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In accordance with
Sections 859A and
859) of the Compantes
Act 2006

MRO1 Lo

Particulars of a charge Companies House

>y

Go online to Tile this information A tee’is be payable with this form

www gov uk/companieshouse Please see ‘How to pay’ on the last page

.{ What this form 1s for What this form 1s NOT for For further information, please
You may use this form to regrster You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where thete 15 no www gov uk/companteshouse
an mstrument instrument Use form MROS

ul

This form must be dehwered to the Registrar for registration wit II I I l

21 days beginmng with the day after the date of creation of the char

delivered outside of the 21 days 1t will be rejected unless 1t 1s accomp

court grder extending the time for delwery *AB1T3EZ Y
A8 28/02/2017

You must enclose a certified copy of the instrument with this form T COMPANIES Hoys
E

scanned and placed on the public record Do not send the onginal

#70

Company number

Company details Wr—[—l-— For o ise
I_O—ITIT‘—S_‘—B—[—S_’—S_[T 2 Filling in this form

Company name rr;ull

Please compiete in typescript or in
IAlhed Glass Group Limited bold black capitals

I Al fields are mandatory unless
spectfied or indicated by *

Charge creation date

2 |
Charge creation date 7[?[? Wf“? EWFE
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persens, secunty agents or trustees
entitied to the charge

Name / INVESTEC BANK PLC
' (s Secunty Agent)

Name

Name

Name

It there are more than four names, please supply any four of these names then
tick the statement below

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

0B/16 Version 21
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered n the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief descriptron

Please submit only a short
description i there are a number of
plots of and, awcraft and/or ships,
you should simply descrbe some

of them tn the text field and add a
statement along the hnes of, “for
more detanls please refer to the
instrument”

Please lumut the description to the
available space

Other charge or fixed secunty

Doses the nstrument nclude a charge (which is not a floating charge) or fixed
security over any tangibte or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please trck the appropriate box

Yes
{:] No

Floating charge

Is the instrument expressed to contam a floating charge? Piease tick the
appropriate box

Yes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the praperty and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge protubst or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Piease tick the appropriate box

Yes
O wno

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

O This staterment may be filed after
the registration of the charge {use
form MRDG)

s> Ji

Signature

Please sign the form here

Signature

/

X flood_Sutih WP X

[Thls form must be signed by a person with an interest in the charge

06/16 Version 2 1
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Particulars of a charge

HPresenter information

mmportant infarmation

You do not have to give any contact information, but f
you do, it will help Companies House tf there 1s a quety
on the form The contact information you give will be
visible to searchers of the public record

l Contact ame

Meryem Hassan/761991 00186
TR Reed Smith LLP

Pd.dms

[ 20 Pnmrose Street

|

The Broadgate Tower

rmm London

CountyiRegion

| DX1066 City

' Talephone

020 3116 3882
n(‘.ertiﬁcate
=N

We will send your certificate to the presenter's address
if gwven abave or to the company’s Registered Office of
you have left the presenter's information blank

n Checklist

We may return forms completed incorrectly or
with informatton missing

Please make sure you have remembered the

following

1 The company name and number match the
information held on the public Register

0 You have included a certified copy of the

instrument with thrs form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes m

Sections 3,5,6, 7&8

You have given a description in Section 4, if

appropnate

You have signed the farm

You have enclosed the correct fee

Please do not send the enginal msirument, 1t must

be a certified copy

OooD O o o QO

Piease note that alt information on this form will
appear on the public record

How to pay

A fee of £23 1s payable to Companies House
i respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
*Compantes House *

Where to send

You may retuin this form to any Companies House
address However, far expediency, we adwvise you
to return 1t to the appropriate address below

For companies registered m England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland
The Regrstrar of Companies, Compamies House,
Second Floar, The Linenball, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

n Further information

Far further information, please see the guidance notes
on the website at www gov uk/compameshouse or
emall enguines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been prowided free of charge by Compantes House

06/16 Version 2 1
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

>

Company number: 7258554
Charge code: 0725 8554 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd February 2017 and created by ALLIED GLASS GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th February 2017

NP

Given at Companies House, Cardiff on 6th March 2017
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Cgrt_ified as a true copy of the
original instrument other than material
redacted pursuant to s.859G of the
Companies Act 2006

Soache (P
Reed Smith LLP
Date_27_Feloruony 20!

)

Dated 22 Febneany 2017

Guarantee and Debenture
Investec Bank plc (1)

and
The companies listed in Schedule 1 (2)

ReedSmith

Exsacution Verslon

Reed Smith w.p

The Broadgats Tower

20 Primrose Streel

London EC2A 2RS

Phone +44 (0)20 3116 3000
Fax +44 (0y20 3115 3959
DX 1068 CHy / DX18 London
reedsmith com
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DATE OF GUARANTEE AND DEBENTURE 7. 7 lepirtc :j 2017
PARTIES

(1) INVESTEC BANK PLC (Company Number 488604) whose registered office s at 2
Gresham Street, London EC2V 7QP, United Kingdom as Secuntly Agent for the Secured
Partles (the “Security Agent”), and

{2) THE COMPANIES whose respective names, registered numbers and registered offices
are set out in Schedule 1 ({the “Original Chargors™)

THIS DEED WITNESSES THAT:
1 INTERPRETATION
1.1 Definitions

In this Deed, including the Schedules, the following words and expressions have the following
meanings

Administrator: an adminlistrator appainted under this Deed
Agent has the meaning set out In the Facility Agreement.

Assaciated Rights: In relation to any Chargor which is 2 Receivables Chent, all Relurned Goods
and all proceeds of sale thereof and In retation to any Receivable or Returned Goods, all of the
following

(a) all the rights by law of such Chargor as an unpaid vendor or under the Contract of
Sale (but without any obligation on the Securnty Agent to complete or perform the
Confract of Sale) Including, without {imitation, such Chargor's nghts to receve or
be pad interest on any unpaid Recelvable, whether such interest is statutory
interest or anses under any express or implied contractual term,

(b) all evidence of the Contract of Sale, its performance or any disputes arising,

(c} all documents of title to Goods, warehouse keepers® receipts, bills of lading,
shipping documents, anway bills or similar documents,

() the benefit of all insurances and all rights and powers under insurance policies
including any Insurances,

(e) all Remittances, secunties, Encumbrances, bonds, guarantees and indemnities,
and

{n all accounting records relating to the Receivable

Charged Assets; In relation to each Chargor, afl its assets, nghts and properly (including its
undertaking and revenues) the subject of any secunly created by, or pursuant to, this Deed and
the proceeds of the disposal of the same.

Chargor: each Orniginal Chargor and any other company which becomes a party to this Ceed
pursuant to a Supplemental Deed




Chent: each Client {as defined in the Facity Agreement) and any other company which
bacomes a parly to the Facillly Agresment as a Client

Golfaterai in relation {o any person, all properly and assets, whether real or personal, tangible
or intangible in which that person may at any time have any night, ttle or interest

Common Terms and Defimtrons the comymon terms and definitions set out In the document
enttled or otherwise referred to as the Common Teims and Definthans

Contract of Sale* a coniract in any form, including a purchase order, between a Chent and a
Debtor for the sale or hire of Goods or the prowvision of sarvices or work done and materals
supplied

Debtor a person who ineurs or may Incur any indebtedness under a present or future Contract
of Sale

Enforcement Event the cocurrence of a Termination EvenL
Expensas: any of the following

(a) all banking, legal and other cosls, charges, expeanses and/or labillbes (Including
VAT thereon) paid or, if earlier, incurred, by or on behalf of the Securily Agent or
any Administrator or Receiver, as the cass may be, (in each case on a full
indemnity hasis)

() in refation to the Charged Assets,

(i) In protecting, preserving, enforcing or exercising (or considering, or
attempting, any of the foregoing) any rights under ar pursuant to any of
the Financing Documents,

(i) in procuring the payment, perormance or discharge of the Secured
Obligatons, or

v} in stampling, perfecting or registering any of the Flnancing Documents (or
any Encumbrance or assignment crealed or purported to he created
pursuant therelo), and

(b) all other expenses and liahifites of the Secunty Agent or any Admurustrator ar
Receiver (as the case may be) patd or incurred from bme to ime In relation to the
exercise of any of their respeclive rights or powers referred to or contalned n any
of the Financing Documents

Facility Agreement' the agreement entered into between, among others, the Agent and one or
more Clients (as deflned therein} dated on or around the date of this Deed which 1s entitled or
otherwise referrad to as the “‘Facihly Agreement’ and which incorporates the Common Terms
and Defimtions and, as appropnate, the Recevables Finance Terms and the Loan Terms

Fire Claim Proceeds the proceeds of insurance received or to be received by a member of the
Group following the fire at Cross Green on 7 October 2016

Goods any merchandise, or where the context admils, any services, in each case the subject of
8 Contrect of Sale




Insurances In relation fo each Chargor, the policies of insurance in which it 1s interested details
of which are set cut in Schedule §, and any cther policles of insurance In which such Chargor
may now or hereafler have an interest (o the extent that such policy 1s not prohibited by its terms
from baing charged and/or assigned under this Deed) and “Insurance” shall mean each one of

the Insurances

Intelfectual Property in relation to each Chargor, all patents (including applications for and
rights to apply for patents), trademarks and service marks {whather registered or not) and
applications for the same, frade names, registered designs, design rnights, semi-conductlor
topography rights, database rights, copyrights, computer programs, know-how and frade secrets
and all olher inteflectual or intangible property or nghts and all licences, agreements and ancillary
and cannected nghts relating to intellectual and intangible property Including any renewals,
revivals or extensions lhereof and wheraver in the world subsisling

Loan Terms* the [oan terms set out n the document entitled or otherwise referred to as the Loan
Terms

Non-Vesting Receivable in relation to a Chargor which Is a Recelvables Cllent, any Receivable
which either fails to vest absolutely or effectively in the Securty Agant under the Faclity
Agreement for any reason, including where the assignment of that Recelvable to the Security
Agent is void or voidable (whether as between the Secunty Agenl and such Chargar or as
between the Agent and any third party)

Obligor each Chargor, each Chent and any other person which has entered into any agreement
or instrument evidencing or creating an Encumbrance, guarantee or clher assurance against loss
in respect of the obligations of any such Chargor, Client or other such person to the Secured
Parlies

Other Recelvables in relation to each Chargor

(a) all present and future book and other Recetvables due or owing fo such Chargor,
the procseds of the same and all other moneys due and owing to such Chargor
or which may become due and owing to [§ in the future,

{b) all moneys {including acerued and accruing mterest) from itme to tme standing fo
the credit of each present and future account of such Chargor with any bank,
financlal institution or other person and the Recevahles represented thereby,

(+)] all present and future sums due or owing by way of grant, subaidy or refund by
any person, body, authoriy or institution,

(d) the benefit of al rights, secunties, Encumbrances, guarantees and other
assurances agamnst loss, indemnibes of any nature whatsoever now or at any
time enjoyed or held by it in relation te any of the Recewvables, proceeds, moneys
ar sums referred to In any of paragraphs {a), (b) or (c) above, and

{e) any Recelvable which 1s not prehiblted under its terms or by law fo be charged
under this Deed,

but excluding, In the case of a Chargor whilst it s a Receivables Client

{a) Non-Vesting Recetvables, and




{b) any Recervables whilst they remain vested In, or held on trust for, the Agent
under the Faciity Agreement

Plant and Machinery in ralatton to each Chargor, all now owned and hereafter acquired plant,
machinery and other equipment (incluging the plant and machmnery speclfied in Schedule 3) and
other tangible personal property {except Inventory) wherever located and all spare parts,
replacements, modificabons and additions for or to the same and any manuals, logbooks or
registration documents ratating thereto

Real Property i relation to each Chargor, all freehold and leasehold propertles and other real
property both present and future {including the properly or properties specified in Schedule 2 and
set opposite its name), Including all buildings and other shructures from time to time erected
thereon and all fixlures (trade or otherwise) from time to time thereon or theremn

Receivable. any obfigation {present, future or contingent) of a Dabtor to make payment under a
Contract of Sale, Including

{a) the future nght to recover sums dua following the determination, assessment or
agreement of the amount of the obligation,

(b) VAT, and
{(c) all duttes and charges,

togethar with its Assoclated Rights and, where the context allows, a part of such
obligation or its Associtated Rights

Recelvables Client each Clent and any other company which hecomes a parly to the Facility
Agreement as a Cltent which Nolifies Receivables to the Agent

Receivables Financo Terms. the receivables finance terms set out in the document entitled or
otherwise referred to as the Recelvables Finance Terms

Receiver: a recewer appolnted under this Deed

Remittances: In relation to any Chargor which s a Client, all cash, cheques, bills of exchange,
negoliable and non-negabiable instruments, lefters of credit, electronic payments, BACS
payments, CHAPS payments and any other form or instrument of payment received by the
Agent, such Chargor or its agents towerds discharge of a Recelvable

Returned Goods. in relation to any Chargor which 1s a Chent, any Goods relating o or
purporting to comply with a Coniract of Sale which any Debtor will for any reason

(a) refect or glve notice of rejection, or
{b) return or attempt to or wish to relumn to such Chargor or the Agent,
or which such Chargor or the Agent recovers from a Debtor
Secured Party has the meaning given n the Common Terms and Definitions
Secured Obhgatlons all present and fulure obligations and fabilithes (whether aclual or

cantingent, whether owed Jolnlly or severally, as pnncipal or as surely or In any capaclly
whatscever) of each of the Obligors to the Secured Parlies on any account whatsosver and




howsoever arising {including, without limitation, under the Financing Documents) together wath all
Expenses

Securitles: n relation to sach Chargor, all ifs stocks, shares, bonds and secunties of any kind
whatsoever (including warrants and ophons o acquire or subscrnibe any of the same) whether
marketable or otherwise (including those detalls which appear in Schedule 4) and all Interests
(including but not imited to loan capital) in any person, including all allotments, nghts, benefits
and advantages whatsoever at any time accruing, offered or arlsing in respect of or incidental to
the same and all money or property accrulng or offered at any time by way of conversian,
redemption, bonus, preference, option, dividend, distdbution, [nterest, or otherwise In respect
thereof

Supplemental Deed* a deed supplemenial to this Deed substantially in the form appearing at
Scheduls 7 executed by a company in form and substance satisfactory to the Securily Agent
(acting reasonably) by virtue of which ihat company becomes bound by this Deed In the capacily
of a Chargor

Trustee Act the Trustes Act 1925 as amended by the Trustee investment Act 1961 and the
Trustee Act 2000

12 Interpretation

{a) Words and phrases which are not defined or construed in this Deed but which are
defined or construed in the Facility Agreement or the Common Terms and
Defirutions or in the Law of Property Act 1925 or the Inscivency Act 1986 shall be
construed as having the meanings ascnbed to them therain

()] In construing thts Deed, general words [ntroduced by the word "other” shall not be
given a restnictive meaning by reason of the fact that they are preceded by words
indicating & parbcular class of acts, matters or things and gensral words shall not
be given a restrichive meaning by reason of the fact that they are followed by
particular examples intended o be embraced by the general words {n addition,
the words "any of shall be construed as a reference to any one or more
(including all) of the nghts, assets, liabiliias or other things referred to

{c) The securily consbiuted by, and the nights of the Securily Agent under, this Deed
shall be enforceable notwithstanding any change in the constitution of the
Security Agent or its absorption In or amalgamation wath any other person or the
acquisiton of all or part of its undertaking by any other person

{d) The headings in this Deed are inserted for convenience only and shall not affect
its consfruchion or interpretatton and references to a Clause or Schedule are
(unless ofherwise stated) to a Clause In, or a Scheduls to, this Deed

(2) Any reference in this Deed to "this Deed” or to any other agreement or
document shall, unless the context otherwise requires, be consirued as a
reference to {his Deed or to such other agreement or document as the same may
from ttme fo me be amended, varled, supplemented, novated or replaced and
shall mnclude any document which 15 supplemental lo, 1s expressed to be
collateral with, or Is entered into pursuant to or in connection with, the tems of
this Deed or of such other agreement or document

v} Any reference in thls Deed to a person being “controlled” by another means
that that other (whether directly or Indirectly and whether by the ownership of




31

{9)

(h)

0]

k)

share capita), the possession of voting power, conlract or otherw/se} has the
power to appelnt and/or remove all or the majority of the members of the board of
directors or other governing body of that person or otherwise controls or has the
power o contral the affars and policies of that person and “control” shali be
construad accordingly

The Hlegality, Invalldity or unenferceability of any provision of this Deed under the
law of any jurisdiction shall not affect its valldity or enforceability under the law of
any other junsdickon or the legalty, validity or enforceabiity of any other
provision of this Deed

Save where the context otharwise requires, the plurai of any term includes the
singular and vice versa

Any reference in this Deed to any statute or statutary provision shall, uniess the
cantext otherwise requies, be construed as a reference to such statute or
statutory provision as [n force at the date of this Deed and as subsequently re-
enacted or consolidated and shall also include all instruments, orders and
regulations for the tme being made thersunder or deriving validity therefrom

In this Dead the expressions “Cliient”, “Chargor”, “Obligor”, “Agent” or
“Sacurity Agent” shall, uniess the context otherwise requires, include their
respechive assignees, transferees or successors In title, whether immediate or
dernvalive in relation to their respective interests

Notwithstanding any term of this Deed nothing permifted under the Faclily
Agreement, the Loan Temms, the Recelvables Finance Terms or the Common
Terms and Defimitions shall be prohibited by this Daed

COVENANT TO PAY

Each Charger hereby jointly and severally agrees that it will pay, perform and discharge
to the Securnly Agent all the Secured Obligatrons on therr due date in accordance with the
termss of the relevant Financing Document

CHARGING PROVISIONS

Each Charger, as continuing secunly for the payment, discharge and performance of all
the Secured Obligations 1n relation to ali of the following asseis whether now or in future
belonging to that Chargor hereby, in each case with full itle guarantee

@

Fixed charges charges to the Secunly Agent by way of separate fixed charges

()] by way of legal mortgage each properly specifted m Schedule 2 which 1s
sat oppostie its name,

()] by way of equitable mortgage Its Real Property, other than the property or
properies specified in Schedule 2,

(3] all of its Plant and Machinery hsted in Schedule 3 and the benefilt of all of
s rights and claims agalnst any person in respect of the design,
construction, repair or replacement of the same,




(b)

{c)

()

v
()
(i
(v}

(ix)

{x)

x)

(xi)
(i)
(xiv}

()

all of its Piant and Machinery other than that {isted in Schedule 3 and the
benefit of all of its rights and claims against any person in respect of the
design, construclion, repair or replacement of the same,

all of its goodwlll, unpaid andfor uncalled capital,

all of its Intellectual Properly,

all of its Securities,

all loan capital, indebtedness or Liabihies on any account or in any
manner owing to it from any member of the Group,

all amounts realised by an adrministrator or lquidator of that Chargor upon
enforcement or execution of any order of the court under Part Vi of the
insolvency Act 1986,

all of its documants of titte which at any time and for any purpose have
been or may be deposied with the Secunty Agent and the properly
mentioned in such documents,

al of s Non-Vesling Receivables to the extent not effectively assigned by
way of securily under Clause 3 1(c),

al Assoclated Rights pertaming to its Non-Veshng Recevables,

all of s Other Recavables,

all Associated Rughts pertaining to its Other Regevables,

all monies In the accounts specified in Clause 4 2(a) and in any other

account in the name of that Chargor under the control of ar operated m
accardance with the dirachions of the Secunily Agent

Floating charge charges to the Securily Agent by way of a floating charge

0

()

all of s undertaking, properly, nghts and assets whalscever and
wharesoever, both present and future (inciuding to the extent that any of
such undertaking, property, rights and assets are not effeclively charged
from time lo fime by any of the above fixed charges or assigned by way of
secunty under Clause 3 1(c)).

whether or not otherwlse mortgaged, charged or assigned, all of its
undertaking and assets of whatever type (both present and future)
located in Scolland or otherwise governed by tha laws of Scotland,

Assignments by way of security: assigns and agrees lo assign by way of
secunly to the Security Agent all ils rights, title and interest in and to

(I)
{i

the benefits arising under the (nsurances,

the Non-Vesting Recelvablas, and
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(hr) any contracts relating to or benefitting any of the Charged Assets (lo the
extent that such contract is not prohibited by its terms from being charged
and/or assigned under this Deed}

Convarsion of floating charge to a fixed charge

The Securlly Agent may at any time after an Enforcement Event has occurred give
wntten nolice to a Chargor immediately converting (In whola or in part) the fleating
charge contained in Clause 3 1(b) into a fixed charge in respect of that Chargor

Automatic crystalhisation

The floating charge created by & Chargor pursuant to Clause 3 1(b) of this Deed willl,
unfess olherwise agreed by the Securlly Agent i wilting and i addition to any
circumstances in which the same will cccur under general law, automatcally and without
notice be converted into a fixed charge

(a) upor the appointment of a Receiver or an Administrator,

{b) upon the direclors or members of any Chargor resclving to apply for an
admunistration order to be made in relation to it or upon the presentation of a
petitton for an administration order to be made in relation to any Chargor,

(c) upon a distress, attachment, execution, diligence under Scots law or other legal
process Is levied, enforced or sued out on or against all or any part of the assets

of a Chargor but conversion will only take place In respect of the relevant
Charged Asssts, or

(d) if any other floating charge created by that Chargor crysialllses for any reason
Qualfying Floating Charge

The floating charge created by this Deed is a qualifying floating charge for the purpose of
paragraph 14 of schedule B1 to the Insolvancy Act 1986

Further advances

This Deed secures both present and further advances The Securily Agent covenants to

make avalable advances and further advances to the extent (and on the terms) provided

far in any agreement fram time to ime glving nse to the Secured Cbhgations

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

Genaral Undertakings

Each Chargor agrees that, whilst this security exists

{a) No disposals withoul the prior written consent of the Secunty Agent it will not
sell, transfer, assign, lease out, license, lend or othewise dispose of the whole or
any part of its Charged Assets or any interest therein (or agree to do so) save as

permitted under the Facity Agresment, the Loan Terms, the Recewables
Finance Terms or the Common Terms and Definitions,




{b)

{c)

(@

(@)

®

@

W)

{1

)

Enqulries it will (and will procurs that each marmber of the Group wil)) on
request grant the Secunty Agent and any agent of the Security Agent all
reasonable faclities to enable it or them to cany out, at the Chargor's own
expense, such investigation of its titfe to, and other enquines (Including, without
hmitation, obtalning valuations) concerning, the whole or any part of its Charged
Assets as should be carred out by a prudent morigagee,

Intelloctual Property: it will use its reasonable endeavours to detect any
Infringement of and to maintain, protect and enforce its nghis in respect of ite
Intellectual Property and, if aware of such infringement or threat to such tights,
and such infringement or threat to such nghis has had or could reasonably be
expecied to have a Material Adverse Effect, will as soon as reasonably
practicable give the Securty Agent all information available to st about that
infringement or threat and the actions taken and to be taken by it in respect
thereof;

Compliance with laws- it will comply in all respects with all laws conhcerning its
Charged Assets and with the requirements of any competent authonty and every
nolice, order, direction, licence, consent, and permisslon lawfully made or given
in respect of it where failure to do so woukl have a Materlal Adverse Effect and
upon request it will promptly provide the Securty Agent with copies and full
details of all such nolices, orders, directions, ltcences, consents and perrrussions,

Carrying on business it will not, without the prior writlen consent of the Secunty
Agent, make any matenal alteralion to the nature of its business which would
result In a material alteraton to the nature of the business of the Group as a
whole as carried on at the date of this Deed,;

Maintaiming baoks® it will (and will pracure that each member of the Group wilf)
mamntain proper and up to date Accountmg Records and will keep such
Accounting Records and all other documents relating to its and thew respective
affairs at its registered office or at such other place where the same ought ta be
kept,

Payment of Receivables it will punctually pay all its Recelvables and habilihes
becoming due and payable and which would, on ils winding-up, have pnonty over
any of the Encumbrances created by this Deed,

Outgoings* ¢t wit punctually pay all autgoings payable In respect of iis Charged
Assets and will promptly produce the recelpts for them to the Secunty Agent upon
request,

Observing covenants. 1 will gbserve and perform all restrlctive and other
covenanis and stipulations for the time belng affecting its Charged Assets or their
use or enjoyment where failure to do so 1s reasenably Lkely to have a Matenal
Adverse Effect;

Proprtetary interests 1t will not permit any person (including, without Iimitation,
any member of the Group which 1s not @ Chargor) to become entifled to any
propnetary right or interest which might affect the value, use or marketability of its
Charged Assets and will ensure that no ovemding Interest arises under the Land
Registration Acts 1925-2002 save as permitied under the Facility Agreement, the




Loan Teims, the Recewables Flnance Terms and the Common Terms and
Definthions,

(k) Encumbrances. 1t will ensure thal no Encumbrances (other than Permitted
Encumbrances) will arise on or after the date of this Deed in respect of its
Charged Assets without the prior written consent of the Security Agent save as
permitted under the Faciily Agreement, the Loan Terms, the Recewahles
Finance Terms and the Common Terms and Definitions,

{n Moratornum it will notify the Securty Agent In writing, forthwith upon taking any
steps with a view fo resolving to iniiate a moratonum n respect of itself pursuant
to the provisions of the insolvency Act 2000, and

(m) Land Registry* The Original Chargors and the Secunty Agent hereby agree that
following completion of this Deed a restriction will be registered at the Land
Registry on the litis[s] referred to In Schedule 2 of this Deed in the following
terma

“No disposition of the registered estate by the proprietor of the registered estate
15 to be registered wathout the waiten consent signed by the proprietor for the
time beng of the charge dated | ] In favour of | ] as referred to in
the Charges Register”

4.2 Recewables and Remitiances

(a) Each Chargor agrees that, whilst this security exists

{0 Getting In Other Receiwvables: following the occurrence of an
Enforcement Event untii other directions are given by the Secunty Agent
in welting it will

(A) only deal with its Other Recewvables by way of getting In and
realising the same in the ardinary course of its business,

(B) give witten insiructions to debtors to pay Remittances in respect
of its Other Receivables fo such bank account, address or person
as the Securlly Agent may specify,

{C) only deal with the monies In such bank account In accordance
with the written directions from time fo time given by the Secunity
Agent which may include a direction to the Chargor to give written
instructicns to its bankers that all such monies will be forthwith
paid into any other bank account as the Securily Agent may

specify,

(D) not otherwlse, except as permitted by the Securily Agent,
withdraw any credit balanca from, or otherwise deal with, any of
ils bank accounts,

{i) Disposals- it will not sell, discount, factor, create any Encumbrance over,

dispose of or, excep! in accordance with this Deed or as permifted under
the Facilly Agreement, the Loan Terms, the Receivables Finance Terms
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or the Common Terms and Definitions, otherwise deal with its Other
Recelvables or the relative Remittances,

(iiv) Non-Vesting Recelvables: if it 1s a Receivables Chent, it will not deal
with, negotiate or pay Remittances In respect of its Non-Vesting
Recelvables and their Associated Rights mto any account other than as
spactied i the Facility Agreement in relation to Receivables and will
otherwise deal with such Non-Vesting Recelvables and thelr Assoclated
Rights as if they were Receivables that had vested absolutely and
effectively in the Agent under the Facility Agreement

Securities

Each Chargor agrees that, whilst tus secunty exists

(@)

(b)

©

(d)

Payment of monles: ail Secunhes will at all tmes be fully patd but without
prejudice to such assurance it wili duly and promptly pay all momes which
become due In respect of any of the Securities and indamnify the Secunty Agent
1n respect of any liabihity it may incur in respect of the Securities,

Deposits forthwith upen the execution of this Deed unless agreed otherwisa in
writing by the Secunty Agent, it will deposit with the Secunty Agent all cerlificates
or documents of title In respect of the Securitles listed in Schedule 4,

Delivery unless the Secunty Agent agrees otherwise in writing, it will ensure the
delivery or payment as soon as reasonably practicable to the Secunty Agent of
any Secunties created foliowing the date of thus Deed or the cedlficates or ather
documents of tille to or representing the same, and

Reglstration- following an Enforcement Event the Security Agent will at any time
be entilled to have any of the Secunlies or ather moneys or property referred to In
Clauses 4 3(b) andfor 4 3(c) registered either In its name or in the name of
nominees selected by It.

Real Property and Plant and Machinery

Each Chargor agrees that, whilst this secunly exists

{a)

(b)

()

Maintenance: it wil allow the Securily Agent free access, at alt reascnable fimes,
and on reasonable notice, to view the state and condition of any fixed Plant and
Machinery from time to time on the property of the Chargor,

Plant and Machmery. 1l will keep all its Plant and Machlnery in good and
subsiantial repair and In good working order and condiion, nermal wear and tear
excepted, save to the extent the relevant Chargor believes the assets {o he
obsolete {actmg reasonably) and will immediately upon reasonable request by
the Securlty Agent, aflix nameplates or other identifying symbols or numbers
Indicating the Secunty Agenl's interest on ils Plant and Machinery and i will not,
without the Secunity Agent's pnior wniten consent, alter or remove any identifying
symbol or number on the Plant and Machinery,

Covenants it will ohserve and perform all the lessee’'s covenants in any lease
under which any of the Chargad Assets may be held where fallure to do so I8

1




45

reasonably likely to have a Material Adverse Effect and will take no achon which
might lead to such lease being surrendered or forfeited save for as a resuit of a
Perrulted (esposal, and

(d) Repalrs it will, at its own expense, allow the Securily Agent to carry out repalrs
or take any aclon which the Securlty Agent reasonably conslders necessary
should such Chargor fail to observe or parform any of its obligations as a lessee
where such faflure s reasonably liksly to have a Matenal Adverse Effect

Insurances

Each Chargor agrees that, whilst this secunty exsts

(a)

{0)

{c}

Insurtng. it will insure and keep Insured those parts of the Charged Assets as
are of an insurable nature to provide cover agamst risks which are normally
insured against by other companles in the relevant juisdicton owning,
possessing or leasing glmilar asserts and carrylng out similar business at level
that are usual for a business of i{s size and nature as may be reasonably
avaliable m the msurance market,

Security Agent’s nterest, it will ensure that all Its Insurances which are non
third-party policles are endorsed (in the form set out in Schedule 6) with notica of
the interest of the Secunty Agent n them (or, f required by the Secunty Agert,
with the Securlly Agent named as a joint Insured party though without the
Security Agent being liable for payment of premiums or for carmying out any other
obligations under the relevant Insurance) and will produce to the Secunty Agent
the recaipts for each current premium within fifteen days of lis becoming due
failing which the Secunty Agent may effect or renew any such insurance as the
Securlly Agent shall think fit at the Chargor's expense,

Dealing with proceeds sublect always to paragraph (d)} below, if any mones
are recelved by a Chargor under any such Insurance In respect of any of the
Charged Assets such monies shall be trealed as part of the Charged Asseis
subject oniy to any nghts of thurd parties having pronty and to the requirements of
any lease of the Charged Assats and shall be pald forthwith to such bank account
as the Security Agent nobfies to the Chargor from time to time {or in the event
that they are paid to the Chargor, the Chargor shall immediately forward the
same onto the Secunty Agent to be placed into such account and pending
payment to the Securlty Agent, the Chargor shall hold such pracesads on trust for
the Secunty Agent) and the Chargor Irrevocably authorises the Secunly Agent to
apply amounts credited {o such account which have not been apphed in paying
the relevant third party or in the replacement, reinstatement or repalr of the
assets in respact of which the relevant insurance claim was made within 12
months of receipt of the relevant proceeds {or such longer time period as the
Secunly Agent may agree) the "Remstatement Period’), to repay Loan
Advances tn such manner as the Securlty Agent seas fit The Chargor further
imevocably authorises the Securlly Agent to apply amounts credited to the
relevant account in repayment of the Loan Advances whether or nat 12 months
have elapsed since receipt of those preceeds If an Enforcement Event has
occured  Provided that the Reinstatement Perlod has not expired and no
Enforcement Event has occurred, the Chargor may withdraw sums from the
relevant account solely to pay the refevant third parly or in the replacement,
reinstatement or repalr of the assets in respect of which the relevant insurance
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(d)

(e)

]

claim was made For the avoidance of doubt proceeds in relation to the credit
insurance pollcy held by the Clients shall be pald promplly to the Secunty Agent
upon receipt (and held on trust for the Securily Agent pending such payment) and
used to reduce the balance on the Current Account,

Excluded Insurance proceeds. the provisions of clause 4 5(c) shall not apply
to

U] the Fire Claim Proceeds, and

{n the first £100,000 of the proceeds of all Insurance claims receved by the
Group dunng each Flnancial Year {in additon tc any Flre Claim
Proceeds)

Insurances: it wlit punctuaily pay all premiums and other sums payable under or
In relatton to each of the Insurances (and, if requested by the Secunty Agent
{acting reasonably}, produce evidence of payment sabisfactory to the Securily
Agent) and not ormit te do or permit anything to be done which may make vold,
voldable or unenforceable any of the Insurances and not make any matenal
alterations to the terms of any of the Insurances or allow any of the Insurances to
lapse, and

Notice it will upon the date of this Deed give notice of this secunty in the form
set out at the beginning of Schedule 6 to the assurance or insurance company or
organisation i1ssuing any of the Insurances (io the extent any such Insurance
relates to Eligible Coflateral) in its favour and use reasonable endeavours to
obiain and deliver the form of acknowledgement of such notice in the form set out
later in Schadule 6§ within 30 days

Representations and Warranties

Each Chargor represents and warrants in favour of the Secunty Agent as follows {and
these representations and warranhies shall survive the execution of this Deed)

(&

(b}

(©)

@

Due execution. that the execution of this Deed has been duly authorised by a
resolution of s board of diractors (or by a duly authonsed committee of such
board) and that it does not breach any prowvision of iis memorandum and/or
articles of assoclatlon or of any other Encumbrance, secunfy or agreement
entered mnto prior to the date of this Deed or the laws of any junsdiction applying
to 1t In a manner which has or could reasonably be expected to have a Material
Adverse Effect,

Ownership that it s the sole beneficlal owner with full title guarantee of all #s
Charged Assets and that no Encumbrances affect it other than those permilted
by the Secunty Agent ncluding Permitted Encumbrances,

Valldity* that subject to the Legal Reservations, this Deed conshtutes its legal,
valid, linding and enforceabls obligations and 1s an effective secuniy over all and
every part of its Charged Assets In accordance with lts terms, and

Authornisations: that all necessary authonsations and consents to anabla or
entitle it to enter into this Deed and creale the Encumbrances hereby created or
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6.1

5.2

intended lo be created have been obtained and these will remams in full force and
aeffect dunng the existence of this secunty

GUARANTEE AND INDEMNITY
Grant of guarantee and Indemnity

Each Chargor unconditionally and Irrevocably guarantees to the Securlly Agent the
punctual payment, performance and discharge on demand of the Secured Obligations
when they fall due Each Chargor also agrees to hold hammiess and mdemnify fully the
Secunty Agent agalnst any loss which the Secunty Agent may incur as a result of any of
the Secured Obligations being or becoming vold, voldable or unenforceable for any
reason whatsoever aor any breach cr non-ocbservance by any Qbligor of any obligation to
the Secunty Agent including those under this Deed The amount of such loss shall be
the amaunt which the Security Agent would otherwise have been entitled to recover from
such other Obligor

Protective provisions

Each Chargor agrees that ils ability under the guarantee and indemnnily given under
Clause 5 1 shall not be affected by

{a) Vanation any variation in, replacement of, substitution, assignment or novation
of any of the Secured Obligations {even If an Obligor’s habllity to the Securlly
Agent 1s increased or exiended in lime} or of any Encumbrance, guarantee,
Indemnity or other assurance held or to be held as security for any of the Sacured
Obligations (any such Encumbrance, guarantee, indemnity or other assurance
being referrad to In this Clause § as “refaled security”),

(b) Indulgence: any past, prasent or future fallure to enforce remedies, the grant of
time or indulgence, the conclusion of any agreement not to sue, any compromise
or composition or the release of any related security, or any part thereof,

(5] Non-enforceabllity: any inabiity to enforce the Secured Obligations or any
related secunty,

(d) Defects. any defect in any guarantee or indemnily given {o the Secunty Agent by
any other Chargor under Clause 51 or by any other Obligor under any related
securily or In any other document given for or In connectlon therewith,

{e) Failure to perfect any falure by the Secunty Agent to take or perfect any
related secunty from an Obligor or any other person,

{f Incapacity any incapacity or change In the constitution or control of an Obligor
or of any person party to any related secunty,

{g) Waiver: any walver or release of any Gbligor or of any person pary {o any
related securily or any termination of the obligations or habilities to the Securlly
Agent of any Oblgor er of any person parly to any related secunty, or

th) Other acts: any other act, event or ormission which, bul for this provision, would

or might operate to offer any legal or equitable defence for, or impar or
discharge, any of the Secured Obligations or any obligation of any person under
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5.5

any related security or prejudicrally affect the nghts and remedies of the Securlly
Agent under this Deed or otherwise conferred by law

Joint and several

The liabilities of each Chargor to the Security Agent under thus Deed are jont and several
and If al apy time there are co-suretles then each Chargor's ltlabilily {o the Security Agent
shall be joint and several with them

Additional secunty

The guarantees or indemnities given under Clause § 1 shall be additional to and not In
substitution for any other secunly taken or o be taken by the Secunty Agent in respect of
the Secured Obhgations

No competition
Unt# all of the Secured Ohligations have been satisfied in full, no Chargor will

(a) Subrogation, exsrclsae any right of subrogation, Indemnity, set-off or counter-
clamm against any other Obligor or any person party to any related sacurlty (being
secunty ansing as a resutt of its execution of this Deed),

(b) Claims: claim payment of any other monles due to it by any other Obligor or any
person party to any related secunly (being secunty arising as a result of iis
execution of this Deed) by reason of the performance of its obligations under this
Deed or under any related secunly or on any account whatsoever or exercise any
other right or remedy or enforce any Encumbrance, guarantee, indemnlty or other
assurance which it has in respect thereof;

© Contribution clalm any contribution from any other Obligor or any other person
party to any related security (belng security arlsing as a resuit of its execution of
thia Deed),

(d) Disposals. negotiate, assign, charge or otherwise dispose of any monles,
obligations or llabiities now or at any future time due or owing to it by any other
Obligor or any person parly to any related secunty or any Encumbrancs,
guarantee, Indemnily or other assuranca in respect thereof, other than to ancther
Chargor; or

(e} Proofs clamm or prove in the winding-up or dissolution of any other Obligor or
any other person party to any related secunty (being secunty ansing as a result of
Its execullon of this Deed),

and If any Chargor receives any sums tn cordravention of this Clause 5 5, it will hald them

on trust to be applied by the Secunty Agent 1n or {owards satisfaction of the Secured
Obligations in such order or manner as the Securlty Agent may specify
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FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

At the Securlty Agent's request, each Chargor will, at its own expanse, promplly fallowing
the request sign, seal, execute, deliver and perfect alk deeds, debentures and
Instruments including, without limitation, standard secunties, assignations and any other
decuments needed In relation to assets m Scolland and any other jurisdiction and do all
such other acts and things as the Securily Agent or any Administrator or Receiver (as the
case may be) appointed under this Deed may reasanably require in order fo perfect,
protect or enforca this security in respect of that Chargor or to fachilate the realisation of
any of the Charged Assets or to use the powers given to each of them In this Deed or to
enforce the obligations of that Chargor andfor the nights of the Secunty Agent under this
Deed and it will take such steps as the Security Agent shall reasonably speclfy to make
such registrahons and give such nofifications as the Security Agent may constder
appropnate {or which may be specifisd by applicable law) in relation to this Deed and
each Chargor authorises the Secunity Agent to effect the same If the Securty Agent so
chooses

Executlon of documents/regisiration

Without prejudice to Clause 6 1 each Chargor will at the reguest of the Secunfy Agent
(aching reasonably) and at that Chargor's own expense execute a legal morigage, charge
or asslgnment of any part of the Charged Assats of thal Chargor, subject to or intended
to be sublject to any fixed secunty under this Deed, in such form as the Securily Agent
may reasonably require In every such case the Chargor will then take such other steps
as the Secunty Agent may require to perfect such legal mortgage, charge or assignment
including, wathout limitaton, using all reasonable endeavours ta obtain the consent of any
landiord or other person requlred for any legal mortgage

Power of attorney

Each Chargor, by way of security and in order more fully to secure the performance of its
cbligalions hereunder, hereby frrevocably appoints the Secunty Agent, any directors,
officers or managers for the time being of the Securlly Agent and any other person
atthorised by the directors of the Secunty Agent and any Administrator or Receiver (as
the case may be) appoinied hereunder, iomntly and sach of them severally, to be the
lawful attorneys of that Chargor for the purposes set auf in this Clause 8  Such
appointment glves each attorney the power in that Obligor's name and on s behalf to,
following the accurrence of an Enforcement Event or where the Obligor has failed to take
any action required by this Deed within the applicable time period (or if no such ime
period 15 prescribed within a reasonable time period), act and to carry out ali acls and
execule all the deeds, debentures, instruments and other documents required by
Clauses 6 1 and 6 2 1n the event of the relevant Chargor not having done so following the
relevant request from the Security Agent Each attorney so appomted may appolint
aubsidute attorneys to carry out all or any of such purposes Each Chargor agrees to
ratify and conflrm any fnstrument, act or thing which any such attorney or subshtute
attorney may lawfully execute or do in the name or on hehalf of that Chargor

Power of attorney on Recoivables

Each Chargor which Is a Client, by way of secunty and in order more fully to secure the
performance of 115 obligations hereunder hereby, Irrevocably appoints tha Secunty Agent,
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any diurectors, officers or managers for the tme being of the Security Agent and any other
peraon authorised by the directors of the Secunty Agent and any Admunistrator or
Recelver (as the case may be) appointed hereunder, Jointly and each of them severally,
io, following the ccocurrence of an Enforcement Event or where the Obitgor has faed to
take any acton required by this Desd withm the applicable tme perdod (or #f ne such time
periad is prescnbed within a reasonable tme penod), be the lawful attommeys of each
such Chargor and on each such the Chargor's behalf to take any actlon which each such
Chargor |5 obliged to take under the Facility Agreement including

(a) execute or sfgn any deeds or documents {(including assignments),

b cbialn payment of Receivables,

(c) complete, deal with, negobate or endorse Remittances,

{d) Institute, conduct, compromise or defend any legal proceedings,

&) settle each such Chargor's Indebtedness {o the Secunty Agent or to Debtors, and

{H perform such other lawtfu) acls, as the Security Agent in its absoclute discration,
may conslider reasonably necessary or expedient

CONSEQUENCES OF AN ENFORCEMENT EVENT
Upon the occutrence of an Enforcement Event

(@) Enforceabiity the secunly constituted by this Deed shall become enforceable,
and/or

)] Retentions: the Security Agent may retain any monies In any account referred to
In Clause 4.2(a), for such penod as the Securlly Agent reasonably considers
necessary to ensure any Chargor's compliance with the ferms of thus Deed,
and/or

() Voting rights- the Secunty Agent may exercise tn the name of any Chargor any
voting rights attached to the Securlhes and all powers given to frustees by the
Trustee Act in respect of secuntles, property subject to a trust and any powers or
rights exercisable by the reqistered holder of any of the Secunties or by the
begrer of any of the Secunhes, The Securty Agent wil not then need any
consenl or authorlly from any Chargor

POWER OF POSSESSION AND SALE

At any tme after an Enforcement Event has occumed, the Secunly Agent andfor any
Recever or Administrator appelnted under this Deed may, I thelr disgretion, enler upon
and take posaession of the Charged Assets or any part of them. They may also, at thelr
discration, when exercising their powars given in thls Deed, sell, call n, collect and
convert into monles the Charged Assels or any parl of them By way of extension of
these powers such sale, calling in and conversion may be done for such consideration in
such form and upon such terms as to payment and otherwige as the Security Agent or
any Receiver or Administrator shall think fit
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APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
Appomtment of a Receiver or an Administrator

The restrctions In Section 109 and Section 91(2) of the Law of Property Act 1925
(restncling, inter alia, the power lo appont a receiver, the maximum rate of a recelver's
remunsration and the power to apply to court for an order for sale of mortgaged property)
shall not apply to this Deed At any thne after

{a) this secunly becomes enfarceable, ar
(b) a Chargor at any time so requests in writing,

the Secunty Agent may, without further nolice to any Chargor appoint any person to be a
Recelver or an Administrator of such Chargar (as the Secunty Agent may In its absolute
discretion detenmune 13 appropnale) In respect of the Charged Assels of such Chargor
The appointment of a Receiver may extend to the whole or any part of such Charged
Assels The Securlty Agent may, so far as the law permits, remove any Receiver In
case of the removal, retirement or death of any Recelver or Administrator, the Secunty
Agent may appoint another in his place Af the time of bis appointment (or at any time
afterwards) the Security Agent may fix the remuneration of a Receiver on such basis as
the Secunly Agent shall determine

Joint and several obhigattons

The Secunly Agent may appoint more than gne persan to act as a Recewer or an
Administrator and where It does so those so appomnted shall carry out ther dutes,
exercise thelr rights, and be subject to their obligations jointly as well as severally
References in this Deed to a "Recelver” or an *Admirustrator” shall be to each and all of
them as appropriate

Writing

The appointment of a Recewer or an Administrator or the removal or fising of the
remuneration of 2 Receiver shall be made i writing and may be signed by any director or
officer of the Secunly Agent

Appointment of Receiver or Adminlstrator and thair powers

{a) Appointment Any Recewer or Adminisirator shall be lhe agent of each Chargar
to which such appointment relales Each Chargor to which such appolniment
relates will, and the Secunly Agent will not in any way, be responsible for the
acls, omigstons, fosses, misconduct, defaults and remuneration of such Recewer
or Admtnistrator,

L) Powers of a Recelver: A Recelvar shall, wathout the nead for the cansent of any
Chargor to which such appointment refates, have all of the powers described in
tis Clause, uniess any such powers shall specifically be excluded by the written
terms of his appointment A Receiver may exercise these powers in such way, at
such lime and on such lerms as he shall think fit, necessary or expedient and
whether in his name or the neme of the relevant Chargor and withoul being under
any obllgation to take or omit to take any action which any Chargor, but for the
appointment of the Recever, woulkd or might have considerad to bhe m that
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103

Chargor's interests A receiver shall have the powers granted by the Law of
Properly Act 1925 to any receiver appointed under such Act and all the powers of
an admimnistrative receiver under Schedule 1 of the Insolvency Act 19868 A
Recgiver shall also have the power on behalf and at the cost of the relevant
Chargor, and (n the relevant Chargor's name or othermse, to do or amit fo do
anything which the relevant Chargor cauld do or omit to do or could have done or
omitted lo do but for any mcapacity or the appomtment of a lquidator,
administrator or equivalent officer In relation to such Chargor or its Charged
Assets, and

(c) Powers of an Administrator: An Administrator shall have all the powers
canfarred from time to ime on administratars by law or by statute

Security Agent's powers

Whether or not a Recelver or an Adrministrator shall be appointed under this Deed, the
Security Agent may at any time after this security becomes enforceable, and without
giving notlce, exercise all or any of the powers, authonties and discretions conferred on a
Recewer or an Adminrsirator as set out above

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act

Section 103 of the Law of Property Act 1925 (restricting the power of sals) shall not apply
to this Deed However the power of sale and the other powers conferred on mortgagees
by that Act shall apply to this secunity but without the Acl’s resinchions as to giving notice
or otherwlse Accordingly, for the purposes of a sale or other exercise of any such
powers, the whole of the Secured Obligations shall be treated as due and payable on the
dale hereof

Non-conseclidation

The restrictions on the nght of consclidating mortgage secunties, which are contained in
Sechion 93 of the Law of Property Act 1925, shall not apply to this secunty

Subsequent encumbprances

If the Secunty Agent receives, or is treated as having recelved, notice of any subsequent
Encumbrance affecling any of the Charged Assets then the Secunty Agent may open a
new account with the relevant Chargor [f it 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 treated
as having receved, such nolice From that tme all payments made by the relevant
Chargor to the Secunty Agent shall be credited, or be treated as having been credited, to
the new account Thase paymanis shall not aperate ta reduce the amount secured by
thls Deed when the Secunty Agent received or was {reated as having received such
nolice
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12.2

APPLICATION QF MONIES
Order of payment

All monles received by the Secunty Agent or by an Admirustrator or Receiver (as the
case may be) under or by witue of this Deed shall be apphed (so far as the law permits)
in the following order

{a) Costs and expenses: in payment of all costs, charges and expenses of or
incidental to the appointment of an Administrator or Recelver (as the case may
be), the payment of his remuneration and the payment and discharge of any
other Expenses micurred by or on behalf of the Admunistrator or Receiver (as the
case may be},

{b) Preferential Debts: in or towards payment of any debts or claims which are by
slatute payable in preference to the Secured Obligations but only to the extent fo
which those debts or dlaims have such preference,

(c) Payments to Securlty Agent. in payment to the Secunty Agent of the Secured
Obligations due to the Security Agent in such order as the Secunty Agent In its
absolute discrefion thinks fit, and then

{d) Surplus: i payment to the relevant Chargor of any sumplus (which shall not cary
Interest) which may be paid Into any of the relevant Chargor's bank accounls
mncluding an account opened specifically for such purpose The Secunty Agent
shall then have no further liabllity for the surplus

Appropriation

Upon and following this secunty becoming enforceable, any monies recelved by the
Secunty Agent may be appropriated by the Secunty Agent In its discretion in or towards
the payment and discharge of any part of the Secured Obilgations

Suspensae accounts

The Securily Agent or the Administrator or Recelver (as the case may be) may credit any
monies to a suspense account far so long and in such manner as the Security Agent may
from e to bme determine The Administrator or Receiver {as the case may be) or the
Secunly Agent may relan the same for such perlod as the Administrator or Receiver {(as
the case may be) and the Securty Agant consider expedient.

PROTECTION OF THIRD PARTIES

Third party payments

No person paying or handing over monles to an Admunistrator or Recever (as the case
may be) and obtaining a discharge shall have any responsibliity ar hability to confirm the
correct applicallon of such monjes

Thurd party dealings

No persoen dealing with the Secunty Agent, or an Administrator or Receiver (as the case

may be), nead enguire
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(a) Powers exerciaable” whether any event has happened giving efther the Sscuriy
Agent or the Admiruslrator or Receiver (as the case may be) the nght to exercise
any of his powers,

(b} Propriety of acts as to the proprlely or reguiarily of any act purporting or
intending to ba an exercise of such powers,

(c) Valldity of appointment as to the validity or reguiarity of the appointment of any
Admmistrator or Recelver {as the case may be) purporting to act or to have been
appolnted as such, or

{d) Satisfaction whether any of the Secured Obiigations rematn unsalisfied

Statutory protection

All the protections given to purchasers contained under sections 104 and 107 of the Law
of Property Act 1925 shall apply lo any persen purchasing from or dealing with an
Admimsteator or Recewver (as the case may be) or the Securnity Agent as if the Secured
Cbligalions had become due and the statutory power of sale and appointment of the
Administrator or Receiver (as the case may be) in relalion to the Charged Assets had
arnisen, on the date of this Deed

Express notice

No person dealing with the Secunty Agent or any Adminsstrator or Recewver (as the case
may be) shall be affecled by express notice that any act Is unnecessary or wmpraper

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This secunty 18 a conimnuing security for al) the Secured Obligatons notwithstanding any
intenm settlement of account untd a final discharge of this secunly shall be given by the
Secunty Agent

Non-merger

This secunty 1s in addition to, and shall not merge or otherwise prejudica or affect, any
olher nght or remedy of the Securily Agent or any assignment, bill, note, guarantee,
Encumbrance, or other secunty now or in fufure in favour of the Secunly Agent or held
by, or available to, the Securty Agent (whether created by the Obligors or any of them or
any third party)

EXPENSES AND INDEMNITIES

Expenses and Interest

All Expenses incurred and all payments made by the Secunty Agent or any Admintstrator
or Receiver (as the case may be} in the lawful exercise of the rights created by this Deed
shall carry Interest at the Default Rate Interest under this Deed shall accrue (both before

and after judgment) from the date the Expenses were incurred or the sum pald became
payable, whichever shall be earfier, unti the date the same are pard and discharged in
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15.1

full The Secunty Agent may compound unpaid interest with rests at such timaes as it may
consder appropriate  The amount of all Expenses and payments referred to in this
Clause 141 and any Interest thereon shall be payable by the relevant Chargor on
demand

General indemnity

Each Chargor joinfly and severally agrees to indemnify the Security Agent {and its
nommass) and any Administratar or Recelver (as the case may be) on demand against
all losses, ackions, claims, reasonable expenses, demands and habilities now or in the
future incurred by any of them or by any manager, agent, officar or employee for whose
hability, act or omission any of them may be answerable for anything done or omlited In
the exercise or purportad exercise af the nghts contalned in this Deed or caused by any
breach by a Chargoer of any of ifs obligations under this Deed or in connection with the
Charged Aasets provided that the Chargor shall not be llable to the extent the losses,
actions of clalms occurred due to the gross negligence or wilful defauit of the Securify
Agent {and lts nominees) and any Administrator or Recelver (as the case may be) The
Securlty Agent {and its nominees) and any Administrator or Recelver {as the case may
be) shall also be entiled to be Indemnified out of the Charged Assets in respect of all
losses, actions, claims, reasonable expenses, demands and llablltles incurred by them in
the execution, or purported execution, of any of the nghts vested in them under this
Deed

Currency indemnity

(a) Gonverston®  For the purpose of, or pending, the discharge of any aof the
Secured Obligations the Security Agent or an Admunistrator or Receiver (as the
case may be) may convert any monies recelved, recovered or reafised under this
Deed (including the proceeds of any previous conversion) from their exisiing
currency into such other currency as the Secunty Agent or such Administrator or
Receiver (as the case may be) may think fit acting In good falth  Any such
convarsian shall be effected at the then prevailing spot selling zate of exchange of
the Secunly Agent's bankers for such other currency against the existing
currency

o)) Shortfail indemnity. Each Charger jointly and severally agrees to indemnify the
Security Agent against any shortfall between

{ any amount recelved or recovered by the Secunty Agent in respect of any
of the Sacured Obhgations which 1s converted in accordance with Clause
14 3(a) into the currency in which such Lability was payable, and

{) the amount payable to the Security Agent under this Deed in the currency
of such lability

PAYNMIENTS, DISCHARGE AND SET-OFF

Discharge of security

Upon (a} payment and complete discharge and performance of all the Secured
Obligations under or in relation to this Deed or (b) 2 Permitted Disposa! belng effected,

the Securly Agent shall, at the request and cost of a Chargor, duly discharge this
security so far as it relates to that Chargor’s Charged Assets (or, as appropriate, that
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Chargor's Charged Assets the sublect of such Permilted Disposal) and any further
secunty given by that Chargor (or, as appropnate, that Chargor's Charged Assets the
subject of such Permitted Disposal} in accordance with the terms hereof The Security
Agent will also, at the request and cost of a Chargor, transfer to that Chargor any of the
Charged Assets of that Chargor (or, as appropriate, that Chargor's Charged Assels the
subject of such Permitted Disposal) which have been assigned or transferred to the
Securily Agent. If any Charged Assets (or, as appropriate, that Chargor's Charged
Assels the subject of such Permilted Disposal) transferred or assigned to the Secunty
Agent were fungible, the Security Agent may transfer to the relevant Chargor assets of
the same class, denomination and quallty rather than the identical Charged Assets (or,
as appropriate, thal Charger's Charged Assels the subject of such Permitied Disposal)
transferred or assigned to It under this Deed

Avoidance of payments

The nght of the Security Agent to paymant of the monetary obilgations compnsed in the

Secured Obhgations or to enforce the terms of this Dsed shall not be affected by any

payment of any act or thing which is avoided or adjusted under the laws relating to

bankruptcy or Insolvency or under Part Vi of the Insolvency Act 1986  Any release, or

discharge given or settlement made by the Security Agent relylng on any such payment,

act or thing shall be void and of no effect

SERVICE OF NOTICES AND PROCESS

Chargor's address for service

Unless otherwise provided in this Desd, any written notice from the Secunty Agent to a

Chargor and any proceedings Issued by the Secunty Agent requiring service on a

Chargor may be given or served by delivering It at or posting It to

(a} the Chargor's address se! out under its name at the end of this Deed or to such
other address of that Chargor advised to and acknowledged by the Securly
Agent as being effective for the purposes of service,

(B) the Chargor's registered office, or

() any addrass last known to the Securily Agent at which the Chargor carried on
business

it may also be handed to any officer of the Chargor Such notice miay also be given by
facsimile transmussion or efectronic medium to the Chargor's number or address
acknowledged by the Secunty Agent for communication by such means

Time of service on Chargor

Any such notlce or process shail be considered served

(a) if delivered — ai the time of delvery,

(b if sent by post — 48 hours from the tme of posting,

©) if sent by facsimile transnussion or electronic medium - at the time of receipt, or
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(d) if handed over — at the tims of handing over
Service on Secunty Agent

Any notice m wniting by a Chargor to the Secunty Agent required hereunder shall take
effect al the time It Is received by the Secunty Agent at s registered office or al such
other address as the Securlty Agent may advise in wnting to the Chargor for this purpose
unless such notice is received on a day which 1s nol a Working Day, tn which case, it
shall take effect on the next Working Day

TRANSFERS AND DISCLOSURES
Transfers by Security Agent

This Deed 1s transferable by the Security Agaent to other partias as set out in clause 9 1
and 92 of the Common Terms and Definitions Each Chargor consents to any such
transfer (whether by novation, assignment, or otherwise) that |s in accordance with
clause 91 and 9 2 of the Coammon Terms and Befinitons References in this Deed to
the “Security Ageni” shall include Its successors, assigness and transferees and any
person to whom this Deed is novated

No transfers by any Chargor

No Chargor may assign or transfer any of Its obllgations under this Deed nor may it enter
into any transaction which would result in any such ocbligations passing to ancther
person

MISCELLANEQUS

Dalays and omissions

No detay or omisston on the part of the Security Agent in exercising any nght or remedy
under this Deed shatll impair that right or remedy or operate as or be taken to be a walver
of it Any single, partral or defeclive exercise of any such nght or remedy shall not
prevent the further exeraise of that or any other right or remedy

Cumulative nghts

The Securly Agent's rights under this Deed are cumulative They are not exclusive of
any nghts provided by taw They may be exercised from time to ime and as often as the
Security Agent sees fit

Waivers
Any waiver by the Securly Agent of any terms of this Deed or any consent or approval
given by the Securty Agent under it shall only be effective if given in wnling, Such

consent and approval shall then only apply for the purpose stated and be subjact to any
written terms and condiions imposed by the Secunty Agent

Illegality

If al any time any one or more of the provisions of this Deed Is or becomes lHlegal, invalid
or unenforceable In any respect under the laws of any Junisdiction then neither the
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legality, vaildity or enforceabllity of the remaining provisions of this Deed nor the legality,
valldity or enforceabliity of such provision under the law of any other junisdiction shall be
In any way affected or Impaired as a result

Security Agent’s certificates

Any certificate signed by a director or authorised officer of the Security Agent as to the
amount of the monetary obligations comprised in the Secured Obligations at the date of
that ceriiflcate shall, in the absence of mamfest error, be concluslve evidence of that
amount and be binding on each Chargar to whom such cerbificate is addressed

Counterparis

This Deed may be executed in any number of counterparts and by different parties on
separate counterparts each of which, when executed and defivered, shall constitute an
onginal and all the counterparts together shall constitte but one and the same
mstrument

Access and Inspection

For the purpose of gaining access to or inspecting or {following any Enforcement Event)
taking possasslon of any of the computar equipment, computer data, baoks, documents
and other records Included in or relating to the Charged Assets or for the purpose of
taking copies of any of such data, books, documents and records any duly authonsed
official of the Secunty Agent and any Administrator or Recewer (as the case may be) and
any person authonsed by such Administrator or Recelver (as the case may be) shall
have the nght at any time to enter upon any premises at which a Chargor cames on
business and upon any other premises in which any pant or all of such computer
equipment, computer data, books, documents and other records are for the time being
kept or stored

Contracts (Rlghts of Third Parties) Act 1999

Other than n refatien to the provisions of Clause 14, the terms of this Deed may only be
enforced by a party to it and the operalion of the Contracts (Righis of Third Partles) Act
1889 15 excluded

LAW AND JURISDICTION

Law

This Deed and any dispute, proceedings or claims of whatever nature arlsing out of or in
connection with It shall be governed by, and consirued 1n accordance with, English law

Jurisdiction

(@) Submission Each Chargor rrevocably agrees for the benefit of the Secunty
Agent that the courts of England shall have junsdiction to hear and determine any
suit, action or proceading, and {o settle any disputes, whether contracteal or non-
contractual, which may arise out of or In conneclion with this Deed and, for such
purposes, urevocably submils 1o the junsdiciion of such courls
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b Forum, Each Chargor lrravocably waives any objection which it might now ar
hereafter have to the courts referred to in Ciause 19 2(a) being nominated as the
forum to hear and deterraine any sult, action or proceeding, &nd to setfle any
disputes, whether contractual or non-confractual, which may arise out of or 1
connection with this Deed and agrees not (o clam that any such court 1s not a
convenient or appropriate forum

{c} Other compatent junsdicflons The submission to the jurisdiction of the courts
referred to In Clause 19 2(=) shall not (and shall nol be censtrued so as to) hrait
the nght of the Securlly Agent to take proceedings against any Chargor In any
other court of competent jurisdiction nor shall the taking of proceedings in any
one or more Jurisdictions preciude the taking of proceedings in any other
Junsdiction, whether concurrently or not

() Consent to enforcament Each Chargor hereby consents generally in respect of
any legai action or procesding arising out of or in connection with this Deed to the
giving of any relief or the Issue of any process in conpeclion with such action or
proceeding including, without lirmitation, the making, enforcement or execution
against any property whatsoever (irespective of i{s use or intended use) of any
order or judgment which may be made or given in such action or proceeding

IN WITNESS whereof each Chargor has duly executed this Deed as a deed and Intends to

dehver and hereby delivers the same on the date first above written and, prier to such dellvery,
thus Deed has been duly signed on behalf of the Secunty Agent, in the manner appaanng below
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SCHEDULE 4

Orlginal Chargors
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;\ilied Glass Contalners Limited

03845688

69 South Accommcdation Road,
Leeds, West Yorkshire, LS10 1NQ

Allied Glass Group Limited

07258554

89 South Accommodation Road,
Leeds, West Yorkshire, LS10 1NQ

Allled Glass Holdings Limited

04569074

69 South Accommodation Road,
Leeds, West Yorkshire, LS10 1NQ

Gregg & Company (Knothingley}
Limited

00213651

69 South Accommedation Road,
Leads, Wast Yorkshirg, LS10 1NGQ

Lax & Shaw Limited

00127795

69 South Accommodation Road,
Leads, West Yorkshire, LS10 INQ

Project Aqua Bldco Limited

03693650

69 South Accommadation Road,
Lesds, West Yorkshire, LS10 1NQ

Project Aqua Topco Limited

08693589

69 South Accommadation Road,
Leeds, West Yarkshire, L5100 1NQ

Project Magnum (Bldco) Lirnited

07321610

69 South Accommodation Road,
Leeds, West Yarkshire, LS10 INQ
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SCHEDULE 2

Real Property

Charging Address Administrative Area Title number
Company
Gregg & Land and buldngs { Waest Yorkshire Wakeftald WYK731631
Company on the north east
(Knothingley) | side of Fernley
Limited Green Road,

Knottingley
Gregg & Land lylng to the West Yorkshire Wakefield WYK736199
Company north of Fernley (title possessory)
{Knottingley) | Green Road,
Limited Knottingley
Lax & Shaw Lease of land and West Yorkshira Leeds WYK732277
Limited buildings on the

north side of South

Accommodaton

Road, Leeds (also

known as fand at

Sayner Lane)
Lax & Shaw Land and buldings | Weslt Yorkshire Leeds WYK732275
Limited on the north side of

Scuth

Accomimaodation

Road, Leads
Allied Glass Land and buildings { Wast Yorkshire Leeds WYK922965
Containers on tha nerth side of
Limited South

Accommodation

Road, Leeds (also
known as land at
Sayner Lane)
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SCHEDULE 3

Plant and Machinery
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SCHEDULE 4

Securities
~Company , . |~ Securjties Held "  -Type of Securlty.[, * Number of . 3| Nominal Vaiue jof .
" W S w2 UV T S hares < each share '
Allied Glass Allied Glass Crdinary shares 28 £1
Contamers Holdings Limited
Limited
Allied Glass Project Aqua Ordinaty sharas 73,950,832 £0 01
Group Limited Bidco Limited
Allled Glass Project Magnum | Ordinary shares 983,333 £1
Holdings Limited | {Bidco) Limyled
Cregg & Allted Glass Ordinary shares 782,600 £1
Company Containers
(Knottingley) Limited
Limited
Lax & Shaw Allied Glass QOrdinary shares 80,800 £1
Limitad Conlainers
Limited
Praject Aqua Project Aqua Crdinary sharas 1 £1
Bidco Limited Topco Limitad
Project Magnum Aliied Glass Ordinary shares 41,391,404 EQ 01
{Bidco) Limied Group Limited
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SCHEDQULE 5

Insurances

S insurgr Y

v

\ Charging Company -~

Wt L

' _Peoley number '

Lot

‘Policy Coverage *

AlG Europe Limited Each Onglnal Chargor 42705910 UK Global
Commeraial
Property Policy
Declarations

AlG Europe Limited Each Original Chargor 0024633047 Excess Casualty

AIG Europe Limited Each Orginal Chargor 0015851218 Lifeline Plus Group
Persona) Acadent &
Travel Poliey

AlG Europe Limited Each Original Chargor 37002470 Product Recall
Insurance Defective
Products

AlG Europe Urnlied Each Onginal Chargor 31640576 Business Guard —
Cnme Manager
Compact

AlG Europe Limited Each Onginal Chargor 25640374 Motor Fieet Policy

AlG Europe Limited Each Origina! Chargor B1262F10556416 Directors and
Officers Liabihty and
Company
Reimbursement
Insurance

Axa Insurance UK Ple Each Qnginal Chargar LS CMB 684 8307 Busmess Combimned
Insurance Palicy

Axa Insurance UK Plc Each Onginal Chargor LS/FLE/6848204 General Insurance
Policy

Beazley Each Original Chargor W1562116PNHP Medical Malpractice
Insurance

Brifish Engineenng Each Onginal Chargor EP11983/9 Briish Engineering

Services Services Inspection

Euler Hermes Each Orlginal Chargor 215572101 Pre-despatch Cover

Liberty Mutual Insurance | Each Onglnal Chargor LEAAGKGU0OT! Excess Labihty

Europe Limited LEAACKCJ007 Policy

Royal & Sun Allisnce Each Criginal Chargor CP17422 Engmeenng

Insurance plc Construction
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SCHEDULE 8

Notice of Assignment of Insurances and Form of Acknowiadgemont and Endorsemsnt
To [insert name and address of Insurer}
[Date)

Dear Sirs
Pollcy number { ]

We hereby give you nolice that we have assigned by way of security all our nights, Wtle and
interast in and to the above policy (“the Policy”} to Investac Bank ple, 2 Gresham Street,
Loendon, EC2V 7QF (“Investec’) to secure monles, obligations and liabiliies due, owing or
incurred o Investec

We irrevocably and unconditionally authorise you to disclose to Investec such information
relating to the Paolicy and the proceeds of any claim under it as Investec may at any time request
you to disclose [and make all payments under ar ansing from the Pailcy to Investec or o its
order] and otherwise to comply with the terms of any written nolice or instructions which you
recelve at any time fram Investec in connection with the Policy {or any such proceeds]

[Accordingly, we hereby request that, with effect frem today's dats, Investac be noted on the
Policy as assignes and first loss payes |’

The terms of and tha instructions and authorisations cortained in this letter shall remaln n full
force and effect untit Investec gives you notice to the contrary

Please achnowledge recelpt of this letter by sigring the atiached form of acknowledgement and
agreement and returning It to Investec, 2 Gresham Sireet, London, EC2V 7QP, marked for the
atfention of . on fax number [ I

Subject to the foregoing, by countersighing this notice, Investec confirms that you may continue
lo deal with us In relatlon to the Poficy until you racelve wrilten notice to the contrary from
investec Thereafter, we will cease to have any right to deal with you In refation to the Policy and
you must deal only with Investec

Yours faithfully
for and on behalf of

[CHARGOR]
Acknowledged and agreed
for and aon behalf of

Investec Bank pic

'To be inclided W non third party policles only
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To

Altn
Fax no

[Date}

Acknowledgement to notice of assignment of insurances

Investec Bank plc
2 Gresham Street
LLongion

EC2V 7QP

Dear Sis

We acknowiedge receipi of a notice dated .. and addressed
to us by Limited (the "Asslgnor") regarding policy
number (lhe “Policy™ and acknowledge the nstructions and
authonsations contained in that notice

\We acknowledge and confirm that

{a) untll you netify us In wnting to the contrary, all payments in respect of claims under the
Policy shall enty be paid to you to account [invastec lo specify),

(b} [we shall forthwath endorse a memarandum on the Policy noting your interest as assighee
and first loss payee,]

(c) we have not recelved notice that any third party has or may have any nights, title or
interest In or to, or has mads or may be making any ¢laim, demand or taking any action
in respect of the Policy,

(d) ho materlal change in any of the {erms of the Policy shall be effective without the wriften
consent of investac Bank pic,

(e) we shall advise you at least 30 days before any cancellation of the Policy, and

H we shall adwise you immediately of any defauit m the payment of any premium payable in
respoect of the Pebey and shall aliow 30 days during which paymsent of such premum
shall be accepted, such that the Policy shall continue in full force and effect i made by
investec Bank plc on behalf of the Assignor andfor any other Insured party

Yours fathfully

[name of insurer]
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Form of Endorsement

Notwithstanding any other provision of {ms policy, the following endorsement will take effect
mmediately

1 By an asstignment of Insurances effected by the Insured pursuant to a Debenture dated
. i favour of investec Bank plc (“Investec”) the
insured assigned by way of secunty to Investec ait of itg right, iitie and benefit in and fo

this policy, the insurance effectad theraby and all the benafits thergof

All claims in respect of loss or damage, if any, payable under itus policy shall be pad first fo
Investec
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SCHEDULE T

Form of Guarantee & Debenture Accession Deed

This deed 1s made on 20[#]
Botween
(1} INVESTEC BANK PLC {Company Number 489804) whose reglstered ofiice Is at 2 Gresham

2}

Street, London EC2V 7QP, United Kingdom (the "Security Agent”), and

[NAME OF ACCEDING COMPANY] {company number [#]) whose registered office 1s at {4}
(the "Mew Chargor")

and |s supplemental to a Guarantee and Debenture granted by ([NAME OF ORIGINAL CHARGOR(S))
(registared with the number (4]) in favour of the Securlty Agent on [DATE] (the "Guarantea and
Debenture")

Now this Deed witnesses as follaws

1

Definitions and Interpretation

Words and expressions defined in the Guarantee and Debenture shall have the same
meaning when used in this deed

Confirmation

The New Chargor confirms [Lhas baen suppllad with a copy of the Guarantee and Debenture

Accession
The New Chargor hereby
(&) covenants with the Secunty Agent for the hanefit of the Secunty Agent (and the

Sacunty Agent’s permitted assigns, fransferees and successars mn tifie) to be bound
by all the terms of the Guarantes and Debanture,

{b) grants with effect from the date of this deed, each of the mortgages, chargss and
assignments which are stated to be created, given or granted pursuant to the
Guarantee and Debenture, and

{c) gves In favour of the Secunty Agent each of the guzraniees and indemnitles stated m
the Guarantee and Debenture as being given by the Onginal Chargors,

as if the New Chargor had been a party to the Guaraniee and Debenture as an Onginal
Chargor
Secunty

Without prejudice to the generality of Clause 3 of lhis deed, the New Chargor charges with full
\itie guarantee in favour of the Sacurnty Agent

{a) by way of legal morigage each property specified in Part 1 of the schedule hereto,

b} by way of equilable morigage its Real Property, other than the property or properiles
speacified in Parl 1 of the schedule hersto,

{c) by way of fixed charge all lis Plant and Machinery histed m Part 2 of the schedule
hareto and the bensfit of all its rights and claims againsl any person in respect of the
design, construction, repair or replacement of the same,

()] by way of fixed charge all ils Plant and Machinery other than that listed In Part 2 of
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the schedule hereto and the benefit of afl ds nghis and clawns agalnst any person in
respect of the design, construction, repair or replacement of the same,

by way of fixed charge all its goodwill, unpald and/or uncalled capita,
by way of fixed charge all its Intellectual Property,

by way of fixed charge all s Secunties, including these listed in part 3 of the
schedula hereto,

by way of fixed charge all [oan captal, indebtadngss or kabllites on any account of in
any manner owing to It from any Subsidiary or member of the Group,

by way of fixed charge all amounis reaflsed by an administrator or liquidator of the
New Chargor upon enforcement or execution of any order of the court under Part Vi
of the Insolvency Act 1986,

by way of fixed charge all ils documents of tille which at any time and for any purpose
have been or may be deposlted with the Security Agent and the property mentioned
in such documents,

by way of fixad charge all of its Non-Vesting Receivables lo the extent not effectivety
assigned by way of security under clause 4 2 below,

by way of fixed charge all Assoclated Righls pertalning lo its Non-Vesting
Recelvables,

by way of fixed charge all of its Other Receivahies,
by way of fixed charge all Associated Rights pertalning to 1ta Other Recevables,

by way of fixed charge all monies in any account In its name under the control of or
operated in accordance with the directions of the Secunty Agent,

by way of a floahng charge

(i) ali of fts undertaking, property, righls and assets whatsoever and
wherasoever, both present and futwe {including to the extent that any of such
undertaking, property, nghts and assets are not effectively charged from time
to trme by way of fixed cherge or assigned hy way of securily In favour of the
Securtty Agent),

() whefhier ar not otherwise mortgaged, charged or assigned, all of is
underiaking and assels of whalever type (both presemt and futura)
located in Scolfand or otherwise governed by the faws of Scotland

Without prejudice to the generality of Clause 3 of this Deed, the New Chargor with full title
guarantee asslgns and agrees lo asslgn to the Securnily Agent by way of securlty ali its nghts,
ulle and mterest i and to

(a)

(v

tha baenefits arlsing under the policies of insurance in which it is Interested detalls of
which are set out m Part 4 of ihe schedule hereto, and any other pollcies of insurance
in which It may now or hereafter have an Interest (to the extent that such poliey Is not
prohibited by lls terms from being charged and/or assigned under this deed),

its Non-Vesting Recewvables, and
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(0] any conlracts relating to or benefitting any of the assels referred to in clause 4 1(g) to
{0) above Inclusive (to the extent that such confract Is not prohibited by its terms from
betng charged and/or assigned under this deed)

Construction

Save as specifically varled by virtue of the accession of the New Chargor, the Guarantee and
Debenture shall continue and remain in full force and effect and this deed shall be read and
construed as ong with the Guarantee and Debenture so that all references to “this Deed” In
the Guarantee and Debenture shall includs referance to this deed

Governing Law

This deed and any disputes, proceedings or claims of whatever nature arlsing ouf of or In
conneclion with il shall be governed by and canstrued according to English faw

In witness whereof the New Chargor and the Secunty Agent have caused this deed fo be duly
executed and delivered on the date appearing abova,

SCHEDULE

Part 1

Property

* Short Deseription of Property Title Number {if registered)

[#]

(*

Part 2

Plant & Machinery

s - " Description
L

ie]

Part 3

Secuntles

'
X

Gompany in which Securities are held ! Securities held ,
1 AL N s v v LI s AN

1*] i®]
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Part 4

Insurances

. - Polley number and Insurer details ' |
Y s *

-

. Policy Coverage .

(®] (®]

[Name of Acceding Company]

SIGNED and delvered as a deed by )
[NANME QF ACCEDING COMPANY] }
achng by a director in the presence of )
Director
Witness

Withesas's name

Witness's address

The Security Agent

SIGNED and deliverad as a desd by
Altorney, and
Attorney

As attomeys for INVESTEC BANK PLC

under a power of altorney dated 4 June

2013, in the presence of

Witheas

Witness's name

Witness’s address
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EXECUTION PAGES
THE SECURITY AGENT

SIGNED and defivered as a deed by

‘itorney, and
i

Altomey

As aftorneys for INVESTEC BANK PLC
under a power of altorney dated 4 June
2013, in the presapce of.

Witness:
Wilness's name

Wiiness's address




THE ORIGINAL CHARGORS

SIGNED and delivered as a deed by

ALLIED GLASS CONTAINERS LIMITED
aciing by a director in the presence of
Witness's slgnature

Witness's name

Witness's addrass’

SIGNED and dalivered as a deed by
ALLIED GLASS GROUP LIMITED acling
by a director In the presence of

Withess’s signaiure
Witnass's name

Witness's address

SIGNED and delivered as a deed by
ALLIED GLASS HOLDINGS LIMITED
acting by a director in the presence of;

Witness's slgnature
Winess's name

Withess's address

SIGNED and dellveted as a deed by
GREGG & COMPANY (KNOTTINGLEY)
LIMITED acting by a direclar In the
presence of

Witness's slgnature’

Witness's natme.

Witness's addrass

)
)
)

)
)
)

)
)
)




SIGNED and delivered as a deed by )
LAX 8 SHAW LIMITED acling by a
direclor In the presence of )

Witnass's slgnalurs
Witness's name

Witness's address

SIGNED and dellversd as a deed by
PROJECT AQUA BIDCO LIMITED acting
by a director In the presence of

Wilness's signature

Witness's name'

Witness's address

SIGNED and dalivered as a deed by

PROJECT AQUA TOPCQ LIMITED
gcting by a director in the presence of-

Wilness's signature
Wilness's nama

Witness's address

SIGNED and dellvered as a deed by
PROJECT MAGNUM (BIDCO) LIMITED
aching by a director in the presence of

Witness's slgnature
Witnass's name’

Witness's address




