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OyeZ
- Particulars of a charge yez

Go online to file this information A fee 15 payable with this form
Iﬁﬂ www gov uk/companieshouse Please see "How to pay’ on the last page

What this form 1s for What this form

‘, You may use this form to register X You may not use
a charge created or evidenced by register a charge ouse
an instrument nstrument Use fo

This form must be delivered to the Regrstrar for registratio
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days 1t will be rejected unless it 1s a
court order extending the time for delivery
D/You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

' Company details ; e
Company number ,0_ ’T ’87 ,8_ l—,— [3_ |’4_‘ ’?‘ El;‘ Iﬂ;lrm_

Please complete In typescnipt or in
Company name in full \)VENTU‘RE PROJECTS LIMITED bold black capitals

[ Alifields are mandatory unless
spectfied or ndicated by *

22.'09!2016 #307

COMPANIES HOUSE

E Charge creation date
Charge creation date \ 451 ’“‘3_ |’o’ﬁ9~ ﬁﬁﬁ’?
Names of persons, security agents or trustees entitled to the charge

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

Name 'ATAN JONATHAN SIMPSON (as Trustee)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPQ41 06/16 Version 2 1 MRO1A
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Particulars of a charge

Brief description

Please give a short descriphon of any land, ship, arcraft or intellectual property
registered or required fo be registered in the UK subject to a charge (which 1s not a
floating charge) or fixed secunty included in the instrument

Bref description

BY WAY OF FIXED LEGAL MOQRTGAGE, ALL ESTATES OR INTERESTS
IN ANY FREEHCLD OR LEASEHOLD PROPERTY OF THE COMPANY
INCLUDING THCSE SET QUT IN THE SCHEDULE TO THE
INSTRUMENT TOGETHER WITH ALL PRESENT AND FUTURE
BUILDINGS AND FIXTURES BY WAY OF FIXED CHARGE, ALL
PLANT AND MACHINERY, GOODWILL, UNCALLED CAPITAL AND BOOK
DEBTS. SEE INSTRUMENT FOR FURTHER DETAILS

Piease submit only a short
descnption If there are a number of
plats of land, aircraft and/or ships,
you should smply descnbe some
of them in the text field and add 2
statement along the lines of, "for
more details please refer to the
instrument’

Please imit the descrption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangtble or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

k] Yes
] Neo

Floating charge

Is the instrument expressed to contain a floating charge” Please tick the
appropnate box

] Yes Contnue

[(] No GotoSection7

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

k] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

k] Yes

[1] No

Trustee statement 1

You may tick the box if the company named in Section 1 1s acting as trustee of the
property or undertaking which 1s the subject of the charge

[

1 This statement may be filed after
the registration of the charge (use
form MRJ6)

Signature

Please sign the form here

Signature

Signature

v ard ¢ kehalf of He chaigep

X AOU*\L} Lo Levined) X

This form must be signed by a person with an interestin the charge

CHFPO41 06/16 Version 2 1
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Particulars of a charge

B Presenter information

You do not have to give any contact information, but if
you do, it will help Companies House f there 15 a query
on the form The contacl nformation you give will be
wvisible to searchers of the public record

Cortart nare

AP

Company name

Acuity Legal Limited

Address
’3 Assembly Sguare

| Braitannia Quay

|Card1ff Bay

Ibﬁ%lff
[CumfRegun

F:—FFITW_!TIT!T

|°"Dx 200750 CARDIFF BAY

Telephone
|+44 {(0)29 20482288

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,748

You have given a descnpbion m Section 4, if appropnate

g ao a

a

You have signed the form
You have enclosed the correct fee

Please do not send the oniginal instrument, it must be
a certfied copy

000 o

Important information

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £23 15 payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House '

E Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edmburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX481NR Belfast 1

n Further information

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

This form is available in an
alternative format Please visit the
forms page on the website at
www.gov.uk/companieshouse

Oyez’ Peterboat Close, London SE10 OPX
www oyezforms co uk

Companies MR01
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 4887343

Charge code’ 0488 7343 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2016 and created by VENTURE PROJECTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd September 2016

Given at Companies House, Cardiff on 28th September 2016

OF o,
..,

203 Rep
o %,

> i
eg 'S'-\"":‘I

‘..-a\

@ AND '\‘.\0

Companies House REGSTRAR OF CourAES

S




DATED 13 quﬁ[bﬁf 2016

DEBENTURE
among
BRICKABILITY ENTERPRISES HOLDING LIMITED
BRICKABILITY ENTERPRISES INVESTMENTS LIMITED
BRICKASBILITY UK HOLDINGS LIMITED
MILCO HOLDINGS LIMITED
VENTURE PROJECTS LIMITED
BRICK SERVICES LIMITED
BRICKLINK (HOLDINGS) LIMITED
BRICK-LINK LIMITED
BRICKABILITY HOLDINGS LIMITED
BRICK-ABILITY LTD
THE MATCHING HOLDING COMPANY LIMITED
THE MATCHING BRICK COMPANY LIMITED
PLANSURE BUILDING PRODUCTS LIMITED
as Chargors
and
ALAN JONATHAN SIMPSON
as Security Trustee

Acuity Legal Limited
3 Assembly Square
Britannia Quay
Cardiff
CF10 4PL

CERTIFIED A
TRUE COPRY
OF THE
OCORIGINAL

et
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THIS DEBENTURE Is dated 13 SEQ\EIY\be oG and made as a Deed among

(1)

(2)

(3)

(4)

(5)

(8)

(N

(8)

(9)

(10)

BRICKABILITY ENTERPRISES HOLDING LIMITED a company incorporated in England and
Wales under the Companies Acts with registered number 10332050 and having its registered
office at c/o Shelley Stock Hutter LLP, 7-10 Chandos Street, London W1G 7DQ (“Holdco”),

BRCIKABILITY ENTERPRISES INVESTMENTS LIMITED a company incorporated in England &
Wales under the Companies Acts with registered number 10332505 and having its registered
office at ¢/o Shelley Stock Hunter LLP, 7-10 Chandos Street, London W1G 9DQ (“Bidco”),

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

MILCO HOLDINGS LIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 06694036 and having its registered office at ¢fo Brick
Services Limited, Carlington Court, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 55B
{“Mitco™),

VENTURE PROJECTS LIMITED a company incorporated in England and Wales under the
Companies Acts with registered number 04887343 and having its registered office at c/o Brick
Services Limited, Carlington Court, Patterson Street, Blaydon On Tyne, Tyne & Wear, NE21 55B
(“Venture”),

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

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

BRICK-LINK LIMITED a company incorporated in England and Wales under the Compames Acts
with registered number 02245364 and having its registered office at South Road, Bnidgend
Industnal Estate, Bndgend, CF31 3XG (“Brick-link™),

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

BRICK-ABILITY LTD a company incorporated in England and Wales under the Companies Acls
with registered number 01972562 and having its registered office at South Road, Bndgend
Industnial Estate, Bndgend, Mid Glamorgan, CF31 3XG (“Brick-ability”),




(1)

(12)

(13)

(14)

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

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

PLANSURE BUILDING PRODUCTS LIMITED a company Incorporated in England and Wales
under the Companies Acts with registered number 06016447 and having 1ts registered office at
South Road, Bndgend Industnal Estate, Bridgend ("Plansure™)

(Holdco, Bidco, Bnckability UK Holdings, Milco, Venture, Brick Services, Bricklink (Holdings), Brick-
link, Brickabiity Holdings, Brick-abiity, Matching Holding, Matching Bnck and Plansure, each a
“Chargor” and together the "Chargors"), and

ALAN JONATHAN SIMPSON of Brooklands House, Philpot Lane, Cobham, Surrey, GU24 8HE
as trustee for the Selling Shareholders, the Noteholders and Seneca (each as defined below) (the
"Seacurity Trustee”)

BACKGROUND

A

The Selling Shareholders are entitled to recewve the Deferred Cash Consideration from Bidco
pursuant to the terms of the Sale Documents, and such liabibties and obligations are to be secured
under or pursuant to the Secunty Documents

The Secured Loan Notes have been or are to be 1ssued by Bidco to the Onginal Noteholders
pursuant to the Pnncipal Sale Agreement

It 1s a condition of the Secured Loan Notes that the Chargors enter into the Guarantee and this
Deed

Bidco 1s iIndebted to Seneca under the terms of the Seneca Loan Agreement, and such obligations
are to be guaranteed and secured under or pursuant to the Secunty Documents

it 1s intended by the parties to this Deed that it shali take effect as a deed notwithstanding the fact
that a party may only execute thts document under hand




IT IS AGREED as follows

11

Definitions and interpretation

In this Deed each of the following expressions has, except so far as the context otherwise requires,

the meaning shown opposite

111

112

1110

1111

1112

"Act™ means the Law of Property Act 1925,

"Bank™ means Lloyds Bank plc, a company incorperated in England & Wales
{company number 00002065),

"Default Event™ means an event of default (howsoever described) under the Sale
Documents, the Loan Note Instrument and/or Seneca Loan Agreement,

"Deferred Cash Consideration™ means the Deferred Consideration as defined in the
Prncipal Sale Agreement and the Ophon Agreement together with any interest that
accrues on such Deferred Consideration in accordance with the terms of the Principal
Sale Agreement and Option Agreement,

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

Regulations,

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

"Guarantee™ means the cross guarantee given by the Chargors in favour of the
Secunty Trustee dated on or about the date of this Deed,

"Intercreditor Deed™ means the intercreditor deed between {amongst others) LBCF,
the Bank, the Secunty Trustee and the Chargors dated on or about the date hereof,

"LBCF" means Lloyds Bank Commercial Finance Limited, a company incorporated in
England & Wales {(company number 00733011),

"Loan Note Financing Documents” means the Loan Note Instrument and any
certificate 1ssued pursuant to it,

"Loan Note Instrument™ means the loan note instrument executed by Bidco dated on
or around the date of this Deed constitubng up to £8,000,000 in nominal value of
senes B secured redeemable loan notes 2026,

"Mortgaged Property” means all freehold and leasehold property which a Chargor
purports to mortgage or charge under this Deed including (without himitation) any
freehold or leasehold property specified in the Schedule (Real Property),




1113

1114

1115

1116

1117

1118

1119

1120

1121

1122

1123

1124

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

"Option Agreement” means the option agreement dated 5 May 2016 between (1)
Brickability UK Holdings and (2) Peter Milton relating to the sale and purchase of
certain shares In the capital of Brickability UK Holdings, as assigned and novated to
Bidco and vaned pursuant to the Vanation Agreement,

"Original Noteholders” means those persons to whom the Secured Loan Notes are
issued pursuant to the Loan Note Instrument and in accordance with the Principal
Sale Agreement,

"Principal Sale Agreement™ means the agreement entered into on or around the
date of this Deed between (1) Bidco and (2) the Selling Shareholders relating to the
sale and purchase of certain shares in the capital of Bnckabiity UK Holdings,

"Party" means a party to this Deed,

"Receiver” means an administrative receiver, a receiver and manager or a receiver,
In each case, appointed under this Deed,

"Register" means the register of Noteholders to be maintained under clause 9 of
the Loan Note Instrument,

"Sale Documents"” means the Principal Sale Agreement and the Option Agreement,
"Secured Asset(s)” means all assets of the Chargors the subject of this Deed,

"Secured Loan Notes” means any loan notes issued or to be issued pursuant to
the Loan Note Instrument from time to time, and “Note” means any of them,

"Secured Obligations™ means any and all monies and obligatons due, owing or
incurred by the Chargors or any of them to the Secured Parties or any of them {1} in
respect of the Deferred Cash Consideraton due pursuant to under the Sale
Documents, (1) under the Loan Note Financing Documents, (in) under the Seneca
Loan Agreement and/or (iv} under the Secunty Documents and in each case h any
currency or currencles, whether present or future, actual or contingent, incurred alone
or jointly with any other person and whether as principal, guarantor, cautioner or
surety including Interest, costs, charges and expenses reascnably and properly
incurred by the Secured Parties In respect of those monies or obligations,

“Secured Party” means the Secunty Trustee, the Selling Shareholders, Seneca and
the Noteholders from tme to time to whom any Secured Obligations remain due,
owing or outstanding,




12

13

14

15

186

17

1125 "Security Documments™ means this Deed, the Guarantee and any other documents or
instruments which contain or evidence a secunty entered into by any Chargor in
favour of the Secunty Trustee as secunty for the Secured Obligations,

1126 "Security Trust Deed™ means the secunty trust deed between (1) the Secunty
Trustee (2) the Selling Shareholders (3) the Onginal Noteholders and {4) Seneca
dated on or about the date of this Deed,

1127 "Selling Shareholders™ means those persons seling shares in the capial of
Bnckabiity UK Holdings pursuant to the Sale Documents,

1128 Seneca means Seneca Parlners Limited a company incorporated in Engtand and

Wales (company number 07196273),

1129 Seneca Loan Agreement means the loan agreement dated on or around the date of
this deed between (1)} Bidco (as debtor) and (2) Seneca (as creditor),

1130 "Variation Agreement” means the agreement dated on or around the date of this
Deed relating to the assignment and novation of Bnckability UK Holdings' nghts and
obligations under the Option Agreement to Bidco and vanation o the terms of the

Option Agreement

If any word or phrase is not defined in this Deed but i1s defined in the Loan Note Instrument, it shall
{unless the context otherwise requires) have the meaning given to it in the Loan Note Instrument

Any covenant of the Chargors under this Deed 15 given for the benefit of the Secunty Trustee and
each Secured Party and remains in force until the secunty created by this Deed 1s irrevocably

released

The terms of the Loan Note Instrument and of any side letters between any parties n relation to
the Loan Note Instrument are incorporated in this Deed to the extent required o ensure that any
purported disposiion of any freehold or leasehold property contained in this Deed 1s a vald
disposition In accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

i the Secunty Trustee considers that an amount paid to it under Sale Documents, the Loan Note
Instrument, the Seneca Loan Agreement and/or a Secunty Document 1s capable of being avoided
or otherwise set aside on the hguidation or administration of the payer or otherwise, then that

amount will not be considered to have been revocably paid for the purposes of this Deed

The fact that no or Incomplete details of any Secured Asset are inserted in the Schedule does not
affect the validity or enforceability of this Deed

Unless otherwise indicated any reference in this Deed to -




171 a "person" includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership {In
each case whether or not having separate legal personality),

172 any person shall include that persons successor in ttle, permitted assignees or
permitted transferees,

173 a provision of law 1s a reference to that provision as extended, apphed, amended or re-
enacted and includes any subordinate legislation,

174 words denobing the singular shall inctude the plural and vice versa and words denoting
any gender shall include all genders,

175 a clause or Schedule 1s to a clause or Schedule in this Deed,

176 the contents table and the descnptive headings to clauses, Schedules and paragraphs
in this Deed are inserted for convenience only, have no legal effect and shall be
ignored in the interpretation of this Deed,

177 thts Deed (and any provisions of it) or any cther document referred to in this Deed
shall be construed as references to It for the time being as amended, vaned,
supplemented, restated, substituted or novated from time to time,

178 "property” shall include any interest {legal or equitable) in real or personal property
and any thing in action,

179 a Default Event 1s “continuing” if it has not been remedied or waived, and

1710 a reference to “Secured Asset” includes
17101 any part of that Secured Asset,

17102 any proceeds of that Secured Asset, and
17103 any present and future assets of that type
18 Unless the context otherwise requires

181 the words ‘include’, ‘includes’ and ‘including’ are deemed to be followed by the words
‘without imitation’,

182 the words and phrases ‘other’, ‘including’ and 'In particular’ or similar words shall not

restnict the generality of any preceding words or be construed as being mited to the
same class, acts, things or matters as the preceding words where a wider construction
is posstble,




21

31

183 an obligation not to do something includes an obhgation not to cause or allow that
thing to be done, and

184 for the purposes only of the membership requirement contamned in subsections
1159(1)(b) and (c) of the Companies Act 2006 a company shall be ifreated as a
member of another company even if its shares in that other company are registered in
the name of {a) another person (or its nominee), whether by way of secunty or m
connection with the taking of secunty, or (b) its nominee

Covenant to pay

Each Chargor, as pnmary obhigor and not merely as surety, covenants to the Secunty Trustee as
secunty trustee for each Secured Party that it will on demand in writng made to 1t pay, implement,
fulfit and discharge the Secured Obligations when the same are due for payment or discharge
{whether by acceleration or otherwise)

Charging provisions

Each Chargor with full titte guarantee charges to the Secunty Trustee as secunty trustee for each
of the Secured Partes as a continuing secunty for the payment or discharge of the Secured
Obligations

311 by way of a first legal mortgage all estates or interests in any freehold or leasehold
property owned by 1t and all nghts under any licence or other agreement or document
which gives that Chargor a nght to occupy or use such property including any freeho!d
or leasehold property specified In the Schedule, together with all present and future
buildings and fixtures (including trade and tenants fixtures} which are at any time on or
attached to the property, and

312 (to the extent that they are not the subject of a mortgage under Clause 3 1 1) by way
of first fixed charge

3121 all estates or interests in any freehold or leasehold property owned by 1t
and all nghis under any licence or other agreement or document which

gives a Chargor a nght to occupy or use property,

3122 the benefit of all other agreements relating to land which a Chargor Is or
may become party to or otherwise entitled,

3123 plant and machinery owned by a Chargor and its interest in any plant

and machinery In ifs possession,

1124 all shares, stocks, debentures, bonds, warrants, coupons or other
secunties and investments owned (at law or in equity} by it or held by
any nominee on its behalf, and




3125

3126

3127

3128

3129

31210

31211

31212

31213

31214

31215

any dividend, interest or other distnbution paid or payable or any nght,
money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option nghts or
atherwise accruing or payable In relation to any share, stock, debenture,
bond, warrant, coupon or other secunty or investment,

all nghts and interests in and claims under all insurance contracts or
policies or assurance contracts or policies held by or inurng to the
benefit of a Chargor (including all money payable under them),

all of 1ts nghts In respect of any amount standing to the credit of any bank
account, cash at bank and credit balances (excluding those ansing on
fluctuating accounts) with any bank or other person whatsoever and all
nghts relating or attaching to them (including the nght to interest),

all present and future book debts of the Chargors,

all of its nghts In respect of any patents, utlity models, copynght,
registered and unregistered nights 0 designs, registered and
unregistered trade and service marks, nghts in passing off and database
nghts in each case now or in the future held by a Chargor (whether alone
or Jointly with others) anywhere in the world and including any extensions
and renewals of ordinary apphcation for such nghts,

all the Chargors’ nghts in relation to trade secrets, confidential
information and know-how in any part of the world,

the benefit of all warrantes, instruments, guarantees, charges, pledges
and other secunty and all other nghts and remedies available to a
Chargor In respect of the assets comprised within a mortgage, fixed
charge or assignment by way of security created pursuant to this Clause
3,

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

pension fund,
its goodwill and uncalled capital for the tme being,

the benefit of any authonsaton (statutory or otherwise) held n
connection with its business or the use of any Secured Asset,

the nght to recover and recelve compensation which may be payable to it
in respect of any authonsation referred to in Clause 312 14




32

33

34

35

Each Chargor, with full title guarantee hereby assigns all of its nghis in respect any letter of credit
issued in its favour and any bill of exchange or other negotiable mstrument held by it  To the
extent that they are not effectively assigned under this Clause 3 2, each Chargor charges by way
of first fixed charge all of ifs nghts under each such agreement and instrument to which it I1s a

party

Each Chargor, with full tile guarantee (and so far as relating to property, assets, undertaking or
nghts located in Scotland or otherwise govermned by Scots law, with absolute warrandice) charges
by way of a first floatng charge (1) all of s property {including uncalled capital), assets,
undertaking and nghts whatsoever and wheresoever not otherwise effectively mortgaged, charged
or assigned under this Deed and (n) all of its property (including uncalled capital), assets,
undertaking and nghts located in Scotland or otherwise governed by Scots law

The Security Trustee may at any time, following the occurrence of a Default Event which 1s
continuing, by notice to the Chargors convert the floating charge created by the Chargors under
this Deed into a fixed charge over any of the Secured Assets specified in that notice and the
floating charge will, without notice from the Secunty Trustee, automatically be converted with
immediate effect into a fixed charge, If

341 a third party takes a fixed charge In respect of such assets without the prior wntten
consent of the Secunty Trustee,

342 the Secunty Trustee considers those assets to be in danger of being seized or sold
under any form of distress, attachment, executton or other legal process or to be
otherwise in jecpardy,

343 m respect of all of the Secured Assets, if and when a Chargor ceases to carry on
business or to be a going concern, or

344 in respect of all of the Secured Assets, on the making of an order for the compulsory
winding up of a Chargor, on the convening of a meeting for the passing of a resolution
for the voluntary winding up of a Chargor or the taking of any steps (including, without
iritation, the making of an application or the giving of any notice) by that Chargor or
any other person for the appointment of an administrator in respect of that Chargor

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

3561 solely by reason of the obtatning of a moratonum or anything done with a view to
obtaining a moratorium under Schedule A1 of the Insolvency Act 2000, or

352 to any Secured Assets situated in Scotland if, and to the extent that, a receiver would
not be capable of exercising his powers in Scotland pursuant to Section 72 of the
Insoivency Act 1986 by reason of such automatic conversion




36

37

38

39

310

an

41

42

10

The floating charge created under this Deed 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1966

Any mortgage, fixed charge or other secunty created by a Chargor n favour of the Secunty
Trustee shall have pnonty over the floating charge created by this Deed, expect insofar as the
Secunty Trustee shall declare otherwise whether at or after the ime of creation of such fixed
secunty

Subject to Clauses 39 to 3 11 the secunty created by Clauses 311and3121and3122 shall
not apply to any leasehold property held by a Chargor under a lease that either precludes
absolutely, or requires consent of a third party to, the creation of secunty over the relevant
Chargor's leasehold interest in that property (an “Excluded Property”) until that Chargor obtains
any relevant consent, or waiver of any prohibition, to the creation of secunty over that Excluded

Property
In relation to each Excluded Property, the relevant Chargor undertakes to

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

392 keep the Secunty Trustee informed of its progress In obtaining that consent or waiver,
and
393 immediately on receipt of the consent or waiver, provide the Security Trustee with a

copy of that consent or watver

Immediately on receipt by the relevant Chargor of the relevant consent or waiver, that Excluded
Property shall become the subject of a mortgage or charge (as appropriate) pursuant to Clauses
311and312

If required by the Secunty Trustee at any time following receipt of that consent or waer, the
relevant Chargor shall, at its own cost, prepare and execute any further documents and take any
further action as the Secunty Trustee may require, in its absoclute discretion, for perfecting its
secunty over that Excluded Property

Undertakings

Each Chargor shall keep its assets in good and substantal repair and in goed worling order and
condition

Each Chargor shall preserve and maintain all intellectual property nghts owned or used by it that
are matenal to its business
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Each Chargor shall observe and perform all covenants, agreements and stipulations from time {o
time affecting its interest in any lease, agreement for lease, licence or other agreement or
document which gives it a nght to occupy or use property comprised in its Mortgaged Property

Each Chargor shal! comply in all matenal respects with the terms of all applicable laws and
regulations including (without Iimitafion} all environmental laws, legislation relating to public health,
town and country planning, contrel and handuing of hazardous substances or waste, fire
precautions and health and safety at work

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

Each Chargor must, within 14 days after the receipt by 1t of any application, requirement, order or
notice served or given by any public or local or any other authonty with respect to its Mortgaged
Praperty (or any part of it} which would or would be reasonably hkely to have a matenal adverse
effect on the value, saleability or use of any of the Mortgaged Property deliver a copy to the
Secunty Trustee and inform the Secunty Trustee of the steps taken or proposed to be taken to
comply with {he relevant requirement

Each Chargor apphes to the Chief Land Registrar for a restriction in the following terms to be
entered on the Register of Title relating to any Mortgaged Property registered at HM Land
Registry

"No disposition of the registered estate by the propnetor of the registered estate is to be registered
without a wntten cansent signed by the proprietor for the time being of the debenture dated [

] in favour of Alan Jonathan Simpson (as Secunity Trustee) and referred to in the charges
register or, If appropnate, signed on such propretor’s behalf by its authonsed signatory (Standard
form P)"

The obligation on the pant of the Secunty Trustee to make further advances to a Chargor 1s
deemed to be incorporated in this Deed and that Chargor applies to the Chief Land Registrar for a
note of such obligation to be entered on the Register of Title of all present and future registered
freehold and leasehold property of that Chargor

Subject to the terms of the Intercreditor Deed, each Chargor shall, immediately upon execution of
this Deed, deposit with the Secunty Trustee (1) all deeds and documents of title relating to its
Mortgaged Property and all loca! Jand charges, land charges and Land Registry search certificates
and similar documents received by it or on its behalf and (1) all certificates and other documents of
titte to the stocks, debentures, shares and other securties and investments referred to In clause
3 12 4 together with stamped slock transfer forms in respect of the same executed in blank and
left undated The Secunty Trustee may at any time after the date of this Deed complete the
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instruments of transfer on behalf of a Chargor in favour of itself or such other person as it should
select

Each Chargor shall promptly pay or cause to be paid and indemnify the Secunty Trustee and any
Recewver against all present and future rent, rates, taxes, duties, charges, assessments,
impositions and outgoings whatscever now or at any time In the future payable in respect of any of
the Secured Assets

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

4111 carry out investigations of title to the Mortgaged Property, and

4112 make such enquines in relation to any part of the Mortgaged Property as a prudent
mortgagee Each Chargor will permit any authonsed representative of the Security
Trustee at all reasonable times to enter upon any part of the Mortgaged Property of
that Chargor and of any other property where that Chargor 1s carrying out any contract
or other works and to inspect that Chargor's books of account and other books and
documents and those of its subsidiaries

Each Chargor shall

4121 not allow any person other than ttself to be registered under the Land Registration Act
2002 as proprietor of any of the Mortgaged Property (or any part of it) or create or
permit to anse any overnding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002) affecting any such property,

4122 not do or cause or permit to be done nor to omit to do, or allow the omission of
anything which could be reasonably lkely in any way depreciate, jeopardise or
otherwise prejudice the value to the Secunty Trustee of the secunty hereby

constituted or the marketability of any of its assets

Each Chargor shall mantain its centre of main interests (COMI) for the purposes of the EU
Regulation on Insolvency Proceedings 2000 (No 1346/2000) in the United Kingdom

Each Chargor shall notify the Secunty Trustee immediately in the event of any creditor executing
dillgence against that Chargor or any distress or execution 1s levied or enforced against that

Chargor or any third party debt as or freezing order 1s made and served on that Chargor

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

The Chargor may not
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4161 make or permit others to make any application for planning permission in respect of
any part of the Mortgaged Property, or

416 2 carry out or permit to be camed out on any part of the Mortgaged Property any
development for which the permission of the local planning authonty 1s required,

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

Each Chargor may not

4171 grant any lease of, part with possession or share occupation of the whole or any part
of its Mortgaged Property or confer any licence, right or interest to occupy or grant any
licence or permission to assign, underlet or part with the same,

417 2 vary, surrender, cancel or dispose of, or permit to be forfeit any leasehold interest in
any of its Mortgaged Properties

Negative pledge

Each Chargor hereby undertakes that it will not without the pnor consent in wnting of the Secunty
Trustee or as otherwise expressly permitted by the Loan Note Instrument and/or the Intercreditor
Deed

511 create or allow to exist any nght in secunty, mortgage, standard secunty, assignation
in secunty, assignment in secunty, charge, hen {(other than a lien ansing in the
ordinary course of business by operation of law) or any encumbrance, trust
agreement, declaration of trust or trust ansing by operation of law over all or any of the
Secured Assets, other than in favour of the Secunty Trustee, or

512 sell, transfer, assign, factor, lease or otherwise dispose of any of the Secured Assets,
either in a single transaction or in a senes of transactions and whether related or not

and whether voluntary or involuntanly

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

secunty hereby created
Insurances

Each Chargor shall ensure that all Secured Assets that are insurable are insured with reputable
insurance companies or underwnters to such extent and aganst such nsks as 1s normal for
prudent companies 1n businesses similar to those of that Chargor (or as otherwise requested in
wnting by the Secunty Trustee from time to time)
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Subject to the nghts of the Secunty Trustee under Clause 6 3, the Chargors shall dihgently pursue
its nghts under each of its policies of insurance, but only if and to the extent that the exercise of
those nghts in the manner proposed would not result in a default under the terms of the Loan Note

Instrument
After this Deed has become enforceable

631 the Secunty Trustee may exercise (without any further consent or authonty on the part
of the Chargors and irespective of any direction given by the Chargors) any of the
nghts of the Chargors in connection with any amounts payable to it under any of its

insurances,

632 the Chargors must take such steps (at its own cost) as the Secunty Trustee may
require to enforce those nghts, this includes iniiating and pursuing legal or arbitration
proceedings in the name of a Chargor, and

633 the Chargors must hold any payment received by 1t under any of its policies of
insurance on trust for the Secunty Trustee

Each Chargor shall immediately give notice of this Deed to each of the other parties to each of the
contracts of insurances by sending a notice in terms approved In advance by the Secunty Trustee

When security becomes enforceable

This Deed shall become enforceable and the Secunty Trustee may exercise all the powers
conferred on mortgagees by the Act (as varied or extended by this Deed), all the powers conferred
on the holder of a qualifying floating charge {as defined in the Insolvency Act 1986) by the
Insolvency Act 1986 and all or any of the nghts and powers conferred by this Deed without further
notice to the Chargors upon and at any time after the occurrence of any Default Event which 1s
continuing

Enforcement of security

The power of sale and any other power conferred on a mortgagee by law {(including under section
101 of the Act) as vaned or amended by this Deed wili be immediately exercisable at any ime after
thus Deed has become enforceable

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

Any restriction imposed by taw on the power of sale (including under section 103 of the Act) or the
nght of a mortgagee to consclidate mortgages (including under section 93 of the Act) does not
apply to this Deed

Any powers of sale, leasing and accepting surrenders conferred on the Secunty Trustee by law are
extended so as to authonse the Secunty Trustee to lease, make agreements for leases, accept
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surrenders of leases and grant options as the Secunty Trustee may think fit and without the need
to comply with any restnctions conferred by law (including under section 99 or 100 of the Act)

Netther the Secunty Trustee nor any Recewver will be liable, by reason of entenng into possession

of a Secured Asset
851 to account as mortgagee in possession or for any loss on realisation, or
852 for any default or omussion for which a mortgagee in possession might be liable

Each Recewver and the Secunty Trustee s entiled to all the nghts, powers, pnvileges and
immunities conferred by law (including the Act) on mortgagees and receivers duly appointed under

any law (including the Act)

No person (including a purchaser) dealing with the Secunty Trustee or a Recever or its or his

agents will be coencerned to enquire
871 whether the Secured Obligations have become due or payable,

872 whether any power which the Secunty Trustee or a Receiver 1s purporting to exercise
has become exercisable or 1s being properly exercised,

873 whether any money remains due under the Sale Documents, Loan Note Instrument,
Seneca Loan Agreement or any Secunty Document, or

874 how any money paid to the Secunty Trustee or to that Receiver 1s to be apphed

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

881 redeem any prier secunty against any Secured Asset, andfor
882 procure the transfer of that secunty to itself, and/or
883 settle and pass the accounts of the pnor mortgagee, chargee or encumbrancer and

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

Each Chargor must pay to the Secunty Trustee, immediately on demand, the costs and expenses
reasonably and properly incurred by the Secunty Trustee in connection with any redemption and/or
transfer pursuant to Clause 8 8, including the payment of any principal or interest

If this Deed 15 enforced at a tme when no amount 1s due under the Sale Documents, Loan Note
Documents, Seneca Loan Agreement or any Secunty Document but at a time when amounts may
or will become due, the Secunty Trustee (or the Receiver) may pay the proceeds of any recovenes
effected by it into such number of suspense accounts as it considers appropnate
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Receiver

Except as provided below, the Secunty Trustee may by deed, under seal or in wnting under Its
hand appoint any one or more persons to be a Recewver of all or any part of the Secured Assets
and/or an administrator of a Chargor if this Deed has become enforceable or, to the extent
permitted by the Intercreditor Deed, a Chargor so requests the Secunty Trustee in wnting at any

time

Where more than one Recewver 15 appointed they will have power to act separately (unless the
appointment of the Secunty Trustee specifies to the contrary)

Except as provided below, any restniction imposed by law on the nght of a morigagee to appoint a
Recesver {including under section 109(1) of the Act} does not apply to this Deed

The Secunty Trustee is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratonum {or anything done with a view lo obtaining a moratonum) under section 1A to the
Insolvency Act 1986

The Secunty Trustee may not appoint an administrative receiver (as defined in section 29(2) of the
Insolvency Act 1986) over the Secured Assets If the Secunty Trustee 1s prohibited from so doing
by section 72A of the Insolvency Act 1986 and no exception to the prohibiion on appointing an
administrative receiver apphes

The Secunty Trustee may from time to tme determine the remuneration of the Receiver and may
(subject to Section 45 of the Insolvency Act 1986) remove the Receiver from all or any part of the
assets of which he is the Recewver and at any time after any Receiver has vacated office or ceased
to act, appoint a further Receiver over all or any part of those assets

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Recewver may after this Deed becomes enforceable be
exercised by the Secunty Trustee in relation to any Secured Asset without first appointing a
Receiver or notwithstanding the appointment of a Receiver

Powers of receiver

A Recewver will be the agent of the Chargors for all purposes and will be deemed to be in the same
position as a Recewver duly appointed by a morigagee under the Act Each Chargor 1s solely
responsible for the contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for habiliies incurred by a Receiver

A Recewver has all the nghts, powers and discretions set out below in this clause in addition to
those conferred on it by any law This includes

1021 in the case of an admunistrative receiver, all the nghts, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986, and
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otherwise, all the nghts, powers and discretions conferred on a receiver (or a receiver
and manager} under the Act and the Insolvency Act 1986

103 A Recewver may

1031

1032

1033

1034

10356

10386

1037

1038

1039

10310

1031

10312

10313

take iImmediate possession of, get In and collect any Secured Asset,
carry on any business of the Chargors in any manner he thinks fit,

appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as he thinks fit,

discharge any person appointed by the Chargors,

raise and borrow money either unsecured or on the secunty of any Secured Asset
esther in pronty to this Deed or otherwise and generally on any terms and for
whatever purpose which he thinks fit,

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

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

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

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

give a vahd receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Secured Asset,

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

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




104

11

12

121

122

18

10314 effect any repair or insurance and do any other act which a Chargor might do tn the
ordinary conduct of its business to protect or improve any Secured Asset, :

103 15 commence and/or complete any building operation, and

10316 apply for and maintain any plannmng permission, building regulation approval or any
other authorisation,

in each case as he thinks fit
In additon to the powers set out in Clauses 10 2 and 10 2, a Receiver may

1041 do ali other acts and things which he may consider desirable or necessary for realising
any Secured Asset or ncidental or conducive to any of the nghts, powers or
discretions conferred on a Receiver under or by virtue of this Deed or by law,

1042 exercise In relaton to any Secured Asset all the powers, authoriies and things which
he would be capable of exercising If he were the absolute beneficial owner of that
Secured Asset, and

1043 use the name of a Chargor for any of the above purposes
Application of proceeds

Unless otherwise determined by the Secunity Trustee or a Recelver, and subject to the payment of
any claims having prionty over this Deed (including under the Intercreditor Deed), any moneys
received by the Secunty Trustee or that Receiver after this Deed has become enforceable shall be
applied by the Secunty Trustee In the order of pnonty set out in Clause 11 (Payments to
Beneficianies) of the Secunty Trust Deed

indemnity

The Chargors shall immediately on demand pay all habilities, losses, costs and expenses
(including legal fees) incurred in connection with the executton (or purported execution) of any of
the powers, authorites or discretions vested in the Secunty Trustee, any Receiver, attorney,
manager, agent or other person appointed by the Security Trustee under this Deed and aganst all
actions, proceedings, costs, claims and demands in respect of any matter or thing done or omitied
In any way In connechon with or relating to all or any of the Secured Assets (including but not
lrmited to any ansing from any actual or alleged breach by any person of any law or regulaton,
whether relating to the environment or otherwise) and the Secunty Trustee, any Receiver or any
such other person may retain and pay all sums In respect of the same out of the money received
under the powers conferred by this Deed

The Chargors shall keep each of the Secunty Trustee, any Receiver, attorney, manager, agent or
any other person appointed under this Deed indemnified against any falure or delay in paying the
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costs at 12 1 (including but not limited to any ansing from any actual or alleged breach by any
person of any law or regulatron, whether refating to the environment or otherwise)

All amounts payabie under 12 1 and 12 2 farm part of the Secured Obligations
Delegation

The Secunty Trustee or any Receiver may delegate by power of attomey or in any other manner to
any person any nght, power or discretion exercisable by it under this Deed Any such delegation
may be made upon any terms (including power to sub-delegate) which the Secunty Trustee or any
Receiver may think fit

No Secured Party nor any Receiver will be i any way liable or responsible to the Chargors for any
loss or liability ansing from any act, default, omission or misconduct on the part of any delegate or
sub-delegate

Further assurances

Each Chargor shall, at its own expense, take whatever action the Secunty Trustee requires for

1411 creating, perfecting or protecting any secunty intended to be created by or pursuant to
this Deed,

1412 faciitating the realisation of any Secured Asset,

1413 faciitating the exercise of any nght, power or discretion exercisable by the Secunty

Trustee or any Receiver or any of ther respective delegates or sub-delegates in
respect of any Secured Asset, or

1414 creating and perfecting secunty in favour of the Secunty Trustee (equivalent to the
secunty intended to be created by this Deed) over any assets of any Chargor located
in any junsdiction outside England and Wales

The action the Security Trustee may require pursuant to Clause 14 1 includes
14211 the re-execution of this Deed,

14212 the execution of any legal mortgage, charge, standard secunty, transfer,
conveyance, assignment or assurance or other fixed secunty of any
property, whether to the Secunty Trustee or to Its nominee, and

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

which, in any such case, the Secunty Trustee may think expedient
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Power of attorney

Each Chargor, by way of secunty, irrevocably appoints the Secunty Trustee, and aiso (as a
separate appointment) any Receiver severally and each of their respective delegates and sub-
delegates to be its attorney to take any action which that Chargor 1s obliged to take under this
Deed Each Chargor ratfies and confirms whatever any attorney does or purports to do under its
appointment under this Clause

Preservation of security

This Deed 1s a continung secunty and will extend to the ulimate balance of the Secured
Obhligations, regardless of any intermediate payment or discharge in whole or in part and 1s without
prejudice and in addition to any other nght, remedy or secunty of whatever sort the Secunty
Trustee or any other Secured Party may hold at any time for the Secured Obligations or any other
obhgation whatsoever and will not be affected by any release, reassignment or discharge of such
other nght, remedy or secunty

Each Chargor will permit any authonised representative of the Secunty Trustee at all reasonable
times to enter upon any part of the Mortgaged Property and of any other property where that
Chargor may be carrying out any contract or other works and to inspect that Chargor's books of
account and other books and documents and those of its subsidianes

The Secunty Trustee shall be entitied, at any time, to have a valuation of the Secured Assets or
any part of them carned out from time to tme by an independent surveyor or valuer (to be
appointed and the Secunty Trustee's sole discretion) and the Chargors consent to such valuation
report being prepared and agrees to provide such access and other assistance as may be
reasonably required by the Secunty Trustee for such purposes Each Chargor shall use all
reasonably endeavours to ensure that any tenant or other occupier of the Mortgaged Property shall
ensure access and assistance 1s provided for these purposes

If any payment by any Chargor or any discharge given by the Secunty Trustee {(whether in respect
of the obligations of a Chargor or any secunty for those obligations or otherwise) 1s avoided or
reduced as a result of insolvency or any similar event

1641 the lhability of a Chargor will contnue as If the payment, discharge, avoidance or
reduction had not occurred, and

1642 the Secunty Trustee will be entitled to recover the value or amount of that secunty or
payment from a Chargor, as if the payment, discharge, avoidance or reduction had not

occurred

The obligations of a Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed {whether or not known to it or the Secunty Trustee) This includes
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any time or waiver granted to, or composition with, any person,
any release of any person under the terms of any compositton or arrangement,

the taking, vanatton, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or secunty over assets of
any person,

any non-presentation or non-observance of any formalty or other requirement In
respect of any instrument or any failure to realise the full value of any secunty,

any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of any person,

any amendment of the Sale Documents, Loan Note Instrument, Seneca Loan
Agreement or any other document or secunty (including, for the avoidance of doubt,
the Secunty Documents),

any unenforceability, illegality, invalidity or non-provability of any obhgation of any
person under the Sale Documents, Loan Note Instrument, Seneca Loan Agreement or
any other document or secunity, or

any insolvency or similar proceedings

Each Chargor waives any right it may have of first requinng the Secunty Trustee {or any trustee or

agent on its behalf) to proceed against or enforce any other right or security or claim payment from

any person or file any proof or claim In any insolvency, admimistration, winding-up or hiquidation

proceedings relative to any other person before claiming from the Chargors under this Deed

Untit all amounts which may be or become payable by the Chargors under or In connection with

the Sale Documents, Loan Note Instrument, Seneca Loan Agreement and the Secunty Documents

have been irrevocably and unconditionally paid in full, the Security Trustee (or any trustee or agent
on Iits behalf) may without affecting the hability of the Chargors under this Deed

1671

1672

1673

refrain from applying or enforcing any other moneys, secunty or rights held or received
by the Secunty Trustee (or any trustee or agent on its behalf) against those amounts,
or

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

amounts or otherwise), and

hold in an interest-bearing suspense account any moneys received from the Chargors
or on account of the Chargors’ hability under this Deed
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This Deed 1s in addiion to and 1s not in any way prejudiced by any other secunty now or
subsequently held by the Securnity Trustee for the Secured Parties and no prior security heid by the
Secunity Trustee for the Secured Parties over any Secured Asset will merge into this Deed

If any subsequent charge or other interest affects any Secured Asset, the Secunty Trustee may
open a new account or accounts with the Chargors If the Secunty Trustee does not open a new
account, it will nevertheless be treated as If it had done so at the time when 1t received or was
deemed to have received notice of that charge or other interest and as from that tme all payments
made to the Secunty Trustee will be credited or be treated as having been credited to the new
account and will not operate to reduce any Secured Obligation

The perpetuity penod for the trusts in this Deed 1s 80 years

To the extent that the assets mortgaged or charged under this Deed constitute Financial Collateral
and this Deed and the obhgations of the Chargors under thhs Deed constitute a "Security
Financial Collateral Arrangement” (as defined in the Financial Collateral Regulations) the
Secunty Trustee shall have the nght, at any time after this Deed becomes enforceable, to
appropniate all or any part of that financial collateral in or towards the satisfaction of the Secured
Obhgations

For the purpose of Clause 16 11, the value of the Financial Collateral appropriated shall be the
price of such Financial Collateral at the time the nght of appropnation s exercised as listed on any
recognised marked index or determined by such other method as the Secunty Trustee may select
Each Chargor agrees that the methods of valuation provided for in this Deed are commercially
reasonable for the purposes of Regulation 18 of the Financial Collateral Regulations

Further provisions

Any certificate by the Secunty Trustee as to the amount of the Secured Obligations or any part
thereof shall be conclusive and binding upon the Chargors If signed by an officer of the Security
Trustee, save In the case of fraud or any manifest error )

Each of the provisions of this Deed 1s severable and distinct from the others and If at any time one
or more of such provisions 1s or becomes invalid, illegal or unenforceable with respect to the
Chargors the validity, legality and enforceability of the remaining provisions hereof shall not in any
way be affected or impatred thereby

Each Chargor agrees to be bound by this Deed notwithstanding that the secunty hereby created
may be determined or may be or become invahd or enforceable against the Chargors whether or
not the deficiency 1s known to the Secunty Trustee

The nghts of the Secunty Trustee, each other Secured Party, a Recever and an administrator
under this Deed are cumulative, may be exercised as often as they consider appropnate and are in
addition to their respective nights under general law The respective nghts of the Secunty Trustee,
each other Secured Party, a Receiver and an administrator (whether ansing under this Deed or




1756

18

181

19

191

192

23

under the general law) shall not be capable of being waived or vaned otherwise than by express
waiver or vanation in writing, and, in parhicular, any falure to exercise or any delay in exercising
any such nghts shall not operate as a vanation or waiver of that or any other such right, any
defective or partial exercise of such nghts shall not preclude any other or further exercise of that or
any other such nght, and no act or course of conduct or negotiation on therr part or on their behalf
shall in any way preclude them from exercising any such nght or constitute a suspension or
vanation of any such nght

No fallure or delay by the Secunty Trustee in exercising any right or remedy shall operate as a
walver thereof, nor shall any single or partial exercise or waiver of any rnght or remedy preclude its
further exercise or the exercise of any other nght or remedy

Intercreditor Deed

Thus Deed 1s subject to the terms of the Intercreditor Deed To the extent that there 1s any conflict
between the terms of this Deed and the terms of the Intercreditor Deed, the terms of the
Intercreditor Deed shall prevail

Notices

Any communication to be made under or in connection with this Deed shall be made (in Enghsh) in
writing and, unless otherwise stated, may be made by fax or letter

The address and fax number (and the department or officer, if any, for whose attention the
communication i1s to be made) of the Chargors and the Secunty Trustee for any communication or
document to be made or delivered under or in connection with this Deed 1s

Chargors

Address Bnickability South Road, Bndgend Industnal Estate, Bndgend, CF31 3XG
For the attention of The directors

Email

Security Trustee.

Address Brooklands House, Philpot Lane, Cobham, Suirey, GU24 8HE

For the attention of Alan Simpson

Email

or any substitute address, fax number or department or officer as any Chargor or the Secunty
Trustee may notify to the other from time to time



193

194

20

201

202

21

22

23

231

24

Any communication or document made or delivered to the Chargors referred to in Clause 192 in
accordance with this Clause 19 will be deemed to have been made or delivered to each of the
Chargors

Any notice or other communication given to a party shalt be deemed to have been received -

1941 if sent by facsimile, with a confirmed receipt of transmission from the receiving
machine, on the day on which transmitted,

1942 in the case of a written notice given by hand, on the day of actuat delivery, and

1943 if posted, on the second Business Day following the day on which it was despatched
by first class mail postage prepared following the date of despatch by prepaid first

class postage,

provided that a notice given in accordance with the above but received on a day which 1s not a
Business Day or after normal business hours In the place of receipt shall only be deemed to have
been received on the next Business Day

Counterparts

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

together shall be deemed to constitute one and the same instrument

Delivery of an executed signature page of a counterpart by facsimile transmission or in Adobe
Portable Document Format (PDF) sent by electronic mail shall take effect as delvery of an
executed counterpart of this Deed  If either method 1s adopted, without prejudice to the vahdity of
tius Deed, each party shall provide the other with the onginal of such page as soon as reasonably

practicable thereafter
Exclusion of Third Party Rights

A person who I1s not a party to this Deed may not enforce any of its terms under the Contracts
{Rights of Third Parties) Act 1999

Governing law
This Deed i1s governed by English law
Enforcement

The courts of England have exclusive junsdicton to settle any dispute ansing out of or n
connection with this Deed (including a dispute regarding the existence, valdity or termination of
this Deed) (a "Dispute™)
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232  The Parties agree that the courts of England are the most appropnate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary

233  This Subclause 1s for the benefit of the Secunty Trustee only As a result, the Secunty Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Secunty Trustee may take concurrent proceedings In

any number of junsdictions

THIS DEED has been executed and delivered as a deed on the date stated at the begmning of this Deed




SCHEDULE
REAL PROPERTY
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No

Freehold/Leasehold

Description

Chargor

Freehold

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

Bnck-abihity

Freehold

All that land and builldings known as
48 Mill Green Road, Mitcham, CR4
4HY and all that land and buildings on
the north west side of 48 Milt Green
Road, Mitcham, CR4 4HY and
registered at the Land Registry under
title numbers SGL248702 and
SGL544661 respectively

Brick-ability

Freehold

All that land and builldings known as
Broadgate House, North Broadgate
Lane, Horsforth, Leeds L518 4AB
and reqistered at the Land Regisiry
under title number WYK565348

Brick-link

Leasehold

Land and buildings on the south side
of South Road, Waterton Cross,
Coychurch, Bndgend as more
particularly descnbed In a lease dated
9 August 2007 and made between (1)
Peter Richard Millon and YX Trustees
Limited as Trustees of the Brick-
ability Executives Retirement and
Death Benefit Scheme and (2) Bnck-
abiity Limited and registered at the
Land Registry under ttle number
CYM387118

Brick-ability

Leasehold

Land and buildings known as Site B
Marshgate Works, Shnivenham Road,

Matching Brick
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Swindon SN1 2PA as more
particularly described and demised by
a lease dated 12 August 2004
between (1) Michele Del Vecchio and
Franklyn Wiliam Alexander and (2)
The Matching Bnck Company Limited
and registered at the Land Registry
under ttle number WT252642

Leasehold

Land and bulldings at Deep Pit Road,
Knapps Lane, St George, Bristol as
more particularly descnbed and
demised by a lease dated 24 June
2003 between (1) Tarmac Limited
and (2) The Matching Brick Company
Limited and (3) Richard Smith and
Jennifer Smith

Matching Brick

Leasehold

L.and and buildings known as Yard E,
Uskway Industnal Estate, Newport as
more particularly descnbed and
demised by a lease dated 2 July 2008
between (1) ACW Properties Limited
and (2) Bnck-ability Lid

Bnck-ability

Leasehold

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

Plansure

Leasehold

Land and buldings known as Lockes
Yard, Hartchiffe Way, Bristol as more
particularly descnbed and demised by
a lease dated 17 September 2003
between (1) Elaine Maud Nash,
Margaret Ehzabeth Hanks and
Jacqueline Sandra Abbott (Trustees
of the Estate of JH Locke deceased)

Matching Bnck
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and (2) The Matching Bnck Company
Limited

10

Leasehold

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

Plansure




SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES HOLDING LIMITED

29

signature of signature of
director/secretary/witness director/secretary )
full name of above (pnnt) full name of above (pnint)

Address of withess

Executed as a deed by BRICKABILITY ENTERPRISES INVESTMENTS LIMITED

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

Address of witness

Executed as a deed by BRICKABILITY UK HOLDINGS LIMITED

signature of \\’Q\;\MM {W«‘ﬂ- \3/ W

signature of

director/gecretary/witness director/secretary-
Melonte  dliomm &iwr\ €Me lo¢
full name of above (print) full name of above (print)
Acuity Legal Limited
3 Assembly Squars
Britanma Quay

\Y]

L4

C
Address of w't"essCardﬂf
CF1n APL




Executed as a deed by MILCO HOLDINGS LIMITED

VDR Vo
signature of ~

diraciorieacratanywitness

"30

S L ik

signature of

dwectorlsew?a'ry
Nrelonie  adtionmy ) ton Me\lor
full name of above {pnnt) ted full name of above {print}
e
— e Sembly.SQuATe
an_nnma Quay
Cardiff Bay

Address of witness Cardift

—~—an ADI]

Executed as a deed by VENTURE PROJECTS LIMITED

\\&v\\“ W —

signature of

director/seeretary/witness

Melante

oo Sl
signature of

director/sseretary

LS\ Ao MQ Uo ¢

full name of above (print)

YA adag
full name of above (print)
Acuity Legal Limitec
5 assemblySquar
grtanma Quav
Cardiff Bay
" Address of witness Cardiff

- ADY

Executed as a deed by BRICK SERVICES LIMITED

signature of §

diracterseerotarywitness

T

signature of

Mo lante

full name of above (print)

V\)l\\k\ oAl

director/seeretary

S.( Doy \\J\Q\\@ {

d
Acuity Legal Limite
3 Assembly-Square

full name of above (print)

Brtannia Quav

Cardiff Bay
Address of witness




Executed as a deed by BRICKLINK {HOLDINGS) LIMITED / IL//

3

signature of ~N signature of
diractor/secretary/witness director/settetary—
MG_-LOU\\.‘L_ VAN LEY-X VY] S;Mcw\ ©MeMor
full name of above (pnnt) full name of above (pnnt)
Acuity Legal Limitec
3-Assembly-Squarr
Britannia Quav
Cardiff Bay
Address of witness  Cardiff
falat FalW 1 =1

Executed as a deed by BRICK-LINK LIMITED

signature of signature of
dresterisecistianwitness director/secretary—

Ne lanie A0 dliars (QW\ Mellor

full name of above (pnint) full namé of above (print)
Acuity Leg al Lunied

are
3 ASS sembly Sau

Gardlﬁ Bay
Address of witness  Gardiff
~r4n AN

Executed as a deed by BRICKABILITY HOLDINGS LIMITED

signature of signature of

drrectorfsecreterpiwitness director/sesretans
Nelanie W \llanar &\}-\«m Mello ¢

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

Aculty Legal lelte?
3 Assemdty oqua

brlld.lul
{"nrr‘llﬂ BaV
Address of withess Cardlﬂ

—~—_y AT
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Executed as a deed by BRICK-ABILITY LTD

SN A,/zza&;/
MO e/

signature of ~

drectorfsecretary/witness

signature of

director/secretary—
\\A_Q_\OU’\\ < AN L\.\-CO&MI & A -TaN Mc\b f
full name of above (print) full name of above (print)

Acutty Legal Limited

e - A g g ABIY-SQHAFF———
ButanmaQuavy
Cardiff Bay

Address of witness  Cardiff

e AD)

Executed as a deed by THE MATCHING HOLDING COMPANY LiMITED

signature of \J%W\b" KM o jk//ylﬂf

signature of
drectorsecretany/witness

director/secretany
MQ\OW\CQ \/\)L\.\tod\/d (Y\ Ao, MQ\&O(
full name of above (nggzmy Logal Limitec full name of above (print)
3 Assembly Squar”
Britannia Quav
Cardiff Bay

¥y I

£
Address of witness ‘fj_‘,‘_‘:’,‘\"‘ ~

Executed as a deed by THE MATCHING BRICK COMPANY LIMITED

B VYN VO St JM

signature of
direeterfsecratary/witness director/secretery
N doanie Wl arns S\ o Mellor B
full name of above (print) full name of above (print}

Acutty Legal Limiter
3-Assem quar_ .
Brtannia Quav
Cardift Bay

Address of witness Cardift

PRl




Executed as a deed by PLANSURE BUILDING PRODUCTS LIMITED

N — j,la,( J L/ﬂﬂ&/

33

signature of signature of
chrectorlsacratarywitness directorfeecrstary

Melanie WS lomms Simnon Mellar
full name of above (print) full name of above (prnt)

Acutty Legal Limitea

3-Assembly-Square._
Brtanna Quav

Cardiff Bay

Address of witness  Cardiff

~—an AD

Executed as a deed by ALAN JONATHAN SIMPSON as Secunty Trustee for the Sgcured Parties

N\ N

signature of witness signature of SN qb"@(
Secunty Trustee

Melonie V™0 W ot mon NMetler

e

full name of above (print} full name of above {pnnt)

Acuity Legai Limitec

3 Assembly Squar-

Britannia Quav

Carditt Bavy

aranyreay

Cardift

BT Y]

Address of witness




