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Registration of a Charge

Company name: APS PRODUCE LIMITED
Company number: 03394705

X7284B0O3

Received for Electronic Filing: 21/02/2019

Details of Charge

Date of creation: 15/02/2019
Charge code: 0339 4705 0007
Persons entitled: LENDNET LLP (OC390920)

Brief description: PLEASE REFER TO CHARGE INSTRUMENT FOR FURTHER
INFORMATION.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 3394705

Charge code: 0339 4705 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th February 2019 and created by APS PRODUCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st February 2019 .

Given at Companies House, Cardiff on 22nd February 2019

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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. .EXECUTIONVERSION. . . . .

(1) A PEARSON HOLDINGS LTD AND OTHERS .
e

“[2)LENDNETLLP

" COMPOSITE DEBENTURE

This deed is subject to the terms of a subordination agreement dated on or around the date of _
this' deed and made between; among others, (1) A Pearson Holdings Limited (2) the Obligors..
. (3) the Lender (as senior lender),.(4) BGF investments LP, (5) RBS Invoice Finance Limited
- and (8) The Royal Bank of Scotland ple. .~ SRR PV R o
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i BETWEEN: -

‘THIS DEED is dated the | §  dayof -g&tms' . 2019andismade -

T - ':THE COMPANIES Irsted in Schedule'l (the Ob!rqors) (the "Obltgors”} and

{2};; 'LENDNET LLP a company !ncorporated in- England and Wales (Reglstered number '

| '0C390920) whose registered office is att Keng W!ilaam Street, London, United Kungdom EC4N. '

- FAF (the “Lender")

- BACKGROUND

-(A) The Obl:gors enter into th:s Deed in connectaon with the Facs!ttaes Agreement (as defaned below) ' L

'.{:8}3 : !t IS mtencled that thle document takes effect asa deed notw:thstand!ng the fae:t that a party B

o may on!y execute this document under hand, -

' lT IS AGREED as fot!ews

e t 5 DEF!N!TIONS AND INTERPRETAT!ON

'-1.1: j Def!mtlons

“Account Bank” means a person with whom an Obligor maintains an account,
"DESig'néted Account’means:

o (a) the accounts (i any) epecmed in Schedule 2 (Spec,ufzed Assets) and

o (b’) S any account frem ttme to tlme substatuted for or addmonal to any such account _' o
- {including in each case such eccount as redeelgnated and/or renumbered from tame o

tlme)

L Desugnated Contract means the contracts (!f any} specut!ed in Schedute 2 (Spectfted Assets) L

Bl Reguiatlon meane Regu!atlon (EU) 2!315!848 of 20 May 2015 on tnselvency proceedlngs S

. {recast)

Fac:lntues Agreement teans the £10, 50(} DOO faml:taes agreement dated on'or around the :

'__date of this Deed between {1 the Ob!:gore and {2 )the Lender
B Group tneans each Ob!tgor and each of their respectwe Sub5|d|anes forthe tirme bemg

F Insurance means any contract of insurance requsred under Ctause 64 (fnsurances) :
!nsurance Rughts has-the meanung;gwen' to it in Cleuse-2.8'(!nSLJrancesj_._ ':

“Intellectual Frc)pertf) Rights” means:

“{a) - all present and future patents, trademarks, service rnarke;:destgns., bUei'ne:ss':narnee,'. o
o copyrights, design rights, moral rights, inventions, confidential information, kKnowhow -
and other intellectual property rights and interests, in each case whether registerad or -

b unregistered; and
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“(b) - the benefit of all applications and rights to use such assels.

@ '.’-'APS' Growers Ltd;

s

Cor ‘contingent and whether owed jointly or severally or in any other capacity whatsoever} of each
'_Ob!!gor to any Secured Party under each F:nance Document.

o “Secured Party means the Lender ora Recewer

L “Securrty Pencd” 'means the penod beginning on the date of thus Deed and: end!ng ‘on the &
- date on which ali the: Secured Liabilities have been unconditionally and irrevocably paid and

_'Obhgor

= (b) A Pearson Growers L|mated

' (e) AP.S. Salads lelted

' {b} all other shares, stocks debentures bonds or other securities or investments owned

L LPA 1925” feans the Law of Property Act1925.

' “Mortgaged Property means all freehold or !easehold property mc!uded in the defunstuon of._'
' 'Securtty Asset.

"Party” means a party to thas Deed

. '_ : “Securrty Asset” means all of the assets of any Obl;gor whlch from time to tlme dre, of are'.-'. R
' 'expressed to be, the sub}ect any Security created bythls Deed. RS S

' Specrfaed Com p'a_niee'."rtrean's:.

.'(c) APS Produce le!ted

.'( ) The Tomato Stail Limited: and '

421 'Cepltahsed terms deﬂned in the Facrhtres Agreement have the same rneamng in this |

123 Unless a contrary indication appears, a reference in this Deed to;

by any Obligor or held by any nominee or trustee on its behalf.

”Secured Lrabrlrtres" Mesns ai! present and future obhgat;ons and I:ab:trtues (whether acfual

discharged in full and.the Lender has no fufther- commltment obligation or kability to any_"

SUpp!emental Debenture means a document to be entered into between (1) the: Obzligors,.
(2) the Lender, in form and substance satisfactory to the Lender: : : '

Construction -

Deed unless expressly defined in this Deed

122 . The provusaons of clause 1 2 (Constructfon) of the Facrlit:es Agreement appty to thrs
_' Deed as though they were set out in full in this Deed except that references to the.
~ Facilities Agreement will be construed as references to this Deed.

 OMS-21868483 - A0~ 1302.20i9




- al. . ‘costs’ includes all costs, feés,_ charges and expenses of any'hature and
"+ includes any Tax charged on any of them,

B this “Deed” the "Facilities Agreement a "Finance Document oranyother ..
7 agreement or instrument is a reference to this Deed or the Facility Agreement, - .-

that Finarice Doclment or other agreement or instrument as amended,.

novated, supplemented, exténded or restated;

) “any"rights" in !res'.'pec't of an assetincludes:
i “ : .a.!.i.amﬁiunts énci p.rcsc;eeds éaid or p.a:‘;agle;'_..
i all r:ghts to make any demand b claim: -and
m all povvers remedles Causes of actlon sécun.ty .Quarantee.s. andﬂ_

T indemnities,
" in each_jc-ase in"res-pe_ct-'of orderived from that assat

»oai »o

' rdﬁ any “share”, stock” "debenture bond or" othersecunty or mvestment“ '

includes:

i : any dav:dend lnterest orother dlstr!butlon paad or payab!e
o any r:ght money or property accruing or offered at any tlma by way of
‘redeémption, substitution, exchange; bonus or preference, under option e
I "rights or othenﬂtise-

oo sach case in respect of that share stcck debenture bond of other secunty o '
©or investment; and

- dispoSal inciudea a sale, 'tra'ns;fer assagnment grant Iease licence,
. declaration of trust or-cther disposal, whether. voluntary or mvoluntary and
Cdispose” wal! he construed accordingly, - -
1.3 Clause énd'Sche’du!e h‘eadings' are fo‘f’ease of refﬁerehcé'oh!y. :

14 . ‘Words !mportmg the sungular sha!l iriclude the: plural and vice versa and words denotmg any
-gender shall include all genders, :

U5 The words "including” shall not be construed as limiting the genérality of the words preceding

o 16 - -Any covenant of an Obhgor under th|s Deed (other than a payment obhgatuon which has been -
B ' discharged) remains in force duting the Security Period. : : :

AT The: terms of the’ other Fmance Documents and any of any ather agreement or instriiment
' . between. the Qbligors and any Secured: Party in relation to any Finance Document are -

: mcorpcrated inthis Dead tothe extent requiréd to ensure that any purported disposition; or any .
- agreement for the disposition, of any freshold or lgasehold properly containgd in this Deed isg
~ valid disposition in accordance. with section: 2(1) of the Law of Property (Miscelianeous

- Provisions)-Act 1988, - ; '

1.8 ifthe Lender considers that an amount p‘aid'té_a_Seﬁured Party under a Finance Document is- _
- capable of being avoided or otherwise set aside on the liquidation or administration of the payer -

| DMS-21862483 - 6,0+ 13022018 -




or otherwise, then that amount will not be considered to have been ifrevocably paid for the
purpaeses of this Deed.

%Eﬁ ~ Unless the context othenmse requires, a reference to & Security Asset mc!udes the proceeds'________ T
' of any d:sposai of that Security Asset.

110 The obligations of the Obhgors under this Deed are joint and several. _ '
- 111 - Third party rights SRR
1111 Un!ess expressly provided to the contrary in a Finance Document, a person who is not .
“a Party has no right under the Contracts (Rights of Third Parties) Act 1898 {the “Third

: Parties Act”) to enforce or to enjmy the benefit of any term of this Deed,

1.1 2 Notw:!hstandmg any term of any Fanance DOCument the sonsent of any person who s
. not a Pan‘.y is not requared to rescind or vary th!s Deed at anyt:me '

' .1__.1 1.3 Any Receaver may enforce and enjoy the beneﬂt of any C!ause wh:ch axpressiy confers'
nghts on it, subject fo Clause 1 11.2 above and the prov:mons of the Third Parties Act.

2 CREATION OF SECURITY:

Rt | | Generai' o

' Z:H _ Each Ohligor must pay or d|scharge the' Secured Liabilities in the manner prowded for.
woo i the Fmance Documents.

212 'A'Il'the' security created under'th'is Deed:

a) :' .is- cféétéd'in__fal'\'/ou'r_ofthe.l'_ender; .

by . i.é,-cféa.téd'o.vér préseﬁ.t'.'a_hd futui're.é._'asge.té:of'the Obhgors,

o is security for the payment of all the Secured Liabilties: and -

-d}" _ B i5 made with full tltle guarantee in aceardance w:th the Léw of Property'

(M:sceilaneous Prov:smns) At 1994
22 . Real property e '
| 221 Each Dbhgorcharges
| a) by"Way 'o.f' a 'fi'rs.t. 'Ie.g.éi rg;)ngage all .e.stat.é's'o'r' i.r.t.t.e'regts in a.ny. .fré.éh.olt;,! or.

" leasehold property now owned by it;"this inciudes its real property (if any)_' '
specified in Schedule 2 (SpeCfﬁed Assets) and : o

By {tothe exterit that_they are not the sub;ect of a mortgage under paragraph éa). B
above) by way of a first fixed charge all estates or interests in any freehold or-
leasehold propérty now or subsequently owned by it.

222 A reference in this Clause 2'to a mortgage or charge of any freehold of Ieasehold. o
. property includes: :

Ca) al bualdmgs, fixtures, fittings and fixed plant and machinery on that property:
. and |
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B . _ the bensfit of any covenants for title given or entered into by any predecessor
in title of any Obtigor in respect of that property or any moneys paid of payable

2

- i respect of those covenants. -

 Each Obligor charges by way of a first fixed charge its intersst in all its Investments. -

'Plant and machmery '

_ To the extent that they are not the subject of a mortgage or a first fixed charge under Clause .
2.2 {Rea!properfy) each Obligor charges 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; this includes its p!ant '

::"and machmery (n‘ any) specified in Schedule 2 (Specified Assels). B .

'Credrt balances

- 2.51 .:Each Obllgor charges by way of a frrst flxed charge all of |ts rrghts in respect of ahy
' - Designated Account, any amount standing to the credit of any Designated Accountand

the debt represented by it.

282 -_Each Obhgor charges by way of a first fixed charge al! of |ts rrghts in respect of any -
E . account it has with any persan ‘other than the accounts referred to in Clause 251 .
" above, any amount standing to the credit of any such account and the debt represented -

by it.

Intellectual Proparty Rights

Each Ohl:gor charges by way of a frrst f!xed charge al! of its !nterlectua! Property nghts this _ i _

includes its rlghts (:f any) specrfred in Schedu!e 2 {Specified Assels),

" Book debts otc. '; '

: . Each Oblrgor charges by way cfa frrst f!xed charge

_2.7.'1' “all of its book and other debts;

o __2.7':2" al othermoneys due and owing to it and

- .

273 the benefit of all rights in relation t& any item under Clauses 2,71 to 2.7.2 abave:

insurances

- 2.8.1EachObligor assigns abselutely, subject to & proviso for re-assignment on redemption,
. all of its rights under any contract or policy of insurance taken out by it or on its behalf -

. orin which it has an interest (together the “Ensurance Rights?).

282 - To the extant that they have not been’ effectlvely assrgned under Clause 2.8.1 above,

- each Obligor charges by way of a first fixed charge all of its Insurance Rights. :

Other contracts
2.9 '_ Each Obligor:

) - assigns ébsolutaly, subject o a proviso for re-assignment on re’derhption, aft

of its rights;

| DMS-71868493- 4.0 -13.02.2008




G under gach Desugnated Confract; and

e under Ay dotument: agmﬂmsm mnms%mmeni 1o which & and- Ay

E m ' c'hérgeé-b'y way of_ a"fi'r's't fixed cha'rgé' allof its rig'hts un"de'r"an'y othéfddcunﬁént?
. agreement or instrument to which it is a party except to the extent that it is

2972

240 Other assets -

S 211

2101

pa02
2403

2105

subject to any fixed security created under any other term of this Clause 2.

To the extent that they have it been effectively assigned under Clause 2.9.1a) above,
each Qbligor charges by way of a first fixed charge all of its rights listed under Clause
2.9.1a) above,

" Each Obligor charges by way of first fixed charge:

its goodwill;

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

the right to recover and receive compensation which may be payable to it in respect of .
-any Authorisation refarred to in Clause.2.10.2 above: . '

its uncalled capital and

the benefit of all rights in relation to any item Under paragraphs 2.10.110 2.10.4 above. -

F'Io'ating charge .

o241

‘Each Obligor charges by way of a first fldating charge all its dssets not otherwise
‘effectively morigaged, charged or assigned by way of fixed mortgage, fixed charge or

*--assignment Under this Clause 2,

2112

Except &s provided below, the L'ende'_r may by notice to an Obiigor convert the fioating,
charge created by this' Clause 2.11 {Floafing charge) into a fixed charge as regards

-~ any of the Obligor's assetls specified in that notice if; -

Co2ns

'a)- - an Event of Default is continuing;

"b) | theLenderconsiders those assets to bein dé’hge‘r of being seized or sold under - |

any form of distress, attachment, execution or other legal process or to be
.. otherwise in jeopardy; or

(] the Lender considers that it is desirable in order to protect the priarity of the ~

Security c,reated by this Deed.

The ﬂoatlng charge created by thls C!ause 211 (Ffoet;ng charge) may not be converted .

_into a fixaed charge solely by reasan of:-

“a) - the obtaining of a moratoriurﬁ;'o’r o

b) “anything done with a view to obtainihg a moratorium,

-unider saction A1 of the !néblvency Act 1986,

ok

| DMS 21868493 - 6.0- 13.02.2019. -
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adq

Security

3.2.1

322

e

Disposals’

2.11.4 Thefloating charge created by this Clause 2.11 (Floating charge) will (in addition to the
- circumstances when this may occur under the general law) automatically convert into
g fied-hatge-over all- of fhe E!l:& fgﬂm dasels: {m&:iﬁdmg thiise: sub%Qumiy ammmfd'?“ R
______by the Ob!lgors) if: . o o o

any steps are taken for any of the Securlty Assets to become subject to any .
Security in favour of any other person; :

B any person levies or attempts {0 levy any distress, execution-or other process
" or exarcises any enforcement power against any of the Security Assets; or
‘aresolution is passed or an order is made for the winding-up; dissolution or re-
. organisation of or any steps are taken for the appomtment of ah admimstrator '
~-in-respect of any Obligor. : .

2415 The float'iﬁg 'C'h'a'rge crefated bf,i this Clause 2.11 (Floating chargeYis a qﬁalifying:ﬂoéting‘” '
~charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1988,

' NEGATIVE PLEDGE AND DISPOSAL RESTRICTION

Except to the extent express!y permﬂted under the terms of the Faculmes Agreement

_' no' Obl:gor shaN credte or permut to subsust any Secunty on any of ite Securuty T
“Assets; and . ..

. no OB!igc’)r'shaI!::

gell fransfer or otherwise dispose of any of its’ Security Assets on terms
- whereby they are or may be leased to or re-acquired by it;

~ sell, transfer or otherwise dispose of any of its receivables on recourse terms:

enter into any drfangement under which money or the benefit of a'bank or ather -

. account rhay he applied, set-off or made subiect to a combination of accounts;
or - : S

enter into ény-ofher preferential arrangement having a similar effect; _

‘i circumstances where the arrangement of transaction is enterad into primarlly as a
- method of raising financial indebtedness or of financing the acguisition of an asset.

Exicapt to the extent expressly permitted Under the terms of the Facilities Agréement,

~no Obligor-shall enter into a single ransaction or a series of transactions (whether
- related or notand whether voluntary or involuntary) to dispose of all or any part of any

Security Asset,

Clause 3.2.1 does not apply to any disposal made in the ordinary course of trading of

any asset subject to the floating charge created under this Deed.

PERFECTION OF SECURITY

. Real Property

© DVS-21868493 - 6.0 - 13.02.2019




Acquisitions

' Fany Ubliger: ﬁ&qu fEg: any ﬁeehmiﬁ o faasehalﬁ pmp@rﬁy in Eﬂglanﬁ ar}cé Wales &ﬁﬁrw-z--- A

- ';__________'the date of this Deed it must

| .....IHOtIfy the Lender immediately; R

immediately on request by the Lender and at the cost of the Obligors, exacite

and deliver to the Lender a Supplemental Debenture creatmg a Iegai mortgage' e

-over that property in favour of the Lender; and-

i i the title to that freshold of leasehold property‘is registered at the

- Land Registry or required to be so registered, give theland Registry.

: ~owritten notice  of . the Security created by this- Deed and any_ L

Supp!ementa! Debenture and

L i appl!cable ‘snsure that the Secunty c:reated by thss Deed and any'
| Supplemental Debenture is correctly nisted against that title in the title
' _' register at the Land Registry.

' _'Land Regnstry S :

Each Obl!gor consents to a restriction in the foliowang terms be!ng entered into
-on the Register of Title re!atmg to any Mortgaged Property registered at the
Land Regastry

' _'“No d;sposmon of the req,rsfered esfate by the propnetor of rhe reg;srered '

" estate is o be registored without a written consent signed by the proprietor for _
the time being of the charge dated [e] in favour of Lendnet LLP reforred to in" . -

the charges register or their conveyancer. (Standard Form PJ".

~EachObligor consents to an application being made to the Chief Land - -
Registrar to. enter a note on the Register of Title relating to- its. Mortgaged.
" Property reglstered at HM Land Registry that there is an obllgatlon to make -
“further advances on'the security of this Deéd. : L

Deposst of tltie deeds

' 'Each Obllgor st !mmedlately on the date of this- Dead (or :f later, the date of its'_ '
"acqunsmon of the correspondmg Secursty Asset): . b

b Ir_westmen‘ts.-_

deposit with the Lender all deids and documen{s'neceséary to show good and
~marketable title to jts Mortgaged Property (the "Title Documents”),
‘procure that the Title Docuiments are held at the applicable Land Registry to
Ahe order of the Lender; or :
procure that the Title Documents are held to the arder of the Lender by & firm
of solicitors approved by the Lender for that purposea.

" Each Obligor must immadiately on the date of this Deed:

DS 21968493 6.0 -12.02.2019




&} deposit with the Lender, or as the Lender may direct, all certificates and other -
' documents of title or evidence of ownership in relation to its Investments: and .

43

44

AL

422

433

b] execute and deliver to the Lender all share transfers and other documents_ S
. which may be requested by the Lender in order to enable the Lender or its

nominees to be registered as the owner of or otherwisg obtain a legal title to .

its Investments.

The Lender is sntitled to hold ali certificates and other documents of title or evidence

of ownership in relation to the Investments throughout the Security Period.

-cthe Lender of:

431

432

tosuch Investments: and

‘b) allshare transters and other documents which may be requiested by the Lender

E a) all certificates and other documents of tltle or evudence of OWnership in relatuon' -

in order to-enable the Lender or jts nominees to be registered as the owner of

ar atherwise obtain a legal title to ifs Investments..

‘Credit balances Tl

‘Each Obligor' must

immediately on the date of this Deed serve a notice of charge, substantially in the form
of Part 1 of Schedule 3 (Forms of Letfer for Account Bank), on each Account Bank at

which a Designated Account is- held and on the same date deliver to the Lender

2 of Schedule 3 (Forms of Letter for Account Bank); and L

' ~acknowledgement of the notice from the Account Bank substantaaﬂy in the-form of Part

“Proiptly upon the acerual, offer or issue to any Obligor of any Investiments in'the form
. of stocks, sharés, warrants or other securities, the Obllgor must procure the del:veryto '

promptly' upon_.the o'p'enirig'of an'y Designated “Account, “and - immediately oh the

R 3 (Forms-of Letter for Account Bank).

: Ente!iectual Property nghts BTt

reasohably required to enable such particulars to be entered on the Register of Trade Marks.

- 451

Cinsurances

Motice - .

Each Obligor .m'u'st: :

" Lender's request in relation to'any other account, serve a notice of ¢harge, substantially
‘in'the form of Part 1 of Schedule 3 (Forms of Letfer for Account Banik), on the Account
“Bank at which the account is held and usé reasonsble endeavours to ensure that the

- Account Bank ackhowledges the notice, substantially in the form of Pant 2 of Schedule

Each Obhgor a5 reg!stered propnetor appoints the Lender as its agent to app!y for- the' '
- particulars of this Deed and the interest of the Lender in its Intellectual Property Rights and’ any
" otheror future trade marks or trade mark applications registered or to be registered in the United
' Kingdom inthe name of the Obligor, to be made on the Register of Trade Marks under section
 25(1) of the Trade Marks Act 1894 Each Obligor agrees to execute all documents and forms

Al immediately on the date of this Deed, and promptly upon effecting a’ny'. |

Insurance, serve a notice of assignment, substantially in the form of Part 1 of |

1 o
DMS- 21868493 - 5.0 - 12022019




' Schedule 4 (Forms of Letter for insurers), on" each counterparty to its
Insurance; and '

CEE

54

By . usereasonable endeavours to ensure that such counterparty acknowledges

~that notice, substantially in the form of Part 2 of Schedule 4 (Forms of Letter I

for Insurers).

452 Deposit of contracts and poiic’iés-' '

~Each Obligor must immediately deposit with the Lender all contracts and policies-of
insuranca which it is entitled to possess in relation to its Insurance Rights.

- Other contracts
. Each Obligor must, at the request of the Lender.

461 immediately serve a nofice of assighment or charge (as applicable), substantially inthe -
' -form of Part 1 of Schedule 5 (Forms of Letter for Other Contracts), on each counterparty .

to a contract listed in Clause 2.9 (Other confractsy, and

482 use reasonable endeavours to ensure that each siich party acknowledges that notice,

" substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts). -

. REPRESENTATIONS = -

Ge'ner'ai.: o

‘Each Obligor makes the represertations and warranties set out in this Clause 5 to the Lender

on the date of this Deed and on each day during the Security Period by reference io the facts _

*and circumstances then existing..

Status -

521 -ltis a limited liability corporation, duly incorporated and validly existing under the law.
of its jurisdiction-of incorporation.

522 It has the power to own its assets and carry on its business as it is being conducted.

Binding obligations

‘Subject to the Legal Reservations:

531 the obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforceabie obligations; and

532 this Deed creates the Security which it purports to create and that Security is valid and

Ceffective. -

~ Non-conflict with other obligations .

- The entry into and performance by it of, and the tra'nsactiohs'con'te.mp'!ated by, this Deed, and .
- the granting of the Security created by this Deed do not and will not conflict with: :

- o940 any law or regulation applicable to it;

- B4.2  its constitutional documents; or

10 S _ L
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543 any agreement or interest binding upan it-or any of its assets or constitute a default or
termination event (however described} under any such agreement or instrumeant,

57

BB

510

Power and authority .~ . .

_ 551 Ithas the'pbw'er fo enter into, péﬁdfm and deliver and has taken 'a!!.neéeés'afry abti'on_ .

. to authorise it entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed.

552 No limit on its powers will be exceeded as a result of the grant of Security created or

| expressed o be created in favour of the Lender by this Deed.

"'Vahdlty and. admlssubllsty in evudence
Al! Authonsat!ons reqmred or desurable

© 561 -toenable it lawfully to enter into, exercise its rights and comply with its obligations under

- this Deed; and
5 6 2 jte] make this Deed adm:ss:ble in ewdence in uts Relevant Junsdlctsons

have been obtamed or effectad and are in full fores and effact

- Governung !aw and enforcement

874 The chclce of govermng !aw of this Deed will be recogmsed and enforcedin its Relevant

Jurisdictions.

K72 -Any;udgmentobtamedln re!at!ontothus Deed in Eng!and andWaieswuli be racogmsed o

_ "and enforced in-its Reievant Jurisdnctaons
'Cejnti'e_ of mam mterests and- esta;bhsh_me_nts

For the purposes of the EU Régulétion,- its centre cf"mai.n'i_n_térests (as; that expression is used

“inArticle 3(1). of the EU Regulation) is situated in England and Wales and it has no other. N
Testablishment” {as- that lerm s used in Article . 2(10) of the EU Regtlation) in any other -
_ Junsdact!on : : :

Legal and beneficial ownership .

it i the sole legal and ‘beneficial owner of its Sea':urify'Aiss.et's free from Security (other than
" those created by or pursuant io this Deed).

~nvestments

- '5.10.1 Each Specnﬂed Company 5 ent:re issuied share cap|tal is Iegally and beneflmaliy owhed

and controlled by an Obligor

U5.10.2 lts Investments are fully paid and gt su.bj.e'ct to an'y'aﬁption't_'o p"u'réhasie or similar :rights. -
"510.3 Thereare no agreeméht'S'iﬁ'fdrbe which provide for the: issue of al'lotmeht"o'f,'._drgrant T
. -any person the right to call for the issue or allotment of, any share or loan capital ofany . .

- issuer of any of ifs Investment (including any option or right of pre-emption or .

canversion).
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5.10.4-..The'co'ns'ti.tuéibnal documents of the issuers of i.ts Investments do not and could not E
_restrict or inhibit any transfer of the Investments on creation or enforcement of the

B

amurﬁy mmm@d of w&xpr@as&c@ iy be created: hy m;s Deed:—

i 5 10 5 lt has comphed W|th all notlces recewed by it pursuant o Part 21A of the Companles S

- Act 2006 in relation to the Investments.

5.10.6  No "warning hotice” of “restrictions notice” (in each case as defined in Schedule 18 of -

_ the Companies Act 2008) has been issued in respect of its Investments.

5'..’10.? No nominations have been made in reépect of its Investments. o

GENERAL UNDERTAKINGS
 The undertakings in this Clause 8 remain in fdfce throughout the Security Pericd.

information

Each'Obiigo‘r must promptly supply to the Lender such information as the Lender may

. _reasonably reguire abhoutits Security Assets and the CObligor's compliance with the terms of this
: Deed . ' '

'_Authonsatlons _

- Ear:.h Obl:gor must promptly
624 obtain, c‘ompiy with and dd.al.i that is ﬁé.cé"séary to rhaifitain in full foree and eff'e'et.;_"a_hd -
.6.2.::.‘ | .supply .cer'tifie'd- copies to the Lender of

- any Authorisation required Under any law of regulation of a Relevant Jurisdiction to: o

a)  enable ifto'-perr'orm its'obn'g*atichs uh’derthis Deed-.and o
Rl ) ensure the Iegallty, validity, enforceabmty or admsss:blhty in e\ndenca of thls
- Deed, :

Complian’ce with Iawa

' Ins'urah'ces o

- 841 Each Ob'!'igor must ensure that at all times Insurances are maintained in full force and B

- effect which insure it in respect of its interests in the Security Assets with such
insurance companies or underwnters and to such extant and for such risks as is usual _

for prudent companies carrying on the same or ‘'substantially similar business to the
Obligor (or as otherwise notifled by the Lender from time to time).

6.4.2. Each Obligor must procure that the Lender is named as composite insured in respact .+ -
* - of its own separate insurakle interest under each of its Insurances (dther than public - -
liability and third party liability insurances), or, at the option of the Lender, that the =~

_interest of the Lender is noted on each of its Insurances and that they contain such

- Each Obi:gor must comply in al! respects w:th all !aws to which it may be subgect sf fallure todo -
.. so hasor is reasonably likely to have a Material Adverse Effect. : o

- other provisions for the protection of the Lender as the Lender may reasonably require. -

Lo
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843"

Each Obligor must promptly notify the Lender of

& -

844

645

o

the ﬁmp@sed’iemsaf:angf%‘u&we--re:n'mﬁ ot ary 'ﬁ?‘ét%~-i‘ﬁ$man_¢:aa;; s

any amendment supiﬁ!éfhéh"t _ extensmn _termination, avoidance or .

cancellation of any ‘of the Insurances made or, to its knowledge, threatened._m

. pending;

any claim, and 'any actual or threatened refusal of any éi'aim, under.én'y ofthe
insurances; and-

any event ar circumstance which has Iéd or may lead to a breach by the Obfigor

. of any term of this Clause 8 4.

Each Obligor must: .

a)

By

.

comply with the terms. of the lns'lj'ranc'es;'

~ not do or pefmit anvthing to be done which may make void or voidable any of
“the Insurances; and

~comply with all reasonable risk improvement requirements ofits insurers. -

Each Obligor‘ must ensure that;

Q)

. BASB

'_ g} ;

_ ‘gach premium for the insurances is pauj w:thln the penod perm:tted for
. payment of that premium; and

1 other things necessary are done so as to keep each of the Insurances in
- force.

" Excépt as prd\?i'ded.'belcw',_the p’réceeds of any Insurances must, if the Lender

s0 requires, be paid into 2 Designated Account specified by the Lender. Any
such moneys standing to the credit of a Designated Account may be applied -

" by the Lender in payment of any amount due but unpaid to a Secured Party
~-under this Deed.

Moneys received under liability policies held by any Obligor which are required

" by the Obligor to satisfy established fiahilities of the Obligor to third parties must
“be used to satisfy those liabilities. '

85 Environmental matters

651

kach Obligor must:.

a)

'bl} S
- . Permits applicable to it or to a Morigaged Property; and

comply ahd ensure that any relevant third party complies with all Environmental

Law;

obtain, - maintain and ensure comp!iahce with " all ‘requisite Environmenta) -

implement procedures to monitor compliance with and to prevent'liability Linder

any Environmental Law applicable to it or a Mortgaged Property,

13 - - '
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where failure to do so has or is reasonably likely to have a Material Adverse Effect of
result in any liability for the Lender.

&) anyEnvironmental Claim started, or 16 its knowledge, t‘hiréate'nedih rélatioh to
it or a Securily Asset;
-'bé'}f" ~any c1rcumstances reasonably likely to result in an Enwmnmenta! Claim in.
—- relation to it or a Security Asset; or- :
gy any su'spehsion.'.revocatidn oF n‘otificéti’oh. of any of its Environmental Permits -
" or those relating to a Security Asset. '
- B53 Each Chligor must indemnify the Lender ag'aiﬁst any loss or Iiébility which: .
Ca) the Lender incurs -as @ result of any-actual or alleged breach of any
Environmental Law by any person;. and S
' b) - Would net have arisen if this Deed had not been enterad intd," '
"unless it is catised by thé Lender's gross negligence or wilful misconduct.
B8 “Investments <
661 CCalls
. a) . _ Eac'h.Oblig'of must-pay all calls or other payments due and payable in reSpeét
of any of its Investments.
B} . Fan Ohligor fails to do so, the Lender may pay the calls or other payments in
T respect of any of i€ Investiments on behalf of the Obligor. The Obligor must
“immediately on request reimburse the Lender for any pavment made by the
Lender under this Clause 6.6.1 {Calls).
662 Other'db!.igatioh.s_ in respect of Investments -

Each | Ob!lgor must; promptiy upon becomlng aware, notn‘y the Lender of..

- a)  Each 'Ob!igor _fh'ust'pro'r.ﬁpt:!y send copy to the Lender of -and comply with af!

. requests for, information which_is_within its knowledge and which are made
- undar any law or requlation or any similar provision contained in any articles of
association or other constitutional document, or by any listing or cther

~authority, relating to any of its Investments.. If it fails to do so, the Lender may

elect to provide such information as it may have on behalf of the Obligor.

b} ' 'Each Obligor must comply with all other cd_nditicns- and obligations assumed

by itin respect Qf any of its Invesiments.

o ::*} " The Lender | is fiot obllged o
i ' perform any obligation of :é'ny Obiigor;. o |
W . make any payment;
i make any enquiry as 'to.the hatUre'of sufﬁ'ciehcy of'any pagrﬁéht'

“received by it or any Obligor; or

14 . . R -
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w ~present or file any claim or take any other action to collect or enforce
the payment of any amaunt to which it may be entitled under this Deed,

g

6863 .

g

a)

i respect of any of its [nvestments. -
" No Obligor shali‘at any time during the Security Period exercise any right to.
nominate any person other than a Secured Party to'enjoy or exercise any rlght.-

relating to the Investments.

and {0 procure the amendment of the share transfer provisions of the articles

“of association of any issuer of any Investment. in-such manner as the Lender
may requrre in order to permrt such a transfer _

' No Oblrgor sha!l wrthout the prrerwrrtten consent ofthe Lender take or appreve-'-
- any action to amend, vary, novate; supplement, superseds, werve orterminate

the articles of association of anissuer of any Investment

_No Oblrgor eha!! take nor a!low the takrng ofany action on rts behalf Wh!ch may
L result l_n_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,

The relevant Obligors must enstre that at all times they legally and heneficially
‘own and control the entire rssued share capltal of each Specrfred Company

N ...and approvals whrch are neceesary,_ under the articles of assocratlon_of_an_ el
Issuer of any Investment ot stherwise, for the transfer of the Investments to the
Lender or its nominee or to a transferee upen the enforcement of this Deed

sub-divided, converted, re-organised, exchanged or rapaid nor allow any )

- further shares in the issuer of any Investment to be |ssued o

Votrng nghts . |
. Before any Security created by this Deed becomes enforceable: -

i ~the voting rights, powere and other righte in respact of its Investments

- will be exercised

"R} by the Obligor provided that it must not do 50 in @ manner
o -which is prejudicial to the interests of the, Lender under this-

. Deed or

3 iﬁ} _ - ifexercisable by the Lender in any manner Wh!Ch the Ob!rgor

may direct the Lender in writing; and

W sl dividends, distribUtions or other income paid or payable in rela'tie'n'- N
. to any of its Investments may be received and retained by the Obligor S

‘a)i(B) above, be construed to consent to any exercise or failure to exercise

- which js prejudicial to the interests of the Lender under this Deed.

'Each Obligor must wﬁhm the' relevant tlrnefrarne comply W!th any notrce it
- receives pursuant to Part 21A of the Companies Act 2005 in relation to the
Investments and promptly provrde the l.ender with a copy of that not!ce

' _The Lender will not, by followrng any dlrections of the Obllgor under Clause L
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872
7.3

68

¢} Each Oh!ig@f rmust indemnify the Lender against any loss or liability incurred

- by the Lender as a consequence of the Lender acting in respect of any of its
'_Iémagtm&nts-:a& permi’ited-hy.-&h@ﬁ Deed-on-the direclion-of Lhﬁu-ﬁ}l:}ﬁger

d} After ar any Securlty created by th|s Deed has become enferceable

f - the veting rights, powers and Gther r:ghts in respect of its Investments -

Y] may be exercised by the Lender (in the name of the Obligor

“-and without any further consent or atthority on the part of the -

 Obligor); and

' {Ejl " ifexercisable by the Obligor, must be exercised in any manner
- which the Lender may direct the Obligor and the Obligor must...

- procure that its nominees (if any) comply with any such -~ -

dlrectlons from the Lander; and

G each Obligor must ho!d ail d:v:dends dlstnbut!ons orother income. paad '
. or payable in relation to any of its Investments on trust for the Lender .
- and pay the same immediately upon receipt to the Lender or as it may

" direct

Plantand Machinefy’ :

Each Obligor must:

BT

- 6871

683

684 '

immediately on'-request by the Lender, affix to any pla'nt.and machinery subject to this
Deed a durable notice of this Deed in stich form and location as the Lender may require.

“NoObligor shall, and it must not permlt any person to, conceal, obscure, alter or’
* remave anhy such hotice;. . : :

not make any matena! alterat:ons or addltlons to any plant and machmery on each
Mortgaged Property which are reasonably lkely to depreclate jeopardise or prejudice
their value or rnarketab:!:ty, and

ot except with the priot written consent of the Lander remove any plant and machinery

- from the Mortgaged Property except for the purpose of maintenance pursuant to the

terms of this Deed;

Credit balances, book debts and receipts

‘Each Obhgor must get in and realise |ts bodk and other debts and other maneys due
and owing 1o it in'the ord:nary course- of its business and hold the proceeds of the
~getting in and realisation (uniil payment into a Designated Account if required in .

accordance with paragraph 6.8.2 balow) on trust for the Lender,

Each Obligor must, except to the extent that the Lender ofherwise agrees; immediately
pay all the proceeds of the geiting in and realisation into a Designated Account

" specified by the Lender. Any such monsys standing to the credit of a Designated
" Account may be applied by the Lender in payment of any amount gue but unpaidio a
- Securad Party under this Deed.

Each Obligor must ensure that its Designated Accounts do not go into overdraft,

No Obdigor shall, except to the extent that the Lender otherwise agrees, withdraw or
transfer ail or any part of any amount standing to the credit of any Designated Account

16
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or close, re-number or fe-designiate the Designated Account untit the expiry of the -
© Security Period. '

...6.85

Each Obligor must promptly pay all charges which may become due in respect ofthe . .~ .
Designated Accounts.  |f an Chligor fails to make- any such payment the Lendermay ... ..

make that payment on behalf of the Obligor and any sums so paid by the Lender must -

. be reimbursed by the Obligor on demand.

688

SN

Each Obligor must, if called to do so by the Lender; execute a legal asSiQ‘h‘hﬁ'eht'of ifs.

“book debts in'such terms as the Lender may require and give notice of that assignment
* to the debtors from whom the book debis are due, owing or incurred.

6.1

610

Inteliectual property rights -

Each Obligor must:

Sy preserve and maintain the subsistence and validity of the Ihtell'ect'Ual'Prcperty'-

Rights necessary for its business;

by use reascnable endeavolrs to prevent any infringement in-any material

respect of its Intellectual Property Rights;

o) make registrations and pay all registration fees and taxes necessary fo

“tnaintain its Intellectual Property Rights in full force and effect and record its
- inferest in those Inteltectual Property Rights:

d) notuse or permit its Intalisctual Property Rights to be used in a way or take

~any step or omit to take any step ir respact of its Intellectual Property Rights
- which-may materially and adversely affect the_éxistence or value of the
- Intellectual Property Rights or imperil its right to use such property;

&) - not discontinue the use of its Ihte'llectu'al_Proberty Rights,

Wheré'fa.iiljre to do so. in 'th'e ‘case Of'ﬁafagréph's a) and b}_ab‘dﬁe, or; in the case of

~ paragraphs c) and e) above, such use, permission to use, omission or discontinuation,
- is reasonably likely to have a Material Adverse Effect,

Designated Contracts .

8101

- Each Obligor must: -

'dljly peirform'its_obligationé'under'éach 'Désignated Contract, notify the Lender of any
material default-by it or any other party under any Designated Contract and not take

- any action which would reduce or impede recoveries in respect of any Designated
"~ Contract; :

L B102 -

8103

8104

not” without the prior written consent of the Lender, amend: or waive any térm of
ferminate or release any other parly from its obligations under any Designated -

‘Contract;

diligently h'ursue its righfs hnder gach Designéted Contract ('u'hléss- the Lerider agrees
otherwise in writing); and

provide to the Lender, as soon as practicable upon re'céifpt, t:opieé of all notices which

it may from time to ime receive from any other party to any Designated Contract,

v _ 5 o
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811

812

81220 promptly apply any pard cap:tel towards the repayment infull or in par’: of the Secured o

B3
814
6.15

X

Tt

Goodwill

— 'Nm Qbhgez ehell gram any ﬁrem:hme I|eenee loia et%’ier aﬂfﬁﬂrlw e émy pem:an Y Lzse i a@mpargy =

' 'mater!a!iy_ and adversely affect _the value of its _geadwﬂl _

Uncalled capital

Each Obligor must. -~~~

'6.12.1 not call up; o receive in advance of its due date, any uncalled capital;

Lsabi!mes

: Preﬁer\;ateon of assets

No Obllgor shall do CAUSE of perm:t to be done of omit to do any‘thing whlch may in-any way'
depreciate, jeopardise or otherwise prejudice the: value or marketabmty of any of the Security -

Assets. .

Ranking of security
Each Obligor must ensure that at ail times any unsecured and unsubordinated claims of the
~ -Secured Parties against it under this Deed rank at least pari passu with the ¢laims of all its other
unsecureéd and unsubordinated creditors except those creditors whose claims ate mandatonly
preferred by laws of general appncatlon to compahies. : :
: Aacese _ .

“If anEvent of Default is confinuing, éach Obligor must permit the Lénder and/or its délegates -
- access at all reasonable times and on reasonable notice at the risk and cost of that Obliger to

the premiges (lncludung withoit !lmatation any Mortgaged Property) -assets, books accounts

: and records of that Cbligor.

Gentre of main inferests and establishments

: Nb'_éb.iigor_'s'h_all', without the prior written cehsentfef..th'e Lender, change its centre of main
interast (as that e’xpression is used in Article 3(1) of the EU Regulation) to somewhere other -

. than Englahd and Wales, nor will it have any eéstablishment (as that term'is: used in Article 2(1 0y

of the EFU Regulat:on) in any other juﬂsdlctlon

B PRQPERTY UNDERTAKINGS
" The undertakings in this Ciause 7 remain in force throughout the Security Period. -
Titler

741 * Each Obligor must exercise its rights and comply in all réspects with any covenart,

_ stipulation or obligation {resirictive or otherwise) at any time affecting the Mortgaged
Property.

7.1.2 . No Obligor 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 Froperty.

8.
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743 Each Obligor must promptly take all such steps as may'b.e' necessary of desirable to -

enable the Security created by this Deed to be reg;stered whera appmpnate at the

applicaie band: Hﬂgmiw

: Dccupatlonal Leases e

" No Obligor shall without the consent of the Lender: -

' _'Each Obllgor must ensure that all hua!dings plant, machmery ﬂxtures and f!ttmgs on each = o

721  grant, or enter Into any agreement to grant, a'n'y lease or licence or Gther right of

occUpation or right {0 receive rent for all or part of a Mortgaged Property (an
- “chpatuonal Lease)

respect of any Occupatlona! Lease e

7.2.3 exercis;é any right to break, déterming-or ex{ehd_ any Ocsupational Lease; _

7.24 " commence any forfeiture or irritancy proceedings in‘respect of any Occupational Lease:
soor

725 grant any-.fi_cance of fight to use or .occuby any part of a 'Moﬁgaged 'F’ropérty.._ :

_ﬁ Mainte:naht:e

. Mortgaged Property are in, and maintained in:

sy

let in accordance with all applicable laws and reguiations.

Development -~

‘a) . No Obligor shall: -

722 - agree to any amendment, supplamesnt, extens;an waiver, surrender of release in

'a) o 'good and substaritial repalr and cond:tlon and as appropraate i good worklng order
. and
B} such repai, condition and, as appropriate; good working order as to enable them to be

o _ make or allow o be made ény appﬁiiCétion for planning permission in respect

~oof any part of any Mortgaged Property; or

i cary out or-allow to' be carrled ou{: any demohtlon construction, Structural

alterations or additions, development or other similar operations in respect of -

-any part of any Mortgaged Property,

k) - Pafagraph a) above shall notapplyto: ~ .

] the maintenance of the buildings; plant, machinery. fixturés “and fittings . in
accordance with the terms of this Deed: or
B the carrying out of non-structural inﬁpro\}eménts”or alterations which affect enly

_' the interior of any building on any Morigaged Property.

- agreements and conditions to which any Morlgaged Property may be subject,
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B

- WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Events.

B2

83

S sa

85

gt

QCCUrs.

Discretion

After any Secur!ty created by this Deecl has become enforceable the Lendar may enforce all
or any part of any Security created by this Deed in any manner it sees fit or as instructed ih

accordance with the terms of the Facilities Agreement

Statutory poWers L

" The power of sale and other powers confered by section 101 of the LPA'1925, as amended by -
.. this Deed, will be immedialely exercisable at any time after any Security created by this Deed -
-~ has become enforceable. '

invest:gatmns

: Fo!!owmg the occurrenca of an Event of Default the Lender may lmtlate an investigation of
- andforinstruct any report (accounting, legal, valuation or other) on the business and affairs of
“any Obligor which it considers necessary to-ascertain ‘the financial position of any Chligor. Al
* fees and expenses incurred by the Lenderin connection with- such investigations shall be
s payable ‘by the Obligors and the Obligors consent to the prowsuon by the Lender of all .
- information in relation to the Obl:gors which the Lender prowdes fo any person in relation to the
- preparation of any such report '

.'Power to remedy s
If at any tame any Obl:gor does not comp!y wnth any of its obllgat!ons under this Deed the
- Lénder may (but shall not be obliged to) rectify such default and the Obligor irrevocabiy

_ authorises the Lender, its employees and agents, at the Obligors’ expense, to do all such things _
| -as are necessary or desirable to rectify such default.

. ENFORCEMENT OF SECURITY

General

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

942 - Section 103 of the LPA 1925 (réstricting the power of sale) and section 93 of the LPA

““Yhe Security created by thls Daed will become immediately enforceable it'an Event of Defau!t' e

1925 (restricting the r:ght of consolidation) do not apply to any Security created by this B

g Deed

. authorise the Lender to lease, make agreements for leases, accept surrenders of
- leases and grant options as the Lender may think fit and without the need to comply
with any provision of section 9% or section 100 of the LPA 1825.

‘No liability as mortgagee in possession
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8.4

8.5

96
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'Cantingencms

" Neither the Lender nor any Receiver will bé liable, by reason of entering into possession of a -

Security Asset, to account as mortgagee in possession or for any loss on reahsatac:n or for any _

" The Lender and each Recéiver is entitled to all the rights, poW’eké. p'r'iv'i!eges and immunities

confarred by the LPA 1925 on mortgagees and receivers duly appointed under the LPA 1825,

except that section 103 of the LPA 1925 does not apply.
. Protection of third péni'es

MNo persen (includmg a purchaser) deahng wuth the Lender ora Recewer or its or h!s/her '

agents will be concerned to enquire;

941, whether the Secured Liabiliies have become payabae;. C

942 Wh'ethér”any- paw.er which' the Lender or é'Réceiver is-'purpbrt'ing'to exerdise has

become exarcisable or is being properly exercised;

9.4.3  whether any money remains due under the Finance Documents; or

_. 9.4.4 " how any money paid to the Lender or to that Receiver is’ to be applled

Redemptaon of prmr mortgages

9.51 At any time after any Secunty created by thls Deed has become enforceable the .~ |

' Lendermay_
a) rede’é?n aﬁy' brior Séc'uri.ty 'agéi'n'st ang Sa.cu'ri{y A.ss,et; Ahdror
b) - procure the transfer of that s'ec‘ur'it.y_ fo itself, andlor
g ‘seftle a‘h'dpéss:thé'adccu'nts ofthe prior hadr’ig'agéé cha'.rg.éé:or encUh{bré'ncér

any accounts so settled and passed will be, in the absence of manifest error o

conclusive and binding on the Chligors.

952  The Obligors must pay to the Lender, immediatély 6h demand, the costs and expenses
~incurred by the Lender 'in connection with any such redemption andfor transfer, .
) lncludlng the payment of any principal or interest. :

. I 'any Security created by this Deed is enforced at a time when ne amount is due Linder the

Finance Documents (or the proceeds of any recoveries exceed the amount then due under the
Finance Documents) at a time when amounts may or will become due, the Lender {or a
Receiver) may pay the proceeds of any recoveries effected by it into a suspense account or

other account selected by it
‘Financiai collateral

974 Totheextent that the Security Asséts constitute "financial collateral” and this Deed and

the obligations of the Obligors under this Deed constitute a "security financial collateral
arrangemeant” (in each case, for the purpose of and as defined n the Financial
Collateral Arrangements (Mo, 2) Regulations 2003}, the Lender will have the right afier
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; any Securfty créated by this Deed has become enforceable to appropriate all or any
- part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

L.872

._ gy .

01

Where any financ!a! collate__rg! isapproprigted: © - . .o
k - i it s listed or traded on & r'ecdgnised"ex’changié,'it's' value will be taken as 'being'-' :
- the vaiue at which it could have been sold on the exchange on the date of
appropriation; or
: h} R any othér casa, its value will be such amourt as the Lender r'eéasdnab'w'
determines having taken into account advice obtained by it from an.
independent commeércial property adviser, investment bank or accountancy
firm of national standlng selacted by it,
and the Lender wnl give credat for the propor‘non of the value of the fmanma! col!atera! :
appmpriated to'its use. -

REC EIVER

Appeintment of Receiver -

16.1.1

Except as provided below, the Lender may appaint any one or more persons to be a o

Recsiver of ail or any part of the Security Assets i

‘&) . . any Security created by this Deed has become 'enforcéable; or

qpaz

10903

1014

10.2°

103

b o any Ob!igor 50 reguests to the Lendera't"ény'timé..

Any appointment Under paragraph 10.1:1 above may be by deed, under seal or in -

writing under its hand..

‘Except as provided below, any restriction imposed by law on the right of a mortgagee

to appoint a Receiver (including under section 109{1} of the LPA 1925) dees not apply

. to'this Deed.

10.1.5
- doing by section 72A of the insclvency Act 1986 and no exception to the prohibition on -

1016

The Lender is not entitled to appoint a Receiver solely as a result of the dbtaining of a

- moratorium {or anything done with a view {o obtaining a moratorium} under section 1A
“of the Insolvency Act 1986,

The Lender may not appomt an admlmstratwe recsiver (as deﬂned in section 29(2).'01‘ .
the Insolvency Act 19886) over the Security Assets if the Lender is prohibited from so -

appointing an administrative receiver applies,.

The power fo appoint a Receiver conferred by this Deed shall be in addition to all -
statutory and other powers of the Lender under the Insolvency Act 1988, the LPA 1925

~or otherwise,
-Removal

" The Lender may by writing under its hand (subject to any requirement for an ordsr 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
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"The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate

spacified in section 109(8) of the LPA 1925 will not apply.

iy oa

Agent of the leagors

10410 A Receivat will be desimed to be the' agent of the Obl:gors for al! purposes and

105

o

o112

accerdingly will be deemed to be in the same position as a Receiver duly appointed by '

samorigagee under the LPA 1925, The Gbligors are each responsible for any contracts, '

 engagements, acts, omissions, defaults and losses of a Receiver and for any liabilities
incurred by a Receiver.

1042 No Secured Party will incur any Fiability (either to an Obligor or to any other person) by

reason of the appointment of a Receiver or for any other reason.
Relatlonshlp W|th Lender Lo

To the fullest extent a!lowecl by Iaw any right, power ar dsscretlon conferred by th|s Deed
(either expressly or impliedly) or by law on a Receiver may after any Security created by this

. Deed becomes enforceable be exercised by the Lender in relation to any Security Asset

without first appointing a Receiver and notwithstanding the appolntment of'a Recsiver.

; .POWERS OF RECEIVER

. Ganeral '

11 11 A Recewer has' all of the rlghts powers and d!scret:ons set out below i this Clause 11
in addition to those conferred cnit by any law. Thls includes:

- _ é} . in_the case of an 'admimstrative recaiver, a!lthe'rights, pOWers"énd discretions -
~conferred on an administrative receiver under the Insolvency Act 1988; and
T my . otherwise, all the rights,-fncwe'rs and disc‘réti'ons:c’onfér'refd_bn A receiver {ora =

" receiver and manager) under the LPA 1925 and the Insolvency Act 1886,
11.1.2 If there is more than one Receiver hol'ding' office at the same time, each Receiver may -
(unless the document appointing him/her states othenwise) exercise all of the powers

- conferred on a Receiver under this Deed individually and to the exclusion of any cther
Receiver.

Possessaon L

A Receuver may take !mmedlate possessaon of get in and real:se any Senurity Asset

: Carry en busmess

A Receiver may carry on any busmess of any Obhgor in any manner he/she thinks ﬂt

_ Empioyees :

4141 A Receiver may ‘appoint and discharge managers, officers; agents, accountants,

“ servants, workmen and others for the purposes of this Daed upon such terms as to .
.rermuneration of otherwise as he/she thinks fit.

- __"1 1.4.2 A Receiver may discharge any person appointed by any Obligor. -

Borrow money

i : _ PR
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" A Receiver may raise and borrow money either unsecured or on the security of any Security
- Asset either in priority to any Security created by this Deed or otherwise and generally on any

i Lﬁsfrma aﬁn’j fiar whatev&r purpose: whmh hefshe: thmks fit.

'Salez of'assets_

1161 A Receiver may sell, exchange, convert into money and realise any Security Assetby - .
public auction or private contract and generally in any manner and on any terms which . -

 he/she thinks fit,
11.6.2 The consideration: for.'any' such transaction 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 pericd which he/she thinks fit.

'_"1 1:6.3  Fixtures, other than landlord's fixtures, may be severed and sold separately from the

property containing them without the consent of any Obligor.

Leases

A Receivér may let any Security Assat for ariy term and at any rent (with or witholt a premiur)
-which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security

Asset on any terms which he/she thinks fit {including the payment of money to a lesses or

-tenant on a surrender).
" Compromise

A Recsiver may settle, adjust, refer to arbitration, compromise and arrange any elairn, account,

dispute, guestion or demand with or by any person whe is or claims to be a creditor of any

~ - Obligor or relating in any way to any Security Asset.

11.10

1111
C4i12
1113

1114

- A Receiver may:.

Legal actions

A Recaiver may bring, prosecute, enfarce, défend and abandon any action, suit or proceedings

_in refation to any Security Asset which hefshe thinks fit.

Recetpts

A Recewer may glve a valid recelpt for any moneys and execute any assurance or thlng whlch

may be proper or desirable for realising any Security Asset.

g Bubsidiaries:

A Receiver may form a Subsidiary of any Obligor and tranisfer to that Subsidiary any Security . -

'_ Asset,

Delegation

A Receiver may delegate histher powers in accordance with this Deed.

Lénding

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

Frotection of assets
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11:14.1 effect any fepair or insurance and do any other act which an Obligor might dointhe

ordinary conduct of its business to protect or improve any Security Asset;

... 11.14:2 commence and/or complete any building operation;and . -

- 1145

_ -\ Recesver may exercise a!! powers r;ghts andfor oblugat:ons under any contract or agreement . .
. forming part of the Security Assets, inciudmg, without limitation, all voting and other rights .~
~attaching to the Invesiments.

- 1_1'.16”

11143 apply for and maintain any planning permission, building regulation approval or'e_ny

other Authorigation,
"in eac'h'c'a'ee as he/she thinks fit.

Exercase of r:ghts

Z 'Other"pewers:'

B ._A Recewer may:

' B AR 16 1 do all other acts and thlnge whlch he!she may consider necessary ar desnrable for
' realising any Security Asset or incidental of conducive to any of the rights, powers or -

S PE

discretions conferred on a Recaiver under or by virtue of this Deed or law:;

11,16.2 exercise in relation to any Security Asset all the [.:.b.owere authorities and things which
- hefshe swould be capable of exercising if hefshe were the absolute beneficial ownerof .

‘that Security Asseat: and .-

_ 11 16 3use the hame of any Obllgor for any of the above purposes

APPLECATION OF PRC}CEEDS

Order nf appﬂicatlen SR

- Subject to Clause 12.4 {Appropriations), ail amounts from time to time received or recoversd

‘by-the Lender-or any Receiver pursuant to.the terms of this. Deed or in connection with the

realisation or eh_forcement of alt or part of any Security creatad by this Deed will be held by the .
- Lenderon‘trust.to apply them at any time as the Lender (in its discretion) sees fit, to the extent -
- permitted by applicable law {end subject to the provusmns of this Clause ’12) inthe following -~

order of priority:.

4z 1 1 '|n dlecharg'i'ng any eu'hj_s owing to any_Receiver"o'r_"any of its delegates,

124 2 in’ discharging all costs and expenses incurred by the Lender in conniaction with any

-realisation or enforcement of any Security created by this Deed taken in accordance
with the terms of this Deed;

1213 in diecharging the Secured Liabilties. in such order as the Lender rﬁay determine;

12.1.4 - ifno Obligor is under any further actual ot contingent liability under any agreement with
the Lender, in payment or distribution to any person to whom the Lender is obliged to

pay or distribute in priority to any Obligor; and

'.'12.1.5'- the balance, if any, in payment or distribution to the'felevaht Obligbr. '
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122 This Clause 12 is subject to the paynﬂent 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 shorifall
- from-any Chiigor, D

4237 Only money actually paid bythe Receiver to the Lender shafl be capable of being apphed inor
“towards the satisfaction of the Secured Liabilities and no Obligor shall have rights in respect of -
. the application by the Lender of any sums received, recovered or realised by the Lender under
L this Deed.

LeAZ4 Appropr'i'ations'--' :

_ Until all amounts which may be or become payable by each Obligor under or in cannigation with
.- the Finance Documents to the Lender have been irrevocably paid in full, the Lender (orany .~ : :
Lectrustee oragent on its behalf) may wrthout affectlng the I!abrhty of any Oblugor under this Deed:: o i

. 12.4.1 ‘refrain from applying or enforclng any other monles Secunty or raghts he!d or recewed o
“hy the Lender {or any-trustee or agent on-its-behalf) in respect of those amounts; or
‘apply and enforce the same ih such manner and order as it sees fit (whether against
those amounts or otherwisea) and ng Guarantor shall be entltled to the benef!t of the
. same;and - : . :

1.2:.'4.2 ho!d ina suspense account any moneye recelved from any Obllgor or on account of
any Oblagor 8 Iiablllty under orin connectlon w:th thig Deed :
12.6 Currency
1251 For the: purpose of or: pend:ng the drscharge of any of the Secured Lrabllatles the"-

- -Lender may convert any moneys. received or recovered. Dy it from one currency to
o another ata market’ rate of exchange :

ﬁ '12 5 2 The eb!:gatrons of the Obllgors to pey in the due currency eha!l en!y be eatrsf:ed to'the
- cextent of the amgount of the due currency purchased eﬁer deductlng the costs .of
‘conversion. :

S < EXPENSES ANDINDEMN!T!ES
o 3.4 : Transactlon expeneee

. Each Obllgor muet promptly on demand pay the Lender the ameunt of all coets and expenses -

~{including legal fees) reasonably incurred by any Secured Party in connection with the .
negot!at!en preparation, printing, execution and perfection of this Deed and any other- .
documents referred to in'this Deed. ' : : o

432 Enforcement and pre:ser\ratien'ccsfs .

" 'Each Obligor ‘must, within three Business Days of demand, pay to each Secured Party the
amount of all costs-_'and_ékpenses_(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 .
Partyas a consequence of it entermg into this Deed takmg or holdlng the Secunty created by
thrs Deed, or enforcing those nghts : .

133 'Curren'cyinidemnity

ifany sum due from an'y: Obliger under this Deed (a "Sur_n”), or any order, jurig'rnent' or.awar'd'
given or madeé in relation to & Sum, has to be converted from the currency (the "First
26
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: Cuffency;') in which thét S'ufn is payable into another cUrre‘ncy '(the"'Second Currency”) for -
" the pumpose of:

13.4 .

135

RN 5 1 lmmeduately on demand pay to'each Sacured Party the amount of all c:ather costs and
e o expenses (including legal faes) incurred by that Secured Party in connection with this
" Peed including any arising from any actual or alleged breach by any person of any law _

..13.3.1 making or filing a claim or proof against any Obligor;or .

1332 obtalnmg or enforcmg an order udgment or award in relat;on to any Iatlgatlon of

arbitration proceedings,

. the Obligors must as an indépendent obligation, within three Business Days of demand, -
indemnify each Secured Party against any cost, loss or liability arising cutof oras aresult of 7
"~ the conversion including any discrepancy between (A) the rate of exchange used to convert -~
that Sum from the First Currency inte the Second Currency and (B) the rate or rates of exchange
avallab!e to that person at the time of its recaipt of that Sum. :

Stamp taxes mdemmty -

' Each Obligor must pay and, wgthln three Busmess Days of demand |ndemmfy each Secured

‘Party against any cost, loss or liability that Secured Party incurs in relation to all stamp duty,
“registration and other similar Taxes payable in connection with this Deed. '
~ Other costs and expenses.

- Each Ob!igormust' .

or regulation; and

1352 keep each Secured Party indemnified against any failure or delay in paying those costs

141

or expenses,
DELEGATION

Power of attnrney

" The Lender or any Recelver may, at any time, delegaié by power of attofney or otherwise to
any person for any peﬂod alt or any nght, power, authority or discretion exercisable by it under

- this Deed.

142

1473

15

Terms

AnIyISUCh delegaftion.may' be made upon any terms and conditions (i.ncludin'g the powsr to sub-
delegate) and subject to any restrictions that the Lender ar that Réceiver (as the case may be)

-may, in its discretion, think fit in the interests of the Secured Parties.
Liability

" Neither the Lender nor any Receiver shall be bound to SUpervis:e; or beinany Way respdnsible-' o
- for 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 ASSURAMNCES

Receiver may reguire for;
-
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) "a') - creating,. perféctihg' or protecting any security over any Security'A'siset.; or -

by facilitating the reafisation of any Security Assel, or ihe exercise of any right;

1.

VA
S 7.2

7

17.4

respective delegates or sub-delegates in respect of any Security Asset.

N 15.1.2 The éstion that may be required under paragraph 15.1.1 above inc!udes_'i""

“a) the execution of any mortgage, charge, transfer, conveyance, assignment ¢r -

assurance of any asset (including without limitation a Supplemental
Debenture), whether to the Lender or 1o its nominees; or

B the giving of any notice, order or direction and the rﬁaking (')f.’any filing or
B registration, - : : :

' whuch in any such case the Lender may cons;der necessary or desurable

POWER OF ATTORNEY.

'Ea'ch' 'Obligo'f, by'wa'y_:bf:Secur'ity,_'ifrevoCabfy and severally appoints the L:e.n'der, each Receiver
-and any of their respective delegates or sub-delegates to bie its attorpey with the full power and
' ‘authority of the Obligor to execuie, 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 alf.acts and

_. P'RESERVAT@N OF SECURITY
'Gontlnumg Secunty

.The Secunty created by this Deed is contmumg secunty and will extend to the ultumate
‘balance of the Secured-Liabilities regardless of. any intermediate payment or discharge in
- whole or in part

' .Tackmg

Additional security

4731 “This Deed is in addition to and is netin any w'ay'p.r.ejudiced'by any Sther Security now

- of subsequently haid by the Lender.

17.3.2 No prior Security held by the Lender {in itsfcapacity'a's such or otherwi.s'e)' ov'er.any'.'
‘Charged Property will mierge into the Security created or expressed to be created in -

favour of the Lender pursuant to this Deed,

‘Waiver of defences

The bblig'aitions of each Obligor under this Deed will not be aﬁected"by any act, omission or |

thing which, but for this provision, would reduce, release or prgjudice any of its obligations

. under this Deed (whether or not known to it or the Lender). This includes (without limitation):

3

B _Any obhgatlon of the Lender to make further advances to any Obllgor is deemed to be 3
- incorporated in this Deed. '
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- power or discretion exercisable, by the Lender or any Receiver or any of their ... ;

~things, in each case which may be required or which ‘any attorney may. in its absolute discretion . . o
_deem necessary for carrying out any obligation of any Obligor under or pursuant to this Deed
ar-generally for enabling the Lender or any ‘Receiver to exercise the respactive powers. -
- conferred on them under this Deed or by law. Each Obligor ratifies and confirms whatever any
- attorney does or purports to-do under its appointment under this Clause 18




1741 any time or waiver granted to, or composition with, 'anﬁj Obligor or other person;

17.6

- or arrangement with any credttor of any Obligor,

A ;}"-',;ztz;é - iherelease of any other Obligor orany other personunder the terms of i any c;o«moosrtmn-. i

1743 the t'aking,'variation, compromise, exchangeé, tenewal or release of, or refusal or

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

Obligor or other person or any non-presentation or non-observance of any formality or . B
. other requirement in respect of any instrument or any failure to realise the full value of-

‘any Security,

in the members or status of an Obligor or any other person

'1?.4.4 any tncapaotty or lack of power, authortty or Iegal persona!tty of or dtssolutton or change'

17‘.4.5 any amendment novaﬂon supptement extensmn restatement (howaver fundamental'-

--and whether or not more onercus) or replacement of a Finance Dogument or any other

" document or Security-including, without limitation, any change in the purpose of; any

R extension-of or.increase in any facility or the addition of any néw facility under any .

- Finance Document or other document or Secur:ty

17.4.6 any unenforceabthty lllegaltty or mva!adlty of any obhgat:on of any person under any o

Finance Document of other document or Security, of

1747 any mso!ven_cy or similar prooeed:ngs’. '

_ Obllgor intent

Without prejudrce to'the generat:ty of C!ause 17. 4 (Watverof defences) each Obltgor expressly :

Lender pursuant to this Deed shali extend from time to time fo any (however fundamental)

~-variation, increase, extehsion or addition of or-to any of the Finance Documents and/or any

- facility or amaunt made available under such document

176

: t?._?

'!mmedtate_recourse .

on its behalf) to proceed against or enforce any other rights or Sacurity or claifm payment from

-confirms that it infends that the Security created or expressed to be created in favour of the:

'Each Obligor waives any rights it may have of first requiring the-Lender (or any trustee or agent -

any person before claiming from that Obligor under this Deed. This waiver applies irrespactive

) ' of any law or any provision of any documert to the coritrary.

_ Deferra! of Obhgors nghts

. :_'Untn all amounts wh;ch may be of become payable hy the Obhgors under orin connect!on w:th E
- the Finance Documents have been irrevocably paid in full and unless the Lender otherwise
directs, no-Obligor will exercise any rights which it may have by reason of performance by it of

. its obligations under this Deed or by reasch of any amount be!ng payab!e (13 !tabllaty arising, -
- ‘under this Deed:

| 17.7.'1’ to be'indemntfiéd by an Obl.igor'

477 2 toclaim any contrtbutton from any other guarantor any of the Oblrgors oblagatlon under

the Fmance Documents;

: 17'.7:3 o take the benéfit {in whola or in part and whether by way of subrogation or otherwiss) -

of any rights of the Lender under this Deed or of any other guarantee or Security taken .

pursuant to, or'in connection with, the Finance Documents by the Lender,
28
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17.7.4 16 bring legal or dther proceedings for an order requiring any Obligor to make any
payment, or perfarm any obligation, in respect of which any Obligor has given a

AT, underiaiing o Indarrinity unider.this Deesd or &th&ﬁwm iy radation. bo the

78

s

182

g

9

. Secured Liabilities; i

17.7.5 o exercise any right of set-off against any Obligor; and/or

'17.7.6 to claim or prove as a creditor of any Obligor in competition with the Lender.

'If an Obligor receives any benefit, payment or distribution in relation to such rights it shall hold.-

that benefit, payment or distribution to the extent necessary 1o enable the Secured Liabilities

-and all other amounts which may be or become payable to the Lender by the Obligors under
"or in connection with the Finance Documents to be repaid in fult on trust for the Lender and
... shall promptly pay or transfer the same to the Lendér or as the Lender may direct for application .
- in accordance with this Deed.

New acc'ou nts .

. 17.8.1 fany subsequent charge of cther interest affects any S'ecurity Asset, a Secured Pérty |

“may apen-a hew account with any Obligor.

“that charge or other interast.

' 17 83 As from that time al! payments made fo that Secured Par‘ty will be credited or be treated :

“as having heen credited to the new account and will not operate to reduce any Secured
Llabllity

CHANGES T0 THE PART!ES '
Assngnment and transfers by the Secured F'ames

1814 A Secu_red Party may assign any of its nghts or transfer by novation any of its rights = -

© and ohligations under this Deed.

" 48.1.2. A Secured Party shall be entitled fo-disciose such information concerning the Obligors .

“and this Deed as the Secured Parly considers appropriate to any actual or proposed,

117.8.2 Ifthat Sectired Party does not open a new account, it will nevertheless be tréated as if
‘it had dane so at the time when it recewed or was deamed to have received notice of

 direct or indirect successeor and to any persen to whom information may be requiredto

- be disclosed by any applicable Iaw or regulation.

Ass;gnment ang transfers by the Obhgms

No Obligar may assign any of its rights or transfer any of |ts rights or obllgat!ons under thrs o

Deed_,__.

MISCELLANEOUS

No deductions and fax gross-up

19.1.1 Al payments. to be made By any Obligor under this Deed shall be made in freely
available funds and in sterling and shall be calculated and be made without (and free

and clear of any deduction for) set-off, counterclaim or daduction on account of Tax.

Ay .
DMS»23868493 - 6.0 - 13,02.2019

1912 If a Tax deduction is required by law to be made by any Obligor, the amount of the -~
" payment due from the Obligor shall be increased to an amount which (after making any .




 Tax deduction) leaves an amount equal to the payment which would have been due if
no Tax deduction had been required. :

192

193

194

195"

“* The perpetuity period under the rule against perpetuities, if applicable to this Deed, shall be the--
. period of 125 years from the date of this Deed. :

“No liability

1931 None of the Lender, 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}

. anyneglect or default in connection with the Charged Property-or (¢) taking possession -
...of or realising all or'any part of the Charged Property, except in the case of gross-__ L

'naghgence or wilful default’ upon its-part.

:'19.3.2 _The Lender will not he 'requlred in any'mannér to perfdrm or fulfil any db!iga'tion of ény

‘Obligor, make any payment, make any enguiry as to the nature or sufficiency of any
“payment received by it or present or file any claim or take any action to collect or
. enforce the payment of any amcunt

' 19.3;3 The Lender shall not be liable either to any Obhgor or fo any other person by reason of _'

‘the appountment of a Receiver or delegate or for any other reason '

19.3’.4 Ne!ther the Lender fior the Rece;ver or any of the!r respect:ve delegates w:!l be inany.
' way liable or respensible to any Obligor for any-loss or liability arising from any act; -

“default; omission or misconduct on the part of any delagate or sub-delegate.
Certificates .~

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

Time depdséfs

'Without prejudlce to any rught of set- of'f any Secured Party may have undsr any Finance
. Documents or otherwise, if any time deposit matures on any account any Obligor has with any

Secured Rarty W!thln the Secur:ty Period when:

19.51 any Secur:ty created by this Deed has become enforcéable; and

1652 ‘no Secured Liability is due"an'd'payab!.e, R

that time depdsit will automaticé]!y be renewed for ary further maturity which that Secured Party
considers appropriate.

RELEASE

At the end of the Security Périod, the Lender must, at the requéSi and cost of the Ob!igors', take
whatever action is necessary to release its Security Assets from any Security created by this ..

Deed,

CSET-OFF

~The Lender may set-off any matured obligation due from any Obligor under this Deed'against“_' _
“any matured obligation owed by the Lender {0 any Obligor, regardiess of the place of payment,.

45
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booking branch or currency of either obligation. If the obligations are in different currencies,
- . : the Lender may convert either obligation at a market rate of exchange in its usual course of-
L e S ESE S e purpose of the setoff ¥

© 224, atanytime, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect 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. I -

1222 if any part of the Security created or expressed to be created in favour of the Lender pursuant
 tothis Deed | i invalid, unenforceable or ineffective for any reason, that shall not affect or impair
~.any other part of Sec:urlty created or expressed to be created in favour of the Lender purstant ..
- 1o this Deed '

s AMENDMENTS

' No amendment of this Deed shall be effectlve unless itisin wntmg end mgned byl or on behalf'
‘of, each Party (or its authorised representative),

24 REMEDIES AND WANERS

~No failure to exerc::se nor delay in exerc!smg, on the part. of the Lender any rsght or- remedy'-
 under this Deed shall operate as a waiver of any such right or remedy or constitute an election
" to-affirm this. Deed.  No elaction to affirm this Deed on the part of the Lender shall be effective -
“unless it is.in writing. - No'single or partial exercise of any right or remedy shall prevent any -
- further or other exercise of that right or remedy or the exercise of any other right or remedy.
. Therights and remedies provided in this Deed are cumulative and not exclusive of any rights
. or remedies provided by law.

35 NOTICES

: Ahy: communication to be made nder or in connection with this Deed shall be made in
accordance with the prowsmns of Clause 35 (Nolices) of the Facilities Agreement:

*® COUNTERPARTS
. This Deed-may be-executed in any number of counterparts, and this has the same effect as i
the signatures on the counterparts were an a single copy of this Deed.
#7  GOVERNING LAW
. This Déed and any  nen-contractual obligations arising out of or in connection with it are c
- governed by English law.
28 JURISDICTION
281 The courts of England have exclusive jurisdiction to seftle ahy displite ‘arising out of or in
' * connection with this Deed (including a dispute regarding the' existence, validity or termination

- of this Deed or any non-contractual obligation arising out of or in connection with this Dead) (a
" “Dispute”).

282 The Parties agree that the courts of England are the most appropriate and convenient courts -
- o settle Disputes and accordingly no Party will argue to the contrary, -

31 . _ .
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128.3 NOtwithstanding péa.régraph.éa.ﬁ above, no Secured Party shall be prevented from téki'ng'
~ proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed by .-
s Ry the Secured Paties may take concurrent proceedings: in.any number of jurisdictions,

““THIS DEED has besn sighed on behalf of the Lender and EXECUTED AS A DEED by each of the
- Obligors and is delivered by them on the date specified at the beginning of this Deed.

8 o o S
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o ; SCHEDULE3 :
FORMS OF LETTER FOR ACCOUNT BANK .

_______-.PART‘! o S
OTIRE O ACEOUNT BANI 5 ierst o e b bl

 To [Account Bank]

 Copy. LendNetLLP =~

: [Date;f'
Deat Sits, _ o | |
| . Compos:te Debe.n"ture dated [o] between [Obhgor] and others
: - and Lendief LLP (the “Debenture”) -
’E 3 'Thls Ietten constltu.tns not!ce 1o you ‘that under the Debenture we havé charged (by way of a

first fixed charge) in favour of LendNet LLP all our rights in respect of any account, and any
amount 'Standing to the-credit of any account, maintained by us with you {the “Accounts”).

g We urrevccably instruct and authoriss you to:
' . a) _-__'-'-_dlsclose to the Lender any mformatlon relatmg to any Account requested from you by S
' S the Lender . . '
by comply with ‘the tarms of any wntten netice ‘o mstruc‘uon relatmg to any Account L

- teceived by you from the Lender;

g} hold, a!l sums standing to the cred:t of any Aocount to the order of the Lender and [

o dy ' [ln respect of any Account other than our account numbered [o} sort code [e]) the' .
o “Excluded Account”)] pay-or release any sum standing to the credit of any fsuchl . -~
_Account in g@ccordance W|th the written mstructsons of the Lender : B

O T “We are: not permitted to wathdraw any amount frcm any Account [other than the Excluded
LTl '_Account} w;thout the prlor written consent ofthe Lender. :

R SRR ) respect of the Exc!uded Account we are perm!tted 1o wnthdraw any AMBURL from- the
' . Excluded Account for any purpose unless-and until you receive-a notice from the Lender to the
“contrary stating that we are no'longer permitted to withdraw -any amount from the Excluded
- Acsount without its consent. Ifand from the-date 'on which you receive any such notice; we will S
" not be permitted to withdraw any amount from the Excluded Account without the prior written - .
. consent of the Lender ] S : : o

A L We acknowledge that yol may comp!y with: the !nstructlons in this tetter wa‘fhout any further L
i permussuon from us. : : '

B AR The snstructaons in th|s letter may not be revoked or amended withou the | prior wntten consent -
ST of the Lender. :

i "Thls letter and any non- contractual obligations ansmg 6ut of o in connection with it are
" governed by English law. . a

_ 3 - Please confirm your agre‘em'ent to the above by sending the attached ar':kn'owledgement tathe
' ~Lender at 1 King William Sireet, London ECAN 7AF with a copy to us.

DMS-21B68493 - 60 ¥13.02.7019




(Authorised Signatory)

[Obligon]

A
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: PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

LendNet LLP e

Cop'y: _[Re!evénf'Ob!fgor]
Dear Ssrsi L 5 TR
T _ Composnte Debenture dated [¢] between [Obhgor] and others
R and LendNet LLP (the “Debenture”)
ﬁ —_ 'Wa conﬂrm recemt from Obhgorj the “Obllgor”) ofanotsce dated [e] (the "Notlce”) ofa charge S
oL Cupon the terms of the Debenture over all the rights. of the Obligor to any amount standing to the -
<o eredit of any of the Obligor's accounts with us (the "Accounts”):
2 \Neconfifm thatwe:
ey a’c‘:cépt the instructions cbntéihed-’in'the Notice and agé'é'e to Comp!y'with-t'h'e thic’é‘ '

ER ) R '_ have not recelved notuce of any pnor security over, or the mterest of any thrrd party in; _' .
Coo any Acéount; ~ . : S _ '
ey have neuther c!a:med rior exerclsed ToF. wﬂ! claim or exercsse any secunty mtarest

set—oﬁ counter-claim or other right in respect of any Acceunt :
) ~will not permut any amount to be w:thdrawn from any Accaunt [other than the Exc!uded:' "
' Account (as defmed in the Notace)] without your pr:orwr:tten consent; and
: "-e;;-j-' = [Wiil cumply with any notece we may receive from the l_ender in respect ofthe Es«:luded_ -
BRI Account] :
- .The Accounts m'aintainéd with Us are:
.'.'éi': S [Specify acbouﬁfs arid accouni‘ numbersj :
This Ietter and any non- contractuai obhgatlons ansmg out” of orin connectlon wath itare
governad by Engllsh law. :
Yo:urs-falth_fully,
 (Authorised sighatory)
: [AccountBé.ﬁ?(j

DMS:21268403 - 5.0 13.02.2019
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: SCHEDULE 4
FORMS OF LETTER FQR INSURERS

: '--:-_-.:Copy:. -

s '-.Yours farthfu!ly, B

" MSTICE TO INSURER |

. [fnsrrrer}

LendNetLLP ~ -

- [Date]

“Dear Sirs, T

- Composate Debentire dated {o] between [Obfrgeri and others
: - ahd LendNet Lee (the "Debenture”) _: .

'Thre latter’ constrtutes netrce to you that. under the Debenture we have aesagned abse!utely,

subjectio a proviso fof re- asergnment on redemption, to LendNet LLFP all our rights in respect

of {rnsert details of contract of insurance including policy number] (the ‘Insurance’).
'We confrrm that:

- e} | "we wrll remain liable under the Insurance to perform a!! the obhgatrens essumed by us

. ounder the insurence and

s b -'-none of the Lender, its: egents eny receiver or any other person’ will at any J time be R

- under any oblrgatron or liability to you under of in respect of the Insurance (unless, and B
o the extent otherwrse expressly provrded for in the lneurence)

. _We will also remain entrt!ed to exercise a!l our rrghts powers and drscretrons under the -
" “Insurance, and you should cortinue to give notices and make payments under the Insurance -
" ‘to.us (unless, and to the extent,’ otherwrse expressly provided for in-the Insurance orinany
. ingurer letter you may have issued to the Lender in respect of the Insurance), unless and until
" 'you receive notice from the Lender to the contrary stating that the security under the Debenture”

“has become’ enforceeble In this event, all the rights, powers and discretions will be exercisable :
“by, and notices must bs given and payments must.be maide to, the Lender or-as it directs . .
© (unfess, and to the extent; otherwise exprees!y provided for in the Insurance or in: eny msurer'_' .
'_-:_!etter you mey have rssued to the Lender in respect of the Insuranc:e) : :

L We arrevecab!y rnstruct and authorrse you to drselose to the Lender any mfermatlon re!at:ng to-
“the Insurance requested from you by the Lendar. : '

.._'_"The mstruetrone in thrs Ietter may ot be revoked or amended wrthout the pner wrrtten consent’ -
Coof the Lender : : :

Thrs letter and any “hon- contractual obhgat!ens arrsmg out ef or |n cennectron wrth |t are '
' _governed by Eng!rsh Iaw . . .

L . P!ease acknew!edge recerpt of thrs Ietter by sendrng the- attaehed ecknowledgement to the o
~ o hender et 1 K!ng William' Street, London EC4AN TAF with a copy to us. S

DMS-21868493 - 6.0 - 13.02.201%
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PART 2

ACKNOWLEDGEMENT CF INSURER

::”Copy

[Re!evanf Ob!;gor]

. IDate} :

CUDear Sirs,

Composute Debenture dated [o] hetween {Obhgor} and nthers B
and LendNet LLP (the “Debenture”) .

o :We confurm rec:etpt from [Oba’;gor] {the "Obilgor”) of a notice datad [o] (the Notuce) of an e

 Tassignment on the terms of the Debenture of all the Obligor's nghts in respect of [msert details = ..
..-_ofthe contract of msurance] {the insurance) e _ -

- '_':"We confirm that we

- -é). o accept the mstructlons contalned in the Not!ce and agree to comply wuth the Notice;

_ and

BT will give rio‘t‘icés and make payments under thé Instrance as directed i‘n-'th‘e No'sme-l g

o Thzs letter and any non- contractual obligatuons ansmg out of of in connect:on wnth it ‘are
Qoverned by English Iaw _ _

U Yours faithfully, -

e : (Authorised signatory}

L Dnsuren

'DMS-21868493 1610 13.02.2019 .




o SCHEDULE 5 - : '
FORMS OF LETTER FOR QTHER CONTRACTS

B _To:'

[Contract Counterparty]

= PART1.
NOTICE TO coumenmm‘r

" Copy LendNetiiP o
[Date]
© DearSifs,
: Cbm.péette Débenture det'ed'[é'] hetween [Obliger] and others
~and LendNet LLP (the ”Debenture") R
_ThlS letter constitutes notice to- you ihat-under the Debenture we-have [aeeagned absolute!y A
e subject to a proviso for re-assignment on redemption,}/[charged by way of a first fixed charge] - =
o o LendNet LLP all our, nghts in respect of [msert deteffs of contract} (the "Contract’).
6.3 B | We conf!rm that
o ar we will remain lisble under the Contract {0 perform al! the obhgettons aseumed by b
R Ry 'underthe Contract and : : L
DT Lt ; | 'none of the Lender |ts agents any receiver or any’ other pereon wﬂ! at any- tlme be L -
o o -_'_:under any obttgat:on or Iuabtt:ty to you under orin respect -of the Contract ;
3 :We wa!l eleo remaln ent:tled to xercise elt our rlghts powers and dlscrettons under the:
N - “Corntract, and you should continua to give notices and make payments under the Contract to
" us, unless and until you receive notice from the Lender to the contrary stating that the security
. -'under the Composite Debenture has become enforceable. In this gvent, all the rights, powers.
- “and discretions will be exercisable by, and nottces must be gwen and paymente must be made
S, the Lender or as it d:rects _ - . :
£ AN We !rrevecably !nstruct and authonse you to d!eclose to the Lender any lnfermatlon re!atmg to' .
s the Contrect requested from you by the Lender. : -
= 'The mstruetuons in  thiis letter may not be revoked or amended without the pner wrltten consent
o ofthe Lender : :
E - . ThIS letter -and any noh- contractual obllgetlons anemg out of or-in connectlon wrth it are
gtwerned by English law : S
_P!ease acknowledge recetpt ef this !etter by sendang the attached aeknowledgement to the- L

'Lender at [address] with a copy to us.”

' Yours fetthfully, B

(Authorised signatory)

- [Obligor]”

© DMS-21868493 6.0 12.02.20197




i PRRT R
ACKNOWLEDGEMENT oF COUNTERPARTY &. | :

. To:

L Capy:

“LendNat LLP

[Relevaitt Obligor]
L [Date]
. Dear Sirs, .
.. Comiposite Débenture déted'[oj between [Obfigor] and others .
and LendNet LLP (the “Debenture”). '
_':_'_We conﬂrm recmpt from [Obhgar] (the “Obhgof} of a notice dated [o the “Notuce”) of [an' :
“assignment]/[fixed charge] on the terms of the Debenture of all the Obligor's rights in tespect
of [fnsen‘ delails of the contract] {the "Contract’ )
.We confifm that we
Ay accept the lnstructuons contalned i the Not:ce and agree o comply with the Notlce X
R R wm'gsvéno‘tices and make payments UAder the Gontract as directed in the thice'. '
3 - This latter and" any non- contractual obligations arising-out’ of of in connection with |t are . o
L govemed by Englishlaw;, . : :
Yours falthfully,

*{Authorised signatory)

“{Contract counterparty]

A
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o ...:.:..b.b“g&s :

. EXECUTED asa DEED by

A PEARSOMN HOLDINGS LIMITED - "

- acting by a director in'the presence of: -

: Sagnature of wntness .' :
' Print name (in BLOCK CAPITALS):

: Addfesé:' '

o EXECUTED asaDEED by |
A PEARSON 5 SONS (1949) LLP

.'_ac_tlng by a Mamber in the presence of

.'__".':_sign'at'ure of witness

" Print name (in BLOCK CAPITALS): ..o 80 DIw@EDent o

. Address: -

5 m..._.__.— 'w»”='=-w.~--=-|_| AL S L

Q%Au

" B4a Bridge Sif'eat
e ANCRESIGE

]
U

) Member
._}

GRS e
—ifoliing Chambers

. £4a Bridge Streef .
| ':’_""'.fﬂ«?aneh%ier s

S Dsrector

~ Print nanie: MW ﬁmfd ?@W

| frw wﬁ% Lﬁ,

“‘-s:i.' ﬁ’?’gh%ﬁ ﬁ! FORE
Hollins Cham&erﬁ

.........................................

W

Borans

BA:

' "DMS 21868493 5 6.0 ~13.02.2018



- EXECUTEr as s DEED by
i -APS GRQWERS umwem

acting bya d!rector in the presence of: oy Direeto'r' _ ' ' o .
) " Printname’ f‘g‘a‘m M’* ‘?““Am v

: .'S'ignature of witness o _

"~ Print name (in BLOCK CAPITALS} gm’é’&‘%@f%ﬁ T

B ':._:Address
: | o Hollins. Qhembefs
- G4a Bridge si{eje{

o ‘"’Menehesier B

EXECUTED asaDEEDby
' A'PEARSON GROWERS LIMITED

o ;"e:cting by a director in the presence of " Director.

Print name: ., s

~ Signature of witness .

" Print name (in BLOCK CAPITALS) g”""‘“‘-‘ e ’R‘Eﬁﬁﬁw

U Address: . S

. ,;.;.-'-_-herﬁegfme @hemiyefe ----------------
_64a Bridge Street
o *Maneheeger

AR S L :
S . DMS-Z1388463 6.0 -13.022000




Address

* EXECUTED 88 3 DEED by-

. APS PRODUCE LIMITED

= ‘acting by a director.in the pre'éehceo'f: :

8 's'i'g'h“a'tu're- cfwitn'ess' '

| --j‘_".Pnnt name (in BLOCK CAP!TALS)

._':__._'Addrass _ B

e _-'Ex:ECUTED-as'a'D'EED' by

S THE TOMATO STALL LIMETED

L actmg by a dlrector in the presence of:' o

L ngnature of w;tness

Pnnt name (m BLOCK CAP!TALS)

L L R N - . . P

. . a

Direc.t'or.' : _
. Print name: M'M“"‘ Btior ?ﬁ“*“&“’

q:m— Pz"‘!'a !rr!!j'r'?"r!‘!"'f'l’ﬁ?fr! e
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