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Registration of a Charge

Company name: CLAYTON GLASS LIMITED
Company number: 06322333

X8HIOUTYD

Received for Electronic Filing: 04/11/2019

Details of Charge

Date of creation:  31/10/2019
Charge code: 0532 2333 0022
Persons entitled: PROVENTUS CAPITAL PARTNERS Ill AB

Brief description:. THE FREEHOLD LAND AND PROPERTY SHOWN AS UNIT 1 AND LAND
ADJOINING UNIT 1, NORTH ROAD HARELAW INDUSTRIAL ESTATE,
STANLEY, COUNTY DURHAM, DH9 7DP REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER DU364277. FOR FULL DETAILS OF THE
CHARGES, PLEASE REFER TO THE CHARGING DOCUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 056322333 Page 1




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

Certified by: ALANNAH FROST

Electronically filed document for Company Number: 056322333 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5322333

Charge code: 0532 2333 0022

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2019 and created by CLAYTON GLASS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th November 2019 .

Given at Companies House, Cardiff on 5th November 2019

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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BLA PIPER

- N _ ; EZRTIFY THAT, SAVE FOR MATERIAL REDACTED
S SUANT TO 850G GF THE COMPANTES ACT 2006
DLA PPER THIS IS A TRUE. CONMPLETE AND CORRECT COPY

- OF FHE ORTGINAL INSTRUMENT .

= DATE . é:'fjf' fff‘?
“sronED o L ‘{;ﬁ’ﬁ{ g{kﬁ é{f?

AL PH‘ER UK LLP.

AT i 2\ Ockohel 2_6}1§

(1) TI{E COI\/IPANIES NAWD IN THIS DEF 13
a8 01'1gnrsal Changms '

e and

(2) PROVEN TUS CAPETAL PARTNERS It AB
S a8 Secm ity Trustee

. QOWOSH‘E GUARANTEE AND
DEBENTURE

' lezs composxte guamrza‘ee arzd dgbenmre is sub]ect o and has ihé benef it of an. bztercredsz Deed .
daz‘ed thé saivie date as ihis Deed ind wiade befween, among ot}zers, (1) the On mal Ch argors, (2) -

| tke Securn{y Tmstee anef (3) Saﬂmnder UKPIC

" DLA Piper UK. LLP
1 St. Peter's Square
Manchester -
M2 3DE

United Kingdom

Tl +44 (0) 20 7349 0296
Fax: +44 (0) 161 235 4111
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TI:[[S COMI‘GSITE GUARANTEE m DEBENI‘URE is ingds 0 %i OCL@‘Q&{ 2019

'EETWEEN 2

:(;1]' :

: .31:._.

THE COMI‘ANIES LISTED }N SCHZEBULE 1 TQ THES DEED (’th:: "Ongmal

: '_Chsu gnrs") and

- PR()VEN TUS CAPITAL PARTNERS I_[E AE (as securlty tmstee for the Secured Parhas (as

-defmed belaw)) (111 such. ba.pamty, the ”Securrty Truste&"}
T IS AGREL‘D |
_ DEFINITIGN 5 ANB INTERPRETATION
= 11 . Def‘ mtmns S
= In ﬂus Daed

' '_{a‘) fBlI]lS deﬁned in, or. construed for the purposes of; the Famhty Agreement (as deﬁned .

ba:low) have the same feafiings: wheﬂ usedin t?:us Deeé (unless the satiedre otharwme- -
deﬁned 1 tlns ‘Deed); .

- (b) - atall: tnnas ihe fbliowmg terms hswe the fo]lc:wwg meamn gar

o “Accessmn Deed“ means acceqsmn dead substantzaﬂy m the fmrm set x::iut in scheduie 7
= {(Formof. Az:cegs‘mn Deed)

”Accﬂum Bauk” 1médns any banl{ ot efhier {' hancial msﬁﬁmon wﬂh Whmh a;ny Chmged .

: A@cﬂun’[ is mamtamed from mne to- e

"*"Act' i meaﬁ's the L&w- of _-Propér.tyAct“ 192 Sg

“Assxgned Assets” means the: Securlty Assats expressad to be assm}ed put suant o ciauae 5 2 N

(Secipiy assign ments)

o "Auﬂmnsaﬂnn" HeAns ar authonsahon consaut‘ appraval, resalutlon hcence exemptmn
: ﬁlmgj notansatmn o regmtraﬁon . . N

-".Charg;ed Accounts" _m:e_ans-- each:. :

(a)  Collection Aaésﬁm- and

; _(b_)' ' ::‘a;"iy other account chal ged by Eols pmsuant to t}us Dead

”Chargeﬁ I{nvestmentw” means the Chag Ued Securities dnd all pwsent s1d: future Reiated E

- Rights accraing toall or- any of the Chen gfzd Se@urmes
-“Charged Secunﬁes i nieas:
) thet secuunes Speclﬁeci i paitZ of scheduie 3 {Dez‘azls c}f Secw zlyAa*se!s) and

by all other stoels, shares, debentures, bouds warrants coupons negatidble mstmmen‘ts

certificates of deposit or other securities or "investments" (ay defined i part 1 of
‘schediile TE to- the Fitaneial Servmes arid Markets Act 2000 as in foree at the date of
this Deed) now or in future owned: _(_Ie_g_al__ly or beneficially) by a Chargor or held bya. -
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faminee, frustes; {1 f duciary: 01 clea:fmce syatem ot ifs: bchaii or firwhich bﬂﬁh Chargm
has At mtﬂmqt at: -any time; - : .

| ”Chéi gm g me&ns

| (a) the O 1gmﬂ] Clrar gors; a”d

b any other entlty Whmh accedes 6 thﬁ Dcad fu auanf tO éii AGCBSSIM D@ﬁd
..ﬂ(jd]ieetiﬁﬂ A-caﬁuﬁt"hﬁs“tﬁﬂ méa"niﬁg' . iv‘éﬂ:m_ ﬂmt_term i _cmuse 12‘.9(33(‘.111-). o

- "”Debﬁl’stum Secmr&y" means the Secuuty cmatec:i or emdenced by or pm suant Hy thm Deed or
o ;any Accesmnn Deed: e . . . _

"Default Rate” meas: the tate of mtaresf determmed in awordanca with clause 8 4 (Defauif‘-
'.Ifzfe?esz‘} of the Pamhty Agmemant’ ; ' : o

'-”]}elegaie“ means any delaga“te sub«daiegatc agsnt attor ney of’ m—mlstee appmnted by thc'
-Secm ity Trustee or by i Rscewet . N

: "Eveni of ]}efault" means ﬂach Event cf‘ Default as defi ned in tha Facﬂxty Agz eement

"Guarantee" THRANS, ths guammﬁee atid mdﬁmmty coniamed in clausez (Gmmm‘ee md-
: J;rzdemrzzty} A8 extended byschedule 2 (T B Gmmnfeb), : :

: ”Familty Agreemen‘t” e the £3 OGO (}0(} tertm loan fa,cthty agr eament datf:d oft OF around -
the date ‘of this- Deed between; aniong, othiers, ( |- Parent as commpany, (2) Proventis Capital
Partiiers T AB and Praventiis Capftal Paﬁnezs:--IH KB as Ienders and 3) vaen tus Capzta] o

- 'P&ttners I[E AB as agent;

"Fmams:e Partleg" means the Agent' P1 OVELLEUS Capltal Paﬂne;s, AR and vaenma Capltal -
Partners L KB , 46y person.to whorm: righs ‘nidar any Fingnce Dottrent are transferied by,
them and the: Sewrﬁy Trustee and: "Winiance Pay i:y” means aly gf them ard. sha[i include their

. penmtte:d transtereds, suceessors: and asszgns

“Iﬁ&umﬁces” means.all pohmes of trsury .106 (and all caver ﬂotes} wf{nch are at any tite he]di.- '
_'by br writteri in-favour of a Char, gor il whwh 4 Chal’gm from tiitie to time hag an interest:

.maludmg mthaut hm;tatmn

[ ail presant and foture kt:y«»man pQ]lCIeS and

_;(b’:)_ the pmhcws af msmance ( it any} spacmed in patt 6 of sr:hadule 3 {Details af Se;c*w zzy"
' ASSETE} .

'but ske udmg such thcws of msurance m the: f*xtent that they zeiate to tImd paﬂ:y habxh‘hes

i

B _'"szte*l%eatual Pr ﬂper‘ty" Taeins-all agal and/ol eqmtable mtei es.ts (mclucim& swithoit
: Inmtatlon the benefitofall hceuces if any ‘part. of the wor td) of each Chargor i, or Jelatmrr tor

FCI :any patents uade malks se:rvlce mazks drz:mgns busmess Jiames c@pynghts database._s

.knaw~h DW anr:l othex mtellectual pr operty ut ghts &nd mtm E‘}StS (Whlch may fow: o utx the
- futura subSLSi:) WhEﬂ]GI registered or uar eglstmc:d and P

by the henefit of all apphc,dftmns and nghts to use «:uc;h assefs af 1‘33{311 Charg gbaz (whlch may :
B How of if1 the Future submst), ' : : '

| PAIEAIISTO0S/ANUKMIGOZETAGE




: mchtdmg, Wlthout hmltatmn this m’tallecmal p: operty nghts (it emy) 5pec;1ﬁed m part4 zjf :
- schedule 3 (Defazls of Secur‘mz Avsex‘s) ' '

”‘Parent" ftigans Clay‘tﬁn Glass Ll;tmted (registeied ﬂn 053 ?2333), _
ke ”Far Al maans aparty m this Deed

; “Plaﬁmng Aﬂts“ means (&) thie Towr &nd Ceuntfy Piamlmg Ast 1990 Qb) tElB Plannmg (Llsted' :
" Buildings and Conservation Areas) Act 1990, (¢} the. Planfiing (Hazardeus Substances) At
71990, (d). the Plaﬁmng {Consequential Provisions) Act 1990, (e) the Planning ard
S Compensatmn Act 1991, (f) aiiy regui a‘fmns made pumu&nt foiany: of the fgregomg and ( g} any :
C other legislation.of 4 simailar natt}re . e T

“Real Pl Gpeﬁy" means'ali estates and intefests it freehold, leasehold and other immovable:
. 'pmperty (wherever sﬂuateci} now or i fiture’ Eeis:mgmg to any Chiatgor, or in which: afy
‘Chargor has an-interest at any* Hine: (mcludmg this repistered and unregistered lamd af any) i
- -Engla‘ﬂd anid Wales specnf“ ed I pas"t ¥ mf schedule 3 (ﬂez‘azls of Secw:zy Assersy), toge”sher w1th :

(a} o a[l buﬂdmgs and ﬁxtums (mﬂludmg teade fi xtures) and ﬁxed plant and maciunery m '
: -.any time there(}n, : : L :

byl gasements, rzght& and agraement& in respect the‘:reof anid -
- gy | the'_beﬁﬂeﬁt of al:l'.m‘.-?.enants given in r;e:spectfathereef o

' "'Rec&ivahles means zﬂ} present and fumre bm}k debts and othez debts rentaiss myahiles ﬁaes :
VAT and. maneiary claiig and a1l other amourits at any time 1@6@%3&51@ ot receivable by, o

: _due o owing to, any Chargor (whether actiial of confingent am:l whether arlsmg umdm contmci B
Lor m Any cﬁhe}:‘ fager Whatsoever} tauethm With : :

ay ihe benefit of all mgh‘ts ‘oiiaraniees, Sﬂ(ﬁﬂrlt}’ arid ‘remedics felatmg m any ‘of the =
g 'fﬁregomﬁ {ing ding, without * limitation, negotiable: instruments, * iidemunities,
+ reservations of pr@pem rights, rights.of tracmg arid. mapsud ve«ndar s, hfzm and sumlai"
assgma‘ied nghm) and el : :

(h) | -.a}_l p-mceeds:O'f'any-'mif_ﬂm fci'egé'ingg .

- @?Reé:éiér-e:ﬂ;*?_ }ii;e_ans; a :éc.g_i-%;;f oF ;ﬁc'eivgj:--a:nd _ﬁx;inagér -,-5;}_ adﬁniﬁi‘éﬁaﬁvé--_r;é-_eiﬁér of ghe:_iaﬂ%a}is
“or any part of the Security. Assets appointed by the Security -.Ti‘klsféﬁé.ﬁiﬂdéf thig Beed;,
ilated Rights” mets, i felaton to2ny éhargeai Seeures:

: (a) -:a}l dWIdends dmtmbutmus and other i mcgme patd ar payabie ot 1He relevaal Char ged .

. '-Securmes or oh any agsat refened o 111 paragraph (b) of this: definition; and

NESE hm moniegor ploperty accrumg ot Uffmed at ay fame mrfslatmn {0 &m;h Chaa ged o
.-Sec:- ities Whether by way of redempnon Suhstlmtmu ﬂxz:hange boiius or imefarance o
- under thlon ughts or: Dthamfise E

':('bj_.

' “Relevant Cnn‘ﬁa&" maans sach agresnent Spemﬁed in partS ot schﬁduiﬁ?} (Dezazis of
' Secm'ziy Assers) ot specified in any Accessmn Deed as 3 "Relevant Contract” togethier with
- eaé:«h other agresmem suppiemenmw or amendmg or 11Gvatmg of rcspfagmg the.same;

i ”hemred Obligations" mears all ot ahy money and 11ab111t1:3& ‘Whlbh shall- ﬁt:tm tinie 1o fiine
(and whether on-of atany time after demand) be due; awing orincurred i wiatsosver manner

FAITAZIOTO00AURMPO2S GG - 5
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- {or gliavaritor or caution _
o third party. which have béeit assxgned or fiovated to of ofierwise vested i the Security Trosteg

“and ather’ lawfiil charges ‘or- expansr;u W}u

: compaunded according

of each meniber af thé Gt itp Le¢) tha becur&ty T1 qgtee andfor ihe other’ Scc;umd Pames (ot zmv- o

- of thei); whether amuaﬂy or :;ouimgently'- solely-or joinily and whethet as: principal-or surety

ey atid ligbilities 6f any member of the Group fo.

and/or the offier Secuied Pariies (’m any of thetityand insluding interest; discount, commission
he Seourifty Tiustee and/or the other Scogred

Parties (o any &f th ay in the course of its business charge or incur in respect of any of

those matters or for keeping the Chargor's socount, and so that interest shall be computed atd
e isual tates-dnd p1act1r;a {orotherwise dgieed {ivwriting) fter as.

well gy befo;e any demaﬁd mdde ar: Judgmant or dearee {:Qiﬁ&lﬁed under or in relation to/this -

TDreed;

-“‘Secumd Pames“ Tiigans each Fmanee Party ané ariy R@cewm ar De sgate aﬁd “Semreﬂ-

Pavty” shall beconstried af:c@rdmglyﬁ

NSeciiwity” wieans a MuoHgage, charge; pledca hﬁn hygmthecaﬂon asszgnment ot deposit by
way of security-or ather sécurity iiterest seour ing any obhﬂatmn of any pg;rson or 3113/ oihﬁl s

- dgreernerit.or a:rrangement havmg a: snmlar effect:

"Secmzty Ass&m" means. a{}; property and aase:ts ﬁom time to t:me miar rgaged ahargad o o

-asmgned (ﬁi EXplesseci to be mor tgagﬁ:d ahai‘ged or asslgﬁed} by or pm*suant to ih is Deed

e ﬂ:y Permd" pedns the permci begmmng cm thi. ;:iate of ﬂﬂs Deed and aﬂdmg ot he date--
- on which: e :

o "Sub’mﬂzary Shams” mesrs ali shaxes present or futtire owned 1663[1)/ o benef c;al Iy b
Chargor in the issued shiar sapital of ity other wmeriber of the Group ineluding but net.
Ao those: specmed ifpart’Z ofscheduls3 (Deimi 5 af Securtyy .ssefs) arid i inany schedule toaiy

_ Accessxon Deed.

.'--'(a')-' aIi the: Secured: @bhaat;@ns hava be&:n unmndstmﬁafy and m*ev@cabiy paid and-

dlscharg@d ikl and

b) '_ ‘10 Secured Party has aily ﬁu*t ier cﬂnumtnlem tfbh gatmn of mbl ity nder or purvuant o

1 the Finance Decumentg

: “Secanty Trust Eee&" means tha secuu@#hust deed ente:ed 1i1t0 he[ween {1) PIDV@H[U‘S

auy'
d.

E In’tei"pretaﬁﬁzi

(a) Unlass a contm:y mtimamm appears any 1efazence e ﬂus Deed t@

Sy “Cha} gm*“ the “Ses:nmty Trustee" or any other “ecuved ?agty" giany

' : athm person shiall be construed so-asto tuclide its sHecessors i title; per mittted
'-assagns aiid parmjttad transforesy and, fn the sase of the Security Trustée,. Y.
person for the time béing. appmnteci as Securzty._*_l‘l igfee O Security Tlu*;tees m '

'.accm darice witle the F TanGce. Dﬂcummts,

Gy “thm Deed" thes "Ragility Agmemmi" "Secnrlty Trust Deed” Ay othm o

U Y ¥inance Docmment™ or any.other dgreemant or nstrument isa reference to -

this Deed, the Tacility Agrée
Docunient or that othier agreeient o instrument as: amarzdad supplamented

" extended, restated; nova,ted zmd/‘tﬁ Jeplaca:d in-any manier ﬁ(}fﬂ tmle tQ hma

AI FAS %9?(][39/4/{}1{“41’9928’?466

ment, the Security Trust Deed, that: other Finanes . - -
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: @f any member Qf the G} Gup or prowdes fer ﬁtrther advances), a:ﬁc!,
: (111) ' “Se&:ux ea'l thﬁa‘tmus” 'lnc]udes thgaimﬁs aud ilahxhﬂés whmh Wo‘ﬁld ba. '
o tiéated as stich but-for the figuidation, adlmmstrailon or dlssnlutmn @f or
_ SLmﬂar event aifectmg any. membei of the. Group

by 'Eac:h undertakmg off a Chargor (Gther than 4 paymeﬂt obhvaﬁon) cmtamcd m tlus -

Deed::
(). mustbe complied with at aﬂ'ﬁmes--&uiﬁlg’thaé’émity Period; dnd

L (11) _' ©ig piven bjy such Chargor- fm the bemﬁt Qf ths Seeurt 11}7 Tmstee and saach oﬁ‘;er'.-_
Seaumd Paﬁy : .

i ;'(c:)' v The texms of the: other: F inance Documetts, and af any side ietiers between any; of the -

- partiestto th.am i relatmn 10 any Fingnee Doctiment; e incorporated inthis Desd 1o _
= théektent. reqmred to ensure that any disposition of the Real Pr operty’ contdined in this - -
Deed isa valid disposition Tn accordance ‘with fsectmn 2(1} mr the Law of Property L
-(MESCEM&DBC)US Pr owsmns} Act 1989, : :

- (d} I the @ecuﬁty Tmstee reasonﬂbly canmdmz} iha{ an: amount paid by any Inember of the :

“Group {o-a Secured Party iinder & Finance Document is capable of being dvoided or
otherwise set aside on the Tiguidation or administration. bf such niember of the: Gmup, -
- then that amount shall not be cc}madewd to have been xrrevoaabiy paid for the purposes .
- of t}us Du@d L

' (‘é) Tha Pames mtend that ﬂn& dacmnent shall take cffect 45 8 deed notmthstaﬂdmg ‘the'.'- :

_.fact that H Party Ay, oﬁ}y execute thlﬁ‘« document under hand

leint azu_l.sf_sv:eral-

 The liabilities aiid obligations of éaah@l’iargor dnder this Deéd are joint and seviéral, Eaeh
_Chaw&r agrees ta bé: bourd by this Deed mtwuhstandmg that any other Chargor Whmh_was.
'_mtended to mgn o be Emuﬂd by {his Deed did not 50 51g11 o’ 13 nmi bmmd by this Dced

_In‘tﬁnsmteinﬁyrhemeenthis;.l)eizd: aﬂﬁ.-the-‘s-émrity Trust ]}s'seti' S

If there is aty: mnﬂlct or nmansxstemy hsiween any pmvzsmm of this De:ad and any pmm:smﬁ'

oof ﬂhe Seciﬁ“lty Tmst Deed i:he: provision of the Semmty ngt Deed shall prevaii
.Tl ﬁst | |

: All Secunty and: dasposmons macEe or crea‘ted and a]I oEj!lgatmns and undm iakmgs cantamed _
i this Dreed to, in favour of of for the benefit of the Segurity Trustee dre made, ereated. and

enterfad into. i favour of the Security. Tmstee as trustee for the Secured Pa;mes ﬁom tlma to -

i hme o1 the Terms 0f the: Se(:urﬂy Trust leed

o Thirﬂ :pm‘ty -k‘ggh%‘,ﬂ' '

Saveas expressly pr ovided to the: Cotrary in this Déed, s pérsoﬁ whio 16 ot a Party has do fight

uiider the Confracts {Riﬁh‘tg ‘of Third Parttes) At 1999 (o enforee ot 6!‘1_}0:}/ the benefit of any
“term mf this Deed. - .
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: The Secunty Tristees: nghis duﬂes and’ mden‘;mtrcs set out m ihe Secmfry Tiust D{;ed are.
: daemf:d ingor pmated mta this: Deed ' :

' GUAMTEF ANB LNDEWTY

b Guaraﬂ.te&_ -an:da'-mﬂemmfﬁ"- "

'E_'ﬁthfcﬁargor i‘ﬂ'&WﬁdﬁiE‘Iﬁf"éﬁfi’f--tﬁﬁ-éz@ﬁﬂiﬁéﬂaily'jaiﬁﬂj‘z'.mzﬁ-iéevezéally.*

BOE guarcmtees ta the Secunty Trustee pum;tuaI peifmmance by each mﬁmbm Of the qup

.'of all'that meim bEI s {)bhgahens under the Findnce Documents;

B i}) L _uudertakes WIth ﬂ:}e Secm ;ty ”Ilu@tc:e that whencver anothet member of Lhe Gi olip dmas

. not payany dmeutt wheti due under or in connection with any Findnee Document, that
-+ Chargor shall 1mmadlately on demand pay that amaint- a8 if it were the principal

. :obhgm and

© agiees with the Sebunty Trustes thaf if any gbhgam}ﬂ gumantead by n: is ot becomes |

- unenforceable, invalid or illegal; it witl, as an “independent and primary- abltgatmn
- indemnify the Securily Trustes imiediately o demand agasnst any costs; loss or
- liability it incurg 48 a result of a'member of the Gmup not paying:aiy amoumnt which:
wvatitd, bt for such unenforceability, inval lidity or illegality, hdave been payable by it -
underany Pinance Docurment on the date when it would have been dite. The amount’
- payable by-a Chargor vider this: indemnity will not exceed the amount it would have-
- had to pay under illlS lead 1f the amottint claified hid been recaverabie on the: basxs af

ca guataﬂtee

.Extensmn af guamntee

The Guai antee set ot ivthis ciause 2 is given subjeci to. and wﬁh the. beuef’ t of the P cm:,mna_' ;

- osel Dut it ,':,Ch&dulﬁ 2 (?.71@ Guaraniee )
COVENANT T:PAY

-Covendnt ‘iu pay

(a) - Back Char gm A prulmpal obltgm and ﬂG‘.t mer&ly as sufety; cavenants in favoui of f:ha-'_ 3

“Security Trustee that it will pay and dlscharge the Semuad Dblwatlons from -tinte to
e when: ihey fall due . )

B (b) ..Tvery paymcut by 4 Char goi of # Secmed Obhgatmn WhICh % made tobrf m the bene:f“ i

~ofa Secured Partyter which-that Secured: Qbhg&tmn is-due ard payablein accmdance :
with the Tinarice:Document undei whith such suifi is: pa‘yabla 105, that Secured Party,
shall- operate. in- ‘satisfaction 16 the samie extent of " the covenatil sofifaiiied . in

: cIanse 3. 1(&)

- 'i}efaui't 'init'efeesi '

' .Any ameuﬂt whioli is it patd uﬂdm thzs Daed whcn due shal[ hear ﬁitexesi on &’ datiy basasﬁ :
(both before and after judgment 'and: payable on demand) at the Defairlt Rate from the due date
s ontil the date o which such amcnun‘t is ancon&monali}r and irzevecabiv paid and dmc:hmg&d i -

o full:

' BAFAIZOT000/4/URMI992R 7466 -
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'GRANT OF smmuw -
Z N atiire of secumﬁy

.- All Secumty and chsposmons oreated or: made by o purstait- o ﬂ’J.IS Deed (mcltldmg fOr the:

avmdanca (’Jf doubt pul suant toaty Accessmn ]}eed) are created or made:

Sy in favour-af-the- --Secuﬁty" Tmste:s* :

: (b) | ’Wlﬂ‘l ‘fuli title: gua:rantee itk accmdance Wlﬂl 1he Law of. Pmper[y {Mlscellaneous- =

: Prowszons} Act ] 994 “and:

: (6)' ooEE contmumg seauuty for paymem af t'he Secmed Obhgaﬁon&
: -Qu:iiifymg floatmg chm 0.

"Paragraph 14 of Schedule BI to the Insolvancy Act 1986 apphes o any ﬂDatmcr chargc craztcd.- SO

by or pursuant to this Deed (and each such ﬂoatmg charge is a quahfymg ﬂoa;tmg chargf: for'

- the purposes of thig Insoiveucy Act 1986):
. FIXEDSECURITY .
Fixed ckﬁi*géﬁ' B
. Each Chargor chmges and agiees té charge all of #s pr esent and futiics right; title and interest”
-inand to the following ; assets whicli aredt any ’hme ownad by it.or ir whmh it fromm ti meto tlme_,

;_has afi mterest

. {’a) . by way @f ﬁrst letral m@rtgage

Gy ihe Rﬁal Pwper[’y (}f anyj speclﬁed it parﬁ 1 af schedu[e 5 (Derm}s' of Secumjz B
S izéi&_wzi‘s) and e

IIIZ{ii}' “all other Real Pmperty (ﬁ atw} and alI uﬂerests m Real: Pmperty not charged'
by cIause 5an: . B} S

O] _.by Way of ﬂz st :t;xed charve

“(iy -~ all vther Real Property and all mierests in Rea[ Pmpeﬂy not chmged by :
' rcIauseS Agay; P . _ .

(n) '-all hc:enﬂes o ente:i upcm mr 1sE iand and the- beﬁeﬁt of all other agreunents
_ mlatmg 1 Iand and.

- (iiij* '_ thie: pm{:c—:ads of sale Qf all Reai Pm;;erty,

(&) by way of first fixed charge all plant and mackiery (n@t charged by clause 5. 1(a) or

5. i(b)) and the benef" tiofrall mnﬁ aeig, hc:ences and Warrantzss relating to the Sames

{d) by way of ﬁrst ﬁxed czharge

- i - all cgmputers, vehm]es mfﬁae Equipment and othsr eqmpment (not chaf ged by
clause 5.1(e); and o

6T I th_e'%agﬁef_’it af _all.:-coﬁt_tfacts; ticences and "Waifran’tﬁi_ésl're'_] atfﬁg'tb' :th'_e‘ same,

CRAABSTOOMURISIS S T g
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by Way af. ﬁibt ﬁxcd chax ge;

{1) g Chaz‘ged Secumtms (I:f ﬁny) fafexrﬂd fo, m pazt 2of schedule 3 (,B@fmfs i}f :

Seeairiiy Assefs), and:

o (11’] all: Dther Chm ged Seeunt;es {nﬂt chfﬂ ged by daama 5 I(e}(lj)

*in each cése, tagethat Wfﬂ'l'-.(Aj all Rﬁlated nghts from tite 16 Hime acc;rumg ta: ihose

Clizirged Securities and (B) alt nghts whmh sueh Chargor gy lizve at any time against. -
any clearanse or’ se‘tﬂemenf system or any custodian, in 1espcct of arw Chawed :

Investments

¥ by way of’ i st f” md c:hafge

(1) R 'the Cellectmn Accomnis and Al momes at any me standmg to the & Edit oi‘ thc-'

Calleam}n Acgounts ard:

iyl o‘fhei aﬁcsﬁﬁt's ot stich Chargos with any bank, finaneial institition or other .

petson atany time (notcharged by clanses 5. l(fj(l) or 5. I(f}(l)) arid alf mmnes
b any ume standmg to: the sredit crf’ such accauﬁts :

in-gach case,: iogether with all inferest from fimie to ﬂme accmed ar accm;ng o steh -

-monies, any nvestment mads outof such momes dr aceount and all rights to 1epaymcnt :

Df any of the fm egoing; .

. by wayof ﬁrst fixed charge
(1} “ihe Intellectual Pmperﬁy (I:f any) spemﬁed i paﬂ:él of schedile 3 (Demzlv af :

Y eczmtyﬁssefs) dnd’

:'Cii)-”- - all uther Intellecﬁlal Property (11-" any} (1ot chaxgad by z: ause 5 )(1)),

1o the e,xteut that any Asmgned Asset 18 nof effecﬁvely asmgned nder cIause 5 [ R

(Sea:w;iy asszg?zmezzfa) by way of first ﬁ;&ed charga suoh Asstgned Abset

_ :by way of. fizst ﬁxed el ge o tha extent ot c)the1 WlSe chaxged or: ELSSWnEd it ihlS-_ :
: Deed) : . :

{1) . the bene;fit of all Tizatices, mnseﬂtsﬁ aazeemen&. arid Auﬂmnsauons held ar v
- uged i cmmecﬁon with:the-business of bll(}h Char goror the use of any of its

- assetss and

(11) - ARy letter of cradit 1ssued i fav@m of such Cha: gar zmd all des {}f exchanga
R :am:i other negotmbls instr uments held by It and : :

by way of fn st ﬁxed chatge aH of the gopdwill artdh uncaliad capﬁal cf suah Chargm

537 Z_Secm sty ass:[gnments

(a) e

: .-rﬁasmgnmeﬂt 011 redemptmn) all:of. 1‘{3 present aid fuime ught tItlﬁ: atid mte:rest ireand -
Ltor - '

_Eas:h Qhalgm dssigns and agwes tc:r assign absaluteiy (subject tcs El pm’\nso io:[

{1) - tha Reic.avant Contt aclm aH r 1ghts and 1emedles in EGﬂﬂECtIGB w1th the Relev&nt |

Centracts and afl pmmeds arid alalms ar ;smg front fhem

"'m_j
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54 B Assrgned Assets $ o

) all lnsm ances mcludmg gach present and fumre key«m'an' p@hcy am:l all clalms :

. _(m) | all other Recewables (not asszgned Lmder clauses 5. 2(&)(1) ot S 2(3)(11))

~(by -'-"'Ta the extent that any ASSlgl’lﬂd Asset described At clause 5 2(3)(11) 150t asspmable o
- the assignment which that clanse prrports to effect shiall operate as-an assighment of =

all preseit and fumre rights: and ulalrm af such Chiargor to-aniy proceeds of- su;,h- .
lnsﬂranc:es

: Nﬂtgce Bf assxgnment andiaﬁ- chay ge 1mmedmte notice.

' '-Im:medzatdy upot execution -of this Deed Grr an Accessmn Deéd. ( as apphcable} (and |
- ‘immediately upon the obtaining of any Insuranca o the opemng ot any Charged Avcouht after
- thedate 0{’ this Deed) gach’ Charwm shall :

(a) o im respac:t nf Eabh ot sts Inmrancesﬁ dahvez a ciuly compieﬁed notice of asmgmnant i

. the provider of each such Tisturance and shall use its reasonable endeavours fo procure
© .that each . such pel son execufes. ‘and deliveis to the Securtty Trustee. an-
- acknowledgement, in each case in the rBSpecftwe forms set-out in qcheduie 6 (Fa?m of

SRotice do ﬂﬂd acimowledgemenf Z:uy msm*gm) :

' (b) i respect of each’ Relavant Con’ﬁ act, detivera duly cgmpl&ted n@tice of asmgnmmﬁ to

“each-pther party to-that dosument, and progire that sach such party executes and
- delivers to the Secunty Trustee an aaknowiedg&mam A cach case i the iespactwﬁ -
forms set out i sehedule 5 (Fﬂrm of netice za imd acimawi’edgemen{ By pmey o
Reélevani: Commcr}, atid : :

i {g) o dn reapect of the Calieotmn Accotmts ciehver a dui‘y compieted notice ta the Acc_ount_.

© . Bank and procure that the Actount Bank éxeeutes and delivers to the Security T fstﬁe
aivacknewledgement; T each case in tlie respsctive | forms set autin, SChE:dulE: b Form - -
oj’ notice 1o and. @cﬁvmwfedgemem ﬁam Accouni Bank)

or, I aash caSe m a’uch mher ferm asthe Secunty Tmstee: shaii ag; b

- _The Sacurl’ty Tﬂlstec i nﬁt Dbhgcd {o talec Aty stc:ps neac:essary to preserw: any Ass;gﬂ&d Asaet '
“to.enforee any térin of & Relevant Conii: . against any person.of ty make aﬁy engquiries: dsto”
the nature of sufﬁclenczy of any pavment recmvad by it pmsuant tothis Deed..

) 'ijATmG CHARGE

Each Chmg@r Ch&fﬁeg aﬂd agrses t0 chal i3 by Way of ﬁrst floatmg aharﬂ“a all of its pmsent arit

e %‘uture

Sfa)y - .Assets .311d undm‘t&kmg {Wherever Iocated) not. mhermse {;,ffectwely gharged b}f Way Of R

fixed mortgage br s:harg-e orassigned pursuantto clavse 5.1 (Fived chirges), clanse’5.2°
'(S’ecw:z_y angnme;ffs} orany Gther provisiou of *thls Dead and

: (b‘) . .(wlite:l e ot Hot eifcctwely 50 chargad or - asszgned} hgntable pr@pm‘ty and all othet 2

_ propelty and assets iy Saot}and

FATRASOTO0SAURMIIRMEE . - S R S
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" The floating el ge sréated undm this Deed by any C]‘IEHTOI bhaﬂ not sanvert fnto: aﬁxed charge:

73

. 74
Clause 73 (Aufamm‘m c@m:emon) WIH qot: apply io ‘any. Assels s;tu&ted i Seotland 1f aﬂd to? -

- the’ extent that, a Reogiver wiould not be-capable-of exercising his powers in. Scaﬂand pmsuant
- to séction 72 of the Iﬁsalvcncy Act 1986 by reason of such automatic conversion. )

'CGNVERSIGN OF- FLC’JATING CHARGE

'_Cﬂﬁversmu by nﬂhce

The: Secumty Trustee may by wr itten noties: fo a Char aor, convert the ﬂoatmg cl 1argc created”

“uhder this Deed into & fixed charpge’as ragards all- or any of the assets of such Char gor speeitied -
- 1he nitice; ify _ .

o &) | an Event oi Dafault has occurred o

by the Secuuty Trusiee (as:ﬁnﬁ reasanably) considers zmy Sedur 1ty Asset& 0 be in danwel.'_

of being seized ot sold-underany form ol chstress, ailaohment axeau'tion ‘o othier legal. -
process ot ter bc othermsa in Jeapardy :

: -'Smaﬂ cumpames

sofely by reason ofa moratorium being obtained under the Insolvency Act 2000 (or’ anythmc :
done with a view to obtammgj v such.a. mmatm mm) in Iespect of" sieh Chargoe. .~

E Automatm mnversmu

- The ﬂoatmg charge created under this Deed shall (m addttion to the cifcumstances i whwh ﬂlE: :
-same will oeert uider general law) aummancaily canvert mto a ﬁxed c:harge '

{ay L in Lelatmm aivs any Sesunty Asset whmh is Stlhjﬁct fo'a flc:natmfr sha: ga ﬁ
L such Charcro; creates: (01 a‘ctmj" "“ts or purport:, to create} any Secuuty o DVE&"_
' the relevatit Security. Asget Swrithict the pimi Wntten consent: af the Secm ity

: Trustee of .

{ii). B 'anythwd pzm’y levies or attempts s levy any distiess, axecutmn attachmam ot
S gther 1egai process agmnst any. such Sacmlty Asset and .

(b} . over all Secuuty ‘Agseis of # Chdrgm whlch are’ sub;e;:ct ﬁj a ﬂoatmg chza oe if A

 adminjstratof is appointed inrespeot-of such Chargor or the: Secinity Tristee receives: -
notice of intention to appoint such an adnunisti ator (4s’ contamplaled by the h1soivamyj. .

- Act 1986):

Scotﬂsh pl aperty

.PartiaE -cnnve‘i-‘smn :

'-The gl\mw ofa ncstme by the Beourity: Trustee pmsuant to clause 7. 1 (C’anvemmﬁ bv naz‘zce) m:" :

- relafion to.any asset.or ¢lass of agsets of aiy
- abandonment of the rights of the Security Trustee to:serve similaFnotices in fespect 6t any oflier

‘asget ot clazs of asse’fs 01 af any rather nght of the. Seaurtty T‘msiee And/et the m:her S{:{:med?

. Pames

hargor shall not Be construed ds-a-waiver o

FA/F RO 100974 TUKNIIOIIAGG -
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B3 SAdﬁltmnal and Sﬁpamfe secur 1ty

83

: 11 |

} _1"1._;; L
o 3;'1.;2_

| .__1:_L.‘3;!' |

' CGNT}NH]NG SECURITY
'Con‘tmumg secumty

The Debentire: Secunty'is contmum o and will ‘extend: © the wltimate balance of the Secured :
: _Oblwatmns regardless. of any interiiediate: payment o dscharge i whole or-in part. This Dieed -
- shall remaiir it full forde and effect as 4’ mntmumg secmlty foe the duratmn uf the Secunty-. :
L Bariod. - .

B Tlns Deed is in addltmn to Wlﬂ‘iﬂut prejiidice to, and shall tiof melge Wlﬂ’l any- Gther mght _
‘remedy, ghdrantes or Secmﬂty which the Secunty Trustee and/or any ather Secured Party may
cat any time’ Emld for any Secured: Obhgatmm : . S

fiRight ’m eufurce

This Deed may be enforeed aﬁamst cach or any Chirgor- w;lthout the Securlty Triste and/or

unyother Secured Party first havmg reconrse 1 any ‘other nght remedy, guarantee ar Seduri iy
held by or avallabie to it orany of. thﬁm : FO

LIABILITY QF CHARGGRS RELATING TD SECURITY ASSETS

' 'Naﬁmthstandmg anythmg contained in- this Deed or 1mpi1f:d to ﬂia coritrary, each Chargm '

- remaing lable to-observe and perform all conditions and ohligations assumed by it in relation
- toithe Security Agsets: The Security Trustee is underno obligation to perfonﬂ hig fuiﬁ‘t any such
- condition or @hhﬂanoﬂ or toniake A8y, paymieitin respect of any: such ccmdltmn or obhgaﬂon o

ACC GUNTS

| No fuonies at any tm:tf: sta i 16-the credi “of 4y acéouit” (ﬁf any typﬂ a6 hm' ver

damgnated} i 1 the Seenrity Trustee and/of any other-Secured Party (ot

« ‘them) orin Whmh.an\} Char crdl has aninterest (aid o rights and benisfits reiatm g therem} qhail
be capab}e of being assagned to any permn c:»ther than a Secured: Pan ty

: REPEESENTATIGNS '
: Gén‘aral

'I‘ach {Dﬂgmai Chai gm makes the rep1 esentataons emd Wam anhes set out m ﬂus zﬁausa 11 tn the

Owuer shlp of Secn-nty -Assei‘s-

Bach Ongma Chargor is thie scﬂe icoal and’ beaeﬂmal ‘ownei of all Df thc Secm‘;ty Asseis :

: 1dent;ﬁsd agamst its name in- schedule 3 {Details @f Sfi‘usmly Assefs)
: 'Cllarge;d Secnrmes |

- The Charged Securlmes hsted in pau 2 qf schiedule 3 (Demzls af Ser::w zzj: f}ssez‘s) Are’ ﬁllly paid' :
- and constitute the eritire share capital dwried by eacti Original Char gor in the relevant company' )
and, constlmi:e the entire issned share capﬂa of eacsh Such cmmpany -

RARAAOTO00ANTIOMS08746E T S— 5
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122

'Reéi Pmpmw '

' _. Part 1 of schedule 3. (Dez‘azis caf Securiny A.s.yem) ideritifies all flﬁt‘:hﬁld and: leasehoid Real
Py operty twhich is beieticially awned by gach: Ougma} Char’ Zot at’ the date of this Deed o

':UNBERTA ‘e "GS B"Y THE cm«}mg

N egative pleﬂge anid Dasposalg

T canmduatmn Gf the Secut 1ty Tmsme amfs:nng lﬁto this Deed aind vzammg ar ccmtmumg to. -

 prant'certain othici faciliti
bwill notand: that it shall proctive thet fione of its-Subsididries shall withoiit the prior Wntten

' -consc:nt of the Sf:cui 1ty Trustes:

‘other ateommodation to the Chiargors, eachi Chatgor agrees that

Hay 'cteate or putpmt ot atfeimpt 16 crate or perniit to exmt any. Sccthy (th:ﬂm EXpIEss:

© o arising by c:»peratmn of law) upon its respective: unde: iakmg or property or any. Df its
' assets or. : . : : :

(b} - gell, traanel, Iea,se 1end arothetwise dzspmsa; of (whethai by A smgie tiansaction of &

':numbai of trarisactions and ‘whether related ‘or not and ‘whether vaiuntanly oF.
_-*;nvaluntanly) tha wholc or, any patt af tis mtezest in amy Secut 1ty Asset, |

L Se&,u rity Assets gengraﬁy

Each Chm cor shaﬁ

_ (a) ' 110t1fy hies Secuuty Tmstee wnﬁhm 1 days of Jecelpt of” every aterial Hotice, GIdEl

_ apphcatmn, requirement or proposal given or made in felation to the Seawzty Assetg
- ¢ byany Qompetent authm ity, and (if requm,d by the Secm rty Tmstee) '

- (R nm'nedtateily'pmwde it W'Ith' -acepy‘.-ﬁf the Same*.&ﬂd L
o (i) eithér A):cempiy wiitht such nmtme mdei applrcati@n uaqun EITIEHE Of pr Gpﬂ)‘ial
o or(Bymalke such @b_; ectmns to the s as the Secur 1ty Trustee may mquﬁ.e ar
. :approve : : :

' (b) 5 -_'pay-éll__l%&te-s--- '-rerxts'-étﬁ_d other -Qufgdfngé_bwéd' By-ﬁ.:‘;‘in_ respeet-of the 'S_ecﬁ'r:i'ityAsset's-;f' :

© .' camply it -

(i) all obligations in: :elaﬂ@ﬂ 1@ Lhe Secuuty Assats undel dny piﬁtsent or futme :
h 1 eﬂulati on o requiiretient of any campetent authmny o) fmy Auﬁmt igationyand - -

_j_j(ji_i} all covenants and Obhgaﬁons affectmg any Secunty Asset (@r its mannel of' :
' used;: : :

Co(dy - mot e‘{cept With the ;:n T W 1tten consent Gf the Seaurfty Tlustee cnter mtc) any Sherous: -

- or restrietive ohligation affecting Emy Secuuty Assets { e%ept #4 cxplcssly pelmiﬁfed. :
: __by the Fmance Documants _ .

'(@} ' .pmvrde the- &ecuﬁtyﬁ us‘tee withall mfcnmation whrc:h it may reasonany tequest i~

5 t*e{atlon to thf: Securi 1ty Assets; a.nd

= (5 1ot de, catise o peznnt t@ be done, anythmg whlch mag i any way depiematc :

‘jeopardise or-otherwisé pr ejudice thé valué or ﬁmrketabdaty of any Seam 1ty Ass‘at (a; -
- make any ormssmn svhich: has such an affect) ' :

......... | | . s - o 14
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1250 ﬁé&iﬁ'ﬁﬁmpéﬂy -nﬁde‘rt‘ak’i Hg - mﬁi’ii’téﬂméé

Depﬂmt af dacuments ami otides 1"‘elatmg ta Real Pl Dperty

- Eaﬁh Chargm shaﬂ If requested by the Securlty Trustae i Wmtmg, depmsﬂ; w1th the Secumty:_--z g
: Tmsiee .

Cay all deeds and docmnan’[s af nﬂe relahng to the Real Property and

: (b} . all iocal Tand charges Jand:- charges and UM Laid Remst_ry search certﬁimtes andf

_ girnilar documemﬁs 1ecei‘v€d by oF Bl behalf ofa Chalgcu

. w‘inch the Sécuuty T’mstee Ay 1mfd ﬂl’[ @ughaut ihe Secumy Perlad

: Rﬁiéﬂ Pz operty undertaklngs acqummmﬂs and notmes t{x HIV{ Laﬂd Reg;stry

{2y - _"I:,ach l‘i‘ihmgm shall Iltﬂtify ths Securlty Trustec promptly ;m@r ta the e 111311;1011 af 3113:’-’
- estate or mtex et in any freehold or leaSehQId pmpsﬂy

{b) :Each Chargorshall, in respeat @1 atty Real Propérty whmh i acqujrﬁd by 11: aﬁ:&r tha'

- date of this Deed, the title to which 1 it reg;stewd it HM Land Ramsﬁy or the title fo -
“which' is: reqmred to-beso rcglstei ed: ' . o o o

(1) trwa I-.EM Land Reg}s’u Y- Wrm:en Hotice c:af this: Deed and

(11) - procure L’hat notice of th;s Deed is Bieai ly noted in the F&gmtm t6.cach such :
S it s : : :

(a) - Bach Cha.lg@r shall maintain al all buﬂdmg& and eraahmns formmﬂ part of the Secumty'
- Assets na goud sta‘te aof repa:u - . . : -

. (b) SN Chargor shaﬂ excep{ with the pnmr wntien consem of. the Semu ny Trustef: (@; 4

. ,expxessly parrmﬁ:ed Lmder the Famhty Ag:reemenﬂ

SR 'cmnfa ulik amv persgn iy Eeasc OF tenanuy Qf any: Gf the, Reai Pmpem:y ot aacep‘ii-"- :
S A SUET 6551(161” of any ledse or tenﬁncy {Whether mdependemly oF, undez any
_ _sta’rutmy power)
(1;) © confér-on any PErSON ‘any ilght or licence: ta sccupy any E&ﬁd ar bulidmgs'ﬂ- o

_-'_farmmg paut of the R&al Pmpﬁrty, or

: (nt} ' '-;gfant any 1106?{3& 6 assztgﬂ or su‘omle‘t any part @f thﬁ: Raal Pmpcﬁy

e No Charcror shall carry out any develﬁpmﬁn‘c wﬁhm the meanmg of the Plaxmmg Adts.

in.of tpon any part-of the- eal Property without first obtainifg: such permissions-as
- may berequired under or by ‘of the Planning Acts atid, in the case of dewlmp Bt
: uwolvww & subq‘tanﬁai @h&nge m,t : 'e- stmctum of ora Ghaﬂ_ge raf use 0f &ﬂy part of the

’ (d) NG Chai tror shall do, or permitto b doie, anythmg asd 1esult Gi‘ whmh any Eaase may_

be lidble: o fm femure OE @therwme he determmed

{e} L Hadh Charger shall pe:rmlt the Samm‘ty Tlustee and any parscm ﬂommatad by itat all.” .

- reasonable thinés with lﬁﬁSDﬂ&blﬁi n@tu:a o enter duy part af the Real Pmperty and view™ -
Ehe statg of | 1t e _ .

FA/EABOTNSAUKNMAGIS TGS 15
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Reai Pmpm”ty under‘mkm g "-ﬁfﬁé iiwésﬁ:fgaﬁﬂ_ﬁ'

by

-parfof e Real
. mvesﬁgatmns ahal] be carried @ut at the axpense of such Cha; gm

glrall

Fach: Chargor gha!l grant the: Secm 1ty ”hu;:tae on request atl 1.€aéﬂﬁ'a'blt’: fa};'iﬁ;i:ies within

" the power of suoh Chirgor 1o éable fhe Seourity Trustes (01* ifs 1awyer5) to-catry ouk

fle tor thie Real Praperty and fo make all enquities in relation torany. -
aperty which 4 prudent. morigagee mlght caﬁy out: Those

invastigations of

As sc@'ﬁ s z'éziséﬂably pDSSIHIe:“ u‘pah dﬁ"mand by t‘hc" 'Sez:;u'r;ty Tmi;te'e'"e‘.a'cii' Chartisor

at ity owi expense pmv“de the- Seourity Tinstes with a réport as o fitls ‘of such:
'Chargm* fo-its Real Pmperty oitcerning those items which may pr opcrly b sought to

be cover ed by a prucient mm'tgagee na Iawyct S mporf af fh;s ﬁai:uze}

Eqmgnnmt

"Immadlateiy o, zequ:—:st by *éhe Sﬁcunty Trustes, ifsach Chm gm “shall afﬁx to” ::my planf o
“machinery, ﬁxtmes, fittings, computers, vehicles, offfce eqmpmanf ottier equipment and other _
‘assets for the timie béing owned by it (i a promrinent position) a dut able nahw of. this Dﬁﬁd (m-_

Jany fmm reqmred by the Se{;uilty Trustee (acting raasonably})

Insurance

@

- ‘Bach Chaxgm shall at all fiines maintain msmarzcas (Wﬂ;h reputable mdeperxdeﬂf'

ifsurance companies or underwriters) on- ‘and i relation to its business and assets:

. ‘against those tisks and to the exterit 245 is wsual for companies: canymg art- the Sarie o1
- substanﬁallv thie same o substanhally smfular bus;ness .

If at any time any Chm cro,t defaaﬂts i

iy ____.effef:_:tm_g;or-lcaapu}g.up.tha;m_s_m‘aﬂceé réquired wider the Financs Documents:

o (11) i pmduamg any ulsmancc poixcy ot Iecmpt ta the Seauuty Trl;siee mthm [

days of demand

- the Secumty Tius‘fee may’ (waﬂmut pmjudme m 1ts nghtg under slatise 13 (vaw i
remedy)): take out or reiew stch palicies of insurance in aiy stm whicl-the Security

i*easmlably think éxpedient. All monies which are expant:lﬁd by the:
ee it doing §o- shall be deenmed 1o be’ properly paid by the Security Trustee

' .and shall be 1'e1mburscd by su@h.Chat gc:)r on demand

_ Fach Char gm shal[ subJsct 0 the: ughts of the: Secm tty T iustee uﬁdﬁu siause 12 8(%:1):s
T d;hgantly pm sueits rights under the Insmances . LT o

In Ielatmn io the pmceeds of Insurances

{ 1} . ;after the ocauﬁenc& of an Bvent of Dcfauit Secm ity Teustee shall have the sole.:--_

right to settle orsue foramy stich clalm and to give any d:schm ge for insurance
‘monies: atid

g _{'i_i‘)- : aii claims - and maonies réceived or recewab[e Lﬁld&l any Insmances shail_'

“{subjectto the. r;ght& or-claims of any lessar or landlord or tenant of any part of
the: Secmﬁty Assets) be applied in accotdance with the: Faclhty Agwenmnt of ¢

AR athe-i wise directed by the- Secul 1ty T ustee

’ F’AJF ?&/3%7009&1/{II\MKQQQKM%




‘ar, in each case affer the ocelitrence of an Bvent of Default, in perianerit
“rediiction . of the- Sécured @bhgatlons i accordance with “the: Faaﬂﬂy :
Ag1 eement, orag Gtherwise duacfed by the Secunty T1 ustee, SR

12,9 I!ealmgS 'mth and reahsatwn 0:{' Recewables and Cailectmn Accaunts

@

| fb?

Each Chargar Shaﬂ

; (ij.:. '.w;tlmut piejudme m clause 12, l {Neganve pledge amd Dzsposals} (but in

“addition to the restrictions irvthat clause), not, withoutthe prior Written consent: -
“ofthe Security Trustes; sall, assign, charge, factor or discount or in‘any dther -

“fuanner deal with. any Retelvable. saye to the exlent’ perm1tted by the. Fmance. -
.Dﬂauments :

o Ciij : '_fﬂllowmg the decurtence Gf an Event of Daf"ault cullect aII RecawabEes

_ pmmpﬂy i 'the ordinary conrse of nadmg a8 agent far the Seourity. T;uqtee
-and . :

- (1;1) immedlataly Upon mcalpt pay all momes which }i aeceivss m IESpBGt of thes.

o ..R@cewabfes info

E (A) any o’iher decount he]d wuh an Awgunt Bzmk overwhich the Ch&z gors.
S chave dranted Secamty 63 the. Sacunty Trustec pwrsuant to the terms of
Cthis Dscd o '

@ Tfo1mi_ng-the occurseiice of an Bvent of Default such specially -
: “designated -account(s) with-the Security Trustee or anothier Accolnit
Ba'n"k' asiﬂ;lés.“eaurity’fr&stee may ﬁ*bm tim-é-'taftimefdiiﬁect ' '

' .(ﬁach such: aucount(s) togeth@f Wrth all aﬁdations [G or fen&wals ar replaaemams
them@f (m whatever i:urrency) bemg i “Cnilectmn Acciﬁmﬁ")ﬂ arid

E {W} .fQHDWH’lg 1he OCCUTFECs Qf an Even‘t off De:fauit paﬂdmg such paymen‘t h@id P

alE mionics sa lscewed upon trust for ﬂle Securlty Trastee.

TB]IDWIJlg {he Dccurrﬁnce of an: Hyerit of Dafauit e:ach ﬂhm gt shiall deal Wzih th& &
- Recsivables (hoth eollected  and uncollected} and -the Collection. Accoits: in.
- avgordatice with-any divections givén in wiriting fromitime 1o tirfie: by the Sectiity

Tmstea and 111 default of and sybject to such dir ect:{em m acwrdance wﬂh hiig Deed 8

12 1(} ngamtlou aif Cﬂiii‘chﬂﬂ Acceuntﬂ

T

_Aftc,r the accmrence 01" an Eveni Df Def&ulf 16 Char gor shall w;tldmwi aﬁemp‘t oF be_.
‘enfitled to withdraw (or dipeet any tansler of) all o any part of the nioties o any
Collection Account withaut the priot vyritten donsent of the SEQurjty Trustee andthe
Hecurity Trusiee shall be snﬁt’iad (in its abgoluéa digeretionyto mfuse tcs plf:rﬁut any such '

'-Wlthdrawal o transfor

_ If the right nf a Chai.gm tc} w1thdraw ‘the proceeds c}f any Recewables stﬁndm{r t‘,o thﬁ: :

char&«:tansed as.a- ﬂaatmg chal pe. that will ot affect the nature of any other ﬁxed: i

Cseour 1ty created by arty Cha:s‘g{}i under this Deed on amf ol s autst&ndmﬁ Reomvables 3

 HAEAEI000 IR 9287466 : '. S - Tl



32 11 i:‘hm, gﬁd I’nwstmenﬁs = pr ﬂéeatxmx ﬂf wclmt?

. (a)  Bach Chaz gm qhdll unmedtaiel upmn ‘execution of this Deed or At /&cgessmn Diéed:” _
- {as applicable) or If [ater) as soon ds s plachcabla after Its acquisttion of dny Charged .
 Securities/Subsidiary Shares, by: Wa},f af secut 1ty fca the Securied Obligatiors: "

: (-1) ' depﬁ&i’t with i Seuuuty Trustee (01 as- Lhe Sacunty Trustée may dire; y-all
- certificates and other documents of title ‘or-evidenice of vwnership to ‘the:

: CHar ged Seeui lttes/Submdmy Shares and their Reiamd nghts aud

Gy axecute ad dehvex to the Secwlty Trustee

(A) instr umem:s of hansﬂ;—:r inrespect of ihe Charged Seaw;tmsﬂnbs,ldmiy
' : _Shares {exewted in biank ana:i feft undated) andfor :

(B) _such f:)the; ciacmmnts dwthe Seuumy Trustes shall 1equu’& fier enabls zt-.
C(erits nmnmaes) t0 be registered as the awner of or otherwise o
o aggitire a legal title to-the Charged Secuutm%/&zhsldlary Shares anid
B thau Related Rights (or o pass leaal title ta-any plﬂci’iﬂb&l) :

- (b) Each Chargm shaﬂ ioliawmg an oecuirerce of an Event of Default

(’1) : premptiy give Tiotice to: any custodxan ofauy agmement Wlﬂl stch Chm g{)r‘ m'_"
“Tespect of aty” Ehawed h}vastment in ‘the form- fequned by the Secmlty

Tlustee and

it ii) - use 1t5"redsonahlu cndeavams tc] ehsure Lhat the susto&;an aakmwladges that--
' ﬁghce in ihe fotm wqun t:d by the Sewrﬂy Triistoe.

) - Each Ehargm‘ shaﬂ i aniptly foilrjwmcr the occmmnca of an Event of Defau

{iy - instructany cleamnce s-"stem to itansfet Cany Char oed Investrnani held by it ﬁ‘n
such’ Chatgor 6t its nominee fo- an Aceolint o{ the Secutity. Tmsiec o 1ts B

nomines: thh E;us::h mleat afice system and

_ [ :"TI fistee nuy reqiiest: fm ﬂw dema*ﬁetlahs&‘tmﬂ"
ot Lemaier.lahsatmn of any (Ihal ged Invastment held in aclearancs systen,

:;Wﬂhoui pE ajudlce to the Iest a‘f thJS clanse 12 Il the Sesunty Trustee may fﬂ]lowmg_
- the pecarrence of ati Bvent of Default, at the. expense of the relevant Chargor, take .
~whatever dction is fegitred fm the dematcnahsauon ar wmaterlal 1satmn of i:he Char ged_

o :[nvssstments

(fd) " Fach Chaz Or s; | :-rprompﬂy payall calls of other paymants whmh may ‘become dué i i -
' ;egpect olity Charged Investmanta : o

Wlﬂlﬂllt lnmtmg its abhgations undex clauge 121 l(b) aach Chargor shail cemply w1ﬂ1‘ :
all tequests tor information within its knowledge relating to the Chizr ged Investirients
which are made windes section 793 ofthe Compames Act 2006 or which could bie raade-
tnder section 793 1f the: Ielﬁvant company were a pubhg Jiritited cotrpany or tnderan
similar ‘provision - confaired in the: articles of association ot ather constifutional
“documents of the relevdiit company or othervwise relating to the Charged Tnvestménts -
and, if it fails o do- so; the Security Trustce. may pmv;de suc}l lﬂfmmahen as it ma,y '

'11avc-: on behalf of such Chargor,

e

- FA/EA/OT000A/UKMO2E7466 18
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133

(a} - Unlms at Event of Defauh hag GECULT ed each Cha: gor shall be entntled to:

) - "tecewe and retmn aI] dmdand:,, diS’{rlbuhonS and’ O’[hci iHomies peud ot er_
-derwed ﬁam ity Charged Secufities: and '

1 (Lt) E emfcis'e all vmtm"g' and 'fothcr 1 ghts "and powéfé' ' éﬁﬁcﬁ iﬂg ta ity ‘Charged .
: (A) “hag the effect of ch anging ihe fering ef such Charged Secumtles (or any :
©etasg ofthem)yor of any Refated nghta IHﬂESS permftied by the Fmance ‘L

-Eocuments or

o (B) i prejudjclal 53 the mteleqtg of ihs Secunty Tmatee and/m ﬂle other -
' Securﬁci Partlfss o . . . _

by AL any tithe: f@]lowmg the oceutrenge c}f an Event of Default, tha sﬁcurlty Tmstee may

~complete: the mbtrument(s) of transfer for all or any Charged Securities/, Submdmry _
' Shar@s o behaif of’: any Chargor i fa\fuur of Itself ot' sus:h Dther person as it may welsets

' (c) At any time when aIY Chazgcd Secﬂrjhesf Sub&dmry Shares are mgmtel ed in ’the Tame

: ;:zj’f the Secunty Trustee:or its nominge; tha Secunty Trustes shiall be: nderno: é’mty tor..

B R ‘Ensuie thaf any dw,icieﬂds ci1sﬁ1butmnﬂ o chei monies pa’yabie i respect of f =
T siich: ‘Charged’ Sc@mfaesf&ibmdlmy Shares are: duiy and pmmpﬂy pzud ar-.
receivsd by oty nommee . .

(i) venfy that e cﬂrrect amoums ate paﬁi or recewad or:

(m) "take any action i coniieetion. Wlﬂl the F;akmg up.of any (or any Offél of anyy o

Related “Rights fn resgicet: of or in. %ubst;tutton for, Any. sux::h Chaxcecl‘__ -
: Securmes/Submd;aly Shares: L - '

s POWEE 10 REMEDY

'-Pawer tﬁ rameﬂy

o if at Ay hme i Chargor does not: aomply Wlth any- Gf 1ts obhgahcms unider this Deed ihe: '
: '_Secunty Trustee {without prejudice to any Gthier 11giiis arising as a consequelice s such nons
-comphance} shall be entitled {but not.-bound) to rectify that: default ‘Fhe relevant Chargor

irrevacably duthorises the Seciirity Trustee and ifs employvess and agents by way of secufity to -

“daall such: thmgs {ineluding enteznng the propetty- of suc:h Chal gm) whmh are: mccssqry o
-desuable o rﬁct;fy that defauit

Mnrtgagea in pnsqemmﬁ

-”The éxercise. of the powms of the Sacunty Tmstee undm this Dlﬁllbe L-a shaﬂ ot rendel ﬁ 01." S
:my Gther Secured Party, ‘Elab{f: asa moﬁgagee i st‘;%SIOn - IR

I\fi‘mue& 'expende:d

: T‘he re!evant Ch:awor shall pay-to the Sacurlty I“rustee omn demanci any monies wl m:h are
“expended by the Secumy Tristeedn exercising its powers under this clanse 13, tagether with

m‘tereat atihe Default Rate from the date on thh those moniss warpexpended by the Sﬁ:cmlty' -

 FAFABST009/4TM0IE 1456 o ] L e 19
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142
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‘Trustee (hoth: befme and aFtex Jﬂdgﬂlﬁf}f,) - othmwzse in: awmdansa with: g}iauss: 3 2 {Defeds

s zfzferesf) _
* WHEN SECURITY BECOMES ENFORCEARLE

' "Whﬁﬂ -eﬂﬁ;ré:é;i ﬁle :

This Debeﬁture Sequrity: Shaﬂ becoma immediately aﬂfomeable upon the’ decutrende Df an

- Byeitof Default'and: shall femain so for 50 I@nv 2 sl Evm‘{c of Dafault 1§ contmumg

Statnmry puwel 5.

" The power of sale asid other E:)DWQiS conféired. by section 101 of the: Act {as’ a.mended oI
extended by this Deed) shall be {mmiediately exercisable upon. and 4 any tide after Fhe -
wecugtence of 2 any Eventof Défault and for so long as such Event of D::fault 18 contmumfr o

: Enfm cement

' 'Aftel this Debenmre Seaurity has bccome enfm wenble, tha Sacmﬂy Tlustee mav i1 its absolute_ :
oy dzscreﬁon eﬂforae alkor any patt of the Debentme Secmity in suaiz marmex as it sees fit.

'_ ENF{}RCEMENT lF SECIIE{ITY

' 'Genma}

: F01 the purpmses af .:11 ughts and pmwers mehed b\f stamtej the f%ecured Oblrgaﬁmns Are:

*deenied to have become-due and payable on the date of ﬂns Deed. Sechons 9% and: 103 o _t?he'.' -

s Aat shall m:st apply to the Debeature Secunty

iner’s of leasmg

The . siatutory powers of Iﬁasmg cotiferred o thie Secuniy Txustec are extended S0 3510

: ..._"authorlse the Security Tristee to fedse; make : agresiments for lpases; accept surienders of leases:
and grant-options as the Seeurity Trisfee: may think fit and WIthout the nieed o somply with

géction 99 m A4 ﬁf the Aci

:-PQWe'rS 'ﬂ-f S’éﬁ:uﬁrity T‘i‘ ﬂstée

(a) - Atany time aftel the Dehentme Security becomes aniomeable (m o requested bs,z.

. cany Chargor by written fiotics at any time), the Secmlw Trustee may without fnrther_ :
- netlce (unless required by aw) :

(1) -.appﬁmt anv pelson {or pezsans) fo be a: recewei receiver and managar or
i ..admnust: Ative receiver of allor any pait of the: Becurﬁy Assef:s and/m r:;f the

- income af thie Security Assets; andf'm

Qu) o ;appmni or apply fm the appmntmant of any person Whﬁ is" appmpuatelyz. E
gitatified as admlmatfatm ofa Cha_tcez and/m i

ity cexercise aﬂ ot any of the powers conferred o m@rtgagees by fhe Act (as
- amisided o exterided hy this Peed) And/or-all or any of the powers which are
conferred by this Deed on 4 Receiver, i ¢ach case without first appainting.d.- -

' _ .Recewe; of nnt‘sfvsthstanchng the appomtment of zmy Recewat ;md/c:r

i (w) .ex’e‘:rg-ns__e‘ _(m-: t_"ie: nama._ci_-;ﬂny Chargor and w;;tho'u‘g any ﬁ;rther %_;Qi’lﬁé_?ﬁi‘ ot
' ‘anthority of such Chargor) any voting rights and any powers or rights which

' PAASI009UIEMUOIE TR




may b exermsed by any person(s) H ‘Whose fhame. any’ Charwed hwasmlent is:
1egistel ed of. wh@ isthe boldet of any of them : S

by - . The Secur 1ty Tmstee i fit entréled t6 appmnt a Recewer it respect af any Seerrity
Assets of any Chaigor which are Sﬂbj&@i toa charge which {as created) wasa ﬂﬂatmg
charge solely by reasan of a meratorium being abtained nader the Inscslveﬂcy Act 2000
- (o anyfhmg done wnh A iew o obtammg sicl a moratorium} in wspect of such
- Chargm -
: 15;4 _ -Redemptmn Qf []r]m' mm tgages
B At any time aﬁer the Deben‘tm € Securrty hias bzec:ame eufmceabie i:he Secm 1ty Trustae rnay
- (a) : redeem any p} ior Secul Ity agamst any Sem‘ﬂt‘y Assat and/ﬂr

' (b) prmure the transfer af that Secumy 10 ltse]f a&dfol

E ey settle am:'l pass the accounts of ﬂle hoidfsl ef a‘,ﬁy prior Sﬁcunty aﬁd any awounm w0
_ sett]ed and passad shiall tig: oon@luswe atrd hmdmg on aach Chasgm -

} All prmm{:al mieras‘t costsﬁ chargeg and expenses of and mmdemal to any such redemptmﬂ_'_
andfor n*ansfer shall be pald i)y the relevant Chat gm tothe’ Secmmy Trustes.on: demand

: 'iS.,Si_ | Pmnleges :

_ (a} - Bath Rﬂiei ot and the Securlty Tw&:r&e is enmiﬁd e} ai[ thf: thtsﬁ pewars pﬂwieges Co
' and immunities conferred by the Adt on iriortgagees and receivers whei'such receivers.
“have beer dily appmmed Lmder ihs Act exaeyt that section 103 wof; the Act ﬂﬁes bite

app ly

{by: Ta. the extent that the Securify Assets c:.onshtute ! ﬁnmq::ral aoﬂatgmi" and’ ﬂlls Deed _
and the abhgatwm of the Chargors witder this Desd constifute a seewrity fintincinl .
- collateral arrangement” (in sich casetar the purpose of and as'defined in the Financial -
-;.Collatﬁrai Arrangerients-(No. 2) Regulations 2003 ($1.2003 No. %"3’26)) gach Reveiver

and ths- Security Triistee shall have the right after the Debenture Security has becore
- énforceablé to appr apriate all o any part of that fmanmal collateral i or iewards the-'-' :
Eatlsfactmn cznf the Secur ed Obhgatwns

(o) 0 Forthe psurpcﬁse of clause 15 5{by, the vaIue of he ﬁnamnal collatex al appropﬁated ﬂhaﬂ
- besuthamontit as the RBG&W&!’ or Ségtrity Tiustes réasanably détermines having: taleen .
- intoaceountadvice oblained by it Tromm anin &Ependent mvestment orAcea untancy i
of natl onal standmg selected by it '

156 No llahlhty

o (afj ' '..Nemhf:r the Secﬁrﬁy Tlustf:e -ty Dther Sﬁ{lul'ﬁd Party tior any R;:celver o Beiegaie:
- oshall bé liable (A i respect of alt Gr ally. part of the Seenrity Assets or (Bj o Ay toss
oidainage which-arises out: fthe exereise orilie attempted or plrperted exersise.of,
: he 6 exercise any of; ity orhis respeetive powers (unless stch loss or danage
B caused by its ot his gross negllgﬂnce m ‘wilful mlsgonductj

- (b)'-..- 'Withoui' prejudace to the generahty af clause 15 6(a); neuhf:r the Se@ﬂrlty Trustﬁe Ay |
Y other Secured Parly norany Receiver or Delegate shall be liable, by reason of entering
into possession of a Security Asset; io aecount-ay mottgagee it possession or forany .

FAFAROTOOOM/URNGISRTAGE. - e _ _ Coeat



157

161
163

164

165

-Any Receiver shaﬂ be {he Agent of :the Chargar m :espect of whlgh it s appc}mted
- Chargor shall {subject to the Contparies Aet 2006 and the msnivsncy Act 1986) be sol eiy"
'.wsponmble for his acts and defaults and for the payment of his remuneration. No Secured Party
~ghall incur-any lability (e1ther o such Chmg@r ot to any: Gther. peisan) by feason. of the

ioss ot fealisation or fm any default oF Om]S‘S]ﬂEIE t‘m whu:h ammﬁgagee i poasasszon
‘might be liabls, :

- -P‘i‘éﬁecﬁﬁﬁ of ghi‘fd-_-p‘arffes'

No. person (mc udmg F: purchasm) deahng Wlﬂ’t ﬂze Secunty Tzustea o any Recewer or

Delegate will be concemad to aﬁqu irer

(ay. - whcther thf: Secur e Obizgaﬁans have becomc payab

(b) : 'whethef any p@wa Whrch fhe: Secm Ity Trustee orthe Recewe; m pulportmg 1 exemise '

R -has Become exereisabile;

ey -whether any money mmams due unde& any Fmancc Docum&nt m

: (d} o how any monay paad 1o thﬁ: Secm ﬂ:y Tmstea orto the Re:cewm ls o be applwd

'-RECEEVER

'iRemuvaI and 1ep§acement

"The Secuiliy T‘rustaa mdy ﬁmm e o tlme FefHove any: Recewet appmnied by it (subject m_ B

the ¢ase of aii. administrative I‘GQEIVE:lShip, to seetion 45 of the Tnsolvency Act-1986) -and,,

" whenever it. may deem approptiate, may appoint @ aew Recewer in the place of any Recelver
'wfmse appomtmen’t has i:emunated ' : .

. Mu}:ﬁpleﬁeceivéfs .

T at a:ay tine there 1 is thdre than one Receiver af all ar any part of the Security Assets and/or

the income of the Security Assets; each Receiver’ shall have powe:r to" ¢t uidividually (nikess -

- otherwise stated inthe appumtment dcmlment)
- Remuneration -

- Any Receiver shall be sntitled to remnuneration for iz services at a rate to be fixed by agreetiient
“between hlm and the Secm 1ty Trustée (or, failing such agrﬂement t0 be fixed by the-Secnfity
'Trus’gee) :

Payment by Reeewe?

: _GHIV momes actuaHy pald by i Receiver o fhe ‘Sedur ity Tmswe it ielatmn ta the Secured-. :
: _.Obhgatmns whall be capable of bemg applted by the Secuuty Tl usiae - discharge of the

“Setured Obhgatmns

. Aaeﬂt Of Cha; gms

appomtmem Of d: Rece fvier ar for any othel redson.:

- PAIRASAOTONIMIURMIS2 7465
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N PDWERS OF RECEIVER

1’71 - Genglfa_l p-(;w-e-rs:.

Aty .R'ec'eivefi "éhali: :1:1 avey

NOR
Sy
@

-y

all the § pOWGIS thch Are wnferrad anthe Seaurlw T:ustee by clause 153 (vaem af '

--Secwz{v T Puste);.

qall th'e'.'pc)wms Whmh are cclnfenf:d by th@s Act on m@ﬂgagees in ptﬁssegsmn and' :
o _.recervers appmnted under the Act:

(Whether BDE" nat he i s aft admmlsiratrsfe recezver) aIl thfa powers thh BEE hgted i

Schedula I ofihe Insmivancy At 1986 and-

alls p-c:rwers- 'whm!_g are conferred b_y any other.{aw. coriferting power ori teceivers.

- 172 | Addltwnai pnwers

e addmon 'i:o the ‘pawers referrad o 111 clauSa 17 L ( Gemmf powers) a Recewer shall havé the -
following pawers :

@

my
(€

@

ROE

NoR

o land and to compiete orundertake’or.concur in the completion o undertaking (with.
o without wodification) ‘of iy pzogect i1 wi’nch any Chargor WaS cohger fied o
- interested Be
“developme;
: bmldmg ot 1and)

10 take p@ssasmun of, milect and gt in aﬂ or any par’s of the ::se::un{y Assats and/or
' 'mgome in respect of which he was appomted

oy maﬂaga Tha Secmﬂy Asaets and tha busmegs ﬂf zmy Charcror as ha thins ﬁt,

10 redeem Aty Secm;ty and to- boi rowor Talse any tongy and secnie the pﬁment ot

any motiey I priofity to the Sseuted Obligations for the purpoge of the exercise of his -

. powers and/m daﬁaymg any cmsts or habﬂitles mc‘u;rred by }nm 1 such exgreise;
' io el oF . ConcuE i, seﬂmg, leasmg o otherwise: d:sposmv af all oF ﬁﬁy part ol thg:
’ Secuwty Assets in respect:ol which he was appointed without the ficed to. observe the
Crestrictions 1mpese,d by sechen 103 of the Act, and wzthout hm;tatu}n e

(1) ; ﬁxﬁn i may ije severed aind sold scparateiy Fom. the Rﬂaal Properl:y cnntammg

-ih Bt Wiﬂmui the consent of any Chargor

Sy thﬁ cmﬁderaﬁon f{:vr any suc:h transaatmn may coalsxst ﬁf Gash, dﬁbentures ar

othér obligations, Shares stock ot other valuable consideration (and the amount.
of suth consideration miay be dependent upon. pmﬁt ot tUi'l‘{QVt‘:I or be '
detemzmed by a third party), and : :

T (111) _ -any gueh: c::m:md&raﬁan may Eje payable m 4 lump stm or by msta;lmenta sprmci- "

.m‘fer stch permd as he thirks ﬁt,

foalter, unprmfa develop, complete, conshuct mmdzfy re:ﬁlrbxsh or Iepau any bm[dmg-

ore. his appointiment (being 4 projest for the’ alteratiof, 1mpr0vemﬁnt a

to carry eut any gale, lease of cher dxspﬂaai of all or any pal*t ﬂf the Seaunty Assets 'by-'
-'cmnveymg, transfﬁnmg, _asmgnng or Jeasmg fhie’ ‘aame m the na;ma of: the 1e:}evant?

EA/FABYTO0SHURNIO2R 4G _ - L _ a3

. completion; censtructz@n modﬁcaﬁan reﬁ,nbishment or repatr ol any .



- Chargor and, for that purpose, to entel il c;ovenaﬁ[s and othet conf:zac[ual obligﬂtions.
iy i:hea AT of nid 50 a8't0 bisid, stigh Chiargor

gy to tahe any sul proceecimgs (i Ehe nanite of any 0;{' the Ieievaﬁt Chargorsor Oﬂlﬁi Wme)?' -
o as lie shall think fit: i respect of the Sdcurity: Assets and/or iricoine in mspcet ofwhich -~
: he was: appomted (mcludmg pmceedmgs for recovew of Lcnt o mthei momes m Arrears. -

Sy w criter mto ol make a11y such agleament auaugame:ni ol comprmmse as he sha!l thmkf
;(j_:i_}': ta msure a.nd to-Tenew. an;y msulances i mspcct af’ the Swmﬂ:y Assats as he shalig

think I" t{oras ths f::ecumty Trustee shali dner:t)ﬁ .

Q) j-.m appomi ami empfey sueh :nanagelsq officets and wmtkmen and engage suah*. _
. professional advisers as he shall think. fit (mcludmg withotit pre;]udmc;: tothe gﬁl’!ﬁl‘d lity

ol the [‘meaamw pGWﬁf to-émployhis pai titers and firm);

([@:) fo f@lm OEO m@fe Submdmﬂes af any Chawm and to "hansfez to anv such fbubsu:haz y-._
allor any paf't of the’ Securlty Assets ' o _ :

(l) - ffo Operate-any. rerit 1eview: cslause i respect of" any Real Pmperty in ISSpEi‘i of which.
. hewas appmntcd (m -any part ther*eof) and to apply for auy new or extended leasaj

. (m) : 'fq.f _
iy o give Vahd receipts f‘o; al fhonies and {o dg 4l such othcr th ings 48 may s;aem*. o
C o tohim to be ineideital or conducive 1o any ether power vested in hit ort
ngcessary or desnable fait the- 1eahsaimn of any Security Asset
CLGH)  exerdise il relatioi fo gach 'S'.eaurtty ASaei all stich povvers and rights as hie

would be eapible of exercising if he were the abisolute banef‘xm&l owner af thie
SSechty Assets Jarid. - :

_. -"(fi"iijz" : _txﬁge e same of any Q,E§a1‘gfc5f-f}aiffl'any. of the ébd"v_é purpbé'é_'sif. é_nd '

e o dor aﬂ such othel aczts anid thmga as. he mav i Ens dlscmtaon donsider ic be znuden’tal
S @onducwcs to any-of the matlersor powers set out in this Déed or otherwise mc;dantal_ .
- or wﬂducwa t@ thﬁ pi esewaﬁun, . ﬂpmvement or laalisatf(m Di‘ the Sﬁcuuty At\b@ts

13 . .APPLICATION oF PRGCEEDS AND SL'CURETY TRU‘ST DEED |

18‘;}1 S Apphcaunﬂ

. All moniss 1ecewﬁ-d by the Sen;m ity irustee of any Recmvel aﬁex e Debentmﬁ Securaty L
hecome’ enforceable shall (subjaat fio thie: rights and claims of any person having a seeurity .
tanking in priority to the Debenture: Secur 1ty) be apphed in acmldzmce wﬂh Atid sabject te the:

. terms of the Sc:camty Tumt Deed

LA Canmgenm

- 1f the, De,hentme Seaumty is enfor cer:i al  titne Whﬁﬂ Hg ameuﬂts are duc uﬁdej the Fmame '
' Decuments {but at a tine when amounts : may become so du g), the Security Trustes ar 4
- Recgiver may pay the pmceeds of dny recoveries effected by it intoa ‘blocked suspensa a;:munt‘ '
. (hcauﬂg mf:e:est at sich rate (ffr any} a5 the: Secml‘c_y Tt ustee iy detm mme B

- BAFAAOT009MIUKMIG928 7466 24+
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a9

19.1.

e _@' -

Apprﬁpnaﬁcu, Secuuty Trust Deed ami suspense accgun’é

@

©

OB

{c) ::

(dj

AR momes e

s rightsundet clause 19.1(z)
~(but-shall tiot he-obliged Tﬁ‘} set-off any contingent liability owed by & Chargor under-
A Finance Dacuiient againgt any obligation (Wheiher o 1ot mamred) @W{ad byithe
- Sieurity Trustee or such othér Secured Party to such Chargor, régardless of the place
' Df payment bc:u:}kmg br&nch 2 ourrency ot mthsr obh G&tmn '

' 'Subject to-the: Secumy Trus’i Deed arid clause 18 I (Appizcatmn) T:he Secul 1ty Trustf:er- .

shall-apply: all payments received fn v espect of the Seenred Obhgations in reduohcm of o

Ny part: of the Seamed .bhgatmns iiv-aty order of manter which it nay determme

: Any such appropmatmu shall Gvenide aﬂy appropnatmn by any Chargm

comiection with this Desd nidy at the discretion of the Seaurity Trustes bs credited to-

. @ separate mtelestubearmg suspenise accotint for su long as the: Security: Tristee
g _"determmes {with interest acoruing thereon at such rate (it any) ds the Secuiity Tritatee.
Loy detemnna) ithout the Smuﬂiy Tmstee having any obhgatmn ‘to apply quch,

iories and nterest or any part of it it of towaids the discharge of 4ty of the Secured

-~ Obligations’ wriless - stich monies Wou}d be " sufﬁment t0 dtschawc all Secured.'* :
--.Obhgatmns i full:

| "_SET»{}FF
B iSetwaff rzghts

S R “The Se;cunty Tiustes and ear:i“l othier Seéired. Partsi may (lmt 5}1311 tiot bie: ohhgfad tg) st

offany- obligation which is due and payable by any Chargor and unpaid { whether under-

- the Fingiice Documents or which hds beeti asmgned o the Security Trustés or such

: @ther 5 Qmed Party by atiy other’ Chazgm) against any. ﬂhllgatmn (Wh&ﬂl&i Br-iot
: .:_maﬁﬂed).GWed by the: Secuui,y Trustee or suchothér Secured Party to-such- Chargor,.
- - regardlesy Of’ ‘the place of: payment baﬁkmg brant:h or currensy Df either Dbhgatmn

At-any tlme after the Debenture Secumty has beconie enfm ceable (a.ﬁd in acldﬁ:mn o
R the ecurity Trustee and each other Secur ed Party Y.

fthe Qbhgattcms are i chff:,rent uurreumas the Secmﬁy lrustc—:e or su@h wther Sec:ured S

- Paity may. convert ezti';er obhga‘zwn 4w mharket rate ﬁf exshange Wi lts wstial caurse of o
’ busmess fof 1he puipose of the set-off. - - -

Ifeither @bhgatlon is uidliquidated ar unascertamed, the Semmty Trasteé ot such G‘gher_ B
“Secured Party may set’ off i an amIonnt ss&matﬁd by itin gfmd faith 1o E}& thie Aot
. Of thiat. Dbhgaimn = .

.'Tl!]]ﬁ dﬂposﬂs

T 'Wlth(}u‘t preju{ilc&: 1o clausa 18, T (Sef—o]ﬂ if afiy time deg:somt mamres ot any Account Wh](jh. =

any Chargor liag-with the SGCIIIIty ‘Trustee-or any Oﬂ’lfl‘ Secured Paﬂy At a-fime wﬂ;hm {tg

- Seuiity Per md whent

ﬁus Debents.ne Secuuty ha,s beaome enfomeabie am:l

- #0 Secmed thg&tmn is due and payable B

PAPARYTOOHIUEMG9IRTACE . ' ' - 2R

sived, recwered o alised by the Secunty Trastee under or T
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: 22& N

- .Eaeh af the, Secuf 1ty. |

'tlcxﬂly be renawed fer bucia flli‘ﬂléi matw rfy as tha Semr;ty__
ety in s '

s&zch finie: depc‘ssﬂ‘ dhall antor
Trustee or sucl other Secired

: '-Sec:m 1ty T 11.151:@3 or stch c:)thez Secured Par Ly Othﬂi’WlSE agz ees inl wm:mg

: B-ELEGMI@N. '

watee aﬂd zmy Recelvez nay deiegate by power of attm ney (cu i aity -
any right, power or diseretion exercisable by them under this Deed: -

e:ithej; maitei} 1o any: Person,;

3 upoi any terms (including paver to'sub-delegate) which it may think fit. Neither the Seeimity
Trustee or any Receiver shiall be il dny way liable or résponsible to any Char gorfor any Joss
or l_lab_lhty amsmg from .;my ast, default, omtsmon__m mzscgﬁduct_an_ the patt ol any Delegate: R

;_”FURTHER ASSEIRANCES

Ay Each Chargor- shall (and the Parent hhali pmcme: ‘that each C‘hmg{}r Shall) at ifs Hwi

eapense, promptly- do all such acts and “execute all such -docdments . (including
assighments, transfers, mortgages, cliatges, notices and. mstructions) as. the Sacurii‘},{-

- Trustes ora Receiver tay reasonably specn“y {and i such forin ag the Secur Ity Trustes
~or a Recejver may 1easonah1y requna} in favour of the. Sewrﬂy Trusfee, 2 Receiver or

L 1’{5 nominees in- orde: to

RO "perfect e Seeiity srehted or m’tended o Im createﬁi under “or ev1denc.ed by -

o fhis Deed orfor the exercise of any. rights, powérsand remedies e*{ercisabla by
~ the Security Trustee, any’ othier Secured Parfy orany Receiver or any Deiagate :
in respect. zaf any Securjty Assef of. piOVIded by or pursuaﬂr tﬁ tms Deed' or by

]aW, aﬂd/ol ' .
(i) dwﬂfﬁe'f ot the Security Trustée; any Receiver o the Secured Partics Sectrity
L ‘aver duy prop aitd assets of that Chargor located in any jurisdietion
‘equivalent or similarto: the Ssr:unty %;;tended i ba sonferred by of puzsuarit toy

_ithis Desd, and/ ot

{;11} :faa""tate the reahsatmn of the assets wh;uh dre; of are mtended o be, tha_ﬁ :
R _subl sctof the Debentum Sec:umty :

(b) B Hach. C?mrgar‘ shall (and the Patent shaﬂ pmcmﬁ: that each iriembér G‘F T:hs Gmup sha1 [y -

take all such action ag iy available to it (including making all filings and zeglsﬁatmns)
as, may - ‘e ‘necessary for’ ihe putpiose - of the creation; ‘perfection, protection or
naintenance of any:Security conférred or interded to be ¢onferred o tlm Secuuty i

" .’Tmstee or the Securad Patiies by or pulsuﬂnt i this Deéed.

(q,} - -.Wlth@ut prejudice to ‘the genemhty of oIauqaiZ {aj} @ach Cbmgm Wif% mzrnedlatelv

- Upbi request by-the Security Trastee execute any document sontempiated by it
‘clatise over any Sécucity Asset whichi is subject to or lntended to be subject to-any fi w{%
security under this Deed {incloding any fixed secunty ausmg of dntended to drige
P buant tor Giause 7 (szve;szarz af ﬁaa{mg ahﬁ?ge 1) S

= PGWER OF ATT()RNEY

' -Eas:h Chen ook, by W&y C)f serity, i evacably auti sever al[y appnmts the Smm ;ty Twstee each
Receiver and any Delepate to be its.altorney fo fake any action which such Chargor is obliged

1o take under this Deed insluding unier clatse 21 (Fm*mer assurancesy, Bach Chiaig gorratifies
and confirms. whatevez any aﬁmmey dogs or pmp@rts to do pm‘suant tt:j 1&, appamﬂmnt undez."-

v fhis ciause

- PAJFABITO0NLUKRAISSIE T8
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- Eaeh Charcar shall indemn

CURRENCY mm -RSIQN’ .

i “ty Tmstee or aﬂy Recewer undei ﬂns Deed may be' .
ito such. other currericy as:the Secuuty Trustes or the _

_' Recewe] conmdms nécessary caf desﬁab]e to.cover the obligations and Habilities comprised’in =
the Seciired Otiligations. i that othe:r éufrercy at the Agent's spot rateof exchange for the. -

ivthe Dondon foreign exchange: market on the relevant day..
& Secumty Triistes apatist all costs;’ charges and-expeises:
ineutred in relation to such couversion. Neither the Security Trustee tiof any Receiver shall

purchase of the relevant ciir

“have any liability o any Charger i réspect: af’ any loss. resu]tmg fmm any fluctuation ‘in
: EthaﬁUG rates after any bllCh canversmnﬁ S

"CE&NGES- T THE PARTIES =
E Chﬁrigﬂrs :
LN ('Jh;:ﬂ aor may ass;gn any af its r;ghts or‘ mbhgatlons ﬁnder thls Deed
._Seaurrty Tmstae
“The Security Tr unte:e ma,y assxgn ar transter all of any paﬁ ofits’ r1ghts tmcie; th;s ’Deed pmsuani;
-t the resignation or removal of the Sﬁcmﬂ:y Triistee ifi accordance with the Secunty Triist
- Deéed. Fach Chargor shall, iminediately upon being requested to do so by the Security Trustes,

o eer ko such doonments a8 may be necessmy or desirable to effect such asmgnmen’t of -
-transfer . : .

Aceession Deed

= Iach Chargm

(a) - popsents o naw SHbSldlal yied Qf ﬂle I‘amm bec:ommg Chﬁi’ﬂ‘i}ls ay corﬁempiated by the._
' ‘Tingnes Documants and ' .

(b} o nmvacably authorises the: Parent o agree o and sigi any du[y completed Accessmn-f
- Deedias apent and attofiey for H.ﬂd o behalf of s&ch Chargor L

| MISCELLANEOUS
8 "Nawé'écétinté; |

(aj - I the '.Scc.i.iri.ty ffmstee oraty C:&ﬂ.’]ﬁl..q e'cﬁl.ézd"]?arty'iéceﬁf&é aris dEéﬁﬁed to be 3ﬁ‘"ééied |

+ by, notice, whether actual or constriuctive; of any subseqiient Security- affacimcr any
Seeurity -Asset and/ur the pmceeds {:;f sale of any Seouuty Asset or any gur rantee uuder'_ 5

.1t'had done g at éhe hme when it 1ece1ved of Was deemed to have recemad
.3uch ﬂoﬁce

by Az fmmfth'at' time all paynierifs made to the Secuity ng’tée ot such other Seeired -

._ﬁParty will be etedited orbe freated ag ]1avmg been erédited to the new account and wﬂl
: nc::t o;:aeaate to rednce. any ammmt of the: Secmed Obhgatmns

| FAFARBOTGIOMUKNMEOEMEe o - O ¥
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253
S{E) Each Qhaigel sha app[y o thﬂ Chief Land Rﬁgmhaz (aud consents. to such an.:._.._

954

(Cj : .:Nc's Char gm shaﬂ mal{e any. applic

: Tgékiﬁg'

(a) Eaﬂh Tmance Paxty pezimm 1ts nbhgaﬁous urider the Facxilty Agteameﬁt {mcludmg_ _

any obhgaﬂon to make’ avaﬂab[e ﬁm‘hm advaﬂces}

by Tms Detd Seotites. advam,&:s ahc:ady rade and ﬁlrthcf acivans:;es ter be made:

}:ﬂ\l Lami Remstf*y

: apphcatl oti being made by eron Behalf: of the:Security Trustee) for aresir iction in the
'fal[owmg terms to Be entered ori the Register of Title relating to any property wglsta ed:
at HM Land Registry {orany vnregister ec[ iamcl subgeut tg ﬁmtmgmtratmn) arifd acrftmst_ _

B Whmh i:lns Deed may benoted:

"NO dzspasztmm aj the: zegxstered es*mz‘e by the. pr oprietor of the régister ed mmz‘e isto _
- b vegistered without o written consent signed by the proprictor for the time being. of
S ihe Ehﬁ}“g@ deted 1} o J2018 0 favmt: of Pr ovem‘ys Ef‘gpzm] Portners ITAB

L efer‘; el fo-fithe cizw*ges ?*egrsfer* o ibng" mnveyanae;

by _.Eac!flehar-Uor-‘-'

Ey - --auﬂwusas ﬂie Semn 1ty Trustea tc:r mai{ﬁ any apphc:atmn w‘mc,h ths: Sc—;curltyf._

' “Trustée -deems apprapriate for the designation of this ‘Deed, the Facility

Agreement, ‘or any. ofher Pinance Document as-ar éxempt Anfor matlon.
_dﬂcument under title 136 of the Land Reglstrauan Rules EDO’% ) '

(u) - shaﬁ s ity bast endeavgm slo asmst Wlﬂl any Such apphcataon made hy ot @n
o behalfof the Securl‘iy TIUSTE:E} and :

(R shail nﬂ‘ufy the Secunty T: ustes i wutmg 25 s00h as it réceives notice of 4 A1y

- ‘person’s apphaatmn underrule 137 of the Land Registration Rules 2003 for the:

. diselosure of this Deed, the Famhfy Agresment orany other Finance Eocument'
fallamng its deStgnatmn HE AN e&empt mfm matmu document '

Hot under EEﬂG 133 of the Land Regmnatmn Rulea e

2003 for the wmoval C}f the designa Hotof: any such dogiiment as an exenpt information:

‘document.

(d) : Bach Chal‘g‘ i shall pmmpﬂy make all appimatmns ta a.nd ﬁhngs wrth HM Land

© Registry: W.hlch are neckssary or desirable under the Land Reglsnatmn Ruies 2003 fo

ot ﬂtect the Dabem ure Secm 1‘ty

Pr otectwe, c[auses

qa) - 'ﬁEzmh Chmgm is dcemed to ba a1 pzmmpa] df:btm in telaﬂm to ﬂus Deed Thﬁ:

| "'leigatmns ofeach Chit g0 uiider, and the security intended to be creaéad by ‘ihis Deﬁzd_ :

shall not be inipaired by ary - fmbeaxance, negléet, indulgende; extension or Hile,. .
velbase, surrender o Toss-of securities, -dealing, amendment or-darrangement by any-

Seeured Party whiel' walild “gtherwise have veduced, released or prejudiced this
Debenture Sccuuty - afiy surety Tiabil Ify of a Chargor. (w hiether o not kﬁown toit or

© {0 any Seculed Pafty}

(b) - Clauses 3 Qf sohedule 2 (Warver af c;?ey‘ences) 4 of ‘sehedule 2 (bym anfm* Inzfém‘), Sof

: _.schedula & (Immedzaz@ wcawse) 6 af'scl hedute 2 {Apprapx zafzfzm) and:7 of schﬁdule 2

EAJFAJIST000M RSO 1466
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. 37‘

e

._:3_;1 ;

'_(D’éfe?mf- of Gyaiﬁaﬁi@rs"'z*';';g?j}’eii‘lsf} of fhis Tieed apply i 1:&‘1&!50_11_-’{3. this _Déé_dr ag i -
- -raferencesto the obligations veferred to In such clauses respectively were references 1o -
the: ObligﬁllDﬂb Bf ea@h Chaf ‘gor under: ﬂllS Deed: - LT

.N{)TICES

All notices, requests damands o ofher cemmumuatmﬂs between eac:h Fmanﬂe Party zﬂ?d the

- Chargors. shaH be glven i ertmg by ]f:ttﬁl addréssed to the other at its prineipal offica or
registered office (ag the case may be} ot at such other place a5 eitlier party may notify:to the
other in writing o by Lacgimmile

* giving siich notice or by such ot

! damand af no‘ﬂce sha;ll be daem&d to b duly served on Ay, party

ission o the facsimile munber Jast notified to the party -
form of electronic communication as may be available and

' (a} - if dﬁ:hwrsd by hazzd at the fitrie s:af delw&ry 10 such addl ess;, or.

- (b) at the expn‘atmn of - 48 hams afi:e.r it has baen past&d “and. shail b eftmted} |

: notwnhstandmg that it may be mis~dehver*ed or; rammed undehvered ar

&) At the time of' “Eransmlsbmn if gwen or made by facsumle ar other fmm &f aieuimmc

L 'cmnnumcahﬂn

_CALCULATIONS AND CERTH‘IQAES

Any cettificate of of datemunauon by a gﬂﬂﬁl"&d Pa:“cy th& Se&unfv Tmatae or the Agant :
. specifying the amount of any Secured: Dlﬂigaﬁau due from the Chargors (mf:,ludmg Jetatls of

“any relevait calculatioh: thereof) ig, in the absence of manifast ate c@ncluswe evidence”
: agamst the Chargors of tha matters to whwh it lela%es - : '

PARTIAL ij”_.;

m:mz |

'&ny pmvnsmn i or becamas ﬂle:gal 111vahd ar m;mfercaabia in any: respeot lltfrdet' any law of o
- any jurisdiction, neither the legality validity o1 enfﬁmeabﬂlty of .any of 'the femaiming -
“provisions nor. the ie@aiﬁy, Vahdity or enfmc:eabihty of such pmmsaon under ﬂ}e an 0f any
: 'cher Juﬁsdmimn Wﬂi kis® any Way 2153 aﬁected or Hﬂpaﬂ red, :

I{EM]EBIES AND WAIVERS

No f"ailms Wy Exerpise, nor any dalay i exercising, on ‘the part of the Sccurity T:mstﬁe: {or: any -
ottier Sectired Party); an ught ar remedy under this Deed shall operate as a waiver, nor shall -

any smgla ot pértial exerbise-of any. right of rérmedy prevent any further:or other exereiss, or
the exercise of any other right ot teniedy. The rights and remedles pmv;deﬂ are Gﬂﬂﬂﬂﬁfﬂ?ﬂ and
Tt examgwe afany: mgi‘;ts or remec!;es provided by law.

: AIVIENE)WNTS AI\H} WAIVERS

Aty provision of ﬁns Diged may be s auiren deci vt ttmﬁ By fhe Securaty Trustes and th Chargmfa o
or the Parent acting onthelr behalf and each Chargor ir re:vocablv appoitits 1 the Patentas it8 agent

for the: purpose of agreeing . and axecu‘hng any amendivient on 1ts behalf. Ay breach.of this

Diéed may be waived hefore orafter it oocuis only if the Sequmty Trustes 50 dgrees T writiig,
A waiver gwe:n oF consent granted by thie. Secmxtjx Trustee under this Deed ‘Wil be effective

: _{m]}f ity gweﬂ i Wﬂtmg and then cmly m the msfanaﬁ and for the purp@se f(:vr Whlc:h it E$ gwen .
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_ENFGRCEN[ENT AT

C@[WTERPARTS

- This Deed may he examted il any Humiber of cmlnte:l parts agid, thls has t[le SHinE eff ot ag 1f'
the Srfrrxatm &8 (aﬁd sea g, 4t any) ol ‘l:he CGHHUSI parts Were on a; smrrlﬁ cc;py of this Daed

RELEASE

“Rélease o

' Upon e expn y of the Secmlty Pesiod (but a0k ﬁtheiwxse) the Becuiliy Ti tstes shali at the:.
- dgruest atd cost of thic: Chalgms,_ftakc whatevey action is necessary o velease. or. rﬁuasmgny :
: 3_(w:ﬂ]aut recourse or wananty) thie Secur, ity Asséts ﬁom thie De[uentme Secm ity

.Remstatement

_ Where ay- dmchaige (W}lﬁiﬂ]éﬁl i 1f.sspect of the ob]jcratmns of fmy Chargmr or 31131 gexmmty for
those obligations or otherwise) js made in whole ‘or in part or any arrangement: is made on. the

- faith of any payment; security o Gther disposition which is avoided or must be restored on-
insolvency, liquidation.or otherwise (without limitation), the Hability of the Chargors under this

Deed ghall vontinue-as: if the dischm ‘o of dpranpgetient had hot ocewired, The Security Trustee

may corncede of cﬁ:)mpmmise Ay clalm that any paymﬁnt secur 1ty ot othﬁtr dzspogmoz’t ig 11ab15 S
e avmdazwe of mstoramm : :

-E‘QTERCREDHGR m:,m TO PREVA]’L

g 'Tfns Titer credxtor’ Deéd shiall, a3 hetwe&n the parties ha; ato, pre ev&ﬂ over thf: provisions: of ea.ch :
~of the Security Docurments to the extent that the provisions of such Securlty Doctmest, @ré
Cincansistentwith the provisions of the Tisterer editor Deéed, but shall i ot otha: wwe prqudme such

Seeurtty Document.
GQVEMG LAW

_ Thxs Deed and Ay 11011~ao11tracu1a1 ebhgatmns al isifig @ut gf of n Cﬂnﬁﬁch(}n wnth n‘: shail bf—;-
gavemed T:)y English law: - C

i msmmww

(&) Tl eolits mf Englaﬁd have axclusme Jlli 1sdmtmn 1o settleany dfspute Arising out of o

i connection with this Dced {inchiding a dispiite isiatmg 16 the existence, vahdﬁy af-
Hepmination: of this: Deed or any ot eonhactual obligation -arising; out of or i

.'mmmctlon ith this Daed} (a ”Dlspute”}

. (b} " T Pﬂ!‘tlE‘S aprse tha’r the conits of England are the miost 1ppmp11ate and canvement o

' -mults tﬂ se‘ft]'e D[sputes and acccndmgly by’ Party WLH ar gﬁe fo the: Goftary.

| " (c) 'ﬂm clause 35 i5 for the: heneﬁt ot ihe Fingnce Parties aﬁd Sacu;ed Pames anly. As a

~result; s Pmance Party of “Sagiired Party’ shall be preveitted Tron taking procesdings
: Iciatmg tey & Dispute in-any othes cotits with ‘Jurisdiction. To the extent allowed: by
law, the Finange Parties and Serm ed Partms may talki cmncurmnt proceedmgq BT

numbei Gf Jur lsdu:tmus

"]IN WITNESS of Vvhmh thxs Deeci has bcen duly executed by @:ach Or igmai Chat gor as adeed and c[uly.'

executed by, the Security Trustée. and has bean delivered on the first date specified on:page [ of this. ;
Dﬂed ifﬁ/ each Or Igmal Char g{)!‘ - - : :

- FA/RAIGYI009H4/URMBI28 7466
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SCHEDULE 1: THE ORIGINAL CHARGORS

[ eoretmamter [ egi

Clayton Glass Limited 05322333

Unit & Harelaw Industrial Estate,
North Road, Stanley, County

Purham, DY 8UJ

FAFFATIOTONG4/ UK M/G0287466
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: (b} o the release of any Qﬂﬁer Charg@r 61

- SCHEDULE 2: THE GUARANTEE

'ﬁgnﬁgﬁiﬁg'_g‘ﬁﬁﬁﬁtég- :

“This guarantee {s 4 conthriuing giaantes and will extend to the uliimate balance of sumss payable
by aily Chargor under the Finance: ]acumeﬂts regmdless of" any intermediate payment ar
: dlschargc i} wh@le or it paﬂ: : ST 2 S

Reinstateiment

T f :auy dlschai ge releaae ot arrandemsnt (whether it r‘espest of the Qbhgatmns of aﬁy Hir gfn'

- OF Ay security. for those Dbhga’f:mns oF ethervise) miade by the Security Trustee.in Whole o i

part.on the basis of diy ‘payntent, security or other disposition which 15 avoided o must be

restored in insolvency, liguidation, administiation of otherwise, without Timitation, then the

* - lability of cach Chargor under this Deed will continte: or be feinstated. as if the dlschame,;'
'_1clease orafrangement. had nof: ocum'red :

s Waisfe;r 's:.fdefénm -
: ..The: @bhgatmﬁs of each Char: gor ‘under thIS Deed W1H not be affscted by ati act otnission, mattei_ B
ot thing whith, but forthis Deed, would rﬁduce release or prajudme any of iy obligations under

“this Dead (Wlﬁmut lumtatlon and: Wheﬂler or no‘t kiiown to 11 orto ‘the’ L&ndﬁl) lnehxduw

(g) g any ‘tlme__wawer oI : consen‘t granted ‘to ‘o {:ompesmmn With any: Chalgm ar Dﬂl@l"-._

' pers Dn

v afhiér persen findet the tems of any: compomimn_ -
ey ajrangement with any ereditor of any mhember of the Group e

R () S ;the tahmg, Va:rlatmn compmmlsﬁ c‘ichange reneWaE o re:kzasb @f drrefusal or negl&ct:"

1o perfect, take up or enforce, cany rights agamsL orsecurity over assets of, any Chiargor
“or other person of any Hof-presentation or fion-obiervance of any farmahty or-othe
-.raqmrement in'respect OE aiy nstr ument or any faﬂurs fo realise the fuIl valie of any
'.Secumt;% ] :

' (c;i) o any 'i'nc'a;pam’ty or 1ack of power au‘thm Ity or Iﬁgal persenahty r;if ar dlssoiutwn o1

~chat ge_ m_t‘h & memb@_r_s e d _stams _o_f 4 Cha; ot or iy raﬂzel persony.

(e’) : -.any amemdmen‘t m:waﬂon supplement e‘{tensmﬂ, resfatemem (hawmfer fundaman‘tal'f

o and whethér or not more Qnemus) or mpiacement of a Finanee Document or any othisy -

- document or secuiity mcl&dmg, without lifnitation, any change 1 in the purpose of; any

- extension of incredse in any facility of the addltmn of any new famhty under Ay
'.Fmdnce Documant orothér doaumﬁnt or secumty, ' S

- {f) ' .any unan‘i‘o; ﬁeablhty g ieg&[ﬁy af 1nvahdity Gf am/ Ubhgamm of any peisan uncier any'

F Inauee Digument OF Ay gthar“ documex;t Or secRiity; o

. (g) - .amf mbolvenc% admmlstra’hm"l oF blmﬁm‘ pmceadmg& _
: Guarantm Ints:ﬂt

- Wathou’c pregud;ae to the gensrality of palagmph 3 (Wawe? of defences}, each Chargor expressiy .
-confirms that it interds that this guarantee shall extend front time to time to any (however’
Tundarmental) vauatmn ineréase; extension or additior of orto any of the Finance Documents. -
- a:ndfm any faclhty or amount macfe: a.wmlabie under dny af the Pmanc:e Documents fm the

| PAFASTI09MIUKNIS98746 R S ce g
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' pmp{ases of or it contiection w;th any iF the tallowing: busmess acquisitions of zmy H’]m}“ﬁt

-othérwise directs,
pet formance by itollits
- being payabie, or habiht‘y arisifig: meiet ﬂns Deed:

. (&) . i :t'eil__«:‘e Hhia Honefits

Cdy o biiig legal ot-other pmceecimers tora

increasing’ saforkmg zzapt[al efabling nvestor distiibritions (o bie mads; canying
restructurings; refinancing wxisting facilities; refinancing any other itidebiediess; mak

facilities available to new borrowers; any other variation or extension of the purposes for which
-any such fagility: of aimount might

nrade. available: frmn Ume ‘co time; and. aﬁy fees, _casts
&nd/ox ex;pfsnses assgczated Wrth auy of” fhe feregcnng ' : '

o Emme&mt@ reconise

' 'Fas;h Chargm Wazves any nght it may have of first requmng the Secuuﬁy Tmstae fa pmaeacf“:

o agamﬁt of enfmc:e any other rights-or sechrity or claim payment from. any person betore:

: -'ciazmmg froni that Chiargor ander this Deed. This waiver apphes mespeutwe of dny. }_aw 01’ a0y
: _pmvmn}n ofd Fmanca Digenmeiit fo the contlary . : - :

Apgn opi: ;zaémns

Until aI[ amnoumts whtfsh 1Ay bc or becotie payabie by the Chat rrors undf:r ot fo coriestion
~with the Fmame Documsnts have bEEﬂ g evocably paid in ful] the: Sr::-::umty Tt u:».tca may:

{8y - vefrain from applymcr of @nf‘mou‘to ar;y Oﬂlﬂl inonies, sucunty OF 1 ghta hgld ar 1ecenrediﬁ

by thé Security Trustee in respict Of those dmounts,. of apply ar;d enforce the same it
such mannerand arder as it sees fit (whether: acramst those-amonts: ot otlierwise) :«mﬁ

16 Char got- shall be eiititled to the: benef t of tha same; and:

)y mld in-ai 111féré:3t~hea1mg SUSpese agcouat ;my ranies recewed from ity Charggr or

' 'tm aaceunt af any Chargoi & habﬂfty amdet this Deed.

' _lje'fériai (jf-- Gila'rantm*s : mgh ta

' Unf:] all amomts Whmh may b ot bacome payab g by the Chat wirs under or it connection o
with the: Finance: Dociments have beéii firevocably paid in full aud uniless the Secumty Trustee~

‘na Chatgor will: éxercise any vights which it may have by-reagon of

Cay _.ta be: mdsmmﬁed by 4 Chal go:,

: '(b) B g elaim any mﬂmbutmn fmm any Gﬂ"lE‘t gna: antor ef aﬂy Chargm 5 abhgaﬂmms under- =

the %mance D@cuments

(it whokz orin pari and whethai by Way of subrﬁgatmn ar a’rbamnse)
Secuirity Trugted: und&r the Finance Documents ér of arty othei

_-:--rjf' any rights of {
rity taken. pmsuant for, ot m mmlecmm wxﬂz ihe Fmance Dﬁm:menta

. Jguaranted-orsec
by the Secuuty Tiustﬁe

fi mdm‘ wqum mg any member of the Gloup o

o ';mai(e any paymient, ‘or perform dny. obhgaﬁon it tespect of which any Chargor has -
| given 4 puarantee; midcrtakmg OF mdammty under ‘clause 2.1 (Guaravioe and:

. Jffr:iemnn‘y)
(&) “o sxer sise :my tht mf‘ sat~0ff E{UaIIlSt amy member af" 1he Gmupj and/or
S Glairm o prove asia m'edﬁm m‘“ aﬁy membcz mf tha GI oup in campaittmn W;ﬂl the -

' 'Eccm]t}f Trustee..

L BAFPABSTO0HRMPO9IETAGS

[gauc}n’s upider thie Finance Docmﬁent; arby redson 6f aty amount -~




If'a Chargor receives any benefit; payment or distribution in relation to-such rights it shail hold
- that benefit, payment or distribution to the extent necessary to enable all amoutits. which may
be or become payable-to the Security Trustee by the- any member of the Group under or-in
- conngction with the Finaned Docurnents o be repaid in full on trust for the Security Trustee _
and shiall pronipily pay or transfel the samé to the Securlty Trustee ' '

8. . Additmn‘al security -

Thxs guarantee 1s.in addmon to, and g not in any Way prejudlced by, any other guarantee of
security at the dateof this. guarantee or-subgequently held by the Sectitity Trustee

- PA/FA/ST00GHTKMPO0ISTAGE ' 15



'SCHEDULE 3: DETAILS OF SECURITY ASSETS

Pari it Réai'..P_mp_ér%ty _

“Title number -

Clayton Glass | Unit 1 andTand | County Durham | puzea277
| Limited © | Adjoining Unit I, . ' '
1 North Road Harelaw-
Trdustrial Bétate,
“Stanley, Cotinty -
Durham, DHY 7DP

Nairie

o Chargor - ' Neme

EINTRRE Mt L DN Nﬂmmi’ﬂf Issued share
| | sharesheld | sharesheld | capital

None :

Part 3: Charged .Accn_linfs _

- Collection Accounts

| A'c'(:ééﬁn{:" " Accout. Acmunt bank branch address and-_._:
Number CocloBamk o surtcede '

- Account Holder 1

| None -

Part 4: Intellectual Property

Partda- Tﬁfﬁd&-mgrks L

Jurlsdlctmu/apparent CléisS'e$.-:"-".- B Marktext
status | IRIICNERNE e (et

é-PrﬂprletorfAD TM nunt

A N(i)n'e
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Part 48 -Patents

“None:

Part 6: Insurances

None:

- FAFA/S T000/4/UTKMIS62 87466 ' 37 '



§€HF}}ULE 41 3 @RM .F NUTI{Z‘E 10 ANT} ACKN ﬁm}}FEMENT FR@MT ACC@UN I‘
' BANK - :

Pmt b F ol of nmw& Gf charge io Ascount Bank

CTow [insertnane azzd’-tjddkféss=:'@fﬂac&zﬁzmi ';B‘m:zig:j}_ :

D&fﬁd[% R ZO@] .

Dedr S:rsfMadams

' We hatsby glve u@tme that, by & debenture dated L-& 20% j (the "Dehentm e“) W have:;- '
- “charged to Proveritus Capital Partners I AT (the "Security Trustee") as Security Trustee for certain

. ﬁnam:ai institutions and others (as véferred fo in. the Debenture) all our présent and futie right, title

‘aud interest inand to tha following accounts inodr name with you; all monies from tisne to time standmg_ :
o thie cradit of those agcounts and all interest from tirmeto time aceried or gectiing of those accounts, -

“any- investment made oyt c;f any suc:h I’l’lﬂﬂlﬁib ar damunt and. all righfs to 1epaym@nt af’ any of the.- '

foregom gy s you
ffmerr dgmzls of ac:czauni.s] (togethm ﬂwz ”Awaun{s”)

For the purpmes DE this notice and i:he aﬁacheii aclmc;wiadaemcm the tor 8 "Eveni of Default" has_' _
the meanmg given’ ta that term in the Debc—mtme : SR .

W h&l eby i revocably mstl uct and authomba you

L o credxf to-each Acc,ount aH mterest ﬂam tlme t@ tsme aamed ol the #tims. Gf meney h&ld i -
that Aﬂcouut : : '

ity Tiustée, W1thout any réference toor further auﬂlonty fmm us and

S8 &is@ios’e to t_fié Seg
withotit -any Tiability ‘or-inquiry; by you a8 to the Justifieation for such disclosure; stch
-infarmation tefating i the Accounts-and the stims inéach Acodunt as the Seam nﬁy T1 Listes: mayﬁ

- -atany; time. and Lrom: me to-fiinie, requiest yc;u to disclose o f,t

30 -to hrjld all s sums fiom titne to ‘tlmf‘, standmg o the meélt of gach Agcount it our nattie with yml_ -
o the: arder of' the Sec:unty Ti ustee o

“to pay ot zelease alE or any part of the SUINE ﬁom Ume to mme standmg to tha cmduﬁ of each :
- Agcount i Our name with you in accordance with thie written. instrictions of the Secunty--

“Trustee at any time and ﬁom timé to mne and

S5 ':to oomply Wlth the tezmb of fmy wutten nmwe ar mstrur:imm 111 an‘y w&y ieiatmg ta the

' '1ece1m at auy time ﬁ ot thie Se:c rlty Tmstee w1thout auy reﬁz} G 1‘0 ot fut’t’{iet authon@r ﬁom
us and without any - lxablltiy of inguiry by you asto the ] fustification. f!}}: ar vgh{hty Gf sucl notfee

B mstluctlons
~ For the avmdanee: oi desht, the Secuuty Tmstee shalf not be enhtlcd 10 exireise any ot ;’[s ﬁghts;

© pursuant 1o or” i eonnection: w1th pardgraphs 3:nd 4 above and shall notbe éntitled to serve any fiotice
ot give any instr kol pursuantio paragraph 5 abieve uiless and gl dn Elvent z}f Default has acsm:ed ;

- {as notifi ed o you i Wi ;tmg By the Security Tt ustee )

By COHI}’EE‘I &tgmng this Jminr:na*n ﬂle %eaumy Tlllbtﬁﬂ mniums that wWe may i makc withdrawals fram the

© o aAecotints witil such time as the Secirity Trustee shall notify you i writing that its nghts have become -

'.enfczmeabie it accordance wrlh the terims ﬂf‘ tha Dahaﬂtme a,mi in&t its. p&mISSiOl’i is: WitildlﬁW]’i

- BAIRA/IGT00 A UKNRIIETAEE - 38




- whereupon we will not be permltted to withdraw ahy amounts from any. Account Wﬁhout the prier
erttal‘l consentof the Sedur 1[y Trustes:

' _notlfied 1:0 you by the Security Trustee in wr1t1r1g) amend ot WﬁhdraW this ccmsent If the songent
veféried to in this. paraglaph is withdrawii, you may immediately set off debit balanices. and Gredit: _
balances on the accoumts: Spemﬁed in this paragraph wluch exist 1mmedzately prior to the: Iecelpt by you

- af stich notlce of w;thdrawal OF a.mendment

' -T'h‘é;se instfuctmns car:motfbE“revoked‘.or V'ari'ed Without-tha‘ prior writteﬁ. cotisent of the Sécurity:.TﬂiStee.

_ Thls notice, any acknowledgément: i connéetion Wlﬂl it afid any non—contractual nbilgaﬁons ar 1smg-'
'out of or'in car_mectlon wﬂh anyrof them shall be governed by’ Enghsh 1aw '

_ P}ease confiren your acceptance of the above mstmcncms by teturning the attached acknow]edgement
to the Seoumy Trustee with a cnpy t@ ourselves

. Y’Cjurs 'faﬂ;h_ﬁlliy g

for-and on behalf of
[relevain Chirgor]

o anid o behalf of the: Security. Trustes

FAFABITI00AUTRMGYIRT466 L ' B S 39



-P-a’;rti;’z.: Form of acknowledgement from Account Bank
T6: vaen‘m; Capﬁal Pmels Hr AB

o __Leﬁds
West Yolkshlre

CLSI4BE | | N _

-'D:f:ar SEI’éMada'lilé' - _
“We confi receiptofa riatics dated. [@ ] ’?ﬂ{@} {the “Nﬂﬁtg") fwm [reim)am C}zargor]: '
(the "Company™) of a cliarge upon-the terms ofd D&:benmre dated [ @ 120[%7, over all
-+ the Compary's present arid: Futiire sipht, title and-intérest:ti and to the tollowitig 3ccmmts with us inthe:
-~ name of the Company fogether with all monies standing to-the credit of those accounts and all inferest.
- fron time o time dcertied or accruing on those aceouints; any mvebtman“t made oatof aﬂy such menms '
' or ascount and all ughts of rspa}qnent of; amf of the fmagom & by us: ' :

YL = -] {togethar the "szcoun‘ts”}
.-'-'We D(}i‘tﬁln‘l that
1o e aaaept the mstrumtlcms and autharisat:on contamﬁd in ths Nﬁtsce and undertake to: comply--

- with its terims;.

T we v ot reeezvad natme of the: Siterest Gf any thied paﬂ.‘y in: any Account ot in the sums of
mioney held in any Accotnt o the debts gepresentf:d by those sums and we will nofify ycsu--".' '

proiiptly should we recewe notice oF any thud party’ mterest

3. “we have not cimmed or exercised, nor will we- claim or exercise, any Sectirily’ oF nght of et
_offor combination or ccmntemlmm o other right it respect of any. Accaun‘t the: stims of. monay -
held | 111 any Act:mmt or the debtg represented by those sums; : N

L 'umﬂ YOl nonfy us i wutmg that mthdrawas are pmh1b1€ed ihe C‘empany may make: :
withdrawals from the Agedunts; npon recsipt of siich notice we will 1ot permit aily amount ta.
be withidrawin from - any Accaunt except Agalrist the mgnaime af one ﬂf yau*t authm ised.

:qxgnm arfes; and:

5.0 we wﬂ] not séek to mc)d;fyj vary or amend the- telmb upon thch sums are deposmad i’ f:he o
~Agcounts Wlthout your prmr written consent S - -

i 'Thls ]etiej and. any nmn—canmactual obhfranons arxsmg ot of 01 i conrxec{mﬂ wnﬁh it shall ije govemed _

' -E:ry En glzsh law.

 Youss faithfully

- for and i behalf of -
: [AcmuntBamk]

PAFAZIGTO0YAATKMAZE 7466
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SCHEDULE 5: E{}RM &F N{)TICE 'I'O AN]) ACKN .WIEDGEMNT BY PARW 10O

RELEVANT C@N’]‘RACT
TG {Inserx _ﬂ.‘@ﬁié‘ andaddress -aj-;r_.elevantpar_@z]: o _
'Dea} Slrs/Madams o : E
CRE: [BESCRIBE RELEVANT mzvmmﬂ DATED g& R -zzﬂ@s'j E@TWEEH-@;_ yarr i
AND (2) }f*& [ ]THE "CHA_RG{)R“) ) : o : .
. '33'.__.. e give: 110t1cc that by debentme dated [# _ 2@@] (the “})ebentm e“} we haVE‘

ass:tgned to Proveritus Cap1tal Partners IILAB- (the "Segunty Tr ustee") as S@currty Trustee: tor
certain financial institations and others {ds referred to in the: Debenture) all our present and. "

- future right, title and bnterest in and to [insert: deiazfs of Relevant Contract] (togethier with aity
~othei agreemient supplementmg ot amending the same; the VAgr eemem") mz:iudmg all rights.
“and remediss in connection with the: Ageem&nt and:all progeeds alld elaims arising from. the
Agraemant -

2. _.__Fm ﬂge purp@ses of this notice and theattached ackﬁowladgemsnt the teri ”Event of Befauit" -
has the meamng given 1o thiat tefin in ﬂ’ll?;‘ Debenhﬁe :

30 -_"We 1rrevooabiy authmme anci ms’rruct yoit fmm tifmie 6 tnm

'ja} B "’to dlsch}se tn:i ihe SE‘C- i ity Tfus‘[ee ﬁt our exp&nsc (Wﬁh@ut am wfewﬁgﬁ ’{G pr ﬁlrﬂ“{er- :
w0 authority from ug-aid . w i
- digclosure); suioh: illfmma“t;{on mia‘tmg fo ﬂw Agreement a4 ’Ehe Sacuuty Tr ustee may

from titne to. t}me request

' ':(-b):f"- C fo iiﬁng W ;tteﬁ ngtice te:s yair ot I;he Semuﬂty Tl ustee: cﬂﬂimmmg ihat an EVant of
Default has pocuved o hold all sums from time to time dug and pay&ble by yDu fous
- uider ihe Agreemant ta ghe brder of ﬂ}e Securlty Tmstee : :

ey -fﬁllowmg wrilten notice to you from ﬂlﬁ %uurtty Tr ustee confi rmmg ﬂiat a1l Eveﬂnt of o
L Default has vecuried, fo pay or releasé all or iy part. of the sums from time to time dug -
and payable by yoir to-us under the Agreement only in accordance: \mth the wriiten -
'mstluctm::ls clven 1o yau by the: Secunty Tmstee from lee t{s nme :

Hdy e o comply Wlth ax};y WI‘Iﬁ:BI’l n@’tme oF msiructmns ifrany way miatmg fo, oF pur partmg, '
¢ to relate fo, the Debentire-or the Agreement of the debis represented. thereby which

you recelve At any time from the Secunty Tristee without any véference to or furthar

anthority from us and without any fanuu‘y by vou as to the Jus‘ﬂfit‘atl@n for or Valldlty g

of such notice or insteuction; and - L

(e) R send mpl,es ot ali not;ces anci _c;thgr mfonﬁﬂtmn gxw.m o rec:eived undar thi-:f_'- g
g Agzeemeut 1 ihe Sa‘aumty Trustes.. :

e Y@u may conh_ﬂuc m deal Wlth s Tt 1efahgn to the Agraement wiitil you rﬁcewe wrrtﬁen notlce :
' froim the Security Tristes that 2 an Eventof Default has gecurred,  Thereatter we will cesse fo -
- have aiy right fo-deal with you i relation 1é:the Agreamem afd” therefm‘eﬁ*om that thing you
3 Shauld deal enly Wﬂh tE}e Secuﬂw Trustee.- :

FATFABOIO0OMIURNGOS TGS, o o ' A




5 Following ‘ﬂif;:;..-oe:;urf*a‘nee_-:-_df an Byedt Q%-D’e_fm{it Wi are 1ot permitted to reﬁéﬁ:e_'ﬁ’.dnjj you,
< othetwise than through the Security Trustee, dhyamount in respect of or on account of thesums -
- payab[e to us from time to ume undm the Agreement. - o . :

cd toagies any amendment oF supp lemerit to, or watve anv obligation under -

6o We are nol: perm_
_ the Agl eerment: wr[hout the pr for writter: ocmseui of the Secunty T[ ustee.
- _ThlS Tiotice may stily be revoked o amendad thh the pnm written cc:rﬁsent o[' ihe Secumty'
"Trustee _ : g :
8. - Please confi 1m by compietmg the enclesed copy of this notice and fetirning it o the: Secamty' '

Triigtee (Wf[h acopy w s thiat you ageee to-the abovs and ihat

(a) you accept, the: fnstruetions 4nd auﬂwz mauons cantamf:d it thls notme and yeu'.
undertake to comply Wlﬂl this notice;” o '

- (b}~ vou have not, a‘t the date this no’m:e 18 retumed to tha Séeur Lty T1ustee mcewed nctme :
of the asSlgnment ar-chat ge, the prant of any*securify or the existence: of any other
interest of any third patty in or to the. Agreement or any pmcc:eds of it dnd yau WIH'-
uoﬁfy the: Seaumy Trustes pi ampﬂy i3 you should: do 50 i futore; :

.'(gjj")' 'foliowmg written not}ce i youfiom the: Secumy T1 ustee cmnf"nmmg that an Event ot
-~ Default has oecurred you will not permit any sums {o be paid to us or any other per SOt
(other than the Security Trustee) under of pmsnant to the Agreement WIthut a:he p:mr'

- Iﬁﬁﬂ consent: of ihe Secuiity Trustee;

S{dys o youwi il notzfy the Secur}iy Tmstee of any mteﬂtleﬁ el ﬁxelmse ALY ught fo tmmmata:
' - oramend the Agmement and: ' :

-"(:e}' 'yeu WIH 1ot take any actmu tcs dmriend of supp!emem the Ag‘f eemeﬂt w,lthoul the pnor o
Cyritten corsent cf the Secumy Tt ubﬁee: :
G This notice, and any - ackﬂ@wledﬂemmt i, cmmeui‘mn w;th it and any: fioh contractual-_
:obhgatmns arising ouf: of or in: cnnneotlon W]th aﬁy of them shall lj:: soverned, by Bnghsh law, .
Y{::urs fatthﬁﬂ
-for smd Gt behalf of .
[NM UF CI—IARG(}R]

e
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LOn copy}

Tao: Proventus Capital Partners 11T AR
a8 Security Trustee
3 Whitehall Quay
Leeds -
- West Yorkshire
LS1 4BF |
Copy to: [NAME, OF CHARGOR]

‘Weacknowledge receiptof the above notice dnd consent and-agree to its terms. ' We confirm and agree
to the matters set out in paragraph [8] of the-above notice. .

for and on behalf of

(& J
| Dated: [@ 209]

FA/FATIGI000/4/URM/SSES 466 43



BCHED EJEJE 6 FOBB’I @I’:NﬂTﬁﬂE TU AND ACKN GWLEE#GEMENT EY T SURERE}

To : Hnsei f ??i)i?i‘é mm’ acé’dress 0f’msm'er]
Bat'ed* e 208
_ -.Dear’ Szr‘s/Madams |

':-f{.%»? - ]{THE ”(;‘HARGOR")

ke We give notice Lhat, by a debeutute dated {@ _ 209 ] {the "Debenture™), we have:
" -assianed to Proventus Capital Partners [ AD (the "Security Trustee™) as Security Tiusice for
certain Tinancial institations and dthérs (a5 referred to'in the I)ﬁbentu;e) all our present and.
* future right, title and intérest in and o the pohueg listed in the schedule to this notice {iogeihel
with any other agreement supplementmg of amending the same, the "Policies™) maludmg all -
rights and icmedws it gﬁmleaﬁm Wlﬂ’l the: Pﬂhmes #nd alI pwuaeds and clalms arising Trom

| " the Poh{:ies

L3 o For ﬂm pur pﬂSES of thm notice and 1:he a‘ttached ac:}mow!edgt;mant the ter m "Evenf ﬂf Befault"' -
_-.has i:ha meaning givert ‘t{} that taxm 1o the Debenmm : o i B
3 We ity &vocably auth@nse and msﬁ nct y@u ﬂ o time: to time:’
A{a)~ 6 dlSCliZibE to tfhe Sec;umty Tmstea at oL e‘q}enSc (mt hout any reftrence’ tQ 01 farﬂlef '

- -authority: from ug and without any énquiry by you 48 to the justlﬁcatmn For such
‘disclosure) such-mfornation relating fo the Pohmes as ihe Secur ﬂ;y Tristee ma.y from™ -

: _;_mnﬁ f.'G tﬁn& request

_ {33“) foIinwmﬁ Wﬂtten IlOT:IE:B to you i; o the: Securﬂy Trustee cor;f iting that dn Event of
© Default has ceeurred fo Hold all sunis fromt time to time due and’ payable by you 16 us,

_zmder t‘ne Policiesto the mdei of the Secumy T1 ustees

: fellowmg wmtan notice to yeu from the Sacuuty Truqtee sonﬁrmmg that At Event of
“Defagli 1o pay ar refeaseall or any part of the sitms from timie to fime due and payable '
by you-to us under the Policies only in accordanice with thie W nﬁten instr uctmns gwen :-'

Fio) ye:au by the Sewuty Trustee from: e to time;

A d) to cﬂmp[y Wlth any Wliften notlce or nzzstmutmns iri any way Ialatmg fo. (ot pt[rpoxtmg :
“to relate {6) the Debintire, the-sunms payable to us from timeé fo fime under the Policies
ot this dibis. 1ep1esanted by it - “you may receive from the Secuﬂtv Trustae
-f(thhout any teference to-or fiethér authmty from ugand withoutany enquny by you
A% to the ;ust;f"matlon forie Vahdlty b such nahce or lmimctmn} aﬁd '

o) dosend copzes of all otices and other mformatmn gwen or reamvsd ﬂndm the Pohcless:_ '
fa the Security Truﬁtcez:, :

: 4 : .If requestad by the Sec:m 1ty I_erustea we s revocablv mstfuct youta note dn the 1alcvzmt Pohmes-
the Security Trustee's interest as loss payee and-as first priofity assignee of the PQllGIES and thie:

_ rights remedies,: proceeﬂs and c:Ialms lcfan ed fei a;bave

50 B 'ch may {:Gntmuc to c[eai Wltﬂ the Cha: gm HPe reiatwﬂ tc) tha Pohmes un h} yau rccelve wmten* :

- 1o haVe any right to dﬁa w1th y(m i mlaimn Lcs the Pohv:es and themfore from ihat tlme ygu
: sheisuld deal Grziy *Wif:b the Secuit 1ty Trostée.

' -.4:45:. : -

EAEA/BGTI09H RN 7465



6 .FDMOWHJU' tha occuirence, of an Event of Default we are mot permitted to reéeive from you,.

“otherwi

sethain through the: Secur;ty Trustee; -any amount i respcat of oron: account Gf the sums.

_ payable ous. from iu*ne ifs] Eune under the Pohc;es

S This HDTlCEﬁ may only ba revoked or amended with the pnor wrﬂ:ten consant of the Secumty
Trustee :
B '_PIeasa c,onﬁrm by cnmplehng the enclmsad copy of ﬂns notice and retunnng it to tha Sscur;ty-‘
B Ti‘ustee (W1ﬂ1 a copy fous) that you agree to the above and that :
: '{.;é;)-. ©you: accspt ths instractions and auﬂmnsatmns oontamed in. ﬂ:us notlce and’ you: .
o uﬂdertake ta comply w1th thlS notice;, : :
(b .- you have not, at the date ﬂus noticé is retumad to t”ha Sacunty Tmstee réceived noties: -
~of thie assighment or c:harge ‘the grant of any security or the existence of any ottier -
- interest of any third party fn-orto the Policies or any proceeds of them or any bigach
of the terms ot any Policy and you will not:fy the Sacurtty Tristee prompﬂy i you
_ E should doy 30 in future;
. '{é_): ' followmg Wﬁtten notlce to you ﬁom the Securi 1ty Trustes confir rming that an Event of .
K Default has occurred, youwill not permit any sums fo be paid to us or any other person
- under or plrsuant to the Pohcws without the prmr wiitier cmnsent of the Sepurity - -
Trusiee; and ' : .
S ou swill moi exervise any Hight to ferminate br cancei the Polxcms Wlth@‘fft gwmg fhe
o Security: Trustee not. less than 14 da‘ys prmr wmﬁen nﬁnce
9. This nohc:e and any ac:knowledgement i conﬂectmn wfth tt arid any uonmcontractuai

thgatmns aristig oot of or inv cmmectlon w1th any oft them shali be governed by FoglishJaw:

'Yo urs: farthmﬂy

: ':fof a.nd on behalf of'
[Netme of Chargor| -
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SCHEDULE

THE POLICIES

[ 1

R 4 1

T
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[On.copy]

To: Proventus Capital Partners IIL AR
-as Sécutity Trustee

3 Whitehall Quay

Leeds:

West Yorkshire:
LS14BF

'Co‘p‘y to: : [NAI\’[EOF CHARGOR]
Dear Sirs/Madams

- We acknowledge receipt of the sbove notice and consent and agree Lo its ferms. We confirm and agree
to the matters set out in paragraph [8] in the above notice.

R :for and 01.1-.})65_&& of

[ 1
Dated:[¢ |

FA/FA3SF0004TKM/9928 7466 47



SCHEDULE 7: FORM OF ACCESSION DEED

(THIS ACCESSI(}N DEED is made on 2o[07

:EFT\VEEN

(1) BT ] LINHTED i cemp:my mcorpmated i [*@ o ] withe registered:
crnitmber [‘@ 1 {the "Agcéeding Cﬂmpagw”)}[EACH COWM LISTEI) 1M

| '_S{Z‘HEDULE i {each At ”Aecedmg Cmngﬁaﬂy”)]

R ) .-PRD.]ECT ARCHER TG‘PC@ L]I‘VHTED g c:ompany mm}lporated itk Engiam wuhx
s mmstered numbar 12234536 (the. "?amnt”), aiid _

) - PROVENTUS CAPITAL PARTNERS Iil AB (as Security Trustee for fhe Secured Pdl ties -
o (as defi m:d in ﬂtie Debentufe (as defined. below)) (tha ”Seaurliy Tr us{ee”“} LT

| _'.BACKGROUN])

“This: Ascessmn Deed is suppiemantai fo.d: dﬁ:benture dated {*@P } ?D[@] ar.[d made between
(i) the: Chargms tamed i ivitand (2) the Securr 1ty Trustee’ (the "Debeutm e") _ '

- IT IS AGREED

1 DEFIN]TIGNS AND mTERPRETATmN
SO | _Deﬁmt’mnsf o

Teims defmed 1i; - Or wnstmed fcn the pilpr;bGS of e Debenture have: the same-'
“meanings. whei used in this Accession. Deed mcludmﬂ thé recital: to this Accessmn:" '
Deed {unless otherwise: deﬁned m th1s Accession Deec{) BT

By _Caa'saﬁ«-m:ﬁma'

'_ Clause 12 (Interpr emfzoﬂ) of the Dabamule apphes with:z any ﬁecms&w changes to thlg '
iAccessmn Deed 45 lf it were git e:}ut in fuli ity tlns Accessmn Deed :

3, ACCE&SI{)N or THE ACCEDING aomﬁm
' .i'(é) -Acces*smn .
[The/Each] Accedmg Cc;mpany

| '_(i)' . uncandmcmally and irevocably undeﬂakcs to and agrecs w;th the 'Sg:::m fy
Tmstee toobserve artd be bourid by the Debentme and - :

(11) eredtes and gmnts [at the. date of thm )eed] the’ ahmges, morigages :
 agdipnments and othersecurity whu:h are stateci to be created or granted by the

| -Debentuxe
..Lﬁ, If it had been an Qngmal party fo {he Debeutute as ané of the Chmgms
by 'C@veﬂaﬂt to pa;y

 Without pi eJudmc to the; genmahty af c[:mse Z(a} (Acaesszan} thefeach] Accedmcr'_'-
-Company Qomﬂy and Severd Iy with tie athcl Cha:gors [and sach other Accedmg_

: _-”FA/‘E.M_BQ7%)99[4?[)]{1\?1,{9928’2466-



Campany]) covenan’ts m the tcnns get out in clause ? (Guammee angd Indemmzy) af AR
the Beb&nture R : :

(c) 'ﬁharge and assngnment

’WIthout prejudice 1o the generahty of clause Q(a) (Accessmn) Ethe/eabh] A::cedma S
Company with full title guaraniee,. charges and -assigns (and dgrees.to charge ahd
‘assign) to the Yecirity Trustee for the. payment and discharge of ‘the: Secyred:
“Obligations, alFitgright; title and interest in and to the property, assets and ondertaking
owngd by it o i .wbmh it has an interest, on the férms set ot in claniges 4 {(Grantof .
“security), 4 (Fixed security) and 6 (Floating chafge} of the: Debenture mciudmg

- -(Wﬂhout hmztmg {he. genemhty of tha foregomcr) : S -

)y by way of first Iﬁgal mortgage ali the frechold and ieasehold Real Property (1f
R any). Vested i or t::harged to-the Adeeding Campany {(including, without: -
Nimitation, the property. ‘specified [against its fiame] in. pait 1 of schedule 2
(Dez‘m!& of Security Assefs awm‘cf by zha {AC{?Pifmg Campany/idﬂcedmg_
Compames 7hi (it anyy), |

' (ﬁ) - hy_w.ay'ﬁf 1 rst-.ﬁ;md -chal‘ge‘i

Ay all tha Charged Secuutles {nmludmg, mthout }smztafmn, flinse
' - specified [agairist its name] tn part 2 of schedule 2 (Details of Secur ity
dAssets -owned: by. the: [Accea’mg Cmnpany/féwedmg Companzes]) {:Lf '

-any)) tagethm; with .

By all Related Rs-ghts from time tt’é'-ti_:ﬁé:aésmiug'ta..tﬁe?ﬁif

iy _hy Way of fi rst Eixed charge éach of its Collsoﬁon Aceoﬁntg and fts ‘other-
v accounts with any bank or finaiieial institiition at any time (inchiding, withant -
-.meutaimn' thasa Spe;,:;ﬁad [agalustits name] inpart:3 of schiedule 2 {Dez‘azls of
< SecuritnAssels owned Bist ie: [Aceedding Com;;;any/fiaeedmg Compameg])) and
- _ali mmnes atany time st&ndmg tothe credit: of sucl aeEounts; .

(v 'by Wiy 0{‘ B vst fixed chafge ail Inteliectual Property (mciudmg, Wiﬂmu{,

o Timitation, the Tntellectial Pr@perl:y spemfied [against its name] o pait4 of -
- schedulé 2 - (Details . af Secur iy Assets mmed’ by the - [A{‘fpdmg“-
: Companyfﬁacedmg fi?jmnpmirzes ]) (ifany)); - -

(V) "b}f Wa j ';0}? abscsime aﬁmgnmmt the Relﬁvant Coatiacts (lm udmg, _Wfthout =
o tation, those: spe«nﬁed [agaitist its nane] in part-S of schedule 2 (Dérail i

o Semm_ziy Assets owned by the [Aeceding Company/i%{ccedmg Companiesfy (Gt

- anyy),all vights and remedies fn connention with the Relevant Contrams and
"all pr ocgeds and clazms ar: ismg Fro thermand -

(v1) by way i.‘rf absoluta aqmgmwm the, Ensuranm&s (umludtn& wﬁh@ut hmﬁahmm
__ﬂl@ﬂ@ spamhed [agamst rts nme] m part 6 of schedul& 2 (Bez‘mis af Secumy

_clamm uz;der i:he lnsurances and all pmceedq of the Insarances
Ay 'R‘é;gsmentaﬁmus: -_
[Thie/Bach] Acceding Company makes the 'répres\entaﬁdhg and wirratities set out i this

pardgraph 2(d) to the. Secufity Trus“tea and to each other Secmed Paﬁy as at the date'of
‘this AccessionDiéed;y _ :

FAFARSTOOSAMIRMISOIESS _ T



: (1) [each/the] Accading Company s th sole legal and bcueﬁua! awner ﬂf atl of_" :
‘the Beeurity Assets Tdent [agamai s nafie] i scheduia? (Detatls aff
: S(?L W Jiy ASSQIS owmd 'E)y fhe [Accﬁdmg C@m_pczmz/Acsedmg Can@panms TN

(i) -ths Chaz ged Secuut[es listéd in [pari ) of] sc:lwdule 7 to the Access;on Deed o
' ' i viened. by the [Acceding Congpmzy/ziceedmg :

' C@npmzzesj‘}_ cotstitute thie entite shate capital owmed by [each/the] Avceding
Company it the réfevant cempany [aud csnshiut& the entire: share aapltal of '

gdch such cmmpaﬁy} and
: (111) o lparti Uf] sghedule,z (Detazls of Seawﬂy AS.&{:’?‘S mwzed‘ by z*hr, [A‘:Ledzng- _

. C’r;nmpa;zy/}iccedmg Conipanies]) ideutifies all freehold and leasehold Real
Propeity which Is bsneﬁmally awu&d by [ achftha] Auuedmu Camgany at ihe _

~fate of this Deed..
:(é)" : Cunsxmi
Pursudnt to ciausc 24 3 (Acceaemn Deed) of the Dﬁ:bentuze the Paient (aq agant for-
-1tself and. the emstmﬁ Chm gms) :

(1) ol 'conseuts 0 thie siccession of [the/each] Acacdmg Cﬁmpany to the Debenﬁue
' “on the teriis of thig Accession Deed; and S '

“agr s thai {he Dfsbemr,ne sha 1; after the datc @f thits Acdession Deed be: Lead
and construed as i [thefeach] Acae&mcf Lompany had been namsd 118 the-'

-“__Dﬁbemture asa Chargor.

Gy

: CONSTRUCTI.N @F DEBEN’FHRE

'Thjs Acceqsmn Deed shaII be raad A5 one mth the Debentme ey that all mfeiences e fhi o
‘Deberiture 0. "this Deed" and Szmﬂar eﬁpxessmns shalt mclude iﬁfel‘EIlCES to thig Acces,sion

Deed
THIRD PARTY RIGHTS

Rave s expressly pE GVIdﬁd o the cottar Vi tha Debentme 4 pSI sor who is not aparty. fo this.

'Accessmn Deed hias 1o ught uhder the Contracts (ngfltb of T hitd Pm ties) Am 1999 to enfmce
or Enjgy the: beneﬁt of any. telm of this Acsessmn Deed. . . . '

' _-NOTICE BETAELS

- No’ace detaﬂs f@i [the/each] Awedmw Cezllpany are (hose. zdenilﬁed with it fidie: below

x COUNTER?ARTS-

| This Accession Deed tnay be execuied int aﬂy 1mmber of countez{';m ts aﬂd thi-a haa the S&l’ﬂﬁ
: Accesmcm Deed
- GOVERNING LAW -

_' This Accessmn Deed and any 1‘10n~cgntractua] obIzgatmus ar 1smg mv: of of i1 cefmectm Wi{h .
it shialf he g@\famcd by Eughsh taw, : o

| FATPABOTIONHURMARETAGS:




IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding Company
and the Parent as.a deed and duly executed by the Security Trustee and has been delivered on the first
date specified on page 1 of this Accession Deed][by [the/each] Accéding Company and the Patent].
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SCHFEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE2 T_f'o_inHE ACCESSTON DEED

.Detaﬂs of Security Assets owned by-._th-é [Aceeding Eﬂmpany[Aécéding Companies]

- [Part 1 - Real Property]

e _':I_)ec;;mé_xit;'_:. | Partie 5 :

';;[$' 1|e - B 1

1 [® 208]

i

e

[Part2 - Charged Securitics]

h shares are held

sharestield

‘Numiberof | Iss
shaves held | ¢

i

[Part 3= ifha-r‘gfcdleccounfs]_ 2

 Account bank branch address and |

FAIFAOTO09/4UKMII02R T466



[Part:5 - Relevant Contracts]

| Details of Relevant -

[Accedinig Company] | DateofRelevant |~ Parties - Details of
S Contraet

(¢ ] 134 200 | 1@ 1 e I

- [Part 6 - Insurances]

| [Acceding Company] | Inswrer | Policy number

e 1 e 1 1e ]
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EXECUTION PAGES OF":TH—E: ACCESSION DEED
THE ACCEDING COMPAN[V/[TES]
Exceuted as-a deed[, but not delivered until the ).'
-first date- specnﬁed o page 1,] by [NAME OF - )
ACCEDING COMPANY] acting by _ )

. Director

Witness signatire

Witness nawme:
Witiiess address:

.Aii'd're'ss::. L N
: 'Facs'imﬂe Noi [ 1

Aftention: [ _ 1

' THE PARENT
' ercuted asd 'deeéi{'[' b'u't ri'ot 'delzi.'vered }}nﬂl the

PARENT] acting by: : )

- Dhirector

' Witil'éss-éignéture

- Witiless nariie:

. Witness address:

Ad'cflress'_:_- [ ]
- Facsimile No: [€- ]

Attention:  [@ i

CFARA/SSIOUOMI U EM99287 466
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THE SECURITY TRUSTEE

Signed by forand )
on behalf of [NAME OF SECURITY )
TRUSTEE]: )
Address: [¢ ]
TFacsimile No: [ 1
Attention: [ ]

Signature

FA/FA/SYI005/4/UKN/GIIR 7466
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TXFTCUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but riot delivered until s first )

date specified on page 1, by CLAYTON - GLASS )
LIMITED acting by: @ Gpfen )

Director
R LOF LAW

Witness signature _ 2 HE EMBANKMENT
‘Witness ianme: Prtdilie OBpue - SOVEREIGN STREET
' LEEDS LS14BP

“Witnéss address:

Address:

Facsimile No:

Attention:

EASFA/BGTHIOMIURM/928 7465
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THE SECURITY TRUSTEE

Signed. by )
for and. ot behalf: Of_PROVENTUS CAPITAL )
PARTNERS I AB: 3
BE Signature
Name (blockeapitalsy .
Witnéss signafire e
- Witness name
(block capitals)
Witnessaddress e
Witness oceupation .

FA/FAIIITICHM/IKMPY287466 58







