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Registration of a Charge

Company name: ABINGDON FLOORING LIMITED
Company number: 04923718

X6JWMF3C

Received for Electronic Filing: 24/11/2017

Details of Charge

Date of creation:  156/11/2017
Charge code: 0492 3718 0011
Persons entitled: BARCLAYS BANK PLC (AS SECURITY AGENT)
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: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4923718

Charge code: 0492 3718 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th November 2017 and created by ABINGDON
FLOORING LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 24th November 2017 .

Given at Companies House, Cardiff on 28th November 2017

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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[AS SEGURITY AGENT)
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THIS DEED Is made oni 15 November. 2017

BETWEEN: -

(1) THE COMPAMIES whose names and regislered uffices ars 88 oul in Schedule 1

. (togelher with: asch company which bacomes 5 party ta this Deed: by B:-:ecutmg &
Deed of Ancasslon, each a "Ghargor“ and tegethcr the "Chargaors"y; imd '

3 BARCLAYS BANK. PLG {the: "Saeirty. Agent*? BE agent anci trusme for liself and-
- aachof the Finance Parfics {as defined bel uxi.rj .

THIS DEED wsmt:s;sr:s as follows:-
t. INTERPRETATION
1.1 Definitions |

W E_his.'[')ﬁgd.i'-'-

"Account” mers any ﬁ[:munt npanm} ar maiﬂlamﬁd hy Any.
Lhargnr at &y bank-or nnaz’amaﬁ ingtition

. "".Assigkted_.&ﬁﬁﬁ'ﬂsmt“ S
. (a). &y Blocked Accounts which -are raintained
' with-any bank or inancial lns[a!uhnn Glher than
ihe Senurity f\geﬁt and -
S(by . any other Account agresd by the Seourity
- Hgent ard He Borrower In willing 1o be an
Assighed Avcoudnt: .
“Blocked Account’ - __-rﬂean;s::
ey ary Holding Aecsust ii}?‘sd ANy rERewal or
' redesigralion of su::h soedundl;
{h} gy Mandator-y‘.Pm'pawmeaj't Account (and any _
rerewal or redesignaticn of such accatnt; and -
(6} any other Account agréed by the Securlly:
Agent and e Parend v wnllng . beoa -
Blocked Account : '
Borrowsr” i "'Eﬁ&&.r"&;.‘-‘u'lc:lo_r'is pib.
“UCharged Account” riBdns:
(&) the Accounts maintaingd by any Chargor with
lhe Securily Agent and designated in wiiting
65 7 Charged Accounit By the Segurlty Agém
ami
b} sny Blocked Accounts malptalies with o

- Becurity Agent{aetlng i amy cacacily)

“Aafed




“"Charged Praperty”

© “Deed of Accession”
Dafault Rats®
“Event of Default®

“Fac Eli_ty:ikg reement”

- "Finance Dociiments”
Finance Party"

~Eied Plantdnd
Equipment”

“HEietires

. 'n.G :rQU‘.I':‘.”
“Holding Accoint®

S asiirances®

o "'f;infteifleéfu-al.Pr:o"pértﬁ"' -

means: all The sssets and undertaking of the. Chargors.
which frory ime to time-are, or purport 1o be, he subject

of thesecurty created In favour r::'f the Sé{:ur ty Agentby .

or pursuant to this Deed

heans & deed substantially inthe form of Sehédule &

IDeed of Aceeszion) executed, orio be exeduied, bgf 21

persnﬂ becoming & Chargor

o MmiBEns the rate Spamfed-ln Qlat.fs'-&- o

fas the mesniog gives io ‘ihat flerriy i !he Facility-

. -Agreement

- mearaq “the facilily agresment dated 10 Aprit 201588
amended and festated ‘on 28 APl 206, 1 February:
204F, 5 dily 2017 and o or about the date of this Deed.

_made betwsan {among otheis) the Bomower, gersin
‘subsidiaries of the Borfower as origitial guarantors; -
- Barclays Bank PLC and H3EBC Bark ple as mandated

Clerd  srangers  and bookruniers,  the . Thancial
‘institutiors -namet thpr@m a8 original fanders, Bamiay%- :

Bank PLC 45 Agent 10 the other finance pames and the:

- Security: Agent

‘has the mesning gm’en to. that term 0 the Fas:iiaty
i Agreement . . .

has the meanmg gwen to that termi in fthie: Fam!ﬁzy-:' :

Agraﬁmerlt

ricans - all - plant, widchinery or equipment of each-

- Chargor of sny kind which does nof: for any reasan
sonetitute a Fixkarg, Bt is now o at any ime dirdctly o

indirectly attached by any micans and for any purpose 1o
any fand or building, whether or ot i s removable o
intended to form part of ‘ihe lanﬁ'm’ buildi?ﬁ'g

A all ’Ehln(m of ﬂny kand now of a’i A0y 4] imﬁ atfived

o' land for any purposs; including, without Eimltatinn B

“irade and tcnants fixturos. -

has-ihemeanmg given in the Facil:it’y..ﬁgﬁfeeimen't

3has the: meaning glven in the F‘amldy Agreement

means, tagsther wath those insurarice policies details of

“which are set ouf in- Schedule 4 {Detalls of Malerlal
insurances), of i Schedule- 3 foany Daed of Actassion

By which & Chargar becomes d@ parly | t this Daed, any-

- Dclicy of insurance or assura nice.

'm_s‘ans' 'tb'gather with, .t:u’t_: not Emited ‘i, 'i’i";j_a "iﬂ.ta!.léctua'l.

- praperty detalls of which are set out In Schedile 5

(Datails of Infeliceiisal Property), or in Stchedule 4 to any

- Deed of Accessior by which a Charger | becomss 3 a party
- tothi i Dee:i any of the fcsElowmg -

~ay. anyrretg:stem_d'mt_ei_ﬁemmai _p’rﬂpeﬁy-ﬁghfin any

Aerrlitory or Jurisdiction, including, - withtut:

utEr




" La“ dp-

"Lodse Plart and
CEdquipraent”

: »ELF}&H :

. M‘andatory Fmpaymen‘t
" Account”

"Motietary Clains"

"Nﬁtice-_of Aés’ignmiént“

' .'“:Cib'l'igmé“
. _'“Paﬁy

_-"Recewer" L

limitation, patents; rade marks, service marks,

registerad dasigns; and any similze right In any
territory or jurisdiction and-any applicatians or. .
right o apply for eny of the abové;

{bj any  inventiam, - copyright, --d'es%gra_-' right- oF
: : perﬁarmance riqhi

(e‘:)‘l “gny trade secreiss Emcwmhow and comndentfal. :
Trler i slorn; dﬂ[[
@y thie benehit of any agreement m-—-;ic-enc'éfo?r.'me
- uBs of any.such fight

means any estate, fight or intérest in or over Jand,

whether legal or equitable, and wherévar the: land fs

sitvated including, witheut: limitation, any buildings. am:i.-
Fivdores on land, and (he benelit of any covenents or
rights owad Io-any parscn or -enforcesble By him by

virtue of the ownership possessioh or occupationiof land.

bul for thése: purpses “Land” exciudcs haritablo
: pn}periy silualed ini Scatiand

mians, in felation to each Chargor, sl plant, machingry,
equipment and ‘motor vehicles now or &t any tima

owned: By such Chargur a5 a capital assst which is. nal' '

Fixed Plant and ﬁqunpmmt
mesns the Law of Preperty Act 1625

has the mean ing givern i thie Faci ls!y s‘«\greement

micaris all book and ofsr debls and monetary dlaims

now OF it the Tilure owing o sach Chargor {whethier .
atohz . ar jointly  with - any other person), whanever

pavable and whelher Iguidatad or unliquidated, t:eﬁ-ai_n
or contirgent - including: . without ~ limitation, . credit
balancas on any  Account, and logether owithe @l

chagues, hills of exchange, negoliable instrimants,

credite and securitiss. al-any time gwen in relgtion fo,or

o secure payment of, any such debt

-megns-a nolice of assignient in substantizlly the form

sel oubin Schedule 7 (Form of Notice of Assigament of

- Insurance), Schedule 8 (Form of Netive of Assigriment

of Specific Confract), Schiedule 8 {(FPon#i of Noticer of

. Assignmant - of  Assignod  Accounfs . (nof . Blocked -
Actodrs), Schieduis 10 (Form of Nolice of Assighment

of Biocked Accourts or in such Torm as may be

- -Spacifged by ihe Securliy hgent

hag the mearirig given in_.the F.ac’iiityAgreaméht

5 ':'r'_a’z.e"ans 2 party to this Desd

 means  ahy récelver redsiver -and  manager or
administrative recalver of the- whole or By part of fhe

- Charged Proparty

# vif B




' "Regulations”

' "Related Rights"

" "Sacired Llahﬂity“'_

L "Sepurities™

"Savirity Agant’

';’-Qe_t:uri_ty“

“Shares"

mesns the Finansial Collateral. Arrangemenif {N&2y
Reguéaﬁons 2003 (SI 2003/2336) . or equivalent -

- legislation in any applicable jurisdiction bringing. it

effect Dnrec{we 200247/EC. on financial - collateral
arrangemants, and “Reguiatlnn" means any of !hem

Hiesns fii feEa‘t‘iﬂ'n 0 any-(‘;hérgeﬂ Profiafty:

Cfay the procesds 6f - sale of any part of thati
© ' Charged Praperty,
gbji- all rights indar any finence, agreemant for

. _'sale of agheommiens 166 Iekse in’ Tespect of thal
.Chargec? Praperty;

:{i:) Seoalr righﬂs bengfits;  claims;  coblragts;

warrantiss, ramadiss, sscurity, indemnities o -
-covenants for title In respoct of that Ghargc:-:ﬁ
Progzerty and. "~

(d} : “aNy Meneys and proceeds pand or ;sayabie i

.rcs;:!;ct of thiat Charged Property

“msans any liabilily expressed to be due, owing o
~payable byany Chargor under or iy gonfection with-any

of the  Fingnce Dotumsnis (mgether the "Secured

Liabilities™ )

- meang all the nght title and mlafes! ﬂf a Chargor ﬁaw
o m the future, inany:- .

' 'fa'}.". stocks, shares, bmds ::Iccds Ipar stocks, or

olhcr sogurities lssued by aily persti; -

"(:5}_'_ - warrants, options or other rights fo sui-:sscribézs-

purchase or otheiwise atyuiré any stocks,
sheres, bonds, deeds, Joan stocks or other
sEtUITiss oF investments issusd. by any
person; and: B

&) unlte oF other Intaiests i ary Unit trost i

collective investrment scheme,

blher than the Shires.

- includes the Security Agent's successors intitle and any
-Successor appeinted i aGcordance wilh- the Firance

Documenis

means a Morlgage, .{;lldf‘gé pledge, fien or any ofher

“security interest securing any -abligation of any person -
~or-any ofher agreemenl or arrangemc:nt having a: Simﬁaf
- effect

.-meéhs‘ali‘ of the shares in ihe capital of each of fhis
companies specified. in-Schedule 3 (Detalls of SHarss)

and any Shares in the capital of any offier membar of

~the Group owned by any: Chargor ‘or held by any
_nomines on: Gehall of any Charger &t any me, ar o
Schedule2 IG any Dewnd of Accession by which a-

- kolBZ
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CGharger becomes a party to this Deed, held by, to the-
“order of or on behalf of, any Chargoratany time

"Specific Contracts” - means any agreament spacifiad "S'cﬁﬂdula'ﬁ 1o ény‘-.
: L ) © - Deedof Accessmﬂ by which & Shargnr betomess. parly
o thie Lsed. :
Transaction. Secunty Hiais iﬁé'r’néaﬂéhg given in the: Facility Agrésrment
Bocuments”® S ST R
“Fransaction Seeurity"™ | mears tha Securily erested or sxpressed o hie creatid

in fawour of the Securlty Agent pursuant 6 the
Transatiion Secumy Dociimants .

' lnctorporatzan of terms

- Unless. lhe sohtext otherwlse: rcqu:rcs oF uﬁfcss dcﬁncd it thss Efeed all Wc:-rds and’
‘expréssions defined o whose: m’ﬁﬁrpr@latl(m is-provided tor iy the Fa{.;hty Agrsamant.
-qhaIE have ha sama mE—‘-Hmﬁg’% in.this Daed:

: Ini&fpr&fﬂtian S

The prmmp 5 Ofm‘ierprelatmn Get! uul in clauses 1 E {ﬁiefmn‘mm) 4.2, (Gun,s.!mu’mn)
“of the: Facility Agreement shall 2pply to this Deed ingolar as they are relevantfo it and
“in this Désd, unless the context olherwise requires, a refersnce to-a "Finance -
‘Document” or any. other agregment or instrement is & réferénce 1 hat Fingncs -
“Docurient o other dgreement or inslrument ag amendpﬁ novated, supplemented,.

restated or repiaced {however fundamentally) and includes any increase in, extension .

- of, oF change to;, any facilith mads: avalizble under that Finsnce Docurient o offier

agreement or instrumient and includes any mcrgase Ing extansion of or changs to any:

~facility . made - available. Under that Fmanm Document . or othér agreament or
- inetriinyang.

~ Acknowledgement:
- Each Chargor dcknowledges that the Seciinty Agjen{ anlers:islo this Desd for isalf
_ -and ag frislee far ma Financa Parties who shall. be EMH i kel lhe fu I bervefit of this.
'decd ' .
.E‘t’fex:t as a-&e‘e’d'

Thig Deed shall ta}:e aﬁeci as a deed aver it il is slgﬁad undcr hand on beha If of the

Socurily Agent,.

‘Law of Pmpeﬂy 1M15mlianeous Provesmns} Act 1939

Thie terrﬁs of ths -alher Finance Doa:umemis and of any side lefters hetwwn any’

parties in rﬁlatmr: ta-any Finance Dogurment are ingorporated in this Deed to the'extent
required fo ensure that any purporled disposition of @n interast in Land rnﬂtarﬁ@d i
‘this Deed is-a vald disposition in accordance w;th Section 201 of the Law of Propery
{Miscelianecus Provisi ons} Act 1988,

: Th:rd p:—my nghts

i B L_lnlaas_;'s expressiy providsd to The contrary in'this Deed 2 .;:.éréoh' who is pota
Farty has na right-under the: Contracts (Righis of Third Partias) Act 1989
~{the *Third Paﬂla‘s Act') 1o enfcme or emoy the benafit of any term m this
© Deed. . o




21

22

34

1.7.2. wa;ths’tandmg any lerm of this Daed, ll‘;ﬁ zonsent of any persor who'i is niet
g Party is not Eequared 15 rescind or vaiy his Deed at any llITEE

CDVENANT T{} PAY

“Secured L-Iabiﬁ'ti es

Eiat:.h Chargor cwenants that ;l I bn demand cf tho Securaﬁy Ag'ﬁ-ﬁ! pay and'_ :

'Ihtere.Sf :

Eadh Chargﬁr' covenants 1o pay. hiterest to the Secliity Agent upan any Sum

deradidid i accordants with Clause 2.1 (Setursd Liabiliies) unlil payitient (hoth -
befcre and after any judgmeant) at Two ner-cent. above the rale applicable fo that sum -

immeadiately before demand {or, Fihare was vé such applicable rate, at fw:; nar tent
-abiovethe Secunty Agenl's base iale). _

CHARGES

‘Mortgages and Fixed Charges

Ag a contifiing securtty for paymerut and mscharge of thi—:- Seéured Liab) m;es each:

' -_Ehargﬂr With full title: guaraniee chiarges to the. Scourily Agent all :ts rtght title arid
rterestfrom fime-to tirme i each of ihe followiny sésels:- _

: '-',3;,1 A By wey o first legal mortgage all Larid which i& described i Sthedale 2 o in

* Schedule 1 o any Deed of Accassion Iy which a Chargor becomes parly fa
this Dasd and all ﬁth@r Eand niow:vasted in any Chargm'

3.2 by way of first fixed charge all etfar Land row véistad ifi any Chargor (ia the: -

axtant not affectively charged by Clause 3.1. 1) and all Land acqmmd by any
Chargor after fhe date of this Deed .

343 by way of eqmtabie mortgage or {if or to the exte! it that this Deed s ml.

ke effectds @ maﬂqaqe) by way of first fxed chisrge the Shares;

Cadd by way of first fixed charge:- _

@} theSecurities;
{b} L _ihe:énteliecifual ﬁ;‘bperty.; =
ey the Monetary Claims;
'..(dj . the Fexed Pl:an: anc Fqurpman!
(8} ‘he Loose EIE‘ nt mnd Eq.ij’ime_e;_nf_;- :
i all amﬁoanﬁs st‘and'in’g" to fh& ceadit of e :'ﬁiharg'&d _:ﬁ'ﬂicn.u'n'“ts';
'_ {gy.  the Relaled Rights under or in° mhﬁaeatic'n"wﬁ'h'.-t_he ‘Shares, {he'

Securilies, the Charged Accounts, the Intellectual Propery, the

- Monetary Claims, Ihe Fixed Plant arid Egujpment ard the Loose’
" Plant and Equnpmcnt

(R o lhe exient not assigned of effectwely assighed by Clause 33
: {Assxgnmemu} the Spetific: Conlracts; the Insurances and othei
. agreenents and - all Relaled Rights m respect of sum Charged

'Praps»rty. and

- BafB2
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i its prasent a‘md'fui_urﬁ_gmdwiifanﬂ undslied capital.

“Floating Charge

A5 continuing - security for payment and discharge of the Secured Liabilifies, sach
“Chargor wilh full fille guarantes charges. fo the Security Agent by way of firsl floating .
- -gharge the whisie of such Chargor's tndertaking and assets, prasant and fiture and
‘wharever silusted, which gre. not for any reason: cflectively charged: or assigred

(whathar i law orequity) by way of Tixed security by this Deed,. inciudmg, wwﬂ‘mul_-

'E:m?latwn dny herltable proporty of s0ch Chargnr situatad in Sm!iand

. Asslgnmems

| -As mnilnumg sacufily for naympm and dmﬂhurge nf’ iha Sacured Laablhites, wach:
- Chargor with full fifls guardntee assigns abisolutely infavaur of the Security Agent, biil
-subjict to the right of such Chargor to reédeem such assigrment upon the full payment:

or distharge of 1he Secured Lisbiliies, is right, title and interest from time.fo ili‘ﬁe ?

‘gach of the following: assels:-
331 lh&fS'[}ec;iﬁt;'Cﬁﬁ!’ré_f:is;
Caay 'Ih-a-l-ra‘q-uféﬁceg* '

' ."'3;3_.:1%' - all rlghis inder any agreement fowhish i is & party’ and whﬁch i& fot

mdrigaged or rhargr?rl under Clause 3.1 (Mortgages and foe;:i {':hanges)*
cand :

434 fheﬂ‘séiQ‘ﬁetﬁAﬁﬁGrUﬂlg-En its nams,

togather with' ali R’aiatad nghm in rP‘ipIFEl af buch Charged F‘ropeﬂy, pmwded that
sach Charger is entiled 'until the coourrence of an Event of Defaull 1o exerciza-all

- rights’ assigned under this Claust 3.3 (Assighments] (subiject to: fhe ferms: of the: -

Finance Doturmenis) and the Security Agent will reassign any such rlghts to theextent

- mecessary to.enable such Chargm tordasa;
“Trust

_n 'm o ihg axient thal for ;my reason lie és'suqnméﬁt or ;:hafg'lng of any Chérgéd' .

: .Quaisfymg ﬂnahng charge

- “Paragraph. 14 of Schadule’ 81 ED Eha Insolvency Act 1986 w:f appiy o any ﬂmat
- charge crested by this Deed.

'CRYSTALLISATION OF FLOATING CHARGE
" Crystallisation: By Notice

The Secirly Adgent may at any i"iﬁ'lé by h'ljt'c@“in Wr':itir'a'g' 1o ahy Ghargof'cbn\;rer{ the
floating charge created by Clause 3.2 {Flaaling Charqe} wih imimediate eﬁec’t mtn a
fixed, «:harge as regards any propeﬁy ar assets SpEGlfiEd inthe nolmm a{ < .

'-'4 1 1 4 Defauil has_-ﬁc-curred. ar

: 412 : thé'S’é&urlty Agent Gonsiders thial any of Ihe Charged Property may be in.

i jeupardy or - danger of being sekzed or sold pnranam ta any farmeof Eega :
_p!’OCESS DI‘ . .

Tares




4.7

43

51

443 the Sekirity Agent reasonably congiders that it is necessary in n_rdér o

‘protect the priority of the Security created by or pursuant to'this-Dead. -

= Crystallization:  Automatic

The flodting cherge created by Clause $2 (Foating Chiargn) will ét!!nm’éllbﬁily' he

. converted (without notice) with. immediate sffect into a-fixed charge a8 regards aif af

the uridertoking and assets sabject to thefloating charge if-

421 anyChargor ereates o attemipts to create any Securlly {other thar Fermitied

Security {as défined in the- F“amhly Agreemem ST By uf the Thargad:
Propeity; of . :

422 a‘ny parson anas ar ailsvmpts i Iwy any daqirgqq F‘?CP{‘HHOT‘I or ‘othar L
' _pra:ess against any of the Charged Proper‘y or '

' f123 ' -'any Btap is taken (incliding the presantation af & patmon the passing of a

reselution-orthe making of an-appll eatam} to appoint 2 Rauidsior, provisichal. '
Aiguidator, administiator or’ Regeiver in respeci of &y Chﬂfqur, over @l o
-any part of il saséls; uri f:-,m.h person i 3ppemted

- Crystallisatmn Mmatﬁmum wh&m drr&ciers propasa m}lunialy ara"angemant

The ﬂaatzng charge created by Clause 5.3 (f%aa“mg Charge) fivay not be ::on\rerteci.

into & fixed charge solily by ressin of:

4374 ihe ebtalning of 8 moralorium; oF

433 anything done with 2 view to-cbidining & maratorium

unider Schadule At o dHe Insolvsncy Act 1986,

"_'pmyﬁmlm&-nF'SEsumw

Nnﬂces of Asslghment

_ The Chargurs shaif deliver to the. Secunty Agent; (cr progire de werj; cxf} NDE cag of
-Assgnrnent duly exccuted hy or an. behalf of, the applicable Chargors:-

B Ty respec:t of gdath Spem’fis Canlract on the date of fhe ﬂrst U'!'a'iasatii:::n and’

prompthy upork enterang it any further Sf.:-eclf‘ ic: Contract after the date: of
this ﬁaed

542 respect of fhe: Iﬁé'uténcés;,. on the date of this Deed and p'ruhapizy.up'dn

- piréhasing ary further insurance after the dale of this Deed;

5AG i r'é_spe.z:{. of sach Assigred Account (ﬁ!he-r-lﬁar;_ia Blosked Account) By
issuing. on the dats on which the assignment is granted, & notics in the farm

el oulin Schedule 8 {Form of notice of assignrient of AESigned’ Aptoupis

' mm‘ Blacked Ar:{:cunis}) sddressed to the bank or financial instiwition. with
whiom the-Ass gnad Account is held;

S A44 in respau,i ot EEDh Blocked -Accourit which s an- Assighed Actolnl by

“issuing, arrthe date on whizh the assignmant is:granted, a notice in the formn
set out in ‘Schedule 10 (Form of nalice’ of assignment of Blocked Accounts).
caddressed 16 the bank . or financial Instiluficn with -whom' the Assigned
©Areoont is held: snd :

Hole2
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515 in respect of any other assel which is the subject of an aasignment pursuant:
© e Clause 3.3 {Assigriments),. pmmptly upen the reauest of the Security
Agen‘t frorrﬁ g to tlme

and in ach case shail use all feasonable srideavalie 1o procirs that sach rotice: s
deknowledged by the party to whorit such Notice of Asslgiment e addrassed.

Notices of Charge-

~The Chargors: hail pmmpﬁy del;ver is:: the Securlty Ageint (o pmcure de[w&ry cﬂ) o

notices of chargs (in forim and substance salisfactory 1o the Security Agent daly

executad by, or on bshalf of, e applicabile Chargor and: ackricwledged by sash of the -

baiks oF financial institufions wilh Which any of the Accoints are opened - or

“maintaingd. The execution of this Deed by the Chargors and the Securaty Agert shall

constiine nolice to the Saciirly Ageril of The charge croated Gve‘rf any Account me‘:ed'

o maintained wilty the Ssiourity Agent.

Deiivery of Daciiments of Tit!

. The Gh:argcr‘i shall ulmn the - execution of his Deed: {or, flalei‘ ‘upoh Teceipt- m‘
~onfillerment thereof], and upon tha acquisition; by any Chargur af any inferest in ary
- Land deltvet o pmcum dclwery} 15 the Sec;urlty Agent of sifher- . .

- 534 'aiE deeds, certificates and other dor;umenls reiahng fa'suich Laﬁd (w[mch %he

Security Agent shall: be entitied fo-told dnd relaim} o

532 an undertaking from “the Borrawerﬁ ghlicitors (in form and" subqtanm-

- moeepmble fo e Sewurity ﬁgenf} to: Hold all desds, sertificates and othar
. Heigurmisrits of title relaling. o suehi Larnd :,trmtijf fo the order of the Seourity

Agerit,

_Appiacatmn {0 the E..ﬂﬁd Reglstry

‘Each Chargor and ihe Sacurity Agent appf y o the Land Reqasw fDI" thic chiowmg o bc3
- entered on the registersd fitls to.any’ L:and_ nowor in ihe fulure owned by -

541 3 réstriﬁﬁmh'ih lhe-fniimw'ing terms:

NG d:vsposntmn of thes rPgﬁieer salale by he pm;:nnetm of the regustemd '
~gstate or by the prapristor of any ragistered: i:.hargp not being & chaige
- registérad before the onfry of this restriction, Ts 1o be ragisterad without a:
wiitten consent signed by the proprietor for the time being of the charge.
daled Em&ar! datalin favour of Bertayb Bank PLG refened tu in g charges

" fegister {Farm P)“

CB4F @ fotice that the Lencﬁea’s arg. under an abhgatmn o make i‘urfher ad’vances

o1 the-terms: and subject. to- the condifions of the Finance Cocuments and

thee seeurily créatad by the charge dated {u:rsen! date] in favour of Bartlays

- Bank {as agent for the Finance Parties réferred 1o in That charge) PLC has‘
© . beenicreated Tor the purpase af see:urmg stich furiher advances.. '

: ﬂcim&ry of Share Cetificates -

The Chatgiors shiall:-

654 - -on the date of his Deed deposit wﬂh the' Sec:umy Agenl {or procure the

déposit of) sl cerfificates of other documents of tifle lo the Shares, and stock

“fransfer forms relating fo the Shares (slamped and execited in-blank by ar '

s 5! behakf o{ fhe appémab g Gharg{}r). and

9ol e
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552  promplly.upen the accrual, offer or issus of any stocks, shares, warranis or

oiier-gecurities: in- respect of or derived from the Shares, deliver 1o the

Security Agent {a) ali cefificates or cifer documents. of e representing

Csuch ems and (b) such stotk transfer forms:or other nstruments of ‘tra’n_sfér :
{stamped . and executed in. blank on behall of the applicable Charger) In
respRGt of siich slocks, shares, warranis or nthpr geounities as the Spfunty

Agent may requ ast:
intellecmal F*rnparty

Each {:harg{}r shall, i FPqEJF‘ﬂEﬂ hy thP Seddnty Ag?nl and at such Chargnm cmt
axecute: all stch further asslgrmaents; trangters, tharges or dther doclmeénts in slich

- form s the Security Agent may require and do all-ects That the Security Agenl may-
raguire 1o perfedt 1he Seciirity taken by, o to record [he Inferest of, the Spmniy Agenl .
i any registers. ralalmg to any: reglstered !nzellaciual Property. .
RESTRICTIONS AND FURTHER _ASSUEANEE :

' -Security

. Ed{}h ("Jhargm underi&kes fhat it Shai! it Sreate of peu mll fo subsasl any Secunw dver .

eny Gharged Propesdy, nor.do anything ‘alse. prokibitad by Clausa 23.14 {Negalive

plodie) of this Facility Agreement excapt as expres5ly g:-ea'mltted yRder thelerms of the
- Financg Du:mu ﬂenis

- Disposal

‘Each Chargor dndénakes that it shall hét eriter into o agree t6 énter into @ single
transaction or a'serizs of ransactions [whether related or riot and whither velurary or

mmluntary) to-gell, lease, license, sub-license, transfer or vtherivise dispose of any -
Charged Praperty excapt A% parmitiad Ez}y clatigd 23 15 {Dispasals) ol lhe Famhty_"

Aaresmiont,.

F'urthér assuraﬁmé.

Each Ghargur shail pmmpl y do wha!ever ihe Sem}niy Agent reqmres o

63’} - perfact or prm@[:t thi - Sacurity rraale;d aF @xprassad m ?:)B Graatﬁd by this

-Beod, orits prn}rtty or

) G'_a.a_.?f o taciitate: the rea!usa‘tion of ’{he Charged Prcperly ar ‘tha exerctse ot any righ!s.

- visted . ihe Boourity Ag@nf ar any Rmawcr

-:ncludmg exaeul) ng afiy ta*ansh—:»r conveysnae charge assl gnmeﬂt of asstranie of the .
- Charged Properly {whether o the Security Agent or its’ nominess or otherwsse}
- 'rn:akmg any rpgmtralmn s g ving ahy nolice, order or direction.

'SHARES AND SECURITIES

Shares: Before:an Event of Default

Prior 1o ihe-dsicwé@n{:éeffaﬂ-’Even’tfbfEﬁeféu‘lt whii:-h & -ﬁbntiﬁﬂingj'fhé- C-ha'a“gtirs shall-.

749 " pay all dlwﬁe{%ds Tnterest anf: Gther momes amsiﬂg from the Shares anto &l
_ --Accc:aunt, and '

7z ) cxarc:ae a!l vnting rghts n relation o the: Shams fDI‘ :my purpﬂse nc! .
E. irconsistent wilh Ihe terins of the Finance Ducumems ' .

A
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Sha‘r‘esr. Aﬂer an Emjmt of Ijaf'a'uﬁt

- After the cocurrence of &n Event nf Default which is confinuing; the Secuniy Agent
‘may at its discraticn (in the name. of any Chargor or otherwise and without: :any further
-'c-:nsent af ‘authorty fron any Chargor)

T2 eveities (of felrain Hom: exars sing} any. \iﬁimg nghts in respect ot 1he

- Bhares:

“rne apoly al! dmder‘gds mﬂterés"t ana:i ‘other momea ar:smg _rmm the Shqres

“mtoordancs wglh C}‘iause 13 (Appifcatmn of Maneys);

?23 -'tmnaﬁ'&r 1h: Shares o the nams af Uy naminee{s) of the Securaty agent

Casi sha!l requlre ‘and -

LUPRA | BderdEe {DE rafrain l’rmﬂ axsrcising) the ptﬁw&n’s wHid r'ighat:-,; conferred oo

exgrcisable by the legal or beneficial owner of the Shares, including the

“right; n relétion to. any company whose: sharés oF ofher scourities are.

' includad in the Charged Property, o congur or partlcipate_m -

(el - ihe reconstuction, emalgamation, sale or ofher disposal of such
company of any of ils assels of undedsldng (including the.
exchanges, conversion or reissie of any shares o securitieg a8 8
consequence of such. necons{ructmn ama gama!aon sale’ or G!her

wilspusai}
: "’(ﬁbj D the reléase, medification ar v:anatsnn c-f any’ nghts B mhahhes---
alta&lnmg l ausuh sharesar sewrmes arid .
ey ~hig exemae renunc:alson or asmgnment of any nght fo. $ub$¢rebe

" forany. -s-haw-s 03 qummlepq

iy em‘h' ease n stch manherand ofr such termis as the Security Agent mmay’
thirk it, and the proceeds of any such aption shal! Torm. paﬂ of the-Charged:

Propery,

' Séﬁ-d?’iﬂés and 'Sh_a"re'sf- F":aym_en{::.’f Calls

“Tha Ehargurs shiall pay whan dua'all ¢4 s o githar paymmfs which may be orbedome -
“due.in respoet of any of the Securities. and Shares which' dre riot: fully paid {untess:
Tenseiably mnte::!ed)_ and iin-any case of default by any_i:hargc:r ifsich pavimont,.
e Security Agent-may, if it-thinks fit, make siich gayment oif behall of such Chargor

i which case. any suriis palid by the Security Agent shall ba raimbursed -by-the
ChB?QDE‘ to the Security Agent on demand and shall earry interest from the date of

paymernt by Ihe: Seaurily Aqen‘i Lntl- rezmbursed &l the raté: notified to the Chafgor by'
. 'the Seclrity Agent . :

o '5E¢_E]nh§5“:_. Dedivery of Documents of Tile

744 Afier the ccturrenice: of & Defaull and st Eny tiré whilst & Defaglt is-

captinbing, the Chargors shall promplly on the reqisest of the Security Agenl
deliver {or procure: ﬁe!ivery)? to-the Securily Agent, and the Securify Agent:
shall be eftided 1o retain, gl of the Securities and any cerfificates: and Sther.
dotiments of fills representing the Securities fo which any Chargor {or it -
- nominge(s)) is of kecomes entitled togettier with dny other document which
e Sedurity Agent may a'equest tiri stieh form and executed a5 the Security
Agent may require) wath E wew to perfechng or impmvmg its SeUily: over
he Sesiifities; or

R & qﬁfE?,:.
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A2 Afler ﬁhe occurrem:é of an Eventaof Default and at: any time whilst zn Event.
- of Defaull is eontinuing, the Chargors shall promptly on the request af the -

Secrity Agent dellver {or procurs delivery) o the ‘Security Agant of .any
“docurment which the Setcurity Agent may request (in suich form and execuled.

a5 the Seeurity Agent may require] with a view to regaslermg any Securifies:
in. its rame or lhe nameaf any nominee(s’} . '

- Gecurities: 'Exehc:ls‘e' af Raghté

“The Ghargars shall nol eRereise ;my of iheu’ rcspect i ﬂgﬁts and powem in raiahen ‘m-

any of the Securiies in any manser which, in-the opinion of the-Security: Agcn‘t wouid:

prejudics the effectivensss of, or the ahility of - 1he SFcurily Aqen! o raalsae e
ety created by or pursuant o ihls Deeei

'.AGGG-UMTS_

Jﬁﬁaﬁﬂnﬁs* Notification and-\far‘i:afq‘bn--

' :The Chargnrs durmg ‘me suquiance of this DPEd W

BT shall fpromiplly daliver 1o the: Seouriiy Aqem on e date: Gf ‘thss Deed (and i

- airy ¢hanige accurs after the dals of this Daad, o thal. didtea), délails bl gach
L Accbunt fnaittained by It with any bank (o fnancla! insmui;on {other han
“with [he Securily Agent)

§12 -'_sh'a-!i-na-!', -w:thouk:fhja'S'ecuri.ty' Agont's _’priar viritter consent, peniil oF agree.

to @ny variation of the rights sllaching 1o any Account ot clese any Account - '
“unlgss such accaunt-closure is notified in advance lo the Securily Agent; and -

B3 shall open such new Acceunts as the Securily Ageil inay require (Whether

bﬁ’f"ﬁﬁ'&d‘l‘f after the Security crested by this Dead has bacome enforcenble).

: m:cnunts Asslgnment

-"'W lhﬂu! pre;udma to anri i admtmn fo Clau::es 6 “i {Sewﬁry} ar‘sd 8.2 {iﬂ!spasaf)

B‘.;?.."I' “the: be-npf" iy mf aaeh Charqed Acournt an:f z—::ach Ass:gned AGCCP&FIS 5ha|i not' :
be capatie. of asa;gnment ot Bhﬁl”g@ {in- whisle ofin: parl) sHve pumuant 63
: thIE Deed: and L

8FE eaah Chargﬂr agrees thal it wﬂl ot asmgn (whe[her by qaiﬁ ar m{}r‘tgﬁgﬁ.‘} -

-Lharga ar ethdrwise sock. i desl with or dispose of 2l or any gart-of any
- Ghargerd Account o Besignec Account withoul the prion writtern corsent of
S dhe Security Agent (m it c;apac;sly a5 SPcurny Agant under this: Daed)

Acmunts Baslgnatmn

Upnﬂ the Ser-un{y c:reaied by this: Deed. beccmmg enfomeabie Ehe Sacuraiy Agent.

" shell be deemed fo have designated i wilting all Accounts ciher (hari Ihe Charged -

Accounts and the Assigned Actounts Js Asmgned Accourits {or; ini the' case of any:

- Mcedunts malmdained with the Security Agent (in any. capacity), as. Charged Aceounts)

and at any time’ ther@aﬂm‘ ih&! Security P.qeni may:

' _.55,;3'.,"1" b restall o o wueh r*sew Asszgned Acccaunis, requua'e thi Cbargﬂrs ig, and the

Chargors shall immediaisly on request, servé a nolice of assignment in -
| aceordance with Clause 5.1 {Natices of asmgnm&nﬂ o 6a8ch. bank or other
financial: msttution. with which ‘any such Aceourt is mainlained (and the
- ralevant Chargor shall comply with its obligation under Clause 5.1.1o use all
reasonable endeavalrs 1o procire that eact sueh. naln’_:e i dt,kﬂuvdedged} :
and -

HzofE




832  exereise from time to lime, &l fighits, powers and femadies of thi Chargors
' nrelatin to. any or all of thelt Accatints, inctuding to demand and receive-all
and any moneys standing to the: credit Df such Accounts. '

B4 Charged 'Accduﬁts -

- Charged Accouits: before aﬂ Evem‘: 0f Defauit

'_ (&}

: {d}

: -The Ghargars shall pricrr to the coclirrence of an-Event of Defaull .
- be entilled fo receive, withdraw or otherwise. transfer any credit

halancs from dme:fo tims on any Fharged Arcorml {aiher han-amy-
Blocked Accounl;

"Sava a8 permmefd pursuani: o the termt: nf thﬁ Fanama -
- Documenis, the: Chargers shall not make any withdrawal from any
- Placked ﬁ\cmunt ithauit the prior writlen conse‘}m r:xf fhe Sccur fy-

_ Agen't firvi s ﬂapaclty ag guch}) :

I and i ’Ehen sxtant nFcassary o Hﬂable, aﬂd for the aufe purpose o
N enabﬁmg .

Sy -'the Chargors: fo nnmply with- lh"ar ubl galions f6- make '

repayments of the Sesursd L:ahrlltsqés ariging under the
_':Fmanae Diocimeénts; or :

i) e Soceurity Agent i app!y the pmceeﬁs thereaf i or

.:i::-warda repayment of the  Secured Liabilities  In
accordance with the lerms of the Finanhce Docurants,

the Seririty Agent shall releass from the Security created by this

Deed tha whbia or. any part of the sums %landmg &3 ths- criedit ol

any Elocked Ageount

The Obligors hereby authorise: e Secur) ity Agani’ {in'r{s capacity

-as the bank wilh whiom ¢ach Charged Accourt is maintained) 1o
endorse any statement-in relation fo any Gharged Agceunt with g

slatemanﬁ to {he affect thati=

iy thiy bienefit of such Clisiged Avcountis nol cepableof
assignment ar charge:- without tha. prlm wiitten consent of
the Sedurity Agint
'{-Ei) the relevant Obligor has agreed not Wr-assign; charge oy

ctherwise deal with aby mongys smndang o the credit el
-ﬁuc;h Chargad Acetunt wilhout lhe prior writtsn gonsent -

of the: Security Agenit; -and

iy ihe benefif of stiich Charged Accotnt i2 subgect o fiest:

fixed chérge in favour of the Securlly Agentas: irustee tor -
the Fimance F‘arimsf

gz Charged Accounis: aﬁer an Event of Default

The Seourity Agent shall, upar the ‘otcurrence &f an Event of

Defaull be entitled withoul notice to apply, fransfer or setoff any or _
all of the: credit bzlances. from Ume 1o tme on-any Charged

Agcount in of towards the payment or other satisfaction of all ar

part of the Securéd Laab;hlreg i accordance with: Clause 43

~Apphcation of Moneys-)

13 a:fﬁz_'
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Afler the uccurrenme of gn Evénk af Del‘auit thie. Chargors shall nat -

be entitled. to recelve, withdraw or. otherwise transfer any credit
“batarice from fime fo time on ary Charged Account except with the. -
prigr consent of the Samrtty Agent i ﬁs capacsly as'sueh).

Assrgned A:;cnunts

859 -

' Asslgnaﬁ Accauntﬁ béfore an Event e:rf Default

Subjedt o Clause 8. 5 1(1::: beif;sw, the Chargurs shail fiti ba writitiad

" 16 racaeiva; withidraw or otherwise transfer any credit balancs from

fime to-fime on-any Assignad Account except with the prior consant

o of the Security. Agent-or as expfessiy permil'tﬂd pursuEnt 19 th&
~tarmis of the Fmanc& Documents. .

1 A 1o the extent necesﬁary ’te enable and for ths sola pur{mse
' of snabiing:;

{F} o ’fhﬁ Chigrgors G cormply W!’th'l}'{é'f-"éb!'tgaﬁoné o maks

“repayments of the Secured Libilides arising under the -
“Finance Dccumer&ts or .

f{éi}_ the Sesuriiy ﬂ.gent o apply the pmceeds thereof in oF

Ctowards. repayment . of the Secured Liabilties iy
__--.mcmddnce with the: Eerma of the Finance Documents;

-the: Sec:urlty Aqe At shail prow:ie consent or exscute iy
* documentation feduired lo aliow for the release frbm the Security
created by {his Dasd the: whinleharany: parl of the sums standingto

the credit of zmy Bloci-:ed A.cccum

Asslgned Acc-:aunis after an Event af Uefault

“Fhe Securly Agent shall up@n the: ceatirence. o an Evenﬁ ot Dofaul, B8
“entitled without notice to e:-cermsa frown tivee-to ime all rights, powers and:

rernemas held ‘by it ag assignee of the: Asslgned Accmu pits: and o

-fﬂ'} '

By

(c)

_ demamﬁ and recgive ol and: any maneys dus un{ﬂer ar ammg bat .
- of sach - Adsigned f«\c.mml

Cmxgrcisé all such rights as: the Ghargurs werd then: ennﬂﬁaﬁ [
- exércied in relsticn {6 such Assigried Account or magh’t bul for the:
-~ ferms of this Deed exermse “and

: _a'pp [P Iransfer or sef-off- any or all of lhe cred;t baiama.,, froim: time

o time gn any Account in or fowards he payiment or other

‘satisfaction of afl or gart of the. Secured. Liabilities i acmrdanre_'
-wnh Clausea 13 (Aﬁpm‘:almn of Moneys)

'.MONETARY ELAIMS
- ‘Nn H;seaiing w’ith’ Muhetary Claim:é'
-The Ghargorc: shill not at any- time duﬁng the subsistence of Ihis Deed without the

- privr wiitten, eoAsent of ther Security Agert or 88 permi itted pursuaml 16 the terivs of the
. Finante Dacuments, sall, Tactor, discount, fransfer, assign, lend or offjerwise dispose;

of any of the Mﬂnetaw Clalms of eraier into any agreement fo do any of thie feregoing.

Bt GiEE
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Proceeds of Monetary Claims

:'9.2.-.1.3 The: 'Charg:ﬁrs“sﬁa.ll'géi in and reatise the Manetary Claims iﬁn':thé ordfi:na’ry

- caursg of business and pay-the progeseds of hase Monstary Claims inta an
Acecunt (or, where requited under the Finarce Documents of the Securily-
Agentso. wquires into'a Charged Account of an Assagned Accounﬂ '

322 fand fo the extent thai tha Saaurity Agen% 50 specifies, at aﬂy t:me after the
S 'Sf;-curit:,f ereated under this-Deed has becomie enferceable, edch-Chargor
shall gay he proceeds of payment or realization of 118 sssels comprising .
tampiorary Hid olher invesimants, ook and diker debis; royalties, fese and
. Inceme of like nature or other moneys recelved By that Chargor as the
" Securily Agent’ may reguire iito such Accouni{s) as the Security Aganl may
fram tira 1o tims specily and pending stich: payment shall “hokd aif slch
' -.re::eupsis o st forf the Secumy Agent. .

.IMSHRANEES L
'_In;suram:as Uﬂdeﬁahmgs

Fhe Chargors ehall st sl iim&sﬂuring thia s Es-is!éﬁré ﬁf’lhﬁ% Deade

'10.'§..1'. ksep the: Charged. F‘mpeaty snsumd n accmdanc,a with !hs !Ffl’ﬂ‘; Df ’fhs*:.-..'
© Fipance ijmzumf!nh oo

Cine if required Ly the Security Agent, catise each lnsurance relating fo the

Gharged Preperty other than-any Insurarices which: Have bagn the -s‘r.‘ib}ec__t of

@ Notice - of Assigrifnent pursuant lo Clauss b [Porfoction of Securfty) 1o

cortaiin: (in form and sUbstanse  salisfaciory To the . Sewirily Agent) an.
- sndorssment narning: the ‘Hacurity Agent ag. gols loss payas in: réspact of. -
- material tfamage laims in ‘excess of E 00,000;.

85 pmmptiyf pay ali prernuums and Gther mt}nays payabie under all is
. Insuranicss or procure that suchis done and promptly upen request, producs
o e Soeiirity Agent & oopy of eadh puficy and eviderice faceeptable o the

Bavurity Aant) af thsl payment of such sums (or prm:ur@ {hat sich is dﬁn&}

“ard

é'_ﬂ,j-,ﬂ' - if réquired by e ‘:esuniy Agent previde A copy of all insUrarces relah;ng W

the Charged ?mperly ta this Secursty Agent,

Insurance Defaulf

K -ahy Chargor defaults in complying with Claise 10,1 (Inswrance: Underiakings), the
Becurty Agent may effect o remew anysich Instirance on-such tefms; insuch:
. name(s) and in such amount(s) as it considers appropriate; and sl moneys expended -
“Bydhe Secufity Agentin daing s shzll ba reimbirsed by the Chargors to the Security

Kogent on demand and shall carry inlerast from the date of payment by the Sucu{iiy

o Agent urrti re;mhurseﬂ at ihe fate specfr”ed in Clausé 1. ? 1{Covenant to Payl:-

3 Appsicatinn cf Tnsurance Pmc;ee::is

All monieys recaived under any lnaurahaé-ré_i’ﬁﬁhgiﬂ fiie Charged Propeity shall, prior

o the-occurrénes of gn Event of Default which'is continuing, be applied in accordance
with B tems of Hhe Financé Docurents: Afler 1he oeturrerice of an Event of [Dataul

and al all fimes whilst an Evant of Default is continuing, the Chargors shafl hold sdch
moreys upnn frust for the Sacurity Agent pending payment o the Security Agent for
application: it sceerdance with Slause 13- (Application. of Moneys) and each Chargor
Wailvess iy night it sy havi 19 reguire that any EicH moneys. are: applied M

-re:nslatamenl Qf any part {'Jf the Charged Frﬁperly
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‘DEMAND AND ENFORCEMENT
‘Enfarcement.
The Sesue iy crealed by h:s Dieed shall becs:-me enfomeable upcm “

A4 theoecurence of an ‘Event c{ Defau!i; which & nmtmu ing: or .

1,42 any request. beang made: by a Chargar o tha Security Agan! for the-
appmntrnem of & Recelver or an administrator, or for the Security Agent to
Bxarcise any Gthet power of righl avail E’IbIE to- it whilst and Event of Defau!t- :

has su:c;urred and i cammumg

. .F‘nwers on enfnrcememt

At any ‘Elme aﬂ@r lha %Ft'unty ereslad. bsy this Be&d has " become enfarcuable the

Seourity Agent may (without prejudice to any olher rights: and rﬁmfﬂdaéﬂ; atid withioat

Crioties o e Chargors) cfa alkor any of ihe follewing:-

1_?,:2.1- -exirdise the power of séle urider: sechs:m 109 of the LPA mgethar wth ali-_
offier powers and ghts coriferred on moffgagees by the LPA, as varied and
- extendsd by this Deed; without the restrictions mmtan‘aed in sections 103

e ’109(1} of the LPA;

1122 exercise Ihe porwer of Eeas ing, EFttlng, Pﬁlel'iﬂg |nl0 dgreemenis i’m ieases or

-Eetilngs or acespting o agreeing tc accept surfenders of leasas.in relafion o
any Charged - Fropérty, Wlmaut the restrictions  jmposed- by seclicns 99
- and 180 mf thelFA; _

RZE o he extem. Ehal any Charged Broperty ccmst Eutcs Fmam:ai 80 Ea!era as

dafinad in the Ragutamnq appmpna‘te it-wind fransfer the e in-and to it fo
the  Securlty: Agent -insofar ‘as  not  already lransfarreci subiject o
parat;aaphs Myand (2} of Regulation 18-and. :

1124, subjoct to Clause 124 {Meihad af appﬂmzment or ramoval), appoirt orie of

miore pefschs 1 be a Receiver or Remwcrs af-all of any of the: Charged
F‘rﬂperﬁy, and : o

1528 .appmnt ar a{imiﬁiwia"a?ﬂr of wiy Clargor,

: I’}mpasai uf ihig Gharged Pmperf:y

- exerdising lhe poers: refeed toin G!auseﬂ 2 (Fawgrs Tl enﬁ:-mement} fhe-
~Security Agent or any Recelver may. sell o diapose of alt ar any of the. Chargid
- Property at the limes; in the manner anid arder, of the ferms &nd condiions wnd Tor
' Eht—:- cenmderatmn dctcrmlncd bywit '

“Same 'rlgéh'ts as REL‘:EIVEI‘-

Any nghlg onnferred by.any Finance Dosument upon a Resc:ewer may b exeftised Ly

the Security Agent, or lo the: extent permitied by law, an - administrator, -after the

Serurity crealed by 1his: Deed has become enfarceable, whether o not the Security

_ Ageﬂt shall have ’Eaken prisgession or dppmn{ad & Receiver of the Chargied Propeﬁy
: ljelﬁgatmn :

Thé Seour iy Agen‘a may delegate in any marnier o any persun any fights sxercisable

by the Security Agent undsr any- Finance Document.  Any such delegation may fie- '
mede upon such tertns and conditions (ncloding power 1o sub-delegata) a8 the:

: SEGUFEIY Agent thlniﬁs fit,

Cfd ey
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‘REGEIVERS -
‘Method of ap'pn'ihtm ent of ramoval

Evary appaintment or removal ol & Receiver, any delegate or any other person by the
-Gecurity Agent under this Oweed shall ba in-wriling onder the hiend of any officer or”
“manager of the Securily: Agent (sublect to any reqd remsnt fnr A oourt order in iha-
Ease oﬁha rampval of an adiminisiative receiver).

Rémuval“

© The Sac,ursly Agent may (sub;ect {o 1F‘se apphcatlon of eaction 45 of ’the nsolvency :
. Act1888) ramove-any persop: fiom office in-relation fo-allor any part of the-Charged
‘Property of which e e Ihe. Receiver and at any tims (hefore or after any. person shall
‘have vacated office or cedsed to-act ds Redelver In respect of any of sush Chargsd -

Praperly) appoinl a further or olher Receiver. of Rccc:mrs overall-or any part of such -

- Gharged Property.

' .Fn'w:-i-rs_- ' _
- Evary Raﬁgﬁéég;’mir'lmve snd be enfifled o exercise all ihe powers::
R FERE ar e Security Agent uﬁder this Deod; |

S423Z  conferred by fhe E_PA on - mortgagees in pﬂss&ssmn “and -on- receivers -

appu nied wnder thec LPA;

1283 of an administrative receiver set out in ‘Schedule 1 to fhe Jnselvency Act

_ 1808, whather ar nol- the ﬂewww i &) admrmstrafwe régelver;

12484 inrelation 1o arsg.r Gharged Pmpeﬁ;y, whu:h ['su: would have ¥ ha were jts onl Y
' haﬂaﬂcaai “everer s ard .

235 todoal th;ngq inciderital Gr corducive t aly a'unclmns ;:-owers autht:armcs_ :

ar dsscrei loans mnferFed or ves’zﬁd inthe !?.’N‘Pwﬁr

: 'Récei&er as _ageni-

“The Racsiver shall be he agent of (e relevant Bharger {which shall bs solely liable

for hig aets, defaults; - ramuneration, losses and labiities) unfess and antil such -
Chargar goes info ilqmdafinn from wiich time: he shall act ag principal and shai not.

--bemme the sgent of the:Security Agent,
~Juint or s'w“erm

I twi or miore persons ar appmnied as Recewers of the same assels ey may art B
Jointly andior severally so ihat {unless any Instrurmert appointing them Spenrﬁes tathie:

contrary) each of them may ekertise individually all the powers and d.:;CI'Ei!DI'l%

- gonferred on Recelvers by this Deed..
..Réﬁiéﬁver‘%-re%n'u:nefratibn' .
‘Every Recaiver shiall b entitled 1o rermureration Tor hls services at'a rate fo be fixed

by the: Security Agent and lhe mammum rate spasl fLBd in sertann 108(8) m‘ the- LPA _

- ahallnot apply.. _ _
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APPLICATION OF MONEYS
-A_ppii’x:éti_qﬁ of moneys:
' Al qums réce'z{red by {rnriue of this. Deed. andior any t.:i.hc':r Transaction 'SecLinﬁy‘
" Dogumants by the Security Agent of sy Redeiver shall, subject to-the payient of ény
 cldim Baving priorty to this Deed bs’ pald or applied in the Tollowirg arder of POy~

13 1 ’1 first; in-or. towards sahsfactsnn ity etz ol or fha pm\ns i pre rata far, all -

costs, charges and cxpenses Heurred and payrents mads by the Security .
- Agent ag agent for the Finarice Parfies andier as frusles i relation 1o the
Transaction Security Documents, of by any Receiver (including legal
- BXpEnsEs), togethier with interést at the Detault Rate (boty bafore and after -
judgment) from the date those: amounts became due until the date: ihey are
rrevotzbly paid in full:

’H’i s m&a::t:]i'mriiyi i Iﬂwafés' the pa'yménf pre-rata {}‘F of e pl'c’sv:is?.ﬁh Bro. rata

" for, any unpaid-fees, commission-or remunﬁratmn of he Secarily: Agent Gr
any Regcelver;

% 3. thirdly. in or foands payment of the. Sﬁcuféd Liabiliies i sccordsnce with

~the Fac'léiyAgreemeﬁf‘ -

- 113-.:1'54 fouirthly, i thg paymenl of the surplus (n‘ any} o the (.hargnr cnﬂEPde o

dny ather pegsan entitled fo it, .

_ it se;,i 0 ‘109(&) of the LPA shafl nat. appiy

FOWER QF ATTGRNEY

N Appain‘&mem- '

Each Ghargm* 1rrevm:.sb!y and by way :}’f sammiy appnmls £

1431 the Secunty Agem {whethér or nota: Recaawr has Liser appmmed}

-'14;‘3__;;‘3-_ }any daiegatﬂ or subrdelegate ur ar-other persun nominaled in wntmg by, an

officer of the Sscurity ixgant arid -

SER S {as & Eaparate appuintment ) each Reaé_mem

'severaléy as sich Clafgors atlorisy and atloiieys with powsr 16 dé any act, and.
 expdiite and deliver any dead or other docment, on behall of and in tha rameof such

Chiargor, whicii:guch Chargor could be: required 6 do or execute urider any pravision -

-of this Desd {and has failed 16-do o execute within any permitted dmefrarme); or which'
the Security -Agent n Iz cole opinich may consider necessary or desirable for
.- perfacting s fitle-to any of the Charged Property or erabling the: Spmniy Agenlor e
-Recesver to exercise. aﬂy of s ghls or powers Urider ihis Heed. _

:Ratlf‘ caimn

- Each Chargﬂr ratifiés and mnflrms and agrees ‘to ratify and mnﬁrm WwhiEtever ariy
atloiney appointed pursuant 1o’ Clause 4.1 (Appokitment) does or purports to dotin
the exercise or purporled exereise of all or any of the powars, acls cr olher imEhers
'referred o in Clause. 14 1 (Appmnimem}

Cisolsr
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16.2 -

C-DMSGLEQATI’E!'&-
Giatﬁ&in&tiﬁn: sfn.f-.'a'cc' pimts

In sddiion 16 any. general fien, right to combine accounts, right of saf-off or olher right

which it may at.any time-have, the Secorily Agent-and esch Finance Pardy may at-any

. time o Event of Default hiag ctcurrad and s continuing, without notice to'the Chargor,
- pambing or cohsolidate all or any aecounts which 1t then has in refafion fo such
Chargar {in whatever namé) and any Secured Liabilities owed by such Chargorto the

Securlly Agent or that Finance Party, andfor sateoil or Fansfer soyamounts standing - -

1o lhe c:recélt of Une or mcre accmunts of 58&:!1 Ch.argor in or. mwaa'dq wabisfaction of any.

'Applmahﬁn B

“The Security Age:-m*g and’ ;-:ach Fanamce Partys ragh!s under Llau‘aa 151 (Fumbmafmn.

of ar:‘m:m‘q) applys

1%?1 whe!hﬁr 67 rint any de nand has: becn made unt%er this Deed fa’d any isablaity =

consamed haq fallen dudfor pﬂymf;ﬂt

1527 wh@ihpr of rigl Ay credit ba§anse mmccﬁla!zﬂy avaiiable orsubjeck s anyi‘

‘Fastriction:

A5G '|rrespemvﬂ of’ lhe cufrericies i which . any bala“w o !lahlldy'

-denominaled, and the Securi ty Agent and the felevant Fitince Paity mayfcrr
ihe purpose of exorelsing ils rght eléct io convert.any sum-or liability in one

| gurenty nto any otfier at its spot rate. applymg at orabout 11 ﬂﬂam an the. -
-date of convarsion; and :

: 15;.2;4“ i respect of driy Seured Lidbiliies -.-swed By the: 'reﬁ:’vaﬁt (Z’h‘a‘rgn?"%eihér

owed sdlely of jointiy, cartainly or contingenidy, presently oi- in the future, ag
-;pf’inf: ipal orstvety and hnwsnever* ar:smg

- 'PRDTEQ‘HGN.QF THIRD PARTIES

: Stalulnw p@Wers

TR famur of any purchasﬂr. Higx *:%alulmy puwera ur :,ale aﬂd Gf a;:-pami ng d Receiver:

“which are conforred upan the Security Agent, as varied and axténded by-his Deed,
and all Glher powers of the Sacurity Agent, shall e desméd to arisa. (and:the SEEUTE(E:

. Lfabulmes shall b desmed due and payab]e for titat purpdse) nmmedzately after the
‘exceulion of this Deed. . . .

' _ -F*uré'haseirs

Mo purchasar from of olher person dealing w;th e Sacrity Agont aﬂy person to-'
: wham it has delegated any ot its powers, or the Receiver: shall be concemed - '

-'16;2.1_ 40 enqmre wheths-r any: nf the: powers which the Security Ageﬂl oF a Rcc& ver

have exercised has a{isen ar | became exprCisa hle

' "1_6'.‘2.2' td enquire whelher tha’ Spcurf-d Lidbllliles remein eutstaﬁdang of whelhier

any evenl haa happemecﬁ fo aufhorsse the Rese ver toact; or

18.2.3. as tothe pmpfz'e‘ty orval diiy-of.’ma Bxarcise m‘ !hn-se powers,

 and Ihe m!e and pemtmn of | pumhac,:ﬁr or guch pearsan shall’ rmi be lmpeacrable by :
o reference o any of those matlers. .

AROFRE
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: R’e#e&pts

Al ‘the protection to purchasers contained i Eecﬁ:cms 104 and 107 of the é.,.PA_
- secllon 42(3) of the Insolvency Act 1986 of inany other app?mabﬁe fegisiation shall’ ™

appiy to any. persun purchasing From ar deiling wuih thf- Semmiy agent, any oiher

- Finanize Parly, any Recéiver or any person o -whom any of them have delegaled any

of halr powsers,

FROTECTION: GF THE SECURIT‘!’ AGENT THE FIHAMCE PARTIES ANB AN"( :

- .RECEIVER
" Na iaahé!iiy

* ‘Nons of the Sezursiy Agent Ihe other Fiparics: Parﬁ;es Har any Rcﬁewer oF any af heer ;
respuetive: officers, cmployess or delegaies shall be liable in raspa{:i af any. ot

Trability, expensa, loss of daindgs which arses out of the axércise, or attempled or

- purported sxercise of, or the tailure to exermge any of thel r respee’éwe rights: tnder

this: Deed

' Not mnrtgagee in pnssessson :
- Withoik prtﬂjudife to any. sther provision of this E}eed entry into. pckssession of ary
- Tharged Property ghalf not-rendsr 1he Socurity Agem amf Recewer or any uf meu
_rcspactsve officers or émployees liables-
4724 to acna_unt & mortgages in possession;
: @_?;'2__2-- for any loss on realisation; or

: ‘l"?._?;;i_}.. fnr any defau!t or Gmisston f«:':rr whu:h a mnrtgagee 4n possession mlght E:»e

hab

_ and ffand whanever thia Sedurk ty Agant or any Fcece;ver en“éers mm possessicn of am.a
: _'C-harged Pro;:erty it shall EJe entithed - at any e it or ke th iniks. fit m ralmqu:sh_'

-pmqusmn

Tidesan |fy

‘Edch Gharqcr Shall mdemmfy and: kee;} Emfemmred ﬁhe Securily ﬁqgem ?arh c-lher

Finsnee Parly; Ay Receiver, and Their tespective officers, employéss and deiegatesr _
against all claims, r:a&ts_ EK{JE&HSE&S and iaabai;ties mcurred by %thcm n respect ol all o

anyofike foliowmg =

'_1?-.3-..1. ':'any acl or’ c-m;samn !Jy ﬂﬂ:f of thz:m in relation fo al u:;r any of ihe Gharged. '

Prapertyg

'1?;32* : --any payment relaling 0 0r iR respect of a%! or-any. m’ Ihe Charged Prmperiy"
' _Wthh i3 made.atany. lirrie by any of them;

;??."3‘-‘3- Cany stamp; regzstrain}n or simiiar Tax or dul ¥ wh;c:h bemme-; payai:«!e i
candsction with. the sntry - fnta, or the peﬁcrmance of. enfomement cf this

_ Deecf

1734 iaxiarmsmg or purpmrt ng to oxerciss or fa: lirg to exercise any of the- nghts :
g:iawers aﬂd disr:,ret oing conferred on them or permitted uﬁder this Deed; and’ -

1735 any braach by e relevant Charg:;:r of any af s covenarts “of other

ohligations h:: the Secunty Agent OF BNy other Fmance Partyr

ae_é'asfcﬁerpt 3] th‘e.-t:ase; of gress negéigéncé' or 'w:l.ful_ misgondeict on .ih-fe part‘ of et pereoi,

abeftD
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Ciad

' intemst

" Each Ghargm shall pay inleresi at the Defauﬁ; Ratc on fhe sums payabie Lmder thEs
. Clause 17 (Protection. of the: Security Agent, the Fiiance: Parties and gny Receiver)

from the date on which the lishi lity wa’a snmrrecﬁ to-itte. date.of actual payment (both

- before and after judgment).

Indarnnity out of the Chargad Prbpeﬁy’
Tha: Secunt’y Agant, the mhﬂr Finarite Par‘tles “any. Recewer and’ thelr respec! R
. OffiGErs, emplnyees and delegates ghall be entitled té b infemnified. out of he

-Charged. Property n. respect of the. actions, pr&ceedmgs demiands, claims, cesis,.
-expenses and liabililies rafﬁrrﬂd i Clausg 17,3 {imf&mmiy} :

. :Cuntmumg ;::mtecmon

“The provisions of lis Clause 17 (Broteition of e Securiy Agenl, the Fivance Paities

and any Recsiver) shall continue in full force and afect notwithssanding any relesss or
discharge of this Dezd.br: !he discharge of any: Receiver {mm office. : :

.PR{JVISIQENS R'EL&TING TOTHE S.E(_:URITY AGEN_T
- Pawers and digcretions
The righis, powers and diseretions given 1o the Security Ageﬂﬁ i ihi’s-ﬁe-eﬂiw-

. BERRE may bie exercised as; cafters 8s; and in stch. manner gs; the- Secunty Agent

thmks .

131 2 oare f‘umulalwe, and e ﬂQﬁ. Exduawfﬂ of i ﬁmy UI' it righls. unider ihe QEHF‘TH!: :

§=H and

1B Ay {mly he viemivesd i wn’émg and Sp?i’iflt:ﬁ“y, i Ay dalay. irt szr{'r%mgk
o non—axercise of, any’ rrght is nol a walver of it

Cer‘hﬂcates
: A-m’arﬁfécam' h'jf'-an @ﬁé:‘:’ér-f}f’ma' Sacurity Agent

AEZA - 880 ehy smounl fur ﬁ:e L Bl due iy “the Finanoe Pdrhr}a OF @ty ul’i '

them or

872 as to-a‘ny sums payable tor this Seciirity Agéhf-iﬁ'ndér"thfs b'péd' :

oghall (rgaw i lhnfa ke of rranifest erfar) he contiusive and bindlng Lipibn he: Chargcm-
" terall purpeses

- Assignment

The Security Agsnt. may assigs (his Deed 16 aiy succssser . il o any of the
Setured Lishiities orto a replacement Sacuﬂ!y Agentappointad in accordance with-
the provisions: of the- Facility Agreement and each- Finarice Party may assign its

- interest T this Deed in whols of o part o any soccesgor in fille 1o any of the Securad

Lizhitities and the Secur ly Agenit and any Finansce Pary ‘may disclosesny infarmation

i Is possession relatmg fo any Chargor, ils affairs ‘of !he Secured Ligbilities to.any.
actual or pmspea! Vi ass;gﬂae '

Trusts:

 The perﬁe‘_l’u’ity ;iu"esfibd f6r any other somelituted by this Dead shall ba 125 yoars,

e HPBR
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PRESERVATION OF SECURITY

Contin uiﬁg Security

This Deed. shall be a wntxnuang sccun’cy to the Security Agent and shall ramain. |

“force until exprassly discharged in wiiting by the Security Agent mtwath&tandsng any'

nﬁermemale setﬂement of accmunl r uthpr matteror thmg whalsbaver.

.Addmnriai Sel:urﬁty

Thm Dwad is w:thom prp;umrp .-md T add:tmn tr:) aﬂd shall mt merge wfch Ay Othc-i"-'
right, remedy or Security-of any kind which: the Semmy Ageni O Hiy mher Fingnce

© Patly roay have m:rw of atany tmic fn the fkire ot or In re&;pec:t of any of the Securad
“Liabiliiss. _ . :

Waivar of Dsfances:

Meither the Secuiity crated byihls Deed ror the bhhgath:uns of lhe Chargar urdatr lhas. B

Dead will be. affacted by =0 dcl, giissian; mattér of thing which, but for this Clause,

- would reduce, releaes or préjudics fhat Secirrity orany of those obligations {wheiber
or fof E«nown to It the Security Agéntor any other Finance Farty) mf-iudmg -

83 dny tims, wawer or mnsent granted w0, 0 mmpmman with, any Di: n;:;nr ar

other person;

1832 the rolease of any Eihl gﬁr oF 2y othei ;::ers«::m under tha terms of any;-

wmpas;imn orarrangement wnth any pcrson

19.3.3 . the takmg, Vara‘aon, sempmmzsa e:«;hange rErewal, enfﬁréémeh‘{ or

reledse of, o reflgal or neglect to- perfect, take up or enforce, any rsghts- :
against, or-Securily ‘over, assels of any: Obligor of othet pérson. of any- :
nan-presentation or non-obisarvance ol any farmality or cifar zaqumﬁmem in.

Jespect of any mstrument ar- any- faﬁura k(a3 reai se the fuil value of any
Securiy;

qaa4 any  incapac ly or fack -of pow&r “alithor ly or Eega! persanal:ly of or

dESEGiUth or rhange in e memhem or slalus m‘ any Obligor &F any other
pcrsan : .

TH835 any amendm&nt {hoviever fundamanta) erlﬁ['PFHPF!! varaaltcn novaiim,-

- asszgnn‘rmt or the avoidance or termination ﬂf a F;nance Bacimant or dny;
- other dosument ar Security;. .

19.4.8 ANy unenforceabdsiy. ﬂ ogal ity -qr mx;ahd ity of ‘any obligation - c-f ol anyﬁ :
: Security credled by, any person under any Firnance D@cument oF any uther

. dacument oF

1837 an inﬁdlw’ncy, fiilidation, adiministralion-or similar procediife;

immediztﬁ- recourss:

Edch Chargm‘ walves sny nght it gy’ have of first mqu rmg the Security Agent o ariy

other-Finance Party: (or any: ruslés o agent on its behalf} o procesd. against or

< gnforce any Gther rights of Security or claim paymentfrom any person before claitning

fram & Charger undor this Deed.  This waiver applies Irréspective of any Iaw of any
provision of a Finance Ducumem to ke i:c:ntrary

'Appmprlatmns

Durmg the Seeunty Period ihe Secunty Agenl and each Flnanse P‘any may =

Fpetar
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1951 refrain: from applyinig. or- enforcing any thoiies, Seedrity or rights held or

received by it {or any frustes of agent on.jis bekall) inrespect of the Secured.

- Liabilities, -or, subge::’f to-Clagse 1371 {Apphcaﬂm of moneys), apply and:
enforce the same i sue:h raanfer and ordar g5 it sees 1. (whether against
the Secured Lishilities or clherwise) and he rélevanl Gharqm shs!i fsk b -

“antitiad th her garmia; afd

1'9'_;5'_,-;23' held i an iniafﬁsl-baarmg SUSPBNSEACCOUN aﬂy raneys mﬁewad frort th@_- :
relevant Chargor on of accauntof the Secured Liabiliﬁes :

New Atcounts :

If the Sesurity Agent or any olher Finance Party recsives notice {whether actual or
: mhefwiw) of arny subsequenrt Secuilly aver of affécting aty of the Charged Properly
Caf if A pelition s presentad of a teadlutich passed in relation o the winding uy of &
“Charger, the' Sacurlty Agent and: the relavant Finance Parly or Finance: Parties may .
 tlosethe curfent account of accounts andfor apan-& new account of accounts forsuch .
' Chargor A thie- Bedurily-Agent or any other Finance: Pady docs not apen & nw.
" attounl of dctaunit inrmadiataly i sHell nevertdeless B irealed 83 it i had done so-at -
‘he time when the relevant svent ocourrad, and -as fram that time all paymerits mada..

by such Chargor 1o the- Sy Agent o that Finanice Party shall be credited o be

- Irigated - having been credited the néw account oraceodnis-and shall not c:-perafe to. .
Creduceths &-ez‘ur@rd Liabilities: '

' "Tat:éking.-
- FaE me"pﬂrpﬂseé of section 841} Of the LPA. and sectu:m 49{3} of tha L:and

Ragistration Act 2002 the Sectrily Agfﬂnt canfivms on behall of the Security Agent lhdl_ :
it shall make further advarices to the Chaﬁgurs on the term:s and sub;est 1o ‘ha: -
GGr‘idEtlm‘lﬁ of the Fmam:e Doc;um;:mts : .

Diefetral of Chargor 8 r'lghts

During the Security Period and: linlass the Segur;iy Agenl ﬂlhﬁ!‘WiSE diratts, no _

-Chargor shall exercise: any dgbts which it may have By roason of performance by its

obligation s nder thig Deed or the enforcement of the Security crested by this Deed -
1984 -t recelve or claiinj payiicht from, or be indemitified by an Obligar;

1982 to claim any conttbution from Sny guarantor of, of provider of Seeurity in-
* respect of, any Obligors obligatiohs under the Finance Diecurmonts;

1983 o take the benefit (it wiiole- 6t in part end whethar by way of subrogation or-

. -aiffreriwise) of anv rights of any Finarce. Parly under any Fifiande Doturmint
or-of any guarantes or Securl iy taken pursvant to, or in‘connection withy thei-
Finance i:iccumcnls py any Finance Party; ' .

8B 1o r;xcrcase Elﬁy F ght of get-gif aga inst any Obli gc:»r‘ arxdfcrr

'1:9.'8.5'- Eo slai o pmwe as a creditor of any Obl;gﬂr ift mmpeﬁlm Wam any Fananre..

CPartis.

_RELEASE
‘Release
“Upéi the imévecable and riconditional payment and discharge infull of the Sectirsd

- Liabiiities and . the termination. of .all facililes which might give rise to Secured .
" Liabilities, 1he Security Agent shaél ot shall procure. that its apmutn‘cﬂes will, at the

naquaq’s and cost of the Chargorss=

kN
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21

mE

A

P4

215

20:4.1 release-the« Gharged Properiy from this Deed; and

POAE - re-dssion the Chargad F’ro;:aaﬁrty fhat has hisen. ass@nad o Ihfz chacuraly-

- Agentunder fhis Deed..

: -Remstatemmt

If:the Security. Agent considers that any armount, paid of credited 1o any Flaance Fariy o
under any Finance: Dooument {‘whmher i respact af e obligations of afy Obligor o

any Security for those obil gahnns fold o{hewsej fe capabla of baing avoided; raduned_ :

of otferwise sot asade 2

"ZG;Q.‘I'_ that amdunt shall pot be cc:rn5idered 1o have bevan pa!ci for thg purpn:ases of

‘Gatermining whethor the Secured  Lisbibties have been- mevocably and
: unt;ﬂndstlﬂnaﬁy pasd and’ iﬁlaumrgeﬁ and

2025 ihe lisbilty of the relevant Chafan and the Se(.unw ereated by this if)eed:..

~ahall. mmmue asif that: ammunt had not hsen pasd or. {}Fﬂdl’tﬂd

'Gnn.s'r'zllidahan

Saction 93 of (e LF’A d&dimg wilh 13%3 :’;unsuilddimn of mcsrlqag}es Shﬂf nut apply 16

thiis: Deed

o W?is'ii_tE’LLANEﬂUﬁ:PRﬂVIQ]QNS

Beverability

If any- pmwsnun m’ lws Deed is ;Iie:qai uwalzd er unemfwceai:le i’ amf ]Lmsdu.taon 1hat
shall figt affact = .

71 ;?.1: e Val.ldsiy-dr. e’nfbfceéb"ié{'y of aiiy olher provision, i'ﬁ.-ahy iurisdiclion; o

2112 the valldilty or- enforceabilﬁy of ihat Qarécuiar plewsmn in ﬂﬁ‘_‘g’ alher

jurisdiction.

Infornation..

Thie Secliity Agent miay from tine o time Seek from any ofver person having dealifgs
with tha: Chargors such informatioh abaour the Chargors and - thair siigis as the

Securily Agent may think. fit and. sach Charger -authorises and requests any such:
persen to provide any such infarration ¥ the Security Agent and adress 1o provids

such further authﬂrlky in Em’-. r&gard as the Sﬁcuniy Agaml Ay | I'rum lime: 1t hmﬂ
Fequire..

Joint anid soparaté labilily o

© Unlsss the context oliierwise raquires, sl covenants, aqré'eméﬁt& rep'reséhtations” '
Coand warranties o the part of the Chargors conitsined in thiz' Deed are ngﬂ by trem -
._;cxmlly and separatety and shall bie constried accordiﬂgly .

: Gnunterpazts

" This Desd may be aéxsciled inany nurmbar of cotinterparts, and this has ine sarie
_effect as if the signatures on the counterparts were on'a single copyof this Deed.

‘Deeds of accession

- “Each of the parties agress that sach Desd of Accession shall be supplamental io this
‘Deed and be Bifding on and-enure to the benefit of all tﬁe:'pa'rjtfiés-to this Deed..

we et
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23

24,

R

, -N’UTIEES_.

- The provisions of Clause 30 {Na!;ces} af the Facll Iy Agreemeﬂt shall appy to this:
- Daad as Tsel ot v ull ) n thig: Deed

_-'GOVERNJNG LAW

"This Deed ard any nonvwniracfual abhgaioeﬂs ansmg out of or m mﬂneellan wnh it

aré- governed by Englist faw.

ENFORGEMENT

5urssd1clmn of Enghsh Cum‘ts

. -'2@}.1 _”Thf—:~ rcour{s of England ‘have exchisive ;ur sdicﬁen fo. scHe any dispute

drising oul 6 of in aonnection with This Deed (including a dispute regaiding '
the existence, validily or tarminalion of this Deed or any norcontraciual
dbligation ansmg mit ofor i c;z:imeciacm with #his Daad)- (a “ﬁlspute"}

2412 “The ‘parties te this. Depd agres that the canrts of England are the mast '

appropiate and corverient colirts 1o s-:ﬁtlc disputes and m:cc-rdmgly hici: ﬁuch
parly wilt argus tothe wntrfary .

: '24'."!&3' 'Tms Clause 24.1 €Junadzm‘ton of E’ngksh &:uﬁs) i fGI‘ tha beneft of !he- -'

- Finance Parties only, -As & resull, no Finanee Parly shall be prevented from -
laking procsedings reiating 1o-a Dispute i any other courts with jurisdiction:
To ihe éxtent alltwed by law, . the Fisance Parlies . may take concurrant
procesdings-inany number of ]un_sdu.hf:tns

Service of Process.

- Without prejudice to-any other mode of service allowsd Undér ary relevant kiw, ¢ach.
‘Chirgor (other thaiva Chargor incorgorated in England and Wales)

2421 irrevozably appoints thé Borrawer as i agent for service of process in -
' ralation o any procerdings befors the Engi whcors i ciinnection” with any:
“Finance Document {(and the Borrower hy ite e::a«r:ui fon -l thas Deed acc&p!si

-tha‘c appcmlmen:) and.

2422 agroes thﬁt failura: k}y g pracess agem lo notiy ths relevari Charger of the

process will nat mvalldate the procdedings concerhdd,

R _24'.2'.3- if anv.person ai)pomtcd a% process ggont s uiable for any reason to act as'

agent for sewvice of- process the-Borrower {on behalf of -all ihe Chargors)
“must immediately (and in the svent within five days of such event faking =
~place) appoint ancther agenl on ferms. acceptable o the Security Agent.

“Failing this, the Security Agent may apooint aﬂb:’cher agent for this purpose. .

“and each Chafgmr axpressly agrees :;md consents ta fhe: ;)rm« isiong m’ fhzs Clause 24
" (Eni’omemem‘) and Clause 234 Gahfemmg Lo

EXECUTED AND DELWERED AS A DEED 6n tim dalr; sm outat thc hcglrfmng of thls Bacd

SR EPBE




Schedule 1

THE GHARGORS

Company name

L

numimr.

Victeria PLG

aEI0a

Cin Victaﬁa_ﬁarpa!s Limfted.

Worcoster Road.

Kidderminsler

| Waoreestarstires .
T DYI0 IR

| Fax numbiar: +44 {0)1567 749646

-Globesign Limited

5305174

Westex {Carpels) Limited

1480813

“glo Victoria Carpets Limited
AWercester Hoad

Kidderminster
Worzestershire -

4 DVA01UR:
Fax number +44 (0162 ?’49649 e

_ 1 i Victora Carpels: Limited
| Worcester Road -

Kidderminster
Woreestershire

L1t 1dR

Fax riumber: +44 {0)1562 749645

' _. Mitloria Carpels Limiteg

1176145

Worcester Road
Kidderminster.
Warcestershira

COY0 TR

Fax nuimber: +44 (01562 740649

| Abingdon Flooring Limitad

AS2371B

[éie Victoria Carpets Limited
3 Woreesler Road

Kidderminsier

- Worcestershire

DYIG1JR

Fax number: +44 {01562 749649

Alffances Flmﬂng Diglributicn

‘Limited

H410587

Distirictive Flooring Limited

5368420

“elo Vicloria Carpels Limited

oo Victors Carpets era!ed

| Wordester Road -

Kiddermirsier

Worcestershire
1 DY1B IR '

| Fax number: +44 (0)1562 749649

Waorcestsr Road

+ Kidderminster .
' Worsestarshiza
| Dyta 1uR

B R




‘Company name

No

Address for service and fax

 nuiber

Fax numbar: +44 (0]1562 749644

Whitestons. Carpets . Holdings

Limited

“iew Logistics Limited

52848

T oho Vicionia Carpats Limited

Warcesier Road

| Kidderminster

Worcesiarshire:

PYIGAIR -

Fax ntimber: +44 {01562 749849

-| 6387595

“ofo Viclora Capets Limited

Wartastar Road
Kidderminsier
Weorcestershire -

1OV LR

Fax na.rmber +44 ({})*I e ?‘49649

| Interfloor Group Limitsd

5516629

cﬁo Vicioria Carpets. lealad
Worcester Road
Kidderminster.
Worcastaishing -

[ DYTOTIR
| Fax ourber 4 (0}15&2 749640

:. Inteifloor Qpemﬁ(}n&. f & w’i{ert

ot

55"? Ba73

P

'_ 'm’:i:! Victoria Carfiéts L_imited
1 Wartaster Road:

Kidderminster

‘Worcestershire
; _ oYH0 1R

Fax fiumber; +44 (0}1562 TAR649 |

Interfioor Limitad _

0162858

| Victaria Mides Heldings Limited

| 9956342

cio Vlctana Carpets Ltm
Worcester Road
Kiddermiinster
Worceslershire

T DYT0 IR -
| Fax numbier: +44 (071562 749649

clo Victoria Carpets Limited
| Wortester Road
| Kidderminster
Werctstorshire

oYy1o. fJR

Fax numher +44 ()% 552 749649

| Ezi Floor Liraited

10373607

cf:;__\fictona C_zarp_e!s i_;-r_mted

Worcester Road

-} Kiddermingter

‘Worcastershirs
BYi0 4J4R

2T oFER




Company name

"No

Acidress for service and fax
number

Fax number: +44 (011562 744649

2Boled




Bchedule 2

DETAILS DF LAND

REGISTERED LANDY

Brief Details of the Property

Title numberis at the Land Registry

.Frcahold land known as Central Mélﬂs,_ Castls

Mills and land to the North East of Bradiord |

Road, Cleckhzalon, Bradiord

WYK344592,W VK6 23306 and WrK610026

Fraenold fand on The north side ol Bradford | Y2116
Road Cleckiaaton

Freahold land and buldings known as Calder WYK&58015
Bank Mills, Calder Bank Road, Dewsbury

Kitklees, West Yorkshirg WR12 5OW

Unit 24A, Park Avenue Industial Estals, | BD266840

Sundon Park Road, Luton LU3 3BP.
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Bchedule 3

DETAILS OF SHARES

Name of =C0mpany

Description and Number of

Shares

| Rame of Shareholder

' vlc’torla M;dco Hoicfmgs
' L:lnéied

95,000 Crdinary Shares of
£0.01 gach.

[ Victora PLG

Glohesi_gn. Limited

Wesz.len-_ﬁ { Carpais). Lirmited

160 Grdina ry Shares of £”T_=;OO

T Vicloria Mldw Hoidings

Limiled.

| 4 A Drdinary Shares of £1.00

T Giobasign Tmias

We:stéx::(tfa rpets) Lirmfed

'_Efi B Ordinary S;ﬁanes.'ﬁf '
£1.00 each

.G%abe'sigsﬁ Limited '

Vittoria Carpals Limiled

1000 Ordinary Shares of
£1.00 each

'V;rinrm Mldm Hﬂldmgs_

Lifnfied.

' Th& Vicfcria C:arpei Campany'

Limited

2 Grdén&ry Sha:ms.of-mz.dﬂ _ -

Vicloria Ca‘rﬁe(é Limiled

W' Line Carpets Limitad

1006 Ordinary Sﬁares of
£1.00 ezch -

Vicioria Carpets Limited

Abingdcn Flooring Limited

425 A Ordinary Shurés of

EOAG

| Viciaria Midco Holdings
Limited :

| Abmgdm Flearmg Limaied

758 -G'?'dinary -IS”H.ar&_s of

TE0AD -

' V_irél‘c;ria Mitieo .Hcsi'éti'n;c'ié:
Lanitad

Alliance Flooing Distbution
Limited

42,500 Crdinary Shares oF
- E1.00 edch

Distinctve Floering Limited.

A Ordinary Sharcof £1.00
| each :

Abingdon Floaring Limited

| Abingdon Flooring Limited

Whltesmne Carpets HD!dmgs
| Limi ted

4 Ordmary Shara ofﬁ‘f 00

egch

Victoria Midcd .Hai'd.ihgs

Lirsiitsd

| View Logistios Limited

1,000 A Ordinary .f;;?h'ar.es of
E1C0esch.

'Wmlestnne Gamets Hcld ings

Limitad

- 'Whl[esmﬁe Cdrpelg E—iuid ngs '

A &A. Carpels Limiled

’39 Sé}ﬂ Drd!nary Shares Uf

CE100 earh

lei"ted

Tinterficor Gfoﬁp-himi_fed

400 OGO A Ommary Shares of
£1.00 each

“Vidtoria
| Limited

Midoo . Hblﬂi‘ngs

| rerfioor Grou p Limited

Torsoz08 '*:Cirﬂ inary Shares of

Vicloria
A Uimited

" Midco  Holdings |
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Namez of .Cumpany

Pescription srid Number of
Bhares

Mamea of Shareholder

£4.00 each

interfloor Greug Limited

309,748 C Ordinary Shares of
£0.01 sach

Victoria

“Wideo | Hoidings |

Lirmited

Vrisificor Operations Limited

1,180,000 Crdinary Shares of
£3.00 sach.

“interiloor Group Limited

TTntceficor Limited.

£0.25 each

B.000,300 Daterred Shares of |

Interfioor Operations Limited

Tnterfioor Limited

1 Ordinary Share of $1.00
sach

imerfioor Qpérat'iana Limited

“Facktrim Limited

teach :

100 Crdinary Shares of £1.00

Tntarfioar Limitad

Shkatak Limited

76,060 Ordinary Shares of

£1.00ezach

Interfloor Limited

1 Ordinary Share of £1.00
sach

Victaria Midco Holdings
Limiesd

Jiofez




Schedule 4.

DETAILS OF MATERIAL INSURANCES

Class of Insurance Fsursf Policy No- | renewal Data

T 44 Jupe 2018

. _ Commercial Liabilily Aviva lnstrance Lid ) .1@06‘1’9?486!.?'_
| Material Gamage, AFRt LIKBOGEDH: 1d.June 2018
“| Busingss interniplion - '
A Muotor Poliey i Alllanzinsuran_ce.-plc. S2IBVIZOT228789/05 _
1 Management Lizbility | LibertyMutual Insurarice’ | BRUKOD10522005 | 14dune 2018
e . EUrOpeLId: RS -
Enginesring inspection ‘ H5B Engineering Insurance '259282

T4 June 2018

14 June 2018

Hirad in Plant | HSB Enginesring Insurancs | HERZ08283 | M une 2078
i, A O 14 June 2016
14 Junz 2018
14 June 2018

-.-M;{iriéﬁargﬂ - ' Royal and Sui-Allignce p!.c 00868?5(1

1 Freight Liability Royal ard Sun Alliance pic: - ?0&’24613(;3. _

i Compulter Policy Royal and Sun.Alllance pic | RSAP1412136200
“Travel Policy ACEiChuhb UKBBBCEREAS 14 June 2018,

Az afGd




Schedule 5

DETAILS OF INTELLECTUAL PROPERTY

[INTENTIONALLY BLANK]
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THIS DEED OF ACCESSION is mads o [

@

“Schedule §-

DEED OF ACCESSION

BETWEEN-
i Tithe: ‘New Ch - company incorporated in England or Walas
whcme registered office is al Ir S : '
CVICTORIA PLC (the “Bs;vrmwar”) for ﬂself arl as agcnt feir. and Lely behaif caf each e:af :
tha other Ghargors namiad i the. Dﬁbanmra riférred o below; sid .
13 BARCLAYS BANK PLC as the Security Agent.
WHEREAS:- | |
(A: “I’he M- Cha{gm‘ s - Or wii on ths:: date of ths Dee:f of Accessxon bemme a'
whnily-ﬂwmacf Sijb'aldlﬁry of ihe Borower. : _
(3 “The Butower s anferad zn‘zc:a H deed‘ dated 1 {as sugpiczmented and
“amonded by Deeds of Accession of otherwise from time fo time; the "Debenture®):
7 betwesn the Borrower, egch of the mmpames nammed in the Debenmre as Chargors, and.
Barclays’ Baﬂk PLC. .
{CY . The New ﬁhargcar at the: requast: 4 fhe Rafrower and in sonsidaration of the Seeurity”

- Agent miaking or continuing o make Tacilities. avaiiable fo the Borrower or any other

- member of its group and aftér gving dos consideralion 1o the lerms.and conditions of the -

Finance Documerts and the Dabenturs and salisfjing ilsell that therg are reasonable:
grounds for bezliewﬁg that the entryv nto this Deed of Accsssion by it will e of banefit toit;

- - hars decided in goad faitfr-and forthe purpose of carmving on Its business 1o enter into-this:

'Daed and become g Chargor under the Débentora.

ET IS AGREE[J ay fﬂ“DW‘i -

|

2

e

DEFIN!TI@DNS ANEF INTERFRETATIUN
. Terms defined in the Dishenture shall have %&hée‘ s.'a'm&'mééning in this Deed.
“The prindiples of intorprétation sét out in Clause 1,3 of the Cebenture shall apply to -
this Desd of Aciession’ insofar as they are reievani e it as they appEy te the
Deberdure:
AGCESSION
THe- New Chargor agrees:-
g:bEcone & parly tu and’ lo bi ?:rmmd by the tcrms of the Dehenture asa Char‘gar wilth '_
immoediste afeét and. e hzt the Debenlure shall be read and consirued for all-
pirposes ay if the New Chargor had been an ofiginal party in the capacdity of Chdrgﬂr
{but so:that the securily created consequent ol such- accessscm shall be craated oy
: ths Hale m’ lm Bead of Accsssion); and”

o be boum:l by all the cmenanls ‘and- agreements in the Debenture wh!ch are -
-axpressat obe birding on & Chargor.

Matsy




BT

3.2

R

a4

a7

SECURITY

The New Chargar morigages, charges and assigns to the Secusity Asent, as agani
‘ang lrustes for the Fiance Partiss, all its business, undertaking armd assats. on the”
tarmia of Cla‘usa dof Tha Dehentiire;, . provided thatia

b Eaﬂd f‘harged hy Wiy i Iegai mv:}rlgdge shall be the. Land r&:ferred fo m-'

Scheduiﬂ 1 (Detan’s of Land;

. _the Sharas mortg‘aged o {if of {3 The’ aitant that iha mmr!gagﬂ does ok {ake HffP{:t as

a mortgags) charged. shall includa the Shares referred: ta in Schedule 2 (De!arfs of

' S}’aa'ﬁe*s)a

e Ineurances assighed or (1o The-cxtent not assigned or Sffectively assigned)
charged ghall include the msuranaes eferred 10 in Schedule 3 {Detals of Mafeuaf :

a'n.surances}

e Intelles!ual Property r;harged shall IﬂE’llldF' th& !nte! factisl Pmp@rty referred Sioli+

Sthedule 4 (Deta:hs‘ af !nmﬁecwaf Fmper{y)

~the’ Spe:: ific: Corilracts assigned or- (tﬂ the: exlent not awgned mr affactivaly assignedy

tharged shall - include the Spec:if[ Gontracls reforred to° in Schedues [Dotalis-of
Spevific Contracts); S

the Assaned Accounts assl gmd ghial’ EDCEUdﬂ fhe. Assignod Accﬂunfs refoired tn dm
Schedule {Asmgned Actoins); Encf .

1he Chﬂrged Actounts charged by way of l"xed charge shatl mclude thnse refarred trc: .

in Schedule £ (Charged Accounts).
: EFF‘-ECT”{JN' B'EBEI‘;ETURE '
The Debenture and s Deed of Accession shall be réad as one so that references i
. the Debanjure tothis Ceetl”, *herein®, and similar phrasaeq shall e desmed o ineiuds -
Cthis Decd of Acéagsion..

..G{)VERNING'L'AW' :

- This Daed o1 Accassmn and any nun-r:nmrar-tuai Qb]%gﬁllﬂﬂ‘s‘i aﬂs:ﬂg ot ol or m

conneclsan With Lare governed hy Ernglish !aw

EXECUTED AS A DEED AND DELIVERED: oi e ats set ol dt e beginning of his Dead

sEefer




SCHEDULE 1

DETAILS OF LAND
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SCHEDULE 2

DETAILS OF SHARES
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SCHEDULE 3

DETAILS OF MATERIAL INSURANCES:
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BCHEDULE 4

DETAILS OF INTELLECTUAL PROPERTY
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SCHEDULE 5
DETAILS OF SPECIFIC CONTRACTS
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SCHEDULE &

ASSIGNED ACCOUNTS
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SCHEDULE 7

CHARGED ACCOUNTS
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The New Chargor

E)(E-CUTED as a Deed
by. [N

¥] [LIMITED] [PLG}

actirg by two Directors or a Diractor arid its
Secratary-

Director

Dirgcior/Seoretary

c

aching by . is )

Directoi, i the pfesence G- ]

Signature-of withess: Diractor

MNaie of wifiess:

Addrass:

Cooupation:

The Boriower

EXECUTED (but not delivered ]

until therdale hereof) AS A DEED 3

SV VICTORIA PLE J

acting by ]
Cireclor

Dirgclor/Secictary

43 ot G5




‘The Security Agent

SIGNED for and on behalf of )
BARCLAYS BANK PLC )
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| ‘Schedule 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Tor [nsurer]

Detar

' -De"a'r'S'iré :

'Agani“) pursuant o dasd antered irte by Gsin favour af the Serurity Agent dated i ] :
2017 alf our right, 1itlé and interest inv-and 1o the: procaeda of [insen detalis of. relevant insurance

L polcy (the "P@iicy of Insutance”).
Wslh t:ffect from youir re.cespt af lh.ss mtie:e% WS ﬁﬂstruct you 16:

) followi ng the Se:;ursly Agents notif tabion o vou Iha! an Event of E}efault has -:a;:curmd_
- - and iy condinting meke all payments and claims under or aising fam the Palicy of -
" Inguranice o the Sscurity Agent: [insart an account pumbar i reqmmﬂ'f or 1 Il'i; nroar
ag it may gpacify in writing from tims 1o tire;

'_._(2) _ "nnze*lhe interast affhﬂ bﬁrunly Agﬁﬂt on ihe Pn iy ﬂf Emurancﬁ and
13 _ daaniaae fo thé Serurity Agent withiout fur!her a;:upmvﬁl fram g, :surh informatian

regarding the Policy of Insurance as the Secufity Agent may fram finie to time request'.
“and 1o semd it mpies of’ aIE notices @ssued by youumder e Pal;cy of Insuraned,

: 'With effect from’ your recaipt of this Aotice:all ﬂghls mterests and benel" te whatsoouer aderling -

teor for the bonofit: of ourseives: drising from the Policy of Instrance {incliding aff vights fo
gompil peormance) belong lo and ere eXércigable by the Secority Agent except whilst no
- Defailtis continuing, in respact of E'x’c;lud_ed_.Insuran’cﬂ'l?mt’:eada {as definsd below),

For the purpodes. of this nelios, “Excluded lnsurance Proceads” means any proceads of an
ingurarice claim which.are, or are o be, applied:- ' :

(@) te rast a third pary clalm

. .{'hi - to tever operaling fosses in respect: of which: the relavant Insuranie. claim was mada
. P : R _ = . _

"_i'r;')'_ in e repias;ement relres*tazemen: andfor repalr ef 1R asaeis‘- ‘or olherwise i -

amehoratlan of the foss Tri respect of whlch the micvaﬂt msurame Clalm was. made

P%ease ac-imnwledge r&ceipi af this notics (substan‘tisliy in the Torm of the a!tac:heri) by slgnmg .
edgement. on: the enclosed co ter and retummg |t o the- Setlrity Agent at
J.marked for the allantion of [

Yolurs faithfully,.

~for and'cn bohalf of
VICTORIA PLC.

TR




[Cn copy anly:
Tes: Barelays Bank PLG

We acknowledge recelpt of a nc-tice i ’the terms sef sut abova and canfirm that wa: havi niot -
rackived natice of any previols assigniments or charges of or over any of the: fighis; title and
interests and hensfite refarred to in sUch natice and thet we will coinply with the terms: of that

nchce.

“We further confim. that no amiendment or termination of the Policy. of insurance. shail be
gifective unfess we have given the Securty Agent thirty davs written notice of itoor, if it i hiot
possibla ko tomply with soeh nelification- to the Security Agent In.acsordance with the provisions -
of thie relevant FPolicy of Insurances, the nctice will be provided to the Securily Agentin felation to
suGh termitaliofn as soot-as possible: :

Dated:

ARl B2




Schedule 8

FORM OF NOTIGE OF ASSIGNMENT OF SPECIFIC CONTRACT

Tor

L Date
Bear Sws

- We giie you niotice that we have ass gnecﬁ and charged iu Baﬁ:iaysa Barik - PLC ("Senurliy
Agent’] pursuant o & deed enlered Into by us int favour-of the Securlty .ﬁﬂgenl dated [ J

2017 alour right, fitle and intérest in and to [details of r:onfmcs} (e "Contract”) Inc udmg i

_ moﬂeys which may be payahle iri respez:t of the L@n’zracl

Wit effei:t from your ratsipt.of th:q rntice

. fﬂ!!ﬁ‘mng ’Ehﬂ Sm‘uniy Agema nmafiml o k- yau it ar Event of Dea’auit has wscncurmd
dind s continuing all payments by you to 08 tider or arsing from the Conlréct shauld -
" be madé to the Bedurity Agent or Eo fts: nrder ag lt may speclfy in writing from timeto

i
{2} . allferedies pmwded for i the Gmtraci of av:aulabie at, law mr in. eqmty are exercasabié
“by the Security Agent;
(3) all rights fo cormpel pérforfnaﬁce of the Gortract arg exsreisable by the Security: Ageni
" althaugh the Gampany shall remain fable to perl'urm all the- obligations assumed by it
-nder the Contract .
{4} all rights intefesis and banafils whaig{}auw acrmmg to or fﬂi’ e Beiefit of ourseties

© arising from e Cortract befong to the Security Agent and no changes miay be fmade’

- Io'the tenms of the Contract, nor may the Contract be terminated without the Sscurity

“Agants consanl i dach dase g way whichi could be reasonably expecied (o}
naterfally and. ativersely affect !he snterests of the: Sacurity Agent, and

R veli g ars - authiorised -and mqlructed w:thnut rpqmrmg Turthier a;:spmva! fmm U, io
provide the Scourity Agent with such information: ralating- to. the Goniracl as it iy
- fraien: lime 16 Timie request 2nd 1o send it copies of all notices issuad by yc}u um:ier thé.
Coritragt 16 the Setiirity Agsnt as waIE a4 (o us.

These lnstruntmns ray aal be rsmked THIT TéY the ferms of fre Cnntract L‘m amcnded varled:.
or waived withoud the priorwritten: mnsent of the Security Agent

Please .acknow’éedg& receipt & this nolice. by SJ'gr:aEng !he ack Dw'iétﬁgemerﬁ'-bﬁ the enclbsed.
copy fetter-and réturniny it to the Security Agent-at = | farked for the altention of

Yours faithifally,

- torand on beralf of
VICTORIA PLG

CATokh




- Drited: .

{On copy only:]
Teor ‘Barcfays Bank PLC

We acknowiedge recaipt of a notice in fHe lenms sel out aboie: and confirm that e have niot
recelved riofice of 2ny previous assignments or charges of or over any of the righls, interests:
and benefits in. ami tor the Conlract and that wé will.cormply-with the ferms of that notice:

W further confirm-that:-

1) ne amendmient, waiver o felease of any of siich righls, interests and benefils shall be
' affectve without the prior wriiler consent of the Security Agent;

) ‘i termination of such rights, interests: or bencfits shall be BHectivé Uhless we have
given the. Security Agent thirty days wiitien notice ¢f the propused termination (or if
notice Is nat possible within that period, as soon as possible), specifying the action’

“necessary 1o avold such fermington; gnd’ :

3 “nio breach or defauit on the part of the. [Insed name of relevant Chaigors] of-any of the
: - taring of Ihe Corlract shall be deemied 1o higve doclirred Unless we Rave given notice
of such breach to the Security Agentspecifying How o make good stich breach:

‘Forand o7 behalf of

By

45, ofEs




Schadula 9

FGRM OF NOTICE CF ASSIGNMENT OF ASSIGNED AGCGUNTS (M’E}T BLOCKED

ACCGUNTS}
i £5 7
Diate:
Ciear Sirs,
1. - We give you notice that we have: enlared into & debenture dated [ 7 if favour of
Bamigyﬁ Bank PLC (the "Security Agant") (iha "Debenture™). S .
3, We'refer to the: following: hank ammnt{s] W hich we hold with you (and any'.
replacement  account or subdivision or subamnum of Hratifesch] actount (the
' ”"‘Asslgned Accuunt{s}"}
Accnunf"hﬂlder: “TAccount name :ﬁcéﬂunt.number Sort core
i W fgive you niolice that; psursuan't {o e terns of the Disbenture, we heive Assigned
' - {and, to the extenl riot validly. or effectively assigned, we-Rave chargéd By way of fixed -
- gharge) to the: Security Agant by way of seturily all of our rights, Uil and inferest from -
timie-to tinte in the Assignad Atcount]s] including, without liitetion all moeney at any
tirme standing fo 1he credit of the Assigned Accounts] {whethar in starling or any other
. éurrancy and whthar in addition fo-or by way of renewal of replacement for any sums: .
;::revmusly deposited or elheaw;se) tegelhﬂr wath mlf mEPresl averuing Trom U ta fiine:
nrespect of such manr:ry :
4. Waheifect frr::m the date of receipt of thsa nﬂlme
41 any exasimg payment instriictiofs sﬁm}tmg the Asigned Am.eun%[s} are to bc:‘-
o Erminated and all payments . and communications. in respect of the Asmqued :
~Accountfs] Shﬂuld bemads o tﬁe Securiy Agent or to |ts order {vmh &, cnpyta usk
4 o all monays e,tancimg {0 the cradit of 1hcz Assighed Accaur}t[s] are Ic» baheld to’ the order-
-of the: Se-:unty Agant; and .
4,3 al r;ghis interssts and benafils whatsoever acori ng ln of fr:xr the: beﬂef t ot oursatves

: Hﬂsiﬂg from the Ass gned Account{s] beleng 1o the Security Agent.

We are riot bermitted 1o withdraw or olherwise Transfer the wholé or- ary part: of the .-
money standing to tie crédit of tha . Asqsgned Mc:aural[s} wﬁhout the’ pr;or Writtery
‘carisent: nfth& Securily Agcnt

&

40587
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Ey countersigning this letrer, you r_.innf’_ﬁ'rm 'théz.:-

no faes or penod ic E:hargevg dre payab!& i respet:l af the. Assigned. Acﬁauntlsl and

. thcre are no restnctsons o
B4 the payment of e cradit balince on the Assigned Account(sl; or

G the assigniment of i Asqlgned Aeeaunt{s) to- the Securaiy Agent orany third

F'a rty;

you Thave not recelved notuce m‘ Any pr&wmus H'-‘u‘%lgﬂml?ni"{ ol L,harges over o trissts in
respect of, the Agsignied. Accoun![s] :

you will niot, Wwithout the Security Agent's consent::

CB.3A4  exercise any Aght of combination, consolidation or ski-ofl whichi you ingy -

havein respect of the Assigned Account[s]; or '

£55  amendor vary any ngh’cﬁ aﬁashlng to the Assigried Ar:munt{'-‘:}

you will- act Gr'r!y it acs:c‘rrdance wrth ‘the Tngtrustions givar by parsone atlhorised by

the Sezirity Agent;

ol will: ot pmrmlt s to wﬂhdraw or aiherw;se wransfer the whols or any part of the*.-'
“money slanding 16 the credit.of the A&ssgmd Acccxunt[s] mcut the Sénurity Agené’ -
- prior written.consent; and

_ ymx shall aand all slaternents &nd other notices gweﬂ by ya::u miatmg o the! Asslgneﬂ
Accountfs] tﬂ the Becurity Agent. . _

The atitherity and instructions cortsined in Ui Aotice cannat be raveked o variad by.
us without the prior writien consent m* the Sxenursly Agent. :

This notice and any di spule ot eldim anging: out of or it conreclion witli if, shall be
yoverned by arid canstrued In accordance with English law,

Pivase ackiowlddge reteipt Gf fhile. riotice: and” your acknmw adgemﬁnt of the maliem gnd

' inwurtmnq delout above within 5 days of receipl. by sl

dating and rafurning the enclosecd |

is jatier directly to The Becurity Agent at [ 4] marked for the attention ot

Yours Faithfully,

for and on behé!f af
JCHARGOR]

506167




Acknowiedged:

For and on hehalf of

[Name of account bank]

&l of 02




-ScFedule 10

-FORMOF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

To:
‘Diate:

- Dear sirs,
-1.4_ We give yoli- mnt;{:e« Iha‘g wa have entpred il & dehanfure dal&d {0 in [avour of
: 'Barclays Bank PLC (the ‘Seaurlty ﬁ.geni“) {the "Dabenture').. : : :

g . We refer tﬂ the- foilowing bank :a:::mun!{-%} whsrh e Tl with ymu {aﬂd aray
replacement accourit” ar subdivision -or 5uba¢¢0un! cxf {lhat][eanh} ar:.c::sun!} (the
Blockeid Aceount]s]"): '

Accouni hoider _ﬁééouﬁi- name | Aceeunt numiber | Sort code

3. . We give you nolice thai pursuant 1o the terms of the- Debentum Wwe have ass:gned '

- {and, to-the extent not validly or effactively assigned, we Rave charged by way of lixed
charge) to the Security. Agent By way of semnly ali.of aur rights; Hle and interest from
fimie to tme i 1he: Blocked Accounts] fnciuding. without limitation all money at-any. .
T slanding w e credit of the Blocked Accounifs] {whether i sterling o aiy dther
currancy dnd whither in addition to or by way of ranewal or replecerment for any sums

_ prawously deposited or otherwise) together WIth all interest aﬂcrumg from: Hme o time

e rea;:;e-:t of $uch nionEy.

A0 With effect-dfrom the - date of receipt of this: Rotice we canniol withdraw ﬁmds fram the.
Blocked A{.muniia} other thair it accordancs with: :

4.1 the- f;amiuiy agresment’ Jated 10 April 2015 as amended: and festatod on 29 Al 2@16

© 0 A Fabruary 201F, & dily 2617 and en oF sbout the: date-of Uis Deéd made between -
~{among: others) us, certain of our subisidiarias a8 original guaraniors, Barclays Hank

PLC and HEBG Bank sl as mandated lead arrangers and bockrunners, the finandial -

Snstituticng named therei as. origial lenders, Barclays ‘Bank PLC as Agent to fhe
- pther finance partigs and the Security Agent (We *Facility Agreement); and: -

s . the D@h@ntﬂre

5. Followi ng lhe Securly Aqents notlf;catlon io yﬂu that the secunty created by the-
" . Dsbenicre has hecome enforceable:

:“31 - Al nonsys standing To the cfedlt of the Blicked Accoum[sf are 1o be held to the Grder _
' of the Security Agent: and

52 -] ngh?s intérpsts And hfsnef fs whatsoevar aceruing: in ‘of for the henefst of c:surs,elves
' arising frem the Blocked Accoum[s] i:aeiang o the Sesunty Agent, '

B We are n_ot'_-permiti'ad_-m wilhdraw-or olherwise iransfer_-thawh_oi_e br_'an:y'paré of the
o amoray -standing o the crédit of (the Blocked  Accoutls] - withoul the: price wiitken.

B2 e
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consent of the- Security Agernt mther thart. in accordance with the: Facility Agraamant-

Carnd e Del::enfure

By coumermgnlng this !eﬁer, you conﬁrm fhat:--

no taas or pénodic chargeg are pavanls in- respact of fha B!cx:%-:ed Aﬂmun’c[s} A Whire -
are no restrictions ony :

'_?;‘1-;"‘1 Sothe paymeni of the c:rer,iit balance ofi the Ela:cked Actounts] or

Ti 2 fhe assugnment of the HEncked Accolint s] to the Securaty Agent or any ﬁhlrd 3
paﬁy,

you have not received mﬁse of any previous aﬁsignments of,. sharges over er trusls
respem of, ihe Biocked Accounts]:

_ you will not wﬂhcuz Iha Sécuruty Agents t:oﬁsc:'nt =

?.3.:1' _ EXGICISE 20V nght of coml:zfnaicon consolidaticn or setoff whmh you may’
' fiave in respe;:t of the Blocied ACCDU riffa]; or-

a anent o vary any fights E‘ctae.hm:g il -'th‘é- B!cckéd-ﬁéédﬁnf{s};

- SAve as: spec:f"::alfy sl out i this fiotice, your will “act orily in- secordance wﬂzh the:
‘instructions given by persons sutherised by the Security Agent;

save s specif"cally gigt ol in thss ml;m you will ot purmit us o w:thdraw of
otherwise tgnafar the whicle of any darl of the monsy slanding to the credil. of the.

Blogked Acaoum 5] without the Sacurity Agram‘s prior wWrittén consant; and

you: shall send sl s’ﬁatamﬁnt% aict Glhﬁr ﬁﬁ)tl{“fv“? gwen by yﬂu rFlﬂtang 1o |hH H!m:kad -

. Accaunts] to the Security Agent,

T auﬂ'lorlty and instrict] ons ci}ntafneﬂ in this notice Eanﬁﬂi fit:] rmmked or uanad E}y.

e wit ﬁnut the pr;or written consent cfthe Security Agent,

This notice,and any. dispu’te or claim: aris‘zng'i:ut of orin. cén_nec-iﬁuzﬁ' with it shall bs

_ qwemed i:zy arid- oonstrued it accurdanc;e with Erglish Jaw

- Please acknawiedge receipt -of this netice and your ackmwtedgement of the maﬁers and

Anstragtions sef out.above within & deys- of regeipt by sig
~eopy of this lettér directy o the Seourity Agent #it [

datingand returning he-enclosed .
] markpd for the-stlention of .

Yours faithfdlly,

for ard o beshall of .
[{_:HARGOR]_ _

Ackii r;zw_ié dged:.

CBIaf@2




For.and on behalf of

[Name of account benk]
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Tha Chargors
EXECUTED as a Deed
by VICTORIA PLC
acfing by a Birector

in the presence. of-

Witness: YAE (£ et S e Co

o Cireclor
Wilness Signature: <

pddress: @ ¢l ECDE Yy STREC]

EXECUTED az & Daad

by GLOBESIGN LIMITED.
acling by & Director

in the pragance of-

Witness: FAC. & o ot S oG

Dracior
Witness Signaiure: -

Oecupation; So LI T K

patress: @ ¢ LiCro R S UEEE

EXECUTED as a Dead 3
by WESTEX {CARPETS) LIMITED }
acting by a Directar H
in the-presence of:- e
Witness: 4 AF (- fearidle S crgl T

Witness Signature: x:-f‘“ )
, e Hiractor
Docupation; <Seat i €L €

Address: g ¢ L1 FoeDR’ e |

SR ol B2




EXECUTED as a Deed. _

by VICTORIA CARPETS LIMITED
acting by a Director

inthe presence ofi-

Witness:bA k@ i Pl 8 NG

Witriess Signature:, ‘

Occupation: Sl Tl

Address:. & LU AN rg'_ﬁﬂﬁ?ig e {

EXECUTED as a Deed

by ABINGDON FLOORING LIMITED
acting by a Direclor

in the presence.of:-

witness: AR ro oG S

Withess Signature: ‘
Director

Ocaupaltion: Stolic 1T ok

Addiess: & o~ eFaaly STRES T

EXECUTED as a Deed 3 e
by ALLIANCE FLOORING DISTRIBUTION -
LIMITED T
acting by a Diractor L
inthe presence of-

Wimness: g A o e (G L v ¢
Withigss Signiiure: ‘ Director
Oceupation; \i- (¢ ¢ ey

Address:

B llFfoa S EEST

sBof B2




EXECUTED as a Deed: _
by DISTINCTIVE FLOORING LIMITED
‘acting by a Director

in the presence of-

Wilness: o ~g0Es

Wilness Signaturs; -5;,%

Ocoupation €50 L e £

{Jfrector

e

Address: B¢ L Fior ) S{EEc |

EXECUTED as 2 Doed ¥
by WHITESTONE CARFETS HOLDINGS )
LIMITED P e
acting by a Divector S 3
inthe presence of:- ' .

Wiingss: A AT s w‘(}( Ko

Witriess Signalure: - Director

Ocoupation: =3 ALt T ol

",

Address: £ ¢ (i Edord L @EET

EXECUTED as a.Deéd .
by VIEW LOGISTICS LIMITED . B
acling by & Director s .

in the priesence of-

Witness: bt AL T (S N e pu e

Wilness Sigoaiie: 1
Director

Qccupation: Sl o

Address:  Ee 1 G 20y &g I

B of B2,




EXECUTED as'a Déed )
by INTERFLOOR GROUP LIMITED i
acting by a Director

in the presence of:- / ]

Witness: M AT LE o v Vet

Wilness Sigrsture:
. Director
Occupation: «;ijr::} il Ol

podress: £ cp e O STREE |

EXECUTED a5 a Dead

by INTERFLOOR OPERATIONS LIMITED

acting by a Direciar P
in the:presence of - ¢

Witress: PAAR & fes il E‘N@

Witrigss Signatura: ‘
Diractor

Cecupation: SO L e Ten e

eSS & ¢ LiEFon O STREET

EXECUTED as & Deed

by INTERFLOOR. LIMITED
acting by a Director

in the presence. of;-

Witness:  pn AR LT Fon pacd o e

Wilness Signalure: ‘
Cireclor

Ocoupation: D= e e E{i

Address: & o IEFo @Dy SR&EST

SO ot 62




EXECUTED a5 a Deed
by VICTORIA MIDCOQ HOLDINGS LIMITED

acting by a Dirscter P
inthe presence of-

Witness: FAARCE fo o (N ear

Witness Signatura: .E‘T
' Direcior

Oceupalion: Ny e T -

Address:. & =3 ﬁ}i) Siato IT

EXECLUTED a5 a Dead_
by EZ FLOOK LIMITED.
acling by a Lireclor

in tha presance of-

-

Wilfiess: M A & Fos oG 8 1 mil(E

Wilness Signalura: .:;y»
Cirecter

Oecupation: Soie € Te

o T

Address: ® LV Eah STeda

The Security Agent ¥
SIGNED by

& duly authorised signatory for and on behalf.of
BARCLAYS BANK PLC in the presence of-
Signature of withess:.

Name of wilness:

Address:

59 6 B2




EXECUTED as a Deed

by VICTORIA MIDGO HOLDINGS LIMITED
acting by-a Director

in the presence of -

Wilriess:
Wilness Signature;

Director
Cecupation:

Address

EXECUTED a5 a Deed
by EZ2| FLOOR LIMTED
acting by & Director

in the presence ofi-

Witness:
Witness Signature:

Director
Occupation:

Addrese:

The Sacurity Agent

ek o e

BIGNED by

Sighalure of wilness:

Mamse of witness:

Address: Barclays Bark PLC

1 Churchill Place
Canary Wharf
London

Et4 5HP
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