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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 516869

Charge code: 0051 6869 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th March 2024 and created by LAYTON FERN & CO.

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd April 2024 .

Given at Companies House, Cardiff on 4th April 2024

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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This Deed is dated the 28Th day of March 2024
Between:
1 The companies listed in Schedule 1 (The Original Chargors) (the Original Chargors), and

2

Allied irish Banks, p.lc. a licensed bank and company registered in lreland with company
number 24173 having its registered office at 10 Molesworth Sireet, Dublin 2, Dublin, ireland
{the Bank).

it is agreed as follows;

1
1.1

Definitions and interpretation
Definitions
Iri this Deed:

Accession Deed means a deed substantially in the form set out in Part 1 of Schedule 8
{ Additional Chargars).

Account means each General Account and each Relevant Account.
Account Bank means a person with whom & Chargor maintains an Account.

Additional Chargor means a company which becomes an Additional Chargor in accordance
with Clause 19 (Changes to the Parties)

Agreement for Lease means an agreement to grant an Occupational Lease for all or part of
a Mortgaged Property.

Article 55 BRRD means Ariicle 58 of Directive 2014/59/EU establishing a framework for the
recovery and resolution of credit institutions and investment firms.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

Bail-in Action means the exercise of any Write-down and Conversion Powers.
Bail-in Legislation means:

(&) in relation to an EEA Member Country which has implemented, or which at any time
implements, Article 55 BRRD, the relevant implementing law or regulation as
described in the EU Bail-In Legisiation Schedule from fime to time; and

{b) in retation to any state other than such an EEA Member Couniry and the United
Kingdom, any analogous law or reguiation from time to time which requires
contractual recognition of any Write-down and Conversion Powers contained in that
law or reguiation.

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

Chargor means an Criginal Chargor or an Additional Chargor uniess it has ceased fo be a
Chargor in accordance with Clause 19 (Changes fo the Parties).

Chargors’ Agent means 2468 Limited, a company incorporated in England and Wales
{Registered number 03704880) whose registered office is at Unit 9 Easter Court Europa
Boulevard, Westbrook, Warrington, WAS 7ZB.

1 804351-8084655373-TM0.0
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Designated Contract means the contracts (if any) specified in Schedule 2 (Specified Assets)
or the schedule to any Supplemental Debenture or Accession Deed

EEA Member Counitry means any member state of the European Union, lceland,
Liechtenstein and Norway.

ElU Bail-in Legislation Schedule means the document described as such and published by
the Loan Market Association (or any successor person) from time to time.

Enforcement Event has the meaning given to it in Clause 8.1 (Enforcement Events).

Environment means humans, animals, plants and all other living organisms including the
ecological systermns of which they form part and the following media:

(&) air (including, without limitation, air within natural or man-made structures, whether
above or below groundy,

{b) water (including, without timitation, territorial, coastal and inland waters, water under
or within land and water in drains and sewers}; and

{c) iand {including, without limitation, land under water).

Environmental Claim any claim, procesding, formal notice or investigation by any person in
respect of any Ervironmental Law.

Environmental Law means any applicable law or regulation which relates to:

{a) the poliution or protection of the Environment;
{b) the conditions of the workplace; or
{c) the generation, handiing, storage, use, release or spillage of any substance which,

alone or in combination with any other, is capable of causing harm o the
Environment, including, without limitation, any waste.

Environmental Permits any permit and other Authorisation and the filing of any notification,
report or assessment required under any Environmental Law for the operation of the business
of any Chargor conducted on or from the properties owned or used by any Chargor.

General Account means:

(&) the accounts (if any) specified as such in Schedule 2 (Specified Assefs) or the
schedule to any Supplemental Debenture or Accession Deed; and

{b) any account from time to time substituted for or additional to any such account
{including in each case such account as redesignated and/or renumbered from time
to time}).

Headlease means a lease under which any Chargor holds title to all or any part of & Mortgaged
Froperty.

Insurance means any contract of insurance required under Clause 6.4 (Insurances).
insurance Rights has the meaning given to it in Clause 2.8 (Insurances).
intellectual Property means:

{a) all present and future patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, in each case whether registered
or unregistered; and

2 804351-8084655373-TM0.0
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o) the benefit of all applications and rights to use such assets.

investments means;

{a) the shares (if any) specified in Schedule 2 (Specified Assets) or the schedule to any
Supptemental Debenture or Accession Deed; and

{b) all other shares, stocks, debentures, bonds or other securities or investments owned
by any Chargor or held by any nominee or trustee on its behalf.

Issuing Company means each issuer of the Investments.

Lease Document means:

{a) an Agreement for Lease;
{b) an Occupational Lease;
{c) any other document designated as such by the Bank and the Chargor's Agent.

LPA 1825 means the Law of Property Act 1925.
Material Adverse Effect means, in the Bank’s opinion, a material adverse effect on:

{&) the business, ocperations, property, condition (financial or otherwise) or prospects of
any Chargor; of

{b) the ability of any Chargor to perform its obligations under this Deed; or

{c) the validity or enforceability of, or the effectiveness or ranking of any Security granted
or purported to be granted pursuant to this Deed; or

{d) the rights or remedies of the Bank under this Deed.

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

Ccecupational Lease means any lease or licence or other right of occupation or right to receive
rent {o which a Mortgaged Property may at any time be subject and includes any guarantee of
a tenant's obligations under the same.

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in each case
appointed under this Deed.

Relevant Account means:

{a) the accounts {if any) specified as such in Schedule 2 (Specified Asssfs) or the
schedule fo any Supplemental Debenture or Accession Deed; and

{b) any account from time fo fime substituted for or additional to any such account
{including in each case such account as redesignated and/or renumbered from time
o fime).

Relevant Jurisdiction means, in relation to a Chargor:
{a) the jurisdiction under whose laws it is incorporated at the date of this Deed;

{b) any jurisdiction where any asset subject to or intendead to be subject to the Security
created by this Deed is situated,

[y
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{c) any jurisdiction where it conducts its business; and
{d) the jurisdiction whose laws govern the perfection of this Dead.

Resignation Letter means a letter substantially in the form set out in Schedule 9 (Form of
Resignation Lefter).

Resoclution Authority means any body which has authority to exercise any Write-down and
Conversion Powers,

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingant and whether owed jointly or severally or in any cther capacity whatsoever) of each
Chargor to any Secured Party.

Secured Party means the Bank or a Receiver.

Security means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Asset means any asset of any Chargor which is, or is expressed {o be, subject to
any Security created by, or pursuant to, this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
on which all the Secured Lighilities have been unconditionally and irrevocably paid and
discharged in full and the Bank has no further commitment, obligation or liability to any
Chargor.

Shareholder Debt means all present and future liabilities and obligations, both actual and
contingent and whether incurred solely or jointly or as principal or surety on in any other
capacity, which are owed by any Issuing Company to any Chargor.

Shareholder Debt Document means

{a) the contracts (if any) specified in Schedule 2 (Specified Assets) or the schedule to
any Supplemental Debenture or Accession Deed; and

{b) any other document under which any Shareholder Debt is owed.
Specified Company means

(&) VSl Rudefood Limited, a company incorporated in England and Wales wiih
company number 14025442, whose registered office addrass is Unit © Easter Court
curopa Boulevard, Westbrook, Warrington, WAS 7ZB; and

{b) Layton Fern & Co. Limited, a company incorporated in England and Wales with
company number 00516868, whose registered office address is Unit @ Europa
Boulevard, Westbrook, Warrington, WAS 7ZB.

Subsidiary means a subsidiary underiaking within the meaning of section 1162 of the
Companies Act 20086 or a subsidiary within the meaning of section 11585 of the Companies Act
20086.

Supplemental Debenture means a document substantially in the form set out in Schedule 7
{(Form of Supplemental Debenture).

Tax means any tax, levy, impost, duty or cther charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

Write-down and Conversion Powers means:

4 804351-8084655373-TM0.0
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1.2

Construction

1.21

in relation to any Bail-In Legislation described in the EU Bail-In Legisiation Schedule
from time to time, the powers described as such in relation to that Bail-In Legislation
in the EU Bail-in Legislation Schedule;

in relation to any other applicable Bail-in Legislation:

{)

{ii)

any powers under thal Bail-in Legislation to cancel, transfer or dilute
shares issued by a person that is a bank or investment firm or other
financial institution or affiliate of a bank, investment firm or other financial
institution, to cancel, reduce, modify or change the form of a liability of such
a person or any confract or instrument under which that Hability arises, o
convert all or part of that liability into shares, securities or obligations of
that person or any cother person, to provide that any such contract or
instrument is to have effect as if a right had been exercised under it or to
suspend any obligation in respect of that liability or any of the powers under
that Bail-In Legisiation that are related to or ancillary to any of those
powers; and

any similar or analogous powers under that Bail-in Legislation.

Unless a contrary indication appears, a reference in this Deead to:

(@)

(b)

assets includes present and future properties, revenues and rights of
every description;

costs inciudes all costs, fees, charges and expenses of any nature and
includes any Tax charged on any of them,;

this Deed, or any other agreement or instrument is a reference to this Deed
or that other agreement or instrument as amended, novated,
supplemented, extended or restated;

disposal includes a sale, transfer, assighment, grant lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary, and
dispose will be construed accordingly;

guarantee means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual
or contingent, to purchase or assume any indebtedness of any person or
to make an invesiment in or loan to any person of {o purchase assets of
any person where, in each case, such obligation is assumed in order fo
maintain or assist the ability of such person to meet its indebledness,

indebtedness includes any obligation {whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or cortingent;

a persoh includes any individual, firm, company, corporation, government,
state or agency of a state or any associalion, trust, joint venture,
consortium, partnership or other entity (whether or not having separate
legal personality);

a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranaticnal body, agency, department or of any
regulatory, self-regulatory or other authority or ocrganisation;

5 804351-8084655373-TM0.0
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122

1.2.3

1.2.4

1.25

1.2.86

1.27

1.2.8

129

1.210

1.2.11

{i) any rights in respect of an asset includes:
{i) all amounts and proceeds paid or payable;
(i) all rights to make any demand or claim; and
(i) all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

{i any share, stock, debenture, bond or other security or investment
inciudes:

(i any dividend, interest or other distribution paid or payable;

(i) any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

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

{K) any person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees to, or of, ifs rights and/or
obligations under this Deed; and

{1 a provision of law is a reference to that provision as amended or re-
enacted.

Clause and Schedule headings are for ease of reference only.

Words importing the singular shall include the plural and vice versa and words
dencting any gender shall include all genders.

The word inciuding shall not be construed as limiting the generality of the words
preceding it

An Enforcement Event is continuing if it has not been waived.

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

The terms of any other agreement or instrument between any Parlies are
incorporated in this Deed toc the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freehold or leasehold
property contained in this Deed is a valid disposition in accordance with section 2(1}
of the Law of Preperty {Miscellaneous Provisions) Act 1888,

If the Bank considers that an amount paid to a Secured Party in connection with this
Deed is capable of being avoided or ctherwise set aside on the liquidation or
administration of the payer or othenwise, then that amount will not be considered {o
have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of any disposal of that Security Asset.

The obligations of the Chargors under this Deed are joint and several.

it is infended that this decument takes effect as a deed notwithstanding the fact that
a Party may only execute this document under hand.

G 804351-8084655373-TM0.0
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1.3

2.1

2.2

23

2.4

Third party rights

1.3.1

13.2

133

Unless expressly provided to the contrary in this Deed, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the Third Parties
Act) to enforce or {o enjoy the benefit of any term of this Deed.

MNotwithstanding any term of this Deed, the consent of any person who is not a Party
is not required o rescind or vary this Deed at any time.

Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to Clause 1.3.2 above and the provisions of the Third
Parties Act.

Creation of security

General

211

212

Each Chargor must pay or discharge the Secured Liabilities as and when the same
are due.

Allthe security created under this Deed:

{(a) is created in favour of the Banig

{) is created over present and future assets of the Chargors;

{0 is security for the payment of all the Secured Liabilities; and

{d) is made with full title guarantee in accordance with the Law of Property

(Miscellanecus Provisions) Act 18894

Real property

221 Each Chargor charges:

{a) by way of a firsi legal morigage all estates or interests in any freeghold or
leasehold property now owned by it; this includes its real property (if any)
specified opposite its name In Schedule 2 (Specified Assets) or the
schedule {0 any Supplemental Debeniure or Accession Deed; and

{b) {io the extent that they are not the subject of a mortgage under paragraph
(a) above) by way of a first fixed charge all estates or interests in any
freehold or leasehold property now or subsequently owned by it

222 A reference in this Clause 2 to a mortgage or charge of any freehold or leasehold
property includes:

{a) all buildings, fixtures, fitlings and fixed plant and machinery on that
property; and

{b) the benefit of any covenants for fitle given or entered inte by any
predecessor in title of the relevant Chargor in respect of that property or
any moneys paid or payable in respect of those covenants.

investments

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

Plant and machinery

li 804351-8084655373-TM0.0
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25

2.6

2.8

29

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause
2.2 (Reaf property), each Chargor charges:

2.41

242

by way of a first fixed charge, all plant and machinery {if any) specified opposite its
name in Schedule 2 (Specified Assets) or in the schedule to any Supplemental
Debenture or Accession Deed and its interest in any such plant and machinery; and

{to the extent that they are not the subject of a fixed charge under paragraph 2.4.1
above) by way of a firsl fixed charge all plant and machinery owned by it and its
interest in any plant or machinery in its possession.

Credit baiances

2.51

252

253

Each Chargor charges by way of a first fixed charge all of iis rights in respect of its
Relevant Accounts, any amount standing to the credit of its Relevant Accounts and
the debt represented by them.

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

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
account it has with any person other than the accounts referred to in Clauses 2.5.1
and 2.5.2 above, any amount standing to the credit of any such account and the debt
represented by it.

Intellectual Property

261

262

fach Chargor charges by way of a first fixed charge all of its Intellectual Property
specified opposite its name in Schedule 2 (Specified Assefs) or the schedule to any
Supplemental Debenture or Accession Deed.

Each Chargor charges by way of a first fixed charge all of its Intellectual Property
other than the Intellectual Property referred to in Clause 2.6.1 above.

Book debts etc.

Each Chargor charges by way of a first fixed charge:

271 all of its rights under its Shareholder Debi Documents;

272 all of its Shareholder Debt;

273 all of its book and cther debts;

274 all other moneys due and owing to it; and

275 the benefit of all rights in relation to any item under Clauses 2.7.2 {0 2.7 .4 above.

Insurances

281 Each Chargor assigns absolutely, subject fo a proviso for re-assignment on
redemption, ali of its rights under any coniract or policy of insurance taken out by it
or on its behalf or in which it has an interest (together, the Insurance Righis).

282 To the extent that they have not been effectively assigned under Clause 2.8.1 above,

each Chargor charges by way of a first fixed charge all of its Insurance Rights.

Cther contracts

2.581

Each Chargor:

8 804351-8084655373-TM0.0
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210

21

292

{a) assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights:

{i} under each of its Designated Contracts; and

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

{b) charges by way of a first fixed charge all of ifs rights under any other
docurmert, agreement or instrument to which it is a party, which has been
given in its favour or of which it has the benefit except to the extent that it
is subject to any fixed security created under any other term of this Clause
2.

To the extent that they have not been effectively assigned under Clause 2.9.1 above,
each Chargor charges by way of a first fixed charge all of its rights listed under
Clause 2.9.1 above.

Miscellaneous

Each Chargor charges by way of first fixed charge:

2101

2.10.2

2103

2.10.4

2105

its goodwill:

the benefit of any Authorisation (statutory or otherwise} held in connection with its
use of any of its Security Assets;

the right to recover and receive compensation which may be payable {o it in respect
of any Authorisation referred to in Clause 2.10.2 above;

its uncalled capital, and

the benefit of all rights in relation to any item under Clauses 2.10.1 to 2.10.4 above.

Floating charge

2111

212

211.3

Each Chargor charges by way of a first floating charge all its asseis not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge
or assignment under this Clause 2.

Except as provided below, the Bank may by notice {o a Chargor convert the floating
charge created by this Clause 211 (Floating charge) into a fixed charge as regards
any of the Chargor's assets specified in that notice if:

{a) an Enforcement Event is continuing;

{b) the Banl considers those assets to be in danger of being seized or sold
under any form of distress, altachment, execution or other legal process or
to be otherwise in jeopardy; or

{c) the Bank considers that it is desirable in order to protect the priority of the
Security created by this Deed.

Subject to Clause 2.11.4 below, the floating charge created by this Clause 2.11
{Floaling charge) may not be converted into a fixed charge solely by reason of:

{a) the obtaining of a moratorium; or
{b) anything done with a view to obtaining a moratorium,

under Part A1 of the Insolvency Act 1586.

S 804351-8084655373-TM0.0
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3.1

32

211.4

2115

2116

Clause 2.11.3 above does not apply in respect of any floating charge referred to in
subseaction (4) of section A52 of Part A1 of the Insoivency Act 1586,

The floating charge created by this Clause 2.11 {(Floaling charge) will (in addition to
the circumstances when this may occur under the general law) automatically convert
into a fixed charge over all of a Chargor's assets if:

{&) an administrator is appointed in respect of the Chargor or the Bank
receives notice of an intention to appoint an administrator in respect of that
Chargor;

{b) any steps are taken for any of that Chargor's Security Assets to become

subject to any Security in favour of any other person;

{c) any person levies or attempts {o levy any distress, execution or cther
process or exercises any enfercement power against any of that Chargor's
Security Assets; or

{d) a resolution is passed or an order is made for the winding-up, dissolution
or re-organisation of or any steps are taken for the appointment of an
administrator in respect of that Chargor.

The fioating charge created by this Clause 2.11 (Floating charge) is a qualifying
floaling charge for the purpose of paragraph 14 of Schedule B1 te the Insolvency
Act 1886,

Negative pledge and other restrictions on dealings

Security

Except for the Security created by this Deed and any lien arising by operation of law and in
the ordinary course of trading, no Chargor shall create or permit to subsist any Security on any
Security Asset

Disposails

3.2.1

322

No Chargor shall enter inte a single transaction or a series of fransactions (whether
related or not and whether voluntary or involuntary) to dispose of all or any part of
any Security Asset.

Clause 3.2.1 does not apply to any dispesal made in the ordinary course of frading
of any asset subject fo the ficating charge created under this Deed.

Perfection of security

Real property

411

Acquisitions

if any Chargor acquires any freehold or leasehold property in England and Wales
after the date of this Deed it must:

{&) notify the Bank immediately;

{b) immediately on request by the Bank and at the cost of the Chargors,
execute and deliver to the Bank a Supplemental Debenture creating a legal
mortgage over that property in favour of the Bank; and

10 804391-606465373-T0.0
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(i if the title to that freehold or leasehold property is registered at
HM Land Regisiry or required to be so registered, give HM Land
Reqgistry written notice of the Security created by this Deed and
any Supplemental Debenture; and

(i) if applicable, ensure that the Security created by this Deed and
any Supplemental Debenture is correctly noted against that fitle
in the iitie register at HM Land Registry.

412 Land Registry

{&) Each Charger consents to a restriction in the following terms being entered
into on the Register of Title relating to any Mortgaged Property registered
at HM Land Registry:

"No dispasition of the regisfered estate by the proprietar of the registered
estate is fo be registered without a written consent signed by the proprietor
for the time being of the charge dated [e] in favour of Allied Irish Banks,
ple  referred o in the charges register or their convevancer. (Standard
Form P,

{b) Each Chargor consents to an application being made to the Chisf Land
Registrar to enter a note on the Register of Title relating to its Morigaged
Froperty registered at HW Land Regisiry that there is an obligation {o make
further advances on the security of this Deed.

{c) if the title to the Morigaged Property is not registered at HM Land Registry,
each Chargor shall ensure that no person {other than itsell) shall be
registered under the Land Registration Act 2002 as the proprietor of all or
any part of the Mortgaged Property, without the prior written consent of the
Bank.

{d) if any caution against first registration or any notice (whether agreed or
unilateral) is registered against any Chargor's iitle to any Mortgaged
Property, the relevant Chargor shall immediately provide the Bani with full
particulars of the circumstances relating to such caution or notice. If such
caution or notice was registered to protect a purported interest the creation
of which is not permitted under this Deed, the relevant Chargor shall
immediately, and at its own expense, take such steps as the Bank may
reduire to ensure that the caution or netice, as applicable, is withdrawn or
cancelled.

413 Deposit of title deeds

Each Chargor must immediately on the date of this Deed (or, if later, the date of its
acquisition of the relevant Mortgaged Property):

{a) deposit with the Bank all deeds and documents necessary to show good
and marketable tifle to its Mortgaged Propery (the Title Documents),

(b procure that the Title Documents are held al the applicable Land Regisiry
te the order of the Bank; or

{c} procure that the Title Documents are held to the order of the Banic by a firm
of solicitors approved by the Bank for that purpose.

42 investments

421 Each Chargor must immediately on the date of this Deed:

11 804391-606465373-T0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

43

4.4

45

4272

423

{a) deposit with the Bank, or as the Bank may direct, all certificates and other
documents of title or evidence of ownership in relation to its Investments;
and

b execule and deliver fo the Bank all share transfers and other documents

which may be reguested by the Bank in order to enable the Bank or its
nominess {o be registered as the owner of or otherwise oblain a legal title
to its Investments.

The Bank is entitled to held all certificates and other documents of title or evidence
of cwnership in refation to the Investments throughout the Security Pericd.

Promptly upon the accrual, offer or issue to any Chargor of any Investments in the
farm of stocks, shares, warrants or other securities, the Chargor must procure the
delivery to the Bank of:

(&) all certificates and other documents of title or evidence of ownership in
relation to such Investments; and

{b) all share transfers and other documents which may be reguested by the
Bank in order to enable the Bank or its nominees to be registered as the
owrner of or otherwise obfain a legal title to ifs Investments.

Credit balances

Each Chargor must:

4.31

4372

433

immediately on the date of this Deed serve a notice of charge, substantially in the
form of Part 1 of Schedule 3 (Faorms of Lefter for Accounts), on each Account Bank
and on the same date deliver to the Bank acknowledgement of the notice from the
Account Bank substantially in the form of Part 2 of Schedule 3 (Farms of Letter far
Accounts);

immediately on the date on which an account becomes an Account after the date of
this Deed, serve a notice of charge, substantially in the form of Part 1 of Schedule 3
{Forms of Letter for Accounts), on each Account Bank with whom such Account is
maintained and use reasonable endsavours to ensure that each such person
acknowledges the notice, substaniially in the form of Fart 2 of Schedule 3 (Farms of
Letter for Accounts), and

immediately on the Bank’s request, serve a notice of charge, substantially inthe form
of Part 1 of Schedule 3 (Forms of Lefler for Accounts), on each person with whom
any account other than an Account is maintained and use reasonable endeavours
to ensure that each such person acknowledges the notice, substantially in the form
of Part 2 of Schedule 3 (Forms of Letter for Accouints).

Shareholder Debt

Each Chargor must:

4.4

4.4.2

immediately on the date of this Deed serve a notice of charge, substantially in the
form of Part 1 of Schedule 4 (Forms of Letter for Charge over Sharehalder Debf), on
each Issuing Company that cwes any of the Shareholder Debt; and

use reasonable endeavours to ensure that each such lIssuing Company
acknowledges that notlice, substantially in the form of Part 2 of Schedule 4 {(Forms
of Letter for Charge over Shareholder Debf).

intellectual Property
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46

47

5.1

52

5.3

tach Chargor as registered proprietor appoints the Bank as its agent to apply for the
particulars of this Deed and the interest of the Bank in its Intellectual Property and any other
or future trade marks or frade mark applications registered or to be registered in the United
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994, Each Chargor agrees o execute all documents
and forms reasonably required to enable such particulars to be entered on the Register of
Trade Marks.

insurances
4.6.1 MNotice
Each Chargor must:

{a) immediately on the date of this Deed, and promptly upon effecting any
insurance, serve a notice of assignment, substantiaily in the form of Part 1
of Schedule & (Forms of Lelter for Insurers), on each counterparty to its
insurance; and

{b) use reasonable endeavours to ensure that such counterparty
acknowledges that notice, substantially in the form of Part 2 of Schedule 5
(Forms of Letter for Insurers).

462 Deposit of contracts and policies

Each Chargor must immediately deposit with the Bank all contracts and policies of
insurance which it is entitled to possess in relation to its Insurance Rights.

Other contracts
Each Chargor must, at the request of the Bank:

471 immediately serve a notice of assignment or charge {(as applicable}, substantially in
the form of Part 1 of Schedule 8 (Forms of Letler for Other Contfracts), on each
counterparty to a coniract listed opposite its name in Clause 2.8 (Other contractsy,
and

472 use reascnable endeaveours to ensure that each such party acknowledges that
notice, substantially in the form of Part 2 of Schedule 6 {(Forms of Letter for Other
Confracts).

Representations

Each Chargor makes the representations and warranties set out in this Clause 5 to the Bank
cn the date of this Deed.

Status

9.1.1 It is a limited liability corporation, duly incorporated and validly existing under the law
of its jurisdiction of incorporation.

512 It has the power {o own its assets and carry on its business as if is being conducted.

Binding obligations

The obligations expressed to be assumed by it in this Dead are legal, valid, binding and
enforceable obligations.

Hon-conflict with other obligations
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5.4

5.5

5.6

5.8

The entry inte and performance by it of, and the transactions contemplated by, this Deed, and
the granting of the Security created by this Deed, do not and will not conflict with:

531 any law or regulation applicable to it;
532 its constitutional documents; or

533 any agreement or instrument binding upcn it or any of its assets or constitute a
defaull or termination event (howsver described) under any such agreement or
instrument.

Power and authority

541 It has the power to enter into, perform and deliver and has taken all necessary action
to autheorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed.

542 Mo limit on iis powers will be exceaded as a resull of the grant of Security created
by or under this Deed or giving of indemnities contemplated by this Deed.

Validity and admissibility in evidence
5.51 All Authorisations required or desirable:

{a) to enable it lawfully to enter into, exercise its rights and comply with its
cbligations under this Deed; and

{b) to make this Deed admissible in evidence in its Relevant Jurisdiciions,
have been obtained or effected and are in full force and effect.

582 All Authorisations necessary for the conduct of its business, trade and cordinary
aclivities have been obtained or effected and are in full force and effect if failure o
obtain or effect those Authorisations has or is reasonably likely 1o have a Material
Adverse Effect

Ranking of security

The Security created by this Deed constiiutes a first priority security interest over the Security
Assets of the type described in this Deed and the Security Assets are not subject to any prior
or parf passt Securily.

Legal and beneficial ownership

it is the sole legal and beneficial owner of its Security Assets free from Security (other than
those created by or pursuant {o this Deed).

Investments

581 The shares specified in Schedule 2 {Specified Assels) or the schedule to any
Supplemental Debenture or Accession Deed include the entire issued share capital
of each Specified Company and those shares are legally and beneficially owned and
controlled by a Chargor.

582 fts investments are fully paid and are not subject to any option to purchase or similar
right.

583 There are no agreements in force which provide for the issue or alictment of, or grant
any person the right to call for the issue or allotment of, any share or loan capital of
any Issuing Company (including any right of pre-emption or conversion).

14 804391-606465373-T0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

5.9

5.10

5.1

6.1

5.8.4

585

5.86.6

587

The constitutional documents of any lssuing Company do hot and could not restrict
or inhibit any transfer of the investments on creation or enforcement of the Security
created by this Deed.

It has complied with all notices received by it pursuant to Part 21 A of the Companies
Act 2006 in relation to the investments.

No "warning nctice” or "restrictions notice” {in each case as defined in Schedule 1B
of the Companies Act 2006} has been issued in respect of its investments.

MNo nominations have been made in respect of its Investments.

Shareholder Debt

5.9.1

5.9.2

5.8.3

5.9.4

5.9.5

it is the sole legal and beneficial owner of its Shareholder Debt.

MNo payments to it by any lssuing Company in respect of the Shareholder Debt are
subject to any right of set-off or similar right.

The obligations expressed o be assumed by it in each Shareholder Debt Document
are legal, valid, binding and enforceable obligations.

Neither it nor (so far as it is aware) any Issuing Company is in default of any of its
material obligations under a Shareholder Debt Document or otherwise in respect of
the Shareholder Debt.

There is no prohibition on assignment, or other restriction on the creation of security
by it, in respect of any of the Shareholder Debt or its righis under any Shareholder
Debt Document.

Mo filing or stamp Taxes

Under the laws of its Relevant Jurisdiction it is nol necessary that this Deed be registered,
filed, recorded, notarised or enrolled with any court or other authority in that jurisdiction or that
any stamp, regisiration notarial or similar Taxes or fees be paid on or in relation to this Deed
or the transactions contemplated by this Deed except:

5.10.1

5.10.2

registration of particulars of this Deed at Companies House under the Companies
Act 2006 and payment of associated fees; and

registration of this Deed at HM Land Registry or with the Land Charges Register in
England and Wales and payment of associated fees,

which registrations, and fees will be made and paid promptly after the date of this Dead.

Repetition

The representations and warranties sef out in this Clause & {other than Clause 5.10 (No filing
or stamp Taxes)) are deemed to be made by each Chargor by reference to the facts and
circumstances then existing on each day during the Security Period.

General undertakings

The undertakings in this Clause 8 remain in force throughout the Security Period.

information

Each Chargor must supply to the Bank:

6.1.1

promptly following receipt, copies of any notice, circular, report, accounts and any
other document received by that Chargor in relation to the Investments; and
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6.2

6.3

6.4

612 promptly following request, such information as the Bank may reasonably require
about ifs Securily Assets and the Chargors’ compliance with the terms of this Deed.

Authorisations

tach Chargor must promptly:

6.2.1 obtain, comply with and do all that is necessary to maintain in full force and effect;

and

622 supply certified copies to the Bank of:

any Authorisation required under any law or regulation of a Relevant Jurisdiction to:

(@)
(b)

enable it to perform its obligations under this Deed; and

ensure the legality, validity, enforceability or admissibility in evidence of
this Deed.

Compliance with laws

Each Chargor must comply in all respects with all laws to which it may be subject, if failure o
do so has or is reascnably likely to have a Material Adverse Effect.

insurances

6.4.1 Each Chargor must ensure that at all times Insurances are maintained in full force
and effect which:

(@)

insure it in respect of its inferests in each Mortgaged Property and the plant
and machinery cn each Mortgaged Property (including fixtures and
improvements) for their full replacement value (being the total cost of
entirely rebuilding, reinstating or replacing the relevant asset if it is
completely destroyed, together with all related fees and demolition costs);

provide cover against loss or damage of the Morgaged Property on an “all
risks” basis;

include property owners’ public liability and third party liability insurance;

insure such other risks as a prudent company or other person in the same
business as the Chargor would insure; and

in each case are in anh amount, and form, and with an insurance company
or underwriters, acceptable at all times to the Bank

6472 Each Chargor must procure that the Bank is named as composite insured in respect
of its own separate insurable interest under each of the Insurances {other than public
liability and third party liability insurances) but without:

(@)

any liability on the part of the Bank for any premium in relation to those
Insurances {unless the Bank has expressly and specifically requested to
be made liable in respect of any increase in premium of unpaid premium
in respect of any of those Insurances); or

any obligation on the part of the Bank to make any disclosure to any insurer
or any insurance broker in relation to those Insurances uniess and until the
Bank becomes a mortgagee in pessession of any Mortgaged Property, in
which circumstance an obligation shall apply on the part of the Bank to
make disclosure to any insurer or any insurance broker in relation to the
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6.4.3

6.4.4

6.4.5

insurance or Insurances in respect of that Mortgaged Property pursuant to
the terms of that insurance or those Insurances.

Each Chargor must procure that the insurances comply with the foliowing
requirements:

(@)

{c)

each of the Insurances must contain:

(i a non-invalidation and non-vitiation clause under which the
Insurances will not be avoided or vitiated as against any insured
party as a result of any circumstances beyond the control of that
insured party or any misrepresentation, non-disclosure, or
breach of any policy term or condition, on the part of any other
insured paty or any agent of any other insured party,

(i) a waiver of the rights of subrogation of the insurer as against
each Chargor, each Secured Party and the tenants of each
Morgaged Property other than any such rights arising in
connection with any fraud or criminal offence committed by any
of those persons in respect of any Mortgaged Property or any
Insurance; and

(i) a loss payee clause under which the Bank is named as first loss
payee (other than inrespect of any claim under any public liability
and third party liability insurances);

each insurer must give at least 30 days' notice to the Bank if il proposes
to:

(i) repudiate, rescind or cancel any Insurance;

(i) treat any Insurance as avoided inwhole or in part;

(i) treat any insurance as expired due to non-payment of premium;
or

(v} otherwise decline any claim under any insurance by or on behalf

of any insured party,

and, in respect of paragraph (iii) above, must in the notice give the Bank
the cpportunity to rectify any such non-payment of premium within the
notice peried; and

the relevant Chargor must be free to assign or otherwise grant Security
over all amounts payable to it under each of its Insurances and all its rights
in connection with those amounis in favour of the Bank

Each Chargor must use all reasonable endeavours to ensure that the Bank receives
copies of the Insurances, receipts for the payment of premiums for insurance and
any information in connection with the Insurances and claims under them which the
Bank may reasonably require.

Each Chargor must promptly notify the Bank of:

(@)
(b)

the proposed terms of any future renewal of any of its Insurances;

any amendment, supplement, extension, termination, avoidance or
canceliation of any of the Insurances made or, to its knowledge, threafened
or pending;
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{c) any claim, and any actual or threatenad refusal of any claim, under any of
the Insurances; and

{d) any event or circumstance which has led or may lead o a breach by any
Chargor of any term of this Clause 6.4.

6458 Each Chargor must:

(&) comply with the terms of the Insurances;

{b) not do or permit anything (o be done which may make void or voidable any
of the Insurances; and

{c) comply with all reasonable risk improvement requirements of its insurers.

847 cach Chargor must ensure that:

(&) each premium for the Insurances is paid within the period permitted for
payment of that premium; and

{b) all other things necessary are done so as o keep each of the Insurances
inforce.

6.4.8 If a Chargor fails to comply with any term of this Clause 6.4, the Bank may, at the
expense of the Chargors, effect any insurance and generally do such things and take
such other action as the Bank may reasonably consider necessary to ensure that
the requirements set out in this Clause 6.4 are met.

6.4.9
{a) Except as provided below, the proceeds of any Insurances must, if the

Bank so requires, be paid into a Relevant Account specified by the Bank
Any such moneys standing to the credit of a Relevant Account may be
applied by the Bank in payment of any amount due but unpaid to a Secured
Party under this Deed.

{b) Moneys received under liability policies held by any Chargor which are
required by the Chargor to satisfy established liabilities of the Chargor to
third parties must be used to satisfy those liabilifies.

6.5 Environmeantal matters

6.5.1 Each Chargor must:

&) comply and ensure that any relevant third party complies with all
Environmental Law;

{b) obfain, maintain and ensure compliance with all requisite Environmental
Permits applicable to it or to a Mortgaged Property; and

{c) implement procedures to monitor compliance with and to prevent liability
under any Environmental Law applicable {o it or a Mortgaged Property,

where failure to do so has or is reasonably likely to have a Material Adverse Effect

or result in any liability for the Bank.

852 Each Chargor must, promptly upon becoming aware, notify the Bank of:

{a) any Environmental Claim started, or to its knowledge, threatened in
relation t¢ it or a Security Asset;
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6.5.3

6.6 investmenis

6.6.1

6.6.2

(b)

{c)

any circumsiances reasonably likely to result in an Envirohmental Claim in
relation fo it or a Security Asset; or

any suspensicn, revocation or notification of any of its Environmental
FPermits or those relating to a Security Asset.

Each Chargor must indemnify the Bank against any loss or liability which:

(@)

(b)

the Bank incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and

would not have arisen if this Deed had not been entered into,

unless it is caused by the Bani(s gross negligence or wilful misconduct.

Gontrol of Specified Companies

The Chargors must ensure that at all times they legally and beneficially own and
control the entire issued share capital of each Specified Company.

Calls and other obligations

(@)

Each Chargor must pay all calls or other payments due and payable in
respect of any of its Investments. If any Chargor fails to do so, the Bank
may pay the calls or other payments in respect of any of its Investments
ot behalf of that Chargor. The Chargors must immediately on request
reimburse the Bank for any payment made by the Bank under this

paragraph (a).

Each Chargor must promptly send a copy to the Bank of, and comply with
all requests for, information which is within its knowledge and which are
made under any law or regulation or any similar provision contained inany
arficles of associalion or other constitutional document, or by any listing or
other authority, relating to any of its Investments. If it fails to do so, the
Bank may elect to provide such information as it may have on behalf of
that Chargor.

Fach Chargor must comply with all other conditions and obligations
assumed by it in respect of any of its Investments.

The Bank is not obliged to:

{i} perform any cbligation of any Chargor;
(i3 make any payment;
(i) make any enquiry as o the nature or sufficiency of any payment

received by it or any Chargor; or

(iv) present or file any claim or take any other action to collect or
enforce the payment of any amount to which it may be entitied
under this Deed,

in respect of any of its Investments.

Each Chargor must:
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6.6.3

6.6.4

(i within the relevant timeframe, comply with any notice it receives
pursuant to Part 21A of the Companies Act 2006 inrelation to the
investments; and

(i) promptly provide the Bank with a copy of that notice.

Rights in respect of Investments

(@)

At the request of the Bank, each Chargor must procure all consents,
waivers and approvals which are necessary, under the articles of
association of any Issuing Company or otherwise, for the transfer of the
investments to the Bank or its nominee or o a transferee upon the
enforcement of this Deed and o procure the amendment of the share
transfer provisions of the articles of association of any Issuing Company in
such manner as the Banic rmay require in order to permit such a transfer.

No Chargor shall at any time during the Security Period exercise any right
to nominate any person other than a Secured Parly to enjoy or exercise
any right relating to the Investments.

No Chargor shall without the prior written consent of the Bank take or
approve any action to amend, vary, novate, supplement, supersede, waive
or terminate the articles of association of any Issuing Company.

No Chargor shall take nor allow the taking of any action on its behalf which
may result in the rights attaching to, or conferred by, all or any of the
investments being altered nor cause or permit any of the investments to
be consolidated, sub-divided, converted, re-crganised, exchanged or
repaid nor allow any further shares in any lssuing Company to be issued.

Voting rights and dividends

(@)

Before any Security created by this Deed becomes enforceable:

{1 the wvoling rights, powers and other rights in respect of iis
investments will be exercised:

(A) by each Chargor provided that it must not do so in a
manner which is prejudicial to the interests of the Bank
under this Deed; or

{8) if exercisable by the Bank, in any manner which the
relevant Chargor may direct the Bank inwriting; and

(i) all dividends, distributions or other income paid or payable in
relation o any of its Investments must be paid into a General
Account. If any dividends, distributions or other income paid on
or derived from the Investments are paid or payable to the Bank
or its nominees, the Bank or its nominses (as the case may be)
must hold such dividends, distributions and other income for the
releavant Chargor and pay them {o that Chargor promptly on
request.

The Bank will not, by following any directions of the Chargors under
paragraph (a){(i}{B) above, be consirued to consent {o any exercise or
failure to exercise which is prejudicial to the interests of the Bank under
this Deed.
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{c) Each Chargor must indemnify the Bank against any loss or liability incurred
by the Bank as a consequence of the Bank acting in respect of any of iis
investments as permitted by this Deed on the directicn of the Chargor.

{d After any Security created by this Deed has become enforceable:

(i any voting rights and any powers or rights which may be
exercised by the legal or beneficial owner of any Investment, any
person who is the holder of any Investment, or otherwise:

(A) may be exercised by the Bank (in the name of the
relevant Chargor and without any further consent or
authority on the part of the relevant Chargor); and

=) if exercisable by a Chargor, must be exercised in any
manner which the Bank may direct the Chargor and the
Chargor must procure that its nominees (if any) comply
with any such directions from the Bank,

provided that the Bank shall not be entitled to exercise or direct
the exercise of any voling rights or any other powers or rights
under paragraphs (A) and (B) above if and to the extent that:

(1) a nofifiable  acquisition would, as a
consequence, take place under section & of
the National Security and Investment Act
2021 (the NSI Act) and any regulations made
under the NSI Act; and

{(2) either:

{AA) the Secretary of State has not
approved that notifiable acquisition
in accordance with the NSI Act; or

(BB) the Secretary of State has
approved that notifiable acquisition
in accordance with the NSS! Act but
there would, as a consequence, be
a breach of the provisions of a final
order made in relation to that
notifiable acquisition under the NS
Act, and

(i) each Charger must hold all dividends, distributions or other
income paid or payable in relation to any of its Investments on
trust for the Bank and pay the same immediately upon receipt to
the Bank or as it may direct.

Plant and machinery

Each Chargor must:

6.7.1

immediately on request by the Bank, affix to any plant and machinery subject to this
Deed a durable notice of this Deed in such form and location as the Bank may
require. No Charger shall, and it must not permit any persen to, conceal, obscure,
alter or remove any such notice;
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6.8

6.9

6.10

6.11

6.7.2

86.7.3

not make any material alterations or additions to any plant and machinery on each
Mortgaged Property which are reasonably likely to depreciate, jeopardise or
prejudice their value or marketability; and

not except with the prior writien consent of the Bank remove any plant and machinery
from the Mortgaged Property except for the purpose of maintenance pursuant to the
ferms of this Deed.

Shareholder Debi

6.8.1

6.8.2

The Chargors must supply the Secured Parties with copies of each Shareholder
Debt Document and any information and documentation relating to any Shareholder
Debt Document or Shareholder Debt requested by any Secured Party.

After any Security created by this Deed has become enforceable, the Bank may
exercise, without any further consent or authority on the pant of the Chargors and
irrespective of any direction given by any Chargor, any of the Chargors’ rights under
any Shareholder Debt Document or otherwise in respect of the Shareholder Debt.

Credit halances

6.8.1

6.9.2

6.9.3

6.9.4

6.9.5

6.9.6

6.9.7

The Bank has sole signing rights in relation to the Relevant Accourts. No shall,
except to the extent that the Bank otherwise agrees, withdraw or transfer all or any
part of any amount standing to the credit of any Relevant Account.

Except as provided in Clause 6.8.3 below, the Chargors have signing rights in
refation {o their General Accounts.

At any time when an Enforcement Event is continuing, the Bank may:
{a) operate the General Accounts; and

{b notify each relevant Chargor that its rights to operate its General Accounts
are suspended, such notice to take effect in accordance with its terms.

Each Chargor must ensure that its Accounts do not go into overdraft.

Each Chargor must promptly pay all charges which may become due in respect of
the Accounts. If any Chargor fails to make any such payment the Bank may make
that payment on behalf of that Chargor and any sums so paid by the Bank must be
reimbursed by that Chargor on dermand.

MNo Chargor shall close, re-number or re-designate any Account until the expiry of
the Security Period.

The moneys standing to the credit of any Account may be applied by the Bank in
payment of any amount due but unpaid to a Secured Party under this Deed.

Book debts and receipts

6.10.1

6.10.2

Each Chargor must get in and realise its book and other debts and cther moneys
due and owing to it in the ordinary course of its business and hold the proceeds of
the getting in and realisation (until payment into an Account if required in accordance
with Clause 6.10.2 below) on trust for the Bank.

Each Chargor must, except fo the extent that the Bank otherwise agrees,
immediately pay all the proceeds of the getting in and realisation into an Account
specified by the Bank.

Intellectual Property

™
[
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6.12

6.13

6.14

6.11.1

6.11.2

Each Chargor must:

(&) preserve and maintain the subsistence and validity of the Intellectual
Property necessary for its business;

{b) use reasonable endeavours to prevent any infringement in any material
respect of its Intellectua! Property;

{c) make registrations and pay all registration fees and taxes necessary {0
maintain its Intellectual Property in full force and effect and record its
interest in those Intellectual Property;

{d) not use or permit its Intelleciual Property 1o be used in a way or take any
step or amit to take any step in respect of its Intellectual Propeity which
may materially and adversely affect the existence or value of the
intellectual Property or imperil its right to use such property;

{e) not discontinue the use of its Intellectual Property,

where failure to do so, in the case of paragraphs (a) and (b} above, or, in the case
of paragraphs (¢} and {e} above, such use, permission to use, cmission or
discontinuation, is reasonably likely o have a Material Adverse Effect.

Each Chargor must maintain a comprehensive, detailed and up-to-date centralised
record of all its Inteliectual Property (including details of agents engaged in relation
to regisirations of it) and, when reasonably requested by the Bank, immediately
provide to the Bank a copy of such record andfor a summary of all its Intellectual
Froperty created or acquired since the date of this Deed or the date of last
notification.

Designated Contracts

Each Chargor must:

6.12.1

6.12.2

6.12.3

6.12.4

Goodwill

duly perform its obligations under each Designated Contract to which it is a party,
notify the Bank of any material default by it or any other party under any Designated
Contract to which it is a party and not take any action which would reduce or impede
recoveries in respect of any Designated Contract to which it is a party,

not, without the prior written consent of the Bank, amend or waive any term of,
terminate or release any other party from its obligations under any Designated
Confract to which it is a party;

diligently pursue its rights under each Desighated Contract to which it is a party
{unless the Bank agrees ctherwise in writing); and

provide to the Banik, as soon as practicable upon receipt, copies of all notices which
it may from time to time receive from any other party to any Designated Contract to
which itis a party.

MNo Chargor shall grant any franchise, licence or other authority to any person to use its
company name, trade name or business name or any other business asset in a manner which
will materially and adversely affect the value of its goodwill.

Uncalled capitai

Each Chargor must:
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6.15

6.16

6.17

6.18

7.1

7.2

6.14.1  not call up, or receive in advance of its due date, any uncalled capital;

6.14.2 promptly apply any paid capital towards the repayment, in full or in part, of the
Secured Liabilities.

Preservation of assets

MNo Charger shall do, cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of the Security
Assetls.

Enforcement of rights

Each Chargor must take all reasonable and practical steps to preserve and enforee its rights
and pursue any claims and remedies arising under any agreement or arrangement relating to
the Security Assets.

Ranking of security

Each Chargor must ensure that at all imes any unsecured and unsubordinated claims of the
Secured Parties against it under this Deed rank at least pari passu with the claims of all its
other unsecured and unsubordinated creditors except those creditors whose claims are
mandatorily preferred by laws of general application to companies.

Access

if an Enforcement Event is continuing or the Bank reasonably suspects an Enforcement Event
is continuing or may occur, each Chargor must permit the Bank andfor its professional advisers
and contraciors access at all reasonable times and on reasonable notice at the risk and cost
of that Chargor to the premises (including, without limitation, any Morigaged Property), assets,
books, accounts and records of that Chargor.

Property undertakings
The undertakings in this Clause 7 remain in force throughout the Security Period.
Title

711 Each Chargor must exercise its rights and comply in all respects with any covenant,
stipulation or obligation {restrictive or otherwise) at any time affecting the Mortgaged
Froperty.

712 MNo Chargor shall agree to any amendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation {restrictive or otherwise) at any time
affecting the Mortgaged Property.

713 Each Chargor must promptly take all suich steps as may be necessary or desirable
to enable the Security created by this Deed to be registered, where appropriate, at
the applicable Land Registry.

Cecupational Leases
721 MNo Charger shall without the consent of the Banic
{a) grant, or enter into any agreement to grant, any Occupational Lease;

{b) agree to any amendment, supplement, extension, waiver, surrender or
release in respect of any Lease Document;

{c) exercise any right to break, determine or extend any Lease Document;
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7.22

7.2.3

7.3 Headleases

7.3.1

7.3.2

{h)

commence any forfeiture or irritancy proceedings in respect of any Lease
Document;

grant any licence or right to use or occupy any part of a Morigaged
Froperty;

consent to any sublease or assignment of any tenant's interest under any
Lease Document;

agree to any change of use under, or {except where required fo do so
under the terms of the relevant Lease Document) rent review in respeci of,
any Lease Document; or

serve any notice on any former tenant under any Lease Document (or on
any guarantor of that former tenant) which would entitle it to a new lease
or tenancy.

MNo Chargor shall grant, or consent to the assignment of, any Ceoupational Lease for
a term of more than seven years from the date of grant to any Overseas Entity (as
defined in the Economic Crime (Transparency and Enforcement) Act 2022 (the
ECTEA)) uniess that entity is a Registered Overseas Entity under ECTEA.

Each Chargor must:

(@)

(b)

exercise its rights and comply with its obligations under each Lease
Document to which it is a party; and

use its reasconable endeavours 1o ensure that each tenant complies with
its obligations under each Lease Document to which that Chargor is a

party,

in a proper and timely manner.

Each Chargor must:

(@)

(b)

{c)

exercise its rights and comply with its cbligations under any Headlease to
which it is a party;

use its reasonable endeavours to ensure that each landlord complies with
its ehligations under any Headlease to which that Chargor is a party; and

if so required by the Bank, apply for relief against forfeiture of any
Headlease to which that Chargor is a party,

in a proper and timely manner.

No Chargor shall:

(@)

(b)

agree to any amendment, supplement, waiver, surrender or release of any
Headlease to which it is a parly;

exercise any right to break, determine or extend any Headlease to which it
is a party;

agree to any rent review in respect of any Headlease to which it is a party;
or

do or allow to be done any act as a result of which any Headlease to which
it is a party may become liable to forfeiture or otherwise be terminated.

)
h
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7.4

7.6

7.7

Maintenance

Each Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on its
Mortgaged Property are in, and maintained in:

7.4 good and substantial repair and condition and, as appropriate, in good working order,
and

742 such repair, condition and, as appropriate, good working order as to enable them to
be let in accordance with all applicable laws and regulations.

Development
7.51 Mo Chargor shall:

{a) make or allow o be made any application for planning permission in
respect of any part of its Mortgaged Property; or

{b) carry out, or allow to be carried out, any demolition, construction, structural
alterations or additions, development or other similar operations in respect
of any part of its Mortgaged Property.

752 Clause 7.5.1 above shall not apply to:

{a) the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the terms of this Deed;

{b) anhy alterations or improvements which a fenant is entitled {o undertake in
accordance with the terms of the relevant Lease Document and in respect
of which a Chargor in its capacity as landiord is required to give its consent
pursuant to the terms of that Lease Document; or

{c) the carrying out of non-structural improvements or alterations which affect
only the interior of any building on any Mortgaged Froperty.

753 Each Charger must comply in all respects with all planning laws, permissions,
agreemenis and conditions to which any Mortgaged Froperty may be subject.

Motices

Each Chargor must, within 14 days after its receipt of any applicalion, requirement, order or
notice served or given by any public or lecal or any other authority or any landlord with respect
to the Mortgaged Property (or any part of it):

761 deliver a copy to the Bank; and

762 inform the Bank of the steps taken or proposed to be taken to comply with the
relevant requirement, order or nolice.

Power to remedy

771 If any Chargor fails to perform any obligations under this Deed affecting any
Mortgaged Property, the Chargors must allow the Bank or its agents and contractors:

{a) to enter any part of the Morfgaged Property;

{b) to comply with or object to any notice served on any Chargor in respect of
the Mortgaged Property; and
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8.1

772

7.7.3

{c) to take any action that the Bank may reasonably consider necessary or
desirable to prevent or remedy any breach of any such term or to comply
with or object to any such notice.

Each Chargor must immediately on request by the Bank pay the cosis and expenses
of the Bank or its agents and contractors incurred in connection with any action taken
by it under this Clause.

The Bank shall not be obliged to account as morgagee in possession as a result of
any action taken under this Clause.

When Security becomes enforceable

Enforcement Events

The Security created by this Deed will become immediately enforceable if any of the events
and circumstances set out in this Clause 8.1 {each being an Enforcement Event) occurs and
is continuing.

8.1.1

815

Non-payment

Any of the Secured Ligbilities are not paid on their due date at the place at, and in
the currency in which they are, expressed to be payable.

Other obligations

Any Charger does not comply with any provision of this Deed crany other agreement
between any Chargor and the Bank.

Misrepresentation

Any representation or statement made or deemed {o be made by any Chargor in this
Deed or any other agreement between any Chargor and the Bank is or proves fo
have been incorrect or misieading when made or deemed to be mades.

Insoivency
{&) Any Chargor:
{i} is unable or admits inability to pay its debts as they fall due;
{in) is deemed to, or is declared to, be unable to pay its debts under
applicable law;
(iii) suspends or threatens o suspend making payments on any of
its debts or,
{iv} by reason of actual or anticipated financial difficulties,
commences negotiations with one or more of its creditors
{excluding the Bank in its capacily as such) with a view to
rescheduling any of its indebtedness.
{b) The value of the assets of any Chargor is less than its liahilities (taking into

account contingent and prospective liabilities).

{c) A moratorium is declared in respect of any indebtedneass of any Chargor.
If & moratorium occurs, the ending of the moratorium will not remedy any
Enforcement Event caused by that moratorium.

insolvency proceedings
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8.1.10

Any corporate action, legal proceedings or other procedure or step is taken in relation
to!

{a) the suspension of payments, a moratorium of any indebtedness, winding-
up, dissolution, adminisiration or recorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of any Chargor,

{b) a composition, compromise, assignment or arrangement with any creditor
of any Chargor;

{c) the appointment of a liquidator, receiver, adminisirative receiver,
administrator, compulscry manager or other similar officer in respect of any
Chargor or any of its assets; or

{d) enforcement of any Security over any assets of any Chargor,
or any analogous procedure or step is taken in any jurisdiction.
Creditors’ process

Any expropriation, aftachment, sequestration, distress or execution or any
analogous process in any jurisdiction affects any assetf or assets of any Chargor.

Cessation of business

Any Chargor suspends or ceases o carry on (or threatens fo suspend or cease 1o
carry on) all or a material part of its business except as a result of any disposal
allowed under this Deed.

Unfawiuiness and invalidity

{a) itis or becomes unlawful for any Chargor to perform any of its obligations
under this Deed or any Security created by this Deed ceases o be
effective.

{b) Any obligation or obligations of any Chargor under this Deed are not or

cease to be legal wvalid, binding or enforceable and the cessation
individually or cumulatively materially and adversely affects the interests of
the Bank under this Deed.

{0 This Deed ceases to be in full force and effect or any Security created by
this Deed ceases to be legal, valid, binding, enforceable or effective or is
alleged by a party to it {(other than the Bank) to be ineffective.

Repudiation and rescission of agreements

Any Chargor {or any other relevant party) rescinds or purports to rescind or
repudiates or purpoits o repudiate this Deed or any Security created by this Deed
or evidences an intention to rescind or repudiate this Deed or any Security created
by this Deed.

Compulsory purchase

(&) Any part of any Mortgaged Property is compulsorily purchased or the
applicable local authority makes an order for the compuisory purchase of
all or any part of any Morgaged Property; and

{b) taking inte account the amount and timing of any compensation payable,
the compulsory purchase has or will have a Material Adverse Effect.
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8.2

83

8.4

8.5

8.1

8111 Major damage
(&) Any part of any Mortgaged Property is destroyed or damaged, and

{b) taking into account the amount and timing of receipt of the proceeds of
insurance effected in accordance with the terms of this Deed, the
desiruction or damage has or will have a Material Adverse Effect.

8112 Headlease

Forfeiture or irfitancy proceedings with respect to a Headlease are commenced cra
Headlease is forfeited or irrtated.

8.1.13 Material adverse change

Any event or circumstance cecurs which, in the Bank’s opinion, has or is reasonably
likely to have a Material Adverse Effect.

Discretion

After any Security created by this Deed has become enforceable, the Bank may enforce all or
any part of any Security created by this Deed in any manner if sees fit.

Statutory powers

The power of sale and other powers conferred by section 101 of the LPA 1925, as amended
by this Deed, will be immediately exercisable al any time after any Security created by this
Deed has become enforceable.

investigations

Following the occurrence of an Enforcement Event, the Bank may initiate an investigation of
andfor instruct any repor {accounting, legal, valuation or other) on the business and affairs of
any Chargor which it considers necessary to ascertain the financial position of any Chargor.
All fees and expenses incurred by the Bank in connection with such investigations shall be
payable by the Chargors and the Chargors consent to the provision by the Bank of all
information in relation fo the Chargers which the Bank provides to any person in relation to the
preparation of any such report.

Power to remedy

if at any time any Chargor does not comply with any of its obligaticns under this Deed, the
Bank rmay (but shall not be cbliged to) rectify such default and the Chargors irrevocably
authorise the Bank, its employees and agents, ai the Chargors’ expense, to do all such things
as are necessary or desirable to rectify such defauilt.

Enforcement of Security
General

911 For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payabie on the date of this Deed.

8912 Section 103 of the LPA 1925 (restricting the power of sale) and section 893 of the
LPA 1925 (restricting the right of consclidation) do not apply to any Security created
by this Deed.

8913 The statutory powers of leasing conferred on the Bank are extended so as fo
authorise the Bank to lease, make agreements for ieases, accept surrenders of
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9.2

9.3

9.4

8.5

9.6

8.7

leases and grant options as the Bank may think fit and without the need to comply
with any provision of section 99 ar section 100 of the LPA 1925

No liability as mortgagee in possession

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as morigagee in possession or for any 10ss on realisation or for any
defaull or omission for which a mortgagee in possession might be liable.

Privileges

The Bank and each Receiver is entitied to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on mortgagees and receivers duly appointed under the LPA 1925
except that section 103 of the LPA 1925 does not apply.

Protection of third parties

No persen (including a purchaser) dealing with the Bank or a Receiver or ifs or his/her agents
will be concerned to enquire:

941 whether the Secured Liabilities have become payable;

942 whether any power which the Bank or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,

8943 whether any money remains due to the Bank; or
8944 how any money paid to the Bank or to that Receiver is to be applied.

Redemption of prior mortgages

851 At any time after any Security created by this Deed has become enforceable, the
Bank may:
{(a) redeem any prior Security against any Security Asset; andfor
{b) procure the transfer of that Security to itself; and/or
{c) seffle and pass the accounts of the prior mortgagee, chargee or

encumbrancer; any accounts so settled and passed will be, in the absence
of manifest error, conclusive and binding on the Chargors.

852 The Chargors must pay to the Bank, immediately on demand, the costs and
expenses incurred by the Bank in connection with any such redemption andfor
transfer, including the payment of any principal or interest.

Contingencies

if any Security created by this Deed is enforced at a time when no amount is due to the Bank
{or the proceeds of any recoveries exceed the amount then due te the Bank] at a time when
amounts may or will become due, the Bank {or a Receiver) may pay the proceeds of any
recoveries effected by i info a suspense account or other account selecied by it

Financial coliateral

971 To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Reguiations 2003), the Bank will have the
right after any Security created by this Deed has become enforceable to appropriate
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10
101

10.2

10.3

all or any part of that financial collateral in or towards the satisfaction of the Secured
Liabilities.

8772 Where any financial collateral is appropriated:

(&) if it is listed or traded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the
date of appropriation; or

{b) in any other case, its value will be such amount as the Bank reasonably
determines having taken into account advice obtained by it from an
independent commercial property adviser, investment bank or
accountancy firm of national standing selected by it,

and the Bank will give credit for the proportion of the value of the financial coliateral

appropriated {o its use.

Receiver

Appointment of Receiver

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

Removal

Except as provided below, the Bank may appoint any cne of more persons to be a
Receiver of all or any part of the Security Asseis if:

(&) any Security created by this Deed has become enforceable; or
{b) any Chargor so requests to the Bank at any time.

Any appointment under Clause 10.1.1 above may be by deed, under seal or inwriting
under its hand.

Except as provided below, any restriction imposed by law on the right of a morigagee
to appoint a Receiver {including under section 109(1) of the LPA 1925} does not
apply to this Deed.

The Bank is not entitled to appoint a Receiver solely as a result of the obtaining of a
motatorium (or anything done with a view 1o oblaining a moratorium) under Part A1
of the Insolvency Act 1986 other than in respect of a floating charge referred to in
subseaction (4} of section AS2 of Part A1 of the Insolvency Act 1988

The Bank may not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1988) over the Security Assets if the Bank is prohibited from so
doing by seclion 72A of the Insoivency Act 1888 and no exception to the prohibition
on appointing an administraiive receiver applies.

The power to appoint a Receiver conferred by this Deed shall be in addition o all
statutory and other powers of the Bank under the Insolvency Act 1886, the LPA 1925
or ctherwise.

The Bank may by writing under its hand {subject to any requirement for an order of the court
in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(8) of the LPA 1025 will not apply.

{2
-
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10.4

105

11

Agent of the Chargors

10,41 A Receiver will be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the LPA 1925 The Chargers themselves are responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Receiver and
for any liabilities incurred by a Receiver.

10.4.2  No Secured Party will incur any liability {either to a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

Relationship with Bank

To the fullest extent allowed by law, any right, power or discrefion conferred by this Deed
{either expressly or impliedly) or by law on a Receiver may after any Security created by this
Ceed becomes enforceable be exercised by the Bank in relation tc any Securily Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver.

Powers of Receiver
General

1111 A Receiver has all of the rights, powers and discrefions set out below in this Clause
11 in addition to those conferred on it by any law. This includes:

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

{b} ctherwise, all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1925 and the Insclvency Act 1986.

11.1.2  If there is more than one Receiver holding office at the same time, each Receiver
may (uniess the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.
Carry on business

A Receiver may carry on any business of any Chargor in any manner hefshe thinks fit.
Employees

11.41 A Receiver may appoint and discharge managers, officers, agents, accountants and
others for the purposes of this Deed upon such terms as to remuneration or
otherwise as hefshe thinks fit

11.42 A Receiver may discharge any person appointed by any Chargor.
Borrow money

A Receaiver may raise and borrow money either unsecured or on the security of any Security
Asset either in priority {o any Security created by this Deed or otherwise and generally on any
terms and for whatever purpose which hefshe thinks fit.

Sale of assets
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1.7

11.10

11.11

1112

11.13

11.14

11.15

11.6.1 A Receiver may sell, exchange, convert into mongy and realise any Security Asset
by public auction or private contract and generally in any manner and on any terms
which hefshe thinks fit.

11.6.2 The consideration for any such tfransaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which hefshe thinks fit.

11.6.3  Fixtures, other than landlord's fixiures, may be severed and sold separately from the
property containing them without the consent of any Chargor.

Leases

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

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who is or claims to be a creditor of any
Chargor or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Asset

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Assetl

Delegation

A Receiver may delegate his/her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of assets

A Receiver may:

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

11.14.2 commence andf/or complete any building operation; and

11.14.3 apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in each case as hefshe thinks fit

Exercise of rights
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11.186

1147

12
121

12.2

A Receiver may exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Security Assets, including, without limitation, all voling and other rights
attaching to the Investments.

Appointments

A Receiver may appoeint agents and accountants at such salaries and for such periods as the
Receiver may determine and to discharge any person appointed by any Chargor.

Cther powers
A Receiver may:

11.17.1 do all other acts and things which hefshe may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed or law;

11.17.2 exercise in relation to any Security Asset all the powers, autherities and things which
hefshe would be capable of exercising if he/she were the absclute beneficial owner
of that Security Asset; and

11.17.3  use the name of any Chargor for any of the above purposes.
Application of proceeds
Order of application

1211 Subject to Clause 18.5 (Appropriations), all amounts from time to time received or
recovered by the Bank or any Receiver pursuant to the terms of this Deed or in
connection with the realisation or enforcement of all or part of any Security created
by this Deed will be held by the Bank to apply them at any time as the Bank {in its
discretion) sees fit, 1o the extent permitied by applicable law {and subject to the
provisions of this Clause 12), in the following order of priority:

{a) in discharging any sums owing to any Receiver or any of its delegaties;

{b) in discharging all costs and expenses incurred by the Bank in connection
with any realisation or enforcement of any Security created by this Deed
taken in accordance with the terms of this Deed;

{c) in discharging the Secured Liabilities in such order as the Bank may
determing;
{d) if no Chargor is under any further actual or contingent liability under any

agreement with the Bank, in payment or distribution to any person to whom
the Bank is obliged to pay or distribute in priority 1o any Chargor; and

{e) the balance, if any, in payment or distribution to the relevant Chargor.

1212  This Clause 121 is subject to the payment of any claims having priority over any
Security created by this Deed and it does not prejudice the right of any Secured Party
to recover any shorffall from any Chargor.

Actual receipts

Only money actually paid by the Receiver to the Bank shall be capable of being applied in or
towards the satisTaction of the Secured Liabilities and no Chargor shall have rights in respect
of the application by the Bank of any sums received, recovered or realised by the Bank under
this Deed.
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13

13.1

13.2

14

141

14.2

14.3

14.4

14.5

Interest

If a Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount {and be compeunded with if) from the due date up to the
date of actual payment (both before and after judgment and to the extent interest at a default
rate is not otherwise being paid on that sum) at the rate which is 2 per cent. per annum above
the Bank's base rate from time to time provided that if any such rate is below zero, that rate
will be deemed {o be zero.

Any interest accruing under this Clause 13 shall:

1321 accrue from day to day and is calculated on the basis of the actual number of days
elapsed and a year of 385 days,; and

13.2.2  beimmediately payable by the Chargors on demand by the Bank.
Expenses and indemnities
Transaction expenses

cach Chargor must promptly on demand pay the Bank the amount of all costs and expenses
{including legal fees) reasonably incurred by any Secured Party in connection with the
negotiation, preparation, printing, execution and perfeciion of this Deed and any cother
docurnents referred 1o in this Deed.

Enforcement and preservation costs

Each Chargor must, within three Business Days of demand, pay to each Secured Party the
amount of all costs and expenses (including legal fees) incurred by that Secured Party in
connection with the enforcement of, or the preservation of any rights under, this Deed or any
Security created by this Deed and with any proceedings instituted by or against that Secured
Farty as a consequence of it entering into this Deed, taking or holding the Security created by
this Deed, or enforcing those rights.

Currency indemnity

if any sum due from any Chargor under this Deed (a Sum), or any order, judgmeant or award
given or made in relation to a Sum, has to be converted from the currency (the First Currency)
in which that Sum is payable inio another currency (the Second Currency) for the purpose
of:

1431 making or filing a claim or proof against any Chargor; or

14.3.2 cbtaining or enforcing an order, judgment or award in relation to any litigation or
arbitration preceedings,

the Chargors must as an independent obligation, within three Business Days of demand,
indemnify each Secured Party against any cost, loss or liability arising out of or as a result of
the conversion including any discrepancy between (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate or rates of
exchange available to that person at the time of its receipt of that Sum.

Stamp Taxes indemnity

Each Chargor must pay and, within three Business Days of demand, indemnify each Secured
Party against any cost, loss or liability that Secured Party incurs in relation to ali stamp duty,
registration and other similar Taxes payable in connection with this Deed.

Other costs and expenses
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15
151

15.2

1863

16

16.1

16.2

17

cach Chargor must:

1451  immediately on demand pay to each Secured Party the amount of all costs and
expenses (including legal fees) incurred by that Secured Party in connection with
this Deed including any arising from any actual or alleged breach by any person of
any law or reguiation; and

1452 keep each Secured Party indemnified against any failure or delay in paying those
costs or expenses.

Delegation
Power of attorney

The Bank or any Receiver may, at any time, delegate by power of attorney or ctherwise to any
person for any period all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Any such delegation may be made upcen any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Bank or that Receiver (as the case may be)
may, in its discrefion, think fit in the interests of the Secured Parties.

Liability

MNeither the Bank nor any Receiver shall be bound to supervise, or be in any way respensible
far any damages, costs or losses incurred by reason of any misconduct, omission or default
on the part of, any such delegate or sub-delegate.

Further assurances

Each Chargor must promptly, at its own expense, take whatever action the Bank or a Receiver
may require for:

16.1.1  creating, petfecting or protecting any security over any of its Security Assets; or

18.1.2  facilitating the realisation of any of its Security Assets, or the exercise of any right,
power or discretion exercisable, by the Bank or any Receiver or any of their
respective delegates or sub-delegates in respect of any of its Security Assets.

The action that may be required under Clause 18.1 above includes:

1621 the execution of any morigage, charge, transfer, conveyance, assignment or
assurance of any asset (including without limitation a Supplemental Debenture),
whether to the Bank or fo its nominess; or

16.2.2  the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Bank may consider necessary or desirable.
Power of atlorney

Each Chargor, by way of securily, irrevocably and severally appoints the Bank, each Receiver
and any of their respective delegates or sub-delegates 1o be its attorney with the full power
and authority of the Chargor to execute, deliver and perfect all deeds, instruments and other
documents in its name and otherwise on its behalf and to do or cause to be done all acts and
things, in each case which may be required or which any attorney may in its absolute discretion
deem necessary for carrying cut any obligation of any Chargor under or pursuant o this Deed
or generally for enabling the Bank or any Receiver to exercise the respective powers conferred
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18
181

18.2

18.3

on them under this Deed or by law. Each Chargor ratifies and confirms whatever any attorney
does or purports to do under its appointment under this Clause 17.

Preservation of security
Reinstatement

If any discharge, release or arrangement {(whether in respect of the obligations of any Chargor
or any security for those obligations or otherwise) is made by a Secured Party in whole or in
part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, adminisiration or otherwise, without limitation, the liability
of the Chargors under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not ecourred.

Waiver of defences

The obligations of the Chargors under this Deed will not be affected by any act, omission or
thing which, but for this Clause 18, would reduce, release or prejudice any of its obligations
under this Deed {without limitation and whether or not known to it or any Secured Party)
including:

1821 any time, waiver or consent granted to, or composition with, the Chargor or any
person,

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

18.2.3 the taking, varialion, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Security over assets of,
the Chargor or any person or any nonh-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Security;

18.2.4 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or staius of a Chargor or any person parson;

1825 any amendment, novation, supplement, exiension, restatement (however
fundamental and whether or not more onerous) or replacement of any document or
Security including, without limitation, any change in the purpose of, any extension of
or any increase in any facility or the addition of any new facility under any document
or Security;

18.2.6  any unenforceability, illegality or invalidity of any cbligation of the Chargor or any
person under any document or Security; or

18.2.7  any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 182 (Walver of defences), each Chargor
expressly confirms that it intends that the Security created or expressed to be created in favour
of the Bank pursuant {o this Deed shall extend from time to fime to any (however fundamental)
variation, increase, extension or additicn of or to any document creating a Secured Liability
andfor any facility or amount made available under such document including for the purposes
of or in connection with any of the following: acquisitions of any nature; increasing working
capital, enabling distributions to be made; carrying out restructurings; refinancing exisiing
facilities; refinancing any cther indebtedness; making facilities available to new borrowers; any
other variation or extension of the purposes for which any facility or amount might be made
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18.4

18.5

18.6

18
18.1

18.2

19.3

available from time to time; and any fees, costs andfor expenses associated with any of the
foregoing.

immediate recourse

Each Chargor waives any right it may have of first requiring the Bank {or any trustee or agent
on its behalf) to proceed against or enforce any other rights or Security or claim payment from
any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of any document to the contrary.

Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security
Ferjod!

1851 refrain from applying or enforcing any other moneys, Security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) in respect of
the Secured Liabilities or apply and enforce the same in such manner and order as
it sees fit (whether against the Secured Liabilities or otherwise) and no Chargor shall
he entitled to the benefit of the same; and

1852  holdin a suspense account any moneys received from any Chargor or on account
of the liability of any Chargor under this Deed.

Additional security

18.6.1  The Security created by this Deed is in addition to and is not in any way prejudiced
by any other Security or guarantee now or subsegquently held by any Secured Party.

18.6.2 No prior Security held by any Secured Party (in its capacity as such or otherwise}
over any Security Asset will merge into the Security created by this Deed.

Changes to the Parties
Assignment and transfers by the Bank
1911 The Bank may assign or otherwise dispose of all or any of iis rights under this Deed.

18.1.2  The Bankshall be entitled {o disclose such infarmation concerning the Chargors and
this Deed as the Bank considers appropriate to any actual or proposed direct or
indirect successor and to any persen to whom infermation may be required to be
disclosed by any applicable law or regulation.

Assignment and transfers by the Chargors
The Chargor may not assign or transfer any of its rights or obligations under this Deed.
Additional Chargors

19.3.1  The Chargors’ Agent may request that any of its wholly owned Subsidiaries become
an Additional Chargor. That Subsidiary shall become an Additicnal Chargor if:

(&) the Chargors’ Agent and the proposed Additional Chargor deliver to the
Bank a duly completed and executed Accession Deed, and

{b) the Bank has received all of the documents and other svidence listed in
Part 2 of Schedule 8 (Additional Chargors) in relafion to that Additional
Chargor, each in form and substance satisfactory to the Bank.
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18.4

20

201

20.2

203

18.3.2

18.3.3

The Bank shall notify the Chargors’ Agent promptly upon being satisfied that it has
received (in form and substance satisfactory to it) all the documents and evidence
listed in Part 2 of Schedule 8 (Additionaf Chargors).

With effect from the date of notification by the Bank under Clause 18.3.2 above, the
Additional Chargor shail assume the same obligations and become entitled fo the
same rights as if it had been a parly to this Deed as an Criginal Chargor.

Resignation of a Chargor

19.4.1

18.4.2

19.4.3

18.4.4

The Chargors’ Agent may request that a Chargor ceases to be a Chargor by
delivering to the Bank a Resignation Letter.

The Bank may in its absolute discretion accept or reject a Resighation Letier and
notify the Chargors' Agent of its acceptance if no Enforcement Event is continuing
or would result from the acceptance of the Resignation Letter {and the resigning
Chargor has confirmed that this is the case).

If any Chargor (a Retiring Chargor) ceases to be a Chargor in accordance with this
Clause 19.4 then on the date on which the Bank notifies the Chargors’ Agent of its
acceptance of a Resignation Letter:

(&) the Retiring Chargor is released by each other Chargor from any liability
(whether past, present or future and whether aciual or contingent) to make
a contribution to any other Chargor arising by reason of the performance
by any other Chargor of the Secured Liabilities; and

{b) each cther Chargor waives any rights it may have by reason of the
performance of the Secured Liabilities to take the benefit (in whole or in
part and whether by way of subrogation or otherwise) of any rights of the
Bank or of any other security taken pursuant o, or in connection with, in
relation to the Secured Liabilities where such rights or security are granted
by or in relation to the assels of the Retiring Chargor.

If a Chargor is released from its obligafions under this Deed pursuant to this Clause
18.4 (Resignation of a Chargor), the other Chargors will continue to be bound by this
Deed which will remain a continuing security.

Miscellaneous

Continuing Security

The Security created by this Deed is a continuing security and will extend to the ultimate
balance of the Secured Liabilities regardiess of any intermediate payment or discharge in
whole or in part.

Tacking

The Bank must perform its obligations 1o each Chargor {including any obligation to make
available further advances).

New accounts

20.3.1

20.3.2

If any subseqguent charge or other interest affects any Security Asset, a Securad
Party may open a new account with any Chargor.

if that Secured Party does not open a new account, it will nevertheless be treated as
if it had done so af the time when if received or was deemed to have received nolice
of that charge or other interest.
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20.4

20.5

20.6

21

22
221

222

2033  As from that time all payments made to that Secured Party will be credited or be
trealed as having been credited to the new account and will not operate 1o reduce
any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Secured Parly may have under any other
agreement with any Chargor or otherwise, if any time deposit matures on any account any
Chargor has with any Secured Party within the Security Period when:

2041 any Security created by this Deed has become enforceable; and
2042 no Becured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

Perpetuity period

The perpetuity period under the rule against perpeluities, if applicable o this Deed, shall be
the period of 125 years from the date of this Deed.

Mo liability

2061  Nene of the Bank, its delegate(s), nominee(s) or any Receiver or its delegate(s) shall
be liable for any loss by reason of (a) taking any action permitted by this Deed or (b)
any neglect or default in connection with the Security Assets or {¢) taking possession
of or realising all or any part of the Security Assets, except in the case of gross
negligence or wilful default upon its part.

206.2  The Bank will not be required in any manner to perform or fulfil any obligation of any
Chargor, make any payment, make any enguiry as to the nature or sufficiency of any
payment received by i or present or file any claim or take any action to collect or
enforce the payrment of any amount.

206.3 The Bank shall not be liable either to any Chargor or to any other person by reason
of the appointment of a Receiver or delegate or for any other reason.

206.4  Neither the Bank nor the Receiver or any of their respective delegates will be in any
way liable or responsible to any Chargor for any loss or liability arising from any aci,
default, omission or misconduct on the part of any delegate or sub-delegate.

Release

At the end of the Securily Period, the Bank must, at the request and cost of the Chargors, fake
whatever action is necessary to release the Security Assets from any Security created by this
Deed.

Payment mechanics
Fayments to the Bank

All paymenis {o be made by any Chargor under this Deed shall be made availabie to the Bank
for value on the due date and shall be calculated and be made without (and free and clear of
any deduction for) set-off, counterclaim or deduction on account of Tax.

Currency of account
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23

24

241

25

251

252

2221 is the currency of account and payment for any sum due from any Chargor under
this Deead save for any amount expressed to be payable in a currency ather than
Euros which shall be paid in that other currency.

2222 For the purpose of, or pending the discharge of, any of the Secured Liabilifies the
Bank may convert any moneys received or recovered by it from one currency io
ancther, ai a market rate of exchange.

2223 The obligations of the Chargors to pay in the due currency shall only be satisfied io
the extent of the amount of the due currency purchased after deducting the costs of
conversion.

Setf-off

The Bank may set-off any matured obligation due from any Chargor under this Deed against
any rmatured obligation owed by the Bank to any Chargor, regardless of the place of payment,
bocking branch or currency of either obligation. If the obligations are in different currenciss,
the Bank may convert sither obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Chargors’ Agent

Each Chargor (other than the Chargors’ Agent) by its execution of this Deed or an Accession
Deed irrevocably appoints the Chargors' Agent (acting through one or more authorised
signatories) to act on its behalf as its agent in relation to this Deed and irrevocably authorises:

2411 the Chargors’ Agent on its behalf to give all notices and instructions, to make such
agreemenis and to effect the relevant amendments, supplemenis and variations
capable of being given, made or effected by any Chargor (including any
Supplemental Debenture and Accession Deed) notwithstanding that they may affect
the Chargor, without further reference to or the consent of that Chargor; and

2412 the Bank to give any notice, demand or other communication to that Chargor
pursuant to this Deed 1o the Chargors’ Agent,

and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or effected the amendments,
supplements or variations, or received the relevant notice, demand or other communication.

MNotices
Communications in writing

Any communication to be made under or in conniection with this Deed shall be made in writing
and, unless otherwise stated, by leter.

Addresses

The address {and the depariment or officer, if any, for whose attention the communication is
o be made) of each Party for any communication or document to be made or delivered under
or in connection with this Deed is:

2521  inthe case of the Chargors:

Address: 2468 Limited, Unit 9 Easter Court Europa Boulevard, Westbrook,
Warrington, WAS 778

41 804391-606465373-T0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

253

254

26
261

262

27

271

Aftention: [le]; and

2522 inthe case of the Bank:
Address: AIB 10 Molesworth Street, Dublin 2, Dublin, ireland
Aftention: Elaine Mchulty

or any substitute address, depariment or officer as one Party may nolify to the other Party by
not less than five Business Days’ notice.

Delivery

2531  Any communication or document made or delivered by one person to another under
or in connection with this Deed will only be effective when it has been left at the
relevant address or five Business Days afler being deposited in the post (postage
prepaid) in an envelope addressed to the relevant person at that address, and, if a
particular department or officer is specified as part of its address defails provided
under Clause 25.2 (Addresses), if addressed fo that department or officer.

25.3.2  Anycommunication or document o be made or delivered to the Bank will be effective
only when actually received by the Bank and then only if if is expressly marked for
the attention of the department or officer identified with the Bank's details under
Clause 25.2 {Addresses) (or any substitute department or officer as the Bank shall
spacify for this purpose}.

2533 Any communication or document which becomes effective in accordance with
Clauses 25.3.1 and 25.3.2 above, after 5:00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

English language

Any notice given under of in connaction with this Deed must be in English. All other documentis
provided under or in connection with this Deed must be in English or, if not in English, and if
s0 required by the Bank, accompanied by a certified English translation and, in this case, the
english translation will prevail unless the document is a constitutional, statutory or other official
document.

Calculations and certificates
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the
entries made in the accounts maintained by the Bank are prima facie evidence of the matiers
to which they relate.

Certificates and determinations

Any certification or determination by the Bank of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters {o which it relates.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable inany
respact under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

ﬂ_ Shoos note- Borrower's counsel io compiste.
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27.2

28

29

3¢

31

32
32.1

32.2

32.3

33

If any part of the Securily created or expressed to be created in favour of the Bank pursuant
to this Deed is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other part of Security created or expressed 1o be created in favour of the Bank pursuant
to this Deed.

Remedies and waivers

Mo failure to exercise, nor delay in exercising, on the part of the Bank, any right or remedy
under this Deed shall operate as a waiver of any such right or remedy or constituie an election
to affirm this Deed. No election to affirm this Deed on the part of the Bank shall be effective
unless it is in writing. No single or partial exercise of any right or remedy shall prevent any
further or cther exercise of that right or remedy or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumuiative and not exclusive of any rights
or remedies provided by law.

Amendments and waivers

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf
of, each Party {or its authorised representative).

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

Governing law

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

Enforcement

The courts of England have exclusive jurisdiction to seflle any dispute arising out of or in
connection with this Deed {including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed)
{a Dispute).

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

MNotwithstanding Clause 321 above, no Secured Parly shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Secured Parties may take concurrent proceedings in any number of jurisdictions.

Contractual recognition of Bail-in

MNotwithstanding any cother term of this Deed, or any other agreement, arrangement or
understanding between the Parties, each Parly acknowledges and accepis that any liability of
any Party to any other Party under or in connection with this Deed may be subject to Bail-in
Action by the relevant Resolution Authorily and acknowledges and accepts to be bound by the
effect of:

(&) any Bail-In Action in relation {o any such liability, including {without limitation):
{i a reduction, infull or in part, in the principal amount, or outstanding amount,
due {including any accrued but unpaid interest) in respect of any such
tiability:
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(i} a conversion of all, or part of, any such lability into shares or other
instruments of ownership that may be issued to, or conferred on, it; and

{iii} a cancellation of any such liability; and

{b) a variation of any term of this Deed to the extent necessary o give effect to any Bail-
In Action in relation to any such liability.

THIS DEED has been signed on behalf of the Bank and EXECUTED AS A DEED by each
of the Original Chargors and delivered as a deed on the date stated at the beginning of
this Deed.
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Schedule 1
The Griginal Chargors

Limited

Company name Place of Registered Registered office addrass
incorporation number
2468 Limited England and Wales 3704860 IJnit 9 Easter Court Europa Boulevard, Westbrook,
Warrington, WAS 7ZB
Vsl Rudefood England and Wales | 14025442 Unit © Easter Court Europa Boulevard, Westbraok,
Limited Warringtan, WAS 723
Layton Fern & Co. England and Wales | 00516869 Unit 9 Europa Boulevard, Wiestbrook, Warrington, WAS 7ZB

46
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Schedule 2
Specified Assets

Real Property

intentionally left blank

Investment
Chargor Description issuer
24588 Ltd 100 ordinary shares of £1 cach V81 Rudefood Limited
2468 Ltd 800,000 ordinary shares of £1 sach Layton Fern & Co Limited

Plant and Machinery

intentionally left blank

Relevant Accounts

Chargor Account number Sort code Account name Bank

ZECTEE ] B el =

onremaco | (NI | 2E

Limited

7 e e | (N | 0E

Deposit)

VELRueeod o | (N | I 2E

2468 Limited I T I | Clydesdale/Virgin Money

General Accounts

intentionally left blank

Inteliectual Property

Intentionally left blank

Shareholder Debt Documents

intentionally left blank
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Contracts

Intentionally left blank
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To:

Copy:

Schedule 3
Forms of Letter for Accounts
Part1
Motice to Bank
[Bank]
[Bank]

[Date]

Dear Sirs,

Debenture dated [e] between [Chargors] and [Bank] {the Debenture)

This letter constitutes notice to you that under the Debenture we have charged (by way of a
firsi fixed charge) in favour of [Bank] {(the Bank) all our rights in respect of the following
accounts {the Accounts)} and any amount standing to the credit of them:

(&) {our account numbered [e], sort code [e] (the Relevant Account[s])[*
{b) [our account numbered [e], sort code [e] (the General Account[s]) ™
{c) jour account numbered [e], sort code [e]]***

We irrevocably instruct and authorise you {o!

{a) disclose to the Bank any information relating to any Account which the Bank may
request from you;

{b) comply with the terms of any written notice or instruction relating to any Account
received by you fromthe Bank;

{c) hold all sums standing to the credit of any Account to the order of the Bank; and

{d) [pay or release any sum standing to the credit of any Relevant Account only in
accordance with the written instructions of the Bank ]

We are not permitted to withdraw any amount from any Relevant Account without the prior
written consent of the Bank pr

in respect of any Account [cther than the Relevant Account]**** we are permitted to
withdraw any amount from such Account for any purpose unless and until you receive a notice
from the Bank to the contrary stating that we are no longer permitted to withdraw any amount
from such Account without its consent.  If and from the date on which you receive any such
notice, we will not be permitted to withdraw any amount from such Account without the prior
written consent of the Bank.

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

The instructions in this letter apply until you receive nofice from the Bank to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letfer may net be revoked or amended without the prior writfen consent
of the Bank.

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

Please confirm your agreement to the above by sending the attached acknowledgement to

the Bank at [address] with a copy to us.

Yours faithfully,

{Authorised Signatory)

{Chargor]

b

KEAN

Khhk

b

HAFRAN

include for any notice to an Account Bank with whom the Chargor maintains a Relevant
Account. List account details of each Relevant Account.

Include for any notice fo an Account Bank with whom the Chargor maintains a General
Account. List account details of each General Account.

Include for any notice to a bank with whom the Chargor maintains any account that is neither
a Relevant Account nor a General Account. List account details of each such account.

include for any notice to an Account Bank with whom the Chargor maintains a Relevant
Account.

Include for any notice fo an Account Bank with whom the Chargor maintains a Relevant
Account.

Include for any notice to an Account Bank with whom the Chargor maintains a Relevant
Agccount,
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Part 2
Acknowledgement of Bank

To: [Bank]
For the attention of. [s]
Copy:  [Chargor]
[Date]
Dear Sirs,
Debenture dated [e] between [Chargors] and [Bank] {the Debenture)

1 We confirm receipt from [Chargor] (the Chargor) of a notice dated [«] (the Notice) of a charge
upeon the terms of the Debenture over all the rights of the Chargor to any amount standing to
the credit of the following accounts held by the Chargor with us (the Accounts):

(&) [our account numbered [e], sort code [e] (the Relevant Account[s]);[*
{b} lour account numbered [#], sort code [e] (the General Account[s]) ™
{c) {our account numbered [e], sor code [e]]™.
2 We confirm that we:
{&) accept the insiructions contained in the Notice and agree {0 comply with the Notice;
{b) have not received notice of any prior security over, or the interest of any third party

in, any Account;

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

{d) twill not permit any armount to be withdrawn from any Relevant Account without your
prior written consent; and]*™*

{e) fwill comply with any notice we may receive from the Bank in respect of the
Accounts.]
3 This letter and any ncn-contractual obligations arising out of or in connection with it are

governad by English law.

Yours faithfully,

{Authorised signatory)
[Bank]

inciude where the notice refers to any Relevant Account. List account details of each Relevant
Account included in the natice.

Ex s

include where the notice refers to any General Account. List account details of each General
Account included in the notice,

L)

804351-8084655373-TM0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

i Include where the notice refers to any account that is neither a Relevant Account nor a General
Account. List account detfails of each such account included in the notice.

b inciude where the notice refers o any Relevant Account.
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Schedule 4
Forms of Letter for Charge over Subordinated Debt

Part 1
Notice to Issuing Company

To: Ussuing Company]
Copy:  [Bank]
[Date]
Dear Sirs,
Debenture dated [] between [Chargors] and [Bank] (the Debenture)

1 This lefter constitutes notice to you that under the Debenture we have charged by way of a
first fixed charge to [Bank] (the Banlk) all our rights in respect of [[insert details of Shareholder
Debt Documents] (the Shareholder Debt Document)]all present and future liabilities and
obligations, both actual and contingent and whether incurred solely or jointly or as principal or
surety on in any other capacity, which are owed to us by you (the Shareholder Debt)].

2 We confirm that:

{a) we will remain liable [under the Shareholder Debt Document] fo perform all the
obligations assumed by us [under the Shareholder Debt Docurnent][in respect of the
Shareholder Debt]; and

{b) none of the Bank, ifs agents, any receiver or any other person will at any time be
under any obligation or liability to you [under or in respect of the Sharehoider Debt
Document]lin respect of the Shareholder Debt]

3 We will also remain entitled to exercise all our rights, powers and discretions [under the
Shareholder Debt Document]{in respect of the Shareholder Debt], and you should continue {o
give notices and make payments [under the Shareholder Debt Document]fin respect of the
Sharehclder Debt] to us, unless and until you receive notice from the Bank o the contrary
stating that the security under the Debenture has become enforceable. In this event, all the
rights. powers and discretions will be exercisable by, and notices must be given and payments
must be made to, the Bank or as it directs.

4 We irrevocably instruct and authorise you to disclose to the Bank any information relating to
the [Shareholder Debt Document][Sharehclder Debt] requested from you by the Bank.

5 The instructions in this letter apply until you receive notice from the Bank o the contrary and
notwithstanding any previous instructions given by us.

8 The instructions in this letter may not be revoked or amended without the prior written consent
of the Bank.

~

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

B Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Bank at [address] with a copy to us.

Yours faithfully,
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{Authorised Signatory)
[Chargaor]
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To:

Copy:

Part 2
Acknowledgement of Counterparty

[Bank]
For the attention of. [e]
[Chargor)

[Date]

Dear Sirs,

Debenture dated [#] between [Chargors] and [Bank] {the Debenture)

We confirm receipt from [Chargor] {the "Chargor’) of a notice dated [e] (the “Notice”) of a
fixed charge on the terms of the Debenture of all the Chargors rights in respect of the
[Shareholder Debt Document][Sharehocider Debt] as defined in the Notice (the "[Shareholder
Debt Document][Shareholder Debit]").

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
o) will give notices and make payments [under the Shareholder Debt Document]fin

respect of the Shareholder Debt] as directed in the Nctice.

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

Yours faithfully,

{Authorised signatory)
lssuing Campany)
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Schedule &
Forms of Letter for insurers

Part 1
Motice to Insurer

To: Unsurer)
Copy:  [Bank]
[Date]

Dear Sirs,
Debenture dated [e] between [Chargors] and [Bank] {the Debenture)

1 This lefter constitutes notice to you that under the Debenture we have assigned absolutely,
subject te a proviso for re-assignment on redemption, to [Bank] (the Bank) all our rights in
respect of [insert details of contract of insurance including policy number] (the Insurance).

2 We confirm that:

(&) we will remain liable under the Insurance o perform all the obligations assumed by
us under the insurance; and

{b) none of the Bank, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Insurance (unless,
and to the extent, otherwise expressly provided for in the Insurance).

3 We will also remain entitled to exercise all our rights, powers and discretions under the
Insurance, and you should continue o give notices and make paymenis under the Insurance
fo us {unless, and to the extert, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued o the Bank in respect of the Insurance), unless and until
you receive notice from the Bank to the contrary stating that the security under the Debenture
has become enforceable. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made fo, the Bank or as it
directs (uniess, and to the extent, ctherwise expressly provided for in the Insurance or in any

insurer letfer you may have issued to the Bank in respect of the Insurance).

4 We irrevocably instruct and autherise you to disclose to the Bank any information relating to
the Insurance which the Bank may request from you.

5 The instructions in this letter apply until you receive notice from the Bank to the contrary and
notwithstanding any previous instructions given by us.

8 The instructions in this letter may not be revoked or amended without the prior written consent
of the Bank.
7 This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

8 Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Bank at [address] with a copy to us.

Yours faithfully,

8 804351-8084655373-TM0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

{Authorised Signatory)
[Chargaor]
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Part 2
Acknowledgement of Insurer

To: {Bank]
For the attention of. [e]
Copy:  [Chargor]
[Date]
Dear Sirs,
Debenture dated [e] between [Chargors] and [Bank] {the Debenture)

1 We confirm receipt from [Chargor] (the Chargor) of a notice dated [e] {the Notice) of an
assignment on the terms of the Debenture of all the Chargor's rights in respect of [insert details
of the contract of insurance] (the Insurance).

2 We confirm that we:
(&) accept the instructions contained in the Notice and agree to comply with the Notice;
and
{b) will give notices and make payments under the Insurance as directed in the Nofice.
3 This letter and any non-contractual obligations arising oul of or in connection with i are

governed by English law.

Yours faithfully,

{Authorised signatory)
linsurer]
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To:

Copy:

Schedule 6
Forms of Letter for Other Contracts
Part 1
Notice to Counterparty
[Contract Covinterparty]
[Bank]

[Date]

Dear Sirs,

Debenture dated [e] between [Chargors] and [Bank] (the Debenture)

This letter constitutes notice to you that under the Debenture we have [assigned absolutely,
subject to a proviso for re-assignment on redemption, ficharged by way of a first fixed charge]
to [Bank] {the Bank) all our rights in respect of [insert details of contract] (the Contract).

We confirm that:

{a) we will remain liable under the Contract to perform all the obligations assumed by us
under the Contract; and

{b) none of the Bank, its agents, any receiver or any other person will at any time be
under any obligation or liability to your under or in respect of the Contract

We will also remain entitled to exercise all our rights, powers and discrefions under the
Contract, and you should continue to give notices and make payments under the Contract to
us, unless and until you receive nelice from the Bank o the contrary stating that the security
under the Debenture has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and nolices must be given and payments must be made to,
the Bank or as it directs.

We irrevocably instruct and authorise you to disclose to the Bank any information relating o
the Contract which the Bank may request from you

The instructions in this letter apply until you receive notice from the Bank to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written censent
of the Banic

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

Flease acknowledge receipt of this lefler by sending the attached acknowledgement {o the
Bank at [address] with a copy to us.

Yours faithfully,

{Authorised Signatory)

[Chargar]
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Part 2
Acknowledgement of Counterparty

To: {Bank]
For the attention of. [e]
Copy:  [Chargor]
[Date]
Dear Sirs,
Debenture dated [2] between [Chargors] and [Bank] {the Debenture)

1 We confirm receipt from [Chargor] (the Chargor) of a notice dated [#] (the Notice) of [an
assignmenty[fixed charge] on the terms of the Debenture of all the Chargor's rights in respect
of [insert details of the contract] (the Contract).

2 We confirm that we:
{a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
{b) will give notices and make payments under the Contract as directed in the Notice.
3 This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

Yours faithfully,

{Authorised signatory)
[Contract counterparty]
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Schedule 7
Form of Suppiemental Debenture

Supplemental Debenture

This Deed is made on the day of 20[e]

Between:

1

[[Relevant] Chargor (the Relevant Chargor),

2 [Bank] (the Bank); and
3 [Chargor’s Agent] (the Chargor's Agent) for itself and on behalf of each Chargor
Background

This Deed is supplemental to a Debenture dated [e] between [Chargors] and the Bank (as supplemented
and amended from time to time, the Debenture) and shall fake effect as a Supplemental Debenture for
the purposes of the Debenture.

Itis agreed as follows;

1
1.1

1.2

1.3

1.4

1.5

2.7

22

Definitions and interpretation

Capitalised terms defined in the Debenture have the same meaning in this Deed uniess
expressly defined in this Deed.

The provisions of clauses 1.2 (Construction) to 1.3 (Third party rights) of the Debenture apply
to this Deed as though they were set outf in full in this Deed except that references to the
Debenture will be construed as references fo this Deed.

Inthis Deed, Additional Security Assets means any asset of the Relevani Chargor which is,
or is expressed {o be, subject to any Security created by this Deed.

From the date of this Deed, references within the Debenture o "Security Assets” shall be
construed so as to extend o and include the Additional Security Assets.

The Debenture continues and remains in full force and effect and this Deed shall be read and
construed as one with the Debenture so that all references to "this Deed” in the Debenture
shall include reference to this Deed.

Creation of security

The Relevant Chargor must pay or discharge the Secured Liabilities as and when the same
are due.

All the security created under this Deed:

2.2.1 is created in favour of the Bank;

2272 is created over present and future assets of the Relevant Chargor,;

223 is security for the payment of all the Secured Liabilities; and

224 is made with fuil title guarantee in accordance with the Law of Property

{Miscelianeous Provisions) Act 1094
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3.1

6.1

6.2

9.2

10

11

Real property

The Relevant Chargor charges by way of a first legal mortgage all estates or interests in the
real property (if any) specified in the Schedule o this Deed including:

311 all buildings, fixtures, fitlings and fixed plant and machinery on that property; and

3.1.2 the benefit of any covenants for fitle given or entered into by any predecessor in fitle
of the Relevant Chargor in respect of that property or any moneys paid or payable
in respect of those covenants.

investments

The Relevant Chargor charges by way of a first fixed charge its interest in the investments (if
any) specified in the Schedule to this Deed.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause
2.2 (Real praperty) of the Debenture, the Relevant Chargor charges by way of a first fixed
charge the plant and machinery (if any) specified in the Schedule to this Deed.

Credit balances

The Relevant Chargor charges by way of a first fixed charge: ali of its rights in respect of any
Relevant Account specified as such in the Schedule to this Deed, any amount standing to the
credit of any such Account and the debt represented by it.

The Relevant Chargor charges by way of a first fixed charge all of its rights in respect of any
General Account designated as such in the Schedule to this Deed, any amount standing o
the credit of any such Account and the debt represented by it.

inteliectual Property

The Relevant Chargor charges by way of a first fixed charge all of its Intellectual Property (if
any) specified in the Schedule to this Deed.

Sharehoider Debt

The Relevant Chargor charges by way of a first fixed charge all of its righis under each
Shareholder Debt Document {if any) specified in the Schedule to this Deed.

Other contracts

The Relevant Chargor assigns absolutely, subject to a provisc for re-assignment on
redemption, all of its rights under each contract (if any) specified in the Schedule to this Deed.

To the extent that they have not been effectively assigned under paragraph 9.1 above, the
Relevant Chargor charges by way of a first fixed charge all of its righis listed under paragraph
8.1 above.

Perfection of Security

The Relevant Chargor must take such action in respect of the Additional Security Assets as
would be required under Clause 4 (Parfection of Security) of the Debenture if the Additional
Security Assets had been Security Assets on the date of the Debenture.

Representations
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12

13
13.1

13.2

13.3

The Relevant Chargor makes the representations and warranties set out in Clause 5
(Representations) of the Debenture to the Bank on the date of this Deed as if references in
that Clause to "this Deed” were {o this Deed.

Tacking

The Bank must perform its cbligations to the Relevant Chargor (including any cbligation to
make available further advances).

Miscellaneous

Each Chargor agrees to the provision of this Deed by the Relevant Chargor and agrees that
the execution and performance of this Deed will in no way reduce, release or prejudice any
guarantee or Security given by any Chargor under the Debenture.

The provisions of clauses 27 (Partial invalidity), 30 (Counterparts), 32 (Enforcement) and 33
{(Contractual recognifion of Bail-in) of the Debenture apply to this Deed as if sef out in full in
this Deed but as though references o the Debenture were references to this Deed.

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law

THIS DEED has been sighed on behalf of the Bank and EXECUTED AS A DEED by the
Relevant Chargor and the Chargors’ Agent and is delivered as a deed on the date specified at
the beginning of this Deed.
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Schedule to Supplemental Debenture

[Intentionally left blank}/

Real Property

Tenure

Description {address)

Title number

IFreshold/leasehold]

[Address of property /land)

[2]

[Intentionally left blank]/

investments

Description

issuer

[[e] [ordinary] shares of [£1] each]

[Name of company in which the shares /
investmenis are held]

Intenticnally left blank}/

Plant and Machinery

[Description

Location

Landiord’s name and
address for notices (where
reflevant}

1Address of location at which

[Reguired only where P&M is

P&M is located) located anywhere other than
the Chargor’s freehold /fong
leasehold property]

Relevant Accounts
[ntentionally left blank}/
Account number Sort code Account name Bank
[e] [e] (o] [e]
General Accounts
[Intentionally left blank}/
Account number Sort code Account name Bank
[¢] [e] fe] [e]

intellectual Property
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{Intentionally left blankl/

Description Class / Type Registration number {if any}

[Description of 17 [Trademark/Patent, Class] [#]

Shareholder Debt Documenis

[intentionally left blank]/

Description Contract counterparty Counterparty’s address for
notices
(Description of contract inc. date] | [Name of enfity who the [#]
contract is with)

Contracts
[Intentionally left blank}/
Description Contract counterparty Counterparty’s address for
notices
[Description of contract inc. date] | [Name of entity who the [#]
contract is with)

[Signatories to Supplemental Debenture — to be executed as a deed by the Relevant
Chargor and the Chargor’s Agent]
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Schedule 8
Additional Chargors
Part 1
Form of Accession Deed
This Deed is made on the day of 20[e]
Between:

1

[#], a company incorporated in England and Wales (company number [e]) whose registered
office is at [#] (the Acceding Chargor);

2 [Bank] (the Bank); and

3 iChargors’ Agent| (the Chargors’ Agent) for itself and on behalf of each of the existing
Chargors.

Background

This Accession Deed is supplemertal to a Debenture dated [#] between the Chargors’ Agent and others
and the Bank (as supplemented and amended from time to time, the Debenture) and shall {ake effect
as an Accession Deed for the purpeses of the Debenture.

it is agreed as follows:

1
1.1

1.2

1.3

1.4

1.8

1.6

3.1

Definitions and interpretation

Terms defined in the Debenture have the same meaning when used in this Accession Deed
unless given a different meaning in this Accessicn Deed.

The provisions of clauses 1.2 (Construction) to 1.3 (Third party rights) of the Debenture apply
o this Accession Deed as though they were set out in full in this Accession Deed except that
references to the Debenture will be construed as references to this Accession Deed.

In this Accession Deed Additional Security Assels means any asset of the Acceding
Chargor which is, or is expressed 1o be, subject to any Security created by this Accession
Ceed.

From the date of this Accession Deed, references within the Debenture {0 "Security Assets
shall be construed so as to extend to and include the Additional Security Assets.

The Debenture continues and remains in full force and effect and this Accession Deed shall
be read and construed as one with the Debenture so thaf all references o ‘this Dead” in the
Debenture shall include reference to this Accession Deed.

it is intended that this document takes effect as a deed notwithstanding the fact that a Party
may only execute this document under hand.

Accession of the Acceding Chargor

The Acceding Chargor agrees to be an Additional Charger and agrees to be bound by the
terms of the Debenture as an Additicnal Chargor pursuant to clause 19.3 (Additional Chargors)
of the Debenture.

Creation of security
Without prejudice to the generality of Clause 2 above:

Real property
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3.2

33

3.4

3.5

3.1.1 The Acceding Chargor charges:

(&) by way of a first legal mortgage all estates or interests in any freehold or
leasehoid property now owned by it; this includes the real property {if any}
specified in the Schedule to this Accession Deed or the schedule to any
Supplemental Debenture; and

{b) {to the extent that they are not the subject of a mortgage under paragraph
(@) above) by way of a first fixed charge all estates or inferests in any
freehold or leasehold property now or subsequently owned by it

3.1.2 A reference in this Clause 3 {o a morgage or charge of any freehold or leasehold
property includes:

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

{b) the benefit of any covenants for title given or entered into by any
predecessor in title of the Acceding Chargor in respect of that property or
any moneys paid or payable in respect of those covenanits.

Investments

The Acceding Charger charges by way of a first fixed charge its interest in all its Investments.

Flant and machinery

To the extent that they are not the subject of a morigage or a first fixed charge under Clause
3.1 (Real property), the Acceding Chargor charges:

3.31

3.3.2

by way of a first fixed charge, all plant and machinery (if any) specified in the
Schedule to this Accession Deed or the schedule to any Supplemental Debenture
and its interest in any such plant and machinery; and

(to the extent that they are not the subject of a fixed charged under Clause 3.3.1
above) by way of a first fixed charge all plant and machinery owned by it and its
interest in any plant or machinery in its possession.

Credit balances

3.4.1

3.4.2

3.4.3

The Acceding Chargor charges by way of a first fixed charge, all of its rights in
respect of any Relevant Account, any amournt standing to the credit of any Relevant
Account and the debt represented by it

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

The Acceding Chargor charges by way of a first fixed charge, all of its rights in
respect of any account it has with any person other than the accounts referred to in
Clauses 3.4.1 and 3.4.2 above, any amount standing to the credit of any such
account and the debt represented by it

Intellectual Property

3.5.1

The Acceding Charger charges by way of a first fixed charge all of its Intelleciual
FProperty specified in the Schedule to this Accession Deed or the schedule o any
Supplemental Debenture.
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3.6

37

3.8

3.9

3352 The Acceding Chargor charges by way of a first fixed charge all of its Intellectual
Froperiy other than the inteliectual Property referred to in Clause 3.5.1 above.

Book debts etc.

The Acceding Chargor charges by way of a first fixed charge:

3.6.1 all of its rights under any Shareholder Debt Document;

362 all of its rights in respect of all Shareholder Debt;

3863 all of its book and other debts;

364 all other moneys due and owing to it; and

365 the benefit of all rights in relation to any item under Clauses 3.6.1 to 3.6.4 above.
insurances

371 The Acceding Chargor assigns absolutely, subject to a proviso for re-assignment on
redernption, all of its rights under any contract or policy of insurance taken out by it
or on iis behalf or in which it has an interest (together, the insurance Rights).

372 To the extent that they have not been effeciively assigned under Clause 3.7.1 above,
the Acceding Chargor charges by way of a first fixed charge all of its Insurance
Rights.

Other contracts
3.81 The Acceding Chargor:

{a) assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights:

{i) under each of its Designated Contracts; and

(i) under any document, agreement or instrument te which it and
any nominee or trustee is party in respect of an Investment; and

{b) charges by way of a first fixed charge all of its rights under any cther
document, agreement or instrument to which it is a parly except to the
extent that it is subject to any fixed security created under any other term
of this Clause 3.

3.82 To the extent that they have not been effectively assigned under paragraph (a) of
Clause 3.8.1 above, the Acceding Chargor charges by way of a first fixed charge all
of its rights listed under paragraph (a) of Clause 3.8.1 above.

Miscellanecus
The Acceding Chargor charges by way of first fixed charge:
3.91 its goodwill:

392 the benefil of any Autherisation (siatutory or otherwise) held in connection with its
use of any of its Security Assets;

393 the right to recover and receive compensation which may be payable {o it in respect
of any Authorisation referred to in Clause 3.9.2 above;

394 its uncalled capital, and
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3.10

42

6.1

8.1

385 the benefit of all rights in relation to any item under Clauses 3.8.1 to 3.8.4 above.
Floating charge

3101 The Acceding Chargor charges by way of a first flogting charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed mortgage,
fixed charge or assignment under this Clause 3.

3.10.2  The provisions of clauses 2.11.2 10 2.11.5 of the Debenture apply o this Deed as
though references fo:

(&) “a Chargor” were to the Acceding Chargor; and
{b) clause 2.11 {Floating charge) of the Debenture were to 3.10.1 of this Deed.

3.10.3 The floating charge created by this Clause 3.10 {(Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency
Act 1986

General

The Acceding Chargor must pay or discharge the Secured Liabilities as and whean the same
are due.

All the security created under this Deed:

421 is created in favour of the Bank;

4272 is created over present and future assets of the Acceding Chargor;

423 is security for the payment of all the Secured Liabilities; and

424 is made with full tittle guarantee in accordance with the Law of Property

{Miscellansous Provisions) Act 1894
Perfection of security

The Acceding Chargor must take such action in accordance with Clause 4 {Perfection of
Security) of the Debenture in respect of the Additional Security Assets as if the Additional
Security Assets had been Security Assets on the date of the Debenture.

Representations

The Acceding Chargor makes the representafions and warranties set out in Clause 5
{Representations) of the Debenture on the date of this Accession Deed as if references in that
Clause to "this Deed” were te this Accession Deed.

Tacking

The Bank must perform its ebligations 1o each Chargor {including any obligation {o make
available further advances).

Miscellaneous

Each existing Chargor agrees to the provision of this Accession Deed by the Acceding Chargor
and agrees that the execution and performance of this Accession Deed by the Acceding
Chargor will in no way reduce, release or prejudice any guarantee or Security given by any
Chargor under the Debenture.
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8.2 The provisions of clauses 27 {Parfial invalidity), 30 (Counterparts) and 32 (Enforcement) of
the Debenture apply to this Accession Deed as if set out in full in this Accession Deed but as
though references to the Debenture were references to this Accession Deed.

8.3 This Accession Deed and any nen-contractual obligations arising out of or in connection with
it shall be governed by English law

THIS ACCESSION DEED has been signed on behalf of the Bank and EXECUTED AS A
DEED by the Acceding Charger and the Chargors’ Agent and is delivered as a deed on the
date specified at the baginning of this Accession Deed.
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Scheduie to Accession Deed

[Intentionally left blanid]

Real Property

Tenure

Description (address)

Title number

[Freshold/leasehold)]

[Address of property /land)]

[2]

[Intentionally left blani/]

investments

Description

issuer

[[e] [ordinary] shares of [£1] each

[Name of company in which the shares /
investmenis are held]

lntentionally left blank/]

Plant and Machinery

Description Location Landlord’s name and
address for notices {where
relevant}

[@] [Address of location af which [Required only where P&M is

P&M is located) located anywhere ather than
the Chargor's freehold /long
leasehold property]

Relevant Accounts
[nterticnally left blank/]
Account number Sort code Account name Bank
[#] [s] [e] [e]
General Accounts
[Intentionally left blani/]
Account number Sort code Account name Bank
[e] (o] [e] [e]

Intellectual Property
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{Intentionally left blank/]

Description Class / Type Registration number {if any}

[Description of 17 [Trademark/Patent, Class] [e]

Sharehoilder Debt Documents

[intentichally left blank/]

Description Contract counterparty Counterparty’s address for
notices
(Description of contract inc. date] | [Name of entity who the [o]
contract is with)

Contracts
[Infentionally left blank/]
Description Contract counterparty Counterparty’s address for
notices
iDescription of contract inc. date] | [Name of entity who the []
contract is with)

[Signatories to Accession — to he executed as a Deed by the Acceding Chargor and
the Chargors’ Agent]
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10

11

12

Part 2
Conditions Precedent Required to be Delivered by an Additional Chargor

An Accession Deed executed by the Additional Charger and the Chargors’ Agent.
A copy of the constitutional documents of the Additional Chargor.
A copy of a resolution of the board of directors of the Additional Chargor:

{&) approving the terms of, and the transactions contermplated by, the Accession Deed
and resolving that it execute, deliver and perform the Accession Deed;

{b) authorising a specified person or persons fo execute the Accession Deed onh ils
behalf, and
{C) authorising a specified person or persons, on iis behalf, to sign and/or despaich all

other documents and ncotices {o be signed and/or despalched by it under or in
connection with the Accession Deed.

A specimen of the signature of each person authorised by the resclution referred o in
paragraph 3 above.

If required by the Bank, a copy of a resoiution signed by all the holders of the issued shares
of the Additional Chargor, approving the terms of, and the transactions contemplated by, the
Accession Deed.

If required by the Bank, a copy of the resolution of the board of directors of each corporate
shareholder of the Additional Chargor approving the terms of the resolution referred to at
paragraph 5 above.

A certificate of the Additional Chargor (signed by a director) confirming thal guaranteeing and
securing the Secured Liabilities would not cause any guarantee, security or similar limit binding
on il {o be exceeded.

A certificate of an authorised signatory of the Additional Chargor certifying that each copy
document listed in this Part 2 of Schedule & is correct, complete and in full force and effect
and has not been amended or supersaded as at a date no earlier than the date of the
Accession Deed.

If available, the latest audited financial statements of the Additional Chargor.

Each nolice required {o be given under the terms of the Accession Deed, signed by the
Additional Chargor.

if required by the Bani a legal opinion addressed to the Bank by its legal advisers as to
English faw.

A copy of any other authorisation or other document, opinion or assurance which the Bank
considers to be necessary or desirable in connection with the entry into and performance of a
the transaciions contemplated by the Accession Deed or for the validily and enforceability of
the Accessicn Deed.

25 804391-606465373-T0.0



DaosouSign Envelope 1D: 3C2A2B67-0B3F-444C-A827 -50F3C38479F8

Schedule 9
Form of Resignation Letter
To: [Bank]
For the attention of. [e]

From:  [resigning Chargaor]

and
[Chargars Agent]

Dated: [e]

Dear Sirs,

Debenture dated [s] between [Chargors] and [Bank] (the Debenture)

1 We refer to the Debenture. This is a Resignation Letter. Terms defined in the Debenture have
the same meaning in this Resignation Letter unless given a different meaning in this
Resignation Letier.

2 Fursuant to Clause 18.4 (Resignation of an Chargor} of the Debenture, we request that
[resigning Chargor] be released its obligations as a Chargor under the Debenture.

3 We canfirm that:

{a) no Enforcement Event is continuing or would resull from the acceptance of this
request]; and
(b) [s]]*

4 This Resignation Letter and any non-contractual obligations arising cut of or in conneaction with
it are governed by English law.

iresigning Chargor] 2468 Limited

By By:

Frint name: Frint name:

NOTES:

*

Insert any other conditions required by the Debenture.
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Signatories

Chargors

Executed as a deed by 2488 Limited
acting by a director in the presence of:

Director
ponal Garrihy
Print name
Signature of withess:
Name (in BLOCK CAPITALS): Brendan Ryan
Address: I
Executed as a deed by Vsl Rudefood
Limited acting by a director in the
presence of:
Direcior
ponal Garrihy
Frint name

Sighature of withess:

Name (in BLOCK CAPITALS): Brendan Ryan

Address: T
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Executed as a deed by Layton Fern & Co.
Limited acting by a director in the
presence of

Director

ponal Garrihy

Print name

Signature of withess:

Name (in BLOCK CAPITALS): Brendan Ryan
Address: [
Bank

PRESENT when the COMMON SEAL of
ALLIED IRISH BANKS, P.LC.

was affixed to this deed

and this deed was delivered:-

Authorised Signatory

Authorised Signatory
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