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Registration of a Charge

Company name: PROJECT AQUA BIDCO LIMITED
Company number: 08693650
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Received for Electronic Filing: 07/03/2017

Details of Charge

Date of creation:  22/02/2017
Charge code: 0869 3650 0004
Persons entitled: INVESTEC BANK PLC (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 08693650 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8693650

Charge code: 0869 3650 0004

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

Companies Act 2006 on 7th March 2017 .

Given at Companies House, Cardiff on 8th March 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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Client: each Cllert {as defined In the Facility Agreement) and any other company which
bacomes a panly to the Facility Agreement as a Chent,

Goliateral: in relation to any person, alf property and assefs, whather real or personal, tangible
or intangible In which that person may at any fime have any right, title or interest.

Common Terms and Definitions: the common terms and definttions set out in the document
enfitled or otherwise referred o as the Common Terms and Defindtions.

Contract of Sale: a contract in any form, including a purchase order, between a Client and a
Debtor for the sale or hire of Goods or the provision of services or work done and rmaterials
supplied.

Debfor: a person wha inours ar may Incur any indebtedness under a present or future Contract
of Sale,

Enforcement Event: the occurrence of a Termination Event.
Expenses: any of the following:

{a) all banking, legal and other costs, charges, expensas and/or kabilities (including
VAT thereon) paid or, if earlier, incurred, by or on behalf of the Security Agent or
any Administrator or Recelvar, as the case may be, (in each case on a full
Indemnity basis):

)] in refation to the Charged Assets;

{1ty In protecting, preserving, enforcing or exercising (or considering, or
attempting, any of the foregeing) any rights under or pursuant to any of
the Financing Documents;

(i) in procuring the payment, performance or discharge of the Secured
Obligations; or

(iv} In stamping, perfecting or registering any of the Financing Documents (or
any Encumbrance or assignment created or purported fo be created
pursuant thereto); and

(b) all other expenses and Hahllliies of the Security Agent or any Administrator or
Receiver (as the vase may he) paid or incurred from tima to time in relation to the
exercise of any of thelr respective rights or powers referred to or contained In any
of the Financing Docuinents.

Facility Agreement: the agreement entered info between, among others, the Agent and cne or
more Cllents {(as defined therein) dated on or around the date of this Deed which is enfitied or
otherwlse referred to as the "Facility Agreement” and which incorporates the Common Terms
and Definitions and, as appropriate, the Recsivables Finance Terms and the Loan Terms.

Fire Claim Proceeds: the proceeds of insurance received or to be received by a member of the
Group following the fire af Cross Green on 7 Oclober 2016.

Goods: any merchandise, or where the context admits, any services, in each case the subject of
a Confract of Sale.




Insurances: in relation fo each Chargor, the policies of insurance in which it is interested details
of which are set oul in Schedule 5, and any other policies of insurance in which such Chargor
may now or hereafier have an interest (to the extent that such policy is not prohibited by its terms
from being charged andfor assigned under this Deed) and *“Insurance” shall mean each one of
the Insuranges.

Intellectual Property: in relation to each Chargor, all patents (including applications for and
rghts to apply for patents), irademarks and service marks (whether ragistered or nof) and
applications for the same, trade names, registered designe, design rights, semi-conductor
topography rights, database rights, copyrights, computer programs, know-how and frade secrets
and all other inteflectual or infangible properiy or rights and all licences, agreements and ancillary
and conhected rights relating to intellectual and intangible property including any renewais,
revivals or exiensions thereof and wherever in the world stbsisling.

Loan Terms: the [oan terms set out in the doocument entitled or otharwise referred fo as the Loan
Terms.

Non-Vesting Receivable: in refatlon to a Chargor which Is a Recelvables Client, any Receivable
which either fails to vest sbsolutely or effectively in the Security Agent under the Facillly
Agreament for any reason, inciuding where the assignmenti of that Receivable o the Security
Agent is void or voidable {whether as belween the Security Ageni and such Chargor or as
batwesn the Agent and any third pariy).

Obligor: each Chargor, each Client and any other person which has entered inte any agresment
or ihstrument evidencing or greating an Encumbrance, guaranltee or other assurance against loss
in respect of the obllgations of any such Chargor, Client or other such person to the Secured
Parlies,

Other Recelvables: in relation to each Chargor:

(a) all present and future baok and other Recelvables due or owing fo such Chargor,
the proceeds of the same and all other moneys due and owing to such Chargor
or which may become dug and owing to it in the fulure;

(b) all maneys (including acorued and accruing interast) from tfme to time standing to
the credit of each present and future account of such Chargar with any bank,
financlal institution or other person and the Receivables represented thereby,;

(9] all present and future sums due or owing by way of grant, subsidy or refund by
any person, body, authorily or institution;

{d) the banefit of all rights, securities, Encumbrances, guarantees and other
assurances against loss, indemnities of any nature whatsoever now or at any
time enfoyed or hetd by iU In relation to any of the Receivables, proceads, moneys
or sums referred to in any of paragraphs (g), (b} or {c) above; and

(G any Receivable which is not prohibited under its terms or by law to be charged
under this Deed,

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

(a) Non-Vesting Receivables; and




() any Receivables whilst they remain vested In, or held on frust for, the Agent
under the Fagility Agresment,

Plant and Machinery: in relation to each Chargor, all now owned and hereafter acquired plant,
machinery and other equipment (including the plant and machinery specified in Schedule 3) and
other tangible personal property (except lnventory) wherever located and all spare parts,
replacements, modifications and additions for or to the same and any manuals, logbooks or
registration documents relating thereto.

Real Property: in relation to each Chargor, all freehold and leassehold properties and other real
property both present and future (including the property or properties specified in Schedule 2 and
set opposite its name), including all buildings and other shructures from time to fime erected
thereon and afl fixtures {frade or otherwise) from fime to time thereon or therein.

Receivable: any obligation {present, future or contingant) of a Debtor to make payment under a
Contract of Sake, including:

)] the future right to recover sums due following the determination, assessment or
agreement of the amount of the obligation;

(b} VAT, and
(a) all dufies and charges,

together with its Associated Rights and, where the context allows, a part of such
obligation ar its Associaled Rights.

Receivables Client: each Client and any other company which becomes a party to the Faclity
Agreement as a Client which Nofifies Recelvablas to the Agent.

Receivables Finance Terins: the receivebles finance terms set ouf in the document entitled or
otherwise referred to as the Receivablas Fihance Terms.

Receiver: a receiver appointed under this Deed.

Remittances: In relation to any Ghargor which is a Client, all cash, cheques, bilis of exchangs,
negotiable and non-negoliable instruments, lefters of credit, electronic payments, BACS
payments, CHAPS paymenis and any other form or instrument of payment recelved by the
Agent, such Chargor or its agents towards discharge of a Recelvahle,

Refurned Goods: in relation fo any Chargor which is a Client, any Goods relating to or
purporting to comply with a Contract of Sale which any Debtor wilt for arny reasoi:

(a) reject or give nolica of rejection; or
() return or attempl to or wish to return to such Chargor or the Agent,
or which such Chargor or the Agent recovers from & Debtor.
Secured Party: has the maaning given in the Common Terms and Definitions,
Secured Obligations: all present and future cbligations and liabilities {whether actual or

corntingent, whether owed Jointly or severally, as prinipal or as surely or In any capacly
whatsoever) of each of the Obllgors to the Secured Parfies on any account whatsosver and




howsoever arlsing (including, without fimitalion, under the Fihancing Doauménts} together with all
Expenses.

Securities: in relation to each Chargor, all its stocks, shares, bonds and gecurities of any kind
whatsoever (including warranls and options fo acquire or subsoribe any of the same) whether
marketable or otherwise (including those details which appear in Schedule 4) and all interests
{including but not limited to loan capital) In any person, including ail afotments, rights, benefits
and advantages whatsoever af any time acsruing, offered or arlsing in respect of or incidentatl to
the same and all money or propsriy accruling or offered at any time by way of conversion,
redemption, honus, preference, option, dividend, distibution, interest, or otherwise in respect
thereof,

Supplemental Deed: a deed sUpplemental to this Deed substantially in the form appearing at
Schedule 7 executed by a company In form and stubslance safisiactory to the Sectrity Agent
{acting reasonably) by virtue of which that company becomes bound by this Deed in the capacily
of & Chargor.

Trustes Act: the Trustee Act 1925 as amended by the Trustee investment Act 1981 and the
Trustee Act 20G0.

1.2 Interpretation

&) Wards ahd phrases which are not defined or consfrued in this Deed but which are
defined or construed in the Facility Agreement or the Common Terms and
Definitions or in the Law of Property Act 1925 or the Insolvency Act 1986 shall be
construed as having the meanings ascribed to them therein.

(b} in construlng this Deed, general words introduced by the word “other” shall not be
glven a restriclive reaning by reason of the fact that they are preceded by words
tndicating a patticular class of acts, malters or things and general words shall not
be given a restrictive meaning by reason of the fact that they are followsd by
particular examples intended 0 he embraced by the general words. In addition,
the words “any of® shall be construed as a reference to any ohe or more
(including all) of the rights, assets, liabilities or other things referred to.

{c} The security constitutad by, and the rights of the Securily Agent under, this Deed
shail be enforceable notwithstanding any change in the constilution of the
Security Agent or its absorplion in or amalgamation with any other person or the
acquisition of alf or part of its underfaking by any other person.

(d} The headings in this Deed are inseded for convenience only and shall not affect
its construclion or interpretation and references to a Clause or Schedule are
{unless otherwise stated) to a Clause in, or a Schedule ta, this Deed.,

(e) Any reference in this Deed to “this Deed” or to any other agreement or
document shall, unless the context otherwise requires, be construed as a
referencs to this Daed or to such other agreement or document as the same may
from time to time be amended, varied, supplemented, novated or replaced and
shall include any document which is supplemental to, is expressed to be
collateral with, or is entered into pursuant o or in connection with, the terms of
this Deed or of such other agreement or document,

{f Any reference in this Deed to a person being “controlled” by another means
that that other (whether direclly or indirectly and whether by the ownership of




3.1

{e)]

(h)

{

]

(i)

share capital, the possession of voling power, conlract or otherwise) has the
power to appolnt andfor remove all or the majorlty of the members of the board of
directors or other governing body of that person or otherwise controls or has the
power lo confrol the affairs and policfes of that parson and “control” shall he
construed accardingly.

The Hlegality, invalidity or unenforceability of any provision of this Deed under the
law of any jurisdiction shalt not affect its valldiy or enforceability under the law of
any other jurisdiction or the legality, validity or enforceability of any other
provision of this Daed,

Save where the context otherwlse requires, the plural of any term includes the
singular and vice versa.

Any reference in this Deed to any statute or statutery provision shall, uniess the
cantext otherwise requires, be construed as a reference fo such statute or
slatutory provision as In force at the date of this Deed and as subsequently re-
anacted or consolidated and shall also include all instruments, orders and
regulations for the ime being mads thereundsr or deriving validity thersfrom.

In this Deed the expressions “Client?, “Ghargor”, “Obligor”, “Agent” or
“Security Agent” shall, unless the context otherwise requires, Include thelr
respective assignees, transferees or successors in title, whether immediate or
derivalive in refafion to their respective interests.

Notwithstanding any term of this Deed nothing permitted under the Faclify
Agreement, the Loan Terms, the Recelvables Finance Terms or the Common
Terms and Definitions shall be prohibited by this Deed.

COVENANT TO PAY

Each Chargor hereby jointly and severally agrees that i will pay, perform and discharge
to the Securily Agent all the Secured Ohligations on their due date In accordance with the
terms of the relevant Financing Document.

CHARGING PROVISIONS

Each Chargor, as continuing securlly for the payment, discharge and performance of all
the Secured Obligations in refation fo all of the following assets whether now o in future
belonging fo that Chargor hereby, In each case with full title guarantee;

@

Fixed charges: charges to the Seaurity Agent by way of separate fixed charges:

{i by way of legal morigage each property specifled in Schedule 2 which is
set opposite its nams;

(i} by way of equifable morigage its Real Property, olher than the property or
properties specified In Schedule 2;

(i) alt of its Plant and Machinery listed in Schedule 3 and the bensfit of all of
its rights and claims against any person in respect of the design,
cansiruction, repair of replacement of the same;




(b)

(©

v

v
Vi)
(vihy
(viil

(ix)

%)

(i}

{xii}
iy
(xv}

(xv)

all of its Piant and Machinery other than that fisted in Schedule 3 and the
benefit of all of its rights and claims against any person in respect of the
design, consfruction, repalr or replacement of the same;

all of its goodwill, unpald andfor uncalled capltal;

ali of its Intellectual Property;

all of its Securities;

all loan capital, Indebtedness or llabilites on any account or in any
manner owing to it from any member of the Group;

all amounts realised by an administrator or quidatar of that Chargor upon
ehfarcement or exesution of any order of the court under Part VI of the
Insolvency Act 1986;

all of s documents of tille which at any fime and for any purpose have
been or may be deposited with the Security Agent and the properly
mentloned in such documents;

all of its Non-Vesting Receivabies to the extent not effectively assigned by
way of security under Clause 3.1(c);

all Associated Rights periaining to its Non-Vesiing Receivables;

all of its Othar Receivables;

all Associated Rights pettaining to its Other Receivabies;

all monies In the accounts specified In Clause 4.2(x) and In any other

account in the name of that Chargoer under the conlrol of or aperated in
accordance with the direclions of the Securily Agent.

Floating charge: charges to the Securlly Agent by way of a floating charge:

0

(i}

all of lis undertaking, property, rights and assefs whatsoever and
wheresoever, both present and future {including te the extent that any of
such undertaking, properly, rights and assets are not effeclively charged
from time to time by any of the above fixed charges or assighad by way of
security undear Clause 3.1{(c));

whether or not otherwise mortgaged, charged or assigned, all of its
undertaking anhd assets of whatever type (both present and future)
located in Scoftand or otherwise governed by fhe laws of Scolland;

Assignments by way of security: assigns and agrees to asslgn by way of
seciyrily to the Security Agent all its rights, fitle and irterest in and to:

O
(i

the henefits arising under the Insurances;

the Non-Vesting Receivables; and




3.2

3.3

34

3.5

{iify any contracts relating to or benefitting any of the Charged Asssts {to the
extent that such contract is not prohibited by its terims from belng charged
and/or assigned under this Deed).

Convergion of floating charge to a fixed charge

The Securily Agent may at any time after an Enforcement Event has ocourred give
wiltten nofice to a Chargor immadiately converting (In whole or in part) the floating
charge contained in Clause 3.1(b) into a fixed charge in respect of that Chargor,

Automatie crystallisation

The fioating charge created by a Chargor pursuant fo Clause 3.1(k) of this Deed will,
unless olherwise agreed by the Securlly Agent In wiiling and in addition ko any
clrcumstances in which the sama will occur undsr general law, automatically and without
notice be converted into a fixed charge:

&) upon the appolntment of a Recelver or an Administrator;

() upon ihe directors or members of any Chargor resoiving lo apply for an
adminisiration order to be made in relation to it or upon the presentation of a
petition for an administration order to be mads in relafion to any Chargor:

{c} upon a distrass, attachment, execution, diligence under Scots law or other tegal
process |s Jevied, enforced or susd out on or agalnst al or any part of the assels

of a Chargor hut canversion will only take place in respect of the relevant
Charged Assets; or

{d) it any other floating charge created by that Chargor crystalllses for any reason,
Qualifying Fleafing Charge

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

Further advances

This Deed secures both present and further advances, The Sscurity Agenf covenants to
make available advancas and further advances to the extent (and on the terms) provided
for in any agreement from time to time giving rise to the Sacured Obligations.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

Genoeral Undertakings

Each Chargor agrees that, whilst this security exists:

(a) No disposals: without the prior written consent of the Security Agent it will not
sell, transfer, assign, lease out, license, lend or otherwlse dispose of the whale or
any part of its Charged Assets or any interest therein {or agree to do sa) save as

parmiited under the Fadllify Agreement, the Loan Terms, the Receivables
Flhance Terms or the Comtmon Tetms and Definitions;




(b)

(&

{d

{8)

{n

(@

M

{i

)

Enquiries: It will (and will procure that each member of the Group willy on
request grant the Security Agent and any agent of the Secwlly Agent all
reasonable facilities to enable It or them fo carry out, at the Chargor's own
expense, such investigation of its title to, and other enquiries (Including, without
limitation, obtalning valuations} coneerning, the whole or any part of its Charged
Assats as should ba carrled out by a prudent morigagee;

Intellectual Property: It will use its reasonable endeavours to detect any
infringement of and to maintain, protect and enforce its righls in respect of its
intellectual Propetty and, if aware of such infringement or threat to such tights,
and such infringement or threat lo such righis has had or could reasonably be
expected to have a Material Adverse Effecl, will as soon as reasonably
praclicable glve the Secwlly Agent all information available to it about that
infringement or threat and the actions taken and to be taken by it in respsct
thereof;

Compliance with Jaws: it will comply in alt respects with all laws cohcerning its
Charged Assets and with the requirementa of any competent authority and every
notice, order, direclion, licence, consent, and permission Jawfully made or given
in respect of it where fallure fo do 30 would have a Materlal Adverse Effect and
upon request it wifl promptly provide the Securlty Agent with copies and full
details of all such notices, orders, directions, licences, consents and permissions;

Carrying on business: it will not, without the prior written consent of tha Security
Agent, make any material alteration to the nature of its business which would
result in a material alteration to the nalure of the business of the Group as a
whole as carried oh at the date of this Deed;

Naintaining books: it will (and will procure that each member of the Group wilf)
maintain proper and up to date Accounting Records and will keep such
Accounting Records and all other documents relating to Its and their respactive
affairs at s registered office or at such other place where the same ought to be
kept;

Paymont of Receivables: it will punctually pay all its Recelvables and fiabilities
becoming due and payable and which would, on its winding-up, have priorily over
any of the Encumbrances created by this Deed;

Outgoings: it will punctually pay all oufgoings payable in respect of its Charged
Assets and will promptly producs the recelpts for them to the Security Agent upon
request;

Observing covenants: it will observe and perform all restrictive and other
covenahts and stipulations for the time being affecting its Charged Assets or their
use or enjoyment where failure to do so is reasonably likely to have a Malerial
Adverse Effact;

Proprietary Interests: it will not panmit any person (including, without limitation,
any member of the Group which is not a Chargor) to bacome entifled to any
proprietary right or interest which might affect the value, use or marketability of its
Charged Assels and will ensure that no overriding Interest arises under the Land
Reglstration Acts 1925-2002 save as permitied under the Facility Agreement, the




4.2

&)

0

(m)

Loan Terms, the Receivables Firance Terms and the Common Terms and
Definitions;

Encumbrances: it will ensure that no Encumbrances (other than Permitted
Encumbrances) will arlse on or afier the dale of this Deed in respect of its
Charged Assets without the prior wriften consent of the Security Agent save as
permitted under the Facility Agreement, the Loan Terms, the Receivables
Finance Terms and the Common Terms and Definitions:

Moratorium: i will notify the Security Agent in writing, forthwith upon taking any
steps with a view fo resolving to inifiate a moratorium in respect of liself pursuant
to the provisions of the Insolvency Act 2000; and

Land Registry: The Original Chargors and the Security Agent hereby agrea that
following completion of this Deed a restriction will be registered at the Land
Reglslry on the title[s] referred to in Schadiule 2 of this Deed in the following
terms:

“No disposition of the registered estate by the proprietor of the registered eslate
is to be registered without the wrilten consent signed by the proprietor for the
time being of the charge dated | Tin favour of [ ] as refsrred fo in
the Charges Register",

Receivables and Remittances

(@)

Each Chargor agrees that, whilst this security exists:

{i} Getting In Other Receivables: following the occurrence of an
Enforcerment Event unfll other directions are given by the Security Agent
in writing it will:

{A) only deal with its Other Receivables by way of getting in and
realising the same In the ardinary course of its business;

{B) give wiilten instructions to debtors o pay Remiltances in respect
of its Other Receivables fo such bank acecount, address or person
as the Security Agent may specify;

{C) only deal with the monies Th such bank account in accordance
with the wiilten directions from fime to time given by the Security
Agent which may include a direction to the Chargor to give wrilten
instructions to its bankers that all such monies will be forthwith
paid into any other bank account as the Security Agent may

specify;

[(3)] not otherwise, except as permitted by the Securty Agent,
withdraw any oredit baiance from, or otherwise deal with, any of
its bank accounts;

{1y Disposals: it will not sell, discount, factor, creata any Encumbrance over,

disposa of or, excepl in accordance with this Deed ar as permiited under
the Facllity Agreement, the Loan Terms, the Recelvables Finance Terims
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4.3

4.4

or the Common Terms and Definitions, otherwise deal with its Other
Receivables or the relative Remittances;

{il%} Non-Vesting Recejvables: if if is a Receivables Client, It will not deal
with, negotlate or pay Remittances in respect of its Non-Vesling
Recelvables and thelr Asscclated Rights into any account cthar than as
spacified in the Facility Agrsement in relation to Recelvables and wiil
otherwise deal with such Non-Vesting Recelvables and thelr Assoclated
Rights as if they were Receivables that had vested absolutely and
effectively in the Agent under the Facllity Agreement,

Securities

Each Chargor agrees that, whilst this security exists:

(a)

()

(©)

(d)

Payment of monies; all Securilies will at all Hmes be fully pald but without
prajudice to such assurance it will duly and promptly pay ali monies which
become due in respect of any of the Securities and indemnify the Sacurlly Agent
in respect of any lability it may incur in respect of the Sacurities;

Deposits: forthwith upon the execulion of this Deed unless agreed otherwise in
writing by the Security Agent, it will deposit with the Security Agent all certificates
or documants of title in respect of the Securities listed in Schedule 4;

Delivery: unless the Security Agent agrees otherwlse in wriling, It will ensure the
delivery or payment as soon as reasanably practicable fo the Security Agent of
any Securities created following the date of this Deed or the cerlificales or other
documents of title {o or representing the same; and

Registration: following an Enforcemant Event the Security Agent will at any lime
be entitled to have any of the Secuirilies o other moneys or property referred fo in
Clauses 4.3¢(h) andfor 4.3(c) ragistered either In its name ar in tha name of
nominees selected by if,

Real Property and Plant and Machinery

Each Chargor agrees that, whilst this security exists:

(@

{b)

(o)

Maintenance: it will allow the Security Agent free access, at all reasonable times,
and on reasonable notice, to view the state and condlffon of any fixed Plant and
Machinery from time to time on the property of the Chargor;

Plant and Machinery: i will keep all its Plant and Machinery in good and
substantial repair and [n good working order and condition, normal wear and tear
excepted, save to the extent the relevant Chargor believes the asseis to be
ohsolete (acting reasonably) and will immediately upon reasonable request by
the Secuwrity Agent, affix nameplates or other identiifying symbols or numbers
indicating the Security Agent's intersst on its Plant and Machinery and it wiif not,
without the Securily Agent's prior written consent, alter or remove any ldentifying
symbal or number cn ihe Plant and Machinery;

Covenants: it will observe and perform all the lessea’s covenants in any lease
under which any of the Charged Assets may be held where fallure to do so is
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4.5

reasanably Fkely to have a Material Adverse Effect and will take no action which
might tead to such lease belng surrendered or forfeited save for as a resuit of a
Permilled Disposal; and

() Repalrs: it will, at its own expense, allow the Security Agent to carry out repairs
or take any action which the Securily Agent reasonably conslders necessary
should such Chargor fail lo observe or perfornim any of ils obligations as a lessee
where sych Tailure is reasonably likely o have a Material Adverse Effect.

Insurances

Each Chargor agrees that, whilst ihis security exists:

{2)

{b)

(©

insuring: it will Insure and keep Insured those parts of the Charged Assels as
are of an insurable nature to provide cover against risks which are hormally
insured against by other companies in the relevant jurisdiction owning,
possessing or leasing similar asserts and catrying out similar business at lavel
that are usual for a business of its size and nature as may he reasonably
available in the insurance market;

Security Agent's interast: it will ensure that all its Insurances which are non
third-party polictes are endorsed (In the form sef out In Scheadule 8) with nolice of
the interest of the Security Agent in them (or, if required by the Security Agent,
with the Security Agent rnamed as a Joint Insured party though without the
Securily Agent being liable for payment of premiums or for carrying out any other
obligations under the relevant Insurance) and will produce fo the Securily Agent
the receipts for each current premium within fifteen days of its becoming due
failing which the Security Agent may effect or renew any such Insurance as the
Security Agent shall think fit at the Chargor's expenss;

Dealing with proceeds: subject always to paragraph (d} below, If any monies
are recelved by a Chargor under any such Insurance in respect of any of the
Charged Assefs such monfes shall be treated as part of the Charged Assets
subject oniy to any rights of thivd paries having priority and to the requirements of
any fease of the Charged Assets and shall he paid forthwith to such bank account
as the Securlly Agent nolifles to the Chargor from time fo time (or in the event
that they are paid to the Chargor, the Chargor shall immediately forward the
same onto the Securily Agent fo be placed ihto such account and penhding
payment to the Secwrity Agent, the Chargor shall hold such preceeds on trust for
the Securlly Agent) and the Chargar Irrevocably authorises the Security Agent to
apply amounts credited fo sich account which have not heen applied in paying
the relevant third parly or in the replacement, reinstaternent or repair of the
assets fn raspect of which the relevant insurance olaim was made within 12
menths of receipt of the relevant proceeds {or such longer time perlod as the
Security Agent may agree} the "Reinsfatement Period”), to repay lLoan
Advances In such manner as the Securlty Agont sees fit. The Chargor further
Irrevocably aufhorlses the Securfty Agent to apply amounts credited to the
relevant account in repayment of the Loan Advances whether or not 12 months
have: elapsed since receipt of those proceeds if an Enforcement Bvent has
occurred.  Provided that the Relnstatement Peried has not expired and no
Enforcement Event has occurred, the Chargor may withdraw sums from the
relevant account solely to pay the relevant third party or in the replacement,
relnstatement or repair of the assets in respect of which the relevant instirance
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1.6

(d)

&

(f)

claim was made. For the avoidange of doubt proceads In relation to the credit
insurance polley held by the Clients ahall be paid promptly to the Security Agent
upon receipt (and held on trust for the Securlty Agent pending such payment) and
used to reduce the halance on the Current Account;

Excluded Insurance proceeds: the provisions of cdause 4.5(c) shall not apply
to:

{i) the Fire Claim Proceeds; and

(i) the first £100,000 of the proceads of all insurance claims received by the
Group duwriing each Financlal Year (in addition to any Fire Claim
Procesds).

Insurances: it will punctually pay all premiums and other sums payable under or
In relatlen to each of the Insurances (and, if requested by the Securdly Agent
{acting reascnably), produce evidence of payment salisfactory o the Securily
Agent) and not omif to do or permit anything fo be done which may make vold,
voldable or unenforceable any of the Insurances and not make any material
alterations to the terms of any of the nsurances or allow any of the Insurances fo
lapse; and

Notice: it will upon the date of this Deed give nofice of this security in the form
get out at the beginning of Schedule 6 to the assurance or insurance company or
organisation issuing any of the Insurances {to the extent any such Insurance
relates to Cligible Collateral) in its favour and use reasonable endeavours to
obtaln and deliver the form of acknowledgement of such notice in the form sat ouf
later in Schedule 6 within 30 days,

Representations and Warranffes

Each Chargor represents and wairanis in favour of the Security Agent as follows (and
these reprasentfations and warrantles shall survive the execution of this Deed):

(a)

(b)

©

()

Due execution: that the execution of this Deed has heen duly authorised by a
resalution of its board of diractors (or by a duly autharised committee of such
hoard) and that it does not breach any provision of Hs memorandum and/or
articles of assoclation or of any other Encumbrance, securily or agreement
entered info prior 1o the date of this Deed or the laws of any jurisdiction applying
to it in a manner which has or could reasonably be expscted to have a Material
Adverse Effect;

Ownershlp: that it s the sole benefictal owner with full titte guarantee of all its
Charged Assets and that no Encumbrances affect It other than those permitted
hy the Security Agent including Permitted Encumbrances,

Validity: that subject to the Legal Reservations, this Deed conslitutes its legal,
valid, binding and enforceable obligations and is an effactive securily over alf and
every part of its Charged Assels Ih accordance with Hs terms; and

Authorisafions; that all necessary authorisatfions and consents to enable or
entitie it to enter into this Deed and create the Encumbrances hereby created or

13




5.1

52

intended o be created have been obtained and these will remain in fult force and
effact during the existance of this security.

GUARANTEE AND INDEMNITY
Grant of guarantee and indemnity

Each Chargor unconditionally and irrevecably guarantees to the Seounity Agent the
punctual payment, performance and discharge on demand of the Secured Obligations
when they fall due. Each Chargor also agrees to hold harmiess end indemnify fully the
Sacurity Agent against any loss which the Seourity Agent may incur as a result of any of
the Secured Obligations being or becoming vold, voidable or unenforceable for any
reason whatsoever or any breach or non-observance by any Obligor of any obligation to
the Secuwtity Agent including those under this Deed. The amount of such loss shall be
the amount which the Securily Agent would otherwlse have been entitled to recover from
such other Ohligor.

Profective provisions

Each Chargor agrees that ts Mability under the guarantee and indemnity given under
Clause 5.1 shall not be affected by:

(&) Variation: any variation in, replacement of, substitution, assignment or novation
of any of the Secured Obligations {even If an Obligor's fiability to the Security
Agent is increased or exended in time) or of any Encumbrance, guarantee,
indemnity or other asstirance held or to be held as security for any of the Secured
Obligations {any such Encumbrance, guarantee, indernnity or other assurance
being referred o in this Clause § as "related security™);

b} Indulgence: any past, present or future fallure fo enforce remedies, the grant of
fime or Indulgence, the conclugion of any agreement ot to sue, any compranilse
or compaosition or the release of any related security, or any part thereof;

{c) Nan-enforceabllity: any inability fo enforce the Secured Obligations or any
related security;

(d} Defacts: any defect in any guaranies or indemnity given o the Security Agent by
ahy other CGhargor under Clause 5.1 or by any other Obligor under any related
securlty or In any other document given for or it conhection therewith;

(@) Failure to perfect: any failure by the Secwity Agent to teke or perfect any
related securily from an Obligor or any other person;

4] Incapacity: any incapacity or change in the eonstitution or control of an Obligor
or of any parson party to any related security;

) Waiver: any walver or release of any Obligor or of any person party {o any
retated securily or any termination of the obligations or fiabilities to the Securlly
Agent of any Ohligor or of any person party to any refated security,; or

() Other acis: any other acl, event or amisslon which, but for thls provision, would

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

14




5.3

5.4

5.5

any related securily or prejudicially affect the rights and remedies of the Securlty
Agent under this Dead or otherwise confetred by law.

Joint and saveral

The liabilities of each Chargor to the Security Agent under this Deed are joint and several
and If at any fime there are co-surelles then each Chargor's liabilily 1o the Security Agent
shall be joint and several with them.,

Additional security

The guarantees or indemnities given under Clause 5.1 shall be additional to and not in
substitution for any other securily taken or to be taken by the Securily Agent in respect of
the Securad Obligations.

No competition
Until all of the Secured Obligations have been satisfied in full, no Chargor wilk:

{a) Subrogation: exercise any right of subrogation, indemnity, seboff or counter
claim against any other Obligor or any person parly to any refated security (being
security arising as a result of its execution of this Deed);

{b) Claims: clalm payment of any other monies due to it by any other Obligor or any
person parly to any related security {(being security arising as a result of its
exectfion of this Deed) by reason of the performance of its abligations under this
Deed or under any related security or on any accolnt whatsoever or exercise any
other right or remedy or enforce any Encumbrance, guarantee, Indemnity or other
assurance which it has in respect thereof;

(c) Contribufien: clalm any contribution from any other Obligor or any other person
party to any related securlty (being security arising as a result of its execution of
this Dead);

(d} Disposals: negotiate, assign, charge or otherwise dispose of any monies,
obligations or labilities now or at any fufure fime due or owing (o it by any other
Obligor or any person parly to any related security or any Encumbrancs,
guarantee, Indemnity cor other assurance in respect thereof, other than to another
Chargor; or

(&) Proofs: daim or prove in the winding-up or dissolution of any other Obligor or
any other person party to any related security (being securlly arising as a result of
its execulion of this Dead),

and if any Chargor receives any sums in contravention of this Clause 5.5, it wilt hold them

on trust to be applied by the Secwrity Agent ih or towards satisfaction of the Secured
Obligations In such arder or manner as the Securlly Agent may specify.
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6.2

6.3

6.4

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

At the Securlly Agent's requast, each Chargor will, at its own expense, promptly following
the reguest sign, seal, execute, delivet and perfect all deeds, debentures and
Instruments including, without fimitation, standard securities, assignations and any other
documents needed in ralation to assets in Scotland and any other jurisdiction and do all
such olher acts and things as the Secwity Agent or any Administrator or Receiver (as the
case may be) appointed under this Deed may reasonably require in order to perfect,
protect or enforce this security in respect of that Chargor or to facilitate the realisafion of
any of the Charged Assels or to use the powers given to gach of them in this Deed or o
enforce the obligations of that Chargor and/or the rights of the Security Agent under this
Deed znd it will take such steps as the Securily Agent shall reasonably spedify to make
auch registrations and give such notlfications as the Seourlty Agent may consider
appropriate (or which may be specified by applicable law) in relation to this Deed and
each Chargor authorises the Security Agent to effect the same if the Secuiity Agent so
chooses.

Execution of documentsiregistration

Without prejudice to Clause 6.1 sach Chargor wlilt at the request of the Seacurity Agent
{acting reasonably) and at that Chargor's own expense execute a legal morigage, charge
or assignment of any part of the Gharged Assets of thal Chargor, subject to or Intended
to be subject to any fixed security under this Deed, in such form as the Securlty Agent
may reasonably require. in every such case the Chargor will then take such other steps
as the Security Agent may require to perfect such legal mortgage, chatge or assignment
including, without fimitation, using all reasonable endeavours to oblain the consent of any
tandlord or other person required for any legal mortgage.

Power of attorney

Each Chargor, by way of security and in ordar more fully to sequre the performance of its
ohligations hereundar, hareby Irevocably appolnts the Security Agent, any directors,
officers or managers for the fime bsing of the Securlly Agent and any other person
authorised by ihe directors of the Security Agent and any Administralor or Receiver (as
the case may be) appointed hereunder, jointly and each of them severally, to he the
lawful aftorneys of that Chargor for the purposes set ouf in this Clause 8. Such
appointment gives each attorney the power in thaf Obligor's name and on its behalf to,
following the occurrence of ar: Enforcement Event or where the Obligor has failed to take
any action required by this Deed within the applicable time pericd (or ¥ no such time
period is prescribed within a reasonable time perlod), act and to carry out alf acts and
execute all the deeds, debenturss, insfruments and other dosuments required by
Clauses 6.1 and 6.2 in the evant of the relevant Chargor not having done so following the
relevant request from the Security Agent. Each aliornsy so appointed may appolnt
aubslitute altorneys fo carry out all or any of such purposes, Edch Chargor agrees to
rafify and confirm any instrument, act or thing which any such attorney or substitute
attornsy may lawfully execute or do in the hame or on behalf of that Chargor.

Power of aftorney on Receivables

Each Chargor which is a Client, by way of security and in order mare fully te secure the
performance of its obligations hereunder hereby, irrevecably appoints the Security Agent,
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any directors, offfcers or managers for the time being of the Secuilty Agent and any other
person authorised by the dlrectors of the Securily Agent and any Administrator or
Recelver {as the case may be) appointed hereunder, jointly and each of them severally,
to, following the occurrence of an Enforcement Event or where the Obligor has failed to
take any action required by this Deed within the applicable firne period (or if no such time
period is prescribed within a reasonable time perfod), be the lawful attorneys of each
such Chargor and on each such the Chargor's behalf to take any action which each such
Chargor |s ubliged to take under the Facility Agreement Including:

(@) exaecute or sign any deads or dosuments {inchuding assignments),

()] obtain payment of Receivables;

{c) complets, deal with, negofiate or endorse Remiltances;

{d) institute, conduct, compromise or defend any legal proceadings;

(e} settle each such Chargor's Indebtedness fo the Security Agent or to Deblors; and

i) perform such other lawful acts, as the Security Agent In its absolute discrelion,
may consider reasonably necessary or expadient,

CONSEQUENCES OF AN ENFORCEMENT EVENT
Upon the occurrence of an Enforcement Event:

@) Enforceability: the security constituted by this Deed shall become enforceable;
andior

(b} Retentfons: the Security Agent may refaln any monies in any account referred to
in Clause 4.2{z), for such perind as the Security Agent reascnably considers
necessary fo ensure any Chargor's compliance with the tetms of this Deed;
and/for

(e} Voting rights: the Security Agent may exercise in the name of any Chargor any
voting rights atiached o the Securities and all powers given fo frustees by the
Trustee Aot in respect of securities, property subject to a frust and any powers or
rights exercisable by the registered holder of any of the Securities or by the
hearer of any of the Securifies. The Security Agent will not then need any
consent or authorlty from any Chargor,

POWER OF POSSESSION AND SALE

At any time afler an Enforcement Event has occurred, the Securily Agent andfor any
Receiver or Administrator appeinted under this Deed may, In thelr discretion, enter upon
and take possession of the Charged Assets or any part of them. They may also, at thelr
discretion, when exerdising their powars given in this Deed, sell, caill in, collect and
convert into monles the Charged Assets or any parl of them. By way of exlension of
these powars such sale, calling in and conversion may be done for such consideration in
such form and upon stich terms as lo payment and otherwlse as the Security Agent or
any Receiver or Adminisirator shall think fit.
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8.1

9.2

9.4

APPOINTMENT OF RECEIVER OR ADNINISTRATOR AND THEIR POWERS
Appoiritment of 4 Receiver or an Administrator

The restictions in Secifon 109 and Section 91(2) of the Law of Properly Act 1925
{reslricting, inter ala, the power o appoint a recelver, the maximum rate of a recelver's
remuneration and the power to apply to court for an order for sale of mortgaged property)
shalf hot apply to this Deed. At any time after:

{a) this securily becomes enforceable; or
(b) a Chargar at any time so requests in writing,

the Security Agent may, without further nofice to any Chargor appoint any person to be a
Recelver or an Administrator of such Chargor (as the Security Agent may In s absolute
discretion determine ia appropriale) in respact of the Charged Assets of such Chargor,
The appointment of a Recsiver may extend to the whole or any part of such Charged
Assels, The Security Agent may, so far as the law permits, remove any Recelver, In
case of the removal, retirement or death of any Recelver or Administrator, the Security
Agent may appoint another In his place. Al the time of his appointment {or at any fime
afterwards) the Security Agent may fix the remuneration of a Recelver on such basls as
the Securily Agent shall determine,

Joint and several obligations

The Security Agent may appoint more than one person to act as a Recelver or an
Adiministrator and where it does so those so appointed shall carry out their dufies,
exercise thelr rights, and be subject to thelr obligations joinily as well as severally.
References in this Deed 0 a "Recelver” ar an “Administrator” shalf be to each and all of
fham as appropriate.

Writing

The appointment of a Receiver or an Admirlstrator or the removal or fixing of the
remuneration of a Receiver shall be made in writihg and may be signed by any directer or
officer of the Security Agent.

Appointmant of Receiver or Administrator and their powers

{(a) Appointment: Any Recelver or Adminisirator shall be the agent of each Chargor
to which such appointment relates. Each Chargor to which such appolntiment
relates will, and the Securily Agent will not in any way, be responsibla for the
acts, omissions, losses, misconduct, defaults and remuneralion of such Receiver
or Administrator;

{b) Powers of a Recelver: A Recslver shall, without the need {or the consent of any
Chargor to which such appointment relates, have all of the powers described in
this Clauss, unless any such powers shall specifically be excluded by the wrilfen
terms of his appointment. A Rageiver may exerdse thess powers in such way, at
such ime and on such lerms as he shall think fit, necessary or expadient and
whether in his name or the name of the relevant Chargor and without belng under
any obligation to take or omit to take any action which any Chargor, but for the
appointment of the Receiver, would or might have considered to bs in that
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10

10.1

10.2

10.3

Chargor's interests. A rvaceiver shall have the powers granted by the Law of
Property Act 1925 to any receiver appointed under such Act and all the powers of
an administrative recelver under Schedule 1 of the Insolvency Act 1986. A
Recejver shall also have the power on behalf and at the cost of the relevant
Chargor, and in the relevant Chargor's name or otherwise, fo do or omit o do
anything which the relevant Ghargor could do or omit to do or could have done or
omitted {o do but for any Incapacily or the appointment of a liquidater,
administrator or equivalent officer In relation lo sush Chargor or its Charged
Assets; and

{c) Powers of an Adminlstrator: An Adminisirator shall have all the powers
conferred from time to fime on administrators by law or by statute.

Securlty Agent's powers

Whether or not a Receiver or an Administrator shall be appointed under Ihis Deed, the
Securlty Agent may at any time afier this securily becomes enforceable, and without
giving notice, exerclse all or any of the powers, authorities and discretions conferred o a
Receiver or an Administrator as set ouf above.

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act

Sectlon 103 of the Law of Properly Act 1925 (restricting the power of sale) shall not apply
to this Deed. However the power of sale and the other powers conferred on motlgagees
by fhat Act shall apply to this security but without the Acl's restrictions as to giving notice
or otherwise. Accordingly, for the purposes of a sale or other exercise of any such
powers, the whole of the Secured Ohligations shall be treated as due and payable on the
date hereof,

Non-censolidation

The restrictions on the right of consolidating mortgage securities, which are contained in
Saction 83 of the Law of Praperly Act 1925, shall not apply to this security.

Subsequent encumbrances

If the Securily Agent receives, or is treated as having received, notice of any subssquent
Encumbrance affecting any of the Charged Assets then the Security Agent may open a
new account with the relevant Chargor. ¥ it does not open a new account, it shall
nevertheless be treated as if It had done so at the time when it received, or was treated
as having recsived, such notice. From that time all payments mada by the relevant
Chargor to the Securily Agent shail be credited, or be freated as having been credited, to
he new account. These payments shall not operate to reduce the amount secured by
this Deed when the Securlty Agent recelved or was treated as having received such
nelice,
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12.2

APPLICATION OF MONIES
Order of payment

All monies received by the Security Agent or by an Administrator or Recalver (as the
case may be) under or by virtue of this Dead shall he applied (so far as the law permits)
in the following order;

(&) Costs and expenses: in payment of all costs, charges and expenses of or
incidental to the appointment of an Administrator or Receiver (as the case may
be), the payment of his remunsration and the payment and discharge of any
other Expenses incurred by or on behalf of the Administrator or Receiver (as the
case may be);

{b) Proferential Debts: in or towards payment of any debis or claims which are by
siatute payable in preference to the Secured Obligations but only to the extent to
which thosz debls or claims have such preference;

(@ Payments to Securlty Agent: in payment fo the Security Agent of the Secured
Chiigations dua to the Security Agent In such order as the Security Agent in its
absolute discretion thinks fit; and then

{d} Surplus: in payment to the relevant Chargor of any sumlus {which shall not carry
interest) which may be paid infc any of the relevant Chargor's bank accounts
including #n account opened specifically for such purpose. The Securily Agent
shall then have no further liability for the surplus,

Appropriation

Upon and following this securly becoming enforceable, any monies recelved by the
Securily Agent may be appropriated by the Security Agent In its discretion in or lowards
the payment and discharge of any part of the Secured Obllgations.

Suspense accounts

The Sacurity Agent or the Administrator or Receiver (as the case may be) may credit any
maonies {o a suspense account far so long and in such manner as the Security Agent may
from time to lime determine. The Administrator or Receiver {as the case may he) or the
Securily Agent may retain the same for such perlod as the Administrator or Recelver (as
the case may be) and the Security Agent consider expedient.

PROTEGTION OF THIRD PARTIES

Third party payments

Mo person paying or handing over monies 1o an Adminisirator or Recelver (as the case
may he) and obtaining a discharge shall hava any responslbliily or liahility to confirm tha
correct application of such monjes,

Third parly dealings

No persen dealing with the Secwrity Agent, or an Administrator or Recelver (as the case

may be), need enquire:
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12.3

12.4

13

131

13.2

14

14.1

(&) Powers exercisahle: whether any event has happened giving either the Securily
Agent or the Administrator or Recelver (as the case may be) the right to exercise
any of his powaers,

{b} Propriety of acts: as to the proprlety or reguiarify of any act purporiing or
intending to be an exerclse of such powers,

{c) Validity of appointment: as to the validity or regularity of the appointment of any
Administrator or Recelver (as the case may be) purporting to act or to have been
anpointed as such; or

()] Satisfaction: whether any of the Secured Obligations remaln unsatisfied,

Statutory protection

All the protections given to purchasers confained under secfions 104 and 107 of the Law
of Property Act 1925 shall apply to any person purchasing from or dealing with an
Administrator or Receiver {as the case may be) or the Security Agent as if the Secured
Obligations had become due and the statutory power of sale and appointment of the
Admintstrator or Recelver (as the case may be) in refation o the Charged Assefs had
arisen, on the date of this Deed.

Express notice

No person dealing with the Securify Agent or any Administrator or Receiver (as the case
may be) shall be affected by express notice that any act is unnecessary or improper.

CONTINUING AND ADDITIONAL SECURITY

Continuing secwity

This security is a continuing securily for afl the Secured Obligations notwithstanding any
interlm setlement of account untll a final discharge of this secutily shall be given by the
Sacurity Agent,

Non-merger

This secuiity is In addition to, and shall not merge or otherwise prefudics or affect, any
olher right or remedy of the Security Agent or any assignment, bill, note, guarantes,
Encumbrance, or other security now or in future in favour of the Security Agent or heid
by, or available to, the Sacurity Agent (whether created by the Obligors or any of them or
any third party).

EXPENSES AND INDENNITIES

Expenses and interest

All Expenses incurred and all payments made by the Sacurity Agent or any Administrator
or Recaiver (as the case may be) in the lawful exercise of the rights created by this Deed
shall carry interest at the Default Rate, [nterest under this Deed shalf accrus (both before

and after judgment} from the date the Expenses were incurred or the sum paid became
payable, whichever shali be earlfer, until the date the same are paid and discharged in

21




14.2

14.3

15

18,1

full. The Security Agent may compound unpaid interest with resls at such times as it may
conslder appropriate. The amount of all Expenses and payments referred to in this
Clause 14.1 and any interest thereon shall be payable by the relevant Chargor on
demand.

General indemnity

Fach Chargor jointly and severally agrees to indemnily the Seourlly Agent (and its
nominees} and any Administratar or Receiver (as the case may be) on demand against
all losses, aclions, claims, reasonable expenses, demands and Habilities how or in the
future incurred by any of them or by any tianager, agent, officer or employee for whose
Habifity, act or omisslon any of them may hs answerable for anything done or omitted in
the exerclse or purported exercise of the rights contained in this Deed or caused by any
braach by a Chargor of any of ifs obligations under this Peed or in connection with the
Charged Assets provided that the Chargor shall not be liable to the extent the losses,
actions or clalms ccourred due to the gross negligence or wilful default of the Security
Agent (and its nominess) and any Adminlstrator or Recelver (as the case may be). The
Security Agent {(and its nominees} and any Administrator or Recelver (as the case may
be) shall also be entlfled to be indemnified out of the Charged Assets in respect of all
losses, actions, claims, reasonable expensas, demands and [fabllitles incutred by them in
the execution, or purported execution, of any of the rights vested in them under this
Deaad.

Gurrency indempity

{(a) Gonversion: For the purpose of, or pending, the discharge of any of the
Secured Chllgations the Security Agent or an Administrator or Recelver (as the
case may be} may convert any monies received, recovered or realised under this
Dead (including the proceeds of any previous conversion) from their existing
currency Into such other cutrency as the Security Agent or such Administrator ar
Receiver (as the case may be) may think fit acting th good falth. Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of
the Securily Agent's bankers for such other currency against the existing
currancy.

(b Shortfall indemnity: Each Chargor jointly and severally agrees to indemnify the
Securlty Agent agalnst any shorifall befween:

{1} any amount received or recovered by the Security Agent in respact of any
of the Sscured Obligations which is convetted in accordance with Clause
14.,3(a) into the currency in which such liability was payable; and

(i the amotint payable to the Securlly Agent under this Deed In the cuirency
of such liahility.

PAYMENTS, DISCHARGE AND SET-OFF

Discharge of security

Upon (a) payment and complete discharge and performance of all the Sectired
Obligations under or in relation to this Deed or (b) a Permlitted Disposal belng effected,

the Security Agent shall, at the request and cost of a Chargor, duly discharge this
securlty o far as it relates 1o that Chargor's Charged Assels (or, as appropriate, that
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16.2

16

16.1

16.2

Chargor's Charged Assets the subject of such Permilted Disposal) and any further
sacurity given by that Chargor (or, as appropriate, that Chargor's Charged Assets ihe
subject of such Permitted Disposal) in accordance with the ferms hereof. The Security
Agent will also, at the request and cost of a Chargor, transfer to that Chargor any of the
Charged Assets of thal Ghargor (or, as appropriate, that Chargor's Charged Assels the
subject of such Permitted Disposal) which have been assigned or transferred to the
Security Agent. If any Charged Assels (or, as appropriate, that Chargor's Charged
Assets the subject of such Permitted Disposal) kransferred or assigned to the Security
Agent were fungible, the Securlly Agent may fransfer to the relevant Chargor assels of
the same class, denomination and gquallty rather than the idenfical Charged Assets (or,
as appropriate, thal Chargor's Charged Assets the subject of such Permitted Disposal)
transfarred or assigned to it under this Deed,

Avoidance of paymenis

The right of the Security Agent to paymeni of the monetary obligations comprised in the

Secured Obligations or to enforce the terms of this Deed shall not be affected by any

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

bankruptey or insofvency or under Part V| of the Insolvency Act 1986, Any release, or

discharge given or settlement mads by the Securlty Agent relying on any such payment,

acl or thing shall b vold and of no effect.

SERVICE OF NOTICES AND PROCESS

Chatgot's address for service

Unless otherwlse provided in this Desd, any wiltten notice from the Security Agent to a

Chargor and any proceedings issued by the Security Agent requiring service on a

Chargor rnay be given or served by dellvering it at or posting it fo:

(a) the Cheargor's address set out under its name at he end of this Deed or to stuch
other address of that Chargor advised fo and acknowledged by the Security
Agenl as belng sffective for the purposes of sarvice;

(b the Chargor's registered office; or

() any address last known to the Securlly Agent at which the Chargor carried on
business.

it may also be handed to any officer of the Chargor. Such notice may also be given by
facsimile transmission or electronle medium to the Chargors number or address
acknowledged by the Security Agent for communication by such means,

Time of service on Chargor

Any such notlce or process shall be considered served:

{a) if delivered — at the time of delivery;

{h) if sent by post —48 hours from the time of posting;

(c) if sent by facsimile transmisslion or electronic medium — at the time of receipt; or
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16.3

17

17.4

17.2

18

184

18.2

18.3

18.4

{d) if handed over — at the time of handing over.
Sarvice on Security Agent

Any nollce in writing by & Ghargor to the Security Agent required hereunder shall take
effect at the time it is received by the Security Agent at its registered office or at such
other address as the Security Agent may advise in writing to the Chargor for this purpose
unless such notice is raceived on a day which is nol a Working Day, in which case, it
shall take effect on the next Working Day.

TRANSFERS AND DISCLOSURES
Transfers by Security Agent

This Deed Is lransferable by the Securlly Agent fo other parfies as set out in clause 9.1
and 9.2 of the Common Terms and Definflions. Each Chargor consents to any such
fransfer (whether by novation, assignment, or ofherwise) that is in accordance with
clause 8.1 and 9.2 of the Common Terms and Definitions. References in this Deed lo
the "Security Agent” shall include ts successors, assignees and transferees and any
person to whom this Deed is novated,

No fransfers by any Chargor

No Chargor may assign or transfer any of Its obligatlons under this Deed nor may it enter
Inte any transaction which would result in any such obligations passing to another
person,

MISCELLANEOUS

Delays and emissions

No delay or omission on the part of tha Security Agent In exercising any right or remady
under this Deed shall impair that right or remedy or operate as or be taken to be a walver
of it. Any singie, partial or defective exerclse of any such fight or remedy shalf not
pravent the further exercise of that or any other right or remedy.

Cumulative rights

The Securily Agent's rights under this Deed are cumulative. They are not exclusive of
atty rights provided by law. They may be exercised from time {o time and as often as the
Security Agent sees fit.

Waivers

Any waiver by the Seourity Agent of any terms of this Deed or any consent or approval
given by the Security Agent under it shall only be affective i given in writing. Such
consent and approval shall then only apply for the purpose slated and be subject to any
written terms and conditions imposad hy the Security Agent.

Negality

if at any time any one or more of the provisions of this Deed is or becomes illegal, invalid

or unenforceable in any respect under the laws of any jurisdiction then neither the
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18.5

18.6

18.7

18.8

19

9.1

19.2

legality, validity or enforceability of the remalning provisions of this Deed nor the legality,
valldity ar enforceabliity of such provision under the law of any other jurisdiction shall he
In any way aftected or impalired as a result.

Security Agent's certificates

Any certificate signed by a director or authorised officer of the Security Agent as to the
amaunt of the manetary obligations comprised in the Secured Obligations at the date of
that certificals shall, in the absence of manifest errar, be conclusive svidence of that
amount and be binding on each Chargor to whom such certificate s addressed.

Counterparts

This Dsed may be executed in any number of counterparts and by different parties on
separate counterparts each of which, when executed and dellvered, shall constitute an
original and all the counterparis togsether shall constitute but one and the same
instrument.

Access and Inspection

For the purpose of gaining aceess o or inspecting or (following any Enforcement Event)
taking possession of any of the computer equipment, computer data, books, documents
and other records included in or relating to the Charged Assets ot for the purpose of
taling copies of any of such data, books, documents and records any duly authorised
official of the Security Agent and any Administrator or Receiver {as the case may be} and
any person authorised by such Administrator or Recelver (as the case may be) shall
have the right at any time to enter uponh any premises at which a Chargor carries on
business and upon any ofher premisas In which any part or afl of such computer
equipment, computer data, books, documents and other records are for the time being
kept or stored.

Contracts {Rights of Third Parties} Act 1999

Other than in relation to the provisions of Clause 14, the terms of this Deed may only be
enforced by a parly to it and the operation of the Confracts (Rights of Third Parties) Act
1999 is excluded,

LAW AND JURISDICTION

Law

This Deed and any dispute, proceedings or clalms of whatever nafure arlsing out of or in
connection with 1t shail be governad by, and construed in accordance with, English law.

Jurisdiction

(@) Submission: Each Chargor irrevocably agrees for the benefit of the Security
Agent that the courts of England shall have jurisdiction to hear and determine any
sult, action or proceeding, and o setle any disputes, whether cortractual or non-
contractuat, which may arise out of or in connection with this Deed and, for such
purposes, irrevogably submits 1o the jurisdiction of such courta.
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b Forum: Each Chargor Irevocably waives any objection which it might now or
hereafter have to the courts referred to in Clause 19.2(a) being nominated as the
forum fo hear and determine any suit, action or proceeding, and io setlle any
disputes, whether contractual or non-contraclual, which may arise out of or in
connection with this Deed and agress not to clalm that any such court is nat a
convenient or appropriate forum.

{e) Other competent jurisdictions; The submission to the jurisdiction of the courls
referred {o in Clause 19.2(a) shall not {and shall not be construed so as to} imit
the right of the Securlty Agent o take proceedings against any Chargor in any
other court of compstent jurisdiction nor shall the taking of proceedings in any
one of more Jurisdicllons preclude the taking of proceedings in any other
juriadiction, whether cancurrently or not,

(d} Consent to enforcement: Each Chargor hereby consents generally in respect of
any legal actlon or proceseding arising out of or in connection with this Deed to the
giving of any relief or the issus af any process in connection with such action or
proceeding including, without limitation, the making, enforcement or execulion
against any property whatsoever (iirospective of ifs use or infended use} of any
order or Judgment which may be made or given in such action or proceeding.

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

deliver and hereby delivers the same on the date first above written and, prior to such dellvery,
this Deed has besn duly signed on behalf of the Security Agent, in the manner appearing below,
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SCHEDULE 1

Criginal Chargors

Alled Glass Gontalners Limited

03346688

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

Allied Glass Group Limited

07258554

89 South Accommacdation Road,
Leeds, West Yorkshire, L8710 1NQ

Allied Glass Holdings Limited

04569074

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

Gragg & Company {(Knottingley)
Limited

00213651

60 South Accommodation Road,
Loads, West Yorkshira, LS10 1NG

Lax & Shaw Limited

00127785

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

Project Aqua Bideo Limited

08693450

69 South Accommaodation Read,
Laeds, West Yorkshirs, LS10 1NQ

Project Agua Topco Limited

08693589

69 South Accommodation Road,
Leeds, VWest Yorkshirg, LS10 1NQ

Project Magnum {Bldeo) Limited

07321610

89 South Accommodation Road,
Leeds, West Yorkshire, L8110 1NQ
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SCHEDULE 2

Real Proparty

Charging Address Adminisirative Area Title number
Company
Gregg & Land and buildings | West Yorkshire Wakefiald WYK731631
Company on the north east
{Knotlingley) | side of Fernlay
Limited Green Road,

Knoftingley
Greyg & land lying o the West Yorkshire Wakefield WYK736189
Company north of Fernlay (title possessory)
{Knottingley) | Green Road,
Limited Knottingley
l.ax & Shaw | Lease of land and West Yorkshire Leads WYK732277
Limited bulldings on the

north side of Soulh

Accommaodation

Road, Leeds {also

known as fand at

Sayner Lane)
Lax & Shaw | Land and buildings | West Yorkshire Leeds WYK752275
Limited on the narth side of

South

Accommodation

Road, Leeds
Allied Glass Land and buildings | West Yorkshire Leeds WYKE229865
Containers on the north side of
Limited South

Accornmaodation
Road, Leeds (also
known as [and at
Sayner Lane)
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SCHEDULE 3

Plant and Machinery
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SCHEDULE 4

Securities

Allled Glass

Allied Glass

Ordinaty shares

Containars Holdings Limited
Limited
Allied Glass Project Aqua Ordinaty shares 73,950,832 £0.01
Group Limited Bidco Limbted
Allied Glass Project Magnum | Ordinary shares 983,333 £14
Holdings Limited | (Bideo) Limited
Gregg & Allied Glass Ordinary shares 782,800 £1
Company Containers
Knottingley) Limited
Limnited
Lax & Shaw Allied Glass Ordinary shares 80,800 £1
Limifed Containers
Limited
Project Aqua Preject Aqua Crdinary shares 1 £1
Bidco Limited Topoo Limited
Project Magnum Alied Glass Ordinary shares 41,391,404 £0.01
(Bidco) Limited Group Limited
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SGHEPULE

Insurances

5

AlG Eurepe Limited

Each Original Chargor 427055910 UK, Global

Cormmetcial
Property Policy
Declarations

AlG Europe Limited Each Ctiginal Chargor 0024633047 Excess Casualty

AlG Europe Limited Each Original Chargor 0015861218 Lifeline Plus Group
Personal Accident &
Travel Policy

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

AlG Europe Limited Each Original Chargor 31640576 Business Guard —
Crime Manager
Compact

AlG Europe Limdted Each Orlginal Chargor 25640374 Motor Flest Policy

AlG Europe Limited Each Oviginal Chargor B1262F10656416 Pirectors and
Officers Liability and
Company
Reirbursement
insurance

Axa insurance UK Ple Each Original Chargor ~ | LS CMB 684 8807 Business Gombined
insurance Policy

Axa Insurance UK Ple Each Origihal Chargor LSIFLE/S848204 General Insurance
Palicy

Beazley Each Original Chargor W15621 16PNHP Medical Malpractice
Insurance

British Enginearing Fach Original Chargor EF11983/9 British Engineering

Services Services Inspection

Euler Hermes Each Criginal Chargor 218572101 Pre-despatch Cover

Liberty Mutual Insurance | Each Otiginal Chargor LEAAGKCUO07/ Excess Liability

Eurape Limfted LEAACKC.I007 Policy

Rayal & Sun Alliance Each Originat Chargor Cpi7422 Engineering

[nsurance plg Construction
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SCGHEDULE 8

Notice of Assignment of Insurances and Form of Asknowledgement and Endorsement
To: [insert name and address of insurer]
[Date]

Dear Sirs
Paolicy number | ]

We herehy give you nofice that we have assigned by way of security all our rights, title and
interest in and to the above policy (“the Policy™) to investec Bank ple, 2 Gresham Street,
London, EC2V 7QP (*Investec”) to secure monles, obligations and labllitles due, owing or
incurred to Investec,

We irrevocably and unconditionally authorlse you to disclose to Investec such Information
relating to the Palicy and the proceeds of any claim under it as Investec may at any time request
you to disclose [and make all payments under or arising from the Palicy to Ihvestec of to its
order] and olherwise o comply with the terms of any wrilten notice or instructions which you
receive at any fime fram Investas in cohnection with the Polioy [or any such proceeds].

[Accordingly, we hereby recuest that, wuh effect from today's date, Investec be noted on the
Policy as assighee and first loss payes.]'

The terms of and the instructions and authorisations contained in this leiter shall remain in full
force and effect untif lnvestec gives you notice to the contrary.

Please acknowladge receipt of this lelter by signing the aftached form of acknowledgement and
agreement and retuming it to Investee, 2 Gresham Street, London, EC2V 7QP, marked for the
attention of .. . an fax number | ]

Subject to the foregoing, by countersigning this notice, Investec confirmis that you may continue
lo deal with us In relation to the Policy until you recelve wrliten nolico to the contrary from
investec. Thereafter, we will cease to have any right to deal with you in relation to the Palicy and
you must deal only with Investec.

Yours faithfully

for and on behalf of

[CHARGOR]

Acknowledged and agreed

for and on hehalf of

Investec Bank plc

1To be Ingiuded in non-third paily polleles only
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To:

Aftn:

Feaxt no:

[Date]

Acknowledgement to notice of assigriment of insurances

Investec Bank plc
2 Gresham Streat
London

EC2V 74P

Dear Sirs

We acknowledge receipt of a notice dated .. . and addressed
to us hy . Limlted (the “Assignor”) regardlng palicy
number ... (the “Pohcy") and acknowledge the instructions and
authorisations conta ned in thai notlce.

We acknowledge and confirm that:

(a)

b)

{c)

{d)

(e}
U]

until you notify us In writing to the contrary, all payments in respect of dlaims under the
Policy shall anly be pald to you to account [Investec to specify);

[ve shail forthwith endorse a memorandum on the Policy noting your interest as assignee
and first loss payee;]

we have not recelvad nofice that any third parly has or may have any rights, tilie or
interest in or to, o has made or may be making any claim, demand or taking any aclion
in 1espect of the Policy;

no material change in any of the terms of the Policy shall be effective without the wrilten
consent of investec Banl plc;

we shall advise you at least 30 days before any cancellation of the Policy; and

we shall advise you immediately of any default in the payment of any premium payable in
respect of the Policy and shall allow 30 days during which payment of such premium
shall be accepted, such that the Policy shall confinue in fuli force and effect if made by
investec Bank plc on behalf of the Assignor andfor any other Insured party.

Yours faithfully
fname of insurer]
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Form of Endorsement

Notwithstanding any other provision of this polley, the following endorsement will take efiect
immediately:

1 By an assignment of insurances effected by the Insured pursuant fo a Debenfure dated
. in favour of Investec Barnk plc ("lnvestec”) the

lnsured assigned by way of e;ec'hnty o investec all of its right, title and benefit in and fo
this policy, the insurance effected theraby and all the benefits thereof.

All claims in respect of loss or damage, If aty, payable under this policy shall be paid first to
Investec,
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SCHEBULET

Form of Guaranize & Debenture Accession Deed

This dead is made on 20[4]
Between:
{1} INVESTEC BANK PLC (Company Number 489604) whose reglstered office Is at 2 Gresham

Street, London EC2Y 7QP, United Kingdom (the “Security Agent"); and

) INAME OF AGGEDING GOMPANY] (company nurnber [#]) whose registered office is at {#]
{the "New Chargor")

and ts supplemental to a Guarantee and Debenture granted by [NAME OF ORIGINAL CHARGOR(S))
{registered with the number [#]) In favour of the Securlly Agent on [DATE] {the "Guarantee and
Bebenture").

Now this Deed witnesses as follows:

1 BPefinttions and Interprefation
Words and expressions defined in the Guarantee and Debenture shall have the sams
meaning when used in this dead.

2 Conflrmation
The New Chargor confirms it has been supnlied with a copy of the Guarantee and Dabenture.

3 Accession J
The New Chargor hereby: “
{a) covenants with the Securily Agent for the henafit of the Security Agent (and the

Security Agent's permiited asslgns, fransferees and successors In fitle) fo be hound
by all the terms of the Guarantee and Dahenture;

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

(o) gives in favour of the Security Agent each of the guarantees and indemnitios stated in
the Guarantee and Debenture as being given by the Original Chargors,

as if the New Chargor had been a paity to the Guarenlee and Debenture as an Original
Chargor,
4 Security

4.1 Without prejudice to the generality of Clause 3 of this deed, the New Chargor charges with full
title guarantes In favowr of the Security Agent:

{a) by way of legal mortgage each property specified in Past 1 of the schadule hereto;

[{9)] by way of equitable morigege its Real Property, other than the property or properties
specified In Part 1 of the schedule hereto;

{c} by way of fixed charge all lis Plant and Machinery listed in Part 2 of the schedule
hereio and the benefit of all its rights and claims against any person in respect of the
design, construclion, repair or replacement of the aame;

G)] by way of fixed chargs all its Plant and Machinery other than that listed in Part 2 of
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4.2

{e)
1G]
{a)

)

0

®

k)

{m)

{n)
(o)

(®)

the schedule hereto and the benefit of all its rights and claims against any persen in
respect of the design, conslruction, repair or raplacement of the same;

by way of fixed charge all fla goodwill, unpaid andfor uncalled capital;
by way of fixed charge all its Intellectuat Praperty;

by way of fixed charge all its Securities, including those listed in part 3 of the
schedule hereto;

by way of fixed charge &ll fvan capital, indebtedness or liablliies on any account or In
any manner owing to it from any Subsidiary or member of the Group;

by way of fixed charge all amounts reallsed by an administrator or iquidator of the
New Chargor upon enforcement or execution of any order of the court under Part Vi
of the Insolvency Act 1966;

hy way of fixed charge alt its documents of tille which at any lime and for any purpose
have been or may be deposited with the Securily Agent and the property mentioned
in such documents;

by way of fixed charge all of its Non-Vesting Raceivables to tha extent not effectively
assigned by way of securily under clause 4.2 below,

by way of fixed charge all Assoclated Rights pertalning to lts Non-Vesting
Receivables:

by way of fixed charge all of its Other Recelvables;
by way of fixed charge all Associated Rights pertaining io its Other Receivables;

by way of fixed charge all monies In any account in its name under the control of ar
operated in accordance with the diractions of the Security Agent;

by way of a floating charge:

)] alt of ite undertsking, properly, righis and assets whatsoever and
wherasosver, both present and future {inciuding to the extent that any of such
undertaking, propery, rights and assets are not effectively charged from time
lo time by way of fixed charge or assigned by way of securly In favour of the
Sacurity Agent);

(3] whether or not otherwise morigaged, charged or assigned, all of its
undertaking and assets of whatever type (both present and future)
jocated in Scotland or olherwise governed by the laws of Scotland,

Without prejudice fo the generality of Glause 3 of this Deed, the New Chargor with full title
guarantes assigns and agrees lo assign o the Securily Agent by way of securlly all s rights,
title and inferest in and to:

{a)

()

the henefits arlsing under the policies of Insurance In which 1t is interested detalls of
which are set out in Part 4 of the schedufe hereto, and any other policies of insurance
in which it may now or hereafter have an interest (to the extent that such poliey Is not
prohibited by its terms from being charged andfor assigned under this deed);

its Non-Vesting Receivables; and
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{c) any contracls relating to or benefilting any of the assets referred fo in cladse 4.19(g} to
{0) abova inclusive (to the extent that such contract is not prohibited by its terms from
heing charged and/or assigned under this deed).

Construction

Save as apecifically varled by virtus of the accession of the New Chargor, the Guarantee and
Dehanture shall continue and remain in full force and effect and this deed shall be read and
construed as one with the Guaranies and Debeniure so that all references fo "this Deed” in
the Guaraniee and Debenture shall Include reference to this deed.

Governing Law

This deed and any disputes, proceedings or claims of whatever nature arlsing ouf of or in
connection with it shall be governed by and construed according to English law.

In witness whereof the New Chargor and the Security Agent have caused thls deed to be duly
executed and dellvered on the date appearing above,

SCHEDULE

Part 1

Property

(*]

Part 2

Plant & Machinery

S Besedptlon T T

[*]

Part 3

Securitles

=Company In which Securitios are held - °f ="~

- Securdties held

] [¢]

a7




Part 4

Insurances

s Policy Goverage -

ey defafis * "0

(¢]

[Name of Acceding Company]

SIGNED and delivered as a deed by
[NAME OF ACCEDING GOMPANY]
acting by a director in the prasence of!

St Nt

Director
Wiiness:
Wilhess's hame:

Witness's address:

The Securify Agent

SBIGNED and delivered as a deed by
Attorney, and
Attorney

As attomeys for INVESTEC BANK PLG

under a power of attorney dated 4 June

2013, in the presence of: .

Witness:

VWitness's name:

Witness's address:
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EXECUTION PAGES
THE SECURITY AGENT
SIGNED and defivered as a deed by

}bﬁﬁumeyi and
|
: Aftomey

As altorneys for IN\EESTEC BANK PLC
under a power of attorney dated 4 June
2013, in the prasance of:

Wilness:
Wilness's name;

Wiiness's address:




THE ORIGINAL CHARGORS
SIGNED and delivered as a deed by )

ALLIED GLASS CONTAINERS LIMITED )
acting by a director I the presence of: )

Wiiness's slgnatuwre:

Withess's name:

Witness's address:

S{GNED and dalivered as g deed by }
ALLIED GLASS GROUP LIMITED acling )
hy a director In the presence of: )

Witness's signature:
Witness's name;

Witness's address;

SIGNED and dailvered as a deed by
ALLIED GLASS HOLDINGS LIMITED
acting by a diractor In the presence of:

Withess's slanature:
Witness’s name:

Wiiness's address;

SIGNED and dalivered as a deed by )
GREGE & CONPANY (KNOQTTINGLEY) )
LIMITED acting by & director I the J
presence of:
Witness's slgnature:
Witnass's hame;

Wilness's address:




SIGMED and delivered ag a deed by )
LAX & SHAW LIMITED acting by a
director in the presehce of: )

Witness's sighature:
Wilnase's name;

Withess's address;

SIGNED and dellvered as a deed by
PROJECT AQUA BIDCO LIMITED acting
by a director In the presance of!

Withass's signature:

Witness's name:

Withess's address:

SIGNED and deliverad az a dead by

PROJECT AGUA TOPCO LIVITED
acting by a diractor in tha presence oft

Witness's signature:
Wilness's name:

Whtrniess's address;

SIGNED and dellverad as a deed by
PROJECT MAGNUM (BIDCO) LIITED
acting by a directar In the presence of.

Withess's signaturen
Withess's name;

Withess's address:

i
i

.
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