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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6838234

Charge code: 0683 8234 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2018 and created by FRAZER SIMPSON LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 8th March 2018 .

Given at Companies House, Cardiff on 12th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THISDEED s dated & Mowch 2018 and is made

BETWEEN;

{1} THE ENTITIES listed in Schedule 1 (the "Chargors™); and

(2) LLOYDS BANK PLC {the "Securlty Agent" as securily trustee for the Secured Parties
{as defined in the Facility Agreement defined below)).

BACKGROUND:

{A) The Qriginal Lenders have agreed, pursuant to the Facility Agreement, to provide the
Borrowers (as defined in the Facility Agresment) with a loan facility on a secured basis.

B Under this Dead, sach Chargor provides security (o the Security Agent for the loan
facility made or to be made available under the Facility Agreement.

(C) It is intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
It this Deetl:
Account means the bank accounts of each Charger including, without limitatien, the
accounts detalled in Part C of Schedule 1 (Security Assets),
Act means the Law of Property Act 1925.
Agreement for Lease means an agreement to grani an Occupational Lease for alf or
part of a property.
Facility Agreement means the £40,000,000 facility agreement dated on or around the
date of this Deed between (among others) the Chargors and the Security Ageint.
Intellectual Property means
(a} Any patents, trademarks, service marks, designs, business names, copyrights,
dajabase rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and
interests (which may now or in the future subsist), whether registered or
unregistered; and
WORK\30860227\.5 1 8108.591
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(b} The benefit of all applications and rights to use such assets of each member of
the Group.

Investments means

{a) all shares owned by a Chargor or held by any nominee or trustee on its behalf
including, without Hmitation the shares detailed in PartB of Schedule
{Securily Assels}), and

{b) all other shares, stocks, debeniures, bonds or other securities or investments

owned by a Chargor or held by any nominee or trustee on its behalf,
Lease Document means:
(a) an Agreemeant for Lease;
{b) an Ocoupational Lease; or

{e) any othet document designated as such by the Security Agent and the
Ghargors.

Maidenhead Property means Unit 4, Maidenhead Trade Park, Priors Way,
Maidenhead registerad at the Land Registry under title number BK440083 and Unit 5
Maidenhead Trade Park, Priors Way, Maidenhead registered at the Land Registry
under title numbser BK440067.

Mortgaged Property means all freehold or leasehold property included in the definition
of Security Asset.

Occupational Lease means any lease or licence or other right of occupation or right to
receive rent fo which a property may at any time be subject and includes any guarantee
of a tenant’s obligations under the samae.

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in each

case appointed under this Deed.
Retevant Contract means each Acquisition Agreement.

Security Asset means any asset of a Chargor which is, or is expressed to be, subject

to any Security created by this Deed.

Secured Liabilities means ali present and future obligations and liabilities (whelher
actual or contingen{ and whether owed jointlly or severally or in any cther capacity
whatsoevet) of each Obligor to any Secured Party under each Finance Document.

WORK\30860227w.3 2 8108551
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Security Period means the period beginning on the date of this Deed and ending on
the date on which all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full.

Subordinated Debt means all amounts owed to a Chargor which are subordinated

pursuant to the terms of the Intercreditor Agreement.
1.2 Construction

(a) Capitalised terms definad in the Facility Agreerment have the same meaning in
this Deed unless expressly defined in this Deed.

(b) The provisions of clause 1.2 {Consiruction) of the Facility Agreement apply to
this Deed as though they were set out in full in this Deed axcept thaf references
to the Facility Agreement will be construed as references to this Deed.

{c} Unless a contrary indication appears, a reference in this Deed to:

(i) a Finance Documaent or Transaction Document ot any other agreement
of instrument is a reference to that Finance Document ar Transaction
Document or other agreement or instrument as amended, novated,
supplemented, extended or restated;

(i) any rights in regpect of an asset includes:
(A) all amounts and proceads paid or payable;
(B) all rights to make any demand or claim; and

(<) all powers, ramedies, causes of action, security, guarantees

and indemnities,
in each case in respect of or derived from that asset;

{iif} any share, stogk, debenture, bond or other security or investment

includes:
{A) any dividend, interest or other distribution paid or payable;

{8) any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or

preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other
secUrity or investment; and

(iv} the term “this Security” means any Security created by this Daed.

WORKN30B60227w.3 3 8108.591
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(d)

(e}

{f}

(9

Any covenant of a Chargor under this Deed (other than a payment obligatian
which has been discharged) remains in force during the Security Period.

The terms of the other Finance Documents and of any other agresment or
instrument between any Parties in relation to any Finance Document are
incorporated in this Deed to the exient required to ensure thal any purported
disposition, ot any agreement for the disposition, of any freehold or leasehold
praperty contained In this Deed is a valld disposition In accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1889,

If the Security Agent considers that an amount paid fo a Secured Party under a
Finance Document is capable of being avoided or otherwise set aside on the
liguidaticn or administration of the payer or otherwise, then that amount will not
be considered to have baen irrevocably paid for the purposes of this Deed.

Unless the conlext otherwise requires, a reference to a Security Asset includes

the proceeds of any disposal of that Security Asset.

1.3 Effect as a Deed
This Deed is intended to take effect as a Deed notwithstanding that the Security Agent
may have executed it under hand only.

1.4 Third party rights

(a) Unless expressly provided to the contrary in a Finance Document, a person
who is not a Party has no right under the Third Parties Act to enforce or to enjoy
the benefit of any term of this Deed.

{b) Notwithsianding any term of any Finance Document, the consent of any person
who is not a Party is not required to rescind or vary this Deed at any lime.

{c) Any Receiver may enforce and enjoy the bansfit of any Clause which expressly
confers rights on it, subject fo paragraph (b} above and the provigions of the
Third Partles Act.

1.5 Joint and several chargors

Where two or more persons purpait to create Security over an asset under this Deed

then:

(a) they (or such of them as have the joint interest in the relevant asset) shall be
deemed to have jointlty morigaged, charged and/or assigned, as appropriate,
their joint interest in the relevant asset;
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1.6

21

{b)

(c)

each perscn shall be deemed to have mortgaged, charged and/or assigned, as

appropriate, its individual interest (if any} in the relevant asset; ard

each person shall be deemed to have confirmed the Security granted by the

others.

Chargors’ Agent

(a)

{b)

Fach Chargor {other than the Company) by its exscution of this Deed
irevocably appoints the Company to act on its behall as ils agent in relation to
this Deed and irrevacably authorises:

{i the Company on its behall to supply all information concerning itself
contemplated by this Deed ta the Finance Parties and to give all notices
and instructions, to make such agreements and to effect the relevant
amendments, suppléments and variations capable of being given,
made or effectad by any Chargor notwithstanding that they may affect
the Chargor, without further reference to or the consent of that Chargor;

and

(i) each Finance Parly to give any notice, demand or other communication
to ithat Chargor pursuant {o this Deed to the Company

and in each case the Chargor shall be bound as though the Chargor iself had
given the notices and instructions or executed or made the agreements or
effected the amendments, supplements or variations, or received the relevant

netice, demand or other communication.

Every act, omission, agreement, undertaking, settiement, waiver, amendment,
supplement, variation, notice or other communication given or made by the
Chargers' Agent or given to the Chargors' Agent under this Deed on behall of
another Chargor or in connectian with this Deed (whether or not known to any
other Chargor} shall be binding for alt purposes on that Chargor as if that
Chargor had expressly made, given or concurred with it. In the event of any
conflict between any notices or olher communications of the Chargors' Agent
and any ather Chargor, those of the Chargors' Agent shall prevalil.

CREATION OF SECURITY

General

(2)

(b)

Each Ghargor must pay or discharge the Secured Liabiliies in the manner

pravided for in the Finance Documents.

All the security created under this Deed:

WORKN30860227w.3 5 8i08.5%
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(i is created in favour of the Security Agent;

(i) is created over presant and future assets of each Chargor,;

i la securily for the payment of all the Secured Liabilities; and

{iv) is made with full titte guarantee in accordance with the Law of Property

{Misceilaneous Provisions) Act 1994,

{c} If the granting of any Sacurify in respect of any Security Asset is prohibited:

)] the relevani Chargor must notify the Security Agent promptly,

(i} (A} if the Security Asset constitutes a right under any coniraci, this
Security will constitute security over all proceeds and alher
amounts which that Chargor may receive, or has received,
under the relevan! contract but will exclude that Chargor's other
rights under that contract; and

(B) otherwise, that Chargor shall hold that Security Asset in trust
for the Security Agent;

{iit} unless the Security Agent otherwise requires, that Ghargor must:

(A) in respect of any consent or waiver required for the granting of
Security in respect of that Security Asset:

1) promptly apply for such consent or waiver; and

2) if such consent or waiver is nol to be unreasonably
withheld, use its reasonable endeaveurs to promptly
obtain such consent, otherwise it shall use all
reasonable endeavours to promptly obtain such
consent oF waiver,

{B) in respect of any condition required to be met or satistied for
the granting of Security in respact of thal Security Asset, use iis
reasonable endeavours io promptly satisty the relevant
condition; and

{C) in all cases, kesp the Securily Agent Informed of the progress
in respect of such consent, waiver ar condition; and

(iv) if that Chargor obtains the required consent or waiver or satisfies the

relavant condition:

{A) that Chargor musl notify the Security Agent promptly; and

WORKI30860227\.3 6 8108.591
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{2) that Security Asset wili immediately be secured in accordance
with Clause 2.2 (Land) to Clause 2.11 {Floating charge) as
appropriate.

(d) The Securily Agen holds the benefit of this Deed and this Security on trust for

the Secured Parties.

2.2 Land
(a) Each Chargor charges:

(i} by way of a first legal mortgage all estates or interests in any freehold
or leasehold property now owned by it (other than any freshold or
leasehold propetty in Scotland) including, without limitation, the real
property {i{ any) specitied in Part A of Schedule 1 (Securify Assels);
and

(i} {lo the extent that they are not either (A) the subject of a mortgage
under paragraph {i} above or (B} freehold or leasehold propetty in
Scotland) by way of a first fixed charge all estates or interests in any
freghold or leasehold property now or subsequently owned by it.

{0} A reference in this Clause 2 to a morlgage or charge of any freehold or
leasehald property includes:

(i) all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

(i) the henefit of any covenants for title given or entered into by any
predecessor in title of the Chargor in respect of that propetty or any
moneys paid or payable in respect of those covenanis.,

2.3 Investments
Each relavant Chargor charges by way of a first fixed charge its interest in all the
investments.

2.4 Plant and machinery
To the exient that they are not the subject of a mortgage or a first fixed charge under
Clause 2.2 (Land), sach Chargor charges by way of a first fixed charge all ptant and
machinery owned by that Chargor and its interest in any plant or machinery in its
possassion.

WORKI30860227\.,3 7 8108.591
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2.5

2.8

2.7

Credit balances

{a}

(b}

{c)

Each relevant Chargor charges by way of a first fixed charge ali of its rights in
respeact of any Account other than the General Account, any amount standing to
the credit of any Account other than the General Account and the debt

represented by it

Each relevant Chargor charges by way of a first fixed charge all of its rights in
respect of the General Account, any amount standing to the credit of the
General Account and the debt represented by i,

Each relevant Chargor charges by way of a first fixed charge all of its rights in
respect of any account it has with any person other than the accounts referred
to in paragraphs (a) fo (b) above, any amount slanding to the credit of any such
account and the debt represeniad by it.

Book debts etc.

(&)

(b}

Each relevant Chargor assigns 'absuiutely, subject o a proviso for re-

assignment on redemption;

(i) all of its Subordinated Debt;

(i} all of its book and other debts;

{ii} ali other moneys due and owing to it; and

{iv) the benefit of ali rights in relation to any item under paragraphs {i} to {ii)

above,

To the extent they have not been effectively assigned under paragraph (a),
each Charger chargas by way of first fixed charge all of the assets listed in

paragraph (a) above.

Insurances

(@)

{b)

Subject to the terms of Clause 10 of the Facility Agreement, each Chargor
assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its rights under any contract or policy of insurance taken out by it or on its
behaif or in which it has an inferest (logether, the Insurance Rights).

Subject to the terms of Clause 10 of the Facility Agreement, to the extent that
they have not been effectively assigned under paragraph (a) above, each
Ghargor charges by way of a firal fixed charge all of its Insurance Rights,

WORK\20860227w.3 8 B108.5581
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2.8 Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,

all of its rights under any Hedging Agreements.

2.9 Other contracts

(a}

{b}

Each Chargor;

(i) gssigns  absolutely, subject fo a proviso for re-assignmert on

redemption, all of iis rights:
(A) under each Relevant Contract; and

(B) under any document, agreement or insirument to which it and
any nominee or trustee is party in respect of an Investment;

and

(i} charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which it is a party except o the
extent that it is subject to any fixed securily created under any other

term of this Clause 2.

To the extent that they have not been effectively assigned under paragraph
(a)(i} above, each Chargor charges by way of a first fixed charge all of its rights

listed under paragraph (a){i) above.

2.10  Miscellaneous

Each relevant Chargor charges by way of first fixed charge:

(@

its goadwill;

(b} ali the Intellectual Property

() the benefit of any and all licences, consents and Authorisations (statuiory or
otherwise) hald ar required in connection with the relevant Chargor's business
or in connection with its use of any Security Asset;

(d) the right to recover and raceive compensation which may be payable to i in

5 respect of any Authorisation referred to in paragraph {c) above;
(e) its uncalled capital; and
() the bensfit of all rights in relation to any itern under paragraphs (a) to {e) above.
WORK30860227\.3 g 8108.591
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2,11

Floating charge

{a)

{6)

{©)

(d)

Each Chargor charges by way of a first {loating charge all ifs assets noi
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, fixed charge or assignment under this Clause 2.

Except as provided below, the Securily Agent may by notice to the relevant
Ghargor convert the floating charge created by this Clause 2.11 {Floating
charge) into & fixed charge as regards any of thal Chargor's assels specified in

that notice if:
{i) an Event of Default is continuing; or

(ii) the Security Agent considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or

other legal process ar to be otherwisae in jeopardy.

The floating charge created by this Clause 2.11 {Floating charge) may not be
convertad into a fixed charge solely by reason of:

(i} the obtaining of & moratorium; or
(i) anylhing done with a view io oblaining a moratorium,
under section 1A of the Insolvency Act 1986,

The floating charge created by this Clause 2.11 (Floaling charge) will (in
addition 1o the circumstances when this may occur under the general law)

automatically convert into a fixed charge over all of a Chargor's assets if:
{0 that Chargor:

{A) creates, or atternpi to create, any Security or a lrust in favaur of

any person over all or any part of the Security Assels; or

(B} disposes, or attempis to dispose, of all or any part of the
Security Assets {other than any Security Asset which are
subject only to the Floating Charge created by this Clause 2.11
{(Floating charge) while it remains uncrystallised),

without the prior written consent of the Security Agent or as permitted
by the terms of the Finance Docwiments;

(i} any person levies, or aitempis to levy, any distress, aftachment,
execution or other legal process in excess of £100,000 against ali or
any part of the Security Assels; or
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(iii) a resolution is passed or an order is made for the winding-up,
dissolution, administration or reorganisation of that Chargor other than
as permitted under the Facility Agreement; or

{iv) an administrator is appointed to that Chargor or the Security Agent
receives notice of an intention to appoint an administrator to that

Chargor.

The floating charge created by his Clause 2.11 (Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedile B1 to the
Insolvency Act 1936.

2.12 Consentis

{a

(c)

(d)

Subjact to Clauses 2.12(b) to 2.12{d), the security created by Clause 2.2 shall
not apply ta any leasehold property held by a Chargor under a lease that either
precludes absolutely, or requires consent of a third party to, the creation of
security over the refevant Chargor's leasehold interest in that property or to the
Maidenhead Property {each an "Excluded Property”) uniil that Chargor abtains
any relevant consent, or waiver of any prohibition, to the creation of security

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

(i apply for the relevant consent or waiver of prohibition within five
Business Days of the date of this deed, and to use its best endeavours

ta obtain that consent or waiver as soon as possible;

(i) keep the Sscurity Agent informed of ifs progress in obtaining that

consent or waiver; and

(iii} immecdiately cn receipt of the consent or waiver, provide the Security
Agent with a copy of that cansent or waiver.

Immediately on receipt by the relevant Chargor of the relevant consent or
waiver, that Excluded Property shali become the subject of a mongage or
charge (as appropriate} pursuant to Clause 2.2,

If required by the Security Agent at any time following receipt of that consent or
waiver, the relevant Ghargor shall, at its own cosl, prepare and execuie any
further decuments and take any further aclion as the Security Agent may
require, in its absolute discretion, for perfecting iis security over that Excluded

Property.
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3.1

3.2

a1

4.2

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed under the Facility Agreemeni or this Deed, the Chargors
musi noi create or permit to subsist any Security on any Security Asset.

Disposals

Except as expressly allowed under the Facility Agreement or this Deed, the Chargors
must not enter into a single transaction or a series of transactions {(whether related or
not and whether voluniary or involuntary) te dispose of alt or any part of any Security

Asset,
LAND
Notices to tenants
Each Chargor musi:

{a) immediately on request deliver to the Security Agent a notice of assignment,
subsiantially in the form of Part A of ‘Schedule 3 {Forms of Letter for
Oecupational Tenants) in respect of each tenant of the Mortgaged Property and
the Security Agent may, and Is irrevocably authorised by that Chargor o serve
such notice(s) at any time following an Event of Default; and

(a} use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Part B of Schedule 3 (Forms of Letter for

Oceupational Tenants).
Acquisitions

I a Chargor acquires any freehold or leasehold property in England and Wales in

accordance with the Facility Agreement after the date of this Deed it must:
(a) notify the Security Agent immediately;

(o) immedialely on reguest by the Securily Agent and at the ost of that Chargor,
execule and defiver to the Security Agenl a legal mortgage over that property in
favour of the Security Agent in any form which the Security Agent may require;

and

(c) N if the fitle lo thal freehold or leasehold property is registered at the Land
Ragisiry or required io be so regisiered, give the L.and Registry written
notice of this Security; and
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(i) if applicable, ensure that this Security is correctly noted against that title
in the title register at the Land Regisiry.

4.3 Land Registry

(a) Each relevant Chargor consents to a restriction in the following terms being
enterad into on the Register of Title relating to any Mortgaged Property
regislered at the Land Regisiry: '

"No disposition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the time
being of tha charge dated [ Jin favour of | ] referred to in the charges
regfster or their conveyancer. (Standard Form F)”.

4.4 Deposit of title deeds

Each relevant Chargor must if requested to de so by the Security Agent (acting

reasonably):

{a} deposit with the Security Agent all deeds and documents necessary to show
good and marketable tile to any property referred io in Clause 4.2
(Acquisitions) (the Title Documents),

(b} procure that the Title Documenis are held at the applicable Land Registry to the
order of the Security Agent; or

(c) progurs that the Title Documeants are held to the order of the Agent by a firm of
solicitors approved by the Security Agent for that purpose.

5 INVESTMENTS
5.1 Deposit

Each relevant Chargor must promptly:

(a} deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation to
the Investments; and

(b} execute and doliver to the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order to enable
the Security Agent or its nominees to be registered as the owner of or otherwise
obtain a legat title to its Investments.
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3.2

5.3

5.4

Calls

Each relevant Chargor must pay all ealls or other payments due and payable in
raspect of any of its Investments in accordance with the Facility Agreement.

it a Chargor fails to do so, the Security Agent may pay the cafls or other
payments in respect of any of ils Investments on behalf of that Chargor. Each
relevant Chargor must pramptly on request reimburse the Security Agent for
any payment made by the Security Agent under this Clause 5.2 {Calls).

Other abligations in respect of Investments

(@)

(b)

(c}

Each relevant Chargor must promptly send a copy to the Security Agent of, and
comply with all requests for, material infarmation which is within its knowledge
and which are made under any law or regulation or any similar provision
contained in any arlicles of association or other constitutional document, or by
any listing or other authority, relating to any of its Investments. ¥ it fails to do
50, the Security Agent may elect to provide such information as it may have on
behalf of that Chargor.

Each relevant Chargor must comply with alf other conditions and abligations

assumed by it in respect of any of its Investmants.
The Securily Agent is not obliged 1o:

{i) pertorm any obligation of a Chargor;

(i) make any payment;

{iy make any enguiry as to the nature or sufficiency of any payment
received by it or a Chargar; or

{iv} present or file any claim ar take any other action to caliect or enforce
the payment of any amount to which it may be entitled under this Deed,

in respect of any of the Investments.

Voting rights

(a)

Before this Security becomes eniorceable:

(i} the voting rights, powers and other rights in respect of ils Invesiments

witt be exercised:

(A} by the relevant Chargor; or
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6.1

6.2

6.3

)

{c)

(B) if exercisable by the Sscurity Agent, in any manner which that
Chargor may direct the Securily Agent in writing; and

() subject to the terms of the Facility Agreement, ali dividends,
distributions or other income paid or payabla in relation to any of its
Investments in accordance with the Facilily Agreement must be paid

into an Accouni.

Each relevant Chargor must indemnify the Security Agent against any loss or
liability incurred by the Security Agent as a consequence of the Security Agent
acting in respect of any of its Investments as permitted by this Deed on the

direction of that Chargor.

After this Security has become enforceable, the Security Agent may exercise
(in the name of the relevant Chargor and without any further consent or
autharily on the part of that Chargor) any voting rights and any powers ot rights
which may be exercised by the legal or benelicial owner of any Investment, any
person who is the holder of any Investment or otherwise,

ACCOUNTS

General

In this Clause 6, "Account Bank" means a person with whom an Account i3

maintained.

Book debts and receipts

(a)

(b}

Subject i0 the terms of the Facility Agreement, each relevant Chargor must get
in and realise its book and other debls and other moneys due and owing to it in
the ordinary course of its business and hold the proceeds of the getting in and
realisation {untii paymant into an Account if required In accordance with
paragraph {b) below) on trust far the Security Agent.

Each relevant Chargor must, except to the exient that the Security Agent
otherwise agress or as permitied pursuant to the tenms of the Facility
Agreement, pay all the procesds of the getting in and realisation Into an

Account in agcordance with the Fagility Agreement.

Notices of charge

Each relevant Chargor must;

{8}

promptly serva a notice of charge, substantially in the form of PartA of
Schedule 4 (Forms of Letter for Account Bank), on each Account Bank; and
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(b} use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially in the form of Part B of Schedule 4 (Forms of Letter for

Acecount Bank).
7 HEDGING
The Chargor must:
(a) promptly serve a notice of assignmeni, substantially in the form of Part A of
Schedule 5 (Forms of Letter for Hedge Counterparty), on each counterparty to
a Hedging Agreement; and
Ea)) use reasonable endeavours to ensure that such counierparty acknowledges
that netice, substantially in the form of Part B of Schedule 5 (Forms of Letter for
Hedge Counlerparty).
8 INSURANCES
Each relevant Chargor must:
(a} promptly serve a notice of assignment, substantially in the form of Part A of
Schedule 6 (Forms of Lelter for Insurers), on each counterparty fo an
Insurance; and
{b) use reasonable endeavours o ensure thal such counterparty acknowledges
that notice, substantially in the form of Part B of Schedule & (Forms of Letter for
Insurers).
2] OTHER CONTRACTS
Each relevani Chargor must, at the request of the Security Agent:
(a) prompily serve a notice of assignment or charge {as applicable), substantially in
the form of Part A of Schedule 7 (Forms of Lelter for Cther Contracis), and
{b) use reasonable endeavours to ensure that each such parly acknowledges that
notice, substantially in the form of Part 8 of Schedule 7 (Forms of Letter for
Other Confracts).
10 WHEN SECURITY BECOMES ENFORCEABLE
10.1 Event of Default
This Security will become immediately enforceable if an Event of Default cocurs and is
contirnuing.
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10.2

10.3

11

Discretion

Alter this Security has become enforceable, the Security Agent may enforce all or any
part of this Security in any manner it sees fil or as instrucled in accordance with the

Facility Agreement.
Statutory powers

The power of sale and other powers canferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable at any time after this Security has become

enforceable,
ENFORCEMENT OF SECURITY
General

(2} Far the purposes of all powers implied by slatute, the Secured Liabililies are
deemed to have become due and payable on the date of this Deed.

() Section 103 of the Act (restricting the power of sale) and section 93 of the Act

{restricting the right of consolidation} do not apply io this Securily.

{c) The statutory powers of leasing conferred on the Security Agent are extended
5o as fo authorise the Security Agent to lease, make agreements for leases,
accept surrenders of feases and grant oplions as the Secwrity Agent may think
fit and without the need lo compiy with any provision of section 99 or section
100 of the Act.

No liability as mortgagee in possession

Neither the Secwrity Agent nor any Receiver wili be liable, by reason of entering into
possession of a Security Asset, to account as morigagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
he liable.

Privileges

The Securily Agenl and each Receiver is entitied 1o alt the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Security Agent or a Recelver or its or

his/her agents will be concerned o enquire:

(a) whether the Secured Liabilities have become payable;
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{b) whether any power which the Security Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised;

{c} whether any money remains due under the Finance Documents; or

(d) how any monay paid to the Security Agent or 1o that Receiver is to be applied.

11.5  Redemption of prior morigages

(a) At any time after this Security has become enforceable, the Security Agent
may:

{i redeem any prior Security against any Security Asset; and/or

{ii) procure the transfer of that Security to itself; and/or

(i) seitte and pass the accounts of the prior morigagee, charges or
ancumbrancer; any accounts so settled and passed will be, in the
absence of manifest error, conclusive and binding on each Chargor.

{b} Each Chargor must pay to the Security Agent, immediately on demand, the
costs and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

11.6  Contingencies

if this Security is enforced at a time when no amount is due under the Finance

Documents but at a time when amounts may or will hecome due, the Security Agent (or

a Receiver) may pay the proceeds of any recoveries effected by it into a suspensa

account or othet account selected by il

11.7  Financial coliateral

(a) To the extent that the Security Assets constitute "financial coliateral” and this
Deed and the obligations of a Chargor under this Deed conslittits & "security
financial collateral arrangement” {in each case, for the purpose of and as
defined in the Financial Collateral Arrangements (No. 2) Regulations 2003), the
Security Agent will have the right after this Security has become enforceable 1o
appropriate all or any part of that financial collateral in or iowards the
satisfaction of the Secured Liabilities.

(b) Where any financial collateral is appropriated:

i) if it is Histed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been scld on the exchange on
the date of appropriation; or
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(i} in any other case, its value will be such amount as the Security Agent
reasonably determines having laken into account advice obtained by it
from an independent commercial property adviser, invesiment bank or

accountancy firm of national standing selected by it,

and each Finance Party will give credit for the propaortion of the value of the

financial collateral appropriated o iis use.

12 RECEIVER

12.1  Appointment of Recelver

{aj

()

(e)

Except as provided below, the Security Agent may appoint any one or more
persons o be a Recelver of all or any part of the Security Assets if:

{i) this Security has bacome enforceable; or
(i} a Chargor so requests to the Securily Agent at any fime.

Any appointment under paragraph (a} above may he by deed, under seal or in

writing under its hand.

Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (incleding under section 109(1) of the Acl)
does not apply to this Deed.

The Security Agent is not enfilled to appoint a Recelver solely as a result of the
gbtaining of a moralorium (or anything done with a view to obtaining a
moratorium) under section 1A of the Insolvency Act 1886.

The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1B86) over the Security Assets if the
Security Agent is prohibited from so doing by section 72A of the Insolvency Act
1986 and no exception to the prohibilion on appointing an administrative
receiver applies.

12.2 Removal

The Security Agent may by writing under its hand (subject to any requirement for an

order of the court in the case of an administrative receiver) remove any Receiver

appointed by it and may, whenever i thinks fit, appoint a new Receiver in the place of

any Receiver whose appoiniment may for any reason have terminated.
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12.3

124

12.5

13

13.1

13.2

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(8) of the Act will not apply.

Agent of the Chargors

(a) A Receiver will be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed to be in the same posfion as a Reoceiver duly
appointed by a mortgagee under the Act. The Chargors alone are responsible
for any coniracls, engagements, acts, omissions, defaults and losses of a

Receiver and for any liabilities incurred by a Raceiver.

{b) No Secured Party will incur any liability (either to the Chargors or fo any other
person) by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may after this Security
becomes enforceable be exercised by the Security Agent in relation to any Security
Assel without first appointing a Receiver and notwithstanding the appointment of a

Receiver.
POWERS OF RECEIVER
General

{a) A Receiver has all of the rights, powers and discretions set out below in this
Clause 13 in addition to these confarred on it by any law. This includes:

(i) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an  administrative receiver under the
Insolvency Act 19886; and

(i) otharwise, all the rights, powers and discretions conferred on a receiver
{or a receiver and manager) under the Act and the insolvency Act 1986.

(b} If there is more than one Recelver holding office at the same time, sach
Receiver may (unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Recelver uUnder this Deed individually
and {o the exclusion of any other Receiver,

Possession

A Regeiver may take immediate possession of, get in and realise any Securily Asset.
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13.3

13.4

13.5

136

13.7

13.8

Carry on husiness
A Recelver may carry an any business of the Chargors in any manner he/she thirks {it.
Employees

(2} A Receiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed upon

such terms as to remuneration or otherwise as hefshe thinks fit.
(b) A Receiver may discharge any person appointed by the Ghargor.
EBorrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Securily or otherwise and generally on any terms
and for whatever purpose which he/she thinks fit.

Sale uf' asseis

{a) A Receiver may sall, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any lerms which hefshe thinks fit.

(b} The consideration fur any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
inglalments spread over any periéd which he/she thinks fit.

{c) Fixtures, other than fandiord’s fixtures, may be severed and sold separately
fram the property containing them without the consent of the Chargors.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which ha/she thinks fit and may accept a surrender of any lease or tenancy of
any Securfty Asset on any terms which hefshe thinks fit {including the payment of
money to a lessee or tenant on a surrender).

Compromise

A Receiver may setlle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Ghargars or relaling in any way to any Security Asset.
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13.9 Legal actions
A Receiver may bring, proseculs, enforce, defend and abandon any action, suit or
proceedings in relation to any Securily Asset which he/she thinks fit.
13.10 Recelpls
A Receiver may give a valid receipt for any moneys and execute any assurance of thing
which may be proper or desirable for realising any Security Asset.
13.11  Subsidiaries
A Recelvaer may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Security Assel.
13.12 Delegation
A Receiver may delegate his/har powers in accordance with this Deed.
13.13 Lending
A Receiver may lend money or advance credit to any person.
13.14 Protection of assels

A Receiver may;

{a) effect any repair or insurance and do any other act which a Chargor might do in
the ordinary conduct of its business to protect or improve any Security Asset;

{b) commence and/or complete any bailding operafion; and

(c) apply for and maintain any planning permission, building reguiation approval ar
any other Authorisation,

in each case as hefshe thinks fit,

13.15 Other powers

A Reaceiver may:

(a) do all other acts and things which he/she may consider necessary or desirabie
for realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed or
law,
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14

15

16

16.1

16.2

o) axarcise in relation fo any Security Asset all the powers, authorities and thinga
which hefshe would be capable of exercising if he/she were the absclule

beneficial owner of that Security Asset; and
{c) use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

Al amounts from time to time received or racovered by the Security Agent or any
Aeceiver pursuant to the terms of this Deed or in connection with the realisation or
enforcement of gl or parl of this Securily will be held by the Security Agent and applied
In accordance with the Facility Agreement and the Intercreditor Agreement. This

Clause 14:
{a) is subject to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of any Secured Party to recaver any short{alt from

the Chargors.
EXPENSES AND INDEMNITY
Each Chargor must;

(a) {subject to any cap agreed betwsen the Parties from time to Hme) promptly on
damand pay to each Secured Parly the amount of all cosis and expenses
(including fegal fees) incurred by that Secured Parly in connection with this
Deed including any arising from any actual or alleged breach by any person of

any law or regulation; and

{b) keep each Secured Party indemnified against any failure or delay in paying
those costs or expenses.

DELEGATION
Power of Attorney

The Security Agent or any Recsiver may, at any time, delegate by power of atforney or
otherwise to any person for any period all or any right, power, authority or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any lerms and conditions {including the power
to sub-delegate) and subject to any restrictions that the Security Agent cr that Receiver
{as the case may be} may, In its discretion, think fit in the inlerests of the Secured

Parties.
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16.3  Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any

way responsible for any damages, cosis or losses incurred by reason ol any

miscondust, omission or default an the part of, any such delegate or sub-delegate.

17 FURTHER ASSURANCES

(=)

(b}

Each Chargor must promptly on written reguest, at its own expense, take

whatever action the Security Agent or a Receiver may require for;

{n creating, perfecting or protecting any securlty purported to be created
under this Desd over any Security Asset; or

(i facilitating the reafisation of any Secutity Asset, or the exercise of any
right, power or discretion exercisable, by the Security Agent or any
Receiver or any of their respective delegates or sub-delegates in
respect of any Security Asset.

The action that may be required under paragraph {a} above includes:

{i} the execution of any mortgage, charge, transier, conveyance,
assignment or assurance of any asset, whether to the Security Agent or

to its nominees: or

{ii} the giving of any notice, order ar direction and the making of any filing

or registration,

which, in any such case, the Security Agent may consider necessary,

18 POWER OF ATTORNEY

(a)

Each Chargor, by way of security, irrevocably and severally appoinis the
Security Agent, each Raceiver and any of their respective delegates or sub-
delegates 1o he ifs attorney with the full power and authority of that Chargor to
execute, defiver and perfect all deeds, instruments and other documents in its
name and otherwise on its behalf and to do or cause to. be done all acts and
things, in each case which may be required or which any attorney may in its
absolde discretion deem necessary for carrying out any obligation of that
Chargor under or pursuant to this Deed or generally for enabling the Security
Agent or any Receiver to exercise the respective powers conferred on them
under this Deed or by law. Each Chargor ratifies and confirms whatever any
attorney does or purports fo do in the proper and lawiul exercise under its

appointment under this Clause 18,
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(b} The power of altotney in this Clause 18 shall only be exercisable by the
Security Agent, each Recelver and any of their respective delegales or sub-
delegates while an Event of Default has occurred and is continuing.

19 MISCELLANEQUS
19.1  Continuing Security

This Security is a continuing security and wiff extend to the ultimate balance of the

Sacured Liabilities regardless of any intermediate payment or discharge in whole or in

part.

19.2  Tacking
frach Lender must perform ite obligations under the Facility Agreement (including any
cbligation to make available further advances).

18.3  New Accounts

{a) If any subsequent charge or other interest affects any Security Asset, a
Secured Party may open a new account with a Chargor.

(b} [t that Secured Party does not apen a new account, it will nevertheless be
treated as if it had dong so at the time when it received or was deemed to have
received notice of that charge or other interest.

(o)) As from that time all payments made to that Secured Party will be credited or
be treated as having been credited to the new account and wifl not operate to
reduce any Secured Liability.

19.4  Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other

Finance Document or otherwise, if any time deposit matures on any account & Chargor

has with any Secured Party within the Security Period when:

(a) this Security has become enforceable; and

(b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that

Secured Party considers appropriate.
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19.5° Notice to Chargors

This Deed constitutes notice in writing to the Chargors of any charge or assignment of a
debt owed by a Chargor to any Transaction Obligor and contained in any other Security

Document,
20 RELEASE

At the end of the Security Period, the Finance Parlies must, at the request and cost of
the Chargors, take whatever action is necessary to release its Security Assets from this

Secutity,
21 GOVERNING LAW

This Deed and any non-contractuai obligations arising out of or in connection with it are

governed by English law.

THIS DEED has been executed and delivered as a deed on the date stated at the
beginning of this Degad.
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Name of Chargor

Brickability Enlerprises

Investmenis Limited

Hamilton Heating Group Limited

Towelrads.com Limited

Radiatorsonline.com Limited

Frazer Simpson Limited

FSM Doors Limired

P V H Holdings Limited

Crast Roofing Limited

Cresi Brick Slate & Tile Limiled

Crown Roofing (Centres)

Limited

Excel Roofing Services Limited
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Scheduie 1

The Chargars

Company Number

10332505

09921801

04008064

10757797

06838234

07304174

02484708

02487387

(03633185

02828566

03695977

a7

Registered Address

Clo Brickability Limited,
South Road, Bridgend
Industrial Estate, Bridgend,
CF31 3XG

C/oc  Brickability  Limited,
South Road, Bridgend
Industrial  Estate, Bridgend,
CF31 3XG

C/o  Brickability Limited,

South Road, Bridgend
Industrial  Estate, Bridgend,
CF31 3XG

G/o  Brickabilily  Limited,
South Road, Bridgend
Industriat Estate, Bridgend,
GCF31 3XG

C/o  Brickability Limiled,
South Road, Bridgend
industdal Estate, Bridgend,
CF31 3XQa

G/o  Brickability Limited,
South  Road, Bridgend
indusirial Estale, Bridgend,
CF31 3XG

C/fo  Brigkability  Limited,
South  Road, Bridgend
industrial Esiate, Bridgend,
GF31 3XG

C/o  Brickahility  Limited,
South  Road, Bridgend
Industrial Estate, Bridgend,
CF31 3XG

C/o  Brickability  Limited,
South  Hoad,  Bridgend
Industrial Estate, Bridgend,
CF313XG

Cfo  Brickability Limited,
South Road, Bridgend
indusirial Eslate, Bridgend,
CF31 3XG

Cl/o  Brickability  Limited,
South Road,  Bridgend
Indusirial Estate, Bridgend,
CF313XG
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Registered
Praprietor

Towelrads.com
Limited -

Towelrads.com
Limited

Crest Brick Slate
and Tile Limited

Crest Roofing
Limited
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Schedule 2

Securily Assels

Part A

Real Property

Address

Unit 4 Maidenhead
Trade Park, Priors
Way, Maidenhead and
Unit &% Maidenhead
Trade FPark, Priors
Way, Maidenhead

Queensgate  House,
Cankham Road,
Bracknaell as more
particularly  described
in and demised by a
Lease dated on or
around the date of this
Deed made between
&) QGueensgate
Bracknell Limited and
(2) Tawelrads.com
Limited

Premises at
Howdenshire Way,
Knedfington Road,

Howden as  more
particilarly  described
in and demised by a
lease dated on or
around the date of this
Deed made between
{1} Jaws investments
LLP and {2} Crest
Brick Slate and Tile
Limited

tUnit 3 Ash Court, Ash
Park Business Cenlre,
as more particularly
described in  and
demizsed by Lease
dated 8 March 2004
made between (1)
W.H. Macklin and (2)
Crest Roofing Limited
as varied by a leiter
dated 1 February 2016
between (1) W.H.
Mackiin and (2) Crest
Roofing Limited.

Title Interest

Freehold

Leasehold

Leasehold

iLeasehold

28

Title Number

BK440067 and
BK440083

N/A

N/A

N/A
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Issuer

PV H Holdings Lid

Crest Brick Slate &
Tite L.td

Crest Roofing Lid

Crown Roofing
{Centres) Lid

Exce! Roofing
Serviges Lid
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Part B

Invesiments

Chargor

Brickability
Enterprises

invesiments Limited

P V H Holdings Ltd

P V H Holdings Lid

Crest Roafing Ltd

Crest Roofing Ltd

Class

29

1. A Ordinary

Shares of £1.00
each

. B Ordinary

Shares of £1.00
each

3. G Ordinary

Shares of £1.00
gach

. D Crdinary

Shares of £1.00
each

. A Ordinary

Shares of £1.00
each

. B Ordinary

Shares of £1.00
each

. G QOrdinary

Shares of £1.00
each

. A Crdinary

shares of £1.00
each

. B Ordinary

shares of £1.00
each

. C Ordinary

shares of £1.00
each

. A Ordinary

shares of £1.00
each

. B COrdinary

shares of £1.00
each

. A Ordinary

shares of £1.00
each

. B Ordinary

shares of £1.00
each

Number

1. 3600 A Ordinary
Shares of £1.00
each

2. 3600 8 Ordinary
Shares of £1.00
each

3. 400 C Ordinary
Shares of £1.00
each

4, 400 D Ordinary
Shares of £1.00
aach

1. 77,000 A
Ordinary Shares
of £1.00 each

2. 6333 B Crdinary
Shares of £1.00
each

3. 83 C Ordinary
Shares of £1.00
each

i, 67,950 A
Ordinary shares
of £1.00 each

2. 5550 B Ordinary
shares of £1.00
each

3. 2000 C Ordinary
shares of £1.00
each

1. 56,000 A
Ordinary shares
of £1.00 each

2. .14,000B
Ordinary shares
of £1.00 each

1. 85 A Qrdinary
shares of £1.00
each

2. 10 B Crdinary
shares of £1.00
each

8108.591
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Hamilton Heating
Group Lid

Towelrads.com Lid

Radiatorsonline.com
Lid

Frazer Simpson Lid

Brickability
Enterprises
Investments Limited

Hamilton
Grotp Lid

Heating

Hamilton Heating

Group Ltd

Brickability
Enterprises
Investmenis Limited

3. C Ordinary
shares of £1.00
gach

1. Ordinary
Shares of
£0.01 each

%. Preference
Shares of £1.00
each

1. A Ordinary
Shares of
£1.00 each

2. B Ordinary
Shares of £1.00
each

1. Ordinary
shares of
£1.60 each

1. A Ordinary
shares of
£1.00 each

2. B Ordinary
shares of £1.00
each

Brickability 1. Ordinary
FSN Doors Lid Enterprises shares of
Investmants Limlited £1.00 each
Part G
Accounts

Account Bank name Account fype Account
holder number
P vV H MNational Business current -2733
Holdings Waestminster
Limited Bank
P v H MNatficnal Business reserve -10?6
Holdings Westminster account
Limited Bank
Crest Brick National Business reserve -1041
Siate & Tile Wesiminster account
WORK\30860227\v.3 30

1. 5 G Ordinary
shares of £1.00
each

1. 100,000 Crdinary
Shares of £0.01
each

2. 1,571,300
Preference
Shares of £1.00
each

1. 180 A Ordinary
Shares of £1.00
each

2. 30 B Ordinary
Shares of £1.00
each

1. 100 Ordinary
shares of £1.0C
each

1. 45 A Ordinary
shares of £1.00
each

2. 5B Ordinary
shares of £1.00
each

1. 90 Ordinary
shares of £1.00
each

Sort Code
I

8108.581
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Limited
Crest Brick
Slate & Tile
Limited
Crest Raoofing
Limited

Cresl Roofing
Limited

Crown Boefing
(Centres)
Lirniled

Crown Raofing
(Centres)
Limited

Excel Roofing
Services

Limited

Excel Roofing
Services

Limited

Hamilton
Heating CGroup
Limited

Hamilton
Heating Group
Limited

FSN
Limited

Goors

Towelrads.com
Limited

WORKNO0B60227\Wv.3

Bank

National
Westminster
Bank

National
Wesltminsler
Bank

National
Westminster
Bank

National
Wastminster
Bank

Nationhal
Westminster
Bark

National
Westminster
Bank

National
Woestminster
Bank

HSBC Bank ple

HSBC Bank ple

HSBC Bank ple

HSBC Bank plc

-

Current account

Current account -2?41
Business reserve .‘[068

account

Current account

-0953

Business reserve . 1246

accouni

Current account .6081

Business reserve -3580
account

Current account

l::s0

oan [ 8790

Term

accourtd

| SgE

Current account

-5097

Deposit account

3
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Towelrads.com HSBG Bank pic Gurrent account -0485 - !
Limited

Frazer HSBC Bank plc Current account -5631 -

Simipson
Limited

Frazer HSBG Bank ple Deposit account -5658 - ;
Simpson i
Limited

WORKS0BS0227W.3 32 8108.581
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Schedule 3

Forms of Letter for Cccupational Tenants

Part A

Notice 1o Ocgupational Tenant

To: [Ocoupational tenant]
Copy: [Security Ageni] {as Security Agent defined below)

[Daie)

Dear Sirs,
Re: [Propenrty address]

Secuyity Agreement dated [@] between [Chargor] and [Security Agent] (the "Security

Agreement™}
We refer to the lease dated | ] and made between | Jand| ] (the "Lease™).

This letter constitutes notice to you that under the Security Agreement we have assigned
absolutely (subject 1o a proviso for re-assignment on redemption) to [Security Agent] (as trustee
for the Secured Partiss as referred to in the Security Agreement, the "Security Agent”) ali our

tights under the Lease.
We confirm that:

(a) wa will remain liable under the Lease to perform all the obligations assumed by

us under the Lease; and

(b} none of the Security Agent, its agents, any receiver or any other person will at
any time be under any obligation ‘or liability to you under or in respect of the

Leasa.

We will also remain entitled to axercise all our rights, powers and discretions under the Leass,
and you should continua to give notices under the Lease o us, unless and until you receive
notice from the Security Agent to the contrary stating that the security under the Security
Agreement has become enforceable. |n this event, all the rights, powers and discretions will be
exercisabie by, and all notices must be givan to, the Security Ageni or as it directs.

The instructions in this letter apply until you receive notice from the Security Agen! to the

contrary and nolwithstanding any previous instructions given by us.

WORK308GD227w.3 33 . 8108.591
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The insiructions in this letter may not be revoked or amended without the prior written consent

of the Securily Agent.

This letter and any non-contraciual obligations arising out of or in connection with it are

governed by English law,

Please confirm your agresment to the above by signing the attached acknowledgement and
returning it to the Security Agent at [address] with a copy to us.

Yours faithfully,

(Authorised Signatory)

[Chargor]

WORK\30860227w.3 34 8108.591
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Part B

Acknowledgement of Cocupationat Tenant

To: [Security Agent] (as Securily Agent}
Attenfion: [ 1

[Date]
Dear Sirs,

Re: [Property address]

Security Agreement dated { ] between [Chargor] and [Security Agent] {the "Security
Agreement”)

We confirm receipt from [Chargor] {the "Chargor"} of a nolice dated | ] {the "Notice"} in

relation to the Lease (as definad in the Notice).

Wae confirm that we:

(|} accept the instructions contained in the Notice and agree to comply with the
Notice;
{b} have not received any notice of any prior security over the Lease or that any

third party has or will have any right or interest in, or has made or will be
making any claim or demand or taking any action in respect of, the rights of the

Chargor under or in respect of the Lease; and

(c) must cortinue to pay those moneys info the Rent Account (as defined in the
Netice) until we receive your written instructions to the conirary.

This letter and any non-cantractual obligations arlsing out of or in connection with it are

governed by English law.

Yours faithfully,

For

[Occupational tenant]

WORKII0860227w.3 35 8108591
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Schedule 4

Forms of Letter for Account Bank

Pari A

Notice 1o Account Bank

To: [Account Bank]
Copy: [Security Agent) (aerecurity Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated [®] between [Chargor] and [Security Agent] (the "Securily
Agreement™)

This letter constilutes notice to you that under the Security Agreement we have charged (by way
of a first fixed charge) in favour of [Security Agent] {as trustee for the Secured Parlies as

raferred to in the Security Agreement, the "Security Agent™ all our rights i respect of any
| account, and any amount standing lo the credit of any accouni, maintained by us with you (the
"Accounts").

We irrevocably instruct and authorise you to:

(®) disclose to the Sectwrlty Agent any informalion refating to any Account

requested from you by the Security Agent;

{b) comply with the lerms of any written notice or instruction relating to any Account
receivad by you from the Security Agent; and

{c) following & nofification to you from the Security Agent that an event of default
has occurred, hold all sums standing to the credit of any Account to the order of

the Security Agent.

tn respect of each Account, we are permitied to withdraw any amount from an Account for any
purpese unless and until you receive a notice from the Security Agent 1o the confrary stating
thal we are no longer permitted to withdraw any amount from an Account without its consent. ¥
and from the date on which you receive any such notics, we will not be permiiled to withdraw
any amount fror such Account without the prior written consent of the Security Agent,

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

WORK\I0BE0227w.3 36 B108.591
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The instructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

This lstter and any non-contractual obligations arising out of or in connection with it are
governad by English law.

Piease confirm your agreemant to the above by sending the attached acknowledgement to the
Security Agent at [address] with a copy 1o us,

Yours faithfully,

{Authorised Signatory)

[Chargor]

WORIN30B60227W.3 37 8108.591
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Pari B

Acknowledgement of Account Bank

To: [Security Agent}
Copy: [Chargor]

[{Date]
Dear Sirs,

Security Agreement dated [e] between [Chargorl and [Security Agent] (the "Security
Agreement™)

We confirm receipt from [Chargor] (the "Chargor") of a notice dated [#] (the Notice) of a chargs
upon the terms of the Security Agreement over gll the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the "Accounts”),

We confirm that we:

(&) accept the instructions contained in the Notice and agree to comply with the
Notice;
{b} have not received notice of any prior security over, or the interest of any third

party in, any Account;

{c) have neither claimed nor exercised, nor will claim or exercise, any security
interast, set-off, counter-claim or other right in respect of any Account; and

(d} witl comply with any notice we may receive from the Security Agent in respect

of the General Accourt,
The Accounts maintained with us are:[Specify accounts and account numbers]

This letter and any non-contraciual obligations arising out of or in connection with it are

governed by English law.

Yours faithiully,

{Authorised signatory)

WORKI0E60227w. 3 38 2108.511
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Scheduled

Forms of Letter for Hedge Counterparty

Part A

Notice to Hedge Countarparty

To; [Hadge Counterparty]
Copy: [Security Agent] as Security Agent as defined helow

[Date]
Dear Sirs,

Security Agreement dated [®] between [Chargor] and [Security Agent] (the "Security
Agreement™)

This letter constitutes notice to you that under the Security Agresment we assigned absolutely,
subject to a proviso for re-assignment on redemption, to [Security Ageni] (as trustee for the
Secured Parties as referred to in the Security Agreement, the "Security Agent"} all our rights
under any hedging agreements betwaen you and us (the "Hedging Agreements").

We irrevocably instruct and authorise you to:

(a) disclose fo the Sescurity Agent any information relating io the Hedging
Agreements which the Security Agent may request from you; and

(i) pay any sum payable by you under the Hedging Agreements io our account
with [the Security Agent] at [#], account number [®], sort code [@].

The instructions in this tetter apply until you receive notice from the Security Agent to the
cortrary and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revokad or amended without the prior wrilten consent

of the Security Agent.

This letter and any non-contractual obligations arising out of or In connection with it are
governed by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [address] with a copy to us.

Yours faithfuily,

WORKW0860227w.3 ag 8108.591
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{Authorised signatory)

[Chargor]
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Part B

Acknowtedgement of Hedge Counterparty

To: [Security Agent]

Copy: [Chargor}

[Date]

Dear Sirs,

Security Agreement dated [@] between [Chargor] and [Security Agent] (the "Security

Agreement™)

We confirm receipt fram [Chargor] (the "Chargor”) of a notice dated {#] (the "Notice”} of an

assignment upan the terms of the Secwrity Agreement of all the Charger's rights under the

Hedging Agreements (as defined in the Notice).

We confirm that we:

(&)

(b)

(c}

(o)

accept the instructions contained in the Nofice and agree to comply with the
Notice;

have not received notice of any prior securlly over, or the interest of any third
party in, the Hedging Agreements;

must pay any amount payable by us under the Hedging Agreements o the
Chargor's account with you at [@], Sort Code [8], Account No. {#]; and

must accept your instructions in relation to the Chargor's rights under the
Hedging Agresments.

This letter and any non-contractual obligations arising out of or in conneclion with it are

governed by English law.

Yours faithfully,

{Authorised signatory)

[Hedge Counterpartyl]

WORK\3086022 7.3 41 8108.581
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Schedule 6

Forms of Letter for Insurers

Parl A
Netice to Insurer
To: [Insurer]
Copy: [Security Agent] (as Security Agent as defined below)
[Date]
Dear Sirg,

Security Agreement dated [#] between [Chargot] and [Security Agent] (the "Security
Agreement™)

This leiter constitules nolice v you that under the Security Agreement we have assigned
absolutely, subject to a proviso for re-assignment on redempiion, fo [Security Agent] (as usles
for the Secured Parties as referred to in the Security Agreement, the "Security Agent”) all our
rights in respect of [insert details of contract of insurancel (the “Insurance”).

We confirm that:

(a) we will remain liable under the fnsurance to perform all the obligations assumed
by us under the Insurance; and

{) nore of the Security Agent, its agents, any receiver or any other person wilt at
any time be under any obligation or liability to you under or in respect of the
Insurance (unless, and to the extent, otherwise expressly provided for in the

Insurance).

We will also remain entitted to exercise all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the Insurance to
us {unless, and 1o the extent, otherwise expressly provided for in the Insurance or in any insurer
letter you may have issued to the Securily Agent in respect of the Insurance), unless and untit
you recelve notice from the Security Agent to the conbrary stating that the security under the
Security Agreement has become enforceable.  In this event, ail the rights, powers and
discretions will be exercisable by, and nolices must be given and paymenis must he made fo,
the Security Agent or as it directs (unless, and to the extent, olherwise expressly provided for in
the insurance or in any insurer letter you may have issued to the Security Agent in respect of

the Insurance).

WORKWJ0860227wW.3 a2 8108.591
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We irrevocably instruct and authorise you to disclose to the Security Agent any information

relating to the Insurance requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior wrilten consent

of the Security Agent.

This letter and any non-contractual obligations arising out of or in connectich with it are

governad by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the

Security Agent at Jaddress] with a copy to us.

Yours faithfully,

{Authorised signatory)

[Chargor]

WORK\30AE0227W.3 43 8108.51
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PartB
Acknowledgement of Insurer
To: [Security Agent)
Copy: [Chargor]
[Date]
Dear Sirs,

Security Agreement dated [@] between [Chargor] and [Security Agent] {the Security

Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the "Notice®) of an
assignment on the terms of the Security Agreement of all the Chargor's righis in respect of
{insert details of the confract of insurance) (the "Insurance”).

We confirm that we;

(&) accepi the instructions contained in the Notice and agree to comply with the
Natice; and

) will give notices and make payments under the Insurance as directed in the
Notice.

This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

Yours faithfully,

{Authorised signatory)

[Insurer]

WORK30860227W,5 44 B108.591
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Schedule 7

Forms of Lefler for Other Confracts

Part A

Notice to Counterparty

To: fContract Counterparty]
Copy:  [Security Agerd] (as Security Agent as defined below)

[Datel
Dear Sirs,

Security Agreement dated [®] between [Ghargor] and [Security Agent] (the "Security
Agreement”}

This latter constitufes notice to you that under the Secwrity Agreement we have [assigned
absolutely, subject to a proviso for re-assignment on redemption,)/{charged by way of a first
fixed chargel to [Security Agenlt] (as trustee for the Secured Parties as referred to in the Security
Agresment, the "Securlty Agent”) ali our rights in respect of [insert defails of contract] (the

"Contract”}).
We canfirm that:

{a) we will remain liable under the Goniraci to perform all the obligations assumed

by us under the Contract; and

)] none of the Security Agent, its agents, any receiver ar any other person will at
any me be under any obligation or liability te you under or in respect of the

Gontract.

We will also remain entitled to exercise all our rights, powers and discretions under the
Conirast, and you should continue to give notices and make payments under the Gontract io us,
unless and untit you recelve notice from the Security Agent to the contrary stafing that the
security under the Security Agreement has hecome enforceable. In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given and payments must be

made fo, the Security Agent or as it directs.

We irrevocably instruct and authorise you to disclose fo the Securily Agent any Information
relating to the Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior wrilien consert

of the Security Agent.

WORK30860227w.3 45 8108.551
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This letter and any non-contractual cbligations arising out of or in connection with it are

governed by English faw.

Please acknowledge receipt of this letter by sending the atlached acknowledgement to the

Security Agent at [address] with a copy o us.

Yours faithfully,

(Authorised signatory)

[Chargor]

WORKE08602274W.3 46 Bi08.591
Classification: Conidential




Part B

Acknowledgement of Counterparty
To: {Security Agent]
Copy:. [Chargor]
[Cate]
Dear Sirs,

Security Agreement dated [#] between [Chargor] and [Security Agent] (the "Security

Agreement”)

We confirm receipt from [Chargor] {the "Chargor”) of a notice dated [8] {the "Metice") of [an
assignmant]/[fixed charge] on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert details of the coniract| (the "Contract”). |

We confirm that we:

() accept the instructions conlained in the Notice and agreg o comply with the
Notice; and

{b) will give notices and make payments under the Contract as directed in the
Notice,

This lstter and any non-contraciual obligations arising out of or in connection with it are

gaverned by English law.

Yours faithfully,

{Authorised signatory)

[Contract counterparty]
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EXECUTION PAGE
CHARGORS
EXECUTED as a DEED by ) ‘

BRICKABILITY -  ENTERPRISES )
INVESTMENTS LIMITED

acting by %tﬁ‘i\}k‘i@ﬁ ..........

Director )
In the presenca of:

Sighature of Witness )

Name of Witness

—

e RO

LAVAWNE . BLadn .

Yy s

£ Ak kb ted s
e R SN

s
i85

Address of Witness

-BRODES HP-
---------- o ATHBLL GRES L
---------- -EDINBURGH v £4A-

R o i B

—
T S e} .‘f»;%a-;-’;;—..—:'i.

Cccupation of Witness ) i
Schelsr - 3
W A 5 -
EXECUTED as a BEED by )
HAMILTON HEATING GROUF )
LIMITED ]
acting by . JALARS uniEO
)
Director )
Ini the presence of:
Signalure of Witness )
SRS TEERATRE I O S ey
Name of Witness  } LNHANNE, LS, o
Addrass of Witness )E ‘,
g ¥
] !
Occupation of Witness  } 2
.i‘ »
BT R = Tz
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EXECUTED as a DEED by
TOWELRADS.COM LIMITED

acting by Albdwiviede

Diractor
In the presence af:

Signature of Witness

Name of Witness
Addrass of Withess

Cceupation of Withess

EXECUTED as a DEED by
FRAZER SIMPSON LIMITED

acting by .. Peb it Mk T

Director
in the presence of:

Signature of Witness

Name of Witness
Address of Wilness

Qcoupation of Witness
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EXECUTED as a DEED by )

FSN DOORS LIMITED )
acting by ..... PIL"&‘N\;W%E ........ )
)

Director )
Ir: the presence of;

Signature of Witness )

Address of Witness

Name of Witness ) - {#Had Nw- .(1‘)&?’5‘\‘{(
)

Occupation of Witness )

_C;_,\\fu\‘ﬁ s

EXECUTED as a DEED by )‘I

PV H HOLDINGS LIMITED )

acting by BAR? wite )

Director
in the presence of:

Signature of Witness )

Name of Witness )
Address of Witnass )%
i
Occupation of Witness ) ; .
Jo im‘i\sf
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EXECUTED as a DEED by

CREST ROOFING LIMITED

Director
In the presence of;

Signature of Wilness

Name of Witness
Address of Witness

Occupation of Witnass

EXECUTED as a DEED by

CREST BRICK SLATE & THE
LIMITED

acting by CPLARS oo

Director
in the presence of:

Signature of Witness

Name of Wilthess
Address of Witness

Occupation of Witness
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EXECUTED as a DEED by

CROWN  RAOOFING  (CENTRES)
LIMITED

aciing by LA Vikeo

Director
tn the presence of:

Signature of Witness

Name of Withess
Address of Withess

Occupation of Witness

EXECUTED as a DEED by

EXCEL ROOFING SERVICES
LIMITED

acting by __‘PrL'F\N AL

Director
in lhe presencs of:

Signature of Witness

Mame of Witness
Addrass of Witness

Occupation of Withess
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EXECUTED as a DEED by )
RADIATORSONLINE.COM LTD ]

acting by A”i‘m YT T )

Director )
In the presence of:

Signature of Witness )

Name of Witness )
Address of Witness )

Qcoupation of Witness )

SECURITY AGENT
SIGNED by

for and on behalf of LLOYDS BANK PLC as
Security Agent
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Authorised Signatory
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EXECUTED as a DEED by )

RADIATOﬁSONL[NE.COM LTD )
acting by oo )
)

DIFBCIOT ] e ceesearsvmarras st e reernense s re e

in the presence of:

Signature of Witness ] i e

Name of WHNESS ) i rneanins
Address of WItNBSS ) e e

Cccupation of WItNESs ] e scncnin e

SECURITY AGENT

SIGNED by

for and on behalf of LLOYDS BANK PLC as
Security Agent

)

Authorised Signatory |
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