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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 11591645 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HENRY HILL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11591645

Charge code: 1159 1645 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th October 2018 and created by ENDCLIFFE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th October 2018 .

Given at Companies House, Cardiff on 29th October 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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| DATED | | M%\TM 2018 |

- (1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
| - andf: -

' (2) SVEN OLOF LENNART JONSSON o
as Security Trustee :

' COMPOSITE GUARANTEE
AND DEBENTURE

This Deed is kdbfecl o a subordination deed dated the same dute as this Deed and made between
- (1) the companies listed in Part I of Schedule 1 thereto, (2) the persons listed in Part 2 of Schedule
- I thereto, (3) Toscafund GP Limited (as Agent) and (4) Toscafund GP Limited (as Security Agent)

Tlns debenlure is subject to the terms o_f a deed of pmmy dated today s date and made. between S

Lloyds Bank ple, Clytha Holdings Limited and others.
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'Tms COM?OSITE GUARANTEE AND DEBENTURE is made on H Gc%obef 2013
 BETWEEN:
BNV

THE COMPANIES LISTED IN SCHEDULE 1 TO THES DEED (the' "Original

~ Chargors"); and _
SVEN OLOF LENNART JONSSON, an individual of|
| (as security trustee for the Secured Parties (as defined below) (in such capacity,
_ "Security Trustee”).
- ITIS AGREED: | R
1. DEFINITIONS AND INTERPRETATION
11 Definitions
" InthisDeed: -

(a) terms defined in, or construed for thé purposes of, any Loan Note lnStEument {as .
defined below) have the same meanings when used in this Deed (unless the same are

otherwise defined in this Deed): and

{b) " atall times the following terms have the following meanings:

~"(A Series) Loan Note Instrument" means the instrument of the Company dated on.or -

about the date of this Deed constituting up to £19,656,531 secured fixed rate series A loan

- notes due 2024;

*(C Serles) Loan Nete Instrument' means the mstrument of the Company dated on or
about the date of this Deed constituting up to £2,000,000 secured fixed rate series C loan

-notes due 2019;
- "(D Serfes) Loan Note Instrument” means the instrument of the. Company dated on or .
about the date of this Deed constituting up to £2,000,000 secured fixed rate series D loan
‘notes due 2019;

. "Accession Deed" means an accession deed substantially in the form set out in schedule 8
(Form of Accession Deed),

-~ "Account Bank" means any bank or other financial institution with wl'nch any Security
- Account is maintained from time to time;

- "Act” means the Law of Property Act 1925

- "Assigned Assets' means the Security Assets expresscd to be assngned pursuant t0 clause 52
" (Security amgnmem.s)

" Anthorisation” means an authorisation, consent, approval, resolution; licence, exemption,

filing, notarisation or registration;

- "Charged Investments" means the Charged Securities and all present and future Related
" Rights accruing to all or any of the Charged Securities;

the



- "Charged Securities” means: - | |
(&) the securities specified i part 2 of schedule 3 (Details of Security Assets); and

(b)  all other stocks; shares. debentures, bonds, warrants, coupons, negotiable mstruments o
 certificates of deposit or other securities or “investments" (as defined in partIf of

~ schedule II to-the Financial Services and Markets Act 2000 as'in force at the date of

- this Deed) now or in future owned (legally.or beneficially) by a Chargor, or held by a
. nominee, trustee, fiducnary or clearance system on its behalf or in which such Chargor
- has an interest at any time;

. "Chargors" means:

Y the"Original Chﬁrgois;-and'

- (b) | any other company which accedes to this Deed pufsuant to'an Accession Deed; |

| "_";Com.pany" means Endcliffe Holdings Limited, a company incorporated in England and
Wales with registration number 11591645;

- "CREST" nieans the clearance systern opérated by Euroclear UK & Ireland Limited;

"Debenture Security" means the. Secunty created or evidenced by or pursuant to this Deed -
- or any Accession Deed; '

- "Defauit Rate" means ‘the rate of interest determined in accordance with clause 4.3 of each
. LoanNote Instrument;

*Delegate" means any-delegaig,-Sub-délegate, agent, attorney or co-trustee appointed by the
- Security Trustee or by a Receiver;

" “Guarantee” means the guarantee and indemnity contained in clause 2 (Guarantee and

- Indemnity} as extended by schedule 2 (The Guarantee),

- "Insurances” means afl policies of insurance (and all cover notes) which are at any time held

by, or written in favour of, a Chargor or in which a Chargor from time to time has an interest .

(including, without limitation::

; {a)  all present and future Key-man Policies; and _

(b)  the policies-of insurance (if any) specified i'n._.pért”Sbf schedule 3 (Dérails'of Security
' Assets); '

“Inte!lectual Property" means all legal and/or -equitable interests. (mcludmg. without ;

limitation, the benefit of all licences in any part.of the world) of each Chargor in, or relating
o -

) any patents, trade ‘marks, service marks, designs, business names, copyrights,

- database rights, design rights, domain names, moral ngl\ts inventions, confidential
information, - know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered; and'

() - the benefit of all applications and rights to use such assets of the Chargor'('which may
- now or in the future subsist),
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-(mcludmg, wnhout Imutauon. the mtellectual property nghts Gf any) specnﬁed in [part 4 of] e

| schedule 3 (Details of Security Assets)):

: "Loan Note Instrument” means an (A Senes) Loan Note Instmment and a(C Scnes) Loan o
. Note Instrument and the (DD Series) Loan: Notc Instrument;

. "Material Adverse Effect” means a ma’teﬁal adverse effect on:

" (a) the business, operations, property, condition. (ﬁnanc:al or otherw:se) or prospec(s of o

. the Group taken as a whole; or
. (b) theability of a Chargor to perform its obligations under the Loan Noté Documents; or -

Ce) - the validity or enforceability of, or the effectiveness or ranking of any Security

- granted or purporting to be granted pursuant to any of, the Loan Notes Documents or N o

_ the rights or remedies of any Secured Party under any of the Loan Note Documents;:
* "Party" means a party to this Deed;

"Planning Acts" means (A) the Town and Country Planning Act 1990, (B) the Planning -
- (Listed Buildings and Conservation Areas) Act 1990, (C) the Planning (Hazardous

- Substances) Act 1990, (D) the Planning (Consequential Provisions) Act 1990, (E) the
Planning and Compensation Act 1991, (F) any regulations made pursuant to any of the
- foregoing and (G) any other legislation of a similar nature;

. "Real Property" means all estates and interests in freehold, leasehold ard other immovable
- property (wherever situated) now or in future belonging to any Chargor, or in which any _
- Chargor has an interest at any time (including the registered and unregistered land (if any) in

- England and Wales specified in {part 1 of] schedule 3 (Details of Security Assets)), together

N with:

(@ all buildings and-fixtures (including trade fixtures) and fixed plant and machinery at '
any time thereon;

(b _' all easements, rights and agreements in respect there’o.f; ‘and
o (c) . the benefit of all covenants given in respect thereof;

_ :"Recelvabias" means all- present and future book debts and other debts rentals, royalnes. '

. fees, VAT and monetary claims and all other amounts at any time recoverable or receivable ©
_ by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
- contract or in any other manner whatsoever) together with:

(2)  the benefit of all rights, guarantees, Security and remedies relating to any of the
- foregoing (including, without limitation, negotiable instruments, 'indemnities,

 reservations of property rights, rights of tracing and unpaid vendor's liens and similar

associated rights); and
(b) . all proceeds of any of the foregoing;

: "'Receiver" means a receiver, or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Trustee under this Deed;




"Related Rights" means, in relation to any Charged Securities:

()  all dividends, distributions and other income paid or payable on the relevant Charged =

Securities or on any asset referred to in paragraph (b) of this definition; and

_'(b)- _ all rights, monies or property. accruing or offered at-any time in relation to such- S

. Charged-Securities whether by way of redempuon, substitution, exchange, bonus or '
. prefercnce under opnon rights or otherwise;

.- -"Relevant Contract“ means each agreement specified in part4 of schedule 3 (Details of =~

_ Security Assets) or specified in any Accession Deed as a "Relevant Contract” together with
. each other agreement supplementing or amending or novating or r’eplacing the same;

"."Secured Ohligaﬁons“ means all present and future obhgataons and liabilities (whether
-actual or contingent and whether owed jointly or severally or alone or in any other capacity

- ‘whatsoever) of each Chargor to the Security Trustee'and/or the other Secured Parties (or any .

of them) under or pursuant to any Loan Note Document (mcludmg all monies covenanted to -

| " be paid under this Deed);

- “Secured Parties” means each Noteholder from time to time, the Security Trustee, and any
‘Receiver or Delegate;

"Security" means a mortgage charge, plec!ge. lien or other secunty interest- securing any

-obligation of any person or.any other agreement or arrangemem ‘having a similar effect;
' ) _"'Security Account" has the meaning given to that term in clause 12. 10¢a)ii);

- "Security Assets” means all property and assets from tirne to tire mortgaged chaa‘gcd or

- assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

" "Security Period" means the period beginning on the date of this Deed and ending on the
. date on which:

(@) all the Secured Obligations have been unconditionally and irevocably paid and
: d:scharged in full; and

{h) no Secured Party has any further commxtment, ohhgatlon or liability: under or
 pursuant to the Loan Note Documents,. '

: '“Secmi-ity Trist Deed” means the security trust deed entered into between (1) Svén Olof
. Lennart Jonsson (as Security Trustee) (2) the person listed in-Schedule 1 thereto (as Original

-Noteholders) and (3) the persons named in Schedule 2 thereto (as Original Obligors) on the
- date of this Instrument;

L "Sobordination: Deed" means the deed of pnomy and subordmauon to.be entered into on or o

-around the date of this Instrument between (1) the companies listed in Part 1 to Schedule 1

~ ‘therein (as Obhgors) (2) the persons:listed in Part 2 of Schedule 1 therein (a3 Subordinated

B -Credltors) (3) Toscasfund GP Limited (as Agent) (4) Toscafund GP Limited (as Security '
. Agent) ‘in the form agreed between the parties (as the same may be amended, novated or
“replaced from time to time). S
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‘Unfess a contmrg mdlcanon appears in zhns Deed to:

' -'(i) the provusnons of clause 1.2 to I’ 6 (inclusive) of gach Loan Note Instmment :

~ apply to this Deed as though they were set out in full in this Deed, except that
references to "this Instrument” will be construed as references to this Deed;
~and

Unless a contrary indication appea:s any reference in this Deed to:

(6} a "Chargor", the “Company"”, the "Security Trustes" or any .other
- "Secured Party” or any other [ierson shall be construed so as to'include its _
_successors ‘in title, permitted’ assigns and permitted transferees and, in the . .

~ case -of the Security Trustee, any person for the time being appointed ‘as
- Security Trustee or Security Trustees in accordance with the Security Trust
- Deed;

() - "this Deed", each’ "Loan Note Instrument" ahy other "Loan Note
- ment or instrument is a reference to this Deed,

' Document" or any other agree
“that Loan Note Instrument, that other Loan Note Document or that other
~ agreement or instrument as amended, supplemented, extended, restated,
- novated and/or replaced in any manner from time to time (however
fundamentaily and even if any of the same increases the obligations of any
" member of the Group or provides for further advances);

() "~ "Secured Obligations" inclades obligations and liabilities which would be

@
: - Deed:

©®

- treated as such but for the liguidation, administration er dissolution of or -
- similar event affecting any member of the Group;

Bach uhdenaking of any Chargor (other than a payment obligation) contsined in this

W must be complied with at all times during the Security Period; and

) (ii) . is given by such Chargor for the benefit of the Secunty Trustes and each )

other Secured Party.

* The terms of the other Loan Note Documents 'ahd of any Sndc letters between: any’ of

the parties to them in relation to-any Loan Note Document are incorporated in this
Deed to the extent requ;md to ensure that any disposition of ‘the Real Property :
contained in this Deed is a valid disposition in accordance with section. 21) of the
Law of Property (Miscellaneous Provisions) Act 1989,

If the Security Trustee reasonably considers that an‘amount paid by any Chargor to a

Secured Party under a Loan Note Document is capable of being avoided or otherwise o

set aside on the liquidation or administration of such Chargor, then that amount shall

. not be considered to have been irrevocably paid for the purposes of this Deed.

~ Where any Charged Securities are or may be held in CREST, reference to suc'l:'a. o o

Charged Securities shall, where the context permits, also include reference to:

() . all rightsof any kind which a Chargor may now have or acquire in future as

- against CREST in respect of any Charged Securities; including (but without
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limitation) any nghts'. which a Chargdf may have (A) under 'any agreeﬁ'aeﬁt'
~with CREST 'or Euroclear UK & Ireland Limited ‘and/or (B)to reguire

~ delivery by CREST of any Charged. Securities to, or- to: the order of, a' - o

o .Chazgor, and*

(i), - all nghts of any kind which a Chargor may now have or acqmre in future as

- against a custodian in respect of any Charged Securities held in such
custodian's account with CREST including (but without limitation) any rights:

 which a Chargor may have (A) under any agreement with such custodian.

- relating to the use of such account and/or (B)to require delivery by such =

custodian of any Charged Securities to, or to the order of, that Chargor.

The liabilities and obligations of each Chargor under this Deed shall be joint and .
several. Each Chargor agrees to be bound by this Deed notwithstanding that any
other Chargor which was intended to sign or be bound by this Deed did not so sign or L

is not bound by this Deed.

The Parties intend that this document shail take efféct as a deed notwithstanding the |

 fact that a Party may only execute this document under hand..

The ﬁghts and obligations of a Secured Party and any Chargor aré subject to the
pmvnsnons of the Subordination Deed as if the same were mcorporated in this

. instrument. If there is any conflict or inconsistency between any provnszon of this -
Deed and ‘any provision of ‘the Subordination Deed, the provision of the -
- Subordination Deed shail prevail.

All Secuﬁty and dispositions made or created, and all obligations and undertakings

- contained, in this Deed o, in favour of or for the benefit of the Security Trustee are
- made, created and entered into in favour of the Security Trustee as trustee for-the
. Secured Parties from time to time on the terms of the Security Trust Deed,

“Third party rights | ) |
- .Save as expressly provnded to the contrary in this Decd, a person who is. not a Pany has no
- right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
" any term of this Deed.
* GUARANTEE AND INDEMNITY
" Guarantee and indemnity o
 Each Chargor imevocably and unconditionally jointly and severally:

@
- Chargor’s obligations inder the Loan Note Dociiments;

guarantees to each Secured Party punctual performance by each Chargor of all t.hat -

undertakes with each Secured Party that whenever another Chargor does not pay any

-amount when due under ‘or in connection with any Loan ‘Note Document, that .~
- Chargor shall immediately on demand pay that amount as. if ‘it were the principal o
obligor; and R

'agrees with each Secured Party ‘that if any obhgauon guaranteed by it is or becomes -

unenforceable, invalid or-illegal, it will, as an independent and primary obligation,

indermnify that Secured. Party mmedtately on demand against any costs, loss.or |
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| . Note Document on the date when it would have been due. The amount: payablebya
- Chargor-under this’ 1ndemmty will not exceed the amount it would have had to pay
‘under this Deed if the amount claimed had been recoverable on the basis of a =

o Inablllty it incurs as a result of a Chargor not paymg any amount whlch would but for

such unenforceability, invalidity or iliegality, have been’ ‘payable by it under any-Loan: '.

guarantee,

Extension of guarantee

(@)

.'_(a)

(b

-. '(C)i_ .

. Provisions) Act 1994; and

" as continuing security for payment of the Secured Obligations. -

The guaramee set'out in thlS clause 2is glve.n subject to and with the bencﬁt of the prowsmns '
- set out in schedule 2 (The Guarantee).

'COVENANT TO PAY

- Covenant {o pay

Each Chargor, z.t's.pfincipal obligor and not merely as surety, covenants in favour of
the Security Trustee that it will pay and discharge the Secured Obligations from time

 to time when they fall due.

® |
: - benefit of a Secured Party to which that Secured Obligation is due and payable in
. accordance with the Loan Note Document under which such sum is payable to the

Every payment by a Chargor of :a Secured Obligation which is made to or for the

Secured Party, shall operate in satisfaction to the same extent of the covenant

- contained in clause 3.1(a).

- '_ 'Default interest

Any amount which is not pa:d under this Deed when due shall bear mterest (both

before and after judgment and payable on demand) from the due date until the date on .'

which such amount is uncondmonaiiy and irrevocably paid and discharged in full on

. & daily basis. at the rate and in the manner agreed in the Loan Note Document under :
which such amount is payable and, in the absence of such agreement, at the Default . -

Rate from time {0 time.

Default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Security Trustee states are appropriate.

" GRANT OF SECURITY
Nature of security

Al Security. and dlsposmons created or made- by or pursuant to this Deed (mcludmg for the :
- avoidance of doubt pursuant to any Accession Deed) are created or made:

(a) B
NOR

in favour of the Security Trustee;

with full title guarantee in accordance wnh the Law of Property (M:scellancous :'




Qualifying floting ¢ charge | | |

| Paragraph 14 of Schedule Bl to: the Insolvency Act 1986 applxes to any ﬂoatmg charge. :
créated by or pursuant to this Deed (and each such floating charge'is.a quahfymg ﬂoatmg B
charge for the purposes’ ‘of the Insolvency Act 1986). '
" FIXED SECURITY

1 Fixedcharges

' Each Chargor charges and agrees to charge alt of its present and future right, titlé and inferést

in and to the following assets which are at any time owned by. the Chargor, or in which it

" .from time to time has an inferest:

(@)

by way of first legal mortgage

.: (1) the Real Property (if any) speclﬁed in partl of schedule 3 (Details of 3

‘Security Assets); and

S : "(ii)" all other Real Propcrty (if any) at the date of this Dccd vested in, or charged' o

e I e |
()  the Charged Securities referred to in part 2 of schedule 3 (Details of Security

o, such Chargor (not charged by clanse 5.1(a)(i);

by way of first fixed charge:

.. (i) all ‘other Real Property and all mtercsts in Real Property (not charged by

clause 5.1(a);

(i) all licences to enter upon or use land and the oeneﬁt of all other agreements

- relating to land; and

(iii). - the proceeds of sale of all Real Property; -~

by way of first fixed charge all plant and machinery (not chargcd by clauses 5. l(a) or S
5.1¢b)) and the benefit of all contracts, licences and warranties re!atmg to the same; '

by way of first fixed clmr'ge'

(i) all compiiters, vehicles, oﬂ’ice eqmpment and other oqunpment (not charged _
~ by clause 5.1(c)); and

.....

(ii) tho bénefit of all contx"aéts licenices and warranties re!atmg 16 the same, -

| other than any which are for the time being: part of any Chargor's stock-in-trade or

work—m-progess)

| by way of first fixed charge:_-

.- Assets); and

(i) all other Charged Securities (not charged by clause'S.1(e)(i)),

* in each case, together with (A) all Related Rights from time to time accmmg to those L
Charged Securities and (B) all rights which such Chargor may have at any time




'h--(g)

g against: any clearance or settlemem system or any custodlan in respect of a,ny Charged
. Investments;

® -

S OT the Security Accounts and all monies at a’ny"tinie Siénding to the credit of the

by way of first fixed charge:

Security Accounts; and

(i)~ all accounts of such Chargor with any bank; financial ‘institution or other

person at any time not charged by clause 5.1(f)(i} and all monies at any time
standlng to the credit of such accounts,

in eat:h case, together with all interest from time to time accrued or accruing on such

monies and all rights to repayment of any of the foregoing;

by way of first fixed charge:

(i) the Intellectual Property (if any) specified in part 3 of schedute 3 (Details of
- Security Assets); and :

o {n) ~all other Intellectual Property (if any) (not charged by clause 5.1(2)());

. '(j)'

' Secunty assignments

~ to the extent that any Assigned Asset is not effectively assigned under clause 5.2
" {Security assignmenis), by way of first fixed charge such Assigned Asset;

_ Deed):

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

(i) the benefit of all licences, consents, agreements and Authorisations held or
- used in connection with the business of such Chargor or the use of any of its
" assetls; and

. (ii) " any letter of credit issued in favour of such Chargor and all bills of exchange - '

and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capntal of such Chnrgor

Each Chargor assigns and agrces to assign absolutcly (subject to a proviso for rcass:gnment L

B on redemption) all of its present and future right, title and interest in and to;

o :_'_(a) the Relevant Contracts, all rights and remedies in connection with the Relevant T

_ - Contracts and all proceeds and claims arising from them;
o ®

@) - each present and future Key-man Policy;

each of the following:

(i) el Insurances specified in part 6 of schedule 3 (Details of Security Assets);.
~ and . '

(i) all other Insurances (not assigned by clauses 5.2(b)(i) of 5.2(b)(ii),
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' .and"ali claims under the Insurances and all prbbeeds of the Insurances, and

{c}  the Security Accounts and all moniesat any time standing 10 the credit of the Secunty o
-~ Accounts, together with all interest from time to. time accrued .or accruing on such:
. monies, any investment.made out' of such monies or account and all rights to

~ repayment of any of the foregoing; and

(&) all other Receivables (not assigned under clauses 5.2(a) or 5. 2b)).

'_"I‘o thc extent that any Assigned Asset described in clanse 5. 2(b) is Tt ass:gnable. the -
. -assignment which that clause purports to effect shall operate as an assignment of all present.
- and future rights and claims of such Chargor to any proceeds of such Insurances.

‘Notice of assignment and/or charge - immediate notice

" Following executlon of this Deed or an Accession Deed (as. apphcablc) (and 1mmed|ateiy'
" upon the obtaining of any Insurance or the execution of any Relevant Contract or the opening:

of any.Security Account-after the date of this Deed) each Chargorshall opon the written

- request of the Security Trustee:

(@) . inrespect of each of its Insurances, deliver a duly completed notice of assignment to

- each other party to that Insurance, and shall use its reasonable endeavours to procure
. that each such party executes and delivers to the Secunty Trustee an
- acknowledgement, in each case in the respective forms set out in:schedule 7 ({Form

- of notice to and acknowledgement by insurers]);

(b) - inrespect of each Relevant Contract, deliver a duly completed nouce of assignment to -
. each other party to that Relevant Contract, and procure that each such party executes
- and .delivers to the Security Trustee an acknowledgement, in each case in the
- respective forms set out in schedule 6 (Form of notice to and acknowledgement by
- party to Relevant Contract); and

(¢)  in respect of each Security- Accoum deliver a duly completed notice to the Accoum, -
- Bank and procure that the Account Bank executes and delivers to the Security Trustee -
-~ ati'acknowledgement, in each case in'the respective forms set out in schedule 5 (Form

- of notice to and acknowledgement ﬁom Account Bank), or, in each case, in such other '

. formas the Security Trustee shall agree.

Assigned Assets

' _Asset, to enforce any term of a Relevant Contract against any person or to make any enguiries
- as to the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE.

Each Chargor charges and- agmes fo charge by way of ﬁrst ﬂoatmg charge all of its: present )

and future:

o “(a)  assets and undertakmg (wherever located) not otherwnse effecnvely charged by way

. of fixed mortgage or charge or assigned pursuant to clause 5.1 (Fixed charges), -
: clause 52 (Secumy assignments) or any other pmwszon of this Deed; and :
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. (b’) _ -(Whéther:er:nét'effcctiirely 50 charged or assigned) heritable pmpeny and all other

- property and assets in Scotland,

CONVERSION OF FLOATING CHARGE

* Conversion by notice

The Security Trustee majf.'hy. _Wﬁttén notice to g'_'Ch_ﬁrgof, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such: Chargor

. specified in the notice if:

~-(a)  an Event of Default has occurred and is continuing: or

(b)  the Security Trustee considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be -
- otherwise in jeopardy.

- Small companies

~The floating charge created under - this Deed.by _-_ahy Chargor shall not convert into a ﬁxed"
- charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or

.- anything done with a view to obtaining such a moratorium) in respect of such Chargor.

73

.74

15

Automatic conversion

- The floating chargc:creéted under this Deed shall (in addition to the circumstances in which

the same will occur under general law) automaticaily convert into a fixed charge:
{(a) in relation to any Security Asset which is subject to a floating charge if;

() such Chargor creates {or attemnpts or purports to create) any Se:c:u'rity. onor

- over the relevant Security Asset without the prior written consent of the

- - Secunity Trustee; or

(i) any third party levies or attempts to'levy any distréss, execution, attachment .
' or other legal process against any such Security Asset; and

L) overall Security Assets of a Chargor which are subject.to a-ﬂoating-"éhérge if an.

administrator is appointed in respect of such Chargor or the Security Trustee receives:
~ notice of intention to appoint such an administrator (as contemplated by the -
Insolvency Act 1986).

Scottish property -

' Clause 7.3 (Automatic conversion) will not apply to any assets situated in Scotland if, and to

- the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

‘Partiel conversion

- "The giving of a notice by the Security Trustee purstant to clause 7.1 (Conversion by notice)
~'in relation to any class of assets of any Chargor shall not be construed as a waiver or
~abandonment of the rights of the Security Trustee to serve similar notices in respect of any
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rernains liable to observe and perform all conditions and obligations assumed by it inrelation -~

10,

3 ;.other class of assets or of: any other nght of the' Sccumy Tmstec and!or the: other Sccured
. Parties.. '

 CONTINUING SECURITY

' Continning security - -
“The Debenture Security is continuing and will extend to the ultiate balance of the Secured

"Obligations regard.less of any intermediate payment or discharge in:whole or in part. This

‘Deed shall remainin full force and effect as a continuing security for the duration of the
‘Security Period.

~“This Deed is'in addition to, wathout prcjudice to, and shall not merge wst.h any other right,
' -remedy, guarantee or Security which the Security Trustee and/or any other Secured Party may =
-~ at any time hold for any Secured Obligation.

| " Right ¢o enforce

. This Deed may be enforced agamst each or any Chargor without the Sccunty 'I‘mstee andfor
-any other Secured Party. first having recourse to any other right, rcmedy, guarantee or

Security held by or available to it or any of them.

.© LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the--contrary; each-'Chargbr

to the Security Assets. The Security Trustee is under no obligation to perform or fulfil any

- such condition or obligation or to make any payment in respect of any such condition or -

obligation.

ACCOUNTS

- 'No“menies at: any time standmg to l:he credit of any account (of any type and however
designated) of any Chargor with the Sccunty Trustee: and/or any other Secured Party (or any -

" of them)-or in which any Chargor has an-interest (and no rights and benefits relating thereto) -
" shall be capable of being assigned to any person other than a Secured Party. '

o
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REPRESENTATIONS
‘General

_ ‘Bach- Cha:gor makes the representatxons and warrdnties. set out in th:s clausc 11 to the
Security Trustee and to each other Secured Party.

No Security Interests

~No Security or Quasa-Sccunty exnsts over a!l or any of the present or futurc Secunty Assets of

such Chargor other than:

(a) s creatcd by this Deed and

(b) = aspetmitted by the Loan Note Documents o
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» Rahk’iﬁg :

. Subject to' thc terms of the Subordmanon Deed. lhe Debcnture Secumy has or wnll have ﬁrst o
- ranking priority and is not'subject to any prior ranking or pari pa.ssu ranking Security.

'Ownership of Security Assets -

‘Bach Chargor is the sole legal and beneficial owner of all the Secumy ‘Assets identified in

schedule 3 (Details of Security Assets) except in respect of those Charged Secunues (if any)

~ which-are stated to be.held by a nominee of the Chargor, in which case such Chargor is the
- beneficial owner only of such Charged Securities.

No proceedings pending or threatened

~ No litigation, arbitration or administrative proceedings or investigations of, or before, any
‘court, arbitral body or agency which, if adversely determined, are reasonably likely to havea -

- Material Adverse Effect have, to the best of its knowledge and belief (having made due and
- careful enquiry), been started or threatened against it.

Charged Securities

. The Charged Securities listed in part 2 of schedule 3 (Details of Security Assets) are fully paid -
- -and constitute the entire share capital owned by each Chargor in the relevant company and
+ constitute the entire share capital of each such company.

" Real Property

* Part 1 of schedule 3 (Details of Security Assets) identifies all freshold and leasehold Real -

Property which is beneficially owned by each Chargor at the date of this Deed.

“Time when representations made

() Al the representations and warranties in this t':lanse.ll are made by each Original
' Chargor on the date of this Deed and (except for those in clause 11.6 (Charged o

- ~ Securities) and 11.7 (Real Property)) are also deemed to be made by each Chargor:
(i) on each Interest Period Ending Date; and

- (i) (m the case of a company that accedes to the terms of th:s Deed pursuam 0.
- an Accession Deed) on the day on which it becomes a Chargor.

o by Each representation or warranty deemed to be made after the date of this Deed shall

121

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

- UNDERTAKINGS BY THE CHARGORS
'Negaﬁ've pledge and Disposals

- No Chargor shall do or agree to do any of the followmg wathoul the pnor written consent of .
the Security Trustee:

" (a) - - create or permit to subsist ahy'Sécuﬁty or QUasi~Sé¢'uﬁl_ty'0n any .Séicurity Asset other

- than as created by this Deed and except as permitted by the Subordination Deed; or
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' _ (i) all obligations in relation to the 'Secilrity-As.’vt.ets"-un&er'any present or future )

i

(@)

sell, tmnsfer lease, lend-or othenvnse dnspose of (whether bya smgle uansacuon ora
. number of transactions and ‘whether related or not and whether. voluntarily or
" involuntarily) the whole or any- part of its interest in any Security Asset except as

" permitted by the Subordination Deed, : :

'Secunty Assets generaliy oo
~'Bach Chargor shall: |

(@ notify the Secﬁrit'y Trustee within 14 _déys' of recelpt of every material ‘notice, order,

application, requirement or proposal given or made in relation to, the Security Assets

- by any competent anthority, and (if required by the Security Trustee):

(i) immediately--pmvidc itwitha copyoﬂhé'é;atne; and

' (ii) _ - gither (A) comply with such notice, order, appllcanon, requarement or .
proposal or (B) make such objections to the same as the Security Trustee may

require or approve;

- pay-all rates, rents, and other bﬁtgdings owed by itin 'rekp’éct of the Security Assets;

comply with:
- regulation or requirement of any competent authority or any Authorisation; |
- and :

(ii) " all covenants and obligations affecting any Security Asset (or its mannér of
use),

where failure to do so has or is reasonably likely to have a Material Adverse Effect;

- not; except with the prior written consent of the Security Trustee (such consent not to

" be unreasonably withheld or delayed), enter into any onerous or restrictive obligation _
~affecting any material part of any of the Security Assets {except as expressly . .-

- permitted under the Loan Note Documems},

provide the Security Trustee with all information which it may reasonably request in .
~ relation to the Security Assets; and -

ot do, cause or pemut to be done anythmg whnch my to a material ‘extent -
- depreciate, jeopardise or otherwise prejudice the value or ‘marketability of any

Security Asset (or make any omission which has such an effect).

Deposit of documents and motices

" Each Chargor shall unless the Security Trustce otherwnse confirms in . writing (and w:thout -

prejudice to clause 12.13(a)); deposit with the Security Trustee:

(2)

T

all deeds and documents of title relating to the Security Assets; and

all local land:charges, land charges-and. HM Land' Registry search cemﬁcates and
- similar documents vecsived by or on behalf of a Chargor,

o ]ﬁ o
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(b

' (each of which thé'Securitsr Trustee ‘may hold throughout the SeCurity Period),
" Real Property lmdertnkmgs a::quisitions and notices to HM Land Registry
. ('a) .

Each Chargor shall nonfy the Secunty Trustee immediately upon the acqulsutlon of

-+ any estate or interest in any freehold or leasehold property.

ERONS
- acquired by it after the date of this Deed, the title which is registered at HM Land
* " Registry or the title to which is reqmred to be so registered:

Each Chargor shall, in respect of any frechold or leasehold Rcal Property whlch is

() give HM Land Registry written notice of this Deed; and

(ii) | procure that notice of .this'Déed'isfc'iearly noted in me'Register' to each such
- title.

‘Real Property undértakings - maintenance -

- (a) Each Chargor shall maintain all bulidmgs and erections fonmng part of the Secunty .

~Assets in a good state of repair.

No Chargor shall, except with the prior written consent of the Security Trustee (such -

' consent not to be unreasonably withheld) (or as expressly permitted under the Loan -

Note Documents):

(1) confer on any person any lease or tenancy of any. of the Real Property or -

accept a surrender of any lease or tenancy (whether independently or under
any statutory power); '

(i) | - confer on any person any right or licence to occupy any land or buildings :

. forming part of the Real Property; or

L (iit) “grant any licence to assign or sub-let any par't‘of_ the Real Propenty. -

©

No Chargor shall carry out any development within the meaning of the Planhiag Acts

in or upon any part of the Real Property without first obtaining such permissions as - |
- may be required uader or by virlue of the Planning Acts and, in the case of -

development involving a substantial change in the structure of, or a change of use of,

- any pant of the Real Property, without first obtaining the written consent of the .

Security Trustee.

- No Chargor shall do, or knowingly permit to be done, anything as a result of which |

any lease may be liable to forfeiture or otherwise be determined,

Each Chargor shall permit the Security Trustee and any person nominated by it at all

. reasonable times with reasonable notice fo enter any part of the Real Property and _ '
- view the state of it.

. Real Property undertalkings - title im':restigaﬁoh:
@

Each Chargor shall grant the Security Trustee on: reque.st all reasonable fac;htles' -
within the power of such Chargor to enable the Security Trustee (or its lawyers) to

~carry out investigations of title to the Real Property and to make all enquiries in .~ E
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- relat:on to any. part of the Real Property whrch a prudcnt mongagee mrghl carry out.’
- Those investigations shall be carried out at the expense of such Chargor.

~ As soon as reasonably possible upon demand by the Security Trustee, each Chargor
~shall at its own expense provide the Security Trustee with a report as to title of such -
Chargor to'its-Real Property (concemmg those items which may properly be sought -
~ to be covered by a prudent mortgagee in a lawyer's report of this nature).
Equipment

'Immedsately on request by the Secunty Trustee, affix to any plant; machmcry, ﬁxtures _
 fittings, computers, vehicles, office equipment, other equipment and other asset for the time
~being owned by it (in.a prominent position) a-durable notice of this Deed (in any form

.. required by the Security Trustee (acting reasonably).

n _“12,8

@

L@

@

@) promptly pay all premiums relating to the Insurances; and

Insurance and Key-man Policies.

Each Chargor will effect and maintain insurances at its own expense in respect of all
its assets and business (including assets taken on lease)] with insurers previously

o approved by the Security Trustee in writing.

~Such “insurances ‘shall (in -addition to' complying- with' the ‘requirements ‘a5 o

maintenance of insurance in the other Loan Note DoCuinentS):

(i) provide cover against.(A) loss or damage by fire (B) all risks which are

~ normally insured: aga.mst by other prudent companies owning or possessing
-similar assets and carrying on similar businesses and (C) all other risks which
the Security Trustee may from time to time specify;

(i) - be in such amounts as would in the circumstances .be_pnide‘nt' for such .
- companies [and shall include, without limitation, an entitlement to receive the

full replacement or reinstatement value from time to time of any assets

- destroyed or otherwise becoming a total loss.and in the case of any frechold
or leasehold Real Property, providing for architects’ and surveyors fees,
demolition costs and the costs of shoring up and three years' loss of rent, in

- each case subjcct to automatic index adjustment}; and

N (i) have the'i interest of the Security Tristee as mortgages noted on all relevant '_

policies,

Each Chargor will supply to the Security Trustee on request copies of each policy.of

 Insurénce required to be maintained in accordance with this clause 12.8, together with

the current premium receipts relating to it.

Each Chargor will:

) shpp_ly to the Security Trustee on request copies of each policy of insurance

. 'which' is reguired to- be maintained in accordance with this clause 12.8,
- together with the current premivm receipts relating to it.




@ Each 'Chai'gor will ensure that the Insurance is on Such terms and' contains such
- clauses-as the Security Trustee may reasonably require and in particular, but without
- limitation, on terms that the relevant insurer will inform the Security Trustee:

G0 “of 'any cancellation, alteration, termination or expiry of any such Insurance at
- least 30 days before it is due to take effect;

53 | o R . ‘of -any. default in the payn_l_ent_:of"-any premium or failure to renew  the
e Insurance at least 30 days before the renewal date;

| (iii)  of any act, omission or event of which the insurer has knowledge which may
: “make any Insurance void, voidable or unenforceable (in whole or in part),

% ..~ andthat the insurer agrees that the insurance effected shall not be’ invalidated or -
' o . prejudiced so far as the Security Trustee is concerned by any breach of the insuring -
~ conditions or other act or omission unknown to or beyond the control of the Security .
- Trustee on behalf of the relevant Chargor or any tenant, lessee or licensee of any of
the Security Assets.

o No Chargor will do or permit to be done or omit to do anything which may render
- - any Insurance void, voidable or unenforceable (in whole or in part) and will not vary,
_amend or terminate any Insurance policy.

(g} - If at any time any Chargor defaults in effecting or keeping up the insurances referred

. . toin this clause 12.8, or in producing any Insnrance policy or receipt to the Security
B . Trustee on demand, the Security Trustee may take out or renew such policies of
S .- insurance in any sum which the Security Trustee may reasonably think expedient. All

monies which are expended by the Security Trustee in doing so shall be deemedtobe

.. properly paid by the Security Trustee and shall be reimbursed by such Chargor on

: “demand.
B " (h) ' In relation to the proceeds of Insurances: §
(i) each Chargor will notify the Security Trustée if any claim arises or may be -
. made under the Insurances; -
B - ) R (i) ‘the Security Trustee shall have the sole nght to settle or sue for 'ﬁ'ny.SuCh._- o

claim and give any discharge for insurance monies; and

~(iii) - - all -claims and monies received or receivable under any Insurances must

(subject to the rights or claims of any lessor or landlord of any part of the
e S - Security Assets) be applied in repairing; replacing, restoring or rebuilding the
B . . property damaged or destroyed or (after the occurrence of an Event of .
o - ' : : -~ Default which is continuing unremedied and unwaived) in permanent -

reduction of the Secured Obligations-in such order as the Security Trustee

_ sees fit.
129 Intellectual Property
~Each Chargor will:.

{a) cbserve and comply wath all matenal obhgattons and laws to whlch at is subject in ns o

capacity as registered proprietor, beneficial owner, user, licensor or licensee of its -
material Intellectual Property or any part of it; '

RO
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* -other thing to be entered on the registration of any of the trade marks comprised

within such material Intellectual Property, the effect of which will be to materially
‘and adverseiy affect the valve of such trade marks; B

(@
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‘do all acts as are reasonably pract:cable to: mamtam protect and safeguard its material
. Intellectual Property and not discontinue the use of any.of its material Intellectual
: Property nor aliow it to'be/used in-such a way that it is put at risk by becoming
. generic or by being identified as disreputable in any material way; B

duly register in such register(s), or with such authorities as may be available for the -
purpese, and in such name(s) as may be required by the law and practice of the place
of registration, such of its material Intellectual Pmperty (and all assignments, licences -

~ and mortgages of it) as may be capable of registration in such place(s);

‘pay ali fees neécessary to maintain, protect and safeguard its material Intellectual' |
. Property and the registrations reguired to be made under clanse 12.9(c) prior fo the _

latest time provided for payment of them;

- take all reasonable steps (including the commencement of legal proceedmgs) as may

be necessary to.safeguard and maintain the validity, reputation, integrity, registration
or subsistence of its material Intellectnal Property, :

not change the specification: refeired to in any of 1ts regnstrahous of any material
Inteliectual Property or permit-any disclaimer, condition, restriction, memorandum or

" not,;;grant any licence to-any person to use its material .Intél'la".ctuai Property in any -
. manner which will materially and adversely affect the value of such material
_ Intellectual Property; and
NORS .

- material Intellectual Property (including details of agents engaged in relation ‘to

maintain a comprehensive, detailed and up-to:date centralised record of all s .

registrations of it} and, as and when reasonably requested by the Security Trustee,
immediately provide the Security Trustee with a copy of the record described in this -

~ clause 12.9(h) and/or a written summary of all its Intellectual Property created or

acqiiired since the date of this Deed (or the date of the last nonﬁcanon in accordance
with the provisions of this Deed). :

Dealings with and realisation of Recsivables and apsration of Security Accounts
(@)

Each Chargor shall:

- N0} - without prejudibe' to clause 12.1 (Négdtziie pledge and D&Sp@&df&)' (But i

~ addition” to- the: restrictions in that clause), not, without the prior written
- consent of the Security Trustee, sell, assign, charge,: factor or discount or in
~ any other manner deal with any Receivable unless penmtted pursuant to the

terms of the Subordination Deed;

(i) collect all Receivables promptly in the ordmary course of tradmg as agent for .

the Security 'I‘rustee and

Gy immediately upon receipt pay all monies which it-reiéeivesfi'n“'respect of the

. Recejvables into:

©{Ay - the account specufied in panﬁ of scheduleii (Detmts of Secunzy o
- Assets) as a Security Account; -
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- ..ﬁ(b) )

© |

- '(B):_' "any other acccunt held wnth an Account Bank over whlch the.
- relevant. Chargor - has. granted ‘Security' to the Security Trustee
pursuant to the terms of this Deed; or

R (C) ~ such other account(s) wﬂh such other bank as the: Secunty 'I‘rustee -
: may from time to time direct,

_(each ‘such account(s} together with all addztlons to or renewals” or
replacements thereof (in whatever currency) being a “Security Account");
and

o Gv) pendmg such payment hold all mionies so recewed upon trust for thc Secumy o

Trustee,

- Each Chargor shall deal with the Receivables (both collected and uncollected) and the' .

Security Accounts in accordance with any directions given in writing from time to
time by the Security Trustee and, in default of and subject to such directions,. in
accordance with this Deed.

~ Bach Chargor shall deliver to the’ Secunty Trustee such mfomlatlon as 1o the amount '

and nature of its Receivables as the Security Trustee may from time to time

reasonably require.

Operation of Security Accuunts.

- (a)

®

No Chargor shall whilst an Event of Dcfaul't is co'nt'in'umg' untemedied and 'ﬁh\.«vawed _
withdraw, attempt or be entitled to withdraw (or direct any transfer of) all or any -

.. part of the monies in any Security Account without the prior written consent of the

Security Trustee and the Security Trustee shall be entitled (in its absolute discretion)’ o

to refuse to permit any such withdrawal or transfer.

 If the right of a Chargor to withdraw the proceeds of any Receivables standing to the -

credit of a Security Account results in the charge over that Security Account being

- characterised as a floating charge, that will not affect the nature of any other fixed
- security created by any Chargor under this Deed on all its outstanding Receivables.

Change of Account Bank
(@)

{c) :

The Account Bank ray only be changed to another bank or financial institution With -
the consent of the Security Trustee,

A change only becomes effective when the proposed new Account Bank agrees with
the Security Trustee and the relevant Chargors (in s manner satisfactory to the

- Security Trustee) to fulfil the role of the Account Bank under this Deed,

 Ifthereisa change'éf Account Bank, the net amount (if any) standing to the creditof

the relevant Security Accounts maintained with the: old Account Bank will be
transferred to the corresponding Security Accounts maintained with the new Account

. Bank ;mrmdtately upon the appointment takmg effect. By this Deed each Chargor L
irrevocably gives all authorisations and instructions necessary for any such transfer to o
_ be made, R

' 3.(d)' " Each Chargor shall take any action which the Security Trustee requires to facilitate a |

change of Account Bank and any transfer of credit balances (including the execution -

. - 5 |




of bank: mandate forms) and mevocably appomts the Secur:ty Trustec as'its, attﬂmey _ N

 to take any such action if it should fail todo so.

12. 13 Charged Investments - protection of Secunty

(a)

-(b)':_

©

@

Each Chargor shall, xmmcdaatcly upon execution of thls Dced or (nf later) as 500N as

- is practicable-afier its acquisition of any Charged Securities in certificated form, [or =~
upon the conversion of any Charged Securities held in CREST into certificated form - .- -
 in -accordance with schedule 4 (Obligations: of the Chargors. relating to Charged -
. Securities in CREST), by way of security for the Secured Obligations:

(i) deposit with the Security Truste¢ (or as'the Security Trustee may. dsrect) all

certificates and other documents: of title or evidence: of ‘ownership to the
' Charged Securities and their Related Rights; and

) execute and deliver to the Security Trustee: .

(A) . instruments of transfer in respect of the Charged Securities (éxécuted N
in blank and left undated), and/or

- (B) - "such other documents as the Security Trustee shall require to enable
- -it (or'its:nominees) to be registered as the owner of or otherwise to -
~-acquire a legal title to the Charged Securities and their Refated Rights
. {or to passlegal title to any purchaser).

'In respect of 'ahy Charged Investment held by or on behalf of any nominee of any. o

clearance or settlement system (other than CREST), each Chargor shall, imumediately

- upon execution of this Deed or (if later) immediately upon acquisition of an interest
- in such Charged Investment, deliver to the Security Trustee duly executed stock notes
- or other document in the name of the Security Trustee (or as it may direct) issued by
- such nominee and representing or evidencing: any benefit or entitlement to such

Charged Investment. _
Each Chargor shall: -

W promptly give' nouce to any custodlan of any agreemcnt wath such Chargor in

- respect: of any Charged Investment in:a form the’ Secunty Trustee may
' - reguire; and .

(i) = ‘useits reasonable endeavours to ensure that the custodian acknowledges that |
. notice in a form the Security Trustee may requie.

Without. prejudice to the obligations under schedule 4 (Ob!tgaﬂons of the Chargars .
relating to Charged Securities in CRES?) if 5o requested by the Security Trustee,

each Chargor shail;

D instruct any cteamnce system to transfer any Chm'ged Investment held by it

for such Chargor or its nominee to an account of the Security Trustee or its
nominee with such clearance system; and

_.i(ii)i_' ‘take  whatever action' the Security - Trustee ‘may requcst for the

dematerialisation or rematerialisation of any Charged Investment held in a -
clearance system.




© Wﬁthdut;pféjud_iée;m the rest of this ;.c.l_iause' 12.13, the Security Trustee may, at the
N IR - -expense. of the -relevant Chargor, take whatever action is required for the
. e - dematerialisation or rematerialisation of the Charged Investments. _
) Bach Chargor shail promptly pay all calls or other payments which may become due
- in respect of the Charged Investments.
g (®  No Chargor shall fiominate another person 1o’ enjoy or exercise all or any of its
S i : - specified rights in relation to its Charged Investments, as conternplated by section 145
of the Companies Act 2006 or otherwise.

"(h) - Without limiting its obligations under clause 12.2(e), each Chargor shall comply ‘with o
all requests for information within its knowledge relating to the Charged Investments

5 RN -~ which are made under section 793 of the Companies Act 2006 or which could be -

made under section 793 if the relevant company were a public' limited company or - _

under any similar provision relating to the Charged Investments and, if it fails to do -

50, the Security Trustee may provide such information as it may have on hehalf of
- such Chargor.,

b o . 12.14 '_'Righis_in respect of Charged Investments =
' _ (&) Until an Event of Default occurs, each Charg‘oi‘ shall be entitled to:

(D) receive and retain all dividends, distributions and other monies paid on or
- derived from its Charged Securities; and

(i)  exercise all voting and other rights and poWérsl ‘attaching to it's.'C'hargéd
Securities, provided that it must not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Securities {or
“any class of them) or of any Related Rights unless permitied by the
Loan Note Documents; or

" (B)  which s prejudicial to the intercsts of the Security Trustee,

_ _ : (b) At any time following the occurrénce of an Event of Default which is continuing
R - unremedied and unwaived, the Security Trustee may complete the instrument(s) of
S R - transfer for all or any Charged Securities on behalf of any Chargor in favour of itself -
- or such other person as it may select. '

-.(c) At any time when any Charged Security is registered in the name of the Security
' Trustee or its nominee, the Security Trustee shail be under no duty to:

(i) ensure that any dividends, distributions or other moniés payable in réspect "_df o
- such Charged Security are duly and promptly paid or received by it or its
- nominee; or :
. N “verify that the correct amouhté-'arc'paid or received; or -

" Related Rights in respect of or in substitution for, any such Charged Security.

(i) take any action in connection with the taking up of any (or any offer of any)



1.2.'.15

'Relevant Contracts

- Z(a) No Chargor shall except with: the pnor ‘written consent of the Secumy Trustce._ ' B
C amend or waive any term of any Relevant Contract; terminate any Relevant Contract

or release any other party from its obligations under any Relevant Contract.

~(b)  Each Chargor shall duly perform its obligations under each Relévant Contract, shall

13, |
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notify the Security Trustee of any material default by it or any other party under any )

" Relevant Contract and shall not take any action which will reduce or impede
- recoveries in respect of any Assigned Asset.

"(6) - Each Chargor shall provide to the Security Tristee, as-s00n ‘as pracncable upon' 7

- receipt, copies of all notices and information received by it from any cother party to
. any Relevant Contract.

POWER TO REMEDY

Power to remedy

If at any time a- Cﬁargdf does not comply with any of its obligations ‘under this Deed, the
- Security Trustee (without prejudice to any other rights arising as a conseguence of such non-

compliance) shall be entitled (but not bound) to rectify that default. - The relevant Chargor
irrevocably anthorises the Security Trustee and its employees and agents by way of security
to do all such things (including entering the property of such Cha.rgor) which are necessary or

. desirable to rectify that default.

‘Mortgagee in possession

.. 'The exercise of the powers of the Se.*curit'y' Trustes under-.tﬁis- clause 13 shall not rendér-it

133

- liable as a mortgagee in possession.

‘Momnies expended

The relevant. Chargor shall pay to the- Secunty Trustee on demand any monies wh:ch are

expended by the Security Trustee in exercising its powers under this clause 13, together with

. interest ‘at the ‘Default Rate from the date on which those: moniés were expended by the
~ ‘Security Trustee (both before and after judgment) and otherwise in accordance with clause 3.2

4.

14.1

- ‘This Debenture Secumy shall become lmmednately enforceable upon the occurrence of an
Event of Default and shall remain so for so:long as such Event of Default is. continuing -~

142

(Default interest).

'WHEN SECURITY BECOMES ENFORCEABLE
‘Whien enforceable

unremedied and unwaived.

Statutory powers _ |
- The power of sale and other powers conferred by section 101 of the Act (as amended or o
- extended by this Deed) shall be immediately exercisable upon and at any time after the
-occurrence of any Event of Defanit and for so fong as such Event of Default is continuing

. unremedied and unwaived,




s

Enforcemeiit

. After this Debenture Security has become enforceable, the Security Trustee may in its .

18,
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. deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the

_ Act shall not apply to the Debenture Security.
152 |

‘absolute discretion enforce all or.any part of the Debenture Security in such manner as it sees

fit.

ENFORCEMENT OF SECURITY

General

For the purposes of all nght.s and powers lmplled by statuate, the Securcd Obhgatmns are

‘Powers of leasing

The stamtory powers of leasing conferred on the Security Trustee are extended so as to

. -authorise the Security Trustee to lease, make ‘agreements for leases, accept surrenders of
- ‘leases and grant options as the Security Trustee may think fit and without the need to comply

153

with section 99 or 100 of the Act.

Powers of the Security Trustee

“{a) At any time after the Debenture Security bécomes enforceable (or if so.'ré'qu'estéd by -

- any Chargor by writien notice at any time}, the Security Trustee may without further-
notice (unless required by law):

(i) appoint any person (or persons) to be a receiver, receiver and manager or -

. administrative receiver of ali or any part of the Security Assets and/or of the )

* income of the Security Assets; and/or

Gi) appoint or apply for the appointment of any person who is appropriately
- qualified as administrator of a Chargor; and/or

(ii) . exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are

- conferred by this Deed on a Receiver, in each case without first appointing a -

- . Receiver or notwithstanding the appointment of any Receiver; and/or

- {iv) - exercise (in the name of any Chargor and without any further consent or -
' . authority of such Chargor) any voting rights and any powers or rights which
~ may be exercised by any person(s) in whose name any Charged Investment is’

" registered or who is the holder of any of them.

by The Secunty Trustee is not entitled to appoint a Receiver in respect of any Security _
: . Assets which are subject to a charge which (as created) was a floating charge solely

N by reason of a moratorium being obtained under the Insolvency Act 2000 (or
- - anything done with a view to obtaining such a moratorium) in respect of such
- Chargor.




154 Redémbtﬁon of pﬁor'martgégw:
'. . Atany time after the Debenture. Secunty has become enforceab!c, the Sccunty Trustee may:-
“{a) . redeem any pnor Secunty agamst any Secumy Asset; and/or
. (b) | - procure the transfer of that Security to itself; and/or

o - {c) - settie and pass the acéounts of the holder of any prior Secumy and any accounts so
- settled and passed shall be conclusive and binding on each Chargor.

-All: pnncnpal interest, costs; charges and expenses of and incidental to any such redemptxon 3
- and/or transfer shall be paid by the relevant Chargorto the Security Trustee on demand.

155 Privileges

"~ {m) Each Recewer and the Secunty Trustee i5 entitled to all lhe nghts powers pnvnleges o
_and immunities- conferred by the Act on mortgagees and receivers when such
receivers-have been duly appointed under.the Act, except that section 103 of the Act

~ does not'apply.

{h) To the extent that the St:c:unty Assets constitute “financial collateral” and this Deed

- and the obligations of the Chargors under this Deed constitute a "security ﬁnancml :
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral: Arrangements (No b)) Regulatlons 2003 (SI 2003 No. 3226))

. each Receiver and the Security Trustee shall have the right after this Debenture
‘Security has become enforceable to appropriate all or any partof that financial

~ collateral in or towards the satisfaction of the Secured Obligations.

(¢) - For the purpose of clause 15.5(b), the value of the financial collateral 'appropria'téd.- |
: “shall be such amount as the Receiver or Security Trustee reasonably determines

having taken into account advice obtained by it from an independent investment or

accountancy firm of national standing selected by it.

156  No liability

_. (a) Neuher the Secunty Trustee any: other Secured Pany nor: any Receiver or Delegate o

~ shall be liable (A) in respect. of all or any: part of the Security Assets or (B) for any

- loss or damage ‘which arises out of the exercise or the attempted or purported exercise

. of, orthe failure to exercise any of, its or his respective powers (unless such loss or
. damage is caused by its or his gross negligence or wilful misconduct).

(b) -~ Withous prejudice to the generality of clause 15.6(a), neither the- Secunty Tmstee any

other Secured Party nor any Receiver or Delegate  shall be- liable, by reason of
- entering into possession of a Security Asset, to account as mortgagee in' possession.or

for. any. loss on realisation or for any default or omission for which a mortgagee in
~ possession mnght be linble,

s Protection of third parties

No person. (including a purchaser) dcalmg w1th the Secumy Trustee or any Recewer or
-Delegate will be concemed to enqun.re

| (a) - whether the Secured Obligations have become payable, or




Cmy Wﬂether any de’cr_- which 't_:h.s.: Security Trustee or the Receiver is purporting to

16.
16.1
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exercise has become exercisable; or

- (¢)  whetherany money remains due under any Loan Note Document: or -

(d).  how any money paid to the Security Trustee or to the Receiver is to be applied.

RECEIVER

.Removal and replacement |

* The Security Trustee may from time to time remove any Receiver appointed by it (subject, in
- ‘the case. of an administrative receivership, to section 45 of the Insolvency Act 1986) and, o
- whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver

- whose appointment has terminated. '

. Multiple Receivers

- If at any time there is more than one Receiver of all or any part of the Seci.:'ri'ty Assets and/or
- the income of the Security Assets, each Receiver shall have power to act individually (unless -
~ otherwise stated in the appointment document).

Remuneration

- Any Receiver shall be eititled to remuneration for his services at a rate to be fixed by
- agreement between him and the Security Trustee (or, failing such agreement, to be fixed by

the Security Trustee).

. Payment by Receiver

‘Only monies actually paid by a Récéivcr to the Security Trustee in 'relaiion to the':S.ecur‘cd. o

Obligations shall be capable of being applied by the Security Trustee in discharge of the

- Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed, Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely.

~ responsible for his acts and defaults and for the payment of his remuneration. No Secured
. Party shall incur any liability (either to such Chargor or to any other person) by redson of the -
. appointment of a Receiver or for any other reason.
- POWERS OF RECEIVER
‘General powers
- Any Receiver shall have:

(a) all the powers which are conferred on the Security Trustee by cla'uisc-:}_ﬁ.?.s'(Paweis of

the Security Trusiee),

-{b) . all the powers which are conferred by the Act-on mortgagees in possession and

- receivers appointed under the Act;
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172 Additional powers

(whether of not he is an admnmstratwe receiver): a.ll the powers whlch are: l:sted in BETE

schedule 1 of the Insolvency Act 1986; and

all powers which are conferred by any other l_a'v# éoniféri'iné power on receivers. - |

In addition to.the pbwei's-i‘efei'red to'in-¢lause 17.1 (General pb:wer;'s),-'a Receiver shall have )

C®

G

@

)
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. the following powers:

(8)

to take possession of, collect and get-in all or any part of the Security Assets-and/or -

income in respect of which he was-appointed;

- to manage the Security Assets and the business of any Chargor as he thinks fit;

to redeem any 'Security. and to borrow or raise any:money and secure the paymem' of
any money in priority to the Secured Obligations for the purpose of the exercise of his

. .powers and/or defraying any.costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise: disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act and without limitation:

- (i);. fixtures may be severed and sold separately ‘from the Real Propﬂﬁy.- .

‘containing them, without the consent of any Chargor:.

o (i) the consideration for any such transaction may consist of cash; debentures or .

other - obligations, shares, stock or other valuable comsideration (and the

amount of such consideration may be dependent upon profit or turnoverorbe

~ determined by a third party); and

" (ili) . any such consideration may be payablé in a lump stifn or by ‘instalments

_ _spread over such period as'he thinks fit;

o alter, improve, develop, complete, construct, modnfy refurbish o repair any
B building or land and to complete or undertake or-concur in the: completion or

undertaking (with or without modification) of any project in which any Chargor was

“concerned or interested before his appointment (being a. project for the alteration,
- improvement, development, completion, construction, modification, refurbishiment or
‘repair of any building or land);

~ “to catry out any sale, lease or other disposal of all or any part of the Security Assess

by conveying, transferring, assigning or leasing the same in the name of the relevant

- Chargor and; for that puspose, to enter into covenants and other contractual —
' _:obhgatmns in the name of, and 50 as'to bind, such. Chargor,

“to take any ‘such procesdings (m the name of- any of ‘the reievam Chargors or
- otherwise) as he shall think fit in respect of the Security- Assets-and/or income in =
- respect of which he was: appointed (mcludmg proceedings for recovery of ‘rent ‘or
.other monies in‘arrears. at the date of his appointment); o

to-enter into-or ‘make-any such agrcement arrangement or compromise as_he shall
think fit; R _




() toinsure, and to renéw any insurances in respect of, the Security Assets as he shall

()~ to appoint and.employ. such managers, officers and workmen and engage such

s
181

think fit (or as the Security Trustee shail direct);

 professional advisers: as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

subsidiary all or any part of the Security Assets;

{k)  to form one or more subsidiaries of any Chargor, -and to. transfer to any such

' .'--(l') - to operate any rent review clause in respect of any Real Propertym respect of which
he was appointed (or any part thereof) and to apply for any new. or extended lease;
and :
(m) Cto
M give valid re'c'é.i;.)t,is' for all monies and to do all:s'ut:h-other--ﬂii'ngs a's"may. seem

~to him to be incidental or conducive to any other power vested in him.or
- mecessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of

~ the Security Assets; and
. (i) * use the name of any Chargor for any of the above purposes.

(n) to do all such other acts and things as he may in his discretion consider to be .~
- incidental or conducive to any of the matters or powers set out in this Deed or

otherwise incidental or conducive to the preservation, improvement or realisation of -

the Security Assets.

- APPLICATION OF PROCEEDS

Application

- All monies received by the Security Trustee or éhy Receiver after the Debenture Secusity has -
‘become enforceable shall (subject to the rights and claims of any person having a security

o ranking in priority to the Debenture Security) be applied in accordance with and subject to the

18.2
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terms of the Subordination Deed.

Contingencies

" If the Debenture Security is enforced at a time when nio amounts are due under the Loan Note _
Documents (but at a time when amounts may become 50 due), the Security Trustee or a
~ Receiver may pay the proceeds of any recoveries effected by. it into a blocked suspense

account (bearing interest at such rate (if any) as the Security Trustee may détermine.

Appropristion, Subordination Deed and suspense account

- (a) Subject to the Subordination Deed and clause 18.1 r(Appliéatfbn).-z the Sacuri'ty'Ti'ustiée'

 shall apply all payments received in respect of the Secured Obligations in reduction =

~of any partof the Secured Obligations in any order or manner which it may
- determine. _ o




I
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RO Aﬁy'sﬁéh'appmpﬁhﬁbn shail override any appropriation by any Chargor.

" () Al monies received, recovered o realised by the: Security: Trustee' under or in .
. connection with this Deed may at the discretion of the Security Trustee be credited to - =
_a separate auterest-beanng suspense account for so. long:as: the Secunty Trastee -~~~

determines (with interest accruing thereon at such rate (if any) as the Security Trustee

~ may determine without the Secunty Trustee having any obligation to apply such . o

monies and interest or any part of it in or towards the discharge of any of the Secured
 Obligations unless such monies would clear all Secured Obligations in full.

SET-OFF

; Set-off rights

(@) The Secur{ty Trustee and. each other- Secured' Party may .(bu.t. shall niot be obliged tb) .
. set off any obligation which is due and payable by any Chargor and unpaid (whether - -

" under the Loan Note Documents or which has been assigned to the Security Trustee
or any other Secured Party by any other Chargor) against any obligation (whether or -
not matured) owed by the Security Trustee or such other Secured Party to such

- Chargor, regardless of the place of payment, booking branch or currency of either
' obligation.

(b) At any time after the Debenture Security has become enforceable (and in addmon to

its rights.under clause 19.1¢a)), the Secunty Trustee-and each other Secured Party |

“may (but shall not be obliged to) set-off any contingent liability owed by a Chargor
- under any Loan Note Document against any obligation (whether or not matured)
. owed by the Security Trustee or such other Secured Party to such Chargor, regardless .
of the place of payment, booking branch or currency of either obligation.

(&) If the obligations are in different currencies, thé Security Trustee or sich other

* Secured Party may convert either obligation at a market rate of exchange in its usual
- course of business for the purpose of the set-off.

o '(&)’- If either obligation is unliquidated or unascertamed ‘the Secunty Trustec or, such'_ o

192

other Secured Party may set off in an amount estimated by it in good faith to be the
. amount of that obligation.

. Time deposits

 Without prcjudnce to clause 19 1 (Set-om if any tnme deposit matures on- any account whnch -

any Chargor has with the Security Trustee or any other Seciired Party at'a time within the

~ Security Period when:

(@ this Debenture Security has become enforceable; and

) no Secured Obiigation'is due and payable,

_ such time deposit shall automatically be renewed for such ﬁmher mammy asthe: Secunty _
Trustee or such other Secured Party in its absolute discretion considers appropriate unless the
-~ Security Trustee or such other Sécured Party agrees in writing. '

B
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DELEGATION

. Each of the Security Trustee and any Receiver may delegate, by power of attorney (or in any

' other-manner) to-any person, any right, power or discretion exercisable by them under this e
- Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the =~

- Security Trustee nor any Receiver shall be in any way liable or responsible to any Chargor for -

- -any loss or liability arising from any act, default, omission or misconduct on the part of any

Delegate. _ .
[ER ASSURANCES

. Further action

“Each Chargor shall, at its own expense, immed'iaSely do all acts and execute all documents as
the Security Trustee or a Receiver may reasonably specify (and in such form as the Security

- Trustee or a Receiver may reasonably require) for:

(&) creating, perfecting or protecting the Security intended to be created by this Deed or

‘any other Loan Note Document; and

(b facilitating the realisation of any Security Asset;

e) .facilitating the exercise of any rights, powers and remedies exercisable by the
~ Security Trustee or any other Secured Party, or any Receiver or any Delegate in |
respect of any Security Asset or provided by or pursuant to the Loan Note Documents o

or by law; or

- () - creating and perfecting Security in favour of the Security Trustee over any property

a12

and assets of such Chargor lacated in any jurisdiction outside England and Wales
equivalent or similar to the Security intended to be created by or pursuant to this
Deed or any other Loan Note Document.
" This includes:
' RO the re-execution of this Deed or such Loan Note Document;

(i)  the execution of any legal mortgage, charge, transfer, 'éoh'v'eiyance.

: . assignment, assignation or assurance of any property, whether to the Security

- Trustee or to its nominee; and

(i) the giving of .any notice, order or direction and the making of any filing or
' . registration, .

. which, in any such case, the Security Trusiee may think expedient;

' Loan Note Documents

Each Chargor shall take all sich action as s available to it (including making all filings and

registrations) as may be necessary for the purpose of the creation, perfection, protection or'

o ‘maintenance of any Security conferred or intended to be conferred on the Security Trustee or
.. .any other Secured Party by or pursuant to the Loan Note Documents.




Speeific security -

" Without prejudlce to: the general!ty of clause 21:1 (Further ac:zon). each Chargor wxll _
- immediately upon request by the Securtty Trustee execute any document contemplated by -
- that clause over any Security Asset which is subject to or intended to be subjecl to any fixed

: . .security under this Deed (including any fixed security arising or intended to arise pursuant to
- clause 7 (Conversion of floating charge)).

22.
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~ POWER OF ATTORNEY

- Each Chargor, by way of secunty |rrevucably and severa.lly appoints: the Secunty Trustee S

- each Receiver and any Delegate to be its attorney to take any action whilst an: Event of

- .Default is continuing unremedied or unwaived or enforcement of the Debenture Security has :
. accumred which such Chargor is obliged to take under this Deed, including under clause 21 =~

(Further-assurances) or, if no Event of Default is continuing unremedied or unwaived, which

“such Chargor has-failed to take. Each Chargor ratifies and confirms whatever -any attomey :

does or purports to do pursuant to its appointment under this clause.

' PAYMENTS AND GROSS-UP
Payments

: Subject to clause 232 (Gross-up). all payments fo be made by any’ Chargor in respect of thls

- Deed shall be made:

232

(a) - in immediately-available funds to the credit of such account as the Secx'xrit;y' Trustee
. may designate; and

: (b)  without (and free and clear of, and without any deduction for, or on'account of):

(i) . -any set-off or counterclaim; or

(i) except to the extent compelled by law, any deduction or withholding for or on
" account of tax.

Gross-up

B If any Chargor is. compclled by law to make any deduction or wnthholdmg from any sum
~ . - payable under this Deed 10 the Security Trustee, the sum so payable by such Chargor shalibe
‘increased so as to result in the receipt by the Security Trustée of a net amount equal to the full

| ~amount expressed to be payable under this Deed.

~'The Company shall, pmmptly on demand pay :he Secunty Trustee the amount of all costs

. -and expenses (including legal fees) reasonably incurred by it, any Receiver and any Delegate)

in connection: with the negotiation, preparation, pnmmg, execution, syndication and

- ‘perfection of this Deed.
' CURRENCY CONVERSION
- All monies received or held by the Sécﬁ'nty Trustee or any Receiver unider this Deed’ may be _
- converted from their existing currency into such other currency as the Security Trustee or the .
- Receiver considers necessary or desirable to cover the obligations and liabilities comprisedin




" the Secured Olil_igétions:ih_that.other'cuﬁen'cy at the Security Trustes's spot rate of éx‘change R
for the purchase of the relevant currency in the London foreign exchange market on the

- relevant day. Each Chargor shall indemnify the Security Trustee against all costs, charges -
.and expenses incurred in relation to such conversion. Neither the Security Trustee porany

28,
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-~ Receiver shall have any-liability to any Chargor in respect of any loss resulting from any
~ fluctuation in exchange rates afier any such conversion.

CHANGES TO THE PARTIES

- Charging Companies
* No Chargor miay assign any of its rights or obligations under this Deed,

‘Security Trustee _-

The Security Trustée may assign or transfer all or any partof its rights under this Deed

. pursuant to the resignation or removal of the Security Trustee in accordance with the Security

Trust Deed. Each Chargor shall, immediately upon being reguested to do so by the Security .

- Trustee, enter into such documents as may be necessary or desirable to effect such assignment
. or transfer.

253

Accession Deed

*'Each Chargor:

(@)  consents to new subsidiaries of the Company becoming Chargors; and

26,
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(b)  irrevocably authorises the Company to agree to, and execute as a deed, any duly |
- completed Accession Deed as agent and attorney for and on behalf of such Chargor.

MISCELLANEOUS

New accounts

: (a) If the Sfe;:ﬁrity Truétee"of_-any other Secured Party receives, or is deemed to be

- affected by, notice, whether actual or constructive, of any subsequent Security
- affecting any Security Asset and/or the proceeds of sale of any Security Asset or any
- guarantee under the Loan Note Documents ceases to continue in force and/or the

proceeds of sale of any Security Asset, it may open a new account or accounts for any

o Chargor. If 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 deemed to have received such notice.

(b)) As from that time all payments made to the Security Trustee or such other Secured = :
... Party will be credited or be treated as having becn credited to the new accountand -

- will not operate to reduce any amount of the Secured Obligations. N

CTecking

&)  Each Secured Party shall perform its obligations under each Loan Note Instrument

- (including any obligation to make available further advances),

| -(b)_ " This Deed secures advances already made and further advances to.be miade. _ |
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Land Reglstry

- (a) Each Chargor shali apply - to the Chief Land Reglstra.r (and conscnts to such an

application being made by or on behalf of the Security Trustee) fora restriction in the

following terms to be entered on the Register of ‘Title relating to any property .

~ registered at the Land Registry (or any unregistered land subject to first registration) .
and against which this Deed may be noted: '

. “No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consens signed by the proprietor for the time being of

the charge dated [ @ ] 20{ ®] in favour of [ ® Jreferredtoin

' the charges register or their convevancer."

(®  Each Chargor:

(i) authorises the Security Trustee to make any application. which: the Secunty |

- Trustee deems appropriate for the designation of this Deed, any Loan Note - o

Instrument or any other Loan Note Document as an exempt information’
document under rule 136 of the Land Registration Rules 2003;

(i) shall use its best endeavours to assist with any such application made by or -

" on behalf of the Security Trustee; and

(i) shail ncmfy the Security Trustee in writing as soon as it recéives notice of any
_ person's application under rule 137 of the Land Registration Rules 2003 for -
- the disclosure of this Deed, any Loan Note Instrument or any other Loan
. Note Document, following its designation as an exempt information
document.

e) NoChargor-shall make any application under rule 138 of the Land Registration Rules
- 2003 for the removal of the designation of any such document as an exempt

. information document.

- (&)  Each Chargor shall promptly make all appht:'ations to and ﬁlmgs*.“;nth Land Registry -

" 264

27.

which are necessary or desirable under the Land Registration Rules 2003 to protect ﬁ
the Debenture Security.

. Protective clanses

Each Chargor is. deemed to be a pnncnpal debtor in- relatlon to- t!us Deed The obllgatmns of o
each Chargor. under, and the security intended to be created by, this Deed shall not be
- impaired by any forbearance, neglect, indulgence, extension or time, release, surrender or loss .
of securities, dealing, -amendment -or arrangement by any Secured Party which would
otherwise have reduced, released or prejudiced this Debenture Security or any surety liability
. .-of a Chargor (whether or iiot known to any Secured Party). '

- NOTICES

(a) * Clausé 10 of each Loan Note Instrament isi'ix.ncorporated intO'tliis'Dée&-as'if:"full:y--set

B out?in this Deed.

. '(b) - The: address and fax numbers of each Party for-all. commumcanons or documents

given undér-or in ¢connection with this Deed are those identified with its name in the
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' 28. -

29,

30,

-:executior__! pages to. this Deed or '_.subseq.uemly' notified from time to iimé'-.'by the
- relevant Party for the purposes of the Loan Note Documents or this Deed.

- CALCULATIONS AND CERTIFICATES

. Any certificate of or determination by a Secured Party specifying the amount of any Secured

Obligation due from the Chargors (including details of any relevant calculation thereof) is in .

. the absence of manifest eror, conclusive evidence against the Chargors of the matters to
which it relates.. .

 PARTIAL INVALIDITY

~ All the provisions of this Deed are severable and distinct from one another and if at any time
_any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
- any jurisdiction, neither the legality, validity or enforceability of any of the remaining

provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

. 'REMEDIES AND WAIVERS

" No failure to exercise, nor any delaf) in'exe.rc'ising,- on the pan__of the Security-’l‘rﬂstee (br any
.- other Secured Party), any right or remedy under this Deed shall operale as a waiver, nor shall

any single or partial exercise of any right or remedy prévent any further or other exercise, or .

g . the exercise of any other right or remedy. The rights and remedies provided are cumulative -

A

32,
I
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. request and cost of the Chargors, take whatever action is necessary to release or re-assign |

.' .'.33.2.'

and not exclusive of any rights or remedies provided by law.

- AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended"i:ﬁ'.\#riting by the Securitj.Trustéé"and the
Chargors (or the Company acting on their behalf and each Chargor irrevocably appoints the-

- Company as its agent for the purpose of agreeing and executing any amendment on its

behalf). Any breach of this Deed may be waived before or after it occurs only if the Security - |

- Trustee so agrees in writing. A waiver given or consent granted by the Security Trustee under
~ this Deed will be effective only if given in writing and then only in the instance and for the

purpose for which it is given,

' COUNTERPARTS

This Deed may be exécuted ih.'an.y number of éd’unterp'arts. and this has the same effect as if - _ |

- the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

‘RELEASE

Rel_ease _
Upon the expiry of the-Secutity‘ﬁeriod (but not otherwise) the Security Trustee shall, at the

(without recourse or warranty) the Security Assets from the Debenture Security.

' Reinstatement

. Where any dischargs (whethier in respéct of the obligations of any Chargor or any security for
- those obligations or otherwise) is made in whole or in part or any arrangement ismade onthe -
- faith of any payment, security or other disposition which is avoided or must be restored on




.msolvcncy. hquxdanon or otherw1se (wnthout hmltatlon) the: lmbnllty of the Cha.rgors under'
.- .this Deed shall continue as:if the- dlscharge or arrangement had not occurred. The Security
- Trustee may concede or compromise any claim that any payment secunty or other
' disposition is liable to avoidance or restoration. -

34, GOVERNING LAW
This Deed and any .-nﬂn"-(:bniractﬁ'al .obligaﬁﬁn's arising out of or in connection with it shall be
. governed by English law.

35, . ENFORCEMENT AND JURISDICTION

(a) The courts of England have exclusive junsd:.ctlon to settle any dlspute a.nsmg out of
or in connection with this Deed (including a dispute relating to the existence,. vahdnty _
or termination of this Deed or any non-contractual obligation -arising out of or in

- connection with this Deed) (a "Dispute").

' '(b) - The Parties agree that the courts of England are the most app'rop'riat.é and convenient )
~ courts to settie Disputes and accordingly no Party will argue to the contrary.

- ©  This clause 35 is for the benefit of the Secured Parties only. As a result, no Secured - |
Party shall be prevented from taking proceedings relating to a Dispute in any other

- courts with jurisdiction. To the extent allowed by law, the Secured Parties may take

concurrent proceedings in any number of jurisdictions,

IN WITNESS of which this Deed has been duly executed by each Original Chiargor as a deed and
duly executed by the Security Trustee dnd has been delivered on the first date specified on page 3 of
this Deed by each Original Chargor.




~ SCHEDULE 1: ORIGINAL CHARGORS

Senior Architectural Systems Limited

D
Endeliffe Holdings Limited B 11591645
Clytha Holdings Limited 02543555
03909137
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' SCI-IEDULE 2 THE GUARAN‘I‘EE

_ Contimnng guarantee
. 'This guarantee is.a contmmng guarantee and w:ll cxtend to the ultlmate balance of sums’ -
- payable by any Chargor under the Loan Note: Documents, -regardless. of any intermediate
- payment or discharge in whole or in part.
. Reinstatement
~Ifany discharge, release or aﬁangerhéht (whether in respect of the obligations of any'Chargor o
- or any security for those obligations or otherwise) made by a Secured Party in whole or in

part on the basis of any payment, security or other disposition which is avoided or must be

. restored in- msolvcncy, lnqu;dauon. administration or otherwise, without limitation,. then the N
~ liability: of each Chargor under this Deed will continue or be reinstated as if the discharge, - -
‘release or amrangement had not occurred.

Waiver of defences

~ matter or thmg which, but for. this Deed, would reduce release or pmjud:cc any of us -
" obligations under this Deed (without limitation and whether or not known fo it or to any
~ Secured Party) including:

{a)  any time, waiver or consent granted to, or composition with, any Chargor or other

.. person;

(b) - the release of any other Chargor of any other pefson under the terms of any

composition or arrangement with any creditor of any member of the Group;

{c) - the taking, variation, compromise, exchange, renewal or:release of, or refusal or

-neglect to perfect, take up or enforce, any rights against, or security over assets of,

- any Chargor or other person or any non-presentation or non-observance of any o
~ formality. or other requirement in respect of any instrument or any failure to realise

the full value of any security,

(d)  any incapacity or lack of power, authority or legal personality of or dissolution or '

 change in the members or status of a Chargor or any other person;

(e} . any amendment, novation, supplement, extension, réstatement (however fundamental

-and whether or not more onerous) or replacement of a Loan Note Document or any
- other document or security includmg, without limitation, any change in the purpose

- of, any extension or increase in any facility or the addition of any new facility under

~ any Loan Note Document or other document or security;

) . any unenforceability, lllegalnty or mvahdxty of : any obhgauon of i any person ‘under any. .

~ Loan Note Document or any other docuiment or security; or:

(@) . any insolvency, administration or similar proceedings.
" Guarantor Intent

Without prejudice: to the genemlny of paragraph 3 (Wawer of defences) each Chargor
~ expressly confirms that it intends that this guarantee shall extend from time to time to any
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'(how?ever";fundameﬁ_ta;)-.Varixition',' increase, extension or addi_t,ion-of or'to any of the Loan

Note Documents and/or.any facility or amount made available under any of the Loan Note

~Documents for the purposes of or in connection with any of the: following: business
- ‘acquisitions of any nature; increasing working. capital; enabling investor distributions to be
" made; camying out restructurings;: refinancing existing facilities, refinancing any other -

' indebtedness; making facilities available to new borrowers: any other variation or extension

- of the purposes. for which any such facility or amount might be made available from time to

- time; and any fees, costs and/or expenses associated with any of the foregoing, ' '

. Immediate recourse

Each Chargor ‘waives any right it may have of first requiring any Secured Party to proceed
against or enforce ‘any other rights or security or claim payment from any person before .
claiming from that Chargor under this Deed. This waiver applies irrespective of any law or -
any provision of a Loan Note Document to the contrary,

Appropriations

*Until all amounts which may be or become payable by the Chargors uhdér or in connection

with the Loan Note Decuments have been irrevocably paid in full, each Secured Party (or any

- trustee or agent on its behalf) may:

{a) refrain from applying or cnforéihg-any other moiies, 'selcurity”oi' rights held or

- received by that Secured Party (or any trustee or agent on its behalf) in respect of

those amounts, or apply and enforce the same in such manner and order as it sees fit

~ (whether against those amounts or otherwise) and no Chargor shall be entitied to the
~ benefit of the same; and

(b)) holdin an interest-bearing suspense account any monies received from any Chargor

or on account of any Chargor's liability under this Deed.
Deferral of Guarantors' rights

Until all amounts which may be or become payable by the Chargors under or in connection -

. with the Loan Note Documents have been irrevocably paid in full and unless the Security

- Trustee otherwise directs, no Chargor will exercise any rights which it may have by reason of
- performance by it of its obligations under the Loan Note Documents or by reason of any
“-amount being payable, or liability arising; under this Deed:
(a) to be indemnified by a Chargor;

() toclaim any contribution from any other guarantor of any Chargor's obligations under B

- the Loan Note Documents;

'(c) ~ to take the benefit (in whole or in partand whether by way of sibrogation or. g

 otherwise) of any rights of the Secured Parties under the Loan Note Documents or of =~

any other guaraniee or security taken pursuant to, or in connection with, the Loan h
Note Documents by any Secured Party;

S{d)y to bring legal or other proceedings for an order requiring any member of the Groupto .
' make any payment, or perform any obligation, in respect of which any Chargor has N

given a guarantee, undertaking or indemnity under clause 2.1 (Guarantee and
indemnity); :




© 'to exercise any ri'gli't:'of. set-off against any member of the Group; and/or.

(D ' to claimeor prove as’ a creditor of any member of the Group in compet:tmn with’ any

Secured Party.

C Ka Chargor receives any benefit, payment or' dxsmbmmn 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 become payable to the Seciired Parties by the any member of the Group under or in

connection with the Loan Note Documents to be repald in full on trust for the Secured Parties
and shail promptly pay or transfer the same to the Security Trustee or as the Security Trustee -

 may direct,
 Additional security

“This guarantee is in addit:on to, and is not'in any way prcjudnccd by, any other guarantee of
~ security at the date of this guarantee or subsequently held by any Secured Party.




 SCHEDULE 3: DETAILS OF SECURITY ASSETS

~ Part I: Real Property

| _Mgdr

| Property Address

| Title Number(s) B

Limited

| Clytha Holdings Limited 9 Detnaby Industrial Estate, Hill | SYK653099
_ : Top Lane (formerly 9 Coalpit
| Road), Denaby Main, |-
‘Doncaster DN12 4HA :
Senior Architectural - Systems | lind on the South East side of | SYK95173
Limited 'Denaby Lane, Denaby _
| Senior Architectural Systéms | Pinnacle, Eland Road, Denaby | SYKS29899
1 Limited ‘Main, Doncaster DN12 4HA :
Senior Architectural Systems | Unit 4 Dunlop Court, Deans,
Limited ‘Livingstone
Senior Architectural Systems | Unit 4 Leeway Industriai
Limited Estate, Spytty Road, Newport'|
NP20 3PH -
Senior Architectural Systems: Unit 5 Leeway Industrial

Estate, Spytty Road, Newpori

NP20 3PH

Clytha Holdings

| Limited

" Part2: Charged Securities

Ordinary Shares

7,500

7,500 ordinary shares
of £1.00 each, 17,500 |
C preference sharesof | -
1 £1.00 each, 160 E
ordinary shares of
"£1.00 each, 266 F
ordinary shares of
£1.00eachand 60 G
ordinary shares of
- £0.0001 each

C Preference Shares

17.500

7,500 ordinary shares- |
of £1.00 each, 17,500 |
- | C preference shares of -
-1 £1.00 each, 160E _
1 ordinary sharesof .
£1.00 each, 266 F

T




ordinary shares of
£1.00 eachand 60G -

| ordinary shares of
£0.0001 each

E Ordinary Shares

160

7,500 ordinary shares
of £1.00 each, 17,500
C preference shares of
£1.00each, 160E
ordinary shares of

1£1.00 each, 266 F
! ordinary shares of

£1,00 eachand 60 G
ordinary shares of
£0.0001 each

F Ofdinary Shares

266

7,500 ordinary shares
of £1.00 each, 17,500
C preference shares of

£1.00 each, 160E

ordinary shares of

£1.00 each, 266 F

ordinary shares of . -
£1.00eachand 60G
ordinary shares of

| £0.0001 each

G Ordinary Shares

7,300 ordinary shares
of £1.00 each, 17,500
C preference shares of
£1.00 each, 160 E
ordinary shares of

£1.00 each, 266 F

ordinary shares of

| £1.00 each and 60 G-
| ordinary shares of
£0.0001 each

Senior Architectural
| Systems Limited

Ordinary Shares

50,000

50,000 ordinary.shares
of £1.00 each

Part 3:- Security Accounts
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Part 6: Insurances




SCHEDULE 4 OBLIGATIONS OF THE CHARGORS RELATING TO CHARGED
SECURITIES IN CREST

. - Charged Securities already held in CREST _
- Each'Chargor shall, by way of security for the Secured Obhgatsons, in respect ‘of ali Chargcd :
Securities held in CREST, immediately tpon the execution of this Deed {or, if later, the
acquisition of such Charged Securities) give the following irrevocable instructions, each in a
- form previously agreed by the Security Trustee:
(a)  aminstruction to CREST to transfer such Charged Securities:
B {i)  toan escrow balance of su'ch'Chargor with CREST; I

(i) if such Chargor is not a member of CREST, to an account of its- fecelhng

. agent to be held absolutely to the order .of the Security Trustee (a o

" "Designated Escrow Account™); or
o (i) - Gf required by the Security Trustee at any time whnle an Event of Default is
: conunumg unremedied or unwaived) to an account of the Security Trustee or
its nominee with CREST nominated by the Security Trustee; and

©o(b) . if any Charged Securities held in CREST are to be transferred to an escrow balance in

“accordance with. paragraph 1(a), an instruction to CREST ‘identifying the Security .

Trustee (or, if the Security Trustee requires, its nominee) as such Chargor's escrow
agent in respect of the Designated Escrow Account.

. - Shares in CREST acquired at a later date

Promptly after the acquisition by any Chargor of any Charged Securities held in CREST, it
shall:

" (8)  procure the conversion of such Charged Securities into certificated formiand |
)] upon conversion comply with clause 12.13{a).

- Perfection of security

 Bach Chargor shall promptly give such othér instructions to CREST of any other relevant -

person and:provide such documents as the Security Trustee may require for perfecting the
- security intended to be created by this Deed over the Charged Securities held in CREST or to
. enable the Security Trustee or its nominee to comply with its obligations in respect of any
such Charged Securities and their Related Rights.

" Standard CREST authorisations’

By this Deed each Chargor provxdes to CREST the authorisations in relation to the Charged
.- Securities required by CREST under its standard terms of business from time to time, =
: 'acknowledges and agrees that the Security Trustee may enforce its rights in accordance with
- the terms of this Deed. e




~ SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
' _Tbi-:'[Ném'éandaddfessofAcmuntB&nk]. : PR AT
B -  Dated:[®  ]20{@]
- Dear Sirs o
Account Hoider: [$ . I(the "Chargors") |
Security Account Nos: [¢ _ 1(the "Security Account[s]")
Account Branch: [€ ] |
‘1. Wegive notice that, by adebenture dated [€ - ]2018 (the "Debenture"), we have _. o
- charged to [$ ] (the "Security Trustee") as security trustee for certain -

noteholders all our present and future right, titte and interest in and to:

- (a)  the Security Accounts (as defined in this letter), all monies from time to time standing
' to the credit of the Security Accounts and all additions to or renewals or replacements
. thereof (in whatever currency); and - :

-(b) ~. - all other accounts from time to time maintained with you by us and all monies at any
. time standing to the credit of such accounts,

: (.t'og'either the "Charged Accounts") and to all interest from time to time accrued or accruing .
" on the Charged Accounts, any investment made out of any such monies or account and all
. rights to repayment of any of the foregoing by you.

2. . We advise you that, under the terms of the Debenture, we are not entitled to withdraw any .
N - monies from the Security Accounts without first having obtained the written consent of the
- Secunity Trustee.
3. We irrevocably authorise and instruct you from time to time: _
(@8  unless the Security Trustee so authorises you in Wﬁting, not to permit withdrawals

~ from the Security Accounts;

. .(b) . | to hold all monies from time to time standing to the credit of the Charged Accountsto -
the order of the Security Trustee;

(c) ' to pay all or any part of the monies standing to the credit of the Charged Accounts to

- the Security Trustee (or as it may direct) promptly following receipt of written o

instructions from the Security Trustee to that effect: and

) to disclose to the Security Trustee such information relating to us and the Charged _
Accounts as the Security Trustee may from time to time request you to provide..

4. . We agree that you are not bound to enquire whether the right of the Security Trustes to -
- withdraw any monies from any Charged Account has arisen or be concemed with (A) the
- propriety or regularity. of the exercise of that right or (B) notice to the contrary or (C) to be
- responsible for the application of any monies received by the Security Trustee.




5. This notice :ﬁay_.only' be revoked or amended with the prior:Wfi&en:consent*of the Security -
' - ‘Trustee. '

o -~ 6. Please confirm by completmg the enc!osed copy of this notice and returning it to'the’ Secunty o

Trustee (with a copy to us) that you agree to the above and that:

(@)  you accept the authorisations and instructions contained in this notice and you
" undertake to comply with this notice;

' '(B) “you have not, at the date this notice is retarned. to the :é'ecurity- Trustee, received
- notice of any assignment or charge of or claim to the monies standing to the credit of
any Charged Account or the grant of any security.or other interest over those monies -

or any Charged Account in favour of any third party and you will notify the Security : |

. Trustee promptly if you should do so in the future; and
(€Y - you do not at the date of this notice and will not in the future exercise- -any right to |
: - combine accounts or any rights of set-off or lien or any similar rights in relation to the

_ monies standing to the credit of the Charged Accounts.

7. This nonce and any acknowlcdgcment in connection with it; and any non-contractual =

- obligations arising out of or in connection with any of them, shall be governed by English - o

O law,

' Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

* forand onbehalfof
[NAME OF CHARGOR]

E . Countersigned by

» for and on behalf of
[NAME OF SECURITY TRUSTEE]




| [Oh_capy']._". A
_To: e ]

- as Secirity Trustee P
- [ADDRESS]

Copyto:  [NAMEOFEACH CHARGOR]

- . We acknowledge receipt of the above notice. We confirm and agree: |

(a) that the matters reférred to in it do not conflict with the terms whxch apply to any Charged
- Account; and

{b) the matters sef out in ;iiaragratph 6 of the above niotics,

for_dﬁd on behalf of
[Name of Account Bank]

~ Dated: [® 120(0]




o Tob. ."_ﬁ[lns!m name and address of relevant party]

SCHEDULE 6 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

Daied: (¢ ]20[(®]
 Dear Sirs - |

- RE: [DESCRIBE RELEVANT CONTRACTJ DA’I'ED [0 ] ZGEQ] BETWEEN (1). o

~ YOUAND[¢ JAND )[¢ 1(THE "CHARGOR")

L

We give notice that, by a‘debenture dated L 4 12018 (the “Debenture"), we have |

_assigned to [® 1 (the "Security Trustee!") as secunty trustee for certain

noteholders all our present and future right, title and interest in and to [insert details of _
Relevant Contract] (together with any other agreement supplementing or amending the same,
the "Agreement™) mciudmg all rights and remedies in connection with the Agreement and -

- all proceeds and claims arising from the Agreement.
~ We irrevocably authorise and instruct you from time to time:

“{a) to disclose to the Security Trustes at our expense (without any reference to or further

~ authority from us and without any enquiry by you as to the justification for such

disclosure), such information relating to the Agreement as the Security Trustee may |

~ from time to time request;

(6) . to hold all sums from time to time due and payable by you to us under the Agreement

" to the order of the Security Trustee;

~{e) - to pay or release all or any part of the sums from time to time due and payable by you

to us under the Agreement only in accordance with the written instructions given to
~ you by the Security Trustee from time to time;

. {(d) tocomply with any written notice or instructions in-any way relating to, or purporting. o
- to relate to, the Debenture or the Agresment or the debis represented thereby which

2 you receive at any time from the Securuty Trustee without any reference to or further
authority from us and without any enquiry by you as'to the justification for or vahd.lty
_ of such notice or instraction; and

“(¢) - to send copies of all notices and other information given or received under the .

" Agreement to the Security Trustee..

' 'We are not permitted to receive from you; otherwise than through the Security Trustee, any
‘amount in respect of or on account of the sums payable to us from time to time under the
- Agreement or to agree any amendment or supplement to, or waive any. obhgauon under, the

Agreement without the prior written consent of the Security Trustee.

. | This notice may only be revoked or amended with the prior written consent of the Security
“Trustee. -

D




- 'Please conﬂrm by completmg the enclosed copy. of thls notice and retummg it to the Secunty |

. Trustee (with a copy to us) that you agree to the above and that;’

() :© you accept the instnictions and authorisations contained m thlS notwc and you
~ undertake to comply with this notice; |
() you have not, at the date this riotice is returned to the Sécursty Trustee, received
: " notice of the assignment or charge the grant of any security or the existence of any
- other interest of any third party in or to the: Agreement or any proceeds of it and you -
- will notify the Security Trustee promptly if you should do so in future;
{c) ~ you ‘will not permit any sums to be paid 10 us or any other person (other than t,he"" _
- Security Trustee) under or pursuant to the Agreement without the pnor written
- consent of the Security Trustee; and
- -(d) '- you will not exercise any right to terminate the Agreement or take any action to _
' . amend or supplement the Agreement without the prior written consent of the Security
Trustee.

6 - 'Thls notice, and any acknowledgemem in connection -with it, and any non-contractual -. y
‘obligations arising out of ‘or in connection with any of them, shall be ‘governed by English .
taw.

Yours faithfully

* for and on behalf of _

- [NAME OF CHARGOR]

- [On copy)

To: e

as Sccumy Trustee
[ADDRESS]
" Copy to: [NAME OF CHARGOR]
- Dear Sirs

. We acknowledge rece:pt of the abovc notice and consent and agree to its terms. We conﬁrm and 3
agree to the matters set out in paragraph 5 in the above notice.

- Dated: [

for and on behalf of

o [Name of relevant party} .
I 20[0]




" SCHEDULE 7: [FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS]
| _ {TO BE REVIEWED BY AN INSURANCE LAWYER]
' Tor . '[Ihse)é namé and address of insurer]

© Dated:[&  120(@]

Dear Sirs . - | | o | | __
[DESCRIBE INSURANCE POLICIES] DATED [ ] 20[6] BETWEEN (1) YOU
AND (2)[¢ 1(THE "CHARGOR") .
L Wegive notice that, by a debenture dated [€ ] 2018 (the "Debenture"), we have
. [assigned] to [@ ] (the "Security Trustee") as security trustee for certain

noteholders all our presént and future right, title and interest'in and to the Policies (together
_with any other agreement supplementing or amending the same, the "Policies™) mcludmg all

~rights and remedies in connection with the Policies and all proceeds and claims arising from '

the Policies.
& 'We imevocably authorise and instruct you from time to time:
(@) to disclose to the Security Trustee at our expense wn.hout any reference to or further o
authority from us {and without any enquiry by you as to the justification for such
. disclosure), such information relating to the Policies as the Security Trustee may from -
- time to time reguest;:

~(b) . to hold all sums from time to time due and payable by you to us under the Policies to
- the order of the Security Trustee;

{6} topay or release all or any part of the sums from time to time due and payable by you

- to us under the Policies only in accordance with the written instructions given to you B

by the Security Trustee from time to time;

. {d)  to'comply with any written notice or instructions in any way relating to, or purporting
~ to relate to, the Debenture, the sums payable to us from time to time under the
~ Policies or the debts represented by them which you may receive from the Secunty

Trustee (without any reference to or further ‘authority from us and without any
enquiry by you as to the justification for or validity of such notice of instruction); and

o) to-send copies of all notices and other information -given or received under the
‘Policies to the Security Trustee,

3 We irrevocably instruct you, with effect from the daie of this notice, to note on"the relevant
.. Policies the Security Trustee’s interest as loss payee and as first priority assignee of the
Policies and the rights, remedies, proceeds and claims referred to above.

o 4. We are not permitted to receive from you, otherwise than through the. Secunty Tmstee. any
~amount in respect of or on:account of the sums:payable to-us from time to time under the . -

Policies or to agree any amendment or supplement to, or waive any obligation under, the o

Policies without the prior written consent of the Security Trustee.

5. . This notice may only be revoked or amended with the prior written consent of the Security
* Trustee.




Trustee (with a copy to us) that you agree to the above and that:

' 6. . Please confirm by '¢0mplei_ﬁting.'the' enclosed copy of thishdtice_and:.retdming.'it to the Seétirify

(2)  you accept the instructions and - authorisations contained in this notice and.you.
_ undertake to comply with this notice;

. (b) . you have not, at the date this notice'is returned to the Security Trustee, feceived
- netice of the assignment or charge, the grant of any security or the existence of any
other interest of any third party in or to the Policies or any proceeds of them or any
breach of the terms of any Policy and you will notify the Security Trustee promptly if
you should do se in future;

© you will not permit any sums to be paid to us or any other person uader or pursuant to o
- the Policies without the prior written consent of the Security Trustee; and

(d) - you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of
- the Security Trustee.

7. - This notice, and any acknowledgement in connection with it, and any non-contractual

. obligations arising.out of or in connection with any of them, shall be governed by English
- law,

- Yours faithfully

for énd on behalf of

[NAME OF CHARGOR]

. [Oncopyl

TO e oy

~ as Security Trustee
- [ADDRESS]

‘Copyte:  [NAME OF CHARGOR] -

Dear Sirs

. We acknowledge receipt of the above notice and consent and agree o its terms. ‘'We confirm and [T
. agree to the matters set out in paragraph 6 in the above notice. : R

o i’or ahd on behalf of
- [Name of relevant insurer]

B Dated: [€ '--]230[.0] S




SCHEDULE 8: FORM OF ACCESSION DEED

'_'._'THISACCESSIONDEEmsmadeon S ey

.- BETWEEN

()  EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company™;

@ e 1{(the "Company")}; and
| 3 - ® "] as security trustee for the 'Seéured P.arﬁes. (the -"Secul"it'j Trustée"). ) a
 BACKGROUND B |
This Accession Deed is supplemema] toa debenture dated [0 o 12018 and made bctween- _: _' =

(1) the Chargors named in it and (2) the Security Trustee (the “Debentlme")

. ITIS AGREED:

1. DEFINITIONS AND INTERPRETATION

~ Definitions

B ’;I‘crms_,deﬁned in, or-édnstrued fbr-the_purpgses_df,-théjDebe__nturé have the same

meanings when used in this Accession Deed including the recital to this Accession

~ Deed (unless otherwise defined in this Accession Deed):
HON

Clause 1.2 (!nterp}etdtian) of the Debenture applies with any necessary chahg’és to '_

Construction

this Accession Deed as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY

(a).

Accession

[The}[Bach] Acceding Company:

'  unconditionally and mvocahly undertakes to and agrees with the Security

- ®)

Trustee to observe and be bound by the Debenture; and

(i)  ‘creates and grants [at the date of this. Deed] the charges, mortgages, -

‘assignments ‘and otlier security which'are stated to be created or granted by
the Debenture,

" asifit had been an original party to the Debenture as one of the Chargors..

Covenant to pay

- Without prejudxce to the generahty ot‘ paragraph 2(a) (Accesswn), [the][each]' i

-Acceding Company (joxntly and severally with the other Chargors [and each other -
- Acceding Company]), covenants in the terms set out in clause 3 (Covenant to pay) of

the Debenture.




- ('c)._'. _

Charge and assignment - -

 Without prejudice to the generality of paragraph 2(s) (Accession), {thelfeach] -
Acceding Company with full title guarantee, charges and assigns (and agrees to .
- charge and assign) to the Security Trustee for the payment and’ discharge of the

Secured ”Obligations, all its right; title and interest in and to the property,. assets and
undertaking owned by it or in which it has an interest, on the terms set out in-

. clauses 4 (Grant of security), 5 (Fixed security) and 6 (Floating charge) of the

Debenture including {without limiting the generality of the foregoing):

Bt} by way.of first legal mortgagé all the freehold and leaschold Real Property (if

any) vested in.or charged to the ‘Acceding Company (including, without
limitation, the property specified [against its name] in part 1 of schedule 2
(Details of Security Assets owned by Acceding Company) (if any)); '

' (ii). - by way of first fixed charge:

(A)  all the Charged Securities (including, without limiitation, those
~ specified [against its name] in part2 of schedule 2 (Details of

. Security Assets owned by Acceding Company) (if any)); together with - i _

(B) all Related Rights from time to time accruing to them;

G by way of first fixed charge each of its Security Accounts and its other

_ accounts with any bank or financial institution at any time (including, without

limitation, those specified [against its name] in part 3 of schedule 2 (Details =

of Security Asseis owned by Acceding Company) and all monies at any time
- standing to the credit of such accounts;

. (iv) . by way of first fixed charge all Intellectual Probcrty' (iﬁc!uding, withont

_ "_'(d’)

limitation, the Intellectual Property specified [against its name] in part 4 of
- schedule 2 (Details of Security Assets owned by Acceding Company) (if
~any)); .

L o by way of absolute assignment the Relevant Contracts (including, without

limitation, those specified [against its name] in part 5 of schedule 2 (Details

of Security Assets owned by Acceding Company) (if any)), all rights and
- remedies in connection with the Relevant Contracts and all proceeds and

claims arising from them; and '

(vi} by way of absolute assignment the Insurances (including, without limitation,
- those specified [against its name] in part 6 of schedule 2 (Details of Security
- Assets owned by Acceding. Company) (if any)), all claims under the
- Insurances and all proceeds of the Insurances.

" Representations

[The][Each] Acceding Company makes the representations and warfanties required

 pursuant to clause 11.8(a)(ii) to the Debenture as well as those set out in this .
- paragraph 2(d) to the Security Trustee and to each other Secured Party:

() The Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed

 (Details of Security Assets owned by the Acceding Companies) constitute the : |




6! N

entire’ share capltal owned by each Accedmg Company in: the relevant' o
~ company [and constitute the entire share capital of each such company]; and

() 'In relation to the Real Property, [part | of] schedule 2 (Details of Security .

Assets: owned by ‘the Acceding Compames) identifies ail freehold and = |

' ':_-leasehold Real Property which is beneficially owned by each Accedmg .
Company at the date of this Deed.

{e) . } [Cohsent .

Pursuant to clause 253 (A’é&e;&fbn bieéd) of the "lgjebeniture the Corﬁhp'a'n'y"
)] consents to the accession of [the]{each] Acceding Company to the chenture . |
on the terms of this Accession Deed; and
(i) agrees that the Debénture shall, after the date of this Accession Deed; be read ._
: - -and construed as if [the]{each] Acceding Company had been named in the .
~Debenture as a Chargor.]

" CONSTRUCTION OF DEBENTURE

- This Accession Deed shall be read as oné with the Debént'ufe so that alf réféténc'es in';the_
" Debenture:to "this Deed" and similar expressions shall include references to this Accession
. Deed.

. THIRD PARTY RIGHTS .

Save as expressly provided to .th'efco'nn"ary in .the'Diéb:énmre', a‘-pérsbn who is not a party to )

- this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to N

enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

" Notice details for [thel[each] Acceding Company are those identified with its name below.
'COUNTERPARTS

This Accéssion Deed may be execmed in any number of counterparts and t!ns has the same' | _
effect as if the signatures (and seals, if any) on the counterparts were on'a single copy. of this

Accession Deed.

' GOVERNING LAW

| * 'This Accession Deed and anY:.th-contractual'dbligat'i'oﬁ's arising out of or in connection with -
it shall be governed by English law.

KN WITNESS of which this Accession Deed has been duly executed by [thefeach] ‘Acceding. -

Company and the Company as a deed and duly executed by the Security Trustee and has been

- delivered on the first date speclfied on page 1 of this Accession Deed]{by [thelieach] Acceding
. Company and the Company




SCHEDULE 170 THE ACCESSION DEED

~ The Acceding Companies

55




* SCHEDULE 2 TO THE ACCESSION DEED
. Details of Security Assets owned by thé Acceding Companies
” © Part1-RealProperty




Part 4 - Intellectual Property

120[4) (¢

(¢

- 120001 | (e

Part 6 - Insurances




" [insert execution provisions and notice details for the Acceding Companies] =

- EXECUTION PAGES OF THE ACCESSIONDEED




" Executed as a deed, but not delivered wntil the
. first date specified on page 1, by ENDCLIFFE
.. HOLDINGS LIMITED acting by:

Director
- Witness signature
Witness name; . ___
Witness address:

- Sheffleld
o S12AT o
S Address: . Eland Road, Denaby Main, Doncaster, -~
3. . South Yorkshire DN12 4HA o

Fax: 01709 772601

Executed as a deed, but not delivered until the ')
first date specified on page 1, by CLYTHA )
HOLDINGS LIMITED acting by: )

Director

Witness signature

Witness name:

LLP

B Wimess address:

ot el 2 B

4 Commergle
Sheffiel
R ST2AT

_ 2{;’% . : Address: - Eland Road, Densby Main, Doncaster,
' - . South Yorkshire DN12 4HA _

. Fax 01709772601




© Executed us a deed, but not defivered unfil the )
: - first date specified on page 1, by SENIOR )

_acting by:

- ARCHITECTURAL SYSTEMS LIMITED B

. Director

- Witness signature

- Witness name: e
Witness-address: '

_ ye (AU,
KeeblesllP

. Shefﬁald 21 B—

o - L ST Z2AT -
Address: -~ Bland Road, Denaby Main, Doncaster, -
South Yorkshire DN 12 4HA

Fax: 01709772601

- THE SECURITY TRUSTEE -

Signed by SVEN OLOF LENNART ) .
- JONSSON - ) Signature

- Address:







