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In accordance with
Sections 859A and M RO 1
859J of the Companies

Act 2006 Particulars of a charge

e 0o 2¥ //% 7_<>>IRIS Laserform

A fee Is payable with this form, You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form i1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer {o our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse qov uk
an instrument nstrument Use form MRO

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it wil be rejected unless 1t 1s accomp
court order extending the time for delivery

ou must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record

W

20/12/2014 #108
COMPANIES HOUSE

ll Company details (4—@7_{— ,— For official Use

Company number Il— |3_ ’T [—9_ ’T ‘—7- IT l_— ->» Filling in this form

Company name in fulliUB HUMBER LIMITED

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date [d-l- F Iml/ E I?E— ’W Pl— F
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitfed to the charge

Name IHSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED

’E‘: SECURITY AGENT

‘ Name ;7
|
|
|
|

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, secunty agents or
frustees entitled to the charge
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Innevation & Skilts

Department for Business CHFP025
04113 Version 10 Laserform Intemational 4/113




MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK whichiis
subject to this fixed charge or fixed secunty

Description

Real property

The security document includes fixed security over real
property as described in clauses 4 and 8 and schedule 8
of the security document, 1including but not limited to
the following properties

- Jacobs Biscuit, Canal Street, South Wigston
Leicestershire, LE18 4PQ

- Long Lane, Aintree, Liverpccl, L2 7 BQ

(For more detalls please refer to clauses 4 and 8 and
schedule 8 of the security document )

Intellectual property

The security document includes fixed security over
intellectual property as described in clauses 4 and 12
and schedule 9 of the security document, includaing but
not limited to

- trade mark "McVITIE'S", Class 30 (registration no
974874) owned by United Biscuits {UK) Ltd

- trade mark "McVITIE'S (2004 colour logo)", Classes 16,
29 {(registration no 2386668)owned by United Biscults
(UK) Ltd

(For more detalrls, please refer to clauses 4 and 12 and
schedule 9 of the security document )

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed secunty

Does the instrument mclude a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descrbed
above? Please tick the appropnate box

[v] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[C] No GotoSection7

Is the floating charge expressed to cover all the property and underiaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes
] No

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

[

© This statement may be filed after
the registrabon of the charge (use
form MROB)

Signature

[ Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate 16 the address entered
below All details given here will be avadable on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

IW"“ LISA LAW

|T3arpmyna'ne
LATHAM & WATKINS

|

| Maess 99 BISHOPSGATE

-

| Postivn 1 ONDON

I County/Region

= R

‘ Coedy UNITED KINGDOM

|D>< C.M: 052023 - 0037

|T'**°°”°“e 020 7710 4645

Certificate

We will send your certrficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following'

[v] The company name and number match the
information held on the public Register

(+] You have included a certified copy of the
nstrument with this form

[¥1 You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[v] You have ticked any appropriate boxes in Sections
3,5,6,74&8

(1] You have given a descnption in Section 4, ff
appropriate

¥] You have signed the form

{¥] You have enciosed the corect fee

(] Please do not send the onginal instrument, it must
be a cerlified copy

Please note that all Information on this form wall
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

g Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regrstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beffast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP025
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©

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1399879
Charge code: 0139 9879 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th December 2014 and created by UB HUMBER LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th December 2014.

Given at Companies House, Cardiff on 8th January 2015

£,
©:
0
“anp °
Companies House e o o




Execution version

]51 December 2014

THE COMPANIES LISTED IN SCHEDULE 1
as the Chargors

in favour of

HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED
acting as Security Agent

FIXED AND FLOATING
SECURITY DOCUMENT

LATHAM&WATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 20 7710 1000
www lw com

1 certufy that, save for matenal redacted pursuant to section 859G of the Companies Act 2006,
the enclosed copy of the secunity mstrument, delivered as part of this application for registration
under section 859A of the Companies Act 2006, 15 a correct copy of the onginal instrument

Signature CW LISH LA e

Date 29 0¢CEmREC Zoy

LO\878189 10
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THIS DEED 1s dated [ December 2014 and made between

(1) THE COMPANIES listed in Schedule 1 (The Chargors) (each a “Chargor” and together the
“Chargors”), and
(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the “Security Agent”, as secunty
agent for the benefit of the Secured Parties)
BACKGROUND
(A) Each Chargor 15 entering 1nto this Deed 1n connection with the Secured Finance Documents
(B) The Board of Directors of each Chargor 1s satisfied that entening into thus Deed would be most likely
to promote the success of that Chargor for the benefit of its members as a whole and to the further
benefit and advantage of that Chargor
() The Secunty Agent and each Chargor intend this document to take effect as a deed (even though the
Security Agent only executes 1t under hand)
(D) The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of the

Secured Finance Documents

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION
Definitions

Save as expressly defined i this Deed, capitalised terms defined in the Intercreditor Agreement
(ncluding by way of reference to terms defined in or whose interpretation or construction 1s
provided for 1n any other Secured Finance Document) shall have the same meaning when used in
this Deed

“Administrater” means an admimstrator appointed under Schedule B1 to the Insolvency Act
“Assigned Contracts” means

(a) the Acquisition Documents (as defined tn the Senior Facilities Agreement),

(b) the Hedging Documents (as defined 1n the Semor Facilities Agreement), and

(c) the Intra-Group Loans

“Bank Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial institution in which it now or n the future has an interest and (to the extent of its interest)
all balances now or in the future standing to the credit of or accrued or accruing on those accounts

“Book Debts” of a Chargor means all book and other debts of any nature, and all other nghts to
receive money (excluding Bank Accounts), now or 1n the future due, owing or payable to 1t and the
benefit of all related negotable instruments, nghts, Secunty, guarantees and indemmties of any
kand

“Charged Assets” means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets

“Charges” means all or any of the Secunity created or expressed to be created by or pursuant to thus
Deed

LO\4878189 10




“Currency of Account” means the currency in which the relevant indebtedness i1s denominated or,
if different, 15 payable

“Delegate™ means a delegate or sub-delegate appointed under Clause 17 2 (Delegation)

*Enforcement Event” means a Semor Faciiities Acceleration Event and/or a Permitted Senior
Secured Debt Acceleranion Event

“Fixtures” means fixtures, fitings (including trade fixtures and fittings) and fixed plant, machinery
and apparatus

“Hedging Agreement” means any master agreement, confirmation, schedule or other agreement
entered into between a member of a Group and a Hedge Counterparty which. at the time such
Hedging Agreement 15 entered 1nto, 15 not prohibited under the terms of the Debt Documents to
share in the Transaction Secunty

“Insolvency Act” means the Insolvency Act 1986

“Insurances” of each Chargor means all contracts and policies of insurance of any kind (other than
any third party insurances) now or in the future taken out by or on behalf of it or (to the extent of 1ts
interest) in which it now orn the future has an interest

*Intellectual Property” means

(a) any patent, trade marks (including but not himited to those set out in Error! Reference
source not found. (lnrellectual Property), service marks, designs, business names,
copynights, database rights, design rights, domain names, moral nghts, inventions.
confidential information, knowhow and other intellectual property nights and interests,
whether registered or unregistered owned by the Chargors, and

(b) the benefit of all applications owned by the Chargors and rights to use such assets of each
member of the Group,

in each case to the extent that granting by the Chargor of Security over such Intellectual
Property (1) 1s not prohibited by any contract, agreement or other mstrument governing such
rights, priorities and privileges without the consent of any other party thereto (other than a
Secured Party). (11) would not give any other party {other than a Secured Party) to any such
contract, agreement or other mstrument the right to terminate its obligations thereunder or
(1) 1s permitted with consent 1f all necessary consents to such grant of a Security have been
obtained from the relevant parties

“Intercreditor Agreement™ means the intercreditor agreement dated 20 November 2014 between,
amongst others, UMV Global Foods Company Ltd as company. UMV Glebal Foods Holding
Company Ltd as parent and the Security Agent, as amended and restated from time to time

“Intra-Group Loan” means any Financial Indebtedness as defined in the Semor Facilities
Agreement owed by one member of the Group to a Chargor, including. as at the date of this Deed,
those set out 1n Schedule 6 (/nmtra-Group Loans)

“Investments™ of a Chargor means

(a) securities and investments of any kind (including shares, stock, debentures, units, depositary
receipts, bonds, notes, commercial paper and certificates of deposit).

(b) warrants. optiens or other rights to subscribe for, purchase or otherwise acquire securities
and investments,

LOwW87818% 10




13

©) all nights relating to securities and investments which are deposited with, or registered 1n the
name of, any depositary, custodian, nominee, clearing house or system, investment manager,
chargee or other similar person or thetr nominee, 1n each case whether or not on a fungible
basis (1including nghts against any such person), and

(d) all other nghts attaching or relating to securities or investments and all cash or other
securities or investments in the future derniving from Investments or such rights,

n each case now or in the future owned by it or {to the extent of 1ts interest) in which it now or n
the future has an interest

“LPA"” means the Law of Property Act 1925
“Party™ means a party to this Deed

“Permitted Debenture Transaction™ means any transaction, arrangement, agreement, investment,
security. disposal, acquisition or payment permitted by the Sentor Facilities Agreement

“Real Property” means freehold and leasehold property in England and Wales and any heritable or
long leasehold property in Scotland and other real property anywhere in the world (in each case
including any estate or interest therein, all nghts from time to time attached or relating thereto and
all Fixtures from time to time therein or thereon) including. as at the date of this Deed. those set out
in Schedule 8 (Real Property)

“Receiver” means a receiver and manager or other recerver appomnted in respect of the Charged
Assets and shall, tf allowed by law, include an administrative receiver

“Secured Finance Documents” means the Semior Secured Finance Documents and the Permitted
Senior Secured Debt Documents

“Secured Liabihties™ has the meaning given to the term “Secured Obligations™ in the Intercreditor
Agreement

*Secured Parties” has the meaning given to that term 1n the Intercreditor Agreement

Construction
(a) Any reference in this Deed to
() the * Chargor™. or a “Lender™, or any “Party™ shall be construed so as to include 1ts

successors in title, permitted assigns and permitted transferees,

(n) any “‘Secured Finance Document™ or any other agreement or nstrument 1s a
reference to that Secured Finance Document or other agreement or instrument as
amended, novated, supplemented, extended, restated (however fundamentally and
whether or not more onerous) or replaced and includes any change in the purpose of|
any extension of or any increase in any facility or the addition of any new facility
under that Secured Finance Document or other agreement or instrument

(b) An Enforcement Event 1s “continmng™ 1f 1t has not been remedied or waived

(c) The provisions m Clause 1 2 (Construction) of the Intercreditor Agreement (including by
way of reference to terms whose interpretation or construction 1s provided for in any other
Secured Finance Document) apply to this Deed with all necessary changes

Third Party Rights
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A person who 1s not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed

14 Obhgations secured by this Deed

By entering 1nto or, as the case may be. acceding to this Deed, each Chargor expressly confirms and

agrees that

(a) the Secunty created or intended to be created by it under or evidenced by this Deed 1s
intended as security for the payment and discharge of all of its Secured Liabilities and
without any need or requirement for any amendment or supplement to this Deed at any time
after the date of this Deed (or, as the case may be, the date upon which such Chargor
accedes to this Deed) notwithstanding any change n or to the Secured Liailities from time
to time after such date,

(b) 1ts Secured Liabilities are intended to extend to and to cover (without hmitation)

0!

()

LOdB78189 10

all of its obligations (whether present or future. actual or contingent, whether owed
jointly, severally or in any other capacity whatsoever and whether onginally
incurred by that Chargor or some other person) anising from time to time under any
Secured Finance Document and/or owing to any Secured Party (in each case) fatling
within the defimition of Secured Liabilities from time to tume (whether or not such
Chargor or, as the case may be, such other person who 1s party to such Secured
Finance Document as at the date of this Deed (or, as the case may be, the date upon
which such Chargor accedes to this Deed) or becomes party to such Secured Finance
Document at any time thereafter and notwithstanding that any such obligations are
not 1dentified and/or the terms of those obligations not recorded as at the date of this
Deed (or, as the case may be, as at the date upon which such Chargor accedes to this
Deed, including. without limutation, as a result of the fact of such Secured Finance
Document not then existing) and notwithstanding that those obligations may differ
fundamentally from all or any of, may be more onerous to such Chargor than all or
any of. may be or give nse to new and/or additional obligations upon such Chargor
over and above all or any of the then obligations of such Chargor and
notwithstanding that such obligations may increase the likelihood that the Security
created or intended to be created under or evidenced by this Deed will be enforced),
and

any increase in, extension or substitufion of or change to any of 1ts obligations
referred to in paragraph (a) above (however fundamentally) (including, without
limitation, by way of any amendment (however fundamental), novation. termunation.
replacement. supplement of the Intercreditor Agreement and/or any other Secured
Finance Document or, as the case may be, Secured Finance Documents or the
designation {whether or not such designatton 1s made by such Chargor, the
Company or any other Debtor) of a document or documents as a Secured Finance
Document or, as the case may be, Secured Finance Documents falling within the
defiution of Secured Liabilities or of a creditor or other person as a Secured Party
falling within the defimtion of Secured Liabilities and whether or not such
document, creditor or person 1s or such documents are designated directly as a
Secured Finance Document or. as the case may be, Secured Finance Documents or,
as applicable, a Secured Party or are designated ndirectly by way of being
designated as a document or documents of a type or class which type or class falls
within the then current definition of Senior Secured Finance Documents in the
Intercreditor Agreement or., as applicable, by way of being designated as a creditor
or person of a type or class which type or class falls within the then current
definition of Secured Party in the Intercreditor Agreement and whether or not any
such designation 1s made pursuant to the Intercreditor Agreement or pursuant to any




21

22

other Senior Secured Finance Document {including any of any such type or class)),
and

{(c) the Security created or imtended to be created under or evidenced by this Deed 15 intended as
security for the payment and discharge of (ts Secured Liabilities notwithstanding any change
to the Security Agent and/or any change to the Secured Parties from time to time (including,
without imitation, a change to all or substantially all of the Secured Parties) and/or any
amendment (however fundamental), novation, termination, replacement, supplement of the
Intercreditor Agreement (including. without hmitation, the terms upon which the Securty
Agent holds the Secunty created or intended to be created under or evidenced by this Deed
and/or any other Secured Finance Document)

UNDERTAKING TO PAY

Payment of Secured Liabilities

Each Chargor shall pay each of 1ts Secured Liabilities when due 1n accordance with 1ts terms
Proportionate payment

Each sum appropriated by the Secunty Agent in accordance with the Secured Finance Documents 1n
or towards payment of a particular part of the Secured Liabilities shall to the extent of that
appropriation discharge each Chargor’s obligations 1n respect of that part of the Secured Liabilities
both to any Secured Party to which the same 15 owed, and to the Security Agent

ASSIGNMENT

Each Chargor, with full title guarantee and as security for the payment of ail Secured Liabihities,
assigns absolutely to the Security Agent all 1ts present and future night. title and 1nterest in and to

(a) the Assigned Contracts, including all moneys payable to that Chargor, and any claims,
awards and judgments in favour of that Chargor. under or in connection with the Assigned
Contracts, and

(b) all Insurances and all proceeds in respect of Insurances and all benefits of Insurances
(including all claims relating to, and all returns of prermium 1n respect of Insurances)

FIXED CHARGES

Each Chargor. with full title guarantee and as security for the payment of all Secured Liabilhities,
charges 1n favour of the Security Agent (as trustee for the Secured Parties)

(a) by way of first legal mortgage, all real property 1n England and Wales now belonging 1o it,

(b) (1o the extent they are not subject to a mortgage under paragraph (a} above) by way of fixed
equitable charge. all Real Property now belonging to it and all Real Property acquired by 1t
tn the future (other than any herttable property n Scotland), and

{©) by way of first fixed charge, all its present and future
(1 Book Debts,

(n) Bank Accounts (including those described as belonging to 1t in Schedule 7 (Barnk
Accounts)),

(m) Intellectual Property,
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52

53

54

L

wn

(v) Investments (includg the shares described as now belonging to 1t in Schedule 3
(Investments)),

(v) plant and machinery (except that mortgaged or charged by paragraph (a) or (b)
above), and

(v1) Insurances and all related proceeds, claims of any kind, returns of prermum and
other benefits,

provided that, notwithstanding the foregoing, the aforementioned legal mortgages and fixed
charges shall not take effect until such time as all necessary third party consents have been
obtained from landlords or contractual counterparts in accordance with the relevant
provisions of the relevant leases or contracts

FLOATING CHARGE
Creation

Each Chargor. with full title guarantee and as security for the payment of all Secured Liabilities,
charges in favour of the Security Agent (as trustee for the Secured Parties) by way of first floating
charge, 1ts undertaking and all 1ts assets, both present and future (including assets not effectively
charged by Clause 4 (Fixed Charges))

Qualifying Floating Charge

(a) The floating Charge created by each Chargor pursuant to Clause 5 1 (Creation) above 1s a
“quahfying floating charge™ for the purposes of paragraph 14 2(a) of Schedule Bl to the
Insolvency Act

(b) Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the Security
Agent may appoint an Administrator of any Chargor pursuant to that paragraph

Ranking
The floating Charge created by each Chargor ranks

(a) behind all the fixed Charges created by that Chargor, but

(b) n prionty to any other Secunity over the Charged Assets of that Chargor except for any
Secunty ranking in prnionty in accordance with paragraph 6 of Schedule 2 (Rights of
Recervers)

Conversion by notice

The Secunty Agent may convert the floating Charge over all or any of the Charged Assets into a
fixed Charge by notice to the relevant Chargor specifying the relevant Charged Assets (either
generally or specifically)

(a) if 1t 15 necessary to do so 1n order to protect or preserve the Charges over those Charged
Assets and/or the prionty of those Charges, and/or

(b) while an Enforcement Event 1s contiuing
Automatic conversion

If
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62

63

64

(a) any Chargor takes any step to create any Secunty 1n breach of Clause 7 | (Negative Pledge)
over any of the Charged Assets not subject to a fixed Charge,

(b) any corporate action legal proceedings or other procedure or step other than a Pernitted
Debenture Transaction is taken i relation to the admimstration, winding up, dissolution,

suspension of payments or reorgamisation (by way of voluntary arrangement, scheme or
otherwise) of any Chargor, or

(c) any person takes any step to effect any expropriation, attachment, sequestration, distress or
execution against any of those Charged Assets.

the floating Charge over the relevant Charged Assets shall automatically and immediately be
converted 1nto a fixed Charge

ASSIGNED CONTRACTS
Documents

If and to the extent such documents have not already been delivered to the Secunty Agent prior to
the date of this Deed, each Chargor shall on the date of this Deed deliver to the Secunity Agent
executed copies of all Assigned Contracts to which 1t 1s party as then 1n effect, and shall promptly
thereafter deliver copies of such other Assigned Contracts to which 1t 15 party entered into after the
date of this Deed

Chargor still liable

Each Chargor shall remain hable to perform all its obligations under the Assigned Contracts Neather
the Security Agent nor any Receiver or Delegate shall be under any obligation or hiability to any
Chargor or any other person under or in respect of any Assigned Contract

No variation efc.
Each Chargor shall not

(a) amend, supplement, vary or waive (or agree to amend, supplement, vary or waive) any
provision of any Assigned Contract,

(b) exercise any nght to rescind, cancel or terminate any Assigned Contract,
(c) release any counterparty from any obligations under any Assigned Contract,

(d) waive any breach by any counterparty or consent to any act or omission which would
otherwise constitute such a breach, or

{(e) novate, transfer or assign any of 1ts nghts under any Assigned Contract,

where to do so would breach this Deed or any other Secured Finance Document

Breach

Each Chargor shall notify the Security Agent of

(a) any matenal breach of or default under an Assigned Contract by it or any other party,

(b) any right of 1t or any other party ansing to rescind. cancel or terminate an Assigned
Contract, and
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71

72

73

74

g1

82

(c) any claim made or to be made by 1t or any other party under or in connection with an
Assigned Contract,

promptly on becoming aware of the same Each Chargor shall provide the Secunity Agent with
reasonable details of any such clamm and its progress and notify the Security Agent as soon as
practicable upon that claim being resolved

Performance of oblhigations

Each Chargor shall perform all its material obhgations under each Assigned Contract
RESTRICTIONS AND FURTHER ASSURANCE

Negative Pledge

No Chargor shall create or permit to subsist any Secunty over any Charged Asset other than
pursuant to a Permitted Debenture Transaction

Disposal

No Chargor shall (nor shall any Chargor agree to)} enter mto a single transaction or a series of
transacttons {whether related or not and whether voluntary or involuntary) to sell, lease, license, sub-
license, transfer or otherwise dispose of any Charged Asset other than pursuant to a Permitted
Debenture Transaction

Further assurance
Each Chargor shail promptly do whatever the Security Agent reasonably requires
(a) to perfect or protect the Charges or the prionity of the Charges, or

(b) while an Enforcement Event 15 continuing to facilitate the realisation of the Charged Assets
or the exercise of any nghts vested in the Secunty Agent or any Delegate,

mecluding executing any transfer. conveyance, charge, assignment or assurance of the Charged
Assets (whether to the Security Agent or 1ts nominees or otherwise). making any registration and
giving any notice, order or direction

Each Chargor shall, as registered proprietor of its relevant registered Intellectual Property charged
under this Deed. apply for the particulars of this Deed and of the Secured Parties’ interest under this
Deed in such Chargor’s existing registered trade marks and trade mark applications {and any future
trade marks or trade mark applications registered or to be registered in the name of that Chargor) in
each of (1) the Unuted Kingdom and (11) the European Union. to be registered on or with the UK
Intellectual Property Office and the Office for Harmonisation of the Internal Market

REAL PROPERTY

Acquisition

Each Chargor shall promptly notify the Secunity Agent of its acquisition of any Real Property
Documents

Each Chargoi shall either

(a) deposit with the Secunity Agent, and the Secunity Agent shall be entitled to hold, all title
deeds and documents relating to each Chargor’s present and future Real Property, or
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(b) procure that its legal advisors provide an undertaking addressed to the Security Agent to
hold each of the same to the order of the Secunty Agent

Existing Real Property

In the case of each Chargor’s existing Real Property 1in England and Wales registered at the Land
Registry, the Chargor shall

(a) promptly apply to the Land Registry to register the Charges created by paragraphs (a) and
(b) of Clause 4 (Fixed Charges) and notice of all other Charges,

(b) promptly submit to the Land Registry the duly completed Form RX1 requesting a restriction
to be entered on the register of the title to that Real Property in respect of the Charges
created by paragraphs (a) and (b) of Clause 4 (Fixed Charges) stating that no dispositton of
the registered estate by the registered proprietor 1s to be registered without a written consent
of the proprietor for the time being of the relevant Charge, and

(c) promptly pay all appropriate registration fees,

or, if the Secunty Agent gives notice to each Chargor that the Security Agent will submut the
relevant forms to the Land Registry, each Chargor shall promptly provide the Secunity Agent with
all duly completed forms reasonably requested by the Secunty Agent and all appropriate registration
fees

Future Real Property

In the case of each Chargor’s future Real Property in England and Wales registered at the Land
Registry, each Chargor shall

(a) promptly apply to the Land Registry to register the Security created by paragraph (b) of
Clause 4 (Fixed Charges),

(b) promptly apply to the Land Registry requesting a restriction to be entered on the register of
the title to that Real Property in respect of the Securnity created by paragraph (b) of Clause 4
(Fixed Charges) stating that no disposition of the registered estate by the registered
proprietor 1s to be registered without a written consent of the proprietor for the time being of
the relevant Charge, and

(c) promptly pay all appropriate registration fees,

or, if the Security Agent gives notice to each Chargor that the Secunity Agent will submit the
relevant forms to the Land Registry, each Chargor shall promptly provide the Security Agent with
all duly completed forms reasonably requested by the Security Agent and all appropnate registration
fees

Unregistered Real Property

In the case of the Chargor’s Real Property in England and Wales, both present and future, which 1s
not registered at the Land Registry and 1s not required to be so registered, each Chargor will
promptly apply to register this Deed and the Charges at the Land Charges Registry 1f the title deeds
and documents are not deposited with the Secunty Agent

Thitle Information Document

On completion of the registration of any Charge pursuant to this Clause 8. each Chargor shall
promptly supply to the Secunity Agent a certified copy of the relevant Title Information Document
1ssued by the Land Registry
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92

10.

101

102

103

104

Consents

Each Chargor shall use its reasonable endeavours to obtain third party consents necessary to
mortgage. charge or assign any Charged Assets 1n accordance with thus Deed

BOOK DEBTS
Collection

Each Chargor shall use all commercially reasonable efforts to promptly collect all Book Debts when
due and shall, pending payment of such Book Debts in accordance with Clause 9 2 (Payment mto
Bank Account(s)) below, hold the proceeds of collection on trust for the Security Agent

Payment into Bank Account(s)

Subject to the terms and conditions set out in the Senior Facilities Agreement and any other Secured
Finance Document, each Chargor shall promptly following receipt pay all moneys received or
recervable by 1t from any source (including all proceeds of collection of Book Debts) into a Bank
Account

BANK ACCOUNTS
Withdrawals

If an amount 15 withdrawn from a Bank Account, that amount shall be automatically released from
the fixed Charge on that Bank Account on that withdrawal being made However, 1f all or part of
that amount 1s paid into another Bank Account which 1s 1n credit or becomes 1n credit as a result, 1t
shall automatically become subject to the fixed Charge on that Bank Account

Notification of Bank Accounts

Each Chargor shall, within 10 Business Days of the date of this Deed (and 1f any change occurs
thereafter. within 10 Business Days of the date thereof)

(a) deliver to the Security Agent details of each Bank Account mamtained by it with any bank
or financial institutions, and

{b) deliver to the relevant bank or financial institution maintaining that Bank Account a notice
substantially 1n the form set out 1n Schedule 4 (Form of Notice of Charge of Bank Accounts)

Operation before Enforcement Event

Notwithstanding the fixed charge created by Clause 4 (Fixed Charges). each Chargor shall prior to
the occurrence of an Enforcement Event be entitled to receive. withdraw or otherwise transfer or
deal with any credit or debit balance from time to time on any Bank Account

Operation after Enforcement Event

After the occurrence of an Enforcement Event which 1s continuing. no Chargor shall be entitled to
receive, withdraw or otherwise transfer or deal with any credit or debit balance from tume to time or
any Bank Account except with the prior wntten consent of the Security Agent

INVESTMENTS

Acquisition

Each Chargor shall promptly notify the Secunty Agent 1f 1t acquires or agrees to acquire, any
Investment
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113

115

12,

121

122

123

Documents

Each Chargor shall, within 10 Busmess Days after the date of this Deed, and in respect of a
Subsidiary which becomes after the date of this Deed, a guarantor under the Secured Finance
Documents, within 20 Business Days of such Subsidiary becoming a guarantor under a Secured
Finance Document

(a) deposit with the Security Agent all share ceruficates and other documents of title
representing such Investments, and

(b) execute and/or deliver to the Security Agent, together with transfers of such Investments
executed n blank, such other documents relating to evidencing, perfecting or protecting the
charges

Voting before enforcement

Subject to Clause 114 (Vonung after enforcement), each Chargor shall be entitled to exercise or
direct the exercise of the voting and other rights attached to any Investment as 1t sees fit provided
that

(a) it does so for a purpose not inconsistent with any Secured Finance Document, and

(b) the exercise of or faillure to exercise those nghts 1s in a manner which does not adversely
affect the validity or enforceability of the Security or cause an Event of Default to occur

Voting after enforcement

At any time while an Enforcement Event 1s continuing

(a) the Security Agent or the Receiver shall be entitled to exercise or direct the exercise of the
voting and other nghts attached to any Investment 1n such manner as 1t or he sees fit (acting

reasonably), and

(b) each Chargor shall comply or procure the compliance with any directions of the Secunty
Agent or the Recetver 1n respect of the exercise of those nghts and shall promptly execute
and/or deliver to the Security Agent or the Receiver such forms of proxy as it or he requires
with a view to enabling such person as 1t or he selects to exercise those nights

Communications

Each Chargor shall promptly execute and/or deliver to the Security Agent, a copy of each circular,
notice, report, set of accounts or other document received by 1t or 1ts nominee in connection with any
Investment, as the Security Agent reasonably requires

INTELLECTUAL PROPERTY

Acquisition

Each Chargor shall notify the Security Agent of its becoming the legal and/or beneficial owner of or
of its acquisition of (by licence or otherwise) any Intellectual Property matenal to the Group and any
application by 1t or on i1ts behalf to register any registrable [ntellectual Property

Documents

Each Chargor shall as soon as reasonably practicable execute and/or deliver to the Security Agent
such documents relating to 1ts Intellectual Property as the Security Agent reasonably requires

Consents
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13.

131

132

14.

141

142

15.

151

152

153

Each Chargor shall use 1ts reasonable endeavours to obtain third party consents necessary to charge
any Intellectual Property 1n accordance with this Deed

Deregistration of security interest in favour of J.P. Morgan Europe Limited

Each Chargor shall procure that all documentation required to remove the registration of the secunty
interest over any Intellectual Property registered in the Umted Kingdom and the European Union 1n
favour of ] P Morgan Europe Lumited 1s subnutted with the UK Intellectual Property Office and the
Office for Harmonization in the Internal Market by 30 January 2015

INSURANCE
Documents

Each Chargor shall as soon as reasonably practicable upon an Event of Default deliver to the
Secunity Agent a copy of such insurance policies effected by 1t and the related premium receipts, and
of such other documents relating to the Insurance required to comply with its obligations under the
Senior Facilities Agreement or any other Secured Finance Document

Notice of Assignment

Each Chargor shall at such time as an Event of Default has occurred and 1s continuing give notice of
the assignments 1n paragraph (b} of Clause 3 (Assignment) substantially in the form set out n
Schedule 6 (Form of Notice of Assignment of Insurances) and shall use 1ts best endeavours to ensure
that each recipient of any notice promptly signs and returns the relevant form of acknowledgement

ENFORCEMENT

When enforceable

As between the Chargors and the Secunity Agent the Charges shall be enforceable, and the powers
conferred by Section 101 of the LPA as varted and extended by this Deed shall be exercisable, while
an Enforcement Event 1s continuing

Power of sale

The statutory power of sale, of appointing a receiver and the other statutory powers conferred on
mortgagees by Section 101 of the LPA as varied and extended by this Deed shall arise on the date of
this Deed

LAW OF PROPERTY ACT

Section 101

The power of sale and other powers conferred by section 101 (Powers meident 1o estate or interest
of mortgagee) of the LPA on mortgagees, as varied and extended by this Deed, shall anise (and the
Secured Liabilities shati be deemed due and payable for that purpose) on the date of this Deed and
shall be exercisable 1n accordance with Clause 14 2 (Power of sale)

Section 103
Section 103 (Regulation of exercise of power of saie) of the LPA shall not apply to this Deed
Section 93

Section 93 (Restriction on consolidation of mortgages) of the LPA shall not apply to this Deed
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161

162

163

16 4

165

17.

171

172

18,

181

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of receivers

[f any Enforcement Event 1s continuing (whether or not the Secunity Agent has taken possession of
the Charged Assets). without any notice or further notice, the Security Agent may, by deed. or
otherwise n wrniting signed by any officer or manager of the Secunity Agent or any person
authonsed for this purpose by the Secunity Agent. appoint one or more persons to be a Receiver The
Secunity Agent may sumilarly remove any Receiver and appoint any person instead of any Receiver

If the Security Agent appoints more than one person as Receiver, the Securnity Agent may give those
persons power to act etther jointly or severally

Scope of appointment

Any Receiver may be appointed Receiver of all of the Charged Assets or Recewver of a part of the
Charged Assets specified in the appointment In the latter case, the rights conferred on a Receiver as
set out in Schedule 2 (Rights of Receivers) shall have effect as though every reference in that
Schedule to any Charged Assets were a reference to the part of those assets so specified or any part
of those assets

Rights of Receivers

Any Receiver appointed pursuant to this Clause 16 shall have the rights, powers, privileges and
immumties conferred by the LPA and Insolvency Act on admimistrative or other receirvers duly
appointed under the Insolvency Act and shall also have the rights set out in Schedule 2 (Rights of
Recervers)

Agent of Chargor

Any Receiver shall be the agent of the relevant Chargor for all purposes The Chargor alone shall be
responsible for the Recelver’s contracts, engagemenis, acts, omissions, defaults and losses and for
habilities mcurred by the Receiver

Remuneration

The Secunty Agent may deternune the remuneration of any Receiver and direct payment of that
remuneration out of moneys he receives as Receiver The relevant Chargor alone shall be hable for
the remuneration and all other costs, losses, habilities and expenses of the Receiver

SECURITY AGENT’S RIGHTS
Same rights as Receiver

Any nghts conferred by any Secured Finance Document upon a Receiver may be exercised by the
Secunsty Agent, or to the extent permitted by law, an Admnistrator after the Charges become
enforceable, whether or not the Secunty Agent shall have taken possession or appointed a Receiver
of the Charged Assets

Delegation

The Secunty Agent may delegate 1n any manner to any person any rights exercisable by the Security
Agent under any Secured Finance Document Any such delegation may be made upon such terms
and conditions (including power to sub-delegate) as the Security Agent thinks fit

ORDER OF DISTRIBUTIONS

Apphecation of proceeds
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19.

19 1

192

20.
201

202

All amounts received or recovered by the Security Agent or any Receiver or Delegate in exercise of
their rights under this Deed shall, subject to the rights of any creditors having prionity, be apphied in
the order provided in Clause 18 2 (Order of distributions)

Order of distributions
The order referred to in Clause 18 | (Application of proceeds) 1s

(a) in or towards the payment of all costs, losses, habilities and expenses of and incidental to the
appointment of the Security Agent, any Receiver or Delegate and the exercise of any of his
nights, including his remuneration and all outgoings paid by him,

(b} in or towards the payment of the habilities in such order as the Secunty Agent thinks fit, and
{c) n payment of any surplus to any Chargor or other person entitled to 1t

LIABILITY OF SECURITY AGENT, RECEIVERS AND DELEGATES

Possession

If the Secunity Agent, any Receiver or any Delegate takes possession of the Charged Assets, 1t or he
may at any time relinquish possession Without prejudice to Clause 19 2 (Security Agent’s hability),
the Security Agent shail not be hable as a mortgagee n possession by reason of viewing or repairing
any of the present or future assets of any Chargor

Security Agent’s hability

Neither the Secunity Agent nor any Receiver or Delegate shall (either by reason of taking possession
of the Charged Assets or for any other reason and whether as mortgagee in possession or otherwise)
be hable to any Chargor, any Secured Party or any other person for any costs, losses, liabilities or
expenses relating to the realisation of any Charged Assets or from any act, default. omission or
misconduct of the Secunity Agent. any Receiver, any Delegate or their respective officers,
employees or agents in relation to the Charged Assets or in connection with the Secured Finance
Documents except to the extent caused by 1ts or his own gross negligence or wilful misconduct

POWER OF ATTORNEY
Appointment

Each Chargor by way of security irrevocably appoints the Secunity Agent, every Receiver and every
Delegate severally as 1ts attorney (with full power of substitution), on its behalf and 1n 1ts name or
otherwise, following (1) the occurrence of an Enforcement Event, or (11) a matenal failure by the
Chargor to comply with its obligations under Clause 21 11 (Further assurance) of the Semor
Facihities Agreement, or (1n) any matental failure by the Chargor to comply with its obligations
under Clauses 7 3 (Further Assurance), 74 or Clause 12 4 (Deregistration of Security Interest) by
30 January 2015, or (1v) a matenal failure by the Chargor to comply with 1ts obligations under any
provision equivalent to (1) — (1) under a Secured Finance Document to execute, seal and deliver
(using the company seal where appropriate) and otherwise perfect and do any deed, assurance
agreement, instrument, act or thing which 1t 1s required to execute or do under the terms of this Deed
or to exercise any of the rights conferred on the Security Agent. any Receiver or any Delegate 1n
relation to the Charged Assets under the terms of this Deed

Ratification

Each Chargor ratifies and confirms and agrees to ranfy and confirm whatever any such attorney
shall do n the exercise or purported exercise of the power of attorney granted by 1t 1n Clause 20 1
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212

22.

221

222

223

(Appomtment), except to the extent the attorney 15 acting neghgently with wilful miscenduct or in
breach of law or the terms of the Secured Finance Documents

PROTECTION OF THIRD PARTIES
No duty to enquire

No person dealing with the Security Agent, any other Secured Party, any Receiver or any Delegate
shall be concerned to enquire

(a) whether the nights conferred by or pursuant to any Secured Finance Document are
exercisable,

(b) whether any consents, regulations. restrictions or directions relating to such rights have been
obtained or complied with,

(<) otherwise as to the propriety or regulanty of acts purporting or intended to be in exercise of
any such nghts, or

(@) as to the application of any money borrowed or raised
Protection to purchasers

All the protection to purchasers contained 1in Sections 104 and 107 of the LPA, Section 42(3) of the
Insolvency Act or i any other applicable legislation shall apply to any person purchasing from or
dealing with the Security Agent, any other Secured Party, any Receiver or any Delegate

SAVING PROVISIONS
Continning Security

Subject to Clause 23 (Discharge of Security). the Charges are continuing Security and will extend to
the ultimate balance of the Secured Liabilities, regardless of any mtermediate payment or discharge
m whole or 1n part

Reinstatement

If any payment by a Chargor or any discharge given by a Secured Party (whether in respect of the
obligations of a Chargor or any security for those obligations or otherwise) 1s avoided or reduced as
a result of insolvency or any similar event

(a) the liability of each Chargor and the Charges shall continue as if the payment, discharge,
avoidance or reduction had not occurred, and

(b) each Secured Party shall be entitled to recover the value or amount of that secunty or
payment from each Chargor, as if the payment, discharge. avoidance or reduction had not
occurred

Waiver of defences

Neither the obligations of each Chargor under this Deed nor the Charges will be affected by an act,
omussion, matter or thing which, but for this Clause 22 3, would reduce. release or prejudice any of
its obligations under any Secured Finance Document or any of the Charges (without hrmitation and
whether or not known to it, any Secured Party) including

(a) any time. waiver or consent granted to, or composition with a Chargor or any other person,
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225

226

(b} the release of a Chargor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce any rights against, or security over assets of, a Chargor or other
person of any non-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,

(d) any incapacity or lack of power, authonity or legal personality of or dissolution or change in
the members or status of a Chargor or any other person,

(e) any amendment (however fundamental) or replacement of a Secured Finance Document or
any other document or security,

(D any unenforceability. illegality or mvahdity of any obligation of any person under any
Secured Finance Document or any other document or security, or

(g) any nsolvency or similar proceedings
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
agent on 1ts behalf) to proceed aganst or enforce any other rights or secunty or claim payment from
any person before claiming from that Chargor under this Deed This waiver apphes irrespective of
any law or any provision of any Secured Finance Document to the contrary

Appropriations

Until all the Secured Liabihties have been irrevocably paid in full and all facilities which might give
nise to Secured Liabilities have terminated, each Secured Party (or any trustee or agent on 1ts behalf)
may

(a) 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) i respect of those amounts, or
apply and enforce the same 1n such manner and order as 1t sees fit (whether against those
amounts or otherwise) and no Chargor shall be entitled to the benefit of the same, and

(b) hold 1n an interest-bearing suspense account any moneys received from any Chargor or on
account of any Chargor’s hability under this Deed

Deferral of Chargor’s rights

Unul all the Secured Liabihities have been wrrevocably paid in full and all facilities which nmight give
rise to Secured Liabilities have terminated and unless the Security Agent otherwise directs, no
Chargor will exercise any nights which 1t may have by reason of performance by 1t of its oblhigations
under the Secured Finance Documents

(a) to be indemnified by any person or Debtor, and/or

(b) to claim any contribution from any other provider of any Secunty for or any other guarantor
of any person’s obligations under the Secured Finance Documents, and/or

(c) to take the benefit (in whole or 1n part and whether by way of subrogation or otherwise) of
any nights of the Secured Parties under the Secured Finance Documents or of any guarantee
or other security taken pursuant 1o, or 1n connection with, the Secured Finance Documents
by any Secured Party
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228

23.

231

232

233

24,

24 1

23,

251

Additional Security

The Charges are 1n addition to and are not in any way prejudiced by any other guarantees or security
now or subsequently held by any Secured Party

Tacking

Each Secured Party shall comply with 1ts obhgations under the Secured Finance Documents
(including any obligation to make further advances)

DISCHARGE OF SECURITY
Final redemption

Subject to Clause 23 2 (Retention of security). 1f all the Secured Liabilities have been paid or
discharged in full and all contingent liabilities have been repaid or terminated in full (or on such
earher date as any part of the Charged Assets is disposed of as part of a Permitted Debenture
Transaction), the Security Agent shall at the request and cost of the Chargors release, reassign or
discharge (as appropnate) the Charged Assets from the Charges

Retention of security

1f any amount paid or credited to any Secured Party under any Secured Finance Document 1s capable
of being avoided or otherwise set aside, that amount shall not be considered to have been paid for
the purposes of determming whether all the Secured Liabihities have been irrevocably paid

Consolidation

Section 93 of the LPA shall not apply to the Charges
PAYMENTS

Payments

All payments by any Chargor under this Deed (including damages for its breach) shall be made n
the Currency of Account and to such account, with such financial mstitution and 1n such other
manner as the Secunity Agent may direct

Continuation of accounts
At any time afier

(a) the receipt by any Secured Party of notice (either actual or otherwise) of any subsequent
Secunty affecting the Charged Assets of any Chargor, or

(b) the presentation of a petition or the passing of a resolution in relation to the winding-up of
any Chargor

any Secured Party may open a new account in the name of that Chargor with that Secured Party
(whether or not it permits any existing account to continue) 1f that Secured Party does not open such
a new account, it shall nevertheless be treated as if 1t had done so when the relevant event occurred
No moneys paid into any account, whether new or continuing, after that event shall discharge or
reduce the amount recoverable pursuant to any Secured Finance Document to which that Chargor 15

party
RIGHTS, WAIVERS AND DETERMINATIONS

Ambiguity
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253

254

26.

261

27.

28,

29,

Where there 1s any ambiguity or conflict between the rights conferred by law and those conferred by
or pursuant to any Secured Finance Document, the terms of that Secured Finance Document shall
prevail

Exercise of rights

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, Receiver or
Delegate, any right or remedy under any Secured Finance Document shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right or remedy The nights and remedies provided in the Secured Finance
Documents are cumulative and not exclusive of any rights or remedies provided by law. including
the right to appoint an Admimstrator under the Insolvency Act

Amendments and wamvers

Any term of this Deed may be amended or waived only with the consent of the Security Agent and
the Chargor

Certificates and Determinations

Any certsfication or determination by any Secured Party or any Receiver or Delegate under any
Secured Finance Document 1s, 1n the absence of manifest error, prima facie evidence of the matters
to which it relates

INDEMNITIES

Indemnaties separate

Each mdemnity in the Secured Finance Document shall

(a) constitute a separate and independent obligation from the other obligations mn that or any
other Secured Finance Document,

(b) gtve rise to a separate and independent cause of action,
(c) apply irrespective of any indulgence granted by any Secured Party,

(d) continue n full force and effect despite any judgment, order, claim or proof for a hquidated
amount 1n respect of any Secured Liability or any other judgment or order, and

(e) apply whether or not any claim under 1t relates to any matter disclosed by the Chargor or
otherwise known to any Secured Party

COUNTERPARTS

This Deed may be executed 1n 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 obhgations arising out of or in connection with 1t are governed
by English law

ENFORCEMENT

The courts of England have exclusive junsdiction 1o settle any dispute ansing 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
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Parties agree that the courts of England are the most appropriate and convement courts to settle
Disputes and accordingly no Party will argue to the contrary

In witness whereof this Deed has been duly delivered on the date stated at the beginning of this Deed
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SCHEDULE {

THE CHARGORS

Name of Chargor Registration Number
United Biscuits Topco Limited 5957921
United Biscuits Bondco Limited 5957937
United Biscuits VILNco Limited 5957560
United Biscuits Holdco Limited 5957557
United Biscuits Holdco 2 Limited 5957575
United Biscuits Bideo Limited 5957644
Regentrealm Limited 3835120
Finalrealm Limited 3877932
United Biscuits (UK) Lirmited 2506007
UB Foods US Limited 1494105
UB Overseas Limited 1496587
UB Humber Limited 1399879
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SCHEDULE 2

RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 16 (Appormtment and rights of Recewers) shall have the nght,
either in his own name or in the name of the relevant Chargor or otherwise and in such manner and upon
such terms and conditions as the Recerver thinks fit, and either alone or jointly with any other person

1.

4.

Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to lim or to any
Secured Party of any Book Debts or credit balance on any Bank Account,

Carry on business
to manage and carry on any business of that Chargor,
Contracts

to enter mto any contract or arrangement and to perform, repudiate, rescind or vary any contract or
arrangement to which that Chargor 1s a party,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to any
person (inctuding a new company formed pursuant to paragraph (5) (Hive down)) erther by public
offer or auction, tender or private contract and for a consideration of any kind (which may be
payable or delivered 1n one amount or by nstalments spread over a period or deferred),

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment 1n or
of the new company and to sell, transfer, assign, exchange and otherwise dispose of or reahise any
such investments or part thereof or any nights attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunity of the Charged Assets (erther in priority
to the Charges or otherwise),

Covenants and guarantees

to enter into bonds. covenants, guarantees. ndemnities and other commmtments and to make all
payments needed to effect. maintain or satisfy them,

Dealings with tenants

to grant leases, tenancies. licences and nights of user, grant renewals and accept surrenders of leases,
tenancies. licences or rights of user. and otherwise to reach agreements and make arrangements with,
and to make allowances to, any lessees, tenants or other persons {(including a new company formed
pursuant to paragraph (5) (Hive down)) from whom any rents and profits may be receivable
(including those relating to the grant of any licences, the review of rent in accordance with the terms
of. and the vanation of, the provisions of any leases, tenancies, licences or nghts of user affecting
the Charged Assets),
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10.

11.

12.

15.

16.

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permut that Chargor or any
nominee of 1t to exercise and do) all such rights and things as the Receiver would be capable of
exercising or doing 1f he were the absolute beneficial owner of the Charged Assets,

Insurance, repairs, improvements ete,

to insure the Charged Assets on such terms as he thinks fit, to carry out decorauons, repairs,
alterations, improvements and additions to the Charged Assets (including the development or
redevelopment of any Real Property) and to purchase or otherwise acquire or do anything in
connection with the Charged Assets,

Claims

to settle. adjust. refer to arbitration. compromise and arrange any claims, accounts. disputes.
questions and demands with or by any person who 1s or claims to be a creditor of that Chargor or
relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce. defend and abandon actions, swits and proceedings 1n relation to the
Charged Assets or any business of that Chargor,

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets and
to settle the accounts of any person with an interest in the Charged Assets,

Employees etc.

to appomnt, hire and employ officers, employees. contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that Chargor,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule Bi or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act as now tn force (whether or not in force at the date of exercise and
whether or not the Receiver 15 an administrative receiver) and any powers added to Schedule 1 or
Schedule 2, as the case may be, after the date of this Deed, and

Other powers

to do anything else he may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the nghts conferred on the Receiver under or by virtue of the Secured Finance
Document to which the relevant Chargor 1s a party, the LPA or the Insolvency Act
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SCHEDULE 3

INVESTMENTS

Chargor

Name of Company in which shares are held

Unuted Biscunts Topeco Limuted

United Biscuits Bondco Limited

United Biscuits Bondco Limited

United Biscuits VLNco Limited

United Biscuits VLNco Limited

United Biscuits Holdco Limited

United Biscuits Holdco Limited

United Biscuits Holdco 2 Limited

United Biscuits Holdco 2 Limited

United Biscuits Bideo Limuted

United Biscuits Dutchco BV

Umited Biscuits Bidco Limited

Regentrealm Limited

Regentrealm Limited

Finalrealm Limited

Finalrealm Limited

United Biscurts (Holdings) Limited

United Biscuits (UK) Limited

Meredith & Drew Limited

UB York Limited

UB Snackfoods Ireland

The Jacob’s Bakery Limited
United Biscuits [taly SRL
United Biscuits Germany GmbH
UB Snacks Limited

Project Crunchie Limited

UB Foods US Limited

None

UB Overseas Limited

UB Humber Limited

United Biscuits France SAS

UB Humber Limited

None
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SCHEDULE 4

FORM OF NOTICE OF CHARGE OF BANK ACCOUNTS

To [Institution where Charged Account 15 held] [Date]

Address

1

L

4

HSBC Corporate Trustee Company (UK) Lunited (the “Security Agent™) and [ @] (the
“Chargor™) give notice that, by a charge contaied in a Fixed and Floating Secunity Document
dated [®] between. amongst others, the Chargor and the Secunity Agent, the Chargor granted to the
Security Agent by first fixed charge over all 1ts present and future right, title and interest 1n and to
the accounts with you hsted below (the “Charged Accounts™) including all moneys which may at
any time be standing to the credit of any Charged Account

Name of Account Account Number
(1 I
[ 1 1
1 —— 1

Upon notification tn writing to you by the Security Agent that an Enforcement Event (as defined in
the Fixed and Floating Security Document) has occurred all payments under or ansing from the
Charged Accounts shall be made to the Security Agent (or to its order) Until such notification from
the Security Agent, all such payments may continue to be made to the Chargor

You agree
(a) to disclose to the Secunty Agent such information relating to any Charged Account as the
Security Agent may from time to time request upon the occurrence of an Event of Default,

and

(b) not to claim or exercise any security interest i, set-off, counterclaim or other rights in
respect of any Charged Account

This authority and instruction 1s irrevocable without the prior written consent of the Security Agent

Please acknowledge receipt of this Notice of Charge. and confirm that you will pay all moneys as directed
by or pursuant to this Notice of Charge and will comply with the other provisions of this Notice of Charge,
by signing the achnowledgement on the attached copy of this Notice of Charge and returning that copy to the
Security Agent at HSBC Corporate Trustee Company (UK) Limited, 8 Canada Square, London E14 5HQ,
marked for the attention of CLTA Trustee Services Admimistration

For and on behalf of

(@]

as Chargor

[On duplicate]
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We acknowledge receipt of the Notice of Charge of which this 1s a copy and agree to comply with 1ts terms
We confirm that we have not received any other notice of charge or notice that any other person claims any
rights in respect of any Charged Account

For and on behalf of [Institution where Bank Account s held]

Date

LOWE78189 10




SCHEDULE 5

FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To [The Insurers]
[Date]
Address

HSBC Corporate Trustee Company (UK) Limited (the “Security Agent™) and [ @ ] (the “Chargor”) give
notice that by an assignment contained in a Fixed and Floating Secunity Document dated | ]
between, amongst others, the Chargor and the Security Agent, the Chargor assigned to the Security Agent
(subject 10 a provision for re-asstgnment} all 1ts present and future right, title and interest in and to the
following insurances, [ Jand [ ] (the “Insurances’™)

1. Insurances Other Than Third Party Insurance

Upon notification in writing to you by the Secunty Agent that an Enforcement Event (as defined in
the Fixed and Floating Security Document) has occurred all payments under or ansing out of the
Insurances shall be paid to (or to the order of) the Security Agent Until such notification from the
Security Agent, all such payments may continue to be made to the Chargor

2, Irrevocable Authority
This authority and instruction 1s irrevocable without the prior written consent of the Security Agent

Please acknowledge receipt of this Notice of Assighment, and confirm that you will pay all moneys n
respect of the Insurances as directed by or pursuant to this Notice of Assignment, by signing the
acknowledgement on the attached copy of this Notice of Assignment and returming that copy to the Secunity

Agent at | ]. marked for the attention of [ ]

For and on behaif of
[®]

as Chargor

LCOn4878189 10




[On duplicate]

We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to comply with 1ts
terms We confirm that we have not received any other notice of assignment or notice that any other person
claims any nights in respect of the Insurances

For and on behalf of
[The Insurers]

Date
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SCHEDULE 6

INTRA-GROUP LOANS

LENDER BORROWER AMOUNT (GBP)
United Biscuits Bidco Limited | United Biscuits (UK) Limited £38,000.000
Solvecorp Limited £747.000,000

Finalrealm Limited

UB Finance Limited

£771,000,000

£478.000,000

Umited Biscuits (UK) Lirmted

United Biscuits Bidco Limited
United Biscuits (Holdings) Limmted
Regentrealm Limited

Finalrealm Limited

United Biscants Finance Linted
UB Investments Limited

United Biscuits Holdco Limited

£38,000.000
£398,000,000
£304,800.000
£944,200,000
£15,000.000
£104,400,000

£478,800,000

Umited Biscuits Holdco 2 Limited £74.100,000
United Biscuits Bondco Limited £200.000
UB Group Investments Limited £18,100,000
Runecorp Linmited £800,000
Irnsh Biscuits (NI} Limited £900,000
United Biscunts Luxco SC A £1.500.000
UB Humber Limited United Biscuits {(Holdings) Limited £77.800,000

United Biscuits (UK) Limited

£521,500,000

Deluxestar Limited £368,000,000
UB Overseas Limited £60.,000,000
UB Foods US Limited Umted Biscuits (UK) Limited £392.000,000
UB Overseas Limited £90,000,000
UB Overseas Limited Umited Biscuits Bidco Lymited £237,000,000
Umited Biscuits (UK) Limited £36,400,000
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Umted Biscuits Holdco | Umited Biscurts Holdco 2 Limited £1,432.000,000
Limited

United Biscwits Bideo Linuted £1.132.000,000
Umted Biscwits Holdco 2 | United Biscuits (UK) Limited £70.300,000
Limuted

United Biscuits Dutchco BV £223,000,000

United Biscuits
Limited

VLNco

United Biscuits Holdco Limited

£598.100.000
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BANK ACCOUNTS

SCHEDULE 7

Name of Bank Sort
Chargor Code
United Biscuits Royal REDACTED ™|
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED ]
(UK) Limuted Bank of

Scotland
United Biscuits Royal REDACTED |
(UK) Linuted Bank of

Scottand
United Biscuits Royal REDACTED ™|
(UK) Lirmited Bank of

Scotland
United Biscuts Royal REDACTED ™|
(UK) Limuted Bank of

Scotland
United Biscuits Royal
{UK) Linuted Bank of

Scotland
Umited Biscuits Royal
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limuted Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limuted Bank of

Scotland

Account No.

REDACTED ™ |

I"REDACTED |

| REDACTED

TREDACTED ™ |

REDACTED — | REDACTED ™ |

REDACTED | REDACTED ™ |

"REDACTED ™|

"REDACTED ™ |

"REDACTED |

"REDACTED™ |

"REDACTED |

"REDACTED B

IBAN

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

Name of
Account

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
SERV

UNITED
BISCUITS
SERV

UBLNO
3ACC

UB (UK)
LIMITED

UN
BISCUITS
COLNG3

U B (UK)
TREAS
AIC

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUIT
UKLT

UNITED
BISCUITS
(UK)
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REDACTED ™ |

United Biscuits Royal
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED |
(UK) Limited Bank of

Scotland
United Biscuits Royal REDACTED |
(UK) Limuted Bank of

Scotland
United Biscunis Royal “REDACTED |
{UK) Limited Bank of

Scotland
United Biscults Royal REDACTED ™|
(UK) Limited Bank of

Scotland
Unsted Biscuits Royal REDACTED ™|
(UK) Limuted Bank of

Scotland
United Biscuits Royal REDACTED ™|
(UK) Limuted Bank of

Scotland
United Biscuits Royal REDACTEDY |
(UK} Limited Bank of

Scotland

"REDACTED |

' REDACTED™ |

[REDACTED |

[REDACTED |

'REDACTED |

"REDACTED ™ |

I REDACTED |

I"REDACTED |

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
UKT

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)

UNITED
BISCUITS
(UK)
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SCHEDULE 8

REAL PROPERTY
FREEHOLD/ | TITLE
NO | CHARGOR SITE ADDRESS LEASEHOLD | NUMBERS
1. Umted Wigston Jacobs Biscuit, Canal Freehold LT223327
Biscuits (UK) Street. South Wigston, LTI193226
Limuted Leicestershire, LE18
aPQ LT222924
2. United Jacobs Bakery, | Long Lane. Aintree, Freehold LA318137
Biscuits (UK) | Auntree Livwerpool, L9 7 BQ MS263144
Limited MS$455684
3. Umited Halifax The north side of Freehold WYK43930
Biscuits (UK) Hopwood Lane, Halhifax,
Limited Yorkshire, HX1 4EY
4. Umted Ashby Discovery Way, Leasehold LT307085
Biscwts (UK) | Distribution Fiagstaff 42 Trading 1.T444898
Limited Centre Estate. Resolution Road,
Ashby de la Zouch,
LE65 1PH
5 United High Hiilbottom Road, Lane | L.easehold BM298530
Biscwts (UK) | Wycombe End Road Sands, High
Limited Researchand | Wycombe, HP12 4JX
Development
Centre
6. United Hayes Head Hayes Park North, Leasehold Unregistered
Biscuits (UK) | Office Hayes End Road, Hayes.
Limited Middlesex. UB4 BEE
7. Umted Carliste 54 Church Street. Freehold CU1608%4
Biscuits (UK) Carhisle, Cumbna, CA2
Limited 5TG
8 United Harlesden Waxlow Read, Freehold NGL212980
Biscuits (UK) Harlesden, London,
Limited NWI0 TNY
S. United Liverpool Binns Road, Liverpool, | Freehold LA310981
Biscnts (UK) L7 ONG
Lamited
10. | United Manchester Crossley Road. Freehold CH90142
Biscuits (UK) Manchester M19 2SD
Lamited
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SIGNATURF PAGFS TO THE DEBENTURL

| eeuted and debivered asa DL D b UNITED REDA‘ I ED
BISCUITS TOPCO LIMITED acung by
1/\:Llnr i the presence

REDACTED PR. H, L. uARALAS

LIANIA RikiiA EoEVER.

Address Komf’ﬁ‘ﬁ({ /UO .2—
OGomCE JBEMKOZ /) S TipISuL
TURKE

Occupation M&FLQL-M L,\‘_\Jr,‘./{'_

o

Name

I secuted and delivered asa DI T D by UNITFD
BISCHITS BONDCO LIMITFD actimg by

a Darecton o the
presence ol

. Name

| Address

Oevupation




SIGNATURE PAGES TO THE DEBENTURE

Executed and delivered as a DEED by UNITED
BISCUITS TOPCO LIMITED acting by

a Director 1n the presence
of

Name

Address

Occupation

Executed and delivered as a DEED by UNITED
BISCUITS BONDCO LIMITED acting by

Helen McCarthy a Director in the presence
of

REDACTED

Name Kashif Quraishi

Address United Biseuits, Hayes, Middlesex

Occupation Tax & Tieasury Controller

LOW87818%.10

REDACTED




Executed and delivered as a DEED by UNITED
BISCUITS VLNCO LIMITED acting by
Helen McCarthy a Director n the presence

REDACTED

Name Kashif Quraishi

Address, Umited Biscuits, Hayes, Middlesex

Occupation Tax & Treasury Contioller

Executed and delivered as a DEED by UNITED
BISCUITS HOLDCO LIMITED acting by

Helen McCarthy a Director 1n the piresence
of

REDACTED

Name Kashif Quraishi

Address Umted Biscuits, Hayes, Middlesex

Occupation Tax & Treasury Controller

LOWB7818% 10

REDACTED

REDACTED




Executed and delivered as a DEED by UNITED
BISCUITS HOLDCO2 LIMITED acting by
Helen McCarthy
of

REDACTED

Name. Kashif Quraishi

Address United Biscuts, Hayes, Middlesex

QOccupation Tax & Treasury Controller

Executed and delivered as a DEED by UNITED
BISCUITS BIDCO LIMITED acting by

Helen McCarthy a Director in the pesence
of

REDACTED

Name Kashif Quuaisht

Address United Biscuits, Hayes, Middlesex

Occupation Tax & Treasury Controller

LOW878189.10

a Director in the presence

REDACTED

REDACTED




Executed and delivered as a DEED by
REGENTREALM LIMITED acting by

Helen McCarthy a Durector 1n the presence
of

REDACTED

Name Kashif Quraishi

Address United Biscuits, Hayes, Middiesex

Occupation Tax & Treasury Controller

Executed and delivered as a DEED by
FINALREALM LIMITED acting by

Helen McCarthy a Duector 1n the presence
of

REDACTED

Name Kasf Quraish

Address United Biscuuts, Hayes, Middlesex

Occupation Tax & Treasury Controller

LOW878189.10

REDACTED

REDACTED




Executed and delivered as a DEED by UNITED
BISCUITS (UK) LIMITED acting by

Helen McCarthy a Duector in the presence
of

REDACTED

Name. Kashif Quratshi

Addiess United Biscuits, Hayes, Middiesex

Occupation Tax & Treasury Controller

Executed and delivered as a DEED by UB FOODS
US LIMITED acting by
Helen McCarthy a Director 1in the presence

“  REDACTED

Name: Kashif Quraishi

Addiess United Biscuits, Hayes, Middlesex

Occupation Tax & Treasury Controller

LO4878189 10

REDACTED

REDACTED




Executed and delivered as a DEED by UB
OVERSEAS LIMITED acting by

Helen McCarthy
of

REDACTED

Name Kashif Quraish

Address United Biscuits, Hayes, Middlesex

Occupation Tax & Tieasury Contiolles

Executed and delivered as a DEED by UB HUMBER
LIMITED acting by
Helen McCarthy

of

a Duector 1n the presence

REDACTED

Name:; Kashif Quraishi

Address United Biscuits, Hayes, Middlesex

Occupation Tax & Treasury Contioller

L.G\Y878189 10

a Director in the presence

REDACTED

REDACTED




Executed and debivered as a DEED by REDA‘ I ED
HSBC CORPORATE FRUSTEE

COMPANY (UK) LINITED acting by

tn the presence of
[igh Leticia Wilson

REDACTED

Name AOMNEs K CCOMYD

Address

HSBC CORPORATE TRUSTEE
COMPANY (UK} LIMITED
8 Cannda Square
Level 27
London E14 SHQ

Occupatron

TonSoenon Monage

JOWETEIsY 1D




