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Registration of a Charge

Company name: CATHAY INVESTMENTS 2 LIMITED
Company number: 07475530
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Received for Electronic Filing: 09/01/2017

Details of Charge

Date of creation:  30/12/2016
Charge code: 0747 5530 0002
Persons entitted: HSBC BANK PIC

Brief description:  ALL LIABILITIES UNDER TLIE FINANCE DOCUMENTS, WHICH INCLUDES
FACILITIES AGREEMENT AND RELATED GUARANTEES DATED
ABOUT THE SAME DATE AS THE ATTACHED DEBENTURE, BETWEEN,
AMONGST OTHERS, CATHAY INVESTMENTS LIMITED AND CATHAY
INVESTMENTS 2 LIMITED AND HSBC BANK PIC AS MANDATED LEAD
ARRANGER, ORIGINAL LENDER, AGENT AND SECURITY AGENT (AS
AMENDED OR REPLACED FROM TIME TO TIME). THIS INCLUDES A
FIXED AND FLOATING CHARGE.

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

Authentication of Form

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

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

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7475530

Charge code: 0747 5530 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th December 2016 and created by CATHAY
INVESTMENTS 2 LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 9th January 2017 .

Given at Companies House, Cardiff on 10th January 2017

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

Confidential

Dated A0 Dltannbers 2018

CATHAY INVESTMENTS LIMITED
and others
as Chargors

and

HSBC BANK PLC
as Security Agent

DEBENTURE
| certify that, save for materi
. erial
redacted pursuant to $.859G
;{ the Companies Act 2006
'S Copy instrument is g co‘rre
of the origing| instrument. i copy
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..................

ﬁORTON ROSE FULBRIGHT

..............
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Chargors

Security Agent

Chargors

Chargee

Charged Assets

Secured
Obligations

Type of security

Law

Deed dated 0 Ne comhes 2016

PARTIES

Cathay Invesiments Limited and the other companies described in Schedule 1

HSBG Bank PLC

SUMMARY
the companies described in Schedule 1, as varied from time to time
HSBC Bank PLC as security agent for the Finance Parties from time to time
specified assets of the Chargors from time to time

all liabiliies under the Finance Documenis, which include the Facilities
Agreement and related guarantees dated af about the same date as this Deed
between, amongst others, Cathay Investments Limited and Cathay
Investments 2 Limited as original borrowers and HSBC Bank PLC as
mandated lead amranger, ariginal lender, agent and security agent (as
amended or replaced from time to time)

fixed and floating charges

English law

IT IS AGREED as follows:
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1.1

Interpretation
Definitions and interpretation

Definitions

In this Deed, capitalised terms, unless otherwise defined herein, shall have the meaning given
to them in the Facilities Agreement. in addition:

Additional Chargor means a company which becomes a parly to this Deed by executing a
Supplemental Deed.

Administrative Receiver means one or more administrative receivers appeinted, or to be
appointed, under this Daed.

Administrator means one or more administrators appainted, or o be appointed, under this
Deed.

Agent has the meaning given to it in the Facilities Agreement.
Charged Assets means the Fixed Charge Assets and the Floating Charge Assets.
Chargor means an Original Chargor or an Additional Chargor.

Debt means a monetary claim of any kind (whether present, future or contingent and whether
ariginally owing to the person entitled to it or acquired by that person from someane efse) and all
Rights (including Security} connected with it.

Default Rate means the rate specified in clause 11.3 (Default inierest) of the Facilities
Agreement.

Disposal means any transfer or other dispasal of an asset or of an interest in an asset, or the
creation of any Right over an asset in favour of another person, but not the creation of Security.

Enforcement Time, in relation to a Chargor, means any time afier the Agent has served notice
under clause 25.18 (Acceleration) of the Facilities Agreement.

Equipment means all plant, machinery, vehicles and other equipment used in a business,
except equipment of a type which is disposed of in the ordinary course of trading and all
warranties and other Rights relating to them:

Excluded Lease means any lease relating to leasehold land which contains any prohibition on
a Chargor assigning the benefit of such lease or otherwise creating Security or any trust over
the Rights, title or obligations thereunder or thereto.

Facilities Agreement means the Facilities Agreement dated on or about the date of this Deed
between, amongst others, Cathay Investments Limited and Cathay Investments 2 Limited as
original borrowers and HSBC Bank PLC as mandated lead arranger, original lender, agent and
security agent, as it may from time to time be amended, restated, novated or replaced (however
fundamentally, including by an increase of any size in the amount of the facilities made available
under it, the sieration of the nature, purpose or period of those facilities or the change of its
parties).

Finance Documents has the meaning given to it in the Facilities Agreement,

Finance Parties has the meaning given to it in the Facilities Agreement.
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Finance Party Security means the Security created by this Deed and any other existing or
future Security granted by a Chargor to the Security Agent to secure the payment and discharge
of Secured Obligations.

Finance Party Security Document means a document creating or evidencing Finance Party
Security.

Financial Indebtedness has the meaning given to it in the Facilities Agreement.

Fixed Charge Assets means those assets which are from time to time the subject of
clauses 3.2 and 3.4 (Chargses).

Floating Charge Assets means those assets which are from time to time the subject of clause
3.3 (Charges).

Insolvency Event, in relation to a person, means:

{a) the dissolution, liquidation, provigional figuidation, administration, administrative
receivership or receivership of that person or the entering into by that person of a
voluntary arrangement or scheme of arrangement with creditars;

{b) any analogous or similar procedure in any jurisdiction ather than England; or

(¢) any other form of procedure relating to insalvency, rearganisation or dissolution in any
jurisdiction.

Insolvency Legislation means:
{ag) the Insolvency Act 1986 and secondary legislation made under it; and

(b} any other primary ot secondary legislation In England from time to time relating to
insclvency or reorganisation.

Inteflectual Property means all copyright (including rights in computer software}, patents, trade
marks, trade names, service marks, business names {including internet domain names), design
rights, database rights, semi-conductor topography rights and all other intellectual property or
similar proprietary rights {whether registered or not and including applications to register or
rights to apply for registration) which, in each case, are of a type which are not disposed of in
the ordinary course of trading.

Investment means:

(8)  an investment described in Schedule 2 (Invesfmenis);

{b) any shares or loan capital held in a Subsidiary;

(c)y  any investment acquired after the date of this Deed which is designated as an Investment
by the Parent and the Sscurity Agent; and

{(d) any other debt or equity security or any warrant or option to acguire or subscribe for any
such security (whether it is held directly or through a cusiodian, clearing house or other
person) unless it is of a type which ig not held as an investment and is accordingly
disposed of in the ordinary course of trading,

and any accretions to them and other Rights arising in connection with them.

Key Account means:

() an account described in Schedule 4 {Key Accounts);
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(b}  any account that replaces an account described in Scheduie 4 (Key Accounts);

{c) any account established after the date of this Deed which is designated as a Key Account
by the Parent and the Security Agent; and

(d) any cther account held by a Chargor with a bank or financial institution in England and
Wales.

Key Contract means:
{ay a contract described in Schedule 3 (Key Contracts);

(n)  any contract that amends or replaces a coniract described in Schedule 3 (Key Contracts);
and

(c) any confract entered into after the date of this Deed which is designated as a Key
Contract by the Parent and the Security Agent.

Land means:
(a) freehold, leasehold or commonhold land;
{b) any estate or interest in, and any Rights attaching or relating to, that fand; and

(cy any buildings, fixtures and fittings (including trade fixtures and fittings) and other
equipment attached to, situated on or forming part of that fand.

Lenders has the meaning given to it in the Facilities Agresment.

Obligations, in relation to a persan, means all obligations or liabilities of any kind of that person
from time to time, whether they are:

{a) o pay maoney or to perform (or not to perform) any other act;
{b)  express orimplied,

(c) present, future or contingent;

(d} joint or several;

(e} incurred as a principal or surety or in any other manner; or

{fy  originally owing to the person claiming performance or acquired by that person from
someone else.

Officer, in relation to a person, means any officer, employee or agent of that person,
Original Chargor means a person described in Schedule 1 {The Criginal Chargors).
Parent means Cathay Invastments Limited.

Permitted Security has the meaning given fo it in the Facilities Agreement.
Receiver means an Administrative Receiver or a Specific Receiver.

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary.

Secured Obligations has the meaning given to it in the Facilities Agreement.
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i2

1.3

14

1.5

1.6

1.7

Security means a morlgage, charge, pledge, lien or other security interest securing any
obligation of any person ar any other agreement or arrangament having a similar effect.

Security Agent means HSBC Bank PLC, ar any other person appointed as security agent for
the Finance Parties under the Finance Documents.

Specific Receiver means one or more receivers or managers appointsd, or to be appointed,
under this Deed who is not an Administrative Receiver.

Subsidiary has the meaning given fo it in the Facilities Agreement.

Supplemental Deed means a deed by which a company becomes party to this Deed
substantially in the form set out in Schedula 6 {Supplemenial Deed).

Third Parties Ac{ means the Coniracts (Rights of Third Parties) Act 1998,

VAT has the meaning given to it in the Facilities Agreement.

Interpretation

In this Daed:

{a) the table of contents, the summary and the headings are inserted for convenience only
and do not affect the interpretation of this Deed;

() references to clauses and Schedules are to clauses of, and Schadules to, this Deed;

() references to the Facilities Agreement, any Finance Document or any other document are
to that document as from time to time amended, restated, novated or replacad, however
fundamentally;

(d} references to a person include an individual, firm, company, corporation, unincorporated
body of persons and any government entity;

{e} references to a person include its successors in title, permitted assignees and permitted
transferees;

(" words importing the piural inciude the singular and vice versa; and

(@) refersnces to any enactment include that enactment as amended or re-enacted; and, if an

enactment is amended, any provision of this Deed which refers to that enactment will be
amended in such manner as the Security Agent, after consultation with the Parent,
determines to be necessary in order to preserve the intended effect of this Deed.

The Obligations of the Chargors under this Deed are joint and severat.

Where this Deed imposes an obligation on a Chargor to do something if required or requested
by the Security Agent, it will do so as soon as practicable afier it becomes aware of the
requirement or request.

It is intended that this document takes effect as a deed even though the Security Agent may
only execute it under hand.

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

The provisions of any other Finance Document relating to:

BD-#27381103~7



1.8

1.9

{a) any disposition of an interest in Land; or
(b}  any cbligation of the |_enders to make furthar adgvances,
are deemed to be incorporated in this Deed.

Where a definition of a type of asset in clause 1.1 contains a number of categories, each
category will be construed as separate from each other caiegory.

Parties and third parties

The Rights expressly conferred on each of the Finance Parties, each Receiver and each Officer
of the Security Agent or a Receiver under this Deed are enfarceable by each of them under the
Third Parties Act.

No other term of this Deed is enforeeable under the Third Parlies Act by anyone who is not a
party to this Deed.

The patties to this Deed may terminate this Deed or vary any of its terms without the consent of
any third party. However, they may not terminate this Deed or vary any of its terms if this would
have the effect of terminating or materially adversely affecting:

{a) the Rights of the Finance Parties under this Deed without its consent; or
(b} the Rights of a Receiver or of an Officer of the Security Agent or a Receiver under this

Deed without its consent, but only to the extent that it has notified the Security Agent that
it intends to enforce that clause at the time of the {fermination or variation.
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3.1

3.2

3.3

34

4.1

Security
Payment of Secured Obligations

Each Chargor will pay or otherwise discharge all Obligations from time to time incurred by each
Obligor under or in connection with the Finance Documents when they become due for payment
or discharge.

Charges

The charges contained in this clause 3;

{a) are given to the Security Agent as trustee for the Finance Parties;
{b)  secure the payment and discharge of the Secured Obligations; and
{cy are given with full title guarantee.

Each Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of
the Rights which it obtains at any time in the future in:

(a) Equipment;

{b) Investments;

(c) Key Contracts;

(d) KeyAccounts;

(e) intellectual Property;

(f) Debts; and

(3) goodwilt and uncalled capital,

and in any Rights accruing te, derived from or otherwise connected with them {including
insurances and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first floaling charge, its undertaking and alt its present and
future assets other than those effectively charged under clause 3.2.

The Security Agent may convert all or part of the floating charge created by each Chargor under
clause 3.3 into a fixed charge by giving notice to that effect to the Chargor concerned and
specifying the identity of the assets concerned. This may be done on one or more occasion, but
only (a) during an Enforcement Time or (b} if the Security Agent reasonably considers that its
security over the assets concerned is in jeopardy and that it is necessary to do so to protect or
preserve its security.

Excluded Lease and frust

Notwithstanding any other provision of this Deed, but save as provided in clause 4.2 below in
raspect of the creation of a trust, no Excluded Lease shall be, or shall be deemed to be, the
subject of Security under this Deed provided that any Excluded Lease shall automatically be
subject to the Security created under this Deed at such time as the restrictions on assignment
and/or creation of Security over such Excluded Lease have been discharged, varied, waived or
otherwise confirmed by the parties to that Excluded Lease as no longer applicable.

BD-#27361103-v7



4.2

43

9]
Y

5.2

5.3

6.1

6.2

6.3

7.1

7.2

if, or to the extent that, an Excluded Lease does not prohibit the creation of a trust over the
benefit of that Excluded Lease, then the relevant Chargor shall: (a) hold the Rights and benefits
of, under or in connection with that Excluded Lease on trust for the Security Agent as Security
for the payment and discharge of the Secured Obligations; and (b) take such steps as the
Security Agent may require to maintain or, after an Enforcement Time, to enforce, realise or
otherwise deal with the trust and such Excluded Lease subject to the trust hereby created, in
each case, only to the extent such actions are not expressly prohibited under the terms of the
relevant Excluded Lease.

The relevant Chargor shali, at the request of the Security Agent, use its reasonable endeavours
to obtain the consent of the refevant parties to remaove any restriction on the grant of Security or
the creation of a frust applicable to an Excluded Lease.

Set-off

A Finance Party may set off any matured Secured Obligation due from a Chargor {to the extent
beneficially owned by that Finance Party) against any matured obligation owed by that Finance
Party to the Chargor, regardlass of the place of payiment, booking branch or currency of either
obligation.

If the obligations are in different currencies, the Finance Parly may convert either obligation at a
market rale of exchange in its usual course of trading far the purpose of the set-off.

These Rights are in addition to the security conferred on the Security Agent under this Deed.
Restrictions

Each Chargor will ensure that the restrictions contained in this clause 6 are complied with
untess the Security Agent agrees to the contrary.

No Security will exist over, or in relation to, any Charged Asset other than Permitted Securily.

There will be no Disposal of any Fixed Charge Asset or any Floating Charge Asset, in each
case other than Permitied Disposal.

Perfection

General action

Each Chargor will, at ifs own expense, create all such Security, execute all such documents,
give all such notices, effect all such registrations {whether at the Companies Registry, an asset
registry or otherwise), deposit all such documenis and do all such other things as the Security
Agent may reasonably require fram time to time in order to:

{a) ensure that it has an effective first-ranking fixed charge over the Fixed Charge Assets,
subject anly to such Permitted Security as the Security Agent has agreed should rank in
priority;

{k} ensure that it has an effective first-ranking floating charge over the Floating Charge
Assets , subject anly to such Permitted Securily as the Security Agent has agreed should
rank in priority; and

(¢) facilitate the enforcement of the Finance Party Security, the realisation of the Charged
Assefs or the exercise of any Rights held by the Security Agent or any Receiver or
Adrninistrator under or in connection with the Finance Party Security.

The scope of clause 7.1 is not limited by the specific provisions of the rest of this clause 7 or by
any other provision of the Finance Party Security Documents,
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7.3

74

75

7.6

7.7

7.5

7.9

Notification

If, after the date of this Deed, a Chargor acquires {a} Rights in Land, {b) a new Subsidiary or (c)
Rights in any other material asset, & will notify the Security Agent as soon as reasonably
practicable and will provide it with such information about the acguisition as the Sscurity Agent
may reasonably requirs.

Land

If required to do so by the Security Agent, each Chargor will execute a first charge by way of
legal mortgage over any Land in England and Wales owned by it at that time which is not
already the subject of such a charge in favour of the Security Agent, in any form which the
Security Agent may reasonably require, provided that no such legal mortgage shall be granted
for so long as such Land is an Excluded Lease.

Each Chargor agrees to the entry of the following restriction in the proprietorship register of the
title to any Land in England and Wales which now or in the future is the subject of a charge by
way of legal mortgage in favour of the Security Agent and which is, or is required fo be,
registered at the Land Registry:

"No disposition of the registered astate by the proprietor of the registered estate is fo be
registered without a written consent signed by the proprietor for the time being of the
Charge dated [date of this Deed] in favour of [beneficiaries] of [address for service]
referrad to in the Charges Register."

If any Land {not being an Excluded Lease)} in which a Chargor has Rights now or in the future is
required to be registered at the Land Registry, the Chargor will, within the relevant priority period
under the Land Charges Act 1972:

{a} apply to the Land Registry for first registration of the title to that Land and registration of
that Chargor as proprietor of that Land and nofify the Security Agent of its title number;
and

(b) if so required by the Security Agent, create a first charge by way of legal mortgage over
that Land in favour of the Security Agent or, if not so required, procure that this Deed is
neted in the charges register of that Land.

If any Land {not being an Excluded Lease) in which a Chargor has Rights is already registered
when those Rights are acquired, that Chargaor will within the pricrity periad of the relevant Land
Registry Official Search:

(@} apply to the Land Registry for its title to that Land to be registered and give notice of the
title number to the Security Agent; and

{b) if su required by the Security Agent, create a first charge by way of legal mortgage over
that Land in favour of the Security Agent or, if not so required, procure that this Deed is
noted in the charges register of that Land.

If any Land {not being an Excluded Lease) in which a Chargor has Rights now or in the future is
not required to be registered at the Land Registry, the Chargor will, within the relevant priority
period under the Land Charges Act 1972, apply to register a Class C Land Charge in respect of
this Deed at the Land Charges Registry if the title deeds and documents to that Land are not
deposited with the Security Agent under clause 7.10.

Each Chargor will procure the entry of a note of the obligation to make further advances under
the terms of the Facilibes Agreement on the Charges Register of any registered land forming
pari of the Land over which it has created a charge by way of legal martgage in favour of the
Security Agent.
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7.10

7.1

7.12

713

7.14

7.15

Each Chargor will deposit with the Security Agent all deeds and documents of title and all
leases, licences and other ancillary documents received by it or on its behalf in relation to its
Land which is subject to a legal martgage in favour of the Security Agent.

Equipment

If required to do so by the Sacurity Agent, each Chargor will create a first legal morigage over
any Equipment owned by it at that time, in any form which the Security Agent may reasonably
require.

Shares

If, at any time, a Chargor owns shares in a Subsidiary, it will:

(a) on the date of this Deed (or, if it acquires the shares later, as soon as practicable after it
does so), depoasit with the Security Agent all certificates or other documents of title to
those shares and stock transfer forms for them, executed in blank by the Chargor;

(b) if required to do so by the Security Agent {and o the axtent that the Chargor is able to do
so0) amend the atticles of association of the Subsidiary concerned in the manner
reasonably required by the Sedurity Agent (and procure that the Subsidiary lakes, or
omits to fake, all such other steps as the Security Agent may require) in order to enable it
to enforce its security without restriction; and

(c) if reasonably required to do so by the Security Agent, procure that the Security Agent or
its nominee becomes registered as the legal owner of the shares concerned.

Key Accounts and Key Contracts

If, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on
the date of this Deed (or, if it acquires the Right iater, as soon as practicable afier it does so):

(a} deliver a notice of this Deed to the other parties fo the relevant Key Account or Key
Contract substantially in the form set out in the applicable part of Schedule 5 (Notice and
Acknowledgement of charge}), and

{b) useits reasonable endeavours to procure that those parties deliver an acknowledgement
of the notice to the Security Agent substantially in the form set out in that part of that
Schedule as soon as reasanably practicable.

The execution of this Deed by the Chargors and the Security Agent shall constitute notice to the
Security Agent of the charge created over each Key Account opened or maintained with the
Security Agent.

Subsequent security

It a Finance Partty receives notice that any Security has been created over Charged Assets
which the Finance Documents do not permit to rank in priority to the Finance Party Security, that
Finance Party will be treated as if it had immediately opened a new account for each Chargor,
and all payments received by that Finance Party from that Chargoer will be treaied as if they had
been cradited to the new account and will not reduce the amount then due from that Chargor to
that Finance Party.

10
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8.1

82

83

8.4

8.5

88

8.7

Enforcement
Enforcement

Time for enforcement

The Security Agent may enforce the Finance Party Security created by a Chargor at any time
which is an Enforcement Time or if the Chargor concerned requests it to do so.

Methods of enforcement

The Security Agent may enfarce the Finance Party Security by:
(a) appointing an Administrator of that Chargor;

(b} if permitted to do so by the Insolvency Legislation, appointing an Administrative Receiver
of that Chargor;

(c)  appointing a Specific Receiver of assets of that Chargor;

(d) going into possession of, receiving the benefit of, or selling assets of the Chargor, giving
notice to the Chargor or any other person in relation to any assets of the Chargor,
exercising a right of set-off or in any other way it may decide; or

(e} taking any other action it may decide in any jurisdiction other than England.

To the extent that the Finance Party Security arises under a security financial collateral
arrangement, the Security Agent may also enforce it by giving written notice o the Chargor
concerned that it is appropriating those Charged Assets which consist of financial collateral. On
receipt of that notice by the Chargor, the Security Agent will automatically become the absolute
owner of that financial collateral, and the Chargor will have no further interast in it. The value of
the financial collateral will, as soon as practicable after it has been established, be applied in
discharge of the equivalent amount of the Secured Obligations in accordance with clause 9
(Application for proceeds). For this purpose, the Security Agent will value the financial collateral
as follows:

(a) inthe case of cash, by reference to its face value received by the Security Agent;

{bY in the case of credit claims, by reference to the amount actually recovered by the Security
Agent; and

{c} in the case of financial instruments, by reference to such public indices, valuations or
other matters as the Security Agent may reasonably decide.

Expressions defined in the Financial Collateral Arrangements {(No. 2) Regulations 2003 will have
the same meanings in this clause.

An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the
Insolvency Legislation.

The appointment of a Receiver may be made subject to such limitations as are specified by the
Security Agent in the appointmant.

If more than ons person is appointed as a Receiver, each person will have power to act
independently of any other, except to the extent that the Security Agent may specify to the
contrary in the appointment.
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8.9

8.10

8.11

8.12

8.13

8.14

8.15

8.16

817

Subject fo the Insolvency Legislation, the Security Agent may remove or replace any Receiver.

If required by the Insolvency Legislation, an Administrator or Receiver must be a person
qualified to act as such under it.

Powers on enforcement

An Administrator will have the powers given to him by the Insolvency Legistation.
An Administrative Receiver of a Chargor will have:
{a} the powers given to him by the Insolvency Legislation;

{b) the powers given to a morigagee or a receiver by the Law of Property Act 1925, but
without the restrictions contained in section 103 of that Act; and

{¢) the power to do, or omit to do, on behalf of the Chargor, anything which that Chargor fiself
could have done, or omitted to do, if its assets were nat the subject of Security and the
Chargor were not in insolvency proceedings.

A Specific Receiver will have the same powers as an Administrative Receiver In respect of the
assets over which he is appointed.

The Security Agent will, if it enforces the Finance Party Security itself, have the same powers as
an Administrative Receiver in respest of the assets which are the subject of the enforcement.

Except o the extent provided by law, none of the powers described in this clause 8§ will be
affected by an insolvency Event in relation to a Chargor.

Status and remuneratien of Receiver

A Receiver of a Chargor will be the agent of that Chargor until the Chargor goes into liquidation.
He will have no authority to act as agent for the Security Agent, even in the liquidation of the
Chargor.

The Security Agent may from time to time determine the remuneration of any Recsiver,

Third parties

A person dealing with the Security Agent or with a Receiver is entitled to assume, unless it has
actual knowledge to the contrary, that:

(a) those persons have the power to do those things which they are purporting to do; and

{b} they are exercising their powers properly.

Application of proceeds

All money received by the Security Agent or a Receiver under or in connection with the Finance
Dacuments (whether during, or before, enforcement of the Finance Party Security) will, subject

to the rights of any persons having priority, be applied in accordance with clause 33.12 (Order of
application — Security Agent) of the Facilities Agreement.

12
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11.2

12
12.1

12.2

12.3

13

131

13.2

Undertakings
Equipment
Each Chargor will keep its Equipment in good repair, working order and condition and permit the
Security Agent and its representatives to enter and view their state and condition at reasonable
times and upon giving reascnable notice o the Chargor.
Investments
During an Enforcement Time (and also once the Finance Party Security is being enforced), the
Security Agent will be entitled to receive all distributions in respect of the Chargors' Investments
for application in accordance with clause 9 (Appfication of proceeds). Otherwise, the Chargors
will be entitied to receive those distributions.
During an Enforcement Time (and also once the Finance Party Security is being enforced), but
only upan written notice to the relevant Chargor, the Security Agent will be entitled 1o exercise
all voting and other Rights in respect of the Chargers’ Investments. Otherwise, the Chargors will
be entitled to exercise those Rights.
To the extent that the holder of those Investments is not the person entitled to receive those
distributions and exercise those Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Righis in accordance with the reasonable requirements of the
person eniitled to exercise them.
Each Chargor will as soon as reascnably practicable pay all calls, instalments or other

payments which from time to time become dug in respect of any of its Investments, and the
Security Agent will not in any circumstances incur any liability in respect of them.

Key Contracts, Key Accounts and Debts

Each Chargar will comply with all of its material obligations under each Key Contract.
No Chargor will;

(a) agree to alier the terms of, or terminate, any Key Contract or Key Account; or
{b}  waive its rights under a Key Contract or Key Account,

without the consent of the Security Agent.

The Security Agent will give its consent under clause 12.2 if, in its reasonable opinion, any such
alteration or waiver will not materially affect the effectiveness or value of its security over the
Kay Contract or Key Account concerned.

Intellectual Property

Each Chargor will as soon as reasonably practicable notify the Security Agent of its acquisition
of, or agreement to acquire, material Intellectual Property and any action taken to register the
Intellectual Property.

Each Chargor will:
{a) take all necessary action o safeguard and mainiain its Rights in connection with
Intellectual Froperty, including obtaining all necessary regisirations and paying all

applicable renewal fees and licence fees;

{b) notallow any Inteliectual Property to be abandoned or cancelled or to lapse; and

13
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14.1

14.2

15
15.1

15.2

15.3

154

15.5

(c) protect its Intellectual Property against theft, loss, destruction, unauthorised access,
copying or use by third parties and, immediately onh becoming aware of any material
infringement of, ar challenge to, any of its Inteliectual Property, inform the Security Agent
and take any steps at the cost of the Chargor as the Security Agent may from time to fime
reasonably specify in relation to the infringement or challenge.

Insurance

Each Chargor will comply with its obligations under clause 24.25 (fnsurance} of the Facilities
Agreement.

During an Enforcement Time (and also once the Finance Party Security has been enicrced), all
payments in respect of any confract of insurance wili be paid to the Security Agent for
appiication in accordance with clause 9 (Application of proceeds). Otherwise, alf such payments
will be applied in accordance with the terms of the Facilities Agreement.

General undertakings

Each Chargor will take all steps as are necessary o preserve the value of its Charged Assets.
Each Chargor will notify the Security Agent as soon as it becomes aware of any matter which
might reasonably be expected to have a material adverse effect on the Rights of the Security
Agent under the Finance Party Security. Those matiers include a breach or purported breach
of a Key Contract by any party to it and a claim by any person to an interest in a Charged Asset.
Each Chargor will provide to the Security Agent:

(a)  such information about its Charged Assets;

{b} such information about the exient to which it has complied with iis abligations under this
Deed; and

{c) copies of such documents which create, evidence or relate to its Charged Assats,
as the Security Agent may from time to time reasonably request.

The Finance Parties may exchange between themselves any information relaling to the
Chargors.

if a Chargor does not comply with its obligations under this Deed, the Security Agent may do so
on that Chargor's behalf on such basis as the Security Agent may reasonably decide. That
Chargor will indemnify the Security Agent on demand against the amount cetified by the
Security Agent to be the cost, loss or liability suffered by it as a result of doing so.

14

BD-#273681103-v7



16

16.1

16.2

16.3
17

17.1

17.3

18

18.1

Miscellaneous
Duration of the security

The Obligations of each Chargor under the Finance Documents and the security created by the
Finance Party Security will continue unti] the Secured Obligations have been irrevocably and
unconditionally paid or discharged in full, regardless of any intermediate payment or discharge
in whole or in part.

If any payment by a Chargor or any other security provider or any release given by the Secutity
Agent (whether in respect of the Secured Obligations or any security for them or ctherwise) is
avoided or reduced as a result of insolvency or any simitar event:

(&) the liability of each Chargor under this Deed will continue as if the payment, reieass,
avoidance or reduction had not occurred; and

(b} the Security Agent will be entitled io recover the value or amount of that security or
payment frem each Chargor, as if the payment, release, avoidancs or reduction had not
occurred,

Section 93 of the Law of Property Act 1925 will not apply to the Finance Parly Security.
Expenses, liability and indemnity

Each Chargor will, on demand, pay all legal and other costs and expenses {including any stamp
duty, registration or other similar taxes) reasonably incurred by the Security Agent or by any
Receiver in connection with the Finance Party Security. This includes any costs a2nd expenses
relating to the enforcement or preservation of the Finance Party Securlty or the Charged Assets
and to any amendment, waiver, consent or release required in connection with the Finance
Party Security.

Neither the Security Agent nor a Receiver nor any of their Officers will be in any way liable or
responsible to any Chargor for any loss or liability of any kind arising from any act or omission
by it of any kind (whether as mortgagee in possession or otherwise) in relation to the Charged
Assets or the Finance Party Security, excepi to the extent caused by its own gross negligence
or wilful misconduct.

Each Chargor will, on demand, indemnify each of the Securify Agent, a Receiver and their
Officers in respect of all costs, expenses, losses or liabilittes of any kind which i incurs or
suffers in connection with:

(a) anything done or omitted in the exercise of the powers conferred on it under the Finance
Party Security, unless it was caused by its gross negligence or wilful misconduct;

(h) a claim of any kind (whether relating to the environment or otherwise) made against it
which would not have arisen if the Finance Parly Security had not been granted and
which was not caused by its gross negligence or wilful misconduct; or

{6}y any breach by that Chargor of the Finance Documents,

in each case, to the extent that person has not been indemnified pursvant to clause 17
{Indemnities) of the Facilities Agreement.

Payments

All payments by a Chargor under the Finance Party Security Documents will be made in full,
without any set-off or other deduction.

15
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18.3

18.4

18.5

18.6

19

191

19.2

193

20

21

211

212

if any tax or other sum must be deducted from any amount payable by a Chargor under the
Finance Party Security Documents, the Chargor concerned will pay such additional amounts as
are necessary to ensure that the recipient receives a net amount equal to the full amount it
waould have received before such deductions.

All amounts payable by a Chargor under the Finance Party Security Documents are exclusive of
VAT. Each Chargor will, in addition, pay any applicable VAT on those amounts,

If a Chargor fails to make a payment to a person under the Finance Party Security Documents,
it will pay interest to that persan on the amount concerned at the Default Rate from the date it
should have made the payment until the date of payment (after, as well as before, judgment).

No payment by a Chargor (whether under a court order or otherwise) will discharge the
Ohiigation of that Chargor unless and until the Finance Parties have received payment in full in
the currency in which the Obligation is denominated. If, on conversion into that currency, the
amount of the payment falls short of the amount of the Obligation concerned, the Finance
Parties will have a separate cause of action agsainst the Chargor for the shortfall.

Any certification or determination by the Security Agent of an amount payable by a Chargor
under this Deed is, in the absence of manifest error, conclusive evidence of that amount.

Remedies

The Rights created by this Deed are in addition to any other Rights of the Finance Parties
against the Chargors or any other securily provider under any other documentation, the general
law or otherwise. They will not merge with or limit those other Rights, and are not limited by
them.

No faiiure by a Finance Party to exercise any Right under this Deed wilt operate as a waiver of
that Right, Nor will a single or partial exercise of a Right by a Finance Party precluds its further
exercise.

If, at any time, any provision of this Deed Is or becomes iliegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or snforceabiiity of the
remaining provisions nor the legality, validity or enforceability of that provision in any other
respect or under the law of any other jurisdiction will he affected ar impaired in any way.

Power of attorney

Each Chargar, by way of security, irrevocably appoints each of the Security Agent and any
Receiver severally to be its attorney:

(a) to do anything which that Chargor is obliged to do under the Finance Parly Security
Dacuments and has not done so within 10 Business Days of request by the Security
Agent; and

(b}  during an Enforcement Time, io do anything which the attorney may require to exercise
any of the Rights conferred on it by the Finance Party Security Documerids or by law.

Parties

Each Chargor which executes this Deed will be bound by it even if other intended Chargors do
not do sa or are not effectively bound by it.

Additional Chargors

The Parent will procure that any entity incorporated in England and Wales that accedes to the
Facilities Agreement as an Obligor pursuant to clauses 21.26 (Obligors) and 28.3 (Additional

i6
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213

214

21.5

22

23

23.1

23.2

23.3

234

Guarantors) of the Facilities Agreement will, concurrently, become a parly to this Deed as an
Additional Chargor by executing a Supplemeantal Dead in form and substance satisfaciory to the
Security Agent. If it would otherwise constitute unlawful financial assistance to do so, the Parent
will use its best endeavours to ensure that the security is granted in a lawful manner.

Resignation of the Security Agent

The Security Agent may be replaced by a successor in accordance with the Facilities
Agreement.

On the date of its appoiniment, the successor Security Agent will assume all the Rights and
Obligations of the retiring Security Agent. However, this does not apply to any Obligations of
the refiring Security Agent which arise out of ils acts or omissions as Security Agent before the
appointment of the successor, in respect of which the retiring Security Agent wili continue to
have the Obligations imposed by, and the Rights contained in, this Deed and the Facilities
Agreemant.

The retiring Security Agent will, at its own cost, provide its successor with copies of those of its

records as Security Agent as its successor properly requires to perform its functions as Security
Agent.

Notices

The provisions in clause 35 (Noticas) of the Facilities Agreement shall apply to this Dead as if
set out in full herein, mulatis mutandis.

Law and jurisdiction
This Deed and any non-contractual cbligations connected with it are governed by English law.

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it {including a
dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and, accardingly, that they will not argue to the condrary.

Clause 23.2 is for the benefit of the Security Agent only. As a result, the Security Agent will not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.

17
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Schedule 1
The Qriginal Chargors

Name Registerad Number
1 Cathay Investments Limited 04703140
2 Educational & Scientific Products Limited 02437463
3 Marpex Chemicals Limited 01762817
4 Wallmar Limited 02583403
5 g—\_gc_a;hay Composites Limited 01121145
6 Euroresins UK Limited 02225761
7 Cathay Investments 2 Limited 07475530
8 Amethyst Group Limited 02687884
g Perkins Group Services Limited 00568115
11 Williams of Swansea Limited 03579111
12 Cathay Investments 2 Properties Limited 09622202

BO-HZ736 1037
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Schedule 2
Investments

Chargor

Issuing company

Shares charged

Cathay Investments Limited

Wellmar Limited

1,875,803 A ordinary shares of £1
each

348,515 B ordinary shares of £1
each

269,000 preferred ordinary shares
of £1 each

Cathay Investments Limitad

Marpex Chemicals Limited

3,000 ordinary shares of £1 each

Cathay Investments Limited

Educational & Scientific

Products Limited

10,000 ordinary shares of £1 each

Wellmar Limited

Cathay Composites Limited

1,750,044 ordinary shares of £1
each

308,000 cumulative redeemable
preference shares of £1 each

Cathay  Investmenis Amethyst Group Limited 4,940,000 ordinary shares of £1
Limited each

Cathay invastments Cathay Investments 2 Properties | 1 ordinary share of £1

Limited Limited

Cathay Investments Perkins Group Services Limited | 50,000 ordinary shares of £1 each
Limited

Cathay Investments Williams of Swansea Limited 400,000 A ordinary shares of £0.5
Limited each

BD-#27361103-v7
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Schedule 3
Key Contracts

None at the date of this Deed.

20
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1 Marpex Chemicals Limited

Bank

HSBC Bank plc

HSBC Bank plc

HSBC Bank plc

HSBC Bank plc

Sort Code

i)

2 Amethyst Group Limited

Bank

HSBC Bank pic

HSBC Bank plc

HSBC Bank ple

HSBC Bank ple

Sort Code

ARR

3 Williams of Swansea Limited

Bank

HSBC Bank plc

HSBC Bank plc

Sort Code

4 Euroresins UK Limited

Bank

HSBC Bank plc

HSBC Bank pic

BD-#27361103-v7

Sort Code
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Schedule 4
Key Accounts

Account Holder

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Account Holder

Amethyst Group
Lirnited

Amethyst Group
Limited

Amethyst Group
Limited

Amethyst Group
Limited

Account Holder

Williams of
Swansea Limited

Williams of
Swansea Limited

Account Bolder

Euroresins UK
Limited

Euraresins UK

21

Account Name
Marpex Eurp
Marpex Sterling
Curr

Marpex Sterling
Depo

Marpex US Dollar

Account Name

Amethyst Group
Limited

Amethyst Group
Limited

Amathyst Grp
DEPOSIT

Amethyst Group
Limited

Account Name

Williams of
Swansea Ltd

Williams of
Swansea Lid

Account Name

Euroresins UK
Limited

Euroresins UK

Account Numbetr

Account Number

Account Number

Account Number



Limited

Euroresins UK
Limited

LIMITED

HSBC Bank plc Ere UK Deposit

Euroresins UK

HSBC Bank plc Euroresins UK

5 Cathay Composites Limitad

Bank Sort Code Account Holder Account Name  Account Number
HSBC Bank pic o Cathay Cathay o
Composites Composites
Limited Limited
HSBC Bank plc Cathay Cathay -
Composites Composites
Limited Limited
HSBC Bank pic ol Cathay Cathay -
Compaosites Composites
Limited Limited
Barclays Bank o Cathay Cathay ‘
Pic Composites Composites
Limited Limited account

] Perkins Group Services Limited

Bank

HSBC Bank ple

HSBC Bank pic

7 Cathay Investments Limited
Bank Sort Code Account Holder Account Name Account Number
HSBC Bank plc e Cathay Cathay -
Investments Investments )
Limitad Limited
HSBC Bank plc vl Cathay canayinves R
Investments
Limited
HSBC Bank plc L Cathay Cathay Inv -
Investments Deposit
Limited
HSBC Bank plc oy Cathay Gathay
Investments investments .
Limited Limited
22
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Sort Code

Limited

Account Holder

Perkins Group
Services Limited

Perkins Group
Services Limited

Limited

Account Name

Perkins Group
Services Lid

PGS LTD GBP

Account Number



8 Cathay Investments 2 Properties Limited

Bank Sort Code Account Holder Account Name  Account Number
HSBC Bank plc ‘ Cathay CI2 Prop Deposit L
tnvestments 2
Properties Limited
HSBC Bank pic ] Cathay Cathay L]
Investments 2 Investmenis 2

Properties Limited Properties Lid
9 Cathay Investments 2 Limited

Bank Sort Code Account Holder Account Name Account Number
HSBC Bank plc o Cathay Ci2 Deposit L
Investments 2
Limited
HSBC Bank plc ” Cathay Cathay S
investments 2 Investments 2
Limited Limited

10 Educational & Scientific Products Limited

Bank Sort Code Account Holder Account Name Account Numbker

HSBC Bank plc - Edgc?tiot_r;a! & ESP Current
cienttnc

Products Limited

HSBC Bank plc ol Educational & ESP (3V) S
Scientific
Products Limited

23
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Schedule 5
Notice and acknowledgment of charge

Part A - Key Contracts

To: [Counterparty]
Date: @
Dear Sirs
Notice of Charge
1 We give you notice that, under a composite debenture dated & entered into by us {and others) in

favour of # (the Security Agent), we have charged to the Security Agent by way of first fixed
charge all of our rights in [insert datails of agreement concemed} (the Agreement).

2 We will remain liable for our obligations under the Agreement. The Security Agent has no
obligations under it.

3 We have agreed with the Security Agent not to terminate or amend the Agreement or to waive
any of its terms without the consent of the Security Agent.

4 We instruct you to;

(g} disclose to the Security Agent, without further approval from us, such information
regarding the Agreement as the Securily Agent may from time to time request and to
send it copies of ali notices issued by you under the Agreement; and

(b) upon receipt of a notice from the Security Agent that an "Enforcement Event" has
occurred, make all payments due to us under the Agreement to the Security Agent in the
manner specified by the Security Agent (whose receipt will ba a good discharge to you for
such payment).

5 This instruction cannot be varied or terminated without the consent of the Securily Agent.

6 Plaase sign the enclesed acknowledgement and return it to the Security Agent at [address]
marked for the attention of .

far and on behalf of

[Chargor]

24
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Acknowledgement of Charge

To:  [Security Agenf]

1 We acknowledge receipt of the notice [described above]:

2 We have nat received notice that any other person has an interesi in the Agreement.

3 We will comply with the instructions in the notice.

4 We agree that no amendment or termination of the Agreement, nor any waiver of its terms, will

be effective unless it is approved hy the Security Agent.

5 We will not exercise any right of set-off against payments owing by us under the Agreement
unless they arise out of the Agreement itself.

Executed as a )

deed by D PSPPI

[Counterparty) ) Director

acting by: ) O PO

Director/Sacretary
Date:s

25
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Part B - Key Accounts

To: [Account Bank]
Date: ! ]
Dear Sirs
Notice of Charge
1 We give you notice that, under a composite debenture dated e entered into by us (and others) in

favour of e (the Security Agent), we have charged to the Security Agent by way of first fixed
charge all of our rights in our s account with you (no. e} {the Account).

2 We have agreed with the Security Agent not to close the Account of to amend or waive any of
its terms without the consent of the Security Agent.

3 We instruct you:
{a) to honour withdrawals from the Account if requested by the Security Agent;
(b} disclose to the Security Agent, without further approval from us, such information
regarding the Account as the Security Agent may from time to time request and to send it

copies of all statements and other notices issued by you in connection with the Account;
and

{c) upon receipt of a notice from the Security Agent that an "Enforcement Event" has
occurred:

(i) not to honour any withdrawals from the Account if requested by us, unless our
instructions are countersigned by the Security Agent; and

{i  to honour any withdrawals from the Account requested by the Security Agent.
4 These instructions cannot be varied or terminated without the consent of the Security Agent.

5 Please sign the enclosed acknowledgement and return it fo the Security Agent at [address]
marked for the attention of e.

for and an behalf of

[Chargor]

26
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Acknowliedgement of Charge

To:  [Security Agent]

1 We acknowledge receipt of the notice [described abovel.

2 We have not received nolice that any other person has an interest in the Account.

3 We will comply with the instructions in the notice.

4 We will not, without the Security Agent's conseni, exercise any right of combination,

consolidation or set-off which we may have in respect of the Account.

Executed a5 a )

deed by D e e

[Account Bark] ) Authorised signatory

acting by: e s e e
Authorised signatory

Date: ®

27
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Schedule 6
Supplemental Deed

Confidential

Dated 2016

[1]

as Chargor

[HSBC BANK PLC]
as Security Agent

SUPPLEMENTAL DEED TO A DEBENTURE

28



THIS DEED s dated and made BETWEEN:

(N [ 1(No. [ I}whose registered office is at[ ][and [ ]] as the Additional Chargor[s];

{2) [HSBC BANK PLC] as the Security Agent.

IT IS AGREED as follows:

1

2.1

2.2

51

52

53

54

Definitions and interpretation

Definitions

In this Deed, Debenture means the debenture dated [#] granted by [®] as chargors in favour of

the Security Agent, a copy of which is appended to this Deed, as it may from time fo time be

amended, restated, novated or replaced.

interpretation

{a) Unless the context otherwise requires or unless otherwise defined, words and
exprassions defined in the Debenture shall have the same meaning when used in this
Deed.

(8) Clauses 1.2 to 1.11 {inclusive) of the Debentura apply to this Deed as though they were
set out in full in this Deed except that references to the Debsnture are to be construed as
references to this Deed.

Accession to the Debenture

From the date of this Deed, the Additional Chargor{s] agreefs] to become [an] Additional
Chargoris} and be bound by the terms of the Debenture in such capacity.

The Additional Chargoi[s] shall, for ali the purposes of the Debenture, be trealed as one of the
Chargors and hereby grant[s] the Security on the terms set out in the Debenture.

Continuation of ithe Debenture

The Debenture and the Security created under it shall continue in fuli force and effect as
supplemented and amended by this Deed. The Debenture and this Deed shall be read and
construed as one instrument as if references in the Debenture to “this Deed” were to the
Debenture and this Deed taken together.

Counterparts

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

Governing law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.
The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a

dispute regarding the existence, validity or termination of this Deed) (a Disputs).

The parties agree that the courts of England are the most appropriate and convenient courts fo
settle Disputes and, accordingly, that they wiil not argue to the contrary.

Clause 5.2 is for the benefit of the Security Agent only, As g result, the Security Agent will not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.

29



To the extent allowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.
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Schedule 1
Investments

[8]

Schedule 2
Key Coniracts

[#]

Schedule 3
Key Accounts

[#]
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Appendix
The Debenture
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SIGNATORIES [TO THE SUPPLEMENTAL DEED]

The Additional Chargors

Exacuied as a deed by
[NAME OF ADDITIONAL CHARGOR]
acting by:

Direciar

in the presence of!
Name of withess:

Address:

[ 1

The Security Agent

[HSBC BANK PLC] Authorised signatory

by:

33



SIGNATORIES

The Chargors
Executed as a deed by

CATHAY INVESTMENTS LIMITED

acting by: ‘f{:’ﬂ C?‘)*.Q' /&

Director

& s G

Address: @3 ;Atcf"lh )?L.ﬂ‘tﬁ:; Lo.,jm‘r; Foom w/NE

Executed as a deed by
EDUCATIONAL & SCIENTIFIC PRODUCTS LIMITED
acting by: 5&' [l al-éhr’zf(
Director

in the presence

Name of witness: Jg(‘ Todod  Ewiaes
Address: g F(ﬁ‘ﬂ Anee p meflf):‘, ECLN 7S

Executed as a deed by

MARPEX CHEMICALS LIMITED

acting by: ﬁy\) C}-}@?M

Director

Name of witness: o 5%%) P

Address: Q- A eeT }?\qg_-; /_gfpgyf g Ze5)
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Executed as a deed by

WELLMAR LIMITED

acting by: 97({{4 Giapst

in the presence of;

e fv{(i,gy et

Name of witness:

Address: o e ;che‘( Lowpor, ECEM "2

. Executed as a deed by
CATHAY COMPOSITES LIMITED
acting by: F Creed

Director

ame of withess: ‘| ‘ﬁq Aoy Lwprds

Address: Qie [ omr PMK Lowsop, @™ 7

f

Executed as a deed by

EURORESINS UK LIMITED

acting by: ﬁt’;& CF{.&{N&"

Director

ame of witness;

Weor  Cuwavs

Address: OM £ Lot oo Lowpy o CCteM Ty
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Executed as a deed by

CATHAY INVESTMENTS 2 LIMITED

acting by: jgﬁr gmﬂdd

BDirectar

in the presance of;

Name of witness:  Jp& 'K“{ @ Odp)

Address:  fpe T ,Q,ahe; [/o[.*-wff LECLp S

Executed as a deed by
AMETHYST GROUP LIMITED
acting by: Bexs Cirenmes

Director

me of witness:

Address: e bt /pf-ﬁ-c*:‘/ LQJHQ,\;, é—CLyM LY

Executed as a deed by
PERKINS GROUP SERVICES LIMITED
acting by: ﬂ{f‘r’ GM(:‘JG

Director

in the presence of:

Address: (), £ e PW{/ Low Mg/ et IS

36



Executed as a deed by :

WILLIAMS OF SWANSEA LIMITED

acting by: J@Léﬂ G—Qﬁw’;(

Diractor

Name of witness: ﬂai’- Wido,o 6},“;;
!

Address: Qv LeeT ?m{{ Wﬁzﬂf ECL M s

Executed as a deed by

CATHAY INVESTMENTS 2 PROPERTIES LIMITED

acting by: ;(éw (;MLH\;{

Director

Address: @!’C" [:a,a?’r Vu’«o{, Lw,s.:’ka ELLEJ'\- "7,5.1/
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The Security Agent

HSBC BANK PLC

by:

Authorised signatory
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EXECUTION VERSION

Confidential

Dated _<C Do mleo.— 2016

CATHAY INVESTMENTS LIMITED
and others
as Chargoers
and

HSBC BANK PLC
as Security Agent

DEBENTURE

A
NORTON ROSE FULBRIGHT

BD-#27361103-v7



Contents

Clause Page

BB P O ATION . oot e et e aana b e R e aR A 8 e e e eaeennns 2
1 Definitions and INterpretation. ... e 2
oL T Ty o U OO PO OO USROS 7
2 Payment of Securad Obligstions e e e 7
3 L0 1= Ty T SRS 7
4 Excluded Laase @and ITUSE ... st e e e et 7
5 L= o1 O O ST TS U USROS USRS g
6 RESBITICHONS . e.vee e e eer e ccim e e rr s b s ee e eas st e se s e e e e s e e et srnean e pre s rer s e sheeseannemaeseerreerEsnresbTrenen 8
7 = E =T e o ST U U OO TSRV 8
Enforcement................oc.... b eeeereeeeteesessesariesaetessessmessesotieseseiessseesesirerersissesmcescisssceieaseseatiersreneiss 1
8 YT o=y T o O UV 11
g Application Of PrOCEEAS L. i e e e et r e e s et e en e s rre et v panar s 12
T oY Lt o PO UU OO OV UV UTRRPR ORI TR 13
10 EQUIDITIEN 1111 evvseeseseress s s s bt vabssses s svessens st ssbases s seresbaes sr st eebenssmnsmvsssesassnaes s ssasnsanseneses 1 3
11 IVEBHIMIEIEE et e e s e sr e sme e et e R e e o e s e an e e 13
12 Key Confracts, Kay Accounts and Dabfs o et e e eamaa e e 13
13 QI = (N =Tl o oo =t OO U 13
14 LN =T ot O S OO ST OSP PRSP 14
15 L T Tl AT Y (=T oL TS OO I |
IMHSCRIIANEOUS ...t i er e e eres s ce s e v v ters et saneresn e P s e ree e b ae s ams smee s2s s manenressaressan e sanssarananas 15
16 DUFation OF the SOUIIY ... e et st m e e e ma s e mcees e s s et e en e e e e e 15
17 Expenses, liability and ind@miily. ... sserrse e e en s srare e e sseeseserna s s s e et n e resesens 15
18 PAYITIBIES et et ee e s e e e e e e e e e 15
12 R BT . ..t erermiei ettt et e eaa e ar e aRe R me SRR A e aens et r e e e ara e eenaas 16
20 POWET OF aHOMIBY ... oottt et e e 18
21 2= 1= S O PSP TO 16
22 IS ettt eb etttz e s b et ee s R e SR b A b e A e e R ee R R ek AnaR ek enceenhe b e nn et annrnis 17
23 I V= g o Tt T2 Ao 17

BD-#27361103-v7



Schedule 1 The ONginal CharGors ... . i e s s r et e e e b e e e e be s ss e rsrnessbnran 18
Schadute 2 INVESIMENES ...t e s enr e e e ne s a e eean s sae saensae e nnrerean 19
Scehedule 3 ey Contracts e e e e n ot s e an e e e 20
SCNEUUIE 4 KEY ACTOUIIES ittt et te s ee e e st ee e e e e s aman s en sm s amee e e sameeemsen seaneres saneannsnennen 21
Schedule 5 Notice and acknowledgment 0f Charge ... e e e e 24
Schedule 8 SUpPIeMENtal DEEU ..ot ettt e st et merasaraereee 28

BD-#27361103-v7



Chargors

Security Agent

Chargors

Chargee

Charged Assets

Secured
Obligations

Type of security

Law

Deed dated _ 503 Tec crnls £.2016

PARTIES

Cathay Investments Limited and the other companies described in Schedule 1

HSBC Bank PLC

SUMMARY

the companies described in Schedule 1, as varied from time to time

HSBC Bank PLC as securily agent for the Finance Parties from time to time

specified assets of the Chargors from time fo time

all liabilities under the Finance Documents, which include the Facilities
Agreement and related guarantees dated at about the same date as this Deed
between, amongst others, Cathay Investments Limited and Cathay
Invesiments 2 Limnited as original borrowers ang HSBC Bank PLC as
mandated lead arranger, original lender, agent and security agent (as
amended or replaced from time to time)

fixed and floating charges

English law

IT IS AGREED as follows:

BD-#27361103-v7



11

interpretation

Definitions and interpretation

Definitions

In this Deed, capitalised terms, uniess otherwise defined herein, shall have the meaning given
to them in the Facilities Agreement. In addition:

Additional Chargor means a company which becomes a parly to this Deed by executing a
Supplemental Deed.

Administrative Recelver means one or more administrative receivers appointed, or to be
appointed, under this Dead.

Administrator means one or more administrators appointed, or to be appointed, under this
Deed.

Agent has the meaning given to it in the Facilities Agreement.
Charged Assets means the Fixed Charge Assets and the Floating Charge Assets.
Chargor means an Original Chargor or an Additional Chargor.

Debt means a monetary claim of any kind {whether present, future or contingent and whether
originally owing to the person entitlad to it or acquired by that person from someone else) and all
Rights (including Security) connected with it.

Default Rate means the rate specified in clause 11.3 {(Defauft inferest) of the Facilities
Agreement.

Disposal means any transfer or other disposal of an asset or of an interest in an asset, or the
creation of any Right over an asset in favour of another person, but not the creation of Security.

Enforcement Time, in relation to a Chargor, means any time after the Agent has served notice
under clause 25.19 (Acceferation) of the Facilities Agreement,

Equipment means all plant, machinery, vehicles and other equipment used in a business,
except equipment of a type which is disposed of in the ordinary course of trading and all
warranties and other Rights relating to them:

Excluded Lease means any lease relating to leasehold land which contains any prohibition on
a Chargor assigning the bensfit of such lease or otherwise creating Security or any trust over
the Rights, title or obligations thereunder or thereto.

Facilities Agreement means the Facilities Agreement dated on or about the date of this Deed
between, amongst others, Cathay Investments Limited and Cathay Investments 2 Limited as
original borrowers and HSBC Bank PLC as mandated lead arranger, original iender, agent and
security agent, as it may from time to time be amended, restated, novated or replaced (however
fundamentally, including by an increase of any size in the amount of the facilities made available
under it, the alteration of the nature, purpose or period of those facilities or the change of its
parties).

Finance Documents has the meaning given to it in the Facilities Agreement.

Finance Parties has the meaning given fo it in the Facilities Agreement.

BO-#27361103-v7



Finance Party Security means the Security created by this Deed and any other existing or
future Security granted by a Chargor to the Security Agent to secure the payment and discharge
of Secured Obligations.

Finance Party Security Document means a document creating or evidencing Finance Party
Security.

Financial Indebhtedness has the meaning given to it in the Facilities Agreement.

Fixed Charge Assets means those assets which are from fime to time the subject of
clauses 3.2 and 3.4 (Charges).

Floating Charge Assets means those assets which are from time fo time the subject of clause
3.3 (Charges).

Insolvency Event, in relation to a person, means:

{a) the dissclution, Iiguidation, provisional liguidation, administration, administrative
receivarship or receivership of that person or the entering into by that person of 2
voluntary arrangement or scheme of arrangement with creditors;

(b}  any analogous or similar procedure in any jurisdiction ather than England; or

{c) any other form of procedure reiating to insolvency, reorganisation or dissolution in any
jurisdiction,

Insolvency Legislation means:
{a) the Insolvency Act 1986 and secondary legislation made under it; and

{v)y any other primary or secondary legislation in England from time 1o time relating to
insolvency or rearganisation.

Intellectual Property means all copyright {(including rights in computer software), patents, trade
marks, trade names, service marks, business names (including internet demain names), design
rights, database rights, semi-conductor topography rights and all other intellectual property or
similar proprietary righis {(whether registered or not and including applications to register or
rights to apply for registration} which, in each case, are of a type which are not disposed of in
the ordinary course of trading.

investment means:

(a} aninvestment described in Schedule 2 (invesimernts);

{b)  any shares or loan capital held in a Subsidiary;

{c} any investment acquired after the date of this Deed which is designated as an Investment
by the Parent and the Security Agent; and

{(d}  any other debt or equity securily or any warrant or option to acquire or subscribe for any
such security {(whether it is held directly or through a custodian, clearing house or other
person) unless it is of a type which is not held as an investment and is accordingly
disposed of in the ordinary course of trading,

and any accretions to them and other Rights arising in connection with them.

Key Account maans;

{a) anh account described in Schedule 4 (Key Accounts),

BO-#27361103-v7



{b}  any account that replaces an account described in Schedule 4 (Key Accounts),

{c) any account established after the date of this Deed which is designated as a Key Account
by the Parent and the Security Agent; and

{d) any other account hald by a Chargor with a bank or financial institution in England and
Wales.

Key Contract means:
(a) a contract described in Schedule 3 {Key Confracts);

{b}  any contract that ameands or replaces a contract described in Schedule 3 (Key Contracts);
and

(c)y any contract entered into after the date of this Deed which iz designated as a Key
Contract by the Parent and the Security Agent.

Land means:
{8} freehold, leasehold or commuonhoid land;
(Y any eslate orinterast in, and any Rights attaching or relating to, that land; and

{c} any buildings, fixtures and fittings (including trade fxiures and fittings) and other
equipment attached to, situated on or forming part of that land.

Lenders has the meaning given to it in the Facilities Agreement.

Obligations, in relation to a person, means all obligations or liabilities of any kind of that person
from time to time, whether they are;

{(a) topay money or to perform {or not to perform) any other act;
(kY  expraess or implied;

{c}  present, future or contingent;

{d) Joint or several;

{e} incurred as a principal or surety or in any other manner; or

® originally owing to the person claiming performance or acquired by that person from
someone else.

Officer, in relation to a person, means any officer, employes or agent of that person.
Original Chargor means a person described in Schedule 1 (The Original Chargors).
Parent means Cathay Investments Limited.

Permitted Security has the meaning given fo it in the Facilities Agreement.
Receiver means an Administrative Receiver ar a Specific Receiver.

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary,

Secured Obligations has the meaning given to it in the Facilities Agreement.

BO-#27361103-v7



1.2

13

1.4

1.6

1.7

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

Security Agent means HSBC Bank PLC, or any other person appeinted as security agent for
the Finance Parties under the Finance Documents.

Specific Receiver means one or more receivers or managers appointed, or to be appointed,
under this Deed who is not an Adminisirative Recsiver,

Subsidiary has the meaning given to it in the Facilities Agreement.

Supplemental Deed means a deed by which a company becomes party to this Deed
substantially in the form set out in Schedule 6 (Supplemental Deed).

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,
VAT has the meaning given to it in the Facilities Agreement.

Interpretation

in this Deed:

{a) the table of contents, the summary and the headings are inserted for convenience only
and do not affect the interpretation of this Deed;

{b} refersnces to clauses and Schedules are to clauses of, and Scheduies to, this Deed;
{c} references to the Facilities Agreement, any Finance Document or any other document are
to that document as from time o time amended, restated, novated or replaced, however

fundamentally;

(d) references to a person include an individual, firm, company, corperation, unincorporated
body of persons and any government entity;

{e) references io a person inciude its successors in title, penmitted assignees and permitted
transferees;

{Hh  words importing the plural include the singular and vice versa; and

(gy references to any enactment include that enactment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which refers to that enactment will be
amended in such manner as the Secwrity Agent, after consultation with the Parent,
determines to be necessary in order to preserve the intended effect of this Deed.

The Obligations of the Chargors under this Deed are joint and several.

Where this Dead imposes an obligation on a Chargoer to do something if required or requested

by the Security Agent, it will do so as sooh as practicable after it becomes aware of the

requirement or request.

it is intended that this document takes effeci as a deed even though the Security Agent may
only execute it under hand.

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

The provisions of any other Finance Document relating to:

BDH2T7361103-v7



1.8

19

1.1

{a) any disposition of an interest in Land; or
{b)  any obiigation of the Lenders to make further advances,
are deemed 1o be incorporated in this Deed.

Where a definition of a type of asset in clause 1.1 contains a number of categories, each
category will be construed as separate from each other category.

Parties and third parties

The Rights expressly conferred on each of the Finance Parties, each Receiver and each Officer
of the Security Agent or a Receiver under this Deed are enforceable by each of them under the
Third Parties Act.

No ather term of this Deed is enforceable under the Third Parties Act by anyone who is not a
party io this Deed,

The parties to this Deed may terminate this Deed oy vary any of its terms without the consent of
any third party. However, they may not terminate this Dead or vary any of its terms if this would
have the effect of terminating or materially adversely affecting:

{a) the Rights of the Finance Parties under this Deed without its consent; or
(b) the Rights of a Receiver or of an Officer of the Security Agent or a Receiver under this

Deed without its consent, but only to the extent that it has notified the Security Agent that
it intends to enforce that clause at the time of the termination or variation.

BD#273611037



3.1

3.2

3.3

34

4.1

Security
Payment of Secured Obligations
Each Chargor will pay or othetwiss discharge all Obligations from time fo time incurred by each

Obligor under or in connection with the Finance Documents when they become due for payment
of discharge.

Charges

The charges contained in this clause 3

{a) are given to the Secusily Agent as frustes for the Finance Parties;
(b} secure the payment and discharge of the Secured Obligations; and
{c) are given with full title guarantse.

Each Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of
the Rights which it obtains at any time in the future in:

{@) Eguipment;
(b) investments;

{c) Key Contracts;

{dy KeyAccounts;

(&) Intellectual Property;

{i Debts and

(g}  goodwill and uncalled capital,

and in any Rights accruing to, derived from or otherwise connected with them {including
insurances and proceeds of Dispesal and of insurances).

Each Ghargor charges, by way of first floating charge, its undertaking and all its present and
future assets other than those effectively charged under clause 3.2,

The Security Agent may convert all or part of the floating charge created by each Chargor under
clause 3.3 into a fixed charge by giving notice to that effect to the Chargor concermned and
specifying the identity of the assets concerned. This may be done on one or more occasion, but
only {a&) during an Enforcement Time or (b} if the Security Agent reasonably considers that its
security over the assets concerned is in jeopardy and that it is necessary {o do so to protect or
preserve its security.

Excluded Lease and trust

Notwithstanding any other provision of this Deed, but save as provided in clause 4.2 below in
respect of the creation of a trust, no Excluded Lease shall be, or shall be deemed to be, the
subject of Security under this Deed provided that any Excluded Lease shall automatically be
subject to the Security created under this Deed at such fime as the restrictions on assignment
and/or creation of Security over such Excluded Lease have been discharged, varied, waivad or
otherwise confirmed by the parties to that Excluded Lease as no longer applicable.

-l
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4.3

5.1

5.2

5.3

6.1

6.2

6.3

71

72

If, or to the extent that, an Excluded Lease does not prohibit the creation of a trust over the
benefit of that Excluded Lease, then the relevant Chargor shall: (a) hold the Rights and benefiis
of, under or in connection with that Excluded Lease on trust for the Security Agent as Security
for the payment and discharge of the Secured Obligations; and (b} take such steps as the
Security Agent may require to maintain or, after an Enforcement Time, to enforce, realise or
otherwise deal with the trust and such Exciuded Lease subject to the trust hereby created, in
each case, only to the extent such actions are not expressly prehibited under the terms of the
relevant Excluded Lease.

The relevant Chargor shall, at the request of the Security Agent, use its reasonable endeavours
to obtain the consent of the relevant parties fo remove any restriction on the grant of Security or
the creation of a trust applicable to an Excluded Lease,

Set-off

A Finance Party may set off any matured Secured Obligation due from a Charger (fo the extent
hensficially owned by that Finance Parly) against any matured obligation owed by that Finance
Party to the Chargor, regardless of the place of payment, baoking branch or currency of either
obligation,

If the obligations are in different currencies, the Finance Party may convert either obligation at a
market rate of exchange in its usual course of trading for the purpose of the sat-off.

These Rights are in addition to the security conferred on the Security Agent under this Deed.
Restrictions

Each Chargor will ensure that the restrictions contained in this clause 6 are complied with
unless the Security Agent agrees to the conirary.

No Security will exist over, or in relation to, any Charged Asset other than Permitted Security.

There will be no Disposal of any Fixed Charge Asset or any Ficating Charge Asset, in each
case other than Permitted Disposal.

Perfection

General action

Each Chargor will, at its own expense, create all such Security, execute all such documents,
give all such notices, effect all such registrations (whether at the Companies Registry, an asset
registry or otherwise), deposit all such documents and do all such other things as the Security
Agent may reasonably reguire from tima to time in order to;

(a} ensure that it has an effective first-ranking fixed charge over the Fixed Charge Assets,
subject only to such Permitted Security as the Security Agent has agreed should rank in
priority;

(p) ensure that it has an effective first-ranking fioating charge over the Floating Charge
Assets | subject only to such Permitted Security as the Security Agent has agreed should
rank in priority; and

{c} facilitate the enforcement of the Finance Party Security, the realisation of the Charged
Assets or the exercise of any Rights held by the Security Agent or any Receiver or
Administrator under or in cannection with the Finance Party Security.

The scope of clause 7.1 is not limited by the specific provisions of the rast of this clause 7 or by
any other provision of the Finance Party Security Documents.

BD-H#273681103-v7



7.3

7.4

7.5

7.6

7.7

7.8

7.9

Nofification

if, after the date of this Deed, a Chargor acquires (a) Rights in Land, {b) a new Subsidiary or {c)
Rights in any other material assst, it will notify the Security Agent as soon as reasonably
practicable and will provide it with such information about the acguisition as the Security Agent
may reasonably require.

Land

If required i do so by the Security Agent, each Chargor will execute a first charge by way of
legal morlgage over any Land in England and Wales owned by it at that time which is not
already the subject of such a charge in favour of the Security Agent, in any form which the
Security Agent may reascnably require, provided that no such legal mortgage shall be granted
for so long as such Land is an Excluded Lease.

Each Chargor agrees o the entry of the following restriction in the proprietorship register of the
title to any L.and in England and Wales which now or in the future is the subject of a charge by
way of legal mortgage in favour of the Security Agent and which is, or is regquired 1o be,
registered at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent sighed by the proprietor for the lime being of the
Charge dated [date of this Deed] in favour of [beneficiaries] of [address for service]
referred to in the Charges Register.”

If any Land {not being an Excluded Lease) in which a Chargor has Rights now or in the future is
required to be registerad at the Land Registry, the Chargor will, within the relevant priority period
under the Land Charges Act 1972;

{a) apply to the Land Registry for first registration of the title to that Land and registration of
that Chargor as proprietor of that Land and notify the Security Agent of its title number;
and

{b) if so required by the Security Agent, create a first charge by way of legal morigage over
that Land in favour of the Security Agent or, if not so required, procure that this Deed is
noted in the chargés register of that Land.

if any Land (not being an Excluded Lease) in which a Chargor has Rights is already registered
when those Rights are acquired, that Chargor will within the priority periad of the relevant Land
Registry Official Search:

(@) apply to the Land Registry for its title to that L.and to be registered and give nolice of the
title number to the Security Agent; and

(b} if so required by the Security Agent, create a first charge by way of legal morigage over
that Land in favour of the Security Agent or, if not so required, procure that this Deed is
noted in the charges register of that Land.

If any Land (not being an Excluded Lease) in which a Chargor has Rights now or in the future is
not required to be registered at the Land Registry, the Chargor will, within the relevant priority
pericd under the Land Charges Act 1872, apply to register a Class C Land Charge in respect of
this Deed at the Land Charges Registry if the title deeds and decuments to that Land are not
deposited with the Security Agent under clause 7.10.

Each Chargor will procure the entry of a note of the obligation to make further advances under
the terms of the Facilities Agreement on the Charges Register of any registered land forming
part of the Land over which it has created a charge by way of legal mortgage in favour of the
Security Agent.
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7.10

7.1

712

7.13

7.14

715

Each Chargor will deposit with the Security Agent all deeds and documents of titte and all
leases, licences and other ancillary documents received by it or on its behalf in relation to its
Land which is subject to a legal morigage in favour of the Security Agent.

Equipment

If required to do so by the Security Agent, each Chargor will create a first legat mortgage ovar
any Equipment owned by it at that time, in any form which the Security Agent may reasonably
require.

Shares

If, at any time, 2 Chargor owns shares in a Subsidiary, it will

{a) on the date of this Deed {or, if it acquires the shares later, as soon as practicable after it
does s0), deposit with the Security Agent all certificates or other documents of title to
those shares and stock transfer forms for them, executed in blank by the Chargor;

{b} if required to do so by the Security Agent (and to the extent that the Chargor is able to do
so) amend the adicles of association of the Subsidiary concerned in the manner
reascnably required by the Security Agent {and procure that the Subsidiary {akes, or
omits to take, all such other sieps as the Security Agent may require} in order to enable it
to enforce its security without restriction; and

{c) if reasonably required to do so by the Security Agent, pracure that the Security Agent or
its nominee becomes registered as the legal owner of the shares concernad.

Key Accounts and Key Contracts

if, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on
the date of this Deed (o, if it acquires the Right later, as soon as practicable after it does so):

{a8) deliver a notice of this Deed to the other parties to the relevant Key Account or Key
Contract substantially in the form set out in the applicable part of Schedule 5 (Notice and
Acknowledgement of charge); and

{b) use its reasonable endeavours to procure that those parties deliver an acknowledgament
of the notice to the Security Agent substantially in the form set out in that part of that
Schedule as soan as reasonably practicable.

The execution of this Deed by the Chargors and the Security Agent shall constitute notice to the
Security Agent of the charge created over gach Key Account opened or maintained with the
Security Agent.

Subsequent secuirity

If & Finance Paity receives notice that any Security has been created over Charged Assets
which the Finance Documents do not permit to rank in priority to the Finance Party Security, that
Finance Party will be treated as if it had immediately opened a new account for each Chargor,
and all payments received by that Finance Party from that Chargor will be treated as if they had
been credited to the new account and will not reduce the amount then due from that Chargor to
that Finance Party.

10
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

Enforcement

Enforcement

Time for enforcement

The Sscurity Agent may enforce the Finance Party Security created by a Chargor at any time
which is an Enforcemant Time or if the Ghargor concerned requests it to do so.

Methods of enforcement

The Security Agent may enforee the Finance Party Security by
(=) appointing an Administrator of that Chargor,

{b) if permitted to do so by the Insolvency Legistation, appointing an Administrative Receiver
of that Chargor;

{c)  appointing a Specific Receiver of assets of that Chargor;

{d) going into possessian of, receiving the benefit of, or selling assets of the Chargor, giving
natice to the Chargor or any other person in relation to any assets of the Chargor,
exercising a right of set-off or in any other way it may decide; or

{e) taking any other action it may decide in any jurisdiction other than England.

To the extent that the Finance Parly Security arises under a security financial collateral
arrangement, the Security Agent may also enforce it by giving written notice to the Chargor
concered that it is appropriating those Charged Assets which consist of financial collateral. On
receipt of that notice by the Chargor, the Security Agent will automatically become the absolute
owner of that financial collateral, and the Chargor will have no further interest in it. The value of
the financial collateral will, as scon as practicable after it has been established, he applied in
discharge of the equivalent amount of the Secured QObligations in accordance with clause 9
{Application for proceeds), For this purpose, the Security Agent will value the financial collaterai
as follows:

(&) inthe case of cash, by reference to its face value receivad by the Sscurity Agent;

{bY inthe case of credit claims, by reference to the amount actually recovered by the Security
Agent; and

(c) in the case of financial instruments, by reference to such public indices, valuations or
other matters as the Securily Agemt may reasonably decide.

Expressions defined in the Financial Colfateral Arrangements (No. 2) Regulations 2003 will have
the same meanings in this clause.

An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appointed by an instriment in writing, and otherwise in accordance with the
Insolvency Legislation.

The appointment of a Receiver may be made subject to such limitations as are specified by the
Security Agent in the appointment.

Iif more than one person is appeinted as a Recelver, each person will have power fo act

independently of any other, except to the extent that the Security Agent may specify to the
contrary in the appoiniment.

11
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8.8

8.9

8.10

8.12

8.13

8.14

8.16

817

Subject to the Insolvency Legislation, the Security Agent may remove or replace any Receiver.

If required by the Insolvency Legislation, an Administrator or RecGeiver must be a person
yualified to act as such under it

Powers on enforcement

An Administrator will have the powers given to him by the Insolvency Legislation.
An Administrative Receiver of a Chargor will have:
(a) the powers given to him by the Insolvency Legislation;

(v} the powers given to a morlgagee or a receiver by the Law of Properly Act 1925, but
without the restrictions contained in section 103 of that Act; and

{c) the power to do, or omit to do, on behalf of the Chargoer, anything which that Chargor itself
could have done, or omitted to do, if its assets were not the subject of Security and the
Chargor were not in insolvency pracesdings.

A Specific Receiver will have the same powers as an Administrative Receiver in respect of the
assets over which he is appeinted.

The Security Agent will, if it enforces the Finance Parly Security itself, have the same powers as
an Administrative Receiver in respect of the assets which are the subject of the enforcement.

Except to the extent provided by law, none of the powers described in this clause 8 will be
affected by an Insolvency Event in relation to a Chargor,

Status and remuneration of Receiver

A Receiver of a Chargor will be the agent of that Chargor until the Chargor goes into liquidation.
He will have no authority to act as agent for the Security Agent, even in the fiquidation of the
Chargor.

The Security Agent may from time to fime determine the remuneration of any Receiver.

Third parties

A person dealing with the Security Agent or with a Receiver is entitted to assume, uniess it has
actual knowledge to the contrary, that:

(1) those persons have the power to do those things which they are purporting to do; and
(by  they are exercising their powsrs properly.
Application of proceeds

All money received by the Security Agent or a Receiver under or in connection with the Finance
Documents {whether during, or before, enforcement of the Finance Party Security} will, subject
to the rights of any persons having pricrity, be applied in accordance with clause 33.12 {Order of
application — Securify Agent) of the Facilities Agresment.

12
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11.3

11.4
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121

122

12.3

13

13.1

13.2

Undertakings
Equipment
Each Chargor will keep its Equipment in good repair, working erder and condition and permit the
Security Agent and its representatives to enter and view their state and condition at reasonable
{imes and upon giving reasonable notice to the Chargor.
Investments
During an Enforcement Time (and also once the Finance Party Security is being enforced), the
Security Agent will be entitled to recefve all distributions in respect of the Chargors' investments
for application in accordance with clause 9 (Application of proceeds). Otherwise, the Chargors
will be entitled to receive those distributions.
Buring an Enforcement Time (and also once the Finance Party Security is baing enforced), but
ehly upon written notice to the relevant Chargor, the Security Agent will be entitled to exercise
all voting and other Rights in respect of the Chargors' Investments. Otherwise, the Chargors will
be entitled to exercise those Rights.
To the extent that the holder of those Investments is not the person entitled to recetve those
distributions and exercise those Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Rights in accordance with the reasonable requirements of the
person entitled to exercise them.
Each Chargor will as soon as reasonably practicable pay all calls, instalments or other

payments which from time to time become due in respect of any of iis Investments, and the
Security Agent will not in any circumstances incur any liability in respect of them.

Key Contracts, Key Accounts and Debts

Each Chargor will comply with al! of its material obligations under each Key Contract.

Mo Chargor will:

{a) agree to alter the terms of, or terminate, any Key Contract or Key Account; or

()  wailve its rights under a Key Contract or Key Account,

without the consent of the Security Agent.

The Security Agent will give its consent under clause 12.2 if, in its reasonable opinion, any such

alteration or waiver will not materially affect the effectiveness or value of its security over the
Key Contract or Key Account concerned.

Inteliectual Property

Each Chargor will as soon as reasonably practicable notify the Security Agent of its acquisition

of, or agreement to acquire, material intellectual Property and any action taken to register the

Intellectual Property.

Each Chargor will:

{a) take all necessary action to safeguard and maintain its Rights in connection with
Intsllectual Property. including obtaining all necessary registrations and paying sl
applicable renewal fees and licence fees;

{hy  not allow any Intellectuat Property to be abandoned or cancelled or to lapse; and

[25]
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14

14.1

14.2

15
15.1

162

15.3

15.4

18,5

(¢} protect its Intellectual Property against theft, loss, destruction, unauthorised access,
copying or use by third parties and, immediately on becoming aware of any material
infringement of, or challenge to, any of its Intellectual Property, inform the Security Agent
and take any steps at the cost of the Chargor as the Securily Agent may from time to time
reasonably specify in relation to the infringement or challenge.

Insurance

Each Chargor will comply with its obligations under clause 24.25 (Insurance) of the Facilities
Agreement.

Curing an Enforcement Time (and also once the Finance Party Security has been enforced), all
payments in respect of any contract of insurance will be paid to the Security Agent for
application in accordance with clause 8 (Application of proceeds). Otherwise, all such paymenis
will be applied in accordance with the terms of the Facilities Agreement.

General undertakings

Each Chargor will take all steps as are necessary to preserve the value of its Charged Assets.
Each Chargor wili notify the Security Agent as soon as it becomes aware of any matter which
might reasonably be expected to have a material adverse effect on the Rights of the Security
Agent under the Finance Party Security. Those maiters include a breach or purported breach
of a Key Contract by any party to it and a claim by any person to an interest in a Charged Asset.
Each Chargor will provide {o the Security Agent:

{8}  such information about its Charged Assets;

(b} such information about the extent to which it has complied with its obligations under this
Deed; and

(c) copies of such documents which create, evidence or relate to s Charged Assets,
as the Security Agent may from time to time reasonably request.

The Finance Parties may exchange between themseives any information relating to the
Chargors.

If a Chargor does not comply with its obligations under this Deed, the Security Agent may do so
on that Chargor's behalf on such basis as the Security Agent may reasonably decide. That
Chargor will indemnify the Security Agent on demand against the amount certified by the
Security Agent to be the cost, loss or Hability suffered by it as a resulf of doing so.

14
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16.1

16.2

186.3
17

17.1

17.2

17.3

18

18.1

Miscellaneous

Duration of the security

The Obligations of each Chargor under the Finance Documents and the security created by the
Finance Party Security will continue until the Secured Cbligations have been irrevocably and
unconditicnally paid or discharged in full, regardless of any intermediate payment or discharge
in whole or in part.

if any payment by a Chargor or any other security provider or any release given by the Security
Agent (witether in respest of the Secured Obligations or any security for them or otherwise} is
avoided or reduced as a result of insolvency or any similar event;

(a) the liabilty of sach Chargor under this Deed will continug as if the payment, release,
avoidance or reduction had not occurred; and

(hy  the Security Agent will be entitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, release, avoidance or reduciion had not
occurred.

Section €3 of the Law of Property Act 1925 will not apply to the Finance Party Security,
Expenses, liability and indemnity

Each Chargor will, on demand, pay all legal and other costs and expenses (including any stamp
duty, registration or other similar taxes) reascnably incurred by the Security Agent or by any
Receiver in connection with the Finance Party Security. This includes any costs and expanses
relating to the enforcement or preservation of the Finance Party Security or the Charged Assets
and to any amendment, waiver, consent or release required in connection with the Finance
Party Security,

Neither the Security Agent nor a Receiver nor any of their Officers will be in any way liable or
responsibile to any Chargor for zny ioss or liability of any kind arising from any act or omission
by it of any kind {whether as mortgagee in possession or otherwise) in relation to the Charged
Assets or the Finance Party Security, except to the extent caused by its own gross negligence
or wilful misconduct.

Each Chargor will, on demand, indemnify each of the Security Agent, a Receiver and their
Officers in respect of all costs, expenses, losses or liabilities of any kind which it incurs or
suffers in conneclion with:

(@) anylhing done or omitted in the exercise of the powers conferred on it under the Finance
Party Security, unless it was caused by its gross negligence or wilful misconduct;

{b) a claim of any kind (whether relating to the environment or otherwise) made against it
whicih would not have arisen if the Finance Party Securily had not been granted and
which was not caused by its gross negligence or wilful miscanduct; or

(¢y any breach by that Chargor of the Finance Documents,

in each case, to the extent that person has not been indemnified pursuant to ciause 17
{(indemnities) of the Facilities Agreement,

Payments

All payments by a Chargor under the Finance Party Security Documents will be made in full,
without any set-off or other deduction.

15
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18.2

18.3

18.4

18.5

18.6

19

191

18.2

19.3

20

21

214

21.2

If any tax or other surm must be deducted from any amount payable by a Chargor under the
Finance Party Security Documents, the Chargor concermed will pay such additional amounts as
are necessary {o ensure that the recipient receives a net amount equal to the full amount it
wolild have received before such deductions.

All amounts payable by a Chargor under the Finance Party Security Documents are exclusive of
VAT, Each Chargor will, in addition, pay any applicable VAT on those amounts.

If a Chargor fails to make a payment to a person under the Finance Party Security Documents,
it will pay interest to that persen on the amount concerned at the Default Rate from the date it
should have made the payment unfil the date of payment (after, as well as before, judgment).

No payment by a Chargor (whether under a court order or otherwise) will discharge the
Obligation of that Chargor unless and until the Finance Parlies have received payment in full in
the currency in which the Obligation is denominated. If, on conversion inte that currency, the
amount of the payment falls short of the amount of the Ohligation concerned, the Finance
Parties will have a separate cause of action against the Chargor for the shortfall.

Any certification ar determination by the Security Agent of an amount payable by a Chargor
under this Deed is, in the absence of manifest error, conclusive evidence of that amount.

Remedies

The Rights created by this Deed are in addition to any other Rights of the Finance Parties
against the Chargors or any other security provider under any other documentation, the general
law or otherwise. They will not merge with or limit those other Rights, and are not limited by
them.

No failure by a Finance Parly {o exercise any Right under this Deed will operate as a waiver of
that Right. Nor will a single or partial exercise of a Right by a Finance Party preclude its further
exercise,

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision in any other
respact or under the law of any other jurisdiction will be affected or impaired in any way.

Power of attorney

Each Chargor, by way of security, irevocably appoints each of the Security Agent and any
Receiver severally to be its attorney:

{a) to do anything which that Chargor is obliged to do under the Finance Party Security
Documents and has not done so within 10 Business Days of request by the Security
Agent; and

(b) during an Enforcement Time, to do anything which the attorney may require to exercise
any of the Rights conferred on it by the Finance Party Security Documents or by law.

Parties

tach Chargor which executes this Deed will be bound by it even if other intended Chargors do
not do so or are not effectively bound by it.

Additional Chargors

The Parent will procure that any entity incorporated in England and Wales that accedes to the
Facilities Agreement as an Obligor pursuant to clauses 21.28 {Obfigors) and 28.3 (Additional

16
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22

23

23.1

232

233

234

Guaraniors) of the Facilities Agraement will, concurrently, become a party to this Deed as an
Additional Chargor by executing a Supplemantal Beed in form and substance satisfactory to the
Security Agent. If it would ctherwise constitute untawful financial assistance to do so, the Parent
will use its best endeavours to ensure that the security is granted in a lawful manner,

Resignation of the Security Agent

The Security Agent may be replaced hy a successor in accordance with the Facilities
Agreement.

Cn the date of its appointment, the successor Secwrity Agent wiil assume ali the Righis and
Obligations of the retiring Security Agent. However, this does not apply to any Obligations of
the ratiring Security Agent which arise out of its acts or omissions as Security Agent before the
appointment of the successor, in respect of which the retiring Security Agent will continue to
have the Otligations imposed by, and the Rights contained in, this Desd and the Facilities
Agreement.

The retiring Security Agent will, at its own cost, provide its successor with copies of those of its
records as Security Agent as its successor properly reguires to perform its functions as Security
Agent.

Notices

The provisions in clause 35 (Notices) of the Facilities Agreerment shall apply to this Deed as if
set out in fuli herein, mutatis mutandis.

Law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.

The courts of England have exclusive jurisdiction to satfle any dispute arising out of or in
connection with this Desd or any non-contractual obligations connected with it (including &
dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts to
seitle Disputes and, accordingly, that they will not argue to the contrary.

Clause 23.2 is for the benefit of the Security Agent only. As a result, the Security Agent will not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Security Agent may take concurrent proceedings in any
nuritber of jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.
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Schedule 1
The Original Chargors

1 Cathay Investments Limited 04703140
2 Educaticnal & Scientific Preducts Limited 02437468
3 Marpex Chemicals Limited 01762817
4 Wellmar Limited 02583403
5 Cathay Composites Limited 01121145
6 Euroresins UK Limited 02225761
7 Cathay Investments 2 Limited 07475530
8 Amethyst Group Limited 02687884
9 Perkins Group Services Limited 00568115
11 Williams of Swansea Limited 03579111
12 Cathay Investments 2 Propetties Limited 09622202

18
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Schedule 2

Investments

Cathay Investments Limited | Walimar Limited 1,875,803 A ordinary shares of £1
each
348,515 B ordinary shares of £1
each
269,000 preferred ordinary shares
of £1 each

Cathay Investments Limited | Marpex Chemicals Limifed 3,000 ardinary shares of £1 each

Cathay Investments Limited | Educational & Scientific | 10,000 ordinary shares of £71 each
Products Limited

Wellmar Limited Cathay Composites Limited 1,750,044 ordinary shares of £1
each

308,000 cumulative redeemable
preference shares of £1 sach

Cathay  Investments 2 | Amethyst Group Limited 4,940,000 ordinary shares of £1
Limited each

Cathay  Investments 2} Cathay Investments 2 Properties | 1 ordinary share of £1
Limited Limited

Cathay  Investments 2 | Perkins Group Services Limited | 50,000 ordinary shares of £1 each
Limited

Cathay  Investments 2 | Williams of Swansea Limitad 400,000 A ordinary shares of £0.5
Limited each

BO#27361103-7




Schedule 3
Key Contracts

MNone at {he date of this Deed.

20
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1 Marpex Chemicals Limited
Bank Sort Code
HSBC Bank plc L
HSBC Bank plc )
HSBC Bank pic e
HSBC Bank pic .

2 Amethyst Group Limited

Bank Sort Code

HSBC Bank plc

HSBC Bank plc

HSBC Bank pic

RR

HSBC Bank plc

3 Williarns of Swansea Limited

Bank Sort Code
HSBC Bank plc e
HSBC Bank plc L

4 Euroresins UK Limited

Bank Sort Code

HSBEC Bank plc

HSBC Bank pic

BO-#273681103-v7

Schedule 4
Key Accounts

Account Holder

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Marpex
Chemicals Limited

Account Holder

Amethyst Group
Limited

Amethyst Group
Limited

Amethyst Gioup
Limited

Amethyst Group
Limited

Account Holder

Williams of
Swansea Limited

Williams of
Swansea Limited

Account Holder

Euroresins UK
Limited

Euroresins UK

29

Account Name
Marpex Euro
Marpex Sterling
Curr

Marpex Sterling
Depo

wMarpex US Dollar

Account Name

Amethyst Group
Limited

Amethyst Group
Limited

Amethyst Gip
DEPOSIT

Amethyst Group
Limited

Account Name

Williams of
Swansea Lid

Williams of
Swansea |td

Account Name

Euroresing UK
Limited

Euroresing LIK

Account Number

Account Number

11

Account Number

1

Account Number



HSBC Bank plc

HSBC Bank plc

5 Cathay Composites Limited

Bank Sort Code
HSBC Bank plc LY
HSBC Bank ple LY
HSBC Bank pic o
Barclays Bank o

Plc

5 Perkins Group Services Limited

Bank Sort Code
HSBC Bank plc -
HSBC Bank plc L Y

7 Cathay Investments Limited

Bank Sort Code

HSBC Bank pic

HMSBC Bank plc

HSBGC Bank pic

HSBC Bank plc

BD#27361103v7

Limited

Euroresins UK

Limited

Eurcresing K

Limited

Account Holder

Cathay
Composites
Limited

Cathay
Composites
Limited

Cathay
Composites
Limited

Cathay
Compaosites
Limited

Account Holder

Perkins Group
Services Limited

Perkins Group
Services Limited

Account Holder

Cathay
Invesiments
Limited

Cathay
Investments
Limited

Cathay
Investments
Limited

Cathay

Investments
Limited

22

LIMITED

Ere UK Deposit

Euroresing UK
Limited

Account Name

Cathay
Composites
Limited

Cathay
Composites
Limited

Cathay
Composites
Limited
Cathay

Composites
Limited account

Account Name

Perkins Group
Services Lid

PGS LTD GBP

Account Name

Cathay
Investments
Limited

Cathay inves

Gathay lnv
Deposit

Cathay
Investments
Limited

Account Number

Account Number

Account Number



8 Cathay Investments 2 Properties Limited

Bank Sort Code Account Holder
HSBC Bank plc LY Cathay
fnvestments 2
Properties Limited
HSBC Bank pic - Cathay

Investments 2
Froperties Limited

9 Cathay Investments 2 Limited

Bank Sort Code

Account Holder

HSBC Bank plc Cathay

investments 2
Limited

HSBC Bank ple Cathay

Investments 2
Limited

10 Educational & Scientific Products Limited

Bank Sort Code Account Holder
HSBC Bank plc - Educational &
Scientific
Products Limited
HSBC Bank plc - Educational &

Scientific
Products Limited

;;‘2?

23

BD-#27361103-v7

Account Name

Ci2 Prop Beposit

Cathay
Investments 2
Properties Ltd

Account Name

Cl2 Deposit

Cathay
investmants 2
Limnited

Account Name

ESP Current

Account Number

Account Number

Account Number



Schedule §
Notice and acknowledgment of charge

Part A - Key Contracts

Te: [Counterparty]
Date: °
Dear Sirs
Notice of Charge
1 We give you netice that, under a composite debenture dated e entered into by us {and others) in

favour of e (the Security Agent), we have charged to the Security Agent by way of first fixed
charge all of our rights in [inseri details of agreement concerned] {the Agreement).

2 We will remain liable for our obligations under the Agreement. The Secusity Agent has no
obligations under it.

3 We have agreed with the Security Agent not {o terminate or amend the Agreement or to waive
any of its terms without the consent of the Security Agent.

4 We instruct you to:

(28) disclose to the Security Agent, without further approval from us, such information
regarding the Agreement as the Securify Agent may from time to time request and to
send it copies of all notices issued by you under the Agreement; and

(b} upon receipt of a nolice from the Security Agent that an “Enforcement Event” has
oceurred, make all payments due io us under the Agreement {o the Security Agent in the
manner specified by the Security Agent {whose raceipt will be a good discharge to you for
such payment).

b This instruction cannot be varied or terminated without the consent of the Security Agent,

6 Please sign the enciosed acknowledgement and retumn it to the Security Agent at [address]
marked for the attention of s.

for and on behalf of

{Chargor)

24
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Acknowledgement of Chargs
To:  [Security Agent]
1 We acknowledge receipt of the notice [described above]:
2 We have not received notice that any other person has an interest in the Agreement,
3 We will comply with the instructions in the notice.

4 We agree that no amendment or termination of the Agreement, nor any waiver of is terms, will
ve effective unless it is approved by the Security Agent.

5 We will not exercise any right of set-off against payments owing hy us under the Agresment
unless they arise cut of the Agreement itself.

Executed as a )
deed by }
[Counterparty] ) Director
acting by: )
Director/Secretary
Date=
2%
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Part B - Key Accounts

To: [Account Bank]
Date: .
Dear Sirs
Motice of Charge
1 Wae give you notice that, under a composite debenture dated » entered into by us (and others) in

favour of e (the Security Agent), we have charged to the Security Agent by way of first fixed
charge all of our rights in our » account with you (no. =} (the Account).

2 We have agreed with the Security Agent not to close the Account or to amend or waive any of
its ferms without the consent of the Security Agent.

3 We instruct you:
(&)  to henour withdrawals from the Account if requested by the Security Agent;
{b) disclose to the Security Agent, without further approval from us, such information
regarding the Account as the Security Agent may from time to time request and ta send it
copies of all statements and other notices issued by you in connection with the Account;

and

{c) upon receipt of a notice from the Security Agent that an “Enforcement Event’ has
occurred:

{i} not o honour any withdrawals from the Account if requasted by us, unless our
instructions are countersigned by the Security Agent, and

(il to honour any withdrawals from the Account requested by the Security Agent.
4 These instructions cannot be varied or terminated without the consent of the Security Agent.

5 Please sign the enclosed acknowledgement and return it to the Security Agent at [address]
marked for the attention of e.

for and on behalf of

iChargor)

26
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Acknowledgement of Charge
To.  [Security Agent]
1 We acknowledge receipt of the notice [described abovel.
2 We have not received notica that any other person has an interest in the Account.
3 We will comply with the instructions in the notice,

4 We will not, without the Security Agent's consent, exarcise any right of combination,
consolidation or set-off which we may have in respect of the Account.

Executed as a }
deed by )
[Account Bank] ) Authorised signatory
acting by: )

Authorised signatory
Date: o
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Schedule 8
Supplemental Deed

Confidential

Dated 2018

[1]

as Chargor

[HSBC BANK PLC]
as Securlty Agent

SUPPLEMENTAL DEED TO A DEBENTURE

28



THIS DEED is dated and made BETWEEN:

(1Y T 1(No.[ D whose registered office is at [ J{and [ ]) as the Additional Chargor|s];

(2) [HSBC BANK PLC] as the Security Agent.

IT 1S AGREED as follows:

1

2.1

22

5.1

52

5.3

Definitions and interpretation

Definitions

In this Deed, Debenture means the debenture dated [@] granted by [®] as chargors in favour of

the Security Agent, a copy of which is appended to this Deed, as it may from time to time be

amended, restated, novated or replaced.

interpretation

(@) Unless the context othsrwise requires or unless otherwise defined, words and
expressions defined in the Debenture shall have the same meaning when used in this
Deed.

() Clauses 1.2 to 1.11 (inciusive) of the Debenture apply to this Deed as though they were
set out in full in this Deed except that references to the Debenture are to be construed as
references to this Deed.

Accession to the Debenture

From the date of this Deed, the Additional Chargor[s] agree[s] to become [an] Additional
Chargor[s] and be bound by the terms of the Debanture in such capacity.

The Additional Chargor[s] shall, for all the purposes of the Debenture, be treated as one of the
Chargors and hereby granifs] the Security on the terms set out in the Debenture.

Continuation of the Dehenture

The Debenture and the Security created under it shall continue in full force and effect as
supplementad and amendsd by this Deed. The Debenfure and this Deed shall be read and
constried as one instrument as if references in the Debenture to “this Deed” were to the
Debenture and this Deed taken together.

Counterparts

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

Governing law and jurisdiction

This Deed and any non-contractual obligations cennected with it are governed by English taw.
The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a

dispute regarding the existence, validity or termination of this Deed} (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient couris to
setile Disputes and, accordingly, that they will not argus to the contrary.

Ciause 5.2 is for the benefit of the Security Agent only. As a result, the Security Agent will not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
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Te the extent allowed by taw, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.
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Appendix
The Debenture
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SIGNATORIES [TO THE SUPPLEMENTAL DEED]

The Additional Chargors

Executed as a tdeed by
INAME OF ADDITIONAL CHARGOR)
acting by:
Director
in the presence of.
Name of witness:

Address:

[ 1

The Security Agent

[HSBC BANK PLC] Authorisad signatory

by:
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SIGNATORIES
The Chargors
Executed as a deed by
CATHAY INVESTMENTS LIMITED
acting by:
Director

in the presence of:

Name of witness:

Address:

Executed as a deed by
EDUCATIONAL & SCIENTIFIC PRODUCTS LIMITED
actingby.

Director

in the presence of:

Name of witness:

Address:

Executed as a deed by
MARPEX CHEMICALS LIMITED
actingby:

Director

in the presence of:

Name of witness:

Address:



Executed as a deed by

WELLMAR LIMITED

actingby., s
Director

in the presence of:

Name of witness:

Address:

Executed as a deed by
CATHAY COMPQOSITES LIMITED

actingby:

in the presence of:
Name of withess:

Address;

Executed as a deed by
EURORESINS UK LIMITED
acting hy:
Diractor

in the presence of:

MName of witness:

Address:
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Executed as a deed by
CATHAY INVESTMENTS 2 LIMITED
acting by:
Director
in the presence of.
Name of witness:

Address:

Executed as a deed by
AMETHYST GROUP LIMITED
acting by:
Directar

in the presence of:

Name of witness:

Address:

Executed as a deed by
PERKINS GROUP SERVICES LIMITED
acting by:
Director

in the presence of;

Name of witness:

Address:
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Executed as a deed by
WILLIAMS OF SWANSEA LIMITED

acting by:

in the presetce of;

Name of witness:

Address:

Executed as a deed by

CATHAY INVESTMENTS 2 PROPERTIES LIMITED

acting by:

in the presence of:

Name of witness:

Address:

Director

Director



The Security Agent

HSBC BANK PLC

W Ne A Oghorne

Authorised signatory
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