\SﬁSQ\cP/IfS ‘

In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

45 IRIS Laserform

A fee is payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFili
Please go to www compan|

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

X What this form 1s NOT fo

T

08/04/2014 #226
COMPANIES HOUSE

You may not use this form
register a charge where th
instrument Use form MR

This form must be delivered to the Registrar for registration within
21 days beginning with ihe day after the date of creation of the charge [f
delivered outside of the 21 days it will be rejected unless it Is accompanied by a

You must enclose a certified copy of the instrument with this form This will be

dcourt ordet extending the time for delivery

scanned and placed on the public record

Company details

o folsfef2lala]s

Company number

=> Filling in this form

Company name in full I PLANTPAK LIMITED

FPlease complete in typescnpt or In
bold black capitals

-

All fields are mandatory unless
specified or tndicated by *

E Charge creation date

Charge creation date lq F'f‘_ W IF

P2 fo e

ﬂ Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enlitied to the charge

Name EEW NSI HOLDINGS, INC

Name I

Name |

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are more than four persons, secunty agents or

Department for Business
innovation & Skils

BIS

CHFPO25
04/13 Version 10

Laserfarm International 4/13



MRO1

Particulars of a charge

o

Description

Please give a short description of any land {including buildings), ship, anrcraft or
inteltectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descnption

Continuation page
Please use a confinuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

{x] Yes
1 No

Floating charge

Is the instrument expressed to contatn a floating charge? Please tick the
appropriate hox

[x] Yes Continue
] No Goto Section?

s the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

rDo any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the approprate box

[x] Yes
] No

CHFP(25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

I Please sign the form here

Signature

Signature

X So e St (or) CLLP X

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

mesenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
fo the company's Registered Office address

|mm“““ Lauren Priest-Stephens

ICompmynam

lmmu 7 Devonshire Square

Squire Sanders (UK} LLP

Positowm  Lomdon

|
|
|

|mwmwm

= e [

]me England

|Dx 136546 Bishopsgate 2

lTeIapnone +44 (0)20 7655 1000

Certificate

We will send your certificate to the presenter's address
if gven above or to the company’s Registered Office if
you have left the presenter's informalion blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

(] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
nstrument with this form

(1 You have entered the date on which the charge
was crealed

OJ You have shown the names of persons entilled to
the charge

[J You have ficked any appropriate boxes in Sections
3,56,748

(] You have given a description in Section 4, if
appropnate

CJ Youhave signed the form.

[ You have enclosed the correct fee

[ Please do not send the ornginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth ftoor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

Far further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www .companieshouse.gov.uk

CHFP2S
04113 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 941335

Charge code: 0094 1335 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2014 and created by PLANTPAK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th

April 2014.

Given at Companies House,

%

Companies House

Cardiff on 14th Apnl 2014 ~$2<

Canp 2

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Execution version

DATED 2% MARCH 2014

(1) NEW NS] HOLDINGS, INC.
as the Holder

-and -

(2) THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED AS SECURITY OBLICORS
as Security Obligors

COMPOSITE GUARANTEE AND
DEBENTURE
| carbfy that, save for material
redacked porsoant 10 5.8546 of

the Gmpanies Fct 2006, this
copy instroment (s a correct
copy of e original instrument.

Sigr\ed- Szy-—.‘lrL Sendes [uv—) Lef

Dated - t,»/[,f_/fq,




=N B o S, I L O B (6

30
SCHEDULE 1

CONTENTS

DEFINITHONS AND INTERPRETATION
GUARANTEE AND INDEMNITY

COVENANT TO PAY

GRANT OF SECURITY

FIXED SECURITY, ASSIGNMENT AND PLEDGE
FLOATING CIHARGE

CONVERSION OF FLOATING CHARGE

. CONTINUING SECURITY
LIABILITY OF SECURITY OBLIGCRS RELATING TO SECURITY ASSETS
. RIGHT OF APPROPRIATION
REPRESENTATIONS

UNDERTAKINGS BY SECURITY OBLIGORS
WHEN SECURITY BECOMES ENFORCEABLE
ENFORCEMENT OF SECURITY

RECEIVER

POWERS OF RECEIVER

APPLICATION OF PROCEEDS

DELEGATION

FURTHER ASSURANCES

POWER OF ATTORNEY

PAYMENTS

STAMP DUTY

COS5TS AND EXPENSES

CURRENCIES

MISCELLANEOUS

NOTICES

PARTIAL INVALIDITY

RELEASE

COUNTERPARTS

GOVERNING LAW

24

Secunty Obligors 24

SCHEDULE 2
The Guarantee
SCHEDULE?3

25
25
27

Detatls of Securnity Assets 27
Part 1 - Specified Real Property 27
Part 2 - Charged Securtties 27
Part 3 - Intellectual Property 27
Part 4 — [nsurances . . 28

Part 5 - P&M

28

EXECUTION PAGE 29

D OO GO Ch N O Lh —

10
10
11
13
13
15
16
17
18
18
18
19
19
15
20
20
22
23
23
23
23




THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made on 27 MAECH 2014

BETWEEN

) NEW NSI HOLDINGS, INC a company registered in Delaware having its registered office
at 780 Third Avenue, 40th Floor, New York, NY 10017, United States of Amenca (the
"Holder"), and

(2} THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED (thc "Security
Obhgors" and each a "Security Obhgor')

IT IS AGREED as follows

1

11
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DEFINITIONS AND INTERPRETATION

Definitions

In this Deed

(a) terms defined in, or construed for the purposes of, the Intercompany Note (as
defined below) have the same meanings when used n this Deed (unless the
same are otherwise defined 1n this Deed), and

{b) the following terms have the following meanings

" Adininistrator" mecans any person appomted under schedule Bl to the Insolvency
Act 1986 to manage the affaiwrs, business and property of a Secunty Obligor,

"Act"” means the Law of Property Act 1925,

"Charged Investments' means the Charged Secunttes and all present and future
Sccunties Rights accnnng to all o1 any of the Charged Secunties,

"Chaiged Secminhes" means the Secunities specified m part 2 of schedule 3 (Detarls
of Secutity Assets) together with all other Secunities held by each Security Obligor
from time to time,

“Event of Default” means

(a) the occurrence of any Insolvency Pioceedings in relation to any Secunty
Obligor, or
(&) any amount due under the Intercompany Note not bemng paid within 5

Bustiness Days of falling due,

"Excluded Property” has the meaning given to that term i clause 5 2 (Leasehold
security 1 esh 1ction),

"Insolvency Proceedings” means, m relation to any petson (and for the purposes of
this defimtion "person shall include a partnership)

(a) a distress, aitachment, execution, sequestration, diligence or other legal




process 1s levied, enforced or sued out on or agamst all or any part of the
assets of that person,

(b) any petition or proposal 1s presented or a meeting 15 convened with a view to
a composiiion, assignment or arangement with any creditors of that person,
or

{c) a meeting of that person 1s convened for the purpose of considerning any

resolution for {or to pettron for) 1ts winding-up or for 1ts adminustration or
any such resolution 1s passed, or

{® a nouce of intention to appont an Administrator being given by any person
or an Admimstrator being appointed, or

(c) any person presents @ peuton for the admmmsiration or winding-up of a
person, or

£ an order for the winding-up or admunistration or bankruptcy of that person 15
made, or

{g) a moratorium pursuant to section 1A of and schedule Al to the Insolvency

Act 1986 or pursuant to paragraph 1A of schedule 1 to the Insolvent
Partnerships Order 1994 15 established, or

(h) any petition 01 proposal 18 presented o1 2 meeting 15 convened with a view to
the rehabilitation, admimstration, recetvership, custodianship, liquidation,
winding-up or dissolution of that person (other than for the purpose of an
amalgamation or reconstructton whlst solvent), or any other insolvency
proceedings mvelving that person,

"Insurances" means, all policies of isurance (and all cover notes) which are at any
time held by, o1 wnitten in favour of, any Secunty Obligor or mn which any Secunity
Obligor from time to time has an nterest, the benefit of all msurances pertainung, to
the Pledged Assets, those policies of msurance (if any) specified m part 4 of schedule
3 (Detarls of Security Assets) and any other polictes of insurance which may replace
those policies of insurance,

"Intellectual Proper ty” means all present and future Intellectual Propeity Rughts,
"Intellectnal Property Rights" means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
design nights, moral rights, inventions, confidential mfoimation, know-how
and other intellectual property rights and interests whether registered or
unregistered, and

{b) the benefit of all applications and rights to use such assets of each Security
Obhgor,

“Intercompany Loan™ means the ntercompany loans made by the Holder to the
Secunty Obligors from time to tune undet the terms of the Intercompany Note,
excluding, for the avordance of doubt, any Pernutted Plantpak Intercompany Working
Capital Loan,
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"Infercompany Note" means the intercompany note entitied “Master Intercompany
Note —~ Capex” dated on or about the date of this Deed and made between the Holder
and the Secunty Obligors, as amended from time to tume, 1n relation to the
Intercompany Loan and excluding, for the avoidance of doubt, the note entitled
“Master Intercompany Note — Working Caputal”,

"Laen" means, with respect to any asset, {a) any mortgage, deed of trust, hen, pladge,
hypothecation, encumbrance, charge or secunty inierest i, on or of such asset, (b) the
interest of a vendor o a lessor under any conditional sale agreement, capital lease or
title retention agreement (or any financing lease having substanually the same
economic effect as any of the foregoing) relating to such asset and (c) in the case of
securities, any purchase opuon, call or similar nght of a third party with respect to
such securities

"Party" means a party to this Deed,

“Receivables” means all accounts recervable of each Securnity Obligor and all such
Security Obligor’s contract rights, mstruments (including those evidencing
indebtedness owed to such Secunty Obligor by its Affiliates), documents, chattel
paper (including electromic chattel paper), general intangibles relating to accounts
receivable, contract rights, instruments, documents and chattel paper and drafts and
acceptances, credit card recervables and all other forms of obligations owing to such
Secunty Obligor arsimg out of or 1n connection with the sale or lease of inventory or
the rendttion of services, all supporting obligations, guaiantees and other sccuniy
therefor, whether secured or unsecured, now existing or hereafter created,

"Real Property” means all estates and interests 1n freehold, leaschold and other
ymmovable property (wherever situated) now or in future belonging to a Secunty
Obligor, or in which a Security Obligor has an interest at any ume, together with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and
machmery at any time thereon,

) all easements, rights and agreements in respect thereof, and
() the benefit of all covenants grven 1n respect thereof,

"Receiver" mcans any receiver or receiver and manager appomted by the Holder
under thus Deed,

“Secured Obligations” means all present and future obhgations and lLabilities
(whether actual or contingent and whether owed jomtly or severally or alone or 1n any
other capacity whatsoever) of each Security Obligor to the Holder (including but not
linuted to all momes covenanted to be patd under tlus Deed) under the Intercompany
Note or this Deed,

"Securities” means all stocks, shares, debentures, bonds, warrants, coupons,
negotiable mstruments, certificates of deposit or other securities or “invesiments"” (as
defined i part 11 of schedule 11 to the Financial Services and Markets Act 2000 as in
force at the date of this Deed) now or m future owned (legally or beneficially) by
each Secunty Obhgor, held by a nominee on 1ts behalf or i1 which each Secury
Obligor has an interest at any time,
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"Securities Rights" means

(@) all dividends, disiributions and other income paid or payable on the relevant
Secunties or Charged Secunities or on any asset referred to wn paragraph (b)
of this defimtion,

(b) all nghts, momes or property accruing or offered at any time 1n relation to
such Secunties or Charged Securities whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,

"Secunty' means the Liens created by or puisuant to this Deed,

"Security Assets” means all property and assets from time to time mortgaged,
charged or pledged (or expressed 1o be mortgaged, charged or pledged) by, under or
pursuaunt to this Deed, and

"Security Period"” means the peniod beginning on the date of this Deed and ending
on the date on which all the Secured Obligations have heen unconditionally and
trrevocably paid and discharged in full

Interpretation
(a) Unless a contrary indication appeai s, any reference 1n this Deed to

)] the "*Security Obligor™ or the “Holder" shall be construed so as to
mclude 1its successors 1n title, permutted assigns and permitted
transferees,

(1) "this Deed", the "Intercompany Note” or any other agreement or
insirument shall be construed as a reference to this Deed, the
Intercompany Note or such other agreement or instrument as varied,
amended, supplemented, extended, 1estated, novated and/or replaced
tn any manner from time to time (however fundamentally and even if
any of the same increases the obligations of any Company or
provides for furthe: advances),

(u)  "assets'" mcludes any present and future properties, revenues and
r1ghts of every description and wncludes uncalled caputal,

{1v) "mcluding" or "mmcludes" means including or includes without
lunitation,
(v} "Secured Obligahons” includes obligations and liabihities which

would be treated as such but for the hiquidation or dissolution of, or a
simular event (ncluding any Insolvency Proceedings) affecting, each
Secunity Obligor,

(vi)  a provision of law 1s a reference to that provision as amended o1 re-
enacted, and

{vi1)  the singular mcludes the plural and vice versa

(b) An Event of Default 15 “continuing * 1f 1t has not been remedied o1 waived in
wriiing, 1n each case to the satisfaction of the Hoider

4
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(c)

{d)

(e)

(H)

{(g)

(h)

References to clauses, paragraphs and schedules are to be construed, unless
otherwise statced, as references to clauses, paragraphs and schedules of and to
this Deed and references to this Deed include 1ts schedules

Clause and schedule headings are for convenience only and shail not affect
the construction of this Deed

Each undertaking of each Security Obligor contained n this Deed must be
complied with at all times during the Security Period

The terms of the Intercompany Note and of any side letters between any of
the parties thereto in relation to the Intercompeany Note arc incorporated n
this Deed to the extent required to ensure that any disposition of the property
contained 1n this Deed 1s a valid disposition 1n accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989

If the Holder reasonably considers that an amount paid by each Security
Obligor to the Holder under the Intercompany Note s capable of beng
avoided or otherwise set aside on the hquidation or administration of each
Security Obligor, then that amount shall not be considered to have been
wrrevocably paid for the purposes of this Deed

The Parties 1intend that this document shall take etfect as a deed
notwithstanding the fact that a Party may only execute this document under
hand

Tlurd party rights

A person who 15 not a Party shall have no right under the Contracts (Rughts of Third
Parties) Act 1999 to enforce o1 enjoy the benefit of any term of this Deed

GUARANTEE AND INDEMNITY

Guarantee and indemnity

Each Secunty Obhigor irevocably and unconditionally jointly and seveially

(a)

(b)

{c)

guarantees m favour of the Holder punctual performance by each Company
of all obhigations of each Company under the Intercompany Note,

undertakes m favour of the Holder that whenever a Company does not pay
any amount when due under, or 1n coanectton with, this Deed or the
Intercompany Note, such Secunty Obligor shall immediately on demand pay
that amount as 1f 1t were the pricipal obhigo1, and

indemnifies the Holder immediately on demand against any cost, loss or
liability incurred o1 suffered by the Holder, 1f any obligation guaranteed by it
18 or becomes unenforceable, invahd or 1llegai  The amount of the cost, loss
or ltability shall be equal to the amount which the Holder would otherwise
have been entitled to recover

——— — -

72



22 Extension of guarantee

The guarantee sei out 1n this clause 2 {Guarantee and Indemnuy) 1s given subject to
and with the benefit of the provisions set out in schedule 2 (The Guarantee)

3 COVENANT TO PAY

K| Covenant to pay
Each Secunty Obligor hereby covenants to the Holder to pay and discharge the
Secured Obligations to the Holder, from time to time when such Secured Obligations
fall due

4 GRANT OF SECURITY

41 Natur e of security

All Secunity and dispos:tions created or made by or putsuant to this Deed are created
or made

{a) in favour of the Holder,

(b) with full utle guarantee in accordance with the Law of Property
(Miscetlaneous Provisions) Act 1994, and

{c) as a continuing security for payment and discharge solely of the Secured
Obligations

42 Qualifying floating charge
Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating
charge created by or pursuant to tlus Deed (and each such floaung charge 15 a
qualifying floatmg charge for the purposes of the Insolvency Act 1986)

5 FIXED SECURITY, ASSIGNMENT AND PLEDGE

51 Frved chalges
For the benefit of secuning solely the Secured Obligations, each Secunty Obligor
charges and agrees to charge all of its present and future night, title and interest in and
to the following assets which are at any time owned by 1t, or in which 1t fiom time to

tune has an interest

| (a) by way of first legal mortgage the Real Property histed in part | of schedule 3
! {Details of Security Assels),
|

{b) by way of first fixed chaige

() ail Real Property and all nterests 1n Real Pioperty not charged by
clause § 1(a),

(u) all licences to enter upon or use land and the benefit of all other
agreements relating to land, and

42377993771 6
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(c)

(d)

(e)

M

(2)

(h)

o)

{k}

0

{m)

()

(0}

(1) the proceeds of sale of all Real Property other than Real Property
listed 10 part 1 of schedule 3 (Detarls of Security Assets),

by way of first fixed charge all plant and machinery (not charged by clauses
5 1{a) or 5 (b)), the benefit of all contracts, licences and warranties relating
to the same and the proceeds of the sale of any plant and machanery,

by way of first fixed charge the P&M listed 1n part 5 of schedule 3 (Detarls of
Security Assets),

by way of first fixed charge

6] all computers, vehicles, office equipment and other equipment (not
charged by clause S 1(c}), and

(u} the benefit of all contracts, licences and warranties relating to the
same,

by way of first fixed charge the Charged Secunties and the proceeds of the
sale of any Charged Securities,

by way of first fixed charge all Secunties Rights from time 10 ume accruing
to the Charged Securities,

by way of fiist fixed charge all nghts which each Secunity Obligor may have
at any time against any clearance or settlement system or any custodian in
respect of any Charged Secunties,

by way of first fixed charge all Securities (not charged by clause 5 1(f)),

by way of first fixed charge (A) all Secunittes Rights from time to time
accruing to those Secunities and (B) all nights which each Secunty Obhigor
may have at any tume against any clearance or settlement system or any
custodian 1n respect of any Securities,

by way of first fixed charge all Receivables and their proceeds now or 1n the
future owing to each Security Obligor,

by way of first fixed chaige the Intellectual Property (if any) specified in part
3 of schedule 3 (Detals of Secw 1ty Assets) and the proceeds of sale of any
such Intellectual Property,

by way of fitst fixed charge all Intellectual Property (if any) nat charged by
clause 5 1{1),

by way of first fixed charge the Insurances, all claims under the Insurances
and all proceeds of the Insurances,

by way of first fixed charge (to the extent not otherwise charged in this
Deed}

(1) the benefit of all licences, consents, agreements and authorisations
held or used 1n connection with the business of each Security Obligar
or the use of any of its assets, and

y
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() any letter of credit 1ssued in favour of each Secunty Obhigor and all
bills of exchange and other negotiable instruments held by 1t, and

m by way of first fixed charge all of the goodwnll and 1ts right 1n relation to
uncalled capital of each Security Obligor

Leasehold security restriction

(a) There shall be excluded from the Secunity Interests created under this Deed
any leasehold property held by a Secunty Obligor under a lease which erther
precludes absolutely or conditionally (including requining the consent of any
third party) a Security Obligor from creating any charge over 1ts leasehold
interest m that property (each an “Excluded Property”) until the relevant
condition or watrver has been satisfied or obtained

(b) For each Excluded Property, each Security Obligor undertakes to

1 apply for the relevant consent or warver of prohibition or conditions
if requested o do so by the Holder and, to use its reasonable
endeavours to obtain that consent or waiver of prohibition as soon as
possible,

(u) upon request, keep the Holder informed of its progress in obtaining
such consent or waiver, and

(1)  forthwath upon receipt of such consent or warver, provide the Holder
with a copy

(c) Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Holder under clauses
5 1(a) or 5 1(b) as the case may be If required by the Holder at any time
following receipt of that waiver or consent, each Secunty Obligor will
execute a further vahid fixed charge m such form as the Holder shall
reasonably require

FLOATING CHARGE

Each Secunty Obhgor charges and agrees to charge by way of first floating charge all

of its present and future undertaking and assets (wheiever located) which are not

effectively charged by way of fust fixed moitgage or charged or pledged puisuant to

clause 5 | (Fixed chai ges) or any other provision of this Deed

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Holder may, by writien notice to any Secunty Obligor

(a) as regards all or any of the assets of each Security Obligor that are specified
m the notice convert the floating charge created under this Deed into a fixed

chatge tf an Event of Default has occurred and 15 continuing, or

(b) prior to the occurrence of an Event of Default, convert the floating charge
created under tlus Deed into a fixed chaige in respect of those Secunty Assels

/4
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specified 1 such notwe 1f the Holder {acting reasonably) considers such
Secunty Assets to be n danger of bemg seized or sold under any form of
distress, aftachment, execution or other legal process or 10 be otherwise in
Jeopardy

Small companies

The floating charge created under thus Deed shall not convert 1nto a fixed charge
solely by reason of a moratorium being obtamed under the Insolvency Act 2000 (or
anything done with a view to obtaiming such a moratorium) 1n respect of any Secunty
Obliger

Automatic conversion

The floating charge created under this Deed shall {in addition to the circumstances in
which the same will occur under general Jaw) automatically convert mto a fixed
charge

(2} n relation to any Security Asset which 13 subject to a floating charge (£

() any Security Obligor creates (or attempts or purports to create) any
Secunty Interest on or over the relevant Secunty Assel without the
prior writicn consent of the Holder, or

(1) subject to the terms of the Intercompany Note, any third party levies
or attempts to levy any distress, execution, attachment or other fegal
process agamst any such Secunty Asset, and

(&) over all Security Assets which are subject to a floaung charge if an
admirrusiiator 18 appointed 1 respect of any Secunty Obligor or the Holder
receives notice of intentton to appormnt such an administrator

Partial conversion

The giving of a notice by the Holder pursuant to clause 7 1 (Conversion by notice) in
relation to any class of assets of any Security Obligor shall not be construed as a
walver or abandonment of the nghts of the Holder to serve similar notices i respect
of any other class of assets or of any other right of any Secunty Obligor

CONTINUING SECURITY
Continuing security

The Security 15 contmuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or i part
Tlus Deed shall remain i full force and effect as a conunung securty for the
duration of the Security Period

Additional and separate security
This Deed 15 1n addition to, without prejudice to, and shall not merge with, any other

right, remedy, guarantee, Lien or Secunty Interest which the Holder may at any time
hold for any Sccured Obligation
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Raght to enforce

This Deed may be enforced agamst each Secunty Obligor without the Holder first
having recourse to any other nght, remedy, guarantee, Lien or Secunty Interest held
by or available to 1t

LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY
ASSETS

Notwithstanding anything contaiped 1n this Deed or imphed to the contrary, each
Secunty Obligor remains hable to observe and perform all conditions and obligations
assumed by it in relation to the Security Assets The Holder 1s under no obhgation to
perform or fulfil any such condition or obligation or to make any payment w respect
of any such condition or obligation

RIGHT OF APPROPRIATION

Without prejudice to any remedy available to the Holder under this Deed, to the
extent that any of the Charged Securities constitute “financial collateral” and are
subject to a legal or equitable mortgage under this Deed wiuch 1s or forms part of a
“securnity financial collateial arrangement” (1n each case defined in, and for the
purposes of, the Financial Collateral Arrangements (No 2) Regulations 2003 (S] 2003
No 3226) (the "Regulations”), the Holde: will also have the nght ai any ume while
an Event of Default 1s conuinuing to appropriate all or any part of such financial
collateral 1n or towards discharge of the Secured Obligations

For this purpose, the Parties agree that the value of such finantial collateral so
appropriated will be the market price of such Charged Securities at such time as
determined by the Holder (acting reasonably) by reference to a relevant public index
or by such other process as the Holder may select, including independent valuation
In each case, the Partics agice that the method of valuation provided for in this Deed
will constitute a commeicially 1easonable method of valuation for the purpose of the
Regulations

REPRESENTATIONS
Gener al

Each Security Ohbligoc makes the repiesentations and warranties set out n this clause
11 to the Holder

Status

It 15 a linuted Liability company duly mcorporated and vahidly existing under the faws
of England and Wales, and has the powe1 to own 1ts property and assets and carry on
1ts business as it 1s now being and will be conducted

Power and authonity

It has the power to enter into and perform its obligations under the Inteicompany
Note and this Deed and has taken all necessary action (corporate or otherwise) to
authorise the execution, delivery and perfonmance of 1ts obligations under each such
document 1n accordance with their respective terms

%
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Non-violatron

The eniry mto and performance of the Intercompany Note and this Deed and the
transactions contemplated hereby and thereby do not and will not conflict in any
matenal respect with (1) any law or regulabion or any official or judimal order
applicable to 1t, or (1) its memorandum or articles of assocration, or (1) any
agreement or document to which 2t 15 a party or which 15 binding upon it or us
Coliateral

Good title to assets

Save as disclosed to the Holder m wniting prior to the date of this Deed, it has a good,
valid and marketable title to, or vahid leases or licences of and all appropriate
Authonsations to use, the assets necessary to camy on s busimess as presently
conducted

No Lien

Its Secunity Assets are, or when acquired will be, beneficially owned by each Secuiity
Obligor free from any Lien other than as created by this Deed

No avaidance

This Deed creates the Secunty Interests whuch 1t purports to create and 1s not hable 10
be avoided or otherwise set aside on the hquidation or admunistration of any Secuiity
Obligor or otherwise

Ownership of Security Assets

Each Secunity Obligor 18 the sole legal and beneficial owner of all the Security Assets
identified i schedule 3 (Details of Security Assets) except i respect of those
Charged Secunties (if any) which are held by a nominee for a Security Obligar, 1n
which case such Securnity Obligor 1s the beneficial owner only of such Charged
Secunties

UNDERTAKINGS BY SECURITY OBLIGORS

Gener al covenants

Until the end of the Security Pertod, each Security Obligor undertakes
(a) Sale of business

it wall not transfer in whole or 1n part any of its business and assets to any
other person (other than (1) transfers in the ordmary course of 1ts business as
conducted as at the date of thus Deed, (2) transfers permitted under the credit
agreement between the Holder and lenders to the Holder or (3) the transfer or
disposal of absolete assets or assets which are redundant for the purpose of its
business) nor will 1t enter into any arrangements or agreements under which
any other person issues mvoices 1n respect of its business or performs s
obligations other than the sub-contracting and/m delegation of certam
admunstrative functions of the Compantes (inchuding, without hmutation,
payroll and information technology),

1
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(b)

{©)

Restriction on dealings

that 1t will not charge, sell, discoun, factor, dispose of or otherwise deal with
1ts Recervables without the prior written consent of the Holder

Notification of default

to notify the Holder of any Event of Defauit promptly upon becoming aware
of 11s occurrence, and

Restrictions on dealing

Each Security Obligor shall nat do or agree to do any of the following during the
Secunty Penod without the prior written consent of the Holder

(a)
(b)

create or permit to subsist any Lien on any Secunty Assets,

sell, transfer, lease, lend or otherwise dispose of (whether by a single
transaction or a number of transactions and whether related or not) the whole
or any part of s interest i any Secunty Asset, except for the sale at full
market value of stock 1n trade 1n the usual course of trading as conducted by
each Secunty Obligor at the date of this Deed

Rights in respect of Secuniies Chai ged Securlites and Securnities Rights

(a)

(b)

(c)

Until an Event of Default occurs and 1s continuing, each Security Obligor
shall be entitled to

(1) recerve and retain all dividends, distnbutions and other monies paid
on or denived from its Secunties and 1ts Charged Securities, and

(1) exercise all voting and other nghts and powers attaching to 1its
Secunities and its Charged Securities, provided that 1t must not do so
mn a manner which (A) has the effect of changing the terms of the
Secunities or the Charged Secunties (or any class of them) or of any
Secunties Rights or (B} which 15 prejudicial to the interests of the
Holder

At any time following the occurrence of an Event of Default which s
contimung, the Holder may complete mstrument(s) of transfer for all o1 any
Secunties or Charged Secuuities on behalf of any Secunty Obligor 1 favour
of 1tself or such other person as it may select

At any time when any Seccurtties or Charged Secunties are registered n the
name of the Helder or 1ts nominee, the Holder shall be under no duty to

(1) ensure that any dividends, distributions ot other monies payable m
respect of such Sccurittes or Charged Secunities are duly and

promptly paid or 1eceived by 1t or 118 nominee, or

() verify that the correct amounts are paid or received, ar
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(i)  take any action in connection with the taking up of any {or any offer
of any) Secunities Rughts 1n respect of or i substitution for any such
Secuniies or Charged Securittes

WHEN SECURITY BECOMES ENFORCEABLE
When enforceabie

This Secunty shall become immediately enforceable upon the occurrence of an Event
of Default and shall remain so for so long as such Event of Defanlt 1s continuing

Statutory powers

The power of sale and other powers conferred by sectton 101 of the Act (as amended
or extended by ths Deed} shalt be immed:ately exercisable upon and at any tume after
the occurrence of any Event of Default and for so long as such Event of Default 15
continuing

Enforcement

After this Secunity has become enforceable, the Holder may enforce all or any part of
the Security 1n such manner as it sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Obhigations are deemed
to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Security The statutory powers of leasing conferred an the
Holder are extended so as to authorise the Holder to lease, make agreements for
leases, accept surrenders of leases and grant options as the Holder may think fit and
without the need to comply with section 99 or 100 of the Act

Powers of the Holder

(a) At any time after the Secunty becomes enforceable, the Holder may without
further notice {unless 1equired by law)

(1) (or, 1f so requested, by written notice at any time may) appoint any
person or persons to be a Recetver of all or any part of the Secunity
Asscts and/or of the income of the Secunty Assets, and/or

(u) appoint or apply for the appointment of any person who 15
appropriately qualified as admunistrator of any Security Obligor,
and/or

(2e1) exercise all or any of the powers conferred on mortgagees by the Act
(as amended or extended by this Deed) and/or all or any of the
powers which are conferred by this Deed on a Receiver, 1n each case
without first appomnting a Receiver or notwithstanding the
appointment of any Recerver, and/or
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(v) exercise (in the name of each Secunty Obligor and without any
further consent or authonty of any Sccurity Obligor) any voting
rights and any powers or nights which may be exercised by the
person(s) in whose name the Charged Investments are registered, or
who 15 the holder of any of them, and/or

(v} without nehice or further consent of any other person, sell, assign,
transfer, dispose of, transfer, negotiate or otherwise dispose of the
Pledged Assets at such times, in such manner and generally upon
such terms and conditions and for such consideration as the Holder
may think fit

(b} The Holder 1s not entitled to appownt & Receiver i respect of any Seccuruy
Assets of any Security Obligor which are subject to a charge which (as
created) was a floating charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 (or anything done with a view to
obtaimng such a moratorium) 1 respect of any Secunty Obligor

Redemption of prior mortgages

At any time after the Sccurity has become enforceable, the Helder may

{a) redeem any prior Securnity Interest against any Secunty Asset, and/or
{b) procure the transfer of that Secunty Interest to itself, andfor

(c) settle and pass the accounts of any holder of any prior Lien and any accounts
so settled and passed shail be conclusive and binding on any Security
Obligor

All principal, interest, costs, charges and expenses of and ncidental to any such
redemption and/or transfer shall be paid by the relevant Secunty Obligor to the
Holder on demand

Privileges

Fach Recerver and the Holder 15 entitled to all the rights, powers, puvileges and
unmumities conferred by the Act on mortgagees and receivers when such receivers
have been duly appowmnted under the Act, except that sectton 103 of the Act does not

apply
No hability

{a) None of the Holder or any Receiver shall be liable (1) 1n respect of all or any
part of the Secunty Assets or (n) for any loss or damage which anses out of
the exercise or the attempted or purported exeicise of, or the faiure to
exercise any of, 1ts or hus respective powers (unless such loss or damage 15
caused by 1ts or hus gross neghgence or wilful misconduct)

(b) Without prejudice to the generality of clause 14 5(a), none of the Holder o1
any Recewver shall be lable, by reason of entening mto possession of a
Secunty Asset, to account as mortgagee i possession or fo1 any loss on
1calisation or for any default or omission for which a mortgagee 1n possession
might be hable

14
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Protection of third parties

No person (mcluding a purchaser) dealing with the Holder or any Receiver or its or
his agents will be concerned to enquire

(a) whether the Secured Obhgations have become payable, or

(b) whether any power which the Holder or the Recerver 1§ purporting to exercise
has become cxercisable, or

(<} whether any money remains due under the Intercompany Note, or
(d) how any money paid to the Holder or to the Recerver s to be applied
RECEIVER

Removal and replacement

The Holder may from time to time remove any Receiver appomnted by 1t (subject,
the case of an administrative receivership, to section 45 of the Insolvency Act 1986)
and, whenever it may deem approptiate, may appoint a new Receiver n the place of
any Recerver whose appointment has terminated

Multiple Receivers

If at any time there 15 more than one Recetver of all or any part of the Secunity Assets
and/or the income of the Security Assets, each Receiver ghall have power to act
indivrdually (unless otherwise stated 1n the appointment document}

Remuneration

Any Recerver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between lum and the Holder (or, fatling such agreement, to be fixed by the
Holder )

Paymient by Receivel

Only momes actually paid by a Recerver to the Holder 1n relation to the Secwied
Obligations shall be capable of bewng applied by the Holder m dischatge of the
Sccured Obhgations

Agent of Secur ity Obhigors

Any Recewver shall be the agent of the Secunity Obligor 1n respect of which 1t 15
appointed Such Security Obligor shall {(subject to the Compames Act 2006 and the
Insolvency Act 1986) be solely responsible for his acts and defaunits and for the
payment of his remuneratiocn The Holder shall not incur any hability (either to such
Secunty Obligor or to any other person) by reason of the appointment of a Receiver
ot for any other redason (unless the hability anses as a result of that parly's gross
neghigence or wilful misconduct)

15
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POWERS O RECEIVER

General powers

Any Receiver shall have

(@)

(b)

(c)

all the powers which are conferred by the Acl on mortgagees i possession
and recervers appomted under the Act,

(whether or not he 1s an admimstrative receiver) all the powers which are
Iisted 1n schedule 1 of the Insolvency Act 1986, and

all powers which are conferred by any other law conferrng power on
receivers

Additional powers

In addinon to the powers referred 1o 1n clause 16 1 (General powers), a Receiver shall
have the following powers

{a)

{b)

(c)

(d)

{e)

0

to take possession of, collect and get n afl or any part of the Secunty Assets
and/or mcome in respect of which he was appointed,

to manage the Securnty Assets and the business of any Secunty Obligor as he
thinks fit,

to redeem any secunty and to barrow or raise any maney and secure the
payment of any money in prionty to the Secured Obligations for the purpose
of the exercise of his powers and/or defraying any costs or habilities incurred
by hum 1n such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of
the Secunty Assets in respect of which he was appointed without the need to
observe the restrictions imposed by section 103 of the Act  Fixtures may be
severed and sold separately from the Real Property contaiming them, without
the consent of any Secunty Cbhgor The consideration for any such
transaction may consist of cash, debentures or other obhigations, shares, stock
or other valuable cousideration {and the amount of such consideration may be
dependent upon profit or turnover or be deterimned by a third party) Any
such constderation may be payable 10 a lump sum or by nstalments spread
over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish o1 repair
any building o1 land and to complete or undertake o1 concur in the
completion or undertaking {with or without modification) of any project in
which any Security Obligor was concerned or intetested before his
appowmtment (bewng a project for the alteration, improvernent, development,
completion, construction, modification, refurbishment or repair of any
buildiig or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty

Assets by conveying, transferning, assigning or leasing the same i the name
of any Secwity Obligor and, for that purpose, to enter mnto covenants and

16
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()

(h)

0

(k)

I

(m)

other contractual obligations in the name of, and so as to bind, each Secunity
Obligor,

to take any such proceedings (in the name of any Security Obligor or
otherwise) as he shall think fit in respect of the Security Assets and/or income
m respect of which he was apponted (including proceedings for recovery of
rent or other momntes 1n arrears at the date of lus appomntment),

to enter 1nto or make any such agreement, arrangement or compromise as he
shall think fit,

to 1nsure, and to renew any insurances 1n respect of, the Secunity Assets as he
shall think fit (or as the Holder shall direct},

to appomt and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit (including, without prejudice
to the generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidianes of any Secunty Obhgor, and to transfer to
any such Subsidiary all or anty part of the Security Assets,

to operate any rent review clause 1n respect of any Real Property in respect of
which he was appomnted (or any part thereof) and to apply for any new or
extended lease, and

10

(1) give valid receipts for all momes and to do all such other things as
may seem to him to be mcidental or conducive to any other power
vested tn hun or necessary or deswrable for the realisation of any
Security Asset,

(u) exercise 1 refation to each Secunty Asset all such powers and rights

as he would be capable of excicising 1f he were the absolute
beneficial owner of the Security Assets, and

(m)  use the name of each Secunty Obligor for any of the above purposes

APPLICATION OF PROCEEDS

All monies received by the Holder or any Recewver afte: the Security has become
enforceable shall (subject to the rights and claims of any person having a secunty
ranking 1n prionity to the Security) be applied 1n the following order

(@)

&)

(c)

Jirst, 1n satisfaction of, or provision for, all costs, charges and expenses
mcurred, and payments made by the Holder or any Receiver and of all
temuneration due to the Recerver n connection wath this Deed or the Security
Assels,

secondly, n or towards satisfaction of the remamming Secured Obligations i
accordance with the Intercompany Note, and

thurdly m payment of any surplus to the Security Obligors or other person
entitled to it

A7/
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DELEGATION

Each of the Holder and any Receiver may delegate, by power of attorney {or m any
other manner) to any person, any nght, power or discretion exercisable by 1t under
this Deed upon any terms (ancluding power to sub-delegate)} which it may think fit
Newther the Holder nor any Receiver shall be in any way liable or responsible o any
Secunty Obligor for any loss or hiability arsing from any act, default, omssion or
misconduct on the part of any such delegate or sub-delegate unless such loss or
hability anises as a result of the gross negligence or wilful default of the Holder
and/or the Receiver (as appropriate) in making such appointment

FURTHER ASSURAMNCES
Further action

Each Secunty Obhgor shall, at 11s own expense (such expense to be properly
incurred), promptly take whatever action the Holder or a Recerver may reasonably
require for

(a} creating, perfecting or protecting the Secunty Interests intended to be created
by this Deed, and

(b) facihitating the realisation of any Security Asset or the exercise of any right,
power ar discretion exercisable by the Holder or any Recesver or any of its or
tus delegates or sub-delegates n respect of any Secunty Assct,

mcluding the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Holder or to its nominees, the giving of any notice, order or
drrection and the making of any registration which 1n any such case the Holder may
think expedient

Specific secunity

Without prejudice to the generality of clause 19 | (Further action), each Secuity
Obligor shall forthwith at the reasonable request of the Holder exccute a legal
moitgage, chaige, assignment, assignation or other security over any Secunty Asset
which 1s subject to or intended to be subject to any fixed secunty cieated by this Deed
wn favour of the Holder (including any ansing or 1ntended to anse pursuant to clause 7
(Conver sion of floating charge)) m such form as the Holder may reasonably require
on terms no more oncrous than those provided for 1n this Deed

POWER OF ATTORNEY

(a) Each Secunty Oblhigor, by way of secunty, urevocably and severally appoints
the Holder , each Recerver and any of its or lus delegates or sub-delegates to
be is attomey to take any action which any Secunty Obligor 1s obliged to
take under this Deed, including under clause 19 (Further assw ances)

(b) The power of attorney may be exercised mmmediately and without giving
notice if (2) an Event of Default has occurred and 18 continuing o1 (b) the
Holder, Receiver or any of lus delepates or sub-delegates (as appropriate)
(acting reasonably) considers 1t urgent and necessary to do so in order to
protect the rights and interests of the Holders
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{c} Each Security Obligor ratifies and confirms whatever any attorney lawfully
does or purports to do pursuant to its appointment under this clause

PAYMENTS
Payments

Subject to clause 21 2 (Gross-up), all payments to be made by each Security Obligor
n respect of this Deed shall be made

(a) i immediately available funds to the credit of such account as the Helder
may designate, and

(b} without (and free and clear of, and without any deduction for o1 on account

of)
(v) any set-off or counterclaim, or

(n) except to the extent compelled by law, any deduction or withholding
for or on account of l'ax

Gloss-up

If any Security Obhigor 1s compelled by law to make any deduction or withholding
from any sum payable under this Deed to the Holder , the sum so payable by any
Secunty Obligor shall be increased s0 as to result i the receipt by the Holder of a net
amouni equal 1o the full amount expressed to be payable under thas Deed

STAMP DUTY
Each Secunty Obligor shall

(a) pay all present and future stamp, registration and simlar Taxes or charges
which may be payable, or determined to be payable, mm connection with the
execution, delhvery, performance or enforcement of thus Deed or any
Judgment given 1n connection therewath, and

(b) indemmify the Holder and any Recerver on demand agamst any and all costs,
losses or habilities (including, without hmitation, penalties} with respect to,
or resulting from, its delay o1 ormssion to pay any such stamp, registration
and simlar Taxes or charges

COSTS AND EXPENSES

Each Secunty Obligor shall promptly on wrntten demand pay to the Holder and any
Receiver the amount of all costs, charges and expenses (including (without hmutation)
legal fees (and any VAT or sumular Tax thereon)) property incurred by any of them m
connection with the enforcement, exercise or preservation (or the attcmpted
enforcement, exercise or preservation) of any of thewr respective nghts under this
Deed or any document ieferred to m this Deed or the Secunty (including all
remuneration of the Receiver)

9
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CURRENCIES
Conversion

All monies received or held by the Holder or any Receiver under this Deed may be
converted from thewr existing currency into such other currency as the Holder or the
Recerver considers necessary to cover the obligations and habthities comprised in the
Secured Obligations in that other currency at the spot rate of exchange of the cleanng
bank with who such funds are held Each Secunity Obliger shall indemmfy the
Holder against all costs, charges and expenses incurred 1n relation to such conversion
Neither the Holder nor any Receiver shall have any hability to any Secunty Obligor
n respect of any loss resulting from any fluctuation n exchange rates after any such
CONVETSION

Currency indemmty

No payment to the Holder (whether under any judgment or court order or n the
hquidation, administration or dissolution of any Secunity Obligor or otherwise) shall
discharge the obligation or habihity of any Secunty Obligor in respect of which it was
made, unless and until the Holder shall have 1eceived payment in full 1n the currency
in which the obligation or hability was incurred and, to the extent that the amount of
any such payment shall on actual conversion nto such currency fall short of such
obligation or habiity expressed in that currency the Holder shall have a Further
separate cause of action agamst each Secunity Obligor and shall be entitied to enfoice
the Security to recover the amount of the shortfall

MISCELLANEOUS
Appropnation and suspense account

(@) the Holder may apply all payments iecetved in respect of the Secued
Obligations 1n reduction of any part of the Secured Obligations as 1t thinks fit
Any such appropriation shall override any purported appropnation by any
Secunty Obligor

(b} All momes received, recovered or realised by the Holder under, or m
connection with, this Deed may at the discretion of the Holde: be credited to
a separate interest bearg suspense account for so long as the Hoider
determunes (with wterest accruing thereon at such rate, 1f any, as the lolder
may determine for the account of each Security Obligor) without the Hoider
having any intermediate obligation to apply such monies and interest or any
part thereof (n or towards the discharge of any of the Secured Obligations

New accounts

If any of the Holder receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security Interest affecting any Security Asset and/or
the proceeds of sale of any Secunty Asset, 1t may open a new account or accounts for
each Secunty Obligor If 1t does not open a new account, 1t shall nevertheless be
treated as 1f 1t had done so at the tume when 1t received or was deemed to have
recerved such notice  As from that time all payments made to the Holder will be
credited or be treated as having been credited to the new account and wiil not operate
to reduce any amount of the Secured Obligations

20




-—— ———

253  Change

s to the Parties

{a) Each Secunty Obligor may not assign any of its nghts under this Deed
(o) the Holder may assign or transfer all or any part of its nghts under this Deed
Each Secunty Obligor shall, promptly upon being requested to do so
writing by the Holder, enter into such documents as may be necessary to
effect such assignment or transfer
254 Taclang

This Deed secures advances already made and further advances to be made

255  The Land Registry

(a)

Each Security Obligor shall apply to the Chief Land Registrar (and consents
to such an apphecation being made by or on behalf of the Holder) for a
restriction 1n the following terms to be entered on the Register of Title
relating to any property registered at the Land Registry (or any unregistered
land subject to first regrstration) and agamnst which thus Deed may be noted

"No dispesttion of the registered estate by the pioprietor of the registered estate 15 to

be regis
the char

tered without a written consent signed by the proptietor for the ume bemng of
ge dated 2014 n favour of New NSI Holdings, Inc as Holder referred

to tn the charges register or, if appopriate, signed on such proprietor’s behalf by s
secretary or conveyancer "

(b)

{c)

(d)

()
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Each Secunty Obligor

{1) authoriscs the Holder to make any application which the Holder
deems appropriate for the designation of this Deed, as an exempt
mformation document under rule 136 of the Land Registration Rules
2003,

(i) shall use 1ts reasonable endeavours to assist with any such application
made by or on behalf of the Holder , and

{m)  shall noufy the Holder 1n writing as soon as reasonably pracurcable
upon recetving notice of any person's apphication under rule 137 of
the Land Registration Rules 2003 for the disclosure of this Deed
following its designation as an exempt information docunient

No Secunty Obligor shall make any applicauon under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information document

Each Secunty Obligor shall promptly make all applications to and filings
with the Land Registry which are necessary or desirable under the Land
Registration Rules to protect the Secunty

Each Security Obligor shall not, without the prniov wrntten consent of the
Holder , permit any perscn to be or become registered under the Land
Registration Act 2002 as the piopnetor of a Security Asset who 15 not so
registered under the Land Registratton Act 2002 at the date of this Deed or, 1n
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the case of Real Property acquired after the date of this Deed, at the date of
such acquisition

Amendments

Any provision of this Deed may be amended oaly 1f the Holder and each Secunty
Obligor so agree i writing and any breach of this Deed may be waived before or
afier 1t occurs only if the Holder so agrees mn writing A waiver given or consent
granted by the Holder under this Deed will be effective only 1f given 1n wnting and
then only 1n the mstance and for the purpose for which 1t 1s given

Calculations and certificates

A cernficate of the Holder specifytng the amount of any Secured Obligation due from
any Secunity Obligor (including details of any relevant calculation thereof) shall be
prima facie evidence of such amount against each Secunity Obligor in the absence of
manifest error

Waiver, nghts and remedies

Na farture to exercise, nor any delay n exercising, on the part of the Holder, any nght
or remedy under this Deed shall operate as & waiver, nor shall any single or partial
exercise of any right or remedy prevent any further o1 other exercise or the exercise
of any other night or remedy The rights and remedics provided are cumulative and
not exclusive of any nights or remedies provided by law

NOTICES
Commumcations m writing

Any communication to be made under or 1n connection with this Deed shall be made
in wnting and, unless otherwise stated, may be delivered by fax or post

Add: esses

The address and fax number (and the department o officer, 1f any, for whose
attention the cormnmunication 15 to be made) of each Party for any communication m
document to be made or delivered under or 1in connection with tlus Deed 15 as advised
to the other on at least 5 days notice or any subshtute address, fax number o
department or officer as one Party may notify to the other Party by not fewer than five
days notice

Delvery

Any commumeation or decument made or delivered by one person to another under
or 1n connection with this Deed will oaly be effective

(a) tf by way of fax, when received 1n legible form, or

(b) if by way of letter, when it has been left at the relevant address or five
Business Days following the day on which 1t was despatched by fuist class
mail postage piepaid,
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and, 1f a particular department or officer 15 specified with the execution of any Party
below, 1f addressed to that department or officer

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distmct from one another and 1f at
any Lume any provision is of becomes illegal, mvahd or unenforceable 1 any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of any
of the remaining provisions nor the legality, validity or enforceability of such
provisian under the law of any other junisdicion will i any way be affected or
impaired

RELEASE

Upon the expiry of the Security Period {but not otherwise) the Holder shall, promptly
after the 1equest and at the cost of each Secunty Obiigor, take whatever action 15
necessary to unconditionally and irrevocably release andfor re-assign (without
recourse or warranty) the Secunty Assets from the Secunty and return all deeds and
documents of title dehvered to the Ilolder under this Deed and execute and deliver
any other documents as each Security Obligor may reasonably require i order to give
effect to this clause 28 (Release)

COUNTERPARTS

This Deed may be executed i any number of counterparts, and this has the same
eftect as 1f the signatures {and seals, 1f any) on the counterparts were on a smgle copy
of this Deed

GOVERNING LAW

(a) This Deed and any non-contiactual obligations ansing out of or 1n connection
with 1t shall be govermed by and construed in accordance with Enghish law

(b) Each Secunty Obligor wrevocably subnuts to the exclusive junsdiction of the
English courts

IN WITNESS of which this Deed has been duly executed by the Iloldet and each Secunty Obligor as
a deed and has been delivered on the first date specified on page 1 of this Deed

42377993
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SCHEDULE 1

Security Obligors

Company name

Company number

Registered Office

Bumham Read, Mundon, Maldon,

Desch Plantpak Ltd 00794214
Essex, CM9 6NT
Plantpak Ltd 00941335 Burnham Road, Mundon, Maldon,
Essex, CM9 éNT
4237799371 24
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SCHEDULE 2
The Guarantee
Continuing guarantee

This guarantee 15 a conttnuing guarantee and will extend to the ultimate balance of sums
payable by each Secunity Obligor under the Intercompany Note and this Deed, regardiess of
any intermediate payment or discharge in whole or 1n part

Remnstatement

If any payment by a Secunty Obligor, or any discharge given by the Holder (whether in
respect of the obhigations of any Secunity Obligor or any secunty for those obligations or
otherwise} 1s aveided or reduced as a result of insolvency or any similar event

(a) the liabtlity of each Sccurnity Obligor under this Deed shall contirue as 1f the payment,
discharge, avardance or reduction had not occurred, and

(b} the Holder shail be entitled to recover the value or amount of that security or payment
from each Sccunty Obhgor, as if the payment, discharge, avoidance or reduction had
not occurred

Waiver of defences

The obligations of each Secunty Obhpor under this Deed will not be affected by any act,
ormission, matter or thing which, but for this Deed, would reduce, release or prejudice any of
1ts obligations under this Deed (without limitation and whether or not known to 1t o1 to the
Holder ) mcluding

(a) any ttme, waiver or conscnt granted to, or composinan with, each Security Obligor or
other person,

{b) the release of any other Secunity Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

(c) the taking, vanation, compronnse, exchange, renewal or release of, o1 refusal or
neglect {o perfect, take up or enforce, any nghts agamst, o1 secunity over assets of,
each Security Obligor o1 other person or any non-presentation or non-observance of
any formality o1 other 1equirement n respect of any instrument or any failure to
realise the full value of any security,

(d) any wcapacity or lack of power, authonty or legal personality of o1 dissclution or
change in the members or status of each Secunty Obligor or any other person,

(e} any amendment, novation, supplement, extension {whether of matunty or otherwise),
restatement ot 1eplacement (in each case, however fundamental and of any natwie
whatsoever mcluding, without hnutation, which results in any increase 1o any amount
due or owing under the Intercompany Note and/or this Deed o1 1n the rate of interest
or any other sum payable under the Intercompany Note or this Deed) of the
Intercompany Note, tlus Deed or any other document or security,

€3] any unenforceabibity, illegality or mvalidity of any obligation of any person unde: the
Intercompany Note, this Deed or any other documetit o1 secuiity, o1
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{g) any msolvency, administration or simtlar proceedings
Immediate recourse

Each Secunity Obligor waives any right it may have of first requiring the Holder to proceed
against or enforce any other rights or security or claim payment from any person before
claiming from that Secunty Obligor under this schedule 2 (The Guarantee) This waiver
apphes wrrespective of any law or any proviston of the Intercompany Note to the contrary

Appropriations

Unut! all amounts which may be or become payable duning the Security Period by the Secunty
Obligors under or in connectron with the Intercompany Note and this Deed have been
irrevocably paid n full, the Holder may

(a) refrain from applying or enforcing any other monies, security or nghis held or
received by the Holder 1n respect of those amounts, or apply and enforce the same
such manner and order as 1t sees fit {whether against those amouats or otherwise) and
no Security Obligor shall be entitled to the benefit of the same, and

(b} hold 1n an interest-bearing suspense account any monies received from each Security
Obligor or on account of a Security Obligor's liabithity undey this schedule 2 (The
Guarantee)

Defert al of guarantors' rights

Untl all amounts which may be or become payable dunng the Security Pertod by the Security
Obligors under, or 1n connection with, the intercompany Note have been wrevocably paid
ful]l and unless the Holder otherwise directs, no Secunty Obligor will exercise any nghts
which 1t may have by 1eason of performance by 1t of its obligations under the Intercompany
Note or this Deed

(a) to be indemmfied by a Secunty Obligor,

(b) to claim any contiibution from any other guarantor of any Secunty Obligor's
obligations under the Intercompany Note or this Deed, and/or

(<) to take the benefit (iIn whole or in part and whether by way of subrogation or
otherwise) of any rights of the Holder under the Intercompany Note, this Deed or of
any other guarantee or secunty taken pursuant to, or mn connectton with, the
Intercompany Note or this Deed by the Holder

Additional secunity

This guarantee 18 1n addition to, and 18 not wn any way prejudiced by, any other guarantee or
security at the date of this guaiantee or subscquently held by the Holder
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SCHEDULE 3

Details of Security Assets

Part 1 - Specified Real Property

Freehold Property
Registered " Title number Address/description
proprietor
Desch Plantpak Ltd EX 609169 Bumham Road, Mundon, Maldon, Essex, CM9 6NT
Factory, warehousing and offices
Desch Plantpak Ltd CH 137764 Vaiey Road, Eaton Bank Trading Estate, Congleton,
Cheshire CW12 LHD
CH 147686
Factory, warehousing and otfices
CH 207049
CH 270437
CH 280697
Part 2 - Charged Securities
Name of Name of company Class of shares | Number of | Issued share capital
shareholder wm whrch shares ave | held shares held | of company in
held whuch shares are
held
Desch Plantpak Ltd | Plantpak Ltd (Ordinary 10,000 £10,000
Pait 3 - Intellectual Property
Company Type - Details.
Desch Plantpak Lid Trade Mark “Plantpak” UK reg } 180 315
Desch Plantpak Ltd Trade Mark “Plantpak™ Benelux reg 388 200

Desch Plantpak Ltd

Trade Mark *Plantpak”

UK reg 1 199 596

423779937
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Desch Plantpak Ltd

Trade Mark “Plantpak”

France reg 1 500 022

Desch Plantpak Ltd

Trade Mark “Plantpak™

Germanyreg 1 123 771

Congleton Plastic
Company Lid

Trade Mark “Optipot”

UK regl 0963 825

Cookson Plastic
Products Ltd

Trade Mark “Optipot”

Denmark reg VR197901931

Desch Plantpak Ltd Registered design “LZ Base” EU 000 193 289
Desch Plantpak Ltd Registered design “In line triple pack” EU 000 842 992-0001
Part 4 — Insurances

Policy holder Policy Policy number Insuzer
Desch Plantpak Commercial Combines 005719283 NIG
Ltd
Desch Plantpak Directors & Officers 10593536/0 Catlin Insurance
Ltd Liability
Desch Plantpak Group petsonal accident | 0010543807 AIG Europe
Ltd
Pesch Plantpak Marine Cargo SBAV 113-3586 Wilhs Marine
Ltd
Desch Plantpak Motor velicle insurance LTV/005728737 NIG
Ltd
Desch Plantpak Group life policy LO000546 Zunch
Ltd

Part 5-P&M
None at the date of thus Deed

42377993/7/L 28
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EXECUTION PAGE

HOLDER

SIGNED as a deed, but not delivered until the )
first date specified on page 1 by NEW NSI )
HOLDINGS, INC. acung by ) Director

Philip K im

a derector, i the presence of

Yyitness name 'Den . .
nes FNugr—~

W itness address: —

sddres: V80 3ol Ave. 40 Ep, New o, Ny 10017 UsH

.

SECURITY OBLIGORS

SIGNED as a deed, but not delivered until the )
first date specified on page ! by DESCH )
PLANTPAK LTD acting by } Durector

a Jdirecior, 1n the presence of

Witness signature:

Witness name,

Witness address:

Address:
Facsimile No:

Attention:




EXECUTION PAGE

HOLDLER

SIGNED as a deed, bu* not delivered unul the )

first date specified on page 1 by NEW NSI )

HOLDINGS, INC acting by ) Director

a director, 1n the presence of

Witness signature

W itness pame

Witness address

Address
Facsumde Mo

Attention

SECURITY OBLIGORS

SIGNED as 2 deed, but not dehivered until the )

first date specified on page | by DESCII } T Rry7s nst
PLANTPAK LTD acting by ) -~ Directar

a drrector, 1n the presence of ,

Witness signatuie -

Witness name Awriony LAY

Witness address _

R _______ I
U

hﬁfw)“’; sifey cn 9 847

Address fotlupan Aol Ro~ype

Vs I

Faemile’ | o
Attention 4
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SIGNED as a deed, but not delivered unti the }
first date spec:fied on page ] by PLANTPAK )
LIMITED acting by

CRA TR gper T Comawy

Director

a drrector, in the presence of

Witness signature:

Witness name. AT T = CAY
A

Witness address

Address futHran  Awa)  MyeJaw MALDeN | LSfex QM G LT
-~
’

Facsimile No

Attention

|




