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Persons entitted: ABLE GOVERNANCE LIMITED
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There are more than four persons entitled to the charge.

Brief description:  FREEHOLD LAND KNOWN AS UNIT 9, SHEFFIELD 35A BUSINESS PARK,
THORNCLIFFE ROAD, SHEFFIELD REGISTERED AT THE LAND REGISTRY
WITH TITLE ABSOLUTE UNDER TITLE NUMBER SYK462369.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ALEXANDRA SMYLLIE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 539065

Charge code: 0053 9065 0004

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 30th March 2022 and created by THE BRITISH GLASS
MANUFACTURERS CONFEDERATION was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 6th April 2022 .

Given at Companies House, Cardiff on 11th April 2022

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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30 MAECH LOLL

DATED 30/03/ 2022

BETWEEN

THE BRITISH GLASS MANUFACTURERS CONFEDERATION

-and -

THOSE INDIVIDUALS AND ENTITIES LISTED IN SCHEDULX 2 AS TRUSTEES OF
BRITISH GLASS MANUFACTURERS CONFEDERATION PENSION AND ASSURANCE
SCHEME
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THIS DEED is datcd 30 March 2022 between:

(1

)

1.1

THE BRITISH GLASS MANUFACTURERS CONFEDERATION (Rcgistered number
00539065) (thc Chargor); and

THOSE INDIVIDUALS AND ENTITIES LISTED IN SCHEDULE 2 to this deced as
trustces of the British Glass Pension and Assurance Scheme and any other person or persons
who is or arc for the time being a trustec of the British Glass Manufacturers Confederation
Pension and Assurance Scheme (cach a Trustee and together the Trustees).

IT IS AGREED as follows:
INTERPRETATION

Definitions

In this Deed:

Aect means the Law of Property Act 1925,

Business Day mcans a day (other than a Saturday or a Sunday) on which banks arc open for
general business in London.

Certificate of Title mcans any certificatc of title on the Mortgaged Property addressed to and
provided at the request of the Trustcees before the date of this Deed.

Companics means the companics listed in Schedule 1 (Companies) as such schedule may be
amended from time to time by the Partics.

Creditors® Process mcans, in rclation to a person, any cxpropriation, attachment,
scqucstration, distress or cxecution (or any analogous cvent in any jurisdiction) which affects
any matcrial part of the asscts of that person, and is not discharged within fourtcen (14) days.

Contract Claims mcans:

(a) any sums payable to thc Chargor pursuant to all rcprescentations, warrantics,
undcrtakings and indemnitics to, agrecements with and sccurity to be provided in
favour of the Chargor in respect of and pursuant to cach of the Relevant Contracts;
and

(b) any nct proccceds of any claims, awards and judgements which may at any timc be
received or reecivable by the Chargor pursuant to any of the Relevant Contracts
togcther with the benefit of all powers and remedics for enforcing the same.

Demand means any demand made on the Chargor by the Trustees under Clause 2 (Covenant
to pay) in rclation to the Sceurcd Scheme Liabilitics of a Company.

Disposal Proceeds mcans all capital monics or other sums or other consideration paid or
payablc in respect of the disposal of the Chargor's interest in all or any part of any Mortgaged
Property.
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Environmental Approval mcans any conscnt, approval, authorisation, pcrmission or licence
required by any Environmental Law.

Environmental Claim means any action or claim by any person in connection with:

(a) a breach, or alleged breach, of an Environmental Law;

(b) a liability, or allcged liability, under Environmental Law;

(©) a failurc to comply with any Environmental Approval;

(d) any accident, fire, cxplosion or other event of any type involving an cmission or

substancc which is capablc of causing harm to any living organism or the
cnvironment; or

(c) any other cnvironmental contamination.
Environmental Law mcans any law or regulation conecrning:
(a) the protcction of health and safcty;

(b) the cnvironment; or

{©) any cmission or substancc which is capablc of causing harm to any living organism or
the environment.

Event of Default means an cvent specificd as such in Clause 7 (Default).

Fixtures mcans all fixturcs and fittings and fixed plant and machinery on the Mortgaged
Property.

Headlease mcans a lcasc under which any Mortgaged Property may be held by the Chargor.
Implementation Date has the meaning given to it in Clause 19 (Amendments).
Insolvency Event mcans in respeet of any Company:

(a) an 'msolvency cvent’ as defined in Scction 121 of the Pensions Act 2004 or
regulations made from time to time thercunder; or

(b) the reecipt by the Pension Protection Fund of an application or notification from the
Trustecs or the Pensions Regulator that such Company is unlikcly to continuc as a
going concern, which is purported to be made in accordance with Scction 129 of the
Pcnsions Act 2004 or regulations madc from time to time thercunder.

Insolvency Proceedings mcans in respect of any person:

(a) any proccdurc or step is taken with a view to a moratorium or a composition,
assignment or similar arrangement with any of its creditors;

(b) a mecting of its sharcholders, dircctors or other officers is convened for the purpose
of considering any resolution for, to petition for or to file documents with a court or
any registrar for, its winding-up, administration, dissolution or reorganisation (by way
of voluntary arrangement, scheme of arrangement or otherwisc), or any such
rcsolution is passcd;
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() any pcrson prescnts a petition, or files documents with a court or any rcgistrar, for its
winding-up, administration, dissolution or rcorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwisc);

(d) any Sceurity Interest is enforced by any person over a material part of its assets;

{c) an order for its winding-up, administration or rcorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) is made;

) any liquidator, trustec in bankruptcy, judicial custodian, compulsory manager,
reeceiver, administrative rceciver, administrator or similar officer is appointed in
respect of it or a matcrial part of its asscts;

(g) its sharcholders, dircctors or other officers or that person itsclf request(s) or apply/ics
to court for the appointment of, or give(s) notice of their intention to appoint, a
liquidator, trustec in bankruptey, judicial custodian, compulsory manager, rceciver,
administrative receiver, administrator or similar officer; or

(h) any other analogous step or procedurc is taken in any jurisdiction.

Insured Property Asscts mcans thc Premiscs and all the Chargor's other asscts of an
insurable naturc in or on the Mortgaged Property.

Material Adverse Effect means a material adverse cffeet on:
(a) the ability of the Chargor to perform its payment obligations under this Deed;

(b) the business, operations, property, asscts or financial condition of the Chargor or any
of its Subsidiarics;

(©) the validity or enforceability of, or the cffectiveness, making or ranking of, this Deed;
or
(d) the validity or cnforceability, or the cffectiveness or ranking of, any right or remedy

of the Trustces under this Deed.

Mortgaged Property mcans all frechold or leaschold property included in the definition of
Sccurity Asscts.

Net Enforeement Proceeds means, in relation to any Sceurity Assct:

(a) any procceds of salc or enforcement; and/or

(b) any Rental Income,

collected or reecived by the Trustees (or any Recciver) arising from that Sccurity Assct
following the enforeement of this Sceurity, less all costs, cxpenses, remuneration and other
items relating thereto contemplated in Subparagraph 12(a) (Application of Procceds).
Occupational Lease mcans any lcasc, agrcement for lcasc, licence or other occupational
intcrest subject to which the Chargor's intcrest in a Mortgaged Property is held, now or in the
futurc, including any guarantcc and rent deposit arrangements cntered into under the terms of

them.

Party mcans a party to this Dced.
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Pension Protection Fund mcans the Board of the Pension Protection Fund as cstablished
under Part 2 of the Pensions Act 2004,

Pensions Regulator means the body of that name and referred to as the "Regulator” in the
Pcnsions Act 2004.

Premises mcans all buildings and crections included in the definition of Mortgaged
Property.

Proposal Date has thc mcaning given to it in Clausc 19 (Amcendments).
Proposals has thc meaning given to it in Clause 19 (Amendments).

Reeciver mcans a receiver and manager or a receiver or an administrator or an administrative
receiver, in cach case, appointed under this Deed.

Release Request has the meaning given to it in Clausc 20 (Rcelcase where oversccurced).

Relevant Contracts mcans cach and all of the following both present and future:

(a) cach contract in respect of any disposal of any Sccurity Assct;
(b) cach Occupational Lcasc;

{©) any managing agent's agreement; and

(d) all other agreements in which the Chargor has an intcrest,

including, in cach case, any guarantccs or surctics cntered into in respect of them.

Rental Income means the aggregate of all amounts paid or payable to or for the account or
benefit of the Chargor in connection with the letting, usc or occupation of the whole or any
part of the Mortgaged Property, including cach of the following amounts:

(a) rent, licence fees and cquivalent amounts paid or payable;

(b) any sum rcccived or reecivable from any deposit held as sceurity for performance of a
tenant's obligations;

{©) a sum cqual to any apportionment of rent allowed in favour of the Chargor;
(d) any othcer moncys paid or payablc in respect of occupation and/or usage of a Sceurity
Assct and any fixture and fitting on a Sceurity Assct including any fixturc or fitting on

a Sccurity Assct for display or advertiscment, on licence or otherwisc;

(c) any sum paid or payablc under any policy of insurance in respect of loss of rent or
mterest on rent;

(D any sum paid or pavable, or the value of any consideration given, for the grant,
surrcnder or variation of any Occupational Leasc;

() any sum paid or payable in respect of a breach of covenant or dilapidations under any
Occupational Lcasc and/or for cxpenscs incurred in relation to any such breach;

(h) any scrvice charge payments;
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(i)

(4)

(X

0

(m)

any contribution to a sinking fund paid by an ocecupational tcnant under an
Occupational Lcasc;

any contribution by an occupational tcnant of a Mortgaged Property to ground rent
duc under any Headlcase; and

any sum paid or payablc by any guarantor of any occupational tcnant undcr any
Occupational Lease;

any interest paid or payable on, and any damages, compensation or scttlement paid or
payablc in respect of, any sum rcferred to above less any related fecs and cxpenscs

incurred (which have not been reimbursed by another person) by the Chargor; and

any amount that represents VAT chargeable in respect of any such sum.

Rescervations mcans:

(a)

(b)

(©)

(d)

(©)
(f)

(2)

(h)

(i)

the principle that cquitable remedics arc remedics which may be granted or refuscd at
the discrction of the court and damages may be regarded as an adequate remedy;

the limitation on enforcement as a result of laws relating to bankruptey, insolvency,
liquidation, rcorganisation, court schemes, moratoria, administration and other laws
affecting the rights of creditors gencrally;

the statutory time-barring of claims;
dcfencces of sct off or counterclaim;
rules against penaltics and similar principles;

the fact that sccurity which is described as fixed sccurity may in fact be floating
sccurity;

the possibility that an undertaking to assumc liability for, or indemnify a person
against, non-payment of stamp duty may be void;

the fact that a court may rcfusc to give cffect to a purported contractual obligation to
pay costs imposcd upon anothcr person in respect of costs of an unsucccssful
litigation brought against that person or may not award by way of costs all of the
cxpenditure incurred by a sucecssful litigant in proeccdings brought before that court
or that a court may stay proccedings if concurrent proceedings based on the same
grounds and between the same partics have previously been brought before another
court; and/or

any stcps for perfection not required by the terms of this Decd to be taken,

and any other rescrvations or qualifications of law contained in any legal opinion dclivered to
the Trustees in respect of this Deed.

Scheme mcans the British Glass Manufacturcers Confederation Pension and Assurance
Scheme (registration number 10088252).

Sccured Liabilitics mcans the Sccured Scheme Liabilitics and all present and futurc
obligations and liabilitics {(whcther actual or contingent and whether owed jointly or scverally
and in any capacity whatsocver) of the Chargor under this Deed.
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1.2

Sccured Scheme Liabilities mcans all present and futurc obligations and liabilitics (whether
actual or contingent and whether owed jointly or scverally and in any capacity whatsocver) of
cach Company to make payments to the Scheme.

Sccurity Asscts mcans all asscts of the Chargor the subject of any Sceurity Interest created,
or purported to be created, by this Deed and any Supplemental Sceurity Agreement.

Sccurity Interest mcans any mortgage, charge, pledge, licn, assignment, hypothecation or
other sccurity interest sceuring any obligation of any person or any other agrcement or
arrangement having a similar cffcet.

Sccurity Period mcans the period beginning on the date of this Deed and ending on the date
on which all Sceurcd Liabilitics which may bc or become duc have been unconditionally and
irrcvocably paid and discharged in full.

Subsidiary mcans:
(a) a subsidiary within the mcaning of Scction 1159 of the Companics Act 2006; and

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of
Section 1162 of the Companics Act 2006.

Substitute Property mcans a frechold or lcaschold property approved by the Trustces
pursuant to Clausc 21 (Substitution of Property) in their absolute discrction and in rclation to
which the conditions sct out in Schedule 5 (Conditions precedent to substitution) have been
satisficd.

Supplemental Sccurity Agreement mceans a sccurity agreement supplemental to this Deed
cxccuted by the Chargor in favour of the Trustces containing a charge by way of lcgal
mortgage over a Substitute Property.

Tax mcans any tax, levy, impost, duty or other charge or withholding of a similar naturc
(including any rclated penalty or intercst payable in conncetion with any failurc to pay or any
dclay in paying any of thc samc).

Tax Deduction mcans a deduction or withholding for or on account of Tax from a payment
under this Deed.

Valuation mcans a valuation of the Chargor’s intcrest in the Mortgaged Property by the
Valuer, addressed to the Trustees and prepared on the basis of the market value as that term is
defined in the then current Statements of Assct Valuation Practice and Guidance Notes issued
by the Roval Institution of Chartered Surveyors.

Valuer mecans Mark Jenkinson & Son or any other surveyor or valuer appointed by the
Trustecs.

Construction
(a) In this Deed unless the contrary intention appears, a reference to:
(i) assets includcs present and futurc propertics, revenucs and rights of cvery

description and includcs uncalled capital;
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(b)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

an authorisation includcs an authorisation, consent, approval, rcsolution,
licenee, cxemption, filing, registration or notarisation;

disposal mcans a salc, transfer, grant, lcasc or other disposal, whether
voluntary or involuntary, and disposc will be construed accordingly;

this Sccurity mcans any Sceurity Intcrcsts crcated by this Deed and any
Supplemental Sceurity Agreement;

a person includes any individual, firm, company, corporation,
unincorporated association or body (including a partncrship, trust, joint
venture or consortium), government, statc, agency, organisation or other
cntity whether or not having scparatc legal personality;

a regulation includes any rcgulation, rule, official dircctive, rcquest or
guidcline (whether or not having the foree of law but, if not having the force
of law, becing of a typc with which persons to which it applics arc accustomed
to comply) of any governmental, intcr-governmental or supranational body,
agency, department or of any regulatory, sclf-regulatory or other authority or
organisation;

Sterling or £ is a rceforence to the lawful currency for the time being of the
United Kingdom;

a provision of law is a reference to that provision as extended, applied,
amended or re-cnacted and includes any subordinate legislation;

a Clause, a Subclause, a Paragraph, a Subparagraph or a Schedule is a
reference to a clause, a subclause, a paragraph or a subparagraph of, or a
schedule to, this Deced;

a Party or any other person includes its successors in title, permitted assigns
and permitted transferces and this Deed shall be binding on and enforecable
by any person who is for the time being a trustee of the Scheme including any
person who succceds or replaces a trustce of the Scheme (and this
Subparagraph (x) shall be in addition to, and not affect, the provisions of the
Trustee Act dealing with transfers of asscts and liabilitics from one trustee to
another);

this Deed {or any specificd provision of it) or any other document shall be
construed as a reference to this Deed, that provision or that document as in
force for the time being and as amended, restated, varicd, supplemented or

novatced from time to timc;

including shall not be construed narrowly but be taken as rcading including
without limitation;

a time of day is a reference to London time; and

words importing the singular shall includc the plural and vice versa.

Unlcss the contrary intention appears, a rcfcrence to a month or months is a
rcferenee to a period starting on onc day in a calendar month and ending on the
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()

(d)

()

()
(g)

numcrically corresponding day in the next calendar month or the calendar month in
which it is to end, cxccpt that:

(i) if the numerically corresponding day is not a Business Day, the period will
cnd on the next Business Day in that month (if there is one) or the preceding
Business Day (if there is not);

(ii) if there is no numerically corresponding day in that month, that period will
cnd on the last Business Day in that month; and

(iii)  notwithstanding Subparagraph (i) above, a period which commenccs on the
last Busincss Day of a month will cnd on the last Business Day in the next
month or the calendar month in which it is to cnd, as appropriatc.

Unlcss cxpressly provided to the contrary in this Deed, a person who is not a party to
this Dced may not cnforce any of its tcrms under the Contracts (Rights of Third
Partics) Act 1999 and, notwithstanding any tcrm of this Deced, no consent of any third
party is rcquircd for any variation (including any rclcasc or compromisc of any
liability) or tcrmination of this Dccd. As contcmplated by Subparagraph (a)(x)
abovc, any person who is for the time being a trustec of the Scheme may cnforce or
cnjoy the benefit of any tcrm of this Decd pursuant to the Contracts (Rights of Third
Partics) Act 1999.

If the Trustces consider that an amount paid to them under this Deed is capable of
being avoided or otherwisc sct aside on the liquidation or administration of the paycr
or othcrwisc, then that amount will not be considered to have been irrcvocably paid
for the purposcs of this Decd.

Unlcss the context otherwisc requires, a refercnece to a Sceurity Assct includes the
procceds of salc of that Sccurity Assct.

The headings in this Deed do not affect its interpretation.

It is intended by the Partics that this document takes cffect as a deed notwithstanding
the fact that a Party may only exceute this document under hand.

2. COVENANT TO PAY

The Chargor must, on demand following the occurrence of any Insolvency Event, pay or
discharge the Sccurcd Scheme Liabilitics when duc.

3. CREATION OF SECURITY
31 General
(a) All the Sceurity Intcrests created under this Deed:

(i) arc created in favour of the Trustees;
(ii) arc crcated over present and future asscts of the Chargor;

(iii)  arc continuing sccurity for the payment of all the Sccurcd Liabilitics; and
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3.2

33

(iv) arc madc with full title guarantcc in accordance with the Law of Property
(Misccllancous Provisions) Act 1994.
(b) If the rights of the Chargor under a document cannot be sccured without the consent

of a party to that document:

(1)
(i)

(iii)

the Chargor must notify the Trustecs promptly;

this Scecurity will sccurc all amounts which the Chargor may rceccive, or has
received, under that document but cxelude the document itsclf; and

unless the Trustees otherwise require, the Chargor must use rcasonable
cndcavours to obtain the conscent of the relevant party to that document being
sceured under this Deed.

(c) The payment obligations of the Chargor under this Deed shall survive the
cnforcement of the whole or any part of the Sccurity Asscts.

Charge

(a) The Chargor charges and agrees to charge:

(1)

(ii)
(iii)

(iv)

)

i)

by way of a first legal mortgage the rcal property specificd in 3 (Rcal
Property);

its intcrest in the Relevant Contracts;

all claims under and all procceds of all policies of insurance in respect of the
Sceurity Asscts which arc at any time held by or written in favour of the
Chargor or in which the Chargor from time to time has an intcrest;

to thc cxtent that the Rental Income is not cffectively assigned under
Clausc 3.3 (Assignment), by way of first fixcd charge, all Rental Incomc;

the bencfit of all guarantces, warrantics and representations given or made by
any manufacturcrs, supplicrs and installers of any Fixturcs and fittings now
or in futurc on the Mortgaged Property; and

all futurc cascments, licences and other rights at any time vested in the
Chargor in conncction with the Mortgaged Property.

(b) A reference in this Subelause 3.2 to a mortgage or charge of any frechold, leaschold
or other immovable property includes:

(1)

(if)

Assignment

all buildings, fixtures, fittings and fixed plant and machinery and Fixturcs on
that property; and

the benefit of any covenants for title given or entered into by any predecessor
in title of the Chargor in respect of that property or any moncys paid or
payable in respect of those covenants.

The Chargor assigns to the Trustces absolutcly, subject to a proviso for re-assignment on

rcdemption:
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(a)
(b)
()
(d)

all of'its rights in respect of all Rental Income;
all of its rights, title, interest and benefit in and to the Contract Claims;
the Disposal Procceds; and

all causcs of action and other rights and remedics in which it has an intercst at any
time.

3.4 Limit of amount recoverable

(a)

(b)

(©)

The total amount which may be:

(i) rccovered from the Chargor pursuant to any Demands in rclation to any
Company’s Sceurcd Scheme Liabilitics; and/or

(ii) applicd by the Trustees against any Company’s Sceured Scheme Liabilitics
from any Nct Enforcement Proeceds,

shall not cxcced an amount cqual to the sum which, if added to the asscts of the
Scheme, would (on the reference date) result in the Scheme being 100 per cent
fundcd, calculated on the basis sct out in Scction 179 of the Pensions Act 2004, were
a valuation on that basis to bc conducted at, or as at, the rcference datc (where
reference date mcans the date of the Insolvency Event to which (1) the relevant
Dcemand rclates or (as the casc may bc), (2) the rclevant application of Nct
Enforccment Procceds rclates  (including as  contemplated by Paragraph
17.6(b)}{ Appropriations)).

Any Demand and/or payment by the Chargor pursuant to any Demand, and/or any
application of Nct Enforcement Procceds (including as contcmplated by Paragraph
17.6(b)(Appropriations)) shall not rcducc thc amount rcferred to in Paragraph
(a)abovc.

The Trustees shall determine (acting rcasonably) at the cost of the Chargor, using
such legal, financial, accounting, pensions or other professional adviser(s) as the
Trustecs may scleet, the amount referred to in Paragraph (a)above by reference to
Scction 179 of thc Pcnsions Act 2004 and shall notify the Chargor of such
determination. The Chargor shall on demand reimbursc the Trustees for any costs and
cxpenscs incurrcd by the Trustees in rclation to such determination.

4. PAYMENTS

4.1 Funds

Payments under this Decd to the Trustecs must be made for valuc on the duc date at such
times and in such funds as the Trustces may specify to the Chargor as being customary at the
timc for the scttlement of transactions in the relevant currency in the place for payment.

4.2 Currency

Any amount payablc undcr this Dced is payable in Sterling.
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4.3

4.4

5.1

5.2

5.3

5.4

5.5

No sct-off or counterclaim

All payments made by the Chargor under this Deed shall be caleulated and must be made
without (and be free and clear of any deduction for) sct-off or counterelaim.

Business Days

If a payment under this Deed is duc on a day which is not a Business Day, the duc datc for
that payment will instcad be the next Business Day in the samc calendar month (if there is
onc) or the preeeding Business Day (if there is not).

REPRESENTATIONS

Representations

The representations sct out in this Clausc 5 arc madc by the Chargor to the Trustecs.

Status

(a)

(b)

()

It is a limited liability company, duly incorporated and validly cxisting under the laws
of its jurisdiction of incorporation.

Each of its Subsidiaries is a limited liability company, duly incorporated and validly
cxisting under the laws of its jurisdiction of incorporation.

It and cach of its Subsidiarics has thc power to own its asscts and carry on its busincss
as it is being conductcd.

Powers and authority

(a) It has the power to enter into, perform and deliver, and has taken all neeessary action
to authorisc the cntry into, performance and delivery of, this Deed and the
transactions contcmplated by this Decd.

(b) No limit on its powers will be cxeceded as a result of the grant of this Deed.

Legal validity

Subjcet to the Rescrvations, the obligations cxpressed to be assumcd by it in this Decd arc
legal, binding, valid and cnforccablc obligations.

Non-conflict

The entry into and performance by it of, and the transactions contcmplated by, this Deed do
not and will not conflict with:

(a)
(b)
()

any law or rcgulation applicablc to it or any of its Subsidiarics;
its or any of its Subsidiarics' constitutional documents; or
any document which is binding upon it or any of its Subsidiarics or any of its or its

Subsidiarics’ asscts or constitutc a default or termination cvent (howsocver deseribed)
under any such document.
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5.6

5.7

5.8

5.9

5.10

5.11

No insolvency

No Insolvency Proccedings or Creditors” Proeess have been taken or threatened in relation to
it and no Insolvency Event applics to any Company.

No default

No cvent or circumstance is outstanding which constitutcs (or, with the cxpiry of a gracc
period, the giving of noticc, the making of any dctcrmination or any combination of the
forcgoing, would constitutc) a dcfault or termination cvent (howsocver described) under any
document which is binding on it or any of its Subsidiarics or any of its or its Subsidiarics'
asscts to an cxtent or in a manncr which has or is rcasonably likcly to have a Matcrial
Adverse Effeet.

Authorisations

All authorisations required by it in conncction with the entry into, performance, validity and
cnforecability of, and the transactions contcmplated by, this Deed have been obtained or
cffeeted (as appropriate) and arc in full forec and cffect, including any consent required under
any Hcadlcasc.

Litigation

No litigation, arbitration or administrative proccedings arc current or, to its knowledge,
pending or threatenced against it or any of its Subsidiarics, which have or, if adversely
determined, arc reasonably likely to have a Material Adverse Effect.

Nature of sccurity

(a) This Dced crcates thosc Sceurity Interests it purports to crcate and is not liablc to be
amcnded or otherwisc sct aside in the insolvency, liquidation or administration of the
Chargor or othcrwisc.

(b) The Sccurity Interests ercated by this Decd constitute a first priority Sceurity Intercst
of the typc deseribed over the Sceurity Asscts and the Sceurity Asscts arc not subject
to any prior or pari passu Sccurity Interest.

Information for Certificate of Title

(a) The information provided to the lawycrs who preparced any Certificate of Title for the
purposc of that Certificate of Title was truc in all matcrial respects at the datc it was
cxpressed to be given.

(b) The information referred to in Paragraph (a) above was at the date it was cxpressed to
be given complete and did not omit any information which, if disclosed would make
that information untruc or mislcading in any matcrial respect.

() As at the date of this Deed, nothing has occurred since the date of any information
referred to in Paragraph (a) above which renders that information untruc or
misleading in any respect and which, if disclosed, would make that information
untruc or mislcading in any material respect.
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5.12  Title

Except as disclosed in any Certificate of Title:

(a)

(b)

(©)

(d)

(©)

()

(2)

it is the sole lcgal and beneficial owner of the Mortgaged Property and the Rental
Income;

no brcach of any law or rcgulation is outstanding which affcets or might affcct
matcrially the valuc of thc Mortgaged Property;

there arc no covenants, agreements, stipulations, reservations, conditions, interests,
rights or other matters whatsocver affeeting the Mortgaged Property;

nothing has ariscn or has been ercated or is subsisting which would be an overriding
interest, or an unrcgistered interest which overrides first registration or registered
dispositions, over the Mortgaged Property;

no facilitics necessary for the cnjoyment and usc of the Mortgaged Property arc
cnjoyed by the Mortgaged Property on terms entitling any person to terminate or
curtail its usc;

it has rcceived no notice of any adverse claims by any person in rcspect of the
owncrship of the Mortgaged Property or any intercst in it, nor has any
acknowledgement been given to any person in respect of the Mortgaged Property;
and

the Mortgaged Property is held by it frec from any Sceurity Interest or any tcnancics
or liceneces.

5.13  Valuation

(a)

(b)

()

(d)

All information supplicd by it or on its behalf to the Valuer for the purposes of cach
Valuation was truc and accuratc as at its datc or (if appropriatc) as at the date (if any)
at which it is stated to be given;

any financial projections contained in the information referred to in Paragraph (a)
above have been prepared as at their date, on the basis of reeent historical information
and assumptions belicved by it to be fair and reasonable;

it has not omittcd to supply any information which, if disclosed, would rcasonably be
cxpected to adverscly affect the Valuation; and

nothing has occurrcd since the datc information rcferred to in Paragraph (a) above
was supplicd which, if it had occurred prior to the Valuation, would adverscly affcct
the Valuation.

5.14 Environmental matters

(a)

(b)

The Chargor is in compliance with Subclausc 6.7 (Environmental matters) and no
circumstances have occurrcd which would prevent such compliance in a manncr or to
an cxtent which has or is rcasonably likcly to have a Matcrial Adverse Effect.

No Environmental Claim has been commenced or is threatened against the Chargor.
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5.15

5.16

6.1

6.2

6.3

6.4

6.5

() In respect of any and all dangcrous substances that have been uscd, disposcd of,
generated, stored, dumped, released, deposited, buricd or cmitted at, on, from or
under the Mortgaged Property, all legal requircments, in force at the time of such
action, have been complicd with.

Centre of main interest and cstablishments

For the purposcs of the Regulation (ER) 2015/848 of the Europcan Parliament and of the
Council of 20 May 2016 on insolvency proccedings (recast) as amencd by the Insolvency
{Amendment) (EU Exit) Regulations 2019 S1 2019/146 and for the purposcs of The Cross
Border Insolvency Regulations 2006, S1 2006/1030 (the “UNCITRAL Implementing
Regulations™), the Chargor has it’s "centre of main interests” in England and Wales and it
has no "cstablishment”, (as that term is used in the UNCITRAL Implementing Regulations) in
any other jurisdiction.

Times for making representations

(a) The representations sct out in this Clausc 5 arc madc by the Chargor on the datc of
this Deed.
(b) The representations sct out in this Clausc 5 arc deemed to be repeated by the Chargor

on 31 March and 1 April of cach ycar during the Sceurity Period.

(c) When a representation is repeated, it is applied to the circumstances cxisting at the
time of repetition.

COVENANTS
General

The Chargor agrees to be bound by the covenants sct out in this Clausc 6 so long as any
Sccurcd Liabilitics arc outstanding.

Notification of breach

The Chargor must notify the Trustces of any breach of any of the provisions of this Deed
promptly upon becoming awarc of its occurrence.

Authorisations

The Chargor must promptly obtain, maintain and comply with the terms of any authorisation
required under any law or rcgulation to cnable it to perform its obligations undcr, or for the
validity or cnforceability of, this Dced.

Compliance with laws

The Chargor must comply in all respects with all laws to which it is subject where failure to
do so has or is rcasonably likely to have a Material Adverse Effect.

Pari passu ranking
The Chargor must ensurc that its payment obligations under this Deed rank at least pari passu

with all its other present and futurc unsccured payment obligations, cxcept for obligations
mandatorily preferred by laws of general application to companics.

APS/APS/A06783/7/UKM/110139125.7



DocuSign Envelope |D: 6BDA3DCF-EE24-4D51-828BE-FFDCOCF046BC

6.6

6.7

6.8

Disposals and negative pledge

The Chargor must not:

(a)

(b)

crcate, purport to crcatc or permit to subsist any Sceurity Intcrest on any Sceurity
Assct (other than this Sceurity); or

scll, assign, transfer, licence, lcasc or otherwise disposc of in any manncr (or purport
to do so) all or any part of, or any intcrests in, any Sccurity Assct.

Environmental matters

(a) The Chargor must:
(i) obtain all Environmental Approvals required to be obtained by it;
(ii) comply in all matcrial respects with any Environmental Approval or
Environmental Law applicablc to it;
(iii)  cnsurc that the Trustees do not incur any liability by rcason of any breach by
the Chargor of any Environmental L.aw or Environmental Approval; and
(iv) promptly upon becoming awarce notify the Trustees of:
(A) any Environmental Claim current or, to its knowledge, pending or
threatened; or
(B) any circumstanccs rcasonably likcly to rcsult in an Environmental
Claim.

(b) The Chargor must indemnify cach Trustce against any loss or liability which:

(i) that Trustec incurs as a rcsult of any actual or alleged breach of any
Environmental Law or Environmental Approval by any person; and

(ii) which would not have ariscn if this Dced had not been entered into,

unless it is causcd by that Trustec's gross negligence or wilful misconduct.

Repair

The Chargor must keep:

(a) the Premiscs and all fixed and movable plant, machinery, fixturcs, fittings, cables,
wircs, drains, pipcs and sanitary, watcr and other scrvices compriscd in them (in so
far as the samc arc owncd by the Chargor or their maintcnanec and rcpair is the
responsibility of the Chargor) in good and substantial repair and condition and in
good working order and adequatcly and properly painted and decorated and not,
without the prior written consent of the Trustecs (such consent not to be unrcasonably
withheld or delayed), alter, pull down, remove or disposc of any of the samc cxcept in
the ordinary coursc of repair, maintcnance or improvement; and

(b) the Fixtures and all plant and machinery owned by it and which arc in or on the

Premises in a good state of repair and in good working order and condition.
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6.9 Insurance

(a)

(b)

(©)

(d)

(©)

()

(g)

The Chargor must insurc the Insured Property Asscts against:
(i) loss or damagc by firc;

(ii) other risks normally insurcd against by persons carrying on the same class of
busincss as that carricd on by it; and

(iii)  any other risks which the Trustees may reasonably require.

Any insurance must be in a sum or sums not less than the replacement valuc of the
Insurcd Property Assets. For this purpose, replacement value means the total cost of
cntircly rebuilding, reinstating or replacing thosc Insurcd Property Asscts in the cvent
of their being completely destroyed, together with architeets', surveyors' fees and any
other professional fees which would be considered reasonably ncecssary in the
circumstanccs.

Any insurance required under this Subclause 6.9 must be:
(i) in an amount and form acccptablc to the Trustees; and
(ii) with an insurancc company or underwritcr that is acceptable to the Trustecs.

If the Trustees give notice to the Chargor that the insurance company or underwriter
has ccased to be acecptable to them, the Chargor shall put in place replacecment
insurances in accordancc with this Subclause 6.9 with an insurance company or
underwriter that is acecptable to the Trustees by the date which is the carlicr of the
date of the cxpiry of the relevant policy and the date falling sixty (60) days after the
datc of the notice from the Trustces.

All moncys received or reccivable under any insurance in respect of the Insured
Property Asscts must be applicd:

(i) in replacing, restoring or reinstating the Insured Property Asscts destroyed or
damaged or in any other manncr which the Trustecs may agrec; or

(ii) aftcr an Event of Default has occurred, if the Trustees so dircet and the terms
of the rclevant insurances allow, in or towards satisfaction of the Sccurcd
Liabilitics.

The Chargor must procurc that the Trustees arc named as co-insurcd on all insurance
policics in respect of the Insurcd Property Asscts and arc named as first loss paycc in
respeet of all elaims under such insurance policics.

The Chargor must cnsure that cach insurance policy contains:

(1) a standard mortgagee clausc under which the insurance will not be vitiated or
avoided as against the Trustces as a rcsult of any misrcpresentation, act or
ncglect or failurc to disclosc on the part of any insurcd party or any
circumstanccs beyond the control of an insurcd party; and
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6.10

6.11

6.12

(ii) tcrms providing that it will not, so far as thc Trustces arc conccrned, be
invalidated for failurc to pay any precmium duc without the insurcr giving to
the Trustees not less than fourteen (14) days' notice in writing.

(h) The Chargor must not do or permit anything to be donc which may make void or
voidable any policy of insurance in conncction with any Insured Property Assct.

(i) The Chargor must promptly pay all premiums and do all other things nccessary to
keep cach policy of insurance in respect of the Insured Property Asscts in force.

() The Chargor must, immcdiatcly on demand by the Trustces, produce to the Trustecs
the policy, certificatc or cover note rclating to any insurance policy in respect of the
Insurcd Property Asscts and the receipt for the payment of any premium for any such
msurancc policy as the Trustces may request.

Valuations

(a) The Chargor must, on or before the date of this Deed, provide a Valuation to the
Trustecs.

(b) The Trustees may request any additional Valuation at any time.

() The Chargor must on decmand by the Trustces pay the costs of any Valuation
requested by the Trustecs:

(i) annually; or
(ii) at any time when an Event of Default is outstanding.

(d) The Chargor must supply to the Trustces a copy of any valuation of any Sccurity
Assct it obtains, promptly upon obtaining it.

No structural alterations

The Chargor shall cnsurc that neither it nor any other person makes any structural altcration to
thc Mortgaged Property which materially and adverscly affcets the value of the Mortgaged
Property without the prior written consent of the Trustccs.

Title covenants

The Chargor shall procurc that all material covenants, agreements, obligations, stipulations
and conditions now or at any time:

(a) affeeting the Mortgaged Property or its usc or cnjoyment (so far as the samc subsist
and arc capablc of being enforeed) shall be obscrved and performed; and

(b) benefiting the Mortgaged Property shall be diligently enforced and such obligations
shall not be waived, varied or releasced, or any agreement made to do the same,

including thosc contained in any Hcadleasc and/or those contained in any agrecments,
assignments, contracts, conveyances, grants and other decds and documents for the time being
binding on the Chargor or affccting the Mortgaged Property or the use or cnjoyment of the
Mortgaged Property and the Chargor shall not take or omit to take any action of any kind
whercby any interest or estate in the Mortgaged Property may be adversely affected.
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6.13

6.14

6.15

6.16

Pay outgoings

The Chargor shall:

(a) punctually pay or procurc to bc paid all ratcs, rents, taxes, lcvics, charges, dutics,
asscssments, impositions and outgoings and other sums payable out of or in respect of
thc Mortgaged Property or any carbon dioxide cmissions associated with it and
provide to the Trustees, when required, proof of such payment; and

(b) indcmnify, or procurc thc indemnification of, the Trustces on demand against all

cxisting and futurc rents, taxcs, dutics, foccs, rencwal fees, charges, asscssments,
impositions and outgoings whatsocver,

whether imposcd by deed or by statutc or otherwisc and whether in the naturc of capital or
revenuc and cven though of a wholly novel character which now or at any timc during the
continuance of this Sceurity arc payable in respeet of the Mortgaged Property or any part of it.
Compliance with leases

The Chargor must:

(a) perform all the terms on its part contained in any Occupational Leasce and enforce
thosc on the part of the occupational tcnant;

(b) perform all the terms on its part containcd in any Hcadlease and enforce thosc on the
part of the landlord; and

(c) not do or allow to be donc any act as a result of which any Headlecase may become
liablc to forfciturc or otherwisc be terminated.

Compliance with applicable laws and regulations
The Chargor must:

(a) perform all its obligations under any law or rcgulation in any way rclated to or
affeeting the Mortgaged Property;

(b) not suffer to be donc on the Mortgaged Property anything which shall cause,
constitutc or contribute to any breach of the Town and Country Planning Act 1990
and any other legislation rclating to town and country planning in force from time to
time or any orders or regulations made under them; and

(c) not apply for any planning conscnt for development or change of usec of the
Mortgaged Property or any part of it without the Trustees' prior consent (such consent
not to be unrcasonably withheld or delayed).

Notices

The Chargor must, within fourtcen (14) days after the receipt by the Chargor of any

application, requircment, order or notice served or given by any public or local or any other

authority with respect to the Mortgaged Property (or any part of it):

(a) deliver a copy to the Trustees; and
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6.17

6.18

6.19

6.20

6.21

6.22

(b) inform the Trustecs of the steps taken or proposcd to be taken to comply with the
rclevant requircment.

Leascs

The Chargor must not without thc conscnt of the Trustces (such conscnt not to be
unrcasonably withheld or dclayed) grant or agrec to grant (whether in cxcreisc or
independently of any statutory power) or vary or agree to vary any Occupational Leasc or any
part of it or accept a surrender of any Occupational Lease or confer upon any person any
contractual licence or right to occupy the Mortgaged Property.

H.M. Land Registry

The Chargor authoriscs the Trustces to make an application on Form RX1 {or such other form
as may bc prescribed from time to time) to enter the following restriction against the relevant
registered cstate:

"Wo disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered Charge, not being a Charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the security agreement dated [o] 20122 in fuvour of the Trustees of British Glass
Manufacturers Confederation Pension And Assurance Scheme referred to in the Charges
Register (or its conveyancer)."

Minimum Encrgy Efficiency Standards

The Chargor must:

(a) provide to the Trustces copics of all cncrgy performance certificatcs and
rccommendation reports from time to time preparcd or obtained by or on behalf of the
Chargor that rclate to the Mortgaged Property;

(b) notify the Trustecs immcdiatcly upon becoming awarc of any Mortgaged Property
being or becoming "sub-standard” for the purposcs of The Encrgy Efficicncy (Private
Rented Property) (England and Wales) Regulations 2015; and

() comply with all rcasonablc requircments of the Trustees in rclation thercto.

Access

The Chargor must permit {or procurc thc pcrmission of any tcnant in posscssion of the
Mortgaged Property) the Trustees and any person nominated by them at all reasonable times
to cnter any part of the Mortgaged Property and view the state of it.

Commonhold

The Chargor shall not convert any frechold cstate comprised in the Mortgaged Property to a
frechold estate in commonhold under Part 1 of the Commonhold and Leaschold Reform Act
2002.

Investigation of title

The Chargor must grant the Trustees or their lawycrs on request all facilitics within the power
of the Chargor to cnablc the Trustces or their lawycers (at the cxpensc of the Chargor) to:
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6.23

6.24

6.25

6.26

6.27

(a) carry out investigations of title to thc Mortgaged Property; and

(b) make such enquirics in relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out.

Report on title

The Chargor must, as soon as practicablc after a request by the Trustees, provide the Trustecs
with a rcport on title of the Chargor to the Mortgaged Property conccrning thosc itcms which
may propcrly be sought to be covered by a prudent mortgagec in a lawycr's report of this
naturc.

Power to remedy

If the Chargor fails to perform any covenant in this Clause 6 affecting the Mortgaged
Property, the Chargor must allow the Trustees or their agents and contractors:

(a) to cnter any part of the Mortgaged Property;

(b) to comply with or objcct to any noticc scrved on the Chargor in respect of the
Mortgaged Property; and

() to take any action as thc Trustces may rcasonably consider neccssary or desirable to
prevent or remedy any breach of any such term or to comply with or objcct to any
such notice.

The Chargor must immediately on request by the Trustees pay the costs and cxpenses of the
Trustecs or their agents and contractors incurred in connection with any action taken by them

under this Subclause.

Notices to tenants and landlords

The Chargor must:

(a) immecdiatcly serve a notice of assignment, substantially in the form of Part 1 of
Schedule 4(Forms of lctter for occupational tenants), on cach tenant of the Mortgaged
Property;

(b) usc its best endcavours to ensurc that cach such tenant acknowledges that notice,

substantially in thc form of Part 2 of Schedule 4 (Forms of letter for occupational
tcnants); and

(c) where required under the terms of any Headlease, give notice to the landlord of the
Mortgaged Property of the completion of this Deed.

Negotiations with local or other authority

The Chargor shall not conduct any ncgotiations or make any agrccment with any local or
other authority concerning the acquisition of the Mortgaged Property without the consent of
the Trustces.

Notifiable cvents

(a) The Chargor shall promptly notify the Trustces upon becoming awarc that:
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7.1

7.2

7.3

7.4

(i) any cvent has occurrcd in respect of a Company or the Chargor which would
(or would if the Chargor werce an cmploycer in relation to the Scheme within
the mcaning sct out in Scction 318 of the Pensions Act 2004 and rcgulations
madc thercunder) rcquire notification to the Pensions Rcgulator in
accordance with Scction 69 of the Pensions Act 2004 and any regulations and
dircetions made thercunder;

(ii) any rcprescntation made or deemed to be made by the Chargor under this
Deed is or proves to have been incorrect or misleading when made or deemed
to be madce; and

(iii)  any rcepresentation made by the Chargor under this Deed would be (if it were
deemed to be repeated at any time) incorreet or misleading when made or
dcemed to be made.

(b) If on or about 28 Fcbruary of cach year, the Chargor is awarc that any represcentation
which is to be repeated under Subelause 5.16(b) (Times for making representations)
will be or is reasonably likely to be incorreet or misleading when repeated pursuant to
Subeclause 5.16(b) (Times for making representations), the Chargor shall promptly
notify the Trustees.

DEFAULT

Events of Default

Each of the cvents set out in this Clausc 7 is an Event of Default.
Breach of this Deed

The Chargor docs not comply with any tcrm of this Deed unlcss the non-compliance is
capablc of remedy and:

(a) in the casc of a failurc to pay causcd by an administrative or tcchnical crror and
paymcnt is madc within (3) threc Business Days of its duc datc; or

(b) in any other casc, is remedied within fourtcen (14) days of the carlier of: (1) the
Trustecs giving notice; and (2) the Chargor becoming awarc of the non-compliance.

Misrcpresentation
A representation made or repeated by the Chargor in this Deed is incorrect or mislcading in

any material respeet when made or deemed to be repeated, unless the circumstances giving
rise to the misrepresentation:

(a) arc capablc of remedy; and

(b) arc rcmedicd within fourteen (14) days of the carlicr of the Trustces giving notice and
thc Chargor becoming awarc of the circumstances giving risc to the
misrcpresentation.

Insolvency

An Insolveney Event oceurs in respect of a Company or the Chargor.
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7.5

7.6

7.7

7.8

7.9

8.1

8.2

8.3

9.1

Insolvency proceedings

(a) Except as provided in Paragraph (b) below, any Insolvency Procecding occurs in
respect of the Chargor.

(b) Paragraph (a) abovc docs not apply to a pctition for winding-up presented by a
creditor which is being contested in good faith and with duc diligence and is
discharged or struck out prior to being advertised and in any cvent within fourtcen
(14) days.

Creditors' process

Any Creditors' Process occurs and affects any asscts of any Company or the Chargor.

Cessation of business

A Company or thc Chargor ccascs, or thrcatens to ccasc, to carry on busincss.

Effectiveness of this Deed

(a) It is or becomes unlawful for the Chargor to perform any of its obligations under this
Deced.
(b) This Deed is not cffective in accordance with its terms or is alleged by the Chargor to

be incffective in accordance with its terms for any reason.
() The Chargor repudiates this Deed or cvidenecs an intention to repudiate this Deed.
Material adverse change

Any cvent or scrics of cvents occurs which, in the opinion of the Trustees, has or is
reasonably likely to have a Material Adverse Effeet.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Sceurity will becomce immediately enforccable if an Event of Default occurs.
Discretion

After this Security has bececome cnforceable, the Trustces may in their absolute discretion
cnforce all or any part of this Sceurity in any manncr they sce fit.

Power of sale

The power of salc and other powers conferred by Scction 101 of the Act, as amended by this
Decced, will be immediately cxercisable at any time after this Sccurity has become enforecable.

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implicd by statute, the Sceured Liabilitics are deemed
to have become due and payable on the date of this Deed.
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9.2

9.3

9.4

9.5

(b) Scction 103 of the Act (restricting the powcer of salc) and Scction 93 of the Act
(restricting the right of consolidation) do not apply to this Sccurity.

(c) The statutory powers of lcasing conferred on the Trustees are extended so as to
authorisc the Trustees to leasc, make agreements for leascs, accept surrenders of
lcascs and grant options as the Trustees may think fit and without the need to comply
with any provision of Scetion 99 or 100 of the Act.

No liability as mortgagee in posscssion

No Trustce nor any Reeciver will be liable, by rcason of cntcring into posscssion of a Sceurity

Assct, to account as mortgagec in posscssion or for any loss on rcalisation or for any default

or omission for which a mortgagcc in posscssion might be liable.

Privileges

Each Recceiver and cach Trustee is entitled to all the rights, powers, privileges and immunitics

conferred by the Act on mortgagees and reecivers duly appointed under the Act, except that

Section 103 of the Act docs not apply.

Protection of third partics

No person (including a purchascr) dcaling with the Trustecs or a Recciver or its or his agents
will be concerned to cnquire:

(a) whether the Sccured Liabilitics have become payablc;

(b) whether any power which the Trustees or a Receiver is/are purporting to cxcreisc has
become cxercisable or is being properly exereised;

(c) whether any money remains due in respeet of the Secured Liabilitics;
(d) how any moncy paid to a Trustcc or to that Reeciver is to be applicd; or
{c) about any propricty or rcgularity on the part of a Trustce or of a Reeciver in relation

to any of the dealings rcferred to in this Clausc 9.

Redemption of prior mortgages

(a) At any time after this Sceurity has become enforeeable, the Trustees may:
(i) rcdeem any prior Sceurity Interest against any Sccurity Assct; and/or
(ii) procurc the transfer of that Sceurity Interest to themselves; and/or

(iii) scttle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so scttled and passed will be, in the absenee of manifest crror,
conclusive and binding on the Chargor.

(b) The Chargor must pay to thc Trustces, immediatcly on demand, the costs and

cxpenscs incurred by the Trustees in conncction with any such redemption and/or
transfer, including the payment of any principal or intcrest.
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10.

10.1

10.2

10.3

104

10.5

RECEIVER
Appointment of Receiver

(a) Except as provided below, the Trusteces may appoint any onc or morc persons to be a
Reeciver of all or any part of the Sccurity Asscts if:

(i) this Sccurity has become cnforecable; or
(ii) the Chargor so requests the Trustees in writing at any time.

(b) Any appointment under Paragraph (a) above may be by deed, under seal or in writing
under its hand.

() Exccept as provided below, any restriction imposed by law on the right of a mortgagec
to appoint a Recciver (including under Scction 109(1) of the Act) docs not apply to
this Deed.

(d) The Trustces arc not cntitled to appoint a Recciver solely as a result of the obtaining

of a moratorium (or anything donc with a vicw to obtaining a moratorium) undcr
Scction 1 A of the Insolvency Act 1986.

Removal

The Trustees may by writing (subject to any requircment for an order of the court in the case
of an administrative recciver) remove any Receiver appointed by them and may, whenever
they think fit, appoint a ncw Recciver in the place of any Reeciver whose appointment may
for any rcason have terminated.

Remuncration

The Trustees may fix the remuncration of any Recciver appointed by them from time to time,
the maximum ratc specified in Scction 109(6) of the Act will not apply and the remuncration
of the Rccciver shall be a debt sccured by this Decd which shall be duc and payable
immediatcly upon its being paid by the Trustecs.

Agent of the Chargor

(a) A Rceciver will be deemed to be the agent of the Chargor for all purposes and
accordingly will bc deemed to be in the same position as a Recciver duly appointed
by a mortgagcee under the Act. The Chargor alonc is responsible for the contracts,
cngagements, acts, omissions, dcfaults and losscs of a Recciver and for liabilitics
incurred by a Recciver.

(b) The Trustees will not incur any liability (cither to the Chargor or to any other person)
by rcason of the appointment of a Recciver or for any other reason.

Relationship with Trustecs

To the fullest extent allowed by law, any right, power or discrction conferred by this Deed
(cither cxpressly or impliedly) or by law on a Recciver may after this Sccurity becomes
cnforccable be cxcrcised by the Trustees in relation to any Sccurity Assct without first
appointing a Recciver and notwithstanding the appointment of a Recciver.
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11.

11.1

11.2

11.3

114

115

11.6

11.7

POWERS OF RECEIVER

General

(a) A Receciver has all of the rights, powers and discretions sct out below in this Clausc
11 in addition to thosc conferred on it by any law; this includes all the rights, powcers
and discrctions conferred on a recciver (or a receiver and manager) under the Act and
the Insolvency Act 1986.

(b) If there is morce than one Recciver holding office at the same time, cach Recciver may
(unlcss the document appointing him statcs otherwise) cxercisc all of the powers
conferred on a Recciver under this Deed individually and to the cxclusion of any
other Reeciver.

Possession

A Reeciver may take immediate possession of, get in and collect any Sccurity Assct.

Carry on business

A Rceeciver may carry on any busincss of the Chargor in any mannecr he thinks fit.

Employces

(a) A Recciver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposcs of this Deed upon such terms as to
remuneration or otherwise as he thinks fit.

(b) A Reeciver may discharge any person appointed by the Chargor.

Borrow moncy

A Rceciver may raisc and borrow moncy cither unsccured or on the sceurity of any Sccurity

Assct cither in priority to this Sccurity or othcrwisc and gencrally on any terms and for

whatcver purposc which he thinks fit.

Salc of asscts

(a) A Reeciver may sell, exchange, convert into moncy and realise any Sceurity Assct by
public auction or private contract and gencrally in any manner and on any terms
which he thinks fit.

(b) The consideration for any such transaction may consist of cash, dcbenturcs or other

obligations, sharcs, stock or other valuablc consideration and any such considcration
may be payable in a lump sum or by instalments spread over any period which he
thinks fit.

{c) Fixturcs, other than landlord's fixturcs, may be scvered and sold scparately from the
property containing them without the consent of the Chargor.

Lecascs
A Reeciver may lot any Sccurity Assct for any tcrm and at any rent (with or without a

premium) which he thinks fit and may accept a surrender of any lcasc or tcnancy of any
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11.8

119

11.10

11.11

11.12

11.13

11.14

11.15

Sccurity Assct on any tcrms which he thinks fit (including thc payment of moncy to a lessce
or tcnant on a surrcndcr).

Works

A Recciver may alter, improve, develop, complete, construct, modify, rcefurbish or repair any
building or land and abandon, complctc or undertakc or concur in the complction or
undertaking (with or without modification) of any projeet in which the Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or repair
of any building or land).

Compromisc

A Rccciver may scttle, adjust, rcfer to arbitration, compromisc and arrangc any claim,
account, dispute, qucstion or demand with or by any person who is or claims to be a creditor
of the Chargor or relating in any way to any Sccurity Assct.

Legal actions

A Reeciver may bring, prosccute, enforee, defend and abandon any action, suit or proccedings
in rclation to any Sceurity Assct which he thinks fit.

Reccipts

A Rcecciver may give a valid reecipt for any moncys and cxccutc any assurance or thing
which may bc proper or desirable for realising any Sceurity Assct.

Subsidiarics

A Reeciver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Sceurity
Assct.

Delegation

A Rceeciver may delegate his powers in accordance with this Deed.

Lending

A Reeciver may lend moncy or advance eredit to any eustomer of the Chargor.
Protection of asscts

A Rceeciver may:

(a) cffeet any repair or insurance and do any other act which the Chargor might do in the
ordinary conduct of its business to protcet or improve any Security Assct;

(b) commencc and/or complete any building operation; and

(c) apply for and maintain any planning permission, building regulation approval or any
other authorisation,

in cach casc as he thinks fit.
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11.16 Other powers

12.

13.

13.1

13.2

A Reeciver may:

(a) do all other acts and things which he may consider desirable or ncecssary for rcalising
any Sccurity Assct or incidental or conducive to any of the rights, powers or
discrctions conferred on a Recciver under or by virtue of this Deed or law;

(b) cxcrcise in relation to any Sceurity Assct all the powers, authoritics and things which
he would be capable of cxercising if he were the absolute bencficial owner of that
Sccurity Assct; and

() usc the name of the Chargor for any of the above purposcs.
APPLICATION OF PROCEEDS

Any moncys rcccived by the Trustces or any Reeciver after this Sccurity has bcecome
cnforccable must be applied in the following order of priority:

(a) in or towards payment of or provision for all costs and cxpenscs incurrcd by the
Trustecs or any Recciver under or in conncction with this Deed, of all remuncration
duc to any Recciver under or in conncction with this Deed and the discharge of any
liabilitics incurrcd by any Rceciver in, or incidental to, the cxcreisc of any of their
powcrs;

(b) in or towards payment of or provision for the Sccured Liabilitics; and
(c) in payment of the surplus (if any) to the Chargor or other person entitled to it.

This Clausc 12 is subject to the payment of any claims having priority over this Sceurity.
This Clausc 12 docs not prejudice the right of the Trustees to recover any shortfall from the
Chargor.

EXPENSES AND INDEMNITY
Amcendment costs

If the Chargor rcquests an amendment, waiver or consent, or delivers any Proposals, the
Chargor shall, within (3) three Business Days of demand, reimburse the Trustees for the
amount of all costs and cxpenses (including legal fees) reasonably incurred by the Trustces in
responding to, cvaluating, ncgotiating or complying with that request or thosc Proposals.

Enforcement and preservation costs

The Chargor shall, within (3) threc Business Days of demand, pay to the Trustees the amount
of all costs and cxpenses (including legal fees) incurred by the Trustees in conncction with the
cnforeement of or the prescrvation of any rights under this Deed or this Sccurity and any
proccedings imstituted in any jurisdiction by or against the Trustees as a conscquence of
taking, holding or cnforcing this Decd or this Sceurity.
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13.3  Stamp taxes and fees

The Chargor shall pay and, within (3) three Business Days of demand, indemnify the Trustees
against any cost, loss or liability that the Trustees incur in relation to all stamp duty, stamp
duty land tax, registration and other similar Tax and fees payable in respeet of this Deed.

13.4  Chargor default

The Chargor shall, within (3) threc Business Days of demand, indemnify the Trustecs against
any cost, cxpensc loss or liability incurred by the Trustees as a result of:

(a)
(b)

()

(d)

the occurrence of any Event of Default in relation to the Chargor;

investigating any cvent which it reasonably belicves is an Event of Default in relation
to the Chargor;

thc usc or occupation by any person of the Sccurity Asscts (including any
Environmental Claim); or

any dcfault by the Chargor in the performance of any of the obligations cxpresscd to
be assumecd by it in this Deed.

13.5 Valuc added taxces

(a)

(b)

Any amount payablc under this Dced by the Chargor is cxclusive of any valuc added
tax or any othcr Tax of a similar naturc which might be chargeable in conncction with
that amount. If any such Tax is chargcable, the Chargor must pay to the Trustces (in
addition to and at thc samc timc as paying that amount) an amount cqual to the
amount of that Tax.

If the Chargor is required by this Deed to reimbursc or indemnify the Trustees for any
cost or cxpensc, the Chargor shall reimburse or indemnify (as the casc may be) the
Trustecs for the full amount of such cost or cxpense, including such part thercof as a
valuc addcd tax or any other Tax of a similar naturc, savc to thc cxtent that the
Trustecs rcasonably determinc that they arc entitled to a credit or repayment in
respect of such Tax from the relevant tax authority.

13.6  Tax gross-up

(a)

(b)

(©)

(d)

The Chargor must make all payments to be made by it under this Deed without any
Tax Deduction, unless a Tax Deduction is required by law.

If the Chargor is awarc or becomes aware that it must make a Tax Deduction (or that
there is a change in the rate or the basis of a Tax Deduction), it must promptly notify
the Trustecs.

If a Tax Deduction is required by law to be made by the Chargor or the Trusteces, the
amount of the payment duc from the Chargor will be inercased o an amount which
(after making the Tax Decduction) lcaves an amount cqual to the payment which
would have been due if no Tax Deduction had been required.

If the Chargor is required to make a Tax Deduction, the Chargor must make the
minimum Tax Deduction required by law and must makc any payment required in
conncction with that Tax Dcduction within the time allowcd by law.
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14.

14.1

14.2

14.3

15.

16.

{c) Within thirty (30) days of making cithcr a Tax Deduction or a payment required in
conncction with a Tax Deduction, the Chargor must deliver to the Trustees cvidence
satisfactory to them (acting rcasonably) that the Tax Deduction has been made or (as
applicablc) the appropriatc payment has been paid to the relevant taxing authority.

DELEGATION
Power of Attorney

The Trustecs or any Recciver may delegate by power of attorncy or in any other manner to
any pcrson any right, power or discrction cxercisable by them or it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Trustees or any Recceiver may think fit.

Liability

No Trustec nor any Recciver will be in any way liable or responsible to the Chargor for any
loss or liability arising from any act, dcfault, omission or misconduct on thc part of any
dclegatc or sub-dclcgatc.

FURTHER ASSURANCES

The Chargor must, at its own cxpense, take whatever action the Trustees or a Receiver may
require for:

(a) creating, perfeeting or protecting any Sceurity Interest intended to be ercated by this
Dced; or
(b) facilitating the rcalisation of any Sccurity Assct, or the cxercisc of any right, power or

discrction cxcreisable, by the Trustees or any Recciver or any of their or its dclegates
or sub-dclcgates in respect of any Sccurity Assct.

Including;:
(i) the cxeccution of any transfer, conveyance, assignment or assurance of any
property, whether to the Trustees or their nominec; or
(ii) the giving of any notice, order or dircction and the making of any

registration,
which, in any such casc, the Trustees may think cxpedicnt.
POWER OF ATTORNEY

The Chargor, by way of sccurity, irrcvocably and scverally appoints cach Trustec, cach
Reeciver and any of the forcgoing's dclegates or sub-delegates to be its attorney to take any
action which the Chargor is obliged to take under this Deced. The Chargor ratifics and
confirms whatcver any attorncy docs or purports to do under its appointment under this
Clausc 16.
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17. PRESERVATION OF SECURITY

17.1  Continuing sccurity

This Sccurity is continuing and will cxtend to the ultimate balance of the Sceurcd Liabilitics
rcgardless of any intcrmediate payment or discharge in whole or in part.

17.2  Rcinstatement

(a)

(b)

If any discharge, rclease or arrangement is made by the Trustees in whole or in part
on the faith of any payment, sceurity or other disposition which is avoided, set aside,
refunded or reduced under any applicable law or proves to have been invalid or must
be restored in insolvency, liquidation, administration or othcrwisc without limitation,
the liability of the Chargor under this Dced will continue as if the discharge, releasc
or arrangement had not occurred.

The Trustecs may concede or compromise any claim that any payment, sccurity or
other disposition is liable to avoidance or restoration.

17.3 Waiver of defences

The liabilitics and obligations of the Chargor under this Dced shall remain in full force and
cffeet and will not be affected by any act, omission, ncglect, cvent or thing which, but for this
provision, would rcduce, relcasce or prejudice any of its obligations under this Deed (without
limitation and whether or not known to the Chargor or any Trustee) including:

(a)

(b)
(©)

(d)

()

()

(2)

(h)

any timc, waiver, conscnt or othcr accommodation granted to, or composition with,
any pcrson;

any rcleasc of any person undcr the terms of any composition or arrangement;

the taking, variation, compromisc, cxchange, rencwal or release of, or refusal or
neglect to perfeet, take up or cnforce, any rights against, or sceurity over asscts of,
any person;

any non-presentation or non-obscrvance of any formality or other requircment in
respeet of any instrument or any failurce to realise the full value of any sccurity;

any incapacity or lack of powecr, authority or legal personality of or dissolution or
change in thc membcers or status of any person;

any amecndment, novation, supplement, cxtcnsion or restatcment (howcver
fundamcntal and whether or not morc oncrous, and of whatsocver naturc) or
replacement of this Decd, and Sccurcd Liability or any other document or sccurity,
including any agrcecment or document relating to the Schemce;

any uncnforccability, illcgality, invalidity or non-provability of any obligation of any
person under this Deed, or any Sceurced Liability or any other document or sceurity;

or

any insolvency or similar proccedings.
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174

17.5

17.6

17.7

Chargor intent

Without prejudice to the generality of Clause 17.3(Waiver of defences) the Chargor expressly
confirms that it intends that this Sccurity shall extend from time to time to any (however
fundamental) variation, increasc, extension or addition of or to any of the Sccurcd Liabilitics.

Immecdiate recourse

The Chargor waives any right it may have of first requiring any Trustce (or any trustcc, agent
or appointcc on its bchalf) to proeced against or cnforee any other right or sccurity or claim
paymcnt from any person before claiming from the Chargor under this Decd.  This waiver
applics irrespective of any law to the contrary.

Appropriations

Each Trustee (or any trustce, agent or appointec on its behalf) may at any time during the
Sceurity Period without affecting the liability of the Chargor under this Deed:

(a) (i) refrain from applying or enforcing any other moncys, sccurity or rights held
or reecived by that Trustee (or any trustee or agent on its behalf) in respect of
thosc amounts; or

(ii) apply and cnforce the same in such manncr and order as it sccs fit (whether
against thosc amounts or otherwisc) and the Chargor shall not be cntitled to
the benefit of the same; and

(b) hold in an intcrest bearing suspensc account any Net Enforcement Proceeds and any
moncys reccived from the Chargor or on account of the Chargor's liability under this
Dced including, without prcjudicc to the generality of the forcgoing, until an
Insolvency Event has occurred in relation to any Company.

Non-competition

Unless:
(a) the Sceurity Period has expired; or
(b) the Trustees otherwise dircct,

the Chargor will not cxercisc any rights which it may have by rcason of performance by it of
its obligations under this Dced or by reason of any amount being payable, or liability arising,
under this Deed:

(i) be subrogated to any rights, sccurity or moncys held, received or reccivable
by any Trustcc;

(ii) to claim any contribution or indemnity from any other guarantor of any
Company's obligations or liabilitics to make payments to the Scheme or in
respeet of any payment made or moncys rcccived on account of the
Chargor’s liability under this Decd;

(iii)  to takc the bencfit (in wholc or in part and whether by way of subrogation or

otherwisc) of any rights of the Trustces in respect of any Company's
obligations or liabilitics to makc payments to the Scheme, or under or
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17.8

18.

18.1

18.2

19.

pursuant to any othcr guarantce or sceurity taken by the Trustces pursuant to
or in connection with such obligations or liabilitics of any Company;

(iv) to bring legal or other proccedings for an order requiring any Company to
make any payment, or perform any obligation, in respect of any Sccured
Liability;

v) to cxercise any right of sct-off against any Company; and/or

(vi) to claim, rank, prove or votc as a creditor of any Company, or its cstatc in
compctition with the Trustccs (or any trustce or agent on their behalf).

If the Chargor rcecives any payment, distribution, benefit or sccurity in relation to such rights
it shall hold that payment, distribution, bencfit or sccurity on trust for the Trustces and
immecdiatcly pay or transfer the same to the Trustees or in accordance with any dircctions
given by the Trustees.

Additional sccurity

This Sccurity is in addition to and is not in any way prcjudiced or affceted by, and shall not
merge with any other judgment, guarantce, sccurity, right or remedy now or subsequently
obtained or held by the Trustees for the discharge and performance of any of the Sceured
Liabilitics.

CHANGES TO THE PARTIES
Assignments and transfers by the Chargor
The Chargor may not assign or transfer any of its rights and obligations under this Deed.
Assignments and transfers by the Trustees
(a) The Chargor acknowlcdges that:
(i) the rights and obligations of the Trustces under this Deed may be transferred
in whole or in part to thc Pension Protection Fund as a result of the opceration

of Scction 161 of and Schedule 6 to the Pensions Act 2004; and

(ii) the rights and obligations under this Deed shall be binding upon and cnure for
the benefit of any person who is for the time being a trustee of the Scheme
including any person who suceccds or replaces a trustec of the Scheme.

(b) Each Trustce may at any time and from time to time (without consent of or notice to
the Chargor) assign and/or transfer any or all of its rights and/or obligations under
this Deced to any person or persons.

AMENDMENTS

(a) Any amcndment of this Deed shall be in writing and signed by, or on bchalf of, cach
Party.

(b) Notwithstanding Paragraph (c) bclow, the Partics may agree any changes of any kind
to this Deed (including to Subclause 3.4(Limit of Amount Recoverable)), or to
release the Chargor from this Deed, provided any such amendment or release is in
writing and signed by, or on behalf of], cach Party.
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()

(d)

(©)

At any time while this Decd remains in forec the Chargor may submit to the Trustces
a written proposal (cach a Proposal) to:

(i) amend Subclause 3.4(Limit of Amount Recoverable) so the total amount
which may be:

(A) rccovered from the Chargor pursuant to any Demands
in rclation to any Company’s Sceured Scheme
Liabilitics; and/or

(B) applicd by thc Trustces against any Company’s
Sccurcd Scheme Liabilitics from Nct Enforcement
Procceds,

shall not cxcced:

L an amount cqual to the sum which, if added to the asscts of
the Scheme, would (on the reference date) result in the
Scheme being 100 per cent. funded, calculated on the basis
sct out in Scction 179 of the Pensions Act 2004, were a
valuation on that basis to bc conducted at, or as at, the
reference date (where reference date mcans the date of the
Insolvency Event to which (1) the relevant Demand relates or
(as thc casc may bc) (2) the relevant application of Nt
Enforcecment Proceeds relates (including as contemplated by
Paragraph 17.6(b) (Appropriations)); or

1L an amount cqual to thc cntirc aggregatc liability (on the
reference date) of cvery cmployer (within the meaning sct
out in Scction 318 of the Pensions Act 2004 and rcgulations
madc thercunder) in relation to the Scheme, were a debt
under Scetion 75 of the Pensions Act 1995 to have become
duc on the reference date (where reference date means the
datc of the Insolvency Ewvent to which (1) the rclevant
Dcemand relates or (as thc casc may be) (2) the rclevant
application of Net Enforcement Proceeds relates (including
as contemplated by Paragraph 17.6(b)(Appropriations) or, in
cither casc if carlicr, on the calculation datc for dcbt duc
under Scetion 75 of the Pensions Act 1995 as nominated by
the Trustces following the start of the winding up of the
Scheme); or

(ii) release the obligations of the Chargor under this Deed in full.

A Proposal may include the matters sct out in Paragraph 2 of Schedule 5( Amendment
and Rcleasc Critcria) but must specify a datc (thc Implementation Date) with cffect
from which, if approved by the Trustccs, the Proposal is to be implemented. The
Implementation Date shall be not less than 30 and nor more than 45 Business Days
after the date on which the Trustees receive the Proposal (the Proposal Date).

If the Trustees determine (acting rcasonably) that a Proposal satisfied the eriteria set
out in Paragraph 3 of Schedule Schedule 5 (Amendment and Release Criteria), the
Trustecs shall promptly notify their consent in writing to the Chargor, save they may
withhold their consent if they consider that there arc reasonable grounds to do so.
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()

Upon notice of conscnt being delivered by the Trustces to the Chargor as
contcmplatcd by Paragraph (c) above, the Partics shall (at the Chargor's cxpensc
pursuant to Subclausc 13.1 (Amendment costs)) promptly take all steps and cxceute
all documents rcasonably specificd by the Trustees to implement such Proposal so
that it is cffective from the Implementation Datc.

20. RELEASE WHERE OVERSECURED

(a)

(b)

()

(d)

()
ity

The Chargor may, at any time, submit to the Trustces a request (thc Release
Request) that some or all of the Sceurity Asscts be released from this Sceurity.

The Chargor must, at the same timc that it submits a Releasc Request to the Trustecs,
also provide the Trustecs with:

1 an Eligible Valuation in respeet of:
g P
(A)  the asscts and liabilitics of the Scheme; and
(B)  the Sccurity Asscts; and

(ii) cvidence of the amount of Dcficit-Reduction Contributions made since the
datc of the most recent Eligible Valuation of the asscts and liabilitics of the
Scheme.

The Trustees must, subject to Paragraph (c) bclow, consent to a Release Request if
{but only to the cxtent that) the valuc of the Sccurity Asscts as at the datc of that
Rclease Request (as sct out in the relevant Eligible Valuation) cxcccds the Deemed
Valuc of this Sccurity at that time.

If the Trustees arc satisficd that the valuc of the Sccurity Asscts (as sct out in the
rclevant Eligible Valuation) as at the datc of the Relcase Request cxeceds the Deemed
Valuc of this Sccurity at that timc then the Chargor and the Trustecs shall, to the
cxtent practicable, take whatcver action is nccessary to releasc the Sccurity Asscts
from this Scecurity to the cxtent that the value of the Sccurity Asscts as at the datc of
the Releasce Request cxeceds the Deemed Valuc of this Sceurity.

Paragraphs (c) and (d) abovc shall not apply if this Sceurity has become enforecable.
At the end of the Security Period, the Trustees must, at the request and cost of the

Chargor, take whatcver action s nceessary to release the Sccurity Asscts from this
Sceurity.

21. SUBSTITUTION OF PROPERTY

(a)

(b)

The Chargor may, at any timc, submit to thc Trustccs a rcequest that therc be
substitutcd for any property forming part of the Mortgaged Property another property
of not matcrially lcss valuc (thc Substitute Property).

The Chargor shall supply such information in rclation to the proposcd Substitute
Property as the Trustces shall request for the purposc of considering the Chargor's
request.  If the Trustees in their absolute diserction consent to the proposed
substitution then, subject to reccipt by the Trustees of the documents and other items
listed in Schedule 5 (Conditions precedent to substitution) in form and substance
satisfactory to the Trustecs, the Substitutc Property will become part of the
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22,

23.

24.

25.

26.

Mortgaged Property and the property for which the Substitutc Property is to be
substitutcd shall be released from this Sceurity.

(c) This Clause 21 shall not apply if this Security has become enforceable.
REMEDIES AND WAIVERS

No failurc to cxcreisc nor any delay in cxcreising any right or remedy under this Decd against
the Chargor shall opcrate as a waiver, nor shall any single or partial cxcrcisc of any right or
remedy prevent any further or other cxercise, or the cxercisc of any other right or remedy.
The rights and remedics provided arc cumulative and not cxclusive of any rights or remedics
provided by law.

SET-OFF

A Trustee may sct off any matured obligation owed to it by the Chargor under this Decd (to
the extent beneficially owned by that Trustee) against any obligation (whether or not maturcd)
owed by that Trustee to the Chargor, regardless of the place of payment, booking branch or
currency of cither obligation. If the obligations arc in different currencics, the Trustec may
convert cither obligation at a market ratc of cxchange sclected by it {acting rcasonably) for the
purposc of the sct-off.

SEVERABILITY, REMEDIES AND WAIVERS

(a) If a term of this Dieed is or becomes illegal, invalid or uncnforecable in any respect in
any jurisdiction, that shall not affect:

(i) the lcgality, validity or cnforccability in that jurisdiction of any other term of
this Deed; or

(ii) the legality, validity or cnforceability in other jurisdictions of that or any
other term of this Deed.
(b) No failurc to cxercise, nor any dclay in cxereising, on the part of any Trustee, any

right or remedy under this Deed shall operate as a waiver of any such right or remedy
or constitutc an clection to affirm this Deed. No cleetion to affirm this Deed on the
part of any Trustce shall be cffective unless it is in writing. No single or partial
cxercisce of any right or remedy shall prevent any further or other cxcrcisc or the
cxcrcisc of any other right or remedy. The rights and remedics provided in this Deced
arc cumulative and not cxclusive of any rights or remedics provided by law.

COUNTERPARTS

This Deed may be cxccuted in any number of counterparts. This has the same cffect as if the
signaturcs on the counterparts were on a single copy of this Deed.

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Trustees of an amount under this Deed is, in the
abscncc of manifcst crror, conclusive cvidence of the matters to which it relates.
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27.

27.1

27.2

27.3

28.

29.

NOTICES

In writing

(a)

(b)

Any communication in conncction with this Dced must be in writing and, unlcss
otherwisc stated, may be given in person, by post or fax.

Unlcss it is agreed to the contrary, any consent or agreement required under this Deed
must b given in writing.

Contact details

(a)

(b)

The contact details of the Chargor for this purposc arc:

Address: 9 Churchill Way, Chapcltown, Shefficld, S35 2PY

Fax number:  N/A

Attention: David Dalton (d.dalton@britglass.co.uk and
[.mackrell@britglass.co.uk).

The contact details of the Trustees arc:
Address: 9 Churchill Way, Chapcltown, Shefficld, S35 2PY

Faxnumber: N/A
Attention: Scheme Seerctary l.mackrell{@britglass.co.uk

Effectivencss

(a)

(b)

Except as provided below, any communication in connection with this Deed will be
deemed to be given as follows:

(i) if delivered in person, at the time of delivery;

(ii) if posted, five (5) days after being deposited in the post, postage prepaid, in a
correctly addressed envelope; and

(iii)  if by fax, when reecived in legible form.
A communication given under Paragraph {a) above but not reccived on a Busincss

Day or after 5 p.m. on a Busincss Day will only be deemed to be given on the next
Busincss Day.

LANGUAGE

Any notice given in conneetion with this Deed must be in English.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it arc
governed by English law.
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30.

30.1

30.2

ENFORCEMENT

Jurisdiction

(a)

(b)

()

The English courts have non-cxclusive jurisdiction to scttle any disputc in conncction
with this Dced (including a disputc rclating to the cxistence, validity or termination of
this Deed or any non-contractual obligation arising out of or in conncction with this
Deced).

The Partics agree that the English courts arc the most appropriatc and convenicnt
courts to scttle any such dispute and accordingly no Party will arguc to the contrary.

Notwithstanding Paragraph (a) above, no Trustce shall be provented from taking
proccedings relating to any such disputc in any other courts with jurisdiction. To the
cxtent allowed by law, any Trustcc may take concurrent proccedings in any numbcr
of jurisdictions.

Waiver of immunity

The Chargor irrevocably and unconditionally:

(a)

(b)

(©)

(d)

agrces not to claim any immunity from proccedings brought by a Trustce against it in
rclation to this Deed and to cnsurc that no such claim is madc on its behalf;

conscnts gencrally to the giving of any relicf or the issuc of any proecss in connecction
with thosc procccdings;

waives generally all immunity it or its asscts or revenues may otherwise have in any
jurisdiction, including immunity in respect of:

(i) the giving of any rclicf by way of injunction or order for speeific
performance or for the recovery of asscts or revenucs; and

(ii) the issuc of any proccss against its asscts or revenucs for the enforcement of a
judgment or, in an action in rem, for the arrest, detention or sale of any of its
asscts and revenucs; and

agrccs that in any proceedings in England this waiver shall have the fullest scope
permitted by the English Statc Immunity Act 1978 and that this waiver is intcnded to
be irrevoeable for the purposcs of the English Statc Immunity Act 1978.

This document has been executed as a deed and 18 delivered and takes cffeet on the date stated
at the beginning of this Decd.
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SCHEDULE 1

TRUSTEES

Name

Company registration number
(if applicable)

Address

Able Governance Limited

9183446

Suitc 625, 109 Vernon House
Friar Lanc, Suitc 625, 109

Vernon Housc, Nottingham,
Nottinghamshirc NG1 6D(Q)

Louisc Mackrell

N/A

¢/o The British Glass
Manufacturcrs Confederation,
Unit 9 Churchill Way,
Thorncliffc Business Park,
Chapcltown, Shefficld, South
Yorkshirc S35 2PY

Nicholas Kirk

N/A

¢/o The British Glass
Manufacturcrs Confcderation,
Unit 9 Churchill Way,
Thorncliffc Business Park,
Chapcltown, Shefficld, South
Yorkshirc S35 2PY

William Andrew Hartlcy

N/A

¢/o The British Glass
Manufacturcrs Confcderation,
Unit 9 Churchill Way,
Thorncliffc Business Park,
Chapcltown, Shefficld, South
Yorkshirc S35 2PY

John Henderson

N/A

c/o The British Glass
Manufacturcrs Confcderation,
Unit 9 Churchill Way,
Thorncliffc Business Park,
Chapcltown, Shefficld, South
Yorkshirc S35 2PY
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Company name

The British Glass
Manufacturcrs Confederation

APS/APS/A06783/7/UKM/110139125.7

SCHEDULE 2

COMPANIES

Registration number

00539065

Address

Unit 9, Churchill Way,
Thorncliffc Busincss Park,
Chapcltown, Shefficld, South
Yorkshirc S35 2PY
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SCHEDULE 3
REAL PROPERTY

Frcchold land known as Unit 9, Shefficld 35A Busincss Park, Thomceliffc Road, Shefficld registered
at the Land Registry with Title Absolutc under title number SYK462369.
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SCHEDULE 4
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
To: [Occupational tcnant]
[Date]

Dcar Sirs,

Re: Unit 9, Shefficld 35A Business Park, Thorncliffe Road, Shefficld

Sccurity Agreement dated |®] between The British Glass Manufacturers Confederation
and Able Governance Limited, Louise Mackrell, Nicholas Kirk, William Andrew Hartley and
John Henderson as trustees of the British Glass Manufacturcrs Confederation Pension and

Assurance Scheme (the Security Document)

We refer to the Icasc dated [®] and made between [@] and [ @] (the Lease).

This letter constitutcs notice to you that under the Sceurity Document we have assigned by way of
sccurity to Ablc Governance Limited, Louisc Mackrell, Nicholas Kirk, William Andrew Hartley and
John Henderson as trustees of the British Glass Manufacturcrs Confederation Pension and
Assurance Scheme (the Trustees) all our rights under the Lease.

[Wc irrcvocably instruct and authorisc you to continuc to pay any rent payable by you under the Leasc
to our account at [®], Account No. [®], Sort Codc [®] (thc Rent Account).]

The instructions in this lctter apply until you reecive notice from the Trustecs to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Trustecs.

This letter and any non-contractual obligations arising out of or in connection with it arc governed by
English law.

Plcasc confirm your agreement to the above by signing the attached acknowledgement and returning
it to the Trustces at [®] with a copy to oursclves.

Y ours faithfully,

For
The British Glass Manufacturers Confederation
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: Able Governance Limited, Louise Mackrell, Nicholas Kirk, William Andrew
Hartley and John Henderson as trustees of the British Glass Manufacturers
Confederation Pension and Assurance Scheme

Attention: (@]

[Date]
Dcar Sirs,
Re: Unit 9, Shefficld 35A Business Park, Thorncliffe Road, Shefficld

Sccurity Agreement dated [®] hetween The British Glass Manufacturers Confederation
and Able Governance Limited, Louisc Mackrell, Nicholas Kirk, William Andrew Hartley and
John Henderson as trustees of the British Glass Manufacturcers Confederation Pension and

Assurance Scheme (the Security Document)

We confirm reccipt from The British Glass Manufacturers Confederation (the Chargor) of a notice
datcd [®] (the Notice) in relation to the Lease (as defined in the Notice).

We accept the instructions contained in the Notice and agrec to comply with the Notice.

We confirm that we:

(a) have not reecived any notiec that any third party has or will have any right or intcrest in, or
has made or will be making any claim or demand or taking any action in respect of, the rights

of the Chargor undcer or in respect of the Leasc (as defined in the Noticc); and

(b) must pay all rent and all other monics payable by us under the Leasc into the Rent Account
(as defined in the Notice); and

(c) must continue to pay thosc monies into the Rent Account until we reccive your written
instructions to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it arc governed by
English law.

Y ours faithfully,
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SCHEDULE 5

CONDITIONS PRECEDENT TO SUBSTITUTION

L. A Supplemental Sccurity Agreement in relation to the Substitute Property.
2. A legal opinion in relation to the Supplemental Sceurity Agreement.

3. A Certificate of Title in relation to the Substitute Property.

4. A Valuation in rclation to thc Substitutc Property.
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SCHEDULE

AMENDMENT AND RELEASE CRITERIA

1. Definitions

In this Schedule:

Co mcans the amount of any Eligible Dcficit-Reduction Contributions as at a Referenec Datc.

C; mcans the amount of any Eligible Dcficit-Reduction Contributions as at an
Implementation Datc.

Deemed Value as at a Mcasurcment Date mceans:

(a)

in respect of a Pension Protection Fund Recognised Arrangement which provides for
a person to cnter into a guarantee (other than a bank guarantcc or letter of credit
i1ssucd by a Regulated Entity) or for sceurity to be granted, in cach casc in favour of
the Trustees, the amount sct opposite the description of that arrangement in the table
below or (in the casc of sceurity only) the valuc of the asscts which arc subjcet to that
sceurity as sct out in the most recent Eligible Valuation of thosc asscts, if lower:

Description of arrangement

Deemed Value

Guarantce or sccurity where the liability
of the guarantor or chargor, or thc amount
rccoverable from the guarantor or chargor
(or the charged asscts), is cxpressed to be
limited to a fixed amount (and where a
distinction i3 made between  pre-
insolvency and post-insolvency
recoverics, the fixed amount associatcd
with post-insolvency recoverics shall be
rclevant).

That fixcd amount.
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Guarantce or sccurity where the liability
of the guarantor or chargor, or the amount
recoverable from the guarantor or chargor
(or the charged asscts), is cxpressed to be
limited to cither (A) an amount cqual to
the sum which, if added to the asscts of
the Scheme, would (on a specificd date)
result in the Scheme being funded to at
lcast a specified pereentage, calculated on
the basis sct out in Scction 179 of the
Pensions Act 2004, were a valuation on
that basis to be conducted on or as at that
datc or to (B) the lower of the amount
referred to in (A) and a fixed amount
(“F”) (and where a distinction is madc
bctween  pre-insolvency and  post-
insolvency rccoverics, (F) shall be the
fixed amount associatcd with post-
insolvency.)

The amount cqual to the sum which, if
added to the asscts of the Scheme,
would (on the Mcasurement Datc)
result in the Scheme being funded to at
lcast that percentage, calculated on the
basis sct out in Scction 179 of the
Pcnsions Act 2004, bascd on the asscts
and liabilitics of the Scheme as sct out
in the most rccent Eligible Valuation
prior to the Mcasurcment Datc and
adding any Eligiblc Dcficit-Reduction
Contributions as at that Mcasurement
Datc or, where (B) applics, the lower
of such amount and F.

Guarantce or sccurity where the liability
of the guarantor or chargor, or thc amount
recoverable from the guarantor or chargor
{or the charged asscts), is cxpressed to be
limited to cither (A) an amount cqual to
thc cntirc aggrcgatc liability (on a
specificd date) of every employer (within
the meaning sct out in Scetion 318 of the
Pcnsions Act 2004 and rcgulations madce
thercunder) in relation to the Scheme,
were a debt under Scetion 75 of the
Pensions Act 1995 to have become duc on
that datc or to (B) the lower of the amount
referred to in (A) and a fixed amount
(“F’") (and wherc a distinction is madc
between  pre-insolvency and  post-
insolvency recoverics, (F) shall be the
fixed amount associatcd with post-
insolvency.).

The amount cqual to the sum which, if
added to the asscts of the Scheme,
would (on the Mcasurement Datc)
result in the Scheme being funded to at
lIcast 125 per cent., calculated on the
basis sct out in Scction 179 of the
Pcnsions Act 2004, bascd on the asscts
and liabilitics of the Scheme as sct out
in the most rccent Eligible Valuation
prior to the Mcasurcment Datc and
adding any Eligiblc Dcficit-Reduction
Contributions as at that Mcasurement
Datc or, where (B) applics, the lower
of such amount and F.

(b) in respect of a Pension Protection Fund Recognised Arrangement which is a letter of
credit or a bank guarantce issucd by a Regulated Entity the undrawn and uncxpired

portion of that lctter of credit or bank guarantcc.

Deficit-Reduction Contributions mcans dcficit-reduction contributions madc to the Scheme
calculated on the basis specified by the Pension Protcction Fund in its most recently published
policics.

Eligible Deficit-Reduction Contributions as at a Mcasurcment Datc mcans any Dcficit-
Reduction Contributions madc or to be madc to the Scheme between:

(a)
(b)

the date of the most recent Eligible Valuation prior to the Mcasurement Date; and

the Measurcment Date, provided that:
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(i) the Eligible Dcficit-Reduction Contributions as at a Reference Date shall
only include Dcficit-Reduction Contributions which were validly certificd to
the Pension Protcction Fund in accordance with its policics no later than six
(6) days after that Reference Date; and

(ii) the EHligible Deficit-Reduction Contributions as at an Implementation Date
shall comprisc all Deficit-Reduction Contributions certified by the Scheme
Actuary pursuant to Paragraph 2(b) below.

Eligible Valuation mecans:
(a) in rclation to the asscts or liabilitics of the Scheme, cither:

(i) a valuation of thosc asscts and liabilitics carricd out on the basis sct out in
Scction 179 of the Pensions Act 2004 and which has been provided to the
Pcnsion Protection Fund in accordance with Scction 179 of the Pensions Act
2004; or

(ii) a statement provided to the Trustees by the Scheme Actuary, sctting out
prudent approximations of the assct and liability figurcs which would have
resulted if the Scheme Actuary had conducted a valuation on the basis sct out
in Scction 179 of the Pensions Act 2004 as at a specific date; and

(b) in rclation to an assct charged in favour of the Trustees, a valuation of that assct
which complics with all requirements published by the Pension Protection Fund
{whether in rclation to the datc or method of the valuation or otherwisc) for the
rccognition of sccurity over such an assct for the purposcs of calculating the risk-
bascd levy in accordance with Part 2 of the Pensions Act 2004 and which has been
certificd to the Pension Protection Fund in accordance with thosc requircments,

and referenees to "the most recent Eligible Valuation prior to” a date shall mean the Eligible
Valuation which was so provided or certificd on or prior to, and whosc cffective date is
closcst to, that datc.

Lo mcans the total liabilitics of the Scheme as sct out in the most reecent Eligible Valuation
prior to a Reference Date.

L; mcans the total liabilitics of thc Scheme as sct out in the most reeent Eligible Valuation
prior to an Implementation Datc.

M, means the aggregate Deemed Valuc as at a Refercnec Date of all Pension Protection Fund
Rececogniscd Arrangements which arc guarantecs in respect of which the Scheme bencfited as
at that Reference Date, including this Deed but excluding bank guarantcces or letters of credit
issucd by Regulated Entitics.

M mcans the aggregate Deemed Value immediately prior to an Implementation Date of all
Pcnsion Protection Fund Recognised Arrangements which arc guarantecs in respect of which
the Scheme bencfited immediately prior to that Implementation Date, cxcluding bank
guarantces or letters of eredit issued by Regulated Entitics.

M mcans thc aggregatc Deemed Valuc as at an Implementation Date of all Pension
Protection Fund Recognised Arrangements which are guarantees in respect of which the
Scheme will benefit on and following that Implementation Date, cxcluding bank guarantces
or letters of ercdit issucd by Regulated Entitics.
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Mecasurement Date mcans the datc on which any of the variables in this Schedule is
mcasurcd.

No means the aggregate Deemed Value as at a Referenee Date of all Pension Protection Fund
Recognised Arrangements which comprise:

(a) sccurity over asscts; or
(b) bank guarantccs or lctters of credit issucd by Regulated Entitics,
in respecet of which the Scheme benefited as at that Reference Date.

N1 means the aggregatc Decmed Valuc immediately prior to an Implementation Date of all
Pension Protection Fund Recognised Arrangements which comprise:

(a) sccurity over asscts; or
(b) bank guarantccs or lctters of credit issucd by Regulated Entitics,
in respeet of which the Scheme benefited immediately prior to that Implementation Date.

N2 means the aggregatc Deemed Value as at an Implementation Date of all Pension Protection
Fund Recognised Arrangements which comprise:

(a) sccurity over asscts; or
(b) bank guarantccs or lctters of credit issucd by Regulated Entitics,
in respecet of which the Scheme will benefit on and following that Implementation Date.

Pension Protection Fund Recognised Arrangement means an arrangement constituted by
an agreement in Pension Proteetion Fund Standard Form which satisfics all criteria specified
by thc Pension Protcction Fund for rcecognition as a contingent assct for the purposcs of
calculating the risk-based levy in accordance with Part 2 of the Pensions Act 2004 and which
has been the subject of a wvalid certification to the Pension Protection Fund in Pension
Protection Fund Standard Form.

Pension Protection Fund Standard Form mcans, in relation to an agrecment or a certificate,
the standard form of that agreement or certificatc most recently published by the Pension
Protection Fund prior to the date on which that agreement was cntered into or that certificate
was given.

Reference Date mcans the 1 April immediately preceding any Proposal Date.

Regulated Entity mcans an cntity which satisfics all criteria specified by the Pension
Protection Fund for the issucr of a letter of credit or bank guarantce which will be recognised
as a contingent assct for the purposcs of calculating the risk-bascd levy in accordance with
Part 2 of the Pensions Act 2004,

Se mcans the asscts of the Schemc as sct out in the most recent Eligible Valuation prior to a
Referencc Date.

S| mcans the asscts of the Schemce as sct out in the most recent Eligible Valuation prior to an

Implementation Datc.
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Scheme Actuary means the actuary to the Scheme.
2. Content of Proposals

(a) In addition to thc matters referred to in Subparagraph 19(c) (Amecndments), the
Proposal may include dctails of any ncw Pcnsion Protection Fund Rccognisced
Arrangement(s) that arc proposcd to comc into force on or prior to the rclevant
Implementation Date.

(b) As part of the Proposal, the Chargor may require the Trustecs to take into account any
contributions madc or to be madc to the Scheme between:

(i) the datc of thc most rccent Eligible Valuation prior to the rclevant
Implementation Datc; and

(ii) the relevant Implementation Date.

In such circumstances the Trustees shall obtain, at the Chargor's expense and prior to the
relevant Implementation Date, a statement from the Scheme Actuary as to the amount of such
contributions which qualify as Deficit-Reduction Contributions.  Without prejudice to
Subparagraph 19(c) {Amendments), the Trustees shall not be required to implement the
Proposal unless all the contributions on which such statcment is based arc actually received in
full by the Scheme no later than the relevant Implementation Date.

3. Criteria
(a) The Proposal must satisfy both of requirements (i) and (ii) below:
(i) Nz 2= N1

OR

Si+Ci+ N2 >Su+C0+N0
L B Lo

OR

Si+Ci+Ne
Ia

>1.04

(ii) Mz = M

N2+ M2 2 N1+ M

OR

Si+Ci+ N2 M2 >Su+C0+N0+M0
L B Lo
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OR

Si+Cir+ N2 Mo
L

=>1.05

(b) For the avoidance of doubt, where the eriteria sct out in Paragraph (a) above would be
satisficd if thc Decemed Valuc of this Deed on and following the relevant
Implementation Datc were zero, then the Proposal may include the release of the
Chargor from its obligations under this Decd in full with cffect from the relevant
Implementation Date (without prcjudice to any obligations and liabilitics of the
Chargor which may havc acerucd as at the Implementation Datc).
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SIGNATORIES
Chargor
EXECUTED AS A DEED by
THE BRITISH GLASS MANUFACTURERS CONFEDERATION
acting by
DocuSigned by:
............ [2.45950559545487..

Allen Norris, a Dircctor and

[Dacusigned by:
e BEBADBABS2DMPC + + v v v v v

Barbara Becadman, a Dircctor

Trustees

ABLE GOVERNANCE LIMITED
as trustee of the BRITISH GLASS PENSION AND ASSURANCE SCHEME

:DocuSlgned by:
FTEDIGBOB4D 1498,

In the presence of

DacuSigned hy:

Witncss signaturc E.

BE17AB2436174EY. .

Witness namc  Jayne Eaton

LOUISE MACKRELL
as trustee of the BRITISH GLASS PENSION AND ASSURANCE SCHEME

DocuSigned hy:
L]

FCDB96BOEZDA4AT.
In the presence o

DocuSigned by:
|
Witness signature ‘ ﬁ.\l

46FFCADESB1345A .

Wilness name  payid mackrell
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NICHOLAS KIRK
as trustee of the BRITISH GLASS PENSION AND ASSURANCE SCHEME

DocuSigned by:
Sy
A1BSBD4CCREE425 ...
In the presence of ,
DocuSigned ay:

Witness signature -

CHCBB05384874D6. .

Witness name Melanie Crawley

WILLIAM ANDREW HARTLEY
as trustce of the BRITISH GLASS PENSION AND ASSURANCE SCHEME

- i “
QATCEGIBT5DB445..

In the presence of

Witness signaturce {
GGEBFAGBT1184AC .

Withess name Jonathan Norgate

winess address [ R

JOHN HENDERSON
as trustce of the BRITISH GLASS PENSION AND ASSURANCE SCHEME

iDocuSignecﬁ by

A43ACFBFFOBE44B..
In the presence of DocuSigned by:

Witness signature -

859C60109B73418

Witness name Amanda Hinitt

winessaress TR
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