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Registration of a Charge

Company name: THE MATCHING BRICK COMPANY LIMITED

Company number: 02530773
X5G5Z2MB

Received for Electronic Filing: 23/09/2016

Details of Charge

Date of creation: 13/09/2016
Charge code: 0253 0773 0005
Persons entitled: PROMETHEAN INVESTMENTS LLP AS SECURITY TRUSTEE

Brief description: 1) BY WAY OF A FIRST LEGAL MORTGAGE ALL ESTATES OR
INTERESTS IN ANY FREEHOLD OR LEASEHOLD PROPERTY OWNED
BY THE COMPANY AND ALL RIGHTS UNDER ANY LICENSE OR OTHER
AGREEMENT OR DOCUMENT WHICH GIVES THE COMPANY A RIGHT
TO OCCUPY OR USE SUCH PROPERTY INCLUDING (I) LAND AND
BUILDINGS KNOWN AS SITE B MARSHGATE WORKS, SHRIVENHAM
ROAD, SWINDON SN1 2PA AS MORE PARTICULARLY DESCRIBED AND
DEMISED BY A LEASE DATED 12 AUGUST 2004 BETWEEN (1) MICHELE
DEL VECCHIO AND FRANKLYN WILLIAM ALEXANDER AND (2) THE
MATCHING BRICK COMPANY LIMITED AND REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER WT252642; (II) LAND AND BUILDINGS
KNOWN AS PIT ROAD, KNAPPS LANE, ST GEORGE, BRISTOL AS MORE
PARTICULARLY DESCRIBED AND DEMISED BY A LEASE DATED 24
JUNE 2003 BETWEEN (1) TARMAC LIMITED AND (2) THE MATCHING
BRICK COMPANY LIMITED; AND (lll) LAND AND BUILDINGS KNOWN AS
LOCKES YARD, HARTCLIFFE WAY, BRISTOL AS MORE PARTICULARLY
DESCRIBED AND DEMISED BY A LEASE DATED 17 SEPTEMBER 2003
BETWEEN (1) ELAINE MAUD NASH, MARGARET ELIZABETH HANKS
AND JACQUELINE SANDRA ABBOTT (TRUSTEES OF THE ESTATE
OF JH LOCKE DECEASED) AD (2) THE MATCHING BRICK COMPANY
LIMITED, TOGETHER WITH ALL PRESENT AND FUTURE BUILDINGS
AND FIXTURES (INCLUDING TRADE AND TENANTS FIXTURES)

WHICH ARE AT ANY TIME ON OR ATTACHED TO THE PROPERTY;
AND 2) (TO THE EXTENT THAT THEY ARE NOT THE SUBJECT OF A
MORTGAGE UNDER (1) ABOVE) BY WAY OF FIRST FIXED CHARGE:
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(I) ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASHOLD
PROPERTY OWNED BY IT AND ALL RIGHTS UNDER ANY LICENSE OR
OTHER AGREEMENT OR DOCUMENT WHICH GIVES THE COMPANY

A RIGHT TO OCCUPY OR USE THE PROPERTY:; (ll) THE BENEFIT OF
ALL OTHER AGREEMENTS RELATING TO LAND WHICH THE COMPANY
IS OR MAY BECOME PARTY TO OR OTHERWISE ENTITLED; (lll) ALL

OF ITS RIGHTS IN RESPECT OF ANY PATENTS, UTILITY MODELS,
COPYRIGHT, REGISTERED AND UNREGISTERED RIGHTS IN DESIGNS,
REGISTERED AND UNREGISTERED TRADE AND SERVICE MARKS,
RIGHTS IN PASSING OFF AND DATABASE RIGHTS IN EACH CASE NOW
ORIN THE FUTURE HELD BY THE COMPANY (WHETHER ALONE OR
JOINTLY WITH OTHERS) ANYWHERE IN THE WORLD AND INCLUDING
ANY EXTENSIONS AND RENEWALS OF ORDINARY APPLICATION FOR
SUCH RIGHTS; AND (IV) ALL THE COMPANY’S RIGHTS IN RELATION TO
TRADE SECRETS, CONFIDENTIAL INFORMATION AND KNOW-HOW IN
ANY PART OF THE WORLD.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2530773

Charge code: 0253 0773 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2016 and created by THE MATCHING
BRICK COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 23rd September 2016 .

Given at Companies House, Cardiff on 26th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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BRODIES™

www.brodies.com

DATED 13 Septecnbar 2016

BEBENTURE
among

BRICKABILITY ENTERFRISES HOLDING LIMITED

BRICKABILITY ENTERPRISES INVESTMENTS LIMITED

BRICKABILITY UK HOLDINGS LIMITED
MILCO HOLDINGS LIMITED
VENTURE PROJECTS LIMITED
BRICK SERVICES LIMITED
BRICKLINK (HOLDINGS) LIMITED
BRICK-LINK LIMITED
BRICKABILITY HOLDINGS LIMITED
BRICK-ABILITY LTD
THE MATCHING HOLDING COMPANY LIMITED
THE MATCHENC-'; BRICK COMPANY LIMITED
PLANSURE BUILDING PRODUCTS LIMITED
as Chargors
and
PROMETHEAN INVESTMENTS LLP
as Security Trustee

Brodies LLP

15 Atholl Crescent
Edinburgh EH3 BHA

T: 0131 228 3777

F: 0131 2283878

DX ED 10
Ref: BS.KMC.PRO164.17

! 2016

33667801v10

EXECUTION VERSION

- PURSUANT TO 88323

CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED

OF THE COMPANIES
ACT 2006

BRODIES LLP
Solicitors
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THiS DEBENTURE is dated 1% Sepmbef 206 and made as a Deed among:

M

(2)

(3)

4

(&)

(6)

{7)

®

(9}

(10)

BRICKABILITY ENTERPRISES HOLDING LIMITED a company Incorporated in England and
Wales under the Compandes Acls with registered number 10332050 and having its registered
office at c/o Sheliey Stock Hutter LLP, 7-10 Chandos Street, London W1G 7DQ ("Holdeo”);

BRCIKABILITY ENTERPRISES INVESTMENTS LIMITED a company incorporated in England &
Wales under the Campanies Acts with registered number 10332505 and having Hs registered
office al ¢/o Shelley Stock Hunter LLP, 7-10 Chandos Street, london W1G 8DQ {"Bidco”);

BRICKABILITY UK HOLDINGS LIMITED a company incorporated in England and Wales under
the Companies Acts with registered number 07805178 and having its registered office at
Brickability South Road, Bridgend Industrial Estate, Bridgend, CF31 3XG (‘Brickabitity UK

Haoldings"}

MILCO HOLDINGS IIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 06694036 and having ifs registered office ai ofo Brick
Services Limited, Carlington Court, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 53B

("Mileo”);

VENTURE PROJECTS LIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 04887343 and having lts registered office at c/fo Brick
Services Limited, Catlington Courf, Palierson Street, Blaydon On Tyne, Tyne & Wear, NE21 55B

("Veniure");

BRICK SERVICES LIMITED a company incorporated in Engtand and Wales under the Companies
Acts with registerad pumber 03719911 and having its registered office at Carlington Court,
Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 5SB ("Brlck Services™);

BRICKLINK (HOLDINGS) LIMITED a company incorporated in Scotland under the Companies
Acts with registered nu-mber 50409905 and having Its registered office at Suite 1-2 Willow House,
Strathclyde Business Patk, Belishill, Lanarkshire, M4 3NJ (‘Brick-Link {(Holdings)");
BRICK-LINK LIMITED a company incorparated in England and Wales under the Companies Acis
with registered number 02245364 and having Its registered office at South Road, Bridgend
Industrial Estate, Bridgend, CF31 3XG {"Brick-link"};

BRICKABILITY HOLDINGS LIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 06364376 and having its registered office at Head Office,
South Road, Bridgend industrial Estate, Bridgend, CF31 3XG ("Brickability Holdings”);

BRICK-ABILITY LTD a company incorporated in Engfand and Wales under the Companles Acts

“with registered number 01972562 and having its registered office at South Road, Bridgend

Indusirial Estate, Bridgend, Mid Glamorgan, GF31 3XG (“Brick-ability");
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(1'1)

(12}

(13)

(14)

THE MATCHING HOLDING COMPANY LIMITED a company incorporated in England and Wales
under the Companies Acts with registered number 03335588 and having its reglstered office at
South Road, Bridgend Industrial Estate, Bridgend, Mid Giamorgaén, CF31 3XG ("Matching
Holding");

THE MATCHING BRICK COMPANY LIMITED 2 company Incorporated in England and Wales
under the Companies Acts with registered number 02530773 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend, Mid Glamorgan, CF31 3XG {"Matching Brick");

PLANSURE BUILDING PRODUCTS LIMITED a company incorporated in England and Wales
under the Companies Acts with registered number 06016447 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend ("Plansure”),

(Holdco, Bidco, Brickability UK Holdings, Milco, Venture, Brick Services, Brickiink (HoEdian), Brick-
fink, Brickability Holdings, Brick-ability, Matching Holding, Matching Brick and Plansure, each a
“Chargor” and togethar the "Chargors"); and

PROMETHEAN INVESTMENTS LLP a limited liability partnership incorporated in England and
Wales with registered number OC313465 and having its regislered office at cfo Shelley Stock
Hutter LLP, 7-10 Chandos Street, London W1G 9DQ for itsell {"Promethean") and as trustse for
Promethean and the Noteholders (as defined below) {the "Security Trustee").

BACKGROUND:

A,

The Noteholders have agreed or will agree to subscribe for the Secured Loan Notes with Bidco
pursuant fo the Loan Note Insfrument.

It Is a condition of the subscriplion for the Secured Loan Notes by the Noteholders that the
Chargors enter into this Deed. ' ’

It is intended by the parties lo this Deed that It shali take effect as a deed nolwithstanding the fact
that a'parly may only eXecute this document under hand. ’

33667801v10




IT IS AGREED as follows:

1 Definitions and interpretation

1.4 in this Deed, terms defined in the Loan Note Instrument {as defined below) have the same
meaning when used in this Deed (unless otherwise specified) and each of the following
expressions has, except so far as the contex! otherwise requires, the meaning shown oppasite:

1.1.14

11.2

1.1.10

1.1.11

1.1.12

1.4.13

33867801v10

“Act" means the Law of Property Act 1925;
"Bank” means Lloyds Bank ple {company number G0002065)

» Business Day means a day (other than a Salurday or Sunday} on which banks are

open for general business in Lehdon;
"Default Event” has the meaning inen to that term in the Loan Note Instrument;

“Financial Collateral” has the meaning given to that ferm in the Financial Coltaleral

Regutations;

"Financial Collateral Regulafions™ means the Financial Cellateral Arrangements

{No 2) Regulations 2003 (3C 12006.No 3228),

“Guarantee” means the gusrantes given by the Chargors in favour of the Securily

Trustee dated on or about the date of this Deed;

“Intercreditor Deed” means the intercreditor doed between (amongst others} Bidco,
the Bank, the Secuwrily Trustee and the Managers dated on or aboul the date of this

Deed;

“Loan Note Financing Documents” means the Securily Documents, the Security

Trust Deed and the Loan Note Instrument;

"Loan Note instrument” means the loan note Instrument executed by Bidco dated on
or around lhe date of this Deed constituting up to £5489,500 of nominal value of

Serles A 9.5% secured redesmable loan notes 2026;

"Morigaged Property” means all freehold and leasehold properly which & Charger
purports to morigage or charge under this Deed including (without limitation} any
frashold or leasehold properly specified in the Schedule (Real Property),

“Noteholders” means those persons whose names are from time to time entered in
the Register as the holders of Notes and “Noteholder” means any of them;

"Parly" means a party to this Desd;




1.2

1.3

1.4

1.5

1.1.14 "Receiver” means an administrative receiver, a raceiver and manager or a receiver,

in each case, appointed under this Deed;

1.4.15 "Register” means the register of Nateholders to be maintained under clause 9 of the

Loan Note Instrument;

" 1116 "Secured Asset{s)" means all assets of e Chargors the subject of this Deed;

1.1.17 “Secured Loan Netes” means any loan noles issued or to be issued pursuant to the

Loan Nota Instrument from time to time, and “Note™ means any of them;

1.1.18 “Secured Obligations™ means any and all monies and obligations due, owing or
incurred by the Chargors or any of them 1o the Secured Partles or any of them in ény
manner under the Loan Note Fiﬁancing Documents and in any currency or currencies,
whether present or future, éctual or contingent, incurred alone or jointly with any other
person and whether as principal, guarantor, cautloner or surely including Interest,
costs, charges and expenses reasonably and properly incurred by the Secured

Parlies in respect of those monies or cbligations;
1.1.19 "Secured Parly” means the Security Trustee, Promethean and the Natehoiders;

1.1.20 "Securty Documents” means this Deed, the Guarantee and any other documents or
instruments which contain or evidence a security entered into by any Chargor in
favour of the Security Trustes in securily for the Secured Ohligations;

1.1.21 "Security Trust Deed” means the securlty trust deed between the Security Trustee
and Promethean UK Opportunities Fund IF LP acting through its general parther 19
Street (GP} Limited as the current Noteholder dated on or about the dafe of this Deed,

The provisions of Glause 1 {Definifions and Interpretation) of the Loan Note Instrument apply to
this Deed as though they were set out in full in this Deed, except that references to the Loan Note

Instrument are to be construed as references to this Dead.

Any covenanl of the Chargors undsr this Deed is given for the benefit of the Security Trustee and
each cther Noteholder and remains in force untit the security created by this Deed Is irrevocably

refeased.

The terms of the Leoan Nole Instrument and of any side letters between any parties in relation to
the Loan Nofe Instrument are incorporated in this Deed o the extent required {o ensure that any
purported disposition of any freehold or leasehold property contained In this Deed is a valid
disposition in accordance with seclion 2(1) of the Law of Properly (Miscellangous Provisions) Act
1989, ’

If the Security Trustee considers that an amount pald 1o it under the Loan Nete Instiument and/or a

" Becurity Document is capable of beiﬁg avoided or otherwise set aside on the liquidation or
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administration of the payer or otherwlse, then that amount wili not be considered to have been

irrevocably paid for the purposes of this Deed.

1.6 The fact that no or incomplete delails of any Secured Asset are inserted in the Schedule does not

affect the validity or enforceability of this Deed.

17 Unless otherwise indicated any reference in this Deed to:-

1.7.1

a "person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, frust, joint venture, consortium or partnership (in

pach case whether or not having séparate legal personality};

1.7.2 any person shall include that persons successor in fille, permilted assignees or
permitted transferees;

1.7.3 a provision of law is a reference ta that provision as extended, applied, amended or re~
enacted and Includes any subardinate legisiation;

1.7.4 words denoting the singular shali Include the plural and vice versa and words denoting
any gender shall include all genders;

1.7.6 a clause heading Is a reference to a clause or sub-clause of this Deed and is for ease
of referance only;

1.7.6 this Deed {and any provisions of it) or any other document referred to in this Deed
shal be construed as references to it for the lime being as amended, varied,
supplemented, restated, substituted or novated from time to fime;

17.7 “property" shall include any interest (fegal or equitable) in real or personal property
and any thing in action;

1.7.8 a Default Event is “continuing” if it has not been remedied or waived pursuant to the
i.oan Note instrument; and

179 a reference to “Secured Asset’ includes:
1.7.9.1 any part of that Secured Asset;

1.78.2 any proceeds of that Secured Asset; and
1.7.9.3 any present and future assels of that type.
2 Covenant to pay
2.1 Each Chargor, as primary obligor and not merely as surely, covenants lo the Security Trustee as

sacurity frustee for each Secured Parly that it will on demand in writing made to it pay, implement,

338687801vi0




filfil and discharge the Secured Obligations when the same are due for payment or discharge

{whether by acceleration or otherwise).

3 Charging provisions

3.1 Each Chargor with full tilfe guarantee charges to the Security Trustee as security trustee for each

of the Secured Parlies as a continuing security for the paymeni or discharge of the Secured

Obligations:

3.1 by way of a first legal morigage all estates or interests in ahy freehold or leasehold

- property owned by it and all rights under any ficence or other agreement or documert

which gives that Chargor a right to occupy or use such properly including any freehold

or leasehold properly specified in the Schedule, together with all present and future

buildings and fixtures (including trade and lenants fixtures) which are at any time on or

attached to the property; and

31.2 (to the extent that they are not the subject of a morigage under Clause 3.1.1) by way

of first fixed charge:

3.1.2.1

3122
3.1.2.3

3.1.24

3125

3.1.286

3.1.2.7

- 33667801v10

all estates or interests in any freehold or leasehold property owned by it

and all rights under any licence or other agreement or document which

gives a Chargor a right fo occupy or use property;

the benefit of all other agreements relating fo land which a Chargor is or
may become parly to or otherwise entitled;

plant and machinery owned by a Chargor and its interest in any plant
and machinery in its possession;

all shares, slocks, debentures, bonds, warrants, coupons or other
securities and Investments owned (at law or in equity) by it or held by

any nominee on its behalf; and

any dividend, interest or other distribution paid or payable or any right,
money or property accruing or offered at any time by way of redemption,

~ substitution, exchange, bonus or preference, under optien rights or

otherwise accruing or payable in relation to any share, stock, debenture,

bond, warrant, coupon or other security or investment;

all rights and interests in and claims under all insurance contracts or
policies or assurance contracts or policies held by or inuring to the
benefit of a Chargor {including all meney payable undey them);

all of its rights in respect of any amount standing to the credit of any bank
accourt, cash at bank and credit balances (excluding those arising on




3128

3.129

3.1.2.10

312,11

3.1.2.12

3.1.2.13

3.1.2.14

3.1.2.16

fluctuafing accounts) with any bank or other person whalsoever and all

rights relating or attaching to them (including the right fo interest);
all present and future book debts of the Chargars,

alt of its rights in respact of any patents, ufility models, copyright,
registered and unreéistered rights in  designs, ' registered and
unregistered trade and service marks, rights in passing off and database
rights In each case now or in the future held by a Chargor (whether alone
or jointly WEth others) anywhere in the world and including any exiensions

and renewals of ordinary application for such rights;

all the Chargors’ rights in relation to trade sectefs, confidential
information and know-how in any part of the worid;

the benelit of all warranties, instruments, guarantees, charges, pledges
and other security and all other rights and remedies available to a
Chargor in respect of lhe assels comprised within a morigage, fixed
charge or assignment by way of security created pursuant to this Clause
3

any beneficial interest, claim or eniiflement it has fo any assets of any

pension fund;
its gaodwill and uncalled capital for the time being;

the benefit of any authorisation (statutory or otherwise} held in
canneclion with its business or the use of any Secured Asset;

the right to recover and receive compensation which may be payable to it
in respect of any authorisation referred to in Clause 3.1.2.14.

3.2 Each Chargor, with full tille guarantee hereby assigns all of its rights in respect any letter of credit
issued in its favour and any bill of exchange or other negotiable instrument held by it. To the

extent that they are not effectively assigned under this Clause 3.2, each Chargor charges by way
of first fixed charge all of ils rights under each such agreement and instrument to which it is a

party.

3.3 Each Chargor, with full title guarantee {and so far as refating to property, assets, undertaking or
rights lecated in Scoffand or otherwise governed by Scots law, with absolute warrandice) charges
by way of a first floating chargs (i) all of its property (including uncelled capital), assels,
undertaking and rights whalsoever and wheresoever not otherwise effectively mortgaged, charged
or assigned under this Deed and (i) all of its property (including uncalled capital), assels,
undertaking and rights located in Scotland or atherwisa governed by Scots law.
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34

3.5

3.6

3.7

3.8

The Security Trustee may at any fime, following the occuirence of a Default Event which Is
cortinuing, by notice fo the Chargors converi the floating charge created by the Chargors under
this Deed into a fixed charge over any of the Secured Assels specified in that notice and the

‘floating charge will, without notice from the Securily Trustee, automatically be converfed with

immediate effect into a fixed chargs, if;

‘3441 a third party takes a fixed charge in respect of such assets without the prier written

consant of the Security Trustee;

3.4.2 the Security Trustee considers those assets lo be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be

otherwise in jeopardy;

343 in vespect of all of the Secured Assels, if and when a Chargor ceases fo carry on

business or to be a going concern; or

3.4.4 in respact of alt of the Sacured Assets, on the making of an order for the compulsory
winding up of a Chargor, on the convening of a meeting for the passing of a resolution
for the voluntary winding up of a Chargor or the taking of any steps (including, without
Himitation, the making of an application or the giving of any notice) by that Chargor or
any other person for the appointment of an administrator in respect of that Chargor.

The fioating charge created under this Deed may not be converted fnto a fixed charge:

3.5.1 solely by reason of the obtaining of a moratorium or anything done with a view to
obfaining a moratorium under Schedule A1 of the insolvency Act 2000; or

352 o any Secured Assefs slituated in Scolland if, and to the extent thal, a receiver would
not be capable of exercising his powers in Scolland pursuant to Section 72 of the
insolvency Act 1986 by reason of such automatic conversion.

The floating charge created under this Deed Is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

Any mortgage, fixed charge or other security created by-a Chargor in favour of the Security
Trustee shall have priority over the floating charge created by this Deed, expect insofar as the
Security Trustee shall declare otherwise whether at or after the time of creation of such fixed

security.

Subject to Clauses 3.9 to 3.11, the securily created by Clauses 3.1.1 and 3.1,2,1 and 3.1.2.2 shail
not apply to any ieasehold progery held by a Chargor under a lease that either preciudes
absolutely, or requires consent of a third parly to, the creation of security over the relevant
Chargor's leasehold interest in that property (an “Excluded Property”} until that Chargor obtalns
any relevant consent, or waiver of any prohibition, to the creation of security over that Excluded

Property.
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3.9

3.10

3.1

4.1

42

4.3

4.4

4.5

In reEatibn o each Excluded Properly, the relevant Chargor underfakes to:

3.9.1 apply for the relevant consent or waiver of prohibition within five Business Days of the
date of this deed, and to use its best endeavours to obtain that consent or waiver as

soon as possible;

392 keep the Security Trustee informed of its progress in obtaining that consent or waiver;
and '
3.83 immediately on receipt of the consent or walver, provide the Securily Trustee with a

copy of that congent or waiver,

immediately on ;eceipt by the relevant Chargor of the relevant consent or waiver, that Excluded
Property shall become the subject of a mortgage or charge (as appropriate} pursuant to Clauses
3,111 and 3.1.2.

If required by the Security Trustee at any fime following receipt of that consent or waiver, the
refevant Chargor shall, at its own cost, prepare and exscute any further documents and take any
further action as the Security Trustee may require, In its absolute discretion, for perfecting ifs

security over that Excluded Properly.

Undertakings A

Each Chargor shall keep ils assets in good and substaniial repair and in good working order and

condition.

Each Chargor shall preserve and maintain all intellectual property rights owned or used by i that

are material to its business.

Each Chargor shall observe and perform all covenants, agreements and stipulations from time to
time affecting its interest in any lease, agreement for lease, licence or other agreement or

" document which gives it a right to ocoupy or use property comprised Tn its Mortgagad Prdﬁérty.

Each Chargor shall comply in all materiat respects with the terms of alf -applicable laws and
regulations including (without limitation) all environmenlal laws, leglsiation relating to public health,
fown and country planning, control and handiing of hazardous subsiances or waste, fire

precautions and health and safely at work.

If a Chargor acquirés any freehold or leasshold property after the date of this Deed, it shall notify
the Security Trustee promptly and in any event by not more than 3 Business Days after such
acquisition, and en request by the Security Trustes and at the cost of that Chargor, execute and
deliver to the Security Trustee a legal mortgage in favour of the Security Trustee of that property In
any forrﬁ {consistent with this Deed) which the Securily Trustee may require.
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4.6

4.7

4.8

4.9

4.10

10

Each Chargor must, within 14 days afiler the receipt by it of any application, requirement, order or
notice served or given by any public or local or any other authority with respect o Its Mortgaged
Property (or any part of if) which would or would be reasonably likefy to have a material adverse
effect on the value, saleability or use of any of the Martgaged Properly deliver a copy to the
Security Trustee and inform the Security Trustee of the steps taken or proposed fo be taken o

comply with the relevant requirement.

Each Chargor applies to the Chlef Land Registrar for a restriction in the following terms to be
entered on the Register of Title relating to any Mortgaged Property registered at H.M, Land
Registry: :

"No disposition of the Tegistered estale by the propristor of the registered estate is to be registered
without a written cansent signed by the praprietor for the time being of the debenture dated |

] In favour of Promethean investments LLP (as Security Trustee) and referred to in the
charges register or, if appropriate, signed on such proprietor's behalf by its authorised signatory,
{Standard form P)" '

The obligation on the part of the Security Trustee to make further advances to a Chargor is
deemed lo be incorporated in this Deed and that Chargor applies to the Chief Land Registrar for a
note of such obligafion to be entered on the Register of Title of all present and fulure registered
freehold and leasehold properly of that Chargor.

Subject fo the terms of the Intercreditor Deed, each Chargor shall, immediately upon execution of
this Deed, deposit with the Security Trustee (i) all deeds and documents of title relaiing to its
Mortgaged Property and all local land charges, land charges and Land Regisiry search cerlificates
and similar documenis raceived by it or on its behalf and (i) all certificates and other documents of

title to the stocks, debentures, shares and other securities and investments refened to in clause

3.1.2.4 together with stamped stock fransfer forms In respect of the same executed in bfank and
loft undated. The Security Trustee may at any time after the date of this Deed complete the
instruments of transfer on behalf of a Chargor in favour of itself or such other person as it should

saloch.

Each Ghargor shall ;immptlﬂl pay or cause to be paid and indemnify the Securily Trustee and any
Receiver -against all present and future rent, rates, taxes, dufies, charges, assessments,
impositions and outgoings whatsoever now or at any time in the fufure payable in respect of any of

the Secured Assets.

Each Chargor shall grant the Sécurity Trustes or its lawyers on request all facilities within the
power ‘of the Chargors to enable the Security Trustee or its lawyers (at the expense of the

Chargors) after this Deed has become enforceable {o:
4.11.1 carry ouf investigations of fitle to the Morigaged Property; and

4.11.2 make such enquiries in relalion to any part of the Mortgaged Properly as a prudent
morigages. Each Chargor will permit any authorised représenlalive of the Seourity
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Trustee at all reasonabie limes to enter upon any part of the Morlgaged Property of
that Chargor and of any other property where that Chargor is carrying out any contract
or other works and to inspect that Chargor's books of account and other baoks and

documents and those of s subsidiaries.

Each Chargor shali:

4,121 not aflow any person other than ilself to be registered under the Land Registration Act
2002 as proprietor of any of the Mortgaged Property (or any part of it) or create or
permit to arise any overriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registfation Act 2002) affecting any such property;

4,122 not do or cause or permit to be done nor to omit fo do, or allow the omission of

anything which could be reascnably likely in any way depreciate, Jeopardise or
otherwise prejudice the value to the Security Trustee of the security hereby

constituted or the markefability of any of its assels.

Fach Chargor shall maintain its centre of main interests (COMI) fdr the purposes of the EU
Ragulation on nsolvency Proceedings 2000 (No 1346/2000}) in the United Kingdom.

Each Chargor shall notify the Security Trustee immediately in the event of any creditor executing
diligence against that Chargor or any distress or execution is levied or enforced against that
Chargor or any third parly debt as or freezing order Is made and served on that Chargor.

Each Chargor shall nolify the Security Trustee immediately if any steps are taken by any person in
relation to the administration, receivership, winding-up or dissofution of that Chargor.

The Chargor may not:

4.16.1 make or permit others to make any application for planning permission in respect of

any part of the Mortgaged Property; or

4.16.2 carry out or permit to be cafried out on any part of the Mortgaged Property any
development for which the permission of the tocal planning authority Is required,

except as part of carrying on its principal business where it would rot ar would not he reasonably
likely to have a material adverse effect on the value, saleability or use of the Morigaged Property

or the carrying on of the principal business of a Chargor.

Each Chargor may not:

4171 grant any lease of, part with possession or share occupation of the whole or any parl
of its Morigaged Property or confer any licence, right or interest to occupy or grant any

licence or permission to assign, undetlet or parl with the same;
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4.17.2 vary, surrender, cancel or dispose of, or permit to be forfeit any leasehold interest in

any of its Mortgaged Properties.
Negative pledge

kach Chargor hereby undertakes that #t will not without the prior consent in writing of the Security
Trustee or as otherwise exbressiy permilted by the Loan Note Instrument and/or the Intercreditor
Deed;

5.1.1 create or allow fo exist any right in security, morigage, standard security, assignation
in security, assignment in security, charge, Hlen {other than a lien arising in the
ordinary course of business by operation of law) or any encumbrance, trust
agreement, dectaration of frusi or trust arising by operation of law over all or any of the
Secured Assets, other than in favorur of the Securily Trustee; or

5.1.2 sell, transfer, assign, factor, lease or otherwise dispose of any of the Sacured Assets,
either in a single fransaction or in a series of iransactions and whether related or not
and whether voluntary or involuntarily,

Each Chargor hereby underiakes with the Security Trustee that, for the duration of this Deed, no
Ghargor shall do, or cause or permit to be done anything which could be reasonably likely to in
any way depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the
security hereby created.

Insurances

Each Chargor shall ensure that all Secured Assets that are insurable are insured with reputable
insurance companies or underwriters fo such extent and against such risks as is normal for
prudent companies in businesses similar to those of that Chargor {or as otherwise requested in

writing by the Security Trustee from time fo time).

Subject to the rights of the Securily Trustee under Clause 6.3, the Ghargors shall dillgently pursue

its rights under each of its polictes of Insurance, but only if and to the extent that the exercise of

those rights in the manner proposed would not result in a default under the terms of the Loan Note

Instrument,
After this Deed has become enforceable:

6.3.1 the Securily Trustee may exercise {without any further consent or authority on the part
of the Chargors and frrespective of any direction given by the Chargors) any of the
rights of the Chargors in connection with any amounts payable to it under any of ils

insurances;
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6.3.2 the Chargors must take such steps (at its own cosf) as the Securily Trustee may
require to enforce those righis; this includes initiating and pursuing legal or arbitration

procaedings in the name of a Chargor; and

6.3.3 the Chargors must hold any payment raceived by it under any of its policies of

insurance on frust for the Security Trustee.

Each Chargor shall immediately give notice of this Deed to each of the other parties to each of the
contracts of insurances by sending a notice in {erms approved in advance by the Security Trustee.

When security becomes enforceable

This Deed shall become enforceable and the Security Trustee may exercise all the powers
conferred on mortgagees by the Act {as varied or extended by this Deed), all the powers conferred
on the holder of a qualifying floating charge (as defined In the insolvency Act 1888) by the
Insolvency Act 1986 and all or any of the rights and powers conferred by this Deed without further
notice to the Chargors upon and at any time after the occurrence of any Default Event which s

continuing.
Enforcement of securily

The power of sale and any other power conferred on a morlgagee by law (Including under section
101 of the Act) as varied of amended by this Deed will be immediately exercisable at any time after

this Deed has become enforceable.

For the purposes of all powers implied by law, the Secured Obligations are deemed to have
become due and payable on the date of this Deed.

Any restriction imposed by law on the power of sale (including under section 103 of the Act) or the
right of a mortgagee ie consolidale mortgages (including under section 93 of the Act) doss not

apply to this Daed.

Any powersr of sale, [easing and accepling surrenders conferred on the Security Trustee by law are
exlended so as o authorise the Sécurily'Tru'siéé to iéééé, make agreements for leases, accepil
surrenders of leases and grant opfions as the Security Trustee may think fit and without the need
to comply with any restiicions conferred by law {including under section 99 or 100 of the Act).

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession

of a Secured Asset:

8.5.1. to account as mortgagee in possession ar for any loss on realisation; or

852 for any default or omission for which a morigages in possession might be liable.
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Each Receiver and the Securily Trustee is entifled to all the rights, powers, privileges and
immunities conferred by law (including the Act) on mortgagees and receivers duly appoinied under
any law {(including the Act),

No person {including a purchaser) dealing with the Security Trustee or a Receiver or its or his

agents will be concerned to enquire;
8.7.1 whether the Secured Obligations have become due or payable;

8.7.2 whether any power which the Security Trustes or a Raceiver is purporfing o exercise
has hecome exercisable or is belng properly exercised:;

8.7.3 whether any money remains due under the Loan Note Instrument or any Security
Document; or

874 how any money paid to the Security Trustee or to that Receiver is to be applied.

At any time after this Deed has become enforceable, the Securily Trustee may:

8.8.1 - radaem any prior security against any Secured Asset; andfor
882 procure the transfer of that security to itself; and/or
8.8.3 settle and pass the accounts of the prior mortgages, chargee or encumbrancer and

ahy accounts so settled and passed will be, in the absence of fraud or manifest error,
conciusive and binding on the Chargors.

Each Chargor must pay to the Security Trustee, immediately on demand, the cosls and expenses
reasonably and properly incurred by the Security Trustee in connection with any redemption and/or
transfer pursuant to Clause 8.8, including the payment of any principal or interest.

If this Deed is enforced at a time when no amount is due under the Loan Note Instrument or any
Securily Document birt at a time when amounts may or will become due, the Security Trustee (or
the Recelver} may pay the proceeds of any racoveries effected by it into such number of suspense
accounts as it considers appropriate. ‘

Receiver

Except as provided betow, the Security Trustee may by deed, under seai or in writing under its
hand appoint any one or more persons to be a Receiver of all or any part of the Secured Assets
and/or an administrator of a Chargor if this Deed has become enforceable or, fo the extent
permitted by the Intercreditor Deed, a Chargor so requests the Security Trustee In writing at any
time.

Where more than one Receiver is appointed they will have power to act separately {unless the
appointment of the Security Trustes specifies to the contrary).
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Except as provided bétow. any restriction imposed by law on the right of a mortgagee o appoint a
Recefver {including under seclion 109(1) of the Act) does nol apply 1o this Deed.

The Securily Trustee is not entitled o appoint a Recsiver solely as a resuit of the obtaining of a
moratorium (or anything done with a view o obtaining a moratorium) under section 1A to the

Insolvency Act 1986.

The Security Trustee may not appoint an administrative receiver (as defined in section 28(2) of the
Insolvency Act 1986) over the Secured Assets if the Security Trustee is prohiblted from so doing
by section 72A of the Insolvency Act 1986 and no exception to the prohibifion on appointing an

administrative receiver applies.

The Security Trustee may from time 1o time determine the remuneration of the Recsiver and may
(subject 1o Section 45 of the Insolvency Act 1986} remove the Recelver from all or any part of the
assets of which he is the Receiver and at any time afier any Receliver has vacated office or ceased

{o act, appoint a further Receiver over alf or any part of those assets,

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Deed becomes enforceable be
exercised by the Security Trustee in relation to any Secured Asset without first appeinting a

Receiver or notwithstanding the appointment of a Receiver,

Powers of receiver

A Recelver will be the agent of the Chargors for all purposes and will be deemed to be in the same
posiion as a Receiver duly appointed by a morigagee under the Act. Each Chargor is solely
responsible for the contracts, engagements, acts, omissions, defaults and losses of a Receiver

and for liabllities Incurred by a Recsiver,

A Receiver has all the rights, powers and discretions set out below in this clause in addilion to

those conferred on it by any law. This includes:

10.24  _in the case of an administrative receiver, all the rights, powers and discretions
-conferred on an administrative receiver under the Insolvency Act 198G, and

10.2.2 otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver

and manager) under the Act and the Insolvency Act 1986.

A Recelver may.: .

1034 take immediate possession of, get in and coliect any Secured Assat;
10.3.2 carry on any business of the Chargors in any manner he thinks fit;
10.3.3 appoint and discharge managers, officers, agents, accountants, servants, workmen

and others for the purposes of this Deed upon such terms as he thinks fit;
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discharge any person appointed by the Chargors;

raise and borrow maney either unsecured or on the securify of any Secured Asset
either in priority to this Deed or otherwise and generally on any terms and for

whatever purpase which he thinks fit;

séli, exchange, convest into monéy and realise any Sacured Asset by puhiic auction or
private contract and generally in any manner and on any terms which he thinks fit.
The consideration for any such transaction may consist of cash, debentures or other
obligaticns, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which he
thinks fit. Fixtures and fitings may be severed and sold separately from the property
containing them without the consent of the Chargars;

fef any Secured Assel for any term and at any rent {with or without a premium) which
he thinks fit and may accept a surrender of any tease or tenancy of any Secured Assat
on any terms which he thinks fit (including the paymént of money to a lessee or tenant

on a surrender);

selfle, adjust, refer to arbitraion, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of
the Chargors or relating in any way to any Secured Asset;

bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Secured Asset which he thinks fit;

give a valid receipt for any moneys and execute any assurance or thing which may be

proper or desirable for realising any Secured Asset;

form a subsidiary of a Chargor and transfer to thal subsidiary any Secured Asset;
delegate his powers in accordance with this Deed;

lend money or advance credit to any customer of a Chargor;

effect any repair or insurance and do any other act which a Chargor might do in the
ordinary conduct of its business to protect or improve any Secured Asset;

commence and/or complete any building operation; and

apply for and maintain any planning permission, building regulation approval or any

other authorisation,

in each case as he thinks fit.

10.4  In addition to the powers set out in Clauses 10.2 and 10.3, a Receiver may:
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1041 do all other acts and things which he may censider desirable or necessary for realising
any Secured Assel or incidental or conducive to any of the rghts, powers or
discretions conferred on a Receiver under or by virlue of this Deed or by law;

10.4.2 exercise in relation to any Secured Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that

Secured Assat; and
10.4.3 use the name of a Chargor for any of the above purposses.

Application of proceeds

Unless otherwise determined by the Security Trustee or a Receiver, and subject to the payment of
any claims having priority over this Deed (including under the Infercreditor Deed), any moneys
received by the Security Trustee or that Receiver after this Deed has becdr_ne enforceable shall be
applied by the-Security Trustee In the order of priorty sef out in Clause 11 {(Payments i

Beneficiaries) of the Securily Trust Deed.
Indemnity

The Ghargors shall immediately on demand pay all lishilities, fosses, costs and expenses
{including legal fees) incurred in connection with the execution (or purported execttion) of any of
the powefs. authorities or discretions vested in the Securlty Trustee, any Receiver, attornay,
manager, agent or other person appointed by the Security Trustee under this Deed and against all
aclions, proceedings, costs, claims and demands in respect of any matier or thing done or omitted
in any way in connection with or relaling to all or any of the Secured Assets {including but not
limited to any arising from any actual or alleged breach by any person of any law or regulation,
whether relafing to the environment or otherwise) and the Security Truslee, any Receiver or any
such other person may retain and pay all sums in respect of the same out of the meney received

under the powers conferred by this Deed,

The Chargors shall keep each of the Securily Trustee, any Receiver, aftorney, rmanager, agent or
any other person appointed under this Deed indemnified against any failure or delay in paying the
costs at 12.1 (including but not limited to any arising from any actual or alleged breach by any

person of any [aw or regulation, whether relating to the environment or otherwise).
Al amounts payable under 12,1 and 12.2 form part of the Secured Ohligations.
Delegation

The Security Trustee or any Receiver may cielegate by power of attorney or Iy any other manner {o
any person any right, power or discretion exercisable by it under this Deed. Any such delegaticn
may be made upon any terms (including power fo sub-delegate} which the Security Trustee or any

Recaiver may think fit.
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No Secured Party nor any Receiver will be in any way liable or responsible'to the Chargors for any
loss or liabllity arising from any act, default, omission or miscenduct on the part of any delegate or
sub-delegate, .

Further assurances

Each Chargor shall, at its own expense, take whatever action the Security Trustee re{:]uires for:

14.1.1 creating, perfecting or pratecting any security intended to be created by or pursuant fo
this Deed;

14.1.2 facilitating the realisation of any Secured Assef;

14.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security

Trustee or any Receiver or any of their respective delegates or sub-delegates in
respect of any Secured Asset; or

14.1.4 creafing and perfecting security in favour of the Security Trustee (equivalent to the
security intended to be created by this Deed) over any assets of any Chargor located
in any jurisdiction outside England and Wales.

The action the Secuwrity Trustee may require pursuant to Clause 14.1 includes:
14.2.1.1 the re—exect.ftio_n of this Deed:

14.2.1.2 the execution of any tegal morigage, chargs, standard security, transfer,
conveyance, assignment or assurance or other fixed security of any
property, whether to the Securily Trustee or ta its nominee; and

14.2.1.3 the giving of any notice, order or direclion and the making of any filing or

registration,
which, in any such case, the Secuwrity Truslee may think expedient.
Power ai' attofney

Each Chargor, by way of securily, frrevocably appoints the Security Trustes, and also (as a

. separate appointment) any Receiver severally and each of their respective delegates and sub-

delegates {o be its attorney fo take-any action which that Chargor is obliged to take under this
Deed. Each Ghargor ratifies and confirms whatever any attorney does or purports to do under its

appointment under this Clause.
Preservation of security

This Deed Is a continuing security and will extend to the ultimate balance of the Secured
Obligations, regardless of any intermediale payment or discharge In whole or in part and is without
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prejudice and in addition to any other right, remedy or security of whatever sor the Security
Trustee or any other Noteholder may hold at any time for the Secured Obligations or any other
obligation whatscever and will not be affected by any release, reassignment or discharge of such

other right, remedy or security.

16.2  Each Chargor witf permit any autharised representative of the Security Trustee at alf reasonable
times to enter upon any part of the Morigaged Property and of any other property where that
Chargor may be carrying out any contract or other works and to inspect that Chargor's books of
account and oiher baoks and documents and those of its subsidiaries.

16.3  The Security Trustee shall be entitled, at any time, to have a valuafion of the Secured Assets or
any part of them carried out frdm time to time by an independent surveyor or valuer {to be
appointed and the Securily Trustee's sole discrefion} and the Chargors consent to such valuatfon
report belng prepared and agrees to provide such access and other assistance as may be
reasonably required by the Security Trustee for such purposes. Each Chargor shall use all
reasonably endeavours to ensure that any tenant or other occupier of the Marigaged Property shall

ensure access and assistance is provided for these purposes.

18,4  If any payment by any Chargor or any discharge given by the Security Trustee {whether in respect
of the obligafions of a Chargor or any security for those cbligations or atherwise) is avoided or

reduced as a result of insolvency or any similar event:

16.4.1 the liabitity of a Chargor wilt confinue as if the payment, discharge, avoidance or

reduction had not occurred; and

16.4.2 the Security Trustee will be entitled to recover the valus or amount of that security or
payment from a Chargor, as if the payment, discharge, avoidance or reduction had not

oceurred,

165  The obligations of a Charger under this Deed will not be affected by any act, omission or thing
which, but for fhis provision, would reduce, release or prejudice any of its obligations under this

Deed (whether or not known to it or the Security Trustee). This includes:

16.5,1 any time or waiver granted to, or composition with, any person;
16.5.2 any release of any person under the terms of any compuosition or arrangement;
16.5.3 the taking, varation, compromise, exchange, reriewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights agalnst, or securlty over assels of

any person;

16.5.4 any non-presentation of hon-observance of any formality or other reduirement in
respect of any instrument or any failure to realise the full value of any security;
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16.5.5 any incapacity or lack of power, authority or iegal personality of or dissolution or

change in the members or stalus of any persaon;

1656 any amendment of the Loan Note Instrument or any other document or security

{including, for the avoidance of doubt, the Security Documnents);

16.5.7 any unenforceabi!ity, illegality, nvalidity or non-provability of any obligalfun of any
person under the Loan Note Instrument or any other document or security; or

16.5.8 any insolvency ot similar proceedings.

Each Chargor waives any right it may have of first requiring the Security Trustee (or any trustee or
agent on its behaif) to proceed agalnst or enforce any other right or security or claim payment from
any person or file any proof or ciaim in any insolvency, administration, winding-up or liquidation
procesdings rafative to any other person befare claiming from the Chargors under this Deed.

Until all amounts which may be or become payable by the Chargors under or in connection with
the Loan Note Instrument and the Security Documents have been irrevocably and unconditionally
paid in full, the Security Trustee {or any trustee or agent on its behalf) may without affecting the
liability of the Chargors under this Deed:

16.7.1 refrain from applying or enforcing any other moneys, security or rights held or received
by the Security Trustee {or any trustes or agent on ils behalf) against those amounts;

oF

16.7.2 apply and enforce them in such manner and order as it sees fit {whether against those

amounts or otherwise); and

16.7.3 hold in an interest-bearing suspense account any moneys received from the Ghargors
or an account of the Chargors’ liahillty under this Deed.

This Deed is in addition to and Is not in any way prejudiced by any other security now or
subsaquently held by the Securily Trustee for the Secured Parties and no prior security held by the

" Security Trustee for the Secured Parties over any Secured Asset will merge Into this Deed,

If any subsequent charge or other interest affacts any Secured Asset, the Security Trustee may
open & hew account or accounts with the Chargors. If the Security Trustee does not open a new
account, it will nevertheless be freated as ¥ it had done so at the time when i received or was
deemed to have received notice of that charge or other inlerest and as from that time all payments
made o the Security Trustee will be credited or be trealed as having been credited to the new

account and will not operate o reduce any Secured Obligation.
The perpetuity period for the trusts in this Deed is 80 years.

To the extent that the assets mortgaged or charged under this Deed consfitute Financial Collateral
and this Deed and the obligations of the Chargors under this Deed constitute a "Security
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Financlal Coflateral Arrangement' (as defined in the Financial Collateral Regulations) the
Security Trustee shall have the right, at any time after this Deed becomes enforceable, fo
appropriate all or any part of that financial collateral in or lowards the satisfaction of the Secured

Obligations.

For the purpose of Clause 16.11, the value of the Financial Collateral appropiiated shall be the
price of such Financlal Collateral at the time the right of approptiation is exercised as llsted on any -
recognised marked index or determined hy such other method as the Securily Trustee may selecl.
Each Chargor agrees that the methods of valuation provided for in this Deed are commercially
reasonable for the purposes of Regutation 18 of the Financial Collateral Regulations.

Further pfovisions

Any cedificate by the Security Trustee as to the amount of the Secured Obligations or any parl
thereof shall be conclusive and binding upon the Chargors if signed by an officer of the Security

Trustee, save in the case of fraud or any manifest error.

Each of the provisions of this Deed is severable and distinct from the others and if at any time one
or more of such provisions is or becomes invalid, filegal or unenforceable with respect to the
Chargors the validily, legality and enforceability of the remaining provisions hereof shall nol in any

way be affected or impaired thereby.

Each Ghargor agrees to be bound by this Deed notwithstanding that the security hereby created
may be determined or may be or become invalid or enforceable against the Chargors whether or

not the deficlency is known to the Securily Trustee.

The rights of the Security Trustee, sach other Secured Party..a Recsiver and an .administrator
under this Deed are cumuiative, may be exercised as often as they consider appropriate and are in
addilion to their respeclive rights under general law, The respeclive rights of the Security Trustee,
each other Secured Party, 8 Receiver and an administrator (whether arising under this Deed or
under the generat law) shall not be capable of being walved or varied otherwise than by express
waiver of variation in writing; and, in parlicular, any failure o exercise or any delay in exercising
any such rights shall not operate as a variation or waiver of that or any other such right; any
defective or partial exercise of such rights shall not preclude any other or further exercise of that or
any other such right; and no act or course of conduct or negotiation on their part or on their behalf
shall in any way preclude them from exercising any such right or constifute a suspension or

variation of any such right.

No failure or delay by the Security Trustee in exercising any right or remedy shall operate as a
waiver thereof, not shall any single or partial exercise or waiver of any right or remedy preclude its

further exercise or the exercise of any other right or remedy,
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18 Intercraditor Deed

This Deed is subject to the terms of the Infercreditor Deed. To the extent that there is any conflict
between the terms of this Deed and the terms of the Intercreditor Deed, the terms of the

Intercreditor Dead shall prevall,
19 Notices

191 Any communication to be made under or in connection with this Deed shall be made (in English} in
writing and, unless otherwise stated, may be made by fax or letter. ‘

19.2  The address and fax number (and the depariment or officer, if any, for whose attention the
communication is to be made) of the Chargors and the Security Trustee for any communication or

decument to be made or delivered under or in connection with this Deed is:
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Chargors:
Address: Clo Brick-Abifity Limited, South Road, Bridgend industrial Estate, QF31 3XG
For the attention of: Alan Viréo
Email: AlanVirgo@brickability.co.uk
" Security Trustee:
Address; | Clo Shelley Stock Hulter LLP, 7-10 Chandos Street, London W1G 8DQ
For the attention of; Jonathan Wells
Email: jwells@prometheaninvesiments.com

or any substitute address, fax number or department or officer as any Chargor or the Security Trustee may

19.3

19.4

20

20.1

20.2

notify to the other from time to ime.

Any communication or document made or delivered to the Chargors referred fo in Clause 19.2 in
accordance with this Clause 19 will be deemed to have been made or delivered to each of the

Chargors.
Any notice or other communication given to a parly shall be deemed to have been received:-

1941 if sent by facsimile, with a confirmed receipt of transmission from the recelving

machine, on the day on which transmitted;
19.4.2 - in the case of a wrilten notice given by hand, on the day of actuat delivery; and

19.4.3 if posted, on the second Business Day following the day on which it was despatched
' by first elass mall postage prepared following the date of despatch by prepaid first

class postage,

'p'rovideci that a notice givén in accordance with the above but received on a“day which is not a

Business Day or afler normal business hours in the place of receipt shall only be deemed to have

been recaived on the next Business Day.

Counterparts

This Deed may be executed in any number of counterparts and all of those counterparts taken

together shall be deemed o constitute one and the same instument.

Delivery of an executed signature page of a counterpart by facsimile transmission or in Adobe
Portable Document Format (PDF) sent by electronic mail shall take effect as delivery of an
executed counterpart of this Deed. [f either method is adopted, without prejudice o the validily of
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22

23

231

23.2

233

24
this Deed, each party shall provide the other with the original of such page as soon as reasonably
practicable thereafter.

Exclusion of Third Party Rights

A person who is not a parly fo this Deed may not enforce any of its terms under the Conlracts
(Rights of Third Parties) Act 1999, ' '

Goverming law
This Deed is governed by English law.
Enforcement

The courts of England have exclusive jurisdiction fo seftle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existenice, validily or termination of
this Desd) {a “Dispute™).

The Parties agree that the courts of England are the most appropriate and convenlent courts to

settle Disputes and accordingly no Party will argue to the confrary.

This Subclause is for the benefit of the Securily Trustee only. As a result, the Secuwrity Trustee
shall not be prevenied from taking proceadings relating to a Dispute in any other courls with
jurisdiction. To the exient allowed by law, the Security Trustee may take concurrent proceedings in

any number of jurisdictions,

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE
REAL PROPERTY

No

Freehold/Leasehold

Description

Chargor

Frashold

All that land and budldings known as 1
Amber Close, Tamworlh B77 4RF and
registered at the Land Registry under title
number SF283616

Brick-ability

Frechold

Ali that land and buildings known as 48
Mill Green Road, Mitcham, CR4 4HY and
afl that land and buildings on the north
west side of 48 Mill Green Road, Mitcham,
CR4 4HY and registered at the Land
Regisiry under tile numbers SGL248702
and SGL544661 respeciively

Brick-ability

Freehoid

All that land and buiidings known as
Broadgate House, North Broadgaie Lane,
Horsforth, Leeds LS18 4AB and registered
al the Land Ragistry under titte number
WYK565348

Brick-link

Leasehold

Land and bulldings on the south side of
South Road, Waterton Cross, Coychurch,
Bridgend as more particularly described in
a lease dated 9 August 2007 and made
between (1} Peter Richard Miflon and YX
Trustees Limifed as Trustees of the Brick-
ability Executives Retirement and Daath
Benefit Scheme and (2) Brick-ability
Limitedand regisiered at the Land Regisiry
under title number CYM387118

Brick-ability

l.easehold

Land and buildings known: as Site B
Marshgate Works, Shrivenham Road,
Swindon SN1 2PA as more particutarly
described and demised by a lease dated
12 August 2004 between (1) Michele Del
Vecchio and Franklyn William Alexander
and {2) The Matching Brick Company
Limited and registered al the Land

Matching Brick
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No Freechold/Leasehold

Description

_ Chargor

Registry under title number WT252642

6. L.easehold

Land and bqildinés known as Pit Road,
Knapps Lane, St George, Bristol as more
parlicularly described and demised by a
iease dated 24 June 2003 between {1)
Tarmac Limited and (2} The Matching
Brick Company Limited

Matching Brick

7. Leasehold

Land and buildings known as Yard E,
Uskway Industrial Estate, Newport more
particularly described and demisad by a
lease dated 2 July 2008 between (1) ACW
Properties and (2) Brick-ability Lid

Brickahility

8, Leasehold

. Land and buildings known as Units A/B

Porion Business_Centre, Porton, Salisbury
as more particularly described and
demised by a lease dated 31 May 2013
between (1} Thamas Andrew Burchmore
and {2) Plansure Building Products
Limited

Plansure

Q. Leasehold

Land and buildings known as L.ockes
Yard, Haricliffe YWay, Bristol as more
particularly described and demised by a
lease dated 17 September 2003 befween
(1) Elaine Maud Nash, Margaret Elizabeth
Hanks and Jacqueline Sandra Abhott
{Trustees of the Estate of JH Locke
deceased) and (2) The Matching Brick
Company Limited

Matching Brick

10. | Leasehold

Land and buildings known as Unit C
Porton Business Cenlre, Porlon, Salisbury
as more particularty described and
demised by a lease dated 31 May 2013
hetweaen {1} Thomas Andrew Burchmore
and {2} Plansure Building Products
Limitad

Plansure
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SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES HOLDING LIMITED

signature of

27

signature of
direclorfsecretary/witness director/secretary

full name of above (print)

full name of above (print)

Address of witness

Executed as a deed by BRICKABILITY ENTERPRISES INVESTMENTS LIMITED

signature of

signature of
director/secretary/witness diractor/sacratary

full name of above {print)

full name of above {print)

Addrass of witness

Executed as a deed by BRICKABILITY UK HOLDINGS LIX

signaﬁure aof signature of
direclerfeecrstary/witness directar/secretary-

\\/\&Lmﬂk 2 \/\\\\\\ oAl (Q AO N MCLKKO 4
full name of above {print) full name of above (print)

Acuily. 1 egal L iyniter
3 Assemb\y ggquar
Britannia Wua¥
Address of witness Card'i'n Bay
Carditf

r,-——.\ -~ A
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Executed as a deed by MILCO HOLDINGS LIMITED

signature of ! signature of

directer/seeretary/witness : director/seeretary-
brclonie Ayl loenas &Mm\ Mellor
full name of above (print} . full name of above (print) :
Acuity Legal Limited
3 Agsembly SAUE”
Bﬂ‘tanma Quay
Address of witness Cavciff-Bay—r—mer——

Cardift

rn.(':'-l oA

Executed as a deed by VENTURE PROJECTS LIMITED

E@EE&?FW'M signalure of

directar/seoretary/wiiness directer/sacretary
NMadonse  Vodliooar (S\ thaon__ e lor
full name of above {print) full name of above (print}
e Limites
—fcuity-egal L
. a Agsombly Squar”
Briannia Quav
Address of witness Caydiif &ay
Cardift

rman PRl

Executed as a deed by BRICK SERVICES LIMITED

sighature of S signature of
directorfaecretary/witness directer/seeretary-
Melanie WY A\ eng g hAcn, MQ,(LO 7

full name of above (print) e full name of above (print)

oty Loga! W

3 Assomaly S

Briannia-GY

ugt By

T
c}iﬁ

Pl

Address of withess Y&
Carét®
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Executed as a deed by BRICKLINK (HOLDINGS) LIMITED

29

signature of
directorfsecretaTy/witness

MLK OJ\{ %

signature of
director/seeretary—

QQ’ hAon M&U\o (

o aar
full name of abova (print) S
~ Acuily Legal Limnites

o Assembly Squarc

" @htannia Quav

Cardiff Bay

full name of above {print)

Cardiii

Address of witness
. e n A

Exectited as a deed by BRICK-LINK LIMITED

signature of signature of e e N —
directer/seeretaryiwitness directar/secratar/—.
\i\j\f_,\oq'\i VAN ARV, &\{ NAD T MQLKO(

full_ name of above {print) ) ) full name of above (print)

Acuity Legal Limitsc

3 Assembly Squar

—Britatyis-Quay————
" Caydhiff Bay
Address of witness Cardiff
. eean AP

Executed as a deed by BRICKABILITY HOLDINGS LIMITED

dirastorsseretary/witness

MQ(QT\':Q

signature of
director/seeretary—

((\1' DAC N,

VD kLL Q\M{‘
full name of above {print)

Acuity | egal LimiteC

full name of above (print)

Mellor

— g pgsembly Sia”
—————Britannia QuaX
GCa rdiﬁ pay

Address of witness

Cardifl

A ATH
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Executed as a deed by BRICK-ABILITY LTD

" signature of
direetetfsecretary/wilness

director/eccretary
~Melanie Ao d\owar (Y ChAGA
full nams of above (print)

Acuity Legal Limitad

signature of

Mellor .

full name of above (print)
2 fesembly SquR™

Gritannia Qua
Carditf Bay
Carail

Ak ~ ATSE

Address of withess

Executed as a deed by THE MATCHING HOLDING COMPA

NY LIMITED I i
" signature of I o
direetorfseeretary/witness

Jsignalure of
dirsctorfsecretary
Medanie Williowas

(Q’ 1Mo M‘LU@ 'd
full name: of above (print) full name of above (print)

pculty Legat LIRItE!
'3 Ass'emh‘g Squar
Address of withess Bf'ﬁannia Cia
Cavdift Bay
Cardilt

F"An At

Executed as a deed by THE MATCHING BRICK COMPANY LI

MITED I
_Ei'g_g_n_aiure of l _
directorlsacretary/witness -

signature of

) directorisecretany .
Mealanie . W llasar 5 iamen Melar
full name of above (print) " Lega‘ p _jmu@fﬁ full name of above {print}
Uity et

ey S

ariaania QU

Cardit Bay

Caraill -

',‘,._Arv. ATYE

Address of wilness

33667801v10




3

Executed as a deed by PLANSURE BUILDING PRODUCTS LIMITED

“signature of ! " signature of

diresterfseeretary/witness : direclor/seeretary . )
. N \ L, . ]
Me lonie. W \Mlanws (? o Melloc
full name of above (print} . full name of above (print)
Aculiy Legal Limiteo
B ATsEmbly-Seuare
Pritannialuav.

Cardifi Bay
Address of witness Cordifi

A AR

Executed as a deed by PROMETHEAN INVESTMENTS LLP as Securily Trusiee for the Neteholders

signature of signature of
director/secretary/witness director/secretary

full name of above (print)

full name of above (print)
Acuity Legal Limites
3 Assembly Squar’
Britaniia LAY
. - Ny y_—___________
Address of witness CardiifBa

Cardiif

e AT
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BRODIES™

www.hrodies.com
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DATED i3 S‘:d;u b ialoas” 2016

. DEBENTURE
among
BRICKABILITY ENTERPRISES HOLDING LIMITED
BRICKABILITY ENTERPRISES INVESTMENTS LIMITED
BR]CKAB]LITY UK HOLDINGS LIMITED
MILCO HOLDINGS LIMITED
VENTURE PROJECTS LIMITED
BRICK SERVICES LIMITED
BRICKLINK (HOLDINGS) LIMITED
BRICK-LINK LIMITED
BRICKABILITY HOLDINGS LIMITED
BRICK-ABILITY LTD
THE MATCHING HOLDING COMPANY LIMITED
THE MATCHING BRICK COMPANY LIMITED
PLANSURE BUILDING PRODUGTS LIMITED
as Chargors
and
PROMETHEAN INVESTMENTS LLP
as Se-curity Trustee

Brodies LLP
15 Athoil Crescent
Edinburgh EH3 8HA

T: 0131228 3777

F: 0131 2238 3878

DX ED 10
Ref: BS.KMC.PRQO164.17
2016

e e

EXECUTION VERSION
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THIS DEBENTURE is dated 1% Segpkenioos 2006 and made as a Deed among:

(1)

2

(3)

{7)

(10)

BRICKABILITY ENTERPRISES HOLDING LIMITED a company incorporated in England and
Wales. under the Companies Acts with registered number 10332050 and having its registered

- office at ¢fo Shelley Stock Hutter LLP, 7-10 Chandos Sfreel, London W1G 7DQ ("Holdco”);

BRCIKABILITY ENTERPRISES INVESTMENTS LIMITED a company incorporated in England &
Wales under the Companies Acls with registered number 103325805 and having its registered
olfice at c/o Shelley Stock Hunter LLP, 7-10 Chandos Streat, London W1G 8DQ (“Bidco™);

BRICKABILITY UX HOLDINGS LIMITED a company incorparated in England and Wales under
the Companies Acts with registered number 07805178 and having ils registered office at
Brickablility South Road, Bridgend Industrial Estate, Bridgend, CF31 3XG ('Brickability UK

Holdings"};

MILCO HOLDINGS LIMITED a company incorporated in England and Wales under the
Companies Acts with registerad number 06694036 and having its redistered office at cfo Brick
Services Limited, Carlington Gount, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 558

{"Milco™;

VENTURE PROJECTS LIMITED a compahy incorporated in England and Wales under the
Companies Acts with registered number 04887343 and having ils registered office at cfo Brick
Services Limited, Carlington Court, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 558

{"Venture");

BRICK SERVICES LIMITED a company incorporated in England and Wales under the Companies
Acts with registered number 03719911 and having its registered office at Carlington Courl,
Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 5SB ("Brick Services");

BRICKLINK (HOLDINGS) LIMITED a company incorporated in Scatland under the Companies
Acts with registerad number SC409805 and having its registered office at Suite 1-2 Willow House,

Strathelyde Business Park, Belishifl, Lanarkshire, M4 3NJ ("Brick-Link (Holdings}"),

BRICK-LINK LIMITED a company incorporated in England and Wales under the Companies Acts
with registered number 02245364 and having its registered office at South Road, Bridgend
Industrial Estate, Brldgend, CF31 3XG ("Brick-link™}, ‘

BRICKABILITY HOLDINGS LIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 06364376 and having its registered office at Head Office,
South Road, Bridgend Industrial Estals, Bridgend, CF31 3XG ("Brickabitity Holdings");

BRICK-ABILITY LTD a company incorporated in England and Wales under the Companies Acls
with reglstered number 01972562 and having ifs registered office at South Road, Bridgend
Industrial Estate, Bridgend, Mid Glamorgan, CF31 3XG ("Brick-ability");
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(1

(12)

(13)

(14)

THE MATCHING HOLDING COMPANY LIMITED a company incorporated in England and Wales
under the Gompanies Acts with registered number 03335588 and having its reglstered office at
South Road, Bridgend Industrial Estate, Bridgend, Mid Glamorgaan, CF31 3XG (“Matching
Holding™); '

THE MATCHING BRICK COMPANY LIMITED a company incorporated in England and Wales
under the Companies Acts with registered number 02530773 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend, Mid Glamorgan, CF31 3XG ("Matching Brick");

PLANSURE BUILDING PRODUCTS LIMITED a company incofporated in England and Wales
under the Companies Acts with registered number 08016447 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend ("Plansure™).

{Holdco, Bidco, Brickability UK Holdings, Milco, Venture, Brick Services, Brickiink {Holdings), Brick-
link, Brickability Holdings, Brick-ability, Matching Holding, Matching Brick and Plansure, each a
"Chargor” and together the "Chargors®); and

PROMETHEAN INVESTMENTS LLP a limited liability parinership incorporated in England and
Wales with registered number OC313455 and having its registered office at ¢fo Shelley Stock
Hutter LLP, 7-10 Chandos Street, London W1G 9D for itself (“Promethean”) and as trustee for

Promethean and the Noteholders {as defined below) (the “Security Trustee”).

BACKGROUND:

A,

The Noteholders have agreed or will agree to subscribe for the Secured Loan Notes with Bidco
pursuant to the Loan Note instrument.

It Is a conditton of the subscription for the Secured Lean Notes by the Noleholders that the

Chargors enter info this Deed.

It is intended by the parties to this Deed that it shall take effect as a deed notwithstanding the fact
that & party may only execute this document under hand.

33667801v10




IT 15 AGREED as foliows:

1 _ Definitions and interpretation

1.1 in this Deed, terms defined in the Loan Nole Instrument (as defined below) have the same
meaning when used in this Deed (uniess otherwise specified} and each of the following

expressions has, except so-far as the context otherwise reguires, the meaning shown opposite:

1.1.1

1.1.2

1.1.8

1.1.10

1.1.11

1.1.12

1.1.13

33667801v10

"Act” means.the Law of Property Act 1925;
"Bank" means Lloyds Bank plc (company number 00002065)

¥ Business Day means a day (other than a Seturday or Sunday) on which banks are

open for general business in London;
"Default Event” has the meaning given to thatterm In the Loan Note Instrument;

"Financial Coliateral" has the meaning given to that term in the Financial Collateral

Regulations;

"Financial Collateral Regulations" means the Financial Collateral Arrangements
(No 2} Regulations 2003 (SC 12006 No 3226);

“Guarantee” means the guaraniee given by the Chargors in favour of the Security
Trustee dated on or about the dale of this Deed;

“Intercreditor Deed” means the Intercreditor deed between (armongst others) Bideo,

the Bank, the Security Trustee and the Managers dated on or about the date of this
Deed; '

“Loan Note Financing Documents™ means the Security Documents, the Security

Trust Deed and the Loan Note Instrument;

‘"Loan Note Instrument* means the loan nole instrument executed by Bidco dated on

or around the date of this Deed constituting up to £5,499,500 of nominal value of

Sertes A 9.5% secured redeemable loan notes 2026;

"Mortgaged Property™ means all freehcld and leasehold property which a Chargor

~ purports to mortgage or charge under this Deed including (without limitation) any

freehold or leasehold properly specified in the Schedule (Real Property);

“Noteholders” means those persons whose names are from time to time entered in
the Register as the holders of Notes and "Noteholder” means any of ther;

"Party” means a party to this Deed;




12

1.3

1.4

1.5

1.1.14 "Receiver” means an administrative receiver, a receiver and manager or a recelver,

in each case, appointed under this Deed;

1.1.15 “Register” means the reglster of Notehalders to be maintained under clause 9 of the

Loan Note Instrument;

1.1.186 "Secured Asset{s)" means all assets of the Chargors the subject of this Deed;

1147 “Secured Loan Notes” means any loan notes issued or to be issued pursuant to the

Loan Note Instrument from time to tirne, and “Note” means any of them;

1118  "Secured Obligations" meansz any and all monies and obligations due, owing or
incurred by the Chargors or any of them to the Secured Parties or any of them in any
manner under the Loan Nole Financing Documents and in any currency or currencies,
whether present or future, actual or contingent, incurred alone or jointly with any other
person and whether as principal, guarantor, cautioner or surely including Interest,
costs, charges and expenses reasonably and properly incurred by the Secured
Parties In respect of those monies or obligations;

1.1.19 “Secured Party” means the Security Trustee, Promethean and the Nolehalders;

1.1.20 “Security Documents™ means this Deed, the Guarantee and any other decuments or
instruments which contain or evidence a security entered into by any Chargor in
favour of the Security Trustee in security for the Secured Obligations;

1.1.21 “Security Trust Deed” means the security lrust deed between the Security Trustee
and Promethean UK Opportunities Fund |l LP acting through its general partner 19
Street (GP) Lirmited as the current Noteholder dated on or about the date of this Beed.

The provislons of Clause 1 (Definitions and Interpretation) of the Loan Note Instrument apply to '
this Deed as though they were set out in full in this Deed, except that references to the Loan Note

instrument are to be construed as references to this Deed.

Any covenant of the Chargors under this Deed is given for the benefit of the Security Trustee and
each other Noteholder and remains in force until the security created by this Deed is irrevocably

released.

The terms of the Loan Nole instrument and of any side ietters between any parties in relation to
the Loan Nate Instrument are incorporated in this Deed to the extent required to ensure that any
purported disposition of any frechold or leasehold 'property contained in this Deed is a vaiid

' disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act

1989. -

If the Security Trustee considers that an amount pald to it under the Loan Note Instrument and/or a
Security Document is capable of being avoided or otherwise set aside on the liguidation or
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adminisiration of the payer or otherwise, then that amount will not be considered to-have been

irrevocably paid for the purposes of this Deed.

1.6 The fact that no or incomplete dotails of any Secured Asset are inserted in the Schedule does rot

affect the validity or enforceability of this Deed.

1.7 Unless otherwise Indicated any reference in this Deed fo:-

1.7.1

+ & "person” includes any individual, firm, company, corporation, government, state or

agency of a state or any association, trust, joint venture, consortium or partnership (in
each case whether or not having separate legal personalily);

1.7.2 any persor shall include that persons successor in litle, permitied assignees or
permitted transferees;

1.7.3 a provision of law is a reference to that provision as extended, applied, amended or re-
enacted and includes any subordinate tegislation; :

1.74 words denoting the singular shall include the plural and vice versa and words denoting
any gender shall include ali genders;

1.7.5 a clause heading is a reference to a clause or sub-clause of this Deed and is for ease
of reference only;

1.7.6 this Deed {and any provisions of it) or any other document referred to in this Deed
shall be construed as references to it for the time being as amended, varied,
supplemented, restated, substituted or novated from time to fime;

1.7.7 "nroperty” shall include any interest {fegal or equitable) in real or personal property
and any thing In action;

1.7.8 a Default Event is “continuing™ if it has not been remeadied or walved pursuant fo the
Loan Note Instrument; and

1.7.9 a reference to "Secured Asset” includes:
1.7.9.1 any pait of that Secured Asset;
1.1.9.2 any proceeds of that Secured Asset; and
1.7.9.3 any present and future assets of that type.

2 Covenant to pay
2.1 Each Chargor, as primary obligor and not merely as surety, covenants to the Securlty Trustee as

security trustee for each Secured Party that it will on dermand In writing made fo it pay, implement,
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fulfil and discharge the Secured Obligations when the same are dus for payment or discharge

{whether by acceleration ar otherwise).

3 Charging provisions

3.1 Each Chargor with full title guarantee charges to the Security Trustee as security frustee for each
of the Secured Parties as a continuing security for the payment or discharge of the Secured

Obligations:

311 'by way of a first lagal mortgage all estates or interests in any freehold or leasehold
properly owned by it and all rights under any licence or other agreement or document
which gives that Chargor a right to occupy or use such property including any freehold
or leasehold property specified in the Schedule, together with all present and future
buildings and fixtures (including trade and tenants fixtures} which are at any time on or

attached to the praperty; and

3.1.2 (to the extent that they are not the subject of a mortgage under Clause 3.1.1) by way

of first fixed charge:

3121

3.1.22
3.1.2.3

3.1.24

3125

3.1.26

3.1.27

33667801vi0

all estates or interests in ang} freehold or leasehold property owned by it
and alf rights under any licence or other agreement or document which

gives a Chargor a right to occupy or use property,

the benefit of all other agreements relating to land which a Chargor is or

may hecome party to or otherwise entitled;

plant and machinery owned by a Chargor and its interest in any plant
and machinery in its possession;

all shares, stocks, debentures, bonds, warrants, coupons or other
securities and Investments owned (af law or in equity) by it or held by
any nominee on its behalf; and

any dividend, interest or other diskibution paid or payable or any right,
money or property aceruing or offered al any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or
otherwise accruing or payable in refation to any share, stock, debenture,
hond, warrant, coupon or other security or investrment;

all rights and interests in and clalms -under all insurance contracts or
policies or assurance confracts or policies held by or inuring to the
benefit of a Chargor (including all money payable under them),

all of its rights in respect of any amount standing to the credit of any bank
account, cash at bank and credit balances {exciuding those arising on




3.1.2.8

3129

3.1.2.10

31211

3.1.2.12

34.2.43

3.1.2.14

3.4,2.15

fluctuating accounts) with any bank or other person whatsoever and ali
rights refating or attaching to them {including the right to interest);

all present and future book debts of the Chargors;

all of its rights in respect of any patents, utility models, copyright,

. registered and unregistered rights In  designs, registered and

unregistered trade and setvice marks, rights in passing off and database
rights in each case now or in the future held by a Chargor (whether alone
or jointly with others) anywhere in the world and including any extensions
and renewals of ordinary application for such rights;

all the Chargors’ rights in relation to ftrade secrets, confidential

information and know-how in any part of the world;

the benefit of all warranties, Instruments, guarantees, charges, pledges
and other securily and all other righls and remedies available to a
Chargor in respect of the assefs comprised within a mortgage, fixed
charge or assignment by way of security created pursuant lo this Clause
3

any beneficial interest, claim or entitlement it has to any assels of any

pension fund;
its goodwill and uncalled capital for the time being;

the benefit of any authorisation (statutory of otherwise) held in

connection with jts business or the use of any Secured Assat;

the right to recover and receive compensation which may be payable to it
in respect of any authorisation referred to in Clause 3.1.2.14,

.32 Each Chargor, with full titte guarantee hereby assigns all of its rights in respect any letter of credit .
issued in its favour and any bill of exchange or other negotiable instrument held by it. To the
extent that they are not effectively assigned under this Clause 3.2, each Chargor charges by way
of first fixed charge all of its rights under each such agreement and instrument to which it Is a

parly.

3.3 Each Chargor, with fufl titte guarantee (and so far as relating to property, assets, undertaking or
rights located in Scofland or otheiwise governed by Scots law, with absoltte warrandice) charges -
by way of a first floafing charge () all of its property (including uncailed capital), assets,
undertaking and rights whatsoever and wheresoever not otherwise effectively mortgaged, charged
or assigned under this Deed and (ii) all of #ts properly (including uncalled capital}, assets,
undertaking and rights located in Scoltand or otherwise govemed by Scots law.
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3.4

3.5

3.6

3.7

3.8

The Security Trustee may at any time, following the occurrence of a Default Event which is
continuing, by notice to the Chargors convert the floating charge created by the Chargors under
this Deed into a fixed charge over any of the Secured Assets speaclfied in that notice and the
floating charge will, without notice from the Security Trustee, automatically he converted with

immediate effect into a fixed charge, If:

3.4.1 a third parly takes a fixed charge In respect of such assets without the prior written

consent of the Security Trustee;

342 the Security Trustee considers those assets lo be In danger of being seized or sold
under any form of distress, attachiment, execution or ather legal process or to be

otherwise In jeopardy;

v

34.3 in respect of all of the Secured Assets, if and when a Chargor ceases 1o carry on
business or to be a going concern; or

3.4.4 in respect of alt of the Secured Assets, on the making of an order for the computsory
winding up of a Chargar, on the convening of @ meeting for the passing of a resclution
for the voluntary winding up of a Chargor or the taking of any steps (including, without
Hiritatlon, the making of an application or the giving of any notice) by that Chargor or
any other person for the appointment of an administrator in respact of that Chargor.

The floating charge created under this Deed may not be converted irto a fixed charge:

3.51 solely by reason of the obtaining of a moratorium or anything done with a view fo
obtaining & moratorium under Schedule A1 of the Insolvency Act 2000; or

352 to any Secured Assets situated In Scotiand f, and to the extent that, a receiver wauld
not be capable of exercising his powers in Scofland pursuant to Section 72 of the

Insclvency Act 1986 by reason of such automatic conversion.

The floating charge created under this Deed is a qualifying foating charge for the purpose of
paragraph 14 of Schedule B1 fo the Insolvency Act 1986. '

Any mortgage, fixed charge or other securily created by a Chargor in favour of the Security
Trustee shall have priority over the fipating charge created by this Deed, expect Insofar as the
Security Trustee shall declare otherwise whether at or after the time of creation of such fixed

securily.

Subject to Clauses 3.9 to 3.11. the securily created by Clauses 3.1.1 and 3.1.2.1 and 3.1.2.2 shall
not apply ta any leasehold property held by a Chargor under a lease that either precludes
absolutely, or requires consent of a third party to, the creation of security over the relevant
Chargor's leasehold interest in that property (an "Excluded Property”) until that Chargor obtains
any relevant consent, or waiver of any prohibition, to the creation of security over that Excluded

Property.
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3.9

3.10

3.1

4.1

4.2

4.3

4.4

45

In refation to each Excluded Property, the ralevant Chargor undertakes to:

3.9.1 apply far the relevant consent or waiver of prohibition within five Business Days of the
date of this deed, and to use its best endeavours to obtain that consent or waiver as

soon as possible;

382 keep the Security Trustee informed of its progress.in obtaining that consent or waiver,
and
393 Immediately on receipt of the ¢onsent or waiver, provide the Security Trustee with a

copy af that consent or waiver.

immediately on receipt by the relevan! Chargor of the relevant consent or waiver, that Excluded
Property shall become the subject of a mortgage or charge (as appropriate} pursuant to Clauses
3.1.1and3.1.2. '

If required by the Security Trustee at any time following receipt of that consent or waiver, the

" relevant Chargor shall, at its own cost, prepare and execute any further docurnents and take any

further action as the Security Trustee may require, in its absolute discretion, for perfecting its

socurity over that Excluded Property.

Undertakings

Each Ghargor shall keep its assets in good and substantial rebalr and in good working order and

condition.

Each Chargor shall preserve and maintain all intellectual property rights owned or used by it that

are material {o its business.

Each Chargor shall observe and perform all covenants, agreements and stipulations from time lo

time affecting 1ts mteres! in any lease, agreement for lease, licence or other agreement or

‘document which gwes ita nght to OCCLIPY O Use property comprrsed Inits Mnrtgaged Property

Fach Chargor shall comply in all material respects with the terms of all applicable laws and
regulations including (without limitation) all environmental laws, legislation refating to public health,
town and couniry planning, control and handiing of hazardous substances or waste, fire

precautions and health and safety at work.

If a Chargor acquires any freehold or leasehold property after the date of this Deed, it shall notify
the Security Trustee promptly and in any event by not more than 3 Business Days after such
acquisition, and on request by the Security Trustee and at the cost of that Chargor, execute and
deliver to the Security Trustee a legal mortgage in favour of the Security Trustee of that property in
any form (consistent with this Deed) which the Security Trustee may require.
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4.6

4.7

4.8

49

410

4.11

10

Each Chargor must, within 14 days after the recsipt by it of any application, requirement, order or
notice served or given by any public or local or any other authorlty with respect to its Mortgaged
Property {or any part of it) which would or would be reasonably likely to have a material adverse
effect on the value, saleahility or use of any of the Mortgaged Property deliver a copy to the
Security Trustee and inforrn the Security Trustee of the steps taken or proposed to be taken to

comply with the relevant requirement.

Each Chargor applies to the Chief Land Registrar for a restriction in the following terms to be
entered on the Register of Tille relating to any Morigaged Property registered at H.M. Land
Registry:

"Mo disposition of the regis{ered 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 debenture dated |

} in favour of Promethean Investments LLP {(as Securlly Trustee) and referred to in the
charges register or, if approprlaté, slgned on such proprietor's behaif by its authorised signatory.
(Standard form P)"

The obligation on fthe part of the Security Trustee to make further advances to a Chargor is
deemed fo be incorporated in this Deed and that Chargor applies to the Chief Land Registrar for a
note of such obligation to be entered on the Register of Title of all present and future registered

freehold and leasehold properly of that Chargor.

Subject fo the terms of the Infercreditor Deed, each Chargor shall, immedlately upon execution of
this Deed, deposit with the Security Trustee (i) all deeds and documents of iitle relating to ils
Mortgaged Property and all local land charges, land charges and Land Registry search certificates
and similar documents received by it or on its behalf and {ii) all certificates and other documents of
title fo the stocks, debentures, shares and other securities and investments referred to In clause
3.1.2.4 together with stamped stock transfer forms in respect of the same executed in blank and
left undated. The Security Trustes may at any time after the daite of this Deed complete the
Instruments of transfer on behalf of a Chargor in favouwr of itself or such other person as it should

select.

Each Chargor shall promptly pay or cause to be paid and indemnify the Security Trusteée and any
Receiver agalnst all presenlt and future rent, rates, taxes, dulies, charges, assessments,
impositions and outgoings whatsoever now or al any time in the future payable in respect of any of

the Secured Assets,

Each Chargor shall grant the Security Trustee or its lawyers on request all facilities within the
pawar of the Chargors fo enable the Security Trustee or #ts lawyers (at the expense of the
Chargors) after this Deed has become enforceable to:

4.11.1 carry out investigations of title to the Mertgaged Property; and

4.11.2 make such enquiries in relation to any par of the Morigaged Froperly as a prudent
morigagee. Fach Chargor will permit any authorised representative of the Security
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412

4,13

4.14

415

4.16

417

11

Trustee at all reasonable times to enter upbn any part of the Mortgaged Property of
that Chargor and of any other property where that Chargor is carrying out any contract
or ather works and to inspect that Chargor's books of account and other books and

documents and those of its subsidiaries.

Each Chargor shall:

4.12.1 not allow any person other than itself to be registered under the Land Registration Act
2002 as proprietor of any of the Mortgaged Property {or any part of it) or create or
permit to arise any overriding Interest (as specified in Schedule 1 dr Schedule 3 to the
Land Registration Act 2002) affecting any such property;

4.12.2 not do or cause or permit to be done nor to omit to do, or alflow the omission of
anything which could be reasonably likely in any way depreciate, jeopardise or
otherwise prejudice the value to the Security Trustee of the securlly hereby

- constituted or the marketability of any of its assets.

Each Chargor shall maintain its centre of main interests (COMI} for the purposes of the EU
Regulation on Insolvency Proceedings 2000 (Mo 1346/2000) in the United Kingdom.

Each Chargor shall nolify the Security Trustee inmediately In the event of any ¢reditor executing
diligence against that Chaigor or any distress or execution is levied or enforced against that
Chargor or any third party debt as or freezing order is made and served on that Chargor.

Each Cﬁargor shali notify the Security Trustee immediately if any steps are taken by any person in
relation to the administration, recelvership, winding-up or dissolution of that Chargor.

The Chargor may not:

4.16.1 make or permit others to make any éppiication for planning permission in respect of

any part of the Mortgaged Property; or

4162  cary out or permit to be carried out on any part of the Mortgaged Property any
development for which the permission of the local planning autharity is required,

except as part of carrying on Its principal business where it would not or would not be reasonably

likely to have a material adverse effect on the value, saleability or use of the Mortgaged Property -

or the carrying on of the principal business of g Chargor.

Each Chargor may not:

4174 grant any lease of, part with possession or share occupation of tHe whole or any part
of its Morigaged Property or confer any licence, right ar interest to oceupy or grant any
licence or permission to assign, underiet or part with the same;
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5.1

5.2

6.1

6.2

6.3

e e W RS2 T
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4.17.2 vary, surrender, cancsl or dispose of, or permit to be forfelt any leasehold interest in

any of its Mortgaged Properties,
Negative pledge

Each Charger hereby undertakes that it will not without the prior consent in writing of the Security
Trustee or as otherwise expressly permitted by the Loan Nole Instrument and/or the Intercreditor

Deed:

5.1.1 create or allow to exist any right in security, mortgage, standard security, assignation
In security, assignment in security, charge, Hen (other than a lien arising in the
ordinary .course of business by operation of law) or any encumbrance, trust
agreement, declaration of trust or trust arising by operation of law over all or any of the
Secured Assets, other than in favour of the Securily Trustee; or

5.1.2 sell, transfer, assign, factor, lease or otherwise disposé of any of the Secured Assels,
either in a single transaction or in a series of transactions and whether related or nat

and whether voluntary or invaluntarily.

Each Chargor hereby underlakes with the Security Trustee that, for e duration of this Deed, no
Chargor shalt do, or cause or permit to be done anything which could be reascnably likely to in
any way depreciate, jeopardise or otherwise prejudice the value lo the Security Trustee of the

security hereby created.
Insurances

Each Chargor shall ensure that all Secured Assels that are insurable are insured with reputable
insurance companies or underwriters to such extent and against such risks as is normal for
prudent companies in businesses similar to these of that Chargor (or as otherwise requested in

writing by the Security Trustee from ime fo time}.

Subject lo the rights of the Security Trustee under Clause 6.3, the Chargors shall diligenfly pursue
its rights under each of its policies of insurance, but anly if and to the extent that the exercise of
those rights in the manner propased would not result in a default under the terms of the Loan Note

Instrument.

_ After this Deed has become enforceable:

6.3.1 the Security Trustee may exercise (without any further cansent or authority on the part
of the Chargors and Irrespective of any direction given by the Chargors)} any of the
rights-of the Chargors in connection with any amounts payable to it under any of ils

fnsurances;
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6.4

8.1

8.2

8.3 -

8.4

85
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6.3.2 the Chargors must take such steps (at iis own cost) as the Security Trustee may
require to enforce those rights; this includes iritiating and pursuing legal or arbitration
proceedings In the name of a Chargor; and

6.3.3 the Chargers must hold any payment received by il under any of its policies of

insurance on trust for the Security Trustee. -

Each Chargor shall immediately give notice of this Deed fo each of the other partles fo sach of the
contracts of insurances by sending a notice in terms approved in advance by the Security Trustes.

When security becomes enforceable

This Deed shall become enforceable and the Security Trustee may exercise all the powers
conferred on mortgagees by the Act (as varied or extended by this Deed), all the powers conferred
on the holder of a qualifying floating charge (as defined in the Insolvency Act 1988) by the
Insalvency Act 1986 and all or any of the rights and powers conferred by this Deed without further
netice to the Chargoré upan and at any tirme after the occurrence of any Default Event which is

continuing.
Enforcement of securify

The power of sale and any other power conferred on a mortgagee by law (including under section
101 of the Act) as varied or amended by this Deed will be immediately exercisable at any time after

this Deed has become enforceable,

For the purposes of all powers tmplied by law, the Secured Obligations are deemed. to have

become due and payable on the date of this Deed.

Any restriction imposed by faw on the power of sale (including under section 103 of the Act) or the
right of 2 mortgagee to consolidate mortgages (including under section 93 of the Acf) does not

apply to this Deed.

Any powers of sale, leasing and accepting surrenders conferred on the Security Trustee by law are
extended so as to authorise the Security Trustee to lease, make égreements for leases, accept
surrenders of leases and grant options as the Secutrity Trustee may think fit and without the need
to comply with any restrictions conferred by law (including under section 29 or 100 of the Act).

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession

. of a 8ecured Asset:

8.5.1 to account as mortgagee In possession or for any loss on realisation; or

8.6.2 for any default or omission for which a mortgagee in possession might be liable.
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8.6

8.7

8.8

8.9

8.10

9.1

9.2

14

Each Receiver and the Security Trustee is enfifled to all the rights, powers, privileges and
immunities conferred by law (including the Act) on morigagees and receivers duly appaointed under

any law (including the Act}.

No person {including a purchaser) dealing with the Security Trustee or a Receiver or its or his

agents will be concerned fo enguire:
8.7.1 whether the Secured Obligations have become due or payable;

8.7.2 whether any power which the Security Trustee or a Recelver is purporting to exercise

has become exercisable or is being properly exercised;

8.7.3 whether any money remains due under the L.oan Note Instrument or any Security

" Document; or
8.7.4 how any money paid to the Security Trustee or to that Receiver is to be applied.

Al any fime after this Deed has become enforceable, the Security Trustee may:

8.8.1 redeem any prior security against any Secured Asset; and/or
8.82 procure the transfer of that security to itself; and/or
8.8.3 setile and pass the accounts of the prior morigagee, chargee or encumbrancer and

any accounts so seftled and passed will be, in the absence of fraud or manifest error,

conolusive and binding on the Chargars.

Each Chargor must pay to the Security Trustes, immediately on demand, the costs and expenses
reasonably and properly incurred by the Security Trustee in connection with any redemption and/or

transfer pursuant to Clause 8.8, including the payment of any principal or interest.

If this Deed is enforced at a time when no amount is due under the Loan Note [nstrument or any
Security Document but at a time when amounts may or wil become due, the Security Trustee {or
the Recelver) may pay the proceeds of any recoveries effected by it into such number of suspense

accounts as it considers appropriate,
Recelver

Except as provided befow, the Security Trustee may by deed, under seal or in writing under its
hand appoint any one or more persons to be a Receiver of all or any part of the Secured Assets
andfor an administrator of a Chargor if this Deed has become enforceable or, to the exient
permilted by the Intercreditor Deed, a Chargor so requests the Security Trustee in writing at any

time.

Where more than one Receiver is appointed they will have power to act separately {unless the

appointment of the Securily Trustee specifies to the contrary).
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9.3

8.4

8.5

9.6

9.7
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10.1

10.2

10.3

15
Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Receiver {including under section 109{1) of the Act} doss not apply to this Deed.

The Security Trustes is ﬁo_t entitled to appoint a Recelver solely as a result of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium) under section 1A to the

Insclvency Act 1986,

The Security Trustee may not appoint an administrative receiver {as defined In seclion 29(2) of the
Insolvency Act 1988) over the Secured Assets if the Security Trustee Is prohibited from so doing
by section 72A of the Insolvency Act 1986 and no exception to the prohibition on appoinfing an

~ administrative recelver applies.

The Security Trustee may from time to time determine the remuneration of the Receiver and may
(subject to Section 45 of the Insolvency Act 1986) remove the Receiver from all or any part of the
assets of which he'is the Recelver and at any time after any Receiver has-vacated office or ceased

to act, appoint a further Receiver over all or any part of those assets.

To the fullest extent allowed by law, any right, power or discrefion conferred ‘by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Deed becomes enforceable be
exercised by the Security Trustee in relation lo any Secured Asset without first appainting a

Receiver or notwithstanding the appointment of a Receiver.

Powers of receiver

A Receiver will be the agent of the Chargors for all purposes and will be deemed to be in the same
position as a Receiver duly appointed by a mortgagee under the Act. Each Chargor is solely
responsible for the confracts, engagements, acts, omissions, defaults and losses of a Receiver

and for liabilities ineurred by a Receiver,

A Receiver has all the rights, powers and discretions set out below in this clause in addition to

those conferred on it by any law. This includes:

1021~ in the case of an administrative receiver, “all the rights, powers and discretions
conferred on an administrative receiver undet the Insolvancy Act 1966; and

10.2.2 otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Act 1986.

A Receiver may:

10.3.1 take immediate possesslon of, get in and collest any Secured Assef;
10.3.2 carry on any business of the Chargors in any manner he thinks fi;
10.3.3 appoint and discharge managers, officers, agents, accountants, servants, workmen

and others for the purposes of this Deed upon such ferms as he thinks fig;
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10.3.4

10.3.5

10.3.6

10.3.7

10.3.8

10.3.8

10.3.10

10.3.11
10.3.12
10.3.13

10.3.14

10.3.15

10.3.16
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discharge any person appointed by the Chargors;

raise and borrow money efther unsecured or on the security of any Secured Asset
either in priority to this Deed or otherwise and generally on any terms and for
whatever purpose which he thinks fit;

sell, exchange, convert into money and realise any Secured Asset by public auction or
private contract and generally in any manner and on any terms which he thinks fit,
The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such conslderation
may be payable in a lump sum or by instalments spread over any period which he
thinks fit. Fbdures and fittings may be severed and sold separately from the property
cortaining them without the consent of the Chargors;

iat any Secured Assel for any term and at any rent (with or without a premium) which
he-thinks fit and may accept a surrender of any lease or tepancy of any Securad Asset
on any terms which he thinks fit (including the payment of money to a lesses or ienant

on a surrender);

settie, adjust, refor to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of
the Chargors or relating in any way to any Secured Asset;

bring, prosecute, enforce, defend and abandon any action, suit or proceedings in

relation to any Secured Asset which he thinks fif;

give a valid receipt for any moneys and execute any assurance of thing which may be

proper or daesirable for realising any Secured Assst;

form & subsidiary of a Chargor and transfer to that subsidiary any Secured Asset;
delegate his powers in accordance with this Deed;

lend money or advance credit to any (;ulstAomeAr of a Chargor;

effect any repair or insurance and do any other act which a Chargor might do in the
ordinary eonduct of its business to protect or improve any Secured Asset;

. commence andfor complete any building operation; and

apply for and maintain any planning permission, bullding regulation approval or any

other authorisation,

in each case as he thinks fit.

10.4 in addition to the powers set out in Clauses 10.2 and 10.3, a Receiver may:
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12.1

12.2

12.3
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13.1
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10.4.1 do all other acts and things which he may consider desirable or necessary for realising
' any Secured Asset or incidental or conducive to any of the rights, powers ar
discretions conferred on a Recelver under or by virtue of this Deed or by law,

10.4.2 exercise in relation {o any Secured Asset all the powers, authorities and things which
he would be capabie of exarcising if he were the absolute beneficial owner of that

Secured Assef; and
10.4.3 use the name of a Chargor for any of the above purposes.

Application of proceeds

Unless otherwise determined by the Security Trustee or a Receivér; and slejecf to the payment of
any claims having priority over this Deed (including undér the intercrediior Deed), any moneys
received by the Security Trustee or that Recelver after this Deed has become enforceable shall be
applied by the Security Trustee In the order of priority set out in Clause 11 {(Paymenis fo
Beneliciaries) of the Security Trust Deed. ‘

Indemnity

The Chargors shall immediately on demand pay all liabilities, losses, costs and expenses
{including legal fees) incurred in connection with the execution (or purported execution) of any of
the powers, auihorities or discretions vested in the Security Trustee, any Receiver, attorney,
manager, agent or other person appointed by the Security Trustee under this Deged and against all
actions, proceedings, costs, claims and dernands in respect of any matter or thing done or omitied
in any way in conneclion with or relating to all or any of the Secured Assets (including but not
fimited {o any arlsing from any actual or alleged breach by any person of any law or regulation,
whether rolating to the environment or otherwise) and the Security Trustee, any Receiver or any
such other person may retaln and pay all sums in respect of the same out of the money rece%ved

under the po\}vers conferred by this Deed,

The Chargors shall keep each of the Security Trustee, any Receiver, atlorney, manager, agent or
any other person appointed under this Deed indemnified againsf any"faiiure or delay In paymg the
costs at 12.1 {including but not limited fo any arising from any actual or alleged breach by any

person of any law or regulation, whether relating to the environment or otherwisa).

All amounts payabie under 12.1 and 12.2 form part of the Secured Obligations.

Delegation

The Security Trustee or any Recelver may delegate Ey power of atforney or in any other manner lo
any person any right, power or discretion exercisable by it under this Deed. Any such delegation
may be made upon any terms (including power to sub-delegate) which the Security Trustee or any

Receiver may think fit.
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14.1

14.2
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No Becured Party nor any Receiver will be in any way liable or respansible to the Chargors for any
loss or Hability arising from any act, default, omission or miscanduct on the part of any delegate or

sub-delegale.

Further assurances

- Each Chargor shall, at its own expense, take whatever action the Security Trustee requires for:

14.1.1 crealing, perfecting or protecling any security intendet! to be created by or pursuant to
this Deed;

14.1.2 {acilitating the realisation of any Secured Asset;

14.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security

Trustee or any Receiver or any of their respective delegates or sub-delegates in

respect of any Secured Asset; or

14.1.4 creating and perfecting security in favour of the Security Trustee (equivalent to the
sectrity intended to be created by this Deed) over any assets of any Chargor located
in any jurisdiction cutside England and Wales.

The action the Security Trustee may require pursuant to Clause 14.1 includes:
142,11 the re-execution of this Deed;

14.2.1.2 the execution of any legal mortgage, charge, standard security, transfer,
conveyance, assignment or assurance or other fixed security of any
property, whether to the Security Trustee or to its nominee; and

14213 the giving of any notice, order or direction and the making of any filing or

registration,

~ which, in any such case, the Securily Trustee rhay think expedient.

Power of attorney

Each Chargor, by way of securily, frrevocably appolnts the Security Trustee, and also (as a
separate appointment) any Receiver severally and each of their respective delegates and sub-
delegates to be its attorney lo take any action which that Chargor is obliged to take under this
Deed. Each Chargor ratifies and confirms whateve'r any altorney does or purports fo do under its

appointment under this Clause,
Preservation of security

This Deed is a confinuing security and will extend fo the ultimate balance of the Secured
Obligations, regardless of any intermediate payment or discharge in whole or in part and is without
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16,2

16.3

16.4

16.5.
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prejudice and in addition to any other right, remedy or security of whatever sori the Security
Trustee or any other Noteholder may hold at any time for the Secured Obligations or any other
obligation whatsoever and will not be affected by any release, reassignment or discharge of such

other right, remedy or security.

Each Chargor will permit any authorised representative of the Security Trustee at all reascnable
times to enter upon any part of the Mortgaged Property and of any other properly where that
Chargor may be carrying out any contract or other works and to inspeot that Chargor's books of
account and other baoks and documents and those of its subsidiaries.

The Security Trustee shall be entilled, at any time, to have a valuation of the Secured Assels or
any part of them carrded out from time to time by an independent surveyor or valuer (to be
appointed and the Security Trusteo’s sole discretion) and the Chargors consent to such valuation
report being prepared and agrees fo provide such access and other assistance as may be
reascnably required by the Security Trustee for such purposes. Each Chargor shall use all
reasonably endeavours to ensure that any tenant or other occupier of the Mortgaged Property shall

ensure access and assistance Is provided for these purposes.

if any payment by any Chargor or any discharge given by the Security Trustee {(whether in respect
of the obligations of a Chargor or any security for those obligations or otherwise) is avoided or

raduced as a result of insolvency or any similar event:

16.4.1 the liabilily of a Chargor wiil continue as if the payment, discharge, avoldance or
reduction had not cccurred; and

16.4.2 the Security Trustee will be entilled to recover the value or amount of that security or
payment from a Chargor, as if the payment, discharge, avoldance or reduction had not

oceurred.

The ohligations of a Chargor under this Deed will not be affected by any act, omission or thing
which, hut for this provision, would reduce, release or prejudice any of its obligations under this

Deed (whether or hqt known to It or the Securily Trustee). This includes: . . .

18.5.1 any time or waiver granted to, or composition with, any person;

16.5.2 any release of any person under the terms of any composition or arrangement;
16.56.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to porfect, take up or enforce, any rights against, or security over assets of

any person;

16.64 aﬁy non-presentation or non-observance of any formality or other requirement in
respect of any instrumant or any failure to realise the fult value of any sacurity;
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16.6

16.7

16.8

16.9

16.10

16.11

2C
16.5.5 any incapacily or iéck of power, aufhority or legal personality of or dissolution or
change in the members or status of any person;

16.5.6 any amendment of the Loan Note Instrument or any other document or security

(including, for the avaidance of doubt, the Sacurity Documentis);

18,57 - any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under the Loan Note Instrument or any other document or security; or

16.5.8 any insolvency or similar proceedings.

Each Chargor waives any right it may have of first requiring the Security Trustee (or any trustee or
agent on its behalf) to proceed against or enforce any other right or securily or claim payment from
any person or file any proof or claim in any insolvency, administration, winding-up or liquidation
proceedings relative to any other person before claiming from the Chargors under this Deed.

Unlil all amounts which may be or become payable by the Chargors under or in connection with

"the Loan Note Instrument and the Security Documents have been irrevacably and unconditionally

paid in full, the Securiiy Trustee (or any frustee or agent on its behalf) may without affecting the
liability of the Chargors under this Deed:

18,7.1 refrain from applying or enforcing any other maneys, security or rights held or recelved
by the Security Trustee (or any trustee or agent on its behalf) against those amounts;

or

16.7.2 apply and enforce them in such manner and order as it sees fit (whether against those

amounts or otherwise); and

18.7.3 hold in an interest-bearing suspense account any moneys received from the Chargors
or on account of the Chargors” liability under this Deed.

This Deed is in addition to and is not in any way prejudiced by any other securlly now or
subsequently held by the Security Trustes for the Secured Parties and no prior security held by the
Security Trustee for the Secured Parties over any Secured Asset wilt merge into this Deed,

If any subsequent charge or other interest affects any Secured Asset, the Security Trustee may
open a new account or accounts with the Chargors. [f the Security Trustee does not open a new
account, it will nevertheless be treated as if It had done so at the tima when it received or was
deemed to have received notice of.that charge or other interest and as from that time all payments
made to the Security Trustee will be credited or be trealed as having been credited to the new

account and will not operale {o reduce any Secured Obligation.
The perpelulty perfod for the trusts in this Deed is 80 years,

To the exlent that the assets mortgaged or charged under this Deed constitute Financial Collateral
and this Deed and the obligations of the Chargors under this Deed constitule a "Securlty
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17

17.1

17.2

17.3

17.4

17.5

21

Financial Collateral Arrangement" (as defined in the Financial Collateral Regulations) the
Security Trustee shall have the right, at any time after this Deed becomes enforceable, to
appropriate alf or any part of that financial collateral in or towards the satisfaction of the Secured

Obligations.

For the purpose of Clause 16.11, the value of the Financial Collateral appropriated shalf be the
price of such Financial Collateral at the time the right of appropriation is exercised as fisted on any
recognised marked Index or determined by such other method as the Secwrity Trustee may select,
Each Chargor agrees that the methods of valuation provided for in this Deed are éommercialiy
reasonable for the purposes of Regulation: 18 of the Financiat Collateral Regulations.

Further provisions

Any certificate by the Security Trustee as fo the amount of the Secured Obligations or any part
thereof shall be conclusive and binding upon the Chargors if signed by an officer of the Security
Trustee, save in the case of fraud or any manifest ervor.

Each of the provisions of this Deed is severable and distinct from the others and if at any time one
or mare of such provisions is or becomes invalid, illegal or unenforceable with respect to the
Chargors the validity, legality and enforceabllity of the remaining provisions hereof shall not in any
way be affected orimpaired thereby. ‘ :

Each Chargoar agrees.to be bound by this Deed notwithstanding that the security hereby created
may be determined or may be or become invalid or enforceable against the Chargors whether or

not the deficiency is known to the Security Trustee,

The rights of the Security Trustee, each other Secured Party, a Recelver and an administrator
under this Deed are cumuiative, may be exercised as often as they consider appropriate and are in
addition to their respective rights under general law. The respective rights of the Security Trustee,
each other Secured Party, 2 Receiver and an administrator (whether arising under this Deed or
under the general law) shall not be capable of being waived or varied otherwlse than by express
waiver or variation in writing; and, in particular, any faliure to exercise or any delay in exercising
any such rights shall not operate as a variation or waiver of that or any other such right; any
defective or partial exercise of such rights shall not preclude any other or further exercise of that or
any other such right; and no act or course of conduct or negotiation on their part or on their behalf
shall in any way preclude them from exercising any such right.or constilute a suspension or

variation of any such right.

No faflure or delay by the Security Trustee In exercising any right or remedy shall operate as a
waiver thereof, nor shall any single or partial exercise or waiver of any right or remedy preclude its

further exercise or the exercise of any other right or remedy.
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19

191

19.2

22

Intercreditor Deed

This Deed is subject to the terms of the Intercreditor Deed. To the extent that there is any conflict
between the terms of this Deed and the tetms of the Intercreditor Deed, the terms of the
Intercreditor Deed shall prevail, '

Notices

Any communication {o be made under or in connection with this Deed shall be made (in English) in

writing and, unless otherwise stated, may be made by fax or letter.

The address and fax number (and the department or officar, if any, for whose atlention the
communication is to be made) of the Chargors and the Security Trustes for any communication or

document to be made or delivered under or in connection with this Deed is:

33667801v10




23

Chargdrs:

Address: C/o Biick-Abllity Limited, South Road, Bridgsend Industrial Estate, CF31 3XG
For the attentionl of: Alan Virgo

Emall: AlanVirgo@brickability.co.uk

Security Trustee:

Aﬁdress: Clo Shelley Stock Hutter LLP, 7-10 Chandos Sireet, London W1G 9DQ

For the attention of: Jonathan Wells

Email: jwells@prometheaninvestments.com

or any substitute address, fax number or department or officer as any Chargor or the Security Trustee may

19.3

19.4

20

20.1

20.2

notify to the other from time to time,

Any communication or dooument made or delivered {o the Ghargors referred to in Clause 19.2 in
accordance with this Clause 19 will be deemed lo have been made or delivered to each of the

Chargors.

Any natice or other communication given to a party shall be deemed to have been recsived:-

19.4.1 if sent by facsimile, with a confirmed receipt of lransmission from the receiving

machine, an the day on which transmitted;
19,4,2 in the case of a written nofice given by hand, on the day of actual delivery; and

19.4.3 if posted, on the second Business Day following the day on which it was despatched
by first class mail postage prepared following the date of despalch by prepaid first

class postage,

provided that a nofice given in accordance with the above but received on a day which Is not a |
Business Day or after normal business hours in the place of receipt shall only be deemed to have

been receivad on the next Business Day.

Counterparts

This Deed may be executed in any number of counterparts and all of those counterparts taken

togéther shall be deemed to constitute one and the same instrument.

Delivery of an executed signature page of a counterpart by facsimile transmission or in Adobe
Portable Document Format (PDF) sent by electronic mail shail take effect as dalivery of an
executed counterpart of this Deed. If either method is adopted, without prejudice to the validity'of
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22

23

2341

23.2

23.3

24

this Deed, each party shall provide the other with the original of such page as soon as reasonably
practicable therealer.

Exclusion of Third Party Rights

A person who is not a party to this Deed may nol enforce any of its terms under the Contracts

- (Rights of Third Parties) Act 1999.

Governing law
This Deed Is governed by English [aw.
Enforce:ﬁent

The courts of England have exclusive jurisdiction to seflle any dispute arising out of or in
connection with this Deed {including a dispule regarding the existence, validity or termination of

this Deed) (a “Dispute").

The Parties agree thal the courts of England are tha most appropriate and convenient courts to

settle Disputes and accordingly no Party will argue to the confrary.

This Subclause is for the benefit of the Security Trustee only. As a result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the exteni allowed by faw, the Security Trustee may take concurrent proceedings in

any number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE
REAL PROPERTY

No

- . Freehold/Leasehold

Description

Chargor

Freehold

All that land and buildings known as 1
Amber Close, Ta'mwafth B77 4RP and
registered at the Land Registry under fitle
number SF283616.

Brick-ability

Freehold

All that land and buildings knowr as 48
Mill Grean Road, Mitcham, CR4 4HY and
all that land and buildings on the north
west side of 48 Mill Gresn Road, Mitcham,
CR4 4HY and registered at the Land
Registry under title nurnbers SGL248702
and SGLH44661 respectively

Bricl-ability

Freehold

All that land and buildings known as
Broadgate House, Morth Broadgate Lane,
Horsforth, Leeds LS18 4AB and registered
at the Land Registry under tifle number
WYK565348

Brick-link

Leasehold

Land and buildings on the south side of
South Road, Waterton Cross, Coychurch,
Bridgend as more particularly described in
a lease dated 9 August 2007 and made
between (1) Peter Richard Millon and YX
Trustees Limited as Trustees of the Brick-
abllity Executives Retirement and Death

‘Benefit Scheme and (2) Brick-ability

Limitedand registered at the Land Registry
under titte number CYM387118

| Brick-ahility

t easchold

Land and buildings known as Site B
Marshgate Works, Shrivenham Road,
Swindon SN1 2PA as more particularly
descrlbed and demised by a lease dated
12 August 2004 between (1) Michele Del
Vecchio and Franklyn Willlam Alexander
and (2) The Matching Brick Company
Limited and registered at the Land

Matching Brick
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No Freehold/Leasehold

Description

Chargor

Registry under fitle number WT252642

6. | Leasehold

Land and bulldings known as Pit Road,
Knapps Lane, St George, Bristol as more
particularly described and demised by a
jease dated 24 June 2003 between (1)

 Tarmac Limited and {2) The Matching

Brick Company Limited

Matching Brick

7. lLeasehold

Land and bulldings known as Yard E,
Uskway Industrial Estate, Newport more
particularly described and demised by a
lease dated 2 July 2008 between (1) ACW
Properties and (2) Brick-ability Ltd

Brickability

8, l.easehold

Land and buildings known as Units A/B
Partan Business Cenlre, Porton, Salisbury
as more particularly described and
demised by a lease dated 31 May 2013
between (1) Thomas Andrew Burchmore
and (2) Plansure Building Products
Limited

Plansure

9. | Leasehold

Land and buildings known as Lockes
Yard, Hartcliffe Way, Bristol as more
particularly described and demised by a
lease dated 17 September 2003 belweern
(1) Elaine Maud Nash, Margaret Elizabeth
Hanks and Jacgueline Sandra Abbott
{Trustees of the Estate of JH Locke
deceased) and (2) The Matching Brick
Company Limited

Matching Brick

10. | Leasehold

Land and buiidings known as Unil C
Porton Business Centre, Porton, Salisbury
as more particutarly described and
demised by a lease dated 31 May 2013
hetween (1) Thomas Andrew Burchmare
and (2) Plansure Building Preducts
Limited

Plansure
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SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES HOLDING LIMITED

signature of

directorisosrolapgwitness

AR CHT A 13000 _ONATHAY  WELLT
full name of above (print) full name of above (print)

Address of witness

Executed as a deed by BRICKABILITY ENTERPRISES INVESTMENTS LIMITED

s!gnature of ‘ L!t gre‘ o! —

. diracler/secretaryiwitness irector/secretary
AdLe (12 &A1 D o0 aln) JONATHAN  iELLS

full name of above (print) 10l name of above (print)

Address of withess

Executed as a deéd by BRICKABILITY UK HOLDINGS LIMITED

signature of signature of
director/secretary/witness director/secretary
full name of above {print) full narne of above (print)

Address of witness
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Executed as a deed by MILCO HOLDINGS LIMITED

28

signature of signature of
director/secrelary/witness : direclor/secrelary
full name of above (prind) ' full name of above {print)

Addrsss of witness

Executed as a deed by VENTURE PROJECTS LIMITED

signature of signature of
director/secretary/witness directorfsecretary
full name of above (print) fult name of above (print)

Address of withess

Executad as a deed by BRICK SERVICES LIMITED

signature of ' signature of
director/secretary/witness directorfsecretary
full name of above (print) ' ) full narne of above {print)

Address of witness
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Executed as a deed by BRICKLINK (HOLDINGS) LIMITED

signature of
director/secretaryf/wilness

signature of
director/secretary

full name of above (print}

full name of above {print)

Address of withess

Executed as & deed by BRICK-LINK LIMITED

signature of
director/secretary/wiiness

signature of
direciot/secretary

full name of above (print)

full name of above (print)

Address of withess

Executed as a deed by BRICKABILITY HOLDINGS LIMITED

signatura of
direclor/secretary/witness

signaiure of
director/secretary

ful[r;ameof 'above (print)

full name of above (print)

Address of withess
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Executed as a dead by BRICK-ABILITY LTD

signature of signature of
director/secretary/witness director/secrstary
full name of above (print) : © full name of above (print)

Address of witness

Executed as a deed by THE MATCHING HOLDING COMPANY LIMITED

signature of : signature of
director/secretaryfwithess ] directorfsecretary
full name of above {prinf) full name of above (print)

Address of witness

Executed as a deed by THE MATGHING BRICK COMPANY LIMITED

signature of . signature of .
directorfsecretaryfwitness director/secretary
full name of above (print) full name of above (print)

Address of withess
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Executed as a deed by PLANSURE BUILDING PRODUCTS LIMITED

signature of , signature of
director/secretaryfwitness ) directorisecretary
full name of above {print) full name of above {print}

Address of wilness

Executed as a deed by PROMETHEAN INVESTMENTS LLP as Security Trustee for the Noteholders

signature of slgnature of
director/secretary/witness director/secretary
full rame of above {print} full name of above (print}

Addrass of witness
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BRODIES™ _  rwwbrodies.con
EXECUTION VERSION
DATED __ 13 Septemlpec 2016
DEBENTURE
among

BRICKABILITY ENTERPRISES HOLDING LIMITED
BRIGKABILITY ENTERPRISES INVESTMENTS LIMITED
BRICKABILITY UK HOLDINGS LIMITED
MILCO HOLDINGS LIMITED
VENTURE PROJECTS LIMITED
BRICK SERVICES LIMITED
BRICKLINK (HOLDINGS) LIMITED
BRICK-LINK LIMITED
BRICKABILITY HOLDINGS LIMITED _

BRIGK-ABILITY LTD
THE MATCHING HOLDING COMPANY LIMITED
THE MATCHING BRIGK COMPANY LIMITED
PLANSURE BUILDING PRODUCTS LIMITED
as Chargors
and
PROMETHEAN 1&Vésm;zms LLP

as Security Trustes

Brodies LLP

15 Atholl Grescent
Edinburgh EH3 8HA

T: 0131228 3777
© F: 031 228 3878

© DXEB0
Ref: BS.KMC.PRO164.17
2016
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THIS DEBENTURE is dated 12 Sepsendoes 1eng and made as a Deed among:

{1

_(2)-

3

(4

(&)

(6)

(0

{8)

()

(10

BRICKABILITY ENTERPRISES HOLDING LIMITED a company incorporated in England and
Wales under the Companles Acts with registered number 10332050 and having Its registered
office at ofo Shelley Stock Hutter LLP, 7-10 Chandos Street, London W1G 7DQ (*Holdco");

BRCIKABILITY ENTERPRISES INVESTMENTS LIMITED a company incorporat-ed in England &
Wales under the Companles Acts with registered number 10332505 and having its registered
office at c/o Shelley Stock Hunter LLP, 7-10 Chandes Street, Landon WG 9DQ ("Bidco”);

BRICKABILITY UK HOLDINGS LIMITED & company incorporated jn England and Wales under
the Companies Acts with registered number 07805178 and having its registered office at
Brickability South Road, Bridgend Industrial Estate, Bridgend, CF31 3XG (“Brickahility UK

Heldings");

MILCO HOLDINGS LIMITED a company incarporated in Epgland and Wales under the
Companles Acts with registered number 06694036 and having Hs registered office al cfo Brick
Services Limited, Carlington Court, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 5SB
("Milco®); g

VENTURE PRQJECTS LIMITED a company incorporated in England and Wales under the
Companies Acts with registerad number 04887343 and having its registered office at cfoc Brick
Services Limited, Carlinglon Coutl, Patlerson Street, Blaydon On Tyne, Tyne & Wear, NE21 558

{"Venture™),

BRICK SERVICES LIMITED a company incorporated in England and Wales under the Companies
Acts with reglstered number 03719911 and héving its registered office at Carlington Court,
Patterson Street, Blaydon On Tyne, Tyne & Wear, NE2{ 5SB {"Brick Services™);

BRIGKLINK (HOLDINGS) LIMITED a company incorporated in Scotland under the Companies
Acts with registerad number SC409905 and having s reglstered office at Suite 1-2 Willow Hause,
Strathclyde Business Park, Bellshill, Lanarkshire, ML4 3NJ (*Brick-Link {Holdings)"%

" BRICK-LINK LIMITED a company incorporated in Engtand and Wales under'the Companies Acts

with registered number 02245364 and having its registered office at South Road, Bridgend
Industrial Estate, Bridgend, CF31 3XG {"Brick-Ink");

BRICKABILITY HOLDINGS LIMITED a company incorporated in England and Wales under the
Carpanfes Acls with registered number 08364376 and having its registered office at Head Office,
South Road, Bridgend industrial Esiatt_a, Bridgend, CF31 3XG ("Brickability Holdings™);

BRICK-ABILITY LTD a company incorporated in England and Wales under the Companies Acts
with registered number 01972562 and having its registered office at Seuth Road, Bridgend
Industrial Estate, Bridgend, Mid Glamorgan, CF31 3XG ("Brick-ability");
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(1h

(12)

(13)

(14

THE MATGHING HOLDING COMPANY LIMITED a company incorporated in England and Wales
under the Companies Acts with registered number 03335588 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend, Mid Glamorgaan, CF31 3XG ("Matching

Holding");

THE MATCHING BRICK COMPANY LIMITED a company incorporated in England and Wales
under the Companies Acts with registered number 02530773 and having its registered office at
Scuth Road, Bridgend Industrial Estate, Bridgend, Mid Glamorgan, CF31 3XG {"Mafching Brick?);

'FLANSURE BUILDING PRODUCTS LIMITED a company incorporated in England and Wales

under the Companies Acts with registered number 06016447 and having its registered office at
South Road, Bridgend Industrial Estate, Bridgend ("Plansure™). -

{Holdco, Bideo, Brickability UK Holdings, Milco, Veniure, Brick Services, Bricklink (Heldings), Brick-
link, Brickability Holdings, Brick-ability, Matching Holding, Matching Brick and Plansure, each a
"Chargor” and fogether the "Chargors™); and '

PROMETHEAN INVESTMENTS LLP a limited liability partnership incorperated in England and
Wales with registered number OC313455 and having #s registered office at cfo Shellsy Stock
Hutter |.L.P, 7-10 Chandos Sfrest, Landon W1G 8DQ for itself ("Promethean”) and as trustee for
Promethean and the Noteholders (as defined below) {the "Security Trustee™).

BACGKGROUND:

A,

The Noteholders have agreed or will agree to subscribe for the Secured Loan Notes with Bideco

pursuant to the Loan Note Instrument.

[t is a condition of the subscription for the Secured Loan Notes by the "Noteholders thal the

Chargors enter into this Deed.

itis intended by the parties to this Deed that it shall take effsct as a deed notwithstanding the fact

-that a parly may only execute this document under hand.
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IT IS AGREED as foliows:

1 Definitions and interpretation

1.1 In this Deed, terms deflned in the Loan Note Instrument (as defined below) have the same

meaning when used in this Deed (unless otherwise specified)} and each of the following

exprassions has, except so far as the confext otherwise requires, the meaning shewn opposite:

1.1

1.1.2

1.1.10

1.1.11

1.1.12

1.1.13

33667801v10

"Act" means the Law of Property Act 1925;
"Bank” means Lloyds Bank plc (company number 06002065}

" Business Day means a day (other than a Saturday or Sunday) on which banks are

open for general business in London;
"Default Event” has the meaning given to that term in the Loan Note Instrument;

"Financial Collaterai” has the meaning given to that term In the Financial Collateral

Regulations;

“Financial Gollateral Regulations™ means the Financial Collateral Arrangements
(No 2) Regulations 2003 (SC 12006 No 3228),

“Guarantee” means the guarantee given by the Chargors in favour of the Security
Trustee dated an or about the date of this Dead;

“Intercreditor Deed” means the intercreditor deed between (amongst others) Bideo,
the Bank, the Securlly Trustee and the Managers dated on or about the date of this
Deed;

“Loan Note Financing Documents” means the Security Documents, the Security

Trust Deed and the Loan Note Instrument;

"|_oan Note Instrument™ means the loan note instrument execuled by Bidco dated on

or ‘around the date of this' Deed constifuting up to £5,499,500 of rioeminal value of = -

Series A 9.5% secured redeemable Joan notes 2026;

"Morigaged Property” means all freehold and Ieasehold property which a Chargor
purpotts to morlgage or charge under this Deed including {without limifation) any
freehold or leasehold property specified in the Schedule (Real Property);

“Noteholders” means those persens whose names are from time to time entered in
the Register as the holders of Notes and "Noteholder” means any of them;

"Party™ means a party fo this Deed;




1.2

1.3

1.4

1.5

1.1.14 "Receiver” means an administrative receiver, a receiver and manager or a receivar,

in each case, appointed under this Deed;

1.1.15 “Register” means the register of Noteholders o be maintained under clause 9 of the

Loan MNote Instrument;
11.16 "Secured Asset(s)” means all assets of the C:hargof's the subject of this Deed;

1117 “Secured Loan Notes” means any loan notes issued or to be issued pursuant to the

Loan Nole Instrument from fime 1o #ime, and “Note” means any of them;

1.1.18 "Secured Obligations™ means any and &ll monies and obiigalions due, owing or
incurred by the Chargars or any of them to the Secured Parties or any of them in any’
manner under the Loan Note Financing Docurnents and in any currency or currencies,
whether present or future, actual or contingent, ncurred alone or jointly with any other
person and whether as principal, guarantor, cautioner or surely Including Inferest,
cosls, charges and expenses reasonably and praperly incurred by the Secured

Parties in respect of those monies or ebligations;
1.1.19 "Secured Party” means the Security Trustea, Promethean and the Noteholders;

1.1.20 “Security Documents” means this Dead, the Guarantee and any other documents or
instruments which contain or evidence a security entered into by any Chargor in
favour of the Security Trustee in securily for the Secured Obligations;

1.1.21 "Security Trust Deed" means the security trust deed between the Secwily Trustee
and Promethean WK Opportunities Fund [l LP acting through its general pariner 18
Street (GP) Limited as the current Notehelder dated on or about the date of this Deed.

Fhe provisions of Clause 1 (Definifions and Interpretation) of the Loan Note Instrument apply to
this Deed as though they were set out in full in this Deed, except that references to the Loan Note

Instrurnent are to be construed as references {o this Deed.

Any covenant of the Chargors under this Deed s given for the benefit of the Security Trustee and

each other Noteholder and remains in force until the securily created by this Deed is irevocably

released.

The terms of the Loan Note Instrument and of any side letlers between any parties in relation to
the Loan Notle Instrument are incorporated in this Deed to the extent required fo ensure that any
purported disposition of any freehold or leasehold property cortalned in this Deed Is a valid
disposition in accordance with section 2(1) of the Law cf Property (Miscellaneous Provisions) Act

1988,

If the Security Trustee considers that an amount paid to it under the Loan Note Insfrument and/or a
Securily Document is capable of being avoided or otherwise set aside on the lHquidation or
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administration of the payer or otherwise, then that amount will not be considered fo have been

Irrevocably paid for the purpases of this Deed.

1.6 The fact that no or incompiete details of any Secured Asset are inserted In the Schedule does not

affect the validity or enforceability of this Deed.

1.7 Unless otherwise iﬁdicated any reference in this Deéd tor-

1.7.1 a "person" includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, Joint venture, consortium or partnership (in
each case whether or not having separate [egal personality);

1.7.2 any person shall include that persons successor in fitle, permitted, assignees or
permitted transferees;

173 a pravision of law is a reference to that provision as extended, applied, amended or re-
anacted and inctudes any subardinate legistation;

1.74 words denating the singular shall include the plural and vice versa and words denofing
any gender shall include all genders;

1.7.5 a clause heading is a reference fo a clause or sub-clause of this Deed and Is for ease
of reference only,

1.7.6 this Deed (and any provisions of it} or any other document referred to in this Deed
shall be construed as references to it for the timo being as 'amended, varied,
supplemented, restated, substituted or novated from time to time;

1.7.7 "property” shall include any interest (legal or equitable} in real or personal property
and any thing in action;

1.7.8 a Default Event is “continuing” if i has not been remedied or waived pursuant o the
Loan Note Instrument; and

178 areference to "Secured Asset’ includes:
1.7.9.1 any part of that Secured Asset;
1.7.9.2 any proceeds of that Securad Assel; and
1.7.9.3 any present and future assets of that fype,
2 Covenant fo pay
2.1 Each Chargar, as primary obligor and not merely as sursty, covenanis fo the Securlly Trustee as

secnity ustee for each Secured Party thal it will on demand in writing made fo it pay, Implement,
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fulfit and discharge the Secured Obligations when the same are due for payment or discharge

(whether by acceleration or otherwise).

3 Charging provisions

a1 Each Chargor with full title guarantee charges to the Security Trustee as security trustee for each

of the Securad Parlies as a conlinuing security for -the payment or discharge of fhe Secured

Chligations:

3.1.9 by way of a first legal mortgage all estates or interests in any freehold or leasehold

property owned by it and alf rights under any licence or other agreement or document

which glves that Chargor a right {o occupy or use such property including any freehold
or lsasshold property specified in the Schedule, together with all present and future
buildings and fixtures {including trade and tenants fixtures) which are at any time on or

aftached to the property; and

3.1.2 (to the extent that they are not the subject of a mortgage under Clause 3.1.1) by way

of first fixed charge:

3.1.21

3122
3.1.2.3

3.124

31.2.5

3.1.26

3.1.27

33667601v10

all estates or interests in any freehold or leasehold property owned by It
and all rights under aﬁy licence or other agreement or document which

gives a Ghargor a right to ocoupy or use properly;

the benefit of all other agreements relating to land which a Chargor is or

may becoms party to or otherwise entitled;

“plant and machinery owned by a Chargor and its Interest in any plant

and machinery in ils possession;

all shares, stocks, debenturss, bonds, warrants, coupons or other
securities and investments owned {at Jaw or in squity} by it or held by

any nominee on its behalf; and

any dividend, interest or other distribution paid or payable or any right,
money or property accruing or oifered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or
otherwise accruing or payable In relation fo any share, stock, debenture,
bond, warrani, coupon or other securlty or investment;

all rights and inferests in and ¢laims under all insurance contracls or
policies or assurance confracts or pelicies held by or inuring fo the
benefit of a Chargor {including all moriey payable under themy),

all of ts rights In respect of any amount standing to the credit of any bank
account, cash at bank and credit balances {excluding those arising on




3.1.2.8

3.1.2.8

3.1.2.10

3.1.2.11

3.1.2.12

3.1.2.13

3.1.2.14

31215

b A

fluctuating accounts) with any bank or cther person whaisoever and all
rights refating or attaching to them (including the right to interest);

all present and fufure beok debts of the Chargors;

all of its rights in respect of any patents, utility models, copyright,
registered and unregistered rights. in designs, registered an&
unregistered trade and service marks, rights in passing off and database
tights in each case now or in the future held by a Chargor (whether alone
or joindly with ofhers) anywhere in the world and including any extensions

and renewals of ordinary application for such righis;

all the Chargors’ righte in reletion fo irade sscrets, confidential

information and know-how in any part of the world;

the benefit of all warranties, instruments, éuarantees, charges, pledges
and other security and afl other rights and remedies avallable to a
Chargor in respect of the assefs comprised within a morigage, fixed
charge or assignment by way of security created pursuant o this Clause
3:

]

any beneficial interest, claim or entitlement it has to any assets of any

pension fund;
its goodwill and uncalled ca;ﬂital for the time belng;’

the benefit of any authorlsation (statufory or otherwise) held in
connection with its business or the use of any Secured Asset;

the right ta recover and receive compensation which may be payable to it

in respect of any authorisation referred to in Clause 3.1.2.14,

3z Each Chargor, with full title guarantee hereby assigns all of its rights In respect any letter of credit
--issued in lts favour and any bill of exchange or other hegatisble instrument held by if. To the

extent that they are not effectively assigned under this Glause 3.2, each Chargor charges by way
- of first fixed charge all of ils rights under sach such agreement and instrument fo which it is a

parly.

3.3 Each Chargor, with full fitle guarantee (and so far as relating to property, assets, undertaking or
rights located In Scotland or otherwise governed by Scots law, with absolute warrandice) charges
by way of a first floaling charge () all of its property (including uncalled capital), assets,
undertaking and rights whatsoever and wheresoever not otherwise effectively mortgaged, charged
or assigned under this Deed and (i) all of its properly (including uncalled capital), assets,
undertaking and rights located in Scottand or otherwise governed by Scots law.
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3.5

3.6

3.7

3.8

The Security Trustee may at any time, following the occurrence of a Default Event which Is
corftinuing, by notice to the Chargors convert the floating charge created by the Chargors under
this Deed into a fixed charge over any of the Secured Assets specified in that notice and the
floating charge will, without notice from the Securily Trustee, automafically be converted with

immediate effect info a ﬁxéd charge, if:

344 a third party takes a fixed charge In respect of such assets without the prior written

consent of the Security Trustes;

342 the Securily Truslee considers those asseis to be in danger of being seized or solg
under any form of distress, attachimert, execution or other legal process or to be

ctherwise in jeopardy,

343 in respect of all of the Secured Assets, if and when a Chargor ceases fo carry on

business or {o be a geling concern; or

3.4.4“ in respect of all of the Secured Assets, on the making of an order for the compulsory
winding up of a Chargor, on the convening of a meeting for the passing of a resolution
for the voluntary winding up of a Ghargor or the taking of any steps (including, without
limitation, the making of an application or the giving of any notice) by that Chargor or
any other person for the appoiniment of an administrator in respect of that Chargc.:r.

The floating charge created under this Deed may not be converted into a fixed charge:

3.5.1 sotefy hy reason of the obtalning of a moratorium or anything done with a view fo

obtaining a moratorium under Schedule AT of the Insolvency Act 2000; or

352 to any Secured Assets situaled in Scotland #, and to the extent that, a recelver would
not be capable of exercising his powers In Ssotland pursuant to Section.72 of the

Insofvency Act 1986 by reason of such automatic conversian.

The floating charge created under this Deed Is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986, -

Any morigage, fixed charge or other security created By a Chargor in favour of the Security
Trustee shall have priority over the floating charge created by this Deed, expect insofar as the
Security Trustee shall declare otherwise whether at or afier the fime of creatlion of such fixed

socurity.

Subject to Clauses 3.9 to 3.11. the security crealed by Clauses 3.1.1 and 3.1.2.1 and 3.1.2.2 shall
nat apply to any leasehold properly held by a Chargor under a lease that either precludes
absolutely, or requires consent of a third party o, the creation of security over the relevant
Chargor's leasehold interest in that property fan "Excluded Property") untit that Chargar obtains

any relevant consent, or waiver of any prohibition, fo the creation of security over that Excluded

Property.
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3.9

3.0

3.11

4.1

4.2

43

4.4

4.5

In relation o each Excluded Properly, the refevant Ghargor indertakes to:

3.9.1 apply for the relevant consent or waiver of prohibition within five Business Days of the
date of this deed, and fo use its best endeavours to obtain that consent or waiver as

soon as possible;

392 keep the Security Trustee informed of its progress in obtaining that consent or waiver;
and
393 ' immediately on receipt of the consent or walver, provide the Security Trustee with a

copy of that consent or waiver,

Immediately on receipt by the relevant Chargor of the relevant consent or waiver, that Excluded
Property shall become the subject of a morigage or charge (as appropriate) pursuant to Clauses

31t and 3.1.2.

If raquired by the Security Trustee at any fime following recelpt of that consent or waiver, the
relevant Chargor shall, at its own cost, prepare and execuie any further documents and take any
further action as the Security Trustee may require, in its absolute dliscretion, for perfecting its

security over that Excluded Property.

Undertakings

Fach Chargor shall keep Its assets in 'good and substantial repair and in good working order and

sondition.

FEach Chargor shalf preserve and maintain all intellectual property rights owned or used by It that

are material {o its husiness.

Each Chargor shall observe and perform ail covenants, agreements and stipulations from time to
time affecting ifs interest in any leass, agreement for lease, licence or other agreement or

document which gives It a right fo socupy or use property comprised |n fis Morigaged Property.

Each Chargor shall comply in all material respects with the terms of all applicable laws and’

regulations including (wit.h‘out limitation) all environmental laws, legislation relating to public health,
fown and country planming, control and handling of hazardous substances or waste, fire

precautions and health and safety at work.

i a Chargor acquires any freehold or leasehold property after the date of this Deed, if shall notify

" the Securily Trustee promptly and in any event by not more than 3 Business Days after such

acquisition, and on request by the Security Trustee and at the cost of that Chargor, execute and
deliver 1o the Securlly Trustee a legal mortgage in favour of the Security Trustee of that property in
any form {(consistent with this Daed) which the Security Trustes may require.
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46

4.7

4.8

4.9

4190

411

10

Each Ghargor must, within 14 days after the receipt by it of any application, requirement, order or
notice served or given by any public or locat or any other autherity with respect to its Mortgaged
Property (or any part of if) which Wou!d ar would be reasonably likely to have a material adverse
effect on the value, saleabilily or use of any of the Morlgaged Property deliver a copy to the
Security Trustee and inform the Security Trustee of the steps faken or proposed to be taken to

comply with the relevant requirement.

Each Chargor applies fo the Chief Land Registrar for a restriction in the following terms fo be
entered on the Register of Title relating to any Morigaged Properly registered at H.M. Land
Registry:

"Ne disposition of the registered estate by the proprieter of the registered aslate is to be registered
without a written consent signed by the proprietor for the time being of the debenture dated |

] In favour of Promethean [nvestments LLP (as Security Trustee)} and referred to in the
charges register or, if appropriate, signed on such proprietor’s behalf by its authorised signatory.
{Standard forim P)" |

The obligation on the part of the Securily Trustee to make further advances to a Chargor is
deemed to be incorparated in this Deed and that Chargor applies to the Chief Land Registrar for a
note of such obfigation fo be eniered on the Register of Title of all presert and future registered

freehold and leasehald property of that Chargor.

Subject to the terms of the intercreditor Deed, each Chargar shall, immediately upon execution of
this Deed, deposit with the Security Trustee (i) all deeds and documents of fifle relating to its
Mortgaged Properiy and all lacal land charges, land charges and Land Registry search certificates
and similar documents received by it or on lts behalf and {ii) all cerlificates and other documents of
title to the stocks, debentures, shares and other securities and invesiments referred {o In clause
3.1.2.4 together with stamped stock transfer forms in respect of the same executed in blank and
left undated. The Security Trustes may at any time affer the date of this Deed complete the
instruments of transfer on behalf of a Chargor In faveur of Hself or such other persori as it should

select,

Each Chargor shall prompily pay or cause to be paid and indemnify the Securify Trustee and any
Receiver agalnst all present and future rent, rates, taxes, dufles, charges, assessments,
impositions and oulgoings whalsoever now or at any time in the future payable in respect of any of

1he Secured As_sets.

Each Chargor shall grant the Securlty Trustee or its lawyers on request all facilities within the
power of the Chargors fo enable the Security Trustee or its lawyers (at the expense of the

Chargors) after this Deed has become enforceable to:
4.11.1 carry out investigations of fitle to the Mortgaged Property; and

4.11.2 make such enquiries in relation to any part of the Mortgaged Property as a prudent
mortgagee. Each Chargor will permit any authorised representative of the Security
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4.12

413

4.4

416

4.16

4147

11

Trustee at all reasonable times to enter upon any part of the Morigaged Property of
that Chargor and of any other property where that Chargor is carrying out any contract
or other works and o inspect that Chargor's books of accourt and other books and

doeuments and those of its subsidiaries,

Each Chargor shall:

4,121 not alfow any person ofher than itself to be registered under the Land Registration Act
2002 as proprletor of any of the Mortgaged Properly (or any part of it} or create or
permit to arise any overriding interest (as specified in Schedule 1 or Scheduie 3 to the

Land Registration Act 2002) affecting any such property,

4,12.2 not do or cause or permit to be dore nor to omit to do, or allow the omission of
anything which could be reasconably likely in any way depreciate, jeopardise or
otherwise prejudice the value to the Securty Trustee of the securily hereby

constituted or the marketabllity of any of its assefs,

Each Chargor shalf maintain its cenfre of main interests (COMI) for the purposes of the EU
Regulation on Insclvency Proceedings 2000 (No 1346/2000) in the United Kingdom.,

Fach Chargor shall notify the Security Trustee immediately in the event of any creditor executing
diligence against that Chargor or any distress or execution is levied or enforced against that
Chargor or any third party dabt as or freezing order is made and served on that Chargor.

Each Chargar shall notify the Security Trustee immediately If any steps are taken by any person In
relation to the administration, receivership, winding-up or dissolution of that Chargar.

The Chargor may not:

4.16.1 make or permit others to make any application for planning permission in respect of

any part of the Morigaged Property; or

4.16.2 carry out or permit to be carrled cut on any part of the Morigaged Properly any
development for which the permission of the local planning autharity Is required,

except as part of carrying on its principal business where it would not or would not be reasonably
fikely to have a material adverse effect on the value, saleability or use of the Morigaged Property

or the carrying on of the principal business of a Chargor.

Each Chargor may not:

4171 grant any lease of, part with possession ar share occupation of the whale or any part
of its Morgaged Property or confer any licence, right or interest to occupy or grant any

licence or permission to assign, underlet or part with the same;
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5.4

52

6.1

6.2

6.3

12

4.17.2 vary, surrender, cancel or dispose of, or permit to be forfelt any leassehold interest in

any of its Mortgaged Properiies.
Negative pledge

Each Chargor hereby undertakes that it will not without the prior censent in writing of the Security
Trusiee or as otherwise expressly permitted by the Loan Note Instrument and/or the Intercreditor

Deed:

511 create or allow fo exist any right in security, mortgage, standard security, assignation
tn secuiity, assignment in securily, charge, lien (other than a lien arising in ihe
ordinary course of business by opsralion of law) or any encumbrance, trust
agreement, declaration of trust or frust arising by operatien of law over ali or any of the
Secured Assets, other than In favour of the Security Trustes; or

5.1.2 “sell, fransfer, assign, factor, lease or otherwise dispose of any of the Secured Assets,
either in a single transaction er in a series of fransactions and whether related or not

and whether voluntary or inveluntarily.

Each Chargor hereby undertakes with the Secuwrity Trustee that, for the duration of this Deed, no
Chargor shall do, or cause or permit fo be done anything which could be reasonably likely to in
any way depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the

security hereby created.
[nsurances

Each Chargor shall ensure that all Secured Assets that are insurable are insured with reputable
insurance companies or undgmvrite'rs o such extent and against such risks as is normal for
prudent companies in businesses similar to those of that Chargor {or as ofherwise requested In

writing by the Security Trustee from time 1o time).

Subject to the rights of the Security Trustee under Clause 6,3, the Chargors shall diligently pursue
its rights under each of its policies of insurance, but only if and to the extent that the exercise of

those Hghts in the mahner proposad vwould not resuit in a default under the térms of the L.oan Note

Instrument.
After this Deed has become enforceable;

6.3.1 the Security Trustee may exercise {without any further consent or authority on the part
of the Chargors and irespeciive of any direction given by the Ghargors) any of the
rights of the Ghargors in connection with any amounts payable to it under any of its

insurances;
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6.4

8.1

82

8.3

8.4

8.5

13

8.3.2 the Chargors must take such steps (at its own cost) as the Seocurity Trustee may
require to enforce thase rights; this includes initiating and pursuing legal or arbifration

preceedings in the name of a Chargor; and

6.3.3 the Chargors must hold .any payment received by it under any of its policles of

insurance on trust for the Security Trustee,

Each Chargor shall immediately give notice of this Deed to each of the other parties to each of the

contracts of insurances by sending a notice in terms approved in advance by the Security Trustee.

When security becomes enforceable

This Deed shall become enforceable and the Security Trustee may exercise all the powers

conferred on morfgagees by the Act {as varied or extended by this Deed), all the powers conferred
or the holder of a qualifying floating charge f{as defined In the Insalvency Act 1986) by the
Insolvency Act 1986 and all or any of the rights and powers conferred by this Deed without further

notice fo the Chargors upon and at any time after the ocourrence of any Default Event which is

continuing.
Enforcement of security

The power of sale and any ather power canferred on a mortgages by law (including under section
101 of the Act) as varied or amended by this Deed will be immediately exercisable at any time after

this Deed has become enforceahls.

For the purposes of all powers implied by law, the Secured Obligations are deemed fo have

become due and payable on the date of this Deed.

Any restriction imposed by law on the power of sale (inc]uding under section 103 of the Act) or the
right of a morlgagee to consolidate mortgages (including under section 83 of the Acl) does not

apply to this Deed.

Any powers of sale, leasing and accepting surrenders conferred on the Security Trustee by law are

- extended so as to authorise the Security ‘Trustee {o lease, make agreements for leases, accept -

surrenders of leases and grant options as the Security Trustee may think fit and without the need
to comply with any restrictions conferred by law (including under section 99 or 100 of the Act),

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession

of a Secured Asset;

8.5.1 to account as mortgagee In possession or for any loss on realisation; or

8.6.2 for any default or omission for which a mortgages in possassion might be liable,
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8.6

8.7

8.8

8.9

8.10

a1

9.2

14

Each Receiver and the Security Trustee is entitfed to all the rights, powers, privileges and
immunities conferred by law (including the Act} on morlgagses and receivers duly appointed under

any law {including the Act),

No persen (including a purchaser) dealing with the Security Trustee or a Receiver or its or his

agents will be concerned to enquire:
8.7.1 whether the Secured Obligations have become due or payable;

87.2 whether any power which the Security Trusiee or a Raceiver is purporting to exercise

has become exercisable or is being properly exercised;

873 whether any money remains due under the Loan Note Insfrument or any Security

Document; or
874 how any money paid to the Sedur'rty Trustee ar to that Receiver is to be applied.

At any lime affer this Deed has become enforceable, the Security Trustee may:

8.8.1 redesm any prior security against any Secured Asset; andfor
8.8.2 procure the transfer of that security to itself; andfor
8.8.3 setlle and pass the accounts of the prior marigagee, chargee or encumbrancer and

any accounts so setlled and passed will be, in the absence of fraud or manifest error,

conciusive and binding on the Chargors,

Each Chargor must pay to the Security Trustee, Immediately on demand, the costs and expenses
reasonably and properly incurred by the Security Trustee in connectian with any redemption andior
transfer pursuant to Clause 8.8, including the payment of any principal or interest.

If this Deed is enforced at a fime when no amount is due under the Loan Note Instrument or any
Security Document but at a time when amounis may or will become due, the Security Trustee (or
the Recsiver} may pay the procesds of any recoveries effected by # Info such number of suspense

accounts as it considers appropriate,

Receiver

Except as provided below, the Security Trustee may by deed, under seal or in writing under its
hand appolnt any one or more persons to be a Receiver of all or any part of the Secured Assets
andfor an administrator of a Chargor If this Deed has beceme enforceable or, to the extent
permitied by the Intercreditor Deed, a Chargor so requests the Secuiity Trustee in writing at any

time.

Where.more than one Receiver is appoinfed they will have power to act separately (unless the
appaintment of the Security Trustee specifies to the conirary).
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9.3

9.4

8.5 .

9.6

9.7

10

10.1

10.2

10.3

15

Except as provided below, any restriction imposed by law on the right of a morigagee to appoint a
Reoeiver (including under section 109(1) of the Act} does not apply fo this Deed.

The Security Trustee is not enlitled to appoint & Receiver solely as a result of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium) under section 1A to the

insolvency Act 1986.

The Security Trustee may not appoint an administrative receiver {as defined In section 29(2} of the
Insalvancy Act 1986) over the Secured Assets if the Secuwrily Trustee Is prohiblted from so doing
by section 72A of the Insolvency Act 1986 and nc excepticn to the prohibition on appointing an

administrative receiver applies.

The Security Trustee may from time fo time determine the remuneration of the Receiver and may
(subject to Section 45 of the Insolvency Act 1986) remove the Receiver from all or any part of the
assets of which he is the Receiver and at any time after any Receiver has vacated office or ceased

fo éct. appoint a further Receiver over all or any part of those assets.

To the fullest extent allowed by law, any right, power or discrefion conferred by this Deed (either
expressly or impliediy} or by law on a Receiver may afler this Deed bacomes enforceable be
exercised by the Security Trustee in relation to any Secured Asset without first appointing a

Receiver or notwithstanding the appolntment of a Recsiver.

Powers of receiver

A Receiver will ba the agent of the Chargars for all purposes and will he deemad to be in the same
position as a Receiver duly appointed by a morigagee under the Act. Each Chargor is solely
responsible for the confracts, engagements, acts, omissions, defaulls and losses of a Receiver

and for Habilifies incurred by a Receiver.

A Receiver has all the rights, powers and discretions set oul below in this clause in addition to

those conferred on It by any law. This includes:

10.2.1 in the case of an administrative receiver, all the fights, powers and discretions
T T Teonferred on an administrafive receiver under the Insolvency Act 1986; and

10.2.2 otherwise, all the rights, powers and discretions conferred on a receiver {or a receiver
and manager) under the Act and the insolvency Act 1986,

A Receiver may:

10.3.1 ~  take immediate possession of, get in and collect any Secured Asset;
10,3.2 carry on any business of the Chargors in any manner he thinks fi;
10.3.3 appoint and discharge managers, officers, agents, accountants, servants, workmen

and athers for the purposes of this Deed upon such terms as he thinks fit;
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10.3.4

10.3.5

10.3.6

16.3.7

10.3.8

10.3.9
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discharge any person appointed by the Chargors;

raise and borrow money either unsecured or on the security of any Secured Asset
either in priority to this Deed or otherwise and generally on any terms and for

whatever purpose which he thinks fit;

sell, exchange, canvert into money and realise any Secured Asset by public auction or
private contract and generally in any manner and on any terms which he thinks fit.
The censideration for any such transaction may consist of cash, debeniures or other
obligations, shares, stock or.other valuable consideration and any such consideration
may be payable in a lump sum or by Instalments spread over any period which he
thinks fit. Fixtures and fittings may be severed and sold separately from the property

contalning them without the consent of the Chargors;

tet any Securad Asset for any term and at any rent (with or without a premium) which
he thinks fit and may accept a surrender of any lease or tenancy of any Secured Asset
on any terms which he thinks fit (including the payment of money to a lesses or tenant

on a surrender);

setfle, adlust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any peirson who is or claims to be a creditor of

the Chargors or relating in any way to any Secured Asset;

bring, prosecute, enforce, defend and abandon any action, sult or procesdings In

relation fo any Secured Asset which he thinks fif;

give a valid receipt for any moneys and execute any assurance or thing which may be

proper or desirable for realising any Secured Asset;

form a subsidiary of a Chargor and transfgr to that subsidiary any Secured Asset;
delegate his powers in accordance with this Deed;

lend money or advance cradit to any customer of a Chargor;

effect any repair or insurance and do any other act which a Chargor might do in the

ordinary conduct of its business {o protect or improve any Secured Assst;
commence and/or complete any huilding operation; and

apply for and maintain any pianning permission, building regutation approval or any

other authorisation,

in each case as he thinks fit.

0.4 Inaddition to the powers set out in Clauses 10.2 and 10.3, a Recelver may:
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16.4.1 do all other acts and things which he may consider desirable or necessary for realising
any Secured Assel or incidenial or conducive to any of the rights, powers or

discretions conferred on a Receiver under or by viriue of this Deed or by law;

f0.4.2 axercise in relation to any Secured Asset afl the powers, authorities and things which

he would be capable of exercising if he were the ahsolute beneficial owner. of that

Secured Asset; and
10.4.3 use the name of a Chargor for any of the above purposes.

Application of proceeds

Unless otherwise determined by the Securily Trustee or a Receiver, and sublect to the payment of
any claims having priority over this Deed (inciuding under the Intercreditor Deed), any moneys
recelved by the Security Trustee or that Receiver after this Deed has become enforceable shall be
applied by the Security Trustee in the order of priority sel out in Clause 11 (Paymenis fo
Beneficiaries) of the Security Trust Deed.

Indemnity

The Chargors shall immediately on demand pay all liabilities, losses, costs and expensss
{including legal fees) incuired in connection with the execution (or purported execution} of any of
the powers, authorities or discrefions vested in the Security Trustee, any Receiver, attorney,
manager, agent or other person appointed by the Seeurity Trustee under this Deed and against alf
actfons, proceedings, costs, claims and demands in respect of any matter or thing done or omitted
in any way in connectfon with or retating fo all or any of the Secured Assets {including but not
fimited fo any arising from any actual or alleged breach by any person of any law or regulation,
whether relating {o the environment or otherwise} and the Security Trustee, any Receiver or any
such other persen may retain and pay all sums in respect of the same out of the monsey received

under the powers conferred by this Deed.

 The Ghargors shall keep each of the Security Trusiee, any Recelver, attorney, manager, agent or

any other ;_39[8_9?1 appointed under this Deg_(_i_i_r]f:iemn‘{f_ifet_j_ _E!Qﬁibst any failure or delay in paying the -
costs at 12.1 {including but not limifed to any arising from any actual or alleged breach by any
porson of any law or regulation, whether relating to the snvironment or otherwise). -

All amounts payable under 12.1 and 12.2 form part of the Secured Qbligations.

Delegation

The Security Trustee or any Receiver may delegate by power of altorney or in any other manner to
any person any right, power or discretion exercisable by it under this Desd. Any such delegation
may be made upan any terms {including power to sub-delegate) which the Security Trustee or any

Receiver may think fif.
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No Secured Party nor any Recelver will be in any way liable or responsible to the Chargors for any
loss or liability arising from any aet, default, omission or misconduct on the part of any delegate or

sub-tlelegate,
Further assurances

Each Ghargor shall, at its own expense, take whatever action the Security Trustee requires for:

14.1.1 creating, perfecting or protecting any security infended to be created by or pursuant to
this Deed,;

14.1.2 facilitating the realisation of any Secured Asset;

14.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security

Trustee or any Receiver or any of thelr respective delegates or sub-delegates in

respect of any Secured Assel; or

14.14 creating and perfecting security in favour of the Security Trustee (equivalent to the
security intended to be created by this Deed) over any assets of any Chargor focated
in any jurisdiction outside England and Wales.

The action the Secun'ty_Trustee may require pursuant tg Clause 14.1 includes:
14.21.1 . the re-execufion of this Deed,

14,212 the exscution of any legal mortgage, charge, standard securily, fransfer,
conveyance, assignment or asswrance or other fixed security of any

properiy, whether to the Security Trustee or to iis nominee; and

14.2.1.3 the giving of any notice, order or direction and the making of any filing or

regisfration,

which, in any such case, the Security Trustee may think expedient.

Each Chargor, by way of seeurily, irevocably appoints the Securily Trustee, and also {as a
separate appointment) any Recelver severally and each of thelr respective délegates and sub-
delegates to be its attorney fo take any action which that Chargor Is obliged fo take under this
Deed. Each Chargor ratifies and confirms whatever any aftorney does or purports to do under its

appointrnent under this Clause.
Preservation of security

This Deed is a continuing security and will extend to the ultimate .balance of the Secured

Obligations, regardless of any intermediate payment or discharge in whole or ih part and is without

33667801vi10




16.2

16.3

16.4

16.5

19

prejudice and in addition to any other right, remedy or security of whatever sort the Securlty
Trustee or any other Noteholder may hold at any fime for the Securad Obligations or any other
obligation whatsoever and will not be affected by any releass, reassignment or discharge of such

ather right, remedy or security.

Each Chargor will permit any authorised representalive of the Seocurity Trustee at all reasonabie
times fo enter upon any part of the Martgaged Property and of any other property where that
Chargor may be carrying ouf any contract or other works and to inspect that Chargor's books of
account and ather books and documents and those of its subsidiaries.

The Security Trustee shall be enditled, at any time, to have a valuation of the Secured Assets or
any parl of them cartied out from time fo time by an independent surveyar or valuer {{o be
appointed and the Security Trustee’s sole discreffon) and the Chargors consent fo such valuation
report being prepared and agrees fo provide such access and other assistance as may be
reasonably required by the Security Trustee for such purposes. Each Chargor shall use all
reasonably endeavours to ensure that any tenant or other occupier of the Mortgaged Property shall

ensure access and assistance is provided for these purposes.

if any payment by any Chargor or any discharge given by the Security Trustes {whether in respect
of the obligations of a Chargor or any security for those obligations or otherwise) is avoided or

reduced as a result of insclvency or any similar event:

16.4.1 the liabilily of a Chargor will continue as if the payment, discharge, avoldance or

reduction had not occurred; and

16.4.2 the Security Trustee will be entitled to recover the value or amount of that security or
payment from a Chargor, as if the payment, discharge, avoidanee or reduction had not

occurred,

The abligations of a Ghargor under this Deed will not be affecled by any act, omissfon or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed (whether or not known o it or the Securily Trustee). This includes:

165 1 any time or waiver granted to, or composition with, any person;
16.5.2 any release of any person under the terms of any compasition or arrangement;
16.5.3 the taking, varation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or security over asssts of

any person,

16.6.4 any non-presentation or non-observance of any formality or other requirement In

respect of any instrument or any failure to realise the full value of any security;
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16.5.5 any incapacily or lack of power, authority or legal personality of or dissolution or

change in the members or siatus of any person;

16.5.6 any amendment of the Loan Note Instrument or any other document or securily

[iﬁcluding, for the avoidarnce of doubt, the Security Documents);

16.5.7 any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under the Loan Note [nstrument or any other document or security; or

16.5.8 any insolvency or simifar proceedings.

Each Chargor waives any right it may have of first requiring the Securify Trustee {or any frustee or
agent on its behalf} to proceed against or enforce any other right or secuwrity or claim payment from
any person or file any proof or claim in any insolvency, administration, winding-up or liquidation
proceedings rekative to any other person hefare claiming from the Chargors under this Deed.

Until all amounts which may be or become payable by the Chargors under or In connection with
the Loan Note Instrument and the Security Documents have been Irrevocably and uncondifionally
paict In fult, the Security Trustee (or any trustee or agsnt on its behalf) .may without affecting the
liabilily of the Chargors under this Deed:

16.7.1 refrain from applying or enforcing any other moneys, securily or rights held or received
by the Security Trustee (or any frustee or agent on its behalf) against those amounts;

ar

16.7.2 apply and enforce them In such manner and order as it sees fit (whether against those

amounts or Uthérwise); and

16.7.3 held In an interest-hearing suspense account any maoneys recsived from the Chargors
or on account of the Chargors' liahility under this Deed.

This Deed is in addition to and is not in any way prejudiced by any other security now or
subsequently held by the Security Trustee for the Secured Parties and no prior security heid by the
Security Trustee for the Secured Parties over any Secured Asset will merge Into this Deed.

If any subsequent charge or other interest affects any Secured Asset, the Security Trustee may
open a new account or accounts with the Chargors. If the Security Trustee does not open a naw
account, it will nevertheless be treated as if it had done sc at the time when it received or was
deemed to have received notice of thal charge or other interest and as from that time all paymenis
made fo the Security Trustee will be credited or be treated as having been credited fo the new

account and will not operate to reduce any Secured Qbligation,
The perpetuity period for the trusts in this Deed'is 80 years.

To the extent that the assets mortgaged or charged under this Deed constifute Financial Collateral
ard this Deed and the obligations of the Chargors under this Deed constitute a "Sectrify
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Financial Collateral Arrangement' {as defined in the Financial Collateral Regulations) the
Security Trustee shall have the right, at any time after this Deed becomes enforceable, to
appropriate all or any part of that financial collateral in or fowards the salisfaction of the Secured

Obtigations.

For the purpose of Clause 16.11, the value of the Financial Collateral appropriated shall be the
price of such Financial Coltateral at the fime the right of appropriation is exercised as listed on any
racognised marked index or determined by such other method as the Security Trustee may select.
Each Chargor agrees that the methods of valuation provided for In this Deed are commercially

reasonable for the purpases of Regulation 18 of the Financial Collateral Regulaffons.

Further provisions .

Any certificate by the Security Trustee as to the amount of the Secured Obligations or any part
thereof shall be condlusive and binding upon the Chatgors if signed by an officer of the Securily

Trustes, save in the case of fraud or any manifest error.

Each of the provisions of this Deed Is severable and distinct from the others and if at any time one
or more of such provisions is or becomes invalid, illegal or unenforceable with respect to the
Chargors the validity, legality and enforceability of the remaining provisions hereof shall not in any

way be affected or impaired thereby.

Each Chargor agrees to be bound by this Deed notwithsianding that the security hereby created
may be determined or may be or become invalid or enforeeable against the Chargors whether or

not the deficiency is known to the Seourity Trustee.

The rights of the Securily Trusfee, each other Secured Parly, a Recelver and an administrator
under this Desd are cumulative, may be exercised as often as they consider appropriate and are in
addition to their respeétlve rights under general law. The respective rights of the Security Trustes,
each 6ﬂ1er Secured Parly, a Receiver and an administrator (whether arising under this Deed or
under the general law) shall not be capable of being waived or varied otherwise than by express
waiver or varfation in wriling; and, in particular, any failure to exercise or any delay in exercising

any such rights shall nol operate as a varjation or waiver of that or any other such right; any

defective or partial exercise of such righfs shall not preclude any other or further exerclse of that or
any other such right; and no act or course of conduct or negotiation on their part or on thelr behalf
shall in any way preclude them from exerclsing any such right or constitute a suspension or

variation of any such right.

No failure or delay by the Securily Trustee in exercising any right or remedy shall operate as a
walver thereof, nor shall any single or pariial exercise or waiver of any right or remedy preciude its

further exercise or the exercise of any other tight or remedy.

33667801v10




18

19

19.1

19.2

22

Intercreditor Deed

This Deed is subject to the terms of the Intercreditor Deed. To the extent that there is any conflict
between the terms of this Deed and the terms of the Intercreditor Deed, the lerms of the

intercreditor Deed shall prevail,

Naotices

Any communicatfon to be made under or in connecfion with this Deed shall be made (in English) in

writing and, unless otherwise s‘tated may he made by fax or leller.

The address and fax number (and the department or cofficer, if any, for whose attention the
communication is to be made) of the Chargors and the Securlfy Trustee for any communication or

document to be made or delivered under or in connection with this Deed is:
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Chargors:

Address: C/a Brick-Ability Limited, South Road, Bridgend Industrial Estate, GF31 3XG
For the atiention of: Alan Virgo

Email: AlanVirgo@ﬁrickahility,c:e.uk

Security Trustee;

Address: Clo Sheilay Stock Hutter LLP, 7-10 Ghandos Sireet, London W1G 80Q
For the attention of: Jonathan Wells
Email: : jwells@prometheaninvesiments,com

or ahy substitute address, fax number or depariment or officer as any Chargor or the Security Trustee may

notify to the other from time to time.

19.3  Any communication or document made or delivered to the Chargors referred to in Clause 19.2 in
accardance with this Clause 19 will be deemed to have besn made or delivered to sach of the

Chargors.

194  Any notice or other communication given to a party shall be deemed to have been received:-

19.4.1 if sent by facsimile, with a confirmed receipt of fransmission from fhe recelving

machine, on the day on which fransmitted;
18.4.2 in the case of a written notice given by hand, on the day of actual delivery; and

19.4.3 if posted, on the second Business Day following the day on which it was despatched
by first class mail postage prepared following the date of despatch by prepald first

class postage,

-provided that a notice given in accordance with the above but received on a day which is not a -

Business Day or after normal business hours in the place of receipt shall only be deemed fo have

been recelved on the next Business Day.

20 Counterparts

201 This Deed may be executed in any number of counterparts and all of those counterparts taken

together shall be deemed to constitute one and the same instrument.

20.2  Delivery of an executed signature page of a counterpart by facsimile transmission or in Adobe
Portable Document Format {(PDF} sent by slectronic mail shall take effect as delivery of an
executed counterpart of this Deed. if sither method is adopted, witheut prejudice to the validity of
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this Deed, each party shall provide the other wilh the original of such page as soon as reasonably

practicable thereatier.
Exclusion of Third Party Rights

A persan who Is not a party to this Deed may not enforce any of its terms under the Confracts
(Rights of Third Parties) Act 1999,

Governing law
This Deed is governed by English law.
Enforcement

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Deed {including a dispute regarding the existence, validity or terminafion of

this Deed) {(a "Dispute").

The Parties agree that the courls of England are the most appropriate and convenient courls to

setfle Disputes and accordingly no Party will argue to the contrary.

This Subclause is for the benefit of the Seeurity Trustee oniy. As a result, the Securily Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Security Trustes may take concurrent proceedings in

any number of jurisdictions,

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE
. REAL PROPERTY

No

Frechold/Leasehold

Description

Chargor

Freehold

All that {and and buildings known as 1
Amber Close, Tamworth B77 4RP and
reglstered at the Land Registry under fitle
number SF283616

Brick-ability

Freehold

All that land and buildings known as 48
Mill Green Road, Mifcham, CR4 4HY and
all that land and buildings on tha north
west side of 48 Mill Green Road, Mitcham,
CR4 4HY and registered at the Land
Reglstry under fitte numbers SGL248702
and SGLE44661 respectively

.1 Brick-ahility

Freehold

All that land and buildings known as
Broadgate Hduse, MNorth Broadgate Lane,
Horsforth, Leeds L8148 4AB and registered
at the Land Registry under title number
WYK565348

Brick-link

Leasehold

Land and buildings on the south side of
South Road, Waterton Cross, Coychurch,
Bridgend as more particularty described in
a lease dated 9 August 2007 and made
between (1) Peter Richard Millon and 'YX
Trusteeé Limited as Trustaes of the Brick-
ability Executives Retirement and Death
Benafit Scheme and (2) Brick-ability
Limitedand registered at the Land Registry
under title number CYM387118

Brick-ahility

Leasehold_

Land and buildings known as Site B
Marshgate Works, Shrivenham Road,
Swindon SN1 2PA as more pariiculasly
described and demised by a lease dated
12 August 2004 between {1) Michele Del
Vecchio and Frankkyn William Alexander
and {2) The Matching Brick Company
Limited and registered at the Land

Matching Brick
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No Freshold/Leasehold

Description

Chargor

Registry under Gle number W1252642

6. L.easehold

Land and buildings known as Pit Road,
Knapps Lane, St George, Bristal as more
particuarly described and dermised bya
lease dated 24 June 2003 betwearn (1)
Tarmac Limited and (2} The Matching
Brick Company Limited

Matching Brick

7. L easehold

Land and huildings known as Yard E,
Uskway Industrial Estate, Newport more
particularly describad and demised by a
lease dated 2 July 2008 bhetween (1) ACW
Properties and (2) Brick-ability Ltd

Brickability

8. Leasehald

Land and buildings known as Units A/B
Porton Business Centre, Porton, Salisbury
as more particularly deseribed and
demised by a lease dated 31 May 2013
betweaen (1) Thomas Andrew Burchmore
and {2} Plansure Building Products
Limnited

Plansure

g, teasehald

Land and buildings known as Lockes
Yard, Hartcliffe Way, Bristol as more
particutarly described and demised by a
lease dated 17 September 2003 between
(1) Efaine Maud Nash, Margaret Elizabeth
Hanks and Jacqustine Sandra Abbot
(Trustees of the Estate of JH Locke
deceased) and (2) The Matching Brick
Company Limited

Matching Brick

10. | Leasehold

Land and buitdings known as Unit C
Porton Business Gentre, Porton, Salisbury
as more particularly described and
demised by a lease dated 31 May 2013
between (1) Thomas Andrew Burchmore
and (2} Plansure Building Products
Limited

Plansure
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SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES HOLDING LIMITED

signéture of signature of
director/secretaryfwitness direclor/secretary
full name of above (prin} fufl name of above (print}

Address of wilness

Executed as a deed by BRICKABILITY ENTERPRISES INVESTMENTS LIMITED

signature of slgnature of
director/secretary/witness director/secretary
full name of above (print) full name of ahove {print)

Address of wilness

Executed as a deed by BRICKABILITY UK HOLDINGS LIMITED

signature of : signafure of
director/secretaryfwitness - director/secretary
full name of above {print) full name of above (print)

Address of witness
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Executed as a deed by MILCO HOLDINGS LIMITED
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slgnature of
director/secretary/witness

sighature of
direclor/secretary

fuli name of above (print)

full name of above (print)

Address of witness

Executed as a deed by VENTURE PROCJECTS LIMITED

signature of
diractor/secretary/witness

signature of
director/secrefary

full name of above (print}

fuli name of above {print)

Address of wilness

Exzcuted as a deed by BRICK SERVICES LIMITED

signéture of
directar/secretary/witness

signature of
direclorfsecratary

fuil name of above (print)

full name of above (print)

Address of witness
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Executed as a deed by BRIGKLINK (HOLDINGS) LIVITED
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signature of signature af
directarfsecretary/witness directorisecretary
full nams of above {print} o fult name of above (print}

Address of wilhess

Exscuted as a deed by BRICK-LINK LIMITED

signature of signature of
director/secretary/witnoess director/secretary
full name of above (print) full name of above (print)

Address of withess

Executied as a deed by BRICKABILITY HOLBINGS LIMITED

signature of o - signature of
diractor/secretarylwitness directar/secretary
fult name of above (print) e . full name of above (print) .

Address of witness
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Executed as a deed by BRICK-ABILITY LTD

signature of : signature of
director/secretaryfwitness director/secretary
full name of above (print) _ full name of above (print}

Address of witness

Executed as a deed by THE MATCHING HOLDING COMPANY LIMITED

signature of ' signature of
director/secretary/witness directorfsecretary
full name of above (print} ‘ ‘ full nama of above (print)

Address of wilness

Executed as a deed by THE MATCHING BRICK COMPANY LIMITED

signature of signature of
director/secretary/witness ) director/secretary
full name of above (print} full name of above (print)

Address of withess
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Executed as a deed by PLANSURE BUILDING PRODUCTS LIMITED

signature of signature of
directot/secretaryfwitness - director/secretary

fult name of above (print) full name of above (print)

Address of witnoss

tee for the Noteholders

Executed as a deed by PROMETHEAN INVESTMENTS

signature of

signaturg’of
directorfsecretary/witness irector/secretary
CLAY, HENEY I %RG@’EYF &‘f&l
full name of abave (print) full tame of above {(print)
BRODIES LLP
15 ATHOLL CRESUERT
ELUINBURGH EHY BHA

Address of witness
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