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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3681736

Charge code: 0368 1736 0003

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 25th May 2021 and created by PRINWEST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd June 2021 .

Given at Companies House, Cardiff on 3rd June 2021

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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EXECUTION VERSION

15 WA 2021

ASAN HOLDINGS LIMITED
as Parent

THE COMPANIES LISTED IN SCHEDULE 1
as Original Chargors

NATIONAL WESTMINSTER BANK PLC
as Lender

DEBENTURE




EXECUTION VERSION

Contents

Clause Page
1 Deflnitions and INterpretatlon. ... v e e e e e e s 1
2 COVBNEITE B0 DAY L eiciiiinsiian i i ssas a0 14 it a0 04 b5 e eme s e e essmes e ekt st s e ke sanba bt o4 sbeambebd bt £ aabsrbb e s 5
3 Charging PrOVISIONS ...ttt et s rrer e s en e s s sas e e e se e sscrenn 5
4 BTt ectiVENEEE Of SBECUIMIY ..oi e crserrenrn i e e et sar e e e sae e e Era ket et s b b sh et e s e b 8
5 Negative PERGGE ... e e e s e ra e raTe st re TR e 10
& Restrictions o GISPOSAIS ... et e e e 10
7 FUMREE BSSUTANCE 1 veieeerrvervsarnirrnirees s ssesisiresirensncsrssesssesse aesareressasrsenseensrassiscrarssesnsssensnsonses 10
8 g To a1 O O OUU TSRO TS OUO 11
9 Documents of BHe ..ot e e e s e s s 11
10 Notices of assignments and CHAIGES i e e 12
11 UNAERAKINGS 1vvit et e et e s s et gesbenr 1 he e rsereranes e eteee e teres 15
i2 POWBIE 0 FEIMBAY ©..ooiieiiee ettt ettt mee e sas st sensme s s anesaes seesessnesrEssassnnsnernssrensten 19
13 Secuity POWET OF B OINIEY vt rreireie s s s s rrtesr e cs st e este s e s s e sbe s rarrasesaserasssanssseesnsns sres i9
14 ENfOrGemEnt Of SEOUTIIY ..vt e vt e e et st st ssben ek dats it as s s bas e an 20
15 Recalver. o eee et or e et e £ b b e eb e ek b e e ne R eS bk ge s hernr e e s et nan e an s e e etrenrenaree 22
16 Bt o] [ OO TOOOREPO PSSO PSP a7
17 ADPHCAHON OF MONIES ©...ivs1reie s st st s srsas s s besatssees sas e absamssasatesssessenssrasssenseres 27
18 EXPENnsas AN INABIMINIY 1oviireeris i s i e s i s sesesds s tascabesss theta s 10 Sva b 11s et s brsset s 27
19 RemMedies GNG WAIVEES .o s e s e et st e e e et s pe e syt na trnrnanes 27
20 Protection of third parties............... O PP U OO PV PTUROTRPPROt 28
21 Settlements condiIONE] ... .o e e s e e e e st eresaee 23
22 SUDSEQUENT SEOUTIEY 1oivviisirrercrer e rs e iressrarer rsveessterass rrs s reesa e s askra s asaebabere saessrabansaraasasessiatsan 28
23 SO e e e e b e e sas e as ner s e na s e ana e anrn e ames e nennas 20
24 NOHCES e ciar s FTO Feeee ettt et b et de 4o b g a4 s e R bnsasa L e 1 E b0 es 29
25 IAVEIRTIEY ... i i e e e s s aR s ea e ren s 28
26 By le a0 V=12 G SRRSO 2g
27 REBIBASES ..ot e ettt b e h oS e bt RS e bseat s sm R abe s st sias s 29
28 CUITENCY ClatSes ..o e r st csaianes B ST R ORI 29
29 Cerlificates and determinatlons ..o, Ferrrererrrer i e e a e e e er e ceneen et 2g
30 O TE T4 =Ty oT= o SO ST R PP O PRSP RPN 50
3 CBAVEITING JAW, .1 vrvisiieeniresteciie et cseesres st nbsssre s b et e as s 1hees e st s e te 2 ssa b e sr e et sasesssasrera s semsnns bemsnis as 30
32 EENTOFCRITIEINE .ottt et s ar s e e e s et e st ass s eand 1a e S8 r s e e s te et e amesatasbradieterats sassmes e erntrran 30
Schedule 1

I g0 S st verinree it ivetrinarssaesraesa sy tes s sabessasabate s tesetsss trasatre asatssratatetesssbass aeves ae i ad ideeianbtrn e tiaberenos 31
Schedule 2

PEOPETHEE 1rvsrrrereecrieime et st e ie oot re st ot eb et st st abate hmteae e saas rpE LS fe R eA s s eR eV erRt e s vt 32
Sechedule 3

GBGUIEA BhAIES iiiiiiieiii i e s re s et e e ekt e s e Recbt e s b absees e 11 bbe s basaans ems s 34
Schedule 4

Relevant AGreBMENLS ..o i e 35

Part 1 - Form of notica of assignmBnt ... s e et 1 35

Part 2 - Form of acknowledgemeant ... e 37
Schedule 5

Relevant Palicies ..o, RO OOV VOOV UPPPTURUPPURPOI 38

10-47A45940- \54656-2546



EXECUTION VERSION

Part 1 = Form of Notice Of ASSIQIMENE .o msesreresesresimrsres esrsssssse e tsiasasas s 38

Part 2 - Form of acknowledgamant ... s s s e 40
Schedule 6

BIOCKED ACCOUNTS vt irivreeiriereessierseeeeer st b crarses e et cmg e ebs 1 a6 arb b Eaae s S et e s sR g r b e 10 s dnmsememabbas s 41

Part 1 - Form of natice of assignment or charga........cmimeninni, T ST, 41

Part 2 - Form of acknowlBdUament ... e sicn s s e e e 43
Schedule 7

Unblocked Accoutits.. .. riernnn, rerAe er e et et enat e E e g e e e e AT T ST et 44

Part 1 - Form of nofice of assignment or Charge ..o e s e 44

Part 2 - Farm of acknowleddement . ... e s e 45
Scheduie 8

Form of Security Deed of ACGGESSION i ot e aie s 48

10-474450[0- 54 656-2646



This Debenture is made on

EXECUTION VERSION

PASRALL Ty

Betwaen

(1

Asan Holdings Limited (g company registerad in Jersey with registration number 105987,
whose registered office is at CTV House, La Puoguelave, St Helier, Jersey JEZ 3GF) (Parent),

(2) The Companies listed in Schedule 1 (Chargors) (fogether with the Parent, the Qriginal
Chargors); and

{3) National Westminstsr Bank Ple (Lender).

itis agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

Additional Chargor means 2 person which hecomes a party to this Deed by executing a
Security Deed of Accession

Blocked Account means:

(a) the Mandatory Prepayment Account

(b) the Holding Account and

(¢} any other aecount designated as a Blocked Account by a Chargor and the Lender,
(includin_g any replacement agcount or sub-division or sub-account of gach such account)

Charged Property means, in respect of any Chargor, each of its assets and undertaking which
from time ko time are, or are expressed to be, the subject of any Security created {or expressed
fo be created) by, under or supplemental {o, this Deed in favour of the Lender

Chargor means an Original Chargor or an Additional Chargot

Chattels has the meaning given to it in clause 3.4{d) {First fixed charges)
Debts has the meaning given to it in clause 3.4(g) (First fixed charges)
Direction has the meaning given to it in clause 11.1(d) {Plannhing directions}

Facility Agreement means the facillty agreement between the Parent, Gorgemead Limited as
horrower (Barrower) the Parent and others as original guarantors, Natiohal Westminster Bank
Ple as Lender and dated on or about the date of this Deed under which the Lender makes
available to the Borrower a revalving credit facility

Fixtures means in respect of any Secured Property, all fixtures and fitlings (inciuding trade
fixtures and fitfings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

10-47445940-9154656-2546 1
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Floating Charge Assets means all the assets and undertaking from time {o time subject to the'
floating charge created under clause 3.5 (Floating charge)

Insurance Policies maans, in raspect of a Chargor, all confracts or policies of insurance
present and future talken out by it or on its behalf or in which it has an interest

Investments means any shares, stocks, debentures, securities, bonds and investments of any
type whatever, including but nat fimited to, negotiable instruments, certificates of deposit, eligible
dabt securilies, interests in collective investment schemes and partnerships, watrants, aptions
and any rights to subscribe for any investment (other than the Secured Shares), and in each
case:

(a) whether cerfificated or uncedlificated, physical or dematerialised, registered or
unregistered and

(s} whether held diractly by or to the order of the relevant Chargor or by a trustes,
custodian, fiduciary, clearance sysiem or nomlnee an its behalf (including all rights
against any such trusteg, custodian, fiduciary, clearance system or nominee)

Lease Document means:

(a) any Occupational Lease and

{b) any agreement to grant an Occupational Lease for all or part of a Secured Property
LPA_means the Law of Property Act 1925

Occupational Lease means any leases or licence cr other right of occupation or right o receive
rent to which a Secwred Property may at any time be subject and any guarantee of the same

Party means a parly to this Deed

Planning Acts means the Town and Coundry Flanning Acts 1890, the Planning {Listed
Buildings and Conservation Areas) Act 1983, the Planning (Hazardous Substances} Act 1990,
the Planning (Conseauential Provisions) Act 1990, the Flanning and Gompensation Act 1891,
the Planning and Compulsary Purchase Act 2004 and any regulafions or subordinate legislation
made under any of the foregoing and any other statute or regulation governing ar contrelling the
use or development of land and buildings

Premises means any building on or forming part of a Secured Property
Properties means tha properties listed In Schedule 2 {Properiles)

Recelver means any receiver, receiver and manaéer or administrative receiver of any Chargor
or the whole ar any part of any of the Charged Property and includes any appaintee made under
a joint or several appointment

Related Rights means, in respect of any assat:

{a) all monies, amatints and proceeds pald or payable in respect of (or derived from) that
asset (whether as income, capital or otherwise)

(h) In the cass of an Investment or Secured Share, all shares, investments or other assets
derived from that investment or Secured Share and all dividends, interest and other
monies payabla in respect of such Investment or Secured Share (whether derlved hy

10-474459404154556.2548 2



EXECUTION VERSION

way of redemplion, bonus, preference, options, substitution, conversion, compensation
ar otherwise)

{c) all rights in respect of, derived from or incidental o that asset {including all rights to
make any demand or claimy)

(d) all powers, remedies, causes of acfion, guarantess, indemnities, securily or other
collateral in respect of, or derived from, that asset {or any of them)

() the benefit of any Judgment or order to pay a sum of money and all rights of enforcement
in raspect of that asset and

{f) the benefit of any covenants for title given or entered into by any predecessor in title of
the relevant Chargor in respect of that asset or any monies paid or payable in respect
of those covenants

Relevant Agreement means any confract or agreement designated as a Relevant Agreement
by the Lender and, solely providaed thal no Event of Defsult is continuing, a Chargor in writing

Relevant Policies means all Insurance Policies (othet than palicies in respect of third party
ltability) together with ali monies payable in respeet of those policies

Secured Liabilities means all present and future obligations and liabilities (whether actual or
cehtingent and whether owed jolntly or severally or in any other capacity whatscever) of each
Transaction Obligor to the Lender whatsoaver, except for any obligation which, if it were so
inciuded, would result in this Daed contravening section 678 or 879 of the Companies Act 2008

Secured Property means at any time the Properties and all other freehold, leasehold or
commanhold proparty which is subject to (or expressed to be subject to) any Security created
{or expressed fo be created} by, under or supplemental to this Deed

Secured Sihares means, in respect of a Chargor, all shares present and future held by it in any
member of the Group from time ta time {including those listed in Schedule 3 {Secured Shares))
and In each case:

(@) whether cerlificated or uncertificated, physical or dematerialised, registered or
unregistered and

{b) whether held directly by or to the order of the relevant Chargor or hy a trustee,
custodian, flduclary, clearance system or nominee on its behalf {including all righis
against any such trustee, custodian, fiduciary, clearance system or nominee)

Security Deed of Accession means a deed in the form set out in Schedule 8 (Form of Security
Deed of Accassion) by which a person will become a party fo this Deed as a Chargor

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender is salisfied that the Secured Liabiilfies have been irmevocably and
unconditionally satisfied and discharged in full and all facilities made available by the Lender
under the Finanhce Documents {or any of them) have heen cancelled and the Lender is not under
any jurther actual or contingent chligation to make advances or provide other financial
accommodation ta any Charger or any other person under any of the Flnarce Documents

1047445840 NS4B56-2546 a
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Unblocked Account means any account held by a Ghargor with any bank, building society,
financial institution or athar parson (including any replacemeni account or sub-division or sub-
account of that account} other than a Blocked Agcount

Interpretation

(=)

{)

(c)

Unless otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued Lnder or In connhection with this Deed.

In this Deed the term disposal includes a sals, transfer assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or inveluntary, and
disposa will he construed accordingly.

Clause 1.2 (Construction), and 1.3 (Cusrency symbols and definitions) and 1.5 {Jersey
terms) of the Facllity Agreement are incorporated In this Deed as if set out here in fuil
but so that each reference in that clause to this Agreement or a Finance Document
shall be read as 5 referance to this Deed.

Third party tights

(a)

(b)

(©

Unless exprossly provided to the eontrary In any Finance Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any tenn of this Deed or any other Finance Document issuad or
entered into under or in connection with it,

Notwithstanding any term of any Finance Documeni, the consent of any persan who is
not a Parly is nof required to rescind or vary this Deed at any time.

Any Receiver or Delegate may enforce and enjoy the benefit of anhy clause which
expressly confers rlghts on it, subject to clause 1.3(b} and the provisions of the
Confracts (Rights of Third Parties) Act 1899,

Adminisiration

(a)

{b)

Any reference in this Deed, or any other Finance Document entered into under or In
connecticn with it, to the making of an administration order shall be freated as inciuding
a reference to the appointment of an administrator under paragraph 14 {by the holder
af 2 qualifylng floating charge in respect of a Chargor's assets) or 22 {by a Chargar or
the directors of a Chargor) of Schedule B1 to the Insolvency Act 1888 or any steps
taken toward such order or appoiniment.

Any reference in this Deed or any other Finance Document entered into under ar in
connection with it, to making an application for an administration order by petition shall
be treated as including a reference to making an administration application to the caurt
under Schedule B1 to the [naolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedula, or giving notice under paragraphs 15 or 28 of that
Schedule of infention to appeoint an administralor or any steps taken towards such
application or notice.

Ihcorporatad terms

The terms of the Finance Documents and of any other agreement or instrument relating to the
Finance Documents and the Secured Liabllities are incorporated info this Dead and each other

10-47445040-4\54358-2546 4
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EXECUTION VERSION

Finance Document to the extent required to ensure that any purported disposition, or any
agreement for the disposition of any frechold or leasaehold properiy contained in this Deed to be
a valid disposifion in accordance with section 2(1) of the Law of Properly (Miscellaneous
Frovisions) Act 1989.

Property

Areference in this Deed io a mortgage, assignment or charge of any Secured Properiy includes:
{a) all Premises on or forming part of that Secured Property, and

(b) ali Fixtures on or forming part of that Secured Property; and

{c) all Related Rights relating to that Secured Froperly.

Present and future assets

(a) A reference in this Deed to any Secured Property, Charged Property or other asset
includes, unless the contrary intention appears, present and fulure Secured Property,
Charged Property and other assets.

)] The absance of or incomplete detalls of any Charged Property in any Schedule shall
nat affect the validity or anforceabllity of any Security under this Deed.

Fixed security

Clauses 3.2 (First legal mortgages) to 3.4 (First fixed charges) shall be construed as crealing a
separate and distinct morigage, fixed charge of assignment by way of security over each
relevant asset within any particular class of assets defined under this Deed and the failure to
create an effective martgage, fixed charge or assignment by way of security {whether arising
cut of this Deed or any act or emission by any party) on any one asset shall not affect the nature
of any mortgage, fixed charge or asslgnment by way of security imposed on any other asset
whether withit that same class of assets or not.

Covenant to pay

Each Chargor covenants with the Lender fo pay and discharge the Secured Liabilities when
they become due for payiment and discharge in accordance with the lerms of tha Finance
Documents.

Charging provisions

General

All Becurity created by a Chargor under this Deed is:

() a contihuing security for the payment and discharge of the Secured Liabilities;
{h) granted with fult title guarantee; and

{c} granted in favour of the Lender.

First legal mortgades

Each Chargar charges by way of first lega! mortgage the Propetfies.,

§0-444EEA0-AEABES 2646 5
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3.3 Assighments

(a)

(e)

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption
all of Its rights, title and interest from time to time under or in respect of:

0 the Relevant Agreemants to which it is a party;
{in the Relevant Policies to which it is a party;

(i) each and every sum from thme to time paid or payable by any member of the
Group for the time being to a Chargor;

togeiher with, in each cass, all other Related Rights thereto.

Each Chargor shall remain liable to perform all its obligations under each Relevant
Agreement and each Relevant Policy to which it Is a party.

Notwithstanding the other terms of this clause 3.3, prior to the occurrence of an Event
of Default which is conilnuing, each Chargor may, subject to the other terms of the
Finance Decuments, continue (o exercise all and any of its rights under and in
connection with the Relevant Agreements.

3.4 First fixed charges

Each Charger charges by way of first fixed chargs all of its rights, titte and interest fram time to
time in and to:

(a)

(b}

{d)

()

(@)

)

{i

all interesfs and estatas in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, jeasehold or commaonhold properly
effectively charged by way of [egal mortgage under clause 3.2);

all icences to enter or use any Secured Property,;

the benefit of all other agreements, instruments and righis relating to its Securad
Propery,

all plant, machinery, vehicles, computers, office and other equipment, all furpiture,
fumishings, fittings, equipment and tools and any removals or replagement of them,
{excluding any for the time being forming part of a Chargor's stock In trade ar work in
progress] (together Ghattels) present and fulure and the benefit of all contracts,
licences, warrantles, maintenance contracts relating to them and any renewals and
raplacamaents of them;

the Secured Shares;
the Investments;

all of its book and other debts and manetary claims and thelr proceeds (bhoth collected
and uncollected) {togethar Debts);

all monies from fimea to time standing to the credit of each Biocked Account and the debt
represented by each Blocked Account;

all monies from time to time standing to the gredit of each Unblacked Account and the
debt represented by each Unblocked Account;

§0-4 7445040 46562546 B
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{ all its Intellectual Property;
{K) all Its goodwill and uncalled capital;
)] {other than to the extent effectively assigned under clause 3.3) the Relevant Policies;

(m} the benefif of all Authotisations held or utiised by it in conngclion with its business or
the use cf any of its assets and the right ta recover and receive compensation payable
in respect of any of them; and

{15} to the extent that any other asslgnment in clause 3.3 is ineffective as an assignment,
the assets referred to In that clause,

together with, in each case, all other Related Righis thereto.
Floating charge

(a) Each Chargor charges by way of first floating charge all iis assets and undertaking
wherever located both present and future.

{b) The floating charge created by clause 3.5{a) shall be deferred in point of priotity to all
fixed Security vaiidly and effectively created by the relevant Chargor under the Finance
Documents in favour of the Lender as securily for the Secured Liabilities.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 fo the
insolvency Act 1986 applies to the floating charge created by or under this Beed.

Gonversion of floating charge to a fixed charge

The Lender may at any time by notice in writing to any Chargar convert the flaaling charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice If:

{(a) an EBvant of Dafault is continuing; or

{h) in tha opinion of the Lender that Fleating Charge Asset is in danger of being seized or
any legal pracess or exacution is being enforced against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

[f {unless permitéed in writing by the Lender or expressly permitted under the terms of any
Finance Document):

{a) a Chargor creates or attempts to create any Security over any of its Floating Charge
Assats;
(b} any persan levies or attempts to levy any distress, atiachmant, exscution or other legal

process against any Floating Charge Asset which is not {or any analogous procedure
or step Is taken Iy any jurisdiction); or

{c) any carporate action, legal proceedings or other procedures or steps ara taken for the
winding up, dissolution, administration or reorganisation of any Chargor or the

10-47445940- 11546562546 7
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appeintment of any Receiver or administrator with respect to any Chargor or any
Charged Praperty (ar any analogous procedure or step is taken in any jurisdiction),

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets ar, in the circumstances described in
clausa 3.8{c), aver all of the Fioating Charge Assats,

oratorium

(a) Subject to clause 3.9(b), the floating charge created by clause 3.5 may not ba converted
into a fixed charge solely by reason of:

{n the obtalning of a moratorium, or
(i} anything done with a view to obtalning a moratorium,
under Part A1 of the Insolvency Act 1988,

() Clause 3.9(a) does not apply in respect of any floating charge referred to in subsection
(4) of section AB2 of Part A1 of the Insolvency Act 1986,

Effactiveness of security
Continuing security

The Security constituted by this Deed shall ba continuing security and shall remain in full force
and effect unless and until discharged by the Lender in writing and regardiess of any
intermadiate payment, discharge or satisfactlon by any Chargor ar any other person of the whola
or any part of the Secured Liabilities.

No prejudice

Tha Sacurity created by or pursuant to this Deed shall not be prejudicad by any unenforceability
or invalidity of any other agreement or document or by any time or indulgence granted to any
Chargor or any other person, by the Lender or any of the other Lender or by any variation of the
terms of the trust upoh which the Lender halds the Security or by any other thing which might
otherwise prejudice that Security.

Cumulative rights

(a) The Security constituted by this Deed shall be cumulative, in addition fo and
independant of any othat Security which any Secured Party may hold at any time for
the Secured Liablltties (or any of them) ai any other obligations ar any righis, powers
and remedies provided by law and shafl operate as an independent security
notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

{b) No prior Security held by the Lender or any of the other Lender over the whole or any
nart of the Chargad Property shalt merge into the Security constituted by this Deed.

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Deed will not be
affacted by an act, omission, maiter or thing which, but for this clause 4.4, would reduce, releasa

10-47445040.4\56658-2648 8
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or prejudice any of its ohligations under this Deed (without limitation and whether ar not known
to it or the Lendet) including:

(a) any time, waiver or consent granted to, ar compasition with, any Ohligor or other person;

{b) the release of any other Cbligor or any other person under the terms of any compositicn
or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal of release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Ohbiigor
or other persan or any nan-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) any incapacity or lack of power, authority or legal personality of or dissalution ot change
in the members or status of an Obligor or any other persen,

(e} any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Doclment or any other
document or security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any
Finance Document or other document ot security,

(f) any unsnforceability, iilegality or invalidity of any obligation of any person under any
Finance Document gr any other document or secusily; or

{a) any insolvency or similar praceedings.
Chargor intent

Without prejudice to the generality of clause 4.4, each Chargor exprassly confirms that it intends
that the Securily created under the Deed shall extend from time to time to any (howevar
fundamental) variation, increase, extension ar addition of or to any of the Finance Documents
andfor any facility or amount made available under any of the Finance Dacuments for the
purposes of ar in connection with any of the following: acquisitions of any nature; increasing
warking capital; enabling distributions to be made; carrying out restructurings; refinancing
existing facilities; refinancing any other indebledness; making facilities availahle lo new
borrowers; any other variation or extension of the purposes for which any such facility or amaount
rmight be made gvallable from fime to time; and any fees, costs and/or expenses associated
with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party {or any trustee
oragent on Its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary,

Deferral of rights

Untit the end of the Security Pariod, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Deed:

{a) to be indemnified by an Obligor;
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{b) to clalm any contributlon from any other guarandar of any Obligor's obligations under
this Deed;

{c) to take the benedit {in whale or in part and whether by way of subrogation or otherwise}
of any rights of the Lender under this Deed or of any other guarantee or Security taken
pursuant o, or in connection with, this Deed by any Secured Party;

(<} to bring legal ar ather proceedings for an order requiring any Obliger to make any
payreni, or perform any obligation, in respect of which any Guarantor has given &
guarantee, undertaking or indemnily under any Finance Document;

(&) to exercise any right of set-off against any Obligor; andfor
n to claim or prove as a creditor of any Cbligor in competition any Secured Party.

if any Chargor receives any benefit, payment cor distribution In relation to such rights it shall hold
that benefil, payment or distribution to the extent hecassary to enable all amounts which may
he or become payable o any Secured Parly by the Obligors under or in connection with this
Deed {a be repaid in full on trust for.the Lender and shall pramptly pay ot transfer the sama to
the Lender or as the Lendet may direct for application in accordance with clause 17 {Application
of monies).

Negative pleddge
Na Chargor shall create or permit to subsist any Security over any of its assets.

Clauze 5.1 does not apply to any Security which is expressly permitted pursuant to the terms of
the Facility Agreement.

Restrictions on disposals

Na Chargar shail enter into a single fransaction or a serfes of transactions (whether related or
not) and whether voluntary or inveluntary to sell, lease, transfer or atherwise dispose of all or
any part of any Charged Propearty.

Clause 6.1 does not apply to any disposal exprassly permitied pursuant to the Facility
Agresment,

Further assurance

Each Chargor shall promptly, at is own expense, take all such action (including fillngs,
registrations, notarisations and applylng for relief against forfelture) and execute all such
documents (inciuding assignments, transfers, morigages, charges, nolices and instructions) as
the Lender ar a Recaiver may reasonably specify (and in such form as the Lender may require):

(a) to create, perfect, protect andfor maintain the Security created or intended to be created
under ar evidenced by this Deed in favour of the Lender or its nominee(s) (which may
inciude the execution by any Chargor of & mortgage, charge or assignment aver all or
any of the assets constituting, or intended to constitute, Charged Properiy) or for the
exercise of any rights, powers and remedies of the Lender, or any Recelver provided
by or pursuant to this Deed or by law;
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(b} to confer on the Lendar Securily over any preperty and assets of that Chargor located
in any juriadiction equivalent or similar to the Security intendad to be conferred by or
pursuant to thiz Deed,

(e} to enter into a supplemental mortgage in favour of the Lender over any freghold,
leasehold or commanhald property in England and Wales not already the subject of a
registrable legal mortgage created pursuant to clause 3.2 (First legal mortgages),
andfor

{d) (if an Event of Default is continuing) fo facilitate the realisation of the assets which are,
or are intanded to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it (Including making all filings and
regisirations) as may be necessary for the purpose of the creation, perfeclion, protection or
maintenance of any Security conferred or lntended to he conferred on the Lender pursuant to
this Beed.

land Reglstry
Appilication for restriction

{(a) Each Chargor hereby cansents to an application being made to the Land Registry to
enter the follawing restriction in the Proprietorship Register of any regislered fand at
any time forming part of the Secured Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not heing a charge registered befora the entry
of this restriction, is to be registered without a written consent signed hy the proprietor
for the tima being of the charge dated 4 In favour of National Westminster Bank Ple
referrad to in the charges register."

b Each Chargor confirms that so far as any of its Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaaning of the
Land Reglstration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

(a) Subject to the terms of the Facility Agreement, the Lender is under an ohligation to
make further advances to the Borrowers and that obligation wili be deemed to be
incorporatad in this Deed as if set out in this Deed.

{b) Each Chargor consents 1o an application belng made to the Land Registry to enter the
obfigation to make further advances on the Charges Register of any registered fand
forming part of the Sacured Property (and any unregistered propsrties suhject o
compulsary first registration at the date of this Deed).

Documents of title
Each Chargor shall;

{a) immediately upon the date of this Deed {and on the acquisition by it of any interest in
any Charged Property at any time)} depesit {or procure the deposit of) with the Lender
all deeds, certificates and other documents censtituting or evidencing title to the
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Charged Property {or othenwise procure that any such deeds, cartificatas and other
documents are held to the arder of the Lender on terms accepiable to the Lender); and

{b) deposit {or pracure the deposit of) with the Lender at any time after the date of this Deed
aty further deeds, cerlificates, instruments or transfer and other documents constituting
or evidencing fitle 1o the Charged Properity, promptly upon coming into possession of
them {or otherwise procure that any such deeds, cerlificates, Insiruments of {ransfer
and ather documents are held to the order of the Lender on terms acceptable to the
Lender,

10 Notices of assignments and charges
10.1 Relevant Agreemeantis

(a} Each Chargor which Is party to or has rights under & Relevant Agresment shall give
notice In the form specified in Part 1 {Form of notice of assignment) of Schedule 4 to
the other parties to each Relevant Agreement that the Chargor has assigned to the
Lander all its right, tile and interest in thal Relevant Agreement,

th) The relevant Chargar shall give the notices refarred to in clause 10.1{(a):

() in the case of each Relevant Agreement in existence as at the date of this Deed
oh the date of this Deed; and

{ii) in the case of each Relevant Agreement coming into existence or being
desighated as such after the date of this Deed, on the later of that agreement
coming Into existence or being designated a Relavant Agreemant,

{c) The relevant Chargor shall use reasonable endeavours o procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedula 4.

10.2  Insurance Policlies

(a) Each Chargor which is an insured party under a Relevant Policy shall give nofice in the
form specified in Part 1 (Form of nolice of assignment) of Schedule & to each insurer
under each Relevant Policy that the Chargoer has assigned to the Lender all its right,
fitle and interesi in that Relevant Policy.

{b) The relevant Chargor shall give the natices referred to in clause 10.2(a):

{iy in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed; and

ity in the case of sach Relevant Policy coming Into existence aftar the date of this
Deed, on that Relevant Policy being put on risk,

(z) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowladges that nolice in substantially the form specified in Part 2
{Form of acknowledgement) of Schadule 6.

10.3  Blocked Accotnts

() Each Chargar halding a Blocked Account shall give notice in the form specified in Part 1
(Form of notice of assignment or charge) of Schedule 6 to the financiat institution at
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which such Blocked Acootnt is held that the Chargor has created an assignment or, {0
the extent not effectively assighed, a first fixed charge over ali its rights, fitle and interest
in and to that Blocked Account and the balance standing to the credit of that Blocked
Account,

The relevant Chargar shall give tha nofices referred to in clause 10.3(a):

{0} in the case of a Blocked Account held by that Chargor at the date of this Daed,
on the date of this Deed; and

()] in the case of a Blocked Account opened after the date of this Deed, on that
Blocked Account being opened.

The refevant Ghargar shall procure that the recipient of each such hetice acknowledges
that notice In substantially the form specified In Part 2 {(Form of acknowiedgement) of
Schedule 6:

H in the case of a Blocked Account held by that Chargor at the date of this Beed,
on ot priar to the date of first Utilisation; and

(i} in the case of a Blocked Account opened after the date of this Deed, within b
Business Days of it being opened.

Unblocked Accounts

(a)

(b

()

Each Chargor halding an Unblocked Account shall give notice in the form specified in
Part 1 (Form of notice of charge} of Schedule 7 to the financial institutior at which sueh
Unhblocked Aceount is held that the Chargor has created an assignment or, to the extent
not effectively assigned, a first fixed charge over all its rights, title and interest in and fo
that Unblocked Accaunt and the balance standing to the eredit of that Unblocied
Account.

The relevant Chargor wili give the notices referred to in clause 10.4(a).

0] in the case of an Unblocked Account held by that Chargor at the date of this
Deed, on the date of this Deed; and

(i1 in the case of an Unblacked Account opened after the date of this Deed, on
that Account being opened,

Tha relevant Chargor shall procure that the reckdient of each such notice acknowledges
that notice substantially In the form specified in Part 2 (Form of acknowledgement) of
Schedule 7:

(i} in the case of an Unblocked Account held by that Chargor at the date of this
Deed, on or prior o the date of first Utilisatlon; and

'(ii) in the case of an Unblosked Account apened after the date of this Deed, within
5 Business Days of it baing apened.

Secured Shares and Investments

(&)

On:

{n the date of this Daad; and
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(iiy if later, the date of acquisition of any Secured Shares, Investiments or Related
Rights,

each Chargor shall:

(A) deliver to the Lender all certificates of title and other documents of titie
or evidence of ownership in respect of its Secured Shares or
Investmants and the Related Rights; and

({B) deliver to the Lender such transfer documents (executed with the
transferse Teft blank} or any cther documents as the Lender may
require or otherwise requsst in respect of those Secured Shares,
Investments and Related Rights.

(b} Until the oecurrence of an Event of Default that is continuing, each Chargor shall be
entitled to:
(i receive and retain all dividends, distributions and other monies receivable in

respect of its Secured Shares, Investments and Related Rights; and

(iy exercise all voling and other rights in relation to its Secured Shares and
[nvesiments.
{c) On and from the occurrence of an Event of Default that is continuing, the Lender may,

atits discretion (in the name of the relevant Chargor or otherwise and without any further
consent or autharily fram any Chargor).

(i) receive and retain the dividends, distributions and other monies receivahle in
respect of its Secured Shares, Investments and Related Righis and apply the
dividends, distributions and other monies receivable in respect of its Secured
Shares, Investments and Related Rights in accordance with clause 17
{Application of rmonies); and

) exercise (ot refrain from exarcising) all voling rights In refation to the Secured
Shares and Investments,; and

ity exercise (or refrain from exsrcising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Secured Shares or
Investments in the manner and on the terms the Lender thinks fit.

(d) No Chargor shall exersise its voting and other righis in respact of its Sscurad Shares,
[nvestments and Related Rights in a manner which Is (ikely to be prejudicial to the
Interests of the Lender,

(&) Each Chargor shall make all payments which may hacome dus and payable in respect
of any of its Secured Shares, Investments and Related Rights. If a Chargor fails to
make any such payments, the Lender may but shall not be obliged to make such
paymeant on behalf of the relevant Chargor. Any sums so paid by the Lender shall be
repayable by the relevant Chargor to the Lender on demand and pending such
repayment shall constitute part of the Secured Liabilities.

(f Each Chargor shall remain liable to observe and perform all of the conditions and
abligations assumed by i n respect of its Secured Shares, Invesiments and Related
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Rights and the Lender shall not be required to perform or fulfil any obligation of any
Chargor in respect of any Secured Shares, Investments or Related Rights.

1)) Each Chargor shall comply with any notice served on it under Companies Act 2006 or
pursuant to the ariicles of associaticn or any other constitutional decument of any
relsvant entity in respect of or in connection with the Secured Shares, Ihvestments or
Related Rights and will promptly provide to the Lender a copy of that notice.

() Each Chargar shall ensure that none aof its Secured Shares are convered into
uncertificated form without the prior weitten consent of the Lender,

()] Immediately on the conversion of any Chargor's Secured Shares, Investments or
Related Righis from a cerificated to an uncertificatad form, or an the acguisition by a
Chargor of any Secured Shares, Investments or Related Rights in an uncertificated
form, the relevant Chargor shall glve such instructions or directions and take such other
steps and enter into such documeniation as the Lender may reguire In crder to protect
or preserve the Security intended to be created by this Deed.

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Lender to apply for the particulars of
this Deed and iis interest in the Intellectual Property and any other or future trade-marks or trade
mark applications registered or to be registered in the United Kingdom in the name of that
Chargor, to be made cn the Register of Trade Marks under section 25(1} of the Trade Marks
Act 1994. Each Chargor hereby agrees te execute all documents and forms required to enable
such particulars to be entered on the Reglster of Trade Marks.

Undertakings

Each Chargor undertakes to the Lender in acecordance with this clause 11, The undertakings
in this clause 11 shall remain in ferce during the Security Period,

Real property
(a} Access

1t will permit the Lender and such parson or persons as the Lender shall nominate at all
reasonable times and an reasonable notice to enter on any part of its Secured Property.

{h} Renpair

0] Ht shall keep Its Secured Property in good and substantial repair and condition
and decorative order,

(i} It shall repair any defect or damage to any of its Secured Property promptly and
if it falls fo do so the Lender may, but shall not be obliged to, do so.

(¢ Planning

It shall not do or allow or omit to be dane anything which may infiinge or contravene the
Planning Acts affecting its Secured Property, nor make aty application for the grant of
planning parmission within the meaaning of the Planning Acts without the pricr wrilten
consent of the Lender.
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{) Planning directions

(i Within 5 Business Days of receipt by it of any notice or arder (Direction) setved
on or lssued to it by any local or other authority {(whether under the Planning
Acts or otherwise) in respect of any part of its Securad Property, it shall give
full particutars of the Direcfion to the Lender and, if so requested by the Lender,
produce the Direction or a copy of it to the Lender,

{in It shall advise the Lender of all steps taken or proposed to ba taken by it from
time ko time to comply with the terms of the Direction.

¢y It shall take all necessary steps to comply with the Direction.

(iv) It shall at the request of the Lender {but at the cast of the Chargor) make or join
with the Lender in making such objections, representations against, appealing
against or in respect of any proposal contained in the Direction as the Lender
shall deem expedient in order to protect the interests of the Lender,

(e) Development

()} It shall not carty out any development {as defined in the Planning Acts) on any
part of its Securad Property without the prier written consent of the Lender,

(i) It shall not change the use of any part of its Secured Property without the priar
written consent of the Lender,

f Outgoings

It will punctually pay and indernnify the Lender and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable by
the ownar or cooupier of it,

{q} investigation of title

On request by the Lender, it shall grant the Lender or iis advisers (at the cost of the
Chargor) all facilitles within its power to enable the Lender or jts advisers ar delegates
{o carry out such itvestigations of title to and enquiries Into its Secured Property or other
Charged Property as may be carrled out by a prudent mortgagee or chargee.

112 Leases

{a) Lease and covenant compliance
It shall;
()] petform ail the terms on its part contained in any lease or agreameant for lease

under which it holds an interest in a Secured Property or to which any of its
Secured Property is subject;

(i) properly perforim {and indemnify the Lender and each Recelver for any breach

of) any covenants and stipulations of whatsoever nature affacting any of its
Secured Property;
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not make any election or take any other action s as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

nat, without the prior written consent of the Lender, serve notice on any farmer
tenant under any Occupational Lease under saction 17{2) of the Landlord and
Tenant {Covenants) Act 1995 or an any guarantor of any such former tenant
under sechon 17(3) of that act; and

immediately notify the Lender of any notice received by It under section 146 of
the LPA or any proceedings commenced or sfeps taken against it for the
forfeiture of any lease under which it holds an interest in a Secured Property,

{t Landlord's consent

If under the terms of any lease under which it hoids an interest in any Secured Preperty,
the Chargor is not permitted to charge its interest in such Secured Property without the
consent of the landlord;

B

(ii)

it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge to be created under clause 7 (Further assurance), shall use all
reaschable endeavowrs to ohiain such consent as soon as possible and shall
keep the Lender informed of the progress of s negotiations with such landlord;

subject to clause 11.2(b)ii):

{A) no breach of clause 22,1 (Autharisations) of the Facility Agreement nor
any ofher representation in the Fihance Documents shall occur by
vittue of the Chargor's failure to have obfained such landlord's consent;
and

(B) if the landlard indicates in writing that it proposes to commence, or
commences an aclion of forfeliure of the lease, the Lender shall
release from such fixed charge, the relevant Chargor's interest in the

lease;

(i} clause 11.2(h)(i) shall only apply where the relevant Chargor has complied with
its obligations under clause 11.2(b)}i}, but the landlord has not given the
consent raqueasted of it;

{iv) upon receipt by the Lender of avidence ih wiiting of the consent of the landlord
to the creation and existence of the fixed charge over the Chargor's interest in
such lease, clause 11.2(b)}(fl) shall cease to apply in respect of the relevant
Securad Property.

(c} No variation fo lease

It shall not without the prior written consent of the Lender alter or vary or agree to alter
or vary the terms of any lease under which it holds any Secured Property or any lease
to which any Secured Proparly is subject.
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(dy No surrender or termination

It shall not withaut the prior written consent of the Lender surrender or otherwise
terminate any lease under which it holds a Secured Properly or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is stbject,

{e) Lease or right to occupy
It will not without tha prior written consent of the Lender:

H) grant any lease or tenancy or exerclse any other power of leasing of the whole
or part of any Secured Property; or

(ii} grant any person any contracifual licence ar the right to occupy any Secured
Property or part with possession of it,

{f) Forfeiture

it shall not de or permit anything which may render any lease or agreemant for leazse
under which it holds an interast in a Secured Property, or to which tha Secured Property
is suhject, liable to forfeiture or otherwise detarminable,

11.3  Chattels

(a) it will keep all Chattels comprised in its Charged Propetty in goad and substantial repair
and in good working order and condition.

{b) It shall repair any defect or damage to any of its Chattels promptly and if it fails to do so
the Lender may, but shall not be obliged to, do so.

114  Insurance

(a) It shall comply with clause 22.23 {Insurance) of the Fauility Agreemant.
ta)) it shall (and the Parent shall ensure that each Chargor will) ensure that:
(i tha name of the Lender be noted on each policy of insurance as mortgagee

and first loss payee in respect of claims in excess of £50,000;

{ii) each pelicy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not he vitiated or avoided as against a
mortgagee notwithstanding that it could otherwise be so against any Chargor;
and

{iii) each policy of insurance shall contain a provision to the effect that the insurance
shall not be invalidated as against the |_ender for non-payment of any premium
without the Insursr first giving the Lender not less than 14 days’ wiitten natice.

{c) If a Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Lender on damand, the Lender may take out or renew
such insurances in any sum which the Lender may think sxpedient and all monies
expended and costs incurrad by the Lender under this provision shall be for the account
of any such Chargor.
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Book and other dehis

(a) it shalt collect and realise the Debts in the ardinary course of trading as agent for the
Lender and shall hold all stch proceeds on trust for the Lender,

(b} it shall not set off, postpane or release any of the Debis or do ar omit to do anything
which may defay or prejudice the full recovery of all Debts without the prior written
consent of the Lender.

General undertaking

it shall not do or cause or parmit to be done anything which may in any way materiaily
depreciate, jeopardise or otherwise prejudice the value to the Lender of the Sscurity created by
or under this Deed.

Power fo remedy

If & Chargor fails fo compiy with any of the undertakings set aut In clause 11 {Undertakings), it
shalt allow and irrevocably authorises the Lender and/or such persons as it shall nominate to
take such action on behalf of that Chargor as shall be necessary to ensure that it complias with
those undertakings.

l# any Chargor fails to perform any obligation or other covenant affecting the Secured Property
ar other Charged Property, each Chargor shall permit the Lender or its agents and contractors:

{a) to enter on tha Secured Property,;

{b) to comply with or object to any nofice served on any Chargar relating to the Secured
Property or other Charged Properiy; and

() to take any actian the Lander may reasonably consider expedient to pravent or remedy
any breach of any such term or to comply with or object to any such notice.

ach Chargor shall within 3 Business Days af demand indemnify the Lender against any cost,
loss or liability incurred by it in taking any of the steps referred to in this clause 12,

Security power of attorney

Each Chargor, by way of security, itrevocably and severally appoinis the Lender, each Receiver
and any of their delegales or sub-delegates to be its attorney with the full power and authority
of such Chargar (in lis name and otherwise on its behalf) to:

(a) exacute, deliver and perfect all deads, instruments and other documents; and
{1 to do or cause to be done all acts and things,
in each case:
{i whigh may be required; or
(iiy which any attarney may in its absolule discretion deem necessary or

appropriate for canying out any obligation of the Chargor under or pursuant to
this Deed or genetally for enabling the Lender ar any Raceiver to exercise the
respective powers conferred on them under this Deed ar by law. The Chargor
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ratifles and confirms whatever any atlorney does or purports lo do under its
appointment under this clause. ‘

Enforcement of security
Whan security is enforceabla

On and at any time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deead is immediataly enforceabie.

Acts of enforcemant

The Lender may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce all or any part of the Security created by or under this Deed in any manner and
on the terms il sees fif;

{b) exercise all and any of its rights and powars conferred upon mortgagees by tha LPA or
otherwise by any law on mortgages, as varied and extended by this Deed, and rights
and powers conferred on a Receiver hy this Deed or otherwise by law, whather or not
it has taken possession or appointed a Receiver to ahy of the Charged Properiy;

{c) appoint one or more persons to be a Receiver to al! or any part of the Charged Property;

{d) appaint one or more persons fo be an administrator in respect of any Chargor and take
any steps o do sa;

{e} exarcise its power of sale under section 101 of the LPA (as amended by this Deed}; or
(f if permitted by faw, appoint an administrative receiver in respect of any Chargor.
Right of appropriation

{a) To the extent that the Securily created by this Deed constitutes a "security financial
coilateral arrangement” and the Charged Property constitute "financial collateral” for the
purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003
{Regulations), the Lender shall have the right at any time after the Sacurity becomes
anforceable, to appropriate all or any pari of the Charged Property in or towards
discharge of the Secured Liabilities,

{0 The value of the approprialed Charged Property shall be:

(0 i the case of cash, the amount of cash approptiated, tegether with any accrued
but unposted interest at the time of appropriation; and

{n In the case of Secured Shares and Investmants, determined by the Lender by
reference to any publicly available market price or by such other means as the
Lender (acting reasonably) may select including, without limitation, an
independent valuation,

In each case, for the purposes of the Regulations, each Chargor agrees that any such
determination by the Lender will constitute a valuation ¥in a commereially reasonable
manner"”,
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Siatutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Llabilities are deemed
o have become due and payable on the date of this Deed.

{b Sectian 103 of the LPA (restiicting the power of sale) and section 93 of the LPA
{restricting the right of conselidation) do not apply to the Securlty constituted by or under
this Deed.

()] The statutory powers of [easing conferred on the Lender are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA, the
Lender and any Recelver [s empowered to lease and make agreements for lease al a
premium ar atherwise, accept surrenders of leases and grant options or vary ot reduce
any sum payable under any leases or tenancy agreemants as it may think fit.

{d) Each Receiver and the Lender is entitfed to all the rights, powers, privileges and
imrmunities ecnferrad by the LPA and the Insolvensy Act 1988 on mortgagees and
receivers duly appointed under the LPA, except that section 103 of the LPA does not

apply.
Contingencies

if the Lender enforces the Security constituted by or under this Deed at a time when no amounts
are due under the Finance Documents but at a time when amounts may or will becoma so due,
the Lender {or the Receiver) may pay the proceeds of any recoveries effacted by i Into a
suspense account or other acoount selected by it.

Mortgagee in possession - no liability

None of the Lender, its nominee(s) nor any Receiver shall be liable, by reasan of enteting into
nossession of any Charged Property, to account as a mortgagee or mortgages in possession
or for any lass arising by reason of taking any action permitted by this Deed or any neglect,
default or omission in connection with the Charged Property or taking possessicn of or reafising
alt or any patt of the Charged Property,

Redemption of prior mortgages

(a) At any time after the Sacurity created by ar under this Desd has become enforceable,
the Lendar may:

{i} redeem any prior form of Security over any Charged Propetty;
(i) procure the transfer of that Security to ltself, andfor

(i) seltle and pass the accounts of any priar mortgagee, chargee or encumbrancer
which once so seffled and passed shall be conclusive and hinding on the
Chargors,

{b) The Chargors must pay to the Lender, immediately an demand, the costs and expenses
incwred by the Lender in connection with any such redemption andfor transfer,
including the payment of any principal or interest.

Secured Shares and Investments - following an Event of Default

(a) It an Evant of Default is continuing, each Chargor shall an request by the Lender;
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{c)

{d)
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(y deliver to the Lender such pre-stamped stock transfer farms or other transfer
documents as the Lender may reduire to enable the Lender or its nominee or
nominees to be registered as the owner of, and to obtain legal and benefictal
title to, the Secured Sharas, the Invastments andl/or Related Rights referred to
in such reguest;

(B provide to the Lender certified copies of all resolutions and authorisations
approving the execution of such bransfer forms and registratlon of such
transfers as the Lender may reasonably requirs;

(i) procure that each such transfer is promptly registered by the relevant company
or other entity; and

{iv) procure that, immediately on thelr issue, aft share certificates or other
documents of title in the apptopriate form, in respect of the relevant Secured
Shares, Investments and/or Related Rights, are delivered o the Lender in each
case showing the registerad holder as the Lender or its nominee or nominess
{(as applicable),

At any time while an Event of Default is continuing, the Lander may complete any
transfer documents held by it in respect of the Secured Shares, the Investments and/for
the Related Rights in favour of itself or such other person or nominee as It shall selsct.

At any time after the Security crealed by or under this Deed has become enforceable
the Lender and its nominge or nominees may sell all o any of the Secured Shares,
Investments or Related Rights of the Chargors (or any of them) in any manner permitted
by law and on such terms as the Lender shall in its absolute discration determine,

If any Chargor receives any dividends, disiributions or other monies in respect of its
Secured Shares, tnvestrments and Refated Rights at a time followlng the occutrence of
an Fvent of Default that is continuing, the relevant Chargor shall immediately pay such
sums received directly (o the Lender for application in accordance with clause 17
{Application of manies) and shall hold all such sums on trust for the Lender pending
payment of them {o such account as the Lender shall direct,

Receiver

Appeintment of Receiver

(a)

(b)

(N At any time after any Securify created by or under this Desd Is enforceable, the
Lender may appoint a Recsiver to all or any part of the Charged Property in
accordance with clause 14,2(c) {Acts of enforcement},

(i) At any time, if so requested In writing by any Chargor, without fucther notice,
the Lender may appoint a Receiver to all or any part of the Charged Property
as If the Lender had become entilled under the LPA {o exerclse the power of
sala conferrad under the LPA,

Any appointment under clause 15.1(a) may he by deed, under seal or In writing under
its hand,
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Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Recelver (including under section 109{1) of the LPA} does not apply to this
Deed.

Any Receiver appointed under this Deed shall be deemed to be the agent of the relevant
Chargor for all purposes and accordingly will be deemed to be in the same position as
a Receiver duly appointed by a morigagee under the LPA. That Chargor alohe is
responsible for any contracts, engagements, acts, omissions, defaults and josses of a
Receiver and for any liahilities incurred by a Receiver,

[n no circumstances whatsoever shail the Lender be liable {either to the Chargor or to
any other person) by reason of the appoiniment of a Recelver of for any other reason
not be in any way responsible for any misconduct, negligence or default of the Receiver.

The Lender Is not entitled to appoint a Receiver solely as a result of the obtalning of a
moratorium (or anything done with a view to abtaining a moratorium) under Part A1 of
the Insolvency Act 19886 other than in respect of a floating charge referred to in
subsection {4) of section A52 of Part A1 of the Insclvency Act 1986,

The Lender may nhot appolnt an adminlstrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) aver the Charged Property if the Lender is prohibited from so
doing by saction 72A of the Insolvency Act 1886 and no exception to the prohibition on
appointing an administrative receiver appiies.

15.2 Removal

The Lender may {subject to any requirement for an order of the court in the case of an
administrative receiver) remove fram time to time any Receiver appointed by It and may,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

16.3  Powers of Receiver

(@)

General

0] A Receiver has all of the rights, powers and discrations set out below in this
clause 15.3 in addition to those conferred on it by the LPA.

(i) A Receiver shall have all the powers of an administrative receiver set out in
Schedule 1 jo the Insolvency Act 1988 {whether or not the receiver is an
administrative receiver.

(iif) A Receiver may, in the name of any Chargon:

(A) do all other acts and things which he may consider expedient for
realising any Charged Property; and

(B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were its
ahsoclute beneficlal owner,

(iv) If there is mareg than ane Recelver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
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the powers conferrad on a Receiver undet this Deed or under the Insolvency
Act 1986 individually and ta the excluslon of atiy other Recelvers,

Barrow money

A Receiver may raise and borrow monay {either unsecured or on the security of any
Charged Property, either in prioity to the Security constituted by this Dead or otherwise)
on any terms and for whatever purpose which he thinks fit. Mo person lending that
monay need enquire as to the propriely or purpose of the exercise of that powar or to
check the application of any money so raised or borrowad.

Carry on businass

A Receiver may carry on any business of any relevant Chargar as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriate.

Compromise

A Recejver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guastions and demands with or by any person whe is or claims to
be a creditar of any relevant Chargor or relating in any way o any Charged Property,

Dalegation

A Receiver may delegate his powers in accordance with clause 16 (Delegation}.
l.ending

A Receiver may lend maney or advance cradit to any parsaon.

Employess

For the purposes of this Deed, a Recelver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

i appoint and discharge managers, officars, agents, accountants, servants,
waorkmen and others upon such terims as to remuneration or otherwiss as he
may think proper; and

(i) discharge any such persons appointed by the relevant Chargar,
Leases

A Receiver may let any Charged Property for any term and at any rent {(with or without
a premium}) which he thinks proper and may accept a sutrendar of any lease or ienancy
of any Charged Properly on any terms which he thinks fit {including the payment of
money to a lesses or tenant on a surrender).

Ledgal actions

A Receiver may bring, prosecute, enforce, defend and abandon all aclions, suits and
proceadings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor In relation to any Charged Properly as he considers
expedient.
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)] Possession

A Racelvar may take immediate possession of, getin and collect any Charged Property.
(k) Protection of assets

A Receiver may, in gach case as he may think fit;

{iy make and effect alf repairs and insurances and do any and all other acts which
the relevant Chargor might do In the ordinary conduct of its business he they
far the protection or for the improvement of the Charged Property,

{ii) commence and/or complete any building operations; and

{iii) apply for and maintain any planning permission, building regulation approval or
any other permission, consent or licence. or any ather Authorisation.

{0 Receipts

A Recelver may give valid receipts for all monles and execute ali assurances and things
whish may be proper and desltable for realising any Charged Property.

{m) Sale of assets

(i A Receiver may sell, axchange, convert into monjes and realise any Charged
Property by public auction or private contract in any manner and an any terms
which he thinks proper,

{in The consideration for any such transaction may consist of cash o non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such pertod as he thinks fit.

(i) Fixtures and any plant and machinery annexed to any part of the Secured
Froperty may be severed and sold separately from the property confaining
them without the consent of the relevant Chargor.

(n) Subsidiaries

A Recelver may form a Subsidiary of the relevant Chargor and fransfer to that
Subsidiary any Charged Proparty,

{0) Deal with Charged Property

A Receiver may, without restriction sell, et or lease, or concur In selling, letting or
leasing, ar vary the ferms of, determing, surrender or accept surrenders of, leases ar
tenancies of, or grant options and licences over or otherwise dispose of ar deal with, all
or any pait of the Charged Praperty without being respansibie for loss or damage, and
so that any such sale, lease or disposition. may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or ofher valuahle consideration. The Receiver may farm and promote, or
concur In forming and promoting, & company or companies to purchase, lease, llcence
or otharwise acquire interests in all or any of the Charged Property or otherwise, arrange
for such companies to frade or cease to trade and to purchase, lease, license ar
otherwise acdulre all ar any of the Charged Property on such terms and conditions
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whathat ar not including paymient by instalments secured or unsecured as he may think
fit.

() Voting rights

A Receiver may exercise all voting and other rights attaching to the Invesiments,
Secured Shares, Related Rights, and stocks, shares and other securities owned by that
Chargor and comprised in the Charged Property in such mannar as he may think fit.

G Sacurity

A Recelver may redeem any prior Securlly and settle and pass the accounts of the
person entitied to the prior Security so thal any accounts so seftied and passed shall
(subject to any manifest errar) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurrad by the Receiver.

(r} Acquire land

The Receiver may purchase ar acquire any land and purchase, acqguire or grant any
interest in or right over land.

(s) Development

A Receiver may implement or cantinue tha development of (and obtain all consants
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Praperty and do all acts and things incidental to
the Secured Prapertly.

{t) Landiord's obligations

A Receiver may on bahalf of a Chargor and without consent of or notiee to that Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and Tenants
Acts, the Rents Acts and Housing Acts or any other legislation from fime to time in force
in any relevant jurlsdiction relating to rents or agticulture in respect of any part of the
Secured Property.

{u} Uncalled capital

A Recelver may make calls conditicnally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

{(v) Incidental matters

A Recelver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by fhe Recaiver to be
incidenial or conducive to any of the matters or powers listed here or granted by law or
otherwlse incidental or conducive fo the preservation, improvement or realisation of the
Charged Propaity and to use the name of the relevant Chargor for all the purposes set
out in this clause 15,

164  Remuneration

The Lender may from time to time fix the remunaration of any Recelver appointed by it,
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Delegation

Each of the Lender, and any Recelver and any Delegate may, at any time, delegate by power
of aftorney or otherwise to any person for any period, all or any right, power, authority or
discreticn vested in it in ifs capacity as such.

That such delegation may be made upon such terms and conditiens {including the power to
sub-delegate) and subject to any resirictions as the Lender, or that Recelver or that Delegate
(as the case may he) may, in its discretion, think fitin the interests of the Lender.

Neither the Lender, nor any Receiver nor any Delegate shall be bound to supervise, ar be in
any way responsible for any damages, costs or losses incurred by reason of any misconduct,
omission or default on the part of, any such delegate or sub-delegate.

Application of monies

Sections 109(8) and (8) {Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply to a Receiver appointed under this Deed.

All monies from time to time received or recavered by the Lander or any Receiver under this
Deed or in connection with the realisation or enforcemant of all or part of this Security will be
held by the Lender and shali be applied in accardance with the ferms of the Subordination Deead.
This clause 17

{a) is subject to the payment of any ¢laims having priority over this Security; and

te)) does not prejudice the right of any Secured Party to recover any shorifall from the
Chargor.

The Lender and any Recelver may place any monay received, recavered or realised pursuant
to this Deed in an Interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it in ar
towards discharge of the Secured Liabilities.

Expenses and indemnity
The Charger must:

(a) immediately on demand pay fo sach Secured Party the amount of alt costs and
expensas (including legal fees) incurved by that Secured Party in connection with this
Deed inciuding any arising from any actual or alleged breach by any parson of any taw
or regulation; and

(b keep each Secured Pary indemnified against any failure or delay in paying those costs
oF eXpenses.

Remaedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Lender or any Recsiver,
any right or remedy under this Deed shall operate as a waiver of any such right or remedy ar
conslitute an election 1o afiirm this Deed. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any othar right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.
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A waiver or affirmation given or consent granted by the Lender or any Receiver under this Deed
will be effective only if given in writing and then enly in the instance and for the purpose for
which it is given.

Protaection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or ifs or his agents has
an obligation to enquire:

(a) whether the Secured Liabilities have hecome payable;

{h) whether any power purported to be exercised has become exercisable or Is being
properly exercised;

(¢} whether any Secured Liabilittes or other monies remain ouistanding,;
(d) how any manies paid 1o the Lender or to the Receiver shall be applied; or
(e} the status, propriety or validity of the acts of the Receiver or Lender.

The receipt of the Lender ar any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve that purchaser of any obligation to see to the application of any
monies pald to or by the direction of the Lender or any Receiver,

Inatauses 20.1 and 20,2, purchaser includas any person acquiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever In relation to, the
Charged Property or any of them.

Settlements conditional

[f the Lender (acting reasonably} believes that any amount paid by a Chargor or any ather
persan in respect of the Sacured Liahilifles is capable of being aveided or set aslde for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been
paid.

Any settlement, discharge or release befween a Chargor and any Secured Patly shall be
conditional upon ho Securlty or payment fo or for that Secured Parly by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, insclvency or liquidation or otherwise,

Subsequent Security

if any subsequent charge or other inlerest affects any Charged Property, a Secured Parly may
open a new account with the Chargor.

if that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interast,

As from that time all payments made to that Secured Party will be credited or to be treated as
having been credited to the new account and will not operate to reduce any Secured Liabilities,
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Set-off

The Lender may set off any matured obligation due from a Chargor under the Finance
Documents (to the extent bensficially owned by the Lender) agalnst any matured obligation
owed by the Lender to that Chargor, regardless of the place of payment, booking branch or
currancy of either obligation. If the obligations are in different currencies, the Lender may
convert either obligation at a market rate of exchange in ite usual course of business for the
purpose of the set-off.

Notices

Any cemmunication under thls Deed or any other Sectrity or Finance Document created by or
unrdar this Deed, shall be made and given In accordance with the terms of clause 28 (Notices)
of the Facility Agreement.

tnvalidity

Clause 31 (Partial invalidity) of the Facllity Agraement shall apply to this Deed as if set out here
in full but so that references to the Finance Documents shall be construed as referances fo this
Dead and any Security created by or under it.

Asslgnment

The Lender may assign or otherwise transfer all or any part of its rfights under this Dead or any
Security created by or under It in aceordance with the terms of the Finance Documents.

No Chargor may assign or otherwise transfer any of its rights and obligations under thig Deed,
Releases

Upon the expiry of the Security Period, the Lender shall, at the requast and cost of the Chargors,
take whatevar action Is necessary lo release and reassign to each relevant Chargor:

{a) its tights arlsing under this Deed; and
{h) the Charged Property from the Security created by and under this Deed,
Currency clauses

Clause 27,6 {Currency of account) of the Facility Agreament shall apply to this Deed as if set
out here In full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and referances to the Obligors
shall be construed as references to the Chargors.

If 2 payment is mada o the Lender under this Deed in a currency (Payment Gurrency) other
than the currency in which It Is expressed {0 be payable {Contractual Currency), the Lender
may convert that payment into the Gontractual Currensy at the market rate of exchange and to
the extent that the canverted amount of the payment falls short of the amount due and payahle
the Chargors will remain liable for such shorifall.

Certificates and determinations

Clause 30,2 {Cartificates and determinations) of the Facilily Agraement shall apply to this Deed
as If set out here In full but so that referenceas fo the Financa DNocuments shall be construed as
references to this Deed and any Securily created by or under it.
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Counterparis

This Deed or any Finance Document entered inio under aor in connection with this Deed may be
executed in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Deed of any Finance Bocument,

Governing law

This Deed and any non-contractual cohligations arising out of or in connhection with it are
governed by English law.

Enforcement
Jurisdiction of English courts

(a) The courts of England have axclusiva jurisdiction to setlle any dispute arising out of or
in connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any nen-contractual ohligation arising out of or in connecticn
with this Deed} (Disputs).

{b) The Parties agree that the courts of England are the maost appropriate and convaniant
courts to sefile Disputes and accordingly no Party will argue to the contrary,

(c) This clause 32 is for the benefit of the Lender. As a resuli, the Lender shali not be
prevented fram laking proceedings relating to a Dispute in any other courts with
jurisdiction. Te the extent allowed by law, the Lender may take concurrent proceadings
in any number of jurisdictlons.

Service of process

(a) Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales):

{i frevocably appoints the Borrower as its agent for service of process In relation
to any procesdings before the English courts in connection with any Finance
Document (and the Borrower by its execution of this Deed, accepts that
appointment); and

(i) agrees that failure by an agent for service of process to nofify the relevant
Chargor of the process will not invalidate the proceedings concerned.

(h If any person appointed as an agent for service of procass ts unable for any reason to
act as agent for service of process, each Chargor (other than a Chargor unincorporated
in England and Wales) (on behalf of all the Chargars) must immediately {and in any
event within 5 days of such event taking place) appoint another agent on terms
acceptable {o the Lander, Failing this, the Lender may appoint another agent for this
purpose.

This Deed has been sighed on behalf of the Lender and axecufed as a dead by each Chargor and Is
delivered on the date given at the beginning of this Deed. Yt is intended by the parties to this Deed that
this Deed will take effect as a deed notwithstanding that the Lender may only execute [t under hand.
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Name

Gorgemead Limited
Prinwest Limited
Marsh (Bolton) Limited

Marsh |nternational Limited

10-47445040-154656-2546

Schedule 1
Chargors
Jurisdiction of incorporation
England and Wales
England and Wales
England and Wales

Seychelles

31
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Ragistered number
(1425062
03681736
07138256

470027



Chargor

Gorgemead
Limited

Title Number(s)

GM307145
GM515776

CH82250
CH29847

WT269127

GM395651
CU251495

(1} LA304304

{2 To be
granted a new
title number on
registration at
tha Land
Registry

(1) WYKADI767
(2) WYK22113
(3) YY14383

GM15112
MS82197
GMI30999

(1) GM283035

TY31048
LA734534
LANZ4125

(1) CH305146
(2) CH576986
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Schedule 2
Properties

Registered lLand

Property Description

1 & 2 Albion Street, Ashton-under-Lyne,
tancashlre OL6 6HF

280-282 Gorton Road, Stockport SK& 6RN

102 High Street, Royal Woectton Bassaett,
Swindan 8N4 7AL

75 Manchester Road, Denton M34 2AF
31 Market Place, Egremont CA22 2AG

(1) 89 Milkstone Road, Rochdate

(2) 68a Milkstone Road, Rochdale more
partieularly describad in a lease dated on or
ahout ihe date hereof and made between (1)
Lynstock Properties Limited and (2}
Gordemead Limited which is to be granted a
new Title Number by the 1and Registry out of
Title Number GM467924

{1) 2 8tation Lane, Featherstone, Pontafract
WF7 5BE

(2} 4 Station Lane, Featherstone, Pontefract
WF7 5BE

(3) 2-4 Station Lane, Featherstone, Pontefract
WF7 SBE

49 Thicketford Road, Bolton BL2 2LS
17 Bridge Road, Crosby, Liverpool, L23 6SA
132 and 134 Church Street, Eccles, M30 0LS

448 Didsbury Road, Heaton
Stockport, Cheshire, SK4 368

Mersey,

41 East View, Boldon Colllery, NE35 9AU
91 Holmiield Road, Blackpool, FY2 8RS
13 Hope Terrace, Lostock Hall, PRE 5RU

222a Liverpool Road, Widnes WA3 7HY

32

Tenure

Good leasehold

Frechold absolute

Frashold ahsolute

Freehold absolute
Freehaold ahsolute

Gaod leasehiold

(1) and (2) Freehold
absolute

{3) Leasehold absolute

Leasehold absolute
Freehold absolute
Freehold absolute

Freehold absolute

Freehold absolute
Freehold absolute
Fraehold absolute

{1} Freehoid abschute
{2) Leasehoid absolute



Chargor

EAECUTION VERSION

Title Number{s) Property Description Tenure
GMB5713 7 Market Place, Ramshottom, Bury, BL0 9AJ  Freshold absolute

(1) GM342434  259c Orrell Road, Orrell, Wigan, WN5 8NB (1) Freehold absolute
(2) MAN75336 (2) Leasehold absolute

Unregistered Land

Nona at the date of this Deed.
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Chargor

Asan Holdings Limited

Asan Holdings Limitad

Marsh Intarnational Limited

101745584054 656-2345

S8chedule 3
Secured Shares

Name and ragistered
number of company

Gorgemsad Limited
(registered number 01425062)

Prinwest Limited (registered
number 03681736)
Marsh

(Bolton)  Limited

" (registered number 07138258)

34
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Numbker and class of shares

201000128 ordinary shares of
£0.01 each

100 ardinary shares of £1.00
each

100 ordinary shares of E1.00
aach
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Schedule 4
Relevant Agreements
Part 1 - Form of nofice of assignment
To: 4
Dated: ¢
Dear Sirs
The agresment deseribed in the attached schedule (Agreement)

We hereby notify you that we have assigned abseluiely, subject to a provisa for re-assignment on
redemption, to National Westminster Bank Plo {Lender) all our right, title and interest in and to the
Agreement,

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Lender relating to the Agreement and any rights undes or in
connection with the Agreement; and

2 to pay ali sums payable by you under the Agreement directly io the Lender at:
Bank: L4
Account number: ¢
Soart code: ¢

or such other account as the Lender may specify from time ta time,

We remain liable to perform all our obligations under the Agreement and the Lender is under no
obligation of any kind whatsoever under the Agreament nor under any liabilify whatsosver in the avent
of any failure by us to perform our ohligations undear the Agreemant,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice (and any non-cantraciual obligations arising out of or in connection with it)
ate governed by English law.

Yours faithfully

for and an behalf of
]
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Dascription
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[Aftach form of acknowledgmeni]
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Part 2 - Form of acknowledgement

To: [name of Landaii
[address]

To: {name of Chargor] (Chargor)
[address]

Dated: ¢

We acknowledge receipt of the nofice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same maeaning when used in this acknowledgement, We confirm

that:

(@)

()

M

(9)

(h}

there has bean no amendment, waiver or release of any rights, title or interests in the
Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreement or any right, title and Interest In and to the Agreement without the prior
written consent of the Lender; ’

we shall act in accordance with the Notics;

the Chargor will remain liable to perform all its obligations under the Agreement and the
Lender is under no obligation of any kind whatsoever under the Agreement nor under
any liability whatsoever in the event of any faiture by the Chargor fo perform its
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Lease will
he deemad to have accurred unless we have given notice of such breach fo the Lender
speciylng how fo make good such breach;

as al the date of this acknowledgement we have not received any notice of security
assignmetit or charge of {or of any interest of any third party in} the Chargor's interest
in the Agreement in favour of any ofher person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we da net have and have not claimed or exercised any right or claim against the Chargor
or exarcised or attempted to exercise any right of set-off, counterclaim or other right
refating to the Agreement and we waive all future rights 1o claim or exercise any rights
of set-off, countarclaim or other similar right now or in the future relating to the
Agreement.

The pravisions of this acknowledgement {and any non-contractual ohligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

L4

10-47445840-4\54G58-2548 37



EXECUTION VERSION

Schedule 5
. Relevant Policles
Part 1 ~ Farm of notice of assighment
To; [Insurer
Dated: ¢
Dear Sirs
The insurance policies described in the attached schedule {Relevant Policias)
We hareby notify you that we have assighed absolutely, subject to a brovise for re-assignment on
redemption, to National Westminster Bank Plc {Lender} all our right, title and Interest in and to the

Relevant Policies.

We hereby Irrevocably and uncanditionally authorise and instruct you [upon receipt of a notice fram the
Lender]:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you fram the Lender relating fo the Relevant Policies (or any of them); and

2 o pay all sums payakle by you under the Relevant Folicies (or any of them) directly to the
Lender at
Bank: $
Account number: L
Sort code: 4

of such other account as the Lender may specify from fime to ime.

We remaln lialle to perform all our obligations under the Relevant Policies and the Lender is under no
obligation of any kind whatsoaver under the Relevant Palicies nor upder any liability whatsoevar in the
event of any failure by us to perform our obligations under the Relevant Policies,

Pleasa sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us,

The provisions of this notice (and any non-contractual obligations arising out of or in cannection with it)
are governed by English faw.

Yours faithfully

far and on behalf of
$ Limited
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The Schedule
Date of policy nsured Policy type Policy number
+ ¢ ¢ ¢

[Attach forin of acknowledgment]
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Part 2 « Form of acknowiedgeiment

To; [hame of Lendat]

{addrass]

To: {name of Chargor] (Chargor)
[address]

Dated: ¢

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning whan used in this acknowledgemeni. We confirm
that:

(=) there has bean no amendrﬁent, waiver or release of any rights or interests in any
Relevant Policy since the date of such policy;

() we have noted the Lender's Interest as mortgagee and first loss payee on each
Relevant Policy in respect of claims in excess of £50,000;

{c) we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior writter consent of the Lender;

{d} we shall act in accordance with the Notice,

(e the Chargar will remain liable to perform all its obligations under the Relevant Policy
- and the Lender is under na obligation of any kind whatsoever under the Relevant Palicy
nor under any liability whatsosver int the event of any failure by the Chargor fo perform

its obligations under the Relevant Policy,

(f) na terminatlon of such rights title or interasts will be effeciive unless we have given
21 days’ written notice of such proposed termination to the Lender specifying the actian
hecessary te aveid such termination;

{a} as at the date of this acknowledgement we have not received any notice of security
asslgnment or charge of (or of any interest of any third party In) the Chargor's intersst
in any Relevant Policy or the proceeds of any Relevant Policy in favour of any other
person; and

(h} we do not have and haye not claimed or exercised any right or claim against the Chargor
or exercisad or attempted to exerclse any right of set-off, counterclalm or ether right
relating to any Relevant Policy and we waive all fufure rights ta cfaim or exercise any
rights of set-off, counterclaim or other similar right now or in the future relating to the
Relevant Policy.

Tha provisions of this acknowledgement (and any non-confractbal obligations arlsing out of or in
connection with it) are governed by English faw,

For and on behalf of
[insurance company]
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Scheadule 6
Blocked Accounts

Part 1 « Form of notice of assighment or charge

To: [inserf name antd address of account holding institution]

Dated: ¢

Dear Sirs
Account number: ¢ (Blocked Aceount)
Sort code: ¢
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to National Weskminster Bank
Plc (Lender) all our right, title and interest in and to the Blacked Account and any monies from time to
time standing to the cradit of the Blocked Account.

We hereby irrevocably and unconditionally authorize and instruct you;

1 ta held all monies from time te time standing to the credit of the Blocked Account to the order of
the Lender and accordingly to pay all or any part of those maonies to the Lender {or as it may
direct) promptly following receipt of written instructions from the Lender to that effect; and

2 to disclose to the Lender such information relating to us and the Blocked Account as the Lender
may fromm time to time request you to provide.

We also advise you that:

(a) all rights, interest and benefits whatsoever aceruing to or far the benafit of us arising in
respect of the Blocked Account belong to and are exercisable by or at the direction of
the Lender;

(b) we may not withdraw any monies from the Blocked Account without first having

obtained the prior written consent of the Lender; and

{c) the provisions of this notice may only be revoked or varied with the prior written cansent
of the Lender,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising aut of or in connection with it)
are governad by English law.

Yours faithfully

far and on behalf of
$
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[Altach form of acknowledgment]
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Part 2 ~ Form of acknowledgement

To: [name of Lendar)
[addrass]

To: [name of Chargor] (Chargor)
{address]

Dated: 4

We acknowledge receipt of the notice of assignment or charge {Notice) of which the above Is a

duplicate.

Terms defined in the Notice shall have the same meaning when used in this

acknowledgemenit,

We confirm that:

(a)
(b

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of security
assignment or charge over (or of any interest of any third party in) the Chargor's inferast
in the Blocked Account in favour of ahy other person;

we will not without the Lender's prior wilttan consent amend or vary any rights attaching
{o the Blocked Account; and :

we will not exercise and unconditionally and irrevocably walve any right of combination
or consolidation of accounts, security, set-off or llen or similar rights (howsocever
described) which we may have now or in the future in respect of the Blocked Account
or over any monies standing to the eredit of the Blocked Account.

The provisions of this acknowledgement (and any non-confractual obligations arising out of or in
connection with ity are governed by English law.

For and on behalf of
[aceount holding institution]
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Schedula 7
Unblocked Accounts
Part 1 - Form of notice of assignment or charge

To: finsert name and address of account holding institution]

Account number: ¢ {Account)
Sort code: L 4
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to Nafional Westminster Bank
Ple (Lender) all our tight, title and interest in and to the menies from time to time standing to the credlt
of the Account.

We heraby irrevocably and unconditionally authorise and instruct you:

i to hold all monies from time to time standing to the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those monies {o the Lender (or as it may direct}
promptly following receipt of written instruclions from the Lender to that effect; and

2 to disclose to the Lender such information relating to us and the Account as the Lendet may
from fime to fime request your fo provide.

By countersigning this notice, the Lender authorises you o permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

{a) you receive a hotice in writing to the contrary from the Lander;

{h) a pelition ig presented for a winding up order in respect of ug ar an application s made
for an administration order in respect of us,

(whichever cceurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy fo us,

The provisions of this nofice (and ary non-contractual obligations arlsing out of or in connection with it)
are governed by English [aw.

Yours faithiully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Lendar, e

[Attach form of acknowledgment)
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Part 2 - Form of acknowledgement

To: [name of Lesider]
{address]

To [name of Chargot] (Chargor)
[address}

Dated: 4

We acknowledge receipt of the notice of assighment or charge (Notice} of which the above Is a
duplicate, Terms defined in the Notice shall have the same meaning when used In this
acknowledgement,

We confirm that:
{a) we shall act in accordance with the Notice;

(b as at the date of this acknowledgement we have not recelved any notice of security
assignment or charge (or of any interest of any third party in) overthe Chargor's interest
in the Account in favour of any other person;

(c) we willt not without the Lender's prior written consent amand or vaty any rights attaching
to the Account; and

{d} we will not exercise and unconditionally and iirevocably waive any right of combination
or consolidation of accounts, security, set-off ar ken or similar rights (howsoever
dascribed) which we may have now or in the future in respect of the Accaunt or cver
any monies standing to the credit of the Account.

The provisions of this acknowledgement (and any non-contractual obiigations arising out of or in
connection with ity are governed by English law,

For and on behalf of
laccount holding institution)
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Scheduls 8

Form of Security Deed of Accession
This Deed is made on \
Between
(N 4 (registered in England with number ¢ for itseif and for the Chargors (Parent),
{2} ¢ (registerad in England with number ¢ (Acceding Chargor);
(3) ¢ (Lender)
Whereas

A) Thiz Deed is supplemental io a debenture dated ¢ hetween, inter alia, the Parent, the Chargors
and the Lender (Debenture).

{B) [The Acceding Chargor has also entered info an Accession Deed to the Facility Agreement on
or about the date of this Security Deed of Accession and by dolng so appoints the Parent as its
adent on the terms set autt in the Accessien Deed].

It is agreed
1 Definitions and interpratation
1.1 Definitions

(a) Bave 1o the extent otherwise defined in this Deed, terms defined in the Debenture have
ihe same meaning when used in this Deed,

(k) in this Deed, Secured Shares means all shares present and {uture held by the
Acceding Chargor or the Persons listed in Schedule 2 (Secured Shares) to this Deed.

1.2 Interpretation

Clauses 1.2 (Interpretation), 1.3 {Third parly rights), 1.4 (Administratlan), 1.5 {Incorporated
terms), 1.6 (Property), 1.7 (Present and future assets) and 1.8 (Fixed security) of the Debenture
are incorperated in this Deed as if they were set out in full in this Deed, but so that refarences
in those clauses lo this Deed shall be construed as refersnces fo this Security Dead of

Acceassion.
2 Accession of Acceding Ghargor
2.1 Accession

The Accaeding Chargor agrees to be a Chargar for the purposes of the [ebanture with immediate
effect and agrees to be bound by all of the terms of the Debenture as If it had originally been a
party o it.
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2.3

2.4
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Covenant to pay

The Acceding Chargor covenanis with the Lender that It will pay and discharge the Secured
Liabilities when they hecome due for payment and discharge in accordance with the tarms of
the Finance {}ecuments. ’

Charging provisions

All Security created by the Acceding Chargar under this Deed ia:

{a) a continuing securlty for the payment and discharge of the Secured Liabilities;
(b) granted with full title guarantee; and

{c) granted in favour of the Lender.

First legal mortgages

The Acceding Chargor charges by way of first legal morigage the Properties described in
Schedule 1 (Properties) to this Deed.

Assignments

(a) The Acceding Chargor assigns absolutely, subject to a proviso for re-gssignment on
redemption all of its rights, fitle and interest from time to time under or In respect of:

{i the agreaments descilbed In Schedule 4 (Relsvant Agreaments) to this Deed,
(ii) its insurance policles described in Schedule ¢ (Relevant Paiicies) fo this Deed;
(i) each and every sum from times to time paid or payable by any member of the

Group for the time being to a Chargor,
togather with, in aach case, all ather Related Rights thereto.

)] The Acceding Chargor shall remain liable to perfarm all its obligations under each
Relevant Agreement and each Relevant Policy.

{c) Notwithstanding the other terms of this clause 2.5, prior to the occurrence of an Event
of Default which is continuing, the Acceding Ghargor may, subject to the other terms of
the Finance Doacuments, continue to exercise all and any of its rights under and in
connection with the Relevant Agreement. '

First fixed charges
The Acceding Chargor eharges by way of first fixed charge:

(a) all interests and estates In any freehold, leasehold or commonhold properly now or
subsequently owned by it {(oiher than any freehold, lsasehcld or commenhold property
effactively charged by way of legal mortgage under clalise 2.4),

() all licences to enter or use any Secured Praperty;
{¢) the bhenefit of all other agreements, Instiuments and rights relating to its Secured
Property,
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all plant, machinery, vehiclas, computers, office and other squipment, all furniture,
furnishings, fittings, equipment and tools and ahy removals or replacement of them,
(excluding any for the time being forming part of the Acceding Chargor's stock in trade
or wark In progress) (together Ghattels) present and future and the benefit of all
confracts, licences, warranties, maintenance contracls relating to them and any
renewals and replacements of them;

the Secured Shares;
the Investments;

ali of its book and other debts and monetary claims and their proceeds (both collected
and uncollected) (together Debts);

(other than to the extent effectively assigned under clause 2.8) each Blocked Account,
all monies from time to time standing to the credit of each Blocked Account and the debt
represented by each Blocked Account;

(other than to the extent effectively assigned under clause 2.5) gach Unblocked
Account, all monles from time to time standing to the credit of each Unblocked Account
and the debt represented by each Unblocked Account;

all its intellectual Propearty;
all its goodwili and uncalled capital;
{other than to the extent effectively assignad under clause 2.5) the Relevant Policies;

the benefit of all Authorisations held or utilised by it in connection with its businasa or
the use of any of its assets and the right to recover and receive compensation payable
in respect of any of them; and

to the extent that any assignment in clause 2.5 is Ineffective as an assignment, the
assets referred to in that clause,

together with, in each case, all other Related Rights thereto.

2.7 Floating chargs

(@)

(b)

The Acceding Chargor charges by way of first floating charge all its assels and
undettaking wherever lacated bath present and future.

The floating charge created by clause 2.7(a) shall be deferred in point of priority to all
fixed Security validly and effectively created by the relevant Acceding Chargor under
the Finance Documents in faveur of the Lender (as trustee for the Lender) as security
for the Secured Liabllities

2.8 Qualitying floating charge

This Deed contains a qualifying floaling charge and paragraph 14 of Schedule B to the
Insolveney Act 1988 applies fo the floating charge created by or under this Deed.
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3 Consent of existing charging companias

The Chargors agree to the terms of this Desd and agree that ifs exacution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

4 Security power of attorney
The Acceding Chargor, by way of security, Irravocably and severally appaints the Lender, each
Receiver and any of their delegates or sub-delegates to be its attorney with the full power and

authority (in its name and otherwise on its behalf} to:

(a) exacute, deliver and perfect all deeds, instruments and other documents; and

(h) to do or cause to he done all acts and things,
in each case:
(i which may be reguired: ar
{in which any attorney may in its absoclule discretlon deem necessary or

appropriate for carrying out any obligation of the Acceding Chargor under or
pursuant to this Deed or generally for enabling the L.ender or any Recelver to
exarcise the respective powers conferred on them under this Deed or by law,
The Acceding Chargor ratifies and confirrs whatever any attorney does or
purpaits ta do under its appointment under this clause.

8 Notices

The Acceding Chargor confirms that its address details for notices in relation to clause 24
{(Motices) of the Debenture are as follows:

Address: ¢

Facsimile: L/

Attention: ¢
6 Counterparts

This Deed or any Finance Document entered inta under or in connection with this Deed may be
executed in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Deed of any Finance Document.

7 Governing law and jurisdiction

Clause 31 (Governing law} of the Debenture shall be incorporated in this Deed as if set out here
in full but so that references to the Debenture shall be constiued as references ta this Deed.

[This Deed has been signed on behalf of the Lender and executed as a deed by the Acceding Chargor
and is delivered on the date given at the beginning of this Deed. / This Deed has been executed as a
deed and delivered an the date given at tha beginning of this Deed ] i is intended by the parties to this
Dead that this Deed will take effect as a deed notwithstanding that the Lender may only execute # undar
hand.
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

[Parent
Executed as a deed by
4 Limited/pie

acting by two directors or by a director and its
secrefary

OR

Executed as a desd by
4 Limited/ple
acting by a director in the presence of

.......................................................................

Chargors

Exacuted as a deed hy

% Limited/plc

acting by two directors or by a director and its
secretaly

18-47445840-4\54556-2548
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) Director/Secretary

} Dirscto

} Director/Secrstary
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OR

Execuled as a deed by )

4 Limitediplc e e e e
acting by a director in the presence of ) Director

Signature of withess

......................................................................

Lender

[insert name of Lendsr]

By:

OR

Executed as a deed )

by ¢ )

as a duly authorised attorney )
)
)

for and on bhahalf of [Lendet]
in the presence of

.............................................................................

PAIIE 1 iivieraesriviiicrerrassess e s ssbassas s assnssmsesrmses

AArESS Lo s

OR

Executed as a deed by e e
[Lender] ) Dirsctor

acting by two directors or by a director and Its )

secretary Y} e e st s

) Director/Secretary
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Execlted as a deed by )
¢ Limited b e et et s a st s
acting by a directar in the presence of } Direcior
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SIGNATURES TC THE DEEENTUR

Parent

Executed as a dead by }

Asan Holdings Limited RO PROI PR
cling by a di in the presence of ) Director

..................................................................

Address |

Chargors
Executed as a deed by y
Asan Holdings Limited )

acting by a director in the presence of y Director

Address .

Execuied as a deed by )
Gorgemead Limited ) I Cherterenbeesyen et e e s
acting by a director in the presance of } Director

Slgnature of Withess

Name QCﬁE:CCAQ\F\GPMC:“l

Address

10-A7445040-4\EABEC-2546 54



N VERSION

Executed as a deed hy )
Prinwest Limited Vo
acting by a director in the presence of : ) Director

Signature sfwitness

Name (Le&eEQc A LR

.................................................................

Address

Executed as a deed by }
Marsh (Bolton) Limited )
acting by a director in the presence of

) Director

Signature of witness

Address ...

Executed as a deed by 3
Marsh International Limited ) N bR AT O e AR g1 Y e h bt e re s
acting by & director in the presence of } Director

.............................................................................
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Executed as & deed by }
Prinwest Limited B rcnrrri e e et et et e b e
acting by a director in the presance of y DBiractor

............................................................................

Signature of witness

NBME i s et e
AGATESS vt e s s
Executed as a deed by )
Marsh (Boiton) Limited T PSSR OO OTUR RPN
acting by a director In the presence of } Director
Signature of witness
NamMe ..o rerrenie e
AATESS 11 .
£ l"'"\
Exacuted as s deed by ) ‘C‘f /)
tlarsh International Limited ) IR . .
acting i he presence of } Director

Signature of witness e vy O

Namelﬁnwb%‘&gkﬂuﬁﬁml

Addres
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The Lender
National Wastminster Bank Pic

By
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The Lender

National Westminster Bank Plc

By
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