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Registration of a Charge

Company name: C& TMATRIX LIMITED
Company number: 02981704
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Received for Electronic Filing: 20/09/2019

Details of Charge

Date of creation:  13/09/2019
Charge code: 0298 1704 0005
Persons entitled: BARCLAYS BANK PLC
Brief description:
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
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOWLING WLG (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2981704

Charge code: 0298 1704 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2019 and created by C & T MATRIX
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED Is madeon 15 ‘S?kaﬁm;b@r‘ 2019 by

%)) THE COMPANIES whose details are set out in Schedule 1 {the "Companles” and each a
ucompanyu)- :

In favour of

(2) BARCLAYS BANK PLC (Company Number: 1026167) whose reglstered office is at 1
Churchlll Place, London E14 5HP (the "Chargee").

IT IS AGREED as follows:
1 DEFINITIONS AND INTEHPHETATIQN -
1.1 Definitlons

In this Deed, terms defined in the Facllitltes Agreement shall have the same meaning when
used [n this Deed and fn addltion:

Account Bank any bank or financlal institution with whom a Gompany holds
an accounl from lime to time;

Accesslon Deed an accesslon deed substantlally in the form set oul In
’ Schedule 6;

Additlonal Company_ . a company that becomes a Company in accordance with
' Clause 21 {Accession);

Adminlstrator a person appolnted In accordance with Schedule B1
Insolvency Act 1986 to manage a Company's affairs,
- business and property;

Charged Properly all the asséts of a Company which from time to time are the
subject of the Security created or expressed to be created in
favour of the Chargee by or pursuant to- thls Deed {and
references to the Charged Property Includes references lo
any part of It);

Legal02879172896v4[BLFO1] - 1




Collateral Rlghts

Confidential Information

EU Regulation

Facllitles Agreement

Finance Document

Flnanclal Collateral

Financial Collateral

Regulations

Floating Charge Property
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all rights, powers and remedies of the Chargee provided by
or pursuant to this Deed or by law;

all fnformation and records wherever located {Including

accounts, buslness plans and financlal forecasts, tax records,

‘correspondence, designs, drawings, manuals, specifications,

customer, sales and supplier information, lechnlcal or

-commercial expertise, softlware, formulae, processes, trade

secrets, methods, knowledge and know-how) and which
(elther In thelr entirety or In the preclse configuration or
assembly of thelr components) are not publicly available and
in each case whether or not recorded:;

Regulation (EU) 2015/848 of 20 May 2015 on insolvency
proceedings (recast);

the facililles agreement originally "dated 21 June 2011
belween, amongsl olhers, Plaslics Capital Trading Limited
(company number: 04605893}, Synnovia ple {then known as
Plastlcs Capltal ple) (company number: 06387173) and the
Chargee és amended on 25 July 2011, 26 September 2013.
as amended and resialed on 5 March 2014, 3 Novémber
2014, 16 December 2015 and 30 June 2016, as furher
amended on 24 September 2018 and as most recenlly
amended and restated 28 June 2019);

has the meaning glven lo that term In the Facllities
Agreement; ‘ '

shall have the same meaning as in the Financial Collateral
Regulaticns;

the Financial Collateral Arrangements {No. 2) Regulalions
2003 (S.l. 2003/3226);

has the meaning glven In Clause 3.1(p) (Charges};




Insurance Policy

Insurance Proceeds

Intellectual Property
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(a)

(b}

(c)

any confract and pollcy of Insurance or assurance and
cover note in which a Company may from time to lime
have an Interest other than in respect of public liabllity
and third party liability Insurance pollcles; |

the Insurance Proceeds; and

all Related Rlights;

the proceeds of any insurance clalm recelved by a Company

after deduction of:

(a)

(b)

(a)

any reasonable expenses Incurred In relation to the
relevant claim and payable by that Company to a
person which is not a member of the Group; and

amounis paid to meet thlrd parly claims, together with
the beneflts of all bonuses, profits, returns of premium
and other beneflts of whatever nalure arising by viriue of
that Company’s ownership of any insurance pollcy and
all that Company's interest in any of the foregoing;

patents, ulllily models, {rade marks, service marks,
copyright and related rights, moral rights, righls in
databases, reglstered designs, design rights, domain
names, the rght to sue for passing off andfar unfalr
competition, and any other Intellectual property rights
and Interests, (which may subsist now or In the fulure),
In each case whether reglstrable or not and Whelher
reglstered or not, and all simllar or equivalent rights or
forms of protection which subsist or will subsist now or
in the future In any part of the world, Including those
subslsting in  Inventions, designs, drawings,
pe.rformances, computer programs, computer soflware,
trade secrets, semlconduclor topographies, Gonlidential
Information, knowhow, business names, trade names,
brand names, domaln names, metatags, goodwlll or the




Investments

Investment Derivatlve
Rights '

Issuer

Material Contracts
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(b)

(c)

(d)

()

(a)

(b)

slyle of presenlallon of goods or services;

the beneflt of all applicatlons (or rights to apply for and
be granted} and rights to use such assets (which may
subsist now or In the future);

all  modification, derivatives, additions  and
Improvements. upon any such assets and all
embodiments or flxalions thereof;

.all relssues, contlnuations, divisionals, continuations-in-

part, reexaminallons, supplemental examinations, inter
partes reviews, renewals, adjustments or extenslons
(Including supplementary proteclion certlficales and
patent term extenslon cerlllicates) of any such assets;
and

all Related Rights;

any stocks, shares, 'Ioan-capltal. bonds or other
securltles, now or at any time held directly by or to the
order of a Gompany or by any trustee, fiduciary or
clearance system on its behall; and ‘

-all Related Rights (including all rights against any such

irustee, fiduclary or clearance system);

all dividends, Interest or disttlbutions and all other rights and

. beneflls of an Income nature accrulng at any time In respect

of any Investment;

the issuer of any Investment,

(a)

the agreements listed In Schedule 4 (The Materlal
Contracts); ’

(b} all materlal agreements, instruments and rights relating




i’arent

Planning Acts

Permitted Security

Plant and Machinery
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to the Charged Properly; and

(c) any other conlract entered into by a Company that may
from time to lime be Identifled In writing by the Chargee
(acting reason'ably) to that Company as a Material
Contract; and

(d) all Related Rights;

Synnovia plc (Company Number: 06387173) whose
reglstered office Is ai Room 1.1, London Heliport, Bridges
Court Road, London SW11 3BE;

the Town and Couniry Planning Acl 1990, the Planning
(Listed Bulldings and Conservation Areas) Act 1990, the
Planning (Hazardous Substances) Act 1990, the Planning
(Consequential __Provlslons) Act 1990, lhe Planning and
Gompensatlon Act 1991 and the Planning and Compulsory
Purchase Act 2004 and any regulations or subordlnate
leglslation made (before or after this Deed) under those
statutes and any other statute or regulation governing or
controlling the use or development of land and buildings;

has the meaning given to that term in the Facillties

. Agreement;

comprises:

(a) the assets listed In Schedule 5 (Plant and Machinery};

(b) all equipment, plant, machinery, tools and all other
assels of a simllar nature which are now, or at any time

‘after the date of thls Deed become, the property of a
Company; and

(¢) all Related Rights;




Real Properly

Recelvables

Recelver
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comprises:

(a)

(b)

{c)

(a)

(b)

a Company's eslates or interests In all freehold,
leasehold, commonhold or other immovable properly
(including the properly specifled in Schedule 2) and any
such estates or interests acqulred after the date of this
Deed; and

any bulldings, fixtures and fittings (including trade and
tenant's fixtures) sltuated on thal property, flxed plant or
machinery from lime to time sltuated on or forming part
of such preperly; and

all Related Rlghts;
all presenl and fulure book and other debls and
monetary claims owing to a Company or in which a

Company has an interest; and

all Related Rights;

a recelver or recelver and manager or administrative receiver

of any or all of the Charged Properly;




Related Rlghts in relation to any assetl:

(@

(b}

(©)

(d)

(e}

()
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the proceeds of sale of any part of that assel;

all rights under any licence, contract, agreement for sale
or agreement for lease In respect of that asset (which
may subsist now or In the fulure); '

all rights, benelits, rénts, deposits, . goodwill, claims,
warranties, guarantees, remedies, Security, Indemnities
or covenants {including covenants for tille) In respect of
that asset {which ,fnay subslst now or In the future);

the right to bring, make, oppose, defend appeal
proceedings, claims or actlons and obtain rellef {(and to
relaln any damages recoveied) in respect of any
Infringement or alleged Infringement, or any other cause
of action arising from ownership of the asset, whether
oceurring before, on or after the date of this Deed;

any right (including future rights} to apply for, prosecute
and otherwlse obtaln paterd, trade mark, registered
design or any other reglstration or protection throughout
the wotld In respect of any intellectual Properly or any
present or fulure matter relaling to them, '

In respect of any and each application for any and all
patents comprised In the Intellectual Propeity:

) the right to claim priodty from and to
prosecute and obtain grant of palent; and

(ih the right to file divisional applications based
thereon and to prosecute and obtain grant of
patent on each and any such divisional
application;
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(@)

(h)

{

)

(k)

In respect of each and any Invention disclosed in any
and all patents, applicallons or patents, confidential
Informatlon or otherwise disclosed by or comprised In
the Intellectual Property, the right to flle an application,
¢laim priority from such appllcétlon, and prosecute and
obtaln grant of patent or simllar protection in or In
respect of any country or territory In the world,

the right to extend to or reglster in or In respect of any
country or territory in the world each and any of the
intellectual Properly, and each and any of the
applications comprised In such Intellectual Property or
filed as aforesald;

the rights (including, without limltalion, righls relating to
the recelpt of royalttes, fees or other monies from time
1o time) vested In a Company with respect to, and the
benefit of all obligations owed from time o time by any
person In relalion to, any presenl or future agreement,
document or Instrument {including, without limitation,
any llcence, sub-licence or franchise) entered Into, or
the beneflt of which is enjoyed, by a Company relating
to the use of or licensing of or exploitation of any
Intellectual Properly by or to a Company or any other
person whatsoavet; and '

its Interests of whatsoever kind In or to any (including
future) physical, electronlc or other materials or media
{including, without limitation, manuscripts, drawings,
palntings, deslgns, source cods, compuler disks and
compuler progrémmes) constituting, comprising, the
subject of or containing Inventlons, works, marks or
things which are the subject of any Intellsctual Property;

any Income, moneys and proceeds paid or payable In
respect of that asset (including Interest or any judgment
ot order to pay a sum of money);




Secured Obllgatlons

Security

Securlty Financlal
Collateral Arrangement

1.2 Construction

all present and fulure obllgatlons and liablliles owed by any
Company to the Chargee, whether actual or contingent and
whether incurred alone, joinlly or severally, as principal or
surety and/or In any other capaclty whatsoever together with
all cosls, charges, expenses and liabllities incurred by the
Chargee in conneclion with the prolectfon, presetvation or
enforcement of Its respeclive tights under the Finance
Documents or any other document evidencing or securlncj
any such liabllitles and shall Include Interest on the above
from the date of demand until the date of payment In full
(boih before and after Judgment) calculated on a dally basls
at the rate determined in accordance with Clause 10.3
(Defaﬁn Interesl) of the Facdllitles Agreement;

a morlgage, charge, pledge, llen or other securlty. interest
securing any obligation of any person or any ather agreement
or arrangement having a similar effect;

has the same meaning as In the Financial Collaleral
Regulations;

{a) Unless a contrary Indication appears, a reference in this Deed to:

() the "Chargee", any "Company", or any other person shall be conslrued so as

to Include its successors In title, permilted assigns and permilted translerees

to or of Its rights and/or obligalions under the Finance Documents and thls
Deed shall be binding on, and enure to the beneflt of, the parties to thls Deed

and thelr respective personal representations, successors, pormitted assigns

and permitted transferees;

(i) a document In "agreed form" Is a document which Is previously agreed In

willing by or on behall of a Company and the Chargee ot, Iif not so agreed, is

in the'form specifled by the Charges;

()] assets" Includes present and future properties, revenues and rights of every

description;
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{v) a "Flnance Document" or a "Transaclion Document” or any other
agreement or Instrument Is a reference to thal Finance Document or
Transaction Document or other agreement or instrument as amended,
novated, supplemented, extended or restated from time to time In accordance
with its terms;

V) "guarantee" means any guarantee, leiter of credit, bond, Indemnity or similar
assurance against loss, or any obligation, direct or Indirect, actual or
contingent, lo purchase or assume any indebledness of any person or lo
make an Invesiment in or loan to any person or to purchase assels of any
person where, in each case, such obligation Is assumed in order to malntain
or assisl the abllity of such person to meet its indebtedness;

{vi) "Indebtedness” Includes any obligation (whether Incurred as principal or as
surety) for the payment or repayment of monay, whether present or fulure,
actual or contingent;

(viiy  a“person’ Includes any individual, firm, company, corporalion, government,
stale or agency of a slate ot any assoclation, trust, onAnt venture, consortium
or partnership (whether or not having separale legal personality);

(vil)  a "regulatlon” includes any regulation, rule, official direclive, request or
guldeline (whether or nol having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any

regulatory, self-regulatory or other authorily or organisation;

{Ix} a provislon of law s a reference to that provislon as amanded, re-enacted or
restated; and

) - a time of day'Is a reference lo London time.

{b) Seclion, Clause and Schedule headings are for ease of reference only.

(c)  Unless a contrary Indication appears, a term used In any other Finance Document or
In any notice given under or In conneclion with any Finance Document has the same

meaning In that Finance Document or notice as In this Deed. '

(d) A Default (other than an Event of Dafault) Is ‘continuing' if it has not been remedied or

Legal02#79172895v4[BLF0H] . 10




1.3

1.4

1.5

3.1

walved and an Event of Default Is ‘conlinulng’ If it has not been remedled or walved.,
Third Parly Rights
{a) Unless expressly provided to the contrary In a Finance Document, a person who Is
nol a party to this Deed has no right under the Contracts {Rights of Third Parlies) Act

1999 to enforce or enoy the benefit of any term of this Deed.

(b) Notwlthstanding any term of any Finance Document, the consent of any person who
is not a party lo this Deed is not required to resctnd or vary this Deed at any time.

Incorporation of Terms

The terms of the FInance Documents and of any side lelters between any of the partles
thereto are Incorporated In thls Deed to the extent required to ensure that any disposition of

. Real Property contalned In this Deed is a valld disposition in accordance with Seclion 2(1) of

the Law of Property (Miscellaneous Provisions) Act 1989,
Eifect as a Deed

This Deed Is Intended to take effect as a deed notwithstanding that the Charges may have
exacuted It under hand only.

COVENANT TO PAY

Each Company covenants that It shall pay and discharge its Secured Obllgations to the
Chargee as and when the same fall due for payment or discharge In accordance with the
terins of the Finance Documents or, In the absence of any such express terms,_ on demand.
GRANT OF SECURITY

Charges

Each Company with full tille guarantee charges In favour of the Chargee as continulng
gecurity for the payment and discharge of the Secured Obligations:

(a)  bywayof legal mortgags, the Real Property specifled In Schedule 2;

Legal02H79172895v4{BLF01] i1




(b)

{)

(d)

()

(N

(9)
th)
{

1)

_by way of fixed charge, any Real Properly now or at any time after the dale of lhis

Deed belonging to thal Company (olher than any property charged under Clause
3.1(a) above); '

by way of fixed charge, all Related Rights In relation to the Real Properly charged
pursuant to'thls Deed;

by way of fixed charge;
(i) ~ the Plant and Magchinery specified In Schedule 5;

i all Plant and Machinery altached to any Real Property other than any Plant
and Machinery charged under Clause 3.1(d)(l) above;

(ili) all Relaled Rights In relation to the Plant and Machinery charged pursuant to
Clause 3.1{d)(l) and Clause 3.1(d)(li) above;

by way of fixed charge, all vehicles, computers, office and other equipment cwned by
that Company, both present and future and all Related Rights;

by way of fixed charge,
{1 all present and fulure bank accounis, cash at bank and credit balances
owned, operated or held by that Company or in which that Company has an

interest with any bank or other person;

(i) all Related Rights In relatlon to the accounts charged pursuant to Clause
3.1(1){i) above (including but not limlted 1o, entilements to Interest);

by way of fixed charge, all (including future) Intellectual Property;
by way of fixed charge, the goodwill of that Gompany,
by way of fixed charge, the uncalled capilal of that Company;

by way of fixed charge, to the extent not validly and effectively assigned undér Clause
3.3;
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3.2

(k)

M

(m)

(n)

(0)

(s}

.(I) the Materlal Contracts;

(if) all Related Rights in relation to the Material Contracts charged pursuant to
Clause 3,1(j){i} above;

by way of fixed charge, all rights, Interests and claims In relation 1o each of the
Insurance Pollcles, to the extent not valldly and effectively asslgned under Clause 3.3;

by way of fixed charge, to the extent not validly and effectively assigned under Clause
3.3, ’

()] all present and future Investments;
{li} all Investment Derivative Rights;

(i1} where any Investment Is held In a system lor the deposit and settlement of
transactions in Investments, all rights against the operator of such system or
any parl_lbipant in respect of such Investment;

by way of lixed charge, all present and fulure Recelvables, to the extent not validly
and efl(aectively assigned under Clause 3.3;

by way of fixed charge, the benefils of all licences, consents and authorisations held
in conneclion with Its business or the use of any Charged Property, and the right to
any compensalion in respect of any of tham;

by way of flxed charge, all rights, Interests and claims in any penslon fund now or In
the future;

by way of floating charge, the whole of that Company's undertaking and assets,
present and fulure, other than any assets validly and effeclively morlgaged, charged
or asslgned by way of securily (whether at law or In eqully) by this Deed (the
"Floating Charge Property").

Quallfylng Floating Charge

This Deed contalns a quallfying floating charge and paragraph 14 of Schedule Bi of the
Insolvency Act 1986 shall apply to any floaling charge created by this Deed.

Legal02K79172895v4{BLFO 1] 13




3.3 Asslgnmenl

As a continulng securlty for the payment and discharge of the Secured Obligations, each
Company with full title guarantee assigns to the Chargee absolutely, subject to a proviso for
reasslgnment on Irrevocable discharge in full of the Secured Obligations all of its rights, litle,
Interest and benefit from time to time in and to:

(a) the Material Conlracts‘; and

(b) the Insurance Policles. ,
34 Leasehold security

Consent

(a) For each leasehold properly held now or In the future by a Company under a fease
- which precludes either absolutely or conditionally {including requlring the consent of
‘any third party) that Company from creating any charge over its leasehold interest in

that property (the “Excluded Property"), the relevant Company undertakes to:

()] where requesled 'In v;rrlllng by the Chargee (acling reasonably), promplly
apply for the relevant consent or waiver of prohibition or condilion In relalion
to that Excluded Properly and to use Its reasonable endeavours to obtaln that
consent or waiver of prohlbltlon as soon as practicable;

{i) where requested in wilting by the Chargee (acling reasonably), keep the
Chargee Informed of Its progress In obtalning such consent or waiver; and

(1)) promplly upon recelpt of such consent or waiver, provide the Chargee with a
copy of that consent or walver (as appropriate).

(b) Immed[ately upon recelpt of the relevant walver or consent, the relevant Excluded
Propetty shall stand charged to the Chargee under Clause 3.1(a), 3;1(b) or 3.1(c) as
the case may be. If required by the Chargee actlng reasonably, at any time following
recelpt of that walver or consent, the relevant Company will execule any further
documents {including a further valld fixed charge or legal mortgage) and take any
further actlon In the form of or as the Chargee shall in each case reasonably require.
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3.5

(©)

(d)

(e}

Restriction

There shall be excluded from the Securly created by Clauses 3.1(a) to 3.1(c)
incluslve any Excluded Property held by a Company until the relevant condition or
walver referred to in Clause 3.4(a) has been sallsfied and obtained. For the
avoldance ol doubl, no Excluded Property shall be excluded from the floating charge
secutity created by Clause 3.1{p) by operation of thls Clause 3.4.

If a Company recelves notice from a third 'parly of lts intention to bilng proceedings
against that Company for the forfeliure of that Company's leasehold properly which s
{a) an Excluded Property, and (b) subject only to the floaling charge securily created
by Clause 3.1(p) (a "Floating Charge Excluded Property"), the relevant Company
will:

] promptly on recelpt of such notice or becoming aware of such _Intenﬂon,
Inform ‘!he Chargee of the proceedings; and

()] take all action reasonably necessary or which the Chargee may reasonably

request to resolve any issue or dispute with such third party (a "Property
Dispute”) in such a way as to enable the Securlty created over such Floaling
Charge Excluded Property by this Deed to remaln In place.

Upon request from the relevant Company the Chargee may decide In its sole
discretion to release the leasehold Inlerest In respect of the relevant Floating Charge

‘Excluded Property from the Securlly created by this Deed if It conslders that the

Property Dispute relating to the relevant Floating Charge Excluded Properly would
otherwise resull In the forfelture of the relevant Gompany's Ieasehold Interest thereln,

Financial Collateral

{a)

(b}

To the extent that the Charged Property conslitules Financial Gollateral; each
Company agrees that such Charged Properly shall be held or deslgnated so as to be
under the control of the Chargee (or by a person acling on its behalf) for the purposes
of the Flnanclal Collateral Regulations.

To the extent that the Charged Property constitutes Financlal Collateral and Is subject
to a Security Financlal Collateral Arrangement created by or pursuant to this Deed,
the Chargee shall have the right at any lime afler the Securily constituted by this
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5.1

Deed becomes enforceable, to approprlate all or any part of that Charged Propetty In
or towards the payment or discharge of the Secured Obligalions.

(c) The value of any Charged Property appropilated In accordance with this Clause shall

be:

{i) In the case of cash, the amount standing 1o the credit of any account, together
with ‘acerued but unposted interesl, at the time the right of appropriation ls
exerclsed; and '

(1 In the case of Investmenls, the market price of that Charged Propetty al the

time the right of appropriation is exerclsed, as listed on any recognised
market Index, or as delermined by such other method as the Chargee may
select (acting reasonably); and

B ([]}] each Company agrees lhat the '_methods of valuation provided for In this
Clause are commercially reasonable for the purposes of Regulation 18-of the
Financfal Collateral Regulations.

NEGATIVE PLEDGE

The Companles acknowledge that they are bound by the nsgative pledge created by Clause
23.5 (Negative Pledge) of the Facllitles Agreement.

CRYSTALLISATION OF FLOATING CHARGE

Crystalilsatlonh on notice

The Chargee may at any ime by nolice In writing to a Company immediately convert the
floating charge created by Clause 3.1(p) Into a fixad charge as regards any properly or assets
specified in the notice if: '

{a) an Event of Default has occurred and Is continuing; or

(b) the Ch'argee, acling in good falth, reasonably conslders In Its sole discretion that any

of the Charged Properly may be in |sopardy or in danger of being selzed or sold.
pursuant 1o any form of legal process; or
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5.2

5.3

©

the Chargee, acling in good falth, reasonably conslders [n Its sole discretion that It Is
necessary in order to prolect the priority of the Securlty.

Automatlc crystallisation

If, without the prior wrlttan consenl of the Chargee:

(a)

(b)

(c)

(d)

a Company disposes of any of its Floating Charge Propsrty olher than as permitted
pursuant to the Finance Documents; or

any steps are laken for any of the Charged Property to become subject to any
Security or a trust In (avour of any other person other than as permitied pursuant to
the Flnance Documents; or

any person levies or uUses or attempts to levy or use any distress, commerclal rent
arrears recovery procedure under seclion 72(1} of the Tribunals, Courts and
Enforcement Act 2007, execution or other process against any of the Charged
Property or other lawful taking control of goods; or

a resolution Is passed; steps are taken or an order fs made for the winding-up,
dissolution, or re-organisation of or any steps are taken'for the appolniment of an
administralor In respect of a Company,

the floating charge crea;ed under Clause 3.1{p} by that Company will automallcally be
converted (wilhout notice} with Immediate effect into a fixed charge in respect of the relevant

Floating Charge Properly.

Cessatlon

At any tlme after the floating charge constituled under this Deed shall have crystallised as a

fixed charge over all or part of the Charged Properly pursuant to this Clause 5 bul before the

appoiniment of any Recelver pursuant hereto, the said fixed charge shall upon the written

consent of the Chargee cease 1o allach to the assets then subject to the fixed charge and

shall agalh subsist as a fioating charge.
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54

5.5

6.1

Assets acqulred after crystalllsation

Any asset acquired by any Company alter any conversion of the fioaling charge created
under this Deed, in accordance with Clause 5.1 (Crystalisation on nollce) or Clause 5.2
(Automalic crystaﬂisaﬁo;r) above which but for such converslon would be subject to a floating
charge shall, (unless the Chargee conflrms in writing to the contrary) be charged to the
Chargee by the relevant Company by way of {lrst flxed charge.

Moratorium

The floating charge created under this Deed shall not copverl Into a fixed charge solely by

reason of a moratorium being obtalned under Schedule A1 to the Insolvency Act 1986 (or

anything done with a view to obtaining such a moratorium) In respect of a Company.
PERFECTION OF SECURITY
Deposit of Title Documents

Promptly following the execution of this Deed or, in the case of an Addilional Company on the
date of the relevant Accesslon Deed (or, if later, the date of acqulsilion of the relevant
Charged Property), each Company shall, where applicable, and to the exient not already
delivered to the Chargee prlor to the date of this Deed, deposit with the Chargee:

(a) all deeds and documents of tille relating to the Charged Properly specilied in
Schedile 2 (The Real Property) to this Deed or Schedule 2 {Real Property) of any
Accesslon Deed or an undertéklng from that Company's sollcltors to hold such deeds
and documents to the order of the Chargee;

(b) where requested by the Chargee In wrlting, all malerlal Insurance Pollcies fo which
that Company [s enlitled lo possesslon;

{c) all or any certlficates relaling to the Investmenis together with stock transfer forms
executed In blank and other documents as the Chargee may from time to lime
reasonably requlre for perfecting Its tille to the Investments or for vesting or enabling It
{o vest the Invesiments In Itself or its nominees or in any purchaser and declaratlons
of trust In favour of that Company executed by all persons {other than that Company)
In whose name such lnvestments are regislered; and
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{d) at the wrillen request of the Charges acling reasonably, deposit all certilicates or
other evidence of registration of any material Intellectual Properly, or records or other
documenls relating to applications for material Inlellectual Property, and physical,
electronic or other materials, media or informétlon in lts possesslon or control or to
which It has access (including, without limilation, manuscripls, drawings, palntings,
designs, source codes, computer disks and compuler programmes) constituting,

- comprising, evidenclng, the subject of or contalning Inventions, works, marks or things

which are the subect of any material Intellectual Properly In or lo which a Company -

has any Interest of any kind whalsoever.
6.2 Notlces of Asstgnment

Each Company shall, If requested to do so by the Chargee In writing, or in the case of an
Addilional Company, promplly following the date of the relevant Accession Deed (and
-promplly upon the oblalning of any Insurance Policy, the opening of any bank account or the
execution of any Material Gontract (which does not include a prohlbition or restriction on thal
Company's abillity to assign Its rights under such Material Conlract) after the date of this
Deed):

(a) glve nolice In the form set oul In Schedule 3 (Form of Notice of Assignment fo
Conlract Counlerparly) to each persan with whom that Company has entered Into the
relevant Material Contract of the assignment of that Company's tights and Interest In
and under such Material Contract and shall use reasonable endeavours to procure
that each addressee of such notlce will promptly provide an acknowledgement to the
Chargee in the form set out in Schedule 3 (Form of Acknowledgement from Conlract
Counterparly); '

{b) glve notice In the form set out In of Schedule 3 (Form of Nolice of Assignmenl to
Insurers) to each Insurer with whom that Company has an Insurance Policy of the
asslgnment of that Company’s rights and Interest In and under such Insurance Policy
and shall use reasonable endeavours to procure that each addressee of such notice

~will promplly provide an acknowlsdgement to the Chargee in the form sel out In
Schedule 3 (Form of Acknowledgement from Insurers);

(c) glve notice in the form set out In Schedule 3 (Form of Notice of Charge to Account
Bank) o each Account Bank {other than Barclays Bank Plc to whom there shall be
deemed nolice and from whorﬁ there shall be desmed acknowledgment following
execution of this Deed or the relevant Accession Deed (as approprlate)) of the
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6.3

6.4

6.5

charging of that Company's rights and Interest In the relevant bank accounts and shall
use reasohable endeavours to procure that each Account Banlc will promptly provide -
an acknowledgement lo the Chargee in the form sel out in Schedule 3 (Form of
Acknowledgement from Account Bank),

Reglsiration of Intellectual Property

Each Company shall, if requesled in writing by the Chargee (acting reasonably), execute all

“such documents and do all acls that the Chargee may reasonably require or thal are

olherwlse required by the body responsible for the relevant register or that are otherwise
required under English law to record the Interest of the Chargee in any reglsters relating to
any registered malerial Intellectual Property or applications for the reglsiration of material
Iniellectual Properly In England and Wales.

Land Reglstry-rastriction

In respect of any materlal Real Properly acquired by a Company after the date of this Deed or

~ part of or Interest In any maletlal Real Property acqulred after the date of this Deed, title to

which is registered at the Land Registry {or any unregistered land subject 0 first registration),
the relevant Company shall, where requested in writing by the Chargee (acling reasonably},
apply to the Chief Land Reglstrar to enter the following restriction on the Register of Tllle for
such Real Property:

“"No [disposition or {specify lype of dispositionj] of the registered estale [(other than a charge}]
by the proprietor of the registered estate for by the proprietor of any registered charge, nol
belng a charge regislere'd before the entry of this restriction,] is to be reglstered without a
writlen consent signed by the proprietor for the time being of the Charge daled {dale} in

favour of [name of Charges] referred to in the charges register [or [their conveyancer for

specily appropriate delalls}jl."
Tacking

The obligation on the patt of the Ghargee to make further advances to any Company under
the Finance Documents Is deemed to be Incorporated in this Deed and each relevant
Company shall, where requested In writing by the Chargee (écllng reasonably), apply to the
Chlef Land Registrar for a nole of such obligatlon to be entered on the Register of Tille of all
present and fulure registered materlal Real Propetly pursuant to which a restriclion in
accordance with Clause 6.4 (Land Reglstry restriction) has been reglstered.

Legal02479172895v4[BLFO1] 20




7.1

7.2

FURTHER ASSURANCE
Furlher assurance - geneval

Each Company shall (al Its own expense) promplly do all such acts or execule all such
documents (Including asslgnments, transfers, mortgages, charges, notices and Instruclions)
as the Chargee may reasonably speclly {and In such form as the Chargee may reasonably
require in favour of the Chargee or Its nominee(s)):

(a) to creale, perfect or protect or malniain the Securlty created ot inlended to be crealed
under or evidenced by this Deed (which may Include the execullon of a morlgage,
charge, assignment, transfer or other Securlly over all or any of the assets which are,

~or are Intended to be, the subject of this Deed) or the giving of any nolice, order or
direction and the making of any filing or registration or for the exercise of any rights,
powets and remedies of the Chargee provided by or pursuant to lhe Finance
Documents or by law; ' ‘

(b) to confer on the Chargee Security over any malerial propetly and materlal assels of
that Company located In any jurlsdiction equivalent or simllar to the Security Intended
to be conferrad by or pursuant to this Deed; and/or

{c)  tofacliitate the reallsation of the assets which are, or are intended to be, the sublecl
of this Deed.

Further assurance - securlly

Each Gompany shall take all such action as s avallable to it {Including maklng all fillings and
reglsiratlons) as may be nacessary for the purpose of the creatlon, perfécllon. proteclion or
malntenance of any Securily conferred or Intended to be conferred on the Charges by or
pursuant lo the Finance Documents. ' '

REPRESENTATIONS
Each Company makes the Repeating Representations to the Chargee on the dale of lhis

Deed and each day on which the Repeating Representations are repeated or deemed 10 be
repeated In accordance with the Faclllles Agreement.
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9 UNDERTAKINGS

9.1 The undertaklngs in this Clause 9 shall remaln in force during the contlnuance of the Securlty
constituted by this Deed.

9.2 Real Property
(a) Each Company shall;

()] notlly the Chargee within 14 days of recelpt of every material nolice, order or
proposal given, or made In relatlon to, the Real Properly by any competent
authority and {if required by the Chargee acting reasonabiy) promptly provide
It with a copy of the same and either

{A) comply with such notice, order or proposal; or

{B) make such objeclions to the same as the relevant Company desms fit
or as the Chargee may reasonably require or apprdve (such
requirements or approvals to not be unreasonably withheld or
delayed); and '

(C) any compensation received by the relevant Company as a resull of
any notice or order shall be applled:

1) at any time after the Securlly constltuted by this Desd
becomes enforceable, In repayment of the Secured
Obligatlons; or

2) al all other times, in such manner as the Company deems fit
provided such application Is In accordance with the terms of

the Finance Documents;

(i) . duly and punctually pay all rates, rents and other outgoings owed by It In -

respect of the Real Properly;

(n use ils best endeavours to comply with all covenanis and obllgations affecting
’ any of the Real Property or the manner of use of any of It;
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(iv)

(v}

(vi)

(vii)

from the date of this Deed, nol, except with the prior written consent of the
Chargee (such consent not to be unreasonably withheld or delayed), enter
into any onerous or restriclive obligatlon affecling any of the Real Properly;

not to knowingly do, cause or permit to be done or amit to do anything which
may In any way materfally depreclate, jeopardise or otherwise matetially
prejudice the value or marketability of any of the Real Property;

malntaln all buildings and erectlons forming part of any Real Property in a
good state of repalr, provided thal nothing in this Clause shall oblige the
relevanl Gompany lo keep any of its properlies, fixtures and filtings in a belter
state of repair or in better working order ot condltion than they are () at the
date of thls Deed or any Accession Deed (as appropriate), or (ll) than is
required for the business of that Company, or (jil} than is redulred by the
terms of any lease of any Real Properly lo which that Company Is.parly as
tenant, and in all cases subject to falr wear and tear; and

not cafry out any development within the meaning of sectlon 55 of the Town
and Couniry Planning Act 1990 without first obtalning such permissions as
may be required under applicable leglslation and, in the case of development

Involving a substantial change In the struclure of or a substantlal change In

use of, any part of the Real Property acquired after the date of this Deed,
without first obtaining the wrilten cansent of the Chargee (such consent not to
be unreasonably withheld or delayed);

{b} Each Company will:

(i)

{n

"not do ot knowingly omit or knowingly suffer to be done or omltled any act,

matter or thing in, on or [n respect of any Real Property required to be done or
omitted by the Planning Acts or which shall contravene the provislons of the
Planning Acts; and

Indemnify the Chargee on demand against all aclions, proceedings, costs,
expenses, claims and demands whatsoever suffered by the Chargee (acting
reasonably) In respect of any such act, matler or thing so contravening the
provisions of the Planning Acts,

(c) Each Company will not, except with the prior written consent of the Chargee or as
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expressly permltted under the Finance Documents, confer on any person:

(i) any lease or lenancy of any of lhe Real Property or accept a surrender of any
lease or tenancy {whether Independently or under any statutory power);

()] any right or licence to occupy any land or bulldings forming paﬂ of the Real -
Property; or '

(i any licence lo assign or sub-let any part of the Real Properly;
{d) Each Gompany will

{) not knowlingly do or permll to be done anything which could reasonably be
expected to cause any malsrial lease to be liable to forfeiture or otherwise be
determined; ‘ ‘

(i) upon recelving written request from the Ghargee, provide the Chargee with all
information which It may reasonably request in relation to the Real Properly;

(i) authorlse thé Chargee to make any applicallon which the Chargee (acting
reasonably) deems appropriate for the designation of this Deed and/or any
other Finance Documents as exempt Informétlon documents under rule 136
of the Land Registration Rules 2003 and use Iis best endeévours to assist
with any such application made by or on behall of the Chargee;

{v) notlfy the Chargee In willing as soon as reasonably praclicable following
recelpl of a notice of any person's applicalion under rule 137 of the Land
Reglstration Rules 2003 for the disclosure of this Deed and/or any other
Finance Document, following Its deslgnation as an exempt information
document and not make any 'eappllca\tlon| under rule 138 of the Land
Reglstration Rules 2003 for the removal of the designation of such Finance

Document as an exempt information document; -

{v} notify the Chargee promptly upon the acqulsition of any Real Property aller
the date of this Deed;

(Vi) permit the Chargee and any person nominated by any of them at all
reasonable times with reasonable nolice to enter any part of the Real
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(vii)

{vill)

(ix)

Propetly and view the state of it provided that at all times (A) such access Is
In accordance with the terms of any relevant lease and (B) such access shall
be no more than once in any iwelve month period unless the Security
constituted by this Deed has become enforceable;

grant the Chargee on requesl all reasonable facililies within the power of the
relevant Company to allow the Chargee (or lts lawyers) to carry out (at that
Company's expense) reasonable investigations of 1itle to any material Real
Property acquired after the date of this Deed and to make all enqulrles in
relation to any part of such materlal Real Property which a prudent mortgagee
mighl carnry oult; ' '

Immediately upon demand by the Chargee, provide the Chargee with a report
as to litle of that Company to such materlal Real Properly referred to in

Clause 9.2(d)(vii) above, concerning those ltems which may properly be

sought to be covered by a prudent morlgagee In a {awyer's report of thls
nature;

where requested in writing by the Chargee (acling reasonably), In respect of
any material Real Properly which is acqulred after the date of this Deed, title
to which Is registered at the Land Registry or which Is required lo be so
reglstered:

(A) give wrlllen nolice of this Deed to the Land Registry and procure that ~
‘nolice ol this Deed Is clearly noled In the Reglster of Tille for such-

Real Properly; and

({B) procure that no person Is registered as proprietor of any such
properly under the Land Reglstratlon Acts 1925 to 2002 without the
prior written consent of the Chargee.

9.3 Plant'and Machinery

Each Company shall:

(a) mainfain at its own expense all Plant and Machlnery, fixtures, fitlings and other effects
for the time being owned by It In good working order and condltion, provided that

nothing In this Clause shall oblige that Gompémy lo lkeep any of it in a belter stale of

Legal02i79172095v4[BLFO1]

25




9.4

(b}

(o)

(d

(e)

repalr or In better worklng order or conditlon than it is at the date of this Deed, or than -

Is required for the business of that Company, and In all cases subject to fair wear and
tear;

promptly pay all taxes, fees, llcence duties, registrallon charges, Insurance premiums
and other outgolngs in respect of the Plant and Machinery and, on demand, produce

evidence of such payment lo the Charges;

promptly on written request by the Chargee (acling reasonably), alfix to any material

. item of Plant and Machinery a durable notice of this Deed in such form as the

Chargee may reasonably require;

not make any material alteratlons or addilions to any Plant and Machinery which are
reasonably likely to depreciate, Jeopardise or prejudice their value or marketability;

not remove any Plant and Machlnery from the Real Property except for the purpose of
malnienance pursuant to the terms of this Deed. '

Intellectual Property

Each Company shali:

(a)

(b)

{c}

observe and comply with all malertal obllgations and laws to which It Is subject in lis
capacity as registered proprietor, applicant, bensficlal owner, user, licensor or
licencee of Its Intellectual Property or any part of It;

duly register In such reglster(s), or with such authoritles as may be avallable for the
purpose and In such name(s) as may be required by the law and practice of the place
or system of registration, such of its material Intellectual Property {and all
assignments, licences and mortgages of it) as may be capable of reglstration In such

places;

not change the speclficallon referred to In or scope of any of its reglstrations of
material Intelleclual Properly or permit any disclaimer, condilion, restriction,
memorandum or other thing to be entered on the reglstration of any reglstered
materlal Intellectual Property or any application therafore, the effect of which will be to
malerlally and adversely affecl the value of such Intellectual Properly;
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(d) not grant any licence to any person to use its Intellectual Propérly In any manner
which will materially and adversely affect the value of such Intellectual Property;

)] malntain a comprehenslve, detalled and up-to-date centrallsed record of all lis
material Intellectual Property (including detalls of agents engaged In relatlon lo
registrations of It} and, when reasonably requested by the Chargee In wriling,
promplly provide to the Chargee a copy of such record andfor a summary of all ils

: matérla] Intellectual Properly crealed or acquired since the date of this Deed or the
date of last notification,

9.5 Investrnents
{a) Each Company shall:
()] promplly pay all calls or other payments which may become due n respect of
the Invesiments which desplte Clause 20.21 (Shares) of the Facilitles
Agreement are not fully paid;
)] promplly send to the Charges coples of all nollces, circulars, reports,
accounts and other documents which are sent to the holders of any

Investments;

{ili) at the wrllten request of the Chargee, al any time alfter the Security
' constituted by this Deed becomes enforceable, procure all consents, walvers

and approvals which are necessary, under the arlicles of associatlon of any

Issuer or olherwise, for the transler of the Investments to the Chargee or lts
nominee or to a purchaser upbn the enforcement of this Deed and to procure
the amendment of the share transfer provisions of each [ssuer's articles of
association I such manner as the Chargee may require In order to permit
such a transfer;

(iv)  If so requested by the Chargee in writing:
{A) Instrucl any clearance system to transfer any Investment held by It for
the relevant Gompany or Its nhominee to an account of the Chargee or

Its nomInee with that clearance system; and

(B) take whatever actlon the Chargee may request for the
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(v)

(vi)

(vil)

{ili)
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demaierialisation or re-materlallsation of any Investment held in_a

clearance system;

without prejudice to the above, permit the Chargee, at the expense of lhe
televant Company, lo take whatever aclion il deems necessary (or lhe
demateiiallsation or re-materiallsation of any Investment;

ensure {(as far as It is able to by the exerclse of all voling rights, powers of
control and other means available to it} that any Issuer of the Investments that
Is not a public company shall not:

(A) consolidate or subdivide any of the Investments or reorganise,
exchange, repay or reduce lts share capital in any way,

.(B) - Issue any new shares or stock; or

(C) refuse to register any transfer of any of the Invesiments that may be
lodged with It for registration by, or on behalf of, the Charges or the
relevant Company in accordance with this Deed.

until the Security constituted by this Deed becomes enforceable, be entilled

o

(A) recelve and retain all dividends, distributions and other moneys pald
on or derived from the Invesimenls; and ‘

{B) exerclse all voling and other rights and powers altachlng to the
Investmenls provided that it must not do so in a manner which Is
prejudicial to the interests Chargee under this Deed or which would
result In the alteratlon of the rights or liabllities attaching to or
conferred by all or any of the Invesiments ;

after thé Security constituted by this Deed becomes enforceable:

{A) hold all dividends, distributions and other moneys paid on or derived
from the Investments on trust for the Chargee; and

(B) comply and procure that ils nominees comply with any directions from
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the Chargee concerning the exercise of all voling and other rights and
powers atlaching lo the Investments; '

{ix) at any time after the Security constiiuled by this Deed becomes entorceable.
permit the Chargee to complete the Instrumeni{s) of transfer for lhe
Investments on behall of the relevant Company in favour of ilself or such
other person as it may selsct. '

{b) Each Company shall:
{i within the relevant timeframe, comply with any nolice It recelves pursuant to
Part 21A of the Companles Act 2006 from any company incorporated in the
Unlled Kingdom whose shares are the subject of the Transaction Securily;
and
{I) prompily provlde the Chargee with a copy of that notice.
9.6 Materlal Contracts
Each Company shall:
{(a) not, without the prior written consent of the Chargee, amend or walve any term of any
" Materlal Contract, terminate any Materlal Contract or release any other party from Its
obligations under any Material Contract;

(b) duly perforn its obligations under each Material Contract, notlly the Chargee of any
material default by It or any other party under any Materfal Coniract and not take any
action which would reduce or impede recoverles by thal Company in respsct of that
Materlal Contract,

{c) provide to the Chargee, as soon as practicable upon recseipl, copies of all material
notlces which it may from time to time receive from any other parly to any Materlal
Contract. o

10 ENFORCEMENT OF SECURITY

10.1  Eniforcement
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10.2

103

(a)

(b)

The Security constituted by this Deed shall become Immediately enforceable at any
time after the occurrence of an Event of Default which Is continuing.

Once the Security conslituted by this Deed has become enforceable, the Chargee
may wilh or withoul furiher notice to any Company:

[0)] appoint an Administrator of a Company in accordance with the Insolvency Act
1986 and any secondary legislalion made under or pursuant to the same; or

{])] appoint a Recelver to any of the Charged Property as delailed in Clause 12.1
{(Appointment and Removal). ‘

Powers on enforcement

At any time after the Security created under this Deed becomes enforceable, the Chargee

may, without nollce to any Company'and whelher or not Il has appointed a Receiver,

e&erclse:

(&

(b)

(c)

(d)

all or any of the powers, authoritles and discretlons conferred on mongageés and
Receivers by the Law of Property Act 1925 (as varled or éxtended by this Deed)
Including the power to take possession of, recelve the benefit of, or seil any of the
Charged Property;

all of the powers conferred on the holder of a qualitying floating charge (as speclfied
In paragraph 14 of Schedule B1 lo the insolvency Act 1986) and all of the powers
conferred on an adminlstratlve recelver by the Insolvency Act 1986 or, otherwise by

law; and

in the name of the relevant Company (without any further consent or authority from
that Company) any vollng rights attached to the Investments and all powers glven to
trustees In respect ol securities or property subject to a trust and any other powers or
rights-exercisable by the registered holder or bearer of the Investments; and

all ot any of the powers conferred on the Chargee or any Recelver by this Deed

{including for the avoldance of doubt by Clause 11 (Powers of the Chargee) and
Clause 13 (Powers of Recelvers) of this Deed).

No Liabllity as Mortgagee In Possesslon
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(a) The exerclse of any rights of the Chargee or Recelver under this Deed shall not make
the Chargee or Recelver llable to account as a morlgagee in possesslon;

(b) - Neilher the Chargee nor any Recelver shall be liable by reason of entering into
possession of any Charged Property, or for any other reason, to account as a
mottgagee In possesslon In respect of all or any part of the Charged Properly or be
liable for any loss upon realisatlon or for any acl, neglect, defaull or omission for
which a mortgagee In possession might otherwise be llable.

11 POWERS OF THE CHARGEE

11.1  Extension of Fowers
“The power of sale conferred on the Chargee and on any Recelver by this Deed shali operate
as a variation and extenslon of the statutory power of sale under Section 101 of the Law of
Properly Act 1925,

11.2  Statutory power of sale

{a) The statutory power of sale shall arlse (and the Secured Obllgations shall be deemed
due and payable for that purpose) on lhe date of this Deed.

{b) - The power of sale and other powers confetred by section 101 of the Law of Property
Act 1925 (as varied or éxtended by this Deed) shall be immediately exercisable al any
time after the Securily constituted by this Deed has become enforceable pursuant to
Clause 10 (Enforcement of Securily), or a Recelver has baen appolinted, bul thls
provision shall not affect a purchaser or require a purchaser to ask whether a demand
or appolntment has been made. '

(c) Section 103 of the Law of Property Act 1925 shall not apply to thls Deed.

11.3  Consolldatlon of Mortgages

The restrictions on consolidation of mortgages In Secllons 93 of the Law of Property Acl 1925
shall not apply to this Deed.

11.4 Power of Leasing
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11.6

1.7

11.8

At any time after the Securlty created by this Deed becomes enforceable, the Chargee may
lease or make arrangements o lease, at a premium or olherwise, and accept surrenders of
leases without any restriction and In partlcular without the need to comply with any restriclions”
imposed by Sections 99 and 100 of the Law of Properly Act 1925.

Discretlon }
Any liberty or power which may be exercised or any determination which may be made '
hereunder by the Chargee or any Recelver may, be exercised or made In their absolute and
unfettered discretion without any obligation lo give reasons.

Delegation-

{a) Each of the Ch:argee and any Recelver may delegate {elther generally or speclflcally)

) the powers, authoritles and discretlons conferred on it by this Deed (Including the

power of ailorney) on such lerms and conditions as it shall see fit (including the power

to sub-delegate) which delegation shall not predlude'ellher the subsequent exercise

of such power, authorlly or discretion by the Chargee or the Recelver ltself or any
subsequent delegation or revocatlon thereof,

(b) Neither the Chargee nor any Receiver will be In any way responsible or liable to the
Companles or any other person for any cosl, expense, loss or llabllity arlsing from any
act, omission, default, or misconduct on the part of any delegate or sub-delegate.

Investlgations

Following the occurrence of an Event of Default which Is continuing, the Chargee may Initiate
an Investigation of, and/or instruct any report (accounting, legal, valuation or other) on the
business and affairs of the defaulting Company which the Chargse conslders necessary to
ascertaln Its financlal position. All fees and expenses Incuned by the Charges in connection
with such Investigations shall be payable by the relevant Company and that Company
consents to the provision by the Chargee of all Informatlon in relation to that Company which
the Chargee provides to any person In relation to the preparation of any such report.

Power to Remedy

It at any time a Company does not comply with any of Its obligations under this Dead, the
Chargee may {but shall not be obliged to) reclify such default and that Company irrevocably
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12

12.1

12.2

13

13.1

authorises the Charges, Ils employess and agents, al the expense of that Company, to do all

such things as are necessary to rectily such defaull.

APPOINTMENT OF HECEWEH

Appointment and Removal

Al any time af.ler the Securily created under this Deed becomes enforceabls, or If requested
to do so by a Company, the Chargee may (by deed or otherwise and acting through Its -

authorised officer):

(a) appoint one or more persons Jointly or fointly and severally to be a Recelver of the
whole or any parl of the Charged Propetly; '

() remove (so far as It Is lawfully able) any Recelver(s) so appolnted; and
(c) appoint another person(s) as an additional or replacement Recelver(s).
Capaclty of Recelvers
Each Recelver shall be:

{a) an agent of a Company which shall be solely responslble for hls acts, defaulls and
liabilltles and for the payment of hls remuneration; and

b entilled to remuneration for his services at a rate o be fixed by the Chargee from time
" to time {without belng limited 1o the maximum rate specifled In Secllon 109(6) of the
Law of Propetly Act 1925).
POWERS OF RECEIVER
General Powers
Every Recelver shall have all the powers:
{a) conferred by the Law of Properly Act 1925 on morlgagees In possession and

recelvers appointed under that Act but without any of the restriclions Imposed upon
the exercise of those powers by lhe Law of Properly Acl 1925;
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(b}

(0)

set oul in Schedule 1 1o the Insalvency Act 1986; and

conferred from time o time on Receivers by slalute.

13.2  Additlonal Powers

In addition to the powers referred to in Clause 13.1 (General Powers) a Recelver shall have

the power, at the cost of the relevant Company and elther in the Recelver's own name of In

the name of that Company over which or in respeét of whose assets the Receiver Is

appointed or (with the wrilten approval of the Charges) In the name of the Chargee to:

(a)

(b)

()

(d)

(e)

()

(0} |

take possession of, collect and get In all or any part of the Charged Property in
respect of which the Recelver was appoinled;

carry on, manage or concwt In carrying on and managing all or any part of the
business of the relevant Company,;

borrow -or raise money and secure the payment of any money in priority to the
charges created by thls Deed for the purpose of exerclsing his powers andfor
defraylng any costs or expensss Incurred by him In such exerclse;

sell, lel, lease or concur in selling, lelting or leasing and to vary the terms or
determine, surrender and to accept surrenders of leases or tenancles of or grant
options or licences over all or any part of the Charged Propetty In any manner and on
suich terms as he thinks fit, The consideration for any such transaction may conslst of
cash or of shares or securlties of another company (and the amount of such
conslderation may be dependent on proflt or turnover or be determined by a third
party) and may be payable in a lump sum or In Instalments;

sever any fixtures (Including trade and tenants fixtures) from the property of which

-they form part, without the consent of the relevant Company;

exerclse all powers, rights and/or obligalions under any contraclt or agreement
forming pad of the Charged Property, including, without 'Ilmilatlon, all voting and other
rights attaching to the Investments;

make and effect all repalrs, renewals, Improvements, and insurances which the
Recelver may think fit;
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th)

)

)

)

{

{m)

redeem any prior Securily In respecl of all or any of the Charged Properly and to
seltle and pass the accounts of the holder of such prior Security and any accounts so
seltled and passed will, in the absence of manlfest errot, be concluslve and binding
on that Company. Al moneys pald to the holder of such Securlty In accordance with
such accounts shall form part of lhe'Secured Obligalions;

promote the formation of subsidiarles of the relevant Company for the purpose of
purchasing, leasing, licensing or otherwlse acqulring [nlerests In all or any of the
assets of that Company and to arrange for any such subsldiarles to trade or cease to

trade on stich terms as the Recelver thinks fit;

lake such proceedings and to make any arrangement or compromise which the
Recelver may think it; '

appolnt managers, officers and agents at such salarles and for such periods as the
Recelver may determine;

exercise In relation to all or any part of the Charged Propsrty all such powers and
rights as he would be capable of exerclsing If he were the absolule beneficlal owner
‘'of the Charged Propetly; and/or '

do all other acts and things as may be consldered by the Recelver to be Incldental or
conduclve to the above or otherwise expedient for or incidental or conducive 1o the
preservation, Improvement or realisation of the Gharged Property.

13.3 Muitlple Recelvers

It more than one person [s appointed 1o act as Receiver, each person may act severally and
Independently of any other, except to the extent that the Chargee states to the conlrary In the
appointmenl. References In this Deed to the Recelver are to each and all of them as

appropriate.

14 APPLICATION OF MONEYS

14.1  Order of application
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14.2

14.3

14.4

All moneys recelved or recoverad by the Chargee or.any Recelver pursuant to this Deed shall

" (subjecl to the rights émd claims of any person having Securlty ranking in prlotity to the

Securily constiluled by thls Deed) be applied in the following order:

(a) first, In satisfaction of, or provislon for, all cosls, charges and expenses Incurred by
the Chargee or any Recelver and the payment of the remuneration of any Recelver;

{b) second, In or towards payment of any debts or claims which are required by law to be
pald In preference to the Secured Obllgations, but only to the extent {o which such
debts o clalms have such preference; o ‘

{c) third, In or towards payment of all malters referred to In the firsl three paragraphs of
Section 109(8) of the Law of Property Act 1925;

{d) fourth, in or towards satisfaction of the Secured Obligations; and

(e) fifth, any surplus shall be pald to the relevant Gompany or any other person entilled
thereto,

No obllggtlon

Nelther the Chargee nor any Recelver shall be bound (whether by virtue of section 109(8) of
1hé Law of Property Act 1925, which Is varied accordingly, or otherwlse) to pay or appropriate
any recelpt or payment first lowards Interest rather ihan principal or otherwise In any pariicular
order belween any of the Secured Obligations.

Actual Recelpts

Only money actually pald by the Receiver 1o the Charges, or received of recovered by the
Chargee under this Deed, shall be capable of belng applied in or fowards the satisfaction of
the Sectred Obligalions and a Company shall have no rights In respect of the application by
the Chargee of any sums recelved, recovered or realised by the Chargee under this Deed.

Suspense Account
Until all Secured Obllgations have been Irrevocably and uncohdillonally pald and discharged

in full, the Chargee and any Recelver may place and keep for such time as it thinks prudent
any moneys'recelved, recovered or realised under or by vilue of this Deed in an interest
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14.5

15

15.1

15.2

16

16.1

bearing separate or suspensé account to the credit of either a Company or of the Chargee
without any obligation to apply all or any part of such moneys In or towards the discharge of
the Secured Obligations. Amounts slanding to the credit of such suspense account shall bear
Interest at a falr market rate, |

Avoldance of Payments
It the Chargee reasonably conslders that any amount paid or crediled to it Is capable of being
avolded or reduced by virtue of any bankruptcy, insolvency, liquidation, administration or

similar laws, the Iiabiliiy of the Companles under this Deed and the Securily constiluted
hereby shall continue and such amount shall not be considered to have besn irrevocably pald.

5
PROTECTION OF PURCHASERS

Conclusive Discharge

The receipt of the Chargee or its aulhorised delegate or any Receiver shall be concluslve
discharge to a purchaser in any sale or disposal of any of the Charged Properly.

Protection of Third Partles

No purchaser, mortgagee or other person dealing with the Charges or its authorised delegale

or any Recelver shall be bound 1o enqulte:

{a) whether any of the Secured Obligalions have become due or payable or remain
unpald or undischarged,; '

(b) whether any pdwer the Chargee, delegate or such Receiver is purporting to exerclse
has arisen or become exerclsable or is properly exercisabls; or

(¢) how any money pald to the Cﬁargeé or its delegate or any Receiver Is to be applled.
POWER OF ATTORNEY
Appolntment of Chargee

Each Company rrevocably by way of security and to more fully secure the performance of lis
obllgations under this Deed, appolnts the Chargee, each person to whom the Chargee shall
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16.2

17

17.1

from time to time have delegated the exerclse ét the power of attorney conferred by this
Clause and any Racelver jolntly and severally to be Its altorney with (uil power to appolint
substitutes and to delegate for lhat Company In its name and on Ils behall at any lime afler
the Security constiluted by this Deed becomes enforceable to exscute, deliver and petfect all
deeds, documents and to do all acts or things which the altorney may conslder to be
necessary:

{(a) for carrylng out any obligation imposed on the relevani Company by this Deed that
such Company has failed to perform (Including the execullon and dellvery of any
deeds, charges, asslgnments or other Securlly and any transfers of the Charged
Properly); -

(b)  for enabling the Chargee and any Recelver to exercise any of the powers conferred
on them by or pursuant to this Deed or by law; or

(c) to perfect or vesl In the Chargee, its nominees or any purchaser, title to any Charged
Property which they deem expedient in connection w_llh the getling in disposal or
realisation of any Charged Property or the exerclse of any other power under this
Deed.

Ratliflcatlon

Each Company ratlfles and confirms (and agrees to ratify and conflrm) all things done and all
documents executed by any attorney In the exercise of all or any of his powers under Clause
16.1.

CONTINUING SECURITY
Continulng nature ot Securlly

The Securlty crealed by or pursuant to thls Deed will be a continuing and Independent
security for the Secured Obllgations notwithstanding any [ntermediate péyménl or setliement
of all or any part of the Secured Obllgations or other malter or thing whatsoever and will be
without prejudice and In addition to and shall not merge with any other right, remedy or
Securlly which the Chargee may hold at any time for the Secured Obligations and will not be
aifected by any releass, reasslgnment or discharge of such other right, remedy or Secutlly,
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17.2

18

18.1

Seitlements condlitional

(a)

{b)

()

When the Secured Obllgations are irrevacably and unconditlonally pald or discharged
in full, the Chargee will, at the request and cosl of each Company, release lhe
Charged Properly Irom the Securlly constliuted by this Deed on terms reasonably
acceplable to it and reassign or (ransfer to each Company any Charged Properly
which has been assigned or transferred to the Chargee and remains In its
possesslon,

Any release, discharge or selllement between a Company and the Chargee shall be
conditional upon no Securily, disposition or payment to the Chargee or any Recelver
by that Company belﬁg vold, set aslde or ordered to be refunded pursuant to any
enactmenl or law relating to bankruptcy or insolvency or for any other reason
whatsoever, and If such condilibn shall not be fulfilled the Chargee shall be entitled to
enforce this Deed subsequently as if such release, discharge or selllement had not
ocourred and any such payment had not been made.

The Chargee or lts nomines may retain this Deed and the Securlly created by or
purstant to it ‘for the purpose of Clause 17.2{h), Including all cetlificates and
documents relaling to the whole or any parl of the Charged Property, for any perlod
thal the Chargee deems necessary (acting reasonably) to provide the Chargee with
Securlty agalnst any such avoldance, reduction or order for refund. '

SET-OFF AND CURRENCY

Consolidatlon of accounts and set off

(a)

- (b)

All amounts payable by each Company under thls Deed will be paid in full in Sterling
without set off, counterclaim, deduction or withholding {other than any deduction or
withholding of tax as requlred by law). Il a Company Is required by law to make a tax
deduction, the ‘stim payable by thal Company shall be increased to the extent
necessary to ensure that, after the making of such deduction, the reclpient of such
sum recelves and retains a net sum equal to the sum which It would have recelved
and retained had no such deductlon been made or required to be made,

In addition to any generall llen or similar rights to which it may be entitied by operatlon
of law, the Chatgee may at any time that this Deed Is enforceable and without nollcs
to any Company comblne or consolidale all or any of a Company’s then exlsting
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18.2

19

19.1

19.2

20

20.1

accounts with and liablilties to the Chargee (whether presently payable or nol) and sel
ofl or transfer any sum or sums slanding to the credit of any one of more of such
accounts In or fowards satisfaction of the Secured Obligatlons.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Chargee may, In
Its sole discretion, convert any moneys recelved, recovered ot realised In any currency under
thls Deed {Including the proceeds of any prevlbus conversion under thls Clause) from their
exlsting currency Into any other currency at such rate or rates of exchange and at such {ime
as the Ghargee thinks fit.

NEW ACCOUNTS

If the Chargee at any lime receives or Is deemed to have received notice of any subsequent
Securily affecling all or any part of the Charged Properly It may opsh a new account or
accounis with a Company. Without pré]udlce io the Chargee's right to combine accounts, ho
money paid to the credit of a Company in any such new account shall be deemed to be
appropriated towards, or have the effect of cljscharglng any bart of the ‘_Secured Obllgations.

If the Chargee does not open a hew account or accounts it shall nevertheless be treated as If
it had done so as at the time when It recelved or was deemed to have recelved such nolice
and as from such lime all payments made to the Chargee shall be credited or be treated as
having been credited to such new account or accounts and shall not operaie to reduce the
amount of the Secured Obligalions.

EXPENSES AND INDEMNITY
Indemnity by each Company

Each Company shall promptly indemnify the Chargee, Its agents, allorneys and any Recelver
agalnst any action, proceeding, clalm, loss, liabllity and cost (including but not limlied to any
direct, indirect or consequentlal losses, loss of profit and all interest, penaities and legal or
other professlonals' costs (Including VAT)) which it may sustain (and which, in the case of a
liabillty or cost, it has pald): '

{a) in the taking, holding, protectlon, amendment or enforcement of the Transaclion
Securily; :
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20.2

21

21.1

21,2

22

22.1

(b) In the exerclse (or purported exercise) of any of the rights, powers or discretions and
remedies vesled in them by this Deed (or by law);

{c) as a result of any default by that Company In the performance of any of the

obllgallons expressed lo be assumed by it in the Flnance Documents, and/or
{d) In connectlon with or otherwlse relating to this Deed or the Charged Property.
Indemnlty out of Charged Property

The Chargee may, where the Securily constituted by this Deed has bacome enforceable,
Indemnily liself out of the Charged Properly In respect of, and pay and retain, all sums
necessary to give effect to the indemnily in this Clause 20,

ACCESSION
Accesslion Dead

The Parent may at any lime fequest that with the consent of the Chargee any of its
subsldiaries becomes a Company by execuling an Accession Deed. An Accession Deed shall
be effeclive only once it has been execuled as a desd by the Additional Company, the Parent
(for itself and as atlorney for the Companles) and signed by the Chargee.

Appoiniment of Parent as Attorney

Each Company, Irrevocably appolnts the Parent 1o be lts altorney and In its name and on its
behalf lo agree, execute and dellver an Accesslon Deed for and on behalf of such Company,

MISCELLANEOUS
Asslgnment and disclosure of Information

(a) At any time, without the consent of the relevant Company, the Chargee may novate,
assign, ransfer or delegate all or any of lis rights and obllgations under thls Deed to
any parly lo whom it has assighed its rights or otherwlse transfetred lts rights or
obllgations In accordance with the terms of the Facilltles Agreement, The Chargee
may disclose such Information concerning the Companies and this Deed as the
Chargee reasonably considers appropriate to any actual or proposed direct or indirect
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22.2

22.3

224

225

(b)

SUCcessor or to any person to whom informatlon may be required to be disclosed by
any applicable law,

No Company may novate, assign, transfer or delegate any of Iis rights or obligations
under this Deed. '

Perpelultles

If the rule against perpeluitles épplies to any trusl crealed'by this Deed, the perpelulty perlod

shall be 125 years (as specified by section 5(1} of the Perpetultles and Accumulations Act

2009).

Remedies and Walvers

(a)

(b)

(©)

(d)

No fallure on the part of the Chargee to exercise, or any delay on its part in
exerclsing, any Collateral Rlght shall operale as a waiver thereof, or conslitute an
election to afffrm any Collateral Right. No electlion to affirm any Collateral Right on the

- part of the Charges shall be effective unless It Is In writing.

No single or parlial exercise of any Gollateral Right shall prevent any further or other

- exerclse of that or any other Collateral Right. "

The Collateral Rights are cumulative and not exclusive of any rights, powers or
remedies provided by law.

Any walver, consent or approval given by the Chargee of or under thls Deed will only
be effective if given in wiiling. Such walver, consent or approval shall then only apply
for the purpose stated and be subject to any written terms and condlllons'lmposed by

_the Chargee.

No Liabllity

None of the Chargee, its authorised delegate(s) nominee(s) or any Recelver shall be llable for
any loss by reason of (a) taking any action permilted by this Deed or (b) any neglect or default

“In connecllon with the Charged Properly or {c} taking possession of or realising all or any part

of the Charged Property, except in the case of gross negligence or wilful default upon its part,

Partial Invalidity
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(a)

(k)

If, at any time, any provision of this Deed Is or becomes lllegal, Invalld or
unenforceable In any respect under the law of any Jurisdiction, neither the legalily,
valldily or eniorceabllity of the remalning provislons of thls Deed ot the legalily,
valldily or enforceabillity of such provislon under the law of any other Jurisdiction will in
any way be -atfected or Impalred; and

If any pant of the Security intended to be created by or pursuant to this Deed s Invalld,
unenforceable of Ineffeclive for any reason, thal shall not aflect or impalr any other
part of the Securily.

22,6 Cartlflcatqs‘

Any cerlficate or determination of the Chargee of a rate or amount due from a Gompany Is, In

the absence of manltest error, conclusive evidence ol the matlers to which It relates.

22.7 No obligations

The Ghargee is not obliged to do any of the following In respect of any Charged Property:

(8) perfdrm any obligatlon of any Company; '

(b) make any payment;

(c) make any enquiry as to the nature and sufflclency of any payment received by it or
any Company;

(&) present or file any claim or take any other actlon to collect or enforce the payment of
any amount to which It or any Company may be entitied; or -

(®) exerclse any rights to which Il or any Company may be entliled.

23 NOTICES

Each communication to be made under thls Deed shall be made in accordance with the

provislons of Clause 29 (Notices} of the Facilitles Agreement.
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24

25

26

26.1

26.2

26.3

COUNTERPARTS

This Deed may be executed in any number of counterparts, and thls has the same eflect as if
the signatures on the counterparts were on a single copy of this Deed,

GOVERNING LAW

This Deed and any dispute or claim {including non-contractual disputes or claims) arlsing owl
ot In connecllon with [t or Its matlers or formation are governed by and shall be construsd In
accordance with English law. -

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to sellle any dispule arising oul of, or
connected with this Deed (including a dispute regarding the existence, valldity. or letminalion
of this Deed or any non-conlraclual cbligation arlsing out of or in connection with this Deed) {a
"Dispute"). ' |

Convenlent Forum

The partles agree that the courls of England are the most appropriate and convenient courls
to seltle D'Ispules betwseen them and, accordingly, that they will nol argue to the contrary.

Excluslve Jurlsdictlon

Nolwithstanding Clause 26,1 (English.Courts) above, the Chargee shall nol be prevented
from taking proceediﬁgs relaling to a Dispute In any other courts with Jurisdiction. To the
extent allowed by law the Chargee may take conéurrent proceedings In any number of
jurisdictions. '

THIS DEED has been signed on behalf of the Chargee and EXECUTED AS A DEED by each of the
Companies and Is dellvered by them on the dale first specified above.
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Name of Company

.SYNNOVIA PLlG

BNL (UK) LIMITED

BElLL PLASTICS LIM!TED
C&T MATRIX LIMITED
PALAGAN LIMITED
FLEXIPOL PACKAGING

LIMITED

PLASTICS CAPITAL
TRADING LIMITED

SYNPAC LIMITED

Legalo2470172695vA[BLF01)

SCHEDULE 1

The Companies

Company humber

06387173
02668025
02095777
02981704
01221384
029§§esa
04605893

01795597
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Execution Version

Reglstered Office

Room 1. 1, London Heliport, Bridges
Court Road, London SW11 BBE )

"~ Room 1. 1, London Heliport, Bridges

Court Road, London SW11 3BE

Room 1. 1, London Heliporl, Bridges
Court Road, London SW11 3BE

" Room 1. 1, London Heliport, Bridges

Court Road, London SW11 3BE

Room 1. 1, London Hellport, Bridges
Coaurt Road, London SW11 3BE

Room 1, 1, London Hellport, Bridges
Court Road, London SW11 3BE

Room 1. 1, London Heliport, Bridges
Gourt Road, London SW11 3BE

Room 1. 1, London Helipori, Bridges
Courl Road, London SW11 3BE
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SCHEDULE 2

The Real Property

Part A
‘Reglstered Land

{Intentlonally left blank]

Part B
Unreglstered Land

[Intentionally left blank]
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SCHEDULE 3
. Notices
Form of Notlce of Charge to Account Bank
To: [Account Bank]
Date:[]
Dear Slrs

We give nollce that by a Debenture dated [ ), we have charged to Barclays Bank PLC (the
"Chargee”) all our right, Ullle and interest in and to all sums which are now or may from time to time In
the future stand to the credit of:

Account Number [ ]
Account Holder [ 1

together with all interest accrued or accrulng thereto and the debts represented by those sums (the
*Account"),

1 Subject to the terms of the facilities agreement originally dated 21 June 2011 belween,
amongsl others, us and the Chargee {as amended on 25 July 2011, 26 Saplémbar 2013, as
amended and restated on 5 March 2014, 3 November 2014, 16 December 2015 and 30 June
2016, as further amended on 24 Sepiember 2018 and as most recenlly amended and
restated 28 June 2019} (the "Facllitles Agreement”) [insert name of réievant Company] may
deal with all monles credited to the Account in such manner as it sees fil unlll the Chargee
gives notice that an Event of Default (as defined In the Fadililles Agreemenl) which Is
continuing has occurred, whereupon  we hereby irrevocably instruct, authorise and confirm to
you:

. {a) thal no moneys may be released from the account without the prlor wrillen consent of
the Chargee; and

{b) that you may comply with the terms of any wrliten notice or Instruclions In any way

relaling to the Account or the sums standing lo the credil of the Account from time to
{ime which you may receive at any ime from the Gharges.

Legal02#79172695v4|BLFO1) - 47




2 You may disclose to the Chargea such Information relating to the Account and the sums inthe
Accounl as the Chargee may al any time and from time to time reguest.

These Instructions cannot be revoked or varied withowt the prior wrilten consent of the Chargee,

This nollce, and any dispule or claim (Including non-contraclual disputes or clalms) arising out of or in
connection with it or its subjecl malter or formation, shall bo governed by and construed in
accordance with the law of England and Wales,

" Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Chargee at Barclays Bank PLC, Manutacluting Transporl and
Loglsllcs, Level 27, 1 Churchill Place, London E14 5HP. '

Yours fallh(uliy

Authorlsed Signatory
for and on behalf of
[Company]

[On Copy Only:]
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Form ot Account Bank Acknowledgement
Barclays Bank PLC
Manulacturing, Transporl and Logistics
Level 27 '
1 Churchlll Place
London E14 5HP
Date: []
Dear Sirs

We acknowledge recelpt of a nollce {the "Notice") in the terms set cut above and confirm that we:

i have not previously received notice of any previous asslgnments of, charges over or trusts In
respect of the Account;

2 have noted the restrictions imposed upon [insert name of relevant Campany] and the authorily
of the Charges in respect of the Account and will not act in such a way as to breach those
restrictions or to lgnore the authorlty of the Charges; '

3 ‘wil act In accordance with the terms of the Notice; and

4 have not and will not clalm or exetclse any security inlerest, sel-off, counterclalmn or other right
at any lime In respect of the Account.

This notice, and any dispute or clalm (including non-contractual disputes or clalms) arlsing oul of or in
connectlon with It or lts sublecl maiter or formaltion, shall be governed by and construed In
accordance with the law of England and Wales.

Yours faithfully,

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

for and on behalf of
[Account Bank]
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Form of Notice of Asslgnment of Contract Counterparty
To: [Counterparly to Malerlal Conlracl]
Date: []
Dear Sirs
We give nolice that pursuant to a debenture dated [ ] we have asslgned to Barclays' Bank PLC (the
"Chargee") all our right, lille ‘and inlerest In and to {delails of Materlal Contrac] (the "Contract”)
including all moneys which may be payable in respect of the Contract.

With effect from your receipt of this notlce:

1 all payments by you to us uhder or arising from the Contract should be held to the order of the
Chargee or as It may specify in writing from lime to lime;

2 all remedies provided for in the Conltract or avallable at law or in equity are exerclsable by the
Charges;
3 all fights, interests and benefits whatsosver accrulng to or for the benetit of ourselves arising

_from the Contract and all rights to compel performance of the Contract are exercisable by the
Chargee although we shall remaln liable to perform all the obligations assumed by us under
the Conlract;

4  youare aulhbrised and Instructed, wilhoul requiring. further approval from us, to disclose to
lhe Chargee such Information relaling to Ihé Contract as [t may from time to time request and
to send It coples of.all notices Issued by you under the Contract to the Chargee al Barclays
Bank PLC, Manufacturing Transport and Logistics, Level 27, 1 Churchill Place, London E14
5HP as well as to us;

5 we may not inftiate or agree to any amendment to, walve any obligation under or agree to any
termInation of the Contract without the prior wrlllen cansent of the Charges.

6 We confirm that:

(a) we will remaln llable under the Coniract to perform all the obligations assumed by us
under the Contract; '
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{b) none of the Chargee, any delegate appolnted by the Chargee or any receiver will at
any time be under any obllgallon or lfability to you under or in respect of the Gontract;

Neither the Debenture nor this nolice releases, discharges or otherwise affects your liabilily and
obligations In respect of the Contract. '

These Inslructions may not be revoked or amended withoul the prior written consent of the Chargee.
This notice Is governed by English law.

Please acknowledge receipt of this notice by sligning the acknowledgement on lhe enclosed copy
letter and returning It to the Charges In accordance wilh the details stipulated in paragraph 4 of this
notice. '

This notice, and any dispute or clalm {including non-contractual d[spuies or clalms) arlsing oul of or in
connection with it or Its subject matter or formatlon, shall be governed. by and construed In

accordance with the faw of England and Wales.

Yours falthfully

Authorised Signatory
for and on behalf of
I[Company] '

{On copy only:]
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Form of acknowledgement from Contract Counterparty
Barclays Banl PLC
Manulacturing, Transport and Loglstlcs
Level 27
1 Churchill Place
London E14 5HP
Date: [ ]

Dear Sirs

We acknowledge receipt of a nollce dated { ] (the "Notlce") relaling to the [delalls of Materlal

Contracl].

We:

1 agree to the terms set out In the Notice and 1o act In accordance with lts terms;

2 confirm thal we have' not recelved any prior notice that [Company] has asslgned its rights

under the Contract or created any other Interest (whether by way of security or otherwise) in
{favour of a third party; and

3 agree nol to exerclse any right lo terminate the Contract or lake any acllon to amend or
supplement the Contract without the prior wrltten consent of the Chargee.

4 agree that the Chargee will not In any circumstances have any liablllly In relation to the *

Contracl.
This nolice, and any dispute or clalm {including non-contraclual disputes of claims} arlsing out of or In
connection with It or its subject matter or formation, shall be governed by and conslrued in

accordance with the law of England and Wales,

Yours faithfully
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For and on behalf of
[Counterparly to Material Contract]

Position: [ 1
Address: (1
Fax: [ ]

Telephone: [ ]
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Form of Notlce of Assignment to Insurers
To: [Insurer] {the "Insurer")
Date: [ ]
Dear Sirs
Woe give notice that pursuant to a debenture dated [ ] we have asslgned to Barclays Bank PLC (the
"Chargee"} all our right, title and Interest in and to the proceeds of [inser! detalls of relevanl insurance
policy] (the "Pollcy”). '
With effect from your recelpt of this notice we Instruct you to:
1 Note the Charges's interest on the Pollcy. as morlgage'e and flrst loss payee.
i - Comply with the terms of any written Instructlons recelved by you from 'the Chargee re.lallng fo

the Pollcy, without notlce or reference to, or further authority from, us and without enquiring as
1o the Justification or thé valldily of those Instructions.

2 Hold all sums from time to lime due and payable by you to us under the Pallcy 1o the order of
the Charges. '
3 Pay, or release, all monies to which we are entitled under the Policy to the Charges, or to

such persons as the Chargee may direct.
4 Disclose Informaltion In relation to the Policy 1o the Chargee on request by the Chargee.

Nelther the debenture nor thls notice releases, discharges or otherwise affects your llabllity and
obllgatlons In respect of lhe Policy.

With effect from your receipt of this notice all rights, Interests and benefits whatsoever accruing to or
for the benefil of ourselves arlsing from the Pollcy (including all rights to compel performance) belong

1o and are exercisable by the Chargee,
This notles, and any dispute or clalm {including non-contraclual disputes or claims} atlsing out of or In

connectlon with 1t or its subject matter or formallon, shall be governed by and construed in

accordance with the law of England and Wales.
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Please acknowledge recsipl of this notlee by signing the acknowledgement on the enclosed copy
letter and relurning the same 1o the Chargee at Barclays Bank PLC, Manutacturing Transport and
Logistles, Level 27, 1 Churchill Place, London Ei4 SHP.

Yours falthfully

Authorised Slgnalory
for and on behalf of
[Company]
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ENDORSEMENT
The Pollcy shall contaln the following provislons or endorsements:
IT IS HEREBY CONFIRMED AND AGREED:

1 that the interest of [ ] {the “Chargee"} and any successor or asslgnee is noted on the
Policy as mortgagee and flrst loss payee;

2 thal the cover afforded by the Policy applles to [insert short descriplion of the
properties/assets of the Insured to which the Policy relates] (together the "Properties and
Assets") of which [insert name of Company] (the "Insured") Is the legal owner;

3 that any paymenis made In respect of clalms In relai!on to the Propertles and Assels shall,
unless otherwlse agreed by the Chargee, be made to the Chargee; '

4 that the Interest of the Chargee in the Pollcy shall not be prejudiced by any act or neglect of
the Insured or the occupier of any bullding Insured under the Policy and the Insurer shall not
allow the Policy 1o lapse without the Chargee belng notified in writing and belng glven a perlod
ol at least 30 days from the date of receipt of such notice during which it can rectify any
defects and/or pay any additional premium;

.5 that the following policy condillon shall be deemed to form part of the Policy and, where
necessary to give full effect o such condltion, shall replace any exlsting contrary pollcy
conditlons:

"Walver of Right of Recourse to Other Insurances

It is expressl;lr' understood and agreed thal notwilhstanding any contrary provision In this
Pollcy, this Pollcy provides primary Insurance for the Insured and that in the event of loss or
damage to the Insured properly covered by thls Policy which Is also covered either in whole or
in part under any other pollcy or policles of insurance eifected by or on behalf of any of the
parties comprising the Insured, the Insurer will ihdemnily the Insured as if such other policy or
policies of Insurance were not in force and the Insurer walves rights of recourse (to the extent
It haé any) arising out of any clalm, recolirse or any other acllon the Insurer may have against
 the Insurers (or any of them) of such other pollcy or polictes of Insurance.™
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[On copy only:]
Form of acknowledgement from Insurer

Barclays Bank PLC

Manufacturing, Transport and Loglstlcs
Level 27

1 Churchlll Place.

London E14 5HP

Date: [ ]
Woe acknowledge receipl of a notice dated [ ] relaling to the Pollcy (the "Notice") and
conflrm that we have not recelved nollce of any previous assignments of or charges over the Polley

and that we will comply with the terms of the Notice and the endorsement attacﬁed to that Nollce.

We acknowledge that the Charges will not in any circumstances be llable for the premiums In relation
to the Pollcy.

This notice, and any dispute or clalm {including non-contractual disputes or claims) arising out of or in

connecllon with It or its subject malter or formatlon, shall be governed by and construed In
accordance with the law of England and Wales.

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

for and on behalf of
[Insuret]
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SCHEDULE 4
‘Materlal Contracts

[Inlentionally left blank]
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SCHEDULE 5
Plant and Machinery

[Intentionally left blank]
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SCHEDULE 6
Form of Accesslon Deed

THIS ACCESéION DEED is mads on 20
BETWEEN
(1) THE COMPANY SPECIFIED IN SCHEDULE 1 (the "Acceding Company"};
{2) [ 1 LIMITED (the "Original Borrower"); énd
3 [ ]{the"Chargee").
BACKGROUND

Thls Accesslon Deed Is supplemental to a composlte debenture dated ® and made belween (1) the
Companles and (2) the Chargee (the "Debenture”).

IT IS AGREED:

1 DEFiNITIONS AND INTERPRETATION

1.1 Terms defined In, or'cc'mslrued far the purposes of, the Debenture .have the same meanings
when used In this Accesslon Deed Including the recital to this Accesslon Deed (unless

otherwise defined in this Accesslon Deed).

1.2 Clause 1.2 (Interprelation) of the Debenture shall apply with any necessary changes to this
Accesslon Deed as If It were set out In full In this Accesslon Deed. '

2 ACCESSION OF THE ACCEDING COMPANY
21 By its execution of thls Accesslon Deed, the Accécllng Company unconditionally and
Irrevocably undertakes to and agrees with the Chargee to observe and be bound by the

Debenture as if It had been an original party to the Debenture as one of the Companles.

2.2 Without prejudice to the generality of Clause 2;1 of this Accession Deed, the Acceding
Company; '
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3

{a)

{b)

{c)

(d)

(lolntly and severally with the other Companies) covenanis In the lerms set out In
Clause 2 (Covenant o pay) of the Debenture; "

with full tille guarantee, charges and asslgns to the Chargee for the payment and
discharge of the Secured Obligations, all Its properly, assets and undertaking on the
terms set out In Clause 3 (Grant of Security) of the Debenture, (including without
limlling the generality of the foregolng):

(i) by way of flrsl legal mortgage the Real Properly specified in s_chedule 2 to this
Accession Dead and, by way of first fixed charge, all Plant and Machinery

thereon;

(in by way of first fixed charge all rights, interests and claims In the Material

Contracts specified In Schedule 3 to this Accesslon Deed;

{lii) by way of floating charge, the whole of its undertaking and assefs, present
and future other than any assets validly and effectively mortgaged, charged or
asslgned by way of securily (whether at law or ih equily) by the Debenture or
this Deed (the "Floating Charge Property").

assigns absolutely to the Charges, as continuing securlty for the payment and

discharge of the Secured Obligalions, aH.of its right, title interest and beneflt from time

to time In and to:
()] the Material Contracts; and
{n the Insurance Policles.

Pursuant to Claﬁse 21 (Accession) of the Debenture, the Parent, for itsell and as
agent for the Companies {other than the Parent), consents to the accesslon of the
Acceding Company to the Debenture on the terms of Clause 2.1 and Clause 2.2 of
this Accesslon Deed and agrees that the Debenture shall after the date of this
Accasslon Deed be read and construed as If the Acceding Company had been named
in the Debenlure as a Company. '

INTERPRETATION
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This Accesslon Deed shall be read as. one with the Debenture, so that all references In the
Debenlure to “this Deed, and slmllar expresslons shall Include references to this Accesslon
Daed,

4  FINANCE DOCUMENT
‘This Accesslon Deed Is a Finange Dogument,
5§  COUNTERPARTS

This Accession Deed may be executed in any number of counterparls, and this has the same
" effect as if the slgnatures (and seals, if any) on the counterparts were on a single copy of this
Accassion Deed.

6 THIRD PARTY RIGHTS
Save as provided In Clause 1.3 (Third Parly Rights) of the Debenlure, a berson who is nol a
party to this Accesslon Deed shall have no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjoy the benefil of any term of this Accesslon Deed.

7 GOVERNING LAW
This Accession Deed and any dispute or clalm {including non-contractual disputes or claims)
arlsing out of or In connectlon with it or ils subject matier or formatlon, shall be governed by

and construed In accordance with the law of England and Wales,

IN WITNESS of which this Accession Deed has been duly executed by lhé Acceding Company and
the Parent as a deed and duly execuled by the Chargee and has been delivered on the date wrllten at

the beginning of thls Accession Deed.

Schedule 1

Acceding Company

Schedule 2
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Real Property

Schedule 3

Materlal Conlracls

[End of Schedule 6]
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SIGNATURE PAGES

THE COMPANILES

EXECUTED and DELIVERED )
as a DEED by )
SYNNOVIA PLC )
acting by a director | )

Direclor

In the presence of:

Wilness signature;

Cotin FER Gru 38 0e

Wilness name:

Wiiness address: A , e heduE ,Bch\ctE'\’, SL3 43
Wilness occupalion: Sa wotToA C Lt 1EY )

EXECUTED and DELIVERED )

as a DEED by )

BNL (UK) LIMITED )

acling by a director }

Dlrector

In the presence of:

‘Wilness signature: . — :
Counl F&&-G\)Q,ﬁ'o:\f

Witness name:
Wilness address: b, e AvENUe 3 ATereT, 3 GO0
Witness occupation: QLic(ToA CR,g*n REY )
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EXECUTED and DELIVERED )

as a DEED by )
BELL PLASTICS LIMITED )
acling by a director )

Director

In the presence of:

Witness signalure:
Wilness name: Coval (Eﬂ\é.'u‘i-s:md-

Wilness address: {» r ™E AvENUE ,.DATO%ET ,SL3 1M
Witness occupation: Sorica ol (AzTiREY)

EXECGUTED and DELIVERED
as a DEED by
C&T MATRIX LIMITED

B .

acling by a dlrector

Diractor
In the présence of: )
Wilness signalure: —
Witness name: Corund (za Gussan
Wilness address: b, e Adgave , DAverer, Su3 9
Wilness occupation: SorieToA (AeTidED)
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EXECUTED and DELIVERED
as a DEED by
PALAGAN LIMITED

acting by a director

In the presence of:
Wilness signature:
Wilness name:
Witness address:

Wilness occupation;

EXECUTED and DELIVERED
as a DEED by

FLEXIPOL PACKAGING LIMITED

acting by a director

In the presence of:
Wilness sfghature:
Witness name:
Wilhess address:

Witness occupation:
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Director

Cow!! !&L’:u';c:o«s
6

e hvedug | datereT , SK3 400
Sowyeron CR.(—Ti Aed)

Dlrector

Corrdd !‘EK&U%OJ
b

| The Avenw€ , DATeueT , St3 4D w
Correr Toe (ReTiRE))




EXECUTED and DELIVERED
as a DEED by

PLASTICS CAPITAL TRADING

LIMITED -

actlng by a director

In the presance of:
Withess slﬁnature:
Wliness name:
Wilness address:

Witness occupation:

EXECUTED and DELIVERED
as a DEED by

SYNPAC LIMITED

acling by a director

In the presence of:
Witness slgnature:
Wilness name:
Wilness address:

Wilness occupation:
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ervasinnnny Erassndaurnnerae

Director

Cm_.! (et SSonl

6 Ths Avermve, YitekeT, Su3 9du
Soweton( Revired) '

...-....-...."'."'."

Direclor

Conind * FaRGrusSont
b, The hEnUE t:buu\;er‘ Q3 qou

SorrceToh ((AeTiaed)
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THE CHARGEE

SIGNED for and on behalf of
BARCLAYS BANK PLC
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CHRIS BICHENO
VIGE PRESIDENT

S ot S
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