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Registration of a Charge

Company name: CORRIVO BUILDING PRODUCTS LIMITED
Company number: 04084197

X97EP24H

Received for Electronic Filing: 17/06/2020

Details of Charge

Date of creation:  03/06/2020
Charge code: 0408 4197 0006
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
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: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 04084197 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4084197

Charge code: 0408 4197 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2020 and created by CORRIVO BUILDING
PRODUCTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th June 2020 .

Given at Companies House, Cardiff on 18th June 2020

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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BARCLAYS

CaseReference No. BPM/8288955/REP/SPO/8.5

The Chargorslisted in Schedule 1
(the Chargors)

and

Barclays Bank UK PLC
(BBUK)

Barclays Bank PLC
(BBPLC)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)

DEBENTURE AND CROSS GUARANTEE

DATED___ 03/06/2020

IMOTE: PLEASE INSERT DATE GF EXECUTION
BY FINAL SIGRATORY IN MANUSCRIPT

DEB CHG 20/06/18 B Corporate Debenture DF Guarantee CL
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IMPORTANT —PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debentureis an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

. This is a Debenture including fixed charges over the assets referred toin Qause 4.2 (Fixed
charges), an assignment of the rights and assets referred toin Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Qause 4.4
(Floating charges).

. The Security Trustee will hold this Debenture as security for all debts and otherliabilities owed
to one or more of the Secured Parties by each Chargor including under theagreement to pay

containedin Clause 3 (Agreement to pay). This includes all presentand futureloans or facilities
that each of the FinanceParties has granted or may in the future grant.

. The guarantees created by this Debenture will be deemed to be granted by each Chargor {on
a jointandseveral basis}in favour of each Finance Party separatdy,as ifa separate guarantee
instrument were entered between the Chargors and each Finance Party individually. The terms
of each such guarantee areset out in Schedule 3 (Waiver of Defences and Deferral of Rights)
to this Debenture. Note that each Chargor agrees to indemnify (meaning for the avoidance of
doubt, that the Chargoris required to fully reimburse} each Finance Party onthe terms setout
in dause 3.2(c) (Agreement to pay) {in the event the cbligations guaranteed by it are or
become unenforceable, invalid or illegal).

. Your liabilities under this Debenture will include any liabilities owed under any guarantee or
indemnitywhich youhave givento or may giveto anyoftheSecured Parties inthe future.

. If any of the debts or liahilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or ake possession of the property and any
of the assets charged by this Debenture and sdl them and can appoint an administrator in
relation to each Chargor.

. This Debentureis separate fromand notlimited by any other security or guarantee which you
may have alreadygivenor may giveto any one or more of the Secured Parties in the future.

Barclays is @ trading name of Barclays Bank PLC. Barclays Benk PLC is authorked by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulatio n Authority {Financial Services Register No. 122702} .Registered in Egland. Registered No.
1026167, Registered office: 1 Churchill Place, London, E14 SHP.

Barclays Businessis atrading nameof Barclays Bank UK PLC. Barclays Bank UK PLCis authorised bythe Prud ential Regulation Authorityand regulated
by the Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 5HP.

Barclays Security TrusteeLimited is authorised and regulated bytheFinancial Condud Authority {Finencial Services Register No.783115). Registered
in England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 5HP.

Barclays Mercantile Busines Finance Limited. Regstered in England with mmpany number 00898129 and registered office at 1 C hurchill Place,
London E14 5HP. Barclays MercantileBusiness FinanceLimited is an ad ministrativeagent of Barclays Bank PLC. Barclays MercantileBusiness Finance
Limited is an appointed representative of Barclays Bank PLC which is authorked by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 122702). Registered in England with company
number 01026167 and registered office at 1 Churchill Place, London E14 S5HP.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

(1)

(2}
(3}

(@)

(5)

(6

The entities listed in Schedule 1 (The Parties) to this Deed including the Agent {each a Chargor and
together the Chargors);

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London EL4 5HP {BBUK);
Barclays Bank PLC (Company Number01026167) of 1 ChurchillPlace, LondonE14 SHP (BBPLC);

Barclays Mercantile BusinessFinance Limited {Company Number00898129)of 1 Churchill Place,
London E14 5HP (BMBF);

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London E14
5HP,actingin its capacity as security trustee for and on behalf of the Secured Parties (the Security
Trustee); and

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
Barclays Account Bank).

It 1s AGReeD as follows

1. DEFINITIONS AND INTERPRETATION
Definitions
11 Inthis Deed, each of thefollowingexpressions has, except wherethe context otherwise

requires, the meaning shownoppositeit:

Accession Deed means a deed ofaccessionina formand substancesatisfactory to the Security
Trusteeandsubstantially in the formset outin Schedule2 {Form of Accession Deed) by which
a person willbecome a partyto this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank,
building society, financial institution or other person {other than the Barclays Account Bank)
(the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with
the Barclays Account Bank (the Fixed Charge Accounts) from time to time {including any
renewal, redesignation, replacement, subdivision or subaccount of s uch account) and the debt
or debts represented thereby;

Additional Chargor means a company or limited liability partnership which grants securityin
favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor identifiedin Schedule 1 {The Parties) asthe Agent;

Assets means all of a Chargor’s undertaking, property, assets, rights, interests and revenues,
whatever and whereverin the world, present and future, andincludes each oranyofthem;

Page 1
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Authorised Address means thelastaddress given  the Security Trustee for a Chargor’s place
of business (oranyone of themif morethan one) or registered office;

Aut hority means the United Nations Security Council, the Commission of the European Union,
Her Majesty's Treas ury, the Office of Foreign Assets Control of the United States Department
ofthe Treasury, or any cther United States government entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Default Rate means:

(a) the defaultinterest rate set outin the document under which the rdevantliahility for
the overdue amountinitially arose; or

(b} if no defaultinterest rateis set outin such document, a rate per annum equal to the
cost (without proof or evidence of any actual cost) to the relevant Secured Party (as
certified by it)ifit were to fund or of funding the rdevant amount plus 2 percent. per
annum;

Delegate means a ddegate or sub-delegate appointed pursuant to Clause 26 (Discretion and
delegation);

Deposit means all sums deposited or to be deposited in each Account, together withall other
rights and benefits accruing to or arising in connection with each Account {including, but not
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind reating to Environmental Llaws, to
which a Chargoror the Land or the use or occupation of the Land is s ubject;

Environmemtal Claims means anyclaim by any personinrespect oflosses orliabilities,suffered
orincurred by that person, as a result of or in connection with a ny viclation of Envircnmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal actionas a result of Environmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in res pect of Environmental Contamination or any other remedial action or action to comply
that a Chargor is obliged to undertake pursuant to Environmental laws in respect of
Envirenmental Contamination;

Environmental Contamination means the followingandtheirconsequences:

(c) any reease, leakage or spillage at or from any site owned or occupied by a Chargor
into any part of the environment of any toxic, poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substances or thing;

(d) any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operation, management or control of any site occupied by a

Page 2
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Chargor, including {(without limitation) the storage, keeping, handling, labdling or
dis posal of waste (as definedin the Environmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and

(e) any designation of Land as contaminated land for the purposes of PartllAofthe
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
byedaws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts ofany authority or any other body whatsoever havingjurisdiction which
at any time rdate to the environment or Environmental Contamination or standards of
conduct applicable to the Land or the occupation or use of the Lland or the operation of any
business from or usingthe Land;

Finance Parties means BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets thatarefor the imebeng comprisedin the
floating charge created by Qause 44 (Floating charges) (or in the equivalent provision in the
Accession Deed) butonly insofar as concerns thatfloating charge;

Insurance Contracts means all insurance and assurance contracts and policies now or in the
future held by or otherwise benefiting a Chargor:

4] which relate to Assets themselves subject to a fixed chargeinfavourof the Security
Trustee; or
(g) which are now or in the future deposited by that Chargor with the Security Trustee;

Intellectual Property Rights means patents (including supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility modds,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
all other intelectual property rights and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights {including
for the avoidance of doubt the right to receive revenue or royalties) and, in each case, any
extensionsor renewals of, andanyapplications for, these rights;

Landincludes freehold and leasehold, and any other estatein, land and (outside England and
Wales)immovable property and in each caseall buildings and structures upon and all things
affixed to land including trade and tenant’s fixtures and fittings (but excluding, in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule 4 (Form of Notice of Security to Account Bank) or in such formas may be specified by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakings fororinrelation to the creation of any estate, interest orrightinoroverthe Land

Page 3
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(including, without limitation, in rdation to any lease, licence, tenancy or right to occupy
whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now or in the future consisting
of or payable under or derived fromany Asset referred to in Qause 3 (Agreement to pay) for
any Assetreferredto in the equivalent provisionin the Accession Deed);

Receiver means a recaiver and manager or a receiver and the termshall include any of their
delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, atany time by a Chargor in respect of or arising out of any lease of the Land or any
agreement for lease or licence or otherwise without limitation derived by a Chargor from the
Land or otherwise paid to or received by a Chargorin respect of the Land;

SDN List means the Specially Designated Nationals Llist maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligations means all money, obligations and liabilities now or at any time in the
future due, owing or incurred in any manner whatsoever by each Chargor to the Security
Trustee (whetherinits personal capacity or as security trustee for the Secured Parties) or to
any of the other Secured Parties whether actually or contingently, whether directly or
indirectly, whether soldy or jointly with any other person and whether as principal or surety,
including, without limitation, all interest, discount, commission, fees, charges and expenses
and together with any matters rdating to or arising in respect of those moneys, obligatiors
and liabilities;

Secured Parties means

(h) the Security Trustee;

(i) the FinanceParties; and

] any Receiver and/or anyDelegate;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created orexpressed to be created by or pursuantto this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person (other than a Chargor) and all other investments {as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000} including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificatedare hddin an escrow or other account
in the favour of the Security Trustee or hdd in the Security Trustee's name orinthe name ofa
nomineeto the order of the Security Trustee);

Page 4
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12

(a)

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other
agreement, arrangement or court order having substantially the same economic effect as the
foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities madeavailable by
each of the Finance Parties to eachChargor have been cancelled;

Set off Amount hasthe meaning given to itin Clause 25.1 (Set off);

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act2006;and

Transferee has the meaninggiventoitinClause 27.1{Transferand disclosure).

Interpretation
Inthis Deed, except where the context otherwise requires:

i} references to the Secured Parties (including references to the Security Trustee and the
Finance Parties) include references to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references toa
Chargor include references to their respective successors in tile and permitted assigns
and transferees:

i) unless otherwiseindicated, references to the Security Trustee mean the Security Trustee
actinginits capacity as security trustee for and on behalf of the Secured Parties;

i) winding up includes any winding up, reconstruction, administration, dissolution,
liguidation, bankruptcy and any analogous procedure or step under any applicable law;

v ifaChargor consists of morethan oneentity, theliability of each such entity shall be joint
and several andthe terms of this Deed shallbe construed accordingly;

(vy aChargormeansanoriginal Chargerand/oranAdditional Chargor;

(M) references to any deed, instrument, certificate, agreement or contract (including this
Deed) or a provision thereof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally);

(i) expressions importing the singular shall include the plural and vice versa and words
denoting anygenderinclude allgenders;

(i) references to any statute or other legislative provision shall indude any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislationinancther jurisdiction;

Page 5
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(b}
(c)

31

32

(a)

(b)

(c)

¥ atimeofdayis areferenceto londontime;and

(¥ references toa person shall be construed as a referenceto any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having separate legal
personality).

The headings inthis Deed are for ease of reference only and shallnot affectits interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as one
instrument so thatall references in this Deed to "this Deed"shall be deemed to include, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to indude any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Recever or Ddegate in rdation to the security created by this
Security shall extend and apply to the Security created by each such Accession Deed.

SECURED PARTIES

Each party agreesthatthe Security Trustee’s interests and rights underandin respect of this
Deed shall beheld by theSecurity Trustee on trust for and on behalf of the SecuredParties.

AGREEMENTTO PAY

Each Chargor, as primary obligor and not merdyas surety, covenants with the Security Trustee
thatit will pay or discharge on demand the Secured Gbligations on the date(s) on which such
Secured Obligations are expressed to become due and in the manner provided for in the
document under which liability forsuch Secured Obligations arises.

Each Chargorunconditionally and irrevocably and jointlyand severally:

guarantees to each Finance Party punctual performance ofall of each other Chargor's payment
obligations to eachFinance Party;

undertakes to each Finance Party that whenever another Chargor does not pay any part of the
Secured Obligations when due to the rdevant Finance Party, it shall immediately on demand
pay thatamount (in whatever currency denominated) as if itwas the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid orillegal, it will, as an independent and primary obligation, indemnify
each Finance Partyimmediatdy on demand againstanycost, claims, charges, expenses, losses
or liability it incurs as a result of another Chargor not paying any or part of the Secured
Obligations which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor
under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.

Page 6

Restricted - External



CoscuSignEnvelope ID: 1030871 4-ABAE-4709-BOAA-1 ABDFSZEZ612

33

34

41

The covenants and obligations contained in Qause 3.1 {Agreement to pay) and Clause 3.2
(Agreement to pay) are given subject to, and with the benefit of, the provisions set outin
Schedule 3 (Wakver of Defences and Deferral of Rights) by each of the Chargors jointly and
severally.

Defaultinterest on the Secured Obligations, shall accrue in respect of any overdue amount
fromits due date or, in thecase of any cost, charge, loss, liability, expense and other amount
referred to in Qause 24 (Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any defaultinterest
accruing under this paragraph shall beimmediatdy payable by that Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such defaultinterest (if
unpaid) will be compounded with the rdevantoverdue amount or cost, charge, loss, liability,
expenseand other amount referred to in Clause 24 {Expenses and Indermnities) ona monthly
basis but will remain immediately due and payable.

CHARGES

General

All security created by a Chargor under this Clause 4 is:

(a)
(b}

(c)

(d)

42

continuing s ecurity forthe paymentanddischarge of the Secured Obligations;
granted with full title guarantee;

granted in respectofall the right, titleand interest (if any), presentand future of that Chargor
inand totherelevant Security Asset; and

granted in favour of the Security Trustee to hold on trust for andon behalfof the Secured
Parties.

Fixed charges

Each Chargorcharges by way of first fixed charge:

(a)
(b}
(c)

(d)

all Land inEngland and Wales now vested initand notregistered atthe Land Registry;
all Land inEngland and Wales now vested initand registered at the Land Registry;
all other Land which isnow, orinthe future becomes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or other
equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office or other equipmentinits possession (butexcludingany for the time
being part of its stock-in-trade or workdn-progress)and the benefit of all contracts, licences
and warranties relating to them;

Page 7
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(e)

(f)

(g)

(h)
(i)
()

(k)

(1)

(m)

(n)

43

(to the extent not validly and effectively assigned pursuant to Qause 4.3(a) {Assignment)
below) all Rental Income and the benefitto that Chargor of all other rights and clains to which
that Chargoris now or mayin the future become entitlted in rdation to the Land, including (but
not limited to) all rights and claims of that Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or occupiers of any land and all chargors
and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(including the benefit ofall claims arisingand, to the extent notvalidly and effectiveyassigned
pursuant to Clause 4.3(f} {Assignment) below, all monies payable underthem);

all of its presentand future goodwill;
all of its presentand future uncalled capital;
all of its present and future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed byitnow or in the
futurein any partof the world;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates (as definedin section 345 of the Companies Act 2006);

all ofits presentand future right, title, benefitand interestin and to each Fixed Charge Account
and eachrelated Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available toitas security in respect ofany Assetitselfsubject to a fixed chargein favour
of the Security Trustee.

Assignment

Each Chargorassigns and agreesto assign allofits right, title, estateand other interestsinandto:

(a)

(b}

the Rental Income and the benefit to that Chargor of all other rights and claims to which that
Chargor is nowor may in the future become entiled in relation to the Lland including (butnot
limited 1o} all rights and claims of that Chargor againstall persons who now are or have been
or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
sureties fortheobligations of such persons;

the benefit ofall guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to imein the buildings
erected or to be erected on any Land and any other person, firm or company now or from time
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to time under contract with orunder a duty to thatChargor and the benefitof all sums
recovered in any proceedings againstall or any of such persons;

(c) the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to that Chargor under or
inrespectofanyProperty Agreement;

(d) each Assigned Accountandall related Deposits;

(e) (to the extent that any Intellectual Property Rights are notcapable of being charged pursuant
to Qause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, tile and interest (if any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from
such Intdlectual Property Rights or be awarded or entitled toin respect of such Intdlectual
Property Rights; and

(f any sums pavyable to it pursuantto any Insurance Contract,
providedthatnothing inthis Clause 4.3 shallconstitute any Secured Party as a mortgageein possession.
44 Floating charges

(a) Each Chargor charges by way of first floating charge all its presentand future undertaking and
Assets of whatever type and wherever located.

(b) The floating charge created by each Chargor under Clause 4 4(a) above shall be deferred in
point of priority  all other security or security interests created under or pursuant to this
Deed.

(c) Thefloating charge created by each Chargor under Qause 4.4(a)aboveis a “gualifying loating

charge” for the purposes of paragraph 14({2){a} of Schedule B1 to the Insclvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the

InsclvencyAct 1986 shall apply to this Deed.
45 Conversion of floating charges

@ By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each
Chargor convertthe floating charges created by this Deed (orin the equival ent provisionin the
Accession Deed) into fixed charges as regards all or any of each Chargor’s Assets specified in
the notice atany time. Atany time after the floating charges created by this Deed {orin the
equivalent provisionin the Accession Deed) have been converted to fixed charges, the Security
Trustee may by notice, subsequently reconvertitintoa floating charge by notice in writing.

(b Automatic conversion: Subject 1 the Insclvency Act 1986 and ause 45({c) (Moratorium)
below, the floating charges created by this Deed shall {in addition to the circunmstances in
which thesame will occur under general law) automatically be converted (without any notice)
into fixed charges over the Assets, rights and property of each Chargor:
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()

(M)

(i)

(vil)

()

on the convening of any meeting of the members or directors of that Chargor to
considera resolution to wind up that Chargor or put that Chargor into administration;

on a resolution being passed or an order baing made for the winding-up, dissolution,
administration or re-organisation of that Chargor;

on the appointment of a liquidator or an administrator {whether out of court or
otherwise) to that Chargor;

on any person lewing or attempting to levy any distress, execution or other process
against anySecurity Assets of that Chargor;

on that Chargor ceasing o carry on business or a substantial part of it or ceasing to
be a going concern;

on that Chargor stopping making payments to its creditors or giving notice to
creditors that itintends to stop payment;

on that Chargor creating or attempting to create a trust over any of the Security
Assets;

on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manageror receiver and manager in respectof thatChargor; or

any floating charge granted by that Chargor to any other person crystallising for any
reason whatsoever.

o] Moratorium: the floatingcharges created pursuantto Clause 4.4 (Floating charges) may not
be converted into fixed charges solely by reason of:

)

(i)

the obtaining of a moratorium; or

anything done with a viewto obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

46 Implied covenants of title

The covenants set outin sections 2(1), 3(2) and 6(2) of the Law of Property (Miscdlaneous Provisions)
Act 1994 will not extend to Qauses 4.2 (Fixed charges), 4.3 (Assignment) and 44 (Floating charges)
above. Itshall be implied in respect of Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 {Floating

charges) above that each Chargor is disposing of the Security Assets free from all charges and
encumbrances (whether monetary or not) and from all other rights exercisable by third parties
(including liabilities imposed andrights conferred by or under any enactment).
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47

Ownership

Each Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security (other than that created by or pursuant to this Deed) and

restrictions and onerous covenants.

51

52

53

54

(a)

(b}

55

56

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed ddiver {(or procure ddivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title rdating to the property charged pursuant to
this Deed (including anylease orlicences relating toit) where originals thereofare not required
to beregistered.

Each Chargor shall atany time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, setlement and/or depository system,
and give anyinstructions and take anyactions the Security Trustee may require to achieve this.

Each Chargorshall,if requested by the Security Trustee, execute all such documents and doall
acts that the Security Trustee may reasonably reguire to record the interest of the Security
Trustee inany registers relating to any registered Intellectual Property Rights.

Each Chargor undertakes to make or procure that thereis made a due application to the Land
Registryinrespect ofany Land that is registered land (with the Chargor’s consentas proprietor
of the relevantregistered estate):

to enter a restrictioninthefollowing terms on the relevant register of title:

“No disposition of the registered estute by the proprietor of the registered estute or by the
proprietor of any registered chame, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of thecharge in the debenture dated | ] in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein} us referred
to in the charges register or their conveyancer”, and

to enter an obligationto make further advances on the relevant register of title.

Each Chargor certifies to the Land Registry thatthe Security Interestcreated under or pursuant
to this Deed does not contravene any of the provisions of the memorandum or articles of
association orother constitutive documents of that Chargor.

Each Chargor shall,if requested by the Security Trustee, execute and deliver to the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably requirein relationto the assighment by way of security.
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57

6.1

6.2

71

(a)

(b)

(c)

Each Chargor undertakes not toamend, vary or waive the terms and conditions rdating to any
Insurance Contract withoutthe priorwritten consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee s hall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Accountand each
related Deposit, and each Chargor irrevocably instructs the Barclays Account Bank thatitshall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall
due, only actin accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in rdation to each Fixed Charge Accountand each rdated
Deposit.

Each rdevant Chargor shall, on the request of the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall
due, ddiver to the Security Trustee (or procure the ddivery of) a Notice of Account Security
duly executed by, or on behalf of each Chargorin res pect of the Accounts hdd with any bank,
building society, financial institution or other person (other than the Barclays Account Bank)
(ifany)and the related Deposits and each rdevant Chargorshall use all reas onable endeavours
to procure from the recipient of such Notice of Account Security an acknowledgementin the
formsetoutintherein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee (or its nominee) shall be released to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercised by each Chargor forsolong as it remains theirregistered owner; and

the Security Trustee will, where it {or its nominee) is registered as holder of the Securities,
exercise all votingand other rights and powers attached to the Securities, as each Chargor may
from time to time in writing reasonably direct {and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities accordingly.
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72

(a)

(b)

(c)

73

81

(a)

Atany time and from time to time after this Deed becomes enforceable or the Security Trustee
directs:

all and any dividends and other distributions accruing on or deriving from the Securities
(notwithstanding that they may have accruedinrespect of an earlier period), including without
limitation, all money payablein respect of them, whether by way of conversion, redemption,
bonus, option, dividend, interest or otherwise shall:

i) if received by any Chargor {or any nominee of it), be hdd on trust for the Security
Trustee and (if requested by the Security Trustee}) immediately be paid and
transferred to the Security Trustee; and

(ii) when and if received by the Security Trustee {or its nominee] shall form part of the
Securities and be hdd by the Security Trustee on the terms of this Deed as additional
security {and, if cash, be paid into a cash collateral deposit account and may be
applied by the Security Trustee at any time and from time to fime thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee {or its
nominee} may from time to time exercise (and may from time to time direct the exercise of)
all votingand other rights and powers (by statute or otherwise) attached to or conferred on
the Securities in such manner as the Security Trustee {in its reasonable discretion) thinks fit
and each Chargor shall, and shall procure thatany nominee of that Chargor shall, comply with
any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until
such time as the Security Trustee {or its nominee) takes any steps to exercise any voting or
otherrights and powers attached to or conferred on the Securities, all such rights and powers
shall remain witheach Chargor; and

each Chargor shall {and shall procure thatany nominee ofitshall),if required by the Security
Trustee, agree to acceptshort notice for and to attend all or any meetings or class meetings
of the holders of theSecurities, to appoint proxies and exercise all voting and other rights and
powers, which may atany time be exercisable by the holders of the Securities as the Security
Trustee may fromtime to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2(b) above, include {without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subjectto a trustand shall be exercisable without any need
forany further consentor authorityofa Chargor.

REPRESENTATIONS
Each Chargorrepresents andwarrants that:

it has full power and authority and is legally empowered to enterinto this Deed and to grant
security over the Security Assets and to grant the guarantees and indemnity on the terms set
outherein;
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(b)

(c)

(d)

(e

(f)

(g)

(h)

it has taken all necessary actions (including corporate actions ) to authorise the acceptance of
and the exercise ofits rights under this Deed and the performance of its obligations under this
Deed and all other documentsto beentered into byitinconnection herewith;

thereis no legal or other restriction on its ability to enterinto and perform its obligations in
respect of this Deed, including that such entry or performance will not constitutea breach of
any law, regulation or official directive to which itis subject or any agreement by which itis
bound;

this Deed will be valid, binding and enforceable in accordance with its terms;
none of the Chargors noranyof their affiliates is either:

(i) listed, oris owned or controlled, directlyor indirectly, by any person which is listed, on
an SDNList; or

(ii} located, organised orresidentina countrywhichisthe subject of sanctions by any
Authority;

no Security Interest {(other than the Security Interests created or expressed to be created by
or purs uant to this Deed) exists on, over or in relation to any of the Security Assets at the date
ofthis Deed;

any Security Assets in the form of Securities are fully paid and notsubject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are
subjectto the security created by this Deed do notand could not restrict orinhibit any transfer
of those Securities on creation orenforcement of the Security; and

no “warning notice” or “restrictions notice” (as definedin Qause 1(2) of Schedule 1B of the
Companies Act 2006) hasbeen issuedin respect of all or any part of the Securities.

Each of the above representations {excluding thoseset outin Clauses 8.1(f) and 8.1(g)) will be correct
and complied with in all respects at all imes during the Security Period as if repeated by reference to

the then existing circumstances.

9.

GENERAL UNDERTAKINGS

Each Chargorundertakesto procurethat:

(a)
(b)

(c)

itshall not make any material change in the scopeor nature of its business;

ifa Chargoris a partnership, itshall notify the Security Trustee in writing immediatey of any
change in the membership of the partnership. Whenever possible such notification shall be
givenin advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of anynew trustee {(which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trusteein writing, immediatdy upon the
death of any trustee or thedissolutionof any firm or corporation actingas trustee,
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10.

101

102

103

11.

111

112

12,

121

122

123

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably
require relating to the Security Assets andits compliance with the terms ofthis Deed.

Each Chargor shall permit the Security Trustee, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to inspect the
Security Assets (including, without limitation, for the purposes of conducting a valuation of the
Security Assets).

Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasonably likdy to adversdy affect the value or
otherwise depreciate, impair or preudice any Security Asset or resultin the security created
by this Deed becoming enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Qause 4.4
(Floating charmges) (or in the equivalent provision in the Accession Deed), unless the Security
Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which each Chargor
creates in the future {except thosein the Security Trustee's favour)shall be expressed to be
subjectto this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

Each Chargorshall collect and realise all Receivables and immediatdy onreceipt pay all money
whichit recedives in respectof theminto thatChargor’s bankaccount with the Barclays Account
Bank, or intoany other accounts pecified by the Security Trustee and notifiedin writing to each
Chargor (which may include an account hdd with a member of the Barclays Group), in each
case on such terms as the Security Trustee may direct. Pending that payment, each Chargor
will hold all money so received upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivablein favour of any other
person (other than the Security Trustee) or purport to do so.

If required by theSecurity Trustee, each Chargor shall serve notice, insuch form as the Security
Trustee may reasonably require, on the account bank {if nota Finance Party) of the security
constituted by this Deed.

Ifa credit balance onanyaccount of a Chargor with any member of the Barclays Groupincludes
proceeds of Receivables credited or transferred to thataccount, the Security Trustee has an
absolute discretion to direct the relevant member of the Barclays Group to permit or refuse
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124

13.
131

(a)

(b)

(c)

(d)

(e)

(f)

to permitthat Chargor to utilise or withdraw thatceredit balance and the Security Trustee may
inits solediscretion atany ime direct the rdevant member of the Barclays Group to transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, or to asuspense accountopened for the purpose of holding or realising
such funds, or in reduction of any cutstanding Secured Obligations. The Parties hereto agree
to comply with, and take any necessary action to effect, any of the directions given by the

Security Trustee pursuantto this clause 12.3.

If the Security Trustee rel eases, waives or postpones its rights in respect ofany Receivables for
the purpose of enablinga Chargor to factor, discount or otherwis e sdl them to a Secured Party
or to a third party, the charges created by this Deed will in all other respects remain in full
forceand effect. In particular, all amounts due to that Chargor from the Secured Party or the
third party and any Recavables re-assigned or due to be re-assigned to that Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charges), subject only to any
defences orrights of retention or set off which the Secured Party or the third party may have
againstthat Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargorshall:

keep its land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and stipulations
(whether as landlord or tenant) in any lease, agreement for lease or other right to occupyin
respect of any of its land and shall not do or permit to subsistany act or thing as a result of
which any such lease, agreement for lease or other right o occupy may be subject to
determinationor right of re-entry or forfeiture priorto the expiration of its term;

not at any timewithout the prior written consent of the Security Trustee, sever or remove any
of the fixtures forming part ofits land or any of the plant or machinery (other than stock in
trade or workin progress) on or inits Land, if to do so would reasonably be expected to have
a materially adverse effect of the value, saleahility or use of the Land or the enforceahility of
this Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect of
any suchplanninglaws and regulations, in each caserelatingto anyof its Land;

obtain and maintain in full force and effectall Environmental Approvals and ensure that the
business and/oroperations carried onat the Land complyin all respects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupier of the Land or any
of the officers of that Chargor in their capacity as such, setting out the action which is to be
taken with respectto that Environmental Claim; and
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(2) notify the Security Trustee promptly on becomingaware of any Environmental Contamination
ator brought on to the land or circumrstances likdy to lead to Environmental Contamination
which might give rise to any Envirecnmental (aim, and take or procure the taking of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of (as
the case may be) that Environmental Contamination or circumstances likdy to lead to
Environmental Contamination,soas to prevent an Environmental aim, endeavouring always
to minimise the danger or harm arising to the Environment.

132 Each Chargorshall not, without the Security Trustee's priorwritten consent:

(a) grantoragreeto grant (whether in exercise of orindependently of any statutory powerjany
leaseor tenancy;

(b) agreeto any amendment or waiver or surrender of any lease or tenancy;

(c) commence any forfeiture proceedingsinrespect of any lease or tenancy;

(d) part with or share possession or confer uponany person any contractual licence or right to
occupy;

(e) consentto any assignmentofany tenant’s interest under any lease or tenancy;

(f agreeto anyrentreviewin respect of any leaseortenancy; or

(2) serve any notice on any former tenant under any lease or tenancy {or any Chargor of that

former tenant) which would entile it toa newlease or tenancy, in respect of all or any partof
its Land.

133 If a Chargor fails 1o comply with any of the undertakings in this Clause 13, the Security Trustee
(andits agents and contractors) shall be entiied to dosuch things as it considers are necessary
or desirableto remedy such failure. Each Chargor shall immediately on request by the Security
Trustee, pay the costs and expenses of the Security Trustee {and its agents and contractors)

incurred in connection with any actiontaken under this Clause 13.
14. ACCOUNTS

141 Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed {and, if any change
occurs thereafter, onthe date of such change}, details of each Assigned Account opened or maintained
by it with any bank, building society, financial i nstitution or other person.

142 Security Trusteerights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Security Trustee shall be entitled, without notice or further demand, to:

(a) demand, receive and apply againstthe Secured Obligations, all and any monies due under or
arisingoutofeach Account (including the rel ated Deposits);
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(b) exercise in reation to each Account all such rights as each Chargor was then entiled to
exercise, in relationto such Account or might, butfor theterms of this Deed, exercise;and

(c) make any direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Accountis held to give effect to this
Clause14.2.

143 Termsof Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14 4 (Partial maiurity),

each Fixed Charge Account shall be maintained on the terms thatany reevant Deposit shall matureon
the earlier of:

(a) the first ime at which: (i) there are no remaining Secured Obligations; and (i) the rdevant
Finance Party is not under any obligation or liability (actual or contingent} to make advances
or provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and

(b} close of business in London on the date on which any of the Secured Obligations shall have
become due and payable and shall nothave been paid upon becomingso due and payable,

so that, at such time as any such credit balance shall mature [orat any time thereafter), the Security
Trustee may exercise in rdation to that credit balance any rights of set-off, combination or
consclidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
oratlaw.

144 Partial maturity

If, onany day, any of the Secured Obligations become due and payable and have notbeen paid byclose
of business in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day.

145 Interest on Deposit

Interestshall accrue on each Deposit on any Fixed Charge Accounts atsuch rates and be payable on
such datesand insuchmanner as agreed by the parties fromtime to time.

146 Restrictions on Deposits

(a) Each Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entiled to receive, withdraw or otherwise fransfer any credit balance
fromtimeto time on any Account.

(b} Atany time and from time to ti me after this Deed becomes enforceable or the Security Trustee
directs, the Chargors shall not be entiled to recave, withdraw or otherwise transfer any
Deposit from time to time onany Account except with the pricr written consent of the Security
Trustee.
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15. NEGATIVE PLEDGE
151 No Chargor shall, withoutthe priorwritten consent of the Security Trustee:

(a) create, agree to create or permit to existany trust, interest or Security Interest {hows oever
ranking in point of pricrity) of any nature whatsoever {incuding suchas arises by operation of
law or any enactment) in, over or affecting all or any partof its Security Assets; or

(b) subject to Clause 15.2{b) bdow, part with, grant or enter into a lease of, sdl, transfer, assign
or otherwis e dis pos e of {including by way of declaration of trust) all or any part of its Security
Assets or any interestinthemor agreeto do so.

152 Each Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing, itwillnot:

(a) create any mortgage or any fixed or floating charge or other security, over any of the Hoating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the
floating charges created by this Deed); or

(b) sdl, ransfer, partwith or dispose of any of the Floating Charge Assets except by way of salein
the ordinary course of business.

16. PRESERVATION OF SECURITY

161 Ruling off

If any Secured Party (inthis Clause 16.1, the relevant Secured Party) receives notice of any subseguent
interestor Security Interest affecting any Security Asset:

(a) each of the Secured Parties may open a new account or accounts in respect of that Chargor
andifany Secured Party does not open a newaccount, it shall neverthdess be treated as if it
had doneso atthetimewhen the relevantSecured Party hadreceivedthe notice;

(b} all payments made by that Chargor to any Secured Party after the relevant Secured Party
recaives s uch notice, shall be credited or be treated as having beencredited to its newaccount
andin no circumstances whatsoever shall such payments operate to reduce the amount due
from that Chargor to the rdevant Secured Party at the ime when therelevant Secured Party
had receivedthe notice; and

(c) all payments made by a Secured Party to the Chargor after any Secured Party receives such
noticeshall be deemed to have been first made out of any payments last received into any
accountofthe Chargor with anySecured Party.

162 Release

If at any ime the Secured Obligations shall have been paid and discharged in full and the Security
Trusteeis satisfied thatnoneof the Secured Parties has any commitment, obligation or liability of any
kind (presentor future, actualor contingent), the Security Trusteewill atthe request and cost of the
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Chargors re-assign the Security Assets to the Chargors or otherwise discharge the s ecurity constituted
under this Deed.

163

Retentionof Charges

Notwithstanding Clause 16.2 (Release):

(a)

(b)

]

17.

171

172

if the Security Trustee shall have reasonable grounds for bdieving thata Chargor may be
ins olvent, bankrupt or unable to pay its debts as and when they fall due or that the value of a
Chargor’s ass ets may beless than theamount ofits liabilities, takinginto accountits contingent
and prospective liabilities or may be deemed for the purposes of any law to be insolvent or
bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to
this Deed, until the expiry of a period of one month plus such statutory period within which
any assurance, security, guarantee or payment canbe avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or (i) any
release, settlement, discharge orarrangement that may be given or made by the Secured Party
on, or as a consequence of, such paymentor discharge of liability; and

ifatany imewithinsuch period asis referred to in paragraph (a)above, any step or corporate
action is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or recavership proceedings or procedure as setoutin
Part 26 of the Companies Act 2006 or in the Insolvency Act1986 orin reation to or with a view
to any anal ogous proceedings or procedurein any jurisdiction the Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security Trustee may
reasonably determine and such securitys hall be deemed to have continued to have been hdd
as security forthe payment anddischarge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any documentand doany other actor thing (in either
case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Deed or for facilitating the realisation thereof or otherwise for
enforcing the same or exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, induding the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,
directions and requests for any consents to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably reguest and each Chargor
irrevocably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appointed under this Deed), as its attorney inits name and on its behalf to sign,
execute and ddiver all such documents and do any act or thing as the Security Trustee may
think fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee (and
any Receiver or Delegate appointed under this Deed) to be its attorney with full power of
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(a)

(b}

(c)

18.

181

(a)

(b}

(c)

(d)

182

183

substitution, on its behalf and in its name or otherwise, atsuch time and insuch manner as
the attorneythinks fit:

prior to service of a default notice or any demand for payment, to do anything which that
Chargoris obligedto do under this Deed {buthas not done);

on and after service of a default notice or any demand for payment, to doanything which that
Chargoris obligedto do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustee orany other Secured Party, the law of
Property Act 1925 or thelnsolvency Act 1986, and ratifies and confirms and agrees to ratify
and confirm whatever anysuch attormey shall do or purport to do in the exercise or purported
exercise of all or any of the powers, authorities and discretions referred to inthis Clause 17.2.

ENFORCEMENT

Onand after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request froma Chargor to the Security Trustee thatit exercise any of
its powers under this Deed (or if any steps are taken toappointanadministrator ofa Chargor),
the Security Interests created by and under this Deed and any Accession Deed shall be
immediately enforceableand the Security Trustee, without prejudice to the powers conferred
onitbyvirtue of the Law of Property Act 1925, shall be entitled to:

secureand perfectits titleto all or any part of the Security Assets;

enforceall or any part of that Security atthe imes, in the manner and on the terms it thinks
fit;

take possession of and hold or dispose ofall or any part of the Security Assets {and any Assets
of the rdevant Chargor which, when gotin, would be part of the Security Assets) at the times,
inthemanner and cntheterms itthinksfit; and

transfer or otherwise dispose ofany Security Asset and to give good discharge for any moneys
received by the Security Trusteein exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuant to Qause 18.1 above, notify the
Chargorsofsuch exercise.

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement" and the Security Assets constitute "financial collateral" for the
purpcse of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the Regulations),
the Security Trustee shall have theright on giving prior notice to a Chargor, at any ime after
the Security Interest becomes enforceable, to appropriateall or any part of the Security Assets
in or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in thecase of cash, theamountof cashappropriated
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1¢.

20.

201

202

203

21.

211

and, inthe case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
(acting reasonably) may sdectincluding, without limitation, an independent valuation. The
parties agree that the value of each Accountshall be the amount of the credit balance on it,
together withanyaccrued but unpostedinterest thatis paidin rdation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees thatany such determination by the Security Trustee will
constitute a valuation"in a commercially reasonable manner".

CONTINUING SECURMTY

The security constituted by this Deedshall be continuing,is made forsecuring further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of (i) any
intermediate payment or discharge in whole or in part; and {ii) any amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure (however
substantial or material}of, to or from any document constituting any Secured Obligations.

INSURANCE

Each Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Security Trustee, againstloss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full
replacement value and beindex-linked. Each Chargor mustalso maintain all other insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as theSecurity Trustee may require.

Each Chargor must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee. If, at any time, a Chargor fails to have the required insurancecover in place
or to produceany receipt on request or to depositany policy with the Security Trustee under
Clause 5 (Delivery of Documents of Title and Registration) or on request, the Security Trustee
may take out or renew any insurance in any sumand on any terms the Security Trustee thinks
appropriate andrecover the costs of doing so fromthat Chargor.

All monies receved on any insurance whatsoever in respect of loss or damage by fire or
otherwise to saidinsurable Assets or any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this ause 20
(Insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
Security Trustee requires either be appliedin making good the loss or damage in respect of
which the monies arereceved or be paid to the Security Trustee in or towards payment of the
monies for the ime beingsecured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, orif a Chargorso
requests the Security Trustee in writing from time to time, the Security Trustee may appoint
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212

213

22,

221

(a)

(b)

222

(a)

(b)

any one or more qualified persons to be an administrator of anyChargor, to act together or
independently of the other or others appointed (to the extentapplicable).

Any such appointment may be made pursuant to an application to court under paragraph 12
of Schedule Bl of the Insolvency Act 1986 (Administration application) or by filing specified
documents with the court under paragraphs 14 to 21 (inclusive) of Schedule Bl of the
InsclvencyAct 1986.

In this Qause 21, a "qualified person" means a person who, under the Insclvency Act 1986, is
qualified to actas an administrator of any company or individual with respect to which that
personisappointed.

RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or ifa Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, {unless precluded by law) without
further, notice appoint under seal or in writing, any one or more qualified persons to be a
Recdver of all orany part of the Security Assets, to act together orindependently of the other
or others appointed to the extent applicable.

In this Qause 22, a "qualified person" means a person who, under the Insolvency Act 1986, is
qualified to act as a Recaiver of the property of any company or individual with respect to
which thatperson is appointed.

Powers of Receiver

Every Recedver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
(subjectto any restrictions in theinstrumentappointing himbut notwithstandingany winding-
up or dissolution of a Chargor) have and be entitled to exerciseall of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the law of
Property Act 1925 on any recaiver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at
any ime thereis more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may {unless ctherwise stated in any document appointing that Rece ver),
exercise all of the powers conferred on a Receiver under this Deed or under thelnsolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above indude {without
limitation) theright, power and/or discretion {as the case may be):

i) Take possession:to takeimmediate possession of, getinand collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;
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(i)

(v

(M)

(i)

(vil)

Carry on business: to carry on or manage the business of a Chargor, as the Recelver
may think fitorto concurin orauthorise the management of, orappointa manager of
the whole or any part of the business of that Chargor;

Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, deveopments, demoliions and insurances (including indemnity
insurance and performance bonds and guarantees) and do all other acts which a
Chargor might do in the ordinary conduct of its business, as wdl for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any land secured pursuant 1o this Deed and to apply forand
maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Recever may in its absolute
discretionthink fitor concurinany of the foregoing

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants,servants, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwiseas the Recdiver may think proper and to
discharge any such persons appointed by a Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses (including the Receiver's
remuneration} which shall beincurred by that Receiver in the exercis e of such powers,
authorities and discretions or forany other purpose, to raise and borrow money ather
unsecured or on the security of the Security Assets or any part of the Security Assets
eitherin priority to thesecurity constituted by this Deed or otherwiseand generally on
such terms and conditions as that Receiver may think fit and no person lending such
money shall beconcerned to enquire as to the propriety or purpose of the exercise of
such power or to see to theapplication of anymoney soraised or borrowed;

Sell business:to sdl or concurinsdling the whole or any part of any Chargor’s business
whether as a going concern or ctherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, rdease,
disclaim, abandon, return or otherwise dispos e of, convertinto money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting 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 instalments spread over such period as the
Receiver may think fit. Fixtures, other thanlandlords’ fixtures, may beseveredandsold
separatdy from the property confaining them without the consent of the reevant
Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring licensing or
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™

()

(i)

(i)

()

()

(o)

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property,assets or rights of any des cription which the Receiver considers necessary or
desirable for the carrying on, improvementor realisation of any of the Security Assets
or the business of a Chargoror otherwise forthe benefit of the Security Assets;

Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sdl on condition and to grant rights, options, licences or
easements over all or any part of the Security Assets for such termand at such rent
{with or without a premium)as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit {including the payment of
money to a lesseeortenanton a surrender oranyrent review);

Uncalled capital: to call up or require the directors or members (as applicable) of a
Chargor to call up all or any portion of the uncalled capital for the time being of a
Chargor and to enforce payment of any call by action {in the name of that Chargor or
the Receiver, as may bethoughtfit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromis e, abandon
and arrange any claims, accounts, disputes, guestions and demands with or by any
person who is or claims to be a creditor of a Chargor or relating in any way to the
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings in rdation to the Security Assets orany part of them as may seem to
the Receiver to be expedient;

Receipts: to give valid recepts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

Subsidiaries, etc.: to forma Subsidiary or Subsidiaries of a Chargorin any jurisdiction
and transfer to any such Subsidiary or any other company or body corporate, whether
or notformed for the purpose, all or any part of theSecurity Assets;

Powers, disaretions, etc.: to exercise any powers, discretions, voling, conversion or
other rights or entitements in rdation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered into by a Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of a Chargor relating to or
affecting all or any part of the Security As sets; and

General powers: o do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of them crincidental
or conducive to any of the matters, powers or authorities conferred on a Recaiver
under or by virtue of this Deed, to exercisein rdation to the Security Assets or any part
of them all such powers, authorities and things as the Recdver would be capable of
exercising if itwerethe absolute beneficial owner of them,
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andto usethe name of the relevantChargor forall or any of such purposes.
223 Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so faras
itis lawfully able) and may, whenever it may deem it expedient, appointa new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

224 Remuneration

@ The Security Trustee may from time to time, fix the remuneration of any Recever appointed
byit {(which remuneration may be orinclude a commission calculated by referenceto the gross
amount ofall moneys received or otherwise and mayinclude remunerationin connection with
claims,actions or proceedings made or broughtagainstthe Receiver bya Chargor orany other
person or the performance or discharge of any obligation imposed upon the Recdiver by
statute or otherwise} but such remuneration shall be payable by that Chargor alone, and
sections 109{6) and (8) of the law of Property Act 1925 shall not apply in rdation to any
Receiver appointed under this Deed.

(b} The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, hdd witha Secured Party butshall,in any event, form part of the Secured
Obligations and accordingly besecured on the Security Assets under thesecurity containedin
this Deed.

225 Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee froms ubs equently extending the Receiver's or Recdvers'appointment {or that of their
replacement) to that part or appcinting another Receiver over anyother part of the Security Assets.

226 No liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into possession of the Security Assets or any partof them or forany other reason, be
liable toaccountas mortgageein possession or beliable for any loss on realisation or forany default or
omission for which a mortgagee in possession might be liable.

227 Agent of Chargor

(a) Every Recelver of a Chargor duly appointed by the Security Trustee under the powers in that
respectcontainedin this Deed shall be deemed to be the agent of that Chargor for all purposes
and shall as such agent for all purposes be deemed to be in the same position as a Recever
duly appointed by amortgagee under the Law of Property Act 1925.

(b) Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appointing such
Receiver or for any other reasonwhatsoever.
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228

Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are

conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be

exercised after the security created under this Deed becomes enforceable by the Security Trustee in

rdation to the whole of s uch Security Assets or any part of them withoutfirstappointing a Recever of

such property or any part of it or notwithstanding the appointment of a Receiver of such property or

any partofit.

23.

(a)

(b)

24.

241

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor {other than the Agent) by its execution of this Deed or an Accession Deed
irrevocably appoints the Agent {acting through one or more authorised signatories) to act on
its behalf asits agent(and the Agent accepts suchappointment) and irrevocably authorises:

i the Agent on its behalf 1o supply all information conceming itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute onits
behalf any Accession Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the consentof that Chargor;
and

(i} the Security Trustee to give any notice, demand or other communication to that
Chargorto the Agent,

andineachcasethe Chargor shall be bound as though the Chargor itselfhad giventhe notices
and instructions or executed or made theagreements ordeeds.

Wherethe Chargor isa member of a group of companies and/or limited liability partnerships,
a companyor limited liability partnershipmay become an Additional Chargor if:

(] the Security Trustee approves the addition of that proposed Additional Chargor;

(i} the Agent and the proposed Additional Chargor ddiver to the Security Trustee a duly
completed andexecuted Accession Deed; and

(i) the Security Trustee has received all of the documents and other evidence forits know
your customer checks and any corporate authorities required by the Security Trustee
in rdation to that Additional Chargor, each in form and substance satisfactory to the
Security Trustee.

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,
agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs (including legal costs and remuneration), charges, losses, liabilities, and
expenses and other sums reasonably incurred by the Security Trustee (whether acting in its
personal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Partyandanyoftheir nominees, agents or Delegates) in connection with:
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(a)
(b}

(c)

(d)

242

243

@)

b)

244

the inspection or valuationof the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed;

a failure by any Chargor to perform its obligations under this Deed or otherwise breach any
terms of this Deed;and

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whetherincurred as a result of anyactor omission by, or proceedings
involving, that Chargor or any third party together with interest on the amount payablein

accordance with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other nominee
oragent on an after-tax basis against all losses, actions, claims, commissions, costs {including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabiliies, expenses
and other sums and expenditure which the Security Trustee (whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations {whether
madeby that Chargor or a third party) becoming void, voidable, ineffective or unenforceable
for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party {or their
nominees, agents or Delegates), the rddevant Chargor shall, in addition, pay to the Secured
Parties(or their nominees, agents or Delegates ) in respect of value added tax:

(except where the payment falls within Qause 24.3(b) bdow), such amount as equals any
valueadded tax charged to the rdevant Secured Party {or their nominees, agents or Del egates)
in respectof the matter which gives rise to the payment and which therelevant Secured Party
(or ther nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit (suchcertificate to be conclusive in the absence of manifesterror); and

on any rambursement of orindemnification for any commissions, costs, charges, expenses or
otheritems incurred by the rdevantSecured Party (or their nominees, agents or Delegates)as
agent for that Chargor,suchamountas equals the amountincluded in the commissions,costs,
charges, expenses or ctheritems in res pectofvalue added tax andinsuch a casetherdevant
Secured Party {or their nominees, agents or Ddegates) shall provide that Chargor with an
appropriate tax invoice in respect of such item, naming that Chargor as recipient of the
relevantsupply).

Each Chargor agrees that no Secured Party will be hdd responsible for any loss suffered as a
result of exerciseof or failure to exercise by the Security Trustee or any other Secured Party of
its ights under this Deed, exceptin thecase of gross negligence or wilful default of therdevant
Secured Party.
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25.

251

252

253

26.

261

262

263

264

265

SETOFF

The Security Trustee orany other Secured Party may atany time and from time to time without
notice (but shall not be obliged to) set off (i) any obligation which is due and payable by a
Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against (i) any obligation (whether or not matured) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
a Chargor, regardless of the place of payment, booking branch or currency of either obligation
(with the difference between the amounts in (i) and (i) being the Set off Amount), regardless
of the place of payment, booking branch orcurrency of dther obligation. Pursuantto the rights
in the preceding sentence, any Secured Party may (and the Security Trustee may direct a
Secured Party or other members of the Barclays Group to) debit an account hdd by any
Chargor with any member of the Barclays Group byan amount up to and including the Set off
Amount.

If the obligations arein different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchangein its usual course of business for
the purpos e of theset off andif when converted itleaves the Security Trustee or Secured Party
(as applicable} with less than the amount due the rdevant Chargor must make good the
amountof theshortfallon demand.

The Security Trustee and any other Secured Party may, in its absol ute discretion estimate the
amount of any liability of a Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amounts hall be payable by the Security Trustee or Secured
Party (as applicable} to any Chargor unless and until all Secured Obligations have been
ascertained andfully repaidor discharged.

DiSCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee orany Receiver may be exercised or made from ime to time
inits absolute and unfettered discretion without any obligationto give reasons.

Each of the Security Trustee andany Recediver may atany time ddegateall or any of therights
conferred onitbythis Deed.

The ddegation may be made upon any terms and conditions {including the power to sub-
delegate) and subjectto any restrictions asthe Security Trustee or the Receiver maythink fit.

Such ddegation shall not preclude either the subs equent exercise of such power, authority or
discretion the Security Trustee or the Recelver itsdf or any subsequent ddegation or
revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Ddegate (nor any officer, agent or employee of any of them) beliable to any
Chargor orany other person as a res ult of orin connection with any act, default, omission or
mis conducton the partof any Delegate.
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27.

271

272

(a)

(b)

{c)

(d)

(e)

(f

(g
(h)
(i)

273

28.

TRANSFER AND DISCLOSURE

The Secured Parties mayatany timesdl, assign, novate, securitise or otherwisetransferall or
part of their rights and/or obligations in respect of this Deed to any person atany time (a
Transferee). Each Chargor consents to the discl osure by the Secured Parties ofanyinformation
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'
possession relating to each Chargorandthe Security Assets to:

any other member or affiliate of the Barclays Group and ouror their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation orother regulatory authority;

any personinconnection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

any personwho may otherwise enter into contractualrel ations with anymember of the
Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

any rating agency {including its professional advisers) to enable the rating agency to carry out
its normal rating activities;

each other Chargor;
any creditreference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
company or subsidiary thereof.

No Chargor mayassign or otherwise transfer any of itsrights orobligations underthis Deed.

FORBEARANCE

No dday or omission on the part of the Security Trustee (or any other Secured Party)in exercising any

right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or

partial exercise of any right, power or privilege will notin any circumstances preclude any other or

further exercise of itor theexercise of any other right, power or privilege.

29.

COUNTERPARTS

This Deed may be executed in anynumber of counterparts, each of which when executed and delivered

shallbe an original. All such counterparts will together constitute one instrument.
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30.

301

302

303

304

305

(a)

(b)

306

31.

311

312

313

NoTices, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in
writingand shall be ddivered perscnally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, communication or demand made or ddivered under or in connection with this
Deed to a Chargor or the Agent will only be effectivein the case of a letter which is sent by
post,ina first-class prepaid letter where available, and is posted before the last collection of
letters from theletter box in which itwas posted has been made on any day, at 1000 a.m.on
the nextsucceeding dayupon which a delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

Any notice, communication or demand made or ddivered to the Agent will be deemed to have
been made or deliveredto each of the Chargors.

Demands under this Deed may be made from time to ime and, atany time, theliabilities and
obligations of each Chargorunderthis Deed may be enforced, i respective of:

whetherany demands,steps or proceedings are being or have been made or akenagainstany
other Chargorand/orany third party; or

whether or in what order any security to which any Secured Party may be entiled in respect
of the Secured Obligations and anyother obligations secured under this Deed is enforced.

All notifications or determinations given or made by any Secured Partyshall be conclusive and
binding onthe Chargors, exceptin the case of manifest error.

MISCELLANEOUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall notin any way be affected or impaired.

Save as otherwise provided forin this Deed, a person who is nota party to this Deed has no
rightunder the Contracts (Rights of Third Parties) Act 1999 or anysimilar applicablelegislation
to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not a party is not
required to rescind or vary this Deed or any other agreement entered into under or in
connection with it.
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314

315

32.

321

322

Unless otherwise specified, the Secured Parties may, subject to this Clause 31 and the
Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation, rdy on any
clauseofthis Deed.

This Deed is intended to take effect as a deed notwithstanding the fact thatany party may only
execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from orin connection with it shall be

governed by, and construed inaccordance with, thelaws of England.

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to
commence proceedings againstany party in any other jurisdiction) and irrevocably waives any
objection onthe ground of venue or inappropriate forumor any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee, each
Finance Party and the Barclays Account Bankand is ddivered on the date stated at the beginning of
this Deed.
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SCHEDULE 1 - THE PARTIES
Name of Chargor Countryof Registration Number | RegisteredAddress
Jurisdiction
Corrivo Building England andWales 04084197 83 Friar Gate Derby
Products Limited Derbyshire DE1 1FL
Corrivo Holdings Ltd England andWales 09327882 83 Friar Gate Derby
DE1 1FL
The Agent

Name of relevant

Chargor

Countryof Jurisdiction

Registration Number

Registered Address

Corrivo Building
Products Limited

England andWales

04084197

83 Friar Gate Derby
Derbyshire DE1 1FL

Restricted - External

Page 33




CoscuSignEnvelope ID: 1030871 4-ABAE-4709-BOAA-1 ABDFSZEZ612

SCHEDULE 2 - FORM OF ACCESSICN DEED

THIS ACCESSION DEED is made on: [e]

Between

(1)

(2)

and

(3

(4)

(5)

(6)

Corrivo Building Products Limited (incorporated in England and W ales with registered number
04084197)foritself and forthe Chargors (the Agent);

[Insert NAME OF COMPANY /LLP] {incorporated in[*] with registered number [Insert
COMPANY/LLP NUMBER]) of [Ins ert REGISTERED ADDRESS] {the Acceding Chargor);

Barclays Bank UK PLC (Company Number09740322)of 1 Churchill Place, London E14 5HP
(BBUK);

Barclays Bank PLC (Company Number01026167) of 1 ChurchillPlace, LondonE14 5HP
(BBPLC);

Barclays Mercantile Business Finance Limited {Company Number 00898129} of 1 Churchill
Place, London E14 5HP (BMBF); and

Barclays Security Trustee Limited (Company Number 10825314} of 1 Churchill Place, London

E14 5HP, actingin its capacity as security trustee for and on behalf of the Secured Parties (the
Security Trustee).

Whereas

This Accession Deedis supplemental to a Debenture and Cross Guarantee dated [#] between, inter alia,
the Agent, the Chargor(s) (as defined therein) and the Security Trustee (Debenture and Cross
Guarantee).

Itis agreed as follows

(a)

(b}

DEFINITIONS AND INTERPRETATION
Definitions

Saveto the extent otherwise defined inthis Accession Deed, terms defined inthe Debenture
and Cross Guarantee have the same meaning when used inthis Accession Deed.

Interpretation and other provisions

0] Clauses 1.2 (hterpretation) and 31 (Miscellaneous Provisions) of the Debenture and
Cross Guarantee areincorporated in this Accession Deed as if they wereset outin full
in this Accession Deed, but so that references in those Qauses to this Accession Deed
shall be construed as references to this Accession Deed.

(i) All the provisions contained in the Debenture and Cross Guarantee in relation to the
security created by it and all the powers and rights conferred on the Security Trustee
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@)

(b)

()

and any Receiver in relationto thesecurity created by the Debenture andCross
Guaranteeshall extend and apply to the security created by this AccessionDeed.

(iii) The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed asoneinstrument.

AccESSION OF AcceDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture and Cross
Guarantee withimmediate effectandagrees to be bound by all of the terms of the Debenture
and Cross Guaranteeasifithadoriginally been a partyto it.

AGREEMENTTO PAY

The Acceding Chargor, as primary obligorand not merdy as surety covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obligations on the datefs) on
which such Secured Obligations are expressed to become due or apply and in the manner
providedforinthe document under which liability fors uch Secured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

] guarantees to each Finance Party punctual performance of all of each other Chargor's
paymentobligationsto each Finance Party;

(ii) undertakes to each Finance Party that whenever another Chargor does notpayany part
of the Secured Obligations when due to the rdevant Finance Party, itshall immediatey
on demand pay that amount (in whatever currency denominated) as if it was the
principal obligor; and

(i}  agrees with each Finance Party thatif any obligation guaranteed by itis or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify each Finance Partyimmediately on demandagainst any cost, clains,charges,
expenses, losses or liahility itincurs as a result of another Chargor not paying any of
part of the Secured Obligations which would, but forsuch unenforcea bility, invalidity or
illegality, have been payablebyiton the datewhenit would have been due. Theamount
payable by the Acceding Chargor under this indemnity (meaning for the avoidance of
doubt, that the Acceding Chargor is required to fully reimburse the relevant Finance
Party) will not exceed theamountit would have had to pay under this Accession Deed
and/or the Debenture and Cross Guarantee if the amount claimed had been
recoverable onthe basis of a guarantee.

The covenants and obligations contained in this Qause 3 are given subject to, and with the
benefit of, the provisions set outin Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each
other Chargor.

CHARGES
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(a) General

All security created by the Acceding Chargor underthis Clause 4 is:

(i)
(ii)
(i)

(iv)

(b) Fixed charges -

continuing security forthe payme d Obligations;
granted with full title guarantee;

granted in respect of all the right, title apd ietarestdif@nyt geresent andfutureof the
Acceding Chargorinandto therelevant SecurityAsset; and

granted in favour of the Security Trustee to hold on trust for and on behalfof the
Secured Parties.

The Acceding Chargor charges by wayof firstfixed cha

(i)

(ii)
(iii)
(iv)

{v)

(vi)

(vii)

(i)

(ix)

all LandinEngland and Wales and Registry;

all Land inEngland and Wales now vested initand registered at the Land Registry;
all other Land which is now, or inthe future becomes, its property;

(to the extent that they are not land) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the ime being part of its stock-in-trade or work-in-progress) and
the benefitof all contracts, licences and warranties relating to them;

(to the extent not validly and effectively assigned pursuant to Cause 4{c){i)
(Assignment) below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and daims to which Acceding Chargor is now or mayin the future become
entitled in rdation to the land including (but not limited to) all rights and claims of
the Acceding Chargor againstall persons who now are or have been or may become
less ees, subessees, licensees or occupiers of any land and all chargors and sureties
fortheobligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts (including the benefitof all claims arisingand, © the extent not validly and
effectivey assigned pursuant to Cause 4{c){vi) {Assignment) bdow, all monies
payable under them);

all of its present and future goodwill;

all of its presentand future uncalled capital;
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()

(x)
(xi)

(xii)

(xiii)

all of its presentand future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed byit now
orinthefuturein any partof the world;

all other debts now or in the future owing to itsave for those arising on fluctuating
accounts with associates (as defined in section345 of the Companies Act 2006);

all ofits presentand future right, title, benefitand interestinand to each Fixed Charge
Accountand each related Deposit; and

(xiv) the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Assetitselfsubject to a fixed
chargein favourof the Security Trustee,

Assignment

The Acceding Chargor assigns and agrees to assignall of its right, title, estate and other
interestsin and to:

(i)

(ii)

(i)

(iv)
(v)

the Rental Income and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Chargor is now or may in the future become entitled in
rdation to the Landincluding (but notlimited to) all rights and clains of the Acceding
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any land and all chargors and sureties for the
obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and
any rights or remedies against all or any professional advisors now or at any time
engaged by the Acceding Chargorin rdation o any Land and the manufacturers,
suppliers orinstallers of all plant, machinery, fixtures, fitings and other equipment
now or from time to imein the buildings erected or to be erected onany land and
any other person, firm or company now or from time to time under contract with or
under a duty to the Acceding Chargor and the benefit of all sums recovered in any
proceedings against all or any of s uch persons;

the benefit of all Property Agreements and the proceeds of any claim, award or
judgementarising out of any Property Agreement andall sums paid or payable to the
Acceding Chargorunderorinrespectof any Property Agreement;

each Assigned Accountandeachrelated Deposit;

(to the extent thatany Intdlectual Property Rights are not capable of being charged
pursuant to Qause 4{b) {Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise) its right, title and interest (if any)inand to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive fromsuch Intellectual Property Rights or be awarded or
entitled to in respect of suchintellectual PropertyRights; and
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(d)

(e)

(a)

(vi) any sums payable to it pursuantto any Insurance Contract,

provided that nothing in this Clause 4{c)shall constitute any Secured Party as a mortgageein
possession.

Floating charge

() The Acceding Chargor charges by way of first floating chargeall is presentand future
undertakingand Assets of whatever type andwherever located.

(ii) The floating charge created by the Acceding Chargor under Clause 4{d)(i} above shall
be deferredin point of priority to all others ecurity orsecurity interests created under
or pursuantto this Accession Deed.

(iii) The floating charge created by the Acceding Chargor under Clause 4(d)i) aboveis a
“gualifying floating charge” for the purposes of paragraph 14(2}{(a) of Schedule B1 to
the Insclvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule Bl of the Insolvency Act 1986 shall apply to this Accession
Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
Trustee (and any Receiver or Ddegateappointed under this Accession Deed) to beits attorney
in accordance with the provisions of Qause 17 (Further Assurances) of the Debenture and
Cross Guarantee. The Acceding Chargor ratifies and confirms whatever any attorney does or
purports to do pursuantte its appointment under this Clause 4(e).

REPRESENTATIONS

The Acceding Chargor makes the representations set cutin Clause 8 (Representations) of the
Debenture and Cross Guarantee on the date of this Accession Deed.

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
its execution willin no way prejudice or affect any security granted by any of them by or under
the Debenture and Cross Guarantee.

NEGATIVE PLEDGE
The Acceding Chargor shall not, without the priorwritten consent of the Security Trustee:

] create, agree to create or permit to exist any trust, interest or Security Interest
(howsoever ranking in point of priority) of any nature whatsoever (including such as
arises by operation of law or any enactment)in, over or affectingall or any part of i &
Security Assets; or
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(b)

10

(ii) subjectto Clause 7(b) beow, part with, grant or enterinto a lease of, sdl, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all orany part
of its Security Assetsorany interestinthemoragreeto do so.

The Acceding Chargor undertakes to the Security Trustee that, save as expressly permitted by
the Security Trustee in writing, it will not:

(i) create any mortgage or any fixed or floating charge or other security over any of the
Floating Charge Assets (whether having priority over, or ranking pari passu with or
subjectto, the floating charges created by this Accession Deed and the Debentureand
CrossGuarantee); or

(i) sdl, transfer, part with or dispose of any of the Floating Charge Assets exceptby way
of saleintheordinary course of business.

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1}, 3(2) and 6(2) of the Law of Property (Miscdlaneous
Provisions) Act 1994 will not extend to paragraphs {b) to (d) of Qause 4 {Charges) above. It
shall be implied in respect of paragraphs (b) to (d) of Clause 4 {Charges) above that the
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties (including
liabilitiesimposed and rights conferred by or under any enactment).

OWNERSHIP

The Acceding Chargor is thelegal and beneficial owner of, and has good and marketable title
to, its Security Assets, in each case, free from security {(other than thatcreated by or pursuant
to this Accession Deed) and restrictions andonerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(a)

(b)

(c)

(d)

(e)

(f)

(g)

11

The Acceding Chargorshall, on the date of this Accession Deed ddiver (or procure ddivery) to
the Security Trustee of,and the Security Trustee shall be entitled to hold and retain during the
Security Period, all deeds, certificates and other documents of title rdating o the property
charged pursuant to this Accession Deed (including any lease or licences reating to it) where
originals thereof are not required to be registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or legal charge or a pledge {at the Security Trustee's option) over any Securities,
including uncertificated Securities within any clearing, trans fer, setlement and/or depository
system, and give any instructions and take any actions the Security Trustee may require to
achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, executeall such documents
and do all acts that the Security Trustee may reasonably require to record theinterest of the
Security Trustee in any registers relating to any registered Intellectual Property Rights.

The Acceding Chargor undertakes to make or procure that thereis made a due application to
the Land Registry in respect of any Land thatis registered land {with the Acceding Chargor’s
consentasproprietor of the relevant registered estate):

() to enter a restrictioninthe following terms on the relevant register of title:

“No dispasition of the registered estute by the proprietor of the registered estate or
by the proprietor of any registered churge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor forthe time being of the charge in the accession deed dated |

] in favour of Barclays Security Trustee Limited (to hold on trust for and on
behalf of the secured parties specified therein} as referred to in the charges register
or theirconveyancer”; and

(ii} to enter an obligationto make further advances on the relevant register of title.

The Acceding Chargor certifies to the Land Registry that the Security Interestcreated under or
pursuant to this Accession Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of the Acceding

Chargor.

The Acceding Chargor shall, if requested by the Security Trustee, execute and ddiver to the
provider of any Insurance Contracts such notices and other documents as the Security Trustee
may reasonably requireinrelation to the assighment by way of security.

The Acceding Chargor undertakes not to amend, vary or waive the terms and conditiors
relating to anyInsurance Contract without the prior written consent of the Security Trustee.

CONTINUING SECURTY
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12

13

14

(a)

(b)

()

(d)

The security constituted by this Accession Deed shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations, regardless
of: (i) any intermediate payment or discharge in whole or in part; and (i) any amendment,
variation, restatement, assighment, replacement, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting any Secured
Obligations.

COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, each of which when
executed and ddivered shall bean original. All such counterparts will together constitute one
instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as if set outin full in this Accession Deed but so that
references in that Qause to "this Deed" shall be construed as references to this Accession
Deed.

[SERVICE OF PROCESS

The Civil Procedure Rules regarding serviceand deemed service will notapply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection
with the Debenture and Cross Guarantee or this Accession Deed, whichshallinstead be served
in accordance with Clause 30 (Notices, Communications and Demands) of the Debenture and
Cross Guarantee and/orthis Clause 14.

Without prejudice to any other mode of service allowed under the Debentureand Cross
Guarantee or this Accession Deed, the Acceding Chargzor:

(i} irrevocably appoints [name process agent] (the Process Agent)as its agentfor service of
process in rdation 1o any proceedings before the English courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms thattheProcess Agent has accepted such appointment]; and

(i) agrees that failure by an agent for service of process to notify the Acceding Chargor of
the process will notinvalidate the proceedings concerned.

If the Process Agentis unable forany reason to actas agent for service of process, the Acceding
Chargor mustimmediately {andin any event within 7 days of such event taking place}appoint
another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee
may appointanctheragentforthis purpose.

The Acceding Chargor expressly agrees and consents to the provisions of this Clause 14,

1

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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(¢) [The Process Agent, byits execution of this Accession Deed, confirms its appointmentas agent
forservice of process in rdation to any proceedings before the English courts in connection
with this Accession Deed.]?]?

You are strongly recommended to seek independent legal advice before signing.

This AccessionDeed has been executed as a deed by the Acceding Chargor andthe Agentand signed
by the Security Trustee and is delivered on the date stated atthe beginning of this Accession Deed.

[***Execution blocks for Barclays Bank PLC, the Agent, the Acceding Chargor fandthe Process Agent]?
to be inserted ***]

2 Wording in square brackets to be inserted f the Process Agent will sign this Accession Deed.

3 Tobe inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature block for Process Agentto be incuded i {) the Acceding Chargor 7s incorporated in a jurisdiction other than
England and Wales and {ii) the Process Agentwill countersign the Accession Deed.
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15

16

17

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be
deemed to be granted by each Chargor to each Finance Party separatdy, as if each such
guarantee is constituted by a separate ins trument entered by the Chargors and such Finance
Party (such Finance Party being the Beneficiary), sclely for the benefit of that Beneficiary. Any
reference to “the guarantee” in this Schedule 3 shall,accordingly, be construed as a reference
to eachsuchseparate guarantee, and any reference to “the Beneficiary” shall be construed as
a reference to the beneficiary under the guarantee granted by the Chargors in such
Beneficiary’'s favour.

Continuing Guarantee and Continuing Security

(a) The liability of each Chargor shall not be discharged or impaired in any way (i) by
reason of the invalidity, avoidability, voidability or unenforceability as regards any
other of those persons or entities to this Deed or (i) by the Security Trustee or any
other Secured Party rdeasing, discharging, compounding with or varying the liability
hereunder of, or making any other arrangement with, any other of those persons or
entities orf{iii) any changeinthe constitution of any other of those persons orentities.

(b} The security and guarantee constituted by this Deed shall be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured
Obligations and to the performance in full of any and all obligations secured and
guaranteed under this Deed, regardless of any intermediate payment or dischargein
wholeorin part.

(c) If this Deed ceases to continue in force, the Security Trustee or any other Secured
Party may open a new account, or continue any existing account, for each Chargor
and theliability of that Chargor in respect of the Secured Obligations at the date on
which this Deed ceases shall remain regardless of any payments in or out of any such
account.

(d) Ifany discharge, rdease orarrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party in whole orin part on the basis of any payment,
security or other disposition which is avoided or must be restored in insclvency,
bankruptcy, liquidation, administration or analogous procedure or otherwise,
without limitation, then theliability of each Chargor under this Deed will continue or
be reinstated as if the discharge, release or arrangement had not occurred.

Immediate Recourse
Each Chargor waives any right it may have of first requiring the Security Trus tee or any other

Secured Party to proceed against or enforce any other rights or security or claim payment from
any person (including any other Chargor) before claiming from a Chargor underthe guarantee
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18

constituted by this Deed. The waiver applies irrespective of anylaw or any provision to the
contrary.

Discharge and release

(a)

(b)

{c)

The security and guarantee constituted by this Deed may be discontinued and the
liahility under it crystallised at the expiration of three months after receipt by the
rdevant Secured Party from a Chargor of notice in writing to discontinue it {such
period being the Notice Period). The amounts payable on crystallisation (the
Crystallisation Amount) willinclude:

{i) all commitments of a Chargor that may become actual liabilities in the
future;

(ii) all liabilities of a Chargorincurred during the Notice Period; and

(iii) any interest, fees and other charges which any Chargor owes the Finance

Partyat the end of the Notice Period but which are not actually charged to
anyChargors’ account until later.

Following payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18{a) of this Schedule 3 (the
Retiring Chargor):

{i) the Retiring Chargor shall be rdeased by each other Chargor (together, the
Continuing Chargors) from any liability (whether past, presentor future and
whether actual or contingent} to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligations under this Deed;

(i) each Continuing Chargor waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit{in whole
orin partand whether by way of subrogation or otherwise) of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursuant to or in connection with this Deed or any Secured Lability, where
such rights or security are granted by or in relation  the assets of the
Retiring Chargor; and

(iii) the discontinuance of the Retiring Chargor’s obligations under this Deed
pursuant to Qause 18(a) of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed.

Ifanydischarge, rdease orarrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the rdevant
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insclvency, liquidation,
administration or analogous procedure or otherwise, without limitation, then the
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liability of any Chargor underthis Deed will continue or bereinstated as if the
discharge, release or arrangementhad notoccurred.

19 Waiver of Defences

(a)

(b)

None of theliabilities or obligations of any Chargor under the security and guarantee
constituted by this Deed shall be impaired by a Secured Party:

i)

i)

{iv)

{v)

agreeinganyamendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or material) of, to
or from any document so thatanysuchamendment, variation, restatement,
assignment, replacement, refinancing, novation or departure {including any
which may havebeen made before thesigning of this Deed) shall, whatever
it nature, be binding upon each Chargor in all crcumstances,
notwithstanding that it may increase or otherwise affect the liability of any
Chargor;

rdeasing or granting any time or any indulgence of any {including, without
limitation, the waiver of any preconditions for drawing under, or of any
breach of, any document), or entering into any transaction or arrangements
whatsoever with or in relationto any Chargorand/or any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or rd easing any security, right of recourse, setoff or
combination or other right or interest hdd by a Secured Party for the
Secured Obligations and any other obligations secured and guaranteed
under this Deed insuch manner asthe relevant Secured Party thinks fit;

claiming, proving for, acceptingor trans ferringany paymentin respect of the
Secured Obligations and any other obligations secured and guaranteed
under this Deed in any composition by, or winding up of, any principal
obligor and/or any third party or abstaining from so claiming, proving for,
accepting or transferring; or

amalgamating with any othercompany or person whether the new company
thus formed shall or shall not differ in its name, objects, character and
constitution from the Secured Party, it being theintent that this Deed shall
remain valid and effectual inall respects and forall purposes in favour ofand
with reference  any such new company when formed, and may be
proceeded on and enforced in the same manner to all intents and purposes
as if such newcompany had been expressly namedinand referred to herain
instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and guarantee
constituted by this Deed shall extend from time to time to any (however
fundamental} variation, renewal, replacement, refinancing, increase, extension or
addition of or to any of documents and/or any facility or amount made available

under any of the documentsincuding, without limitation, any variation or extension
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20

21

22

23

of the purposes forwhichanyfacility or amount might be made available fromtime
to timeand any fees, costs and/orexpenses associated with theforegoing.

No deductions

All amounts payable under thesecurityand guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever (whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is
required by law, in which event the relevant Chargor shall pay the Secured Party an additional
amountso that the netamount received by the Secured Party will equal the fullamount which
the Secured Party would have received had no such deduction or withholdingbeen made.

Preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed is to bein addition to and is not
to preudice or be prejudiced by any other guarantee or security {including any other
guarantee or security signed by a Chargor which the Security Trustee or any other
Secured Party may hold nowor in the future). Each Chargor will remain liable under
the security and guarantee constituted by this Deed whether or not any other
guarantee or security is valid and enforceable or continues in force.

(b) If a Secured Party receives any payment or security from a Chargor or any cther
person and a Secured Party is later ordered under insolvency laws to restore the
position to what it would have been had it not received that payment or security,
each Chargor will beliable asif the Secured Party had never recedved the payment or
security.

Suspe nse account

The relevant Secured Party may atany time and for such ime as it thinks fit place and keep
any amounts received, recovered or realised under thesecurity and guarantee constituted by
this Deed or under such other guarantee or security, to the credit of an account of a Chargor
or of such other person (if any)as the rdevant Secured Party thinks fit(withoutliability to pay
interest thereon), and the rdevant Secured Party is not obliged to apply any amount so
received in ortowards the discharge of the Secured Obligations.

Deferral of Rights

(a) Until the end of the Security Period, a Chargorwill notexercise anyrights which it
may have by reasonof performance by itofits obligations under this Deed:

{i) to beindemnifiedby a Chargororinrespectof anyother person;

(ii) to claim any contribution from anyguarantor or other personinres pect of
the Secured Obligations;

(iii) to takethebenefit{in whole or in part and whether by way of subrogation
or otherwise) of anyrights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant
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(b)

to, orin connectionwith, the Secured Obligations by the Security Trustee
or any other Secured Party;

(iv) to bringlegal or other proceedings for an order requiring a Chargor or any
other person to make any payment, or perform any obligation, in respect of
which a Chargor or any other person has given a guarantee, undertaking or

indemnity;

(v} to exercise any right of set-off against any Chargor or any other person;
and/or

(vi) to claimor proveasa creditor of any Chargor or other personin competition

with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such rights, it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promplly pay or transfer the
sametotheSecured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNTBANK

To: Account Bank/other financialinstitution

Date:[]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated [e] (Debenture and Cross
Guarantee) we have assigned o Barclays Security Trustee limited (the Security Trustee) all of our
rights, ileand interestin and to the accounts listed bd ow maintained with your [Account Bank/other
[financial institution] (including any renewal, redesignation, replacement, subdivision or subaccount of
such accounts) andthe debt or debts represented thereby:

AccountName: [#]
Sort Code: [#]
AccountNo.: [*]

[repeatlist asnecessary]
(the Accounts)

Weirrevocably instruct and authoris e you to discl ose to the Security Trustee without any reference to
or further authority fromus and without anyinguiry by you as to thejustification for such disclosure,
suchinformation rdating to the Accounts maintained with you fromtime to timeas the Security Trustee
may requestyou to discloseto it.

With effect from the date of your receiptof this notice:

@ any existing payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security
Trustee or toits order {with a copyto us); and

b) all rights, interests and benefits whatsoeveraccruing to or for the benefit of ourselves arising
fromthe Accounts belongto theSecurity Trustee.

This letter and all non-contractual obligations arising outof orinconnection withit are governed by,
and will be construed inaccordance with, the laws of England and Wales.

Pleaseacknowledge receipt of this notice by signing the acknowledgement on the enclosed copyletter
and returning it tothe Security Trustee at [*] marked for the attention of [»].
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Yours faithfully

[Please note that this notice is only to be completed if: {i} it has been agreed that you are providing
security over an account held with another bank or financial institution; or (i) upon request by the
Bank.]

forand on behalf of
[Enter Chargor Name)

(Repeat additional signature blocks as required)
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Form of Acknowledgeme nt of Notice
of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date:[#]
Dear Sirs

We confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated [#] of an assighment
upon the terms of a Debenture and Cross Guarantee dated [#] of all of each Assignor's right, tile and
interest inand to, and all monies (including interest) from time to time standing to the credit of the
following accounts whichare maintained with us and the debt or debts represented thereby:

[List refevant accounts here)

(the Accounts).

We confirm that the balancestanding to the Accounts at today's dateis [#], no fees or periodic charges
are payablein respect of the Accounts and there are no restrictions on (a) the payment of the credit
balance on the Accounts (except, in the case of a ime depaosit, the expiry of the rdevant pericd) or (b}
the creation of Security overthe Accountsin favour of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights (however described) which we may
have now or in the futurein respect of each of the Accounts or the balance thereon to the extent that
such rightsrelateto amounts owed to us by the Assignors.

We confirm that we have not received notice of the interest of any third party in any of the Accounts
and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching
to the Accounts.

Wewillactonlyinaccordance with the instructions given by persons authoris ed by the Security Trustee
and weshall send all statements and other notices given by us relating to the Accounts to the Security
Trustee.

This letter and all non-contractual obligations arising cut of orin connection with itare to be governed
by, and will be construedin accordance with, English law.

Yours faithfully,

forand on behalf of

[Account Bank/other financial institution]
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EXECUTION PAGES

Forand on behalfof Barclays BankUK PLC

Paul Jury
Director of Lending Operations

Forand on behalfof Barclays BankPLC

Paul Jury

Director of Lending Operations

For and on behalfof Barclays Mercantile Business
FinanceLimited

Angela Ottaway
Director of AssetFinance

Forand on behalfof Barclays Security Trustee
Limited

Paul Jury
Director of Lending Operations
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Forand on behalfof Barclays BankUK PLC

as Barclays AccountBank

Paul Jury
Director of Lending Operations

The Chargors:

EXECUTED as a DEED by Corrivo Building Products
Limited acting by two directors/a director and its
secretary

signature of Uirector

03 June 2020 | 08:54:30 PDT

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

Brendan Anthony Forster

Name of Director/Secretary (in
BLOCK CAPITALS)
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EXECUTED as a DEED by Corrivo Holdings Ltd
acting by two directors/a director and its
secretary

The Agent:

EXECUTED as a DEED by Corrivo Building Produds
Limited acting by two directors/a director andits

secretary

Signature of Director

Paul Stuart Foster

Director BLOCK

Name of
CAPITALS)

(in

Signature of Director/Secretary

Brendan Anthony Forster

Name of Director/fSecretary (in
BLOCK CAPITALS)

Signature of Director

Paul Stuart Foster

Director BLOCK

Name of
CAPITALS)

(in

Signature of Director/Secretary

Brendan Anthony Forster

Name of Director/Secretary (in
BLOCK CAPITALS)
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