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Please see ‘How to pay’ on the
last page
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This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days 1t will be rejected unless it 15 accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form Thus will be

scanned and placed on the public record Do not send the original.

i

Company number

Company details
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AT

=> Filling in this form
Please complete in typescript or in

Company name In full ‘ Plantpak Limited

-

bold back capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation datg W F IT“O_ |'—“1_ Ig FO_ IT FS—

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name lPNC Bank National Association
B
Name |
|
Name |
|
Name |
|

tick the statement below

(] 1 conftrm that there are more than four persons, security agents or
trustees entitled 1o the charge

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief descrption

v, ™M

Freehold properties EX609169, CH127764, CH14786,
CH207049, CH270437, CH280697
For more details, please refer to the instrument

Please submt only a short
description If there are a number of
plots of land, arrcraft andfor ships,
you should simply descrnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
mstrument”

Please limit the description to the
avaltable space

Other charge or fixed security

Does the instrument include a charge (which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Piease tick the appropnate box

[v¥] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropniate box

[v] Yes Continue
[J No Goto Section?

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

[+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named 1n Section 115 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 MROB)

Signature

| Please sign the form here

Signature

Signaturs

X Scwv'wsz Feltheo 0y @ogﬁs (V\@ IR o X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

nTmportant information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

lmw:::m Lauren Priest - Stephens

‘CUrrpanynarna
Squire Patton Boggs (UK) LLP

|J'“='='f9ss 7 Devonshire Square

Postiown  [,ondon

County/Region

[ree (mfefzfu] [afx[w

| Canty England

|DX 136546 Bishopsgate 2

Teeprore  +44 (0) 20 7655 1000

Certificate

We will send your certficate to the presenter's address
(if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
tollowing.

[ The company name and number match the
infermation held on the public Register

7 You have included a certified copy of the
instrument with this form

You have enlered the date on which the charge
was created

You have shown the names of persons entifled to
the charge

You have licked any appropnate boxes in
Sections 3,5,6,7&8

You have given a descrption in Section 4, If
appropnate

You have signed the form

You have enclosed the correct fee

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

0 0 I O I

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'

@Vhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotfand-

The Registrar of Companies, Companies House,
Fourth floor, 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 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 941335
Charge code: 0094 1335 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th January 2015 and created by PLANTPAK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

15th January 2015

Dy

Given at Companies House, Cardiff on 21st January 2015
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paTED . 1T Tanvary

(1) PNC BANK NATIONAL ASSOCIATION

We hereby certity tHaruis is a
true an rrect oopy of the od inal
Dated. [T PR

(vuc uap
s UIRE PATTON B (UK)
7 DEVONSHIRE SQUARE
LONDON
EC2M 4YH
2015
2044

for itself and in its capacity as Administrative Agent

-and -

(2) THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED AS SECURITY OBLIGORS

as Secunty Obligors

COMPOSITE GUARANTEE AND

DEBENTURE
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4 2015
THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made on I} Jan0 %‘/ 2014

BETWEEN
n PNC BANK, NATIONAL ASSOCIATION acting through 1ts office at Three PNC Plaza,
Sixth Floor, 225 Fifth Ave, Pittsburgh, PA 15222 United States of Amenica ("PNC™ 1n its

capacity as admimstrative agent for the Secured Parties (the "Administrative Agent"), and

@ THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED (the "Security
Obhgors" and each a "Security Obligor')

IT IS AGREED as follows
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed
(a) terms defined 1n, or construed for the purposes of, the Revolving Credit and
Secunty Agreement (as defined below) have the same meanings when used
m this Deed (unless the same are otherwise defined 1n this Deed), and
(b) the following terms have the following meanings

"Act" means the Law of Property Act 1925,

"Admimstrator'' means any person appointed under schedule Bl to the Insolvency
Act 1986 to manage the affairs, business and property of a Security Obligor,

"Charged Investments” means the Charged Secunties and all present and future
Secunties Rights accruing to all or any of the Charged Securities,

"Charged Securities" means the Securities specified n part 2 of schedule 2 (Detaiis
of Security Assets) together with all other Secunities held by each Security Obhligor 1n
the relevant company from time to time,

"Excluded Property" has the meaning given to that term 1n clause 5 2 {Leasehold
securily restriction),

“Group® means each Secunty Obligor and 1ts Subsidiaries from ime to time,

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

(a) a distress, attachment, execution, sequestration, diligence or other legal
process 1s levied, enforced or sued out on or against all or any part of the
assets of that person,

b any petition or proposal 15 presented or a meeting 1s convened with a view to

a composition, assignment or arrangement with any creditors of that person,
or

1
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) a meeting of that person 1s convened for the purpose of considering any
resolution for (or to petition for) 1ts winding-up or for its adminustration or
any such resolution 15 passed, or

(d) a notice of wntention to appoint an Admumstrator betng given by any person
or an Administrator being appointed, or

(e) any person presents a petition for the admimstration or winding-up of a
persen, or

0 an order for the winding-up or adminustration or bankruptcy of that person 1s
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 s established, or

(h) any petitton or proposal 1s presented or a meeting 15 convened with a view to
the rehabilitation, admimstration, receivership, custodianship, liquidation,
winding-up or dissolution of that person (other than for the purpose of an
amalgamation or reconstruction whilst solvent), or any other insolvency
proceedings involving that person,

"Insurances"” means, ali policies of insurance (and all cover notes) which are at any
time held by, or written in favour of, any Security Obligor or 1n which any Security
Obligor from time to time has an interest, including, without himiation, those policies
of insurance (:f any) specified 1n part 4 of schedule 2 (Details of Security Assets) and
any other policies of insurance which may replace those policies of insurance,

"Intellectual Property’ means all present and future Intellectual Property Rights,
"Intellectual Property Rights' means

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

(b) the benefit of all applications and nghts to use such assets of each Secunty
Obligor,

“Junior Debenture” means the debenture dated 27 March 2014 between the Secunty
Obligors and New NSI Holdings, Inc

"Lien" shall mean any mortgage, deed of trust, pledge, hypothecation, assignment,
security interest, lien (whether statutory or otherwise), charge or encumbrance, or
other secunty agreement or preferential arrangement in the nature of a securty
interest held or asserted in respect of any asset of any kind or nature whatsoever
including any conditional sale or other title retention agreement, any lease having
substantially the same economic effect as any of the foregoing,

“Loan Documents” means the Revolving Credit and Security Agreement and the
Other Documents,

2
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“Obligations” means and includes all “Obligations” (as such term 15 defined in the
Revolving Credit and Secunity Agreement) relating to (i) the UK Revolving
Advances (including any and all interest accrued and/or accruing thereon from time to
time), (1} the UK Collateral, (1) any and all indemnity obligations under Sections
22(g), 15.1(b} and 16 5 of the Revolving Credit and Secunty Agreement or any
egquivalent provision of any UK Other Document to the extent such indemmty
obligatrons relate to or arise from any event or circumstance relating to any UK
Borrower, any UK Collateral, any UK Other Document, any UK Revolving
Advances, the credit facilities made available to UK Borrowers thereunder and (to the
extent relating to or ansing from any of the foregotng, the Administrative Agent
NOSTRO Accounts), {(1v) any and all obligations for costs and expenses under
Section 16 9 of the Revolving Credit and Secunty Agreement or any equivalent
provision of any UK Other Document to the extent such obhgations for costs and
expenses relate to or anise from any event or circumstance relating to any UK
Borrower, any UK Collateral, any UK Other Document, any UK Revolving
Advances, the credit facilities made avatlable to UK Borrowers thereunder and (to the
extent relating to or ansing from any of the foregoing, the Admimstrative Agent
NOSTRO Accounts) and (v) all oblgations, including all obligations for
reimmbursement of costs and expenses arising under or relation to any Lender Provided
Foreign Currency Hedges made available to the Loan Parties for the benefit of the
UK Borrowers, including 1n connection with the receipt, deposit, handling of and/or
currency conversions relating to payments and collections on the Receivables of UK
Borrowers through the Administrative Agent NOSTRO Accounts,

"Party"' means a party to this Deed,

“P&M” means all plant, machinery, other capital equipment {excluding Inventory)
owned by a Security Obligor from time to time wherever located and all spare parts,
replacements, modifications and additions for or to the same and any manuals,
logbooks or registrahion documents relating thereto,

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situated) now or in future belonging to a Secunty
Obligor, or in which a Secunty Qbligor has an interest at any tume, together with

(a) all bulldings and fixtures (including trade fixtures) and fixed plant and
machinery at any time thereon,

(b) all easements, rights and agreements 1n respect thereof, and
) the benefit of all covenants given tn respect thereof,

"Receiver'' means any receiver or receiver and manager appointed by the
Admunistrative Agent under this Deed,

"Revolving Credit and Security Agreement’’ means the revolving credit, term loan
and secwrity agreement dated 13 June 2013 and made between (1) Nursery Supplies,
Inc, Sidco Associates, LLC, Summit Plastic Company and Janopot, LLC as US
borrower and Desch Plantpak Limited and Plantpak Limited as UK borrowers, (2)
New NSI Holdings, Inc, NSI Holdings, Inc, DSG Holding Company, Inc, PI
Holdings, Inc ,and NS/DSG, LP as guarantors, (3) the financial institutions named
therein as lenders, (4) Credit Suisse Loan Funding LLC as lead arranger and arranger
agent and (5) PNC Bank National Association as Administrative Agent as amended,
modified, restated and/or replaced from tune to time (including, without limitation, as

3
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1.2

amended by the Third Amendment to Revolving Credit, Term Loan and Secunty
Agreement dated as of the date of thus Deed),

"Securities' means all stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or "investments" (as
defined 1t part II of schedule II to the Financial Services and Markets Act 2000 as in
force at the date of thus Deed) now or in future owned (legally or beneficially) by
each Secunity Obligor, held by a nominee on 1ts behalf or 1n which each Security
Oblhigor has an interest at any time,

"Securities Rights'' means

(a) all dividends, distnbutions and other income paid or pavable on the relevant
Securities or Charged Secunties or on any asset referred to in paragraph (b)
of this definttion,

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

"Security' means the Liens created by or pursuant to this Deed,

“"Security Assets"” means all property and assets from time to time mortgaged,
charged or pledged (or expressed to be mortgaged, charged or pledged) by, under or
pursuant to thms Deed, and

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

(a) all the Obhgations have been unconditionally and rrevocably paid and
discharged in full,

(b) the Revolving Credit and Security Agreement has been terminated in
accordance with 1ts terms, and

(c) none of the Lenders or the Admunistrative Agent has any further
commitment, obligation or hability under or pursuant to the Loan Documents

Interpretation
(2) Untless a contrary indication appears, any reference in this Deed to

()] a "Security Obligor” a “Lender” or a "Administrative Agent"
shall be construed so as to include 1ts successors in fitle, permitted
assigns and permitted transferees,

(n) "this Deed”, the "Revolving Credit and Secunity Agreement',
any other ""Loan Document’ or any other agreement or instrument
shall be construed as a reference to this Deed, the Revolving Credit
and Secunty Agreement, such other Loan Document or such other
agreement or instrument as varied, amended, supplemented,
extended, restated, novated and/or replaced tn any manner from time
to time (however fundamentally and even 1if any of the same

4

007-4007-8455/3/EURCPE




(&

()

(d)

(&)

®

()

(h)

increases the obligations of any member of the Greup or provides for
further advances),

(ur)  “assets™ includes any present and future properties, revenues and
nghts of every descniption and includes uncalled capital,

(v) A Default 1s "continumng” 1f 1t has not been remedied or waived tn
wnting and an Event of Default 1s "continung” 1f it has not been
remedied or waived 1n writing, in each case to the satisfaction of the
Admnistrative Agent Any waiver given by the Administrative
Agent shall enly apply to the specific occurrence of the specific event
referred to 1n such warver

v) "including” or "includes” means including or includes without
Lmitation,
(v1) "Obligations" ncludes obligatrons and habilities which would be

treated as such but for the liquidation or dissolution of, or a sumlar
event (including any Insolvency Proceedings) affecting, each
Secunty Oblhigor,

{vi)  a prowision of faw 1s a reference to that provision as amended or re-
enacted, and

(vin)  the singular includes the plural and vice versa

References to clauses, paragraphs and schedules are to be construed, unless
otherwise stated, as references to clauses, paragraphs and schedutes of and to
this Deed and references to this Deed include its schedules

Clause and schedute headings are for conventence only and shall not affect
the construction of this Deed

Each undertaking of each Secunity Obligor contained in this Deed must be
comphed with at all imes during the Secunity Penod

The terms of the other Loan Decuments and of any side letters between any
of the parties thereto 1n relation to any Loan Document are incorporated 1n
this Deed to the extent required to ensure that any disposition of the property
contained 1n this Deed 15 a valid disposition in accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989

If the Adnunistrative Agent reasonably considers that an amount paid by each
Security Obligor to a Secured Party (or any other holder of the Obligations)
under a Loan Document 15 capable of being avoided or otherwise set aside on
the liquidation or administration of each Security Obligor, then that amount
shall not be considered to have been 1rrevocably paid for the purposes of this
Deed

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

Thas Deed 15 an Other Document

5
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1.3

1.4

2.1

2.2

2.3

3.1

3.2

Third party rights

A person who s not a Party shall have no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of tius Deed.

Revolving Credit and Security Agreement

If there 15 any conflict between the provisions of this Deed and the Revolving Credit
and Security Agreement, the provisions of the Revolving Credit and Secunty
Agreement shall prevail

PNC BANK NATIONAL ASSOCIATION AS ADMINISTRATIVE AGENT

All Securtty created by the Security Obligors 1n favour of the Administrative Agent
under or pursuant to this Deed shall be held by 1t as Administrative Agent for the
Secured Parties n accordance with their respective interests pursuant to the terms of
the Revolving Credit and Securnity Agreement

Every obligation, undertaking and representatton and warranty given to the
Admimustrative Agent under this Deed 1s given to 1t as Administrative Agent for the
Lenders and the other Secured Parties in accordance with the terms of its appomtment
1n the Revolving Credit and Secunty Agreement

The Lenders and any other Secured Party (other than the Adminstrative Agent) agree
by their acceptance of the benefit of this Deed that thus Deed may be enforced on their
behalf only by the action of the Admimstrative Agent and that no other Lender (or
any other Secured Party) shall have any right individually to seek to enforce or to
enforce this Deed or realise the secunty to be granted hereby, 1t being understood and
agreed that such nights and remedies may be exercised by the Admimstrative Agent
for the benefit of the Secured Parties upon the terms of this Deed

COVENANT TO PAY
Covenant to pay

Each Secunity Obligor hereby covenants to the Admimstrative Agent to pay and
discharge the Obligations to the Administrative Agent, for the account of the Secured
Parties, from time to time when such Obligations fall due

Default interest

(a) Any amount which 1s not paid under this Deed when due shall bear interest
(both before and after judgment and payable on demand) from the due date
untit the date on which such amount 1s unconditionaily and wrevocably paid
and discharged 1n full on a datly basis at the rate and n the manner agreed in
the Loan Document under which such amount 15 payable and, in the absence
of such agreement, at the Default Rate for Revolving Advances that are
Domestic Rate Loans from time to time

(b) Default interest will accrue from day to day on the basis of a year of 360 days

and for the actual number of days elapsed and will be compounded at
monthly ntervals

6
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4.1

4.2

51

GRANT OF SECURITY
Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created
or made

(a) in favour of the Administrative Agent,

(b) (save for the Junior Debenture) with full title guarantee 1n accordance with
the Law of Property (Miscellaneous Provisions) Act 1994, and

(<) as a continuing security for payment and discharge solely of the Obligations
Quahfying floating charge

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

FIXED SECURITY, ASSIGNMENT AND PLEDGE

Fixed charges

For the benefit of securing solely the Obligations, each Security Obligor charges and
agrees to charge all of its present and future nght, title and nterest in and to the
following assets which are at any time owned by 1t, or in which 1t from time to time

has an interest

{(a) by way of first legal mortgage the Real Property listed in part | of schedule 2
(Detarls of Secunity Assets),

b) by way of first fixed charge

m all Real Property and all interests in Real Property not charged by
clause 5 1(a),

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

(m)  the proceeds of sale of all Real Property other than Real Property
listed in part | of schedule 2 (Details of Security Assets),

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

(d) by way of first fixed charge the P&M listed 1n part 5 of schedule 2 (Details of
Security Assels),

(e) by way of first fixed charge

® all computers, vehicles, office equpment and other equipment (not
charged by clause 5 1(c)), and

7
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5.2

®

(&

(h)

0]
()

(k)

()

(m)

(n)

(0)

(P

() 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 Securities Rights from tume to tune accruing
to the Charged Securities,

by way of first fixed charge all nghts which each Security Obligor may have
at any time agauwnst any clearance or settlement system or any custodian n
respect of any Charged Securities,

by way of first fixed charge alt Secunties (not charged by clause 5 1(f)),

by way of first fixed charge (A) all Securities Rights from time to time
accruing to those Secunties and (B) all nights which each Security Oblhigor
may have at any time against any clearance or seftlement system or any
custodian 1n respect of any Securnties,

by way of first fixed charge all Recervables and their proceeds now or in the
future owing to each Secunty Obliger,

by way of first fixed charge the Intellectual Property (if any) specified in part
3 of schedule 2 (Detarls of Security Assets) and the proceeds of sale of any
such Intellectual Property,

by way of first fixed charge all Intellectual Property (if any) not charged by
clause 5 11},

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

by way of first fixed charge (to the extent not otherwise charged n this
Deed)

(1) the benefit of all licences, consents, agreements and authonsations
held or used 1n connection with the business of each Secunty Obhgor
or the use of any of 1ts assets, and

{u) any letter of credit 1ssued in favour of each Secunty Obligor and all
bills of exchange and other negouable instruments held by 1t, and

by way of first fixed charge all of the goodwill and 1ts right in relation to
uncalled capital of each Security Obligor

Leasehold security restriction

(a)

There shall be excluded from the Liens created under this Deed any leasehold
property held by a Security Obhigor under a lease which either precludes
absolutely or conditonally (including requining the consent of any third
party) a Secunity Obligor from creating any charge over its leasehold interest
in that property (each an ‘ Excluded Praoperty”) until the relevant condition
or waiver has been satisfied or obtained

8
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7.1

7.2

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

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

(1) upon request, keep the Administrative Agent informed of 1ts progress
in obtaiming such consent or waiver, and

() forthwith upon receipt of such consent or waver, provide the
Admimistrative Agent with a copy

(c) Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Adminmistrative Agent
(as trustee for the Secured Parties) under clauses 5 1(a) or 5 1(b) as the case
may be If required by the Administrative Agent at any time following
recerpt of that waiver or consent, each Secunty Obligor will execute a further
valid fixed charge 1n such form as the Adminustrative Agent shall reasonably
require

FLOATING CHARGE

Each Secunty Obligor charges and agrees to charge by way of first floating charge all
of its present and future undertaking and assets (wherever located) which are not
effectively charged by way of first fixed mortgage or charged or pledged pursuant to
clause 5 1 (Fived charges) or any other provision of this Deed

CONVERSION OF FLOATING CHARGE
Converston by notice
The Administrative Agent may, by written notice to any Secunity Obligor

(a) as regards all or any of the assets of each Secunity Obligor that are specified
n the notice convert the floating charge created under this Deed into a fixed
charge 1f an Event of Default has occurred and ts continuing, or

(b) prior to the occurrence of an Event of Default, convert the floating charge
created under this Deed inte a fixed charge 1n respect of those Security Assets
specified in such notice 1If the Admimistrative Agent (acting reasonably)
constders such Security Assets to be 1n danger of beng seized or sold under
any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

Small companies

The floating charge created under this Deed shall not convert into a fixed charge
solely by reason of a moratorium being obtaimned under the Insolvency Act 2000 (or
anytiung done with a view to obtainung such a moratorium) 1n respect of any Security
Obhgor.

9
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7.3

7.4

8.1

8.2

8.3

Automatic conversion

The floating charge created under this Deed shall (1n addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed
charge

(a) in relation to any Security Asset which 1s subject to a floating charge 1f

(1 any Secunity Obhgor creates (or attempts or purports to create) any
Lien (other than any Penmitted Encumbrance) on or over the relevant
Security Asset without the prior wrntten consent of the
Admnstrative Agent, or

(1) subject to the terms of the Revolving Credit and Security Agreement,
any third party levies or attempis to levy any distress, execution,
attachment or other legal process against any such Secunty Asset,
and

(b} over all Secunty Assets which are subject to a floating charge 1f an
admunustrator 15 appowted 1n respect of any Security Obligor or the
Admimistrative  Agent receives notice of intention to appoint such an
admunsstrator

Partial conversion

The giving of a notice by the Admimstrative Agent pursvant to clause 7 1
(Conversion by notice) n relation to any class of assets of any Security Obligor shall
not be construed as a waiver or abandonment of the nghts of the Administrative
Agent 10 serve simlar notices 1t respect of any other class of assets or of any other
right of any Security Obligor

CONTINUING SECURITY
Continuing security

The Secunty 1s continuing and will extend to the ultimate balance of the Obligations
regardless of any intermediate payment or discharge in whole or in part This Deed
shall remain 1n full force and effect as a continuing security for the duration of the
Secunty Pertod

Additional and separate security
This Deed 15 1n addition 1o, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or Lien which the Admnistrative Agent or any Secured

Party (or any other holder of the Oblgations) may at any tume held for any
Obligation

Right to enforce
This Deed may be enforced against each Secunty Obhigor withowt the Administrative

Agent or any Secured Party (or any other holder of the Obligations) first having
recourse to any other right, remedy, guarantee or Lien held by or available to 1t.

10
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10.

10.1

10.2

11.

12.

121

12.2

LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY
ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each
Securtty Obligor remains hiable to observe and perform all conditions and obligations
assumed by 1t in relation to the Secunity Assets The Admunistrative Agent 15 under
no obhigation to perform or fulfil any such condition or obligation or to make any
payment in respect of any such condition or obligation

RIGHT OF APPROPRIATION

Without prejudice to any remedy available to the Adminustrative Agent 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 which 1s or forms
part of a “security financial collateral arrangement™ (1n each case defined in, and for
the purposes of, the Financial Collateral Arrangements (No 2) Regulations 2003 (Sl
2003 No 3226) (the "Regulations")), the Administrative Agent will also have the
right at any time while an Event of Default is continuing to appropriate all or any part
of such financial collateral in or towards discharge of the Obligations

For this purpose, the Parties agree that the value of such financial collateral so
appropriated will be the market price of such Charged Secunties at such time as
determined by the Admumstrative Agent (acting reasonably) by reference to a
relevant public index or by such other process as the Adminstrative Agent may
select, including independent valuation In each case, the Parties agree that the
method of valuation provided for in this Deed will constitute a commercially
reasonable method of valuation for the purpose of the Regulations

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Security Obligor with the Administrative Agent or any Secured
Party (or any other holder of the Obligations) or in which any Security Obligor has an
interest (and no rnights and benefits relating thereto) shall be capable of being assigned
to any third party, save as permitted under the Revolving Credit and Security
Agreement

REPRESENTATIONS
General

Each Secunity Obligor makes the representations and warranties set out n this clause
12 to the Administrative Agent

Good title to assets

Save as disclosed to the Admunistrative Agent i writing prior to the date of this
Deed, 1t has a good, valid and marketable uitle to, or valid leases or licences of and all
appropriate Authorisations to use, the assets necessary to camy on 1its business as
presently conducted

11
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12.3

124

i2.5

12.6

12.7

13.

13.1

13.2

No Security Interests

Its Security Assets are, or when acquired will be, beneficially owned by each Secunty
Obhgor free from any Lien other than

(a) as created by this Deed,

(b) as created by the Junzor Debenture, or

(©) Liens permutted by the Revolving Credit and Security Agreement

No avoidance

This Deed creates the Liens which 1t purports to create and is not liable to be avoided
or otherwise set aside on the hquidation or adminstration of any Security Obligor or
otherwise

Ownership of Security Assets

Each Security Obligor 1s and will remain the sole legal and beneficial owner of all the
Security Assets identified in schedule 2 (Details of Security Assets) except in respect
of those Charged Secunities (1f any) whuch are held by a nommee for a Secunty
Obliger, in which case such Security Obligor 15 the beneficial owner only of such
Charged Securities

Charged Securities

{a) All Secunties (including any Charged Secunties) are fully pad

(b) The Charged Securities as at the date of this Deed constitute the entire 1ssued
share capital owned by each Security Obhigor 1n the relevant company

Insolvency Regulation

For the purposes of The Council of the European Union Regulation No  1346/2000 on
Insolvency Proceedings (the "Regulation™), 1ts centre of main mterest (as that term 1s
used 1 Article 3(1) of the Regulation) is situated mn England and Wales, and 1t has no
"establishment™” (as that term 1s used in Article 2(h) of the Regulation) in any other
Jurisdiction, nor will it change 1ts centre of main interest without the prior written
consent of the Admimistrative Agent

UNDERTAKINGS BY SECURITY OBLIGORS
General covenants

On the date of thus Deed, and until the end of the Security Penod, each Secunty
Obligor undertakes

Restrictions on dealing

Each Security Obligor shall not do or agree to do any of the following during the
Security Period without the prior written consent of the Admirustrative Agent
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13.3

134

(a)

(®

create or permit to subsist any Lien on any Security Assets except for any
Liens permitted by the Revolving Credit and Security Agreement, and

sell, transfer, lease, lend or otherwise dispose of (whether by a smgle
transaction or a number of transactions and whether related or not) the whole
or any part of 1ts interest in 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 Security Obligor at the date of thus Deed or any sale, transfer, lease
lending or dispesal permutted by the Revolving Credit and Secunity
Agreement

Security Assets generally

Charged Securities

(@

(b)

()

(d)

In relation to any Charged Secunties, each Security Obligor shall,
immediately upon execution of this Deed or (if later), as soon as 1s
practicable after 1ts acquisition of any such Charged Secunties in certificated
form, by way of secunty for the Obligations

) deposit with the Adminstrative Agent or, as the Admimstrative
Agent may direct, all certificates and other documents of title or
evidence of ownership to such Charged Secunties and therr
Secunties Rights, and

(1) execute and dehver to the Admunistrative Agent instruments of
transfer in respect of such Charged Securities (executed in blank and
left undated) and/or such other documents as the Administrative
Agent shall require to enable 1t (or its nominees) to be registered as
the owner of or otherwise to acquire a legal title to such Charged
Securities and their Securities Rughts (ot to pass legal title to any
purchaser)

[n relation to any Charged Secunties, each Security Obligor shall

6] promptly give notice to any custedian of any agreement with that
Security Obligor 1n respect of any such Charged Securities and all
present and future Secunties Rights accruing to all or any of such
Charged Securities, mm a form the Admmistrative Agent may
reasonably require, and

(1) use 1ts reasonable endeavours to ensure that the custodian
acknowledges that notice 1 a form the Administrative Agent may
require

Without prejudice to the rest of this clause 13 4 (Charged Securiies), the
Administrative Agent may, at the expense of each Secunty Obligor, take
whatever action 1s required for the rematemalisation of any Charged
Secunties and all present and future Securities Rights accruing to all ot any
of such Charged Securities

Each Secunty Obhiger shall promptly pay all calls or other payments which
may become due 1n respect of Charged Securities and all present and future
Securities Rights accruing to all or any of such Charged Securities

13
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135

14.

14.1

14.2

Raghts 1n respect of Securities Charged Securities and Secunties Rights

(a) Untl an Event of Default occurs and 1s continuing, each Security Obligor
shall be entitied to

) recerve and retain all dividends, distnbutions and other morues paid
on or derived from its Securities and 1ts Charged Securities, and

(1) exercise all voting and other nghts and powers attaching to its
Secunties and its Charged Secunities, provided that 1t must not do so
in a manner which {(A) has the effect of changing the terms of the
Securities or the Charged Securities {or any class of them) or of any
Secunties Rughts or (B) which 1s prejudicial to the interests of the
Admunistraive Agent

b At any time following the occurrence of an Event of Default which 1s
continuing, the Admimstrative Agent may complete the instrument(s) of
transfer for all or any Securities or Charged Secunties on behalf of any
Security Obligoer 1n favour of 1tself or such other person as 1t may select

{© At any time when any Securities or Charged Securities are registered in the
name of the Admirnstrative Agent or 1ts nominee, the Admimstrative Agent
shall be under no duty to

(1) ensure that any dividends, distnibutions or other momes payable 1n
respect of such Securities or Charged Secunties are duly and
promptly paid or received by 1t or 1ts nominee, or

(i) vernfy that the correct amounts are paid or received, or

(m)  take any action in connection with the taking up of any (or any offer
of any} Secunities Rights in respect of or in substitution for any such
Securities or Charged Securities

POWER TO REMEDY
Power to remedy

If at any time a Secunity Obligor does not comply with any of its obligations under
this Deed within 5 Business Days of that Secunity Obligor becoming aware of such
breach or the date upon which the Admimstrative Agent has notified that Security
Obligor of such breach (whichever 1s the earlier), the Administrative Agent (without
prejudice o any other nghts ansing as a consequence of such non-comphiance) shall
be entitled (but not bound) to rectify that default Each Security Obligor irrevocably
authorises the Admimistrative Agent and its employees and agents by way of secunty
to do all things (including entering the property of each Securnity Obligor) which are
necessary 1o rechfy that default

Mortgagee 1n possession
The exercise of the powers of the Admimsirative Agent under this clause 14 (Power

to Remedy) shall not render 1t nor any Secured Party {(or any other holder of the
Oblhgations) ltable as a mortgagee 1n possession
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143

15.

151

15.2

15.3

16.

16.1

16.2

Monies expended

Each Security Obligor shall pay to the Admmustrative Agent on demand any monies
which are properly expended by the Adminustrative Agent in exercising its powers
under this clause 14 (Power to Remedy), together with interest at the Default Rate
from the date on which those monies were expended by the Administrative Agent
(both before and after judgment) and otherwise in accordance with clause 3 2
(Defauit interest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

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

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended
or ¢xtended by this Deed) shall be immediately exercisable upon and at any time after
the occurrence of any Event of Default and for so long as such Event of Default 15
continuing

Enforcement

After this Secunty has become enforceable, the Administrative Agent may, subject to
the terms of the Revolving Credit and Security Agreement, enforce all or any part of
the Securnty in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all powers umplied by statute, the Obligations are deemed to have
become due and payable cn the date of thus Deed Sections 93 and 103 of the Act
shall not apply to the Secunty The statutory powers of leasing conferred on the
Admmistrative Agent are extended so as to authorise the Administrative Agent to
lease, make agreements for leases, accept surrenders of leases and grant options as the
Admunistrative Agent may think fit and without the need to comply with section 99 or
100 of the Act

Powers of the Administrative Agent

(a) At any time after the Securty becomes enforceable, the Administrative Agent
may without further notice (unless required by law)

Q] (or, if so requested, by written notice at any time may) appoint any
person or persons to be a Receiver of all or any part of the Security
Assets and/or of the income of the Security Assets, and/or

(1) appoint or apply for the appointment of any person who 1s

appropriately qualified as adminstrator of any Security Obligor,
and/or

15
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16.3

16.4

16.5

(ni)  exercise all or any of the powers conferred on mortgagees by the Act
(as amended or extended by this Deed) andfor all or any of the
powers which are conferred by this Deed on a Recerver, 1n each case
withour first appointing a Recewver or notwithstanding the
appontment of any Receiver, and/or

(1v)  exercise (in the name of each Secunty Obligor and without any
further consent or authority of any Secunty Obligor) any voting
rights and any powers or rights which may be exercised by the
person(s) 1n whose name the Charged Investments are registered, or
who 1s the holder of any of them.

(b) The Admimstrative Agent is not entitled to appoint a Receiver in respect of
any Secunty Assets of any Secunty Obligor which are subject to a charge
which (as created) was a floating charge solely by reason of a moratonum
being obtained under the Insolvency Act 2000 (or anythung done with a view
t0 obtaining such a moratorium) n respect of any Secunity Obligor

Redemption of prnior mortgages

At any time after the Security has become enforceable, the Administrative Agent
may

(a) redeem any prior Lien against any Secunty Asset, and/or
)] procure the transfer of that Lien to itself, and/or

(c) settle and pass the accounts of the holder of any prior Lient and any accounts
so settled and passed shall be conclusive and binding on any Securnty
Obligor

All principal, interest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the relevant Security Obligor to the
Admunistrative Agent on demand

Privileges

Each Receiver and the Admimstrative Agent 15 entitled to all the nghts, powers,
privileges and immunities conferred by the Act on mortgagees and receivers when
such recewvers have been duly appointed under the Act, except that section 103 of the
Act does not apply

No liabihity

{a) None of the Admimstrative Agent, a Secured Party (or any other holder of the
Obligations) or any Recerver shall be hable (1} in respect of all or any part of
the Secunty Assets or (u) for any loss or damage which arises out of the
exercise or the attempted or purported exercise of, or the failure to exercise
any of, 1ts or lus respective powers (unless such loss or damage 1s caused by
its or his gross negligence or wilful misconduct)

(b) Without prejudice to the generality of clause 16 5(a), none of the
Admunistrative Agent, a Secured Party (or any other holder of the
Obligations) or any Receiver shall be liable, by reason of entering into
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16.6

17.

17.1

17.2

17.3

17.4

17.5

possession of a Secunity Asset, to account as mortgagee In possession or for
any loss on realisation or for any default or omission for which a mortgagee
1n possession might be liable

Protection of third parties

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

(a) whether the Obligations have become payable, or

(b) whether any power which the Administrative Agent or the Recerver is
purporting to exercise has become exercisable; or

() whether any money rematns due under any Loan Document, or

()] how any money paid to the Admustrative Agent or to the Receiver 1s to be
applted

RECEIVER
Removal and replacement

The Administrative Agent may from time to time remove any Receiver appointed by
it (subject, in the case of an admunistrative recervership, to section 45 of the
Insolvency Act 1986) and, whenever it may deem appropnate, may appoint a new
Receiver in the place of any Recerver whose appointment has terminated

Muitiple Receivers

If at any time there 1s more than one Receiver of all or any part of the Security Assets
and/or the income of the Secunty Assets, each Receiver shall have power to act
individually (unless otherwise stated in the appomntment document)

Remuneration

Any Recewver shall be entitled to remuneration for lus services at a rate to be fixed by
agreement between him and the Administrative Agent (or, failling such agreement, to
be fixed by the Administrative Agent)

Payment by Receiver

Only monies actually paid by a Recerver to the Administrative Agent in relation to
the Obligations shall be capable of being applied by the Admmstratve Agent in
discharge of the Obhgations

Agent of Security Obhgors

Any Receiver shall be the agent of the Security Obligor in respect of which 1t 1s
appointed Such Secunty Obligor shall (subject to the Compames Act 2006 and the
Insolvency Act 1986) be solely responsible for tus acts and defaults and for the
payment of his remuneration Neither the Administrative Agent nor any Secured
Party (or any other holder of the Obligations) shall incur any hability (either to such
Secunty Obligor or to any other person) by reason of the appointment of a Receiver
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18.

18.1

18.2

or for any other reason (unless the liability anses as a result of that party's gross
negligence or wilful misconduct)

POWERS OF RECEIVER

General powers

Any Recetver shall have

(a)

®

(c)

all the powers which are conferred by the Act on mortgagees in possession
and receivers appointed under the Act;

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

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

Additional powers

In addition to the powers referred to in clause 18 1 (General powers), a Receiver shall
have the followimng powers

(a)

(b)

(©)

(d)

(e)

to take possession of, collect and get in all or any part of the Security Assets
and/or income 1n respect of which he was appomted;

to manage the Secunity Assets and the business of any Security Obligor as he
thinks fit,

to redeem any security and to borrow or raise any money and secure the
payment of any money 1n prionty to the Obligations for the purpose of the
exercise of his powers and/or defraying any costs or habilities incurred by
tum 1 such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of
the Security Assets in respect of which he was appointed without the need to
observe the restrictions imposed by section 103 of the Act Fixtures may be
severed and sold separately from the Real Property containing them, without
the consent of any Secunty Obligor The consideration for any such
transaction may consist of cash, debentures or other obligations, shares, stock
or other valuable constderation (and the amount of such consideration may be
dependent upon profit or turmover or be determined by a third party) Any
such consideration may be payable in a lump sum or by instalments spread
over such peried as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair
any building or land and to complete or undertake or concur n the
completion or undertaking (with or without modification) of any project 1n
which any Secunity Obligor was concerned or interested before his
appointment (being a project for the alteration, improvement, development,
completion, construction, modification, refurbishment or repair of any
building or land},

18
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19.

19.1

"

(2

(h

w

(k)

)

(m)

to carry out any sale, lease or other disposal of all or any part of the Security
Assets by conveying, transferring, assigning or leasing the same 1n the name
of any Security Obligor and, for that purpose, to enter into covenants and
other contractual obligations in the name of, and so as to bind, each Secunty
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
1n respect of which he was appointed (including proceedings for recovery of
rent or other monies 1 arrears at the date of tus appomntment),

to enter into or make any such agreement, arrangement or compromise as he
shall think fit;

to msure, and to renew any nsurances in respect of, the Security Assets as he
shall think fit (or as the Admimstrative Agent shall direct),

to appomnt 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 Subsidiartes of any Secunty Obliger, and to transfer to
any such Subsidiary all or any part of the Security Assets,

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

fo

(1) give vahid receipts for all monies and to do all such other things as
may seem to hum to be incidental or conducive to any other power
vested 1 hum or necessary or desirable for the realisanon of any
Security Asset,

[U))] exercise 1n relation to each Secunty Asset all such powers and nghts
as he would be capable of exercising if he were the absolute
beneficial owner of the Security Assets, and

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

APPLICATION OF PROCEEDS

Application

All momies received by the Administrative Agent or any Receiver after the Secunity
has become enforceable shall (subject to the nghts and claims of any person having a
security ranking 1n prionity to the Secunty) be applied in the following order

(a)

first, 1n sabsfaction of, or provision for, all costs, charges and expenses
mcurred, and payments made by the Admiustrative Agent, a Secured Party
or any Receiver and of all remuneration due to the Receiver in connection
with this Deed or the Secunty Assets,

19

007-4007-8455/3/EUROPE



19.2

20.

20.1

20.2

21.

()] secondly, i or towards satisfaction of the remamung Obligations in
accordance with the Revolving Credit and Secunity Agreement or as the
Lenders may otherwise agree, and

(c) thirdly in payment of any surplus to the Security Obligors or other person
entitled to 1t

Contingencies

If the Secunity 1s enforced at a time when no amounts are due under the Loan
Documents (but at a time when amounts may become so due), the Admimstrative
Agent or a Receiver may pay the proceeds of any recoveries effected by 1t into a
blocked suspense account

SET-OFF
Set-off

(a) At any time after the occurrence of an Event of Default and for so long as 1t 1s
continuing, the Administrative Agent may (but shall not be obliged to) set off
any obligation (contingent or otherwise under the Loan Documents or which
has been assigned to the Admmstrative Agent) against any obligation
{whether or not matured) owed by the Administrative Agent to any Security
Obligor, regardless of the place of payment, booking branch or currency of
either obligation

(b) If the obligations are in different currencies, the Administrative Agent may
convert either obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose of the set-off

(c) If either obligation 15 unliquidated or unascertained, the Admnustrative Agent
may set off 1n an amount estimated by 1t in good faith to be the amount of
that obligation

Time deposits

Without prejudice to clause 20 1 {Ser-off) 1f at any time a deposit matures on any
account which any Secunty Obligor has with the Admnistrative Agent or a Secured
Party at a tme when

(a) this Security has become enforceable, and

(b) no Obligation 1s due and payable,

such deposit shall automatically be renewed for such further maturity as the
Administrative Agent or such Secured Party in its absolute discretion considers
appropriate unless the Administrative Agent or such Secured Party otherwise agrees
n writing

DELEGATION

Each of the Administrative Agent and any Receiver may delegate, by power of
attorney (or in any other manner) to any person, any tight, power or discretion
exercisable by 1t under this Deed upon any terms (including power to sub-delegate)
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22,

221

222

23.

which 1t may think fit Neither the Admimistrative Agent nor any Receiver shall be in
any way hable or responsible to any Secunty Obhgor for any loss or liamhty ansing
from any act, default, omission or misconduct on the part of any such delegate or sub-
delegate unless such loss or liability arises as a result of the gross negligence or wilful
default of the Admmistrative Agent and/or the Receiver (as appropnate) in making
such appointment

FURTHER ASSURANCES
Further action

Each Secunty Obligor shall, at its own expense (such expense to be properly
incurred), promptly take whatever action the Admirstrative Agent or a Receiver may
reasonably require for

() creating, perfecting or protecting the Liens intended to be created by this
Deed, and

(b) facilitating the realisation of any Security Asset or the exercise of any right,
power or discretion exercisable by the Administrative Agent or any Recerver
or any of 1ts or his delegates or sub-delegates in respect of any Securnty
Asset,

including the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Administrative Agent or to its nominees, the giving of any
notice, order or direction and the making of any registration which in any such case
the Adminustrative Agent may think expedient

Specific security

Without prejudice to the generality of clause 22 1 (Further action), each Securnity
Obligor shall forthwith at the reasonable request of the Administrative Agent execute
a legal mortgage, charge, assignment, assignation or other security over any Security
Asset which 15 subject to or intended to be subject to any fixed secunty created by
this Deed 1n favour of the Administrative Agent (including any anising or intended to
arise pursuant to clause 7 (Conversion of floating charge)) n such form as the
Admunistrative Agent may reasonably require on terms no more onerous than those
provided for tn this Deed

POWER OF ATTORNEY

(a) The Security Provider, by way of security, irrevocably and severally appoints
the Administrative Agent, each Receiver and any of 1ts or his delegates or
sub-delegates to be 1ts attorney to take any action which the Security Provider
15 obliged to take under this Deed, including under clause 18 (Further
assurances)

()] The power of attomney may be exercised immediately and without giving
notice f {a) an Event of Default has occurred and is continuing or (b) the
Admirustrative Agent, Receiver or any of his delegates or sub-delegates (as
appropriate) (acting reasonably) considers it urgent and necessary to do so in
order to protect the nghts and interests of the Secured Parties
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24.

241

25,

26.

26.1

(c) The Secunty Provider ratifies and confirms whatever any attomey lawfully
does or purports to do pursuant to its appointment under this clause

PAYMENTS
Payments

All payments to be made by each Security Obligor in respect of this Deed shall be
made

(a) in 1mmediately available funds to the credtt of such account as the
Administrative Agent may designate, and

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

of)
Q) any set-off or counterclaim, or

() except to the extent compelled by law, any deduction or withholding
for or on account of Tax

INDEMNITY

Each Secunty Obligor shall indemmfy the Admirustrative Agent (on behalf of itself
and the Lenders) and any Receiver and any attorney, agent or other person appomnted
by the Admimstrative Agent under this Deed and the Admimisirative Agent's officers
and employees {each an "Indemmnified Party') on demand aganst any cost, loss,
hability or expense (however ansing) incurred by any Indemmified Party as a result of
or 1n connection with

(a) anything done or onutted 1n the exercise or purperted exercise of the powers
contained 1n this Deed,

(b) the Security Assets or the use or occupation of them by any person (1ncluding
any Environmental Complaint), or

{c) any breach by any Security Obligor of any of 1ts obhigations under thus Deed
MISCELLANEOUS
Appropnation and suspense account

(a) The Admunistrative Agent may apply all payments received in respect of the
Obligations in reduction of any part of the Obligations as it thinks fit Any
such appropnation shall overnde any purported appropriation by any Security
Obligor

(b All monies recerved, recovered or realised by the Administrative Agent
under, or 1 connection with, this Deed may at the discretion of the
Administrative Agent be credited to a separate interest bearing suspense
account for so long as the Administrative Agent determines (with interest
accruing thereon at such rate, if any, as the Admunstrative Agent may
determine for the account of each Secunty Obligor) without the
Adminmistrative Agent having any intermechate obligation to apply such
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26.2

263

264

26.5

monies and interest or any part thereof in or towards the discharge of any of
the Obligations

New accounts

If any of the Administrative Agent or a Secured Party (or any other holder of the
Obligations) receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Lien affecting any Secunty Asset and/or the proceeds
of sale of any Secunty Asset, 1t may open a new account or accounts for each
Secunity Obligor If 1t does not open a new account, 1t shall nevertheless be treated as
if 1t had dene so at the ime when 1t received or was deemed 1o have received such
notice As from that tume all payments made to the Admirustrative Agent or such
Secured Party (or any other holder of the Obligations) will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Obligations

Changes to the Parties
(a) Each Security Obligor may not assign any of tts nghts under this Deed

1) Subject to section 14 03 of the Revelving Credit and Security Agreement, the
Admunistrative Agent may assign or transfer all or any part of its rnghts under
this Deed Each Secunity Obligor shall, promptly upon being requested to do
50 1n writing by the Administrative Agent, enter into such documents as may
be necessary to effect such assignment or transfer

Tacking
If a Secunty Obligor holds Real Property the following provisions shall apply

(a) the Administrative Agent shall perform its obligattons under the Revolving
Credit and Security Agreement (including any obligation to make available
further advances)

()] This Deed secures advances already made and further advances to be made

The Land Registry

In relation to the Real Property of any Security Oblhigor the following provistons shall
apply

(a) Each Security Obligor shall apply to the Chief Land Registrar (and consents
to such an application being made by or on behalf of the Admunistrative
Agent) 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 tand subject to first registration) and against which this Deed
may be noted

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated 2014 m favowr of PNC Bank Natonal Association as
Adminmistrative Agent referred to n the charges register or, 1if appropriate, signed on
such proprietor's behalf by its secretary or conveyancer "
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26.6

26.7

26.8

)] Each Secunity Obligor

) authorises the Administrative Agent to make any application which
the Admimstrative Agent deems appropnate for the designation of
this Deed, the Revolving Credit and Security Agreement or any other
Loan Document as an exempt information document under rule 136
of the Land Registration Rules 2003,

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

(1)  shall notufy the Admimstrative Agent in wrting as soon as
reasonably practicable upon receiving notice of any person's
application under rule 137 of the Land Regustration Rules 2003 for
the cisclosure of this Deed, the Revolving Credit and Secunty
Agreement or any other Loan Document, following 1ts designation as
an exempt information document

() No Secunty Obliger shall make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information document

(d) Each Security 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 Liens created by this Deed

(e) Each Secunty Obhigor shall not, without the prior wrtten consent of the
Adminstrative Agent, permit any person to be or become registered under
the Land Regstration Act 2002 as the proprietor of a Security Asset who 1s
not so registered under the Land Registration Act 2002 at the date of this
Deed or, 1n the case of Real Property acquired after the date of this Deed, at
the date of such acqumsihion

Amendments

Any provision of this Deed may be amended only 1f the Adminustrative Agent and
each Security Obligor so agree in writing and any breach of this Deed may be waived
before or after 1t occurs only if the Administraive Agent so agrees in writing
A waiver given or consent granted by the Admimstrative Agent under this Deed will
be effective only 1f given 1n writing and then only 1n the instance and for the purpose
for which 1t 15 given

Calculations and certificates

A certificate of the Admunustrative Agent specifying the amount of any Obligation
due from any Security Obligor (including details of any relevant calculation thereof)
shall be prima facie evidence of such amount against each Security Obligor in the
absence of manufest error

Waiver, rights and remedies
No failure to exercise, nor any delay 1n exercising, on the part of the Admimstrative

Agent, any right or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise
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27.

28.

29,

30.

31.

or the exercise of any other nght or remedy The rnights and remedies provided are
cumnulative and not exclusive of any nghts or remedies provided by law

NOTICES

Any communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be dehvered 1n accordance with section
16 06 (Nonces) of the Revolving Credit and Security Agreement

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at
any time any provision i1s or becomes illegal, invalid or unenforceable 1n any respect
under any law of any junisdiction, neither the legality, validity or enforceability of any
of the remaining provisions nor the legality, validity or enforceatility of such
proviston under the law of any other junisdiction will 1n any way be affected or
impatred

RELEASE

Upon the expiry of the Secunty Period or as required by the Revolving Credit and
Secunty Agreement, the Adminmstrative Agent shall, promptly after the request and at
the cost of each Secunty Obligor, take whatever action 1S necessary 1o
unconditionally and wrevocably release and/or re-assign (without recourse or
warranty) the Security Assets from the Security and return all deeds and documents
of title dehivered to the Administrative Agent 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 29 (Release)

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as 1f the signatures (and seals, 1f any) on the counterparts were on a single copy
of this Deed

GOVERNING LAW

(a) Thus Deed and any non-contractual obligations ansing out of or in connection
with it shall be governed by and construed 1n accordance with English law

(b) Each Security Obligor irrevocably submuts to the exclusive jurisdiction of the
English courts

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

Security Obligors
Company name R Comﬁéﬁy‘ﬁumber” f‘%; Reglstered Office i S
. N ::‘: = ‘:‘5 l'." ,.“ N %
A SRR | S "E:a% i
Desch Plantpak lelted 007942]4 Bumham Road, Mundon, Maldon,
Essex CM9 6NT
00941335 Burmham Road, Mundon, Maldon,

Plantpak Limited

Essex CM9 6NT
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SCHEDULE 2

Details of Security Assets

Part 1 - Specified Real Property

Freehold Property
‘Régistered ﬁrdﬁr@eter ) Title nuinbier A&d‘res_s‘r‘descrii:ﬁoﬁ T,
Desch Plantpak Limited EX609169 Land and buildings on the North East side of
Bumham Road, Mundon
Desch Plantpak Tamited CHI37764 Land Iying to the South West of Eaton Bank,
Congleton
Desch Plantpak Limmited CH147686 Land at Eaton Bank Industnal Estate, Congleton
Desch Piantpak Limited CH207049 Land on the South West side of Eaton Bank,
Congleton
Desch Plantpak Limited CH270437 Land on the West side of Varey Road, Easton
Bank Trading Estate, Congleton
Desch Plantpak Linuted CH280697 Land on South West of Eaton Bank, Congleton
Part 2 - Charged Securities
Name of Name of company ’ Class ‘of shares Number of: Issued share capltal
shareholder Lln wlneh shares are held shares held ' otjw on pan 113\ -~
‘ h ld T whjch shares are .
| * held t
Desch Plantpak Plantpak Limited Ordinary £1 00 | 10,000 10,000
Limuted
Part 3 - Intellectual Property
Con’ljrimy TYﬁE Details
Desch Plantpak Ld Trade Mark “Plantpak” UKreg 1180315
Desch Plantpak Ltd Trade Mark “Plantpak” Benelux reg 388 200
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Desch Plantpak Ltd Trade Mark “Plantpak™ UKreg 1 199 596
Desch Plantpak Ltd Trade Mark “Plantpak™ France reg 1 500 022
Desch Plantpak Ltd Trade Mark “Plantpak™ Germany reg 1 123 771
Congleton Plastic Trade Mark “Optipot™ UK reg 1093 825
Company Ltd
Cookson Plastic Trade Mark “Optipot” Denmark reg VR197901931

Products Ltd

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

Desch Plantpak Lid Registered Design “Transport trays for EU002 517 193
flower pots or plants”

Desch Plantpak Ltd Trade Mark “Nextray” EU 13157557

Part 4 - Insurances

Policy Holder Policys ¢ ;7 | .Policy number , Insurer ® ¥ A
P N Lyt S EC O B fs R SRR T S
Desch Plantpak Commercial Combined 005719283 NIG
Ltd
Besech P!mxtpa}\ Brreetore&Offrecrs 10503536/0 Caﬂ-ﬁﬂﬂs
Ltd Liability £7. Z}
Desch Plantpak Group personal accident 0010543807 AIG Europe
Ltd
Desch Plantpak Marine Cargo SBAV |14-3586 Willis Marine
Ltd
Desch Plantpak Motor vehicle insurance LTV/005728737 NIG
Ltd
Desch Plantpak Group hfe policy L0000546 Zurich
Ltd

Part5-P&M

None at the date of this Deed
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EXECUTION PAGE

ADMINISTRATIVE AGENT ﬂ d‘vzf'é / V,&
Executed as a deed, but not delivered until the ) -

first date specified on page 1, by PNC BANK, ) Z 25“ F,/ 77 /# l/é
NATIONAL ASSOCTATION (for iself and in )
Its capacity as Administrative Agent) acting by ) -

) PilTS Boagy 67 /57

VS

In the presence of

Witness signature: Sj ﬁ T—Q—-«
Witness name: Da 9] :S g ) { L\«}.c i
Witness address 2 [ Le

LJ CK‘CQKAI BA (soao i JAdOARN 2018

SECURITY OBLIGORS

SIGNED as a deed, but not delivered until the )
first date specified on page | by DESCH )
PLANTPAK LIMITED acting by ) Director

a director, in the presence of

Witness signature-

Witness name:

Witness address:
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EXECUTION PAGE

ADMINISTRATIVE AGENT

Executed as a deed, but not delivered until the )
first date specified on page 1, by PNC BANK, )
NATIONAL ASSOCIATION (for itself and in )
its capacity as Admimstrative Agent) acting by )

)

In the presence of

‘Witness signature:

Witness name:

Witness address:

SECURITY OBLIGORS
SIGNED as a deed, but not delivered until the ) ,ﬁ
first date specified on page 1 by DESCH )

)

PLANTPAK LIMITED acting by e==—TDitector
a director, 1n the presence of
Witness signature: A &5‘«4 |
] .
Wit :
itness name A ‘ et eLA#

Witness address: X
51 ABRScapSP LAC

7*"\.
PotrserHure DA uAry 2015
(EJTL:.'X Pyiod, g W
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SIGNED as a deed, but not delivered until the ) ,éﬂ_
first date specified on page 1 by PLANTPAK )
)

LIMITED. acting by Durector - ™ T A
ANUALY

a director, in the presence of A &b‘{ 2 biS
Wilness signature: 4

Witness name:

Ansuony Ceay

Sl ADBRS oSS LA~NE

Witness address:

ADKNCHUQCH

CSSEX  Kmig
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