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Company name:

Company number:
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Registration of a Charge

THE MATCHING HOLDING COMPANY LIMITED

03335588
X71P7PMX

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

06/03/2018
0333 5588 0009
ALAN JONATHAN SIMPSON (AS SECURITY TRUSTEE)

ALL PROPERTY CHARGED UNDER 3.1 OF THE CHARGE, INCLUDING: 1)
BY WAY OF A FIRST LEGAL MORTGAGE ALL ESTATES OR INTERESTS
IN ANY FREEHOLD OR LEASEHOLD PROPERTY OWNED BY THE
COMPANY AND ALL RIGHTS UNDER ANY LICENSE OR OTHER
AGREEMENT OR DOCUMENT WHICH GIVES THE COMPANY A RIGHT
TO OCCUPY OR USE SUCH PROPERTY INCLUDING ANY FREEHOLD
OR LEASEHOLD PROPERTY SPECIFIED IN THE SCHEDULE TO THE
CHARGE, TOGETHER WITH ALL PRESENT AND FUTURE BUILDINGS
AND FIXTURES (INCLUDING TRADE AND TENANTS FIXTURES)

WHICH ARE AT ANY TIME ON OR ATTACHED TO THE PROPERTY;

AND 2) (TO THE EXTENT THAT THEY ARE NOT THE SUBJECT OF A
MORTGAGE UNDER (1) ABOVE) BY WAY OF FIRST FIXED CHARGE:

(I) ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY OWNED BY IT AND ALL RIGHTS UNDER ANY LICENSE OR
OTHER AGREEMENT OR DOCUMENT WHICH GIVES THE COMPANY

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

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

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3335588

Charge code: 0333 5588 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2018 and created by THE MATCHING HOLDING

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th March 2018 .

Given at Companies House, Cardiff on 16th March 2018

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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BRODIES™

wwvwbrodies.com
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DATED (:7 WA o 2018

DEBENTURE
among
THE ENTITIES LISTED IN SCHEDULE 1
as Chargoré
and
ALAN JONATHAN SIMPSON

as Securlty Trustee

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0431 228 3777
F: 0131 228 3878
DXED 10
Ref.PBR.BRI185.13
2018

CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO 5859G
OF THE COMPANFE::
ACT 2006

RODIES LLP
Solicitors

----------------------




THIS DEBENTURE is dated (g Wptn ")»O\‘% ) and made as a Dead among:

{1 THE ENTITIES listed in Schedule 1 {the “Chargors”); and

{14) ALAN JONATHAN SIMPSON of Brooklands House, Philpot Lanse, Chobham, Surrey, GU24 8HE
as frustee for the Secured Parfies (the "Security Trustee™),

BACKGROUND:

A. The Deferred Consideration Creditor is entifled lo receive the Deferred Consideration from
Brickability Enterprises Investments Limited ("Bidco”) pursuant to the terms of the Option
Agreement, and such liabilities and oblgations are to be secured under or pursuant to the Security

Dosuments.

B. The Ménagement Loan Notes and Vendor Notes have been or are to be issued by Bidco to the
Original Management Loan Note Holders and the Original Vendor Note Holders (as applicable)

pursuant to the Acguisition Agresments.

C. It ié a conditfon of the Secured Loan Notes that the Chargors enter into the Guarantes and this
Deed. '
D. It is intended by the parties to this Deed that it shall take effect as a deed notwithstanding the fact

that a pa:{y may only execufe this doctirment under hand.

IT 1S AGREED as follows:
1 Definitions and interpretation

1.1 In this Deed seach of the following expr_essinns has, except so far as the context o!hémvisgz requires,

the meaning shown opposite:
1.1.1 “Acquisition Agreements™ means each of:

1.1.1.1 the agresment entered into on or around the date of this [Jeed between
(1) Bideo and (2) the HHGL Vendor relating o the sale and purchase of
the entire share capital of HHGL (the “HHGL Acquisition”),

1.4.1.2 the agreement enfered into on or around the dale of this Deed belween
{1} Bidco and (2) the Frazer Simpson Vendor relating to the sale and
purchase of the enfire share capital of Frazer Simpson (the “Frazer

Simpson Acquisition”);

4.1.13 the agreement entered into on or around the dale of this Deed helween
(1) Bideo and (2) the FSN Doors Vendor relaling to ‘the sale and
purchase of the entire share capital of FSN Daors (the "F8N Doaors

Acquisition”); and
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1.1.5

1.1.9

1.1.10

1411

1112

1.1.13

v

1114 the agreement entered info on or atound the date of this Deed between
(1) Bidco and (2) the P V H Holdings Vendor relating to the sale and
purchase of the entire share capital of P V H Holdings (the "PVH
Holdings Acquisition”);

1.1.1.5 the agreement entered info on or around the 13 September 2016
betwaen (1) Bldeo and (2) Alan Simpson and others relating to the sala
and purchase of certain shares in the share capital of Brickability UK
Holdings Limited;

"Act” means the Law of Property Act 1925; .

"Default Event” means an event of default (howsoever described) under the Option

Agreement and/or either Loan Note Instrument;

‘"Paferred Consideration” means the Deferred Considoration as defined in the

Option Agreement fogether with any interest that accrues on such Deferred
Consideration in accordance with the terms of the Option Agreement;

"Deferred Consideration Creditor” means Peter Milton residing at Upper Blackhill
Farm, Craswell, Herefordshire, HR2 ONN;

"Facility Agreement” means the facility agreement entered into betwesn, amongst
others, the Chargars, Lioyds Bank PLC (as Aranger, Agent and Security Agent) and
AIB Group (UK) PLC (as Arranger) dated on or around the date hereof;

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

Regulations;

"Financial Collateral Regulations" means the Financial Coliateral Arrangements
(No 2) Regulations 2003 (SC 120086 Nc 3226);

"Guarantee” means the cross guarantee given by the Chargors in favour of the
Security Trustee dated on or about the date of this Deed;

“ntercreditor Agresments” means the Senior [ntercreditor Agreement and the

Subordinated Intercreditor Deed;

" oan Note Financing Documents™ means the Management Loan Note instrument
and the Vendor Note Instrument and any cerfificate issued pursuant to i;

"[oan Note Instruments" means the Management Loan Note Instrument and the

Vendor Note Instrument;

"Maldenhead Property” means Unit 4 Maidenhead Trade Park, Priors Way,
Maidenhead registered at the Land Registry under Title number BK440063 and Unit 5




1.1.14

1.1.18

1.1.16

1.1.47

1.1.18

11,19

1.4.20

1.4.21

1.1.22

1.1.23

1.1.24

1.1.25

Maidenhead Trade Park, Priors Way, Maidenhead registered at the Land Regisiry
under Title number BK440067;

"Management Loan Note instrument” means the loan note instrument dated 13
Seplember 2016 as amended and restated on or around the date of this Deed
constituting up fo £8,000,000 nominal Series B 9.5% secured subordinated

redeemable loan notes 2026 of Bidco; |

"Management Loan Notes™ means the loan notes issued under the Management

Loan Note Instrument from time to fime;

"Mortgaged Property” means ali freehold and leasehold property which a Chargor
purports to mortgage or charge under this Deed including (without limitation} any
freehold or leasehold property specified in Schedule 2 (Real Properiy);

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

onea of them;

“Option Agreement” means the option agreement dated 5 May 2018 between (1)
Brickabliity UK Holdings Limited and (2) Peter Milton relating to the sale and purchase
of certain shares in the capital of Brickabilily UK Holdings Limited, as assigned and
novated to Bidco and varied pursuant lo a dead of variation between (1) Bidco and {2)
Peter Milton dated 13 September 2016 and subsequently further varled pursuant the

Variation Agreement;

"Orlginal Management Loan Note Halders" means Alan Simpson, Simon Mallor,
Marlin Prosser, Cheistopher Gardner, Alan Virgo and Galum Gurrie;

"Original Vendor Note Holders” means Paul Hamilton, Alan éimpson, Clive
Norman, Sarah Simpson, Arnofd Van Buet and John Richards;

“Party” means a parly o this Deed,

"Receiver” means an administrafive receiver, a receiver and manager or a receiver,

in each case, appointed under this Deed,

"Register” means the register of Noteholders to be maintained under clause 8 of the
Management Loan Note Instrument or under clause 8 of the Vendor Note instrument

(as relevant),
“Seclired Asset(s)" means all assets of the Chargors the subjec! of this Dead;

"Secured Loan Notes" means the Management Loan Notes and the Vendor Notes

as oulstanding from time to fime;




1.1.26

1427

1.1.28

1.1.29

1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

"Sequred Obligations” maans any and all monies and obligations due, owing or
incurred by the Chargors or any of them fo the Secured Parties or any of them (i) in
respect of the Deferred Consideration due pursuant {o under the Option Agreement,
(i) under the Loan Nofe Financing Documents andfor (ii) under the Security
Documents and in each case in any curency or currencies, whether present or future,
actual or contingent, incurred alone or jointly with any other pérson and whether as
principal, guarantor, cautioner or surely including Interest, costs, charges and
expenhses reasonably and properly incurred by the Secured Parties in respect' of those

monies or obligations;

“Secured Party” means the Security Trustee, the Deferred Consideration Creditor,
and the Noteholders from time to time fo whom any Secured Obligations remain due,

owing or outstanding;

"Securlty Documents" means this Deed, the Guarantee and aﬁy other documents or
instruments which contain or evidence a security entered into by any Chargor in

favour of the Security Trustee as security for the Secured Obligations;

“Seourity Trust Deed” means the security trust deed botween (1) the Security
Trustee (2) Deferred Consideration Creditor (3} Origlnal Management Loan Note
Holders and (4) Original Vender Note Holders dated on or about the date of this Deed;

"Senlor Intercreditor Agreement" means fhe intercreditor agreement between
(amongst others) Lioyds Bank PLG as Security Agent and the Chargors dated on or

about the date hereof;

“Subsidiary" means a subsidiary within the meaning of seclion 1169 of the
Companies Act 2008;

“Subordinated Intercreditor Deed” means the intercreditor deed between (amongst
others) the Secutily Trustee and the Chargors dated on or about the date hereof,

"Targets™ means each of:
1.1.33.1 Hamiiton Heating Group Limited ("HHGL");
1.1.33.2 Frazer Sin‘1pson Limited ("Frazer Simpson’;
1.4.33.3 P V H Holdings Limited {*P V H Hoidings"), and
1.1.33.4 FSN Doors Limited {'FSN Doors™),

and each of their Subsidiarfes.

“Variation Agreement” means the agreement dated on or around the date of this
Deed relating lo the variation of the terms of the Oplion Agreement;




1.2

1.2

1.4

1.6
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1.7

1.1.3b "Vendor" means:

1.1.35.1 In respect of the HHGL. Acquisition, Paul Hamilton, Alan Simpson and
Clive Norman {the "HHGL. Vendor),

11352 in respect of the Frazer Simpson Acquisition, Sarah Simpson (the

"Frazer Simpson Vendor"),

1.1.353 in respect of the FSN Doors Acquisition, Paul Hamilton, Alan Simpson
and Clive Norman {the "FSN Doors Vendor”); and

1.1.354 in respact of the P V H Holdings Acquisiion, Arnold Van Huet, Simen
Pearson, Joanne Pearson and Willemine Duifhuis {the "P V H Holdings

Vendor?);

1.1.36 "Wendor Note Instrument™ means the loan note instrument dated on or around the
date of this Deed constituing up fo R15000,000 Seres Bi 9.5% secured
subordinated redeemable loan notes due 2026 of Bidco; and

1.1.37 "Wendor Notes" means the loan notes issued under the Vendor Note Instrument,

If any word or phrase Is not defined in this Deed but Is defined in a Loan Note Instrument, it shall
(unless the context otherwise requires) have the meaning given to' It in the applicable Loan Note

Instrument.

Any covenant of the Chargors under this Deed is given for the benefit of fiie Security Trustee and
aach Secured Party and remains in force until the securily created by this Deed Is lirevocably

released.

The termns of the Loan Note Instruments and of any side letters between any parties in refation to
the Loan Note Instruments are incorporated in this Deed to the extent required fo ensure that any
purported disposition of any freehold or leasehold property containad in this Deed is a valid
disposition in accordance with section 2{1} of the Law of Properly {Miscellangous Provisions) Act

1989,

If the Security Trustee considers that an amount paid to if under the Option Agraement, a Loan
Note Instrument, andfor a Security Document is capable of being avoided or otherwise set aside
on the liquidation or administration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of this Deed.

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

affect the validity or enforceabifity of this Deed.,

Unless otherwise indicated any reference in this Deed to:-




1.7.1

172

1.7.3

174

1786

1.76

1.7.7

1.7.8

1.7.9

1.7.10

a “person” includes any individual, firm, company, corporation, government, slate or
agency of a state or any association, trust, joint venture, consoitium or parinership {in

each case whether or not having separate legal personality);

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

permifted transferees;

a provision of law is a reference to that provision as extended, applied, amended or re-

enacted and Includes any subordinale legistation;

words denoting the singular shall include the plural and vice versa and words denoting

any gender shall include all genders;
a clause or Schedule is to a clause or Schedule in this Deed;

the descriptive headings to clauses, Schedules and paragraphs in this Deed are
inserted for convenience only, have no legal effect and shall be ignored in the

interpretation of this Deed;

this Deed (and any provisions of it) or any ofher document referred to in-ihis Deed
shall be construed as referénces to it for the time being as amended, varied,

supplemented, restated, substiiuted or novaled from time to time;

“property"” shall include any interest (legal or equitable} in real or personal property

and any thing in action;

a Default Event is “continuing” if it has nof been remedied or walved; and
areference to “Secured Asset” includes:

1.7.10.1 any part of that Secured Asse;

1.7.10.2 any proceeds of that Secured Assel; and

1.7.10.3 any present and future assets of that type.

1.8 Uniess the context otherwise requires:

1.8.1

1.8.2

the words ‘include’, ‘includes’ and ‘including’ are deemed to be followed by the words

‘without Hmitation’;

the words and phrases 'other’, ‘including’ and ‘in particular’ or similar words shali not
restrict the generality of any preceding words or be constiued as being limited to the
same class, acts, things or mallers as the preceding words where a wider construction

is possible;




2.1

3.1

1.8.3 an obligation not to do something includes an obligation not to cause or allow that

thing to be done; and

1.8.4 for the purposes only of the membership requirement contained in subseclions
1159(1)(b) and (c) of the Companies Act 2006 a company shall be treated as a
member of another company even if its shares in that other company are registered In
the name of {a) another person {or ils nominee), whether by way of security or in

connection with the taking of security; or (b} its nominea.

Covenant to pay

Each Chargor, as primary obligor and not merely as surely, covenants to the Security Trustee as
security frustee for each Secured Party that it will on demand in wiiting made fo it pay, implement,
fulfit and discharge the Secured Obligations when the same are due for payment or discharge

{whether by acceleration or otherwise).

Charging, provisions

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

- Obllgations:

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

attached lo the property; and

312 {to the extent that they are not the subject of a morigage under Clause 3.1.1) by way
of first fixed charge:

3121 all estates or interests in any freehold or leasehold properly owned by it
and all rights under any licence or ather agreement or document which

gives a Chargor a right to occupy or use property;

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

3.1.2.3 plant and machinery owned by & Chargor and its interest in any plant

and machinery in its possession;

3.1.24 all shares, stocks, debentures, bonds, wamants, coupons or other
securitles and inveskments owned (at law or in equity) by it or held by

any nominee on its behalf, and




3.1.25

3126

3.1.2.7

3128

31.2.8

3.1.2.10

3.1.2.11

3.1.2.12

31213

3.1.2.14

3.1.2.15

any dividend, interest or other distfbution paid or payable or any right,
monegy or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under opfion rights or
atherwise accruing or payable in relation to any share, stock, debenture,
bond, watrant, coupon or other security or investment;

all rights and interests in and claims under all insurance contracls or
policies or assurance contracts or policles held by or inuring fo the
benefit of a Chargor (including all money payable under them);

all of ils rights in respect of any amount standing io the credit of any bank
account, cash at bank and credit balances (excluding those arising on
fluctuating accounts) with any bank ar other person whatsoever and all
rights relating or attaching to them {including the right to interest);

all present and future book debts of the Chargors;

all of Hs rights in respect of any patents, utility models, copyright,
registered and unregistered ‘rights in designs, registersd and
unregistered lrade and service marks, rights in passing off and database
rlghts In each case now or in the future held by a Chargor {whether alone
or jointly with others) anywhere in the world and including any extensions

and renewals of ordinary appllcation for such rights;

all the Chargors' rights In refation fo trade secrets, confidential

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

the benefit of all warranties, instuimants, guarantess, charges, pledges
and other security and all olher rights and remedies available fo a
Chargor in respect of the assels comprised within a morigage, fixed
charge or assignment by way of security created pursuant to this Clause

3;

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

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

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

the right to recover and receive compensation which may be payable o it
in respect of any authorisation referred to in Clause 3.1 .2.14.




3.2

3.3

34

3.5

Each Chargot, with full tille guarantee hereby assigns all of its rights in respect any lelter of credit
issued in its favour and any bill of exchange or oiher negotiable instrument held by it. To the
extent that they are not effectively assigned under this Clause 3.2, each Chargor charges by way
of first fixed charge all of Its rights under each such agreernent and instrument to which it is a

party.

Each Chargor, with full Gtle guarantee (and so far as relafing to properly, assets, underlaking or
rights focated in Scotland or ofherwise governed by Scots law, with absolute warrandice) charges
by way of a first floating charge (i) all of its property (including uncalled capital), assets,
undartaking and rights whatsoever and wheresoever not otherwiso effectively mortgaged, charged
or assigned under this Deed and (i) all of its property {including uncalled capital), assets,
undertaking and rights focated in Scotland or otherwise governed by Scots law.

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

immediate effect into a fixed charge, if:

3.4.1 a third party takes a fixed charge in respect of such assets without the prior written
consent of the Security Trustes;

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

otherwise in jeopa'rdy;

343 in respedt of all of the Secured Assefs, if and when a Chargor ceases fo cary on

business or {o be a going concern, or

3.4.4 in respect of all of the Secured Assets, on the making of an order for the compulsory
winding up of a Chargor, on the convening of a meeting for the passing of a resolution
for the voluntary winding up of a Chargor or the taking of any steps (including, withotit
limitation, the making of an application or the giving of any natice) by that Chargor or
any olher person for the appointment of an administratar in respect of that Chargor.

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

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

3.5.2 fo any Secured Assels situated in Scotland if, and fo the exteni that, a receiver would
not be capable of exercising his powers in Scottand pursuant to Secfion 72 of the

Insolvency Act 1986 by reason of such automatic conversion.




3.6

3.7

3.8

3¢

3.10

311

4.1

4.2

The fioating charge created Under this Deed is a qualifying floating chaige for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1985, '

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

sacurity.

Subject to Clauses 3.9 Lo 3.11. the security created by Clauses 3.1.1 and 3.1.2.1 and 3.1.2.2 shall
not apply to the Maidenhead Propetly or any leasehold property held by a Chargor under a lease
that either precludes absolulely, or requires consent of a third party te, the creation of security over
the refevant Chargor's leasehold interest in that propery (an “Excluded Property”) until that
Chargor obtains any relevant consent, or walver of any prohibition, to the creation of security over

that Excluded Property.
In relation to each Excluded Property, the relevant Chargor undertakes to:

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

so0n as possible;

362 keep the Security Trustee informed of its progress in oblaining that consent or waiver;
and '
3.8.3 immediately on receipt of the consent or waiver, provide the Security Trustes with a

copy of that consent or waiver.

immediately on receipt by the relevant Chargor of the relevant consent or waiver, that Excluded
Property shall become the subject of a mortgage or charge {as appropriaie) pursuant fo Clauses
31.1and 3.1.2,

If required by the Security Trustee at any fime following receipt of that consent or waiver, the
relevant Chargor shall, at its own cost, prepare and execute any further documents and take any
further actien as the Securily Trustee may require, in its absolute discrelion, for perfecting Hs

securily over that Excluded Property.

Undertakings

Each Chargor shall keep Its assets in good and substantial repair and In good working order and

condition.

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

are matorial o its business.
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4.4

4.5

4.6

4.7

4.8

4.8

Each Chargor shall obsetve and perform all covenants, agreements and slipulations from time to
time affecting its interest in any lease, agreement for lease, licence or other agresment or
document which gives it a right to secupy or use properly comprised in its Morigaged Property.

Each Chargor shall comply in all materlal respects with the terms of ali applicable laws and

regulations including (without iimitation) all environmental laws, legisiation relating to public health,
fown and country planning, control and handling of hazardous subslances or waste, fire

precautions and health and safety at work.

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

Each Ghargor must, within 14 days after the recelpt by it of any application, requirement, order or
notice served or given by any public or focal or any other authority with respect to its Morigaged
Property (or any part of it} which would or would be reasonably likely to have a materlal adverse
effect on the value, éaleability or use of any of the Mortgaged Prbperiy deliver a copy to the
Securlty Trustee and inform the Security Trustee of the steps taken or proposed to be taken to

comply with the relevant requirement. .

Each Chargor applies to the Chief Land Registrar for a restriction in the following terms fo be
entered on the Register of Title refating to any Morfgaged Property registered at H.M. Land

Registry;

"No disposition of the registered astate by the proprietor of the registered estate is to be registered
without a written consent signed by the proptistor for the time heing of the debenture dated [

]in favour of Alan Simpson (as Securily Trustee) and referred fo in the charges register or,
if appropriata, sigred on such proprietors behalf by its authorised signatory. {Standard form P)"

The obligation on the part of the Security Trustee to make further advances to a Chargor is
deemed to be Incorporated in this Deed and thal Chargor applies to the Ghief Land Registrar for a
riote of such obligation to be entered on the Register of Title of all present and future registered

freehold and leasehold properly of that Chargor.

Subject fo the ferms of the Intercreditor Agreements and the Facility Agreement, each Chargor
shall, immediately upon execution of this Deed, deposit with the Security Trustee {i) all deeds and

- documents of title relating to its Morigaged Propesry and all local land charges, land charges and

Land Registry search certificates and similar documents received by it or on its behalf and (i) all

‘certificates and other documents of title to the stocks, debentures, shares and other securities and

investments referred to in clause 3.1.2.4 logether with stamped stock transfer forms In respect of
the same executed in blank and ieft undated. The Secuirity Trustee may at any time after the date -
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4.2

4.13

4.14

415

4,16

of this Deed complete the instruments of fransfer on behalf of a Chargor in favour of itself or such

other persen as it should select.

Each Chargor shall promptly pay or cause fo be paid and indemnify the Security Trustee and any
Receiver against all present and fulure rent, rates, faxes, duffes, charges, assessments,
impositions and outgoings whatsoever now or at any time in the future payable in respect of any of

the Secured Assets.

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

4.11.4 carry out investigations of title to the Mortgaged Property; and

4.11.2 make such enqulries in relation to any part of the Morigaged Properly as a prudent
mortgages. Each Chargor will permit any authorised representative of the Security
Truslee at all reasonable times to enter upon any part of the Morigaged Property of
that Chargor and of any other property where that Chargor is carrying out any contract
or other works and to inspect that Chargor's books of account and other bocks and

documents and those of its subsidiaries.

Each Chargor shalk

4.12.1 not allow any person other than itself to be registered under the Land Regisiration Act
2002 as proprietor of any of the Mortgaged Properly (or any part of it) or creale or
permit to arfse any overriding interest {as specified in Schedule 1 or Schedule 3 o the

Land Registration Act 2002) affecting any such property;

4122 not do or cause or permil o be done nor to omit {o do, or allow the omission of
anything which could be reasonably fikely In any way depreciate, jeopardise or
otherwise prefudice the value to the Secudty Trustee of the securily hereby

constiluted or the marketability of any of its assets.

Each Chargor shall maintain its centre of main interests (COMI) for the purposes of the Councll of
the European Union Regulation no. 2015/848 of 20 May 2015 on insolvency proceedings (recast)

in the United Kingdom.

Each Chargor shall notify the Securily Trustee immediately in the event of any creditor executing
diligence against that Chargor or any distress or execulion is levied or enforced against that
Cheargor or any third party debt as or freezing order is made and servad on that Chargar,

Each Chargor shall notify the Security Trustes immediately if any steps are taken by any person in
relation 1o the administration, receivership, winding-up or dissoiution of that Ghargor.

The Chargor may not:




4.17
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5.2

6.1

4.16.1 make or permit others o make any application for planning permissian in respect of

any part of the Morigaged Propeity; or

4,16,2 carry out or permit to be carried out on any part of the Mortgaged Properly any
development far which the permission of the local planning authorily is required,

except as part of carrying on its prihcipal business where il would not or would not be reasonably
likely to have a material adverse effect on the value, saleability or use of the Mortgaged Property
or the carrying on of the principal business of a Chargor.

Each Chargor may not:

4,471 grant any lease of, part with possession or shere occupation of the whole or any part
of its Mortgaged Property or confer any licence, right or interest to occupy or grant any
licence or permission to assign, underlet or part with the same;

4.17.2 vary, surrender, cancet or dispose of, or permit to be forfeit any leasshold interest in

any of its Morigaged Properties.
Negative pledge

Each Chargor hereby undertakes that it will not without the prior consent in writing of the Security
Trustee or as otherwise expressly permiited by the Loan Note Instruments and the Intercreditor

Agresments and/or the Facility Agreement;

6.1.1 create‘or allow to exist any right in security, morlgage, standard security, assignation
in security, assignment in security, charge, lien {other than a lien arising in the
ordinary course of business by operation of law)} or any encumbrance, trust
agreement, declaration of trust or trust arising by operation of law aver all or any of the

Secured Assets, other than in favour of the Security Trustee; or

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

and whether voluntary or invaluntarily.

Fach Chargor hereby underiakes with the Security Trustee that, for the duraffon of this Deed, no
Chargor shall do, or cause or permit to be done anything which could be reasonably likely {o in
any way depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the

securily hereby created.

Insurances

Fach Chargor shall ensure that all Secured Asseis that are insurable are insured with reputable
insurance companies or undenwriters o such extent and against such risks as Is normal for
prudent companies in businesses similar to those of that Chargor (or as otherwise requested in

wiiting by the Security Trustee from time to time).




6.2

8.3

6.4

8.1

8.2

8.3

8.4

Subject to the rights of the Security Trustee under Clause 8.3, the Chargors shall diligently pursue
its rights under each of its policies of insurance, but only if and to the extent that the exercise of
those rights in the manner proposed would not result in & defauit under the terms of the Loan Note

Instruments.
After this Deed has become enforceable:

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

insurances,

6.3.2 the Chargors must 1ake such steps (at its own cosf) as the Securily Trustee may
require to enforce those rights; this includes inittating and pursuing legal or arbitration

proceedings in the name of a Chargor; and

6.3.3 the Chargors must hald any payment received by it under any of its policies of -
insurance on trust for the Securlty Trustee. '

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

When security becomes enforceable

This Deed shall become enforceable and the Securily Trustee may exercise all the powers
canferred on mortgagees by the Act (as varied or extended by this Deed), all the powers conferred
on the holder of a qualifying floating charge (as defined in the Insolvency Act 1986) by the
Insolvancy Act 1986 and all or any of the rfghis and powers conferrad by this Deed without Rurther
nolice to the Chargors upon and at any time afier the ocourrence of any Default Event which is

" continuing.

Enforcement of security

The power of sale and any other power conferred on a morigagee by law {inciuding under saction
101 of the Act) as varied or amended by this Deed will be immediately exercisable at any time after

this Deed has become enforceable.

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

become due and payable on the date of this Desd.

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

apply to this Deed.

Any powers of sale, leasing and accepting surrenders conferred on the Security Trustee by law are
extended so as to authorise the Securily Trustee to lease, make agreements for leases, accept




8.5

8.8

8.7

8.8

8.9

8.10

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

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

of a Secured Assel:
8.5.1 to account as mortgagee in possession or for any loss on realisation; or
852 for any default or amission for which a mortgagee fn possession might be liable.

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

any law (including the Act).

No person (including a purchaser) dealing with the Security Trustee or a Receiver or ils or his

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

8.7.2 whether any power which the Securily Trustee or a Receiver is purporting to exerclse
has become exercisable or is being properly exercised;

873 whether any money remains due under the Option Agreement, L.oan Note Insfrument,

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

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

8.8.1 redeem any prior securily against any Secured Asset; andfor
8.8.2 procure the transfer of that security to itself; andfor-
8.8.3 setfle and pass the accounts of the prior morigagee, chargee or encumbrancer and

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

conclusive and binding on the Chargors.

Each Chargor must pay to the Securily Trustee, immediately on demand, the costs and expenses
reascnably and propetly incurred by the Security Trustee in connection with any redemption and/or
transfer pursuant to Glause 8.8, including the payment of any principal or interest,

If this Deed is enforced at a time when no amount is due under the Oplion Agreement, Loan Note
Documents, or any Security Document but af a time when amounts may or will become due, the
Security Trustee (or the Recsiver) may pay the proceeds of any recoveries effected by it into such’

number of suspense accounts as it considers appropriate.
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9.4

9.5

9.6

9.7
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10.1

10.2

Receiver

Except as provided below, the Security Trustee may by deed, under seal or in wriﬁng under its
hand appoin any one or more persons o be a Receiver of all or any part of the Secured Assots
andfor an administralor of a Chargor ¥ this Deed has become enforceable or, to the extent
pérmitted by the Intercreditor Agreements and the Faciity Agreement, a Chargor so requests the

‘Secwrity Trustee in writing at any time.

Where more than one Receiver is appointed they will have power 1o ‘act separately (unless tha
appointment of the Securily Trustee specifies to the contrary),

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

The Security Trustee is not enfitied to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtlaining a moratorium) under section 1A fo the

Insolvency Act 1986.

The Securlty Trustee may not appoint an administrative receiver (as defined in section 29(2) of the
fnsolvency Act 1986) over the Secured Assets if the Security Trustee is prohibited from so doing
by section 72A of ihe insolvency Act 1986 and no exception to the prohibition on appointing an

administrative recelver applies.

' The Secuiity Trustee may from time to time determine the remuneration of the Receiver and may

{subject to Section 45 of the Insolvency Act 1986) remove ihe Receiver from all or any part of the
assets of which he is the Recsiver and at any time after any Receiver has vacated office or ceased

fo act, appoint a further Recelver over all or any part of those assets.

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

Receiver or nofwithstanding the appointment of a Receiver.

Powers of receiver

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

and for liabilities incurred by a Receiver.

A Receiver has ali the rights, powers and discretions sef out below in this clause in additian 1o

those conferred on it by any law. This includes:

10.2.1 in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insalvency Act 1986, and




10.3

10.2.2

otherwise, all the rights, powers and discrefions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Acl 1986,

A Receiver may:

10.3.1
10.3.2

10.3.3
10.3.4

10.3.56

10.3.6

10.3.7

10.3.8

10.3.9
10.3.1¢

10.3.11
10.3.12

10.3.13

take immediate possession of, get in and collect any Secured Asset;

carry on any business of the Chargors in any manner he thinks fit;

appoint and discharge managers, officers, agents, accountanis, servanis, workmen

and others for the purposes of this Deed upon stich terms as he thinks fit;

discharge any person appointed by the Chargors;

raise and borrow maney either unsecured or on the security of any Secured Asset
either in priorty to this Deed or otherwise and generally on any terms and for
whatever purpose which he (hinks fif; '

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

let any Secured Asset for any term and at any rent {with or without a pretium) which
he thinks fit and may éccept a surrender of any lease or tenancy of any Secured Asset
on any terms which he thinks fit (including the payment of money to a lessee or tenant

on a surrender);

seitle, adjust, refer o arbitration, compromise and amange any claim, account,
dispute, question or demand with or by any person who Is or claims to be a creditor of
the Chargors or refating In any way to any Secured Asset;

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

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

proper or desirable for realising any Secured Asset;
farm a subsidiary of a Ghargor and transfer to that subsidiary any Secured Asset;
delegale his powers in accordance with this Deed,

lend money or advance credit fo any customer of a Ghargor;




10.4

"

12

12.1

12.2

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

10.3.15  commence andfor complete any bullding operation; and

10316  apply for and maintain any planning permission, building reguiation approval or any
othier authorisation,

in each case as he thinks fit.
In addition to the powers set out in Clauses 10.2 and 10.3, a Receiver may:

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

1042 exercise in relation to any Secured Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that

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

Application of proceeds

Unless otherwise determined by the Security Trustee or a Recelver, and subject to the payment of
any claims having priority over this Deed (including under the Intercreditor Agreements),. any
moneys recelved by the Security Trusiee or that Receiver after this Deed has become enforceable
shall be applied by the Security Trustee in the order of priotity set out in Clause 11 (Payments fo
Bensficiaries) of the Security Trust Deed,

Indemnity

The Chargors shall immediately on demand pay all liabilities, losses, costs and expenses
(including legal fees) incurred In conneciion with the execution (or purported execution) of any of
{he powers, authorities or discretions vested in the Security Trustee, any Receiver, altorney,
manager, agent or ofher person appointed by the Securily Trustee under this Deed and against all
actions, proceedings, costs, claims and demands in respect of any matter or thing done or omitted
in any way in connection with or relating to all or any of the Secured Assets (including but not
fimited to any arising from any actual or alleged breach by any person of any law or regulation,
whether relating to the environment or otherwise) and the Security Trustee, any Recelver or any
such other person may retain and pay all surs in respect of the same out of the money received

under the powers conferred by this Deed.

The Chargors shall keep each of the Security Trustee, any Receiver, allorney, manager, agent or
any other person appoinied under this Deed indemnified against any failure or delay in paying the
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13

13.1

13.2

14

14.1

14.2

costs at 12.1 (including but nol limited {o any arising from any actual or alleged breach by any
parson of any law or regulation, whether relating to the environment or otherwise).

All amounts payable under 12.1 and 2.2 form part of the Secured Obligations.

Detegation

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

Receiver may think fit.

Mo Secured Party nor any Receiver will ba in any way liable or responsibie to the Chargors for any
foss or liability arising from any act, default, omission or misconduct on the part of any delegate or

sUb-delegate.
Further assurances

Each Chargor shall, at its own expense, lake whatever action the Secutlty Trustee requires for:

14.1.1 creating, perfecting or prolecting any security intended to be created by or pursuant to
this Dead;

14.1.2 facilitating the realisatioh of any Sscured Assel;

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

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

respect of any Securad Assef; or

14.1.4 creating and perfecting security in favour of the Security Truslee (equivalent to the
securiy infended to be created by this Deed) over any assets of any Chargor located

in any jurisdiction outside England and Wales,
The action the Security Trustee may require pursuant {o Clause 14.1 includes:

14.2.1.1 the re-execution of this Deed;

14.21.2 the execution of any legal mortgage, charge, standard security, transfer,
conveyance, assignment or assurance or other fixed security of any
property, whethar to the Security Trustee or fo its hominee; and

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

registration,

which, in any such case, the Security Trustee may think expedient.
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16.1

16.2

16.3

16.4

16.5

Power of attorney

Each Chargor, by way of security, irrevocably appoints the Security Trustee, and also (as a
separate appointment) any Receiver éeveraliy and each of their respective delegales and sub-
delegates 1o he ifs attomey to take any aclion which that Chargor is obliged fo take under this
Deed. Each Chargor rafifies and confirms whatever any attorney does or purports to do under its

appolntment under this Glause,
Preservation of security

This Deed is a continuing security and will extend to the ultimate balance of the Secured
Obilgations, regardless of any Intermadiate payment or discharge in whole or in part and is without
prejudice and in addition to any other right, remedy or security of whatever sort the Security
Trustee or any other Secured Party may hold at any fime for the Secured Obligations or any other
obligation whalsoever and will not he affected by any release, reassignment or discharge of such

other right, remedy or security.

Each Chargor will permit any authorised representative of the Securily Trustee at all reasonable
times o enter upon any pait of the Morlgaged Property and of any other properly where that
Chargor may be carrying out any confract or other works and to inspect that Chargor's books of
account and other books and documents and those of its subsidiaries.

The Security Trustee shall be entitled, at any time, to have a valuatlon of the Secured Assets or
any part of them carrled out from time to time by an independent surveyor or valuer {fo be
appointed and the Security Trustes’s sole discz'etion)'and {he Chargors consent to such valuation
report being prepared and agrees to provide such access and other assistance as may be
reasonably required by the Security Trusiee for such purposes. FEach Chargor shall use all
reasonably endeavours to ensure that any tenant or other occupter of the Mortgaged Property shall

ensure access and assistance is provided for these purposes.

if any payment by any Chargor or any discharge given by the Security Trustee {(whelher in respect
of the abligations of a Chargor or any security for those cbligations or otherwise) Is avolded or

reduced as a result of insolvency or any similar event:

16.4.1 the liability of a Chargor will continue as if the payment, discharge, avoidance or

reduction had not occurred; and

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

occurred.

The obligations of a Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provislon, would reduce, release or prejudice any of its obligations under this
Deod {whether or not known to it or the Security Trustee). This inciudes:




16.6

16.7

16.8

16.5.1

16.5.2

16.5.3

16.5.4

16.6.5

16.5.8

16.5.8

any time or walver granted to, or composition with, any persor;
any release of any person under the terms of any compasition or arrangement;

the taking, variation, compromise, exchange, renewal or release of, of refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of

any person;

any hon-presentation or non-obhservance of any formality or other requirement in
respect of any instrument or any failure {o realise the full value of any security;

any incapacily or lack of power, authorily or legal personality of or dissolutfon or

change in the membenrs or status of any person,

any amendment of the Option Agreement, Loan Note Instrument, or any other
document or security {including, for the avoidance of doubt, the Security Docurnents),;

any unenforceability, ilegality, invalidity or non-provability of any obligation of any
person under the Option Agreement, Loan Note Instrument, or any other dacurment or

security; or )

any insolvency or similar proceedings.

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

Unfil all amounts which may be or become payable by the Chargors under or In connection with
the Option Agreement, Loan Note Insirument, and the Security Documents have been irrevocably
and unconditionally paid in full, the Security Trustee (or any trustee or agent on ils behalf) may
without affecting the liability of the Chargors under this Deed:

16.7.1

16.7.2

16.7.3

refrain from applying or enforcing any other moneys, security of rights hetd or received
by tha Security Trustes (or any trustee or agent on its behalf} against those amounts;

ar

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

amounts or otherwise); and

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

This Deed is in addition to and is not in any way prejudiced by any other security now or
subsequently held by the Secwrity Trustee for the Secured Parties and no prior security held by the
Security Trustae for the Secured Parties over any Secured Asset will merge into this Deed.




16.9

16.10

16.11

16.12

17

1741

17.2

17.3

17.4

If any subsequent chaige or other interest affects any Secured Asset, the Security Trustee may
open a new account of accounts with the Chargors. [f the Security Trustee does not open a new
account, it will nevertheless be [reated as if [t had done so at the fime when it received or was
desmed to have received notice of that charge or ather interest and as from thaf time all payments

"made to the Securily Trustee wjli be credited or be treated as having been credited fo the new

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

To the extent that the assets mortgaged or charged under this Deed constitute Financial Collateral
and this Deed and the obligations of the Chargors under this Deed constitute a "Security
Financial Collateral Arrangement® (as defined in the Financial Collateral Regulations) the
Securily Trustee shall have the right, at any time after this Deed hecomes enforceable, to
appropriate all or any part of that financial collateral In or towards the satisfaction of the Secured

Obligations.

For the purpose of Clause 16.11, the value of the Financial Collateral appropriated shall be the
price of such Financial Cailateral at the time the right of appropriation is exerclsed as listed on any
recognised marked index or determined by such other method as the Security Trustee may select.
Each Chargor agrees that the methods of valuation provided for in this Deed are commercially
reasonable for the purposes of Regulation 18 of the Financial Collateral Regulations.

Further provisions

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

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

'

Each of the provisions of this Deed is severable and distinct from the others and if at any fime one
or more of such provisions is or becomes invalid, llegal or unenforceable with respect to the
Chargors the validity, legality and enforceability of the remaining provistons hereof shall not in any

way be affected or impaired thereby,

Each Chargor agrees to be bound by this Deed notwithstanding that the securlty hereby created
may be determined or may be or bacome invalid or enforcaable againsi the Chargors whether or
not the deficiency is known to the Security Trustee.

The rights of the Security Trustee, each other Secured Party, a Recsiver and an adminisirator
under this Deed are cumulative, may be exercised as often as they consider appropriate and are in
addition te their respective rights under general law. The respective rights of the Security Trustes,
each other Secured Parfy, a Receiver and an administrator. (whether arising under this Deed or
under the general law) shall iiol be capable of being waived or varled othenwise than by express
waiver or variation in wiiting; and, in particular, any failure to exercise or any delay in exercising
any such rights shall not operate as a variation or waiver of that or any other such fight; any

defective or partial exercise of such rights shall not preclude any other or further exarcise of that or




17.56

18

18.1

19

19.1

19.2

19.3

any other such right; and no act or course of conduct or negotiation on their part or on thelr behalf
shall in any way preclude them from exercising any such right or constitule a suspension or

variation of any such right.

No failure or delay by the Securily Trustee In exercising any right or remedy shall operate as a
waiver thereof, nor shall any single or parfial exercise or waiver of any fight or remedy preclude its

further exercise or the exercise of any other right or remedy.
Intercreditor Agreements and Facility Agreement

This Deed is subject to the terms of the Intercreditor Agreements and Facility Agreement. To the
extent that there is any conflict between the lerms of this Deed and the terms of the Intercreditor
Agreements and the Facility Agreement, the terms of the Intercreditor Agreements and Fadllity

Agreement shall prevail,

Notices

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

The address and fax number (and the department ar officer, if any, for whose attention the
communication is to be made) of the Chargors and the Security Trustee for any communication or
document to be made or delivered under or in cannection with 1his Deed is:

Chargors:;

Address: Brickabllity South Road, Bridgend Industrial Estate, iaridgend, CF313XG
For the attention of: The directors

Emait I

Security Trustee:

Address: Brooklands House, Philpot Lane, Chobham, Surrey, GU24 8HE

For the attention of: Alan Simpson |

or any substitute address, fax number or deparfinent or officer as any Chargor or the Security

Truslee may notify to the other from time to fima.

Any communication or document made or delivered to the Chargors referred to in Clause 19.2 in
accordance with this Clause 49 will be deemed to have been made or delivered to each of the

Chargors.
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20

20,1

20,2

29

22

23

231

23.2

23.3

Any notice o other communication given to a party shall be deemed to have been received:-

19.4.1 if sent by facs‘:imile, with a confirmed receipt of transmission from the receiving

machine, on the day on which transmitted;
19.4.2 in the case of a written notice given by hand, on the day of actual dellvery; and

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

class postage,

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

been recelved on the next Business Day.

Gounterparts

This Deed may be executed in any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument,

Delivery of an executed signature page of a counterpart by facsimile fransmission or in Adobe
Portable Document Forma! (PDF) sent by olectronic meil shall take eifect as delivery of an
executed counterpart of this Deed. [f either method is adopted, without prejudice to the validily of
this Deed, each patty shall provide the other with the originat of such page as soon as reasonably

praclicable thereafter.
Exclusion of Third Party Rights

A person who Is not a parly {o this Deed mdy not enforce any of its teims under the Coniracts
(Rights of Third Parties) Act 1999. ‘

Governing law
This Deed Is governed by English law.

Enforcement

The courts of England have exclusive jurisdiction to seftle any dispuie arising out of or
connection with this Deed (inciuding a dispute regarding the existence, validity or termination of
this Deed) (a "Dispufe”).

The Parties agree that the courts of England are the mast appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary,

This Subdiause is for the benefit of the Security Trustee only. As a result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with




jurisdiction. To the extent allowad by law, the Security Truslee may {ake concurrent praceedings in
any number of jurisdictions,

THIS DEEP has been exesuled and delivered as a deed on the date stated at the beginning of this Deed.




Name of Chargor,

Brickability Enterprises
Services Limited

Brickahility Enterprises
Holding Limited

Brickability Enterprises
Investments Limited

Brickability UK Holdings
Lirnited

Brick-Link Limited

Plansure Building
Products Limited

Brick-ability Lid

Brickabiiity Holdings
Limited

‘The Matching Brick
Company Limited

Brick Services Limited

The Matching Helding
Company Himited

Hamilton Heating Group
Lirmited

Towelrads.com Limited
Frazer Simpson Limited

FSN Doors Limited

SCHEDULE 1

CHARGORS

Company Number '

14123804

10332050

10332605

07805178

02245364

06015447

01972562

06364376

02530773

03719911

03335588

(0921801

04906064
06838234

07304174




F V H Holdings Limfted
Crest Roofing Limited

Crest Brick Slate & Tile
Limited

Crown Roofing (Cenfres)
Limited

Exce! Roofing Services
Limited

Radiatorsonline.com Ltd

02484708

02487387

03633185

02828966

(03695977

10757797




SCHEDULE 2
REAL PROPERTY

No

Freehold/Leasehold

Description

Chargor

Freehold

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

Brick-ability Limited

Freehold

All that land and bulidings known as 48
Mill Green Road, Mitcham, CR4 4HY and
all that land and buildings on the north
west side of 48 Mill Green Road, Mitcham,
CR4 4HY and registered at the Land
Registry under titte numbers 5GL248702
and SGL544661 respectively '

Brick-abliity Limited

Freghold

All that land and buildings known as
Broadgate House, North Broadgate Lane,
Horsforth, Leeds 1518 4AB and registered
at the Land Registry under {ille number
WYK565348

Brick-jink Limited

Leasehold

Land and buildings on the south side of
South Road, Waterton Gross, Coychurch,
Bridgend as more particularly described in
a lease dated 9 August 2007 and made
between (1) Petar Richard Milton and YX
Trustess Limited as Trustees of the Brigk-
ability Executives Retirement and Dealh
Benefit Scheme and (2) Brick-ability
Limited and registered at the Land
Reglstry under titte number CYM387118

Brick-ability Limited

}easchoid

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

The Matching Brick
Company Limited




No

Freehold/l.easehold

Description

Chargor

Registry under title number WT252642 -

l.easehold

Land and buildings known as Fit Read,
Knapps Lane, St George, Bristol as more
paricularly described and demised by a
lease dated 24 June 2003 between (1) .
Tarmac Limited and (2) The Matching
Brick Gompany Limited and (3) Richard
Smith and Jennifer Smith

The Matching Brick
Company Limited

Leasehold

Land and buildings known as Yard E,
Uskway Industrial Estate, Newpori more
particularly described and demised by a
lease dated 2 July 2008 betwaen (1) ACW
Properties Limited and (2} Brick-ability Lid

Brick-ability Limited

Leaseshold

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

Plansure Building
Products Limited

Leasehold

Land and buildings known as Lockes
Yard, Hartcliffe Way, Bristol as more
parlicularly described and demised by a
lease dated 17 September 2003 belween
{1} Elaine Maud Nash, Margaret Elizabeth
Hanks and Jacqueline Sandra Abbotl
{Trustees of the Estate of JH Locke
deceased) and {7} The Matching Brick
Company Limlted

The Matchiing Brick
Company Limited

10.

leasshoid

Land and buitdings known as Unit C
Porton Business Centre, Porton, Salisbury
as more particularly described and
demised by a lease dated 31 May 2013
between (1) Thomas Andrew Burchmore
and (2) Plansure Building Producis
Limited

Plansure Building
Products Limited




Freehold/Leasehold

DPescripflon

Chargor

11

Freehold

Unit 4 Maidenhead Trade Park, Priors
Way, Maidenhead registered al the Land
Registry under Tille number BK4400863
and Unit 5 Maidenhead Trade Park, Priors
Way, Maidenhead ‘registered &l the Land
Registry under Title number BK440067

Towelrads.com
Limited

12,

Leaséhold

Gueensgate House, Caokham Road,
Bracknsll as more particularly described in
and demised by a lLease daled on or
around the date of this Desd made
hetween (1) Queensgate Bracknell
Limited and (2) Towelrads.com Limited

Towelrads.com
Limited

13.

teasehold

Premises at Howdenshire  Way,
Knediinglon Road, Howden as more
paricularly described in and demised by a
Lease dated on or around the date of this
Desd made between (1) Jaws
Investments LLP and (2) Crest Brick Slate
and Tile Limited

Crest Brick Slate and
Tile Limited

14,

t.easehold

Unit 3 Ash Court, Ash Park Business
Cenire, as mare parficularly described in
and demised by Lease daled 8 March

2004 made between (1) W.H. Mackfin and.

{2) Crost Roofing Limited as varied by a
letter dated 1 February 2016 befween (1)
W.H. Macklin and (2) Crest Roofing
Limited.

Crest Roofing Limited




SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES SERVICES LM

signature of director

e LA Gy e DA TR Avgnd  Vi2gs
full name of above {print) 1 fult name of above {prinf}
E: - N — BﬂﬂDlESHj A m_ﬁ,‘fﬁ ﬁﬁﬁﬁﬁ
) LE AL ATECOAT i
to ATNTULL Ul SGERH i
-ONBUREH-ER3-BHA R

AL RPN
G

IR P

signature of director

fdn_ ViRes

B O Eny ey
full narn of aboya(prmt) full rame of above {print)
f

= SRR
T

»

signature of director

signafure gFwilness

(e Ivgae  Heney A viitag
full name of above {(print)

\
\

- full name df above (prlnt)

ST T
f i s
Address o .

H

]

y L
i

!




Executed ag a deed by BRICKABILITY UK HOLDINGS LIMITED

“signg /o withe4s

CEM G ANDEEN.. ey

signature of director

Mani  vites

"fuft ‘namsorabove. (p]‘ml) R

full name of above {print)

| BRODIES LLP §
I 15 ATHOLL CRESCENT
jr Adress S WIRISRGH B3 oA b
A h

stid by BRICK SERVICES LIMITED

signature of director -

(g, ANDREN ey Arde Video
full name of above (prlnl) full name of above {(print)
J'E At L DR e e me ey,
3 R f
g
! I*ihUUH“ g LLY
Addrass of witdeAd HULL Ultiotint
i EDINBURGE EHE 2HA '

y BRIGK-LINKLIMITED:,

a0

“signature gf witneg

signature of director

Clldhig Aasllécid  theni(ty At viZqs
fu]-ll ivame of above. (nrint) ! full name of above (print)
; RN
a . B
{f ?ﬁ‘f-é :
DT
Address of V\;It[]‘ﬁ & i
i l',
: e i
LR S ErN.c FaU e e




Executed as a deed by BRICKABILITY HOLDINGS LIMITED

Cldig A NP lhwﬁ"f

signature of director \

hoan Vs

;“"" Ful, Jrame o of algmve (prmt)

full name of above (print)

': RBONRIES 11 *
] [FIR L IT) S
UL ORESGET |
1 EDINBURGH £ g

¢
i
ke

M ',;‘ e g"”'-f-dfuva

Exacuted as a deed by BRICK-ABIL?TY LT

‘.

D

q B e Hewrw

-*full hame-bfaBove (print) .o © AF A5 ptenney.

é!

signature of director

L4
“full hame of above (print)

15 ATHOLL CRESCENT

§ Address o iTRERIRGH EH3 8HA

i nge§:uted as a deesd by THE,MATG!;[.H}IE@.I-!Q&QING COMPA

- e T b

C’.,cdfw. A e Mew;u;

signature of director

HAan i e

F RS

Sl name: bf above (print) T RS

full name of above (print)

i

o
;

BRODIES LLP %

15 ATHOLL CRESCENT ;
A SR S ]

e = gn gEgrr 1T
[ ez, FealdRn

PR ot L A
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Executed as a deed by THE MATCHING BRICK COMPANY LIMI

“sighatpé of witess ' signature of director

Lol Aniplesd pentey eaw vidys
E’ Ul HAne of above-(phing) - & & s, g fult name of abové (pring)
| BRODESLIP i
10 ATHOLI, GRESCENT j
Addross 4 BYBYRGH EHJ GHA

o p——————

SLBICE LRt RALIASL

 dead by PLANEUKE BUILDING PRODUGTS LI

“signatdire of Mitness signature of dirattor

CAALG. ANDREW  Jrwey AtV
P fullsngime:of:ahove:(printyn: * sufyr 4 e visvom, full name of above (print)
BRODIESLLP j
15 ATHOLL CRESCENT §
P "EERGH Ea B i
}1 ,a deed by HAMILTON| HEATING "GROUP LIMITED

signature of direcfor

Al Uiy
_y full name of above (print)
Addres Jﬁu@ﬁhﬁ‘&a‘- GRESG‘QNT i
EDINBURGH FHS BiA §

VRS 2 1At !5"_‘!,?;.'23;}{;""' Satol iR A S




Executed as a deed by TOWELRADS.CON LIMITED

s@n“atur of withess ‘ signature of director \
&Mm Ao heweq Aranl _wvidgo

peful:name ofibobe(Brint] T 1 full name of above (print)
5 3
é
BRODIES LL‘? :
{15 ATHOLL CRESCEN :
| Addross of wingEs IRGH EH3 511 a b

5
L AREE e,

3
 Execiited as%"deed by FRAZER SIMPSON LIMITED

signature of director \

CLM G AN ety AN s

full nrame of above (print) full narae of above {print)
ﬁwﬁ,‘ Al A ._; % ':9:; . x:, - '1.::2_,“‘:.:‘_.2.;.:“ Tt g
i

i

§
2

BrUDiEo LLP
ddress of Wi 0LL CRESCENT
EDINBURGIT EF3 8:A

1

i
h
g
i

i
&

¥

Tsignature of director

Cliihg,_prapllew  vhewpy hran  uifqe

ful! n%?qefpdf iabo\re (print) full name of above {print)
Vs

gekoy

SR R g Y

Address of wi

]

i

H

A

L T e Lo N




Executed as a deed by P V H HOLDINGS LIMITED

—ésg;—néiur! of g"n"ess signature of director \

(16 Ngden. HEne _— P Widqe
L _@m&@fzabqveﬁ(pﬁpﬁ A et Y full name of above {print)
L
¢ T RRODES LD |
§ 45 ATHOLL ORESCEMT :

gAddress of i:_ kfﬁ IGP\GH Eh Hm\ l

iExecuted as,adeed by GREST'ROOFING LIMITED

s;gnatur of ‘?Aﬁess “signature of director

Héﬁﬂfﬂﬂéw Ir?E Hﬁl G s s 3‘1.10-.\}';‘ m‘qw vi ”é_ﬁ

“fu ljgnanie of above (print) 7 & . full name of above (print)
14
: BRODIES.LLP 1
15 ATHOLL CREECENT
EDINBURGH [t BHA :
Atz;!dress of withees ‘

x

*.

) J) N n\_}. ,,}_'}, .:u.»ul et Ry 1‘,;;“(& ,

Executed as a deed by CREST BRICK SI..ATE & TILE LIMITED

“signatdre of Wiiness signature of director™ \

Clsie, ANDILEN Hew(@ AN s
. Ul pame, bfabgvﬁe print). full name of above (prin)
5 U L L T
i BRODIESLLP
f Radrssq sbadatL CRESCEN j
i EDINBURGH FM3 6HA i

,l‘




e 2

Executed as a deed by CROWN ROOFING (CENTRES) LEMITED-
i s ' signature of directdr \

_ O AG  pNOReY v Al e
’:’qu name of above (rint) 1 e e, fult name of above (print)
f ;

BRODIES.LLP i

_ 15 ATHOLL CREREFAT
Aadress T HIRBURGH £ Giii

. B R 1 L (LT .
Executed as a deed by EXCEL ROOFING SERVICES LIM!TE.

e = s

s

sinatdre of withess signature of director

Cddte, dngrens Hanay AN Wl

K
B e,

s#;,-”:».i:'aiﬂ‘zllzhaméb&,atgpg%gpn'pt)_ o full name of above (print)

] g

it

o

refss.pf witeys Yk G‘\J
AT EOINUREH g g

¥ Exdtiited 48 7'deed by. RADIATORSONLINE.COM LTD

signature cyﬁitness signature of director

2l INQEEW Henaeo A VRSO

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

{;’;",5'5?‘(?2"’1.'1?”:?.' O L N W e, rE
i y

®

g ADARIEC.LLA ¥
Addresd of withbel! 1L ke 3

P AL cRescenT §
§ EDINBURGH FHA 8HA §
; :
R aiE T £ ot LT R ot H




Executed as a deed by ALAN JONATHAN SIMPSON as Security Trustee for the Secured Parfies

X

signaturerdf withess

TOM.  JAVNO DM

signatur >
Securfty Trustee

AL 3mApIon

full name of above (print)

Acuity Legal Limited

full name of above (prini)

DX: 200750

CARDIFF BAY

Address of witness




