In accordance with -
Sections 859A and M RO 1 Jaserform
859J of the Companies i

Aot 2008 Particulars of a charge

e e

<~ What this form s for ¥ What this form 1s NOT fo *A3BCMTBC"
You may use this form to register You may not use this form A37 03/07/2014
a tharge created or evidenced by register a charge where th COMPANIES HOUSE
an instrument mstrument Use form MRO

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1S accompanied by a

urt order extending the time for delivery
ﬁ{iu must enclose a certified copy of the instrument with this form This vall be
scanned and placed on the public record Do not send the onginal

Company details @T—'T— I_ Far official use
Company number ’_0_ Ft_ ’T ’1_ ’_3— |—5— [o_ ‘_2— v’ => Filling in this form

Please complete in typescnpt or in
Company name In full ’ AYLESFORD INDUSTRIES LIMITED ,/ bold black capitals

All fields are mandatory unless
l specified or indicated by *

E Charge creation date
Charge crealion date E‘ Fl_ ,W F |72— ITO— E‘ [T \/
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees
entitled to the charge

.

Name |CENTRIC SPV 1 LIMITED /

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these :{ames then
tick the statement below

] ! confirm that there are more than four persons, security agents or
trustees enfilled to the charge

CHFPQ25
06/44 Version 20 Laserform International 614




MRO1

Particulars of a charge

< )

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 15
not a floating charge) or fixed secunty ncluded in the instrument

Brief description

Y

Please submit only a short
descnption If there are a nurmber of
plots of land, arrcraft andior ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detaills please refer to the
nstrument”

Please limit the description to the
available space

Other charge or fixed security

Does the nstrument include a charge (which s not a floating chargey) or fixed
securty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropniate box

[v] Yes
[] No ‘/

Floating charge

Is the nstrument expressed to contamn a floating charge? Please tick the
appropnate box

[v] Yes Continue /

[C] No Goto Section?

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

(V] Yes

Negative Pledge

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

[v] Yes
] No

Trustee statement ©@

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

3

€@ This statement may be filed after
the registration of the charge (use
form MROG}

o J

Signature

l Please sign the form here

Signature

Signature

X Sc) Jhve Pdﬂ“:’gj;ﬂ_\m) u"o X

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

CHFP025
06114 Version 20
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Particulars of a charge

B Presenter information

n Important information

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

F"m"“ MA10/MOI/CEN 157-27

‘vaamrname
Scquire Patton Boggs (UK) LLP

IAdcress Trinity Court

116 John Dalton Street

-

[EQWn Manchester

CountyRegion

[ s Tol Toffs]

[dmw England

‘W 14347 Manchester 1

Teephore +44 (0) 161 830 5000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[J You have included a certified copy of the
instrument with this form

] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled fo
the charge

(] You have ticked any appropniate boxes in
Sections 3,5,6,7 &8

[J You have given a description in Section 4, if
appropriate

[] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certriied copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropnate address below:

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Norther Ireland, BT2 8BG

DX 481 N R Beffast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
ematl enguines@companieshouse gov uk

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

CHFP(25
06/14 Version 2 0
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number:; 8113502
Charge code: 0811 3502 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2014 and created by AYLESFORD INDUSTRIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd July 2014.

Given at Companies House, Cardiff on 9th July 2014
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DATED | D ) g | 2014

(1) CENTRIC SPV 1 LIMITED
as Centric

-and -

(2) THE COMPANIES NAMED IN THIS DEED AS SECURITY OBLIGORS
as Sccurity Obligors

COMPOSITE GUARANTEE AND
DEBENTURE
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THIS COMPOSITE GUARANTEE AND DEBENTURE ismadeon | OV LY 2014

BETWEEN

(1)

(2)

CENTRIC SPV 1 LIMITED a company mncorporated and registered under the laws of
England and Wales with limited liability and registered with the number 06441060 with its
registered office at 69 Park Lane, Croydon, Surrey, CRO 1JD (" Centric"}, and

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Security
Obligors")

IT IS AGREED as follows

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed

(a) terms defined n, or construed for the purposes of, the Asset Based Lending
Agreement (as delined below) have the same meanings when used m this Deed
(unless the same arc otherwise defined 1n this Deed), and

®) the fotlowing terms have the following meanings

"ABL Insurances” means Inventory Insurances, P&M Insurances and Real Property
Insurances and "ABL Insurance" means any policy of insurance falling within any of the
defimtions of Inventory Insurances, P&M Insurances and Real Property Insurances,

"Act" means the Law of Property Act 1925,

"Asset Based Lending Agreement” means the receivables finance agreement ongmally
dated 26 February 2013 and made between (1) Aylesford Newsprint Lunited and (2) Centric,
as such agreement has bcen amended and restated (and renamed “Asset Based Lending
Agreement™) on or around the date hereof (and as such agreement 15 further amended, restated
and/or substituted from Lime to tme), pursuant to which Centric has agreed to make
receivables facilities and certain asset based lendimg facilities available to the Obligor,

"Assigned Assets” mceans the Secunty Assets expressed to be assigned pursuant to clause 5 2
(Security assignments),

"Charged Investments" icans the Charged Secunties and all present and future Secunties
Rughts accruing to all or any of the Charged Secunties;

"Charged Sccurities" means the Securities specified in part 3 of schedule 3 (Details of
Security dssets);

"Excluded Asscts” means the bank account of the Obhigor with Lloyds Bank plc having
account number 0140853 (and any account directly or indirectly replacing the same) and the
deposit owing to the Obligor on the same (including interest accruing thereon),




"Guarantee" means the guarantee and indemnity contained v clause 2 (Guarantee and
ndemnity) as extended by schedule 2 (The Guarantee),

"Insurances' means, save for the ABL Insurances, all policies of insurance (and all cover
notes) which are at any time held by, or written 1n favour of, a Security Obligor or in whicha
Security Obligor from timce to time has an interest,

"Intelicctual Property™ means il present and future Intellectual Property Rights,

"Intellectual Property Rights” means

{a) any patents, trade marks, service marks, designs, business names, copyrights, design
rights, moral nghts, inventions, confidential information, know-how end other
intellectual properly rights and interests whether registered or unregistered; and

(b) the benefit of al! applications and nghts to use such assets of cach Secunty Oblgor,

“Inventory Insurances" ineans those policies of insurance (if any) specified in part 5 of
schedule 3 (Details of Security Assels) and any other policies of insurance which may replace
those policies of insurance,

"Non-Vesting Debts”" mcans Non-Vesting Domestic Debts and Non-Vesting Export Debts
and "Non-Vesting Debt™ means any one of them,

"Non-Vesting Domestic Debts" means any Debts (other than Export Debts) purportedly
assigned to Centric pursuant to the Asset Based Lending Agreement but which do not, for any
reason, vest absolutely and effectively in Centric,

"Non-Vesting Export Dcbts” means any Export Debts purportedly assigned to Centric
pursuant to the Asset Based Lending Agrecment but which do not, for any reason, vest
absolutely and effectively in Centric,

"Other Proceceds” mcans all and any monies paid to a Trust Account which are not the
proceeds of a Debt,

"Other Receivables" mcans, save for Debts, all present and future book debts and other
debts, rentals, royalties, fees, VAT and monetary claims and all other amounts at any time
recoverable or recervable by, or due or owing to, any Security Obligor {whether actual or
contingent and whether arising under contract or 1 any other manner whatsoever) together
with.

(a) the benefit of all rights, guarantees, Security Interests and remedies relating to any of
the foregoing (including, without hmtation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor’s liens and similar
assoctated rights), and

(b) all proceeds of any of the foregoing,
"Party" means a party to this Deed,
"P&M Insurances" means those pohicies of insurance {(if any) specified in part 6 of schedule

3 (Details of Security Assets) and any other policies of insurance which may replace those
policies of insurance;




"Real Property Insurances" means those policies of insurance (if any) specified in part 7 of
schedule 3 (Detarls of Secin ity Assets) and any other policies of mnsurance which may replace
those policies of insurance,

"Receiver" means any recciver or recetver and manager appointed by Centric under this
Deed;

"Secured Obligations” means all present and future obligations and habilities (whether
actual or contingent and whether owed jomntly or severally or alone or in any other capacity
whatsoever} of any member of the Group to Centric under or pursuant to any Finance
Document (including all monies covenanted to be paid under this Deed);

"Securlties” means all stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other secunties or "mvesiments” (as defined 1n part II of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of this
Deed) now or mn future owned (legally or beneficially) by a Security Obligor, held by a
nominee on 1ts behalf o in wiich such Secunity Obligor has an interest at any time;

"Securities Rights" means

(8) all dividends, distnbutions and other income paid or payable on the relevant
Securities or Charged Securities or on any asset referred to 1n paragraph (b} of this
defimtion,

(b) all nights, momes or property accruimng or offered at any time in relation to such
Securities or Charged Secunties whether by way of redemption, substtution,
exchange, bonus o1 preference, under option rights or otherwise,

"Sccurity” means the Security Interests created by or pursuant to this Deed,

"Security Assets” mcans all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period” mcans the period beginning on the date of this Deed and ending on the
date on which'

(a) all the Securcd Obligations have been unconditionally and irrevocably paid and
discharged in full,

() the Debt Facility has been terminated according to 1ts terms; and

(c) Centric has no further commutment, obligation or hability under or pursuant to the
Finance Documents,

"Specified P&M" mcans the P&M (:f any) specified 1n part 2 of schedule 3 (Detads of
Security Assets); and

"Specified Real Property" means the estates and interests 1n freehold, leasehold and other

immovable property (if any) specified in part 1 of schedule 3 (Details of Security Assets),
together with

(a) all bwldings and fixtwes (including trade fixtures) and fixed P&M at any time
thereon,




1.2

(&

(c)

(d)

Interpretation

(a)
(1)
(n)
(iii)
(v)
)
(vi)
(wii)
{vii)

(®)

(c)

(d)

(e)

all easements, nghts and agreements in respect thereof,

the benefit of all covenants given in respect thereof, and

any other Real Property which Centric may designate as "Specified Real Property".

Unless a contrary indication appears, any reference in this Deed to

the "Obligor", a "Seccurity Obligor" or ""Centric™ shall be construed so as
to mnclude its successors in title, permutted assigns and permitted transferees;

"this Decd”, the "Asset Based Lending Agreement”, any other "Finance
Document™ or any other agreement or instrument shall be construed as a
reference 1o tlus Deed, the Asset Based Lending Agreement, such other
Finance Document or such other agreement or mstrument as vaned,
amended, supplemented, extended, restated, novated and/or replaced in any
manncr from tume to time (however fundamentally and even if any of the
same mcreases the obligahons of any member of the Group or provides for
further advances),

"assets" wicludes any present and future properties, revenues and nghts of
every description and includes uncalled capital;

an Event of Default that 1s "continuing" shall be construed as meamng an
Event of Default that has not been waived in writing by Centng, to the
satisfaction of Centric, and any waiver given by Centnic, shall only apply to
the specific occurrence of the specific event referred to in such waiver;

"including" or "lncludes” means including or includes without limitation,
"Secured Obligations™ 1ncludes obligations and liatnlities which would be
treated as such but for the liquidation or dissolution of or similar event

affecting any member of the Group;

a provision of law 1s a reference to that provision as emended or re-enacted;
and

the singular includes the plural and vice versa.

References to clauses, paragraphs and schedules are to be construed, unless otherwise
stated, as references to clauses, paragraphs and schedules of and to this Deed and
references to this Deed include its schedules.

Clause and schedule headings are for conventence only and shall not affect the
construction of this Deecd

Each undertaking of any Secunty Obligor contained 1n this Deed must be complied
with at all times duning the Secunty Period

The terms of the other Finance Documents and of any s:de letters between any of the
parties thereto 1n rclation to any Finance Document are incorperated in this Deed to
the extent requircd to ensure that any disposition of the property contained n this




1.3

2.1

2.2

t3)

(8)

(k)

)

Deed 15 a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If Centric reasonably considers that an amount paid by any Secunty Qbligor to
Centnc under a Finance Document 15 capable of being avoided or otherwise set aside
on the higudation or admimstration of such Secunty Obligor, then that amount shall
not be considered Lo have been irrevocably paid for the purposes of this Deed.

The hiabihites and obligations of each Security Obligor under this Deed shall be joint
and several Each Secunty Obligor agrees to be bound by this Deed notwithstanding
that any other Security Oblhigor which was intended to sign or be bound by this Deed
did not so s1gn or 1s not bound by this Deed

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Where any provision of this Deed conflicts with any provisions of the Asset Based
Lending Agrecment, the provisions of the Asset Based Lending Agreement shall
prevail

Third party rights

A person who s not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or cnjoy the benefit of any term of this Deed

GUARANTEE AND INDEMNITY

Guarantee and indemnity

Each Security Obligor nrevocably and unconditionally

(®)

(b)

(c)

guarantees 1n favour of Centric punctual performance by each member of the Group
of all obligations of each member of the Group under the Finance Documents,

undertakes in favour of Centnic that whenever a member of the Group does not pay
any amount when due under, or 1n connection with, any Finance Document, such
Security Obligor shall immediately on demand pay that amount as if it were the
principal obligor, and

indemmfies Centric immediately on demand against any cost, loss or habulity suffered
by Centric, 1f any obligation guaranteed by 1t 15 or becomes unenforceable, mvalid or
illegal The amount of the cost, loss or liability shall be equal to the amount which
Ceatric would othcrwise have been entitled to recover

Extension of guarantee

The guarantee set out m tis clause 2 is given subject to and with the benefit of the provisions
set out 1 schedule 2 (The Guarantee).
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4.1

4.2

5.1

COVENANT TO PAY

Covenant to pay

Each Security Obhgor, as principal obligor and not merely as surety, covenants in favour of

Centric that it will pay and discharge the Secured Obligations from time to time when they

fall due

Default interest

(a) Any amount which 15 not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date on
which such amount 1s uncondstionally and irrevocably paid and discharged 1o full on
a daily basis at the rate and in the manner agreed in the Finance Document under
which such amount 1s payable and, 1n the absence of such agreement, at the Default
Rate from time to tumne.

{b) Default 1nterest wiil accrue from day to day and will be compounded at such intervals
as Centric states arc eppropriate

GRANT OF SECURITY
Nature of security

All Security Interests and dispositions created or made by or pursuant to this Deed are created
or made

(a) 1n favour of Centric,

(b) with full utle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

{c) as contimung sccunty for payment of the Secured Obligations.

Qualifying floating charge

Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floatmg charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Secunty Obligor charges and agrees to charge all of its present and future nght, title and
interest 1n and to the following assets which are at any time owned by 1t, or in which 1t from
time to time has an intcrest

(a) by way of first legal mortgage the Specified Real Property;

(b} by way of first fixcd charge

0] all Real Property and all interests in Real Property not charged by
clause 5.1(a)),




(c)
(d)

()

(f)

(8
(h)

)
()

M

(m)

(n)

(0)

(P

(n) all liccnecs to enter upon or use land and the benefit of all other agreements
relating to land, and

(iii)  the procecds of sale of all Real Property other than Specified Real Property,
by way of first fixcd charge all Specified P&M,

by way of first fixed charge the benefit of all contracts, licences and warranties
relating to the Specified P&M,

by way of first fixed charge all P&M (not charged by clauses 5 1(a), 5 1(b) or 5 1(c))
and the benefit of all contracts, icences and warranties relating to the same,

by way of first fixed charge

[£)] all computers, vehicles, office equipment and other equpment (not charged
by clause 5 1(c)), and

(in) the benefit of all contracts, licences and warranties relating to the same,

other than any wluch are for the time being part of any Secunty Obhgor's
Inventory,

by way of firs! fixcd charge the Charged Secunties,

by way of first fixed charge all Secunties Rights from time to time accruing to the
Charged Secunities;

by way of first fixcd charge all nghts which a Secunity Obligor may have at any time
against any clearance o1 settlement system or any custodian i1 respect of any Charged
Securnhies,

by way of first fixcd charge all Secunties (not charged by clause 5 1(g)),

by way of first fixcd charge (A) all Secunities Rights from time to time accruing to
those Secunties and (B) all nghts which such Secunty Obligor may have at any time
against any clearance or settlement system or any custodian in respect of any

Secunties;

1n respect of the Obligor only, by way of first fixed charge all Non-Vesting Domestic
Debts and their procecds now or in the future ewing to the Obligor,

in respect of the Obligor only, by way of first fixed charge all Related Rights relating
to any Non-Vesting Domestic Debts,

in respect of the Obligor only, by way of first fixed charge all Non-Vesting Export
Debts and their proceeds now or 1 the future owing to the Obligor,

1n respect of the Obligor only, by way of first fixed charge all Related Rights relating
to any Non-Vesting Export Debts,

1n respect of the Obligor only, by way of first fixed charge all Other Proceeds,




5.2

(@

0

(s)

®

()

by way of first fixed charge the Intellectual Property (if any) specified m part 4 of
schedule 3 (Deratls of Security Assets),

by way of first fixed charge all Intellectual Property (if any) not charged by
clause 5 1(q),

to the extent that any Assigned Asset is not effectively assigned under clause 52
(Security assignments), by way of first fixed charge, such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned n this
Deed)

(1) the benefit of all licences, consents, agreements and authonsations held or
used 1n connection with the business of such Secunty Obligor or the use of
any of its assets, and

(n) any letter of credit issued in favour of such Security Obligor and all bills of
exchange and other negotiable instruments held by 1t and

by way of first fixed charge all of the goodwill and uncalled capital of such Security
Obhgor

Sccurity assignments

Each Security Obligor assigns and aprees to assign absolutely (subject to a proviso for
reassignment on redemption) all its present and future nght, title and interest mn and to.

(®)
(b)
(©
(d)

(e)

(0

®

()
Q)]

the proceeds of the sale of any Specified Real Property,
the proceeds of the sale of any Specified P&M,
the proceeds of the sale of any Charged Secunties,

the proceeds of the sale of any Intellectual Property specified in part 4 of schedule 3
(Details of Sec uruv Assels),

the Inventory Insurances, all claims under the Inventory Insurances and the proceeds
of the Inventory Insurances,

the P&M Insurances, all claims under the P&M Insurances and the proceeds of the
P&M Insurances,

the Real Property Insurances, all claims under the Real Property Insurances and the
proceeds of the Real Property Insurances,

the Insurances, all claims under the Insurances and all proceeds of the Insurances; and

Other Recevables (not assigned under clauses 5.2(a) to 5.2(h) (inclusive) above)

To the extent that any Assigned Asset described in clauses 5 2(a) to 5.2(1} mclusive is not
assignable, the assignment which that clause purports to effect shall operate as an assignment
of all present and future rights and claims of such Secunty Obligor to any proceeds of an
Assigned Asset
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7.1

7.2

7.3

53 Assigned Assets

Centnic is not obliged 10 take any steps necessary to preserve any Assigned Asset, or to make
any enquintes as to the nature or sufficiency of any payment received by it pursuant to ths

Deed
54 Excluded Asscts
The Security created under this clause 5 only shail not extend to the Excluded Assets

FLOATING CHARGE

Each Secunity Obhigor chaiges and agrees to charge by way of first floating charge all of its
present and future

{(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 5.1 (Fixed charges),
clause 5 2 (Secur:ity assignments) or any other provision of this Deed; and

(b) (whether or not effectively so charged or assigned) henitable property and all other
property and assets in Scotland

CONVERSION OF FLOATING CHARGE

Converslon by notice

Centric may, by written notice ta a Security Obligor, convert the floating charge created under

this Deed into a fixed chaige as regards all or any of the assets of such Secunty Obligor

specified 1n the notice 1f:

{(a) an Event of Dcfault has occurred and is continuing, or

(9] Centric (acting reasonably) considers any Security Assets (whether or not those
specified 1n the notice) to be in danger of being seized or sold under any form of
distress, attachment, execution or other legal process or to be otherwise 1n jeopardy

Small companles

The floating charge created under this Deed by any Security Obligor shall not convert into 8

fixed charge solely by reason of a moratorium being obtained under the Insolvency Act 2000

(or anything done with a view to obtaiming such a moratorium) in respect of such Security

Obligor.

Automatic conversion

The floating charge created under tlus Deed shall (in addition to the circumstances in which
the same wall occur under general law) automatically convert 1nto a fixed charge

{a) in relation to any Security Asset which 1s subject to a floating charge if*
(1) such Sccuuity Obligor creates (or attempts or purports to create) any Secunty

Interest on or over the relevant Security Asset without the pnor wrtten
consent of Centric; or




8.2

8.3

10.

1.

11.1

(i) any third party levies or attemplts to levy any distress, execution, attachment
ot other legal process against any such Security Asset; and

(b) over all Security Assets of a Secunty Obhigor which are subject to a floating charge if
an administralor 15 appointed in respect of such Secunty Obligor or Centnc receives
notice of intention to appoint such an administrator

Partial conversion

The giving of a notice by Centric pursuant to clause 7 1 (Conversion by notice) 1 relation to
any class of assets of any Secunty Obligor shall not be construed as a waiver or abandonment
of the nights of Centnc to scrve similar notices 1n respect of any other class of assets or of any
other nght of Centric

CONTINUING SECURITY

Continuing sccurity

The Secunty 1s continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge 1n whole or in pat  This Deed shall
rermnain 1 full force and effcct as a continuing secunty for the duration of the Secunty Peniod
Additional and separate sceurity

Tius Deed 15 1 addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Security Interest which Centnic may at any time hold for any Secured
Obligation

Right to enforce

Tius Deed may be enforced against each or any Security Obligor without Centric first having
recourse to any other nght, remedy, guarantee or Security Interest held by or available to 1t

LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY ASSETS

Natwithstanding anything contained 1n this Deed or implied to the contrary, each Security
Obligor remains hable to observe and perform all conditions and obligations assumed by it 1in
relation to the Security Assets Centric 15 under no obligation to perform or fulfil any such
condition or obhgation or 10 make any payment 1n respect of any such condition or obligation

ACCOUNTS

No monies at any time slanding to the credit of any account (of any type and however
designated) of any Secunity Obligor wath Centric or in which any Secunity Obligor has an
interest (and no nghts and benefits relating thereto) shall be capable of being assigned to any
third party.

REPRESENTATIONS

General

Each Security Oblipor makes the representations and warranties set out 10 this clause L1 to
Centnc

10




11.2

113

114

11.5

11.6

1.7

No Security Interests

Its Security Assets are, or when acquired wall be, beneficially owned by such Security Obligor
free from any Secunity Intcrest other than

(a) as created by this Deed, and

(b) as permutted by the Asset Based Lending Agreement

No avoidance

This Deed creates the Security Interests which it purports to create and 15 not lhabie to be

avoided or otherwise sct aside on the liquidation or administration of any Secunty Obligor or

otherwise

Ownership of Security Assets

Each Secunty Obligor is the sole legal and beneficial owner of all the Secunty Assets

identified against 1ts name in schedule 3 (Detarls of Securtty Assets) except in respect of those

Charged Secunities (1f any) which are held by a norminee for a Secunity Obligor, n which case

such Secunty Obligor is the beneficial owner only of such Charged Secunities

No proceedings pending or threatened

Each Secunty Obligor hercby gives the representation set out at clause 4 8 (Litigation) of the

Asset Based Lending Agicement as 1f the same were set out in this Deed, save that the

reference to the Obligor 1s a reference to the relevant Secunty Obhigor

Charged Securitles

(a) All Secunties {including any Charged Securities) are fully paid

b) If any Charged Securities are listed 1 part 3 of schedule 3 (Details of Security Assets)
those Charged Securitics constitute the entire share capital owned by each Secunty
Obligor in the relcvant company

Time when representations made

(a) All the represcntations and warranties in this clause 11 are made by each Security
Obligor on the datc of this Deed and are also deemed to be made by each Security
Obligor on the datc of each Notification,

(b) Each representation or warranty deemed to be made after the dete of this Deed shall

be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made.

11
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121

12.2

123

UNDERTAKINGS BY SECURITY OBLIGORS
Asset Based Lending Agreement

On the Commencement Date, and until the end of the Secunty Period, each Security Obhgor
hereby-

(a) gives the warrantics and representations set out at clauses 4 1 to 4 6 inclusive, 4 9,
4.11,4 12 and 4 15 of clause 4 (General warranties and representations) of the Asset
Based Lending Agicement;

b gives the covenants set out at clause 5 (General covenants) of the Asset Based
Lending Agreciment, and

(c) gives the undcrtakings set out at clauses 6 1 to 6 3 inclusive, 66, 6 7 and 6 1} of
clause 6 (General undertakings) of the Asset Based Lending Agreement,

as 1f the same were sct out m this Deed mutatis mutanchs and (save for the reference to
"Obligor" m clause 4 6(b)) 1cferences in those paragraphs to the "Obligor" are deemed to be
references to the relevant Security Obligor and references to "this Deed” are deemed to be
references to this Deed

Restrictions on dealing

No Secunty Obligor shall do or agree to do any of the following unless permtted by the terms
of the Asset Based Lending Agreement or with the prior written consent of Centric

(a) create or permit to subsist any Security Interest on any Secunty Assets except a
Secunty Interest wlich 1s permutted by the Asset Based Lending Agreement,

(t) sell, transfer, lcase, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its interest
m any Secunty Assct except for the sale at full market value of stock in trade in the
usual course of trading as conducted by such Security Obligor at the Commencement
Date

Security Assets generally

Each Secunty Obligor shall

(a) permit Centric (or 1ts designated representatives), on reasonable written notice:

) access duning normal office hours to any documents end records relating to
the Secuity Assets, and

() to inspect, take extracts from, and make photocopies of, the same,

and to provide (at the expense of the Obligor), such clerical and other assistance
which Centric may reasonably require to do this,

12
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(b)

notify Centric of cvery notice, order, application, requiremnent or proposal given or
made by any competent authonty:

()] 1n relation to any Security Asset spectfied 1n schedule 3 (Details of Security
Assets), inmediately upon receipt; and

{un) within 14 days of receipt of every nohce, order, application, requirement or
proposal given or made 1n relation to any Security Assets other than Secunty
Asset specified in schedule 3 (Detanls of Security Assets),

and (of required by Centrnic) immediately provide it with a copy of the same and esther
(A) comply with such notice, order, apphcation, requirement or proposal or (B) make
such objections to the same as Centric may requre or approve PROVIDED
ALWAYS that notices in respect of limb (a) of the definition of Securities Rights
shall be dealt with in accordance with clause 12.3(b)(i) above following the exercise
by Centric of its nghts in accordance with clause 12.7(b),

© duly and punctually pay all rates, rents, Taxes and other outgomngs owed by it in
respect of the Secunty Assets, and
(d) in addition to any provisions of the Asset Based Lending Agreement or this Deed
relating to specific Secunty Assels.
{1) comply in all material respects with ! obligations in relation to the Secunty
Assets undcr any present or future law, regulation, order or nstrument or
under any byc-laws, regulations or requirements of any competent authonty
or other approvals, licences or consents;
(1) comply with all matenal covenants and obligations affecting the Secunty
Assets (or their manner of use);
(n1)  not, except with the prior written consent of Centric, enter 1nto any onerous
or restrictive obligation affecting any Secunity Asset,
(v}  provide Centric with all information which it may reasonably request in
relation to the Security Assets, and
{v) not do, cause or permut to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of
any Sccurity Assct (or make any onussion which has such an effect).
Specifled P&M

Each Security Obligor undertakes that it is the owmer, with full utle guarantee, of the
Specified P&M listed by its name in schedule 3 (Detarls of Security Assets) and 1n relation to
that Specified P&M, that it shall at all times comply with paragraphs 6(b)(1), 6(b)(m),
6(b)(1v), 6(D)(1), 6(2)(1) of schedule 3 (P&M Facility terms and conditions) to the Asset Based
Lending Agreement as 1if those paragraphs were set out in this Deed mutatis mutandis and
references to the "Obligor" in those paragraphs and the definihons used 1n those paragraphs
are deemed to be refercnces to the relevant Secunty Obligor.

13




12.5

12.6

Specified Real Property

Each Security Obligor undertakes that 1t 1s the owner, with full title guarantee, of the
Specified Real Property listed by its name n schedule 3 (Details aof Security Assets) and n
relation to that Specified Real Property, that it shall at all times comply with paragraphs
6(c)(1), 6(e), 6(), 6(g)(1) of schedule 4 (Real Property Facility terms and conditions) to the
Asset Based Lending Agreement as if those paragraphs were set out in this Deed mutatis
rutandis and references to the "Obligor" 1n those paragraphs and the definitions used in those
paragraphs are deemed to be references to the relevant Secunty Obhigor

Charged Sccurities

(2)

()

(©)

(d)

(e}

In relatton to any Charged Secunties, each Security Obligor shall, immediately upon
execution of this Deed or (if later), as soon as is practicable after its acquisition of any
such Charged Secunities in certificated form, by way of sccunty for the Secured
Obligations:

(1) deposit with Centric or as Centric may direct, all certificates and other
documents of title or evidence of ownership te such Charged Securities and
their Securities Rights, and

(u) executc and dehver to Centric pre-stamped instruments of transfer in respect
of such Charged Securities (executed in blank and left undated) and/or such
other documents as Centric shall require to enable 1t (or its norminees) to be
registered as the owner of or otherwise to acquire a legal title to such Charged
Securities and their Securities Rights (or to pass legal ttle to any purchaser)

In relation to any Charged Secunties, each Security Obligor shall:

(1) promptly give notice to any custodian of any agreement with such Security
Obligor 1n respect of any such Charged Secunties and all present and future
Securities Rights accruing to all or any of such Charged Securities, 1n a form
Centric may require, and

(n) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice in a form Centric may require

Without prejudice to the rest of this clause 12.6, Centric may, at the expense of the
relevant Secunity Obligor, take whatever action is required for the dematerialisation
or rematerialisation of any Charged Securities and all present and future Securities
Rughts accruing to all or any of such Charged Securities

Each Security Obligor shall promptly pay all calls or other payments which may
become due n respect of Charged Securities and all present and future Securities
Rughts accruing to all or any of such Charged Securities

Each Security Obligor shall immediately upon a request from Centric comply with

the provisions of this clause 12 6 mn relation to any Secunties other than the Charged
Securnties and their Secunitigs Rughts.

14




12.7

12.8

12.9

Rights in respect of Sccurities, Charged Sccurities and Securities Rights

(a)

(v)

(c)

C)

Until an Event of Default occurs, each Secunty Obligor shall be eatitled to:

{1 receive and retain all dividends, distnbutions and other monies paid on or
denved from its Secunties and its Charged Secunties, and

(n) exercise all voting and other nghts and powers attaching to its Securities and
its Charged Securities, provided that 1t must not do so 1n a manner which (A)
has the cffect of changing the terms of the Secunties or the Charged
Secunties (or any class of them) or of any Secunties Rights or (B) which is
prejudicial to the interests of Centnc.

At any time following the occurrence of an Event of Default which 1s continuing,
Centnic may complete the instrument(s) of transfer for all or any Secunties or
Charged Securities on behalf of any Security Obligor in favour of itself or such other
person as 1t may sclect

At any time when any Securities or Charged Securities are registered in the name of
Centric or its nominee, Centnc shall be under no duty to.

0y ensurc that any dividends, distributions or other monies payable 1n respect of
such Sccurities or Charged Securities are duly and promptly paid or received
by it or its nominee; or

(n) venify that the correct amounts are paid or recetved, or
take any action w1 connection with the taking up of any (or any offer of any)

Securities Rughts i respect of or n substitution for any such Securities or Charged
Securities

Dealings with and realisation of Non-Vesting Debts and Other Proceeds

{(a) The Obligor shall only deal with Non-Vesting Debts and the proceeds thereof and the
Related Rights thereto in accordance with the Asset Based Lending Agreement

) The Obligor agrecs that the Other Proceeds shall be dealt with as if they were the
proceeds of Dcbts assigned or purportedly assigned to Centric in accordance with the
terms of the Asset Bascd Lending Agreement

Intellectual Property

Unless Centnic 1s of the opinion that the relevant Inteliectual Property 1s of minor importance
to the Group each Security Obligor shall*

(@

(b}

do all acts as are rcasonably practicable to mantain, protect and safeguard (including,
without limitation, registration with ail relevant authonties) its Intellectual Property
and not discontnuc the use of any of its Inteilectual Property, and

take all such rcasonable steps, including the commencement of legal proceedings, as

may be necessary to safeguard and maintan the validity, reputation, integnty,
registration or subsistence of its Intellectual Property
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12.10

12.11

13,

13.1

13.2

133

Proceeds of the sale of certain Charged Securities, Specificd P&M, Real Property and
Intellectual Property

The Security Obhgors undertake to deal with the proceeds of sale of the Security Assets
referred to at ¢lauses 5 2(a) to (d) inclusive m accordance with the terms of the Asset Based
Lending Agreement or othcrwise, n accordance with the terms of any consent issued by
Centric to a Secunty Obhigor in relation to any such Secunty Asset

Insurance

In relation to any ABL Insurance, the Secunity Obligor histed in part 5, part 6 or part 7 of
schedule 3 (Details of Secuinty Assets) as holding the relevant ABL Insurance shall at all
tumes comply with the following provisians of the Asset Based Lending Agreement as if the
same were set out m this Deed.

(a) in relation to Inventory Insurance, paragraphs 6() to 6(m) inclusive of schedule 2
{Inventory Faciity terms and conditions) to the Asset Based Lending Agreement,

{b) in relation to the P&M Insurance, paragraphs 6(h) to 6(1) inclusive of schedule 3
(P&M Facrltty terins and conditions) to the Asset Based Lending Agreement; and

{c) 1 relation to Real Property Insurance, paragraphs 6(h) to (1) inclusive of schedule 4
(Real Properny Facility terms and conditions) to the Asset Based Lending Agreement,

and references to thc "Obligor” in those paragraphs and the defimtions used in those
paragraphs are deemed to be references to the relevant Security Obligor

POWER TO REMEDY
Power to remedy

If at any time a Secunty Obligo does not comply with any of its obligations under this Deed,
Centric (without prejudice to any other rights ansing as a consequence of such non-
compliance) shall be cntiiled (but not bound) to rectify that default The relevant Secunty
Obhgor irevocably authoiises Centric and its employees and agents by way of secunty to do
all things (including entering the property of such Security Obligor) which are necessary or
desirable to rectify that default

Mortgagee in possession

The exercise of the powers of Centnc under this clause 13 shall not render it liable as a
MOrtgagee In possessIon.

Monles expended
The relevant Secunty Obligor shall pay to Centric on demand any monies which are expended
by Centric 1n exercising its powers under this clause 13, together with interest at the Default

Rate from the date on which those monies were expended by Centric (both before and after
judgment) and otherwise in accordance with clause 3 2 (Default interest).
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14.

14.1

14.2

14.3

15.

15.1

15.2

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Secunity shall become immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Default 1s continuing

Statutory pewers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default 15 continuing

Enforcement

After this Secunty has becoine enforceable, Centric may 1n 1ts absalute discretion enforce all
or any part of the Secunity in such manner as 1t sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed Sections 93 and 103 of the Act shall not
apply to the Security. The statutory powers of leasmg conferred on Centnic are extended so as
to authonse Centric to lense, make agreements for leases, accept sumenders of leases and
grant ophions as Centric may think fit and without the need to comply with section 99 or 100
of the Act,

Powers of Centric

{a) At any time after the Security becomes enforceable, Centric may without further
notice (unless required by law),

§)] (or 1f s0 requested by any Secunty Oblhigor by written notice at any time may)
appoint any person or persons o be a recerver or receiver and manager of all
or any part of the Secunty Assets and/or of the income of the Secunity Assets,
and/or

() appoint or apply for the appointment of any person who is appropriately
qualificd as admunstrator of a Security Obligor, and/or

(1)  exercise all or any of the powers conferred on mortgagees by the Act (as
amendcd or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appomting a
Receiver o1 notwithstending the appointment of any Receiver; and/or

(iv}  exercise (in the name of any Security Obligor and without any further consent
or authority of such Secunty Obligor) any voting nights and any powers or
nghts which may be exercised by the person(s) in whose name the Charged
Investments are registered, or who 1s the holder of any of them

{b) Centric 15 not entitled to appomnt a Recever in respect of any Secunity Assets of any
Security Obliger which are subject to a charge which {(as created) was a floating
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154

155

15.6

charge solely by 1cason of 2 moratorium being obtamed under the Insolvency Act
2000 (or anything done with a view to obtaiming such a moratoritm) 1n respect of
such Secunty Obligor

Redemptton of prior mortgages

At any time afier the Sccuiity has become enforceable, Centric may.

(a) redeem any prior Secunty Interest against any Secunty Asset, and/or

(b) procure the transfer of that Secunty Interest to stself, and/or

(c) settle and pass thc accounts of the holder of any prior Secunty Interest and any
accounts so scttled and passed shall be conclusive and binding on each Security

Obligor

All pnneipal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Secunty Obligor to Centric on demand

Privileges

Each Receiver and Centnic 1s entitled to all the nghts, powers, privileges and immunities
conferred by the Act on mortgagees and receivers when such receivers have been duly
appointed under the Act, ¢xcept that section 103 of the Act does not apply.

No liability .

(a) Neither Centric nor any Receiver shall be hable (1} in respect of all or any part of the
Secunty Assels o (ii) for any loss or damage which anises out of the exercise or the
attemnpted or purported exercise of, or the falure to exercise any of, its or his
respective powcrs (unless such loss or damage is caused by 1ts or his gross neghgence
or wilful misconduct)

(b) Without prejudice to the generality of ¢lause 15.5(a), netther Centric nor any Receiver
shall be liable, by reason of entering into possession of a Secunty Asset, to account as
mortgagee 1n posscssion or for any loss on realisation or for any default or omission
for which a mortgagee in possession might be hable,

Protection of third partics

No person (including a purchaser) dealing wath Centric or any Receiver or its or his agents
will be concerned ta enquue:

(a) whether the Sccurced Obligations have become payable; or

(b) whether any power which Centric or the Receiver is purporting to exercise has
become exercisablc, or

(c) whether any moncy remains due under any Finance Document; or

(d) how any money pmd to Centric or to the Recerver 1s to be applied
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16.1

16.2

16.3

16.4

16.5

17.

171

17.2

RECEIVER

Removal and replaccment

Centnc may from tume to ume remove any Receiver appointed by 1t (subject, in the case of an
admnistrative recervership, to section 45 of the Insolvency Act 1986) and, whenever 1t may
deem appropniate, may appoint a new Receiver in the place of any Receiver whose
appointment has termunated

Multiple Receivers

If at any time there 1s morc than one Recerver of all or any part of the Security Assets and/or
the income of the Security Assets, each Recerver shall have power to act individually (unless
otherwise stated in the appomtiment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and Centric (or, faihing such agreement, to be fixed by Centric).

Payment by Receiver

Only monies actually paid by a Receiver to Centric 1n relation to the Secured Obligations
shall be capable of being applied by Centric 1n discharge of the Secured Obligations.

Agent of Security Obligors

Any Receiver shall be the agent of the Secunty Obligor in respect of which it 1s appointed.
Such Secunty Obligor shall (subject to the Companies Act 2006 and the Insolvency Act
1986) be solely responsible for his acts and defaults and for the payment of his remuneration,
Centne shall incur no habibity (exther to such Security Obligor or to any other persen) by
reason of the appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have:

(a) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointcd under the Act,

(b) (whether ar not hc 15 an administrative receiver) all the powers which are histed 1n
schedule i to the Insolvency Act 1986, and

© all powers which aie conferred by any other law conferming power on receivers.
Additional powers

In addition to the powers icferred to in clause 17 1 (General powers), a Receiver shall have
the following powers:

(a) to take possession of, collect and get in all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed;
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(b)

()

(d)

(&)

®

(=)

(h)

®

()

(k)

0

to manage the Security Assets and the business of any Security Obligor as he thinks
fit,

to redeem any secunty and to borrow or raise any money and secure the payment of
any money 10 prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by him 1n such exercise,

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Secunty Assets 1n respect of wiuch hie was appointed without the need to observe the
restrictions imposcd by section 103 of the Act Fixtures may be severed and sold
separately from the Real Property containing them, without the consent of any
Secunty Obligor. The consideration for any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party) Any such consideration may be payable m & lump sum
or by instalments sprcad over such penod as he thinks fit,

to alter, unprove, develop, complete, construct, modify, refurbish or repair any
buwlding or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Secunty
Obligor was concerned or nterested before his appointment (bemng a project for the
glteration, improvement, development, completion, construction, modification,
refurbishment or repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Secunty Obligor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Secunty Obhgor;

to take any such proceedings (in the name of any of the relevant Secunity Obligors or
otherwise) as he shall thunk fit 1n respect of the Secunty Assets and/or mcome in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrcars at the date of his appointment),

to enter into or make any such agreement, arangement or compromse as he shall
think fit,

to insure, and to 1cnew any msurances in respect of, the Secunty Assets as he shall
think fit {or as Centric shall direct),

to appomnt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidianies of any Security Obligor, and to transfer to any such
Subsidiary all or any part of the Secunty Assets;

to operate any renl review clause in respect of any Real Property in respect of which

he was appomied (or any part thereof) and to apply for any new or extended lease,
and
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18.1

18.2

19.

15.1

(m) to:

(i) give valid receipts for all monies and to do all such other things as may seem
to him to bc incrdental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

() exercise 1n relation to each Security Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Securnity Assets, and

(u1)  use the name of any Secunty Obligor for any of the above purposes
APPLICATION OF PROCEEDS
Application
All monies received by Ccntric or any Receiver afier the Secunty has become enforceable
shall (subject to the rights and claims of any person having a secunity ranking in priority to the
Secunty) be applied in the following order
(a) Jirst, in sahsfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by Centric or any Recerver and of all remuneration due to the
Receiver in connection with this Deed or the Secunty Assets,

(b) secondly, \n or towards satisfaction of the remaimng Secured Obhigations; and

(c) thirdly, i payment of any surplus to any Secunty Obligor or other person entitled to
it

Contingencies

If the Security is enforced at a time wlhen no amounts are due under the Finance Documents
(but at a tune when amounts mey become so due), Centric or a Receiver may pay the
proceeds of any recovenes cffected by it into a blocked suspense account,

SET-OFF
Sct-off

(a) Centric may (but shall not be obliged to) set off any obligation (contingent or
otherwise under the Finance Documents or which has been assigned to Centric)
against any obligation (whether or not matured) owed by Centric to the Security
Obligor, regaidless of the place of payment, booking branch or currency of esther
obligation,

{b) If the obligations are in different currencies, Centne may convert either obligation at
a market rate of exchange 1n 1ts usual course of business for the purpose of the set-off,

(c) If exther obligation 1s unligmidated or unascertamed, Centric may set off in an amount
estimated by it 1n good faith to be the amount of that oblhigation
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19.2

20.

21,

21.1

21.2

22,

Time deposits

Without prejudice to clause 19,1 (Ser-off) 1f any time deposit matures on any account which
any Security Obligor has with Centric at a time when:

(a) this Secunty has become enforceable; and
(b} no Secured Obhgalion 1s due and payable,

such time deposit shall aulomatically be renewed for such further maturity as Centric in its
absolute discration considers appropriate unless Centric otherwise agrees in writing

DELEGATION

Each of Centric and any Receiver may delegate, by power of attorney (or mn any other
manner) to any person, any right, power or discretion exercisable by 1t under thuis Deed upon
any terms (including power to sub-delegate) which it may thirk fit. Neither Centric nor any
Receiver shall be i any way liable or responsible to any Security Obligor for any loss or
lhability ansing from any act, default, omission or misconduct on the part of any such delegate
o1 sub-delegate

FURTHER ASSURANCES
Further action

Each Security Obhigor shall, at its own expense, promptly take whatever action Centric or a
Receiver may require for

(a) creating, perfecting or protecting the Secunty Interests intended to be created by this
Deed, and

(b) facilitating the reahisation of any Securnty Asset or the exercise of any right, power or
discretion exeicisablc by Centric or any Receiver or any of its or lus delegates or sub-
delegates in respect of any Secunty Asset,

including the execution of any transfer, conveyance, assigniment or assurance of any property
whether to Centric or to its nominees, the giving of any notice, order or direction and the
making of any registration which in any such case Centnc may think expedient

Speclfic security

Without prejudice to the generahty of clause 21 1 (Further action), each Security Obligor
shall forthwith at thc request of Centnc execute a legal mortgage, charge, assignment,
assignation or other sccunty over any Security Asset which 1s subject to or intended to be
subject to any fixed sccunty created by this Deed in favour of Centric (including any anising
or intended to anse pursuant to clause 7 (Conversion of floatung charge)) m such form as
Centric may require

POWER OF ATTORNEY
Each Secunty Obhigor, by way of secunty, irevocably and severally appoints Centne, each

Receiver and any of its or his delegates or sub-delegates to be its attomey to take any action
which such Secunty Obligor 15 obliged to take under this Deed, including under clause 21
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23,

23.1

23.2

23.3

24.

25.

251

(Further assurances). Each Security Obligor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appomtment under this clause.

PAYMENTS
Payments

Subject to clause 23 2 (Gross-up), all payments to be made by a Security Obligor 1n respect of
this Deed shall be madc

(a) in immediately available funds to the credit of such account as Centric may designate;
and

(b) without {and free and clear of, and without any deduction for or on account of)
() any sel-off or counterclaim, or

(ii) excep to the extent compelled by law, any deduction or withholding for or on
account of Tax.

Gross-up

If any Security Obligor 1s compelled by law to make any deduction or withholding from any
sum payable under this Deed to Centric, the sum so payable by such Secunty Obligor shall be
increased so as to result in the receipt by Centric of a net amount equal to the full amount
expressed to be payable under this Deed

Asset Bascd Lending Agreement

Without prejudice to the provisions of clause 2 (Guarantee and indemnity) and each Secunty
Obligor's obligations in accordance with this Deed, Centric may at any time discharge a
Security Obligor's obligation to make payment of any swns due by a Secunty Obligor to
Centnic by debiting such sum to any account held by Centric 1n relation to the Obhgor.

STAMP DUTY

Each Secunity Obligor shall.

(a) pay all present and future stamp, registrahon and simlar Taxes or charges which may
be payable, or detcrinined to be payable, in connection with the execution, delivery,
performance or canforcement of this Deed or any judgment given m connection
therewith; and

{(b) indemmify Centnic and any Recesver on demand against any and all costs, losses or
liabilities (mcluding, without kmitation, penalties) with respect to, or resulting from,
1ts delay or onussion to pay any such stamp, registration and simular Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenscs

Each Secunty Obligor shall promptly on demand pay to Centric the amount of all reasonable
costs, charges and expenses (including, without himutation, reasonable legal fees, valuation,
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25.2

26.

26.1

26.2

27.

accountancy and consultancy fees (and any VAT or sumilar Tax thereon)) incurred by Centric
in connection with

(a) the negonation, preparation, printing, execution, tegistration, perfection and
completion of this Deed, the Security or any document referred to 1n this Deed, or

(b) any actual or proposed amendment or extension of, or any waiver or consent under,
this Deed

Enforcement and preservation costs

Each Secunty Obligor shall promptly on demand pay to Centric and any Receiver the amount
of all costs, charges and expenses {including (without himitation) legal fees (and any VAT or
similar Tax thereon)) incwired by any of them tn connection with the enforcement, exercise or
preservahon (or the attempted enforcement, exercise or preservation) of any of ther
respective nghts under this Deed or any document referred to i this Deed or the Secunty
{including all remuneration of the Recerver)

CURRENCIES
Conversion

All momes received o held by Centric or any Recerver under thus Deed may be converted
from thewr existing currency into such other currency as Centric or the Receiver considers
necessary or desirablc to cover the obligations and liabilities compnsed n the Secured
Obhigations in that other currency at the Spot Rate of Exchange Each Secunty Obligor shall
indemmfy Ceninc agminst all costs, charges and expenses mcwred n relation to such
conversion Neither Centuic nor any Receiver shall have any liability to any Secunty Obligor
i respect of any loss resulting from any fluctuation in exchange rates after any such
conversion

Currency indemnity

No payment to Centric (whether under any judgment or court order or in the hqudation,
administration or dissolution of any Secunty Obligor or otherwise) shall discharge the
obligation or lLiability of any Secunity Obligor in respect of which 1t was made, unless and
until Centric shall have received payment in full 1n the currency 1 which the obligation or
hability was wcurred and, to the extent that the amount of any such payment shall on actuoal
conversion into such cuncncy fall short of such obligation or hability expressed in that
currency, Centric shall have a further separate cause of action agaimnst any Security Oblhigor
and shall be entitled to enforce the Secunty to recaver the amount of the shortfall

INDEMNITY

Each Secunty Obligor shall indemnify Centnic, any Receiver and any attorney, agent or other
person appointed by Centiic under this Deed and Centric's officers and employees {each an
"Indemnificd Party"”) on demand agamnst any cost, loss, liability or expense (however
arising) incurred by any Indemmified Party as a result of or in connection with

{a) anything donc or omtted 1n the exercise or purported exercise of the powers
contained 1n this Decd,

{(b) the Secunty Assets or the use or occupation of them by any person (including any
Environmental Claim), or
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28.

28.1

28.2

28.3

28.4

28.5

(c) any breach by any Sccurity Obligor of any of its obligations under this Deed.
MISCELLANEOUS

Appropriation and suspense account

(a} Centric may apply all payments received in respect of the Secured Obligations 1n
reduction of any part of the Secured Obligations as it thipks fit Any such
appropriation shall overrtde any appropnation by any Secunty QObligor

® All momes recetved, recovered or realised by Centnic under, or in connection with,
this Deed may at the discretion of Centric be credited to a separate interest bearing
suspense account for so long as Centric determines (with 1nterest accruing thereon at
such rate, if any, ns Centnic may deterrmine for the account of the relevant Secunty
Obligor) without Centnc having any obligation to apply such monies and interest or
any part thereof 1n or towards the discharge of any of the Secured Obligations.

New accounts

If Centric receives, or 1s deemed to be affected by, notice, whether actual or constructive, of
any subsequent Securily Intercst affecting any Secunty Asset and/or the proceeds of sale of
any Security Asset or the Guarantee ceases to continue in force, 1t may open a new account or
accounts for any Secunty Obligor. If 1t does not open a new account, 1t shall nevertheless be
treated as if 1t had donc so at the time when 1t received or was deemed to have received such
notice, As from that time all payments made to Centnic will be credited or be treated as
having been credited to the new account and wiil not operate to reduce any amount of the
Secured Obligations

Changes to the Parties

(a) No Secunty Obligor may assign any of its nghts under thus Deed

()] Centnic may assign or transfer all or any part of its nghts under this Deed. Each
Secunty Obligor shall, immediately upon being requested to do so by Centne, enter
into such documents as may be necessary or desirable to effect such assignment or
transfer.

Memorandum and articles

Each Security Obligor certifies that the Security does not contravene any of the provisions of
the memerandum or arliclcs of association of that Secunty Obligor.

Tacking

If the Obligor has been provided with a Real Property Facility the following provisions shall
apply.

(a) Centric shall perform its obligations under the Asset Based Lending Agreement
(including any obligation to make available further advances).

)] This Deed secures advances already made and further advances to be made,
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28.6

O

28.7

The Land Registry

If the Obliger has been provided with a Real Property Facility the following provisions shall
apply

(a) Each Secunty Obligor shall apply to the Chief Land Registrar (and consents to such
an application being made by or on behalf of Centric) for & restnction in the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted,

"No disposition of the 1 egistered estate by the proprietor of the registered estate is fo
be registered without a written consent signed by the proprietor for the time bemng of
the charge dated [#] 20f ®] in favour of Centric SPY 1 Lunited referred to in the
charges regisivr o1, if appropriate, signed on such proprietor's behalf by iis secretary
or conveyancer "

) Each Secunty Obhigor

(1) authorises Centric to make any application which Centnc deems appropnate
for the designation of this Deed, the Asset Based Lending Agreement or any
other Finance Docuinent as an exempt information document under rule 136
of the Land Registration Rules 2003,

(in) shall use 1ts best endeavours to assist with any such application made by or
on behalf of Centric, and

(ui)  shall notify Centnic 1n wnting as soon as it receives notice of any person's
application under rule 137 of the Land Regstration Rules 2003 for the
disclosurc of tlus Deed, the Asset Based Lending Agreement or any other
Finance Document, following its designation as an exempt information
document

©) No Security Obligor shall make, any apphcation under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such document as
an exempt information document

(d) Each Secunty Obligor shall promptly make all applications to and filings with the
Land Registry which are necessary or desirable under the Land Registration Rules to
protect the Securily,

(e) No Security Obligor shall, without the prnor wntten consent of Centric, permit any
person to be or become registered under the Land Registration Act 2002 as the
propnietor of a Sccurity Asset who is not so registered under the Land Registration
Act 2002 at the date of this Deed or, 1n the case of Resl Property acquired after the
date of this Deed, ot the date of such acqusition,

Amcndments and waivers

Any provision of this Decd may be amended only 1f Centric and the Secunty Obligors so
agree n wnting and any bicach of tlus Deed may be waived before or after it occurs only 1f
Centric so agrees m writing A waiver given or consent granted by Centnc under this Deed
will be effective only 1f given in writing and then only in the instance and for the purpose for
which 1t 1s given.
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28.8

289

29,

29.1

29.2

29.3

Calculations and certificates

A certificate of Centric specifying the amount of any Secured Obhgation due from a Security
Obligor (including details of any relevant calculation thereof) shall be pnima facie evidence of
such amount against each Securty Obhligor in the absence of mamifest error.

Waiver, rights and remedies

No fatlure to exercise, nor any delay in exercising, on the part of Centric, any night or remedy
under this Deed shall operate as & waiver, nor shall any single or partial exercise of any nght
or remedy prevent any further or other exercise or the exercise of any other nght or remedy.
The rights and remedics provided are cumulative and not exclusive of any rights or remedies
provided by law

NOTICES
Communlcations in writing

The provisions of clauses 23.1 to 23 3 inclusive of the Asset Based Lending Agreement shall
apply to this Deed as 1f thc same were set out n this Deed, provided that

(a) reference to "cach Party” shall be deemed to be references to each party to this
Deed, and

) references to the "Obligor" shall be deemed to be references to each Security
Obligor

Electronic communications
No comumunication to be made under this Deed shall be made electronically.
Agent for service

Each Security Obligor (other than the Obligor) by its execution of this Deed irrevocably
appoints the Obligor to act on 1ts behalf as 1ts agent 1n refation to the Finance Documents and
urrevocably authorises

(a) the Obligor on its behalf to supply all information concerning itself contemplated by
this Deed to Centric and to give all notices and instructions to make such agreements
and to effect the 1clevant amendments, supplements end variations capable of being
given, made or effccted by any Secunty Obhigor notwithstanding that they may affect
the Security Obligor, without further reference to or the consent of that Secunty
Obligor; and

(b) Centric to give any notice, demand or other communication to be given to that
Secunty Obligor pursuant to the Finance Documents to the Obhgor,

and in each case the Secunity Obligor shall be bound as though the Security Obligor itself had
given the notices and instructions or executed or made the agreements or effected the
amendments, supplements or variations, or received the relevant natice, demand or other
communcation
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30.

31

32,

33.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 1§ or becomces 1llegal, invalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legahity, validity or enforceability of such provision under the law of any
other junsdiction will in any way be affected or impaired.

RELEASE

Upon the expiry of the Sccunty Penod (but not otherwise) Centric shall, at the request and
cost of the Security Obligors, take whatever action 15 necessary to release or re-assign
(without recourse or warranty) the Secunity Assets from the Security.

COUNTERPARTS

This Deed may be exccuted in any number of counterparts, and this has the same effect as if
the signatures (and seals, 1T any) on the counterparts were on a single copy of this Deed

GOVYERNING LAW

This Deed is govemed by English law,

IN WITNESS of which this Deed has been duly executed by each Security Obligor as a deed and
duly executed by Centric and has been delivered on the first date specified on page 1 of this Deed
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SCHEDULE 1

Security Obligors
. N T T & T~ | RY R e ) K
Company name . L ae g Lewr e Corgpgny number R
A “:: A N . . g ;’ -2 '05_"31' f';-:: :‘? s&%" f{ ‘T"‘}(;f‘!'f&.;::; :".‘;}.
Aylesford Newsprint Limited 02825694
Avylesford Industries Limited 08113502
Aylesford Newsprint Holdings Lumited 02816412
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3.

SCHEDULE 2
The Guarantee
Continuing guarantec

This guarantee s a continuing guarantee and will extend to the ultimate balance of sums
payable by any Security Obligor under the Finance Documents, regardless of any
intermediate payment or discharge 1o whole or in part

Reinstatement

If any payment by a Sccunity Obligor, or any discharge given by Centric (whether in respect
of the obligations of any Secunty Obligor or any secunty for those obligations or otherwise)
1s avoided or reduced as a (csult of insolvency or any sirmilar event:

(a) the hability of cach Sccurity Obligor under this Deed shali continue as if the payment,
discharge, avoidance or reduction had not occurred, and

(b) Centric shall be entitled to recover the value or amount of that secunty or payment
from each Secunty Obhigor, as if the payment, discharge, avoidance or reduction had
not occurred,

Waiver of defences

The obligations of each Sccurity Obligor under this Deed will not be affected by an act,
omussion, matter or thing which, but for this Deed, would reduce, release or prejudice any of
its obligations under tms Deed (without himitation and whether or not known to it or to
Centric) including,

(a) any time, waiver or consent granted to, or composition with, any Security Obligor or
other person,

(b} the release of any other Security Qbligor or any other person under the terms of any
composition o1 arrangement with any creditor of any member of the Group,

(c) the taking, variation, compromuse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of,
any Security Obligor or other person or any non-presentation or non-observance of
any formality or other requirement 1n respect of any instrument or any failure to
realise the full value of any secunty,

{d) any incapacity or lack of power, authority or legal personality of or dissolution or
chenge in the members or status of a Secunity Obligor or any other person,

(=) any amendment, novation, supplement, extension (whether of matunty or otherwise),
restatement or replacement (sn each case, however fundamental and of any nature
whatsoever including, without himitation, which results in any increase 1n any amount
due or owing under any Finance Document or in the rate of interest or any other sum
payable under any Finance Document) of a Finance Document or any other document
or secunty,

H any unenforceability, illegality or invalidity of any obhgation of any person under any
Finance Documen or any other document or security, or
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7.

(g) any tnsolvency, adnmistration or simutar proceedings.

Immediate recourse

Each Secunity Obhgor warves any right it may have of first requiring Centric to proceed
agamnst or enforce any other nghts or security or claim payment from any person before
claiming from that Secunty Obligor under this schedule 2 This waiver apphes wrespective of
any law or any provision of a Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable during the Secunty Penod by the Secunty
Obligors under or 1n conncchion with the Finance Documents have been 1rrevocably paid
full, Centric may

(a) refrain from applying or enforcing any other monies, security or rights held or
received by Centric 1n respect of those amounts, or apply and enforce the same n
such manner and order as 1t sees fit (whether against those amounts or otherwise) and
no Secunity Obligor shall be entitled to the benefit of the same; and

(b) hold 1n an intcrest-bearing suspense account any momes received from any Security
Obligor or on account of any Secunty Obligor's hiability under tis schedule 2.

Deferral of guarantos s' rights

Until all amounts which may be or become payabie duning the Security Period by the Security
Obligois under, or in connection with, the Finance Documents have been irrevocably paid in
full and unless Centric otherwise directs, no Secunity Oblhigor will exercise any rights which it
may have by reason of performance by it of its obligations under the Finance Documents

(a) to be indemnified by a Security Obhgor,

(b) to claim any contribution from any other guarantor of any Security Obligor's
obligations under the Finance Documents; and/or

(e) to take the benefit (in whole or m part and whether by way of subrogahon or
otherwise) of any nghts of Centric under the Finance Documents or of any other
guarantee or sccurity taken pursuant to, or in conmection with, the Finance Documents
by Centnic,

Additional sccurity

This guarantee 1s i addition 1o, and 1s not in any way prejudiced by, any other guarantee or
security at the date of this guarantee or subsequently held by Centric.
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SCHEDULE 3
Dctails of Security Assets

Part1 - Specified Real Property

Reg[stered Tand -2 3

PR Y f::n.‘“" Kk

Security |- Ad_t-_l'gﬁe‘ss : ““’_ﬂ *Admf‘nﬁi&aﬁﬂve Areasz Lt ¥
Obligor LT PENRRNRE At o -'1‘"2‘:;"}7 ek ?«‘x RSN
i : S v"‘...c,’v =7 e 3A T R ‘I"-. - o

Aylesford Land at New Hythe, | Kent. Tonbridge and Malling K734282
Newsprint | Aylesford
Limited
Aylesford | Land lymng on the cast | Kent Tonbridge and Malling K734283
Newsprint | side of Mill Hall Road,
Lumuted Aylesford
Aylesford |Land lymg to the | Kent Tonbndge and Malling K 734285

Newsprint | south-west of Ml Hall
Lirmited Road, Aylesford

Aylesford | Land and buildings on | Kent. Tonbridge and Malling K 747006
Newsprint | the South East side of

Limited Central Road,

Aylesford

Aylesford | Land lying to the cast | Kent Tonbndge and Malling K778793
Newsprint | of Bell Lane, Aylesford

Limited

Aylesford | Land on the south west | Kent. Tonbridge and Malling K791270

Newsprint | side of Penimeter Road,
Limted Larkfield, Aylesford

Aylesford | Land on the north and | Kent Tonbndge and Malling K791682
Newsprint | west south sides of
Limited Beliingham Way,

Larkfield, Aylesford
and land on the west
side of Mill Hall Road,
Ditton Aylesford

Aylesford | Electnaity Substanons | Keat. Tonbrndge and Malling K 835876
Newsprint | sides lying to the south
Limited west of Pcnmeter
Road, Larkficld,
Aylesford
Aylesford | Land lying to the cast | Kent Tonbridge and Malling K856167

Newsprint | of Cobdown Close,
Limited Dutton, Aylesfoid

s R W T o g N S Thed T TR Re Tefiwoty
Utniregistered land (- © , "~ 7 - cxs
L.

L s &~
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Part 3 - Charged Securities

A Ty ey

Security Name of cnmpnny Class of shares -~Number of shares s}~ - fés?e‘fi ?hsffe s ‘,
Obligor in which shares held_ Sk »Z eld =7 o bcap ital . &%
3 are held ’ ; | e T rjr} "? 30 "*_*“, jJQ ‘*“’“ : '“‘ .
Aylesford Aylesford Ordlnary A 1,001,000 £10,010 00
Industries Newsprint
Laruted Holdings Limited
Aylesford Aylesford Ordinary B 1,001,000 £10,010 00
Industnies Newspnnt
Limited Holdings Lumuted
Aylesford Aylesford Ordinary 75,000,000 £75,000,000
Newsprint | Newsprint Limited
Holdings
Limited
Aylesford Aylesford Ordinary 338,032 £338,032
Newsprint | Newsprint Services
Holdings Limited
Limited
Part 4 - Intellectual Property
PREEEET) P -2 LT T e T ’Ai . v 1::,"“»,":} & :':,1 Rt P
- y  InteliectuabProperty Ll hBheefrinn iy

Part 5 - Inventory Insurances

-Seeurity g,QP.!!g,QQ . .:w@e Insurer_ .., k_g;‘, P,H;,M !ﬂﬁ*s':{:ré‘a“i'isrliggf f ;,;,;gg;_l}:o‘iicy‘numbem,,@ﬁ
Aylesford FM Insurance Company Accidental loss, UK220365
Newsprmt Holdings Limited destruction or damage
Lunited
Part 6 - P&M Insurances
Security Obligor Insurer  ° o Insured rislgs o) Polu:_i} Hﬁﬁlser -7
‘L ) ¥ L ‘Lr._ ;TN DMt AT IS ."!_=- R T
Aylesford FM Insurance Company Accidental loss, UK220365
Newsprint Holdings Linuted destruction or damage
Limited
Part 7 - Real Property Insurances
Sggin“:ity;ObliLgpi' ' [;hsurer [;‘f ‘
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v

Aylesford
Newsprint Holdings
Lim:ted

FM Iosurance Company
Limited

Accidental loss,

destruction or damage

UK220365
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EXECUTION PAGE

CENTRIC SPV 1 LIMITED

Executed as a deed, but not delivered until the )
first date specified on page 1, by CENTRIC )
SPYV 1 LIMITED aciting by an auvthorised )

signatory in the presence of: ) Authonsed signatory ___-
7M. Onsins

Witness Signature

Witness Name

Address

THE SECURITY OBLIGORS

Executed as a deed, but not delivered until the )
first date specified on page 1, by AYLESFORD )
NEWSPRINT LIMITED acting by a director in )
the presence of* ) Director

Witness Signature

Witness Name

Address

QOccupation




LAECETION PAGE

CENTRICSPY 1 LIMETFD

Frvomted as o deed, It st delivered nand the )
first dete specifiad en page 1, v CLNIRIC )
S0PV 1 LIMITFD atng by an authonsed )
stenaloes 1o he pressiey f; 1 Authorised signaturs

W itness Signature

Voiineas N

Address

Cecupation |

THE SFCURITY OBLIGORS

Lxcgwied a5 2 deed, bin gt delovered entid the
inst dhare speadicd on pase 1oty AYLESFORD )
NFWSEPRINT LIMITED acting by o duectarin )
the presency of: )

Director

Withess Stunature

Witness Namet22y 2O __J(2 102 e 4 v 00

Adidiess

Octupsien

14




Fayecued 23 a deed, but noi delnvered unnd the )
Firnz date specificd on page 1. by AYLESTORD 3
INDUSTRIES LISITED ating by 2 director 1 ¢
the presenyy of, ]

DT

Withess Sernagune
Witness Name - A

Address

OLL.UFLI'I“H - "

Esecuted a5 g deed bl o delivened unil the
izt date spevified un page 1, by AY LFSFORD
NEWSPRINT HOLDINGS LINMITED ncting
by a directet il proseage of

Wine<s Signature
Witaess Name S 3Z 0t

Addresy

(‘.hc”;“'uun } 1 e




