Companies House

MRO1 e

Registration of a Charge

Company name: BETTERBATHROOMS (UK) LIMITED
Company number: 04986428

X7BAOSWO

Received for Electronic Filing: 30/07/201

Details of Charge

Date of creation:  27/07/2018
Charge code: 0498 6428 0005
Persons entitled: BGF NOMINEES LIMITED (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04986428 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4986428

Charge code: 0498 6428 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th July 2018 and created by BETTERBATHROOMS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th July 2018 .

Given at Companies House, Cardiff on 1st August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(3) BGF NOMINEES LIMITED
N as Securlty Trustee

COMPOSITE GUARANTEE
AND DEBENTURE '

Thls Deed is SLIbJECt to the prowsuons of the '. O
Interc:redltor Agreement (as defmed herem)
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. THIS DEED is made on D;j( g

. ..'..Between

: ":-"-BETTERBATHROOMS (UK) LIMITED a company mcorporated and reglstered in England and
- Wales with-company: number 04986428 and whose regrstered offlce ig at Horlzon Park Greenfold- SEREIRIR
' Way Letgh Lancashrre WN? 3)(H (the Company) S B TR

@ THE SUBSIDIARIES OF THE COMPANY listed in Schedule1 (Th’e_ O-rrgfnat -chargors)ff(’tﬁofg.éthfer_ B
LR __W|th the Company the "Orlgmal Chargors) and T
(3} :'_'._'BGF NOMINEES LIMITED a company mcorporated and regtetered in England and. Wales wrth_
CEL T T compary number 10007355 and whose registered address is at 13- 15 York Buildings, London
© WC2N 81U as secunty trustee for the: Beneficiaries (which term’ shall include any person appointed ... "
Sl Ay eecurrty trustee or: as an add|t|onal trustee |n accordance Wlth the terms of the Securrty Trust. BRI
L | '_-ilt is: agreed
S DEFINITIONS AND INTERPRETATION
11 o 'Deflnltlons
' _.ln__thls'Deed:' : : o
~“Account” S has the meanrng grven to |t in clause 3. 2 5 (Frrst ﬁxed charges)
o '.'_"-_."'Accou-nting'Pri'nc_'ipllle.s'_’?._.__:_ "'_means generally accepted accountlng pnncrples in’ the Unlted:""_ S
Com et Kingdomi U ineluding - the - international . accounting standards within~
. 'the meaning of IAS. Regulatlon 1606/2002 to the extent applrcab[e o
: _'_.-to the relevant frnancral statements : :
";)-"\dd.itiona'l'Ch'arﬁ-or'ﬁ‘f-'--.'._-_ " means a company whlch creates Seourrty over |ts assets and-' :
S grants a guaranteein favour of the: Seourrty Trustee by executmg a___..'_ -
o :-Deed ofAccessmn : . L RRR s
. "Autherisation” '-..f"':"f.._:.f-'.;.means an authorrsatron consent approval reeolution licence,
el ayemption, - filing, notarlsatlon or regrstratton or any other S|m|Iar___

._._'-___permrssmn e

B '_":Be.neftcia3r-iea"-:-:'_ :means the: Securrty Triistes and the Investors (and Beneflcrary_
NPT PR : i.-:."-shall beconstrued accordlngly) T :

B '; :."_'.Bu"si'n.e'se D:ayi":_- _' o : : means a day (other than a Saturday or Sunday) on WhICh banks_ R
RTINS BN IRPER _-'-are open for general busrness m London S o

: cAzoos ':_: o o . 5 ﬁmeans the Companres Act 2006
Chargor' ' :::._::_ " é'-_:'means.an Orrgrnat Ch.aroor or an Addltronal Chargor
5 .__:_"‘Chattels” b o : :_:has the meanlng grven to |t |n cIause 3. 2 4 (Frrst ﬂxed chargest.
: "'._":';"Debts" :' - has the meanmg gwen to itin lause 3.2.7 (Frrst frxed charges) |
- '_-'.--:Deed_of_ Accessnon .'.means a deed in the form set out rn. Schedule 5 (Form of Deed. of .

S fjAccessron) by WhICh a person wrll become a party to thls Deed as P
N _aChargor RIS : : o S



cecDefandtt means an Event of Default or any event or crrcumstance whrch- S
S ol {with the expiry of @ grace period, the giving of notice,- the-'j:-_'.-'_.' L
S .__makrng of “any deétermination - under - the Dacuments or - any:
' "'combrnatron of any of the: foregorng) be an Event of Default

' t'-_Di"rec't_io-n'.'-_ e : has the meanrng grven to it in clause 9 1.4 (Planmng drrectrons)

S "Documents’ - e '_'_'-:means the Investor Documents and the _I_nv_e_stor-- Se.cu-rit_y_'fil__'
;iE‘t'e.ﬁt.'df.DéfaU.W" _.':-.-_-"means an. event of default howsoever descnbed under any T
C s e Decument, rncludrng any fallure by the Company 1o comply wrth. R
' :-'__-'any term ofthe Documents . 0 S B

__::..I..-Fiﬁance Lease"'_ _.:__means any Iease or hrre purchase contract which’ would |n S
U s gceordance with the Accountrng Pnncrples be treated asafrnance R
P '_or caprtal !ease ' RS : R S

' "Financial Indebtedness" 'means any rndebtedness for orin respect of : e

R : (a) S monies borrowed and debrt balances at banks or other__ S
-'_'_frnanclal |n5t|tut|ons : RIS L

ey __ _-"-.'-acceptance under any- acceptance credlt brll
S -dlscountrng facility (or dematenallsed equrvalent} SR

' () any note purchase facrlrty or the issue of bonds notes
RN '::_'___debentures Ioan stock of. any srmrlar |nstrument : B SRR

s : (d.‘): -'-_:'3any Flnance Leases g

e recervables “sold or drscounted (other than any o
R " receivables to the éxtent they are sold on a non-recourse.
. basis and meet any requirement for de- recognrtlon under e
. -the Accountlng Pr|nc|p|es) SR e

oy 'any Treasury Transactron (and, “when “calculating the
rooo ) value of that Tredsury: Transaction,” only. the marked to oo
—oomarket value {or, if any actual amount is:due asaresult -

- of the -termination. or - close-out: of - that Treasury = o

: Transactron thatamount) shall be taken mto account) e

g any counter-rndemnrty obllgatlon in respect of a;: RO
oo guarantee, bond, standby or documentary letter of credit -
~-or any -other- instrument issued by a bank or. financial-
- institution in respect of (i} an: underlyrng liability of an -
- 'éntity which is nota’ member of the Group which liability -
- would fall within-one of the other paragraphs of this ..
SR '_.__deﬂnrtlcn or (i} any liabilities of any member of the Group;‘ S
j---relatmg to any post retrrement beneflt scheme :

S (1) B any amount ralsed by the |ssue of redeemable shares'_ IRRS A
= which are redeemable {other than at:the option of the = =
o issuer) before the final maturity date of the Loan Notesor
oare otherwrse classmed as: borrowrngs under the_ Sl
"Accountmg F‘nncrples : - : Sk

. (l) LLany. amount of any Ilablllty under an: advance or deferred-_ - S
L _purchase agreement |f (|) one of the - pnmary reasons B

©e34400043u01 T gt



behind entermg into’ the agreement is to raise flnance or

- to finance the acquisition or construction -of the- assetor o

o 'servrce in guestion or: (i} the agreement is i respect of

- the supply: of asséts or services and payment is dug -
: more than 90 days after the date of supply :

B () :'any amount ratsed under any other transactron (|nclud|ng' 2
- any forward sale or purchase sale and sale back or-sale -
cand Jeaseback ‘agreement) - having. the" commercial or _
~- economic effect of a borrowing or otherwise: classrfted as -
: 'borrowrngs under the Accountrng Pnncrples and . '

SR ;'-(k'_) o the amount of any Irabrltty in respect of any guarantee for"' g
Cliio i Cany of the. ltElTlS referred to in paragraphs a) to (J)' g
s (lncluswe} : : T
'-."':l?.iktt;re_s:" B ~“means in respect of any Secured Property, all fixtures and frttlngs_':. e

_(Includlng trade fixtures and fittings) and fixed plant and machinery . .- :
cnowror at any time after the date of this Deed on that Secured_- L
' .:'Property S S . . R S

" "Floating Charge .Assets". ~ -_'means aII the assets and undertakrng from tlme to time SUbJECt to i
S e e :_the floatlng charge created under clause 33 (Floatrng charge)

o -_"G'_'rdup'l‘-_: - _ T g means the Company and each of |ts Subsrdlanes forthe trme berng-”- L

" “Insurance Policies" = "means in respect of a Chargor all: polrcles of msurance present-_. S
LIS _'--_and future in: whrch |t hasan rnterest R P

* “Intellectual Property" - means:

tay '___.'-any patents trade marks serwce marks desrgns
oot business ‘namies, copynghts “database nghts design
R rrghts domam “names, . “moral = rights, inventions,. - R
" confidential information, know-how and ‘other |ntellectual R
.-__-'.property rrghts and interests (which- may hiow or in the -
g future subsrst) whether regrstered or unreglstered

) -the benefrt of all apphcahons and nghts to use such_.-_... o
0 assets of gach member of the Group (whlch may now’ or
"'_-_'-|n the future subsrst) ' ; B e

_Intercreditor Agreement’ = ‘means’ the. irtercreditor: agreement dated on or about the date of
oo this Deed and made between, amongst others; Barctays Bark PLC "
o as senior lender l;he Company the Investors and the Secur:ty_ S
o ?Trustee SRy R I ; S

"Investments" = . - '.'___means any shares stocks debenture secunty securmes bcnds SR S
L e and investments of any type (other thari the Subsidiary Shares)
whatever including. butnot " limited " to, . negotiable instruments, - om0
_.-_'certrflcates of deposit; eligible debt securities, interests in collective
' investment schemes, or other investments referred to.in section 22 -
. of and as defined”in- Partll of Schedule'2 to, the  Fihangial™ - 0
" Services ‘and Markets Act 2000 and Partlll- of the Finangial =~ o
- Services and Markets Act 2000 (Regulated Activities) Order 2001,
- whether certificated or. uncertificated, physical or dematenalrsed' T
.. registered or uniegistered, held by the relevant Chargor or by a""." '
S ..__'trustee or clearance system cr nomlnee ; S e



"“ " Loan Note Instrument" " -

_ -means the Ongmal Investors any permltted transferee of any'-" SN
Ortglnal Investor and “any person’ that - the Securtty Trustee is -0
.- holding property in trust for from time to- tlrne (and shall-include for -~

~the -avoidance  of -doubt " any other related andior. assomated_-__ Rt
. eompany, fund; partnership or other entity of the Security Trustee -
- to whom any loan stock and/or shares in the- Company are lssued.'

from time to ttme) and each being an "investor’

o "Investor Secu rlty
i Documents s

- "Key-man Policies”

_"Legal Reservations’

e _-'.(a)' .'3_:the prmt:lple that equrtable remedles may be granted or"."' R,
oo refused at the d|scret|on of a gourt’ and the limitation-of = =

: lnsolvency e

-~ reorganisafion and- other |aws generatly affectlng the-'_'.:'-'._

: _'.-..Eo‘;'c'u_p-a.ti.bna]..Lé.ﬁs_é;.
o :__"_"o .«_.-:ginia_r 'ihyes_to_r_s_*f:_.--_-:-

'.'__-:_."Plannmg Acts":

93440004 3uf01

: means the Loan Note Instrument the Loan Notes and the Secunty : '
-.TrustDeed ;" I SRR R

_.'.'::means thls Deed any Deed of Accessmn entered mto by an'_'f' S
© - Additional Chargor and- any other documerit - creating ‘Security in - -
N 'favour of the: Secunty Trustee granted by the Chargors or any of.-_ SR

means the pohcnes of rnsurance desonbed in Sched ule 4 (Key man .

.- Policies). if any, and all insurance - pohcres in respect-of the life, .

- disability or-eritical - illness ‘of 'a’ member of management of @ o
- “Chargor put on risk after the date of this Deed and in"respect of =~
- owhieh the relevant Chargor is the insured: party, together with aII §

T _'-_monles paVable in respect of those polrmes S :

. means

. enforcement by laws | relating

rlghts o creditors and

S () St -the time: barnng of cla|ms under the L|m|tat|on Acts the_f B
SRR _possmmty that an undertaking to ‘assume liability for: or.
o indemnify: - person  against. non- payment ‘of UK stamp.. 70
o :_ -duty may be \rcnd and defences of set oﬁ or counterclalm

L ';_'means the erltatlon Act 1980 and the Forelgn L|m|tat|on Penods:
"'_3_"Act1984 SR S L e T

means the mstrument dated on or. about the date of thls Deed' :
R _'pursuant to whlch the Loan Notes are, orare to be constltuted '

" means the £1,000,000 8% secured fixed rafe loan notes due 2019:'.' o
-and assoc:ated payment in krnd notes of. the Company :

: means, in respect of a Chargor a Iease of a Secured Property m'i_- _'; '
respect of Whlch 1t is Iandlord o S B

'has the meamng gwen to that term in the Secunty Trust Deed
means-a par_-ty to thIS Deed o

: 1_'_means the Town and Country F’Iannlng Acts 1990 the F’Iannrng R
s {Listed. BUIIdIngS and Conservation Areas) Act- 1990 ‘the Planning: .- 0o
- (Hazardous: Substances) Act 1990, the Planning (Consequential =
~Provisions) Act 1990, the. Plannlng -and- Comipensation Act 1991, =~

- thePlanning - and: Compulsory Purchase Act 2004 —and. any'i_'-' e

© - regulations -or subordmate legistation made -under ‘any- of - the = 0
foregomg and any other statute or- regulatlon govermng or.i-- L



o 'controlllng the use or development of Iand and bulldmgs :' : :' : :' E50
e "PremISes means any burldrng ona Secured Property |
'Properhes B mean the properhes Ilsted in Schedule 2 (Propen‘res)
o 'Realpropeny" . means : S

ia) Cany” freehold,” Ie_ase-hold,‘”' cemmo'nh'dld.*er tm'mevébt.e" '
e "-'."'_::Propertyand I

B (b) . -'any buridmgs frxtures frttrngs t“xed plant or machrnery: S o
R ~from time to time srtuated on- or forming part of that .= .o
: -'freehold Ieasehold commonhold or: |mmovabte property )

Recelver } B o ::means any receiver, manager or admlnistratlve receiver appornted o B
Sl oo e by the Seeurity Trustee |n respect of any Charger of any of the ~
"Secured Assets SRR . : :

S : -"Re_l_ated_ Rrghts i . -‘means in respect of any Investmenter Subsrdrary Share

@ .'*all monies pard of paYabIe in respect of that. Investmeht SR
ST er Subs-ndlary Share (w_he_th_e_r as income, -capital or
: '_'..'-'cherwme) T

(b) '.:aII shares mvestments or other assets derrved from that o
R --'..Investmentor Subsrdrary Share and S

e '_'_-_'aII rrghts denved from or rncrdental to that Investment er":- oo
S 'Subsrdlary Share o 3 : :

'_"_Rel'e'va'n_t_Ag're-eme'nts_t" L - 'means each agreement desrgnated asa Relevant Agreement by_ S
T TSt R 'the Company and the Securrty Trustee in wrrtrng : S

’.'Rel'eva.nt'P'e_l'i'ci_es:'_"-'- ._.'means all Insurance Pohcres (other than. Key “mari Pollcres and s
T - policies’ in réspect .of. third- party Irabrlrty) together wrth aII monres; AR
. payable |n respect of those polrcres o o

" "Secured Assets’ = means, in respect of any Chargor ali of its assets and undertakrng
S et the subject of any Security- created by, under or. supptemental to,
R .-thrs Deed in favour of the Securrty Trustee _': N o e

"Secured Obligations” means, in respect of any Chargor aII monres and Ilabllltles NOW. or3 TR
SRR i the date of this Deed due, owing or incurred by that Chargor -~
- to the Beneﬂmarres {or any of them) under the Documents {or any - i
R them) in-any manner and.in any currency or currencies and - -
7 -whether present of future, actual or contrhgent whether. incurred
solely or ‘jointly with any other person’ and whether as principal.or
" surety; together with all interest' accruing on such monies and:
o liabilities and:-all: costs charges: ‘and . expenses incurred: by any .
~ . Beneficiary urider any Document; except for any obligation which, == =
S it were included - here, - would constitute  unlawful ﬂnanmat{ o
o _fassrstance or |ts equrvalent in any otherJurrsdrctron L

' SecuredProperty" o i '-means at’ any time the Properhes and ll other freehold Ieasehold. e
e T e spmimonhold property which. is subject to any Securrty created S
: .by under or supptementat to thrs Deed BN . T




S 12 L _Interpretatlon

Securlty _'_'.'-_"'means a- mortgage charge pledge llen assrgnment or " other
Co o sty interest securing any obligation of ahy person or any other.---_ o
S .agreement or arrangement havmg a srmrlar effect e '

- "Security Period" - means the perlod beglnnlng on the date of thls Deed and endrng
oot it onthe date on which the Security Trustee is” satisfied that the
__ZSecured Obligations -have  been wrevocably and- uncondltlonally_
* “satisfied in full and all facilities or loans made available under: the'_':
j:-Documents (or any of them) have been cancelled e o S

:’"_S_ec_u.ri-t-y'_Tr'u"s_'_t_ De'_e_d-'f-'_- . -fmeans the secunty trust deed dated on or about the date of thls_-_'
Coinore s Deed between the: Campany, the Ongrnal Chargors the Secunty_' S
R .Trustee and the Onglnal Investors R . B

o -."'-"'Semor Dlscharge Date Ry has the meamng glven to that term |n the Intercredltor Agreement

Short Leasehold Property"_:";_'.means all leasehold propertles for a term of less than 7 years.'-f--_-:'_'. :
: : unexpired ‘at the date of the’ aCC(LHSltIOl'l of the lease (whether
. ";__"-reglstered or unreglstered) owned by any: Chargor under Wthh the-:_. :
> relevant Chargor is obhged to pay rack rental - S o

- "Subsidiary” "_'_':__"'-"_-"'-_'.-__."means a subsrdlary undertaklng wrthln the meanlng of sectron' |
e _'-11620fCA2006 SR
S .';S_u..bsidiaf._-)"':'-Sha._r._eé"';' : B *méans, in respect of a Chargor all shares present and future held: p

~Loby it i its Subsidiaries (lncludlng those listed in. - Schedule 3_'_-;_j_" o
"'._(SubSldlary Shares) if any) : . : S

i Tax O '._'3"-_means any tax, levy; rmpost duty or other charge or wrthholdlng of'_ e
RPN " a’sifilar hature- (including ~any penalty. of interest” payable in .-
S '_:3connect|on wrth any fallure to pay or any delay ll‘l paylng any of the..'

~“"Treasury Transaction" = '--"3means any. derlvatlve transectron ‘entered irito in’ connection wrth:'.'-"" :
Sl S -'_protectlon agamst or beneﬂt from fluctuatlon in. any rate or prlce

- 12 1 _: ; 'ln thls Deed the term dlspose mcludes any sale [ease llcence transfer or loan e
o 122 Unless a contrary mdrcatlon appears a reference |n thrs Deed to

- '_-;(a_j"_:' ._._':_f'the Compeny the Secunty Trustee any - Chargor any Party, or any other o
ol person shall be construed so as to mclude |ts successors |n tltle permltted_.if R
: .--_assrgns and permltted transferees Lo SRR

(b) S _-.assets mcludes present and future propertles revenues and nghts of every:.:_
R descrlptron (lncludlng any nghtto receive. such revenues) - S

ey _'a Docurnent or’ any other agreement or mstrument is a reference to: that-' S
SR _'_.Document or other . -agreement or instrument -as amended novated
i '..supplemented or. restated (however fundamentally) or replaced : '

Sy .'_3guarantee means (other than in clause 13 (Guarantee and lndemmty)) any ST
L guarantee, letter of credit, bond, indemnity or similar assurance against loss, ‘of
- .-any obligation; direct or- indirect, actual or contingent, to-purchase or assume-_'_ o
o Tany indebtedness of any person or to make an investment inor loan to anyo
Coopersonor e - purchase assets: of any person where i ‘each ‘case, ‘such S
. -obligation is- -assumed in order to malntaln or assrst the ablllty of such person to__i' SR
'meet its mdebtedness : . . _ L



SLife) -'f_'_'mdebtedness includes any oblrgatron (whether mcurred as pnncrpal or: as:"_ PR
B '_'surety) far ‘the payment or repayment of money whether present ar. future TR
_actual orcontrngent : S Snnn . :

Cofy }a person rncludes any mdnndual person frrm company, - corparation,
Lo government, - state. or agency. ofa. state or any association; trust, joint venture;
~ o consortium or partnership (whether or ‘not havrng separate Iegal personalrty) or SR
g any other entlty of body of any desonptron . ; T

gy e regulatren rncludes any regulatron rule offrcral dlrectrye requestor gurdelrne;
oo (whether-or not having the force of law but if not having the force of law, then'
- being a type with- which persons-to which' it applies- customarrly comply) ofany o
- governmental, -intergovernmental or supranetronal body, agency, department or
Rt 'of any regulatory, self-regulatory or other authonty or organlsatron :

gh) "_.-fa provrsron of. law isa reference toa provrsron of any treaty, _|99'S|atl0ﬂ I
Ll regulation, décree, order or by-law and any secondary legislation enacted under .
T.oa power given by that' provrsren ‘as amended, applied or re- enacted or replaced_ L
- {whether with ‘or without rnodrfrcatron) whether before or after the date of thrs-_-f L
'-Deed ST R _ ST .

ey at tlme of day isa reference to London trme and
Sy '_sterllng and £ shall be construed as a reference to the Iawful currency of the '

. :--Unrted Krngdom
12 A Default or-an Event of Default is" contlnumg |f it has not been remedred to the-"' '
3 satrsfactron of the Secunty Trustee or warved S : e

Co1s :'_ _Thrrd party nghts

: 131 _' ' Unless expressly provrded to the contrary in any Document a person who is not a Party:'_
~owoohas noright under the Contracts. {Rights of Third" Partres) Act 1999 to enforce or: enjoy the -
pa benefit of any term- of this Deed of any other Document issued or entered inta underorin. -
- connection with it but this does not affect any right or remedy of a third party which exrsts
.'_or |s avarlable apart from the Contracts (nghts of Thrrd Partres) Act 1999 ERISA Rt

132 Unless expressly provrded to the contrary in this Deed or- any other Document theﬁ_-_
- consent of any person who is not a.Party is not requlred to rescrnd or vary this Deed or- S
B any Document entered |nto under of rn connectlon wrth |t : SR

. 14 :_.:': : ZAdmmlstratlon

s 1.4'_1 'Any reference in. thrs Deed or- any other Document entered rnto under or-in. connectron_f-j R
o with it to the making of an admrnrstratlon order shall be freated as including-a reference =
Cto the apporntment of an"administrator under paragraph 14 {by the holder of a qualifying:
: _"_"_'floatrng charge-in respect of a Chargors assets) or 22, (by a Chargor or the directorsofa o0
. Chargor)-of Schedule B1 to the Insolvency Act: 1986 or any steps tak.en toward such T
T -'.'-:-orderor appomtment . S S : : '

3'_1.'4.2'{-'_'_' ".'-_Any reference m thrs Deed or any other Document entered lnto under or in- connectron .
~ o with it to making an applrcation for an administration-order by petition shall be treated as' -
. ._..._rncludrng a reference to making an administration application to the court under Schedule -
Lo Bltothe:s Insolvency Act 1986, appointing ‘an administrator under paragraph 14 or 22 of = -
Tothat Schedule ar.giving notrce under paragraph 15 0r 26 of that Schedule of. mtentron ton e
-appornt an admrnrstrator or any steps taken towards such applrcatron ar. notrce o
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15 Incorporated terms

' The terris of the Documents and of any 5|de letters relating to the Documents and the Secured :
. '-Obllgatlons are incorporated into this Deed to-the extent ‘Teguired for: any: purported disposition of_ e
- - any-Secured Assets contained in this Deed to be a valid disposition in accordance wrth sectlon 2(1)' SRR
oof the Law of Property (Mrscellaneous Prowsuons) Act 1989 : S . S

1e -'__:-_Intercredltor Agreement

o '1'.'6..'1'- L Thls Deed |s subject to the terms of the lntercredltor Agreement

162 CIf there is any mconsrstehcy between any provrsmn of thrs Deed and any prowsmn of the'_- .
lntercredltor Agreement then the terms of the lntercredltor Agreement shall prevall

iz « COVENANT T0 PAY

e Each Chargor covenants with the Securlty Trustee as securlty trustee for the Beneflcranes t pay o
- and discharge the Secured Obligations when they become due for payment and dlscharge them i
.'accordance W|th the terms: of the Documents R R : R RN
LB CHARGING PROVISIONS
. 31 General
..AII Securlty created by a Chargor under clauses 3, 2 and 3 3 is: : '. ooy

g 31 1 -_: :a contlnuing secunty for the payment and dlscharge of the Secured Obllgatlons

o .'3;1'."2'1 granted wrth fulI t|tle gu_arantee in accordance wnth the Law of Property (Mlscellaneous *_3-' e
R -:-_-Pro\nsrons) Act ’]994 e SRR - S : o

o 313 - '.'-granted in respect of all the rlght title and |nterest (if any) present and future of that' R
L ’-._._Chargor in: and to the relevantSecured Asset and : S R

e :'_:_-_3:._1'-:14 _ .__j':granted in favour of the Secunty Trustee as securlty trustee for the Benefrcrarles

G 32 :-'Frxed charges I

'Each Chargor charges by way of flxed charge

321 ol lnterests and - sstates in_any freehold Ieasehold (other than any Short Leasehold i
s ﬁProperty) or commonhold property . R . o

322 the. proceeds of sale of its Secured Property and aII Ilcences to: enter on or. use any_:-' S
= "--"__'SecuredProperty Lo R L

323 _;-"the beneflt of all other agreements mstruments and rlghts relatlng to |ts Secured_'-

Property,__. S S SRR o RO .
'_3;.2;4'-_ '_"'all plant machlnery vehrcles computers offlce and other equlpment alI furnrture
L furnishings, equipment and-tools “and: any removals or replacement of them, (together S

. Chattels) preserit and future ‘and the" benefit of all contracts; licences, warrantles
R malntenance contracts relatlng to them and any renewals and replacements of them

325 :the Subsrdrary Shares together W|th aII Related nghts

326 _:thelnvestments together with all Related nghts G
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329 aIl book and other debts due to the relevant Chargor and thetr proceeds (both collected o

oo rand uncollected) (together Debts) and all rlghts guarantees; security or other collateralin - 0
"o respect of the Debts (or any of them) and the benefit-of any judgment or order to pay a
'sum of money and aII nghts to enforce the Debts (or any of them) . B

e 328 -_-"-_all monles from trme to tlme standlng to- the credlt of each account held by the relevant S _
Lo Chargor - with any bank bundlng socrety ﬂnanclal |nst|tut|on or other person (each an o
Rt Account) ' . o : : R : L
329 : all |ts Intellectual Property,
e 32‘10 all |ts gOOdWl” and uncalled capltal
3211 '-:the benefit of aII Authorlsatlons held or utlllsed by |t in connectlon w1th rts busmess or the'_ ; R
oo niuse of any of its assets and the nght to: recover and recelve compensatlon payable m_--_;_ L

o "_respect of any of them and

S 3212 the Key Man F‘ollmes the Relevant Agreements and the Relevant Pollcles to WhICh |t is a.': :
o Each Chargor charges by way: of floatrng charge aII |ts assets and undertaklng wherever located . s |
S bothy present and: future other than any assets effectNer charged by way of flxed charge under e
-clause32 : -_ el : : : _ . '
3 o Quallfymg floatlng charge

o 'Thls Deed contalns a quallfylng floatlng charge and paragraph 14 of Schedule B1 to the lnsolvencyf. o
- _;Act 1986 applles to the floatlng charge created by or under thls Deed : o

_3.5::- '._i_._.__.'Conversmn of floatmg charge to a flxed charge . e

: '_.'-'The Secunty Trustee may subject to the Intercredltor Agreernent at any e by notlce in wrltlng o o

any Chargor convert the floating charge created under clause: 3 3 |nto a ﬂxed charge as regards- RRRREEH

_ '_'-'any Floatlng Charge Asset as |t shall speC|fy in the notlce lf R : e

e '-3.-5'._1_ o an Event of Default has occurred and is contrnulng or L

852 ': in the reasonable oplnlon of the Secunty Trustee that Floatlng Charge Asset is in danger - S
S "'_-;'_";of being selzed or any Iegal process or executlon |s belng enforced agalnst that Floatmg-'-.'

_Charge Asset : : i . - _ o

- 36 : Automatlc °°“Ve"5'°“ °f floatlng charge to a flxed charge ':f .

o If (unless permltted in wntlng by the Secunty Trustee or expressly permltted under the terms ofany' : } o :
'Document or the Intercredltor Agreement) : BT TS e

- 361 ﬁ o | Chargor creates or attempts to create any Secunty over any of its - Floatlng Charge'_""
o "'-"..-'_-Assets : > : : . S o

T3B2 _"3;_-"'.any person levies ¢ or: attempts o Ievy any dlstress attachrnent exeoutlon or other Iegalj_._.
ST '_process agaunst any Floatlng Charge Asset or. - o S

':3'.6,3__._"-""any corporate actlon legal proceedrngs or other procedures or- steps are’ taken for the '_
AR :__:wmdlng up, dISSU|UtI0n admmlstratlon or reorganrsatton of. any Chargor o : L

'the floatrng charge created by thls Deed wnl automatlcally and |mmed|ately thhout notrce be' SR L

S converted into a fixed charge over the relevant: assets or,’ |n the crrcumstances descrlbed i clausefﬂ
'3 B. 3 over alI of the Floatlng Charge Assets S : R
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3?Small company moratorrum
X :' Where a Chargor is an. ellglble company wrthrn the meanlng of paragraphs 2 to 4 (rnclusrve) of.-' S
" :Schedule A1 to the" Insolvericy Act 1986, then the- obtarnrng of a moratorium, including: any -
- preliminary decrsron or investigation in terms of paragraph 43 of Schedule Alto the Insolvency Act™ i
21986 shall not cause the floating charge created by this Deed to crystallrse into a fixed charge nor. -
~ cause restrictions which would not otherwrse apply to be |mposed on the dlsposal of |ts prOperty S
'and assets by. that Chargor s : e o
e _'CONTINUING sscumrv AND RECOURSE SR
e 41 Contrnurng securrty
. '_ : The Securrty constrtuted by thrs Deed shatl be contrnurng secunty and shaII remarn in fuII force and '. B " -
- effect regardless of any intermediate payment or dlscharge by any Chargor or any other person of__._i_-' S
Cothe whole or any part of the Secured Oblrgatlons L _ o o
S _-:'__4.2._"_3"_Recourse : S
S -;5_."The Securrty constltuted by thls Deed

S 421 E -_3 i in addrtlon to any other Securrty whrch the Securrty Trustee may hold at any tlme for. o
the Secured Obllgatlons (or any of them) end : : RN S

S 422 mey be enforced wrthout flrst havrng recourse to any other r|ghts of the Securrty Trustee
B 'NEGATIVE PLEDGE o o |

. 51 ' _ 'No Chargor shaII create or perrmt to subsrst any Securlty over any of rts assets other than |n favour QR
R .;'_ofBarclays Bank PLC B : _ o RPNy

: '_ 52 . "-:_-'_No Chargor shall

i "5:_2'-'._1:' sell transfer or othenrvrse drspose of any of |ts assets on terms whereby they are or may- g
ETRN ':be Ieased to or re acqurred by a Chargor or any other member of. the Group -

- 522 B . seII transfer or otherwrse drspose of any of rts recervables on recourse terms

CBRE _.enter o any arrangement under which’ monev or the benefrt of a bank or other acc:ount R
el may be appfred set—off or made subject to a combrnatron of accounts or: o

- 524 '.enter rnto any other preferentral arrangement havrng a slmrlar effect

S i crrcumstances where the arrangement or transactron is. entered mto prlmanly as a method of 5
o oraising Frnancral Indebtedness or of frnancrng the acqursrtron ofan asset.. S o o '

e -'-_RESTRIGTIONS ON DISPOSALS
o No Chargor shall enter into 2 smgie raraatian or a series of transactlons (whether related or not).
“Tand 'whether voluntary or involuntary to sell,- Iease transfer or othervnse dlspose of any Secured-' SR
__Assets (other than the- Floatrng Charge Assets) ' - TRt SRR
7 FURTHER ASSURANCE s
o '?'_'1_.: '.:'.SUbJE’.Ct fo the Intercredltor Agreement each Chargor shall promptly do all such acts and execute'
oo allsuch ' documents (including | -assignments, - transfers, . mortgages, charges, “notices: and -

S - f'rnstructlons) as the Security Trustee may reasonably specify (and in ‘such form as the Secunty R
BRI Trustee may reasonably requrre) |n favour of the Securrty Trustee or |ts nomrnee(s) Ll
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711 -' j' to create, perfect protect and marntaln the- Secunty created or mtended to be. created"' S
o ounder-or evidenced by this Deed or for the exercise of any nghts powers and remedies cf__-__' S
S ;_the Secunty Trustee or the Beneflmanes provrded by or. pursuant ta: thrs Deed or by Iaw RONS

712 0 to confer on the Secunty Trustee or the Benefrcranes of canfer on its Secunty over any'_-___--'."'-' R
S _-'_-property and assets of that Chargor located in any jurisdiction equivalent or SImllar to the R
ST _-Secunty mtended tc be conferred by or. pursuant to thrs Deed and/or o . -

o 713 (|f an Event cf Default is contlnulng) to fac:rlrtate the reallsatrcn of the assets WhICh are or
Do are mtended tc be the subJect ef the Secunty created by or, under thrs Deed sl

g2 Each Chargor shaII take all such actron as. is avarlable tc it (mcludrng makrng alI fmngs and Lo
TR fregrstratrcns) as. may be  necessary. for the' purppse of the creation;: perfection, protec:tron or_':'." =
- maintenance of any Security conferred or mtended to be conferred on the Secunty Trustee or the:_ e
PO Beneflclarles by or: pursuant to th|s Deed e PR . _ i

73 .' _.Any document requnred to be executed by a Chargor under thrs clause 7 erI be prepared at the-:
_-'_'cost ofthat Chargor _ R . S . S L
e LAND REGISTRY _'-:3' L
81 -'._';.Apphcatlon for restrlctlon g
811 In relatlcn to land and pulldll‘lgs situated: in’ England and V\lales tltle to whrch is: regl.stered o

. loris'to be registered atthe Land Reglstry, each: Chargor. consents following the Senior .~
T '_Dlscharge Date to an apphcahon being made to'the Chief. Land Reglstrar for- reglstratlon_-_ [T
- of ‘a Trestriction on the. Tegister of - title -of “all” present and- future regrstered freehold, oo
v 'leasehold or commonhold property of that- Chargor- (and- any unregrstered propertres- L

- -subject to compulsory frrst regrstratron at the date of th|s Deed) ' S

o 812 _Each Chargor conﬂrms that so. far as any of rts Secured Property is unreglstered such_-_ __j':_':' :
~o o land is ot affected by any disclosable overriding interests within the meanmg of the Land_-'_. R
' _'Regrstratlon Act 2002 or the Land Regrstratlon Rules 2003 ' R RO

S 82 ! .'.:_':Tackmg and further advances

o The Investors are sub]ect to the terms of the Documents under an obllgatlon to make further.-'_-
- advances to the Chargors and this: security has been made for secunng such further advances.
- The Security Trustee-and each Chargor by this. ‘Deed consent to an application being made to'the "
- Chief Land. Regrstrar to enter a note of such obllgatlon on the register of title to-all present-and -~
o future reg:stered property of that Chargor (and any: unregrstered propertres subjec:t to compulscry_- BRI
' - first. reg|strat|on atthe date of thrs Deed) o o _ . S

e '-'UNDERTAKtNGS

_ " Each Chargor undertakes to the Secunty Trustee in accordance wrth thtS clause 9 T'he_'._'g S
o -':undertaklngs in thrs clausegshall remarn rn force dunng the Secunty Pencd SRR

: 9.1 . _}'Real property
T 9'_.21'_.'1' '_':Access
il permrt the Secunty Trustee and such person or persons as the Securrty Trustee-_. e

5 - shall nominate at aII reasonable trmes and on reasonable notlce to enter an any part of its
o Secured Property oo L S : . . : :

e (a) !t shall keep |ts Secured Property ina reasonable state of reparr cond|t|on and."--"' o
S decorattve order (falr wear and tear excepted) SO S
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oyt shaII repalr any defect or damage to any of |ts Secured Property promptly |f Lo
© o failure to do 8o would: have a matérial negative impact on the value of the =
- -Secured Property-and. if it fal|5 to do $0O° the Securlty Trustee may but shaII not :
- be obhged to, do so. . SR : _ R

e : _9._1‘.]__;3"_'.-_"_.Plannmg

_ It shall not do or allow or om|t to be done anythrng whrch may rnfnnge or: contravene the_- e
- Planning Acts. affectmg its Secured- Property nor-make any application for the grant'of o
- planning permission within' the ‘meaning. of -the Plannlng Acts without the prior writtefy .
- consent of the Secunty Trustee (such consent not to be unreasonably w1thheld or__'
. -_'delayed) R SR . o B S : "

914 Plannmg dlrectlons

@y 'Wrthrn 5 Busrness Days of rece|pt by It ofany notrce or order (Drrectlon) served S
o onor issued toit by any logal or other authority (whether under the Plannmg.- JRE
~“Acts or otherwrse) in respect of any part. of its Secured Property, it shiall give full =~
©. . particulars of the Direction to the Security Trustee and, if so requested by the . -
i _Securlty Trustee produce the Dlrectron or a copy of it to the Securrty Trustee

e .:(b)_ SN 'It shal! adwse the Secunty Trustee of aII steps taken or proposed to be taken by'-_'_' S
e ':i_|t from tlme to tlme to comply wrth the terms of the Dlrectlon S -

e ey - ".:It shal[ take aII necessary steps to comply wrth the Dlrectlon unless 1t |s belng. S
e contested in good faith. - S : RERROIE o B TR

JERS (< ) B It shall at the reasonable request of the’ Securlty Trustee (but at the cost of the_." .
S _'--'Chargor) make or join” with-the. Security - Trustee: in- makmg such: obJectlons e

o -representatlons ‘against, - “appealing : agalnst or - in respect of any " proposal_."* :

- contgined in'the Direction-as the Security Trustee shall deem expedlent in order S

L _to protect the rnterests of the Securrty Trustee and the Beneﬂc;anes : o

o '9',__1 5 3 -;'_'_Deveiopment
S (a) _::. Tt shall not carry out any development (as defined in the Plannlng Acts) on any"
oo part ofits, Secured Property without' the prior. written: consent of the Secunty_'f TN
: _-Trustee (such consent not to be unreascnably wrthheld) ' L
o (b) - '_It shall not change the use of any part of its: Secured PrOperty wrthout the pnor :'f_ o
S written consent of the Securlty Trustee (such consent not to be unreasonably-.'. -
w|thheld) S OSSN

g, 1.2._-6 : _"Future acqmmtmns and Iegal mortgage

. itshalt
i '(_a)' '--";__'__'notrfy the Secunty Trustee promptly and in any event within two Busrness Days'-_ S
o of its intention: to acquire any: freehold, leasehold or other: mterest in property SIRONEER
S “including the - proposed- date ‘of such acqursrtron (and for-the purposes ‘of this ;
Cnclause 9. 1.6 the date of exchange of contracts for such an acqunsmon shall be oo
deemed the date of acqursrtlon) T : : R o :
'._-.:(bﬁ_);-- Coat |ts cost execute and dehver to the Secunty Trustee on demand a Iegal'-':

- mortgage (in form and substance satisfactory to the Security Trustee and:in =
R '.substantlalty the same terms as this Deed) in favour of the Security Trustee: of o
- "any freehold or leasehold (other than any Short Leasehold Property) or other iﬁ_
; mterest |n property whrch becomes vested m |t after the date of thls Deed :
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(o) : :' '_:.obtarn any consents requrred for the: Securlty referred to |n thrs clause 9 1 6"'_ L
PETRRS -(subjectto clause10 2( ) and o _ L SN

iy oif appllcable procure that notice of thrs Deed is noted in the approprrate rnanner'{' o Lo
cene ot the t|tle o any property whrch becomes vested |n ‘it after the date of thlS P
. _'-_Deed S _ R T Sl

S _:.-: 917 | .'Deposrt of t|tIe deeds S

- 3_'-"':'Subject to the requlrements of any prror rankrng securrty holder it shall hold to the-: B
- Security Trustees order, or if requested, deposit’ wrth the Securlty Trustee all deeds and.;'- I
: _documents to trtle relatrng to its Secured Property S ST

Sl wrll punctually pay and mdemnlfy the Securrty Trustee and any Rece|ver agamst all o
-~ present and future rents, rates; taxes, assessments- and outgoings of whatsoever nature
imposed on or payable mn respect of |ts Secured Property or any part of it-or payable by
":the owner oroccuprer of it s S L B SR o

919 : Invest|gat|0n of tltle

o a Default is; contmulng and upon the request of the Secunty Trustee it shall grant the"_'."'_* '

S 'Securrty Trustee or its. advisers {at the cost of the’ Chargor) all facilities within its power to

o i-.'__enable the Securrty Trustee or its advrsers or delegates to-carry out such investigations of .~
title to-and: enquiries into its Secured Property or other Secured Assets as may be carrled S
'out by a prudent mortgagee or. chargee S . : : . Nt

g "Notrces

R 9110 _' It wrll dellver to the Secunty Trustee promptly a certrfred true copy of any statutory or L
S _.__.other notrce m respect of the Secured Pr0perty e S _ :

gz Leases
s 921 _Lgase and covenant comphance
- ltshall.

e f:(ﬁaj "perform all the’ materrai terms on its part contarned in any lease or agreement:'-’_' s
oo far lease under which it holds an mterest ina. Secured Property orto whrch any___" L
oofits Secured Property is subJect - SRRy : _

) ::__.-_'properly perform (and rndemnlfy the Securlty Trustee and each Recerver for any R
- ‘breach of) -any material -covenants -and - stlpulatrons of- whatsoever nature_ e
' affectrng any of lts Secured Property e : S

(c) o not make any electron or take any other actlon 50 as to alter the treatment of.
T : _"any Ocoupatlonal Lease for the | purposes of value added tax S

Sl Ady Rty wrthout the pnor wntten consent of the. Securlty Trustee (such consent not- o
Ll o e unreasonably withheld), serve notice on- any former tenant under any -
".Occupatlonal ‘Lease . under sectron A7(2) of the Landlord. and Tenant .-
o [Covenants) Act 1995 or-on any guarantor of eny such former tenant under .
sectron 17(3) of that act and R L S . :

ey promptly and in any event wrthrn two Busrness Days notlfy the Securlty Trustee-. -
~. o of any notice received by it Lnder section 146 of the Law: of Property Act: 1925
Lorany proceedmgs commenced or steps taken against it for the forfelture of any-‘-. o
lease under Wthh it holds an mterest ina Secured Property : PR
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L B 922 '_ Landlord 'S consent

. ':'_.:If under the terms of any igase Linder whlch it holds an mterest in any / Secured Property _
s the Chargor |s not permrtted ta charge |ts mterest m such Secured Property wrthout the S
' 3_;consent of the Iandlord R . . . . S

e .f (a) : --|t undertakes promptly to make an applrcatlon for Iandlords consent to thef L i
L ereation: of the fixed charge. contained in clause 3.2 {(First fixed charges} and oo

g . reasonable endeavours to obtain such .consent as soon as’ possible and shall. - .f =
. keep the Securrty Trustee mformed of the progress of lts negotlatlons wrth such S

Iandtord
S -"_('b)' ':_ -subject to clause 9 2 2( )
- "'_-_-:-(i:)' = '_ _-':no breach of any. representatlon in the Documents shall by \rlrtue of'-.:":"j__‘ o
L the Chargors farlure 1o have obtarned such. Iandlord s consent and cnlin

iy |f the Iandlord mdrcates in wrrtrng that it ‘proposes to commence, or .

U commences an action of forfeiture of the lease, the Secunty Trustee‘_-_--_ IR
. shall release from such frxed charge the relevant Chargors mterest ino
_the Iease - . o S
L (C) R .'clause 9.2.2(b) shall only apply where the relevant Chargor has comphed with

Lot obllgatlons under clause 9 2. 2( ) but the Iandlord has not grven the consent"_ e
requested ofrt e . . BRSNS o : e

oy 'upcn recelpt by the Securlty Trustee of ewdence in wntlng of the consent of the'.- R
oot landlord to the creation and existence of the fixed charge over the Chargor's =~
~ointerestin: such lease; cfause 9 2. 2(b) shaII cease to apply in- respect of the__;;'-

relevant Secured Property BARR o R S S

T 923 g "__No varratlon to Iease
- ':lt shall not wrthout the pnor wntten consent of the Secunty Trustee (such consent not to":'_'
S e unreasonably wrthheld) alter, vary or waive or agree to alter, vary or waive the terms L
. of any lease under which it holds any Secured" Property or any: lease to which any.
s Begured Property is: subject unless: such’ alteratron erI not have a rnatenal adverse effect--
1-'-on the interests of the Benefrcranes S . _ R : e
| .'_3_:: 924 : _'No surrender or termlnatron g 3
. 'lt shalr not wrthout the prror wntten consent of the Secunty Trustee (such consent not to_'._-'- FE
“be: unreasonably W|thhetd) surrender or otherwise terminate- any lease under which’it: - [
holds a Secured Property or terminate, forfert or accept asurrender of any Iease to whlch--: S
- any Secured Property s subject . : _ T
[ 925 " "Complrance by tenants :

¢ shali-use reasonable endeavours to procure that each tenant under an Occupatronal‘ -
L _'Lease complres W|th the matenal terms of that Occupatlonal Lease : R

e 926 .-:_Lease or rrght to occupy

At wil not W|thout the | prlor wntten consent of the Securrty Trustee (such consent not to be_-'-
: unreasonably W|thheld) . o R

(a)_ : grant any- Iease or tenancy or: exercrse any other power of Ieasmg of the whole'._'.' o i
: lgr part of any Secured Property, or- : B
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(b} grant any person any contractual Ircence or the nght to occupy any Secured"'
g Property or part wrth possessron of |t ' - : :

927 Forfe|ture

It shall ot do' oF permrt anythmg whrch may render any Iease or agreement for Iease_-
“under. which it holds an interest in a Secured Property, of to whrch the becured Property S
is SUbJECt Irable to forferture or otherW|se determlnable S s R

T :_9'7:3 '_'__;':-.-;Chattels

59;'3.:1 it erI keep aII Chattels compnsed in rts Secured Assets ina reasonable state of reparr RR
' and in good workrng order and condrtron (farr wear and tear excepted) o : :

B 93 It shall repalr any. | defect or _damage to any of its Chattels promptly and if it fa|Is tc do so.'_': o
(where failure would have a material iegative: rmpact on the value of the Chattels) the_ S
Secunty Trustee may, but shaII not be oblrged to, do so i _. B

T 9.3 lt shall on the date of thrs Deed and rf Iater the date of acqursrtlon by it of thie relevant_
: Chattel hold to the Secunty Trustee's’ order or if requested,; as. ‘soon. as reasonably
practlcable after receiving. such a request delrver to the Securrty Trustee all documents of o
title relatlng to rts Chattels RRP L L

9.4 .3-'-"Sub5|d|ary Shares and Investments '3'

941 ' ;:Subject to the requrrements of any prror ranklng securrty holder promptly upon request-._ [
S _"bythe Secunty Trustes, the Chargorshall B A o B

o _:..(:a.)._.__._:_ s -delrver to the. Secunty Trustee al certlfrcates of trtle and otfier documents of itle S
Lo or evidence of ownershrp in. respect of its Subsrdrary Shares or. Investments and'- -
: ..-;-'.the Related R|ghts ancl - : :

Sl -'deIlver to the Securrty Trustee such transfer documents (wrth the transferee Ieft'_ SHRIRBE
S plank) orany other documents as the Security Trustee may require or otherwise

S '_'-_reasonably request in respect of those Subsrdrary Shares Investments and s

o '_'Related R|ghts L . . : L

| g :.9..'4'._2__ Untrl any steps are- taken to enforce the Securrty created by or under thrs Deed the
.._Chargor shall be entrtled to receive and retain all dividends, distributions and: other.'- s
B monres recervable in respect of rts Subsrdlary Shares Investments and Related Rrghts :

943 ol shaII not exercrse rts votlng and other rlghts in respect of rts Subsrdrary Shares :
S Investments and Related Rights i -a manner WhICh rs Irkely to be pI'EJLIdIClal to- the'.'
o rnterests of the Secunty Trustee and the Beneflcrarles o i o

e44 '-{'__-It shaII make aII payments whrch may become due and payable in respect of any of rts IR
i Subsrdlary Shares, “Investments and “Related Rights: - If it fails- to: ' make - any such =~~~ =
0 paymients, the Security Trustee may but shall not be obllged to make such payment on
- behalf ‘of the rélevant Chargor. Any SUMS SO pard by the Security “Trustee shall-be
o _'_'.repayable by the relévant Chargor ta the Secunty Trustee- an: demand and pendlng such _
' '__repayment shall constltute part of the Secured Oblrgatrons : : . S

g4n _It shaII remarn Irable to observe and perforrn aII of the condrtrons and oblrgatrons assumed el
- by itin respect of its Subsidiary Shares, Investments and Related Rights and thé Security .
S -Trustee shall not be: required to perform. of futfil-any oblrgatron of any Chargor |n respect
e :';'of any Subsrdrary Shares Investments or Retated Rights - .

o 946 '-_-It shaII comply wrth any notlce served on |t under CA2006 or pursuant to the artrcles of_
S :_}'--assocratron or any other constltutronal document of any relevant entrty in: respect of ar ln'
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e -_'connectlon with the Subsrd|ary Shares Investments or Related nghts and wrll promptly_. R
-provrde to the Secunty Trusteea copy of that notrce R S

o _9.4'.?_.' e lt shall ensure that none of rts Subsrdlary Shares are converted |nto uncertlfrcated form-_'fﬁ.f"

i unreasonably W|thheld)

948 'Promptly and in any event wrthln two Busmess Days followmg the conversian of any of o
IR its - Subsldlary Shares;  Investment. or. Related - Rights - from" . ‘certificated to ‘an -
- uncertificated: form -and on the: acqursrtlon by it of any Subsidiary Shares, lnvestments or
" Related Righits in an uncertificated form, it shall give such instructions or directions and
- take such:other. steps and enter into such dogcumentation as the Secunty Trustee may =
o .'.reasonably reqmre in order to protect or preserve the Secunty mtended to be created by S
S th|s Deed _ R : S _ . R o

- KR 'Insurance :

S __":9.;5_:,:.1_'}_1. '_-_:After the Senlor Dlscharge Date and rf requlred by the Securlty Trustee it shall ensure'_' e

_that
(e 'the name’ of the Secunty Trustee be noted on each pollcy of msurance as‘i._ e
e mortgagee and as flrst Ioss payee S SRR . S
P :_: (b) each polrcy of i lnsurance shall contaln a standard mortgagee clause whereby S
. among other things, the insurance: shall not be vitiated-or avoided as againsta ©
-mortgagee notwﬂhstandmg that |t ceuld othen.vlse be so agalnst any Chargor S
-_.:'_'-and B SRS _ S
o (c) s each pollcy of insurance shall contarn a provrsron to the effect that the insurance e
S “shall not be invalidated as agalnst the Security Trustee for non- payment of any -
- premiurm due: wrthout the insurer. flrst grvmg to the Secunty Trustee not less than.--
-14 days wntten notlce - . _ : Sl
"_9_;}5';2" '_ ' '_lf a Chargor shall be in default of effectmg or mamtarnmg msurances or in. produomg any S

- ’'such policy or receipt to the: Securlty Trustee on demand, the: Securlty Trustee may take . =
““out ‘or renew suich insurances which the Security Trustee may (actinig reasonably). think - o
“expedient and-all monies -expended and costs reasonably incurred - by - the Secunty

'Trustee under thls prowsmn shall be for the account of any such Chargor : EER

o Book and other debts

96‘llt shall collect, and realise the Debts in the ordlnary course of tradlng as agent forthe e

SRR Secunty Trustee and- ‘pay their proceeds into an Account. it shall-hold all such proceeds.': L
---':"-on trust for the Securlty Trustee pendmg payment ofthem |nto an Account TR
L :_'5_3 962 It shall not set. off postpone of release any of the Debts or do or omlt to do. anythlngi_:
S ios s which may delay. or prejudice the full. recovery of all Debts wrthout the pnor wrltten o
: _3._-consent of the Secunty Trustee T . B :

Lo -:Gén’.a’rél S
S lt shall not do or cause or perrnlt to be done anythlng whlch may in any way matenally depremate Ll

o jeopardise or otherwlse preJudroe the: value to the Securlty Trustee or: the Benefrcrarres of the' : :
o Secur:ty created by or underthls Deed il . : F R SRR



10 REPRESENTATIONS

o .' 101 General

o "_Each Chargor riakes the. representatrons and warrantres set out in thrs clause 10 to the Secunty'_'_' S
;_'Trustee on the date ofthls Deed : - SRR B . L

i l':-O-.Z'j:._' Status

' _'10 2 1 It isa Ilmlted habllrty corporatron cluly |ncorporated and valrdly exrstmg under the law of .'
|ts JUl‘lSdlCtiOﬂ of mcorporatlon R LU TR

o "10 2 2 lt has the power to own |ts assets and carry on |ts busrness as |t IS belng conducted
S : ‘I‘_-_O:,_?a_" Bmdlng obllgatlons
o SUbJECt to the Legal Reseryatlons

g -5.1_.0.3.-_1 '-the obllgatlons expressed to be assumed by |t in the. Documents 10 whrch |t |s a party are [
: SEP 'Iegal valid; blndlng and enforceable oblrgatlons and S Lol

11032 3'(wrthout fimiting- the: generahty of clause 10.3.1), each investor Securrty Document to _' S
T which it is @ party- creates the Securrty which that lnvestor Secunty Document purports to; S
' j-"create and that Securlty is valld and effectlve o - e
o = 104 B _Non confhct wrth other cbllgatlons -':

e The entry into and performance by itof and the- transactrons contemplated by, the Documents and--'.."
S the grantlng of Secunty under the Investor Securlty Documents do not conflrct W|th ' -

':1__()_-14.-1_: any law or regulatron or Judlmal or offlcral order appllcable to |t
. 10.'4:'._2..1 rts const|tut|onal documents Dl’ |

o 1__0-.4'.-3'_':"-"any agreement ar |nstrument brndmg upon it or any of its assets or constitute a default or"{ o
R 'termrnatron event (however descnbed) under any such agreement or. mstrument RO

o 105 : _.':.Power and authorlty
| : 1_10._5_.'1 _ It has the power to enter mto perform and dellver and has taken all necessary actlon to_ S
o authorise its entry:into, performance and delivery of, the Documents to whrch it |s or W|ll-' e
be 8 party and the transactrons contemplated by those Documents : :

o _'_'31_0_.'5_.-2 No |I|‘l’tlt on |ts powers will be exceadad a8 a result of the borrowrng grant of Security or;"”_ L
e gwrng of guarantees or mdemnrtres contemplated by the Documents to whrch |t isa party o

e 11-:6.'6'.{__;':No default

:" : No Event of Default is- conttnurng or: lS reasonably llkely to result from the entry |nto the
performance of orany transactlon contemplated by any Document S '

o _‘I_O.__T_..- - -'3Legal and beneflctal ownershrp

T ..'lt is the sole legal and beneftcral owner of the respectlve assets over whlch lt purports to grant'- : o



1081 " The shares of any mernber of the Group' whtoh are subject to the Secunty created underf-;. e
cmenithe Investor Security Documents to wh|ch |t |s a party are fully pe|d and not SUbJECt to any S
L optlon to purchase or SImllar rlghts R RO : R s

1082 "-The constrtuhonal documents of the- compames whose shares are subJect to the Secunty B
Ul created under the Investor Security Documents to which it is a-party do not and could not -
~-restrict or-inhibit any trarisfer of those shares on creation or enforcement of the Secunty_'_-_--' E
SR created under the Investor Secunty Documents to whlch |t isa party : SO

S '1'0.8._3:1_ There are ne agreements in- force wh|ch provrde for the issue, allotment or transfer of or' -
et grant any.person the right to call for the issue, allotment or transfer of;. any share orloan _
. -capital of any member of the Group (rncludmg any optton or nght of pre—emptlon or" PR

L '-..:conversron) : B R : : . o _ L

e '.'POWER TO REMEDY

At fa Chargor farls to compiy W|th any of the undertakmgs set out in: clause g (Undertakmgs) rt shalt'- f
o allow and:irrevocably authorise the Secunty Trustee and/or such persons-as.it: shall nominate to
- take such action on behalf of that Chargor as- shall be necessary to ensure that |t complles wnth'}:_-- R
o thoseundertakmgs S S = . o e SR

1.2, tf any Chargor falls to perform any obhgatlon or other covenant affectmg the Secured Property or"_;;
: - 'other Secunty Asset each Chargor shall perm|t the Secunty Trustee or |ts agents and contraotors

'-':11 2 1 : to enter on the Secured Property

B _1'1152-'2-_' to comply with or ObJeCt to any notice served on any Chargor relatrng to the Secured_:_';:.".--
R _'F’roperty or other Secunty Asset and . 2 . .

1123 o take any act|on the Secunty Trustee may reasonably con5|der expedrent to prevent or' e
A .remedy any breach of any such term or to comply wrth or obJect to any such notlce :

o 11.3 f._-Each Chargor shaII W|th|n 3 BUSII"’IESS Days of demand mclemnlfy the Secunty Trustee agalnst any -
L ;_..cost Ioss or Ilabrllty mcurred by |t in takrng any of the steps referred to in this ctause 10, o

il 'SECURITY POWER OF ATTORNEY

' '-53_.Each Chargor by way of secunty |rrevocably and severally appomts the Secunty Trustee each L
" Receiver and any of their delegates or'sub-delegates to beits attorney. to take any action.which the -
~Chargor is-obliged to take under this Deed but which the Chargor has failed to do. “Each Chargor' S
< ratifies -and confirms: whatever any attorney does or purports to do pursuant to |ts appo:ntment s
- 'underthls ctause 12 R e S T

A3 3GUARANTEE AND INDEMNITY
s : 131 . _:.':"Each Chargor wrevooably and uncond|t|onally jomtly and severally

o '131 1 guarantees to- the Secunty Trustee punctual perfonnanoe by each other Chargor of aII.' ;';_'_ S
' SR '_'thatChargors obllgatlons under the Documents . . RENES BRI

= :_:1 312 undertakes with the Secunty Trustee that whenever another Chargor does not pay. any
--"__amount when “due ‘under orin’ connectlon with~ any Document that Chargor shall BRSO
o |mmed|ately on demand pay that amount as rf |t was the pnncrpal Chargor and

SR o8 e -agrees with'- the Secunty Trustee that |f for any reason any amount clalmed by the'_ L
S0 Security Trustee under this clause 13 is not-recoverable on the basis of a guarantee, it 1
s will be liable as a principal debtor and primary: Chargor to mdernnn‘y the Secunty Trustee " .

SR agamst any cost loss-or I|ab|I|ty rt |ncurs asa result of a Chargor not paylng any amount L
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- --j'_.-expressed to be payable by it under any Document on the date when it |s expressed to-_" o
- "be dué. - The amount payable by a Chargor under this indemnity- will-fiot exceed the

S0 amount it would have had to-pay under this: clause 13 |f the amount cla|med had been

recoverable on the basrs ofa guarantee S . : :

g% .‘1_.3,2_' : Contlnumg Guarantee :
_ | ';Thls guarantee isa contmurng guarantee and erI extend to the ulttmate balance of sums payable - ;
" by any-Chargor under the Documents regardless of’ any mtermedlate payment or dlscharge m O

-"-__-wholeorrn part S

133 ."-_'Remstatement o

o '_If any dlscharge release or: arrangement (whether in respect of the obhgatlons of any Chargor or e

-~ any. Security for those obligations or otherwise) is'made by the Security Trustee in whole orin-part- - =
- on-the faith-of any payment ‘security or other disposition which: is avoided or must be restored in.

: '-|nsolvency liquidation, - “administration or- othenmse without  limitation, then the liability of each . ..

- Chargor- under this clause13 will contrnue or be rernstated as |f the dlscharge release or o
-'.arrangementhad notoccurred R LI : IR S

- i 134 .Walver of defences

'_The obllgatrons of each Chargor under th|s clause 13 wnl not be affected by an act omlssmn Sl
~ 0 matter-or thing . which, but for this- clause 13; would: reduce; rélease’ or prejudice any of its
S obllgatrons ‘under. th|s clause 13 (W|thout Irmrtatron and whether or not known 1o lt or the: Secunty'_- Lo

'--.Trustee) mcludmg S S e e

:13 4 1 any tlme wawer or oonsentgranted to or composrtlon wrth any Chargor or other person '

13.4._2 the re!ease of any other Chargor or any other person under the terms of any composltlon . T
Ll -or arrangement wrth any credltor of any member of the Group " . R

1343 the faking, vanatlon compromrse exchange renewat or release of ot refusal or. neglect_ﬂ_-_. S
i o perfect take up or enforce; any:rights agarnst or Security over assets of, any Chargor .~
~-or other  personof .any- non~presentat|on or non-observance of any formality or other .=
o _requrrement in respect of any mstrument or any farlure to realrse the fuII value of any R
S '_-Secunty, - . _ : _ _ RS S

o -j".-'_:1.3-._.4;4 _ _-.-any |ncapaC|ty or Iaok of power authonty or legal personalrty of or dlssoiutlon or. change S
N the mernbers or status of a Chargor or any: other person ' - .

4345 any amendment (however fundamental) or. replacement of a Document or: any other'."}'_.." :
PR documentor Secunty . RIS RS o

- 1346 : any unenforoeabrlrty |Ilegallty or. mvalld:ty of any obltgatlon of any person under any o o
SR 'Document or any other documentor Securrty, or . e : : .

- '-t3 47: any rnsolvency or mmrlar proceedmgs
: 135 '-_:'Intent |

. :-"_Wlthout prejudlce to the generalrty of clause 134 (Warver of Defences) each Chargor expressly e
- confirms thatit intends - that  this' guarantee shall extend from time to time to- -any (however__.' R

-:'fundamental) variation, increase, extension or ‘addition of or to any of the Documents ‘andfor any - =

-~ facility or amount. made: ava_llable under any. of the Documents for the purposes of or in oonnectton}_ S

W|th any of the followmg : : : _ : : g S
o "-13 5 1 busmess acqwsrtlons of any nature

o ;-.13 5 2 :ncreasmg workmg cap|tal



e 1353 ..':enablrng myestor drstrlbutrons to be made
= 1 354 '__.carryrng out restructunngs | |
: '135 5‘_._._-_'_'ref|nancrng exrstrng facrlltles
1356 _refrnancrng any other mdebtedness :
1357 . _..makrng -facrtltres 'avarlable-to -new borros.ye'ria: ::"- '::' L

S 1358 any other vanatlon or extensron of the purposes for whrch any such facmty or amount". :.
Coomight be made avarlable from time fo time; and S L S

s 133'5-9 o any fees costs and/or expenses assocrated wrth any of the foregorng

136 ".Immedtate recourse

o Each Chargor waives any right it may have of frrst requrrmg the: Securrty Trustee (or any J trustee or f- B
~agent onits- behalf) to proceed agarnst or enforce any other rrghts or: Secunty or claim payment o

S - from:any person’ before. claiming -from that Chargor under this clause’ 13 Thrs warver applres L '
L '___lrrespectrve of any taw or any provrsuan of any Document to the contrary : Sl

e : 1';3.2'7 :.Approprlatlons

s :_Untrl all amcunts whrch may be or become payable by the Chargors under or in connectron wrth the__':."_. RRER
'Documents have been rrrevocably pard in fuII the Secunty Trustee (or any trustee ar: agent onits ot
"--behalf) may : Eaa ST R s : -

N _13 7 1 "refrarn from app!yrng or enforcrng any other moneys Securrty or: nghts held or recerved-i oI
o by the Secunty Trustee (or any trustee or agent on its behalf) in respect of those = .
. .'amounts of apply and enforce the same in ‘such manner and order as it sees fit' (whether];-"ﬁ:-'j SRR
- ~against those amounts or othervvrse) and no Chargor shall be entrtled to tne benefrt of the- o
© same, and S S R : - S

-' "'1-3:.7.2-' hold inan |nterest beanng suspense account any moneys recerved from any Chargor or o '
' oon account ofany Chargors Irabrlrty under thrs clause 13 ' : . i

[ -._.:::'_1-_3':,8 i -Deferral of Chargors rtghts

: Untrt aII amounts whrch may be or. become payable by the Chargors under orin connectron wrth the'- T

-~ Documents: have been irrevocably paid in full'and unless the Security Trustee otherwise directs, no el

. Chargor will exercise any rights which it may have by reason of performance byt of its ob!rgatlons_- R

. under the Documents: or by reason of any amount berng payable or. Irabrlrty ansrng under thrs R R
-.--clause13 ST P TR o B S

o -1.2_3.8.1 to be mdemnrfred by a Chargor

B 1382 to clarm any contrrbutron from any other guarantor of any Chargors oblrgatrons under the i
B -:':.__Documents S - SR _

1383 to take the benefrt (rn whole orin part and whether by way of subrogatron or otherwrse) of'
S any rrghts of ‘the Beneficiaries in respect of the Secured ‘Obligations or of any other. . - =
L guarantee of | Securrty taken pursuant to or in connectron wrth the Documents by the- P

S _.--"_Secunty Trustee ' : S RS E e Ty o :

1384 1o brrng lega! or: other proceedlngs for an order requmng any Chargor to make any' S
'-_"payment or: perform ‘ary. obligation,: in respect of which any Chargor has- given a
SR guarantee undertakrng or rndemnrty under clause 13 1. (Guarantee and rndemmty) '

L 1385to exercrse any rrght of set off agarnst any Chargor and!or
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-:13 8 6 to clalm or prove as a credttor of any Chargor in competrtlon wrth the Securrty Trustee

S If a Chargor receives any benefrt payment or. dlstnbut|on in relatlon to such rrghts rt shall hold that e

benefit,” payment or distribution. to the extent necessary to enable all -amounts which may be or - =
... become payable ‘to the Securrty Trustee by the Chargors. under “or-in- connectioh with’ the . -

~wDiggumerits: to- be: repard in- full. on’ trust for the Security Trustee and shaII promptly pay or transfer RaRy
R the same to the oecunty Irustee Jn accordance Wlth the Documents B _

5 _Thrs guarantee is in addrtron to and is not in. any way pI'EJleICEd by any other guarantee or Secunty S
. - now or subsequently hetd by or on behalf of the Securlty Trustee or any other Beneﬂcrary SRS

el .'ENFORCEMENT OF SECURITY
a1 ':"When securrty |s enforceable

On the occurrence of any Event of Default Wthh |s contrnumg, the Secunty created by and under
L thlS Deed rs |mmedrately enforceable e IR e :

S 1420 Acts of enforcement

5 The Secunty Trustee may, subject to- the terms of the lntercredrtor Agreement at |ts absolute:_-'_'_-:::
: _d|scret|on at any trme after the Securlty created by or under this Deed is: enforceable L

' .-':14 2. 1 enforce aH or any part of the Secunty created by or under thIS Deed in: any manner |tsees'

e _-_.-.'1-4.2.2_ 5 fexercrse rts rrghts and powers conferred upon mortgagees by the Law of Property Act R
001928, as varied and extended: by this Deed, and rights ‘and powers conferred on a -

s '-Reoewer by. this: Deed whether or not |t has taken possessron or appomted 2 Recerver to'.- S

-any of the- Secured Assets R : R IS ce

1423 ' appornt a Ftecelver to: aII or any part of the Secured Assets
o 1424 .appomt an admlmstrator in respect of any Chargor and take any steps to do so

'1_.'4.2"_;5' ]_exercrse |ts power of sale under seotron 101 of the Law of Property Act 1925 (
S ._.;zamended by thls Deed) or Sl : L _ '

: '-'__;'-14 2. 6_3.: if permrtted by Iaw appomtan admrnrstratwe recewer |n respect of any Chargor
i 143 .-nght Ofappropﬂatlon ._: ._

""To the extent that the Secunty created by this: Deed constrtutes a "secunty frnancral collateral__:. :
.3.-iarrangement “aind -the - Secured Assets constitute “financial ‘collateral" for the - purpose of the .= -
7 Financial Collateral’ Arrangements (No 2) Regulatrons 2003 (Regulatlons) the Security Trustee =
~.shall have the right on giving prior notice to the relevant Chargor, at any time after the Security: . "~
- ‘becomes ‘enforceable; 1o appropnate all-or any part of those Secured ‘Assets in or towards
_'drscharge of the Secured Obligations. The parties agree that the value of the approprlated Secured i
oo Assets shall. be, in the case of cash, the amount of cash appropriated and, in the case. of :
'_":SubS|d1ary Shares ‘and: Investments, - determmed by “the Security. Trustee by reference to-any SR
- avaitable publicty: available ‘market price in"the absence of which by such other 'means asthe -
- Security Trustee (acting reasonably) may “select . mcludlng,_wrthout limitation; an mdependent
~~valugtion; For the: “purpose of Reguiation 18(1) of the Regulations, each Chargor agrees thatany -~
S suich determmatlon by the Secunty Trustee wnl constrtute 2 valuatlon “in a commerclally reasonable S
Lmanner. S . _ : : : o
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o 144 : Statutory powers general
-_'-_"'14 4 1 .-For the purposes of aII powers |mpt|ed by statute the Secured Oblrgatrons are deemed to_ B .::
: o have become due and payable on ‘the date of thrs Deed o .. BRI

_14;4.2’, Section- 103 of the Law of Property Act 1925 and sectlon 93 of the Law of Property Aot
SRR '1925 do not apply to the Securrty constrtuted by or under thrs Deed ' :

1443 The statutory powers of Ieasrng conferred on the Secunty Trustee are. extended so that [,
e _wrthout the need to comply with any provision of section 99 6r section 100 of the Law of -~ -
-~ Property Act 1925, the Security Trustee is empowered fo lease and make agreements for oo
- lease at a premium or otherwise, accept surreniders of leases and grant optrons orvary of
o reduce any sum payable under any Ieases or. tenancy agreements asit may thrnk frt

L1444 Each Recerver and the. Secunty Trustee is entrtled o all the rrghts powers, pn\nleges and3 e
e 3_:.rmmun|tles conferred by the Law of Property Act 1925 and the Insolvency Act 1986:on
-mortgagees and Recervers when such Recervers have been duly appornted under the.
: --rele\rantAct : ' : L : : : RN .
: 145 Contlngenmes o
S the Secunty Trustee entorces the Secunty constrtuted by or under thrs Deed at a trme when no. S
~-amounts are due to the Security Trustee under the Documents but at a time when-amounts mayor
will becorne so due the Security Trustee (or the: Recerver) may pay the proceeds of any recovenes* B
: effected by it: |nto an rnterest beanng suspense account T Re . S
: 146 o '_Mortgagee |n possessnon no Ilablllty
: -Nerther the Secunty Trustee nor any Recerver erI be Irabie by reason of enterrng rnto possessron
- of a Secured Asset, to. account as mortgagee in-possession or for-any loss on realisation or for any
- -:_-default or omrssron for whrch a mortgagee in possessron mrght otherwrse be Irable o o
147 S Redemptlon of pnor mortgages e

: :'At any trme after the: Secunty created by or’ under thls Deed has become enforceable the Security e s
B _.'Trustee may, at the sole cost of the Chargors (payable to the. Securrty Trustee on demand) "

i o 14 7. 1 redeem any prror form of Securrty over any Secured Asset andlor
o _1_417._2_ procure thetransfer of that Secunty to rtself andr’or

' 31--._AI4:'7L3 settle and pass the accounts of any pnor mortgagee chargee or encumbrancer whrch '_: P
- . once so settled and passed shall be conclusive and brndmg on the Chargors Sl

: 148 Subsrdlary Shares and Investments fotlowmg an Event of I'Jefault

o 14 8. 1 At any time after the Securrty created by or under this. Deed has become enforceable and.'.' SR
. the Senior Drscharge Date has occurred each Chargor shall on: request by the Secunty

- -f_-_Trustee
oy '-j.delrver to the Securrty Trustes: such stock transfer forms or other transfer._-"_"".'_ DR
= Do __documents as the Security Trustee may require to enable the Secunty Trustee .-
orits nominee.or nominees 1o be reglstered as the owner of; and to obtain legat
.~ and beneficial title to, the. Subsrdrary Shares the lnvestments and/or Related
Rrghts referred to in such request : B RSN R
.-"-:{'b)'::-';-:-_'_'.-'.'-pro\nde to the Securlty Trustee certrfred copres of all resolutlons and S

L authonsatlons approving the execution of such transfer forms and regrstratron ofj'_- o =
S .'_such transfers as the Secunty Trustee may reasonably requlre S
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O ""procure that each such transfer rs prcmptly reglstered by the relevant company:"' S
S '_'_erotherentrty ' o e . o :

T () '-'-'-_."procure that rmmedrately on thetr |ssue alI share certrfrcates or other S
Lo documents of title in the appropriate form; in respect of the relevant Subsidiary =~ -
wBhares,” lnvestments and/or Related Rrghts ‘are delrvered tothe Security. =
o Trustée in each case- showrng the. regrstered holder as the Securrty Trustee oro
'--jrts ncmrnee or ncmrnees (as applrcable) and ' T : S SITRPE

(e) } 'exermse all votrng rrghts in respect of |ts Subsrdrary Shares Investments and S
SRR Related Rrghts cnly in accordance wrth the |nstruct|cns of the Securrty Trustee

14.8.2 - .At any trme after the Securrty created by or under thrs Deed has become enforceable the Lk

ST Security Trustee: may complete any - transfer documents  held: by it-in respect of the = .
- Subsidiary Shares, the Investments and!or the Related Rrghts i favour of |tself or such_."'- o
.other persen or nomrnee as rt shall select R L S .

S 14837 At any time: after the Securrty created by or under thi is Deed has: become enforceable the
T _-.'Securrty Trustee angd- its' nominee or nominges may ‘sell ‘all or any of the Subsrdrary. SRS
= Shares, Investments of Related Rights of the Chargors (of any of them} in.any manner... .~ .
- permitted by law and on such terms as the Securrty Trustee shall inits absolute drscretrch Lo
determrne ' : ; : : _ P

1484 '..lf any Chargor recerves any drvrdends drstrrbutlons or. other manies in- respect cf rtsg S

RRR ]_Subsrdrary Shares, Investments and Related Rights at-a time when the Security Trustee = ="
‘has. taken any.-sieps o enforce the Security created by or under this. Deed. under .~

Tl clause 14.2, the relevant Chargor shall” promptly. and in-any event within two. Business
- Days pay - ‘such” sums - received directly to the Securrty Trustee for. applrcatron inocos
" accordance with clause 17 (Applrcatron of moniés) and shall hold all such sums-on-(trust: -
~for the Securtty Trustee pendrng payment of them to such acccunt as the Securlty_-_.. S

- ___:Trustee shalldrrect - S :

s ;RECEIVER

e 154 Appomtment of Recerver R
SAsA
@ _:'jAt any trme after any Securrty created by or under this Deed i enforceable.._ S
- subject to-the. Intércreditor Agresment, the Security Trustee may: appoint a -
o Receiver to all or any’ part of- the Secured Assets in: acccrdance wrth clause'
" _f_'_-.14 2.3 (Acts of enforcemenf) : e s
" (b) At any trme i 50 requested in wrltlng by any Chargor wrthout further notrce the R

. Security Trustee may appoint & Receiver to all or any part of the Secured =1

- Assets as if the Securrty Trustee had: become entrtled under the Law of Property-: e =

e _'ZAct 1925 to exercrse -the power of sale conferred under the Law of Prcperty Act-- T

s _15.‘:1_;._2- Any Rece;ver appornted under thrs Deed shall be- the agent of the relevant Chargor and o

o that Chargor-shall be solely responsible for his ‘acts or defaults and for his’ remuneratron, [T
‘and- liable ‘on any contracts .of. engagements made or entered into by “him and in no.

s circumstances whatsoever shall the. Security Trustes. be i any way responsrble for any' e g
S mrsconduct neglrgence oF default of the Recerver : _ : R

:':':_.'_'_15:;1:.3 5 Where a Chargor is an elrgrble company vvrthrn the meanrng of paragraphs 2 tc 4' . S
U "(rnclusrve) of Schedule A1 to thelnsclvency Act1986 SR

' '(.a')_'-.-._ cbtalnrngamoratorrum or o
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T '_'.I_-(_b_)'- ' anythrng done wtth a wew to obtalntng a moratonum mcludlng any prel|m|nary.:'f_" R
' ~-decision or tnvestlgauon in terms of paragraph 43 of Schedule Al to the_"_ -
Insolvency Act 1986 : : o _ o

shall not be grounds for appomtment ofa Recelver
e '.___-_:Re-moval o |

“o The Seourlty Trustee may by wntten notlce remove from tlme to tlme any Recelver appomted by |t.; RCNIR
- (subject to the provisions of section 45 of the Insolvency Act 1 986 in the case of an administrative’ .~
. receiver) and, whenever it may deem’ appropnate appolnt a new Recelver in the place of any oo
s Recetver whose appomtment has termtnated : B S B

. 153 '.--'.-_Powers of Recewer -
153 1 General

: " -' 3'(.a)'- e _--ln addlthl'l to those conferred by the Law of Property Act 1925 on any Recerver-’ . -
oo appointed under that Act, each Receiver has, and s entitled to exercrse all of.-‘ RN
L ':the nghts powers and dtsoretlons set out in thlS cleuse 15 3. S "

by _'lf there is more than one Recelver holdlng offlce at the same tlme unless the_:_3 S
' - decument appomtlng him: states. otherwise, each’ Recelver may exercise all of ERR
. -the powers conferfed on a Regeiver under this Deed or under the lnsolvency o
: ._.'Act1986 lndlwdually and to the exclusron ofany other Rec:elvers o

ey A Recelver of a Chargor has all- the nghts powers and dlscretlons of an-
S admmrstratlve recelver underthelnsolvencont1986 R RS

() A Recelver may, in the name of any Chargor e

i_'-_('i)-' '.:::1'_'_'.do all other acts and thlngs WhICh he- may consrder expedlent for' L S
o .:"_-_:'reallsmg any Secured Asset and S . S

g -_ﬁ"._(_i_i)'i-" exercise in relatlon to any Secured Asset all the powers author|t|es L
[ __'_;and things which he. would ‘be- capable of exermsmg |f he were fts o
.'-___-absolute beneflc:al owner S : e

o 1532 Borrow money

s _'.-A Recewer may ralse and borrow money (elther unsecured or on the secunty of any
© .- -Secured Asset, gither in pnonty to the security conistituted by this Deed or otherwise) oM
- dny terms and for. whatever: purpose which he thinks fit: No. person: lendlng that money -
" need enguire as to the propriety or purpose of the exercnse of that power or to check the
apphcatton of any money 80 ralsed or borrowed Ul

1533 .'Carry on busmess .
o A Recewer may carry on the busmess of any relevant Chargor ashe thlnl(s fit and for the'-'. Ll
SN _avotdance of doubt, a Recelver may apply for such Authorrsatlons as he con5|ders in: hIS- _
absolute dlscretton apprOpnate - o . . R :
1534 _Compromlse j_ ' i
o ":A Recelver may settle adjust refer to arbltratlon compromlse and arrange any cla|ms :_' s

: _. accounts dlsputes queshons and demands wrth or by any person who is or clalms to be._ IRt
ea credttor of any relevant Chargor or relattng in any way to any Secured Asset '



B "A Recelver may delegate h|s powers in accordance W|th clause 16 (Delegatron)
1536 Employees

RS ;:For the purposes o’r thls Deed a Recerver as he thrnks apprcpriate, _on behalf of the '
= __'relevant Chargor or fer ltself as. Recelver may g : SR : .

":":'_(-a:) 'f -appornt and dlscharge managers cfflcers agents accountants servants S
T workmen and others upon such terms as to remunerataon or otherW|se as’ he._-:
--';"may th|nk proper and L : S :

- _3-f-(b).'. : S 'drscharge any such persons appornted by the relevant Chargor
S 1-5.;'3'."?: B Leases o |
B o A Recerver may Iet any Secured Asset fcr any term and at any rent (Wlth or wnthout A
- 'premrum) which he thinks proper- and. may accept a surrender of any leéase or tenancy of .
Coonany Secured Assets on.any terms. whlch he thlnks f|t (lncludrng the payment of money to- SR
coa Iessee or tenant on a surrender) BRORS I L . o
L ; 1538 Legal actlons
_;A Recerver may brmg prosecute enforce defend and abandon all actrons surts and.'- S
- proceedlngs or submit to: arbitration or any form-of alternatlve dlspute résolution in-the ==~
'-name of the relevant Chargor in reletlon to any Secured Asset as he conmders expedrent S
1539 o Possessmn Lo .
A Recelver may take |mmedrate possessron of get in and collect any Secured Asset
15310 Protectuon of assets
A Reeerver may in each case as he may thrnk f|t
"-"':;j:_('é)_:_.'_l 5. make and effect Al repalrs and insurances and do all other acts which’ the"""_ _
L relevant Chargor mrghtdo in the ordinary conduct of its busrness be they for the- L
_-:'-protectron or for. the Imprcvement of the Secured Assets } R

. (b) commence and/or complete any burldrng operatlons on the Secured PrOperty or S
oo other Secured Asset and: SR : R

o j__-."(c) ¥ apply for and matntarn any plannlng permrssron burldrng regulatron approval or:i'_ :
any other permlSSlon censent or Ircence ' L - o :
| ""-15.3._‘1"1': .Recelpts
. A Recerver may grve valld recerpts for all monies and execute all assurances and thmgs B
: 'whlch may be expedrentfor reahsrng any Secured A5set L Sl
_ 15312 Sale of assets |

A Recewer may sell exchange convert Into momes and reahse any Secured Asset by Sl
- public auction-or private. contract in any manner and onariy: terms’ whrch he thinks proper. - -
-~ The consideration for any such: transaction ‘may consist- of cash; debenture or. other =
" obligations, shares, stock. or other valuable consideration and ‘any.such consideration - =
oo may be payable in & lump sum or by instalments spread over such period as he thinks fit. ..~
" Fixtures and any plant and machinery annexed to any part of the Secured Property may - -
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: _:-'-_-"be severed and sold separately from the property contarnrng them wrthout the consent of' B
o _' the relevant Chargor . . : : R

. ;15:3_..1:3 ; SubSld-IaI'iBS' '

CUUA Recelver may form a Subsrdrary of the relevant Chargor and transfer to that Subsrdrary"" L
.'.'-.anySecuredAsset S . - : PR IHP R

15_{_3';"1._4_ Deal wrth Secu red Assets

A Recewermay wrthout restnctlon seII Iet or Iease ar concur in selllng, Iettmg or leasrng R
- of vary the terms of, determine; surrender ar accept surrenders of, leases or tenancies of, ©. o
- of grant options and licences: over ‘or otherwise: drspose of or deal with; all or-any part of .. R
- the Secured Assets. without being responsible for loss or damage; and so that any such L
-._sale lease ‘or disposition- may be made for cash payable by instalments, loan stock- ori-f_- R
- other debt cblrgatlons or for shares or securities of another company or other valuable
- -'-'.-conslderatlon ‘The Receiver may form: and promote; or concur in forming and promotlng,-_ L
@ company or companies to purchase, lease;: Ilcence or otherwise acquire interests in.alf - '
- orany of the Secured Assets or otherwise, arrange for- such companies to trade or cease .
“to trade and to purchase, lease, license or otherwise acquire all or any of the Secured = .
- Assets oh such tetms and conditioris whether or not mcludmg payment by mstalments R
S secured or unsecured as he may thlnkflt : D o BT

o 15315 Votlng nghts

o ":QA Recewer may: exercise al votrng .and other nghts attachlng o the Investments Sni
" Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by that oo
'Chargor and compnsed |n the Secured Assets in such manner as he may thrnk frt RIS

e .'1'-_5,'3.'_;16" Secunty

-A Recewer may redeem any prlor Secunty and settle and pass the accounts of theﬁ PR
~. person entitled to the prier Security. so that any-dccounts so settled and passed shall
{subject to any. manifest error) be conclusive and binding on that Chargor and the money'_{_ PRI
sc pard shall be deerned fo be an expense properly mcurred by the Recerver SR

1 53 17. 3Acquwe Iand

- ._'_ﬁThe Ftecerver may purchase or acqwre any Iand and purchase acqulre or grant any'___ o
: -._|nterest in-or nghtover Iand g T A : R

i 153 18 _Development

A Recelver may |mplement or- contmue the development of: (and obtaln all consents. e
“7required in connection therewith) and/or complete any buildings or structures on; any real -
S property compnsed in the Secured Property and do all acts and thlngs mcrdental to. the'__- o
RS Secured Property L L S : B PR

15319 _Landlord s obllgatlons
A Recerver may on behalf ef a Chargor and wrthout consent of or notrce to that Chargor' :
. exercise all the powers conferred on a landlord or a tenant by the Landiord-and Tenants_' :
o Acts, the Rénts: Acts and Housifg Acts or any other leglslatlon from time to timie. in-force -
S intany relevant. Jurlsd|ctron relatlng to rents or agncultur'e |n reSpect of any part of: the-_
N Secured Property " SRS : § SR : . S
o 1 5320 Uncalled capltal

A Reoelver may make cails - condrtlonally or uncondrtronally cn the members of anyf_'.-."" o
- ..'_:relevant Chargor in respect ofuncalled caprtal ST P '
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B .' 153 21 Inmdental matters

A Recewer may do- aIl other acts and thlngs rncludlng wsthout I|m|tat|on srgnmg and;-
.. executing - all documents and' deeds as’ ~may-be: considered - by -the  Receiver to be - .
o incidental or conducrve to-any of the matters or powers listed here or: granted bylawor '_-_13-3 T
- ‘otherwise incidental or. conducuve to the’ preservatlon 1mprovement or realisation of the
S Secured Assets and to, USe the name of the relevant Chargor for all the purposes set out Sl
Coin th|s clause 15 v o R =

| 154 .'R'-ém'un.eratl-on
g -The Secunty Trustee may from tlme to tlme frx the remuneratron of any Recerver appounted by lt
"1"6,':'.-'-:-_-;"'SDELEGATION e

16 The Securlty Trustee and any Recelver may delegate by power of attorney or m any other manner
Ci ol or any of the powers, authorities. and discrations which arg for the time’ being exercisabié by the - -
Seourlty Trustee and the Receiver. (as appropnate) under this Deed to any person or persons as i
“shall think fit. - Any.such: delegatlon may be made upon such: terms and conditions (mcludrng the '
power to sub-delegate) as the Secunty Trustee and Recerver (as appropnate) may thmk f|t '

o .'16:_.2" = '.-_-"'The Securlty Trustee and any Recelver will not be llable or respon5|ble to any Chargor orany other ' ST
s person: for any: losses, liabilities or expenses ansmg from any act default omission or mlsconduct_;- e
: _-_'-_'_on the part ofany delegate o REo : . RSN

e SAPPLICATION oF MONIES

: 1_7.:1_.':_ 3;_:: Sectlons 109 and (8) (Appomtment powers remunerahon and dut|es cf recerver) of the Law of o
5 o __.Property Act 1925 shall not apply to a Recerver appornted under thrs Deed : S

_ 1 7".‘2:.:_.:' : .AII monles recelved by the Securlty Trustee or any Recerver under th|s Deed shall (subject to the".. :
.o Intercreditor Agreement, ‘the Security Trust Deed and- the nghts and clalms of any person havrng a o
o ranklng in pnorlty in law) be applred as follows : . S PR

T 17‘ 21 ﬂrst inor towards payment of any unpald fees costs and expenses of and aII other e _
‘. ‘amounts payable to; the Security Trustee (and any Receuver or. Delegate appornted by |t) Py
o underthrs Deed oF any Document S Do : S RTRERY

: ':.'_17.2;2: seoond to the Secunty Trustee in-or towards paymeﬂt Of any Uﬂpa'd and GUtSta”d‘”Q.'-::- . -
_'-_"amounts ofthe Secured Obllgatrons S _ B . S

o 1723 : thtrd m payment of the surplus (rf any) to the relevant Chargors or other persons entrtled _' :':._'i-j

BT b % S :The Secunty Trustee and any Recelver may place any money recerved recovered or. reahsed S
S “pursuant to this Deedin-an interest beanng suspense account and it may retain: the same for such o
- period as it considers: expedlent without having any obllgatron to apply the same or any part of rt i

oer towards dlscharge of the Secured Oblsgatrons : _ . .

o8 -”_REMEDIES AND WAIVERS

A8 _No fallure to exermse “nor any delay in exermsmg, on. the part of the Securrty Trustee or any.--'-_.' B
coerReceiver, any right or. remedy -under this Degd shall operate as a waiver, nor. shall: any srngle or o
~partial exercise of any right or remedy prevent any further or other exercise or the exercise of any .~ '
2 other rlght O - remedy The rights and remedies prowded in thls Deed are cumulatlve and not-
R exolusrve of any rlghts or remedres provrded by Iaw ' : L Do :

: '.f'1'_8.2 e - _A walver glven or consent granted by the Secunty Trustee under thls Deed will be effectlve only |f'-'.' : _:
S -glven in wntlng and then only |n the mstance and for the purpose for whrch rt s grven . _:' :
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e PRQTECTION OF THlRD PARTIES

e ;_ 191 ._No person (lncludlng a purchaser) deallng wrth the Secur|ty Trustee or a Recelver or |ts or hls

' :.'-agents has an obllgabon to enqwre of the Secunty Trustee Recelver or others
'::.19 1.1, whether the Secured Obllgatlons have become payable, i
:___:..'_1:9} 1-_2. whether any power purported to be exercrsed has become exerc:lsable o
o 1'9_1_::5 whether any Secured Obllgatlons or other monles remaln outstandlng,
1914 hovv any momes pa|d to the Secunty Trustee or to the Recewer shall be. applled or:_:;: L

19 1. 5 .the status propnety or. valldlty of the acts of the Reoe:ver or the Secunty Trustee j.. _ o

o 192 .':_'.-_-'The recelpt by the  Sedurity Trustee or’ any Recelver shall be an absolute and a concluswe e

':_-_dlscharge to-a purchaser and-shall relleve him’ of any’ obltgatlon to see to the appllcatlon of any = L
. _:'momes pald 1o ar by the dlrec:tlon of the Secunty Trustee of. any Recelver v RN

o 93 : ._.'_In cIauses 19 1 and 192 purchaser mcludes any person acqumng, for money or momes worth :'. S
: - any lease of,of Security over or any other mterest or nght whatsoever in relatlon to the Secured SR
- Assets or any of them S S S e R o

o0 ADDITIONAL SECURfTY

S The Secunty created by or under thls Deed isin addltlon to and is. not in any way prejudlced by any f;:- B
B guarantee OF. securlty now or subsequently held by the Secunty Trustee _- RSP :

Soan '_""SETTLEMENTS CONDITIONAL

i 211 “lifthe Secunty Trustee (actlng reasonably) belleves that any amount pald by a Chargor or any other o

R _'_person inrespect of the Secured. Obllgatrons s capable of belng avoided or ‘set aside for any .
oo reason, then for the purposes of thls Deed slch amount shall not be- consrdered to have been:"
2 _'_pald R AN S : o : S o

L2190 '-fjAny settlement discharge or release between 3 Chargor and the Secunty Trustee shall be :'. L
oo conditional upon no. Secunty or payment to or for the Security Trustee by that Chargor oranyother. o

. person - being. avoided -or set aside or ordered fo be refunded. or reduced by vlrtue of any law [

: relatlng to bankruptcy, lnsolvency or llquldatlon er otherwlse o : : : R

| g SUBSEQUENT SECURITY

c lf the Secunty Trustee recelves nottce of any other subsequent Secunty or other mterest affeotlngi: RUIEENE
Sl orany of the Seclred Assets it may open a new: account or accounts for the relevant Chargor [
. its books. ' If it does not do so then, unless it gives express written notice to the: contrary to the
i -_-relevant Chargor as from the time of recerpt of such notice’ by the' Security Trustee, -all payments? BRI
oo made by that Chargor to the Secunty Trustee shall be treated as having been credited to a new .
e _j-.account of that Chargor and not as havrng been: applled in reductlon of the Secured Obllgatlons

B 23 'SET-OFF

o -The Secunty Trustee may, set off any matured obllgatlon due from a Chargor under the Secunty i
" ‘Trustee Documents. (to the extert beneﬁmally owned by the Secunty Trustee) against any matured-_ Sl
_."'-'obllgatlon owed by the Secunty Trustee- to that- Chargor, regardless of the place of payment; .~
" ’booking branch of currency of either: obllgahon 1f-the obhgatlons are in different currencies, the;____ S
Lo 'Secunty Trustee: -may convert elther obligation at a market rate of exchange :n |ts usual c:ourse of Lo
: --.'-.busmess for the purpose of the set off : SR ; : .
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241 _:_ : ;" _Communlcatlons |n wrltmg

:'Any communlcatron to be made under or in connectlon wrth thrs Deed shall be made rn wntmg and .
: j-unless otherwrse stated may be made by fax or Ietter el L

C242 _'_’Addresses

o '.-'The address and fax number (and the department of offrcer if: any, for whose attentron the _
- communication. is to be made) of each Party for any communlcatlon or document to be made or o
':3 dellvered underor in connectron wrth thrs Deed g o S . NIRRT
':'24 2 1 in the case’ of the Securrty Trustee and each Onglnal Chargor that |dent1fred ln clausei S
' 24 3 3 ERt - . . _ Sl :

= -*'242 2 ‘in the case of edch Addrtronal Chargor that set out in the Accessron Deed by whlch rti PR
became party to thrs Deed ' o = e . R

R or any substrtute address fax number or department ar oﬁrcer as the Party may notrfy to the other S
-Partles by not Iess than 7 days not|ce ' - L _ : L

= C 243 Delrvery

.:.'24.3;1 '_ Any communrcatron or document made or delrvered by one person to another under or |n : :_' S
A connectlon wrth thrs Deed wrll be effectrve onty . . . SRR

o . (a) _ : "lf by way of fax when recewed in Ieg|ble form Dr SR e

ey :.rf by way: of letter, when it has beén Ieft at the relevant address or 3 Busrness:. S
2 Daysafter being deposited -in- the post (postage prepard) in an envelope_'
S :addressed toitat that address . :

' 'and ifa partrcular department or offrcer is specrfted as’ part of its address detarls provrded_- e
i under clause 24 2 if addressed to that department or oﬂ‘rcer ' .

S 24320 Any commumcahon or document to be made or delrvered to the Secunty Trustee erI be
coe i effectives onIy when" actually received by the Security Trustee; as applicable, and then
wo onlyif it s expressly marked for the attention of the department or officer identified below =~
S {orany- substltute department or ofhcer as the Secunty Trustee shall specrfy for thrs'_.-
-purpose) T : o g Sl S

R -_'294..3.-3: ""'Any communrcatron or document o be made of del;vered to the Secunty Trustee in R
oL accordance with this clause 24 will ‘be deemed to have been made or dehvered to the' RO
:Securlty Trustee rf made or dellvered to o o o : BRmEs

b Address 'BGF Investment Management errtecl 1 Marsden Street Manchester:.' :
' ' M2 1HW : A S _ R
L _.'Attentlon S Ben Barker :

".-'Any communlcatlon or document to be made or delrvered to an Ongrnal Chargor in e
.~ accordance with clause 24 will be ‘deemed to have been made or: dellvered to such.
'-..SOngrnaI Chargorrf made or dellvered to : DL R

e :-"_'{Add-res_s_: - Betterbathrooms (UK) errted Honzon Park Greenfold Way, Lergh Ll
RIS LancashrreWN? BXH S _ SRR
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sl PARTIAL INVALIDITY

- _:If at any tlme any provrsmn of th|s Deed is or- becomes |Ilegal |nval|d or unenforceable in any-_
- respect under any law of any jurISdtCtt(}n nelther the: legality, validity or enforceability of the .-
SR 3rema|n|ng provisions nor-the legality, validity or- enforceablllty of: such prowston uncler the Iaw of il
B any otherjurlsdlctlon Wl|| |n any way be affected or |mpa|red ; S B

Lol ASSIGNMENT
: __-_'-fThe Secunty Trustee may asstgn or otherwrse transfer all or any part of |ts nghts under this Deed."_'- S
or-any ‘Security created by OF under it |n accordance Wlth the terms of the Securtty Trustee SO
e Documents ' > - " o PR - U ' S
et RELEASES

- : -Upon the exp|ry cf the Secunty Penod the Secunty Trustee shall at the request and cost of the". - : :}:'--_'
: .-_"'Chargors take whatever actlon |s necessary to: retease and reass;gn to each relevant Chargor S

L _2?_;1_:..--' -'|ts nghts ansrng under th|s Deed

. 272 the Secured Assets from the Secunty created by and under th|s Deed

o I_and premptly return aII documents or deeds of tJtIe dehvered to it under th|s Deed G

e _-'-:CURRENCY CLAUSES

R A repayment cf any amount due under any. Document of.a part thereof shatl be made in the .- S
DR _:_'.currency in WhICh that amountts denommated on |ts due date B R AP o

282 Each payment of mterest shall be made in the currency in WhIGh the sum in respect of WhICh the"-""'-'-"'- o

o |nterest is payable was denomlnated when that mterest accrued

R Each payment in: respect of. costs expenses or Taxes shall be made in the currency in WhICh the-" e
L _.'_costs expenses or Taxes are mcurred R : S - S

284 Ufa payment is- made to the Secunty Trustee under th|s Deed ina currency (Payment Currency) S
i other thian the currency . in- which it is expressed to. be payable. {Contractual Currency), the =~
Securrty Trustee may. convert that payment into the Contractual Currency- at the rate at-which it =
-~ {acting reasonably and 'in good faith) is- ablé to purchase the Contractual - Currency wuth the
" Payment Cumency on or around thé date: of receipt of the payment and to the extent that the - =
S converted amount of -the payment falls short of the amount due and payable the Chargors wnl
e }rema|n Ilable for such shortfall - Lo . S - S

2 ":"_'-.'CERTIFICATES AND DETERMINATIONS s

o ':Any certrfrcatlon or determmatlon by thie Securlty Trustee of a rate or amount under th|_s Deed is, |n-' S
o .the absence of manlfest error concluswe e\ndence of the matters to whlch it relates SR

o COUNTERPARTS

: _’_i:.'_Thls Deed or any Document entered into under orin connectton W|th th|s Deed may be executed i
L any: number of. counterparts and: by each party on separate counterparts Ezch counterpart isan..
original, but all counterparts shall together constitute one and the same instrument. Deliveryofa
v counterpart of this Deed or any such. Document entered: ifito-under orin: connectlon wrth thrs Deed.:_'_' o
S by e matl attachment or telecopy shalt be an effect:ve mode of delwery : R

9340004301 g



oot o '._GQVERNING LAW

-_-.j-'Thrs Deed and any non contractual obllgatlons ansrng out of or |n connectron wrth |t are governed - .'
by Englrsh Iaw ' S : RER o

v ENFORCEMENT
o 321 : ._Jurisdlctlon of Engllsh courts :

B 32 'l 1 The courts of England have exclusrve JUI‘ISdICtIOF‘I to settle any dlspute ansung out of ‘of |n '; S
o ._'-connectron with - this Deed (rncludrng a dispute. felating “to. ‘the “existence; valrdrty or
7L términation of this Deed or any non- oontractual obllgatlon ansrng out of or in. connectron
U ._-':W|th thrs Deed) (a Dlspute) : S R

S 3212 __.The Partres agree that the oourts of England are. the most appropnate and oonvement'; :
B _' '-_courts to eettle DlSputes and acoordlngly no. Party will argue to the contrary e

32430 Thrs clause 32 is for the beneflt of the Secunty Trustee As a reeult the Secunty Trustee Lo
R shall rot be prevented from taking: proceedlngs relatlng to a Dispute in any other oourts__-_'__'--'-
‘with jurisdiction. To the extent allowed by law, the Securlty Trustee may take concurrent -
proceedrngs ir any numberofjunscllctlons S : : o :

322 - Service of process

'_._"3__2.2.1__ Wrthout prejudlce to any other rnode of service allowed under any relevant Iaw each %
S _Chargor(not belng mcorporated in England and Wales) (Forelgn Chargor) RRE

(a) trrevocably appolnte the Company as rts agent for servroe of process |n relatlon'_ - _: S B
el 3-;j.-to any proceedlngs before the Englrsh oourts in connectron wrth this: Deed and

S ey agrees that farlure by an agent for sérvice of process to notlfy euch Forergn' :
IR -_..Chargor of the process wrll not mvalrdate the proceedlngs concerned SR

--'32._2.'2-_'- If the Company is unable for any’ reason to aot as agent for service of procees the Sl

. "Compahy or the relevant Foreign Chargor must promptly -(and in any event within 5 =~ -

Business Days of such event taking place) appoint another agent on terrms acceptable to - -

S the Secunty Trustee Farlmg thrs the Seounty Trustee may appomt another agent for thls-' TN
purpose : S _ B

Thls Deed has been entered |nto as a deed on the date grven at the begmnlng of thls Deed
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. Noneasatthe date of this Deed.



| REGISTERED LAND B
Dehberate,uy,eftmank
. U"'eglstered Land s

" Delibsrately left blank

U esasbnoadwors Ty



. chagor

 cotematioons (U Limied
 Setrattvooms (UK) Limied

: Betterb athroOms(UK) L, m Ited

e Benerbathrooms (UK) lelte d
 setenatrooms U6 Lines

S Betterbathrooms (UK)lelted
e Betterbathrooms(UK) le uted |
i Betterbathrooms(UK)L|mrted
L _(dormant)

" Betterbathrooms (UK) Limited -

_ www taps €o. uk (06488965)
R _’.(dormant) B

. Better Furnlture Group L|m|ted :
: (09677803) (dormant)

.'-'Better Reta|l Group lelted
e (09677?74) (dormant)

'_Tlles 2 Buy lerted (09322806)
;:(donnann o -

SCHEDULE 3

o ::::'- Name and reglstered number of
S Subsndlary L '

Better Furnlture lelted (09321580) "';3 :
o (dormant) : .

Better Retail erlted (09322938) :_f-f“
(dormant) . -

: Better nghtmg L|m|ted (09323017) o
-.-':(dormant) RRER e S

Better Tiles le!ted (09323530)

Bathrooms 2 Buy lerted (09322942)

._'-(dormant)

.. Betterbathrooms (UK) Limited

-Bet_t"e_'rbat_h'ro'o:m's-(UK)-':L'imiteq- -

* Betterbathrooms (UK) Limited

" Betterbathrooms (UK) Limited -

T 9344000434001 -t

f.-Better Baths erlted (0932301 1)
- (dormant)

'_Vl_ctoina Ba_th'_roo-h'_té"t.'i_rﬁi'ted e
~(09407881) (dormant)

S:fPIumb Bathrooms L|m|ted
R -(09436524) (dormant)

Better Bathrooms GMBH (Germany" :
73003

:. 10rd|nary Shar80f£100 . L
.;'1._ ordlnary Share of £100 o
: 1 ordr naryshareof £1 .ﬁdo_': : .:; i
1 ordmary Share °f£1oo e
: 1 g,—dmary Shareof£100 :
10rd| narv Shareof£100 S

~ tordinary share of £1.00



L Deliberately feft blank
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SCHEDULE 5
FORM OF DEED OF ACCESSION
'. .:Th!s Deed of Accessron |s made on [***]
3..Between. ' - R '. | |
- (1) | [*"*] (regrstered |n Endland.wrth num.ber [***] (Accedmg Ohllgor} an.d .
i (2) . [***] errted (Securrty Trustee) R S
:: _f""'_Whereas S G

' _'(A) ' Thrs Deed of Accessmn is. supplemental tc a composne guarantee and debenture dated [***}. RS
between mteralra Betterbathrooms (UK errted and the Securrty Trustee (Debenture) R

It is agreed _ e |
_..""_T_::'"-._-":':_”:'DEFINITIONS ANDINTERPRETATION i
g 11 -Deflnltlons .. Rt '

' 111 : :-_Save to the extent otherwrse deflned |n th|s Deed of Accessron terms defmed in the' o
R _Debenture have the same meamng when used in thls Deed of Accessmn -

g In thrs Deed of Accessmn Subsrdrary Shares means aII shares present and future held - e
B by the: Accedlng ‘Obligor- or it Subsrdlanes rncludlng those I|sted in: schedule 2
-_--(Subsrdfary Shares) fo. thrs Deed of Accessron S . . .
‘12 _-Interpretatlon o
. '.'.-'Clauses 1 2 (Interpretatron) 1 3 (Thrrd panfy nghts) 1 4 (Admrmstratron) and 15 (lnccrporated_.-;j .'j_:-:' o
S terms) of tHe Debenture are. mcorporated in’this Deed of Accession of Accession as if they were set
o out in full in this Deed. of Accession: but so that references in those clauses 1o thrs Deed shall t)e_ -
- construed as references to: thrs Deed of Accessmn - S I : "
gl .--ACCESSION 0F ACCEDING OBLIGOR
o ; _Accesslon
'. S 'The ACCEdI"Q Oblrgor agrees tobe a Chargor for the purposes of the Debenture wrth |mmed|ate_ S,
- effect and agrees” to be- bound by aII of the terms cf the Debenture as |f rt had ongrnally been ajj -
partyt0|t : : o _ Sl o : R
22 _'3_-.'Covenant to pay
- 3_-'The Accedrng Oblrgor covenants wrth the' Secunty Trustee that |t erI pay and dlscharge the_-'.’ ' :
- Secured Obligations. when they become due for payment and drscharge |n accordance W|th the'_-_:'._._ :
.'-terms cfthe Documents L R : e B R
S . 23 '_5; : Chargmg prnwsrons
E T _AII securrty created by an Accedrng Oblrgor under clauses 2 3 and 2 4 is:

i '-:.2.3._1 a centrnurng secunty for the payment and drscharge of the Secured Oblrgatrcns

- 23 2' granted with full title: guarantee in acoordance wrth the Law ef Property (Mrscellaneous S
i Prowsrons) Act 1994 ' : : _ R AT



i 23 granted ln reSpeot of ail the. nght title and mterest (|f any) present and future of the.:_-"li.- i
L Accedlng Obllgor in ‘and to the relevant Secured Asset and o Sl

' '32.'3_'._4 |n favour of the Securlty Trustee f' =
24 Flrst ftxed charges
o :_:' The Accedmg Obllgor charges by way of flrst f|xed charge S

2._4'1 all other mterests and estate in any freehold Ieasehold {other than any Short Leasehold. L o
R '-.'-PropertV) or commonhold property,. IR : : : -

242 _the proceeds of. sale of |ts Secured Property and all Ilcences to enter on or use any" S
_Secured Property : . o . : S
o 243 ' '.the beneﬂt of all other agreements mstruments and rlghts relatmg to |ts Secured'._.'_'-- S
ERS J-.-._.Property,_ SRR S S S R
. -_"2';.-'4.4_ all plant machmery, _vehlcles computers offlce and other equrpment all furmture .
S .-furmshmgs equipment ‘and tools-and any. removals or replacement of them; (together'_ =

. Chattels). present and future. and the benefit of all contracts; licences; warrantles
'_'_malntenance contracts relatmg to them and any renewals and replacements of them

o 245 "the Subsrdlary Shares together wrth all Related nghts
B "_:__2':4_:_53'.5_- ."__the Investments together wrth all Related nghts o
S ';2:,'4.;_7'_ ol book and other debts due to the Accedmg Obllgor and their proceeds (both collected: o
L and uncollected) (together Debts) and all’ rights, guarantees secufity or other. collateral in L
- respect of the Debts or any of them) and the benefit 6f any judgment or. order to pay a oo
o 'sum of money and a!l nghts to enforce the Debts (or any of them) L
S 248 _ "_3all monies from trme to tlme standlng to the credlt of each account held by the Accedmg- R
R 'Obhgor with-any. bank; bundrng socrety, _f|nan01al lnstltutron or other person other than any' [P
e Blocked Account (each an Account) R Lo T PSP SIN
S 249 '-__'-:aII lts Intellectual Property
o 2-'.455'13_0_5 all |ts goodwnl and uncalled capltal
.2_',4.'_1-1':: the beneflt of aII Authorlsatlons held or ut|I|sed by it in connechon W|th ltS busrness or the_;" S
i uge of any of its assets and: the. rlght to recover. and recelve compensatlon payable B
respeotofany ofthem and : - - R _ S Coen

S 2412 the Key Man POIICI&S the Relevant Agreements and the Relevant Pol10|es to whrch it IS a i
' : '_-__'.party o A o : . ; R .
o 25 :Floatmg charge e
o The Aocedmg Obl|gor charges by way of frrst floatmg charge aII |ts assets and undertaklng_--_- o o
_wherever located. both present and future other than any assets effectlvely charged by way of f|xed. SRR
' .:charge or aSS|gned under clause 2 4 : : : : i R R
S 26 o Quallfytng floatmg charge g

i -'.'Thrs Deed of Accession. contams 3 quallfymg floatmg charge and clause 14-0f Schedule B to the'_'-"; e
B Insolvency Act 1986 applues tothe floatmg charge created by or under thls Deed of Accesmon e
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3 e 'CONSENT OF EXISTING CHARGING COMPANIES

“The Chargors agree o the terms of thrs and agree that its executron wrll in.no way prejudrce orl

- 8 .affect any Securrty granted by any of them by or under the Debenture

g SECURITY POWER OF ATTORNEY

The. Accedmg Oblrgor by way of SeGU”tY Irrevccably and severally appornts the Secunty Trustee e

- each Receiver and any of their delegates: or sub-delegates to be'its attorney. to take any action

'-'-'-_-_whrch the Acceding Obligor is obliged to take under this Deed of Accession of the:Debenture but S =
“which Accedrng Obligor has failed to do. The: ‘Acceding Obllgor ratifies and confirms whatever any R

E attorney does or prompts to do pursuant to its appomtment under thrs cIeusa 4
R NOTICES | S

L The Accedlng Oblrgor confrrms that its’ address detarls for nctrces in retatlon to ctause 25 cf the_'_'_
B .;'Debenture are as foIIows T : Sl S R S

 Address [

L Facs-lm_tfe. C [’**."*]-:':. e
_Attentlon [***]
e _COUNTERPARTS

:'3. Th|s Deed df Accessron may be executed in any number of counterparts and thrs has the same _- .'

e _'."effect as if the mgnatures on the ccunterparts were on a srngle copy of thrs Deed of Accessron
e -'.GOVERNING LAW o | i

i -Clause 32 (Govemrng Iaw) of the Debenture shall be mcorpcrated |n thrs Deed of Accessron as |f: S

- setout here in full but SO that references to the Debenture shall be construed as references to. thrs _. o

R 3Deed of Accessron

; Thrs Deed of Accessron has been entered rnto as a deed on the date grven at the beglnnrng of thrs Deed of: S

S Accessmn
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o SCHEDU'-E fh
. scweowez
| SUBSIDIARY SHARES
SCHEDULE 3
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. SIGNATURES TO THE DEED OF ACCESSION

 Acceding -o'blig'br' : :

g -:-’Executed asa deed by SR : ) o

o actmg by two dlrectore/a dlrector and. - the )
B _company secretaryfa dlrector in the presence of
":'._.a W|tness . :

- _-Srg-nature of wrtn_ S

e '...Name HPLPR'/ TQU@ T
'.:_:_Address BI Q 6 l MTKON‘ j— -

: '.Th-e sec'n'ri'ty”'rfu'steef |

Executed as a deed by S )
_:ectlng by two dlrectors/a dlrector and the ')"-

. icom pany secretary!a dlrector |n the presence of
: A WJtness PR L

DwectoriCompany Secretary

M/Wavféree MS’ %H

SBM0004BWOT i g



© TheCompany

= ' Orlgmal Ghargors

" SIGNATURES TO THE GUARANTEE AND DEBENTURE

: '_'Executed as adeed by o o)
B BETTERBATHROOMS {(UK) LIMITED BEEEI|
-acting by two directors/a’ director.’ and the } T e e O
.company- secretary!a dlrector in the presence of 4 .
.i_-aWItness S : . BERSEE

S Dlrector!Company _gecre_taw S

L _"Executed asa deed by R ) SRR
- BETTERBATHROOMS: (UK) LIMITED BT S
.~ acting. by two’ directorsia - director and ‘the - ) R
o company. secretaryia d:rector i the presence of -
a W|tness . : .

: --.S|gnaturevof:W|tness R L S
_:.__'_'Name H’AQFLY : X Eif -_: Lo
.. ..-::...Address B‘O"'é_ ‘WAW JCNV Sf’ '
Mamwef m 4@4 L

T SRMODOAEHOL e



SN The Secunty Trustee

-"-':Executed asa deed by BGF NOMINEES ) S
S “LIMITED actmg by an authorfsed 51gnat0ry no oy : SR
'-._'the presence of awitness . _ L —_— i
: S Sl S . AUthOﬁS'ed S_ig_hatqry_ I

S -Slgnature-o
:_:-:_-._.Address Bfﬂ 6) ) / :____; S
Mmerkres, 13 46l

'"'393‘44030:04’3“?91: LA . R 42 S



