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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6884828

Charge code: 0688 4828 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2023 and created by UNIVERSAL COATINGS
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th March 2023 .

Given at Companies House, Cardiff on 16th March 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DEBENTURE

This Deed is made on 15 March 2023

Between
(N
Chargor Universal Coatings (UK} Limited
Registered number 06884828
Address Sidings House
Sidings Court
Lakeside
Doncaster
DN4 5NU
Fax number N/A

(Chargor) and

(2) NPIF Y&H DEBT L.P. acting through it's general partner EVBL (GENERAL PARTNER NPIF
Y&H DEBT) LIMITED ("NPIFLP"} (Lender)

It is agreed
1 Definitions and interpretation
1.1 Definitions

In this Deed, unless the context otherwise requires:

Accounts means any account of the Chargor with any bank, financial institution or other
person

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing or registration

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in Londen

Charged Assets means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge}, clause 3.2 {Assignment} and clause 3.3 (Floating charge) including
any part thereof and any interest therein



Permitted Security means;
{a) any Securily granted in favour of the Lender

23] any-lien atising by operation of law and in the ordinary course of frading anc not as a
result of any default or omission by the Chargor '

{c} any nelling or set-off arrangement enterad into by the Chargor in the ordinary course
of its banking arrangemants for the purpose of netting debit and credit batances

{d)  any Security arising under any retention of title, hire purchase or condiional sale
arrangement or arrangements having similar effect in respect of goods supplied to the
Gharger in the ordinary course of rading and on the suppliers standard . or ususl
terme arrd not arising as & result of any default or omission by the Chargor or

() any Security permittad by the Lender in writing

Planning Acts means the Town and Country Planning . Act 1990, the Planning {Listed
Buiidings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1890,
the Planning (Consequential Provisions) Act 1890, the Planning and Compensation Act 1891
and the Planning and Compulsory Purchase Act 2004 and any reguiations of subordinaie
legisiation made (before or after this Deed) under those statutes .and any ofher stalule or

regutation governing or controlling the use or development of land ang buildings

Properties means the asssts of the Chargor described in clauses 3.1{a) and 3400} (Fived
charge) now or hereafter vestad in the Chargor together with 2l budidings, fixtures and fixed
plant and machinery on such property, the proceeds of sale of the whole or any part of such
property and all rights appurtenant fo or benefiting any such propery (sach a Property)

Receiver means any one or more receivers ardior managers appoinied by the Lender
pursuant fo this Deed in respect of the Chargar or over all or any of the Charged Assets

Related Rights means in respect of any Investmant:

(&} all moneys paid or payable in respect of that investment {whether as income, capital
of stherwise)

{by all shares, investments or other assels derived fram that Investiment and
(o} all rights derived from or incidental to that lrvestment

Rental income means the aggregate of all amounts payable fo, or for the benefit or socount
of, the Chargor in connection with the letting or permitted third party oooupstian of use of the
whole or any part of a Propetty

Secured Liabilifies. means ail moneys, cbligalions and lisbilities covenanted to ba paid or
discharged under or pursuant to clayuse 2 {Covenant to pay)

Security means a morigage, charge, pledge. lien ¢r other securily interest. securing any
obligation of &ny person or any other agreement or arrangemant having a similar effect

Security Period means the period from the date of this Deed untl the Lender confirms in
wiiting to the Chargor that all the Secured Liabilites have been uncondificnally and
Irrevocably paid and discharged in full and the Lender has any continuing obligation to make
facilities available to the Chargar



1.2

Bubsidiary means a subsidiary undertaking within the meaning of section 1182 of the
Companies Act 2006

Valuation mears a vaiuation report by the Valuer addressed to the Lender, containing in
particular a valuation of a Property on the basis of the market valug in accortiznes with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Royal Institution of
Chartered Surveyors from time to ime

Valuer means any surveyor or valuer as may be appointed or approved by the Lender from
time to time

Construction

&} Any reference in this Deed to:

i agssels includes present and future property. revenues and rights of Bvery
description;
{ii) tlauses and schedules are references o clauses and scheduies of this Dsed;

{iif) this Deed or any other agreement or instrument is a reference to this Deed
or that other agresment or instrument as the same may have been, or may
from fifne fo time be. amended, novated, replaced, restated, supplemenied or
varied provided that, where the consent of the Lender is required pursuant to
any. Finence Document or otherwise to such amendment, novation,
replacement, restaternent, supplemant. or ‘aration, such consent has beer
oblained;

{iv) indebtedness includes any cbligationy {whether incurred as principal or as
surety) for the payment or repayment of monay, whether present or future,
-aclual o contingant:

) 2 guarantee includss any goarantes, indemnity, counter indemmnity or other
assurance in respect of the indebtedness of any person;

{vi} & person includes any person, firm, tompany, corporation, government, state
or agency of 3 state or any assosiation, rust or partnership (whether or not.
having separate tegal persorzility) or two of more of the foregoing and
ncludes its successors and {n the case of the Lender] its permilted
assignees and fransferees;

vt a regulation incudes any requlation, rule, official directive, request or
guidaline whether or nat Having the force of the law) of any governmenta,
Intergovernmantal or supranational body, agericy; department or regulatory,
self-regulatory or other authority or organisation:

{viil}  a refsrence to tetermines or determined means a determination made in
the absolute discretion of the person making the determination,

{ix} a provision of law is 3 reference to that provision as amended or re-enacted,
and

{x} a charge or mortgage of any freetold or leasehald property includes:

{A) ait Luildings, fixtures and fixed plant and machinery or that property;
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1.3

14.

1.5

(b}

(e)

()

{8 the proceeds of sale of the whale or any part of that property: and
{C) ail rights appurtenant to or benefiting hat property.

Clause and schadule headings are for ease of referance anly.

An Event of Default is cantinuing if it has not been-

{i} remedied to the salisfaction of the party o tha Finance Document under the
terms of which the Event of Defaulf ocourred. or

(i} waived by that parly in writing,

This Deed is intended to take effect as a desd notwithstanding that a Party may have
executed it under hand only.

Any grant of rights with full fitle guarantes shall be deemed.to contain ali of the
coveranis and warranties mpked in raspect of any conveyance with full fitle
guarantee pursuant to section 1(2) of the Law of Property {(Miscellansous Provisions)
Apt 1964,

Wards imparting the plural shall include the singular and vice versa.

GQualifying floating charge

This Deed containg a qualitying Foating charpe and paragraph 44 of Schedule B1 io the
Instivency Act 1858 applies to the ficating chargs created by dause 3.3 {Floating charge).

Administration

@)

R

Any reference in this Deed, or-any other document entered into or in connestion with
%, to the making of an administration order shiall be treated a3 intluding a reference to
the appointment of zn administrator under paragraph 14 {by the holderof g qualifying
fioating charge in respect .of the Chargor's assels) of- 22 {by the Chargor or the
directors of the Chargor) of Schedile B4 to the Insolvency Act 1986 or any steps
taken toward such order or appointment,

Any reference in this Degd or any other document entered into orinr connection with
it, to-making an application for @y administration order by petition shall be treated as
including & teference to making an administration application ‘to- the colrt Ghoer
Schedule B1 o the Insolvency Act 1986 appointing an administrator under
paragraph 14 or 22 of that Schedule, or-giving notice under paragraph 15 or 28 of
that Schedule of intenfion to appoint an- administrator or any steps taken towards
such application or notice.

Third party rights

(a}

).

Unless expressly provided to the confrary in this Deed, a person who is not.a Party
has ho right under the Contracts (Rights of Third Parllas) Act 1999 o enforce or enjoy
the betefit of any term of this Desd.

The cansent of any person which is not a Party is not required fa rescind or vary this

‘Deed or any ofher agreement enfered into under or in connection with #.



1.8

21

22

3.1

Law of Property {Miscellaneoug Provisions) Act 1985

For the purposes of the: Law of Proparty {Miscellanecus Provisions) Act 1989, any provisions
of each Finance Docurment relating to any disposifion of property shall be desmed fo be

Incarporatad in s Deed,

Covenant to pay
Covanant

The Chargor covenants with the Lander that # will on demand pay all moneys and discharge
all hiabiliies now or hersafter due, owing o incurred by it to the Lender when the same
become due for. payment or discharge whether by acceleration or otherwise, and whether
express or implied, present, -future or contingent: joint or several: incurred as pringipal or
surety, originaily owing to the Lender or purchased or otherwise acquired by them or it
tenominated in sterling or in any ather cufren{:y; or incurred on any bank account or inany
other manner whatsoever, togsther with interast. (both before and after judgement) to the date
of payment at such rates and on such teriris as may from time to fime be agreed,
commigsion, fees and other charges and all legal and other costs, charges and epenses on
a full and unqualified Indemnity basls which may be incurred by the Lender in relation fo.any
such moneys or liabifities or generally in respact of the Ghargor,

Interest on late payments
¥ the Chargor falls to pay any amount payable by it under this Deed on its due date, interest

shall acorue on the overdue amount from the dus date up to the date of actual payment (both
before and -afier judgment) at the Default Rate, Such interest (#f Unpaid) shall be

-compounded monthly.

Charges
Fixed charge

The Chargor chairges to the Lender, as a continuing security for the payment and discharge of

the Secured Liabllities, the following assets, both présent and future:

{a) by way of lagal mortgage:

(i3 alt the property described in schedule 1 {Properiies); and

(i all estates or Interests in any freshold, leasehald or cammenhold property in
England and Wales now balonging to the Chargor;

4] by way of fixed charge:

{iy Ao the extent that they are nof the subject of an effective morigage under
clause 2.1(s)) all estates or iterasts in any freshold, leasehoid or
commontiold property in England and Wales now or hereafter befonging to
the Chargor;

{in all other. interests belonging to # in or aver land or the proceeds of sale of
land and all licences now or in the futiire held by it'to enfer on or use land,

(i} the benefit of ail other agreements refating to each Property to which it is or
may become 4 party or stherwise entilsd:
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33

() afl plant, machinery and equipment owned by the Chargor and its interest in
any plant, machinery and equipment in its possession;

() its. rights under the appointment of any managing agent of any of the
Properties,

{vi} all its nghts, tille and interest in the Insurances:

{wil} its investments together with ali Related Rights:

fvil}  allits Intellectual Property;

{ix) the amount from fime to time standing to the credit of any Account;

{3) all of its book and other debts and their procesds and all monies dise and
owing to it together with the full benelt of all Security, Collateral Instruments
and other rights relating to any of the foregaing;

{xi) all its goodwill and uncalled capital

(i} -the beneft of ail Authorisations held in connection with its buginess or the use
of any Charged Assets and the right to.recover and receive all comipansation
which may be payable to i In respect of such Authorisations or the Charged
Assets: and

(xiily i and in so far as any assignment in clause 3.2 (Assignment) shalf for any
reason be ineffective as an assignment, the assals referved to in that clause,

Assignment

32,1 The Chargor assigns to the Lender absolstely as = continuing seourity Tor the
payment and discharge of the Secured Liabilitise;

{a) all its rights. title and interest bolh present and future in and 1o the Rental
Income- and all the Ghargor's ofher rights, tile and interest under each
Geoupational Lease.

£4)] the Rental Income and 2l the Chargor's other fights, title and interest under
sach Occupational Lease

322 On the uncondifional and inrevocable payment and discharge in full 6f the Secyred
Linbifities, the Lender will at the reguest and cost of the Chargor, reassign the
Charged Assets referred {0 in this clause 3.2.1 1o the Charger orag it may direst,

Floating charge

The Chargor charges to the Lander as 2 continuing security for the payment and discharge of

the Secured Liabilites by way of floating charge afl its. undertaking, property . and assets

whatsoever and wheresoevir both present and future, ciher than any property or assets from

time o tme effectively charged by way of legal mortgage or fixed charge pursuant. to

clause 3.1 {Fixed charge) or assignad pursiant to clause 3.2.1 (Assignmeni).



3.4
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3.8

3.7

4.1

Priority

The charges and assignments created by this Deed:
{a) rank as first charges or assignments; and
{b) are giveri with ful fitle guarantee,
Conversion of Hoating charge By notice

The Lander may by notice to the Chargor convert the floating charge crested by this Desd
into a fixed charge s regards all or any of the Chargor's assels specified in the Actics if

(a} an Event of Default is continuing; or

{b) the Lender considers those assets to be in danger of being seized or sold under any
form of disfress, attachment, execution, seruesiration or other process or fo be
otherwise in jecpardy.

Automatic conversion

f, without the prior written consent of the Lender or as parmitted undar this Deed:

{a) the Chargor creates any Security (whether by way of fixed or floating Security} over,
or otherwise encumbers, any of the Charged Assets subject to a fioating charge

under this Dead or attempls to do so;

{b) any person levies or attempis o levy any distress, attachment, exeoution,
sequestration or other process egainst any of the Charged Assels; or

{c any action, proceedings, procedure or steps are taken for the winding up, dissolution,
administration or recrganisation of the Chargor,

the Tloating charge created by this Deed gver sich of the Charged Assets shafl aulamatically
withou! notice operate and have effect as a fived charge instantly if such event ocours,

“Bmall company moratorium

Where the Chargor is an aligible company within the meaning of peregraphs 2 to 4 {inclusive)

of Schedule A1 of the Insolvency Act 1986, then the obtzining of & moratorium, including any

preliminary -decision, or investigation in terms of paragraph 42 of Schedule A1 of the
insolvency Act 1988 shall not cause the fioating charge created by thiz Deed to orystallise into
afixed charge, nor cause restrictions which would not-otherwise apply fo be imposet onthe
disposal of its property and assets by the Chargor,

Notices of chargs or assignment

Charge over account

{a) The. Chargor shall give nofice in the form. specified . in schedule 2 fo the financial
institution at which any Account is held that the Chargor has created 2 fixed charge

over the balance standing o the credst of that Account.

(b The Chargor will give the nofices referred 1o in clause 4.1 (&)



4.2

5.1

52

53

X

(i in the case of an Account heid by the Chargor at the date of this Reed, on the
date of this Deed. and

{i in the case of an Account opened afler the date of this Deed, on that Ancoint
%:«eing opengd,

(T} The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice substantiafly in the form specified in schedule 3
within 5 Business Days of that notice heing given,

Goeupational Leases

{a) The Chargor shali give notice in the form specified in-schedule 4 1o the other parties
to each Qotupational Lease that the Chargor has assigned to the Lender ol e tights,
fitle and interest in sach Occupational Lease.

{2 The Chargor shall give the notices referred fo in clause 4.2(a);

(i in the case of sach Occupational Lesse in existence as at the date of this
Deed; on the date of this Deed: and

(] in-the case of each Occupaticnal Lease coming info existence after the dats
of this Deed, on that Occupational Lease coming info existence.

{c) The Chargor shall use reasonabie endesvours b procure thal the recipient of gach
such notice acknowledges that notice in substantially the form specified in schedule 5
within § Business Days of that notice being given,

Underfakings

Duration

The undertakings in this clause 5 remainin forca during the Security Feriod.

Negative Pledge

The Chargor shall not create or permit to subsist any Securlty over any of s assets, other
than Permitled Securiy.

Debts
The Chargar will not, without the prior written consent of the Lender:
{iy set off, vary, postpone or release any of the Debts: or

{ii} do or omit to do anyting which may delay or prejudice the full recovery of
any Db,

Deposit of desds
Thi Chargor will deposit with the Lender {1z be held ot the risk of the Charger) afl deads and

documents of tille reiating to the -Properties and such ofhar Charged Asseis as the Lender
may reguire.
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58

87

5.8

Cornpliance with covenants
The Chargor will:

{ay observe and perform all covenants, burdens, stipuiations, requirements and
‘obligations from fime to time affecting the Charged Assets or the uss, ownership,
occupalion, possession or other enjoyment of the Charged Assets whather imposed
by statute, contract, lease or otherwise where fallure o do so has or is reasonably
likely to have a Material Adverse Efect

{B do gl acls necessary to preserve its rights, title and interest In and {o the Charged
Pssats: and

£ not, without the written prior consent: of the Lender, enter into any onercus or
restrictive obligations affecting any of the Charged Assels.

Property outgoings

The Chargor will punctually pay. or cause to bs paid, and jndemnify the Lendsar and -any
Receiver against, all present and future rent; rates, taxes. duties, charges, assessments,
impositicns and putgelngs now or at any time payable in respect of the Properties or any part
thereof or by any owner or ocoupier,

Development and alterations

(8} The Chargor will not, without the prior written consent of the Lender o ag reguired by
& Finance Dociment, make or permit others 1 make any application: for planning.
permission in fespett of any part of the Properties or make any structural or material
alteration ar gddition to the Properties or cary out or permit o be carded out-any
development on, or permit any change of use of {as each stch expression is defined
in the Planning Acts) any part of the Properties,

(5] In the event that, during the Security Period, any Proparly s intended fo ke
developed or is in the cotrse of development (in each case with the consent of the
Lender), the Chargor shall,

i proceed diigently and to the satisfaction of the kendsr. and any competent
authorlly with such developrient in.all respects in conformity with all planning
and by-faw consents which shall together with the plans and specifications be
produced to the Lebider for approval prior torthe cammencernent of any works
of development; and

(i) cbtain such further insurarce a5 s&all be required and specified by the
Lender,

Repair

The Chargor will keep alt ite buildings, fixtures, fittings, plant and machingry {or procurs that

they are kept) in good repalr and in good working - order and zondiion {fair wear and tesr
-excepted In the case of fixtures, plant and machinery} and fully protected against damage or

deterioration.

10



5.9
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511

512

513

Access

The Chargor will permit any person appointed by the Lender, without the Lender becoming
liahle 0 account s morigagee in possession, (al reasonable times and on reasonable natice
and subject to the terms of the Occupational Leases) to enter on and inspect the state of the
Properties and other premises (i any) on which the Chargor shall from time o tims be
garrylng out any condract or othar works,

Information

The Chargor wifl produce to the Lender such documents or. information refating to the
Charged Assets as the Lender may from time to time reasonably request and prompily delver
e Lender a copy of any notice or proceedings served by any person on the Chargor
concerning the Charged Assets or afleging any breach of its obligetions - relating to the
Charged Assats.

Notices

(& The Chargor will, within 5 Business Days of receipt, give ful particulars to the Lender
of any notice, ordser ar direction having specific application to any of the Properties or
to the area in which any Property is situate, giveri or magde by any planning authority
or other public body or authorily whatever,

i) The Chargor will, f requested by the Lender, without delay and &t its own cost take alf
reasonable or necessary steps to comply with any such notice, order or direction.

e The Chargor will further, if requested by the Lander, but at its own cost, make or {oin

with the Lender in making such chjections or representations against or in respact of
any such notice, order or direction as e Lender shall reasonably deem expediant,

{d) Any compensation received by tha Chargor as s result of any notice or order shall be
applied in repayment of the Secured Liabilities.

Pianning Acts
The Chargor will;-

{a) not do or knowingly omit or knowingly suffer te ke done or omitted any act, matter or
thing in,.on or in respect of any Properly raquired to be done or omitted by the
Plarming Acte o which shalf cantravene the provisking of the Planning Acls: and

{b) indemnify the Lender on demand against all actions, proceedings, costs, expenses,
claims and demands whatsoever suffered by ther Lender in respact of any such act,
matter or thing so cantravening the provisions of the Planning Acls,

Headlease

(=} The Chargor will pay the rents reserved by and observe and perform the covenants,
stipulations and condiions contained ir, the leages of the leasehald propertiss’
forming. part. of the Properties {if-any} and onthe part of the tenant to ba paid,
observed and performed.

{b) The Chargor will use all reasonable endeavatirs to procure the observance and

performance by the landlord under such leases of the covenants, stipulations and
conditions on the part of the landiord to be observed and parformed.

11
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518

517

5.18

Compliance with law

The Chargor will at ali imes acquire and maintain alf Authorisations required by its ownership,
use of cocupation of the Properties or for the conduct of its business or the ‘Ownership. and
use of its assets and will comply withy all tefms and conditions relating to such Authorisations
and with ali other applicabie laws and wili not do or permit any act-of omission whareby any
such Authorisations would be fiable to be varied or revoked.

Jeopardy

The Chargor will not do, or cause or permit io be done, anything which may depreciate,
leopardise or otherwise prefudice the value of the Charged Assels without the prior written
consent of the Lander,

Land Registration Acts

The Chargor will ot without the nrior writen consent of the Lender:

{a) permit any person o be registered as proprietor under the Land Registration Acts of
any Property;

(b create or knowingly permit to arlse or ‘subsist any overriding interest affecting any
Property: or

o) permit ahy person to become entitled o any proprietary right of Interest which might
feasonably be expscled adversely to affect the value of any Property or any other
Charged Assal;

Additional Property

{a) The Chargor will inform . the. Lender immediately on contracting to purchase any
estate or interest in any property and will supply the Lender with such details of any
such purchase asthe Lender may from time ko time reasonably require,

b The Chargor wil, on demand by the Lender, and at the cost of the Chargor, execute
and defiver to the Lender a legal morigage {or equivalent security in the relevant
Jurisdiction) in favour of the Lender over any property which becomes vested in it after
the date of this Deed in form and substance satisfactory to the Lender.

Insurances

{&} The Chargor shall sffect:

(i surance of the Charged Assets in a form-satisfactory to the Lender save
tHhat:

{A) the excesses in respect of such insurance shall not axvesd the
amounts specified by the Lander;

(B the insurance shall be for the full reinstatement value of the Charged.
' Assets (which iy the case of any Property shall be deemed to be the
value of that Property as specified in the most recent Valuation);

{iiy insurance against acts of ferrarisim and

12



5.19

()

{©

{d)

(e

{f

@

ih)

(i) insurance against 3 vears loss of rent,

all such Insurances to be in amount and in a form and with an insurance company of
undereriters acceptable o the Lender (acting reasonably),

The Charger will procure that the Lender is sither joint insured or, if s0 agreed by the
Lender, noted as mortgagee and loss payee on sach such isurance policy and that
every such policy shall contain’

{iy a'standard morlgagee clause whereby such insurarce shall not be vitisted or
avoided a8 against a morlgagee I the event or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the part of
the insured party or any circumstance beyond the contral 6f the insured party;
and

{in terms providing that it shall not be invalidated so far as the Lender is
concernad for fallure i pay any premium due without the insurer first giving.
foihe Lender not Jess than 10 Business Days' notice.

The Chargor wiil promiptly on request-supply copies of its Insurances ang will natify
the Lender of new policies, renswals made and material variations or cancellgtions of
policies made or, to the knowledge of the Chargor, threatened o pending.

The Chargor shall not do or permit to be done anything which may make void or
voidable any of the Insuranoes.

The Chargor shall promptly pay all premiums and do all cther things necessary io
keep sl of the Insurances.

if the Chargor fails 10 comply with any of the provisions of this clause 5.18, _’:he Lendesr
shall immediately be entifled fo effect the Insurances concemed gt the expense of the
Chargor,

Bubject to clause 5.18(h}, the Chargor shall apply all monles received or receivable
under any Insurance {cther than any insurance In respect of any third parly liabiity)
towards replacing, restoring or reinstating the relevant asset  Any proceeds of
insurance received by the Chargor shall, pending such replacement,. restoration of
reinstatement of the Pruperiy, be credited to an Account specified by the Lender,

To the extent that any Insurance ang any- Occupational Lease does not restrict the
proceeds of insurance being used to prepay the Secured Liabilities, the proceeds of
insurance shall;

)] ifat the relevant time an Event of Default has soourred and is continuing; or

(i} atany other bme, if the Lender requasts or requires it m writing,

be usad o prepay the Secured Lisbilles.,

Invastrments

(=)

On the later of

{i the date of this Dead: and

13
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{c}

{d)

()

U

1)

(i

{ii) the date of acquisition of those Investments or Related Righis
the Chargor shall;

#) deliver to the Lender all certificates of title and other documents of
lile or evidence. of ownership in-respect of its investments ard the
Related Rights; and

(B) defiver 10 the Lender such fransfer documents {with the transforee
left Blank) or any other decuments as the Lender may require or
atherwise request in respect of those Investments and Related
Rights.

Until ary steps are teken fo enforcs the Security created by or under this Deed, the
Chafger shall be entitled to receive and retain all dividerds, distributions and ofher
foneys receivable in respect of its Investments and Related Rights,

The Chargor shall not exercise its voting and other rights in respect of its investments.
and Related Rights in a manner which Is likely to be prejudicial to the irderests of the
Lender,

The Chargor shall make all payments which may become dus and payvable in respect
of any of its Investments and Related Rights. IF £ fails to make any such payments,
the: Lender may but shall not be obliged to make such payment on behalf of the
Chargor, Any sums so paid by the Lender shall be repayable by the Chargor to the
Lender on demand and pending such repayment shall constifute part of the Secured
Liabilities.

The Chargor shall remain fable to observe and perform all of the conditions and
obligaticns assumed by it in respect of its Investments. and Related Rights and the
Lender shall not be reguired to perfarm or fulfii any obligation of the Chargor in
respect of any investments or Related Rights.

The Chargor shall comply with any notice served on it under the Companies Act 1085
of pursuantto s aricles of associgtion or gy other constitutionsl document in
respect of or in connection with the Investmerils or Related Rights: and wilt promptly
previde to the Lender a copy of that notice,

The Chargor shall snsure that none of its Investmants in any of its-Subsidiaries are
converted into uncertificated form without the prior written consent of the Lender.

Immediately on conversion of any Investmant or Related Rights from a certificated o
ar uncertificated form, and on the acquisition of any Investents or Related Rights in
an uncertificated form, the Chargor shall give such instructions or direclions and fake
such other steps and enter info such documentation as the Lender may require in
order to protect or preserve the Security intended to be created by this Deed,

Restrictions on dealing with Charged Assets

(&)

The Chargor will not without the prior Wwritten consent of the Lender, {whether by &
single fransacton or a series of releted or unfelated transactions and whether gt the
same lime or over a period of time) sall, transter, lease ar otherwise dispose of any of
the Charged Aszsels {other than Floating Charge Assets) or agree to do ‘so.

14
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6.1

8.2

71

(b} The Chargor will not dispose of any Floating Charge Assets other than in the ordinary
course of its business,

{c} The Chargor shall not, other than as permitied in the Finance Documents, exercise
any of the powers of isasing or of accepling surrenders of jeases conferred by
sections 89 and 100 of the LPA or by common faw or vary any iease or tenancy
agreerment of reduce any sum payable under the same,

Power to remedy

{a) If the Charger at any time defaults in complying with any of its ohligations coniained
in this Deed, the Lender shall without prejudice to any other rights arising as a
eonsequence of such default, be entitied fo make good such default and the Chargor
frrevocably authorizes the Lender and its amployses and agents by way of sacurily o
do all such things necessary or desirable in connection with the same.

s3] Ay moneys so expended by the Lender shall be repayable by the Chargor o the
Lender on demand fogether with interest at the Default Rate from the date of
payment by the Lender until such repayment, bath before and after udgment,

Further assurance
Further assurance
The Chargor shall, if and when required by the Lender

(&) execute such further Security and assurances in favour of the Lender andd do all such
acts and things as the Lender shall from time to time reguire over or in relation to all
or any of the Charged Assets 1o secure the Secured Lizbifities or to create. perfecs,
protect or maintain the security inlended to be graated by this Deed over the Charged
Assets or any part thereof or to facilitate the realisation of the same; and

{b) affix to such ftems of the Charged Assets or endorse or cause fo be endorsed
therean such labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention to the security constituted by
OF pursuant {0 this Deed.

Gertain documentary requirements

Such further Securily and assurances shall be prepared by or on behalf of the Landar, at the
expenss of the Chargor, and shall contain an immediate power of sale without nofice, a
clause excluding section 83 of the LPA a clause excluding the restrictions contained in
saction 103 of the LPA and such other clauses for the bensht of the Lender as the Lender
may reasonably require,

Certain powers of the Lender
Powers on enforcement

At any time while an Event of Default is continuing, or if requested by the Chargor, the Lender
may, without further nofice and whether or not a Recelver shall have been aposinted,
exercise sl the powers conferred on mortgagees by the LPA, as varled or extended by this
Deed, and all the powers and discretions conferred by this Deed on & Receiver sither
expressly or by reference.

15



7.2

7.3

.4

7.5

Subsequent Security

{a} If the Lender receives notice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lender may-open a new account for the Chargor.

{h} i it does not open a new account then, uniess the ‘Lender gives sxpress wiitten
notice o the contrary to the Chargor, it shall nevertheless be treated as if it had
opened & new account at the time when it received such notice and as fram that time
‘ail payments made by or on bahalf of the Chargor fo the Lender shall be credited ¢
be treated as having been tredited fo the new account and shall not operate ©
reduce the Secured Liabiiities outstanding at the time when it received such notice,

Btatutory power of leasing

The Lender shall have the power to lease and make agreements for leases at a premium or

otherwise, {o accept surrenders of leases and to grani options of stch ferms as the Lender

shall consider expedient and without the need fo ohaerve any of the provisions of sections 89

and 100-of the LPA,

Contingencies

{a) ifthe Lender enforces the security constituted by this Deed &t a time when no amotnt
in respect of the Secured Liabitities is due and payable, the Lender (or the Receiver)
may pay the proceeds of any recoveries effocied by it info a suspense account.

{a}] The Lender may (subject to the pavinent of any claims having pricety to this security)
withdraw amounts standing to the credit of sush acoount for application as follows:

{i} paying afl costs, charges and expenses incurred and payments made by the
Lender (or the Receiver) in the course of such enforcament;

(i -paying refuneration to the Receiver as and when the same becomes. dus
‘and payable; and

(i) paying amounts due ang payable in respect of the Secured Liabilities as and
wher the same become due and payable.

Redemption of prior Security

It ani Event of Defaultis continuing or if requested by the Chargor, the Lender may:
(= redesm any prior Security against any Charged Assef andfor

by procure the fransfer of that Security 1o itself andlor

{c} setlie and pass the accounts of the prior morigagee, chargee or encumbrancer and
any accounts setfied and passed will be conclusive and binding on the Chargor.

The Chargor shail pay on demand all principal moneys, interest, costs, charges and expenses
inconnection with any such redemplion andfor transfer.
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77

8.1

Investments

(@)

(D)

©

i)

if an Event of Default is continuing, the Ghergar shall an requsst by the Lender:

{i deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require {0 enable the Lender or its nominee or
nominees {o be registered as the owner of and to obtaein legal and beneficial
fitle to, the Investmants and/or Related Rights referred to in such request,

{in provide to the Lender cerified copies of afl resolutions and authorisations
approving the execution of such transfer forme and registration of such
transfers as the Lender may reasonably require;

i) procure that each such wansfer is promplly registered by the relevant
company. and

(W) procure that, immediately on their issue, all share certificates or ofher
documents of fitle in the sppropriate form, In respect of the relevant
Investmenits andior Related Rights, are delivered to the Lender in sach case
showing the registerad holder as the Lender or its nominge or nominees {as
applicable).

it an Event of Default is continuing, the Chargor shall exercise aff wating rights in
respect of #s Invesiments and Related Rights only in accordance with the instructions
of the Lender,

At any ime while an Event of Default is continuing, the Lender may complete the
franster documents delivered to it under clause 5. 19(@)(i)(B} in favour of iself or such
other person o nomines as it shall select,

Al any time while an Event of Default is continuing, the Lender and ifs nominee or
nomineas may sell all or any of the Investments or Reigted Rights of the Chargor in
any manner permitted by law and on such terms as the Lender shall in its absolute
discretion determine.

At any ime sfer steps have been taken to enforoe the Securlly created by or under
this Dead, if the Chargor receives any dividends, dgistrbutions or other moneys in
respect of its investments and Related Rights, the Chargor shall immediately pay
such sums received directly to the Lender for appiication in accardance with clause §
and shall hoid all such sums on trust for the Lender pernding payment of them to such
account as the Lender shall dirsct,

Power of sale and right of consolidation

Sectiens 93 and 103 of the LPA do not apply to the security constituted by this Deed.

Appointment and powers of Receiver

Appointment

@

At any time while an Event of Default is continuing. or i requested by the Chargor,
the Lends: may by insfrument in writing executed 2s a deed or under the hand of any
duly authorised officer appoint & Receiver of the Charged Assets or any part therecf
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82

8.3

(o}

{c}

{d)

Where more than one Receiver is appointed, sach joint Recaiver shall have power to
act severally and independently of any other wint Receivers, except o the extent thal

the Lender may specify to the tontrary in the sppointment,

The Lender may (subject o clause 45 of the insolvency Act 1988) remove any
Receiver so appuinted and appoint anather in his place.

Where the Chargor is ani ligible company within the meaning of paragraphs 2 to 4
{inclusive} of Schedule A1 of tha Insolvency Act 1886 {a) obtaining & maoratorium, or
(b} anything done with a view to obtaining @ moraterium including any preliminary
dedision or investigation in ferms of paragraph 43 of Schedule A1 of the Insolvendy
Act 1886 shall net be grounds for-appointnent of a Receiver,

Receiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his remuneration.

Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers and
administrative receivers by statute and power on behalf and at the expense of the Chargor. to
do, or omit o do, anything which the Chargor could do, or omit 1 do, in relztion. to the
Charged Assets or any part thereof intluding:

{a)

(k)

{©)

Gh

®

it

take possession of, collect and get in, and give a good discharge for, al or any of the
Charged Assets; andior '

exercise in respect of the Charged Assels. all vnting_-m other powers or rights
available 10 a registered or other holder in such manner as ke ray think fit; andfor

CEy on, imahage, develop, reconstruch, amalgamate or diversiy the business of the
Chargor oF any part theraof, andior

lease ar otherwise acquire ahd develop or improve properties or cther assets without

biging responsible for loss or damege; andlor

ralse of borrow any money fraim or incur sny other flability to the Lender or others on
such terms, with or without security, as he may think fit and so that any such security
may be or include a charge on the whole or any part of the Charged Assels ranking in
pricrity ko this security or-otherwise; andfor

sell, let, surrender or accept surenders, grant lcences or otherwise dispose of or
deal with all or any of the Charged Assets for such consideration and generally on
such terms and condifions as he may think fit. The consideration for such sale lease
of disposition may be for cash, debeniures or othar cbligations, shares,  stock,
setiurities or olher valuable consideration and be payable immediately or by
instaimants spread over such period as he shall think fit and so that any consideration
received of receivable shall immediately be and becomie thargad with the payment of
ali the Secured Liabilities; andipr

promote the formation of companies with a view to the sama betoining a Subsidiary

of the Chargor and purchasing, leasing, ficensing or otherwise acquiring interests in.
all or any of the Charged Assets or otherwise, arrange for such companies tofrade or
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8.4

10

10

cease o trade and o purchase, lease, license or otharwise acquire alf or any of the
Charged Assets on such lerms and conditions as he.may think fit, endlor

) make any arrangemant or compromise or enter into, or cancel, any conlracts which
he shall think expsdient; and/or

i meke and effect such repairs, renewals and impravements to fhe Charged Assets or
any part thereof as he may think fit and maintain, renew, take out or increase
insurances: andfor

{}) appoint 2nd discharge managers, ageis, officers and employess for any -of the
purposes referred toin this clause 8.3 andfor

L] make calls conditionally, or uncenditionally, on the members of the Chargor i respact
of uncalled capital; andfor

h mstitute, continue, enforce, defend, selfile or discontinue any ackons, suifs or
proceedings in relation to the Charged Assels or any part thersof or submit to
arbitration as he may think it and/or

) exercise all voting and other rights atlaching to the Investments and stooks, shares
and other securities owried by the Chargor and-comprised In the Charged Assets in
such manner as he may think # and/or

{ri} delagate his powers in accordance with clause 11 {Delegation); andfor

{0 Sign any document, execute any deed and do 2l such other acis and things as may
be considerad by him to be incidentat or conducive 0 any of the matters or powers
referred o in this clause 8.3 or fo the realisation of the Security crested by or
pursuait to this Deed and to use the name of the. Chargor for all the purposes
referred o in this clause 8.3

Remuneration

The Lender may from bme 0 time ‘determine . the remuneration of any Receiver and
section 109(8) of the LPA shall be varied accordingly.

Application of procesds

Al moneys received by the Lender or by any Recelver shall he applied, after the discharge of
the remuneration and expenses of the Receiver and all liabilities having priority to the
Secured Liabilities, in or towards satisfaction of such of the Secured Liabilities and in such
order as the Lender may from fime to time decide, except thal the Lender may credit the
same {o 3 suspanse account for $o long and in such manner-as the Lender may from fime 1o
time determing and the Receiver may retain the same for such périod s he and the Lender
consider expadient,

Protection of third parties
Deamed right to enforce

In favour of any purchaser {as defined in section 205 of the LPAY or person dealing in good

feith, the Secured Liabilities shall be deemed to become due, and all rights of enforcement
‘conferred on the Lender by the LPA, as varied and extended by this Deed, shall be deemed

fo arise, immediately aber the sxecution of this Deed,
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10.2

1

12

121

12.2

No enquiry required

No - purchassr or dther person desling with the Lender or a Receiver shall be bound or
concerned to-enquire whether any power exercised or purparted to be exercised undér this
Deed has bacome exercisable or whether @y money.isdug on the security of this Deed oF as
to the propriety of regularity of any sale by, or othar dealing with, the Lender orsiich Receiver
or be concarmed with natice o the contrary, Any such sale or dealing shall be desmed to be
within the powers conferred by this Dead and fo be valid and effectual accerdingly.

Detegation

The Lender and any Recsiver may delegate by power of attorney or in any ofher manner to
@ny person -any right, power or discretion sxercisable by it under this Deed. Any such
celegation may be made on the terms {including power to sub-delegate) and sibject to any
regulations which the Lender or such Receiver {as the case may be) may think fit. Neither the
Lender nor any Receiver will be in any way lighle or responsible 1o the Chargor for any loss or
liabiiity arising from any act, default, omission or misconduct on the part of any such delegate
or sub-telegate,

Indemnities
Enforcement costs

The Chargor shail pay to the Lender on demand the amount of all costs and expenses
{including legal fees, stamp duties and any value added tax} incurred by the Lender or any
Receiver in cormection with the enforcement preservation or retease of any rights under this
Dead on a full indemnity basis.

Indemnity from Charged Assets

The Lender and any Receiver, attorney. agent of other person appointed by the Lender unider
this Dead and the officers and employees of the Lender and any such Receiver, atiornay,
agent or other parson {each an ndemnified Party] shall be entifled to bs indemnified out of
the Charged Assels in respect of all cosls and losses which may be incurred by, or mads
against, any of them {or by o against any mafiager, agant, officer or. emplovée for whose
!iabiléty; ack or amission any of themn may be answerable) at any ime relating to or arising out
of or as 2 consequence of

ta} anything dons or omitted in the axercise, or purported exercise, of the powers
contained in this Dead: or

{h} any breach by the Chargor of any of its obligations under this Deed: or
{cf any claim made ot asserted againet 2n Indemnitiad Party under any iaw which would

not have arisen if this Deed had not been exscuted and which was not caused by the.
gross negligence or wilfl default of the relevant Indemnified Party.

20



13

134

13.2

14

14,1

4.2

143

Power of attorney
Power of attornay

The Chargor, by way of eecurily irrevocably appoints each of the Lender and any Receiver
and their respective delegates severally ta be its atforney in its name and on its behalf

{21 to execule and complele any dectments or insirtiments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lerder, its nomminee or any purchaser,;

(b} to sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred to in clause 6.1 (Further assurs nce}, and

{C} otherwise generally o sign, seal, execule snd deliver il deads, agreements and

other dociiments and to do all acts and things which may be reguired for the full
exercise of all or any of the powers conferred on the Lender or a Receiver under fhis
Deed or which may be deemed expedient by the Lender or a Receiver in conneclion.
with any disposition, realisation or getling in of the Charged Assels or any part thereof
or in connection with any other exarcize of zny power under His Dead.

Ratification

The Chargor ratifies and confirms and agrees {o ratify and confirm all acts and things which
any attorney pursiiant to dlause 13.1 (Power of attorney) shall do..or purport to do. in the
exercise of his powers under clause 13,1 (Power of alttorney},

Miscellancous

Continuing securlty

This Deed and the obligations of the Chargor under this Deed shall;

{&) secure the ullimate balance of the Secured Liabilities and shall be 2 sontinuing
Security notwithstanding any setflement of account or Gther matter whatsoever;

{b} be in addition to, and not prejudice or affect, any presemt or future Colisteral
Instrument, Securlty, right or remedy held by or available to the Lender, and

{o not merge with, or be in gny way prejudiced or affected by the existence of - any such
Gollateral Instriment, Securdty, right or remady,

Betilements conditional

Any sefflerent or discharge between the Lender and the Chargor shall be conditicnal on no
Security granted io; or disposition or-payment to, the: Lender (whether by the Chargor or
otherwise) being avolded or reduced as a result of insolvency or any similar event and the
Lender shali be éntitled to recover the value or amaount of any such Security or payment from
the Chargor and to enforce this Deed as if such seftiement on discharge had not occurred.

Retention

“The Lender will be entited o retain this Dead for & months after repayment in full of the
-Becured Liabilities. If within that period any application is made, a petition is presented or g

resaiution Is passed or other steps are iaken for the winding up, the administration or the
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4.4

145

146

127

14.8

14.8

bankruptey of the Chargor or any other person who is Jiable in respect of, or has discharged

-any of, the Secired Liabilifies, the Lender may retain this Deed for 50 long as it requires in

respect of any liability of the Ghargor under this Deed.
Deposits

Without prejudice to any right of set-off which the Lender may have. under any Finance
Document or otherwise, if any time deposit matures on any account the Chargor has with the
Lender at any Hime when

Ia) this security has become enforcesable; and
" no amount of the Secured Lishilities is due and pavahle,

that time deposit shall automatically be renewed for any further maturity which the Lender
considers appropriate.  The Lander may rely on this clause 14.4 subject to the provisions of
the Contracls (Rights of Third Parties) Act 1998,

Land Registry

{a} in respect of any Property, the tifle to which is or is 1o be. registered at e Lang
Registry, -the Chargor consents to an application being made to the Chief Land
‘Registrar for registration of a restriction on the fegister of tille of all present and future
registered  freshold, ieasehold or commonbald property of the Chargor (and any
unregistered properties subject o complisory first registration at the date of this
Desd).

)] The Chargor confirms that.so far as any of the Properly is unregistered, such
Property is not affected by any disclosable overriding interesls within the meaning. of
the Land Registration Act 2002 or the Land Registration Rules 3003

No responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any ioss occasioned by the
timing of the exercise of s powers under this Dead.

No liabifity a5 mortgages in possession’

Neither the Lender nor any Receiver shall be fiable to account gs mortgages in possession in
respect of all orany of the Charged Assels or be liable for any loss on realisation or for any
heglect or default of any nature whatsoever for which 2 morigages in possession may be
liabla.

Perpetuity period

The perpetully period for the trusts created by thig Deed shall be 80 years from the date of
this Deed.

Partial invalidity

H, al any time, any provisian of this Deed is or becomes Megal, invalid or unenforceabls in any
respect under any law of any jrisdiction, neither the legaiity, vaiidity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction will in any way be affected or impalrad,
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16

161

18.2

168.3

Remedies and waivers

No failure-to exercise, nor any defay in exercising, on the part of the Lender, any right or
remedy available to i under this Deed or otherwise in respect of the Secured Liabilties shal
Gperate’as a waiver, nar shall any single or partial exercise of &ty right or remedy pravent any
further or othier exercise of or exercise of any other right or remedy. The rights and remedies
provided in this Deed and in any. other agreement providing for of entered intd in connection

with the Secured Uiabilties are cumuiative- and not exclusive of any rights or remedies

provided by law. The Lender may rely on this dause 15 subjact to the provisions .of the

‘Contracts (Rights of Third Partiss) Act 1909,

MNotices

Any communication to be made under or in connection with this Deed shall be made ity writing
and, unless otherwise stated, may ba made by fax or letter,

The address and fax_number (and the department or officer, if any, for whose atfention the.
communication is to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed s

{a) in the case of the Chargor, that specified above; and

{b} it the case of the Lender:

Agidress; Praston Technology Managament Centre, Marsh Lane, Preston,
PRY 8UG

‘o any- substitute address, fax number or department or officer as either Party may notify to

the other by not iess than 5 Business Days' notice,

(&) Any communication or document made or deliverad by one person o another undar
or it connection with this Deed will only be effective:

{ iF by way of fax, when recelved in fegitle form: or

ey f by way of lefter, when i has been Jeft at the relevant address or 5 daysg
after being deposited in the post postage prapaid in snenvelope addressed
o it at that address,

and, if a particular department or officer is. spacified as part of its adcress detalls
provided under ¢lause 16.2, F addressed to that department or officer,

(b Any communication or document fo be made o delivered to the- Lender will be
effective onty when actually receivad by the Lender and then only if 2 e expressly
marked for the altention of the department or officer identified shove {or any
substitute depariment or officer as the Lender shall specify for this purpose).
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17.1

.2

17.3

18

19

207

20.2

Calculations and certificates
Accounts .

in any liigation or arbifration proceedings arising out of or in connection with this Deed, the
entries made in e accounts maintained by the Lender ate prima facie evidence of the
matters to which they relate.

Certificates and determinations

Any certification or determination by the Lender under this Deed or any Finance Document is,
in the absence of manifest error, conclusive evidence of the matters to which it relates,

No sef.off by the Chargor

All payments to be made by the Chargor under this Deed shali, subject to the terms of the
Finance Documents, be calculated and be made without {ard frae and clear of any deduction
for} set off or counterciaim,

Sef off

The Lander may set off any matured obligation due from the Chargor against any maturad
obligation owed by the Lender & the Chargor, regardless of the place of payment, booking
branch or currency of sither obligation.  If the obligations are in different currencies, the
Lender may convert either obligation af a market rate of exchangs in #s usual course of
ousiness for the purposes of the set off. The Lender may rely on this clause 18 subject ko the
provisions of the Contracts (Rights of Third Partfes) Act 1999,

Currency

If a payment is made 1o the Lender under this Deed in 2 currency other thar the currency in
which it is expressed to be payable (Confractual Currency), the Lender may convert that
payrent inic the Contractual Currency af a market rete of exchange in its usual course.of
business on or around the date of the payment and to the extent that the converted amount of
the paymenit falls short of the amount due and payable the Charger will remain liable for such
shartfall and such shortfail shail from part of the Sectired Liabilities.

Agsignmant

The Lender may at any time assign or otherwise transfer all oF -any - part of #s rights and
obligations under this Deed orany Security created by or under it,

The Lender may disclose to any person:

(&} ‘o {or through) whom it assigns or fransfers (or may potentially. assign or fransfer) all
ar any of:

() the Secured Lighilities, andior
{ its rights and obligations under this Deed;
{iy with . {or #wough) whom it enters info (or may potentially enter into) any sub-

participation in relation to, or any other transaction Under which payments are 1o be
made by reference to, the Secured Liabilities or the Chargor:
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203

204

21

22

221

222

{) o whom, and to the extent that, information is reguired fo be disclosed by any
applicable law or reguiation; or

{th who is its Affiliate,
any information about the Chargor and this Deed as the Lander shall consider appropriate,

The Chargor may not assign any of s rights or transfar any of its rights or obligations under
this Deed,

The Lender may rely on this clause 2C subject fo the provisions of the Contracts {Rights of
Third Parties) Act 1898,

Counterparts

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

Governing law

This Deed shall be governed by, and construed in sccordarnce with, Englich law and all claims
-and disputes betwean the Parfiss arising out of or in conmection with this Beed (whether or

not contractua! in nature) shall be determined In-accordance with English law.

#in any court either Parly argues thal a caurt oiher than the courts of England and Wales has
Jurisdiclion to determine a dispute or difference between the Parlies arising out of or in
connection with this Deed that fssue shall be determined in accordance with English law and
each Party irrevocably and Ureonditionzlly waives any right # might otherwise have fo rely
upon the law of the forum or any offer law,

This Deed has been entered into at the date stated st the beginning of this Deed.
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Schedules 1

Properiies
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SIGNATURES
Chargor
Executed as & deed on behalf of

Universal Coatings (UKY Limiisd
-aeting by

-a director in the presence of 8 withess

Moot s MEGrrt PAZEE NG|

Witness Otcupation: %’Mg APNE, EPwaliv | Domessst 68
FilariC® s S

OR

Two directors! a director and Companry Secretary S i e
Director/Company Secretary
Lender

NPIF Y&H DEBT L) acting through its general partner EVBL (GENERAL PARTNER NPIF YEH
BEBT) LIMITED.

Director

Witness
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