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Registration of a Charge
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Date of creation:
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Persons entitled:

Brief description:

Details of Charge

06/03/2018
1075 7797 0002
PROMETHEAN INVESTMENTS LLP (AS SECURITY TRUSTEE)

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

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

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

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

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

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

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 10757797

Charge code: 1075 7797 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2018 and created by RADIATORSONLINE.COM
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on Sth March 2018 .

Given at Companies House, Cardiff on 13th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BRODIES wiyrw.brodics.com
paten (0 Wasdn 2018
DEBENTURE
among
THE ENTITIES LISTED IN SCHEDULE 1
as Ghargors
and
PROMETHEAN INVESTMENTS LLP
as Securify Trustee
Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
" DXED10
Ref: BS.PBR.BRI185.13
2018
CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO $8538G
OF THE COMPANIES
RODIES LLP '
Solicitors
?)/5/ 2013,
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THIS DEBENTURE is dated b Mﬂ"dv\ 1'0‘3 " and made as a Deed among:

U]

THE ENTITIES listed in Schedule 1 (the "Chargors”}; and

{14) PROMETHEAN INVESTMENTS LLP a limited liability partnership incorporated in England and
Wales with registered number OC313455 and having its registered office at cfo Shelley Stock
Hulter LLP, 7-10 Chandos Street, London WG 9DQ for itself (‘Promethean”) and as frustee for
Promethean and the Noteholders (as defined helow) {the "Security Trustee™).

BACKGROUND:

A, The Noteholders have agreed or will agree fo subscribe for the Secured Loan Notes with
Brickability Enterprises Investments Limited ("Bidca™) pursuant to the Loan Note Instrument.

B. It s a condition of the subscription for the Secured Loan Notes by the Noteholders that the
Chargors enfer into this Deed.

C. It is intended by the parties to this Deed that it shall lake effect as a deed notwithstanding the fact

that a parly may only execute this document under hand.

IT IS AGREED as follows;

1.1

Definitions and interpretation

In this Deed, terms defined in the Loan Note Instrument (as defined below} have the same
meaning when used in this Deed (unless otherwise specified) and each of the following
exprossions has, except so far as the contex! otherwise requires, the meaning shown opposite:

1.1.1 "Act" means the Law of Property Act 1925;

11.2 "Business Day" means a day (other than a Saturday or Sunday) on which banks are

open for general business in London;
1.1.3 “Default Event" has the meaning given to that ferm in the Loan Note Instrument;

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

1.1.6 "Financial Collateral” has the meaning given' to that term in the Financial Collateral
Regulations;
1.1.6 "Financial Collateral Regulations" means the Financlal Calateral Arrangements

{No 2) Regulations 2003 (SC 12006 No 3226);

1.1.7 "Guarantee” means the guarantee given by the Chargors in favour of the Security
Trustee dated on or abaut the date of this Deed;
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1.1.10

1.1.41

1.1.12

1.1.13

1.1.14

1.1.156

1.1.18

1.1.47

1118

1119

1.1.20
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“Intercreditor Agreements” means the Senlor Intercreditor Agreement and the

Subordinated Intercreditor Deed;

"Loan Note Financing Documents” means the Security Documents, the Security

Trust Deed and the Loan Note Instrument;

“Loan Note Instrument” means the loan note instrument executed by Bideo dated 13
September 2016 as amended and restated on or around the date of this Deed
constitufing up to £5,489,500 of nominal value of Seres A 8.5% secured redeemabie

loan notes 2026,

"Maidenhead Property” means Unit 4 Maidenhead Trade Park, Priors Way,
Maidenhead registered at the Land Registiy under Title number BK440063 and Unit 5
Maidenhead Trade .F‘ark. Priors Way, Maidenhead registered at the Land Registry
under Title number BK440067; ' ‘

“Mortgaged Property" means all freehold and icasehold properly which a Chargor
purports to mortgage or charge under this Deed including (withoul limitation) any
frachold or leasehold properly specified in Schedule 2 (Real Property);

“Noteholders” means those persons whose names are from time to time entered In
the Registor as the holders of Notes and “Noteholder” means any of them;

“Party" means a parly to this Deed;

“Receiver” means an administrative receiver, a receiver and manager or a receiver,

in each case, appointed under this Deed;

“Register” means the register of Noleholders to be maintained under clause 9 of the

Loan Note [nstrument;

“Secured Asset(s)" means all assets of the Chargors the stibiec! of this Dead;

vSecured Loan Notes" means any loan notes lssued or to be fssued pursuant to the
Loan Note Instrument from time o time, and “Note” means any of them;

"Secured Obligations™ means any and all monies and obligations due, owing or
incurred by the Chargors or any of them to the Secured Parties or any of them in any
manner under the Loan Note Finaneing Documents and in any currency or currencies,
whether present or future, aclual or contingent, incurred alone or jointfy with any other
person and whether as principal, guarantor, cautioner or surely including Interest,
costs, charges and expenses reasonably and properly incurred by the Secured
Parties in respect of those monies or chligations;

“Secured Party" means the Secity Trustee, Promethean and the Nolehotders;




1.2

1.3

1.4

1.5

1.6

1.7

1.1.21 “Security Documents" means this Deed, the Guarantee and any other documents or
instruments which centain or evidence a security entefed into by any Chargor in
favour of the Securily Trustee in securily for the Secured Obligations;

1.1.22 "Security Trust Deed” means the security trust deed between the Securily Trustee
and Promethean UK Opportunities Fund If LP acling through its general parner 19
Strest (GP) Limited as the current Noteholder dated on or about the date of this Deed;

1.1.23 "Senior Intercreditor Agreement” means the intercreditor agreement between
{amongst others) Lloyds Bank PLC as Security Agent and the Chargors dated on or
about the date hereof; and

1.1.24 - "Subordinated Intercreditor Deed" means the intercreditor deed between (amongst
others) the Security Trustee and the Chargors dated on or abotit the date hereof.

The provisions of Clause 1 {Definitions and interpretation) of the Loan Note Instrument apply to
this Deed as though they were set out in full in this Deed, except that references to the Loan Note
Instrument are to be construed as references to this Deed.

Any covenant of the Chargors under this Deed Is given for the benefit of the Securily Trustee and
each other Noteholder and remains in force until the secuiily created by this Deed is irrevocably

released.

The terms of the Loan Nofe Instrument and of any side lelters between any parties in relation to
the Loan Note Instrument are incorporated in this Deed to the extent required to ensure that any
purported disposition of any freshold or leasehold property contalned in this Deed Is a valid
disposition in accordance with section 2(1) of the Law of Properly (Miscellaneous Provisions} Act

1988,

If the Security Trustee considers that an amount paid to it under the Loan Note Instrument andfor &
Securlty Document is capable of being avoided or otherwise sel aside on the liguidation or
administration of the payer or otherwise, then ihat amount will not be considered to have been

irrevocably paid for the pusposes of this Deed.

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

affect the validity or enforceability of this Deed.
Unless otherwise indicated any reference in this Deed to:-

1.7.1 a "person” includes any individual, firm, company, corporation, govermnment, state or
agency of a siate or any asscciation, frust, joint venture, consoriium or partnership {in
each case whether or not having separate legal personatily);

1.7.2 any person shall include that persons successor in fitle, permilted assignees or
permitted transferees;
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21

3.1

1.7.3

1.74

175

176

1.2.7

1.7.8

1.7.9

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

ehacted and includes any subordinate legisfafion;

words denoting the singular shall include the ptural and vice versa and wards deneting

any gender shall include all genders;

a clause heading is a reference to a clause or sub-clause of this Deed and is for ease

aof reference only;

this Deed (and any provisions of it} or any other document referred to in this Deed
shall be construed as references to if for the time being as amended, varied,
supplemented, restated, substituted or novated from time 1o time;

"property" shall include any interest (legal or equitable} in real or personai property

atd any thing in action;

a Default Event is “continuing” if it has not been remedied or waived pursuant fo the

Loan Note Instrument; and

a raference to "Secured Assef’ includes:

1.7.91 any part of that Secured Asset;
1.7.9.2 any proceeds of thal Secured Asset; and
1.7.0.3 any present and fulure assets of that type.

Covenant to pay

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

(whether by

Charging p

accelsration or otherwise).

rovisions

Each Chargor with full title guarantee charges to the Security Trustee as security trustee for each
of the Secured Parfies as a continuing security for the payment or discharge of the Secured

Obligations:

3.1.1

40010359v5

by way of a first legal mortgage all estates or interests in any freehold or leasehold
property owned by it and all rigits under any licence or ofher agreement or document
which gives that Chargor a right to occupy ar use such property including any freehold
or leasehold properly specified in the Schedule, fogether with all present and future
buildings and fixtures (inchuding trade and tenants fixtures) which are at any fime on or

altached to the praperty; and




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

of first fixed charge:

34.2.1 all estales or inferests in any freehold or leasehold property owned by il
and all rights under any licence or other agreement or document which
gives a Chargor a right to occupy or use property;

3.1.22 the benefit of all other agreements relating to land which a Ghargor is or
may become parly to or ofherwise entitled;

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

and machinery in its possession;

3124 all shares, stocks, debentures, bonds, warrants, coupons oOF other
securities and investments owned (at law or in equiy) by it or held by

any hominee on its behalf, and

3128 any dividend, interest or other distribution paid or payable or 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 aceruing or payable in relation to any share, stock, debenture,

bond, warrant, coupon or ather security of investment;

3,126 - al rights and interests in and claims under ail insurance confracts or
policies or assurance contracts or pelicies held by or inuring to the
benefit of a Chargor (including all menay payable under them);

3.1.2.7 all of its rights in respect of any amount standing to the credit of any bank
account, cash at bank and credit balances (excluding those arising on
fluctuating accounts) with any bank or other person whatsoever and all
rights relafing or attaching to them (including the right to iniérest);

3.1.28 all present and future book debts of the Chargors;

3129 all of its rights in respect of any patents, utility models, copyright,
registered and unregistered rights in  designs, registered and
unregistered trade and service marks, rights in passing off and database
rights in each case now or in the future held by a Chargor {(whether alone
or jointly with others) anywhers in the world and including any extensions
and renewals of ordinary application for such rights;

3.1.2.10 all the Chargors' rights in relation to frade secrefs, cohfidential
information and know-how in any part of the world,
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3.2

3.3

3.4

3.1.2.141 the benefit of all warranties, instruments, guarantecs, charges, pledges
and other security and alt other rights and remedies available 1o a
Chargor in respect of the assets comprised within a mortgage, fixed
charge or assignment by way of securily created pursuant fo this Clause

3

34.2.12 any beneficial interest, claim or entilement it has to any assets of any
pension fund;

3.1.2.43 its goodwill and uncalled capital for the time being;

3.1.2.14 the benefit of any authorisation (statutory or otherwise) held in
connection with its business or the use of any Secured Assef;

3.1.2.156 the right to recover and recelve compensation which may be payable to it
in respect of any authorisatlon referred to in Clause 3.1.2.14.

Each Chargor, with full title guarantee hereby assigns all of its rights in respect any letter of credit
issued in its favour and any bill of exchange or other negotiable instrumeont held by it. To the
extent that they are not effectively assigned under this Clause 3.2, each Chargdr charges by way
of first fixed charge all of its rights under each such agreement and instrument fo which it is a

party.

Each Chargar, with full fille guarantee (and so far as relating to property, assets, undertaking or
rights focated in Scotland or otherwise govemed by Scots law, with absolute warrandice) charges
by way of a first floating charge (i} all of its properly {including uncalled capital), assels,
undertaking and righls whatsoever and wheresoever not otherwise effectively mortgaged, charged
or assigned under this Deed and () all ‘of its properly (including uncalled capital), assets,
undertaking and rights located in Scotland or otherwise governed by Scols law.

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

immediate effect into a fixed charge, if’

3441 _ a third party takes a fixed charge in respoect of such assets without the prior written

consent of the Security Trustee;

342 the Securily Trustee considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or fo be

otherwise in jeopardy;

343 in respact of all of the Sectred Assets, if and when a Chargor ceases to carry on

husiness or to be a going concern; or
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3.5

3.6

3.7

3.8

3.8

3.10

3.4.4 in respect of all of the Secured Assets, on the making of an order for the compulsory
winding up of a Chargor, on the convening of a meeting for the passing of a resolution
- for the voluntary winding up of @ Chargor or the taking of any steps (including, without
limitation, the making of an appication or the giving of any notice) by that Chargor or

any other person for the appointment of an administrator in respect of that Chargor.

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

3.5.1 solely by reason of the obtaining of a moraterium or anything done with a view to
obtaining a moralorium under Schedule A1 of the Insolvency Act 2G00; or

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

The floating charge created under this Deed is a qualifying floating charge for the purpose of

paragraph 14 of Schedule B1 to the Insolvency Act 1986.

Any mortgage, fixed charge or other security creafed by a Chargor in favour of the Securily

““Trustee shall have priority over the floating charge created by this Deed, expect insofar as the

Security Trustae shall declare otherwise whether at or after the time of creation of such fixed

sectuity.

Subject to Clauses 3.9 to 3.11. the secufity created by Clauses 3.1.1 and 3.1.2.1 and 3.1.2.2 shall
not apply to the Maidenhead Properly any leasehold properiy held by a Chargor under a lease that
elther precludes absolutely, or requires consent of a third party to, the creation of security over the
relevant Ghargor's lsasehold interest in that property (an "Excluded Property”) until that Chargor
obtalhs any relevani consent, or waiver of any prohibilion, to the creation of security over that

Excluded Properly.
in relation to each Excluded Property, the relevant Chargor undertakes to:

3.9.1 apply for the relevant consent or waiver of prohibition within five Business Days of {he
date of this deed, and lo use its best endeavours to obtain that consent or waiver as

soon as possible;

382 keep the Security Trustee informed of its progress in obtaining that consent or waiver;
and
393 immediately on receipt of the consent or waiver, provide the Security Trustee with a -

copy of that consent or waiver.

Jmmediately on receipl by the relevant Chargor of the relevant consent or waiver, that Excluded
Properly shall become the subject of a mortgage or charge (as appropriate} pursuant io Clauses
31.1and3.1.2.
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3.1

4.1

4.2

4.3

44

4.5

46

4.7

If requirad by the Securily Trustee at any time foliowing receipt of that consent or waiver, the
relevant Chargor shall, at its own cost, prepare and execute any further documents and take any
further acfion as the Security Trustee may require, in its absolute discrelion, for perfecting its

security over that Excluded Property.

Undertakings

Each Chargor shall keep ifs assats in good and substantial repair and in good working erder and

condition,

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

are material to its business.

* Each Chargor shall observe and perform all covenants, agreaments and stipulations from time to

time affecting is interest in any lease, agreement for lease, licence or other agreement or
document which gives it a right to occupy or use property comprised in its Morigaged Property.

Each Chargor shall comply in all material respects with the terms of all applicable laws and
regulations including (without limitation) ait environmental laws, legislation relating to public health,
town and counfry planning, control and handiing of hazardous substances or wasle, fire

precautions and health and safety at wark.

If & Chargor acquires any freehold or leasehold properly after the date of this Deed, it shali nofify
the Security Trustee promplly and in any event by not more than 3 Business Days after such
acquisiion, and on request by the Security Trustee and at the cost of that Chargor, execute and
deliver to the Security Trustee a legal mortgage in favour of the Security Trustee of that property in
any form (consistent with this Deed) which the Security Trustee may require.

Each Chargor must, within 14 days after the receipt by it of any application, requirement, order o
notice served or given by any public or local or any other authorlty with respect to its Morigaged
Property (or any part of ity which would or would be reasonably likely fo have a material adverse
effect on the value, saleability or use of any of the Mortgaged Property deliver a copy to the
Security Trustee and inform the Security Trustee of the steps taken or proposed to be taken to

comply with the relevant requirement.

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

Registry:

"No disposilion of the registered estate by the proprietor of the registered estate is lo be registered
without a written consent signed by the propristor for the time being of the debenture dated |

} in favour of Promethean Investments LLP (as Securily Trustee) and referred to in the
charges register or, if appropriate, signed on such preprietor's behalf by its authorised signatory.

(Standard form P)"

40010350v5




4.8

4.9

4,10

411

4.12

The obligation on the part of the Security Trustee to make further advances to a Chargor is
deemed to be incorporated in this Deed and that Chargor appfies to the Chief Land Registrar for a
note of such obifgation to be enlered on the Register of Title of all present and future registered
freehold and leasehaold propery of that Chargor.

Subject to the terms of the Infercreditor Agreements and the Facilily Agreement, each Chargor
shalf, immediately upon execution of this Deed, deposit wilh the Security Trustee (i) ali deeds and
documents of title relating to its Mortgaged Property and all focal land charges, land charges and
Land Registry search cerlificates and simitar documents received by it or on its behalf and (i) all
certificates and other documents of tille o the stocks, debentures, shares and other securities and

. invesiments referred to in clause 3.1.2.4 together with stamped stock transfer forms in respect of

the same execuled in blank and left undated. The Securily Trustee may at any time after the date |
of this Deed complete the instruments of transfer on behalf of a Chargor in favour of itself or such

other person as it should select.

Each Chargor shalt promptly pay or cause lo be paid and indemnify the Security Trustes and any
Receiver against all present and fufure rent, rates, faxes, dutles, charges, assessments,
impositions and outgoings whatsoever now or at any time in the future payable in rospect of any of

the Secured Assets.

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

4411 carry out investigations of title to the Mortgaged Property; and

411.2 make such enquiries in refation to any part of the Morigaged Properly as a prudent
morgagee. Each Chargor will permit any authorised representative of the Security .
Trustee at all reasonable times fo enter upbn any part of the Mortgaged Properly of
that Chargor and of any other property where that Chargor is carrying out any confract
or other works and to inspect thal Chargor's books of account and other books and
documents and those of its subsidiaries. '

Each Ghargor shall:

41214 not ailow any person other than itself to be registered under the Land Registration Act
2002 as proprietor of any of the Morigaged Property (or any part of it) or create or
pemit to arise any overriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Regisfration Act 2002} affecting any such property;

4122 not da or cause or permit to be done nor to omit to do, or allow the omission of

_ anything which could be reasonabiy likely in any way depreciale, jeopardise or

olhetwise prejudice the value lo the Secuiity Trustee of the security hereby
constituted or the marketability of any of its assets.
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4.13

4.14

4.15

- 418

4,17

5.1

10

Each Chargor shall maintain its centre of main interests (COMI) for the purposes of the EU
Requlation on Insolvency Proceedings 2000 (No 1348/2000) in the United Kingdom.

Each Chargor shall notify the Securily Trustes immédialely in the event of any creditor exscuting
diligence against that Chargor or any distress or execution is levied or enforced against that
Chargor or any third parly debt as ar freezing order is made and seived on that Chargor.

Each Chargor shall notify the Security Trustee immediately if any steps are taken by any person in
relation {o the administration, receivership, winding-up or dissolution of that Chargor.

The Chargor may not:

4.16.1 make or permit others to make any application for planning permission in respect of
any part of the Mortgaged Property; or

4.16.2 carry out or permit to be caried out on any part of the Mortgaged Property any
development for which the permission of the local planning authorily is required,

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

Each Chargor may not:

4,171 grant any lease of, part with possession of share occupation of the whole or any part
of its Mortgaged Property or confer any licence, right or interest fo occupy or grant any
licence or permission to assign, underlet or part with Ihe same;

4.17.2 vary, éurrender, cance! or dispose of, or permit to be forfeit any leasshold interest in

any of its Mortgaged Properiies.

Negative pledge

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

Deed:

51.1 create or allow to exist any right in securily, mortgage, standard security, assignation
in secwity, assignment in security, charge, lien (other than a lien arising in the
ordinary course of business by operation of law) or any encumbrance, frust
agreement, declaration of trust or irust arising by operation of law over all or any of he
Secured Assets, other than in favour of the Security Trustea; or

5.1.2 sell. transfer, assign, factor, lease or oiherwise dispose of any of the Secured Assets,
either in a single transaction of in a series of transactions and whether relaled or not

and whether voluntary or involuntarily.
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5.2

6.1

6.2

6.3

8.4

11

Each Chargor hereby undertakes with the Security Trustee that, for the duration of this Deed, no
Chargor shall do, or eause or permit to be done anything which could be reasonably likely to in
any way depreciate, jeopardise or ofherwise prejudice the value fo the Security Trustee of the

security hereby created.

Insurances

Each Chargor shall ensure that all Secured Assets that are insurable are insurad with reputable
insurance companies or underwriters to such extent and against such isks as is normal for
prudent companies in businesses similar to those of that Chargor (or as ofherwise requested in

weiting by the Securily Trustee from time to lime).

Subject to the rights of the Security Trustee under Clause 6.3, the Chargors shall diligently pursue
its rights under each of its policies of Insurance, but only if and to the exlent that the exercise of
those rights in the manner proposed would not result in a default under the terms of the Loan Note

[nstrument.
Afier this Dead has become enforceable:

6.3.1 the Security Trustee may exercise (without any furlher consent or authority on the parl
of the Chargors and irrespective of any direction given by the Chargors) any of the
rights of the Chargors in connection with any amounts payable to it under any of its

insurances;

6.3.2 the Chargors must take such steps (at its own cost) as the Security Trustee may
require to enforce those rights; this includes inifiating and pursuing legal or arbitration

proceedings in the name of a Chargor; and

6.3.3 the Chargors must hold any payment received by it under any of iis policies of
insurance on frust for the Security Trustee.

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

When security hecomes enforceable

This Deed shall become enforceable and the Security Trustee may exercise all the powers
conferred on martgagees by fhe Act (as varled or extended by this Deed), ail the powers conferred
on the holder of a gualifying floating charge (as defined in the Insolvency Act 1886) by the
Insolvency Act 1986 and alt or any of the rights and powers conferred by this Deed without further
notice to the Chargors upon and at any time after the accurrence of any Defaulf Event which is

continuing.
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Enforcement of security

The power of sale and any other power conferrad on a mortgagee by law {including under secfion
101 of the Act) as varied or amended by this Deed wiil be immediately exercisable at any time after

this Deed has become enforceable.

For the purposes of all powers implied by law, {he Secured Obligations are deemed to have

become dug and pé\yable on the date of this Deed.

Any restriction imposed by law on the power of sale (including under section 103 of the Act) or the
right of a morigagee fo consolidate morlgages (including under section 83 of the Act} does nof

apply to this Deed.

Any powers of salt_a. leasing and accepting surrenders conferred on the Security Trustee by law are
extended so as to authorise the Secuwrity Trustee fo lease, make agreements for leases, accepl
surrenders of leases and grant aptions as the Security Trustee may think fit and without the need
to comply with any restiictions conferred by law {including under section 99 or 100 of the Act).

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

of a Secured Assel:

8.5.1 1o account as mortgagee in possession or for any loss on realisation; or
8.5.2 for any default or omission for which a mortgagee in possession might be liable.

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

any law {Including the Act).

No person (including a purchaser} dealing with the Securlly Trustee or a Receiver or its or his

agents will be concernad o enquire:

8.7.1 whether the Secured Obligations have become due or payable;

872 whether any power which the Securily Trustee or a Receiver Is purporiing to exercise
_ has become exercisable or |s being properly exercised;

8.7.3 whether any money remains due under the Loan Note Instrument or any Securily

Document; or

874 how any meney paid to the Security Trustee or to that Receiver is to be applied.
At any time after this Deed has become enforceable, the Security Truslee may:
8.8.1 redeem any prior securily againsl any Secured Asset; and/or

882 procure the transfer of that securily lo itself; and/or
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8.10

2.1

9.2

9.3

9.4

8.5

8.8

9.7
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8.8.3 setlle and pass the accounts of the prior mortgagee, chargee or encumbrancer and
any accounts so settled and passed will be, in the absence of fraud or manifest error,

conclusive and binding on the Chargors.

Each Chargor must pay to the Security Trustee, immediately on demand, the costs and expenses
reasonably and properly incurred b'y the Security Trustee in connection with any redemption andfor
transfer pursuant to Clause 8.8, including the payment of any principal or interest.

If this Deed is enforced at a tme when no amount is due under the Loan Note Instrument or any
Security Document but af a time when amounts may or will become dus, the Security Truslee (or
the Receiver) may pay the proceeds of any recoveries effected by it into such number of suspense

accounts as it considers appropriate.

Receiver

Except as provided below, the Securlly Trustee may by deed, under seal or in writing under its
hand appoint any one or more persons to be a Receiver of all or any part of the Secured Assets
andfor an administrator of a Chargor if this Deed has become enforceable or, lo the extent
permitted by the Intercreditor Agresments and the Facility Agreement, a Chargor so requests the

Security Trustee in wriling at any time.

Where more than one Receiver is appointed they will have power to act separately (unless the

appointment of the Security Trustee specifies to the contrary).

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

The Security Trustee is not entited to appoinl a Recsiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under section 1A to the

insolvency Act 1986.

The Security Trustee may not appoint an adminisirative receiver (as defined in secfion 29(2) of the
Insolvency Act 1988) over the Secured Assels if the Securlty Trustee is prohibited from so doing
by section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing an

administrative receiver applies.

The Security Trustee may from time to time determine the remuneration of the Receiver and may
(subject to Section 45 of the Insolvency Act 1986) remove the Receiver from all or any part of the
gssets of which he is the Receiver and at any time after any Recelver has vacated office or ceaged

to act, appoint a further Receiver over all or any part of those assets.

To the fullest exlent allowad by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or-by law on a Receiver may alter this Deed becomes enforceable be
exercised by the Security Truslee in relation to any Secured Asset without first appointing a

Raceaiver or nolwithstanding the appeintment of a Receiver.
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10 Powers of receiver

101 A Receiver will be the agent of the Chargors for all purposes and will be deemed to be in the same
position as a Receiver duly appointed by a morigagee under the Act. Each Chargor is salely
responsible for the contracls, engagements, acts, omissions, defaulfs and losses of a Receiver

and for liabilities Incurred by a Receiver.

10.2 A Receiver has ali the rights, powers and discretions set out below in this clause in addition to
those conferred on it by any faw. This includes:

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

10.2.2 otherwise, all the rights, powers and discretions conferred on a recelver (or a receiver
and manager) under the Act and the Insolvency Act 1888,

103 A Receiver may:

10.3.1 take immediale possession of, gel in and collect any Secured Asset;
103.2 cairy on ahy business of the Chargors in any manner he thinks fit;

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

10.34 discharge any person appointed by the Chargors;

10.3.5 raise and borrow monay either unsecured or on the security of any Secured Assel
gilher in prority to this Deed or otherwise and generally on any terms and for
whatever purpose which he thinks fit;

10.3.6 sell, exchange, convert into money and realise any Secured Assel by public auction or
private, conlract and generally in any manner and on any ferms which he thinks fit,
The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payabie ih a lump sum or by instalments spread over any period which he
thinks fit. Fixtures and fitlings may be severed and sold separately from the properly
containing them without the consent of the Chargors;

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

on a surrender);
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10.3.11

10.3.12

10.3.13

10.3.14

10.3.16

10.3.16
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setfle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any parson who is or claims to be a creditor of
the Chargors or relating in any way to any Secured Asset;

bring, prosecute, enforce, defend and abanden any action, sUit or proceedings in

relation fo any Secured Asset which he thinks fit;

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

proper or desirable for realising any Sécured Asset;

form a subsidiary of & Chargor and transfer to that subsidiary any Secured Assel;
delegate his powers in accordance with this Deed;

lend money or advance credH to any customer of a Chérgor;

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

commence andfar complele any building operation; and

apply for and maintain any planning permission, buitding regulation approval or any

other authorisation, _

in each case as he thinks fif.

104  In addition to the powers set cut in Clauses 10.2 and 10.3, a Receiver may:

10.4.1

104.2

10.4.3

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

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

Secured Asset; and

use the name of a Charger for any of the above purposes.

1" Application of proceeds

Unless ofherwise determined by the Security Trustee or a Receiver, and subject to the payment of
any claims having priority over this Deed (including under the Intercreditor Deed), any moneys
received by the Security Trustee or that Receiver after this Deed has bacome enforceable shall be
applied by the Security Trustee in the order of priority set out in Clause 11 (Pavmenis tfo

Beneficiarias) of the Security Trust Deed.
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12.1

12.2

12.3
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13.1

13.2

14

14.1
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Indemnity

" The Chargors shall immediately on demand pay alf liabilifies, losses, cosis and expenses
- (including legal fees) incuired In connection with the execution {or purported execution) of any of

the powers, authorities or discretions vested in the Secusity Trustee, any Recelver, attorney,
manager, agenl or other person appointed by the Security Trustee under this Deed and against all
aclions, proceedings, costs, claims and demands in respect of any matter or thing done or omitted
in any way in connection with or refating to all or any of the Secured Assets (including but not
fimited to any arising from any actual or alleged breach by any person of any law or regulation,
whether relating to the environment or otherwise) and the Security Trustee, any Recelver or any
such other person may retain and pay all sums in respect of the same out of the money received

under the powers conferred by this Deed.

The Chargors shall keep each of the Secwrity Trustee, any Receiver, attorney, manager, agent or

_any other person appointed under this Deed indemnified against any failure or delay in paying the

costs at 12.1 (including but not limited te any arising from any actual or alleged breach by any
person of any law or regulation, whether relating to the environment or ctherwise).

All amounts payable under 12.1 and 12.2 form part of the Secured Obligations.

Delegation

Tha Security Trustee or any Receiver may delegate by power of attorney or in any ather manner to
any person any right, power or discretion exercisable by it under this Deed. Any such delegation -
may be made upon any terms {including power {o sub-delegate) which the Security Trustee or any

Receiver may think fit,

Mo Secured Party nor any Receiver wilt be in any way liable or responsible to the Chargors for any
loss or liability arising from any act, default, omission or miscenduct on the part of any delegate or

sutb-delegate.
Further assurances
Each Chargor shall, at its own expense, take whatever action the Security Trustee requires for:

14.1.14 creating, perfecting or protecting any security infended to be created by or pursuant to
this Dead;

14.1.2 facilitating the realisation of any Secured Asset;

14.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security
Trustee or any Receiver or any of their respective delégates or sub-delegates in
respect of any Secured Assef; or
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16.1
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14.1.4 creating and perfecting security in favour of the Security Trustee (equivalent to the
sacurily intended to be crealad by this Deed) over any assets of any Chargor located
in any jurisdiction outside England and Wales.

The action the Security Trustee may require pursuant to Clause 14.1 Includes;
14.2.1.1 the re-execution of this Deed;

14.2.1.2 the execution of any legal méﬁgage, charge, standard security, transfer,
conveyance, assignment or assurance or other fixed security of any
property, whether lo the Securily Trustee or to its nominee; and

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

registration,
which, in any such case, the Security Trustee may think expadient.

Power of attorney

Each Chargor, by way of security, irevocably appoints the Security Trustee, and also (as a

" separale appointment) any Receiver severally and each of their respective delegates and sub-
" delegates to be Its attorney to take any action which thal Chargor is obliged to take under this

Deed. Each Chargor ratifies and confirms whatever any attorney does or purporis to do under its
appointment under this Clause.

Preservation of security

This Deed is a continuing sscurlly and will extend to the ultimate balance of the Securad
Obligations, regardless of any intermediate payment or discharge in whole or in part and is without
prejudice and In addition to any ofher right, remedy or securily of whatever sort the Security
Trustee or any other Notehalder may hold at any time for the Secured Obligations or any other
obligation whatsoever and will not be affected by any release, reassignment or discharge of such

other right, remedy or securily.

Each Chargor will permil any authorised representative of the Security Trustee at all reasonable
times to enter upon any part of the Mortgaged Property and of any other property where {hat
Chargor may be carrying out any contract or other works and to inspect that Chargor's books of
account and other books and dacumenis and those of its subsidiaries.

The Security Trustee shall be entitled, at any time, to have a valuation of the Secured Assats or
any part of them carried oul frdm time 1o time by an independent surveyor or valuer (to be
appointed and the Securily Trustee's sole discretion) and the Chargors consent fo such valuation
report being prepared and agrees fo provide such access and other assistance as may be
reasonably required by the Security Trustee for such puposes. Each Chargor shall use all
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reasonably endeavours to ensure that any tenant or other accupier of the Mortgaged Property shall

ensure access and assistance is provided for these purposes.

If any payment by any Chargor or any discharge giveh by the Security Trustee (whether In respect
of the obligations of a Chargor or any securily for those obligations or otherwise) is avoided or

reduced as a result of insolvency or any similar event:

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

reduction had not occurred; and

16.4.2 the Security Trustee wifl be entitled to recover the value or amount of that security or
) payment from a Chargor, as if the payment, discharge, avoldance or reduction had not

occurred.

The obligations of a Chargor under this Deed wili not be affected by any acl, omission or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed (whether or not known to it or the Securily Truslee). This includes:

16.5.1 any time or waiver granted to, or composition with, any person;
16.5.2 any release of any person unider the terms of any composition or arrangement;
16.5.3 the taking, variafion, compromise, exchange, renswal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or security over assets of

any person;

16.5.4 any non-presentation or non-ohservance of any formality of other requirement In
respect of any instrument or any failure 1o realise the full value of any secunity;

16.5.5 any incapacity or lack of power, authority or legal personality of or dissolution or

change in the members or status of any person;

16.6.6 any amendment of the Loan Note Instrumen! or any other document or security
(including, for the avoidance of doubt, the Security Documents);

18.6.7 any unenforceability, illegality, invalidity or non-provability of any cbligation of any
person under the Loan Note Instrument or any other document or security; or

16.5.8 any insolvency or similar proceedings.

Each Chargor waives any right it may have of first requiring the Security Trustee (or any frustee or
agent on its behalf) to proceed against or enforce any other right or security or claim payment from
any person or file any proof or claim in any insclvency, administration, winding-up or liquidation
proceedings relative to any other person before claiming from the Chargors under this Deed.
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Untif all amounts which may be or become payable by the Chargors under or in connection with
the Loan Note Instrument and the Sécurily Documents have been irrevocably and unconditionally
paid in full, the Security Trustee (or any trustee or agent on its behalf) may withaut affecting the
liability of the Chargors under this Dead:

16.7.1 refrain from applying ar enforcing any other moneys, security or rights held or received
by the Security Trustee (or any trustee or agent on its behalf) against those amounts;

or

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

amounts or otherwise); and

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

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

If any subsequent charge or other interest affects any Secured Asset, the Security Trustee may
open a new account or accounts with the Chargars. If the Security Trustee does not open a new
account, it will nevertheless be treated as if it had done so at the time when it recelved or was
desmed fo have received nolice of that charge or other interest and as from that lime all payments
made to the Security Trustee will be credited or be treated as having been credited to the new

account and will nof operate to reduce any Secured Obligation.
The peepetuily period for the trusts in this Deed is 80 years.

To the extent that the assets mortgaged or charged under this Deed conslilute Financial Collateral
and this Deed and {he obligations of the Chargors under ihis Deed constitute a "Security
Financial Collateral Arrangement’ (as defined in the Financial Collateral Regulations) the
Securlty Trustee shall have the right, at any time after this Deed becomes enforceable, to

- appropriate all or any part of that financial collateral in or towards the satisfaction of the Secured

Obligations.

For the purpese of Clause 16.11, the value of the Financial Collateral appropriated shall be the
ptice of such Financial Collateral at the fime the right of appropriation is exercised as fisted on any
recognised marked index or determined by such other method as the Sectrity Trustee may select.
Each Chargor agrees that the methods of valuation provided for in this Deed are commercially
reasonable for the purposes of Regulation 18 of the Financial Collateral Regulations.
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Further provisions

Any certificate by the Securily Trustee as lo the amount of the Secured Obligations or any part
thereof shali be conclusive and binding upon the Chargors if signed by an officer of the Security

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

' Each of the provisions of this Deed is severable and disiinet from the others and if at any time one

or more of such provisions is or becomes invalid, illegal or unenforceable with respect to the
Chargors the validity, legality and enforceability of the remaining provisions hereof shall not in any

way be affected or impaired thereby.

Each Chargor agrees to be bound by this Deed notwithstanding that the security hereby craated
may be determined or may be or become invalid or enforceable against the Chargors whether or

not the deficiency is known fo the Security Trustee.

The rights of the Securily Trustee, each ofher Secured Party, a Receiver and an administrator

under this Deed are cumulative, may be exercised as often as they consider appropriate and are in

addition to their respective rights under general law. The respective rights of the Security Trustee,
each other Secured Parly, a Receiver and an administrator (whether arising under this Deed or
under the general law) shail not be capable of being waived or varied otherwise than by express
waliver or variation in writing; and, in particular, any failure to exercise or any delay in exercising
any such rights shall not operate as a variation or waiver of that or any other such right; any
defective or partial exercise of such rights shall not preciude any other or further exercise of that or
ahy other such right; and no act or course of conduct or negoliation on their part or on their behall
shall in any way preclude them from exercising any such right or constitule a suspension or

variation of any such right.

No failure or delay bS( the Security Trustee in exercising any right or remedy shall operate as a
waiver thereof, nor shall any single or partial exercise or waiver of any right or remedy preclude its
further exercise or the exercise of any other right or remedy.

Intercreditor Agreements and Facility Agreement

This Deed is subject to the terms of the Intercreditor Agreements and the Facility Agreement. To
the extenl that there is any conflict betwesn the terms of this Deed and the terms of the
Intercreditor Agreements and the Facility Agreement, the terms of the Intercreditor Agreements

and the Facility Agreement shall prevail,

Notices

Any communication to be made under or in connection with this Deed shall be made (in Englishj in
writing and, unless otherwise stated, may be made by fax or letler.
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192  The address and fax number {and the department or officer, if any, for whose atention the
communication is to be made) of the Chargors and the Securlly Trustee for any communication or
document to be made or delivered under or in connection with this Deed is:

19.2.1 Chargors:

Address: Clo Brick-Ability Limited, South Road, Bridgend Industrial
Estate, CF31 3XG

For the altention of:  Alan Virgo
With a copy fo:

/Address: Clo Brick-Abllity Limited, South Road, Bridgend Industrial
’ Estate, CF31 3XG

For the aitention of:  Alan Simpson
1922  Security Trustee:

Address: C/o Shelley Stock Hutter LLP, 7-10 Chandes Sireef, London
WG 9DQ

For the altention of,  Angus Burt '

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

19.3  Any communicafion or document made or delivered to the Chargors referred to in Clause 18.2 in
accordance with this Clause 19 will be deemed to have heen made or delivered to each of the

Chargors.
194  Any notice or other communication given to a parly shall be deemed to have heen received:-

19.4.1 if sent by facsimile, with a confirmed receipt of transmission fram the receiving
machine, on the day on which transmitted;

19.4.2 in the case of a written notice given by hand, on the day of actual delivery; and

19.4.3 if posted, on the second Business Day following the day on which it was despatched
by'fi(st dlass mail postage prepared following the date of despatch by prepaid first

class postage,
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provided ihat & nolice given in accordance with the above but received on a day which is not a
Business Day or after normal business hours in the place of receipt shall only be deemed to have

been received on the nex! Business Day.

Counterparts

This Peed may be execuled in any number of counterparts and all of those counterparts taken
together shall be deemed fo constitute one and the same instrument.

Delivery of an executed signature page of a counterpart by facsimile transmission or in Adobe
Porlable Document Format (PDF) sent by electronic mall shall teke effect as delivery of an
executed courterpart of this Deed. If either method is adopted, without prejudice to the validity of
this Deed, each parly shall provide the other with the original of such page as soon as reasonably

practicable thereafter.
Exclusion of Third Party Rights

A person who is not a party to this Deed may not enforce any of its terms under the Contracls
(Rights of Third Parfies) Act 1999,

Governing law
This Deed is govarned by English law.

Enfarcement

The courds of England have exclusive jurisdiction to sellle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or fermination of

this Deed) (a "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the conirary.

This Subclause is for the benefit of the Security Trustee only. As a resull, the Security Trustee
shall hot be prevented from tfaking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by Iaw, the Security Trustee may fake concurrent proceedings in

any number of juriadictions.

THIS DEED has been executed and deliverad as a deed on the date stated at the baginning of this Deed.

40010359v5




Name of Chargor

Brickability Enterprises Services
Limited '

Brickability Enterprises Holding
Limited

Brickabitity Enterprises
Investments Limited

Brickability UK Holdings Limited
Brick-Link Limited

Plansure Bullding Producls
Limited

Brick-ability Lid
Brickability Holdings Limited

The Matching Brick Company
Limited

Brick Services Limited

The Matching Helding Company
Limited

Hamilton Heating Group Limited
Towelrads.com Limited

Frazer Simpseon Limited

FSN Doors Limited

PVH Hoidings; Limited

Crest Roofing Limited

40010359v3

SCHEDULE 1
CHARGORS

Comgény Number

11123804

10332060

10332605

07805178
02245364

08016447

01972562
08364376

02530773

03719911

03335588

09821801
04906064
(6838234
07304174
02484708

02487387
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Crest Brick Slate & Tile Limited
Crown Roofing (Centres) Limited
Excel Roofing Services Limited

Radiaforsontine.com Lid

400103595

03633185

(02828066

03595977

10757797

24




SCHEDULE 2
REAL PROPERTY

No

Fraehold/Leasehold

Description

Chargor

Freghold

All that land and bulidings krnown as 1
Amber Close, Tamworth B77 4RP and
ragistered at the Land Registry under titie
number SF283616

Brick-ability Limited

_Freehold

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

Brick-ability Limited

Freehold

All that land and buildings known as
Broadgate House, North Broadgate Lane,
Horsforth, Leeds 1518 4AB and registered
at the Land Registry under {itie number
WYKB565348

Brick-link Limited

Leasehold

Land and buidings on the south side of
South Road, Waterton Cross, Coychurch,
Bridgend as more particularly described in
a lease dated 9 August 2007 and made
helween (1) Peter Richard Millon and YX
Trustees Limited as Trusiees of the Brick-
ability Executives Retirement and Death
Benefit Scheme and {2) Brick-ability
Limitedand registered at the Land Registry
under fitie number CYM387118

Brick-ability Limited

Leaschold

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

The Matching Brick
Company Limited
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No Freehold/Leasehold

Description

Chargor

Registry under title number WT252642

6. | Leasehold

Land and buildings known as Pit Road,
Knapps Lane, St George, Bristol as more

_pariicularly described and demised by a

lease daled 24 June 2003 belween (T}
Tarmac Limited and (2) The Matching
Brick Company Limited and (3) Richard
Smith and Jennifer Smith

The Matching Brick
Company Limited

7. | Leasehoid

Land and buildngs known as Yard E,
Uskway Industiial Estate, Newpori more
particularly described and demised by a
lease daled 2 July 2008 between (1) ACW
Properties Limited and (2) Brick-abiiity Ltd

Brick-abliity Limited

8. Leasehold

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

Piansure Building
Products Limited

9. | Leasehold

Land and buildings known as Lockes
IYard, Hartcliffe Way. Bristol as more
particularly described and demised by a
lease dated 17 Seplember 2003 between
(1) Elaine Maud Nash, Margaret Elizabeth
Hanks and Jacgueline Sandra Abbolt
(Trustess of the Eslate of JH Locke
deceased} and (2) The Matching Brick
Company Limited

The Matching Brick
Company Limited

10. | Leasehold

L.and and bulldings known as Unit C
Porton Businass Centre, Porton, Salisbury
as more paiticularly described and
demised by a lease dated 31 May 2013
hetween (1) Thomas Andrew Burchmore
and (2) Plansure Building Products
Limited

Plansure Building
Products Limited

26
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No

Freehoid/Leasehold

Desctiption

Chargor

1.

Freehold

Unit 4 Maidenhead Trade Park, Priors
Way, Maidenhead registered al the Land
Registry under Title number BK440063
and Unit 5 Maidenhead Trade Park, Priors
Way, Maidenhead registered at the Land
Registry under Title number BK440087

Towelrads.com
Limited

12,

Leasehold

Queensgate House, Gookham Road,
Bracknell as more particularly described in
and demised by a Lease dated on or

-around the date of this Deed made.

between (1) Queensgate Bracknell
Limited and (2) Towelrads.com Limited

Towelrads.com
Limited

13.

Leasehold

Premises at  Howdenshire  Way,
Knadlington Road, Howden as more
particularly described in and demised by a
Lease dafed on or around the dafe of this
Deed made between (1} Jaws
Investments LLP and (2) Cresl Brick Slate
and Tile Limited

Crest Brick Slate and
Tile Limited

14,

Leasehold

Unit 3 Ash Courl, Ash Park Business
Centre, as more padicularly desctibed in
and demised by Lease daled 8 March
2004 made between (1) W.H. Mackiin and
(2) Crest Roofing Limited as varied by a
letter dated 1 February 2016 between (1)
WH. Mackiin and (2) Cresl Roodfing
Limite.

Crest Roofing Limited

40010359v5
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SIGNATORIES

Executed as a deed by BRICKABILITY ENTERPRISES SERVI ESLI

mé‘ignatur! of withess “signature of director

LAz deduls Alidn WbD

~fullname of above (print} — 1oy o 4 full name of above {print)

F

§

| 15 ATHOLL £C520ENT
J

Address ghnm}ﬁ?”

bty

Executed as a deed by BRIGKABILITY ENTERPRISES HOLDING AIMED

" signature of director

of witness

Tslgnatix

Ldaow BBl ALAN Voo

. wJullpame of ghgygz__jptin,t)? - {ull name of above (print)

.F' ‘-!s

J-.

pEritl; ::..‘A.-

| e S

e e e i

Executed asa deed by BRICKABILITY ENTERPR]SES INVE
’ s e LS

“signature of direcfor |

mgna re of witness

Lz Aanwe awd- ALAN VWO

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

Tty s LI PR B AR ety PV L EN PR
ST Y ? R

Txemge, -,

BRODIESLER

Adcresy SRR L CRecenT
EDINEURGH EFS 8iA

I LR
Lot ialaga

Y

R ol

R S T e e G —
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PP

Executed as a deed by BRICKABILITY UK HOLDINGS LIMITED,

29

“signature ef witness signature of director

ALAn VWD

(LRI, RS e

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

BROGIESLLE

FR A

15 ATHOLL CRESCENT

EDINBURGHLEHA.8HA !

“signatuwe of witness

Addresyebwitness

AT,

T PPN g ol iy 13 [

Executed as a deed by BRICK SERVICES LIMITED

signature of director

Dl ALeD

...,C.ﬁ‘ % - ‘......\".'-,-
Rillhar e“o h‘bee (pﬂht)

full name of above {(prinf)

BRUDTES |7

Executed as a deed by BRICK-L!NK LIMITED

méignatu! of witness . signalure of dirett

Addre

LI2ARIME. vsu\tv{. ALAN v

R am® of sbove (prng - R SR %

full name of above (print)

4

BHUU! ail

15 ATHOLL {:

M
Add e'é@@fi?hfﬁ‘é#'é 1 hiA

T e PR L i L

40010359v5
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Executed as a deed by BRICKABILITY HOLDINGS LIMITED,

signatyre of witness signature of director

o LAURNE AN frin IO
; “Fll narme of above (prin) " TR tr‘g; full nrame of above (print)
: BRODIES TP !
3 10 ATAULL CRESCENT
© T Addnpd SHIRERH T THA 3
!

Executed as a deed by BRICK-ABILITY LTD

signature of director

| signamle of witness

LD BN .s&mwz LTSIV A Ty

a,ff t fuII name of above {print) ” full name of above (print)
i i
ﬁ;’ nhr‘m|f~{\ 3.5 l‘;
) SIRtHVIIRVERE ,
| —fomo
g i
!
signature of directo
LAY AT Vf)bifh/( ALt Vg GC
full name of abowa (pnnt) b e e full name of above (print)
j
: ;
f;
y [
= 4
' i
i
e .ﬁ.?ﬂnd

- s COEAEINTTT Pt A 2 ah .1( -t
Voa g kAL SR

40010355v5




T

e

i—(

IR

i £ SN
:

by e b T

Executed as a deed by THE MATCHING BRICK CONMPANY LI

31

'—Eigna!ur!of witness

LALAawWS | L Bysamomnsed)

Tsignature of director

A A WG -

-_;m:;fg_ri;-,n'afﬁé‘afabove {print) ¥ full name of above {print)
| e ]

2 PR D

I‘} 15 STROLL b :

| Address Eﬂ}ﬁ@ﬁé‘*{ A

i i 3

; ) ,,_13“?:

signature of director "

L"ZWF\}\_ ﬂLﬁWC; Q'LQI-‘\'M uwWleo -

““full naime of above (pr:ni) R ey full name of above (print)

oy T

QROB!ES 15

e Ttz

Add

i

signature of director

Lilimons?  BLAWC Plifns il

jul]‘name of abeve.{printlss . full name of above (print) 3
:
Addr 5
?
AR ‘i

40010359v5




Executed as a deed by TOWELRADS.COM LIMITED

32

" signaturefof witness

ARE ACRAIVE

signature of director

BiAnd  VWED

F i o of above (print) ;g full name of above (print)
| BRODIES 1Y ;
; T6 ATHOLL G5 €57
AddreERIOfITRSP I zﬁlA %
:

i !

Fren BN
Executed asa deed by FRAZER S[ S

ON LIMITED

Tsignature’of witness

[12ZANWOE  BLAN,

oy

“signature of direct

ALAe) AT

full name of above (print}

o o of ove (g~ ey

i ' y

' e '}

| GRODESLL ]

15 ATHOLL G ]

, Add °ED) ﬁ‘\fB‘Uﬂm Lk \‘ it !

I ;f

“signaMre of withess " signature of dire
LA raVE | dlign. ALAR. AMLG
_ full name of above {print) fulf name of above (pnht)

. 3 I PeaomL 45 -‘[_1-;'_;5.::‘..33;\{:?,. .‘"ﬁ"'i'@‘

¢ ENE j

Foo At e nanT y
: EDINBURGH Lrid [;i A k.
o . i

M e T i S A e

40010359v5




e T T b

Executed as a deed by PV H HOLDINGS LIMITED

“signaturd: of witness

LCaannwe A Aw

33

signature of direclo

ALAN WD

=Tyl name of-above (print) - e iz

full name of above (prinf)

) S ——

% F\Dﬂl" i E '

} 16 ATH " :
Address lof Wi j

: i e o |

:Exscuted as-a deed by GREST.ROOFING LIMITED

“signature of witness

L Anine @Lr\nﬂ

" signature of director

ALAY AL

fqlmqme,of abov&(prmt} T e

full name of above (print}

i

1

r_:s

nRANIEe §

[ F L= VRO K

»n: n‘rlmn { AT ;
Address ”‘I o )
LQ!NBU‘% IR ‘.

Executed asa deed by CREST BRICK SLATE & TILE LM

R L T IR RS
I - LTS P

“slgnatire of witness

Lizdwoets Ahidwd,

full name of above (prinf}

< ;-.v_Au._‘;.;.ée.;{:y,:\.,‘:.\.‘,—':~'-:.;“s“ R e T e
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EY

e, -
Ly, g "

S e TS S,

Executed as a deed by CROWN ROOFING (CENTRES) LIMITE

34

“signature !f!ﬂness

LAZAWNE  baAn

:

signature of diractor

ALBes WWLED .

full name of above (print}

Vantoa

full name of above (prind)

Address

l
k]
P wfs'“ﬂ'f

Executed as a deed by EXCEL ROOFING SERVICES LIMITED

SRS AT e wa

signature of

ALAR A\ALLD)

fult name of above {print)

full name of above (prind)

15 ATHOLL Cie

BRODIEI LD :
EDINBLURGE EEY ;.-m

Address ftness———r——

D e T LT P L TR Sy
R s e A e T T M
[ R 1

Executed as a deed by RADIATORSONLINE.COM LTD

signatlire of witness

LA LARNE. BLAW...

signature of ditecto

ALan U

fuIE name of above (prift)

full name of above (print)

BRODIES Y
TSATHOLL G
AddrestLﬁthtﬁéé it i ’;
R PRI S S bt e I:

40010359v5




Executed as a deed by PROMETHEAN INVESTMENTS

“signature o&!itness

35

Trustee for the Secured Parties

L ARG, B LA .-

“signature of member

PGy BueT

tfu!i name of above (prind)

3

full name of ahove {prinf)

T e --&.‘-’

BRODIES LI

15 ATHOLE CRESCENT

'Addrass of

VIBARBURGH EHa BHIA
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