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Registration of a Charge

Company Name: FORZA DOORS LTD
Company Number: 07112891

Received for filing in Electronic Format on the: 20/04/2023 XC1TJ4LU

Details of Charge

Date of creation: 06/04/2023
Charge code: 0711 2891 0005
Persons entitled: SEVEN TWO ZERO PROPERTY LIMITED (CRN: 10348982)

Brief description:  BY WAY OF A FIRST LEGAL MORTGAGE ALL OF ITS RIGHT, TITLE AND
INTEREST IN AND TO THE FREEHOLD, COMMONHOLD AND LEASEHOLD
PROPERTY NOW VESTED IN IT. BY WAY OF FIRST FIXED CHARGE
ALL OF ITS RIGHT, TITLE AND INTEREST IN AND TO THE FOLLOWING
ASSETS, BOTH PRESENT AND FUTURE; [...] (A) ALL ESTATES OR
INTERESTS IN ANY FREEHOLD, COMMONHOLD OR LEASEHOLD
PROPERTY (OTHER THAN SUCH PROPERTY EFFECTIVELY MORTGAGED
ABOVE); (B) ALL INTELLECTUAL PROPERTY RIGHTS. FOR MORE
DETAILS PLEASE REFER TO CLAUSE 4 OF THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PDT SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7112891

Charge code: 0711 2891 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th April 2023 and created by FORZA DOORS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th April 2023 .

Given at Companies House, Cardiff on 22nd April 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



.......... Doed of Accession « Dabenture T

DEED OF ACCESSION
. THIS DEED OF ACCESSION ismade on & Aenl 2023 ...

'BETWEEN: e _
(D FORZA DOORS LIMITED, a company incorporated in England & Wales with.'.cﬁrﬁbé v

' number 07112891, and having its registered office address at 24a 24c Star Road Star Road

Trading Estate, Partridge Green, Horsham, West Sussex, RH13 8RA (the “Additional
_ Charger™); -

) _ -. (2) - NOVASTONE SF12 BIDCO LIMITED, a private limited company registered in England and |

' . Wales with registered number 14665909 and having its registered address at 80 Cheapside,

" London, EC2V 6EE (as an Original Charger);

) (3) . - NOVASTONE 5Fi2 MIDCO LIMITED, a private limited company registered in England and _
- Wales with registered number 14670515 and having its registered address at 80 Cheapside, o
London, EC2V 6EE {as an Original Chargor); -

4) - SEVEN TWO ZERO PROPERTY LIMITED, a private limited company registered in England
© and Wales with registered number 10348982 and having its registered address at Ashcombe
= Court; Woolsdack ' Way, Godalming, Surrey, GU7 1LQ as security trustee for the Secured Parties
_ . {as defined in the Debenture (as defined below)) (the “Security Trustee”).
_ INTRODUCTION ) _
- o - y . & Apenl
{A) This deed of accession (this “Deed”) is supplemental to a deed dated Wotarcl 2023 (as
. supplemented and amended from time to time, the "Debenture™) between: (1) the Original -
Chargors and {2) the Security Trustee (each term as defined thergin).

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
LT  Terms defined in the Debenture have the same.mieaniﬁg in this Deed. | _
-'1.2"_ - The principles of interpretation set out in Clause 1 (Definitions and 'lr'irerpretafion)'.of the - .

Debenture apply to this Deed insofar as they are relevant to it, as they apply to the Debenture.

2. ACCESSION
- 2.} The Additional Chargdr agrées.to become .ai'pan,.y.to and to be bound by the terms of the Debenture
with immediate effect as a Chargor as if the Additional Chargor had been an original party to the
- Debenture as a Chargor.

3. COVENANT TQ PAY
3.1 Each Additional Chargor covenanis with thc'Secdﬁty Trustee (as trustee for the Secured Parties) - _
. that it will pay, perform and discharge the Secured Liabilities as and when the same fall due for

. payment, performance or discharge in accordance with the terms of the Debt Documents or, in
the absence of any such express terms, on demand.

32 - Each Additional Chargor covenants with the Security Trustee (for the benefit of iself and the '
' _ other Secured Parties) to pay interest on any amounts due under Clause 3.1 from day to day until
- full discharge {whether before or after judgment, liguidation, winding-up or administration of any
~ person) at such rate as may from time to time be fixed in terms of the Debt Documents on the :



basts that all such interest will be payable upon such days in each year as shall from time to time
be fixed and wili be compounded with rests on such days in each year in the event of it not being
. so paid but without prejudice to the right of the Secured Parties to require payment of such interest
-on demand at any time and provided that, in the case of any Expense, such interest shall accrue
and be payable as from the daie on which the relevant Expense arose without the necessity for .
- - any demand being made for pavment. '

4, FIXEDSECURITY

. - Charges N _
4.1 . The Additional Chargor, as security for the payment, performance and discharge of all the

Secured Liabilities, charges in favour of the Security Trustee by way of a first legal mortgage all
- of s right, title and interest in and 1o the freehold, commonhold and leasehold property now
~ vested in it. '

4.2 - The Additional Chargor, as security for the payment, performance and discharge of all the
_ Secured Liabilities, charges in favour of the Security Trustee by way of first fixed charge all of
.  its right, title and interest in and to the following assets, both present and future:

| - 4.2.1 all estates or interests in any freehold, commonhold or leasehold property (other than
. such property effectively morigaged under Clause 4.1 above);

4.2.2 - all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
entitied:

423 where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehold
- Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act 1993 .
- but excluding part II of the Landlord and Tenant Act 1954) which confers upon a tenant .
- of property whether individually or collectively with other tenants of that or other
- properties the right to acquire a new lease of that property or to acquire, or require the
acquisition by a nominee of, the frechold or any intermediate reversionary interest in
that property;

4.2.4 - all amounts owing to it by way of rent, licence fee, service charge, dilapidations, ground
rent and/or rent charge in respect of any Mongaged Property or Premises;

-4.2.5 all fixed and other plant and machinery, computers, vehicles, office equipment and other _ ;
chattels in its ownership or possession (but excluding any of those items to the extent
that they are part of its stock in trade);

426 all nsurances, including all claims, the proceeds of all claims and all returns of premium
in connection with Insurances;

427 - all book debts and all other debts or monetary claims (including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each case,
- any cheque, bill, note, negoiiable instrument or other document representing the same; .

4.2.8 . all moneys from time to time deposited in or standing to the credit of any bank account -
- with the Security Trustee or any other bank or financial institution (including, without |
~ limitation, any rent deposit given to secure liabilities in refation to land and any retention
~or similar sum arising out of a construction contract or any other contract (and, in each '

b



same)l};
_____ 4,29 - all Securities and their Related Righis;
4210 . allofits goodwill and uncalied capital; :
4.2.11 | all Intellectual Property; .

- 4.2.12  all Authorisations (statutory or 'e'th'enﬁise) held in conriection with its businiess or the
. use of any Charged Property and the right to recover and receive all compensation which -
) may be payable in respect of them;
4213 eachof the Specified Contracts.
- Assignment _ R _ _ _
43 The Additional Chargor, as security for the payment, performance and discharge of all of the
Secured Liabilities, assigns to the Security Trustee absolutely by way of first legal assignment all -
- of iis right, title and interest in and to:
43.] the Mortgaged Praperty;

. 4.3.2  the Insurances; and

433 - the Specified Contracts. |

5. FLOATING CHARGE | |
5.1 . The Additional Chargor, as s.ec'u'rity for the payment, performance and diséhérge of all the
- Secured Liabilities, charges in favour of the Security Trustee by way of a first floating charge all
- of its undertaking and all its other property, assets and rights, present and future, including all of
its stock in trade and all of its property, assets and rights not otherwise validly and effectively -

- mortgaged, charged or assigned (whether at law or in equity) by way of fixed security pursuant
~ to Clause 4 (Fixed Security) of this Deed. '

. 5.2 - The provisions of paragraph 14 of schedule Bl to the Insolvency Act 1986 shall apply to the |
floating charge created pursuant to Clause 5.1 (Floaring Charge) of this Deed.

6. NEGATIVE PLEDGE |
6.1 - InClause 6.2 below, “Quasi-Secui‘ity"' fneans an afraﬁgement or transaction described in Clause
- 6.2.2 below.
6.2 - Except as permitted under the Intercreditor Agreement:

. 6.2.1 no Chargor shall create or permit to subsist any Security over any of its assets;

6.2.2  no Chargor shall:

(a) sell, transfer or otherwise dispose of any of its assets on tefms whereby they
. are or may be leased to or re-acquired by an Obligor or any other member of .
- the Group;
. (b)  sell, ransfer or otherwise dispose of any of its receivabies on recourse terms; 3
() - enter into any arrangement under which money or the benefit of a bank or

_ other account may be applied, set-off or made subject to a combination of -
© accounts; or



in circumstances where the arrangement or transaction is entered into primarily as a method of '_
raising Financial Indebtedness or of financing the acquisition of an asset.

7. CONSTRUCTION OF DEBENTURE o
7.1 The Debenture shall remain in full force and effect as supplemented by this Deed. -
72 The Debenture and this Deed shall be read together as one instrument on the basis that references

in the Debenture to “this Deed” and other similar expressions shall be deemed to be references . -
to the Debenture as supplemented by this Deed.

‘8. GOVERNING LAW

8.1 This Deed and any non-contractual obligatidné arising out of or in connection with it are governsd
' by English law,
‘9. ENFORCEMENT |
9.1 - The courts of England have exclusive jurisdiction fo settle any dispute out of or in connection _
- with this Deed (including a dispute regarding the existence, validity or termination of this Deed)
(a “Dispute™).
932 The parties agree that the courts of England are the most appropriate and convenient courts to o

- setile Disputes and accordingly no party will argue to the contrary.

93 Clauses 10.1 and 10.2 above are for the benefit of the Security Trustee only. As a result, the
' Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent

- proceedings in any number of jurisdictions.

 IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered as - |
- adeed on the day and year first before written.



SIGNATORIES TO THE DEED OF ACCESSION

THE ADDITIONAL CHARGOR =~~~ S B
- Execnted as a deed by ) . : o
~ FORZADOORS LIMITED Y
. acting by a directos: ' Yy LN ET : = '
Nofrasn st &%wm&% )
- in the presence of Yy

_ Wame of wilness: . i :  CWJ}TIJFH&“&TMY

(in BLOCK. CAPITALS) '

" Directer

- N ey Marriott Harrison LLp
- Signature of witness: | o j 2 0 Cheapside
Address: B ' oo mODIAON
S ECQ\/ 6EE
. Occupation: . “’T{"M&ﬁlhﬁ(fo
"~ Executed as a deed by

- NOVASTONE §F12 BIDCO men .

acting by a divector:
. “WE el AN #a;/\fwﬁ,«w

~ inthe presence of.

.'Name of witness: o Q'{IQJ{_[ T{GFH&? JTW&)‘

{in BLOCK CAPHALS}

B

. Directm

R e " )

| SIgUANE OFWIESS oot Marrﬁatt Harrison LLP
B - 80 Cheapside
1 ondon
 Teae o (i~ - 1el 020 ?2@9 2000

o Address:

Occupatiah:' o



Exemtedﬁsadecdby_ ......... ) s
. HOVASTONE SFI2 MIDCO LIMITED ' Yo :
acting by a director: ' )
Nomasargon.  luanism, )
)

- in the presence oft S o S
‘Name of witness: CH/?,Uraﬁ-g&(? 57/%5&}/ o
(in BLOCK CAPITALS) - o

Signature of witness: . %%Marﬂoﬁ Harrison LLP _'
R 80 Cheapside |
London BRI
Tk Gl Tel:02072092000

.Addrﬁss:

* Qccupation: -



. Signedasa DEED by
- SEVEN TWO ZERO PROPERTY LIMITED ..

acting by adirector

' in the presence of

 Witness signaturef o™ /L

- ‘Witness name: IR
EMiuA fAree-|
- Witness address: _ . e
PDT Solicitors LiLP
__Premier House =
36-48 Queen Street
Horsham
West Sussex
RH13 5aD



" DEBENTURE

o BctWéén o
 NOVASTONE SF12 BIDCO LIMITED
_. NOVASTONE SF12 MIDCO LIMITED
{(as Original Chargors) o

and

: SEVEN TWO ZERO PROPERTY LIMITED -
{(as Security Trustee)

This Deed is subject to the terms of the
- Intercreditor Agreement (as defined herein})
. and o -
- the Vendor Security Trust Deed (as defined herein)




Ao Definitions and IMErPretation. .. isinesssiissesisssasisnisiminsiisersississessssssss 3
2o COVERENL 10 POVt iriinnsiiuioims omminsssssoesssisiesienisonssiiostasssiisssetietiermssssessesesnsonasensasares 1o
3, R Fined Sﬁfﬁﬂi&’m-@.;x;‘g‘p.;;;em;;a.ﬂ‘f-‘.,'.-w"-.-,,.,,..,-.”-...:.........,.:..;.;....m-“:ﬂ;“.-“-mw-,.'w:a,.,.,_3-.,".,,‘,..,..,“.,,ﬁ,,..,.m,.x-w.S.
4: . Floating i’i‘h&xfgﬂ OSSP -
5. Perfection of Eéﬁ:uﬁ.ty;@ FIERPRIRTC 1["5
6. Further ASSULENCE oimrrmrsserrssssmssossmasssssson SRR | 3
T "-ﬁmﬁmakmgs}.,,..".mm. TS 7 &
9

& - Enforcement of Security ...
~ Extension and Variation ni"ih& M’ﬂk cosssessessrinites
0. CAppointment of Receiver and ﬁ&ﬁmmss[mmm‘,N;W,,W.-,,-,
1. - Powers of RECEIVET v iscen s seviascosbinsiieisissmsss ssssesiiisssesssinsnsnntniens s a5
20 Discretions 800 DRIEEATION . e ssss s pss s es st bsenesras s serssesssesossassnssens
B3 POWEE OF AHOMIEY crie sttt esssesseatsessaiessiies oot eaisiositsionsssoassremssmsssasininiontins 21
14 Protection of PUIEBESETS wemessssimrecsssessomesssmmsssmmenssossssssssesssssesesmsssmmmmemmsnessensivisn 21
18, ~Application of PR OCEEER i iaiesions s msseenbiesmn st e s b me st et T
16, No Liability 25 MORGZHZER I POSSESSI0N..civi0rviriieensisesimeesrsesiseniisiosiomsmssmsireriomners 28
A7 SO e |
18, Effectivensss of Semmy
S - PR 5 L RN :
“. . Expenses; T&XES and Iﬁﬁmnnmes A N
- 21 (b) Any past or present emplﬂyw or dgem ray u.:nfomz E%m 1erms n!‘ ihﬁ Clause 20.2
- subject to and in accordance with the provisions of the Contracts {Righm of Third
Partiesy Act 1999 Certificates and Delerminations. ... s
Partial InValdity (oo b e e s e )

- Remedies and WalvVers L. i iiimmiii st sesesess s orsmssnoraess 33
ﬁﬁ’%tﬁfﬁﬁmn,w,dw,p”mﬁr RTINS &
Counterparts.......
- Assignment ...

FHL R BN R R

FEEEERRRE G ERTER T T E OEGEA D GRARAT B ERRLA R G E T S TR E R R b e

B P b3
CELBE

BEAEA R EEFHE R FETE A TR IO 0 AN O MR 6 R

&

RBIBIBES v corvrvreassvsnssserssrarsrraesormsemmmnstessssess
Governing Law i e nsssecccsssies
B O BT 1o i Ca it ra b s mamnn b s b e £ L e b B

T g B3 b B
2o

=

*Schedule 1 Form of Notice 0f CRarge — ISURANCES coiueu.uussuiumisivoseessicssicriniosissiomsenssbessssescsiesirosssmmssssiner

) Pﬂﬂ i F{‘}rm ﬂf Nﬂﬁﬁﬂu; A T
- Part 2 - Form of AcknowledZement oo iiismmesiiessmisisviniss

B EEEH BRSPS E S R TR B AR R YT AR A O AR ARG R

* Schedule 2 Form of Notice of Charge — Key-mian POHEIES ..ot boomssssssnsirsesismssensoossesiasierssses

PArt 1 Ot OF MO i irissiveosiss s ivmntorsasuervaes sssi onioss conndoreh ss8rimesbbrd i tmsismesine oo 0 300 o
Part 2 Form Gf;mﬁﬁﬁﬂﬁﬁﬁgﬂmﬁm «rwaﬁﬂ««ﬁ«m-." e Sk

Schedule 3 Forsm of DEed OF AGCBSSION wiiviiirmiioversrsibinriserios e iossvsieistfonsdsissssmionsnsssieemsmnsinsssserssvensrensrsinisis B0



BETWEEN: _ L
(1)  NOVASTONE SF12 BIDCO LIMITEDY], 2 private limited company registered in England and
. Wales with registered number 14663909 and having its registered address at 80 Cheapside,
London, England, EC2V 6EE

o : (3. ' NOVASTONE SF12 MIDCO LIMITED, a private limited company registered in England and -
- Wales with registered number 14670513 and having its registered address at 80 Cheapside,
~ London, England, EC2V 6EE, '

- (collectively, the “Original Chargors” and each an “Original Chargor™); and _

(3) . SEVENTWO ZERO PROFERTY LIMITED, a privaie limited company registered in England -
- and Wales with registered number 10348982 and having its registered address at Ashcombe
 Court, Woolsack Way, Godalming, Surrey, GU7 1LQ as security trustee for the Secured Parties
- {as defined below) (ithe “Securily Trustee™). '

. NOW IT IS AGREED as follows:

1. . DEFINITIONS AND INTERPRETATION
o Definitions .
1.1 Terms defined in the Intercreditor Agréement shall, unless otherwise defined in ihis'Dééd; have -

the same meanings when used in this Deed and in addition in this Deed:

“Additional Chargoer™: means any person who becomes a Chargor by executing a Deed of - _
Accession substantively in the form set out in Schedule 3 (Form of Deed of Accession) to this
Deed.

- “Charged Preperty”: the assets of each Chargor which from time to time are the subject of any
security created or expressed to be created in favour of the Security Trustee by or pursuant to this
Deed. '

~ “Charger”: each Original Chargor and each Additional Chargor; -

- "Deferred Consideration Loan Note”: means the deferred consideration foan notes in a total |
- amount of £3,723,145.14 granied by Novastone SF12 Bidco Limited in favour of the Secured
~ Parties, pursuant to the terms of the SPA.

- Deferred Consideration Loan Note Instrument: means the deferred consideration loan note
instrument in agreed form constituting the Deferred Consideration Loan Notes;

- "Debt Documents” means the Deferred Consideration Loan Note and the Deferred Consideration-
. Loan Note Instrument.

- “Debt Proceeds™: any proceeds of any book debts and other debts or monetary claims (including
any chose in action which may give rise to a monetary claim) owing to any Chargor (including,
_ . without limitation, any sums of money received by any Chargor from any of the assets charged
. under Clause 3.2.7 (Book debis) andfor Clause 3.2.8 (Bank accounts and depaosits)).

“Event of Defavlt™: means any event of default as described in clause 5 of the Deferred -
~Consideration Loan Note Instrument.

' “Expenses”™: all costs (including legal fees), charges, expenses and damages sustained or incurred
+ . by the Security Trustee or any Receiver or Delegate at any time in connection with the Charged .



. preserving, defending or enforcing the security constituted by this Deed or in exercising any
. rights, powers or remedies provided by or pursuant to this Deed (including any right or power to
make payments on behalf of any Chargor under the terms of this Deed) or by law in each case on -
a full indemnity basis.

. “Insurances™: all of the contracts and policies of insurance or assurance (including, without - :
' limitation, life policies and the proceeds of them) from time to time taken out by or for the benefit
of any Chargor or in which any Chargor from time to time has an interest, together with all
bonuses and other moneys, benefits and advantages that may become payable or accrue under
them or under any substituted policy including all Key-man Policies and the proceeds thereof.

- “Intercreditor Agreement”: the intercreditor agreement made amongst: (i) Novastone SF12
Bidco Limited (as Company), (ii) Westbrooke Alternative Asset Management UK Limited (as
Arranger), (i11) Global Loan Agency Services Limited (as Agent), (iv) GLAS Trust Corporaiion

- Limited (as Security Trustee), (v) Westbrooke Private Capital 5.4 r.l.,, acting exclusively in the

" name and on behalf of its Compartments A, 1, and W (each as Senior Lenders), (v) the parties
listed at schedule | thereto as Original Debtors, (vi) the parties listed at schedule 2 thereio as

- . Subordinated Creditors, and (vii) Seven Two Zero Property Limited (as security trustee)(as each

- term is defined therein) and dated on or around the date of this Deed. '

“Liability Period”™: the pericd beginning on the date of this Deed and ending on the date on
~ which the Security Trustee is satisfied, acting in good faith, that all the Secured Liabilities have
- been unconditionally and irrevocably paid and discharged in full.

“LPA”: the Law of Property Act 1925.

“Material Adverse Effect™ in the reasonable opinion of the Security Trustee, a material adverse
effect an:

- {a) the business, operations, performance, assets, condition (financial or otherwise) or .'
prospecis of any Obligor; or

(by . the ability of any Obligor to perform its obligations under any of the Debt Documents; |
(I  the validity or enforceability of, or the effectiveness or ranking of any Security granted, .

or purported to be granted, under any of the Debt Documents.

“Mortgaged Property™ any frechold, commonhold or leasehold property the subject of the
security constituted by this Deed and references to any “Mortgaged Property” shall include = -
_ references o the whole or any part or parts of it.

“Planning Acts™: all legislation from time to time regulating the development, use, safety and
- control of property including, without limitation, the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
. Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the Planning and
. Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and any other
- instrument, plan, regulation, permission or direction made or issued under any such legislation.

- “Premises™ all buildings and erections from time to time situated on or forming part of any
Morgaged Property.

“Receiver™: means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Charged Property.

| UK- 6765074163 . e



accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds in respect

- of any tax, duties, imposts or charges) and other distributions paid or payable in respect of the .
Securities, whether by way of bonus, capitalisation, conversion, preference, option, substitution,
exchange, redemption or otherwise.

- “Secured Liabilities™: all the Liabilities and all other present and future liabilities and obligations

_at any time due, owing or incurred by an Obligor to the Secured Parties under the Debt
Documents, both actual and contingent and whether incurred solely or jointly and as principal or
surety or in any other capacity. |

"Secured Parties”: means each of the Noteholders (as defined in the Deferred Consideration )
Loan Note Instrument),

"Security”: means a mortgage, charge, pledge, lien or other security interest ‘securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Securities”: all stocks, shares, loan notes, bonds, certificates of deposit, depository receipts, |
loan capital indebtedness, debentures or other securities from time to time legally or beneficially -
owned by or on behalf of any Chargor, together with all property and rights of any Chargor in

. respect of any account held by or for that Chargor as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depository or custodian or sub-
custodian or broker in the United Kingdom or elsewhere.

"SPA™: means the agreement entered into on or around the date of this Deed between the Secured
.. Parties and Bidco, for the sale and purchase of the entire issued share capital in Forza Doors Lid
- to Bidco.
- “Vendor Security Trust Deed” means the security trust deed entered into between (amongst -
“others) the Security Trustee, the Secured Parties and the Obligors on or around the date of this

- Deed, to confirm the basis and terms on which the Security Trustee will hold the Security created -
by this Deed on trust for the Secured Parties. '

~ Construction
1.2 Unless a contrary indication appears, any reference in this Deed to:

1.2.1 Secured Party any “Lender”, any “Chargor”, any “Party”, any “Secured Pérty", :
the “Security Trustee” or any other person shall be construed so as to include its
. successors in title, permitted assigns and permitted transferees to, or of, its rights andfor .
- obligations under the Debt Documents and, in the case of the Security Trustee, any
- person for the time being appointed as Security Trustee or Security Trustees in
~ accordance with the Debt Documents and this Deed;

1.2.2 a document in “agreed form” is a document which is previously agreed in writing by
or on behalf of the Company and the Agent or, if not so agreed, is in the form specified
by the Agent;

123 _ - “assets” includes present and future properties, revenues and rights of every description; -

1.24  “indebtedness” includes any obligation (whether incurred as principal or as surety) for . -
the puyment or repayment of money, whether present or future, actual or contingent;

1,25 a“persen” includes any individual, firm, company, corporation, government, siate or
*agency of a state or any association, trust, joint venture, consortium or partnership or -
other entity (whether or not having separate legal personality);

UK 6765074163 5



. (whether or not having the force of law) of any governmental, intergovernmental or )
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation; and

1.2.7 . a provision of law is a reference to that provision as amended or re-enacted from time
to time; and

128  atime of day is a reference to London time..
1.3 Clause and Schedule headings are for ease of reference only. .

1.4 Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
" so as to include:

141 the benefit of any covenants for title given or entered into by any predecessor in title of
any Chargor in respect of that asset and all other rights, benefits, claims, contracts, -
warranties, remedies, security or indemnities in respect of that asset; -

1.4.2 " the proceeds of sale of any part of that asset and any other moneys paid or payable in
- respect of or in connection with that asset; and

: 143 in respect of any Morigaged Property, all Premises and all fixtures and fittings
- (including trade fixtures and fittings and tenants’ fixtures and fittings) from time to time
- in or on that Mortgaged Property.

1.5 . Eachterm in any Debt Document is, to the extent not set out in or otherwise incorporated into
- this Deed, deemed to be incorporated into this Deed insofar as is necessary to comply with section
2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated otherwise,
if there is any conflict between that incorporated term and any other term of this Deed that other
term shall prevail. '

16 Any reference in this Deed to “Debt Document” or any other agreement or instrument is a-
reference to that Debt Document or other agreement or instrument as amended, novated, assigned, -
supplemented, extended or restated from time to time, whether or not as a result of any of the

 same:

1.6 there is an increase or decrease in any facility made available under it or in the period .
- for which it is available or in which it is repayable;

1.6.2  any additional, further or substituted facility to or for such facility is provided;
163 any rate of interest, commission or fees or relevant purpose is changed,
Ny 1.64 ~ the identity of the parties is changed;
1.6.5  the identity of the providers of any Security is changed: o
1.6.6 there is an increased or additional liability on the part of any @eréon; or
167 anew agreement is effectively created or deemed to be created.

1.7~ Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
. whole and not limited to the particular Clavse, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from time to time and any reference in this Deed to a “Clause” or a “Schedule” is, unless
otherwise provided, a reference to a Clause or a Schedule of this Deed,
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and an Event of Default is “continuing™ if it has not been waived.

1.9 Unless the context otherwise requires, words denoting the singular number only shall include the
plural and vice versa.

. 1.10  Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

111 Tiis intended that this document shall take effect as and be a deed of each Chargor notwilhstanding -
the fact that the Security Trustee may not execute this document as a deed.

1.12 - Any change in the constitution of the Security Trustee or its absorpticn of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
" in any way prejudice or affect its rights under this Deed. '

1137 It is intended that this Deed take effect as a deed notwithstanding that the Security Trustee may
only execute this Deed under hand.

Intercreditor Agreement _
L _'1.!'4  This Deed is subject to the terms of the Intercreditor Agreement. |
. Third Party Rights

115 " Unless otherwise expressly pmvidéd to the contrary .ihc cht'Décuménts, nothing in this Deed is
intended to confer on any person any right to enforce or enjoy the benefit of any provision of this
- Deed which that person would not have had but for the Contracts (Rights of Third Parties) Act

1999,

1.16 - Notwithstanding any term of the Debt Documents, the consent of any person who is not a Party
- is not required to rescind or vary this Deed at any time.

1.7 - Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers rights on
' " it, subject to Clause 1.16 above and the provisions of the Contracts (Rights of Third Parties) Act
1999,
2. COVENANTTOPAY

Covenant to Pay

Each Chargor covenants with the Security Trustee (as trustee for the Secured Parties) that it will
. pay, perform and discharge the Secured Liabilities as and when the same fall due for payment,
- performance or discharge in accordance with the terms of the Debt Documents or, in the absence
.- of any such express terms, on demand.

i~
—

Interest

2.2 . Each Chargor covenants with the Security Trustee (for the benefit of itself and the other Secured
Parties) to pay interest on any amounts due under Clause 2.1 (Covenant io Pay) from day to day
untii full discharge (whether before or after judgment, liquidation, winding-up or administration
of any person) at such rate as may from time (o time be fixed in terms of the Debt Documents on -

~ the basis that all such interest will be payable upon such days in each year as shall from time to
- time be fixed and will be compounded with rests on such days in each year in the event of it not
~ being so paid but without prejudice to the right of the Secured Parties to require payment of such - -
interest on demand at any time and provided that, in the case of any Expense, such interest shall
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C accrue and be payable as from the date on which the relevant Expense arose without the necessity -
""" for any demand being made for payment.

3. - FIXEDSECURITY
o Charges _ _ _ _
3.1 Each Chargor, as security for the payment, performance and discharge of all the Secured

Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way -
- of a first legal mortgage all of that Chargor's right, title and interest in and to the frechold,
commonhold and leasehold property now vested in it

.32 Each Chargor, as security for the payment, performance and discharge of all the Secured _
' Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way
' ~ of first fixed charge all of that Chargor’s right, title and interest in and to the following assets,
- both present and future:

3.2.1 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3.1 above);

322 - all licences held by it to enter upon or use land and/er to carry on the business carried
_ on upon that land and all agreements relating to land to which it is a party or otherwise =
entitled; |

323 where any Morigaged Property is leasehold property, any right or interest arising by .
. virtue of any enfranchising legislation (including, but not limited 1o, the Leasehold -
" Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act 1993
but excluding part II of the Landlord and Tenant Act 1954) which confers upon a tenant
of property whether individually or collectively with other tenanis of that or other
 properties the right to acquire a new lease of that property or to acquire, or require the e
acquisition by a nominee of, the frechold or any intermediate reversionary interest in =
that property;

©3.24 - any amounis owing to it by way of rent, licence fee, service charge, dilapidations, =
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

325 allfixed and other plant and machinery, computers, vehicles, office equipment and other
' ~ chattels in its ownership or possession (but excluding any of those items to the exient
- that they are part of its stock in trade);

326 " all Insurances, including all claims, the proceeds of all claims and all returns of premium .
- in connection with Insurances;

32,7 all book debts and all other debts or monetary claims (including all choses in action-
- which may give rise to a debt or monetary claim), all proceeds thereof and, in each case,
any cheque, bill, note, negotiable instrument or other document representing the same;

328 all moneys from time to time deposited in or standing to the credit of any bank account
' - with the Security Trustee or any other bank or financial institution (including, without
- limitation, any rent deposit given to secure liabilities in relation to land and any retention
-or similar sum arising out of a construction contract or any other contract (and, in each _
- case, any cheque, bill, note, negotiable instrument or other document representing the
same));

329 all Securities and their Related Rights;
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: IR 0 3.2.10  all'of its goodwill and uncalled capital;

3.2.11 - all Intellectual Property;

3.2.12  all Authorisations (statutory or otherwise) held in connection with its business or the
. use of any Charged Property and the right to recover and receive all compensation which -
- may be payable in respect of them;

150
)
L
fyes

each of the Specified Contracts, together with: .

“{a) all contracts, guaraniees, appointmenis._- warranties and other documents to _
which it is a party or in its favour or of which it bas the benefit relating to any -
letting, development, sale, purchase or the operation of any Mortgaged

- Property or Premises; '
-~ (b) - all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person;
(e} all contracts for the supply of goods and/or services by or to it or of whichit
- has the benefit (including, without limitation, any contracts of hire or lease of
- chattels); and '
(d) - any cumency or interest swap or any other interest or currency protection, .
- hedging or financial futures transaction or arrangement entered into by it or of
. which it has the benefit {(whether entered into with any of the Secured Parties
- or any other person),
~including, in each case, but without limitation, the right to demand and receive all .~
moneys whatscever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
. of them, the right to compel performance of any of them and all other rights, interests .-
and benefits whatsoever accruing to or for its benefit arising from any of them.
- -Assignment
33 . Each Chargor, as security for the payment, performance and discharge of all the Secured

Liabilities, assigns to the Security Trustee (as trustee for the Secured Parties) absolutely by way
- of a first legal assignment all of that Chargor's right, title and interest in and to (subject to a
“proviso for reassignment on the expiry of the Liability Period (but not before)):

331 the Mortgaged Property; and

332 the [nsurances.

4, FLOATING CHARGE
. Creation of Floating Chdrgé B _ o _
a1 Each Chargor, as security for the ‘payment, performance and diséharge of all the Secured
* Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way -
~ of a first floating charge all of that Chargor's undertaking and all its other property, assets and _
rights whatsoever, all the stock in trade of that Chargor and the property, assets and rights not

otherwise validly and effectively mortgaged, charged or assigned (whether at law or in equity) by
- way of fixed security pursuant to Clause 2.2 {Fixed Security).
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Oualifving Figating Charge

4.2 The provisions of paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to the . .
' * floating charge created pursuant to Clause 4.1 (Creation of Floating Charge).

- Conversion by Notice
43 * Subject to Clause 4.5 (Moratoritm), the Security Trustee may by notice in writing at anly time to
' ~ any Chargor convert the floating charge created by that Chargor pursuant to Clause 4.1 {Creation

- of Floating Charge) with immediate effect into a fixed charge (either generally or specifically as
- regards any assets of that Chargor specified in the notice) if:

431 an Event of Default is continuing; or

© 432 - the Security Trusice reasonably considers that aﬁy of the Charged Property may be in
.. jeopardy or in danger of being seized or sold pursuant to any form of legal process or
- that it is desirable to do so in order to protect or preserve the security constituted by this
. Deed over any of the Charged Property and/or the priority of that security.

- Automatic Conversion
44 . Subject to Clause 4.5 (Moratorium), notwithstanding Clause 4.3 (Conversion by Notice) and .~
~ - without prejudice to any law which may have a similar effect, each floating charge created by
Clause 4.1 (Creation of Floating Charge) will automatically be converted (without notice) with

immediate effect into a fixed charge as regards all of the undertaking and assets subject to that -
. floating charge if:

4.4.1 any Chargor creates or attempts to create any Security over any of the Charged Property
(except as expressly permitted under the Intercreditor Agreement);

442 any person levies or attempts to levy any distress, execution or other process against -
any of the Charged Property; or

443 arcsolution is passed or an order is made for the winding-up, dissolution, adminisiration
~or re-organisation of any Chargor or an administrator is appointed in respect of any
Chargor.

_ Moratorium o _
45 Unless Article A52(4) of the Insolvency Act 1986 allows, the floating charge créated by this Deed
. may not be converted into a fixed charge solely by reason of:

4.5 the obtaining of a moratorium; or

452 anything done with a view to obtaining a moratofium (including any preliminary
decision or investigation),

under Past Al of the Insolvency Act 1986,

-5 . PERFECTION OF SECURITY
- Registration at HM Land Registry

5.1 - For the purposes of panel 8 of each Form RX1 that may be required to be completed by the -
. Seccurity Trustee in relation 10 any Morigaged Property registered or required to be registered at
 HM Land Registry, each Chargor hereby consents to an application being made by the Security
Trusiee to the Chief Land Registrar to enter the following restriction in Form P against that
- Chargor’s title to such Meorgaged Property:
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~ proprietor of any registered charge, not being a charge registered before the entry of this
- restriction,] is to be registered without a written consent signed by the proprietor for the time -
being of the charge dated [®] in favour of finsert full name of the Security Trustee] referred to in
- the charges register”. '

3.2 Ifthetitle to any Mortgaged Property of any Chargor is not registered at HM Land Registry, that
' Chargor shall ensure that no person (other than itself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the

* prior consent in writing of the Security Trustee, '

5.3 Whether or not the title to any of the Morigaged Property is registered at HM Land Registry, in
. the event that any caution against first registration or any notice (whether agreed or unilateral) is -
© registered against any Chargor’s title to any Morigaged Property, that Chargor forthwith provide
the Security Trustee with full particulars of the circumstances relating 1o such regisiration or
- notice and, if such caution or notice shall have been registered in order to protect a purported
~ interest the creation of which is not permitted under this Deed, that Chargor shall forthwith and
at its own expense take such steps as the Security Trustee may require to ensure that the caution
or notice, as applicable, is withdrawn or cancelled.

- Acquisition af New Land

54 ~ In relation to any freehold, commonhold or leasehold pﬁ'op.e'ny which is zicé;uii'ed by or on behalf S |
~ of any Chargor after the date of this Deed:

.5.4.1 if the title to any such property is registered at HM Land Registry, that Chargor shall -
. immediately apply to be registered as the proprietor of the regisiered esiate acquired (or
. procure that such application is made on its behalf) and (for the purposes of panel 11 of
. Form AN1} hereby consents to an application being made by the Security Trustee to the .
. Chief Land Registrar for the registration of an agreed notice in Form ANI to protect
this Deed against that Chargor’s title to that property;

542 if the title to any such property is required to be registered at HM Land Registry under
'+ the provisions of the Land Registration Act 2002, that Chargor shall immediately apply
for first registration of the estate acquired in Form FR1 {or procure that such application
is made on its behalf} and shall disclose or procure that the existence of this Deed is
- disclosed to HM Land Registry either in the Form DL accompanying such application
. or in panel 12 of Form FR1; and '

543 - if the title to any such property represents the transfer of either part of a commonhold
~ unitor part of the common parts of land registered as a frechold estate in commonhold
. land under the Commonhold and Leaschold Reform Act 2002, that Chargor shall also -
- procure that the application to register the transfer is accompanied by an application in |
Form CM3 to register the commonhold community statement that has been amended in
relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, forthwith after registration of it as the proprietor
. of the relevant registered estate, provide the Security Trustee with an official copy of the register
recording the sume.
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.5.3 - Each Chargor shall, on the date of this Deed, give or join the Security Trustee in giving: .

551 a notice in the form set out in part | of Schedule 1 (Form of Notice of Charge -~
' Insurances) or in such other form as the Security Trustee may reasonably require to the
- relevant insurers in respect of each of its Insurances, other than its Key-man Policies;

552 . a notice in the form set out in part | of Schedule 2 (Form of Notice of Charge - Key-
" man Policies) or in such other form as the Security Trustee may reasonably require to
the relevant insurers in respect of each of its Key-man Policies;

553 in respect of any other asset which is charged or assigned pursuant to Clause 2.2 (Fixed
. Security), a notice of charge or, as applicable, assignment in such form as the Security
Trustee may reasonably require to the relevant obligor, debtor or other third party (as

the case may be).

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor |
. shall use its reasonable endeavours to procure that each of the persons on whom any such notice -
- - is served promptly provides to the Security Trustee a duly signed acknowledgement of that notice
in the form set out in part 2 of Schedule I, part 2 of Schedule 2 or part 2 of Schedule 3 as .
' applicable, or in such other form in any case as the Security Trustee may reasonably require.

Acknowledpement of Notice

-5.6 - The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to the
" Security Trustee of the charge created by this Deed over any account opened or maintained by -
“any Chargor with the Security Trustee.

- Deposit of Documents of Title

5.7~ Each Chargor shall promptly deposii with the Security Trustee (unless already held by its
.- solicitors on behalf of and to the Security Trustee’s order or at HM Land Registry for the purpose '
of registration of the security constituted by this Deed) all deeds, certificates and other documenis
of title from time to time relating to the Mortgaged Property.

58 . Each Chargor shall promptly deposit with the Security Trustee all policy documents, documents
' of title and endorsements from time to time relating to the Insurances.

. Deposit of Securities

‘59 Each Chargor shall, in respect of any Securities which are in certificated form, promptly (and, in -
" the case of any Securities which are acquired by a Chargor on or after the date of this Deed, the =~
- transfer of which is subject to stamping by HM Revenue and Customs, within [ Business Day of
'_ receipt by that Chargor of a duly stamped stock transfer form):

5.9.1 deposit with the Security Trustee or as it may direct all stock and share certificates and -
other documents of title or evidence of ownership from time to time relating to such -
Secwrities; and

o 59.2 execute and deliver to the Security Trustee all share transfers and other documents as
the Security Trustee may from time to time reguest in order to enable the Security
Trustee (or its nominee{s})) to be regisiered as the owner or otherwise obtain a legal title '
" to or to perfect its security interest in such Securities, to the intent thai the Security
Trustee may at any time without notice complete and present such transfers and
documents for registration.

UK- 6765074163 . S 2



being requested to do so by the Security Trustee, give or procure the giving of, in accordance with

- and subject to the facilities and requirements of the relevant system, all instructions necessary to

- effect a transfer of title to such Securities into an account in the name of the Security Trustee (or .
its nominee(s)) and to cause the Operator to register on the relevant register of securities the

- transfer of such title.

3,11 For the purposes of Clauses 5.9 and 5.10 above, the expressions “certificated”, “instruction”,

“Operator”, “relevant system” and “uncertificated” shall have the meanings given 1o those
. terms in the Uncertificated Securities Regulations 2001.

6. FURTHER ASSURANCE

. Further Assurance | _
6.1 " Each Chargor shall promptly do all such Acts and execuie all -such documents (including

- assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustee or
- any Receiver may reasonably specify (and in such form as the Security Trusiee or any Receiver
- may reasonably require in favour of the Security Trustee or its nominee(s)) to:

611 perfect the Security created or intended to be created in respect of the Charged Property -~
. {which may include the execution by that Chargor of a morigage, charge, assignment or .
. other Security over all or any of the assets forming part of, or which are intended to
- form pat of, the Charged Property});

6.1.2  confer on the Security Trustee Security over any property and assets of that Chargor
- located in any jurisdiction equivalent or similar to the security intended to be conferred
by or pursuant to this Deed;

613 - facilitate the exercise of any rights, powers and remedies of the Security Trustee orany
- Receiver or Delegate provided by or pursuant to this Deed or by law;

6.14 following the occurrence of an Event of Default that is continuing, facilitate the
' - realisation of the assets which form part of, or are intended to form part of, the Charged
Property; and/or

615 . create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in that Chargor after the date of this Deed;
and/or

. 6.1.6 . creste any legal assignment over any property or assets referred to in Clause 3.3
{(Assignment) above.

 Necessary Action _
62 . Each Chargor shall take all sich action as is available to it (including making all filings and . -
- registrations) as may be necessary for the purpose of the creation, perfection, protection or -

maintenance of any security conferred or intended to be conferred on the Security Trustee by or
pursuant to this Deed.

- Acquisition of New Land

6.3 o ~ Each Chargor shall forthwith sw{%f}; the Security Trustee éf any 'acquisiﬁoh by it of any [ rechotd,
commonhold or leasehold property or of any agreement entered into by it or of which it has the
- benefit for the acquisition of any such property.
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: .. ......... Implied Cavena”!sfor Té‘sle ..............................

6.4 Each of the morigages, charges and assignments granted by each Chargor under this Deed are
'  granted with full title goarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,

7. UNDERTAKINGS

General _ )
7.1 The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any

~ amount is outstanding under this Deed.

Negative Pledge
7.2 .. In Clause 7.3 below, “Quasi-Secarity” means an artangement or transaction described in Clause
. 7.3.2 below.
73 Except as permitted under the Intercreditor Agreement, or otherwise with the express written

" consent of the Security Trustee:
7.3.1 no Chargor shall create or permit t0 subsist any Security over any of its assets;

7.3.2 - no Chargor shall:

) sell, transfer or otherwise dispose of any of its assets on terms whereby they
' are or may be leased to or re-acquired by an Obligor or any other member of
~ the Group;
() . sell, transfer or otherwise dispose of any of its receivables on recourse terms;
{c)  enter into any arvangement under which money or the benefit of a bank or

other account may be applied, set-off or made subject to a combination of
 accounts; or

() - enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a
~ method of raising Financial Indebtedness or of financing the acquisition of an asset.

" Restriction on Disposals

74 - Except as permitted under the Intercreditor Agreement, no Chargor shall enter into a single
transaction or a series of transactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer or otherwise dispose of any asset.

Access
‘7.5 Each Chargor shall permit the Security Trustee and any other person nominated by it free access
.- at all reasonable times and on reasonable notice (not more than once in every Financial Year
- unless the Security Trustee reasonably suspects a Default is continuing or may occur) to enter

upon and/or view the state and condition of the Charged Property (without, in any case, becoming
~ liable to account as mortgagee in possession).

Insurance

7.6 Each Chargor shull insure and keep insured (or where, in the case of any leasehold property,
' insurance is the responsibility of the landlord under the terms of the lease, either procure that the -~
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insure and keep insured) the Charged Property (insofar as it is of an insurable nature) against:
161 loss or damage by fire or terrorist acts;

. 7.6.2 ~ other risks, perils and contingencies and in such amounts and on such térms as would E
- be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by it; and

7.6.3 any other risks, perils and contingencies and in such amounts and on such terms as the
- Security Trustee may reasonably require.

Al such insurances must be with an insurance company or underwriters and on such terms as are
reasonably acceptable to the Security Trustee and must be in a sum or sums not less than the
replacement value of the Charged Property (meaning, in the case of the Premises, the total cost

of entirely rebuilding, reinstating or replacing the Premises in the event of their being completely

~ destroyed, together with architects’, surveyors’, engineers’ and other professional fees and
charges for demolition and reinstatement}. '

7.7 - Each Chargor shall, if requested by the Security Trustee, procure that the Security Trustee is. _
" named as co-insured with that Chargor on each policy of insurance effected or maintained by it .
or any person on its behalf in accordance with Clause 7.6 above or that a note of the Security
Trustee’s interest is endorsed upon, and the Security Trustee is named as sole loss payee in respect -
. of, each such policy, as the Security Trustee may require and that the terms of each such policy -
- require the insurer not to invalidate the policy as against the Security Trustee by reason of the act
or default of any other joint or named insured and not to cancel it without giving at least 30 days”
prior written notice to the Security Trustee.

7.8 Each Chargor shall promptly pay ali premiums and other moneys payable under or in respect of
- each policy of insurance as is required by Clause 7.6 above and do all other things necessary to :
keep each such policy in full force and effect and shall, promptly upon reguest, produce to the
- Security Trustee receipts showing the payment of such moneys within 7 days of their becoming
due and payable (or where, in the case of leasehold property, insurance is effecied by the landlord,
such evidence of the payment of premiums as that Chargor is entitled to obtain from the landiord
under the terms of the relevant lease).

7.9 Each Chargor shall, on written demand by the Security Trustee, produce to the Security Trustee
' _the policy, certificate or cover note refating to any such insurance as is reguired by Clause 7.6
- above (or where, in the case of any leasehold property, such insurance is effected by the landlord,
 such evidence of insurance as that Chargor is entitled to obtain from the landlord under the terms
of the reievant lease). Where, in the case of leasehold property, such insurance is effected by the
landiord or the terms of the relevant lease require the landlord to effect insurance, each Chargor
- shall use all reasonable endeavours to enforce the covenants by its landlord relating to insurance
- contained in that lease {including any reinstatement covenants).

710 - No Chargor shall do or cause or permit to be done or, as the case may be, not done, or shall fail
to disclose, any matter or thing which may make any such insurance as is required by Clause 7.6 .
above void or voidable.

Remedying Insurance Defaults

7.11 - - If defauit shall be made by any Chargor in compl.y'ing with Claise 7.8 above, the Security Trustee
- may {but shall not be obliged to} effect or renew any such insurance as is required by that Clause
on such terms, in such name(s) and in such amount(s) as the Security Trustee reasonably considers :
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---------- appropriate. All moneys expended by the Security Trustee in so doing shall be reimbursed by the
L _relevant Chargor to the Security Trustee on demand and until so reimbursed shall carry interest
- at the rate specified in Clause 2.2 (Jnreresr) from the date of payment by the Security Trustee until
reimbursed (after as well as before any judgment). '

Froceeds of Insurance

~ 7.12 - All moneys received or receivable by each Chargor under any Insurances in respect of the |
- Premises or any other Charged Property of an insurable nature shall be held on trust for the _
Secority Trustee (as trustee for the Secured Parties) and applied (subject to the rights and claims -
. of any person having prior rights thereto) in accordance with the terms of the Intercreditor
Agreement.

- Authorisations - .
713 Each Chargor shall promptly:
' - 7.13.1  obtain, comply withand do ali. that is necéésafy to maintain in full force and éffecf; ain& '
7.13.2 - supply certified copies to the Security Trustee of,
- any Authorﬁsation required under any law or regulation of a Relevant Jurisdiction to:
| {2} enable it to perform its obligations under the Debt Documents; |

(b) ensure the legality, validity, enforceability or admissibility in evidence of any -
. Debt Documents; and

{&) " carry on its business where failuce to do so has or is reasonably likely to have
.~ aMaterial Adverse Effect. '

Proceeds of Insurance

7.14 All moneys received or receivable by each Chargor under a.ny Insurances in respect of the -
" Premises or any other Charged Property of an insurable nature shall be held on trust for the
Security Trustee (as trustee for the Secured Parties) and applied (subject to the rights and claims
of any person having prior rights thereto) in accordance with the terms of the Intercreditor
- Agreement.

Compliance with Laws and Regulations

'7.15- - Each Chargor shall comply in all respects with all laws to which it may be .su'hject, if failure so to
comply has or is reasonably likely to have a Material Adverse Effect.

_ .- - Environmental Compliance
7.16  Each Chargor shali: _ _
. L7.16.1 comply with all Environmental .La.w'; _' B |
- 7.16.2 - obtain, maintain and ensure compliance with éli requisite En»;ifonmcntal Permits;

- 7.163 - implement procedures to monitor compliance with and to prevent liability under any
~ Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect. ..
- Envirommental Permits

717 Each Chargor shall (through the Company), proiﬁptly upon becoming aware of the same, inform
the Agent in writing of: '

 UK-6765074163 R 6



- suspension or revocation of any Environmental Permit; and

7.17.2  any facts or circumstances which are reasonably likely to resnlt in any modification, -
. suspension or revocation of any Environmental Permit or in any Environmental Permit
- not being extended, reviewed, granted or (where necessary) transferred,

“where the modification, suspension or revocation, if implemented, or, as the case may be, the
© failure to extend, review, grant or transfer might reasonably be expected to have a Material -
Adverse Effect.

- Environmental Claims

7.18 . Each Chargor shall (throﬁgh the Company)', promptly upen 'becomiﬁg' aware of the same, inform
' ~ the Agent in writing of’ B

78 any Environmental Claim against any member of the Group which is current, pending - |
or threatened; and

~ 7.18.2 any facts or circumstances which are reasonably likely to result in any Environmental
' Claim being commenced or threatened against any member of the Group,

where the claim, if determined against that member of the Group, has or is reasonably likely to -
- have a Material Adverse Effect.

._ Voting Rights and Dividends relating to Securities
719 At any time prior to an event of Default which is continuing: '

" 7.19.1  each Chargor shall be entitied to exercise all veting' and other rights' and powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustee
(or its nominee(s)), to direct in writing the exercise of those voting and other rights and
powers, provided that no Chargor shall exercise or direct the exercise of any voting or
other rights and powers in any manner which would breach the provisions of the Debt
Documents or would, in the opinion of the Security Trustee, prejudice the value of the -
' Securities or otherwise jeopardise the security constituted by this Deed; and

7192 each Chargor shall be entitled to retain and apply for its own use all dividends, interest
- and other moneys paid or payable in respect of the Securities and, if any of the same are '
paid or payable to the Security Trustee (or its nominee(s)), the Security Trustee will
* hold all such dividends, interest and other moneys received by it for the account of that -
Chargor and will pay such dividends to that Chargor promptly on request.

720 Atany time after an Event of Default occurs which is continuing, the Security Trustee may at its |
. _ discretion (in the name of any Chargor or otherwise and without any farther consent or authority :
*. from any Chargor):

. 7.20.1  exercise (or refrain from exercising) all voting and other rights and powers in respect of -
the Securities;

17.20.2 apply all dividends, interest and other moneys arising from the Securities in accordance
with Clause 15.1 (Order of Application) and, if any of the same are paid or payable to
any Chargor, that Chargor shall held all such dividends, interest and other moneys on

- trust for the Security Trustee (as trustee for the Secured Parties) and pay the same -
3 immediately to the Security Trustee or as it may direct to be applied in accordance with
Clause 15.1;
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---------- 7.20.3 . if not already so transferred, transfer the Securities into the name of, or (as applicable)
- into an account in the name of, the Security Trustee (or its nominee(s)}; and

7.204 in addition to any other power created under this Deed, exercise (or refrain from

exercising) all the powers and rights conferred on or exercisable by the legal or

 beneficial owner of the Securities and, except as expressly provided for in the Deed, all
the powers and discretions conferred on trustees by the Trustee Act 1925 and the Trustee
Act 2000, including, without limitation, the general power of investment set out in

“section 3 of the Trustee Act 2000, provided that the duty of care set out in section 1 (1)

_of the Trustee Act 2000 shall not apply to the exercise of any other power of investment

- (however conferred) by the Security Trustee (or its nominee(s)) in respect of securities

. or property subject to a trust,

i - the Security Trustee shall not be entitled to exercise any voting rights or any other rights or powers
under Clause 7.18.1 above if, and to the extent that, from time to time:

7.21.1  a notifiable acquisition would, as a consequence, take place under section 6 of the
~ National Security and Investment Act 2021 (the “Act”) and any regulations made under
- the Act; and:

7.21.2 - either: _
_'(a) _ thé-'Secremry “of State has. not 'app.roved that néﬁﬁdblé ac'q'uisil'ién in
o accordance with the Act; or _
(b} - the Secretary of State has 50 approved that notifiable acquisition but there -

. would, as a consequence, be a breach of the provisions of a final order made -
~in relation io that notifiable acquisition under the Act.

- Calls and Other Obligations in respect of Securiiies

- 7.22 - Each Chargor shall promptly pay all calls and other payments which may beé or become due in
' - respect of all or any part of the Securities and, if it fails to do so, the Security Trustee may elect
{but shall not be obliged) to make such payments on behalf of that Chargor. Any sums so paid by
~ the Security Trustee shall be reimbursed by the relevant Chargor to the Security Trustee on
_ - demand and shall carry interest at the rate specified in Clause 2.2 (fnterest) from the date of
- payment by the Security Trustee until reimbursed (after as well as before any judgment). '

" 723 Each Chargor shall remain liable to observe and perform all of the other conditions and
- obligations assumed by it in respect of any of all or any part of the Securities.

~7.24 Neither the Security Trustee nor its nominee(s) shall be liable to make any payment in respect of '
~any calls or other payments which may be or becoime due in respect of the Securities or be under
~ any duty to make any enquiry into the nature or sufficiency of any payment received by it in '
- respect of the Securities or to present or file or make any claim, take any action or do any other
actor thing for the purpose of collecting and/or enforcing the payment of any amount to which it
may be entitled in respect of the Securities,

~7.25 - Each Chargor shall copy to the Security Trustee and comply with all requests for information -
- which is within its knowledge and which are made under section 793 of the Companies Act 2006
- or any similar provision contained in any articles of association or other constitutional documents
- relating to all or any part of the Securities and, if it faiis to do so, the Security Trustee may elect
* (but shall not be obliged) to provide such information as it may have on behalf of (and at the
. expense of) that Chargor.
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to be done anything which shali require any company in which any of the Securities is held to

treat any person who is not the registered holder of any of the Secorities as entitled to enjoy or -+~

exercise any rights of a member in relation to the whole or any part of the Securities, except
- pursuant to the terms of this Deed. o

Back Debis and Other Debts

727 - No Chargor shall at any time deal with its book debts and other debts and monetary claims except
' E ~ by getting in and realising them in the ordinary and usual course of its business and paving all
- Debt Proceeds into the current account of that Chargor with the Security Trustee or into such
other account as the Security Trustee may from time to time direct. Each Chargor shail, pending
~ such payment in, hold all such Debt Proceeds upon trust for the Security Trustee (as trustee for
the Secured Parties).

7.28 . Each Chargor agrees with the Security Trustee that any moneys received by the Security Trustee
~ under Clause 7.27 above which derive from rental income of that Chargor shall be received by
the Security Trusiee in its capacity as chargee pursuant to Clause 3.2.7 (Book debts) and not in its -
 capacity as mortgagee of any Mortgaged Property

729  Each Chargor and the Security Trustee agree that, if any credit balance arises on any account of
" that Chargor with the Security Trustee as a result of Debt Proceeds being credited or transferred B
to such account, the Security Trustee shall have an absolute discretion whether to permit or o
refuse 1o permit such credit balance to be received, utilised, transferred or withdrawn by that
- Chargor and the Security Trustee may in its sole discretion at any time transfer all or any part of B
- such credit balance 1o a separate account of that Chargor with the Security Trustee,

Bank Accounts

730 Each Chargor shall promptly deliver to the Sé'curity Trustee, on the date of this Deed and, if hny
change occurs thereafter, on the date of such change, details of each account maintained by it with
any bank or financial institution {other than the Security Trustee).

731 Each Chargor undertakes that it shall not, without the Security Trustee’s prior written consent:

- 7.31.1  permit or agree to any variation of the rights attaching to any account referred to in.
- Clause 7.30 above; or

7312 close any such account.

7.32 - Subject to Clause 7.29 above, each Chargor agrees with the Seéun’ty Trustee that it shall not be
. entitled to receive, utilise, transfer or withdraw any credit balance from time to time on any
- account (whether that account is with the Security Trustee or any other bank or financial -
institution) except with the prior written consent of the Security Trustee or as permitied under the
Senior Facilities Agresment.

~7.33° - Atany time afier an Event of Default occurs which is continuing, no Chargor shall be entitied to
receive, utilise, transfer or withdraw any credit balance from time to time on any account except
~ with the prior written consent of the Security Trustee. '

- Premises, Plant and Machinery
734 Each Chargor shall at ali times, to the Sécurity Trastee's satislaction, 1'epél'if and keep:

7.34.1  the Premises in good and substantial repair and condition and adequately and properly
painied and decorated; and
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C 7.34.2 - the fixtures, plant, machinery, implements and other effects and chattels owned by it
""" ' and which are in or upon the Premises or elsewhere ina good state of repair and in good
- working order and condition and shall, as and when necessary, renew and replace such
~items when they shall become obsolete, worn out or destroyed with items of similar
" quality and of equal or greater value,

© 7.35 - If default shall be made by any Chargor in complying with Clause 7.34 above, the Security o
- Trustee may (but shall not be obliged to) carry out any necessary repairs and the relevant Chargor
shall permit the Security Trustee and its agents and contractors to take any of the steps referred
. to in Clause 7.42 below for this purpose. All moneys expended by the Security Trustee in taking
any such steps shall be reimbursed by the relevant Chargor to the Security Trustee on demand
" .- and until so reimbursed shall carry interest at the rate specified in Clause 2.2 (Jnrerest) from the
date of payment by the Security Trustee until reimbursed (after as well as before any judgment). -

736 NoChargor shall, without the prior written consent of the Security Trustee, carry out or permit to '
be carried out any material demolition, rebuilding, reconstruction or structural alteration of any -
Premises.

. Mortgaged Froperty . _
737 ~ No Chargor shall, except as cxpress'ly permitted under the Intercreditor Agfe'eh'lém or with the
- prior written consent of the Security Trustee:
- 7.37.1  exercise any statutory or other power of leasing or letting, or accept or agree to accept

. surrenders of any leases, or enter into any agreement for lease or letting, in respect of
- any Mortgaged Property; or

7.37.2  create any licence in respect of any Mortgaged Property, or let any person into =
- occupation of, or share occupation of, any Mortgaged Property or grant any other
- proprietary or other right or interest in any Morigaged Property.

7.38  Each Chargor shall:

7.38.1  observe and perform all the terms on its part contained in any lease or agreement for -
lease comprised within the Morigaged Property; and

7382 duly and punctually perform and observe and indemnify the Security Trustee for any
' “breach of any covenants, stipulations and obligations (restrictive or otherwise) affecting
the Mortgaged Property.

© 739 No Chargor shall:
/7391 enter into any onerous or restrictive covenants affecting the Mortgaged Property; or

7.38.2 - sever or unfix or remove any of the fixtures from any Mortgaged Property {except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same in accordance with Clause 7.34 above).

740 Each Chargor shall punctually pay or cause to be paid (except when contested on reasonable
~ grounds) and shall indemnify the Security Trustee and any Receiver or Delegate on demand
- against all present and future rents, rates, Taxes, assessments and outgeings of whatsoever nature
~ imposed upon or payable in respect of its Morigaged Property or by the owner or occupier of its .
Mortgaged Property upon the same becoming due and payable or within any applicable grace -
. - period. If any of the foregoing shall be paid by the Security Trustee or any Receiver or Delegate
“ they shall be reimbursed by the relevant Chargor to the Security Trustee or such Receiver or
Delegate on demand and shall carry interest at the rate specified in Clause 2.2 (fnserest) from the .
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well as before any judgment).
741 . No Chargor shall, without the priOr written consent of the Security Trustee:

7411  make or, insofar as it is able, permit others to make any application far.planning‘
permission in respect of any Mortgaged Property;

7412 carry out or permit to be carried out on any Mortgaged Property any dc\;elopment s
- {within the meaning of that expression in the Planning Acts); or

| 7.4].3.:'. make any VAT election in relation to any Mortgaged Property. _ '
‘Remedying Mortgaged Property Defaults .

742 Incase of any default which is outstanding by any Chargor in performing or éomplying with any
-covenant, undertaking, restriction, applicable law or regulations affecting the Mortgaged
- Property, the relevant Chargor shall permit the Security Trustee and its agents and contractors to:

7.42.1  enter on the Morigaged Property;

7422 - comply with or object to any notice served on that Chargor in respect of the Mortgaged
' ~ Property; and

7.42.3  take any action as the Security Trustee may reasonably consider necessary to preventor .+
remedy any breach of any such covenant, undertaking, restriction, applicable law or .
- regulations or to comply with or object to any such notice,

743 All moneys expended by the Security Trustee in taking any steps referred to in Clause 7.42 above
- shall be reimbursed by the relevant Chargor to the Security Trustee on demand and until so
reimbursed shall carry interest at the rate specified in Clause 2.2 (/nterest) from the date of

- payment by the Security Trustee until reimbursed (after as well as before any judgment).

- Information

7.44 . Each Chargor shall promptly supply to the Security Trustee such information as the Security
.. Trustee may reasonably require about the Charged Property and its compliance with the terms of
~ this Deed and such further information regarding its financial condition, assets and operations as
" the Security Trustee may reasonably request.

7.45 Each Chargor shall promptly notify the Security Trustee in writing of any action, claim or demand
* made by or against it in connection with all or any part of the Charged Property or of any fact, -
- matter or circumstance which may with the passage of time give rise to such an action, claim or . _
. demand, together with that Chargor’s proposals for settling, liquidating, compounding or
. contesting the same and shall, subject to the Security Trustee’s approval of such proposals, -
implement them at its own expense. 2

Notices relating to Charged Property

746 Each Chargor shail, within 14 days after the rece.ipt by itof hny application, requirement, order
- or notice served or given by any public or local or any other authority with respect to the whole
. or any part of the Charged Property:

7461 delivera copy (o the Security Trustee:

7.46.2  inform the Security Trustee of the steps taken or proposed to be taken by it to comply .
~with the relevant application, requirement, order or notice; and
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. Security Trustee may believe necessary to preserve or protect the Charged Property or -
- the security constituted or intended 10 be constituted by this Deed.

: Not Jeapardise Security _
7.47 No Chargor shall do or cause or permit 10 be done anything which might in any way depreciate, .~ |
' jeopardise or otherwise prejudice the value to the Security Trustee of the security constituted or

. intended to be constituted by this Deed, except to the extent expressly permitted by the terms of
" this Deed.

‘8. ENFORCEMENT OF SECURITY
- When security becomes enforceable

8.1 . The security constituted by this Deed shall become inimediately enforceable and the pdwér of
_ - sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
* shall be immediately exercisable upon and at any time after the occurrence of an Event of Default
- which is continuing,

8.2 - Following the occurrence of an Event of Default which is continuing, the Security Trustee may -
- in its absolute discretion enforce all or any part of that security at the times, in the manner andon -
. the terms it thinks fit and take possession of and hold or dispose of all or any part of the Charged -
" Property.
 Right of Apprapriation _
8.3 To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
| " and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
'  Arrangements (No. 2) Regulations 2003 (the “FCA Regulations™)), the Security Trustee shall _
~ have the right, at any time following the occurrence of an Event of Default which is continuing, o
to appropriate all or any part of such financial collateral in or towards discharge of the Secured
* Liabilities. For this purpose, the parties agree that the value of such financial collateral shali be -
~ (in the case of cash} the amount standing to the credit of each bank account of the relevant
- Chargor, together with any accrued but unpaid interest, at the time the right of appropriation is
“exercised and (in the case of Securities) the market price of such Securities determined by the -
~* Security Trustee by reference to a public index or by such other process as the Security Trustee
“may select, inciuding independent valuation. In each case, the parties agree that the manner of -~
- valuation provided for in this Clause 8.3 shall constitute a commercially reasonable manner of
_valuation for the purposes of the FCA Regulations.

Redemption of Prior Mortgages

8.4.  Following the occumrence of an Event of Default which is continuing, the Security Trustee or any -
Receiver may:

8.4.1 redeem any prior Security over any Charged Property; or
8.4.2 ©  procure the transfer of that Security to the Security Trustee; or _

843 settic and pass the accounts of the person or persons entitled to such S»z:c'uril';,g fand any . |
- accounts so settled and passed shall be conclusive and binding on any Chargor).
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. redemption or transfer shall be paid by the relevant Chargor to the Security Trustee and every
 Receiver on demand and shall be secured by this Deed.

. @ o . EXTENSION AND VARIATION OF THE LPA
General | _ _ )
9.1 For the purposes of all powers imptied by the LPA, such powers shall arise (and the Secured
. Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed.
R 92 . Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restricting the -

right of consolidation) shall not apply to the security constituted by this Deed.

9.3 . The statutory powers of leasing conferred on the Security Trustee are extended 50 as to authorise
the Security Trustee and any Receiver at any time following the occurrence of an Event of Default
.- which is continuing to make any lease or agreement for lease, accept surrenders of leases and/or
grant options on such terms as it or he shall think fit, without the need to comply with any
~ restrictions imposed by sections 99 and 100 of the LPA.

Privileges N
9.4 - . Each Receiver and the Security Trustee is entitled to all the .righ&s, powers, pfivilegés and -
" immunities conferred by the LPA on monigagees and receivers.
. 10, ~ APPOINTMENT OF RECEIVER AND ADMINISTRATOR -
Appointment

101 . Subject to Clause 10.2 (Moratoriunn, following the occurrence of an Event of Default which is - -
- continuing or if an application is presented for the making of an administration order in relation
" to any Chargor or any person who is entitled to do so gives written notice of its intention to appoint
~ an administrator of any Chargor or files such a notice with the court or if any Chargor so requests
~ the Security Trustee in writing (in which case, in each such case, the security constituted by this
Deed shall become immediately enforceable), the Security Trustee may without prior notice to .
. any Chargor:

10.1.1  appeint free from the restrictions imposed by section 109(1) of the LPA either under
' seal or in writing under its hand any one or more persons to be a Receiver of the whole
~or any part or parts of the Charged Property in like manner in every respect as if the
~ Security Trustee had become entitled under the LPA to exercise the power of sale
 conferred under the LPA: or

-10.1.2  appoint one or more persons to be an administrator of any one or more of the Chargors.
- Moratorium

102 Unless Aticle A52(4) of the Insolvency Act 1986 allows, the Security Trustee is not entitled to
' appoint a Receiver solely by reason of:

10.2.1  the obtaining of a moratorium; or

1022 anything doene with a_view to obtaining a moratorium (including any preliminary
. decision or investigation),

- under Part Al of the Insolvency Act 1936,
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10.3.  The Security Trustee may by writing under its hand {or by an application to the court where .
- required by law):

- 103.1  remove any Receiver appointed by it; and

1032 may, whenever it deems it expedient, appoint any one or more persons to be a new
~ Receiver in the place of or in addition to any Receiver.

~ Statutory Powers of Appointment

104 . The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
_ B statutory and other powers of appointment of the Security Trustee under the LPA (as extended by
~ this Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
| Security Trustee in respect of any part or parts of the Charged Property.

- Capacity of Receiver

105 Each Receiver shall be deemed to be the agent of the relevant Chargbr for all purpgsés. Each
.. Chargor alone shall be responsible for a Receiver's contracts, engagements, acis, omissions, .
- defaulis and losses and for liabilities incurred by him.

10.6 - The agency of each Receiver shall continue until the relevant Chargor goes into liquidation and
- after that the Receiver shall act as principal and shall not become the agent of the Security Trustee.

10.7 = If there is more than one Receiver holding office at the same time, each Receiver shall (unless the -
- document appointing him states otherwise) be entitled to act (and to exercise all of the powers -
- conferred on a Receiver under this Deed) individually or together with any other person appointed -
~ or substituted as Receiver,

' Remuneration of Receiver -
108 “The Security Trustee may fix the remuneration of any Receiver appointed by it without any
- restriction imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be a _
debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Security Trustee. :
11. . POWERS OF RECEIVER
General . _ o
1.1 Each Receiver .has; and is entitled to exercise, all of the r'igh'ts,'péwefs and discretions set out R
_ below in this Clause 11 in addition 1o those conferred by law.

112 . Without prejudice to the generality of this Clause 11, each Receiver shall have all the rights,
- powers and discretions of an administrative receiver under Schedule | to the Insolvency Act 1986
whether he falls within the statutory definition of an administrative receiver or not.

- Specific Powers

113" Each Receiver shall have the following powers (and every reference in this Clause 11.3 to t.h'e'_
“Charged Property” shall be read as a reference to that pant or parts of the Charged Property in
- respect of which that Receiver was appointed):

11.3.1  power to purchase or acquire land and purchase, acquire or grant any interest in or right
over land as he thinks fig;

11.3.2 " power to take immediate possession of, get in and collect any Charged Property;
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1134 power (but without any obligation to do so) to:

) make and effect all repairs, alterations, additions and insurances and do all .
other acts which any Chargor might do in the ordinary conduct of its business -
- as well for the protection as for the improvement of the Charged Property;

~(b) . commence or complete any building operations on the Charged Property;

(¢} apply for and maintain any planning permission, building regulation approval
_or any other permission, consent or licence; and

(d) . negotiate for compensation with any authority which may intend to acquire or
be in the process of acquiring all or any part of the Charged Property and make
objections to any order for the acquisition of all or any part of the Charged
" Property and represent any Chargor at any enquiry to be held 1o considersuch -
objections or otherwise relating to any such acquisition,

ineach case as he thinks fit;

1135 power to appoint and discharge managers, officers, agents, advisers, accountants, -

servants, workmen, contractors, surveyors, architects, lawyers and others for the

- purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit _
and power to discharge any such persons appointed by any Chargor (and the costs

- incurred by any Receiver in carrying out such acts or doing such things shall be

reimbursed to that Receiver by the relevant Chargor on demand and uniil so reimbursed

- shall carry interest at the rate specified in Clause 2.2 (Jnterest) from the date of payment |

. by the Receiver until reimbursed (after as well as before any judgment)); |

1136 power to raise and borrow money either unsecured or (with the prior consent of the
Security Trusiee) on the security of any Charged Property either in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

1137 ~power to sell, exchange, convert into money and realise any Charged Property by public
_ auction or private contract and generally in any manner and on any terms as he thinks
fi;

11.38 power to sever and sell separately any fixtures from the property containing them -
without the consent of any Chargor;

11.3.9 . power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of any .
- Charged Property on any terms which he thinks fit {including the payment of money to
a lessee or tenant on a surrender);

11310 power to setile, adjust, refer to arbitration, compromise and arrange any claims, _'
accounts, disputes, questions and demands with or by any person who is or claims to be .
- a creditor of any Chargor or relating in any way to any Charged Properiy;

11300 power to brning, prosecute, enforce, defend and abandon all actions, suits and
- proceedings in relation 1o any Charged Froperty or in relation 1o any Chargor which
. may seem to him to be expedient; '
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R 11.3.12 power to give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Charged Property;

11313 power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

11.3.14 - power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposesto -
“appoint and to enter into such contracts with such building and engineering contractors -~
or other contractors and professional advisers as he may think fit; '

'11.3.15 power to call any meeting of the members or directors of any Chargor in order to.
. consider such resolutions or other business as he thinks fit;

11316 power to exercise in relation to any Charged Property ail the powers and rights which :
he would be capable of exercising if he were the absolute beneficial owner of the same; _

11.3.17 " power to do ali other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers -
or discretions conferred on a Receiver under or by virtue of this Deed; and

~ 11.3.18 power to exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of that Chargor.

Security Trustee’s Powers

11.4 To the fuilest exient permiited by law, any right, power or discretion conferred by this Deed -
. {either expressly or impliedly) upon a Receiver may following the occurrence of an Event of

* Default which is continuing be exercised by the Security Trustee in relation to any Charged -
- Property, irrespective of whether or not it has taken possession of any Charged Property and

. without first appointing a Receiver or notwithstanding the appointment of a Receiver. '

12 DISCRETIONS AND DELEGATION
~ Discretion
VR Any liberty or power which may be exercised or any determination which rhiay be made under .
~ this Deed by the Security Trustee or any Receiver may be exercised or made in its absolute and
_unfentered discretion without any obligation to give reasons.

 Delegation

122 Eachof the Security Trustee and any Receiver may delegate (either generally or speciﬁtal!y) by
. power of attorney or in any other manner to any person any right, power, avthority or discretion
- conferred on it by this Deed (including the power of attorney).

123 Any such delegation may be made upon such terms and conditions (including the power to sub-
. delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit.

124 . Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to any'
- Chargor for any loss or liability arising from any act, default, omission or misconduct on the part _-'
of any Delegate.
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. .. ...... l3a' POWER OF ATTORNEY .............................. |

- Appointment and Powers

“'13.1 - . Following the occurrence of an Event of Default which is continuing, each Chargor, by way of -
' security, irrevocably appoints the Security Trustee, every Receiver and every Delegate severally
- and independently to be its attorney and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things which the attomey may consider to -
- be required or desirable for:

13.1.1  carrying out any obligation imposed on any Chargor by this Deed; and

13.1.2 - enabling the Security Trustee or any Receiver or Delegate to exercise, or de!'egaie the
-exercise of, any of the rights, powers, authorities and discretions conferred on it or him
by or pursuant to this Deed or by law (including the exercise of any right of an absoclute
legal or beneficial owner of the Charged Property).

" Ratification
13.2" Each Chargor shall ratify and confitm whatever any attorney does or p’urﬁbns to do purs'uém to :
- uts appointment under Clause 13.1 (Appointment and Powers). '
14, - PROTECTION OF PURCHASERS
Consideration _ ) _
140 The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
~ toa purchaser and, in making any sale or other disposal of any of the Charged Property (including
- a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making any
- acquisition in the exercise of their respective powers, the Security Trustee, every Receiver and

every Delegate may do so for such consideration, in such manner and on such terms as it or he
thinks fit.

_ Protection of Third Parties

142 . No persen (including a purchaser) dealing with the Security Trustee; any Receiver or any Délc'gme o
- shall be bound to enquire:

14.2.1  whether the Secured Liabilities have become payable; or -

14.2.2  whether any power which the Security Trustee or any Receiver or Delegate is purporting
- to exercise has arisen or become exercisable: or '

' 14.2.3 * whether any mongy remains due under the Debt Documents; or

142.4 = how any money paid to the Security Trustee or to any Receiver or Qelegate istobe . .
_applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Security Trustee -
or any Receiver or Delegate in such dealings or in the exercise of any such power. '

15, APPLICATION OF PROCEEDS
'  Order of Application

“15.1 - . All moneys received or recovered by the Security Trustee, any Receiver or any Delegate pursuant -
- 1o this Deed, following the occurrence of an Event of Default which is continuing, shall (subject
to the claims of any person having prior rights thereto and by way of variation of the provisions .
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. Trustee to recover any shortfall from any Chargor):

~15.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
. the appointment of any Receiver or Delegate and the exercise of any of his rights and
~ powers, including his remuneration, and all outgoings paid by him;

R 15. } 2 in or towards payment of all other Expenses;

15.1.3  inortowards payment of all other Secured Liabilities or such part of them as is then due _
. and payable to each of the Secured Parties on a pari passu basis and in accordance with ..
™
-15.1.4  in payment of the surplus (if any) to any Chargor or other person entitled to it.
o 152 . Clause 15.1 (Order of Application) will override any appropriation made by any Chargor. = -
| ' New Accounts

153 If the Security Trustee (acting in its capacity as trustee for the Secured Parties or olherwisé) or
~any other Secured Party at any time receives, or is deemed to have received, notice of any .
suhsequent Security or other interest affecting any Charged Property, the Security Trustee and/or -
- any other relevant Secured Party may open a new account with any Chargor.

154 If the Security Trustee and/or any other Secured Party does not open a new account, it shall
- nevertheless be treated as if it had done so at the time when it received, or was deemed to have -
" received, such notice. As from that time all payments made by or on behalf of any Chargor to the |
 Security Trustee (whether in its capacity as trustee for the Secured Parties or otherwise) and/or -
. any other Secured Party shall be credited or be treated as having been credited to the new account
- of that Chargoer and not as having been applied in reduction of the Secured Liabilities.

Currency Conversion

15.5 For the purpose of or pending the discharge of any of the Secured Liabilities, the Security Trustee
- and each other Secured Party may (in its absolute discretion) convert any moneys received or
* recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys subject to
application by it or any Receiver or Delegate pursuant to this Deed from one currency 1o another
and any such conversion shall be made at the Security Trustee’s {or that Secured Pany’s) spot -
- rate of exchange for the time being for obtaining such other corrency with the first currency and
- the Secured Liabilities shall be discharged only to the extent of the net proceeds of such
_conversion realised by the Security Trustee or that Secured Party, Nothing in this Deed shall
require the Security Trustee to make, or shall impose any duty of care on the Security Trusiee or
any other Secured Party in respect of, any such currency conversion, '

| 16. - NO LIABILITY AS MORTGAGEE IN POSSESSION

16.1 -~ Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
- reason of entering into or taking possession of any Charged Property or for any other reason and
. whether as mortgagee in possession or on any other basis) be liable to account to any Chargor for
- anything, except actual receipts, or be liable to any Chargor for any costs, charges, losses,
~ liabilities or expenses arising from the realisation of any Charged Property or from any act, default
- or onission of the Security Trustee, any Receiver, any Delegate or any of their respective oflicers,
- agents or employees in relation to the Charged Property or from any exercise or purported exercise
- o1 non-exercise by the Security Trustee or any Receiver or Delegate of any power, authority or

UK-6765074163 g



whatsoever in connection with the Charged Property or the Debt Documents.
17 SET-OFF

17.1 The provisioﬁs of Clause 7 (Ser-off) of the Deferred Consideraiion Loan Note Instrumerit shallbe
. deemed to be incorporated muntatis mutandis in fall into this Clause 17.1.

18. ' EFFECTIVENESS OF SECURITY
R Continuing Guarantee and Security

BT ' The security constituted by this Deed shall remain in full force and effect as a continuing security -
'  for the Secured Liabilities, unless and until discharged by the Security Trustee, and will extend - _

to the ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or ~
discharge in whole or in part. '

- Cumulative Rights | |
 i82  The security constituted by this Deed and all rights, powers and remedies of the Security Trustee
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
- independent of, any other guarantee or Security now or subsequenily held by the Security Trustee
- or any other Secured Party for the Secured Liabilities or any other obligations or any rights,
. powers and remedies provided by law. No prior Security held by the Security Trustee (whether
in its capacity as irustee or otherwise) or any of the other Secured Parties over the whole or any

- part of the Charged Property shall be superseded by, or supersede or merge into, the security
. constituted by this Deed.

- Reinstatement

183 If any discharge, release or arrangement (whether in respect of the obligations of any Chargdr or
. any Security for those obligations or otherwise) is made by the Security Trustee or any other
Secured Party in whole or in part on the faith of any payment, Security or other disposition which .
is avoided or must be restored in insolvency, liquidation, administration or otherwise, without . -
limitation, then the liability of each Chargor under, the security constituied by this Deed will =
~ continue or be reinstated as if the discharge, release or arrangement had not occurred. '

- IB4 - The Security Trustee may concede or compromise any claim that any payment or any discharge
is liable to avoidance or restoration.

. Waiver of Defences _ _
185 ' Neither the obligations of any Chargor under this Deed nor the Security constituted by this Deed -
_ nor the rights, powers and remedies of the Security Trustee provided by or pursuant 1o this Deed
. or by law will be affected by an act, omission, matter or thing which, but for this Clause 18.5, -
- would reduce, release or prejudice any of its obligations under this Deed, any of that security or

any of those rights, powers and remedies (without limitation and whether or not known to it or -
the Secuniy Trustee or any other Secured Party) including: '

18.5.1  any time, waiver or consent granted to, or composition with, any Chargor or other
person;

18.5.2  the release of any other Chargor or any other person under the terms of any composition
. or arrangement with any creditor of any member of the Group;
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to perfect, take up or enforce, any rights against, or security over assets of, any Chargor

. or other person or any non-presentation or non-chservance of any formality or other _
requirement in respect of any instrument or any failure to realise the full value of any - -

' security; '

1854 any incapacity or lack of power, authority or legal personality of or dissolution or'.
change in the members or status of a Chargor or any other person;

1855 any amendment, novation, supplement, extension, restatement (however fundamental
" and whether or not more onerous) or replacement of a Debt Document or any other
document or security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any
Debt Document or other document or security;

'18.5.6  any unenforceability, illegality or invalidity of any obligation of any person under any -~
- Debt Document or any other document or security; or

1857 any insolvency or similar proceedings.
 Immediate Recourse

186 Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
~ agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this Clause 18. This waiver applies '
- respective of any law or any provision of a Finance Document to the contrary,

~ Apprapriations

187 - Uniil all amounts which may be or become payable by the Obligors under or in connection with _
~ the Debt Documents have been irrevocably paid in full, each Secured Party {or any trustee or
agent on its behalf) may: B

18.7.1  refrain from applying or enforcing any other moneys, security or rights held or received
. by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts, _
~ or apply and enforce the same in such manner and order as it sees fit (whether against
. those amounts or otherwise) and no Chargor shall be entitled to the benefit of the same;
and

18.7.2  hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Guarantor’s liability under this Clause 18.

- : Deferral of Chargor’s Rights

18.8 Until the Secured Liabilities, and all amounts which may be or become due and payable in respect )
of the Secured Liabilities, have been irrevocably paid, performed or discharged in full and unless
the Security Trusiee otherwise directs, no Chargor shall exercise any rights which it may have by |
reason of performance by it of its obligations under this Deed

18.8.1  be indemnified by any Chargor or any other member of the Group;

1882 claim any contribution from any other guarantor of any Chargor’s or any other member’
- of the Group’s obligations vader the Debt Documents;

18.8.3 - take the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Security Trustee and/or any of the other Secured Parties under the Debt
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- with, the Debt Documents by the Security Trustee or any other Secured Party;

18.8.4  bring legal or other proceedings for an order requiring the Chargor or any other member
- of the Group to make any payment, or perform any obligation;

18.8.5 exercise any right of set-off against any Chargor or any other member of the Group;
andfor

" 18.8.6  claimor prove as a creditor of any Chargor or any other member of the Group or in its - .
. estate in competition with any Secured Party.

189 g “The rights of the Security Trustee and/or any of the other Secured Parties under Clause 18.8 above -
- shall be free from any right of quasi-retainer or other mie or principle of fund ascertainment
- arising either at law or in equity.

. 18.10 - - If a Chargor receives any benefit, payment or distribution in relation to any rights referred to in
- Clause 18.8 above, it shall hold that benefit, payment or distribution to the exient necessary to
- enable all the Secured Liabilities, and all amounts which may be or become due and payable in -
respect of the Secured Liabilities, to be repaid in full on trust for the Security Trustee {as trustee '
- for the Secured Parties) and shall promptly pay or transfer the same to the Security Trustee or as
~ the Secunity Trustee may direct for application in accordance with Clause 15.1 (Order of |
. Application).

" No Security held by Chargors

" 18.11. No Chargor shall take or receive any Security from ahy other Chargor or any other person in
- connection with its liability under this Deed. However, if any such Security is so taken or received |
... by any Chargor:

18.11.1 it shall be held by that Chargor on trust for the Security Trustee {(as trustee for the
Secured Parties), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured .
- Liabilities; and
18.11.2 on demand by the Security Trusteg, the relevant Chargor shall promptiy transfer, assign

or pay to the Security Trustee all Security and all moneys from time to time held on
“trust by it under this Clause 18.11.

“19.  PAYMENTS
Manner of Payments - N _ .
19 - Each Chargor shall make all payments required to be made by it under this Deed available to the
' Security Trustee (unless a contrary indication appears in this Deed) for value on the due date at -
~ the time and in such funds specified by the Security Trustee as being customary at the time for -~
- settlement of transactions in the relevant currency in the place of payment. Payment shall be made -
in the currency in which the relevant indebtedness is denominated or, if different, is expressed to

" be payable and to such account in the principal financial centre of the country of that currency
- with such bank as the Security Trustee specifies.

Ne Set-aff by Chargors

192 - Al payments to be made by any Chargor under this Deed shail be calculated and be made without
' {and free and clear of any deduction for) set-off or counterclaim.
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Expenses

20.1"  The Obligors shall, within five Business Days of demand, pay to, or reimburse, the Security
" Trustee and any Receiver, on a full indemnity basis, ali costs, charges, expenses, taxes and

- liabilities of any kind (including, without limitation, legal, printing and out-of-pocket expenses)
* incurred by the Security Trustee, any Receiver or any Delegate in connection with: '

(&) the negotiation, preparation, execution and delivery of this Deed;
(b)Y ~ the Charged Property;

ey ~taking, holding, protecting, perfecting, preserving or.c'nfo'rcing {or anempling to do 50)
" any of the Security Trustee's, a Receiver's or a Delegate's rights under this Deed;

() any amendment, extension, waiver, consent or suspension of rights (or any proposal for
" any of these) under or in connection with this Deed; '

(e) o any release of any security constituted by this Deed; or

' () . taking proceedings for, or recovering, any of the Secured Liabilities,

mgethe'r'with interest, which shall accrue and be payable (without the need for any demand for o
payment being made) from the date on which the relevant cost, charge, expense, tax or liability . '
arose until full discharge of that cost, charge, expense, tax or liability (whether before or afier

Jjudgment) at the rate and in the manner specified in the Debt Document.

202 - INDEMNITY

(a) The Obligors shall, within three Business Days of demand, indemnify the Security
. Trustee, each Receiver and each Delegate, and their respective employees and agents against all |
 liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect
- or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs -
(calculated on a full indemnity basis) and all other professional costs and expenses) suffered or -
B _incurred by any of them arising out of or in connection with:

(i) the exercise or purported exercise of any of the rights, powers, authorities or discretions o
- vested in them under this deed or by law in respect of the Charged Property;

(i1 ~ taking, holding, protecting, perfecting, preserving, releasing or enforcing (or attempting
- to do s50) the security constituted by this Deed; or

- (i) any default or delay by the Obligors in performing any of its obligations under
" this Deed.

2L, (By  ANY PAST OR PRESENT EMPLOYEE OR AGENT MAY ENFORCE THE
- TERMS OF THIS CLAUSE 20.2 SUBJECT TO AND IN ACCORDANCE WITH THE
~PROVISIONS OF THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT
1999.CERTIFICATES AND DETERMINATIONS

21.1 - Any certificate or determination by the Security Trustee of a rate or amount under this Deed is,
“inthe absence of mamfest error, conclusive evidence of the matters 1o which it relates,
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221 - If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable inany
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the - -
remaining provisions nor the legality, validity or enforceability of such provision under the law

~ of any other jurisdiction will in any way be affected or impaired.

23, REMEDIES AND WAIVERS
23.1 " No failore (o exercise, nor any delay in"exeﬁrcising, on the part of the Security Trustee Gr any
Receiver or Delegate, any right or remedy under this Deed or any other Debt Document shail
. operate as a waiver of any such right or remedy or constitute an election to affirm this Deed or
~any Debi Document. No election to affirm this Deed or any Debt Document on the part of any
- Secured Party or Secured Party shall be effective unless it is in writing. No single or partial |
- exercise of any right or remedy shall prevent any further or other exercise or the exercise of any
- other right or remedy. The rights and remedies provided in this Deed or any Debt Document are
cumulative and not exclusive of any rnights or remedies provided by law.

24 NOTICES
241 Any communication to be made under or in connection with this Deed shall be made in
- accordance with Clause 21 (Notices) of the Intercreditor Agreement.
25.. - COUNTERPARTS | |
25.1 . This Deed may be executed in anj; number of counterparts, and this has the same effect as if the
~ signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
' ~ counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of delivery.

26, ASSIGNMENT

261 . The Security Trustee may assign, charge or transfer all or any of its rights under thisDeed Withé‘ut '

' _ the consent of any Chargor. The Security Trustee may disclose any information about any Chargor
- and this Deed as the Security Trustee shall consider appropriate to any actual or proposed direct

or indirect successor or to any person to whom information is required 10 be disclosed by any
- applicable law or regulation.

27, - RELEASES L _ o o
'27.1  Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 18.3 and 18.4
- {Reinstatement), the Security Trustee shall, at the request and cost of the relevant Chargor, take

- whatever action is necessary 10 release the Charged Property of that Chargor from the security
- constituted by this Deed.

28, GOVERNING LAW | o
28.1 - This Deed and any non-contractual obligations arising out of or in connection:\s\iith it are gdverﬁed
" by English law,
29, ENFORCEMENT -
- Jurisdiction of English courts | _
290 The courts of England have exclusive jurisdiction to settie any dis‘pme.ériisin:g-cut.of or in -

~ connection with this Agreement (including a dispute relating to the existence, validity or .
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with this Agreement) {a “Dispuie”).

29.2 - The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue 10 the contrary.

203 Notwithstanding Clauses 29.1 and 29.2 above, no Secured Party or Secured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To -
- the extent allowed by law, the Secured Parties and Secured Parties may take concurrent
- proceedings in any number of jurisdictions.

' I.N WITNESS whereof this Deed has been entered into as a deed and is intended to be and is delivered on
- the day and vear first before written,
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............... _ Part 1
.............. . FormofNotice : .
- To [nsurer] - R I_ T R :
._ Address: [ : B B e :: . [Date] .
" Dear Sirs . B o | B |

[Name of relevant Ckargor] - Insurance Polic[y1fies] Num'ber[s] f=] [and [°]

 linsert name of Security Trustee} (the “Security Trustee™) and [name of relevant Chargor] (the . R

' “Company”’) HEREBY GIVE NOTICE that by a charge contained in 2 mortgage debenture dated [} and

made between, inier alios, the Company and the Security Trustee (the “Debenture”) the Company charged

- to the Security Trustee by way of first fixed charge all of its present and future right, title and interest in
and to Insurance Polic[y}[ies] Numbet[s] [ 1 and any insurance policy or policies entered into in L
substitution for [it/them] (the “Polic{y][ies]”), including all claims, the proceeds of all claims and all returns .

. of premium in connection with the Polic[y]fies].

The Policly]fies] and all policy documents, documents of title and endorsements relating to all such o
policies, (including the Polic[yllies]), should be held to the order of the Security Trustee and all payments B
by you under or in connection with the Polic{y]ies] should be made as the Security Trustee may direct and
" only on the Security Trustee’s written instructions.

' Notwithstanding the charge referred to above or the making of any payment by you to the Security Trustee
- pursuant to it, the Company shall remain Hable under the Polic[yilies] to perform all of the obligations
- assumed by it under the Polic[yl{ies] and neither the Security Trustee nor any receiver nor any delegate
~ - appointed by the Security Trustee or any such receiver shall be any time under any obligation or Hability
to you under or in respect of the Polic[y]lies].

~ The Company irrevocably instructs and authorises you to disclose to the Security Trustee any information
- relating to the Polic[y]{ies] requested from you by the Security Trustee.

. The Company confirms that:

(D) in the event of any conflict between communications received from it and from the Security - -
- Trustee, the communication from the Security Trustee shall prevail;

iy . none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)

~can be revoked or varied in any way except with the Security Trustee's specific writien consent;
" and
Gy any written notice or instructions given to you by the Security Trustee in accordance with this .

. Notice shall be conclusive.

Kind'ly' acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at [address] for the attention of -
- Nofficer/department].

This Notice [and any'non-éommcmai'obligations arising out of or in connection with it] / [is] / farel
.. governed by English law.
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for and on behalf of _ for and on behalf of
[name af relevant Chargor| ' . o [insert name of Security Trusteef

E



[on duplicate]

To:.. . [insert name of Security Tmsteej _ o ' L

Address: [ ] . | ) : B

~Attention: [ ] S e : - [Date] N
. DearSirs o | S |

' We acknowledge receigﬁ of the Notice of Charge of which this is a copy. Terms and expressions defined B
in that Notice shall have the same meanings when used in this acknowledgment, We agree to and confirm
. the following:

Aa) we will hold the Polic[yllies], and all policy documents, documents of title and endorsements _
relating to all such policies (including the Policy}{ies]), to your order and accept, agree to and
- will comply with the terms of the Notice;

(b) - we will send to you copies of any notices which we may give to the Company under such policies .
- (including the Polic[yJ{ies]) at the same time as we send them to the Company;

" {c) - we have not received notice of any other charge, assignment or other third party right or interest
. whatsoever in, of, over, or affecting, any such policies (including the Polic{yllies]); and

“(d) . this acknowledgement is freely assignable or transferable by you, by any subsequent assignee, ' .
-transferee or successor in title in accordance with the terms of such policies (including the
Policlyl{ies]) (“Subsequent Party”) and by any receiver appointed by you or by any Subsequent -
. Party pursuant to the Debenture.

- Our agreement and confirmation in paragraph (a) above is given subject to our right of cancellation in -~ )
respect of any such policies (including the Polic[y[fies]) on default in payment of any premiums but we
~ undertake with you (until such time as we receive notice to the contrary from you):

(D to advise you promptly if any such premiums are not received by us within 30 days of renewal -
falling due;
-~ (i) not to exercise our right of cancellation on default in payment of any such premiums without

~ giving you 30 days’ notice in writing and therefore a reasonable opportunity of paying the .
premiums ouistanding; and

(i) 1o notify you promptly of, and in any event before giving our agreemeni to, any material changes .-
which are proposed to be made to the terms of any such policies (including the Polic[y){ies]).

Yours faithfully

for and on behalf of

- [Name of relevant company] .'

e



............ _ Part 1
---------------------- o Form of Notice
CTor Umewed - L
Address: [o] B - S RS . | e o [Date]
.DearSirs R | | o g S

- [Name of relevant Ch:argor]' - Kéy-man Insurance Pblic[y]{ics] Nu:ﬁber[s] fa] [;ﬁand. [#].

linsert name of Security Trustee] (the “Security Trustee™) and [name of relevant Chargor] (the '
“Company’’) HEREBY GIVE NOTICE that by a charge contained in a mortgage debenture dated [=] and -
- made between, inter alios, the Company and the Security Trustee (the “Debenture”) the Company charged
to the Security Trustee by way of first fixed charge all of its present and future right, title and interest in
and to Key Man Insurance Polic[y}{ies] Numberls] [ 1 and any insurance policy or policies entered -
~ into in substitution for [it/them] {the “Key Man Polic[y]lies]”), including all claims, the proceeds of all |
- claims and all returns of premium in connection with the Key Man Polic[y]lies]. B

- The Key Man Policlylies] and all policy documents, documents of title and endorsements relating 1o all

- such policies, (including the Key Man Polic[y]{ies]}, should be held to the order of the Security Trustee -

~ and all payments by you under or in connection with the Key Man Polic[ylfies] should be made as the
- Security Trustee may direct and only on the Security Trustee’s written instructions,

- Notwithstanding the charge referred to above or the making of any payment by you to the Security Trustee
pursuant to it, the Company shall remain liable under the Key Man Polic[vllies] to perform all of the
obligations assurned by it under the Key Man Policlyi{ies] and neither the Security Trustee nor any receiver

- nor any delegate appointed by the Security Trustee or any such receiver shall be any time under any
obligation or lability to you under or in respect of the Key Man Polic[yies].

The Company confirms that:

L in the event of any conflict between communications received from it and from the Security
- Trustee, the communication from the Security Trustee shall prevail;

2. none of the instructions, authorisations or confirmations in this Notice of Charge (the “Netice™) _
' can be revoked or varied in any way except with the Security Trustee's specific writien consent; .
and '
3. any written notice or instructions given to you by the Security Trustee in accordance with this

. Notice shall be conclusive.

- Kindly acknowledge receipt of this Notice and confirm your agreement to it by s'ig'ning the enclosed form
. of acknowledgement and returning it to the Security Trustee at [address] for the attention of
 lofficer/department].

. This Notice [and any non-contractual obligations arising out of or in connection with it] / [is] / [are]
governed by English law,

3.



-----------------------------------------------------------------------

- for and on behalf of . for and on behall of B
{name of relevant Chargor] T fingert nime of Security Trustee]

Coane



. o Pavt 2
L . FOI’E!'! 0{ Acknuwlcdgement ................ -

[on duplicate]

" Address: [e] R e F

Dear Sirs L | | |

_ that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm the
following:

. we will hold the Key Man Polic[yl[ies], and all policy documents, documents of title and
endorsements relating to all such policies (including the Key Man Polic[vlfies]), to your order
- and accept, agree to and will comply with the terms of the Notice;

B

~ we will send to you copies of any notices which we may give to the Company under such policies |
(including the Key Man Polic[y]lies]) at the same time as we send them to the Company;
3. we have not received notice of any other charge, assignment or other third party right or interest o
. whatsoever in, of, over, or affecting, any such policies (including the Key Man Policfy]{ies]); and -
4. - this acknowledgement is freely assignable or transferable by you, by any subsequent assignee,

.. transferee or successor in title in accordance with the terms of such policies {(including the Key
- Man Policlyl{ies]} (“Subsequent Party”) and by any receiver appointed by you or by any
. Subsequent Party pursuant to the Debenture.

Our agreement and confirmation in paragraph (a) above is given subject to our right of cancellation in
- respect of any such policies (including the Key Man Polic[y][ies]) on default in payment of any premiums
. but we underiake with you (until such time as we receive notice to the contrary from you): '

() to advise you promptly if any such premiums are not received by us within 30 days of renewal
.- falling due;
(i) - not to exercise our right of cancellation on default in payment of any such premiums without

giving you 30 days’ notice in writing and therefore a reasonable opportunity of paying the
- premiums outstanding; and

(iii) o notify you promptly of, and in any event before giving our agreement to, any material changes

which are proposed to be made to the terms of any such policies (including the Key Man .
_ Potlicfyl{ies]). .
~ Yours faithfully

----------------------------------------------------

~for and on behalf of o
[Name of relevant life company]



---------------- FORM OF DEED OF ACCESSION

THIS DEED OF ACCESSION is made on [s] e
' BETWEEN: R

(D i*I, a édmpany incofﬁorated in Englzind & Wales with company ntimber [*1, and havmg its )
_ . registered office address at [*] {the “Additional Chargor™); _
(2} - [NOVASTONE SF12 BIDCO LIMITEDY], a private limited company registered in England and |
- Wales with registered number {8] and having its registered address at {#] (the “Company™); and

)] - SEVENTWO ZERO PROPERTY LIMITED, a private limited company registered in England B
: and Wales with registered number [*] and having its registered address at [*] as security trustee
for the Secured Parties (as defined in the Debenture (as defined below)) (the “Security Trustee™).

INTRODUCTION

- (A This deed of accession (this “Deed”) is supplemental to a deed dated [@] 2023 (as supplemented -
- and amended from time io time, the “Debenture”) between: (1) the Original Chargors and (2) the -
Security Trustee (each term as defined therein).

IT IS AGREED as follows:

L. DEFINITIONS AND INTERPRETA;K;EON _
N - Terms defined in the Debenture have the same rheaning in this Deed.
12 - The principles of interpretation set out in Clause | (Definitions and fmerpremrian) of the

- Debenture apply to this Deed insofar as they are relevant to it, as they apply to the Debenture.

2. ACCESSION N _
2.0 . The Additional Chdrgor ingrees to become a party to and to e boun.d'by the terms of the Debenture
' with immediate effect as a Chargor as if the Additional Chargor had been an criginal party to the
Debenture as a Chargor.

3. COVENANTTOPAY -
3  . - Each Additional Chargor covenants with the Security Trustee (as trustee for the Secured Paniés)'
that it will pay, perform and discharge the Secured Liabilities as and when the same fall due for =

payment, performance or discharge in accordance with the terms of the Debt Documents or, in -
the absence of any such express terms, on demand. '

' 3.2 - Each Additional Chargor covenants with the Security Trustee (for the benefit of itself and the
" other Secured Parties) to pay interest on any amounts due under Clause 3.1 from day to day until
- full discharge {(whether before or after judgment, liquidation, winding-up or administration of any
* person} at such rate as may from time to time be fixed in terms of the Debt Documents on the =
* basis that all such interest will be payable upon such days in each year as shall from time to time
 be fixed and will be compounded with rests on such days in each year in the event of it not being
o paid but without prejudice to the right of the Secured Parties to require payment of such interest
on demand at any time and provided that, in the case of any Expense, such interest shall accrue
and be payable as from the date on which the relevani Expense arose without the necessity for
- any demand being made for payment.



' Charges

4 The Additional Chargor, as security for the payment, performance and discharge of all the -
' - Secured Liahilities, charges in favour of the Security Trustee by way of a first legal mortgage all
-of its right, title and interest in and to the frechold, commonhold and leasehold property now
vested in il

_ 47 - The Additional Chargor, as security for the payment, performance and discharge of all the
- Secured Liabilities, charges in favour of the Security Trustee by way of first fixed charge all of
'~ its right, title and interest in and to the following assets, both present and future:

4.2.1 all estates or interests in any frechold, commonhold or leasehold property (other than |
such property effectively mortgaged under Clause 4.1 above);

4.2.2 - all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or ctherwise
entitled;

4.2.3 - where any Mortgaged Property is leasehold property, any right or interest arising by

. viriue of any enfranchising legislation (including, but not limited to, the Leasehold

~ Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act 1993
but excluding part If of the Landlord and Tenant Act 1954) which confers upon a tenant -
of property whether individually or collectively with other tenants of that or other
properties the right to acquire a new lease of that property or to acquire, or require the -

- acquisition by a nominee of, the frechold or any intermediate reversionary interest in
that property;

-4.24  all amounts owing to it by way of rent, icence fee, service charge, dilapidations, ground -
- rent and/or rent charge in respect of any Morigaged Property or Premises;

425 . allfixed and other plant and machinery, computers, vehicles, office equipment and other -
chattels in its ownership or possession (but excluding any of those items to the extent
. that they are pant of its stock 1n trade);

4.2.6 . all Insurances, including all claims, the proceeds of all claims and all returns of preminm
" in connection with Insurances;

4.27 all book debts and all other debts or monetary claims (including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each case, -
any cheque, bill, note, negotiable instrument or other document representing the same;

428 _' all moneys from time to time deposited in or standing to the credit of any bank account
~ with the Security Trustee or any other bank or financial institution (including, without - |
limitation, any rent deposit given 1o secure liabilities in relation to land and any retention
-~ or similar sum arising out of a construction contract or any other contract (and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
sgmel);

429 all Securities and their Related Rights; -
42,10 all of its goudwill and uncalled cupii.ul;': :

4211 all Intellectual Property;

e



...........

o 4.2.12  all Authorisations (statutory or otherwise) held in connection with its business or the - - -

..... - - use of any Charged Property and the right to recover and receive all compensation which L
may be payable in respect of them: '

4213 each of the Specified Contracts,
Assigmneﬂt _ _ _
43 The Additional Chargor, as security for the paymem,.p.érfonn'ahcc and discharge of all of the -
' ~ Secured Liabilities, assigns to the Security Trustee absolutely by way of first legal assignment all
- of its right, titie and interest in and to:

4.3.1 the Mortgaged Property;
432 - the Insurances; and

433 the Specified Contracts. |

‘5. FLOATING CHARGE

5.1 The Additional Chargor, as security for the payment, performance and discharge of all the |
~ Secured Liabilities, charges in favour of the Security Trustee by way of a first floating charge all
- -of its undertaking and all its other property, assets and rights, present and future, including all of |
- its stock in trade and all of its property, assets and rights not otherwise validly and effectively
- mortgaged, charged or assigned (whether at law or in equity) by way of fixed security pursuant -
to Clause 4 (Fixved Security) of this Deed.

52 The provisions of paragraph 14 of schedule BI to the Insolvency Act 1936 shall apply to the
floating charge created pursuant to Clause 5.1 (Floating Charge) of this Deed.
6. - NEGATIVE PLEDGE

6.1 - InClause 6.2 below, “Quasi-Security” means an arrangement or transaction described in Clause
6.2.2 below.

.62 Except as permitted under the Intercreditor Agreement:
6.2 no Chargor shall create or permit to subsist any Security over any of its assets:
622  no Chargor shall:

'. {a) sell, transfer or otherwise dispose of any of its assets on terms whereby they

.. are or may be leased to or re-acquired by an Obligor or any other member of
. the Group;
() -sell, transfer or otherwise dispose of any of its receivables on recourse terms;
() enter into any arrangement under which money or the benefit of a bank or

other account may be applied, set-off or made subject 1o a combination of
accounts; or

() . enter into any other preferential arrangement having a similar effect,

-~ in circumstances where the arrangement or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset.

7. CONSTRUCTION OF DEBENTURE

7.1 The Debenture shall remain in full force and effect as Supplem.ensed by this Deed.




e 7.2 ‘The Debeniure and this Deed shall be read together as one instrument on the basis that references
in the Debenture to “this Deed” and other similar expressions shall be deemed to be references '
~ 1o the Debenture as supplemented by this Deed.

© 8. GOVERNING LAW

8.1 This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.
9. ENFORCEMENT
9.1 The courts of England have exclusive juris‘diction to settle ény dispute out of or in connection )
. with this Deed (including a dispute regarding the existence, validity or termination of this Deed)
. {a “Dispute”).
- 92 - The pariies agree that the courts of England are the most appropriate and convenient courts o

settle Disputes and accordingly no party will argue to the contrary.

93 Clauses 10.1 and 10.2 above are for the benefit of the Security Trustee only. As a result, the
- Security Trustee shali not be prevented from taking proceedings relating to a Dispute in any other -
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
 proceedings in any number of jurisdictions.

| EN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered as
a deed on the day and year first before written. B

ET



- THE ADDITIONAL CHARGOR = - e e
Executed as a deed by s ' | L
[#]

~ acting by a director:

..................................................

Director

R R I S N T I AP

in the presence of: N

et Nt et wat e’

© Name of witness: T e Ceeriias i el
. (in BLOCK CAPITALS)

Signature of witness: e

Address: L e, UST RRRTOUUTRORE

Ocoupation: . it e e

 THECOMPANY
“Executedasadeedby o
 NOVASTONE SF12 BIDCO LIMITED
- acting by a director; e e e e

" Director

.............................................

in the presence of:

- Name of witness: 5 B e e i
(in BLOCK CAPITALS) - :

- Signature of witness: v e e iree e ieerrieeieenes

Address: R U USRS O

Qccupation: S ARG I

%



THE SECURITY TRUSTEE

SIEIEABY ..o eeeeeiere s eenees )
~ for and on behalf of Yoo
)
)

. SEVEN TWO ZERO FROPERTY LIMITED ) ieieieeieeeieeeeoeessiees s ieainnn

@



THEORIGINAL CHARGORS o0

- Executed 8s a deed by Ly R B _
. NOVASTONE 8F12 BIDCO LIMITED D R R
" acting by a director: Y

: . A/ o . Director
Nadzeezom  Howpanr, Y -

_in the presence of R

vemeotuiess CHRIsTORUER STACEY

(in BLOCK. CAPITALS) o

.z, Marriott Harrison LLP
. London
TEC2VeEE
oo Trewne Slivler

 Siguahure of witness:

_ Address: _

. 'iixecutedasadeedby e 3 | L o
 NOVASTONE SFI2 MIDCOLIMITED ) - b’gf% S
. -scting by a director: RS EENEE i

. Disectar
i the presence off Yy

CH & (T(To Wm STACEY

. Waime of witness: .
' {(inBLOCK CAPITALS) o
- B : Marr o%t Hamsen LLP'

-~ 80 Cheapside
et L.ondon

- EC2VEEE :
I L rmenneenee 1010 020 7209 2000
 Ccompation . grasnee Seliger |

Signatore of witness:

.. Address: ;

A



)
- SEVEN TWO ZERO PROPERTY LIMITED )
on being signed by )
}

)

)

- Difector

..........................................

in the presence of:

Signature of witness:

- Name:

enT Sahc;mrs LLF’

' . R Premier House -
Address: L e Rl QUEER St :
. Horsham .
v A BEL BIBEEM e e
R . _ RH13 5AD o
Oc¢cupation: e s e e s s g ot % pon a1 0 1m0 s Veidennn
P TYATNEE SeCierse.,

Coas
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