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Registration of a Charge

Company name: PRIMAS NEWCO 3 LIMITED
Company number: 13230754

XADBGQZS

Received for Electronic Filing: 15/03/2021

Details of Charge

Date of creation:  02/03/2021
Charge code: 1323 0754 0003
Persons entitled: GEORGE MITCHELL CHANTRY
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JONATHAN BARRATT
Electronically filed document for Company Number: 13230754 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13230754

Charge code: 1323 0754 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd March 2021 and created by PRIMAS NEWCO 3
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th March 2021 .

Given at Companies House, Cardiff on 16th March 2021

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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DATED L tAOX O 3021

GEORGE MITCHELL CHANTRY
and

PRIMAS NEWCO 3 LIMITED

DEBENTURE

SUBJECT TO THE TERMS OF AN INTERCREDITOR DEED TO BE ENTERED
INTO BETWEEN {1) LLOYDS BANK PLC (2} PRIMAS NEWCO 3 LIMITED and
{3) CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK) ON OR ABOUT THE DATE OF THIS AGREEMENT
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THIS DEBENTURE is made on TonAGCYy 2021
BETWEEN:
{1) GEORGE MITCHELL CHANTRY of 34 Barrow Bridge Road, Holton, Lancashire

‘BET 7N (Chargees); and

{2} PRIMAS NEWCO 3 LIMITED a company incorporated and registered in
England and Wales with company number 13230754, whose registered
offica is at Level 7 , Tower 12, 18-22 Bridge Strest, Manchester M3 387
(Chargdr).

BACKGROUMD;

A THe Chafgor enters into this Deed. in order to provide security o the
Charges for the Secured Liabilities (as defined below?}.

B It is intended that this doecument takes effect as a deed notwithstanding the

fact that a party may only executé this document under hand.

IT IS AGREED:

i.

p o §

DEFINITIONS AND INTERPRETATION

Defiftions

In this Deed, the following words and expressions shall have the following
meanings umes&; the cantaxt requires otherwise:

"Account Bank" means each bank-with which the Chargor maintaing &

‘bank actount;

"ACt” means the Laew of Property Act 1925;

"Administratos” mieans any administrator(s) appointed pursuant to the

provisions of the Thsolvency Act 1986;

"Authorisation” means an authorisation, permission, consent, dpproval,

resolution, licence, exemption, filing, notarisation or regsstratlan held in

conpection wirh- ts business or gssets:

"Collateral Instruments” means negotiable and  non-negotiable

instruments, guarantsss, indemnities or other assurarces against financial

loss and any ‘other docurments or Instruments which contain or evidence an
obligation (with or without security) to pay, discharge or be responsible
directly or indirectly for any liabilities of any person and including, without

limitation, any document or instrument creating or evidencing any securiby;

"Collections Account” means the designated account or accounts with

such bank as the Chargee may from time to tims direct (fagether with all

$3
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additions to or renewsals or replacements of such accounts (in whatever
currency}) into which the Receivables are.paid pursuant to cause 11

"Deed of Accession” means a deed of accession to this Deed in the form
set out in-schedule &;

"Pefault™ means an event or circumstance which constitutes or woild
constitute. {with the expiry of a grace period, the giving of notice, the
making of any determination or.any combination of any of the foregoing)
an Event of Defalit;

"Deferred Consideration™ meanz the deferred consideration and all other
monies payable under the SPA by the Chargor te the Charges;

"Event of Default™ means any failure to pay the Deferred Consideration:

"Financial Indebtedness"” means any indebtadness for orin respect of:

(a) monies borrowed;.

(B) any-amount raised by acceptance under any-acceptance credit
facility or dematerialised equivatent;

(c) any amount ralsed pursuant to any note purchase facility orthe
fssue of bonds, notes, debentures, loart stock or any similar
instroment;

(d) the amount of any liability in respect af Emy lease or hire purchase
contract;.

(&) receivables sold-or discounted (other than any receivatiles to the

extent they are.soid on a non-recourse basis);

{3 any amount raised under any other transaction {induding,
witheut limitation, any forward sale or purchase agreement)
having the cominercial effect of a barrowing:

{a} any derivetive transaction entered into in connmection with
protection against or Benefit from fluctuation inany rate or price:
{ang when calculating the waluer of any stch derivative
transaction, only the marked o markaet valoe shall be takan nto
accounty;

{H) any couniter-indemnity abligation in respect of a guarantes, bond,
standby or docUrmentary letter of credit or any other instrument
festied by a bank or finandial institution; and

{i the ameunt of any kability in respect of any guarantee or
indemnity forany of the items referred to in paragraphs {2) to (A1)
above,
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"Floating Charge Assets” means those assets of the Chargar from time
to time subject to.a foating charde pursuarit to this Deed;

"Insurances” means In respect of the Chargor, all contracts and policies
of insurance-taken out by [t or.on its behalf or in which it otherwise has an
interast (hut exciuding any third party liability or public liability insurance)
including, withaut limitation, any director's or officer’s insurance;

"Intellectual Property Rights" means in respect of the Chargor, all
patents (incuding, without Timitation, app!icat;cxns H{and any  goodwill
associated  with such agp]matwns} improvements, prolongations,
extensions and rights to apply for them in any part of the world), designs
(whether registéred or unregistered), copyrights and’ reghts inthe nature of
copyright, deslgn rights, trade marks ang service marks (whether
registered or uriregistered), utility models {in'each casé for their full psriod
and all extenslons and renewals of thent), trade names,; business names,
domain names and brand names, know-how, formulag; confidential
Information; trade secrets, computer software programs anid systems and
any similar rights-existing i any country. {including; without limitation, the
benefit of ariy licences of consents relating to.any of the aboveyand el fees,
royallies or other rights derived from them or incidéntal to them in aihy part
af the world:

"Investments” means in respect of the Chargor, all shargs, stocks,

debentures, honds or ather securities, investmients or interests of aﬁy kind
whatsoever {whether marksetable or otherwise and including, without
lnitation, warrants or aptions to acquire or subscribe to ary of the same)
in any person and all Related [nvestment Rights owned by itor held by any
nomines on its behalf or by any trustae, fiduciary, clearance system
{including any depository for any clearance system and any othier person
whose businiess is o includes the provision of dearancs servicas or the
provision of security accolnts or any nominécs of dapository for any such

persan), custody system, saéttlement systerd or custodian on behalf of the
Chargor or whether the same have been delivered to ar to the grder of the
Chargee or their namines.and all rights againstany such trustee, fidudary,
clearance system or other person holding such to the order of that Chargor;

"Premises” means. all buildings and erections ncluded in the definition of
Security Assets;

"Receivables” meansin respect of the Chargor:

€D all present and future book debts and other debts, rentals,
royalties, Tess, VAT and monetary daimis and all other amounts
recoverable or receivable by the Chargor from-other persons. or
due or owing to the Chargor {Whether actual or contingent. and
whether arising urider contract of in any other manner
whatsoever);

(b} the berefit of all rights and remedies relating to any of the items
in paragraph. {a)) above including, without limitaticn, i’:ia\ms tor
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1.2

damages and other remedies for non-payment of the same, all
entiflements to anterest neqcntlable instruments, guararitces,
indernnities, security, reservations of property rughts, rignts of
tracmg and unpaid véndar's liens.and &imilar zsgociated rights;
and

(<) all procecds of any.of the items jisted in paragraph {a) above or
rights and remedies in paragraph (b} above;

"Receiver” means an administrative r_e;:eéve.r', receiver and manager of a
receiver, in each case appointed under this Deed, including any appaintes
appointed under & joint or several appointment;

“Related Investment Righis" means any dividend or interest paid or
payable in refation to any Investment and all allotments; rights, warrants,
benefits and advantages (including, without limitation, all voting raghts}-
whatsoever at any time aceruing, offered or arising in respect of or
incidental to'the Invéstmients and all money or property accruing or offered
at. any fimie by way of gorwversion, redefption, Dohus, emhaﬂgef
preferenca, option, dividend, distribution, interest or otherwise. in fespect
of the Investments:

"Relevant Contracts™ means any agréement to which the Chargor is a
party and which the Chargee miay from time to timé designate a5 such by
notice In writing to the Chargor:;

“Security Assets” means all the assets of the Chargor which are the
suhject of any security creatad of canstitutad oy this Dead;

"Security Period” means the perlod 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;
"Secured Liabilities™ means the Defarred Considaration:

VSPAT means the share purchase agreement entered into between the
Chargee, and another, and the Chargor on the date of this deed; and

"Subsidiary"” means:

(&) & subsidiary. as defined in section 1159 of the Companics
Act 2006 and

(B} untess the context requires otherwise, & subsidisry undertaking
within the misaning of section 1162 of the Comipanies At 2006,

Construction
1.2:1 Inthis Deed (unlgss the context requires otherwise):

1,2.1.1  the term "this Security” means any security credted or
constituted by | this Dieed;
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1.2.1.2

1.2.1.3

1.2.1.4

L2415

1.2.1.8

1217

1.2.1.48

1.2.1.9

1.2.1.30

-any . covenant or undertaking of the Chargor {other than

a payment obligation) rémains. in force during the

Security Period:

i the Chatges corsiddrs that an amournt paid (o it under
the SFA is capable of being avoided or olberwise set

aside on the Tiguidation or administration. of the paver

or atherwise, then that amount will not be considered
to have been ifrevocably paid for the purpases of this
Deed:

= reference W ahy document; agreement or instrument
s a reference to that document, or sgreement or
instrumcnt as supplemented, amendsd of novated
(however fundamentally} or replaced including; without
limitatior, any amendmient,. supplement, Hovation or
replacemant providing for further advances;

any reference to @ "Security Asset” includes the
progeeds of sale of that "Security Asset™

any reference to "Indebtedness” includes any obligation.
(whether incurred as principal or as suraety) for the

‘paymant ér repayment of money whether present or
futufe, actial of contingent;

any reference-fo a "person” includes any individual,

firm, company, corporation; government, state or
agency of a state or any association, frust, joint

venture, consortium or partriership {whether or nat

‘having seéparate legal persona HEY) or two oF more of the

foregaing and that persor's assigns, transferecs or

BUCCESSOrS;

any reference to a "regulation™ inclides any regulation,

rile, official. directive, Fequest or guideline (whether or

not having the force of faw) of any govermnmental,

intergovernmental or supranational body, agency,

department or of any reguiatory, seclf-reguiatory or

‘other autharity or organisation;

a referance to "writing' does not include emall;

any reférence 1o a persoh bamg an “associate" of
another shall be inteérpreted 0 accordance with

section 435 of the Insolvency Act 1586, and a person
shall be regarded as "tonnected” or "agsociated” with
‘Bny person which is an associate of his and with any

company of which any director is an dssotiate of his;
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31
3.2
3.3
3:4

35

122

1.2:1.11

12,112

1.2.1.13

the ejusdem generis rule shall nat apply and accordingly
general words introduced by the word "sther™ or any
sirmilar word, or followed by the words "including”,
“includes", “include”, "in particifar™ or any similar
words, shall not-be given & restricted meaning becayss
they are preceded or followed by more specific words:

reférence o any "disposal” includes any. sale; lease,
sub-lgase, assignment o transfer, the grant of an
aption or similar right, the grant of any casement, rigit
or privilege, the creation of a trust or other equitable
interest or security fight in favour of -8 third party, a
sharing or parting with possession ar occupation
whgthar by way of licence or otherwise and (without
prijudice to the geénerality of the foregoing) in the case
of Intellectual Property Rights the granting of Use of or
access to any other person and "dispose”  arnd
"disposition' shall be construed accordingly;

a tlause or schedule is a reference to-a dlause of or
sthedule to this Deed,

The schedules form an integral part of this Deed and shall have
effect -as if set out in. full in the dody of this Deed and any

reference:tothis Deed includes the schedules.

COVENANT TO PAY

Tne Chargor covenants that it wil discharge the Secured Liabilities in
accordance with the terms of the SPA,

CREATION OF SECURITY

All the security created under this Dieed:

is created in favourof the Chargee;

is created over present and future assets of the Chargor:

is security for the payment and satisfaction of all the Szcured Liabilities):

is created by the Chargor to the extent of its interest whether joint or
several, legal or beneficialy and

s made with full title guarantes in accordance with the Law of Property
[M;saeiianeeus Provisions) Act 1594,
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4!{
4.1

4,2

4.3

4.4

4.5

FIXED SECURITY
Land
4,11 The Chargor charges:

41,11 by way of first legal mortgage all estates or interest in
any frechaold or leasehold property now owned by it; this
includés without limitation, the real property (if any);
angd

4.1.1.2  (to the éxtent that they are not subject fo a mortgane
under tlause 4.1.1.1) by way of first fixed charge, all
estates or interest in-any freehold or leasehold property:
iow or subsequently owned by it

4.1.2  Aveference inthis Deed to 8 mortgage or charge-of gny freehold
or lzasehold property includes: '

4124 &l buldings, fixtures, fittings ard fived plant and
machinery on that property: and

4.1.2.2  the benchit of any covenants for title giveh or entered
into by any predecessorin title of the Chargor in respect
of that property or any monies paid or payvable Id’
respectk of those covenarits.

JInvestments

The Chargor charges by way of first fixed charge its interast in the
Investments and Related Investment Rights,

Plant and machinery

‘The Chargdr charges by way of first fixed charge all plant, machinery,
vehicles, .computers and office and other eguipment including, without
drnitation, those listed in Part 2 {Plant, machinery and vehicles 2te) of
schedule 1 and all other moveable assats of any Kind and in any place and
the benefit of all contracts and warranties relating to the same.

Cradit balances

The Chargor charges by way of Tirst fixed charge all its. rights, title and
interest inrand to cash at bank and (if different) any amount from time to
‘time standing to the credit of any account {including, without firitation, any
account coritemplated by this Deed) it has with the Chargee or with any.
other tank, financial institution or person and the debt representad by it

Receivables

The Chargor charges by way of first fixed charge all of its right, title and
interiest-in the Receivables.
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4.7

4.8

&9

&40

£.41%

412

intellectual Property Rights

The Chargorciiarges by way of first fixed charge, the Intellectual Property
Rights for the time being and from time 1o Ume owned, possessed or
controlled by it

Insurances

The Chargor-charges by way of first fixed charge (fo the extent .not
effoctively assigned under clause 5.1), the Insurances and ail proceeds of
the Insurances.

Agresments

The Chargor charges by way of first fixed charge all ik righis now o
subgequently in respact of the Ralevant Contracts and any other agresmaent
to which it is, or becomes, a-party to the extent the same are not subjoct
to.an effective fixed charge created under any other termoof this clause 4
or-to-an effactive assignrhent under clause 5,2,

Poension funds

The Chargor chiarges by way of first fixed charge any benefit; intérest, claim
of entitlemént 1€ has in ahy pension fund.

Goodwill and uncalled capital

The Charger charges by way of first fixed charge. its goodwill and all its
uncalled capital,

Authorisations
The Chargar charges by way of first fixed charge:

4.11.1  the benafit of all present and future Authorisétions (statutory or
otherwise) held in connatton with its use of any Security Asget:
atd

4.11.2  the right to recover and receive compensation which may. be
payable to it in respect of any Authorisation referred to in
clause 4.11.1. '

Separate charges

Each of the charges referred to in clauses 4.1 to 4.11 (intlusive} shall be
read and construed as, and deemed to be, separale charges over sach of
the items mentioned in each such clause, so that'each iteém mentioned in
each clause and sach item forming any constient element of the
Raceivables, the Insurances and the Intellectual Property Rights shell be
deemed to ba subject to a separate chiarge., Without limiting the previous
senterce, iFany sutheitem shal be found to be subject to & floating charge
ahd notta & fived chiaryge, such finding shall not of itself result i any other
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5.1

B.2&

&.2

such item being desmed to be subject to a floating charge (a5 oppused to
a fixed charge).

ASSIGNMENTS
Insurances - assigninent
The Chargor assigns and agrees to sssign absolutely, subject to 2 proviso

for re-assignment-on redemption, all of its rights under the Insurarices and
all. proceeds of the Tnsurances.

Agrepments - assignment

The Chargor assigns and agrees to assign absoliutely, subjéct to g proviso
for re-assignment on redemption, all of its rights in respect of:

5.2.1 the Relevant Contracts: and
5.2.2  any other agreement to'which it.is or tecomes & party..

FLOATING CHARGE

Creation of Floating Charge

6.1.1 The Chargor charges by way of first flosting ¢harge its
undertaking and all ite property, assets and rights whatsoever and.
wheresoever, Heth present and  fulure, including,  withour
limitation; the Receivables and any heritable property- and all
other property and asssts i Seotiand, but excuding any property
ar assets. otherwise effectively martgaged or charged by way of
mortgage or fixed charge respectivély to the Charges under this:
Deed. Forthe avoidance of any doubt, any asset acquired by the
Chargor-after any crystailisation of the floating charge created oy
this Debenture which but for such chystaliisation would be subject
to g floating charge shall {unless the Chargee.confirms in wrifing
to the contrary) be charged to the Charges by way.of first fixed
chamge..

6.1.2 Paragraph. 14 of schedule BY tothe Insclvency Act 1988 applies
to the floating charge created by this clause & which floating
charge Is accordingly @ qualifying Floating charge for such
purposes,

Avtomatic ciystallisation

Notwithstanding anything expressed or implied in this Deed, the floating

charge created by this Deed shall automaticaily and without notice convert

intoa fixed charge over thé Floating Charge Assets if:

521 steps are taken toappoint an.administrator orto issue a notice of

intention to appoint an administrator; or
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7.4

Fid

G.2.2

6.2 W3

6.2:4

the Chiargor Creates or attempts to create any security over all or

any of the Security Assets.orany trust in Favour of an Dther pErson
without the prior written consent of the Chargee; of

any person levies or attempts to levy any distress, execution,
sequestration or dther process agalnst any of the Floating Chargs
Agsets) or

& receiver is appointed .over all or any of the Floating Charge
Asgets,

WARRANTIES ~ GEMERAL

The Chargor warrants to the Chargee that:

Mature of Security

This Deed creates the security it purports to create aivd is not Tiable to be
avolded or atherwise st aside on the figuidation or Administration of the
Chargor or othierwise;

Due incorporation, powers ete

7.2.1

2.2

7.2.3

724

Tt is a limited liability company, duly ircorporated and validly

existing under the laws of England and Wales and has power to

own its own assels and. carry on its business as it is being

conducked:

It has power to enter indd @nd perform and délivar, and has taken
all necessary actibn to authorise its entry inte and performance
and delivery of, this Deed and its obligations under this Deed. and
no limitatich.on its powers will be excéeded as a result of the
execution and’ ciaiwery of this Deed or the performance of Its

ob%agattons under this Deerd:

This Deed constitutes valid and legally binding obligations of the
Chargor enforcesbls in accardance with its terms and creates the
security which this Deed purports to create and that Security I
valid and effective and it is Aot Hable to be aveoidad or otherwise
set aside on the Hquidation or administration of the Chargor or
otherwme

The eitry Iito and performiance of its obligations under and the

transactions cohtemplated by this Deed do fiot and will not:

7.2.4.5  conflich with-any applicable law or regulation;

72,42 conflict with-any agreement or instrarient binding &n it
ar any of its assets o constitul? a default or fermination

event {howaver described) undsy aﬂy such agreement
or instrument;

11
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7.3

FA

8.2

7.2.4.3  conflict with its constitutional documents; or

7244 resullin the creation of or oblige the Charger to create
any security in favour of any person othér than fthe
Chargee;

No proceedings pending or threatened

No litigation, arpitration or administrative proceeding of o before any court,
arbitra! body or agency Is taking place, pending or to the knowledge of the
officars. of the Chargor threatened against it wh' ch.could have a materal
atlverse effect on the business, assets or finandal condition of the Chargor:

Security Assets
7041 It does not own any freshold, leasehold or heritable property;

7.4.2 It has good and marketable title to the Security Assets and has
full power and authority to grant to the Chargee this Security and
to exocute, deliver and parform its abligations in accordance with
the terms of this Deod without the consent or approval of any
sther person othar than any consent or approval which has baen
obtained,;

7.4.3 The Security Assels are beneficially. owned by it free and clear of
any security;
74,4 Each part of schedule 1 which describes Security Assets is a true,

accurate-and complete list of such assets owned by it at the date
of this Deed;

RESTRICTIONS ON DEALINGS

Security

The Chargor shall nol without the prior written consent of the Chargee
créate or attempt to Créate or permit to subsist in favour of any person,
cthier than the Chargee, any security on any Security Asset (except for this
Security )

Disposals

The Chargor shall not withoUt the pricr writben consent of the Charges sall,
transfer, assign, licence, lease or otherwise dispose of oF agreg to sel,

transfer, assf gn licence, lease or otherwise dispose of any Security Assetﬁ

or any part-of an interest in any Security Asset ar attempt or agres so to

do, exgapt n relation to Receivables to the extent permitted pursuant to

-clause 11 and forthe disposal in the ardinary course of trade of any Security

Asset subject only to an uncrystallised floating charge created under this
Deed and not expressed in this Deed to be sublest to g fiked charge unider

clayses 4,1 to4.11.,
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8.2

4.3

10,

40,1

LAND
zeneral
In this clause 9:

"Insured Property Assets” mcans the Premises and ail the Chargor's
ather assets of an insurable nature in the Premises; and

"Premises” means all buildings and erections included in the definiton of
Security Assets.

Acquisitions

1f the Chargor acquires any freehold or leasehold property after the date of
this Dieed It must:

9,21 oty the Charges immediately:

.22 immediately on reguest by the Chargee and at the cost of F:hze
Chargor, execute and deliver to'the Chargea a legal mortgage in
favour of the Chargee of that property in any form whi ch f:he
Chargee may reguire;

9.3 T the title to that freehold or leasehold property Is registered &t
Land Registry or required to be so registerad, give Land Registry
written notice of this Securily:-and

9.2:4  If applicable, ensure that this Security is correctly noted in the
Register of Title against that title at Land Registry..

Compliance with applicable laws and regulations

The Chargor must perform all its obligations under any law or régulation in

any way related to or affocting the Mortgaged Property.
IMNVESTMENTS

Representations in respect of Investments

The Chargor represents to the Chargee that:

10,11 the Investrents-are fully paid: and

10.1.2  the Chargor is the sole legal ‘and beneficial owners of the
Investments..
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1.2 Deposit of title documeanis

10.3

10.4

16,5

The Chargor must:

1G3.2.1  immediatély upon execution of this Deed depesit with the
Chargee, or as the Chargee may direct {or. procure the deposit
with the Chargee, oras the Chargee may direct, of} all certificates
and other documents of title or evidence of ownership in relation
th Ehy Env_estment arvd

13:2.2  promptly execute and deliver to the Chargee [or procure the
prompt execution and delivery to the Chargee of) all share
transfers and other documents which. may be requested hy the
Chargee I order to-enable the Chargee, Ls nominees or assigns
to ba registered as the owner or otherwise to obldin or transfer 2
legal titie to any Investiicnt.

Related Investment Rights
‘The Chargor shall upon the accrual, offer, Issuz of recsipt of any Related

Investment Right deliver or pay to the Chargee or procure the: delivery or
payment to the Chargee of ali such Related Investment Rights or the stock

or share certificates or other-documents of title to or representing them

together with such duly executed transfers ar assignments with the name

of the transferee, date and consideration left blank as the Chargee@ may

réguire o @nab%e the Chargee to vest the same in the Charges, its

nomanees, any assignee or purchaser to the intent that the Chargee may
without notice present them far registration.

Inforination

1041 The Chargor undertakes to the Chargee to provide a copy of any
report, accounts, circular or notice received in respect of ar In
coritection with any of the Investments to the Chargee forthwith
upen receipt by the Chargor.

1022 The Chargor must promptly copy 1o the Chergee and comply with
all_requests for information- which are within its knowledge and
‘which zra made under Part 22 of the Cormipanies Act 2005 ar any
similar provision contained in any articles of association or other
constitutional document rFelating to any of the Investimiants and,
if it fails to do so, the Chargees miay elact o srovide such
infermation as’it may have on behalf of the Chargor.

Changes to vights
The Chargor shall not take or allow the taking of any action on its bekalr

which may result in the rights attaching to any of the Investments bsing
alterad or further [nvestmerts being issued.
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e Calls

1061

16.6.2

The Chargor mist pay {or procure the payment of) all calls aor
other payments dus and pavable In respéct of any Investment.

If the Chargor fails'to do so, the Charges may pay the calls ar
other payments. in respect of any Investiment of behalf of the
Chargor.. The Chargor must immadiately on reguest reimburse

‘the Chargee (or procure the reimbursement of the Chargee) for

any payment made by the Chargee under this clause 10.6,

10.7 Other obligations in respect of Investments

i0.7.4

10.7.2

The Chargor must comply with all other conditions and obligations

assumied By it in respect of any Investment.,

The Chargee are not obliged tor
10.7.2.1 perfarm any obligatich of the Chargor;
10.7.2.2 make any payment;

10.7.2:3 make any enguiry as to the nature or sufficiency of any
payment received by it orthe Chargor; or

10.7.2.4 present or file any claim or take any other action 1o
collect or enforce the payment of any amount to which
it may be entitled under this Deed,

in respect of any Investment,

10.8 Voting rights and dividends

10:8.1

10.8.2

Until the pccurrence of an Event of Default, unless the Chargee
otherwise directs, the Chargor shall, for 5o long as it rerains the
registered owner of any of the Inveéstrments, continue to be
entitied to exercise the rights attaching to such Investments as
beneficial owner and to receive and retain any dividends or
Interest paid on them.

Tothe extent that the Investments shiall be registerad in the name
of the Chargee or its neminee(s) then for so long as ne Event of
Defsult tias occurmred the Charges will:

from and refeived by 18 In respect of the Investrients
for the sccount of the Chargor and will pay such
dividends, interest and ather income to the Chargor on
receipt; and

10.8.2.2 sxercise all voting and Bther Fights and powers attached
to the Investments-as tha Charger may from time to
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11!
1i.1

time in writing reasonably direct provided that such
direction does not adversely affect the velue of the
Investrments and is not otherwise inconsistent with this
Deed.

AL any Urne after this Security becomess enfarcaahle:

10.8.3.1 the Chargee may exercise (in the narme of the Chargor
-and without any further consentop au?:horli:v onthe part
of the Chargar). any voting rights and any powears or
nghts which may be exercised by the éega or beneficial
owner of any Investment or Related Right, @ny person
who is the haldsr of any Investrient or Refated Right or
otherwise (including any powers given 1o trustess by
sections 3 to 7 of the Trustee Act 2000); and

10.8.3.2 all dividends, interest and other incore forming part of
‘the Investments and Related Rights shall be paid
without set-off ¢r deduction to an interest ‘Bearing
SUSpense account i the name of the Chargee and shall
be retainad by the Chargee and any such monies whlch-
may: be recelved by the Charg@r shall, pending such
payment, be held in trust for the Charges,

RECEIVABLES

Realisation of Recelvables

1111

11.1.2

11L.L.3

11.1.4

“The Chargor must:

busmess and holc:] the prmceeds of the gettmg in and reaissatmm
{until payment into an account i reguired in accordance with
clause 11.1.3) an trust for the: Chargee;

except fo the extent that the Chairgse otherwise agress or where
no Collections Account has been nominated, nay all the procesds
of the getting inand realisation into the. Coirettsoﬁs Account;

deal with the dncollected Receivables in accordance with any
directions given-in writing from timie to time by the Charges and,
in default-of and subject to such diractions, in accordance with
this Dead; and

at.any-time after this Security has become enforceabile, execiite
and daliver-to thie Chargee a legal gssignment of the Receivables’
to the Chargee (to the extent that the Receivables have not
alteady been assigned to the Chargee) on such terms as the
Chargee may require and give notice of it to the debtors from
whorn the Receivables are due, owing or incurred and take any
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other steps as the Chargee may require to perfect such legal
aseignment,

11.2 Prohibited dealings

The Chargor shall not factor, discount, assign, rélease, exchange;
compound, sel-gff, grant indulgence in respect of, or 1h any other manner
deal with the Receivables except as expressly provided under this Deed,

11.3 Notices of charge

The Chargor must:

11.3.%

1132

if and when required biy the Chargee in writing, immediately sarve:
a notice of assignment, substantially In the form of schadule 2, o
edch Account Bank; and

use reasonable endeavours to ensure that each Account Bank
countersigns and delivers to the Chargee 8 copy of the natice of
assignment substantially in the form of schédule Errort
Fefarence source not found.,

11.4 Bealings with Recelvables

11.4.1

11,42

Prior to the occurrence of an Event of Default, the monies credited
to any Collections Account may. be withdrawn by the Chargorand
applied by ibfor any lawkul purpose,

At any time on or after the occurrence of an Event of Default:

11.4.2.1 the Chargor shall not be entifled to withdraw monies
from any Coliections Scedurit without the prior written
congsent of the Chargee; and

11.4.2.2 the Chargee (or 3 Receiver) may (subject to the
rayment of any claims having priority to this Seclrity)
withdraw amounts standing to the credit of each
Caollectiong Account and apply them in or towards.
payment-of eny amount due but unpajd under the SPa.

115 Miscelianeous Collections Accounts provisions.

11.5.1

The Chargee or a Receiver shall hot be responsible to the Chargor

for:

11.5.1.1 any rion-payment of any liahility of the Chargor which
could be paid out of manies standing to the credit of the
relevant Collections Account; or

11.5.1.2 any withdrawal wrongly made If made in goad faith.
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11.6

iz.
121

12,2

11,52

11.5.3

The Chargee may delegate its powers of withdrawal under this
dlause 11 to any Recelver appointed pursuant tothis Deed.

The Chargor will defiver to the Chargee such infarmation ag to the
amount and nature of its Receivables as the Chargee may from
time to time reasonably require.

Documents of title

Tha Chargor must immediately deposit with the Chargee {to ba hzld at the
risk.af the Chargor) (or procure such deg@s&t af} all sueh desds and
documents of title {if any) relating to the Receivables as the Chargee may
from time to time. spedfy and requiie in writing.

INTELLECTUAL PROPERTY RIGHTS

Representations in respect of Intellectual Property Rights

The Chargor reépresents to the Chargee that:

12.1.1

12.1.2

iLowns; possesses and controls, with full title guarantee, all of the
Intellectual Propearty Rng hts required by it torcarmy on its business
in-all material respects, that-all such Intell ectual Property Rights
are valid and subsisting and it does not, in carrying on its
business, Infringe in any materfal respect any Intellectual
Praperty Rights of any third party;and

to the best of its knowledge and belief, no Intellectudl Property
Rights. owned, possessed or controlled by it are being infringed,

nor to the best of its knowladge is there any  threatenad

infringement of any such Intellectual Property Rights.

Documents of title

12.2.1

12.2.2

If required by the Chargee i writing, the Chargor must
immediately deposit with the Chargee (or procure the deposit with.
the Chargee.of) all deeds, certificates and other documents of tifle
relating to Its Intellectual Property Rights including, without
liritation, any licensss relating to such Intellectual Property
Rights (each to be held at the rsk of the Chatgar).

Thie Chargor will immeadiately upon acquisition by 1t of any interest
in any Intellectual Property Rights or upon registration. of any
Intellectual Property Rights iri its name [whether separately or
jointly with ancther pérson), it so required by the Chargée in
writing, deposit with the Chargee {or procure the deposit with the
Chargea of) all deeds, certificates and other documents of Hte
relating to such Inteéllectus! Property Rights including, without
limitation, any ficenses relating to such Intellectual Property
Rights of the Chargor [to be held at the risk of the Chargor).

EE-
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12.3 Preservation of rights

The Chargor will:

1231

12.3.2

12.3.3

12.3.4

12.3.5

12.3.6

12.3.7

greserve, maintain and renew as and when necessary the
Intellectual Property Rights owhed, p{}SSESSed or-controlted by 1t
which are miaterial to its busmness antd contracts:

use its reasonable endeavours to detect any infringement of

Intellectual Property Rights owned, possessed or controllad by it

and upon. becoming aware of an mfnngerr;ent_ or a potential
infringemarnt promptly

12.3.2.1 take such action as may be required to remove such
infringement or-prevent the cccurrence of such potential
infringement and

12.3.2.2 notify the Chargee of any suspected infringement, the

steps being taken under clause 12.3.2.2 and supply the

Chargee with all information inits possession relating to

such. infringement  and  steps teken  under
causs 12.3.2.2.

take such steps-as are necessary (including, without limitation,
the. institution of legal proceedingsy to prevent ‘third parties
mf’rmg;ng any Intellactual E’mpez‘tv Rights: owned, possessed or

controlled by it and (without prejudice ta its Dther ohiigetions

under this Degd) take all such steps as-are necessary to maintain
and preserve its interest in such Intellectual Proparty Rgghts*

sbserve and comply with all obligations and laws applicable to it
ty fts capacity a5 registersd proprietor, bengéficial owner, user,
lieensor or licenseé of the Intellectual Property Rights;

notify the Chargee of any act or omission of which it becomes

aware which may affect the validity of any of its Intellectual

Proparty Rights and the steps baing taken to protect or maintain
the validity of such Intellectual Property Rights;-

not transfer dr assign oF do or permit’ to be done {induding,
without limitation, the granting of any lcense; right or interest to
any person}, of omit-to do ahything which may pormzt gthers to
use any Intellectual Property Rights owned, possessed of
controlled by it or depreciate, jeopardise oF prejudice the value,
reputation .or marketability of any Intellectual Proparty Rig?’?ts
owned, possessed or controlled by it

at ity expense, do-all such further acts; desds and things and

execute all such further documents, instruments dnd deeds zs

may be required to perfect the Chargee’s right or title (in any

19
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124

13.

i3t

jurisdiction) to the Intellectual Property Rights inciuded in the
definition of Secumty Assets;

12.3.8  makesuch registrations and pay such fiees, registration taxes and
similar-amounts.and do.all otheracts and things as are necessary
to keep any Intellectual Property Rights owned, possessed or
controfled by it in existéncs and if the Chargor defaults in making
such payments of doing sUch acts of things, the Charges may
make such payment or cause such acts or things to be done; and

12.3.9  except with the prior consent of the Chargee, not permit any
Intellectual Property Rights owned, possessed or controlled by it

to be abandoned or cancelled, to Ia;&se arto be liable ta dny claim
of abandonment for rion-use or otherwise,

Additional Inteliectual Property Rights

The Chargor shall forthwith notify the Chargee of:

12:4.1  the creation of any new Inteflectual Property Rights by ik and
12.4.2  the scquisition of any new Inteliectual Property Rights by it,

and shall, if requested by the Chargee, execute finther charges andjor
assignments of such Intellectual Property Rights an substantially the'terms

-of the charges and assignments of Intellectual Property Rights containsd in

this Deed. The Chargor shall bear the costs of such further charges ang
assigmments,

Mo Hability forthe Charges

The Chargee shall have no liability to the Chargor for any breach or omission
relating to the Intellectual Property Rights which ara the subject of this.

-Security.
RELEVANT CONTRACTS

Motices of assignmient
The Chargor:

1311 must, at the reguast of the Chargee in writing, immeadiately serve
{with & copy to the Chargee} a notice of assignment in the form
set. out in Part T {Notice to Ccuﬂterparty} of schedule Brrord
Reference. source not found. on each counterparty to o
Relevant Contract; arid

13.1:.2  must uze all reasonable endeavours to ensure that each such
party acknowiedges that notice, substentially in the form of
part Error] Reference source not found. of schedule Error!
Reference source not found..
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i3z

14,

1441

14.2

15,

15.1

Obligations

13.2.1  The Chargor shall perform all its obligations under the Relevant
Contracts.

13.2.2  The Chargormay not

13.2:2.1 amend, vary or waive any provision of any Relsvant
Contracts or agree to do s6; or

13.2.2.2 rescind or tarrinate any Relevant Contracts

13.2:3  The Chargor shall enforce and diligently pursue its rights under
each Relevant Contract and give notice to the Chargee forthwith
in writing of any breach by any other party to a Relevant Contract
of their cbligations under that Relevant Conbract or any right-of
rescission or termination arising under 3 Relevant Contrack
‘together with the Chargor's praposals for causing any breach to
be remedied and, subject to -the Chargee’s approval of such
proposals, forthwith. implement them at the Chargor's expense to
the satisfaction of the Chargee.

PLANT AND MACHINERY

Bealings with plant and machinary

The Chargor may:not, without the prior written consent of the Chargee enter
into any credit sala, hire purchase; leasing, rental licence or iike agreement

for any equipment, plant or machinery used in its business.

Repair

‘The Chargor-miust kaep all s rhachinery, plant, vehicles, comiputers and

office and other equipment in good and substantial repair gnd in’ goad
working arder and conditior and peirmit the Chargee and s agsnts or
representatives to entor and view thelr state and. condition.

INSURANCE
Genearal

The Chargor rust et its own expense insure and keep insured all its
undertaking and assets of an insurable nature against:

1541 loss of damage by fire, storm, lighting, explasian, riet, civiy
©comimotion; malicious damage impact, flood, burst pipes, aircraft
aridl other aerial devices orarticles drapped from therm {other than

war risk);

1512 .cther risks normally insured against by. persons carrying.on a
sirifar business to that of the Chargor;
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A5

i5.3

15.4

15.1.3  suchother risks and contingencies as the Chargee shall from time
‘to time reasonably request; and

15,14 business awterru;ntmﬂ, lass of profits ar rents, third PaErty ard
publicliability and liability. under the Defactive Pramises Act 19732
at those avels that are normally maintained by persons carrying
on ashnilar business, iiva sum egual to their full replacemant or
reinstatement valug from timie to time (indiding, without
limitation, where applicable, the cost of demolition and site
clearance, architects’, surveyors' and other professional fees and
incidental expenses in conrigction with reinstaternent),

Premiumis and policy documents:

The Chargor will promptly pay, or procure the payment of, il premioms
and do or cause to be done all other things necessary: far effecting and
keeping upy each policy of insurance required by this Deed and on demand
will produce tothe Chargeaon written reguest frof the Chatgec (o procire
the production to the Chargee of) the policies of such ifsurarice and
evidence of such payments-and comply in all other respects with the terms
and conditions of the refevant polides Including, without lifmitation, any
stipuldtions or restrictions as to the use or operation of any asset.

Motice of Assignment
The Chargor shall:

15.3.1  if so required in writing by the Chargee, execote and serve {or
procure the execution and service of) a notice of assignment.
substantially Ih thz form of PartI (Notice to insurers) of
schedule 3 on all insurers party to the insurarices comprised o
the Security Assets in axistence ori the date of this Deed {(with a
copy to the Charges)!

15.2.2  promptly upin the Chargor entering into any insurance policy with:
any insurer after the date of this Deed, If S0 required in writing by
the Chargee, exstute and serve (w;th a‘copy to the Chargee) a
natice of assignment substantiaily in-the farm of Part I (Notice to
Insurers) of schedule 3; and

15:3.3  Ose ol reasonable endeavours to procure that each such notice is

duly acknowledged in-the form of Fart 1I-{Acknowladgernant of
insurer] of schedule 3,

Insurance proceeds

15.4.1 Al monies recgivable: by virtue of any Insurances shall be paid to

the Chargee (or if ot paid by the insurers directly to the Chargee
shall be held on trust for the Charges) and shall &t the option of
the Chargee be applisd in replacing, restoring or reinstating the
property. or assets destroyad, damaged. or lost (any deficiency
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i6.
16.1

A6 2

16.3

15.4.2

being made good by the Chargor) or (except where the Chargor
s obliged {as [andlord ér tenant) to an out such insurance monies

‘underthe provisions of any lease of any of the Security Assets)in

reduction of the Secured Liabilities,

Ay mhonies received, recovered or reslised under the powers

conferred under this Deed may, st the discrétion of the Chargee,

pe placed in @ suspense account and kept there Tor sulong as the
Chargee thinks fit pending application from time ta time (as the
Chargee shall be entitled to doas it may think fit) of monies in or
towards discharge of the Secured Liabilities.

UNDERTAKINGS

Subsidiaries

Thie Chargar siall procures that any of its Subsﬁﬁiariesfmm time to Hime.
shall enter into a Deed of Accession within seven days after notice in-writing
to that effect firom the Chargee to the Chargor.

Other documents of title

The Chargor must immediately deposit with the Chargee {to be héld at the
risk of the Chaltgor) al such other dotiments relating to the Security-Assets
as-the Charges may fromtime to time reasonably reguire.

Gereral business

16.3.1

16.3.2

The Chargor will conduct and carry-on its business in ,a proper

and efficient manner and keep. or cause or procure to be kept

proper hooks of account relating to such business and not make
any_matersal tterattcm i the nature or made of conduct of any
stch iisiness,

The Chargor will observe and perform all covenants, burdeis,

stipulations, requirements and. obllgations from tme to time

affecting the Security Assets: andfor the use ownecrship,
occupation, possession, oberation; repair, maintenarice ar ather

enjoyment or exploitation of the Security Assets whether imposed

by statute, contract, lease, licence, grant-or otherwise and cary
out all reqi istrations or renswals and generally do all other acts
and things {including, without I;mttatmn, the taking of legal
proceedings} necessary or desirable to maintain, defend or
preserve its right, title and interest to and in the "Security Assets
witnout infringement by any third party and will not without the:
prior-written consent of the Chargee enter Into any onercus of
restrictive. obligations 8ffecting any of the same or agres aiy rent
review relating to any interest'in any of the Properties.

3
[
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16.4

16:5

17,

I7.L

172

17.3

16.3.3°  The Chargor will not do or cause or permit to be done anything
which may in ‘any way depreciate jeopardise of otherwise
prejudice the value to the Charges of any of the Seclrity Assets.

16.3.4  The Chargor will not {without the prior written conserit of the
Chargee]) form or acquire any Subsdiary.

16.3.5.  The Chargor will not {without the prior written congent of the
Chargee} lend any money or provide any other form of credit or
financial accommodation or facility and will not lend any money
of grant any credit or findncial accommodation or facility to any
Subsidiary of the Chargor or attempt or agree 5o to do.

Litigation

The Chargor shall promptly netify the Charges of brief particulars of any

litigation, arbitration or administrative proceedings in progress, pending or
to the knowledge of the Chargor threatenaed against it.

Brafault

The Chargor must immediately notify the Chargee upon becoming aware of
the occurrence of a Uefault together with: brief particulars of it

EMNFORCEMENT OF SECURITY
Event of Defaull

17.1.1  Onthe-occurrence of any Event of Default the Secured Liabilities
shall immediately become. payable on- demand.

1712 ThHis Security will become immediataly enforceatle at any timea
after the occurrence of an Event of Default.

Discration

After this Security has become enforceable, the Chargee may in its absotite

discretion enforce all ar any part of this Security in any manner it sees fit.

Statutory powers

17.3.1  The power of sale and other powers conferred by section 101 of
the Act, as amerided by this Deed, will be immaediately exercisable
at-any time after this Security has bacome enforcaabie:

17.3.2 For the purposes of all powers implisd by statute, the Securcd

Liabilities. are deemed to- have become due and payatie on the
date of this Desd.

17.3.3  Sectien 103 of the Act (restricting the power of sale) and

section 93 of the Act (restricting the right of consolidation) da not.



DocuBign Drvelooe 1B 736A3580-818848C-ASG-2059753F043

7.4

irE

i:?_:;ﬁ"

17.7

apply o this Securlty or to any security given to the Chargee
pursuant to this Deed.

17.3.4  The atatutory powers of teasing conferred on the Chargee are
extendad so as to authorise the Chargeé to lease, make
agresments for leases at a premium or otherwise, Sccept
surrendears of lgases and grant options as the Chargee may think
fit and without the need to campiy with-any provision of section 9%
or-100 of the Act.

17.3.5° During the comtinuance OF this- Security the statuldry -and. any
other powiars of lessing, letting, entering. into agreements for
lnases or lettings and acéepting oragreeing to accepl surfenders
af leases or tenancies shall not be exercisable by the. Chargorin
refation to the Security Assets or any part of them,

Mo liability as mortgagee in possession

Neither the Chargee nor any Receiver will be liable, hy reasdn. of entering

into possession of & Security Asset, to atcount as martgages in possession

or for any less.on realisation or Tor eny defeult or omission for which 2
mortgages in possession might be liable.

Privileges

Each Receiver and the Chargee s entitled to all the rights, powers,
privileges apdimmunities confarred by the Act on mortgagees and réceivers
-Huly appointed under the Act except that section 103 of the Act does not
apply.

Protection of third parties

No person {inciuding, without fimitelion, a purchaser) dealing with the
Chargee or-a Fecaiver of its orhisegent will be Concarned 1o enquires

1781 whether the Secured Liabilities have become payable;

17.6.2  how any money. palﬁ to the Chargee orto that Recéiveris to be

applied.
Redemption of pricr security

17.7.1 At any time after this Security has become enforceable, the
Charges may;

17.7.1.1 redeem any priar security against any Security ASSE‘E
andfor

17.7.1.2 procure the transfer of that security to ftself; andfor

17.7.1.3 setile and pass the accounts of the prior martgages,
chargee or encumbrancer; and accounts so. settled or

R
Ly
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i7.8

17.9

ig.

181

passed will be, in the absence of manifest clause,
conclusive and binding on sach of the Chargor.

17.7.2  The Chargor must pay to the Chargee immediately on demand,
the costs amd expenses incurred by the Chargse in connection
with any such redern;:stmn arid/ar transfer, including, withous

limiitation, the paymernt of afly principal or ifterest

Chargee’ right to remedy Chargor's default

17.8.1  Ithe Chargor at any thie defabits in complving with any of its
obligations contained in this Deed the Chargée shall, ‘withiout
prejudice fooany other rights arising as a coﬁsequence of such:
default, be entitled (but not bound) to make good such default
arid the Chargor irrevocably authorises the Chargee and its
amployees and agents by way of security to do all such thirgs
{including, without limitation, entering the Chargor's property)
necessary or desirablé in connection with such task.

17:8.2 Any monies so expended by the Chargee shall be repavabla hy
the Chargor ta the Chargee on demand togethér with interest
acciulng dally at the Default Rate from the date Gf' payritent by
the Chargee until such répayment both before and after
judgraent, Such. interest shall be compounded monthly in
accordance with the normal prachice of the Chargee.

Set O

The Chargor agrees that the Chargee may at-any time whether before or
after this Security becommes enforceablée without notice or further demand.

combing or consolidate all or any of its then existing accounts wheraver

they are situated (ingdUding, without limitation, accounts in the name of the.
Chargee or of the Chargor jointly with others), whether such gccounts are:

current, deposit, logn o of 8ny othsr nature whatspever whether subiject to

notice-or not and whether in sterling or in any other-currency and set-off or
transfer any sum standing to the credit of any one or moré such accounts:
i or towards satisfaction of the Secured Liabilitics which to the extent rot
then payable shall automatically become pavahle to the extent necessary
to effect such set-off. For this purptsé the Chargee arg althorised to
purchase with the monies standing to the credit of such accounts such other

currencies as may. be necessary to effect such applications,

RECEIVER AND ADMINISTRATOR

Appointment of Receiver or Administrator

18.1.1  Exreptas provided below, the Chargee may appoint any one or

more perscns to Be 3 Receiver of all or any part of the Securitv
Agsetsif;

18.1.1.1 this Security has become enfarceable; or
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8.2

i8.3

i8.4

18.1.1.2 the Chargor so requests the Chargee in wiiting &t any
tifne.

18.1.2  Any appuintment of ‘@ Receiver under clause 18.1.1 may be by
deed, under seal or in writing under the hand of the Chargee.

18.1.3  Exceplas provided in ¢lauses 18:.1.4 and 18.1.5, @ny restriction
imposed by law on the right of @ mortgages to appeint a Receiver
(including, without limitation, under section 109(1) of the Act)
does not apply to this Deed,

18.1.4 The Charges s Aot antitled to appoint a Receiver solely as & result
of the ohtaining of a moratoriiing (o anything done with & wiew 1o
obtdining 2 morator um) under the. Trisolvency Act 2000 sxcept
with: the leavie of the court.

i8.1.5 The Chargee may not appoint an. administrative recgiver (as
defined in section 29(2) of the Insolvency Act 1988) over the
Secutity Assets ift the Chargee is prohibited from doing. so by
section 724 of the Insolvency Act 1986 and no.exception ta the
prohinition-on appointing an administiative receiver applies.

Removal

The Chargee may by writing under its hand {subject to any requirement for
an order of the court in the case of an administrative receiver) reniave any
Receiver appointed by it-and may, whenever it thinks fit, appuint @ new
Receiver in tha place of any Receiver whose appointment ‘may for any
reason Have terminated.

Ramuneration

The Charges may from time to time fix the ramuneration of any Receiver
appainted by it and the maximum rate spadfied in saction 109(6) of the Act
will not apply. A Receiver shall Be entitfed to remuneration appropriaté ¢
the work and responsibilities invoived upon the basis of cha raifg from time
to fime adopted by the Receiver in accordance with rhe current piactice of
hiis firm.

Rgent of the Chargor

IBA4.1 A Receiver will (save as otherwise reguired or provided as a
natter of law) be deemed to be the agent of the Chargor for all
purposes and accordingly will be deemed o be in the same
position as & Redelrer duly dppointed by a mortgagee under the
Act. The Chargor alone s réspinsible for the contracks,
engagements, acts, gmissions, defaults and losses of a Recelver
and for liabilities Incurred by 3 Receiver and for his remunerstion.
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18.5

i8.6

19,

151

18.4.2  The Chargee will Incur no lability {either to the Chargor ar ta any
other person) by reason of the gppointment of a Receiver or for
any other reasan.

Relationship with the Chargee

AL any-time after this Security bocomes enforceable, or if requested by the
Chargor, the Chargee may, without further nofice and without ‘the
restrictions contained in section 103 of the Act snd whether or not &
Receiver shall have beeri appointed, exercise all the poviers conferred upon
mortgagees. by the Act as varizt. or extended by this Deed and any right,

power or discretion. conferred by this Deed (either expressly or impaliedly)
upon.the Receiver of the Security Assets.

Right of appropriation

“To the extent that any of the Security Assets constitute "financial collateral”

am:f this Degd and the pbligation of the Chargor urderthis Deed-censtituteg
a "security Tinancial collateral arrangement” in &ach case defined i @nd for
the purpose of the provisions of the. Financial Collateral Atrangerments
(No. 2) Regulations 2003, the Chargee shall have the right, while this
Security 'is enforceable, to appropriate all or any part of thist Security Asset
in o towards payment or discharge of the Secured Liabilities. The parties
to this Deed agree that the value of such Security: Assets shall be
detetmined by the Charges as being:

18.6.1 in the case of cash on account In any Bank account, the amiount.
standing to the credit of that account, togeéther with any accrued
interest, atl the tme of appropriation; and

18.:6.2  inthe caseof any Invesiments, their market value determined by
the Chargee by reference o a publicindex, independent valuation
ar by siich other process as the Chargee may select,

POYWERS OF RECEIVER
Gereral

19.1.1 A Heceiver has all of the rights, powers and discrétions sat eut
below in this clause in addition to those conferved on it I:w any
law, inciudirig without limitation:

12:1.1.1 inthe case of an administrative receiver, all the rights
powers-and discretions conferred on-an administrative
receiver under the Insolvency gt 1986; and

19.1.1.2 otherwise, all the rights, powers and discretions
conferred on a receiver {or a receiver and manager)
under the Act and the Insslvéncy Act 1986 including,
without  limitation, those powers. provided for in
Schedule 1 of the Insclvency Act 1986 (hotwithstanding
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1@&2

19.3

19.4

ig.5

19.6

that such Receiver may not be an administrative
raceiver),

19.1.2  Ifthere ismore than one Receiver holding office ar the same time,
cach Receiver may (uniess the document a@pmﬂtmg i states
otherwise) exarcise all of the powers confarred on a Receiver
urider this Deed individually and to the exclusion of any other
Raceiver.

Possession

A Receiver may take possession of, get inand collect any Security Asset..

Carry on business.

A Recelver may catty on any business of the Chargor in any manner he.
considers fit.

Employess

19.4.1 A Receiver may appoint and discharge managers, officers, agents,
employees, accountants, servants, workmer and others For the
purpeses of this Deed upon such. terms as {0 remunerdtion or
otherwise as he thinks fit.

19:4.2 A Receiver may discharge any person appainted by the Charger.

Borrow monay

A Recelver may raise and borrfovi mongy eithiar unsecured or on the security

-of any Security Asset elther i priority to this ‘Security ar obtharwise and

genarally 6n any terms and for whatever purpose which he thinks fit,,

Sale of assets

19.6.1 A Receiver May sell, exchangs, convert into money and realise.
any ‘Security Asset by public auction or private contract and
generglly inany manner and on any term which hé thinks fit,

18.6.2  The considerstion for any such transaction may consist of cash;,.
debéntures or other obligations, shares, stock or other valuable
consideration and any such consideration rhay he payehle in a
lump sum or by instalments spread over any period which he
thinks fit,

19.6.3  Plant, machinery and other fixtures, other than Tandlord's fixtures;

reay be sevared and sold. separately from the property. cmtalnmg-
them without the consent of the Chargor.

29
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i8.7 Calis on members

A recelver may make calls conditionally or unconditionally onthe members
of the CHargorin respect of uncdlled capital.

19.8 Compromise

A Receiver may settle, adjust, referto arbitration, compromisé and arrange.
-any claifri, account, dispute, question or demand with or by any-person who
is or claims to be a creditor of the Chargor or relating In any way to any
Security Asset

19.9 Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action,.
sult.or proceedings in relation to-any Security Asset which he thinks fit,
19.10Receipts
‘A Receiver may give a valid receipt for any monies and execute any
assurance -or thing which may be proper ar deskrable for tealising any
Security Asset,
18,11 Subsidiaries.

A Recelver may form a Subsidiary of the Chargor and transfer to that
Subsidiary any Security Asset or otherwise arrange for such: =ubsidiary to
trade of cease to trade and to plrchase, lease; licence or otherwise acquire
all 6rany of the Security Assets on such terms and cofiditions as he may
‘think fit..

19.12PDelegation
A Beceiver may delegate his powers: in accbrdance with this Deed.
19.13Lending
A Recelver mav lend money or advance credit to any- customer of the
Chargor,
18.14 Contracts

A Receiver may make any arrangement or compromise or enter into or
cancel anycontracts which he thinks expedient..

19.15 Execuiion of documents

A Receiver may sign any document, éxecute any deed and do'all such ceher
acts and things as may be considered by him to be incidental or conducive:
‘to any of the matters or powers in this clauss 19 ar to the realisdtion of this:
Security and to use the name of the Chargor for such purposes,
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19.16Protection of assets
A Receiver may!

19,1610 effect any repair or insurance and do any other act which the
Chargor might do 17 the ordinary conduct of its busingss ta protect
grimprove-any Security Asset;

19.16.2 commence and/or complete any building aperation; and

19.16.3 apply for and maintain any planning permissidn;  bullding
regulation approval or any other authongation, '

in eadh cdse ad he thinks fit.
19,17 Froperty

A Receiver may without any further consent by or rotice to the Chargor
exercise for and on behalf of the Chargor all the powers and provisions
conferred on a landicrd or &-tenant by The Landlord and Tenant Acts, the
Rente Acts, the Housing Acts or the Agricultural Holdings. Act or any other
egrsiat;oﬂ fram tirrie to time in force in any relevant jurisdiction relating to
Fents oF agricuiture in respact of dhy part of the Pmmrtses, hut without any
abligaticn to exercise any of such powers and without any llability i respect
of powers so exercised or omitted to be exercised,

19 8Formation of companies

A: Receiver ray pramote the formation of companies with a view to the
same purchasing, leasing, licensing or ctherwise acquiring interests in all or
any of the Security Assets or otherwise arrarige for such companies to trade.
or cease Lo trade and to purchase, lease, liconss or otherwise acquire all or
any of the Security Assets én such terms and’ conditiars whether or nok
incduding  (without' [imitation) payment by  instalments, secured ar
unsecured-as he may think fit,

19,19 0ther powers

& Receiver may:

19.19.1 do all other acts ant things which ke may consider to be desirable
or necessary for realising any Security Asset of incidental or
conducive to any of the rghts, powers or discretions conferred on
a Feceiver under or by virtue of this Desd or law;

19.19.2 exercisz all the powers of the Chargee under this Daed;

19.19.2 exercise in reletion to any Security Assst ail the powers,
authorities and things which he would be capable of exercising f
he were the absolute beneficial owner of that Seciurity Asset, and

19.19.4 use the name of the Chargor for any of the above purposes.
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20,
20:1

APPLICATION OF PROCEEDS

All monias recéived: by the Chargee or eny Receiver on enforcement of this
Security must (subject to any requirement of law to the wntraw) be applied
in the following order.of priority:

2011

20.1.2

20:1.3

2014

20.1.5

ot towards gayment of any unpaid costs; charges and expenses
of and incidental to the Recaiver's appointment and the payment

of his remuneration;

i or towards paymeant and dlsc:harge of any outgoings paid and
habilitiesincurred by the Heceiver in the exercise of any of his
COWears;

in or towards: payrmient of uﬂpasﬂ costs, charges and expenses
imcurred by the Chargee under orin connaction. with this Deed,.
in-or towards the satisfaction of the Secured Labilities in such
order as the Charges may conclusively determine; and

iy payment of the surplus (if any) to the Chargor of other pierson

entitled to it

arid section 109(8) of the Act shall be-deemed varied and exténded in such

respect.

20,2 This clause is subject tu the payment of any claims having priority over this
Security, This clause. doss ot prejudice the right of the Chargee to recover
arvy shortfall from the Chargor

21,

210

EXPEMSES AND INDEMMNITY

2111

21.1.2

“The Chargor must

immediately on demiznd pay all costs and expenses (Including,

without limitation, legal fees) incurred In connection with this

Deed by the Chaf‘gee any Receiver, attorney, manager, agent or

other person appointed by the Chargse under this Deed
{("Indemnified Parties") save that, the Chargee agrees and
acknowledges that it is résponsible fmr its own cogts inrelation to
the preparation, agreement and execution of this Deed and that
the mdemnity shall not apply to any suchcosts;

keep each of the Indermnified Parties indemnified against all
losses, damages, costs, charges, awards, claims, demands,
expensas, judgments, actions, proceedings or other lgbilities
whatsoever:

21.1.2.1 incurred Byoor arising from any fatlure o delay in paying

those costs of expenses inciuding (without limitation)
any arising: from any actual or allsged breach by any
person df any law of regulation;

Ak
253
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22,

221

22,2

22.3

23,

23.1

21.1.2.2 which such Indemnified Party may sustain as a
consequence of any breach by the Chargor of the
provisions of this Deed or the exercise or purported
sxercise of ahy of the rights-and mowers conferred on it
by this Deed; and

21.1,2.3 inrespect of any matter of thing done or omitted in any
way in refgtion to this Deed.

2L.1.3 pay interest on the sum demanded at the Default Rate fram this
dateof demand-untl the date of gevment (both before and after

judgment) such interest to be compounded inaccordence with the
normal practice of the Charges,

DELEGATION
Power of Attorney
The Charges o any Receiver may delegate by power of attorney orin any

other manner to-any person any right, power or discretion exercisable by it
uridar this Dized.

Terms

Any delegation under clause 22.1 miay be made upon-any terms (including,
without limitatich, power to sub-delggate) which the Charges or ahy
Receiver may think fit.

Liability

Neither the Chargee nor any Receiverwill be in any way liable orrespdnsible
to the Chargor for any loss orliability arising from any act, default, omission
or misconduct on the part of any delegate or sub-delegate,

FURTHER ASSURANCES

Tha Chargor must, at its own expense, teke whatever action the Chargee
ar & Receiver may réquire:

2311 for creating, perfecting or protecting the security created {or
intended to be created) by this Deed; or

23.1.2.  tartacilitating the realisation of any Securlty Asset, or the exerdse

of any right, power or discretion exercisable by the Chargee or
any. Receiver orany of its delegates or sub-delegates in respect
of any Security Asset: or

2313 to conferon the Chargee security over any asset or undertaking

of the Chargor located in any jurisdiction outside England and
Wales and equivalent or similar to the security -intended to be
canferred Dy or pursuant to this Deed,

T
bk
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23.2

248
241

24,2

25,

5.4

25.2

This includes (without limitation):

23.2.1 the execution of any transfer, conveyance, assignment or
assurance of any property, whether to the Chargee or fo fis
F’H}!’E’!H’IEE (Al

43,22 the giving of any notice, arderordirection and the making of any
registration,. which;. in any such -ase, the Charg{—ze may think
expadient,

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appointg the
Charges, each Receiver and any of its delegates or sub-de egates to be its
attorney and in'its narme, on its behalf-and as its act and doeed:

2411 1o take any action which the Chargor is obliged to take under this
Deed;

24.1.2  toexecuts and complete any docurments.or instruments which the
Chargeg or such Receiver may" require for perfecting the title of
the Chargee to the Security Assats or for vest] ing the samg an the
Chargee, their nominees or any purchaser

24,1.3. to sign, execute, seal and deliver and otherwise perfect any
further security docdment referred to in cdause 23; and

24,14  ctherwise generally to sign, seal, execute and deliver all deeds,
ASSUTANCES agreemEnts and docu ments and to do all acts and
things which may be required for the full exercise of all or any of
the powers conferred on the Chargee or & Receiver under this
Daed or wh ah may be deemﬁd @xpeﬁiént by' 'th'?e Cha’rgee or 2
in by the Charg@e or such Recewer of the Securaty Assets e:z any
part.of them er-in connection with af&y other exerclise of ary power
under.this Deed.

The Chargor ratifies and confirms whatever any attornsy does of plrports
to do underits appointment under this clause 24,

PRESERWVATION OF SECURITY

Continuing sacurity

This Security is & continuing security and will'secure the ultimate balance
of the Secured Liabilities regardless of any lntermediate payment. or
discharge in whole o part.

Reinstatement

25.2.1  If any discharge, release or arrangement (whather in reéspect of
the obligations of the Chargororany security for those obligations:



DoeuSign Ervsdope 10 T36835080-01 BR-4BCT-ASIE-26A55783F 043

25.3

25.2.2

or otherwise) is made by the Chargee in whole or in part on the

Tfaith of any payment, security or other disposition which is

avoided or must be restored n  insolvency, liguidation,
administration or otherwise, without limitation, then the liabiity
of thie Chiargor under this Deed will continue or be reinstated as if
the discharge; release or artangament had not cccurred.

The Chargee may concede or compromise any claim that any
pavmient, soccurity or-other dispasition iz liable to avoldance or

restoration.

Waiver of defences

The obligations of the Chargor under this Deed will not Bie affectad by any
act omission. of thing which, but for this provision, would reduce, relecase
ar prejudice any of its abligations under this Deed {whether or ndt known
tothe Chargor drthe Chargee). Thisincludes:

25341

25.3.2

25.3.3

25.3.4

25.3.5

25.3.6

25.3.7

25.3.8

25349

any time, waiver or consent granted to, or composititn with, the
Debtor, the Chardor or any other person;

the refease of any person under the terms of any composition or
arrangement with any creditor of the Chargor;

the taking, variation, compromise, exchange, renewal or release
of, or refusal or heglect to, perfect, take up orenforce, any rghts
against, or security ovet assets.of, the Debtor, the Chargor.or any
other parsarg

any non-presentation ornon-obiservance of any formality or other
requirermnant in fespectof any instrument.or any failure to perfect,
enforce or realise the full value of any security;

any inicapacity or lack of power, authority or legal personality 'of
orinsolvency or dissolution or change in the members o status
of the Chargor or any other person;

any amendment (Towever fundamental)-or replacemant of any
document or security so that references to that document or

security i this dause 25 indude. any amendment to aor

replacement of that document or security: or

any unefforceability, dlegality, invalidity, voidability or
non=provability of any obligation of any person under any
document or securty; or

any actor omission which would ol have discharged oF affected
the fiabilities of the Chargor had It béen the Deblor instead of the
Chargor; or

any postponement, discharge, reduction, non-provability or other
sirnilar circurnstance affecting the Secured Liabilities or any other

33
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254

25.6

obligation of the Chargor resulting from any insolvency,
Hauidation, dissolution or similar proceedings or from any. law,
reguiation or order so that each obligation shall for the purposes
af the Chargor's abligations under this Deed be construed as if
there were noisuch cireomstances,

Immediate Recourss

The Chargor waives any right'it may have of first réquiring the Chargse (or
any trustee -or ggent on its behalf) to proceed ggainst ar enforce any other
rights or security or ¢laim payment from any person before claifming from
the Chargor under this Deed and no action taken or omitted by the Chargee
in connection with such security orother means of payment shall discharge,

reduce, prejudice ar affect the fiabllity of the Chargor,

Appropriations

The CHargee {drany trustes or ag@nt o its behalf) may at any time during
the Security Pariod without affecting thie tabill ity of the Charger under this
Deed:

25.5.1  refrain fror applying of enforcing any-other monies, security or
rights held or received by the Chargee (oF any trustés or agent
of s behalfl) Iy respedct of those amcunts?

2552  apply and enforce the same In such manner and order as it sees
fit {whetheragainst those amounts or otherwise) and the Chargor
shall not be entitled to'the same; and/or

25.5.3  hold in & suspense account any monies received from or on
account of the liability of the Chargor under this Daed.

Mon-compeatition

Z5.6.1  Unless the Security Period has expired or the Chargee otherwise.
requests, the Chargor will not, after & clair has been made Under
this.Deed or by virtue of any payment or'performanice by it under
this Daed:

25.6.1.1 be subrogated to any rights, security or monies held
recelved or recelvable by the Chargee (or dny trustee’ or
agent on its. !}ehalﬂ,

25.5.1.2 be entitled to any right of contribution ar indemnity in
respect of any payment made or monies recelved on.
account of the-Chargor's liabitity “under. this- Desd br
require the Chargee toeffect or implemeant marshalling;
25.6.1.3 demand or accept repayment in whole or in part of ary

indebtedness riow or-after the data of this Deed due o
the Chargor frem the ar from any other persan Habie or
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25,7

25.8

demand or accept-any Collateral Instrument in respect
of the same or dispose of the same;.

25.:6.1.4 claim, rank, prove or vote as a creditor of the Chargor
or its estete in competition with the. Charges (of any
trustee or agent on its-tehalf}; or

25:0.1:5 receive, claim or have the benefit of any payment,
distributionor security firom or oh aceount of the Debtor,
or exercisé any right of set-off as sgainst the Debtor.

25.6.2  The Chargee shall be entitled to direct the Chargor-or any party

which. has an- Dbhgatmn to pay the Secured Liabilities or part to
prove; and if so directed the Chargor or other party must prove,
for the whale or any part of any debt or other clai that oneor
more of them may have in the liguidation of any otherof them Lo
the fullest extent permitted by law and any such direction. shall
not afrect the Chargor's lability or give the Chargor any récourse
sgainst the Chargee.

25.6.3  If the Chargor receives any benefit, payment or distribution in

relation to any rights reférred 1o in this clause 25.6 or in
accordance with any direction given by the Chargee under this

clause Z5:6 it shall hold that bencfit, payment or distribution to
the. sxtent nm:essaw to enable &l amuunts which may be or
bacome payable to the Chargee by the Chdrgor to be- repaid in
full on trust for the Chargge and shall promptly pay or ta*ans?e;"
the same to the Chargee or as the Chargee may direct for
application in accordance with clause 20,

Mo security
The Chargor warrants to the Chargee that they have nottaken or received

ahd undertake that they will not take or receive the benefit of any security
frofm the Chargor or dny other person in réspect of any ilabﬂw of-ar

payment by the Chargor under this Deed or otherwise: in connéction with

this. Dieed.
Binding obligations’

This Deed shall remain binding on the Chargor notwithstanding any change
in the censtitution of the. Chargee .or the absorption of the Chargie in, or
amafgamatmn with, or the acquisition of 2l or part of its undertakings or
gssets by, any other pErson, oF any reconstruction or reorganisation of any
kinid, to the intent that this Deed shall remain valld and-aeffective i all
respects in favourof any assignes, trafisferas ar obfer stcéessor in title had
beer pamed in this Deed a5 a party instead of,. or In addition to, the
Chargee,
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25.9 Additional security

2.

261

27

27.1

2B,

281

282

20,
29.1

28,2

This Security is in addition to and is not inany way prejudiced by any other
guaranted or security Nnow of subsegquantly held by the Charges.

ASSIGMMENT AMD TRANSFER

The Chargorand the- Chargea may nob assign any of ke rights or transfar
any of its rights or obligations under this Deed.

THIRD PARTY RIGHTS

Except 85 provi ded otherwise in this Deed, & third party may in his own
right enforce a term of this Deed), @ person who s not-a party 1o this: Deed
has no right under the 1999 Act to rely upen or enfarce any term of this
Deed but this does ot affect any right or remedy of a third party which
exists or'ls avallable apart frarm that Act.

ACTION AND PROVISION OF INFORMATION

Notwithstanding any aother terrioof this Deed an cbiigation on the Chargor
to act-or to provide information shall be an obligation to do st as soon as
reasonably practicable and {without limitation) reference to terms such as
“immediately” and "forthwith® shall be construed accordingly.

Prior to-exercising any right under this Dead arising fromi a bredch: of the
Chargee” obiligations which ‘in the opinion of the Chargor is capable of
remedy the f.,”:’lar‘gee may serve notice on the Chargor specifying the breach
and the action required to remedy the breach and if the Chargor fails to.
remedy the breach within 10 wirking days of the notice then the Chargee
may exercise its rights.

MISCELLANEQUS
Ruling off

29.1.1  If any subsequent security or other interest affects any Security
Asset; the Chargee may open a new accaunt for the Chargor.

29.1.2  If the Chargee do not'open a new account, it-will neverthealass be
treated as if it had done so at the fime when it recelved or was
deemed to have received notice of that security or other interest,

29.1.3  As from that time &ll paymients made to the Charges will be
credited or be treated as having been credited to the naw account
and will not operate to reducs any Secured Liabiliby.

Charges’ digcretion

Any liability or power which may he exercised or-any determination which

may be made under this Deed In each case by the Charges may be

38
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25,35

29 .4

205

axercised or made in s absolute and unfettered discretion and the Chargee
shall not be obliced to give reasons.

Ramadies and waivers

No failure to exercise, nor any delay in exercising on the part of the Chargee
any rigm, nower ar remedy under this Deed shall operats as a waiver, nor
shall-any single or partial exercise or waiver of any right, powar or remedy
prevent any further or other exercise of any other right, power or remedy.
The rights, powers and reémedies pravided in this Deed are cumivfative and
are not, nor-dre they to be constriied as, exclusive of any rights, powers or
remedies provided by law ar otherwise and may beé exércised from tme to
time and as often as the Chargee deem expedient.

Sevarancs

2941 If any provision of this Deed shall be found by any coust or
administrative body of cormpetent. jurisdiction to be invalid or
unenforceatble, such i iwaésdsty or uienforceability shali not affert
the other provisions of this Déed which shall rerham in full force
and effeck,

29.4.2  If any provision of this Deed is so found te be invalid or
unenforcéable but would be valid or enforceable i some part of
the provision were deletéd, the provision in question shall apply
with such deletion(s} as may be neressary to make it valid.

Bet-off and withholding

29.5.1  All'sums payahle by the Chargor under this Deed shall be paid to
the Chargee in ful:

29.5.3.1 withaut- any  set-off, condition of counterclaim
whatsoever; and

29.5.1.2 free and clear of all deductions or withholdings
whatsoever save only as may be required by law.

2%.5.2  Ifany deduction or withholding s required by any law in respect
of any payment due from the Chargor under this Deed the sum
payable by the Chargor shall be increased so that, after making
the minimunt deduction or withhal iding 5o réquired, the Chardor
shall pay to the Chargee, and the Chargae shall receive and be
antitled to retain on the dug date for payment, a net sum at lzast
equal to the sumy which it would have received had no. such
deduction or withholding been required to be made and the
Chargor shall indemnify the Chargee against any losses or costs
incurred by réasonof any Failure of the Chargor to make any such
deduction or withholding or by reason of any Increased paymenit
not being made ori the due date for such payment. The Chargor
shall promptly deliver to the Chargee any recsipts, certificatés or
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other preof evidencing the amount (If any) paid or payable in
respact of any such deducticn.or wsthhaid ing.

28.6 Amendment

30,

24,

F2.

37.1

32,2

79.6.1 No muodification or varistion of this Deed (or any document
entared intd pursyant to-or inconnection with this.Deed) shall be
valid, unless It is in writing and signed by or on behalf of cach of
theé parties to this Deed. For the avoidsnce of doubt, no
madification or variation of this Deed shiall ba valid if made by
e-rraik,

29.6.2  Unless expressly so agreed, no modification or varfation of this
Deed shall constitute or bé canstiued a3 a general waiver of any
provisions of this Deed, nor shall it affect anv rights; obligations:
or liabilities Under this Deed which bave alreaddy acorued up'to the
date of such modification or waiver, and the rights and obligations
of the parties under this Deed shall rernain in full force and effect,
axceptand only to the extent that they areso modifiad or varied..

RELEASE

At the end of the Security Period, subject o clause 25.2; the Cha rges mist,

gt the request and cost of the: Chargor, take whatever action s necessary

to release the Security Assets from this Security and ve-assign the Relevant
Contracts to the retevant Chargor.

COUNTERPARTS

This Deed may be executad in any number of counterparts and by the
parties-to it on separate counterparts, each of which shall be an or iginal,
hut all of which together shall constitute one and the same instrument.

APPLICABLE LAW AND JURISDICTION
Applicable Jaw

The validity, constructian and performance. of this Desd ALand any Claim,
dispute ormatter ansing under or in- connection with it or it Er‘sforceabmtv
and any non-contractual obligations arising out of or In . connecti ion with it)

shall be governed by and construed in accordance with the law of England.

Jurisdiction

The Chargar irrevocably agrees for the exciusive benefit of the Chargee that
the English Colrts shall have exclusive jurisdiction over any claim, dispute

ar matter arising under orin conniection with this Dezd orits enfﬁrceab[!ew

including any non-contractual obligation arising out of erin connection with’

s Deed and that accordingly any proceedingsin respect-of ary such claim,

dispute or matter may be brought in such Courts. Nothing in this clause 32

-shall limit the right 'of the Charges to take proceedings against the Chargor
in any other court of competent jurisdiction, nor shall the taking of
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proceedings In .any one or mere jurisdictions preclude the taking of
proceedings in any other jurisdiction or jurisdictions, whether concurrantly
or not, to the extent permitted by the law of such other jurisdiction or
jurisdictions.

THIS DEED has beonexecuted and delivered by oron behalf of tha parties on the
date at the top of page 1.
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SCHEDULE 1: SECURITY ASSETS

Part 1: Real Property

None:
Part 2: Plant; Machinery and Vehicles etc
None
Pairt 31 Relevant Contracts
None.
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SCHEDULE 2: FORMS OF LETTER TO BANK OPERATING COLLECTIONS

To:

ACCOUNT(S) ("ACCOUNT BANK™)
[ON THE LETTERHEAD OF THE RELEVANT CHARGOR)
[&ccount Bank]

[Date]

Dear Sirs

DEBENTURE DATED [0 ] BETWEEN PRIMAS NEWCO 1
LIMITED AND GEORGE MITCHELL CHANTRY ("DEBENTURE")

This letter-constitutes notice Lo you that under the Debenture we have charged

{hy vy of a first fixed charge) in favour of George Mitchell Chantry all our rights

' a'i respect of any amount standing to the Credit of any-account maintained by us
with you ("Accounts”),

1.1

1.2

2.1

2.2

2.3

24

31

Welirrevocably authorise and instruct you:

to Hold all morniies from time o time standing to the credit of the Accounts
to the order of the Chargee and accordingly to pay all or any part of those
monies to' the Chargee {or as it may direck] promptly following receipt of
verittan instructions from the Chargee tothat effect; and

to-disclose to the'Chargee such information relating to us and the Accounts
a8 the Charges may from time to time request you to provide.

We sl advise you that:

you rmay collect instruments/cradits payable Lo or endorsed in our favour ko

the Accounts;

we may, pending service of notice to the contrary on you by the Charges,
withdraw monigs from time to time from the Accounts and you may migke.
payments on our instructions and debit the amounts Involved to the
Actounts  withoot first: havirg obtained the prior wiritten consent of the
Chargee;

You may credit to any of the Accounts amounts due from you to us and you

may debit ta any of the Accounts usual bank charges charged by vou at
yoiur normal rates in respect of the operation of such Accounts; and

the provisions of this Motice may only be reveked or varied with the prior
written consent of the Chargee.

Please sign and return the endosed capy of this notice to the Chargee {with
& copy to us) by way of your confirtnation that?

you-ggree Lo d@ct in accordance with the provisions of this notice;
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3.2

&3

3.4

3.5

yau have not received notice that we have assioned our rights to the monies
standing to the credit {whether row ar from time to time) of the Accounts
or ctherwise granted: any securty or other Infersast over those monies in
favour of any third party:

vou will not exercise any right to combine accounts or any rights of sit-ofT,
fien, counterclaim or any similar rights in relation to the monies standirig
{whether now or from time to time) to the credit of the Accounts. (and that
no such rights have-arisen in your favour);

vou will not permit Bny-withdrawal o transferof monies from the Accounts:
sholld the Chargee serve. notice on yol redquiring that no Turther
withdrawals may be made from the Accounts and in -any event you will
operate the Accounts In accordance with- instructions from time. to time
given by the Chargee; and

i you become aware at any time that any person or entity other than the.

Chargee has or will have any nght or -interest whatsoever in amounts

standing to the credit of our bark accounts or any part of thery, you will

immediately give written notice of the terms of such rights or int‘e-re_c;t tn
‘the Chardees and g,

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

Tﬁ_ef-;fﬂstmctioﬂs in this letter may not be revoked or amended without the: prior
wiitien consent of the Chargee.

This letter and any non-contractual obligations arising out of or in connection with
tare governed

Yours faithfully

(utharised Sigantory)

ERAERERIF

FRIMAS NEWCO 3 LIMITED

We acknowlodge and agree to tho darrangements set out above

Authorised signatory
[ACCOUNT BANK]
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BLHEDULE 3 FORMS OF LETTER TO INSURERS
Part 1: Notice to insurers
[ON THE LETTERHEAD OF THE RELEVANT CHARGOR)

To: [Insurer]

[Date]
Dear Sirg
DEBENTURE DATED [U 1 BETWEEN  PRIMAS NEWCO 3
LIMITED AND GEORGE MITCHELL CHANTRY {("CHARGEE")
{“BEBENTHRE"')

We refer to the [déscribe insurance policy and policy number] effected by us or
whormsoever in relation to the risk to [describa asset] {Including all monies payable
thereunder, proceeds of all tlaims, awards and judgrients) and all other
insurances entered into supplemental to or In reglacement of such policy of
insurance {"Policy™ ).

This lotter constitutes. natice to you that under the Deberture we [as&gneé By
way of security}/[granted a fixed charge gver] the Policy.

We confirm that;

1. we will remain hable to perform all our obligations under the Policy: and

2. the Chargge are under no obligation of any kind whatsoever under the Palicy
nor under any liability whatsoever in the event of any failure by us to
perform our-gbligations under the Policy.

Please nole that

3. all remedies provided for under the Policy. or available at law or in equity
Aare exercisable by the Chargée:

4. all rights o compel performance of the Policy are exercisable by the
Chargee; and

2. call rights; interests and benefits whatsoever atcriing to or for the banefit
of us drising under the Palicy belang to the Chargee.,

The instructions in this letter may not be revoked or-amended without the prior
written corgent of the Charges.

This letter and any non-contractual cbligations arising out of or in connection with
it are governed by English law.
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Please confirm your -agreement [0 the above by sending the enclosed
acknowledgement to the Chargee with a topy o durselves,

Yours falthfully

PRIMAS NEWCO 3 LEMITED
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Part-2! Acknowledgement of Insurer
To:
[Date]
Dear 5irs

We confirmy receipt from Primas Mewco 3 Limited {("Chargor”) of a notice dated
200 1 ¢f [an assignment]la fixed charge] upon the terms of a Debenture dated {7
td George Mitchell Chantry ("Chargee”) of all the Chargor's right, interest and
benefit in, and under-the Policy (as defiried. in the natice) to which we are a

‘Party.

We canfirm that we- hiave not received notice of
L. any assignment or chargs of or over any.of the rights, interests and benefits
specified ih such notice; or

2, the interest of any third party in any of the rights, interests and benefits
specilied insuch notice,

and.wil make all payments to the account specified ir that notiés.
We further confirm that:

1. ro amiendment, waiver o rélease of arly such rights, intérests arid benetits
will be effective without the prior witten consent of the Chargea:

2 ne termination of such rights, inferests or benefits will be effective unless.
we heve given the Chargee 30 days' written notice of the proposed
termination.and sped fy;ng the action necessary to avnig such termination;

3. the Chargor will remmain liable to perform all its obligations under the Policy
and the Chargee is under no obligation of any kind whatsosver under the
Policy rior urider any Hability whatscever in the event of any fallure by the
Chargor to parfarm-its obligations under tha Palicy; and

4. no breact or defauit on the part of the: Chargor of any terms of such Policy
will ne deeméad to have occurréd unless we have given nutice of such breach
‘ta the Chargee specifying how to make good such bigach.

We confirm that we have made all necessary arrangements forall Tuture payrments
payable under such Policy to be made into the account specifiedin the notice.

We unconditionally and.ifrevocably walve all vights of get-off, ler, combination of
accounts and similar fghts (however deéscribed ) which we may have now o in-the
future to the extent that such rights relate to amounts owed to us by the. Chargor
{and the proceeds thereof) and we will send you copies of all statements, orders
and fotices given by usrelating to such debt,
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This letter and any nan-contractual obligations arising out of or in connection with
it-are governad by English law. '

Yours Falthfully

[INSURER]

cor PRIMAS NEWCO 3 LIMITED
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SCHEDULE 41 FORM OF DEED OF ACCESSION

THIS SUPPLEMENTAL DEED iz made on

2000 ]

BETWEEN:

(1) THE COMPANIES listed in schedule 1 (each an "Acceding Company* and
together the "Acceding Companies™);.

{2} THE COMPANIES listed in schedule 2 {together the "Existing Chargors
Y, and

{3) GEORGE MITCHELL CHANTRY (“Charges")

WHEREAS:

This Supplemental Deed is supplemental to a debenture dated [ 1 20[ 1 and made
netween the Existing Chargmrs (1) end the Chargez (2) ("Debenture”).

IT IS AGREED and declared as falows:

1.

1.1

1.2

2.2

DEFINITIONS

Words or expressions dafined. {mci’udmg by reference) in the Debenture
shall have unless expressly defined In this Supplemental Deed, the same
meaning In this Supplefnental Dead (including the recital).

The provisions of clause 12 of the Debenture apply to this Supplemental

Deed as though they were set out in full in this Supplemental Deed [excent

that refemnces to the Debenture are to be construed as reference to this
Supplemental Deed and references to the Chargors are to be cofstrued-as

references to the Existing Chargors together with each Accading. Campany

ACCESSION OF THE ACCEDING COMPANIY]/[IES]

Each of the Acceding Companies uncorditionally and irrevocably undertakes
ta and agreas with the Chargee Lo obsérve and be bound by the terms and
provisions. of the Deberture as i It were an ariginal party to it as one of the
Chargors.

without prejudice to the generality of sub-clavge 2.1, esch Atceding

Company:

2.2:1 (jointly and severally with the other Chargors) covenants and
‘guarantees in the {erms set oub 'in clauses 2. and 3 of the
Debenture; and

222 with full title guarantee, charges and assigns to the Chargesa for:

the paymient and discharge of all monies and liabilities, or under
‘the Debenture, covenanted to be paid or discharged by it; 2l its
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2.3

5.

7.1

N

property, assetsand undertaking on the terms set out inclauses 4
to 7 of the Dehenture. '

The Existing Chargors consent tothe accession of the Acceding Companies
to the Debanture o the terms of cladse 2.1 of this Supplemantal Deed and
agres that the Debenture shall from raw on be read and cansiried as if the
Acceding Companies had been named in it as Chardors:

INTERPRETATION

This Supplementd! Deed shall from now on be read as one with the
Debenture, so that all references in the Debenture to "this Deéd’, “this
Debenture”, “this Guarantes” and similar expressions shall indiude
references to this Supplemental Deed,

DELIVERY

This Supplemental Deed shall bs treéated ds having been executed and
delivered as a dead only tinon being dated.

COUNTERFARTS

This Supplernental Deed may be exescuted in any number of counterparts
and by the parties to i on separate counterparts, dach of which shall bean
original, but all of which together shall constitute onz and the same
instrument.

THIRD PARTY RIGHTS

Without prejudice to clause 28 of the Debenture to the extent applicable, a
person who is not & party toé this Supplemental Deed shall have rio. right-
under the Contracts {Rights of Third Parties) Act 1999 o enforce any term
of this Supplemental Deed. This clause does not affect any right or remedy

of any person which exists oris available otherwise than pursuant to that
-Act,

GOVERMNING LAW AND JURISDICTION

ThiS Supplernental Deed and any non-contractusl obligations arising out of

“or in connection with it shall be governed by and construed in accordance

with the law of England.

Each of the Existing Chargors and-Acceding Companies irrevocably agroes.
forthe exclusive bengtit of the Chargee that the English Courts shall have
ex:iusl\m Jurisdickion over any claim, dispute or matter-arising under or in

‘connection with this Supplemental Deecﬁ orits enfsrceai:;aity incliding any

non-contractiual obligations arising out &F or i connection with this

Suppiemental Deed and that accordingly any proc;eaclamgs in respect of any
such claim, dispute: or matter may bBe browght in such courts, Nothifg in

this clause 7 shall limit the vight of the Chargee to take proceedings against
any Existing Chargf:ar or Acceding Company in any dtbar court of compatent
jurisdiction, nor shall the taking of proceadings in any one of more

i
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jurisdictions preclude the taking of proceedings in any other jurisdiction,
whether concurrently or not, to the extent permitted by the law of such
otherjurisdiction or jurisdictions,

THIS DEED has been executed and deflivered by or'on behalf of the parties on the
date atthe top of page 1.



DocuSign Envalope 1D TIEAZSE0.8780-46 EY—MEE@GESQ‘?&&FD@

SCHEDULE 1: THE ACCEDING COMPANIES

Company Mame

Registration Number

O

M

SCHEDULE I THE EXISTING CHARGORS

Company Mame

Registration Numbar

i

o

L%
1d
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Executed asa deed, but mab
delivered until the-first date specified
on page 1, by GEDRGE MITCHELL
CHAMTRY in the presence of &
witriess:

Doy S by

Eors. dem

Mt PR AN

S omnt Vit Sm”

Witriess ("Zua&w‘nm n?: |
| Sliavas, (’W

signature _ e \
i Eale i L g

Witness name _ SHAR_@ _ Fﬁm“f&r

(block capltals)

YWiktness

4 B e e
addrass 34 barraw_#mdge td

golton

BLL M1

Executed as a deed, but not
delivered until the first date specified
o page 1, by PRIMAS NEWCO 2
LIMITED by & director in the P
presence of @ Witness: Signature i M“" Smmw_;

’ TSR ASN0ETM2Y

T Dosuligned by
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. Decudignad by
Withass e

signature | FMF-HWJLL Jeluasen., [acke,

FFEFRIETTIONATIG

o o Ngthanie] Johnzan-tocke
Witriess name S
(block capitals)

Witness 177 Stockport Road
adddress .

Hyde

SKi4 SRA

Mame {block
capitalsy

JOMN STEVENSON

Director



