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MRO1 e

Registration of a Charge

Company name: MSW GROUP HOLDINGS LIMITED
Company number: 11162865

X70BCDMX

Received for Electronic Filing: 22/02/201

Details of Charge

Date of creation: 13/02/2018
Charge code: 1116 2865 0001
Persons entitled: CORPACQ LIMITED

Brief description:.  FREEHOLD LAND AND BUILDINGS ON THE NORTH WEST SIDE OF
ACTON GROVE, LONG EATON REGISTERED UNDER THE NUMBER
DY305009. FREEHOLD LAND AND BUILDINGS KNOWN AS MOBILE STUD
WELDING, ACTON GROVE, LONG EATON REGISTERED UNDER THE
TITLE NUMBER DY194389. FREEHOLD LAND AND BUILDINGS ON THE
NORTH SIDE OF ACTON GROVE, LONG EATON REGISTERED UNDER
TITLE NUMBER DY408246.

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.
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Authentication of Instrument

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

Certified by: SANDRA CRICHTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11162865

Charge code: 1116 2865 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th February 2018 and created by MSW GROUP

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd February 2018 .

Given at Companies House, Cardiff on 26th February 2018

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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CORPORATE LAW

DATED | B M{WJ 2018
1 BEYONDNEWCO 101 LIMITED & OTHERS
and
(2} CORPACQ LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

subject to the terms of the Intercreditor Deed

A4 Figor

Castiefisld House
Liverpool Road
Manchester M3 458
beyendeorporate.co.uk
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THIS CROSS GUARANTEE AND DEBENTURE is made on Yo%~ %f Wj 2018

BETWEEN:

(1)

THE COMPANIES in Schedule 1 {each a "“Charging Company”, and together, the "Charging
Companies™); and

{2} CORPACG LIMITED a company registered in England {(company registration number 05896676)
whose registered office s at Corphcg House, 1 Goose Green, Altrincham, Cheshire WA 1DW
{the "Secured Parly").
{togaether the "parties” and each a "party”).

BACKGROUND

This Cross Guarantee and Debenture provides securlly which the Charging Companies have agreed (o give to
the Secured Party in relation to obligations contained within the Finance Documenis.

AGREED TERME

1.

11

DEFINITIONS AND INTERPRETATION

In this guaraniee and debenture the definitions and rules of interpretation in this clause apply:

‘Accession Deed’ means a deed substantially in the form set out in the Schedule 8 (Form of
Accession Deed) with such amendments as the Secured party may approve or reasonable

require;

"Administrator” means an administrator appointed to manage the affairs, business and property
of a Charging Company pursuant o paragraph 15 of Schedule §,

"Business Diay" mesans a day {other than a Saturday or Sunday) on which commerclal banks are
apan for genera! business in London and deposits are deall with on the London interhank Market:

"Charged Property” means all the assels, proparty and undertaking for the time being subject io the
security interests created by this Cross Guarantee and Debenture {and references to the Charged

Property include references (0 any part of it}

“Company” means each Charging Company and each other company which becomes a party to this
Cross Guarantee and Debenture pursuant to a Debenture Accession Deed;

“*Companies’ Agent” means the Parent appointed to act on behalf of @ach Company in relation io this
Cross Guarantes and Debenture pursuant (o dause 11.4;

“LCosis” means all costs, charges, expanses and Habiiities of any kind including, without fimitation,
costs and damages In connection with litigation, professional fees, disbursements and any value
added tax charged on Cosis;

"Gorphcg Facilities Agreement” means the facilities agresment to be entersd into on or around
the date hereof between (1) the Secured Party and (2} Beyondnewco 101 Limited {(being a

Charging Company);

"‘Creditor Securities” the security in favour of the Secured Parly in relation to the Secured
Liahilities,




“Encumbrance” means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security, or other security interest securing any obligation of
any person or any other agreement or arrangement having a similar effect save and excluding
trading liens or other encumbrances ingurrad in the ordinary course of the trading business of the

Charging Compsanies,

"Equipment” means all present and fulure equipment, plant, machinery, tools, vehicies, furniture,
fittings, instaliations and apparatus and other tangible moveable property for the time being owned
by any of the Charging Companies at any of the Propertiss, including any part of them and afl
spare parts, replacements, modifications and additions;

"Financial Coliateral” shall have the meaning given to that expression in the Financial Collateral
Regulations,

‘Financial Collateral Reguiations”™ means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (5] 2008/3226);

"Finance Documents” means the CorpAcq Facilities Agreement, the Management Agreement
and this Cross Guarantee and Debenture and any other agreement, document, arrangement or
transaction designated as a Finance Document by the Secured Party for the purposes of this
Cross Guaranies and Debenture from {ime 1o ime;

“Group” means the Parent and is subsidiaries from time {o time

"Guarantes’ means the guarantee contained in clause 2 (Guarantee and Indemnity) given by
each Charging Company subject to and with the benefit of the provisions set out in Schedule 7;

“Guarantor” means any Charging Company insofar as it covenanizs and guarantees under clause
2 {Guerantee and Indemnity) to pay or discharge monies due or owing by the other Charging
Companies and "Buarantor” and "Guarantes” shall be construed accordingly:;

“Intercreditor Deed” means the intercrediior deed enterad into on or about the date hereof
between (1) the Secured Party (2} the Sellers (3) sach of the Charging Companies as Infra-group
lenders {4) each of the Charging Companies as obligors and (5) the Parent:

"Management Agresment” means any agreement so described antered into on or sround the
date hereof belween (1) the Secured Party and (2) each of the Charging Companies relating to
the provision of services to the Charging Companies,

“Parent” means Beyondnewoo 101 Limited, one of the Charging Companies;

"Permitted Encumbrances’ means the Encumbrances and liabilities arising under the Creditor
Securities and the Sellers’ Debenture (as defined in the Intercreditor Agreement);;

"Properties” means all freehold and leasehold properties (whether registered or unregistered)
and all commenhold properties, now or in the future (and from time to time) owned by the
Charging Companies or any of them, or in which the Charging Companies or any of tham holds an
interest {including, but not limited to, the properties specified in Schedule 2) and "Property”
means any of them;

"Receiver' means a receiver and/or manager of any or all of the Charged Property appointed
under paragraph 8 of Schedule 6;




1.2

1.2.1
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1.2.41

"Security” mean the security created or intended to be created by this Cross Guarantiee and
Debhenture or any Accassion Deed as the case may be

“Secured Liabilities™ means all present and fulure obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or alane in any other capscity whatsoever) and
whether as principal or surety of 2 Charging Company to the Secured Party under or pursuant to
the Financs Documents,;

"Sacurity Financial Coflateral Arrangement” shall have the meaning given to that expression in
the Financial Collateral Regulations;

"Security Period" means the period starting on the date of this Cross Guarantee and Debenture
and ending on the date on which all the Secured Liabliities have been unconditionsily and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of being

outstanding; and

*Bellers” means Derek John Johnston, Jonathan Ballard, Alan SBilokoe and Anton Otto Grodon.

Unless the context otherwize requires, in this Cross Guaraniee and Debenture:

terms defined in the CorpAcg Facilities Agreement shall have the same meanings in this Deed
except as otherwise defined in this Deed, notwithstanding the termination of the CorpAca Facilities

Agreement,

Any raference fo any siatule or sitaiutory provision includes a reference to any subordinate
legislation made under that statute or siatulory provision, to any medification, re-snactment o
extension of that statute or statutory provision and to any former statute or statulory provision
which It consolidated or re-enacied before the date of this Cross Guarantee and Debeniure;

a reference to one gender includes & refarsnce to the other genders;
words in the singular include the plural and in the piural include the singuiar;

a reference 1o a clauss or Scheduls Is to 3 clause or Schedule of this Cross Guarantes and
Debeniurs;

a refarence to this Cross Guarantee and Debenture (or any specified provision of it) or any other
document shall be construed as a reference to this Cross Guarsniee and Debenture, that
provision or that document as in force for the time being and as amended or novated from time to

tirme:

a reference to a person shall be construed as including a reference to an individual, firm,
corporation, unincorporated body of persons or any state or any agency of a person;

a reference to an amendment includes a supplement, variation, novation or re-enactment (and
amended shall be construad accordingly);

a reference io assets Includes presant and future, undertakings, revenues, rights and bensfits of
avery description;

a reference to an authorisation includes an authorisation, consent, licence, approval, resclution,
gxamptian, filing, registration and nolarisation;

a reference o means a subsidiary as defined in section 1159 of the Companies Act 2008 and a
company shall be trezted, for the purposes only of the membership requiremeant contained in
seclions 1T188(1 D) and {c}, as a member of ancthar company even if its shares In that other
company are registered in the name of (a) ancther person {or its nominee) by way of security or in
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connection with the taking of security, or (b) its nominee. In the case of a limited liability
parinership which is a subsidiary of a company or another limited lability partnership, section
1188 of the Companies Act 2006 shall be amended so thal: {g) references in sections 1158(1)(a}
and () to vating rights are to the members' rights to vole on all or substantialiy all matters which
are decided by a vots of the members of the limited liability partnership; and {(b) the reference in
section 1159(1)(b) to the right to appeoint or ramove a majority of its board of directors is to the

right to appoint or remove members holding a majority of the voling rights;

a reference to a regulstion includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, inter-governmental or supranational
hindy, agency, department or regulatory, self-regulatory or other authority or organisation; and

the headings do not form part of this Cross Guaranies and Debenture or any part of it and do not
affect its interpretation.

Nature of security over real property

A refarenca in this Cross Guerantee and Debenture to a charge or morigage of any freehold, leasehoid
or commonhold property includes:

all buitdings and fixtures ({including trade and tenant's fixtures) which are at any time siluated on
that propaeriy;

the proceeds of sale of any part of that property; and

the benefit of any covenants for title given or entered into by any predecessor in title of the
Charging Company In respect of that property or any monies paid or payable in respect of those

covenants,
Law of Property {Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1989 the
terms of the CorpAcq Facilitiss Agreement and of any side istters between any parties in relation
to the CorpAca Facilities Agreement are incorporated in this Cross Guaraniee and Debenfura.

insolvency Act 19846

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 (as inserted by section 248 of, and
Schedule 16 fo, the Enterprise Act 2002) applies to the floating charge created by this Cross
Guarantee and Debenture,

Finance Documents

The parties acknowledge that each Charging Company is fully aware of the terms and conditions
of each of the Finance Documents,

intercreditor Deed
This instrument is subject to the terms of the Intercreditor Deed.
GUARANTEE AND INDEMNITY

Guarantes and indemnity

Each Charging Company (as Guarantor) irrevocably and unconditionally jointly and severally:

{a) guarantess to the Secured Party the punciual performance by sach other Charging
Company of all the other Charging Companies’ obligations in respect of the Secured
Liabilities,;




2.7

4.1

4.1.1

4.2

(b} undertzkes to the Secured Party that whenever any Charging Company does not pay
any amount when due under or in connection with the Secured Ligbilities, that each
Guarantor shall immediately on demand pay that amount as if it were the pringipal

obligor and

{c} agrees with the Secured Party that if, for any reason, any amount claimed under this
clause 2 is not recoverable on the basis of a guarantes, it will be liable as a principa
debtor and primary obligor to indemnify the Secured Party against any cost, loss or
liability it incurs as & result of any Guarantor not paying any amount expressed o be
pavable by it under the Finance Documents on the date when it is expressed {0 be due.
The amount payable by each Guarantor under this indemnity will not exceed the amount
it would have had to pay under this clause 2 If the amount claimed had been recoverable

on the basis of a guarantee,

The Guarantees and the covenants set out in this Cross Guarantse and Debenture are expressed
to be given to or for the benefit of the Secured Party are given to the Secured Party and any such

covenants shall be read and construed accordingly.

Extension of Guaraniae

The guarantee set out in clause 2.1 is given subject to and with the benefit of the provisions set
out in Schedule 3 (Covenants) and Schedule 7 (The Guaraniee).

COVENANT TO PAY

Each Guarantor shall on demand from the Secured Parly pay as principal obligor and not merely
as surety and discharge the Secured Liabilities when they become due.

GRANT OF BECURITY

Charging Clauss

As g continuing security for the payment and discharge of the Secured Liabilities, the Charging
Companies with full tile guarantes:

charges to the Secured Party, by way of legal morigage, afl that property listed in Schedule Z:

charges to the Secured Party, by way of fixed charge:

{a) all present and future rights, licences, guaraniess, rents, deposits, contracts, covenanis
and warranties relating to the Properties;

(b} all livences, consents and authorisations, stalufory or otherwise hald or reguired In
connaction with the business of the Charging Companies or the use of the Properties and

all rights in connaction with them; and

{c) all Eguipment.

As a continuing security for the payment and discharge of the Secured Liabilities, each Charging
Company with full title guarantee charges 1o the Secured Party, by way of floating charge, all the
undertaking, property, asseis and rights of the Charging Company at any time not sffectively
martgaged, charged or assigned pursuant to clause 4.1.1 and clause 4.1.2.

Automatic Conversion of Floating Charge

The floating charge created Dy clause 4.1.3 shall automatically and immediately (without notice)
be converted inio a fixed charge over the relevant Charged Property if in the future:




4.2.1

4.3

4.4

5.1

511

51.2

5.2

the relevant Charging Company:

{a) creates, or attempis io create, over aii or any part of the Charged Property an
Encumbrance without the prior written consent of the Secured Party or any trust in favour

of ancther person; or

{b) disposes or attempts {0 dispose of all or any part of the Charged Property {other than
property subject only to the floating chargs while it remains uncrystallised which property
may be digposed of in the ordinary course of business); or

{c) 8 recelver is appointed over ail or any of the Charged Property that is sublect to the
fioating charge; or

{ed} any person levies or sttempis to levy any distress, altachment, exscution or other
process against all or any part of the Charged Property, or

{e) the Secured Party receives notics of the appointment of, or a proposal or an intention 1o
appoint, an administrator of the Charging Company.

Conversion of Floating Charge by Notice

The Secured Party may, in its sole discretion at any time by written notice to the relevant Charging
Company convert the floating charge created under this Cross Guarantee and Debenture into a
fixed charge as regards any part of the Charged Property specified by the Securad Party in that

notice.
Asszets Acguired after any Floating Charge Crystailisation

Any asset acquired by a Charging Company after any crystafisation of the floating charge created
under this Cross Guarantee and Debenture which but for such crystafiisation would be subjectto a
fioating charge shall (unless the Secured Party confirms in writing to the contrary) be charged to

the Secured Parly by way of first Tixed charge.
LIABILITY OF GUARANTORS
Liability Mot Discharged

The liability of the Guarantors under this Cross Guarantee and Debenture in respect of any of the
Secured Liabliltles shall not be discharged, prejudiced or affected by

any security, guarantee, indemnity, remedy or other right held by or available to the Charging
Companies being or becoming whoily or partially illegal, void or unenforceable on any ground; or

the Secured Farty renewing, determining, varying or increasing any facility or other transaction in
any manner or concurring in, accepling or varving any compromise, arrangament or setflement or
omitting o claim or enforce payment from any other parson, or

any other act or omission which but for this provision might have discharged or otherwise
prejudiced or affected the labllity of any Guarantor.

immeadiate Becourse

The Guarantors walve any right they may have of requiring the Secured Party to enforce any
sacurity or other right or claim any payment from or otherwise proceed against any other person
before enforcing this Cross Guarantee and Debenture against the Guarantors.

COVENANTS

Each of the Charging Companies covenants with the Secured Party, as per the terms set out in
Schedule 3 to this Cross Guarantee and Debeniure.




8.1

8.2

8.3

2.1

8.2

10.
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10.1.2

POWERS OF THE SECURED PARTY

The Secured Parly shall have the powars set out In Schedule 4,
ENFORCEMENT

Enforcement Evenis

The security constituted by this Cross Guarantee and Debeniure shall be immediately enforceabie
in any of the clrcumstances sel out in paragraph 1 of Schedule 5 The pariies io this Cross
Guarantee and Debeniure agree that the provisions of Schedule 5 shall apply to this Cross
Guarantee and Debenture and shall be binding between them.

Recelver's Powers

A Receiver shall have, in addition to the powers conferred on receivers by statuls, the further
powers set out in Schadule 6.

Right of Appropriation

To the extent that the Charged Property constitutes Financial Collateral and this Cross Suarantes
and Debenture and the obligations of the Charging Company hereunder constituie a Security
Financial Collateral Arrangement, the Secured Party shall have the right, at any time after the
security constituted by this Cross Guarantee and Debeniure has become enforcesble, to
appropriate all or any of that Charged Properly in or towards the payment andfor discharge of the
Secured Liabilities In such order as the Secured Parly in its absolute discretion may from time to
time determine. The valug of any Charged Property appropriated in accordance with this clause
shall be the price of that Charged Froperty at the time the right of appropriation is exercised as
iisted on any recognised market index, or determined by such other method as the Secured Party
may seiect (including independent vaiuation). The Secured Parly agrees that the methods of
valuation provided for in this clause are commercially reasonable Tor the purposes of the Financlal

Collateral Regulations.
REMBURSEMENT OF EXPENSES

Each Charging Company shall reimburse the Secured Party on demand for all reasonable and
documentad costs and expenses incurred by the Secured Party in anything done pursuant to the
powers contained in Schedule 4 [(Powers of the Sscured Parly) together with interest from ths

date of payment by the Secured Parly until the reimbursement.

Each Charging Compsny shall indemnify the Secured Party and any Recsiver upon demand
agsinst all liabllities, claims and expenses whether arising oul of contract or In tort or in any other
way which may at any time be incurred by any of them in connection with this Cross Guaraniss
and Debenture or for anything done or omitied to be done in the exercise or purported exercize of
their powers pursuani (o this Cross Guaranies and Debenture unless such liabilities, claims and
expenses ars caused by the fraud, gross negligence or wilful default of the Securad Party or such

Receiver.
RELEASE AND RECOURSE

Relsase of Security Assels

Upaon the expiry of the Security Period (but not otherwise), the Secured Party shall, at the requast
and cost of the Charging Companies (or any of them}:

iake whatever aclion is necessary {o release the Charged Properly from, andior o cancsl, the
Becurity created by this Cross Guarantee and Debenturs; and

reassign or procure the reassignment to the Charging Companies of the assets assigned by it to
the Secured Party pursuant to this Cross Guaraniee and Debenture,




10.2

1.

11.2

11.3.1

11.3.2

1.4

11.4.1

in each case subject to clause 10.2 (Releases Conditional} and without recourse to, or any
representation or warranty by, the Secured Party or any of iis nominees.

Releases Conditional

Any settlement, release or discharge under this Cross Guaraniee and Dabenture betwesen the
Secured Party and any Charging Companies will be conditional Upon no security or payment to
the Secured Party by that Charging Company or any other parson being avoided or set aside or
ordered to be refunded or reduced by virtue of any provision or enactrent relating to bankruptey,
winding-up, administration or insolvancy for the time belng In force, and If such condition is not
satisfied, the Secured Party will be entitled to recover from the relevant Charging Company on
demand the value of such security or the amount of any such payment as If such settlameant,
refease or discharge had not occurred andfor to enforce this security to the full extent of the
Secured Liabilities. The Secured Party may concede or compromise any claim that any payment,
security or disposition is lisbie {0 avoidance, refund or reduction.

ASSIGNMENTS, TRANSFERS AND ADDITIONAL COMPANIES

Azsignment

No Charging Company or Guarantor may al any time, without the consent of the Secured Party,
assign or transfer the whole or any part of the Charging Company's or Guarantor's rights and/for
obligations under this Cross Guarantee and Debenture to any person,

The Lender's Righis

The Lender may assign or ransfer all or any righis and benefits under this Cross Guarantee and
Debenture without the consent of any of the Charging Companies.

Accession by additional Companiss

The Parent shall procure that each subsidiary of that Company required by the CorpAcg Fagilities
Loan Agreement to grant security for the Secured Liabilities shall, as soon as it is required to do
s0, become party to this Cross Guarantee and Debenture as a Company by executing and
defivering to the Securad Parly an Accession Deed together with such corporate formalities and
pther documentation as the Secured Party may reasonabily require.

On the date on which an Accession Deed is delivered, the New Company {as defined In the
relevant Accession Deed) that has execuled it shall become a party 1o this Cross Guarantes and
Debanture in the capacity of a3 Company and this Crose Guarantee and Debeniure shall be read
and construad as if the New Company {(as defined in the relevant Accession Deed) had been an
original party to this Cross Guarantee and Debenture as a Company (but s0 that the Security
created by that Mew Company shall be created on the date of the Accession Deed), and the other
Companies shall assume the same obiigations in respect of the New Company as if it were an
original party to this Cross Guarantee and Dehenturs,

Companies’ Agent

Each Company:

{z) irrevocably appoints the Companies’ Agent 10 exeoute on its behall each Accession
Deed; and
{b} authorises the Secured Party 1o agree any changes fo the form or manner in which any

New Company (as defined in the relevant Accession Deed) gives security for the
Secured Liabilities (including acceptance of a limit on the liability of that company) which
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12.3

12.3.1

12.3.2

124

12.5

is in the reasonable opinion of the Secured Parly necessary in order that such security
may lawfully be given.

The Companies’ Agent shall procure that all registrations and other steps necessary to perfect or
protect the security created or to be created pursuant to any Accession Deed are completed as
soon as praclicable after the date of its execution and in any event with any applicable time limit.

Ezch of the parlies appoints the Secured Party o receive on ifs behalf each Accession Desd
delivered to the Secured Party and the Secured Party shall, as soon as reasonably practicable
after recaipt by i, sign and accept the same If It appears on iis face to have been compileted,
executed and, where applicable, dslivered in the form contempiated by this Cross Guarantee and

Debenturs.

FURTHER PROVISIONS

independent Security

This Cross Guaraniee and Debenture shail be in addition o and Indepsndent of every other
security or guarantes which the Secured Party may al any time hold for any of the Secured
Liabilities and no prior security held by the Secured Party over the whole or any part of the
Charged Property shall merge in the security created by this Cross Guarantee and Debanturs.

Continuing Security

This Cross Guarantes and Debenture shall remain in full force and effect as a continuing security
for the Secured Liabilities, notwithslanding any setilement of account or intermediate payment or
other matter or thing whatscever, unless and untll the Secured Party discharges this Cross

Guarantes and Debenture fully in writing.
Discharge Conditional

Any release, discharge or settiement of a Charging Company shall be deemad conditional upon
no payment or security received by the Secured Farly In respect of the Secured Liabilities being
avoided, reduced or ordered fo be refunded pursuant to any law relating to insoivency,
bankruptoy, winding-up, administration, recelvership or otherwise and, notwithstanding any such

release, discharge or satllement:

the Secured Party shall be gt liberty o refain this Cross Guarantee and Debenture and the
sacurity created by or pursuant {o this Cross Guarantee and Debenture, including all certifinates
and documents redating to the whole or any part of the Charged Property, for such period as the
Secured Party shall deem necessary to provide the Secured Party with security against any such
avoidance, reduction or order for refund,; and

the Secured Party shall be entitled to recover the value or amount of such security or payment
from the Guarantors subsequently as if such release, discharge or settlement had not ococurrad.

Ceortificates

A certificate or determination by the Secured Parly as lo any amount for the time being due to it
from the Charging Companies shall {in the absence of any manifest error) be cenclusive evidence

of the amount due.

Rights Cumulative

The rights and powers of the Charging Companies conferred by this Cross Guarantes and
Debenture are cumulative, may be exercised as often as the Secured Party considers approprisie,
and are in addition {o its rights and powers under the general law.

10



12.8

12.7

12.8

12.9

12.10

12.11

12.12

1213

12.14

13

13.1

Walvers

Any waiver or variation of any right by the Secured Party (whether arising under this Cross
Guarantee and Debenture or under the general law) shall only he effective if It is in writing and
signed by the Secured Party and applles only in the circumstances for which it was given and
shall not prevent the Secured Parly from subseguently relyving on the relevant provision.

Further Exercise of Rights

No act or course of conduct or negotiation by or on behalf of the Secured Party shall in any way
praciude the Secured Parly from exercising any right or power under this Cross Guarantee and
Dehenture or constitute a suspension or variation of any such right or power,

Delay

Mo delay or fallure to exercise any right or power under this Cross Guarantes and Debenture shall
operate &5 a walver,

Singie or Partial Exercise

No single or partial exercise of any right under this Cross Guarantee and Deberture shall prevent
any other or further exercise of that or any sther such right

Consolidation

The restriction on the right of consolidation contained in section 83 of the Law of Properly Act
1925 shail not apply to this Cross Guarantees and Debenture,

Partial Invalidity

The invalidity, unenforceability or llegality of any provision {or part of a provision) of this Cross
Guarantee and Debenture under the laws of any jurisdiction shall not affect the wvalidity,
enforceability or legality of the other provisions. If any invalid, unenforceable or iilegal provision

would ba valid, enforceable or legs! If some part of it were deleted, the provision shall apply with
any modification necessary o give effect to the commercial intention of the parties.

Counterparts

This Cross Guarantee and Debenture may be executed and delivered In any number of
counterparts, each of which is an original and which together have the same effect as if each party
had signed the same document.

Third Party Righis

A third party has no right under the Contracts (Rights of Third Parties) Act 1989 {o enforce, or to
gnjoy the benefit of, any term of this Cross Guaranies and Dabeniure,

Perpetuity Period

If the rule against perpetuities applies to any trust created by this Cross Guarantee and
Debenture, the perpetuity period shall be 125 vears (as specified by section 5(1) of the
Ferpetuities and Accumulations Act 2008,

NOTICES

Service

Any notice given under this Cross Guarantee and Debenture shall be in writing and shall be
servaed by defivering it personally or by sending it by pre-paid first-class post to the address and

1



13.2

133

13.3.1

13.3.2

13.4

14,

14.1

14.2

14.3

14.4

for the attention of the relevant parly as set out on the first page (in the case of Secured Party) or
in Schedule 1 {in the case of the Charging Companies), or such other address as may be notified
in writing from time to time by the relevard party to the other party.

Recsipt

Reaceipt of any notice, given under clause 13,1 above, shall be deemed to be delivered if delivered
personaliy, at the time of delivery or in the case of pre-paid first-class lslter, 48 hours from the

date of posting.

Proof of Barvice

In proving service of a notice, it shall be sufficient to prove that the envelope containing such
notice was addressed to the address of the relevant parly in accordance with clause 13.1 (or as
otherwise notified by that party under clause 13.1 above) and deliveraed sithar:

to that address, or

into the custody of the postal authorities as a pre-paid recorded delivery firsi-class letter.

E-mail Invalid

Notice given under this Cross Guarantee and Debenture shall not be validly served if sent by e-
mafl.

GOVERNING LAW AND JURISDICTION

Governing Law

This Cross Guarantes and Debenture and any dispute or claim arising out of or in connection with
it or its subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed according to the law of England and Wales,

Jurisdiction

The partles to this Cross Guarantee and Debenture irrevocably agree thet, subject as provided
below, the couris of England and Wales shall have sxclusive jurisdiction to seftle any dispute or
clalim that arises out of or in connection with this Cross Guarantee and Debenture or its subject

matter of formation {including non-confractual disputes or claims).

Other Servics

The Guarantors rrevocably consent to any process in any procesdings being served on it in
accordance with the provisions of this Cross Guarantee and Debenture reiating lo service of
notices. Nothing contained in this Cross Guaraniee and Debenture shall affect the right fo serve

process in any other manner permitted by law.

This document has been execuled as a deed and Is delivered and {akes affect on the date sizted at the
baginning of it

12



SCHEDULE 1

Charging Companies

Reyondnewco 101 Limited

‘England

11162868

CorpAcg House
1 Goose Green
Altrincham
Cheshire

WAL 1DW

1 CorpAcq House

1 (3oose Green
Altrincham
Cheshire
WaT4 1DW

| MSW Limited

England

QeonvTEE

Acton Grove, Long
Ezton, Nottingham,
MNottinghamshire,

| NG10 1FY

Acton Grove, Lon'g T
Eaton, Mottingham,

1 Nottinghamshire,
o NG101FY

MSW {Holdings} Limited

England

1 042587452

Acton Grove, Long
Eaton, Nottingham,

| Noltinghamshire,
NGI0 IFY

Acton Grove, Long
Eaton, Nottingham,
Motlinghamshire,
NGO IFY

MSW (UK) Limited

' England

02431149

Acton Grove, Long
Eaton, Nottinghar,
MNottinghamshira,
NGO 1FY

Acton Grove, Long
Eaton, Nottingham,
Mottinghamshire,
MGG AFY

Steel Decking Limited

: England

4788289

T Acton Grove, l.ong

Eaton, Nottingham,
pottinghamshire,
NG10 1FY

I Acton Grove, Long

Eaton, Notlingham,
Mottinghamshire,
NG10 1FY

" MSW (Scotiand) Limited

Scolland

SC340623

49 Redpath Drive,
Cambusilang,
Glasgow, G72 7UA

449 Redpath Drive,
Cambuslang,
Glasgow, 572 7UA
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SCHEDULE 2

Properties

Freehold land and bulldings on the north west side of Acton Grove, Long Eaton registered under lifle
number DY305008 shown adgsed red on the plan annexed hereto (marked Plan 1). The registersd
proprietor of the property is MSW Limited.

Freehold land and buildings known as Mobile Stud Welding, Acton Grove, Long Eaton registered under title
number DY194388 shown edged red on the plan annexed hersto (marked Plan 2). The registered
propristor of the property is MSW Limited.

Freshold land and buildings on the north side of Acton Grove, Long Eaton registered under tille number
DY408246 shown edged red on the plan annexed hereto {marked Plan 3). The registered proprietor of the

proparty is MEBW Limited,
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SCHEDULE 3

Covenants

1.

1.1

3.1

311

4.1

411

5.1

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Save for the Permitted Encumbrances, the Charging Companies shall not at any time in the
future, except with the prior writlen consent of the Secured Party:

create, purport to create or permit to subsist any Encumbrance on, or in relation to, any Charged
FPraperty other than any Encumbrances created by this Cross Guarantes and Debenture and

those Encumbrances ranking in priority to the same; or

sell, assign, transfer, parl with possession of or otherwise dispose of In any manner (or purport to
do so} all or any part of, or any interest in, the Charged Property, except for the disposal in the
ordinary course of business of any of the Charged Properly sublect {o the floaling charge created
under this Cross Guarantee and Debenture; or

subject to paragraph 1.1 above those Encumbrances ranking in priority to the security created by
this Cross Guarantee and Debeniure create or grant (or purport o create or grant) any Interest in
any Charged Froperty in favour of a third party.

STATUTORY COMPLIANCE

The Charging Companies shall comply with all statutes, byelaws and regulations relating to iis
frade or businass and the whole or any part of the Charged Propaniy.

PROVISION OF INFORMATION

The Charging Companies shali:

promptly provide o the Secured Party whatever information, documents or papers relating to the
Charged Property as the other Charging Companies may from time o Ume request: and

inform the Secured Party promptly of any acquisition by that Charging Company of, or contract
made by that Charging Company to acquire, any freehold, leassehold or other interest in property.

INSLIRANCE

The Charging Companies shall;

insure and keep insured all of its underfaking and assets with reputable and responsible insurers
in such manner and to such extent as is reasonable and customary for an enterprise engaged in
the same or similar business and In the same or similar localiies against such risks and
cortingencies as any Charging Company shall from time to time raequest; and

duly and punctualiy pay all premiums and any other monies necessary for maintaining its
insurance in full force and effect.

The Charging Companies shall apply all menies received by virtue of any insurance of the whole
or any part of the Charged Property in making good or in recouping axpenditure incurred in
maiking good any loss or damage.,

REPAIR

The Charging Companies shall:

15



511

at all times keap in good and substantial repair and condition ali the Charged Property including,
without limitation, alt buildings, ersctions, structurss and fixtures and fitlings on and in each of the

Proparties;
keep all Equipment in good repair, working order and condition and fit for its purpose; and

where it is uneconomic to repair any part of the Charged Property, replace such part by another
similar asset of eaual or greater quality and value.

NOTICE OF BREACH

The Charging Companies shall promptly upon becoming aware of the same give the Secured
Party notice in writing of any breach of anv covenant set out in this Schedule 3.

FURTHER ABSURANCGE

The Charging Companies {at egual shared cost), shall prepare and execute such further legal or
other mortgages, charges or transfers {containing a power of sale and such other provisions as
the Becured Parly may reasonably require) shall in their absolute discretion from time o tme
reguire over all or any part of the Charged Property and give all notices, orders and directions
which the Secured Party may require in its absolute discretion for perfecting, protecting or
facilitating the realisation of its security over the Charged Property.

GUARANTOR'S WAIVER OF BET-OFF

Each Guarantor waives any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums payable by any of the Guarantors under this Cross Guarantes and

Debaniura).

16



SCHERULE 4

Powers of the Secured Party

4.1.2

4.2

POWER TO REMEDY

The Secured Parly shall be entitied (but shall not be bound} to remedy a breach at any time by a
Guaranior of any of their obligations contained in this Cross Guarantes and Debenture and each
Guarantor irrevocably suthorise the Secured Parly and s agents to do all such things as are

necessary or desirable for that purpose.

EAERCISE OF RIGHTS

The rights of the Secured Party under paragraph 1 of this Schedule 4 are without prejudice to any
other rights of the Secured Party under this Cross Guarantee and Daebenture and the exercise of
those rights shall not make the Secured Party liable to account as a morigagee in possession.

POWER TO DISPOSE OF CHATTELS

At any time after the securily constituted by this Cross Guarantee and Debenture shall have
bacome enforceable, the Secured Parly or any Recsiver:

may dispose of any chaitels or produce found on any Properly as agent for each of the
Guarantors; and

without prejudice to any obligation to account for the proceeds of any sale of such chattels or
produce, shall be indemnified by each of the Guarantors against any liability arising from such

disposal.

PRIOR ENCUMBRANCES

At any time after the securily constituted by this Cross Guarantes and Debenture shall have
become enforceable or after any powers conferred by any Encumbrance having priority to this
Cross Guarantee and Debenturs shall have become exercisable, the Secured Party may:

redeem such or any other prior Encumbrance or procure its transfer {o iiself: and

settle any acoount of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive ang
binding on each of the Guaraniors and all monies paid by the Secured Party to an encumbrancer
in settlement of such an account shall, as from its payment by the Secured Party, be due from any
of the Guarantors and shall bear interest and be secured as pant of the Secured Liabilities.

17



SCHEDULE S

Enforoerment

1.

1.1

ENFORCEMENT EVENTS
This Cross Guarantee and Debenture shall be enforceable if:

any of the Secured Liablitles shall not be paid or discharged when the same ought to be naid or
discharged (whether on demand or at scheduled maturity or by acceleration or otherwise, as the

case may bel; or

any of the Guarantors shall be in breach of any of their obligations under this Cross Guarantes
and Debenture or under any other agresment between the Charging Companies and that breach
{if capable of remedy) has not been remedied 1o the satisfaction of the Secured Party within 14

days of notice io remedy the breach; or

any Guarantor:

(&} becomes unable to pay ils debts as they fall due (andfor the value of any of the
Guarantor's assets is less than the amount of Hs labllities, taking into account the

contingent and prospective labiiities), or

{b} commaences negotiations with any one or more of its creditors with a view to the general
regdiustment or rescheduling of its indeblednass; or

{c} makes @ general assignment for the benefit of, or a composition with, its creditors: or

the Guaranior passes any resolution or takes any corporate action or a petition is prasented or
proceadings are commenced or any action is taken by any person for its winding-up, dissolution,
administration or re-organisation or for the appointment of a receiver, administrative receiver,
administrator, Secured Party or similar officer of it or of any or all of its revenues and assets; or

a distress, execution, attachment or other legal process is levied or enforced upon or sued against
all or any part of the assets of any of the Guarantors and remains undischarged for seven days,

and in any such event {(whether or not the event Is continuing), without prejudice to any other
rights of the Secured Party, the powsrs of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Sacured Party may in its absolule discretion enforce ail or sy
part of the security created by this Cross Guarantes and Debenture as if sees HL

STATUTORY POWER OF SALE

The powers of sale conferred upon mortgagees under the Law of Property Act 1825 shall, as
between the Secured Party and a purchaser from an Enforcing Charging Company, arise on
and be exercisable al any time after the execution of this Cross Guarantee and Debenture, but
the Becured Farty shall not exercise such power of sale until the security constituted by this
Cross Guarantee and Debenture has become enforceable under paragraph 1 of this Schedule

&,
EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred upon morlgagees under the
Law of Property Act 1925 and/or by any other statute shall be exercisable by the Secured Party under
this Cross Guarantee and Debenture and are extended 50 as to authorise the Secured Party whather in
its own name or in that of any of the other Guarantors to make any lease or agreament for lease,
accepts surenders of lease or grant any option of the whole or any part or parts of the freehold and
leasehoid property of any of the Guarantors with whatever rights relating to other paris of it and
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8.1

8.1.1

6.2

6.3

7.1

7.2

7.3

7.4

containing wiatever covenants on the part of the Guarantor and generally on such terms and conditions
{including the payment of money to a lessee or tenant on a surrender) and whether or not 2t prermium

as the Secured Party thinis fit.

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Secured Party or any Recelver shal! be
concerned:

to enquire whether any of the Secured Liabilitles have bscome due or pavable or remain unpaid or
undischarged, or whether the power the Secured Parly or a Receiver is purporting to exercise has

hacome exercisable; or

to see to the application of any money paid 1o the Secured Parly or any Receaiver.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Secured Farly nor any Recelver nor any Administrator shall be liable fo acoount as
mortgagee in possession in respect of all or any of the Charged Property nor shall any of them be liable
for any loss upon realisation of, or for any neglect or default of any nature whatsoever in connsction
with, all or any of the Charged Property for which 2 mortgages In possession might as such be lizble.

APPOINTMENT OF RECEIVER

At ary time after the secuwrity constituted by this Cross Guarantee and Debenture has become
enforceable, or at the request of the Charging Company, the Secured Party may without further

notice:

appoint by way of deed, or otherwise in writing, any one or more person or persons o be a8
recelver or a receiver and manager of all or any part of the Charged Property; and

{(subject to section 45 of the Insolvency Act 1986} from time to time by way of deed, or otherwise
in writing, remove any person appointed to be Receiver and may in like manner appoint another in

his place.

Where more than one person is appointed Receiver, they will have power to sct separately
{uniess the appointment by the Secured Party specifies to the contrary).

The Secured Parly may fix the remuneration of any Receiver appointed by it without the

restrictions contained in section 109 of the Law of Property Act 1925 and ithe remuneration of the
Receiver shall be a debt secursd by this Cross Buarantee and Debenture which shall be due and

payable immediately upon its being pald by the Secured Party.

POWERS ADDITIONAL

The powers of sale and appointing a Receiver conferred by this Cross Guarantes and Daberture
shall be in addition to all staiutory and cther powers of the Sacured Party under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise and shall be exercisahie without the restrictions
containgd in sactions 103 and 108 of the Law of Property Act 1925 or otherwise.

The power {0 appoint & Receiver {whether conferred by this Cross Suaraniee and Deberture or

by statute) shall be and remain exercisable by the Secured Party notwithstanding any prior
appointrment in respect of all or any part of the Charged Property.

AGENT OF THE GUARANTORS

Anvy Recsivar appointed by the Securad Party under this Cross Guarantee and Debenture shall he
the agent of each of the Guarantors and that each Guarantor shall be sclely responsible for his
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16,

101

16.1.1

10.1.2

10.1.3

014

1.

12.

13.

13.1

13.1.1

13.1.2

13.1.3

14.

acls and remuneration as well as for any defaults committed by him.

POWERS OF RECEIVER

Any Receiver appointed under this Cross Guarantes and Debenture shall In addition fo the
powers conferred on him by the Law of Property Act 1825 and the inscivency Act 1986 have
power to do all such acts and things as an absolute owner could do in the management of such
of the Charged Property over which the Receiver Is appointed and in particular the powsrs set

outl in Bchedule &,
QRDER OF APPLICATION OF PROCEEDS

Al monies received by the Becured Party or a Recelver in the exercise of any enforcement
powers conferred by this Cross Guarantee and Debenture shall be applied:

first in paying all unpaid fess, costs and other Habiiity Incurred by or on behalf of the Secured Party
{and any Receiver, alforney or agent appointed by it);

second in paying the remuneration of any Receiver (as agreed between him and the Secured
Party);

third in or towards discharge of the Secured Liabliities in such order and manner as the Secured
Party shall determine; and

finally in paying any surpius to the relevant Guarantor or any other person entitied to it
SECTION 1068(8) LAW OF PROPERTY ACT 1828

Neither the Secured Party nor any Receiver shall be bound (whether by virtue of section 108(8) of
the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise In any particular order
as betwean any of the Secured Liabilities.

SUSPENSE ACCOUNT

All monies recelved by the Secured Parly or &8 Receiver under this Cross Guarsntes and
Debenture may, at the discretion of the Secured Party or the Receiver, by credited to any
suspense or sacurities realised account and shall bear interest at such rate, if any, as may be
agreed in writing between the Secured Party and each of the Guarantors and may be held in
such acoount for so long as the Recured Party or Receiver thinks fit.

POWER OF ATTORNEY

By way of securily the Charging Companies irrevosably appoint each other and every Receiver
separately to be the attorney of sach Charging Company and in their name and on their beha¥f

and as their act and deed 10 execule any documents, and do any acts and things which:

the Charging Companies/Guarantors are required to execule and do under this Cross Guarantee
and Debenture; and/or

any aitorney may deem proper or desirable in exercising any of the powers, authorities and
discretions confarred by this Cross Guaraniee and Debenture or by law on the Secured Parly or

any Receivar,
RATIFICATION OF ACTS OF ATTORNEY

The Guarantors ratify and confirm and agree to ralify and confirm anything which any of s
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.
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18,

16.1

15.2
15.2.1

15.2.2

153

APPOINTMENT OF AN ADMINISTRATOR

The Secured Party may without notice appoint any one or more persons o be an administrator of
any Guarantor pursuant to paragraph 14 Schedule B1 of the Insolvency Act 1988 if this Cross

Guaraniee and Debenture becomes enforceable.
Any appointment under this paragraph 18 of Schedule 5 shail;
be in writing signed by a duly authorised signatory of the Secured Party, and

take effect, in accordance with paragraph 19 of Schedule 51 of the Insoivency Act 1086, when the
requirements of paragraph 18 of that Schedule B1 are satisfled.

The Secured Parly may (subject to any necessary approvai from the court) end the appointment
of an Administrator by notice in writing In accordance with this paragraph 15 of Schadule 5 and
appoint under that paragraph a replacement for any Administrator whose appoiniment ends for

any reason,
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SCHEDULE 8

Further Powers of Receiver

i0.

TU REPAIR AND DEVELOP PROPERTIES

A Regeiver may undertake or compiete any works of rapalr, building or development on any of the
Properties.

TO SURRENDER LEABES

A Receiver may grant or accept surrenders of any leases or tenancies affecting any of the
Froperties upon such terms and subject 1o such conditions as he thinks fri,

TO EMPLOY PERSONNEL AND ADVISORS

A Recelver may provide services and employ, or engage, such managers contraciors and other
parsonnel and professional advisors on such terms as he deems expedient.

TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes as he thinks fit.

TO CHARGE REMUNERATION

A Recsiver may charge and receive such sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) as the Secured FParly may prescribe or agree with him.

TO REALISE CHARGED PROPERTY

A Receiver may coliect and get in the Gharged Property in respect of which he is appointed or any
part thereof and for that purpose make such demands and take any procesdings as may seem
sxpedient and to take possession of the Charged Property with like righis.

TO MANAGE OR RECONSTRUCT ANY GUARANTOR'E BUSINESS

A Recelver may carry on, manage, develop, reconstruct, amalgemate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying the business of

the relevant Charging Company.
TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, seli or
concur in selling, assign or concur in assigning, lease or concur in leasing and accept or conour in
accepting surrenders of leases of, all or any of the property of any of the Guarantors in respect of
which he is appointed in such mannsr and generaliy on such terms and conditions as he thinks fit
{fixtures and plant and machinery may be severed and sold separately from the premisss in which
they are contained without the consent of any of the Guarantors) and to carry any such sale,
assignment, leasing or surrender into effect. Any such sale may be for such consideration as he
shall think fit and he may promate or concur in promoting a company to purchase the property to

be sold.

TO MAKE SETTLEMENTS

A Recelver may meke any arrangement, selilement or compromise between the Guaranior and
any other person which he may think expadient.

TO IMPROVE EQLIPMENT
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11.

12.
12.1
12.2

13.

14,

15.

18.

17.

18.

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expedient.

TO MAKE CALLS ON GUARANTOR MEMBERS

A Receiver may make calls conditionally or unconditionaily on the members of any of the
Guarantors in respect of the uncalled capital with such and the same powers for that purpose and
for the purpose of enforcing payments of any calls so made as are conferred by the articles of
association of any of the Guarantors on its directors in respect of calls authorised to be made by

them.
TO APPOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servants, workmen and agents for the aforesaid

purposes at such salaries and for such periods and on such terms as he may detarmine.

TO INSURE

A Receiver may, if he thinks fit, but without prejudice to the indemnity contained in clause 9, effect
with any insurer any policy or policies of insurance either in lleu or satisfaction of, or in addition 1o,

such insuranos,
LAW OF PROPERTY ACT 1828

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same way
as if he had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insclvency Act 1886,

TO BORROW

A Receiver may for any of the purposes authorised by this Schedule 6 raise money by borrowing
from the Secured Party or from any other person on the security of all or any of the Charged
Property in respect of which he is appointed upon such terms (including if an Enforcing Charging
Company shall consent 1o terms under which such security ranks in priority to this Cross

Guarantas and Debenture} as he shall think fit.

TC REDEEM PRIOR ENCUMEBRANCES

A Receiver may redesem any prior Encumbrance and settle and pass the acocounts to which the
Encumbrance refates and any accounts so setlled and passed shall be, in the absance of any
manifest error, conclusive and binding on each of the Guarantors and the monies so paid will be

deemed o be an sxpense properly incurred by hint

INCIDENTAL POWERS

A Receiver may do all such other acts and things as he may consider incidental or conductive fo
any of the matters of powers in this Schedule & or which he lawfully may or can do as agent for

each of the Guarantors.

SCOPE OF POWERS

Any exercise of any of these powers may be on behaif of any of the Guaraniors, the direciors of any of
the Guarantors {in the case of the power contained in paragraph 11 of this Schedule 8) or himself.
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SCHEDULE T

The Guarantee

1.

5.1

CONTINUING GUARANTEE

This Guarantee s a8 continuing guarantee and will extend {0 the ultimate balance of sums payable
under the Finance Documents, regardless of any intermediate payment or discharge In whole or

in part.
REMNSTATEMENT

if any discharge, release or arrangement (whether in respect of the obligations of a Guarantor or
any security for those obligations or otherwise) is made by the other Charging Companies In
whole or in part on the faith of any payment, security or other disposition which is avolded or must
be restored in insclvency, liquidation, administration or otherwise, without limitation, then the
liability of a Guarantor under this Schedule 7 will continue or be reinstated as if the discharge,
refeass or arrangemant had not gocurred,

WAIVER OF DEFENCES

The obligations of a Guarantor under this Schedule 7 will not be affected by an act, omission,
matier or thing which, but for this Schedule 7, would reduce, release or prejudice any of Its
obligations under this Schedule 7 (without limitation and whether or not known to the Charging

Companies) Including:
any fime, waiver or consent granted to, or composition with, a Guarantor or other person;

the taxing, variation, compromise, exchange, renewal or release of, or refusal or neglect to
parfact, take up or enforce, any rights against, or security over assais of, 3 Guarantor or other
person of any non-praseniation or non-observance of any formality or other reguirement In
respect of any instrument or any fallure to realise the full value of any security;

any incapacity or lack of power, authority or legal personality of or dissolution or change in the
members or status of the ralevant Guarantor or any cther peraon;

any amendment, novation, supplement, exiension (whether of maturity or otherwise) or
restatemeant {in each case, howsver fundamental and of whalsoever nature) or replacement of any

other document or security;

any unenforceability, illegality or invalidity of any obligation of any person under any other
document or security; or

any insolvency or similar proceedings.

IMMEDIATE RECOURSE

Each Guarantor walves any right it may have of first requiring an Enforcing Charging Company to
proceed against or enforce any other rights or security or clalm payment from any person before
claiming from tha! Guaranior under this Schedule 7.

DEFERRAL OF GUARANTOR'S RIGHTS

Until ail amounts which may be or becomes pavable by a Guarantor under or in connection with the
Finance Documents have been irrevocably paid in full and unless all Charging Companies
otherwise directs, a Guaranior will not exercise any rights which i may have by reason of
performance by it of its obligations under the Finance Documents or by reason of any amount
being payable, or labllity arising, under this Schedule 7
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to be indemnified by the relevant Charging Compsany,

o claim any contribution from any other guarantor of any Guaranior's obligations under the
Finance Documents;

to bring legal or other proceedings for an order requiring @ Guarantor to make any payment, or
perform any obligation, in respect of which any Guarantor has given a guarantee, undertaking or
indemnity under clause 2 {Guarantee and Indemnity);

o exercisea any right of set-off against a Guaranter; andfor

te clalm of prove as a creditor of a Guarantor in competition with any other Guarantor.

If a Guarantor receives any benefil, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be

or becoms payable 10 the Secured Parly by any Guarantor under or in connection with the
Finance Documents 1o be repaid in full on frust for the Retired Party,

ADDMTIONAL SECURITY

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
security now or subsegquently held,

GUARANTEE LIMITATIONS

This guarantee does not apply to any liabliity to the extent that it would result in this guarantee
constituting unlawful financial assistance within the meaning of any applicable provisions under
the laws of the jurisdiction of incorporation of the relevant Guarantor,
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SCHEDULE S

Form of Accession Deed

THIS ACCESSION DEED is made on [#]

PARTIES

{1) le] Limited (& company incorporated in [England and Wales] with registered number [e]} 88 new
company {the "New Company[ies]”)

{2 [} Limited {a company Incorporated in England and Wales with registered number [s]} (the
"Companies’ Agent”) for itself and as agent for and on behalf of each of tha existing Companies

{3} f#] (the "Secured Party™).

BACKGROUND

This Deed is supplemental to a cross guarantee and debenture dated [e] betwsen, among others, (1) the
Companies’ Agent, (2} the Charging Companies named therein and (3} the Secured Pary, as
supplemented and amended from time to time {the "Cross Guarantes and Debenture™),

THIS DEED WITHNESSES THAT:

1.

i1

1.2

2.1

2.2

INTERFRETATION
Definitions and construction

Terms defined {or expressed to be subject o a particular construction) in the Cross Guarantee
and Debenture shall have the same meanings {or be subject to the same construction) when used

in this Deesd.

Effect as a desd

This Accession Deed is intended 10 take effect as a Deed notwithstanding that the Secured Party
may have axecuted It under hand only.

ACCESSION OF HEW CONMPANY TO THE CRUBE GUARANTEE AND DEBENTURE

Accession

Each Mew Company agrees (o be bound by all of the terms of the Cross Guarantee and
Debenture and o perform all the obligations of a Company under the Cross Guarantee and
Debenture with effect from the date of this Deed as if it had been an original party to the Cross
Guarantee and Debenturs in the capaciity as a Company.

Companies’ Agent

The Companies’ Agent (on behalf of itself and the other members of its group which are parties to
the Cross Guarantee and Debenture) hereby agrees to the accession of each New Company.
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3.2
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3.4

SECURED OBLIGATIONS
The New Company Irrevocably and unconditionally:

covenants and guarantees to pay on demand to the Secured Party all moneys and discharge all
obligations and liabilities now or hereafter due, owing or incurred by it to the Secured Party or any
of them whether express or implied, present, future or contingent, joint to seversl, incurred as
principal or surety determined in whatever currency or incurred on any banking account under or
pursuant to the Finance Documents when the same becomes due for payment or discharge;

guarantees the due performance by each other Company of all of its obligations under or pursiiant
i the Finance Documents,

guarantees the payment of all moneys now or hereafter dus, owing or incurred o the Secured
Party or any of them under or pursuant fo the Finance Documents by each other Company and by
any other present or future subsidiary of any Company;

and agrees to indemnify the Secured Party in accordsnce with the terms of clayse 7 {Guarantee
and Indemnity} of the Cross Guarantes and Debenture

CHARGES

The New Company with full tile guarantee and as continuing security for the payment or
discharge of all the Secured Liabiliies and ali #s obligations under the Cross Guarantes and
Debenture mortgages, charges and assigns 1o the Secured Party all its business, undertaking and
assets on the terms of clause 4 (Grant of Security) of the Cross Guarantes and Debenture
provided that the freehold and leasehold interest in the properties charged by way of & first lagal
morlgage pursuant to clause 4.1.1 of the Cross Guarantee and Debeniure shall be the properties

referrad to in Schedule 2 to this Dead.
CONBENT OF THE CHARGING COMPANIES

Each Charging Company agrees to the ferms of this Deed and agrees that is guarantee and
indemnity obiigations under clause 2 of the Cross Guaraniee and Debenture will extend without
limitation to the Habllitlss and obligations from time io tims of the new Company io the Sscured
Party and that the execution of this deed will in no way prejudice or affect the security granted by
sach of them under (and covenants given by each of them in) the Cross Guarantee and

Debenture,

LAW

This Deed is governed by and construed in accordance with English law.

Executed as a deed and delivered on the date appearing at the beginning of the Deed

Schedule 1

Charging Companies

Schedule 2
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SIGNATURES
{(TC DEBENTURE ACCESSION DEED}

finsert Execution Blocks fo Debenture Accession Deed]
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EXECUTED as a DEED by BEYONDNEWCO 101 LIMITED
acling by a director in the presence of:

Frint name... L«ﬁg—ﬁ UG‘\;}@

m

?'u EYOND CORPORATE LiiTED |
Faounamg
CASTLERIELD i sgg '

B “VERPDLLRG%G

1 CASTLEFIELD
g -MA?&'QH‘*‘"&T’EFE‘

Address. .

Gccupatsmn

EXECUTED as a DEED by MSW LIMITED acting by a direcior In
the prasance of:

Signature of witness.. ., Zﬁw
Print name. .. Lﬁ(m Ty Nﬁ::\ ..............................................

ORI “*‘*EEUW D

Address. ..

Occupation. .. F sy . 7

Sugnature of director

Signature of drrector
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EXECUTED as a DEED by MW HOLDINGS LIMITED acling by
a direcior in the presence of:

Slg naty re@f direcmr

Address..........

S

: C%S Lcm-j :
F‘;fhh"‘ﬁf(};r«“m B

i

Oﬂcupatian.....? i

EXECUTED as a2 DEED by MSW (UK) LIMITED acting by 8
director in the presence of:

Signature of director

Print name...........

Address....... e

o
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EXECUTED as a DEED by STEEL DECKING LIMITED acting by

a director in the presence of:
................ Q/Q L’\gy{é” (0

Slgnature of director

Signature of withess e N e
Print name... o 5l OB e
BEYOND CORPORATE LETED
Address...... 30N

HOUSE
READ

Oveupation. .. LATALEG T

EXECQUTED as a DEED by MBW (SCOTLAND) LIMITED acting
by a director in the presence of;

sty

Slg nate of director

[}
Loy I
Feot
23
=
o]

: &
2
¥
T
=
5 :
b

i MANT R
Occupatien...H.QW%:%Q&&%W..‘..é_...,.m U
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EXFCUTED as a DEED by CORPACG LIMITED acting by a
diractor in the presence of;

Signature of witness... .. N et
Print name. ... AR SONES e

Address..... s

':',‘:'?'”, /:’j i
Occupation. . eSO

Signature of director
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