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Registration of a Charge

Company name: SUPPLYTECH LIMITED
Company number: 04183271

X8BPCYRL

Received for Electronic Filing: 12/08/2019

Details of Charge

Date of creation:  05/08/2019
Charge code: 0418 3271 0005
Persons entitled: BARCLAYS BANK PLC AS SECURITY AGENT

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

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

Electronically filed document for Company Number: 04183271 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4183271

Charge code: 0418 3271 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th August 2019 and created by SUPPLYTECH LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th August 2019 .

Given at Companies House, Cardiff on 13th August 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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_____________ EXECUTION VERSION )
This E)eed s made on 5 &9993{; 21‘;119 B Y e bei:ween |
.'('2,):'.- -'KETWﬁVE QRGUP LIMITED; a mmpany mmrparat&d in Erigia'rié and Wa a5 With .
SRR commpany number 09892174 (the “F;rat chargw"), . :
(2} L The companies §1st$d i Sﬁh'ﬁfdufﬁ'i as other c:h‘as*gars;' aﬁ‘d . :
(37 .BAR{.‘LAYS 5&&&;{ PLC irf its ;:a;:aaclty 1 Securitv i&gent
o xmagmsﬁmn
. 11 o Exprassly defified terms

I this i’)ﬁ&é the failow nyg worts and phr&seﬁ have the specified meanings

~ “Applicable -Reprasentatlaﬂﬁ” means .th{}se repre-sentat;nns anci- warranties se't?. .nut' in-
- clause 20 (Representationsy -of the Senior Facilities Agreement and. the représentationg
~and warranties set out in section 5 (Represeéntations) of the Mezzanine Note Agreement.

 vApplicable Undertakings” means those undertakings set out in clauses 21 and 23 of
the Senior Facilities Agreement and those undertakings set.out in sections 6, 7 and 8 of
Cthe 'Mema'rﬂna Note Agreement, ineach case so far as applicable to gach chargor. '

f“ﬁssuc;at&d R;ghts*f meéans, m relatlcm to any asset all prac&eds of safe of 'such asset
all rights, powers, benefits, covenants, warranties, guarar;tees or Security given or
implied. in respect of such asset, all rights under any agreement for sale, agreement for
fegse or licence of or ih respect of such asset, and any monles and proceeds: pald or .
payable in respect of such asset. . . _

“Bank Balances” means all monies (including interest) from time-to Himé standing to the

- credit of any and all present or future accounts which a Chargor has, or has an interest in,
with any bank, financial institution, or ‘other persoh (including the Spedified Bank
Balances and any cash cover or suspense -account established pursuant to any of the
'Finance Documents) and all indebtedness re;}reserzted hy ahy suth sccounts. :

“Charg&d Contracts” means, in reiatmn te; any {:hargm‘f thosa contz’ac;ts (f any) br ef 3
‘particilars of which are set out In Scheduie 4 (f;‘ivarged Cantracts} in respect of such
- Chargor. : : . : _ -

“ﬁharged Behts" meanﬁ all bnak and c:ther debts and aH other rtghts and clal ms charged- _
“to the Securi t\; Agent pursuant to Clause 3.1.7. : :

“Chargar” mesns the First Chargar, any st}mpany named in S{:hedule i, or arzy company :
- which becomes & Pari:y by executmg and . del;vermg a Deed of Accession (tcget%*ter the
: “Chargnrﬁ”) _ L : o

"‘ﬂailac&:iun émuunt mieans; in reiatmn Lo any ﬁhargar, such s;aecia?l‘; des gnated_ .
account with the Security Agent or such other account with such other bank as the
-Seicurity Agent may from time to time direct for the purposes of Clause 7,11 {i’.‘a!fecﬁan of
_.Baak erts} . _ .

“(:C}MI" 'maans c&ﬂt;’ﬂ {}f main intemﬁts {as that ter'm Is used in Amce 3{1} Gf the EC .
-Regulation). . . - . B

“Companieés Act’ means the Comparies Act 2006.
“Deed of Accession” means a deed stibstantially in'the form set 6ut in Scheduls 9 {Form .
of Deed of Accessiony subject to such variations as-the 'S'ecurity' Agent shall agree.

R “[}eiegate‘* .means any {ieiegateg ag@ﬁt attom@y or ;:mstee app{} nted by the Sﬂaurfty' '
Agent, _ . _ . '
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- “Perivative ‘i*aymer;t" maans, i retat ion i:e;t an afsset Eli’i‘f damages, compenﬂattem,
remuneration, profit, bonus, royalties, fee, rent, income or other beneéfit which the
relévant Chargor may defive fromy or be awarded of gnititléd o in respeéct of such asset:

“pesignated Chattels” means the plant, fmachinery, équipment, vehicles, and other
chattels (if any) listed in respect of ‘any Chargor in Schedule 6 (Designated Chattels) and
_shall include -any additions, modificatiohs and/or eguipment anclliary to any sus:h plant,

machinery, equ;pment vehicles or other chattels, .

: “btst:harge Date” means the date with effect from which the Becurlty Agent confirms to
‘the First Chargor that -all the Secured Obfigations have been unconditionally” and
. irrevocably paid and discharged in full and rio further Secured Obligations are capable af_ S
. being outstanding and all relevarit commitments of the Secured Parties cancelied '

_ “‘biStﬁh’u’ﬁiun Rights” 'meaﬁs;au 'Dividehds‘, ‘&l -s?‘t-a'ms‘ s};‘"{ﬁ:h@.r' pro;ia‘rty 'der_iv'ed fromt any -
orelevant | Invéstmient (whéther by way of conversion, consolidation, subdivision,
- substitution, redemiption, -bonus, preference, option or otherwise) and all other
- ‘aflotments, accretfons, rights, benefits and advantages of all kinds atcruing, affared or
otherwise derivad from or incidental to any r@iﬁvant Investment, : :

o "‘Bmdends” rrieans all dl‘\f fderds, {Eastr ibutions, Ent&rest and other i nt:ame pai d or payable
onor derived from any raievant Investment. .

NEC Regaiatmn" means: The Council of the European: Unicm Regu!atsen NO. 1346{21)136 an
“Insolvency Proceedings. S . _ .

K “Enf&fﬂémént Part’y” m&ar{s any of t.héjﬁacu%it?égént, a Receiver or a E}eiag'ate,' L

_"‘Eétabli_shmént * means, In relation to any Chargor, ant establishment as that térm is
defined in relation to & debtor in Artitle 2 (k) of the EC Reguiation.

 “Finance Documents” means, together the Senior Finance Documents and the -
- Mezzaning Doguments.. '

. “Fixtures” means any fixtures (but excluding landlord's fixtures), fittings, fixed plant of
 machinery from time ta time situated on or-forming part of any Property.

o “‘F’iaa:ting- Charge Assets” means, at any time, all of the Secured Assets which are at
- that time the subject of any floating charge created by this Deed. :

. “Insolvency Act’ means the Insolvency Act 1986.

“Insurance Proceeds” mésns the proceeds of any insurance claimy received by any
Chargor (after deduction- of {a) any reasonable expenses incurred in relation to the
relevant clain and payable by such Chargor to any person which is not a member of the
Group and (b) amounts paid to meet third party claims); together with the benefit of all
. bonuses; profits, returns: of premium and other benefits of whatever nature arising by
- virtue-of any Chargor’s s}wnersmgﬁ of anv Ingurances and ali siich Chargor's interest in any

- of the foregoing. _ . '

fime to time, are taken outor mamtamﬁd b\; oron-behalf of_aﬂy Ci’;argmr of (ti} the exteﬂt
of 1ts Felevant Interesty dn which shy Chargor has.an interest, : _ _

" “Intercreditor Agreement” means the intercraditor dgreement dated the same date as
this Dead and made between, amongst others, the Parent, the Company, the Debtors {as

defimed i the Intercreditor Agreement), Barclays Bank PLC as Security -Agent, the
lenders (85 Senior lenders), the Arranger (as Senior Arfanger), . the Hedge
Counterparties, the Bilateral Facility ‘Lender, the Reéceivables Funder, the Vendor .
Noteholder, the Managemerit Noteholders and- the Intra~Group Lenders (all as defingd in
the Intercreditor Agreﬁmerzt) . . _
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“Investment” means, In respect of any Chargor, any negotiable Instrument, certificate of - '
depusit, debenture, share (inciuding, save where the context otherwise requires, any of
the Shares) or othér investmient (a¢ specified for the purposes of séction 22 of the
-.Finaﬁciai Serwcea anti Markets Acf: EGGD ‘as at the date {)f th;s E}eed) (nciudmg aiE.

o _ b&haif of such Chargar, and .also. mclu{img any rghts in respefst m‘ such Iﬁvestment
againsgt any such trustee, nominee, fiduciary or cleari ng system

SLPA” mieans the %.aw of Pmperty‘ Act 1925,

Note Agreememt

 “Mezzanine Note Agreement” mears the Mezzanine Note Agresment dated the date of
this Deed between, among others, the Parent, the Company aﬁd i:he Purchaser& {as .
defined therein). o .

" “Mézzanine Bunders” medns the “Purchasers” as defined In the Mezzanine Note .
Agraement : S '

Party” means an erlg frial ;)aré:y to this Deed o any persaﬁ wh ch becames a party i}y '
the execution and deinfary of & Deed of Accession. . . :

| "‘F*Efm;tted Saeuﬂtv” meanﬁ Secunty that is permrt’cacﬁ hy both the Senior - Facilities.
Agresment and the Mezzanine Nots Agreement. : : _

"‘Permrtteé Transacticm maans i:;*ansae:i: ons thatr are Parmitted Trans;actsonﬁ a5 defsned :
in both tha Senlor Facilitiss Agreément and the Mezzanine Note Agreement.

“property” means the Real Property from time to time owned by each Chargor or in -
which any Chargor has any right, title of Interest. . Any referénde (o "Property” alsg
includes a reference to gach separate part or parts of such Real Property. :

“Real 'P?a;ﬁéri:f"m’eans ﬁ(é} any freehold, leasehold or immovable ‘property, wherever
situated, -and (B} any bdildings, fixtures; fittings, fixed plant or machinery from tima to
tifhe situated on or forming part of that freehold, leasehold or immovable property..

SReceiver” means any oné or ﬁ"%’a’r& recelvers and managers of ('f the Sénurity Agén’t’ 80
.- specifies in the relevant appointment) receivers appointed by the Security Agent pursuant
to this Dead in‘respect of any: ﬂhaz‘gc}r or in respect of the Secured Assets of any Chargor. .

“Security Agent"' means. Ba;r_f:i_ays- Eank;. PLC ;actmg. in its ca-pac.ui_:y- ag tms-tee; f-o_r the .
Secured Parties {including Ttself) In relation to the Transaction Security Documents for the
- purpose of and in -accordance with the terms of any of the Finance Documents, or such
. other or additional trustee or tristess as may from time to time be ap;:}omtefi In that
: _capacuty in accordance with the Intercreditor Agreemant. : '

"Secured ﬁssets" means the asse‘cs the sub;ect of any Secur ty createci t}sg i:h § Daed

actual or {:Qn%:_ngant aﬁd ‘whether owed }{:ﬁmtky or 5everaiiy or in any €$thﬁl‘ aapaczty
. whatsoever) of each Obligor and each grantor of Security to the Secured Parties (or any.
- of them) under each or any of the Finance Documents {inciudi ng under any amendments,
. supplements ofF restatements of any Finance Documents. o In relation to any new ot
increased advances or utilsations thereunder) together with all costs, charges and.
expenses incurred by any Secured Party in connection with the protection, preservation or
- enfarcement of jts respective rights under any of the Finance Documents or any .other
- document evidencing or securing any such liabilities PROVIDED THAT “Secured
 Obligations” shall not include any obligation of flability to the extent that if it wereso
- ingluded this Deed {or any- part of it) would give fise to finandial assistance within the

- dsoosesesainz R SRS
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meanitia of section 677(1) Of the ‘Coinpanies: Act Unless such financial assistance Is riot
- Prohibited b\; virtue of the provisions e::f sections 678, 679, 681 and 682 of the Camipanies
- Ak . . . . . .

T “Secured. ?artwg” means, a Flpance 'Paft\g (as such term is dﬁfmﬁd I the Senigr
Facilities Agreement). frorm time to time that is party to the Sepjor Facillties Agreement, & -
Holder (as such term Is defined In the Mezzanine Note Agreement fmm time to time that
iis a holder of. Mezzanme Notes, any Recewer oy Delegate :

. “Securitsf Perm{i” means the period beg nhilng 60 the date of this Deed ariel er‘aémg cmf o
the Dise:harge Date, _ . o

“Semar Famhtles agreement" 'mearss the sénjor fac;let es agreement t%ated the sgme
- date as this Deed between, amorigst others, the First Chargor, the other Chargors,
" warious finandial institutions a8 Ofigina!l Lenders-and the Security Agents - o

“Senior Finafice Docintents” means the Finance Docliments (aé defined in the Senior -
Facilities Agreement). o o o |

“Shares” meédns {n relation te each Chargor) all shares (F any) specifled In -Schedule O
. {Shares) owned by such Chargor and also all other stocks, shares, debentures, bonds,”
- warrants; coupons or other securities now or In the future {}wned by such Chargor from .
~ time to time, or.any in which it-has an interest. oo S '

“Spec;ﬁad Assets” means any Spe{: fied Bark Bal ances, Sgemﬁed P‘r{sg}erty ancjiﬁr
Specifled Shares. : _ .
“spedﬁed Bank Balances” means all monies (including interest) from time to time -
standing fo the credit of the actounts spedified in Schedule 2 (Bank accounts), as such
asceounts: may be re-designated and/or re-numbered fmm time  to time and .al
indebtedness regﬁresented by any such.acoount, :

“ﬁpacmed Fmperty” means i reiation ta a Chargmr its Preperty {if aﬁy) zdentnﬂ@d it
Schedule 3 {B&fa;fs of Property). - . _ .

K “specifreé Sﬁaras” means In relattan t::: a Chargnr the Shares specff ed %n Sc%weciuie 5
. (8hares) opposite its narmte. _ N :

| “Third Parties Act” means the Contracts (Righ-t‘s' of Third Pért’ie's’}-Ac;t 1999,

 “Transaction Security Documents means the Transaction Security Documents under
-and as defined in the Intercreditor Agreement. '

1.3 Definitions contained in this Deed

- iin’!’ésé-a contrary. indication-appears each term used In this Deed wﬁ?c'h_ is defined in the'
Intercreditor Agreement shall have the same meaning as.in'the Intercreditor Agreement,

43 Construction
o Irt"thié-'Dééti*
131 unless a {:{mtrary‘ mdscatwn ap@aars, a refereﬂc& to:

1.,3.‘..1.,-1. o assets includes present and future’ propert;esi revenues, rightsl

- End Interests of every kKind and reftemnce 1o an “asset” mr::iua’i%:s

- any part or parts of such agset; : : :

1.3.1.2  “guarantee” Inclides any guarantee, létter of credit, bond,
' indemnity or similar assurance against loss, or any obligation, .

~ direct or indirect, actual or contingent, to purchase or assume
any indebtedness 0f any person or to pay any deposit on behalf -

ds ooResoIZIAZ L o R
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'Qf oF make an mvestment ﬁ’i, ar ann to, any parsers or to
- pufthase assets of any -person, where, ii @ach tase;, sich
.obligation ls-assumed in order to. malntain or assist the ability of
stich person to meet its Indebtedness; :

1.3.1.3 - indebtedness” includes any obligation (whether incurred as .
- principal or surety) for the payment or repayment of money, -
- whiether present or future, actual or contingent;

13,14 - “person” includes any individual, firm, company, corporation,
: " governmegnt, stete or agency of a state or any association, trust,
joint venture, consortivm or par%:ﬂersth (whethar or not. havmg -
sepdrate legal pei’soﬂainty), . . o

1.3,1.5 -"‘raguiatian” fncludas ANy z‘@guiatlon Fule, - offidial diréctive,

' reguest or guideline (In each case, whether or not having tha

Cforce of law) of -any governmental, inter-govérmmental or

 gupranational body, agency, department or r&gulamry, self-
regulatory or other authority or grganisation; .

1346 "‘set*af_f_” i-n_cludes_ analogous * rights and - obligations I
jurisdictions othier than England and Wales; and

L 1.3.1.7 - the “First Chargor”, the “Security Agent” or any “Chargor”,
< Party” or "Obligor”, or any of the “Secured Parties”, shall be
. construed. soas to include its successors in ttle, permittecé-
_assigns and permitk:ad transfere&sf :

©1.3.2 where something (or _a- list of thi m_:;-s) is ;nt‘mdu&eﬁ-by‘ the word '“i'ncméi-n-g’f',' or .
- by the. phrase “in particular”, or Is followed by the phrase “or otherwise”,
. the Intention is to state an example {or examples) and not to be exhaustive
©Hand the same applies when other similar words or phrases are used};

'1.3.3 - unless this Deed expressly states otherwise or the context requires dtherwise,

. {a) each reference In this Deed to any provision of any statute or of any -
subordinate legisiation means, at any time, the relevant provision as In-force at
that time (even if it has been amended or re~enacted since the date of this

 Deed) and (b) each reference in this Deed to any provision of any statute at
any time includes any subordinate legisfation made pursuant to or In respect of
SUch provisions-as In force at-such time (whether miade before or aftér the date
- of this Deed and whether amended or re-enacted since the date of this Deed);

“1.3.4 . each reference to this Deed (of to any other agreement, instrument or deed)

- medns, at any time, this Deed (or as applicable such other agreement,
iMstrument or deed) a8 amended, novated, supplemented, extended, or

reéstated, at that time, provided that the relevant amehdment; novation,
supplement, extensfon, substitution or restateément does pot breach any term

- of thisg Deecﬁ orof any Qf the Finance Documents, : -

135 - tha index and C%ause and Schﬂduie headtngs are For case {}f rafarem;e omy,

1.3.6 o an Eveﬂt of Defauit is cani‘mumg if it has not been wa fved;
137 | in Felation to any Chargor which becorhes & Party poh the sxecution and

daelivéry of & Deed of Accession, (&) where -any assets are identified by
refergnce to-g Schedule this incliudes assets identified in any corresponding or
analogous schedule to such Deed of Accession and (b) provisions which apply
by referénce to the date or exacution of this Deed shall apply by reference to
“the date o execution of such Deed of Accession; and L
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138 ?éféréﬂéeé- to any Seclrity “created ... by this Deed” are to be deemed to
' - include such Seécurity created, constituted, given, made or éxtendsed by, under
- oF pursuant to this Deed, of by, under or pursdant to an‘g Dﬁaed of Accession.

44 Third Party Rights

14,1 Ne _'_ﬁa'rson ‘has any right under the Third Parties Act to enforce or enjoy the
" beriefit of sy term of this Deed. other than an Efforcement Party, which fhiay
—do so, or any other perSop, to the extent thal this Deed ot any other of the
.- Finance Docuiments expressly provides for it to do so. No consent of any
- personwho is not 8 Party 1s reguired to rescind or vary this Deed at any tima,.
This Clause 1.4 does not affect any Hight or refriedy of any person which exists, . -
‘or Is avaliable, otherwise than pursizantto the Thwd Parties Act,

: '-1_-,4;2' .Aﬂy Recew&r or any delegate af the Secunty Agent or any Receiver may,
o - subjéct to this clause 1.4 (Third Party Rights) éfd the Third Part;es; Act, rely oni
any Clause of this Deed whxch exgxressiy confers r;ghts a1 it -

15 Trust
" The Secuifity Agent holds the bengfit of this Deed ‘of triist for the Secured Parties.
16 Znﬁérpéraﬁﬁh of other terms -~ | B
'"E'_h'e terms -of.a'h\,?-"ef'-tiff'e_ other Finance Dﬁcumenﬁs uf}{fer'wﬁifih' the Secured Obligations.
~-arise and of any sile letters between any Chargor and.the Secured Parties or any of them
-refating to the Secured Obligations are incorporated into this Deed to the extent required
for-any purported disposition of the Secured Assets contained: in this Deed to be a valid

: disposition in accordante with séction 2{1} of the Law of Pmpertgf (Mlsaeiianawa
. Provisions) Act 1989, _ . '

2. COVENANTTOPAY =~
21 Covenant

Each: Chargor, as primary obligor and not merely as surety, covenants with the: Security
- - Agent that it will pay, discharge and perform the Secured Obligations on demand made on
- or-at any time after the due date for paymerzt provided in any of the Finance Documents =~
- pn demand in accordance with, and in the manner provided in any. of the Finance
Cocuments,

22 Default Interest

Any amount wh ichis not paid under this Dead on the due tﬁate sha#i i:rear nterest (bﬁth
before and after judgment) payable ‘on demand at the rate of one per cent per annum
from the due date until the date of actual unconditional and irrevocable payment and
Cdischarge of such amount in full, save to the extent that interest &t such rate on such .
amount and for such period 8 ﬁhar_ged pursuant to the Finance Dacuments. relevant to
that lability and itself constitutes part of the Secured Chligations, - : .

3. SECURITY
3 o Fixed charges
~ gach Chargor, as a continuing security for the payment, discharge and performance of the
- Becured Gbliga‘tions, charges infavour of the E’ﬁecur%t:y Agent the following -a‘ssets: '

“3d Fn‘st iegal mortgage on speciﬁed Prnpﬁrty - by way cf fi rst laga' o
' - miortgage, all its Property (if any) identified in Schedule 3 (Dei'a;fg af Property);

312 First fixed charges in respect of athfer Fmperty - by way of frst fixed
charge, (&) all the Property from time to time awn&cj by It (but excluding any -

s ob3\Es0aTITAZ. _ e e
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3,44

316

317

348 First fixed charge on Spec;f:ed Bank Balances - by way of fxrst: fi xed-

' -.r:harge, al of the Spetﬁfneﬁ Bank Balantes in respect of s_uch Chargor;

319
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" Property Which is subject to a valid legal mortgage Under Clause 3.1.1), (b)
~any other rights; title or Interest of such Charger In Property, whe;ever_

situated, and (&) 8l Assoclated Rights in rélation 1o its Property;

First fixed z:harges in respez:t of chatteis - by way of first fxxed cha;*gr::- (a) L
all plant, ‘machinery, vehicles and computer equipment now or in the future .
owied: by 1t (but not Indluding any chattel for the time being forming part of

“such- Chargor's 5tct:’kw'§n_~'trade_'c)r work in progress), {b) its rights, title or -~
interest in any chattel now or i the future in its possession which is'not owned

by 1t, but which had 1t been so owred would have been vahfjiy charged by
paragraph (a) of this Clause 3.1.3 and {¢) the benefit of all Asspciated Rights

- relating to any chattel validly charged by this Clause 3.1.3;

N First fixed v::harge on spem?md Shares « by, way of ﬁrﬁt f xed t:ha;"ge, (a)'_
thie Shares (if any) listad in respect of such Chargor in Schedule 5 {Shares)

~and {b) the Distribution Rights (if any) from time to tme& accruing to or on.
such Shares; .

First fixed charge on Investments = by way of ﬂfﬁt fixed aharge, (a) all '
Investments (but notincluding Shares which are subject to & valid fixed chargei'

-under Clause 3.1.4) and (b) all Distribution Rights from time to time accruing
o or on such Investments; - .

First fixed charges in respect of Insurances - to the extent that the .

_Insurances and/or the Insurance Proceeds are incapable for any reason of .
~being effectively assigned pursuant to Clause 3.2.1 but are capable of being.
-effectively charged, by way of first fixed charge, the Insurances owned by or
“written i favour of such Chargor and all Ihsurance Proceeds sither now or In

the future held by or payablé to such Chargor or In Wwhich such Chargor -
otherwise has an interast (to-the extent of ﬁuch interast); .

First fixed charges in respeéct of hcek debts by way c‘:}f fn’ﬁt ﬂ‘xed t:?}argef-

(a) all presént and future book and other debts, revenues and monetary claims’
of or owing to such Charger and (b) all rights and claims of whatever nature of .
. such Chargor now, or which may. at any time be, heid or enjoyed by It against
. third parties and against any securities and guarantaes in respect ef suth.
debits, revenueg or c!a%ms, . _ . L

'_'Flrst frx&d ﬁharga on athav Bank Balances - to the gxtent nm{ Su'bgett to .
- an effective assignment {at law or in equity} pursuant to. Clause 3.2.5, by way
“of first fixed charge, all of its Bank Balances (but not including any Specified

Bank Balances which are suhject to a valid fixed charge under Clause 3.1.8); -

First faxad aharga 413 Ztnte:liecﬁual Prop&rty - 6 the extent that such B
Intellectual Property Is incapable for any reason of being effec:tweiy assigned

A pursuant to Clause 3.2.4, by way of first fixed charge, all Intellectual Property
{if any} owned by such Chargor or tn which such Chargor has an Interest {to
- the extent of such interest); : : . .

_ -F—‘irs‘t fixed charges in respect of Authorisations - to the extent that such
- -Authorisations and Derivative Payments are incapable for any reason of being
effectively assigned pursuant to Clause 3.2.5 respectively but are capable of
- being effectively charged, by way of first fixed charge, {a) the benefit of all -

Authorisations hakd or utlised by such Chargor In connectioh with ity business

. or the use of anhy of its assets .and (b) the right to recover and receive all
- Derlvative Payments which. may at any time become payable ti:t such Chargar
Cin respect of such ﬁuthz}rtsatzams, o _ .

First fixﬁé# 't:h’a?_ga on contracts - to '_tii'é extert that they do not fall within

any othef provision of this Clause 3.1 (Fixed Charges) and are not effectively
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o assigned under 3.2.2, by way of first fixed charge all of Its Hghts under éach
- adreement or doctment to which suﬁh Chargor Is 8 party) : :

S 3.1 Ftrst flxed charga on gauﬁw;it and zxm:ailer} capnial - by way of first ﬁxad L
S charge, ail the. gomdw; i.abid uncalled x:a;:x ital of such Chargor: and o

G 1% I 2 S Fxmt fixed charge on nther ﬁ&semate:! Rightﬁ - by way nf first fixed
' " charge, the benefit of all Associatéd Rights relating to any of thé assets of
such Chargor; in each case to the extent that such Assoclated Rights are
capableof being made the subject of a fixed charge arid are riot otherwise the
- subject of Bﬂ¥ valid fixed charge purﬁuant to this Deed, :

32 _ .'-Aﬁmgnmamts by wav uf Securitv

_ agglgﬁs absoiuteiy to the Security Agent ali (lf amf} ltS rights, ttt%e and nterest in and to
the following assetsy . . _

321 Authorisations - all Authorisationis Keld or utiiised by such Ch‘argar g
- connection with its business or the use of any of its assets and the benefit of
any derfvative payment In respect of such -Author sations; '

3220 -ﬁhargeé Centraz:ts - the Charged Caﬂtfacts ar}d the t‘;eneﬁt of any iﬁerlvatlva
. Payment In respect of the Charged Contracts; _

3.2.3 Inmrames and }:murance Pmaeadg = tha Er&surames and the berefit of all
" Insurance Proceeds of such Chargor;

3.2.4 Intellectual Property - th‘-a 'Intail'ectual Property (if any) ewned by sugh. -
o Chargor or in which. such Chargor has an intergst (fo the extent of such.
interasty, together with the benefit of any Derlvative Payments In respect of

such Inteliectual. Praperty, but in the case of any such assignment of.
Intellectual Property the Securlty Agent shall grant to such Chargor a licénée to.
use sur:h Intailectual Preperty En the ordmary cau;’se of its business and forso

325 Assaciamd Rights and i}ersvatlve Payments = gy ﬁss&g iated Rtghts m”"_- |
Derivative F*aym@nt which are not the sub;ect af a vai d ftxed charge pu;’auant _
_ Clause 3.2, 4 and wh ch {eiate to aﬂy’ of the assets of such Charg_er,_ whether or
‘not such assets are subject to a valid Eegai maﬁgag‘e, fixed charge or .
assignment pursuant to this Deed; and. . : '

326 Other Bank Balances - all Hghts and claims (including in relation to.the debt
- or debts represented thereby) in relation to the Bank Balances (but not
including any Specified Bank Balances).. o . . y
33 Natu:e of cbarga or ass:gnment

331 _ Each a':hargur shal premptly upen recmving a request to that effect: from the _
 Security Agent, givé notice of each charge or assignment of all (if any} sts
- right, title and’ mterest i atud to : .

'3;3.‘2' ~ the Insuranms and lnsumnce Proceeés i}y sanémg & netn:e in i:he Form ﬁf' o
. Schedule 6 {Notices) (with such amendments as the Security Agent may agree
“andfor reguire) duly completed to each of the other parties to the Insurances;
and . .

3.3.3 . - the Charged Contracts, by sending a notice in the form of Schedule 6 (Notices)
o {with such amendments as the Security Agent may agree and/or require) duly
cormpieted to each of the other parties to the Charged Contracts,

"]ds_ﬁi}'?é\ﬁ'ﬁiﬂzi?\z.' o o R o o o | . 3 '8-.
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334 Each Chargor shall use its best endeavours to procure that, within 14 days of

. the date of its receiving a reguest under Clause 3.3.1 to give notice to the

. relevant other party, each such other party delivers an acknowledgement to

. the Security Agent in the form of the acknowledgement of notice endorsed or
L acopy af the relevant notlce as set out in Schedule 6 (Notices). :

' .Exermse of !“lghtﬁ under Charged i:antracts

' .3,4& . whilst fip Ev&nt of ti}efauit ﬁxzsts and s contl nu ng; %:hﬂ ﬁecur;ty Trus‘cee shaﬂ' '

- permit the relevant Chargor to exercise its rights Under any. of the Chargez:i
. Contiacts to which it Is a party, provided that the exercise of those rights in _
the manner pmpnsad would not result in an E\!ent of Default, . .

"3'.4.2- . 'Wher& ahn Evant of i‘)m‘ault xists amﬁ is continuing, the. faievant Chargoz‘ shaii '

it reguested by the Security Trustee; exercise its rights under the Charged
CGontracts oﬁiy in accardance with the instructions of the Secur;ty Trustee.

_ 'i’iaatmg charge

3.5.1 - As further t:f:m%:snumg ses:ur'ii:y for the payment discharge and- {.}er’fﬁarmame to

‘the Security Agent of the Secured Obligations, each Chargor charges In favour
. of the Security Agent, by way of first floating charge, all its assets .and
- undertaking, wherever located, both present and future: :

352 The floating charge created by Clause 3.5.1 Is deferred, in relation to each

" Chatgar, In point of priority to all fixed Security validly and effectively created
by such Chargor under any of the Transaction Security Documents in favour of
the Secuifty Agem: as security for the Secured Ohii gataans :

.ﬂamersmn of flnatmg charge

36,1 The Securrty Agent may; at: any ttime; b\f mﬁtme in wrftmg to any Chargor,
. -convert any floating charge created by this Deed into -a fixed charge as regards -

. such assets as it shai spec;fy in the relevant notice if;
_ 3614 _an E*«/_en‘t-c}f Default has emurreéwhfch is cmntm'uing;' ar

3.6.1.2  the Security Agent is of the view that (a) such assets are I~
-~ . .danger of being seized, (b} any legal process or execution is .
_being enforced -agalnst such assets, (¢} such assets areg .
_otherwise in jeopardy, or (d) the Security Agent reasonably.
-considers that it is desirable in ordér to protect the priority of the.
“Security, or (e} steps have been taken which would, in the.
- reasonable opinion of the Secirity Agent; be Tikely to fead to the
- appointment of an administrator or gdministrative. receiver In
relation to such Chargor (or such administrator or administrative-
_receiver has been appo ﬁtﬁ*é} or to the wmdmg Up af such’
Chargar.. O

3.6:2 . By way of further assurance, such'{:hargm' shall, pmmgi‘y faliﬁwmg service of

‘such notice upon it, execute a fixed charge ever such assets in such form as.
the Security Agent shall require,

Aﬁtomatiﬁ conversion of floating charge

" inaddition trj any Circumstames in wh ch aﬂy ﬂaa’cmg c:ha;'g@ t:reated under thls Deed will
- crystallise automatically under the general law, and wmhaat prejudice to the operation cf '
Clause 3.6 {Conversion of floating charge): . :

374 any Chargor creates (or -murpséf!:s; to create) any Se‘t:‘z;s'ﬁty' on or over any of
the Floating Charge Assets (other than Permitted Security) without the prior

- written consent of the Security Agent; or

CMS_OOABSO32IZAZ BT T TS -
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3.7.2 . if any Chargor convenes any meeting of its members to consider a resolution
in relation to its winding up; or if a liguidator, administrative receiver, receiver,
administrator or aristher similar officer is” a;sg}c inted it respect of such Chargar _

or any of its assets; or e : :

'.3';?.;3' - if ‘any person Iewes; of attem;}ts to ievy any’ dlstt’ess, execution ar at:?ier
: ... process agaiiist any of the Floating Charge Assets; y

RC the Cha’fg‘ar d;spcseﬁ of attempts ] d'is’;’mse uf all o any paft of the Floatihg
R ~Charge Assels (othelr than property that is only subjet:t to the floating charge =
~ while it remains uncrystallised which property may be disposed of as perm itred
under the Senior Facllities Agreement and Mezzanine Note Agreerment), '

“then and in any suc:h event any flogting tharge f:reai:ed by this Dead in reéai:mn to such -
_ Chargor shall;, ‘without any notice being given under Clause 3.6 {Conversion of floating
charge) and immediately upon such event occurring, be converted into & fixed charge
. over all the assets which immediately prior to such conversion comprised the Floating
- Tharge Assets of such Chargm‘

3.8  Continuirg security

The provisions of this Déed will:apply at all times (a) regardiess of the date ori which any
of the Secured Obligations was Incurred and {b) In respect of the full amolnt of the
_ Secured Obligations at the relevant time even if, at some other time, the amount of the
L .--Secured Obligations: has been fess. ‘t&an the amount at the relevanfs t}me or there has i}eﬁn
- no part of the Secured Obligations outstanding. . :

3.5 Mzﬁealfaﬁaaua

- 1o S Al the Secuﬂty crédted by ?,:%1 is Deed %)y any Charg{zr is made thh full title
R - guarantee in accordance with the Law af Pmperty (Msscellaneeug Provi smns)_ R
L Act 1994, S _ L

382 ciaugea.B,Lz‘ to 3.1.14 i_nciusive s‘hai.§. be read and construed .as Ejf each _a'ssei_
. described, and each asset comprised within any category of ‘asset described, in
- each such Clause were expressed, separately and specifically, to have been
“made subject to-a first fixed charge; and the validity and effectiveness of each
such fixed charge will not be prejudiced by any other such first fixed charge-
being found not to be fully valid or effective-as such. -

3.9.3 The fact 't'ha't ng, or incomplete, details of any particular Secured Assets are
' - included or inserted in any relevant Schedule shall not affect the validity-or
‘enforceability of the charges created by this Deed.

4, FURTHER ASSGRAN&E
. Eac:h Charggr sha it {and the First C?targc;r shaii pmeur& that aach afzher Chargﬁr will): - |

oAt pmmptly tdo ai! such acts or execute all such dGCUmE‘ﬂi‘E (including asszgnments,-
- transfers, mortgages; charges, notices and nstruc:tmna) #As the Security Agent may. _
.. reasohably specify (and in suth form as the Security Agent friay reasonably require) in
favour of the Security Agent or Its nomines(s) (a) to perfect the Security created or
intended to be created or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Security Agent provided by or pursuant to this Deed or by law, (b) to
- confer on the Security Agent or the Finance Parties Security over any property or-assets =
~af such Chargor located in Englend and Wales or any other jutisdiction equivalent or
- simflar to the Security Intended to be dreated, of expressed 10 be created, by this Deéd;
~andfor () to facilitate the realisatinn of the asseéts which are, or are m%:ﬁndﬁd fo. baf the
- subject of this Deed;: aﬁcif{sr :

4,2 ‘také all such action &s is avaélabie tc it (includmg maicmg aii ﬂiings and registratmns and h
: . the payment of all fees-and Taxes) as may be necessary for the purpose of the creation,
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' perfection, pmtectsan or maintenance of any Secuﬂty canferred or inteﬁded to be
" conferred on the Security Agent or the Finance Parties by or pursuant to this Deed and to - .

faciiitate the realisation of the Secured Assets or the axarcise of any rghts vested in the
SEcurity Agent. . _

g NEGATIVE PLEDGE.

Eiurmg ihe Sacurity Period, no Chargc;r shall {:mz:%t&‘:g extend or ;}ermxt to subsist any
- Security over-any of the Semz’ed Assets; nor may it (a) selt, transfer or otherwisé dispose
of any of Its assets on terms that they are or may be Eeas&d 16 of re-acquirgéd by any of
_the Obligors or by any other member of the Group, (b) sell, transfer or otherwise dispose
—of any of its receivables on recourse terims, (c) enter irito any arrangement under which
-roney, debts or the benefit of a bank or other account may be applied, set-off or made .

subject to a combination of accounts, or (d) enterints any other prieferenttal arrar;g@ment-
havirig a simitar effect to:any of the. arrangements or transactions previously described in

‘this. Clause 5.1, in any case in circumstances where the arrangement or transaction is
- entered into primarily as a method of raising Financial Indebtedness or of financing the
‘acquisition of an asset. .

-liiiause 5.1 does not’ apply to amj Secunty wh;ch is Permitter% ﬁacurnty or a P&rm tteé"
Transaction. _ :
REPRESENTATIONS AND WARRANTIES =
"Each Chargor represents and warrants to the Security Agent on the date of this Deed in
~ the terms of the Applicable Representations, In each case as if expressly set out in this .
Deed and so far as applicable to such Chargor or the Secured Assets of such Chargor.

Each of the Applicable Representations s made by reference to the facts and
circumstances . existing at the date of this Deed or, where deemed, pursuant to

‘Clause 6.3, to be repeated at a later date, by reference 1o the facts and circumstances -

existing at-each such later date,

" Bach Chargor further represents and warrants as foflows,

521 : "Cammerciai benefit - [t enfers into this Daad i gfmd faith anfi for the

purposes of the promotion of the success of its business and has given due

consideration ‘to the terms and conditions of the documents evidencing the -

© Secured Obligations and of this Deed and has satisfied itself that there are

~ reasonable grounds for believing that by exeaut;mg this Deed it will derive
- commercial bénefit, o

22 #rimitv_ of Se;:;ir-iiiy - The Secired Assets afe not subject to any Sécﬁ'ﬁify .

other than Permitted Security and subject to any such Permitted Security, ‘the
. Becurity created by this Deéd constitutes first priority Sacursty over the -
Secured Assets, : . _ .

o 6,23 .Good tltla to asaats =it has 8 gaecﬁ valzd ard market:able title to its Sp&clﬁad '

- Asgets;

6.2.4  Matters affeétiﬁg: Shares -

6.2.41 - ‘The Specified Shares are fully pai'd}

CB2:42 0 Tois and will (save gs otherwise permitted by thie Senior Facilities
S Agreement and the Mezzanine Note Agreement) remain the sole -
iegal and beneficial owner of the Specified Shares and of any

other Shares acquired by it, or in which it-has acguired a

-bengficlal interest, after the date of this Deed free from any

clalms, third party rights or cnmpeﬁng nter&sts ather tham.

Permitted Security. .

CRs.00MBSO3ZATZ . SRR RN £
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6.2.4.3 - It has not nominated another person of persons o enjoy or -
. exercise. all or any of its righits as the registered holder of the
. Specified Shares and (save wheré the Specified Shares have
been registered in the name of tha ﬁecurity Agent or its nominee
‘pursuant to the provisions.of this Deed and save as permitted by
the Senior Facilities Agreement and the Mezzanine Note
Agreement} it is and will remain the absolute legal bwner of the
. Spac fied Shares. ' .

6.2.4.4 ' Nz—::;ther the Shar"es nor- the ﬂistn%autmn Ri gi’;ts attr butable to the
. Shares are subject to any lien, charge, equity, encumbrance,

option to purchase, right of pre emption or similar rights of any

. person, uother than ar‘iy Parms?:ted Ser:url&y o Perm tted
Transaction, - _ _ .

6245  “The constitutional documerts of companies whose shares are

Specified Shares do not and could not restrict or inhibit any -

~ transfer of those shares on creation oF enforcerment of this Deed
- and the Security Agent is entitled to be registered or to require a
nomiee o be reglstered as e member of each. of the relevarnt

cofpanies to which such Shares relate without any right of the - '

- board of directors of any such’ cempany to Fefuse registration or

-t consent Yo sich registration only subject to satisfaction of

.conditrons

Each of the Applicabie _Rapre_s'aﬁtatmhs ._anéf-'éaf-:h_. of tha' further representations and

warranties. set out In Clause 6.2 shall be deemed to be repeated on each day during the - h

Securfty Period on which representations and warranties - set” out in. clause 20

(Representations) of the Senior Facilities Agreement and in section 5 {}f the Mezzanlne

Note Agreement are, or are deemed to be, made or repeated

UNDERTAKINGS

Throughout the Security p_é_ri:m{i;__.éac:h Chargor undertakes to the Security Agent in the
_terms of the Applicable Undertakings; n each case so.far as applicable to such Chargor or

the Secured Assets of such Charg;ar, (as if expressly set out in this E}@ed} and also in the

terms:of the following provisions of this Clause ?

Performy - It wﬂf at all times comp! y with the terms (expr’ess or Empiled) cxf this: Deed and" _

of ali other Finance [}ﬁmmantﬁ

‘Not }ﬁupardlsa Semrut\r - It will not (amf wﬁhaut prejuc!rce tc:: Claufs&? 12 4; will

procure that no nominee will} do or omit to do anything, or allow anything to be done or -

- omitted, ‘the resuft of which may be in anhy way to depreciate, jeopardise or otherwise

pmjuétm the value to the Security Agent of the Security created by this Deed or the _ :

© - priority of Its ranking as expressed in this Deed orany other Finance Document..

Maintenance - It will keep the Secured Assets which are material to its business in a
good and substantial state of repair, working order and condition.. Where the Secured:
Assets include any item of plant or machinery which becomes incapable of economic
repair, i will replace such asset with -an asset which is 8 comparable modern equivalent

' orwhich Is otherwise appmveé by the Security Agent.

: Qbserve cnvenants - 1t will observe and perfﬂrm all saveaani:s and smpu[atmns from -
time to timé on its part to be performed or observed and affecting any of the assets:
owned by it orin which it has ap inferest or thé way in which it uses or benefits fmm such

assets,

- "wawa laws - It will not do o omit to do or allow anything to be done In relation to the
" Securéd Assets which would Iniffinge any laws-affecting (whether directly or indiréctlyy the -

Secured Assets and will comply with all notices, orders, injunctions and mandatory -

. proposals. served on it, issued or made by any local or other authority or governmental

agency, or by its landlords relating to any of theé Secured Assets of its use of them, and

. ids_D03\85032IA2 L : : o SRR B IR -2
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il serv& wth noany reievant time limit any countet-notice nscessary G desirabie to
'prea@rve the value of any such Secured Asséts; : _ '

pay -all Taxes, rents fees or dues ﬁecessary tc: keep in ful force and Eff&i:t and wh@m

- necessary to rénew of extend, all the Secured Assets and such Chargor's: rlghi: o make
“full Use and enjoy the full benef“ t of the Sea:urec# ;ﬁasetﬁ

Pmceedmgs At its own “cost and expense it will use its best ‘shdeavours to anfsm :
institute, continue of deferd all proceedings affecting the Secured Assets; thelr stite or
condition or continued use or value Su as o preserve to the fullest extent the valué to the

Security Agent of the Security created by this Deed.

. Insuratice - It will keep its Business, and such of the Secired Asséts as are of an .
insurable nature, insured and will obtain, maintain and renew (all at its own expense) -
. insurance, indemnity of similar cover with reputabie; independent, United Kingdom .=

incorporated insurance companies or underwriters to that effect and, if required by the -

‘Security Agent at any time following @ Default, it will procure and pmmptiy produce to the -

Secutity Agent evidence satisfactory to the Seaértty Agent that the Security Agent is

- named as sole loss payee in respect of all claims under such Insurances so required. by'

this Deed and it will promptly pay all premiums and other sums necessary to effect and
maintain the Insurances required by this Deed and will, on demand, produce to. the

: Sacursty Agent such Insurancés and evidence thab such pr&miums and ather sums have _

been paid

'Eﬁatte{é'—' If 50 r"e.quféﬁ_téd i:sgf'tihe Security Agént, it wi%l j:ﬁléz;i‘ié and mai’ﬁta?f& on each

chattel the value of which exceeds £25,000 and which s expressed to be subject to a
fiwad charge under this Deed, in a conspicuous place, an dentiflcation marking in the
following ‘terms and not conceal, alter or remove such marking or permit it to be
concealed, a!tered or reffioved: : L .

“Notice of Charge - THIS [specify the chatfef} and acie:ii ions and anc%iary equ pment are
-subject to a first fixed s:harge i fa\iour of {:ﬁgen‘ narrie of Sedurity-Agent],” .

Land Regmtw =

7,101 In relation to all ;préséht and future registered ?mperty {and énv- uhr‘eg’istéred

. Property subject to compulsory first registration at the date of this Deed), &
- apply to the Land Registrar to enter on the register against the title number of
or to be-altotated to the relevant Property.a restriction in the following terms:

 “No disposition of the registered estate by the proprietor of the registered
-estate Is to be registered without a'written consent signed by the-proprietor for
the time beéing of the charge dated [date of this Deed] in favour of [name and
description of Security Agent] referred to in the charges register, or its
Cconveyancer” . : _ . : '

o and, where-'as}p%icabie; notice of an ohiigation to make Further advances,

7.0z It shall submit the relevant applications o later than the date of submission of -

" the initial application for registration of the Security created by this Deed (or, - '

in the case of The Land Registry form (CHZ, where applicable, promptly .

 following Tts later receipt of suich forsm duly’ s:ompiet:ed by the Security Agent), .

and pay all fees, costs and expensea Incurred: I connection with the
‘applications. : : C .

7.10.3 - The 'Securﬂ:y Agent, in ite  abisolute 'dlscretorz,'_may fiake any of the
: ~applications referred to | n this Clause 7.10 in place of such Chargor. In such a

case, such Chargor consents to the entry of the relevant restriction and will

~ pay all fees, costs and expenses incurred in connection with the application,

Ul DONBBOIZING e B o _ o I
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741 Collection-of book debts -

It will collect (as agent for the Security Agent) all Charged Debts and pay into
Csuch specially désignated adocount with the Security Agent or such other
Caccount with such other bank. as the Security Agent may from time to time.
direct all morney which 1t shall recelve I respect of such Charged Debts

iniiediately upon recsipt and pending such payment it will hoid aEI stich

:money upon trust for i:he Security Agent.

It will fiot, wsthaui: the pr or writte':n consent af the Sacur?ty Agen’s charge, :
factor, discount of assign ariy. of the Charged Debts in favour of any other

- person or purport to do so unless permitted by th& Senfor Facilitles Agreamﬁﬁ{: '

' and the Mezzaning Note: Agreement. o

_Where the Caliectimn Account. attribitable t{) it is not mai ntaineﬁ wsth the
Security Agent in its capacity a5 Security Agent but with the Security Agent in
‘soime other capacity or with some other bank or financlal institution, and/ar

- where any other Bank Balances are charged to the Security Agent pursuant to

?',:;.1-.%
At
?&2.2

L7423

7a24
< another pergen or persohs to enjoy or exe;‘cisa aEi or any of its rights as the

7:12.5

the provisions of Clause 3.1.9, it will procure that the Security Agent (if such
Caccount is maintained wi%h-t-he Security Agent In some other capacity than as
- Security Agent) or such: other bank or financial Institution with whom the
- Lollection Account attributable to it Is maintained or where such other Bank.
©Balances areé held has received & notice in the form set out in Schedule 8
(Form of notice to bank operating secured account) and has issued a réceipt
and confirmation in respect-of that notlce 8% provided in such forim..

It will iot, without the prior congent of the Security Adent, withdraw afl or any
manies from time to time standing to the cradit of the Collection Account..

7427 - Shares and ﬁther Inve&tment& -

'.it will, prompﬂy upon ree:e%pt gf them; delsver to the Secunty Agent copies of
all notices, crculars, letters, reports, accounts and other communications with

shareholders relating to its holding of the Shares.

it will gﬁay all calls or other pa?’méhts due and. pa.ya;biém rasﬁect’ of any of the
Shares and if it fails to do so the Sedurity Agent may pay the calls of other .

. payments on its behalf,

'Save with the prior writtieﬁ"-ccns'éht of the Securit':-y"ﬁgenf, it .wiil' nat (a) take

any action by or as a consequence of which the rights attaching to the Shares -
are altered ot diluted or the issued capital of any of the companies whose

- Shareg-are charged by this-Deed is increased, nor (b) participate in any rights
Issue relating to the Shares, hor (¢} apply for, or consent to, the tonversion of
. _'any Shareg held In cartl ﬁcated form info uncertlﬁcated formm., a

Except wheére the Se{tur ty Agent re:quures it to do $6, It Wil not nominate

registeréd holder of the Sharés..

to _pmwm zhat any of the companlas to whlth thie Shares relate will make stch

- charnges to its respective articles of association as may be fiecessary, pursuant -

to section 145 of the Companies Act 2006, to permit it to nominate the

 Security Agent or @ nominee of the Security Agent to exercise or enjoy all of

any of such Chargor’s rights as a registered holder of the Shares of such

© T company.,

CFAbE

i réspect of the Specified Shares which are Feld within CREST or otherwise in

uncertificated form, and any further Shares in uncertificated form which it

o subsequently acquires, it will provide such information, give such instructions

ide OOFES03ZIANZ .
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'and enter nto Euch dﬂcum&nts as the Security Agent may :’easor‘sabiy requ;re_

. to perfect the Security created by this Deed over such Shares,

7428

7.12.9

' Emmedia-i:é%'y following the execution of this Deed it WEI'E de’!’iVei‘ to the Security -
- Agent (or ag itshall direct) all bearer Instrumernts, share certificates and other
docuriients of Htle to or evidence of owrrership of the Investments and/or the

Digtribution Rights owngd by it or in which it has an intérest together with {in
the case of Shares, other than bearer instruments, held In certificated form)

instruments of transfer in respect of each of the Shares executed in blank

(except for the number and class of Shares and the name of the transferor)
and left undated. : D

CIf it Acquires Tnvestments, whether pursuant to its Distribution Rights or for

any othier reason, after the date of this Deed, the provisions of Clause 7.12.3 .
and the remalning pmv gions. of this Ciause 7,12 shalt apﬁ!y to such

" Investrients.

The Security Agent’ may; at my' Hine: oliowing ‘the ecciirrence of an Event of

Default and while it is continuing, completé the instruments of transfer on

ehalf of such Chargor In favour of itself or such other person as it shall sefect,

and sych Chargor shall procure that such instrurments of transfer are promptly

712100
- such BEvent of Default is continuing, suth Chargor 'will be entitled to receive and

S 74211

74217

71243

registered in the statutory registers of the relevant company and that share .
~certificates in the name of the Security Agent and/or its nominee(s) in respect
- .of the Shares to which such instrument of transfer relates are defivered to the -
© Security Agent as soon: as reasonably practicable, but in any event no later
- than B days after the date upon ‘which the Secufity Agent has delivered the
- relavant instrument of transfer. _ L

Until the occurrence of an Event f:sf Defatiit, but ?‘iat"a'f’ter s’uch o’t:cuf*fénce’ while

retgin &l Dividends and will bé entitled to exercise all vating and: other rights
and powers attaching to the Shares, provided that it will niot exercise any such
voting rights or powers in-a manner which would prejudice the value of, orthe

~ability of the Security Agent to realise, the Security created by this Deed.

Tt shall give to the Security Agent reasonable notice of the manner in which it
- proposes to exercise the rights and powers referred to in Clause 7.12.10.

Throughout the period following the occurrence of an Event of Default and
while it 1§ continuifg {the “default period”), any Dividends will be receivéd by

- such Chargor on trust for the Security Agent and paid into' a separate account
- or otherwise dealt with as directed by the Security Agent, and such Chargor -

shall, If the Security Agent so requires, during the default period, exercise all
voting and other rights and powers attaching to the Shares as the Securfty

- Agent shall direct.

At any time when any Investmeﬁts are reg{stered in the name of the Securl‘cy -

- Agent or its nominee:

7:12.13.%  for so long as there is no Event of Default which Is continuing,
... the Security Agent will {su far as Is consistent with the Security
created by this Deed) exercise any applicable voting or other
. rights and powers In accordance with- the directions of such
- Chargor and account to such Chargor for any Dividends; but

712,132 upon the occurrence of an Event ‘of Default and while it Is -

lds_ 0031850324742

continuing the Security Agent may exercise or refrain from -

exercising such voting or other rights-and powers as it thinks fit - B
and may retain any Dividends, but In ary cgse the Securlty

Agent will mot be under any duty to ensure that any Dividends
are duly and promptly paid or received by it or its nominee; nor
‘to verlfy that the correct amounts are paid or received by it of its
riomines; norto take any action in connection with the taking up

15
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c}f any Dtstrihut ion ng%ﬂ:s # z‘ea;}ect af or in sut}stitut ign ?‘er, any
- of those Investments, . :

743 Charged t:r.m!r'acts = Et will perform alt ;t:s ﬁbligattans under the tihafged Csntracts na
- diligent and timely manner, not make oragrée fo make any amendments or modifications
. to the Charged Cortracts, nor waive any of its rights: Under the Charged Conttacts, nor
exercise any right to terminate any of the Charged Contracts, except, in any case, with
“the pricr written consent of the Security Trustee and will promptly inform the Security-
. Trustee of any material disputes relatlng to the Charged Coritracts. .

7.4 Access - It will {at tha risk and cost of sm:h Chargﬁr} permlt the Secmty Agent Or any
- Cindependent vaiuers free access at all reasonable times. and on reasonable notice and for
all reasonable purposes (including carrying out physical inspections, valiuations arid/orthe - -
‘préparation or making of inventories and/or schedules and/or other records or copies) (a)
to the premises, assets, books, accounts and records of such Chargor and (b} to meet
and discuss matters with senior management and will provide and will procure that any
occuplers of such premises and senior management provide all reasonable assistance to
Cthe Security Agent and such other ;:)ermns in connection wmh the access obligations
impoged by thig Clayse 7.13, . :

715 Deposit of dmuments Itwi H prom;:zi:iy at the Secur ty Ageﬂi: 5 request depos t wsth i:he
' .. Security. Agent (or as the Security Agent directs) (a) all deeds and documents of title
- relating to the Property, intllding counterpart leases, Heences and any other deeds or
docurnents necessary or desirable to assist the Security Agent to enforce the Security .
- created by this Deed, (b)Y all policies of insurance i respect of which the proceeds .of any
- claims’ are assigned or charged pursuant to this Deed and (¢} all such other documents
- relating to: the Secired Assets as the Security Agent may from time to time reaﬁanab
reguire, : . _ :

7.16 - Retention of dommeuts -The Security Agent may retain any dacument ziél vered o1t
pursuant to Clause 7.14 {Deposit of documentsy or otherwise until thé Discharge Date
and if; for any reason, the Security Agent ceases to hold any such dotument before such
time, the Security Ag&mt may, by notice to such Chargor, require that the televant
document be redelfivered to it and such Chargor shall tmmediateiy comply (or pmcure
ﬂompiiaﬁca} with such netice S

L 7AT Pawar to remady W If such Charger faiis to mmp}y with any ef' ‘che covenanm and
“undertakings set out or referred to in Clauses 7.1 (Perform) to 7.16 {(Retention of =
~documentsy (inclusive), it will allow {and irrevocably authorises) the Security Agent
" and/or such persons as the Security Agent nominates to take on behalf of such Chargor
such action (including the making of payments) as is necessary to protect any relevant -

- assets against the consequences of such Tallure to comply and;‘c:r to ensure complignce -
with such covenants and undeartakings. :

S E: Entérest'& If the Chargor falls-to pay 'ahy suMm g}ayable under this Deed on :t'he. due date
- for payment of that sum. (or, in the case of any sums demanded under Clause 2
{Covenant to payy, on the date of demand belng miade) & will pay Interest on any such

©osum, before and after judgment, from the due date for paynﬁe_rst (or date of demand,; &5 .

" the gase may be) untit the actual date of payment, calculated on & dally basis at the rate

- of one: per cent per annum, but.only 1o the extert that :r;taraast ‘at such de?au%t rate is net :

othierwise belng pald & such saim. : : :

7019 iﬁﬁammw - It will nd&mn’n’"’y the Security Adent and will keep the Security Agent
- indemnified against all costs, Taxes, losses and liabilities incurred by the Security Agent
. as a result of any default by such Chargor in the performance of any ‘of the obligations
- expressed to be assumed by it in this Deed and in connection with the exercise by the -
- Security Agent of its rights contamegi in Clauses 7.12.2 and 7.17 (Power to remedy), All
- sums the subject of this indemnity wdi be pa?able by-such Chargor to the Security Agent -
- on gemand..

7.0  Real Prup‘&:‘iﬁ;‘ o

_Bach Chargor shalls

ClsemEsIsRAZ e g
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7,201 upon E:hﬂ ﬁx&cutiarz e’f this Deed, and Upon the acquis isition by Auch Chargor of -
©any interest In any freehold, leasehold or other immovable property, deliver
~{or procure delivery) to the Security Agent of, and the Security Agent shall be -
entitied. 1o hold and retain, all deeds, certificates and other documents -
_ canstimtmg or evidencing t:tie retating to such’ pmg:zerty, : o

7.20.2 :;mmeﬁiateiy m}t fy the Secun’cy f-\gent of amf contract;’ canvevance transfer or
.- other disposition for the acquisition by sw:h Chargor {or its nom rsee(s}} of any -
Real Property; S

7.20.3 durmg the Secu:*ity Periad, m relat;on ’Cﬁ any ieaae; agreemant far lease of -
~gther right to occupy to whnch all or any part of the Chargad iﬁ'roperty s atany
- time subgect .

7.20.3.1 - pay the fents (if the asse’e') af%'d observe and pérfd'r‘m in all

' material respects the covenants, conditiors and obligations
‘imposed (if the essar} on the lessor cr, (if the lessee). on the
Eﬁssee, and- : S .

720.3.2 not c%e ‘any act of thing whereby any leage o Qﬁhé‘:%’ documeni’ '
- which gives any right to ocoupy any part of the Charged Property
~ becores or may become subject to determination or any fight of
Lk entry or forfeiture prior to the expiration of its term,

) _?izd.# B répair arid keep n gmd and substantial repatr and condition to the reasdrrablé'_' -
- satisfaction of the Security Agent any real Property at any time f‘arming part of
the Secured Assets; _

CUT2005 n{}t at any t'me without the priar written consent of the Securlty Agent sever .
- or remove any of the fixtures forming part of any Real Property or any of the
. plant or machinery (other than stock in trade or work in progress) on or in the
- Secured  Assets {except for th@ purpose  of . any ﬂacessary repairs or
- replacement of it); and . c

72008 mm;;y with: and Gbserve and g}erferm (} all appficabke reqmrements of all -
S planning and environmental legzsiat on, regulations and' bye-laws relating to
. any Real Property, (i} any conditions at‘cat:hmg to any planning permissions
- relating to or affecting any real Property and {ii} any notices or other orders .
made by any planning, environmental-or other pubiu: body in respect of all or
any part of any Real Property.

If the Chargar fails to ﬁsmpiy with.. any of the undertakings contained in this Clause 7.19,
the Security Agent shall be-entitled (with such agents, contractors and others as it sees . ..
fit), to do such things as miay In the reasonableé opinjon of the Security Agent be required

to remedy such fallure and all moneys spent by the Security Agent In doing so shall be
~reimbursed. by the Chargor on demand with interest fmm the date of payment by the
Securlty Agent until re:mburaad . _ .

724 Accaun‘t_s‘- o

7.21.1  Notices of charge
The Chargors shall, if requested by the Security Agent from fime to time,
- promptly deliver to the Security Agent (or procure délivery of) notices of charge =
©in the fonm set gt in Schedule 11 (Form of Noticé of Charge of Account) duly
executed by, or on behalf of, the Chargor, in respect of each account set forth
" in Schedule 2 (Bank Accolintsy and acknowledgements by the relevant bank or
financial institution with which'the relevant account is opened or maintained. .
7:21:2 . Accounts: netification and variation

The Chaigors, during the Security Perlod:
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7.21.2.1 7 shall prarmptly deliver to the Security Agent after the date of this
o . Debenture (and, If any change occurs thereafter, after the date
' csf' stich change); detalls of each bank account maintaingd by it
. with any bank or financial instiution (ether than. with the
- Security Agent); and

721220 shall hot, without the Sectirity 'Ageﬁt's pHoF written consent,
. permit or agree to any variation of the rights attaching to any
baﬁk atoount or ¢lose any bank acoolnt, . '

_ ?213 Acchunts: operatmn bef&re Event x}f Default- :

' The Chargors shall prior to the occurrence of an Event of Default be entitled to
- recelve, withdraw or otherwise transfer any credit balance from time o Hme on o
"~ any account (other than the Specified Banld Balances) suh;ect to the termsof -
the Intercreditor Agreement. . B

7214 _ Accotints: ap&ratmn after Event of Defautt

After the occurrence GF an Event of Default the f:hargar shall ‘not be entitled to
receive, withdraw or othefwise transfer any credit bélahce from time to time o
. @ny dccount extcept with the prior consent of the Securlty Agent

) 7.21.5 .'_amounts* a;}pﬁﬁatmn of pmmeﬁs -

The Security Agent shall u‘pa'n the occurrence of an Event of Default be entitied

without notice to apply, transfer or set-off any or all of the Bank Balances inor .
* towards the payment or other satisfaction of all or part of the Secured Liabilities

in accordance with Clause 10 {Application of proceeds). .

- 722 Inteliectual Property -
The Chargors shait

- .?*22;1_ pmmpt%y nuttfy tha Eecur 2y Agent cf its beccmmg thﬂ Eaga and[m benaﬂc;a!-'_
- . owner of or of its acquisition of, or agreement to acgulre, (by licence or

- otherwise) any Intellectual Property, and any a;}pi ication by 1t or on its behalf -
to register any Intellectual Property; . _ . _ .

B - B i ] requested by the Security Agent; pmm’ptﬁy execute all suth documents and do
- all acts that the Securnty Agent may reasonably requlre to record the interest .
of the Security Agent in any regmters rez%ating to any registered Intellectual
Property’ ' . . :

7.22.3 - during the Securl t:s,r Paﬁaai in resp@ct uf any Inteé{ectua% F’raperty which is
' material to or reguired in.connection with its business:

7.22.4 take all such steps and do all such acts as may be necessary to gxreserve ané' '
maintain the subsistence and the validity of any such Inteilectuat Propeﬁ:\;‘. and

: -;’?&-22',53_ . not use or perm it any suﬁh Intellectuial Prcperty to be used In ar;y way which
Cnay materially ami adversely affez:t its vatue. - R R

. Without ;)rewd;ce to ciause 23.16 ﬁf the Semc:sr Fa{:iittses Agreement and cfause 8. 15 of -
-the Mezzanine Loan Note, the Chargor shall not grant any exclusive registered user
-agreement or exclusive Hcence in relation to any of I 2:5 present or futuz’e Inteliec%:uai .

- Property. : :

8. ENFORCEABILITY

For ths purpasas s;f all powws implied by the LPA oF any other appl r::abia Ieg Eaf‘%cz'j};i:hé
Serured Obligations shall be dﬁemeﬁ to have become due and payable and this Deed will
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become Immediately enforceable and the powers of the Security Agent and any Receiver
- will become eéxercisable on the date of this Deed, but, as between the Security Agent and ~
each Chargor, the power of the Security Agent to enforce the Security created by this o
- ‘Deed shall be exercisable only upon the occurrence of an Event of Default and for so long
- as it is continuing (unless there has ‘been a request from such Chargor to the Security
- Agent for the appointiment of & Receiver, in which tase rt‘ wﬂ he -exercisable at &ny time
. following the making of such requ&at)

9. ENFORCEMENT OF SECURITY

9.1 . A @ny time after the Security Agent’s power of sale has become exercisable; the Security

C o Agent . may, without further notice; (&) appolnt one or moré than one persoh to be-
Receiver in respect-of the Securad Assets or any of them and; if more than one person is

- appointed as Receiver, such appointees may act jointly and severally or individually, (b)

- take possession of and dispose of the Secured Assets, and/or (¢) in its absolute discretion
enforce all or any part of the Security created by this Deed in such:other lawful manner as -

it thinks fit. The Security Agent may remove any person from appointment as Receiver

" and may appoint another person as Rex:ewer The Security Agent may also appoint an

. additional Recelver. : AT :

9,2 - The Receiver will, so Far' as the iaw e ts, be t:he agent c;f eagch Chargor m re&pee:t mf

: © " which the Receiver is appointed and each such Chargcr along will be responsible for the -
acts or defaults of the Recelver and will be lizble en any contracts or obligations made or
“entered into by the Receiver. The Security Agent will not be responsible for any
miscondiict, negligence or default. of the Recelver., The powers of the Recealver will
continue in full force and effect following any liquidation of the relevant Chargor. a

| 93 The- remuneratrﬁn of the Receiver may be fixed by the Security Agent but will be payab!e
by the relevant Chargor, The amount of the remuneration. will form part of the Secured
' Obligat Ons.. : :
9.4 No Secured Party will incur any liability (either to a Chargor o to any Gther person) by

- reason of the appointment of a Receiver or for any other reason.

S 9.5 The Reteiver will have the power, on behalf and at the cost of each Chargot in respect of
© . which the: Recdiver is appointed, (&) to do or omit to do anvthing which he considers

appropriate in relation to the Secured Assets and (b) to exercise all or any of the powers .
~conferred on the Recelver or the Security Agent under this Deed or conferred upon
administrative receéivers by the Insclvency Act (even if he i5 hot an administrative .
Feceiver), or Upon receivers by the LPA or any other statutory provigion {even if he s not
-appointed under the LPA or such othér statltory pravision) but so that if there is any
ambiguity or conflict between the powers contained In such legisfation and those
contained in this Deed, those cantamed in this Deed shall prevall, .

9*6." - Without pregud C‘E fo the- general gowers set out in Ciause 9 5,8 Receiver wu algo haye '
' - the powers and disﬁremns set out in Schedule 10 {Reaewem spec:ﬁfr ﬁﬂW&f‘S}

8.7 T_he Becursty Ageﬂt or any- Receiver may sever any i?ixtures from the- Pmpart*f. and sell
o them apart from the: Prepertsf without taking possession of the Praperty and apply the net
pmaeeds of such sale in or towards. satisfaction of the Secured Obligations in accordam:e
t:h the Intercreditor f-igre&ment : .

s8I the Sacurlty Agant or the Qecewer obtams gmssess ot of tha Pmper’cy, the Qecur ty
o  Agent or the Recelver may use and remove, store or sell any chattels on the Property,.
_ whether or not forming part of the Secured Assets, without being under any fiability to
“any Chargor other than to account for their net procseds of the sale. All costs, losses and
liabilities incurred by the Security Agent or the Receiver in connection with the removal,
storage and sale of such chattels will form part of the Secured Obligations. '

9.9 If (notwithstanding 'ar%y rep-resé'ﬁ%afmnbr warranty to the zia’r%trai'ry"'{:nni:a:lnéé' in this: E&eaéf)'
: there shall be any Security affecting the Secured Assets or any of them which ranks in
priority to the Security created by this Deed and the holder of such prior Security takes.
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ar‘sy stepg ta fmfarce such Sﬁcurity, the Security Agent or any Recelver may, at’ ta ﬂptmﬂ, '
take & trar:sfer of, -or repay the indebtedness secured by, such Security.

810 The! Secvrtty Agent may, at’ any time after thls Deed has become enforcezzble pursuant t{;" '
: . Clause 8 (Enforceability), exercise, to the fullest extent permitted by faw, all or any of the
. powers, authorities and discretions conferred on a Récelver by this Deed, whether as
: attamay of any Chargor or otherwise and whether or not & Receiver has b&en appointed.

=N & ¥ _'Each Receiver aid the. Security Agent i$ ent] tied to ali the rghts pawers privileges arzd '
' © o immunities donferred by law (including the LPAY on martgage&s and redefvers duly
appointed under afy law (Including the LPA}, . . :

éf‘iz- - "Ne ither the Sacurtty Ag@nt nor any R&c@ ver wli %m iiab!@ by reasorn af enmring nto' L
" possession of any Secured Assets: . :

6.12.1 to -account as mcsrtgagee in ps}ssessmn or ftat' arsy H}SS on real;sai:mr& or
- enforcement of righits: or

9.42.2 ?’Gr any default or omission for which & martgagee in pussessim mght bé '
- liable.
943 - The Security Agent may, in writing, ‘either ‘in its ‘appointment of a Receiver or by
- subsequent notice to that Recelver, restrict the right of such Recelver to exercise all or
any of the powers conferred on a Receiver by this Deed.

9,14 Paragraph 14 of Sﬂhedaiﬁ B1 to the Insaivency Act a;}plses £ the f[aaﬁmg charges t:reateij' :
... under this Deed, - : :

10, - | _ PAYMENTS AC(’ZOUNTS AND APPLICATH}N QF’ PRG{SEEHS

10.% -Rtght of apprapﬂatmn - Subject to the pmv§sions of - Ciause 10, 8 (Qeceverges by
- TRecefver), the Security Agent is entitled to approptiate monegy. and/or assets to the
Secured Obligations in such manner or order as it thinks fit and - aﬂy swch apprcpmaﬁson'
shall ﬁverrsd& any appropriation by any Chargor

102 Nn 5et~aff by Chargﬁrs No Ghargc;r shall axercise any right of set»aff or cauﬂter{:iatm. :
it might have in respect of any payment due to the Security Agent-under this Deed.

. 10,3 - Security Agent’s rights of set-off - The Security Agent may, at any time after this
' " Deed has become enforceable, and without notice (a) combine or consolidate all or any of
~a Chargor's then existing accounts with, and liabllities to, the Security Agent, {b} set-off
- or transfer any sums standing to the é:redﬁ: of any one or more of such accounts, andfor
- {c) set-off any other obligation owed by the Security Agent-to any such Chargor (whether
“oropot matured at sueh time), In or towards satisfaction of any of the Secured Obligations
In accorddance with the Intercreditor Agreément; and if any amount is in & different
‘currency from the armount against which it is to be set-off, the Security Agent may -
convert &ither amount (or both) &t any reasonable time and at any reasonable rate. The
Security Agent shall not f}r’ such (:hargor* i owriting that any sUch transaction: has taken
place, _ . .

104 Baspense ﬁcwunt The Security Agent may, at any tim@, crédit tc.: a'sUsperise actount’

- any moneéy recéived by it under this Deed, to be held for so long as and on such terms as.

. the-Security Agent may determing pending its application towards paying di&chargmg the
Secured Obligations (i-sccordance with the Intercreditor Agreement .

'1{5,5 o New acceant IF the Sec:urity Agent receives m}i:;c:s of & subsequent morﬁgage oF charge '
reiating t{} the Sacuz’ed Asgets it will be entltted to ciusa ‘any account anr:i to open a.new

ac::ouﬁt i%: wm in By event i:ae treated as if ﬁ: had de.:me 50 -at the time whea it mc&rv&d
- guch notice, . . :
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10,6 - Time deposit ~ Without prefudice 1o the provisions of Clause 10.3 (Security Agent’s
- rights of set-off), if at any tilwe any Chargor has made a déposit with the Security Agent
Con terms. that it will be repaid on a specified date (a “Time Deposit”) ther: (a) if the
Security Agent has made any demand under Clause 2 (Covenant to pay), it may vary the
- terms of such Time Deposlt so that It becomes repayable immediately or on any other :
date before such specified date; or (b) if an Event of Default has arisen which is
continuing but ne amount of Sacur&cﬁ Obligations has fallen due before such specified .
date, the Security ‘Agent may renew such Time Deposit for such further mat%.zrety as-the
" Becurity Agent in its absolute discretion determines,

10,7 Calculations - The Security Agent’s calculation of a-ny_amuu‘mt payable by any Chargor -
- ynder this Deed at any tme will be conclusive (Lmi@ss it has made an obvious mistake).

10.8° Recoveries by Receiver - The pr{}ceeds armmg from the exercise of the ;}awers of th& .
- Receiver will, subiiect to any claims ranking in prior f:.y to the Sacured Obligations; be -
o ap;rsheé I acf:ordance with the Intercreditor Agreement. . .

109 Tax gmss—up

. T?ie ter‘ms Qi‘ clauses :§.4 of the Senior ?’ac;lzt &5 Agm&ment and 13 of t‘:hﬁ Mezzaﬂina the
~AgFagment shall appiy . . .

10,10 s:arrem:y:df’pavm'ﬁﬁi - No paymient to the Security Agent {whether under any judgment
C-ar court order or otherwise) shall discharge the obligation or Hability of any Chargor in
respect of which it was made unless and until the: Security Agent shall have recelved
Cpayment in full in the relevant required by the relevant Financing Document. To the
“extent that the. amcunt of any such payment shall, on actual conversion into such -
currency, fall short-of such obligation or liabllity ﬁxpressgd In that currency, the Security
CAgent shall have a further separate cause of action against such Chargor and shall be
entitled to enforce the Security created by this Deed o recover thé amount of the
shortfail, : : :

1001 'Cﬂrr’eﬂw conversion - All money recelved or held by the Security Agent or any Receiver
: “under this Deed may be converted into such other currency as the Security Agent
- considers necessary or desirable to cover the obligations and liabilities comprised in the
- Secured Obligations in that other currency at the Security Agent’s spot rate of exchange
- then prevalling for purchasing that other currency with the existing currericy. o

10.12. f:u'r?enc*g of account

© 10:12.1  Subject to Clauses 10.12.2 to 10.12.5, sterling is the currency of account and:
-payment for any sum due from any Chargor under any Finance Documeant.

10,422 A fepaymeﬂt of any amount die from any C%;‘a%géf under any Finance .
. Document shall be made In the currency In which that amount is denominated, .
- pursuant to this Deed on its due date.

10,12.3  Each payment of interest shail be made in the currency i which the sum in
respect of which the Interest is payable was denominated, pursuant to this
Deed when that interest accrued...

C10.424 Each’ paymient in respect of costs, ‘expenses or Taxes ‘shall be ‘made in the
currency in which the costs, expenses or Taxes dre incurred. '
10.13  Change of currency
10.13:1  Unless otherwise prohibited by faw, If more than orie currency or currency unit
: are -at the same time recoghised by the central bank of any country as the
- lawhud currency of that country, then:
| 10.13.11  any reference In the Finarice Documents to, and any obligations.
carising under the Finance Dgcuments in; the currency of that e
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o of any Secured Assels:

_country 'sh"'ali be transiated Et"it{), or paid in, the cvrrenc*f or -
currency unit of that country designated by the Security Agem: .
. (after consultation with the First Chargor); and

104312 any trar&siamn fmm oné - i:urrency o ﬂurrency unit to amther '.
: shall be- gt the officlal rate of exthange fecognised by the central

bank for the Conversion of that currency or curréncy unit into the - '

- gther, rounded up or down by the Secuity Agent {acting .
. reasanaby) . -

18;13‘-2 S Ifa change in- amg curmncy of 4 {:auntry m:{:um! &:his Eﬁead w;!i to the extent _
o - the Security Agent (acting reasoriably and after consultation with the First

- Chargor) specifies to be necessary, be amended to comply with any generally . .
 accepted conventions and market practice in the Reievan‘c Ma;‘keﬁ: and
otherwfsa to reflect the change in {:urrency e o

. _ 'PRﬁTEtTI{}N OF "fﬁIRB Pﬁ&RTI{Es

'Na ﬂuty to enqu:re A buyer froml fafg other persan dea!mg W;th any Enfamement F*arty .
“wiil ot be concerned to enquire whetheér any of the pdwers which such Enforcément Party
has exercised or purpcrted to exercise has arisen of becomie exer::ssabke and may assuine.
that 1t Is gcting in acaardanca vilth this Desd, :

Receipt x:nncl’usn’:e - The receipt of the Security Agent or any Recelver shall be an-
- absolute and conclusive discharge to a purchaser of the Secured Assets and shall relieve -

him of any obiigation to see to the application c}f an\; manies pa?d ta or by the direction of
the Security Agent or any Receiver, . .

'?RGT'ECTIQN OF SECURITY TRUS'E;EE"

Security Ag&nt"s'-r‘écei'pts - The Security Adent shall hot be D’blig'é'd to- account to any

- Chargor, nor to any other person, for anything other than its' own actual receipts which
have hot been distributed or peld to the person entitled {or whom the Security Agent;
acting r@asenah y, balieves to be Entttiatﬁj i accordance wth the reguireéments of this

Deed,

.E-x{:iﬂséiﬂn of iiahility@ :

_'i2,2.1  No Enforcement Party will be liable to any Chargor for any expensge, loss,

“liability or damage incdrred by such Chargor arising out of the exercise by such .
Enforcement Party of its rights or powers or any atteémpt or fallure to exercise
those rights or powers, except for any expense, loss, liability or damage artsmgi "
fram its gross negligence, fraud or wilful mzscanéuct '

12.2.2 NO {:hargor may take any pr&ceeémgs againﬁt any c)ﬁ*iz:er, emplayee of ageﬂt'

of ‘any Enforcement Party in respect of any claim it might have against such.
Enforcement Party or in respect of any act or omission of any kind by that
* officer, employee or agent in relation to this Deed. .

o 12,2.3 | Any uf‘f;ceri employee or agerst: of -any Enfc;raement Party ma\; reiy on th

- Clause 12 umﬁar the Third Parties Ac?:‘ _

" Effect of passessmn - If the Ser:ur ty Agent ar any - Recewer enters into pess&sséeﬁ as’“"

the Secured Assets or any of them, this will not oblige elther the Security Agent or the -

 Recsiver to account as mortgages in pessession, and if at any time the Security Agent

enters into possession of the Secured Assets or any of them it may at any time at its |

- discretion go out of such possession,

Secured assets - The Secur] ty Ager‘zt is not: oi}iigec% todo any of the ml awmg i respect"

{2.4.1 perform any :ﬁbiigaté«}rﬁ' of a'.*c'hafgm'r';. N
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12.4.2  ‘make any paymﬁniﬁ*

012:4.3  make any enguiry as to the nature or suff mency of an\; payment rec:exvec.é by
~ ora Chargor;

1244 présent or file any ctaim or take any athér aztibrs-'tb collect or -'eén'fé?ce' the
payment of any amount to which it or-a Chargor may be entitled; or -

12:4.5  exercise any r'g%f%s-t{c which a Chargor may be entitled.

s thargnrs mdemmtv - Each Chargs:}r agrees w;th the Security ;\gent ta mdemn fy t%le-
- Securlty Agent and any Recelver or Delegate on demanid against any costs, Taxes, losses,

- liabliities or .damage incurred by any of them in respect of (a) the taking, holding, -
protection or enforcement of the Security created by this Deed, (b} any exercise of the
rights, powers, discretions or remedies of, or vested in, any Enforcsment Party or any

Cattempt or fallure to exercise those z‘ghi:s, powers, discretions or remedies and {(c).
anything done or omitted to be done in the exercise or purporied exercise of the powers:

- under this Beed or under any appﬁintmer&t duly fhade under the provisions of this Deed.

i3 POWER OF MTMMW

13.1 . Each Chargor irrevmcabiy and by way m* serur t:y appomts the Saaurity Agerst an{} eac:h

. Recelver and any person nominated for the purpose by the Securlty Agent or the Receiver
{in writing, under hand, signed by an officer of the. Security Agent or- by the Receiver)
severally to be the attorney of such Chargor {wﬁ:h full pewer of substitution and
“delegation) for the purposes set out-in Clause 13,2, .

15,2 The power af ai:tomey granted in Clause 13.1 allows the Securit\; Agent the Reca;ver er--
- the relevant fiominee, in the name of the relevant Chargor, on its behalf, as Its act and
L deed and at its expense to gerfect the Security created by such Chargor under this Deed
- and to execute and deliver (Using such Chargor's seal where appropriate) any document
of do any act or thing which such Chargor rmay, ought or has. agreed to execite or do
- under this Deed or which the attorney may in its absolute discretion consider appropriate
i connection with the exercise of any of the righits, powers, duthorities or discretions of
" the Security Agent or tha Receiver Under, or otherwise for the purposes of, thrs Deed.

133 Each Chargar covenarztg with the Seélt] ty Agant to ratify and f:c:mﬂrm all acts oF things
_ made, done brexecuted by any attorpey exercising or pms*parﬂng to ‘exercige the powsrs
- vonferred in accordance with this Clause 13.. . :

14, DELEGATION

14,1 The Seclrity A’Qent of- any Recéiver f's'"lay delegate by pow'ef of atfm‘ﬂey or in any other
- manher o any’ persmn any right, power or discretion exercisgdble by nt tinder this Deed.

14.2 Any ‘dele gatmn made under Clause 14 1 of this Deed may be macie Lpan any terms
-~ {including power to sub-delegate} which the Security Agent or ahy Receiver may thihic fit,
 Neither the Security Adent mor any Receiver will be in any way responsible or liable to the
-relévant Chargor or any other person for any cost, expense, loss or liability arising from
- #hy -act, oraission, default, or misconduct on the part of any delegate or sub-delegate.

15, APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

151 "The covenants set out in sections 2 to 5 of the Law of Property (Miscellaheous Provisionsy -
Act 1994 shall ‘extend to bind a Chargor only If, In any case, the relevant. covenant
imposes upen stich {?harger a bum‘em l;ablil‘:y or obligation that would riot ptherwise arise’
under this Deed. : . : . : '

15.2 For the purposes only of section’ 1!31 of the LPA, {but-otherwise subject to the provisions
- of Clause 8 (Enforceability)), the canditions set out in that section, &s to when the powers
- conferred on a mortgagee by that section arise; do not apply and the Secured Obligations
" become. due and the statutory power of sale and other powers of enforcement arise

Ws_gomssozziNg o o oo o 3
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. immediately following the execition of this Deed, The Security Agent and any Receiver
Ay exerclse the statutry power of sale conferred by the LPA free Trom the restrictions
- imposed by section 103 of the LPA, which shall not agply to this Deed. :

153 . The pawar of sale and. th@ ather pOWers mnferred by the LPA or otherwise are axtendec%-.. '
and varied to authorise the 8&(’:{51’;&\;‘ Adent it ity absolute discretinn 1o do all orany of the .
. things or exercise all or-any of the powers which & Recewer is empowered to -do or
L exercise under th{s Dee{i . '

Cis4 _The restriction of the coﬂaaiida%:ion of mﬁrtgages it section ‘53 G the LPA does not a;:a;}iy
. ko this Deed nor to any Security given to thé Security Agent pursuant to this Deed,
Section 109(1) of the LPA shall not apply to this Deed. Sections 105, 107(2), 109(6) and
109(8) of the LPA will not apply to the .'S'ecurtt'y Agent nor to a Receiver -ap‘;:‘io'inted uhder
. thisDeed, : - S

155 “The si:ai;umry and zai:her p{}wers of teasing! tet:ttng, eatering into agreements for ieases ar

Jettings and accepting or agreeing to accept surfenders of leases or tefiancies shal il not be
exerclsable by any Chargor in relation to the Secured Assets or any part of them, The

1ra§trict{mrss on the powers of the Security Agent or the Receiver to grant leases 6r to

accept the surrerider m“ leases in sections 99 antﬁ wa of the L?}X do not appy ta E:i’;%

_ Peed. . - o P
) 16, {}TH}ER Mfﬁﬁﬁhu’tﬂﬁﬁﬂﬁ PF&&?I&IQNﬁ
161 Excze;}t where exgreﬁs{y stated to the x::cmt:r‘ary;' the ;jovéebsg rzghtis' and remeéiéa pravided
- this Deed are in acici!i:;m to {and Aot mstead ofy pawers, tights and rérmiedies under
law, _ .

162 I _a‘n Enfor;emeﬂt Party falls to exercise -a’ns}*' pnower, righ_t or remedy 'un‘der‘ this. Qeé‘é ar
- ‘defays its exercise of any power, right or remedy, this does nolt mean that it walves that
“power, right or remedy. If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once; this does not mean that It cannot exercise mmh power rzght or
- remedy again, fully orin part, . .

16,3  The Securlty ﬁigent may decide when and how to apply any payments and dl'stributmns '
. received for its own account under this Deed, and also, as between the Security Agent
* and any Chargor, whether and, if so; whan, hcw and to- what extent (a} to exercise it
rights under this Deed and (b} to exercise any other right it.might have in respect of any
‘Chargor {or otherwise) without, in any case, any Chargor having the nght tor control or

- restrict the Security Agent’s exercise of this discretion.

164 Na provision of this Deed wili interfere with the Security Agent's right to arrange its affairs
- as it may in its absolute discretion decide (nor oblige it to disclese any information .
relating to its affairs), except as expressly stated. o . :

165 Each Chargor autharises the holder of any prior Gr'si.fbsequent-'s'ewrity to provide to the
- Security Agent, and the Security Agent toreceive from such holder, details of the state of
account between such holder and such Chargor. .
16&  No Chargér shall as-sigﬂ.;. novate or otherwise deal with: its rights or obligations under or
. interests in this-Deed, excepl with the prior written consent of the Securlty Agent. '

‘16,7 Save as otherwise provided in the Tnfercreditor Agreement;. the Security Agent may at
o any time assign, novate or otherwise deal with any rghts or obligations under or Interests
in this Dead. :

o168 The Security Agent may -digal‘o‘se any information about any i:hargar, the Secured Assets
' " andfor thls Deed to any person to whom L propoeses to assign, novate or transfar (or has
assigned, novated or transferrad) any rights orobligations under or interests In this Deed,
- or with whom it propbses to enter into {or has &ntéred Into) any other dealings in relation
- to any such rights, obligations or intérests and any person to whom the benefit of all such
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_ ' nghts hag been transfermd sub}ect tc; such ol gatxsﬁs, may anfmrt& this Deed in the . -
- sarme way as if 1t had been an origingl party to'this Deed. _ '

16,9~ If a Chiargor is proposed to be the Subject of a Third pafty Disposal thén any resighation
- of thist Chargor shall become effective only:on the making of that disposal, .

16,10  If a Borrower or Guarantor is or is proposed to be the subject of a Third Party Disposal -
then any résignstion of that Borroweér of Guarantor shall become effectwe only on the
‘making of that disposal. .

16,11 . IE &t any timig, t'here ha’s been a release, settlement or dtscharge of any Chargor's..
- obligations under this Deed and, as a consequenice of any insolvency proceedings (or -
analodous groceedings) or for any other reason, (&) dny pavment made to any pefson in
respect of any of the Secured Obligations 18 required to beé repaid and/or (b) any such
- paymient ‘or any Security (or other right) held by the Security Agent in respect of any of
‘the Secured Obligations (whether under this Deed or otherwise) is void, is set aside oris
. otherwise affected, then the relevant Chargor's obligations: under this Deed shall contiriue
“in effect ag if the;’e had been no such release, settiement or discharge and as if the -
 reélevant payment had not beeri made and/or (as applicable) the relevant Seclirity (or
‘other right) had ot been held by the Secutity Agent; and accordingly (but without
fimiting the Security Agent's other fights under this Deed) the Security Agent shall be
_entitled to recover from such Chargor the value which:the Security Agent has placed tpon
such Security- or the amount of any such paymeﬂ‘a as If 'such payment, settlement or

dischérge had not GC{’JUE‘TE.‘d .

16,12 If the Security Agentl act§ng reasonably, considers that any amount paid by any Chargor
in respect of the Secured Obligations is capable of being aveided or ordered to be
refUnded or reduced for-the reasons sét out in Clause 16.11, then for the purposes of this -
Deed such amount shali not be considered to have been frrevocably paid.

T 16.13  The Security Agent @s agent for the Secured Parties confirmis that the Secured Parties
“shalt perform their respective obligations, to the extent arising under any of the Fihance -
Docufments, o make further advances, The Security created by this Deed has heen made
- for securing such further advantces, - :

16,14 - To the extént that any Chargof may be entitled in-any jurlddiction to claim for itself or its
: - assets immlnity from suit, execution, attachment {whether in aid of execuiion, befors
* judgment or otherwise) or other legal process of any kind wherever It might originate, or
to the extent that in any such jurisdiction there may be attributed to-such Chargor or its -
assets such immunity. (whether or not claimed), it irrévbcably agrees not to claim: and
rrravat:abiy waives such Immunity to the fullest extent permitted by the laws of such
jurlsdiction, S . . L :

1‘5__,15' On the Dzscharg@ Date (but subgect t Ciausas 16.11 and 1{5 12} the Sec:urity Agent shall,”
- &t the request and cost of each Chargor; exequte and do all c:ieea:fs, acts and things as
. may be necessary to release the Secured Assets from the $ecunty created by thss Daeé

16,16 Each {‘:has’gar {m:her than the F;‘st Chas‘gar} by its executmn of t}'ﬁs Deed or & E}eed of
.. Accession irrevocably appoints the First Chargor to act on its ‘behalf as its agent in
. relation to aﬂy Transaction Secursty Docurnent and | rresfacably authorises: _

: 16.-16.;1 the F;rst Chargw on behai? of suc:h Charger to sup;;ﬂy to the Seclirity Agent all
. information concerning such Chargor contemplated by this Deed and to .
complete and give all rotices, requests and instructions, to execute on its ~
behalf any Deed of Accession and any other Transaction Secufity Document, to
. make such agreements and to effect the relevant amendments, supplements
and variations capable of being given, made or effected by such Chargor, .
‘notwithstanding that they may affect such Chargor, without {in any casé)
further reference to or the consent of such Chargsr, and .

- 16,162 the Security 'Aﬁg_éht to give or make to ‘the First ﬁ(’:ﬁa;ﬁgar '('.anﬁ not to stich o
. Chargor) any notice, demand or other communication: concerning such Chargor
pursuant to the Transaction Security Documents;
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and in each case such Chargor shall be bound as though such Chargor itself had given the
information, notices, requests and linstructions. or executed or made the Deed of
Accession, such -6ther Transaction Securlty Documents or such agreerments, or effected
the amendments, supplements or var]at ans, ar recaived the relevant notxcel demand ot
. gther comimunication, ' . : :

16,17 - Every ath; 'mmtssmn, agreement, | undertaking, settlement;  walver,  amendment,
: - supplement, variation, notice or other communication given or made by the First Chargor
_or given to the First Chargor under or in connection with any Deed of Accession or other
Transactlon Security Document on behalf of another Chargor (whether or not known to
- any other Chargor and whether occurring before or after such other Chargor becamie a
© Chargor under this Desad) shall be binding for alf purposes on that Chargor as if that
" Chargor had exprassly made, given or concurred with it In the event of any conflict -
between any notices or other communications of the First Chargor-and any cther Chargor;
. those of the First Chargor shall prevail,

16.18  The obligations of each Chargor under Clause 2 {Covenant to pay) are unconditional and
" neither the provisions of this Deed nor the obligations of any Chargor will be affected by
the stcurrence or existence gt any time of any of the following events or circumstandes ar
by any person’s knowledge or tack of knowledge as to any such matter: (a) any person’s.
- insolvency or lack of capacity, power or althority; (b) any unenforceability, Hiegality or
invalidity of any obligation of any person; () .any change in the constitution,
. membership, Swhetship, legal form, name of statls of ‘any person; (d) the making,
amendment or termination of any other deed or agreement; (e} any amendment,
. riovation, resstatement or substitution of, of any supplement to, any other deed or
cagreement; {f) any increase or reduction in the amount of any person’s Indebtedness or
any alteration of any term, condition or arrangement in respect of any person’s
indebtedness; {g) any person taking or omitting to take any steps in relation to (i) any
- Chargor or any other person, (i) any of the Secured Obligations, . (i) any: Security,
- guarantee or other financial support in respect of any indebtedness and/or (iv) any other .
- -asset; or (h) anything else which, although it could affect the liability of a surety, would
-not afféct the liability of a pri ncrpa debtor. e

17 :CQ&MUﬂIﬁﬁTIGﬂﬁ

_ '1?-31'._ * “The address and fax number {and the department or officer, if an?-, for-whose a’té’enﬁﬂn- B
" the communpication is to be made)} of .each Party for any communication or document to
be fade or deélivered under or in connection with this Deed is;

17.1.1  in the case af each Chargor and the. Sec:ur;ty Agent %:hﬁse gwen foz* it in the
- signature pages of this Deed; and .

7.2 in the case of each Recéiver and each Deiegate, those notified Tn Wﬂtmg to the '

- Security Agent (whether in that capacity or in any other capacity) by such

Receiver or Delegate {(or by the Seaur;ty Agent on t:s behalf} as soon as .
practicable affer its appointment, .

or any_avbsﬁtz&te‘ address, fax number or department or officer as the relevant person -
may notify to the Agent (6 as the Agent may notify to the other Parties, if 3 change is
made by the Agent} by not less than 5 Business Days’ hotice.

172 .-;%ny n::ammamcatmn to be made umier or In’ connection with this Deed shali be matﬁe in
- owriting and, -unless otherwise stated, may be made by fax or letter.

17.3 B -Aﬂy communiication or document made or delivered by one person to anﬁther under orin-
- connection with the Finance Docurnents will only be effective; :
17344 f by way of fax, when received in legibls form; or
17.3:12  if by way of letter, when it has been left at the relevant address
or five Business Days after being depc;si%ed 1 the post pe:)stage '
pmpaxd in.an envelope addressed to it at that add ress, : -
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and, If & particular department or officer is specified as part of its address
det"a g provided uhder clause 32,3 (Addresses) m““ the Intercreditor Agreement
If addressed to'that deparﬁment ot officer, e

174 Any ‘communication. or document t{}' be- madé or delivered to the Security Agent or the

Security Adent will be effective only when actually recelved by the Security Agent or the

C Security Agent ahd then only If 1115 exprassly miarked for the attention of the department

Cor officer tdentifled with the Security Agent's signature below [or any substitite
~department or officer ag the Security Agent shait-s;péf:ify for this pUrpﬁs‘a}'; .

' 1?5 -All notices from or t:t:: any Chargor shall be- seﬂt throligh the S{acurlty Agent,

17.6 C Any- cmmmun;aat;on or document whi ch becomes effectwe, in accardance wﬁ:h Ciausa 17
- after 5,00 prm ity the place of recelpt shall be deerned crﬂy to become effective on the
following Business Day. .

177 Any communif:at o to be mada hetwsea aﬁy twn Pames unﬁer or irz cmnaﬁtaon w;th this

'. .1?._?«1,1 ---_-.nottfy each s:a%:her in wr;tmg c:f their e[eatrcmic il address
and/or any other information réquired to enable the transmission
-of infarmation by that means; and

17742 - notify each ‘other of any change to their address or any other
© o -such information supplied by them By dot less than five Business
. Days’ notice. :

17,22 Any such electronic communication as specified in Clagse 17 to be made
~ between any Chargor and a Finance Party may -only be made in that way to the .
- extent that those two Parties agree that, unless and until notified to tha -
‘contrary, this is'to be an accepted form of cammumcation

172.7.3° Any Such .eie_ctmm_a mmmuni'catmn a5 -spemﬁed_ in C_iause 17 made between
©any two Parties will be effective only when actually received (or made
. avallabie} in readable form and in the case of any electronic communication
. made by.a Party to the Security Agent only If it 15 addressed in stich a manner
“as the Secur ty Agent shall Speufy for thig purpose L '

- 17.7.4 "_;‘-\ny eiez;tmms: communication whim becomes e?feattva in accordance with
- Clause 17 after 5.00 pmin the place In 'which the Party 1o whom the relevant
_ communication Is sent or made avallable has its address for the purpose of this
-Agreement shall be deemed r;mly o bemme effef:t ive on the following ausmessﬁ -
- Day. . . _

1775 Any refm?en-cé_in a Finance Document to a communication being sent or
. recejved shalt be construed to include that communication being made
dvaifable i'ﬂ-acc:e}rdan::e with this Clause 17,

17.8 'Any notice givan undar orin aann@ct ion- w ith any Fmam:e Dawment must bein &nglish; _

7B "Ail Q’Ehﬁi‘ dacumer;ts ;va ided . und@r or In snnnectzon with' any ffmam:ﬁ-
' : Document must be; _ B .

17.8.1.1 . in English: of
17813 if not in English, and If so required by the see;wity-?xgént, :
- accompanied by a certified English transifation and, in this case,

the English translation will prevail unless the docurment is a '
constititional, statutofy or other official docidment, '

s oodasoaIAe BRI . T o PRI - S
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18, CALCULATIONS AND CERTIFICATES |

18,1 Accounts
In any lstsgataon or arbif.:raicacm p%’{}ﬂeeﬁ ngs -arising out of orin connection wit'h a F;nanc&f
~Document, the entries made in the acchunts maintained by & Finance Party are piima
 facie éwdenm of the matters to 'which they relate, :

..:{8}2'.._ __Certeftcates am:f detarmmat;ang B
o Any c:ert:tfzr:atmn or determination by & Fmaﬁc:e Pas*ty m‘ & rate or amount Qnder any
" to'which it relates,
163 Day count ca:’;ventiﬁn DR

Any mter&st csmmmmn oF fee acc:rumg under & Finance Dt}cument WIH accrie fi’om day"

 to day and is calculated on the basis of the actual number of days elapsed and a year of -

385 days or, in any case wheré the prac:tme in the Relevant Market differs, in accordance -
- with that rarket practice S

19 _PARYEJ&L ENVALEE)I’Y?

If’ at am; t rne, any pmvgsron of the F’inance Doturments is cr becomes iiega! irivalid of

-unanﬁ:m@able i any respect under any law of any jurisdiction, neither the legality,
Cvalldity or enfarceabuin?:y of the remaining provisions nor the tegality, validity or.

enforceability of such provision under the law of any: other jurisdiction wiit In. any way be -
- affected or imipalred. . o . :

a0n amsnxasam:- wmvéas o

No faliure to exercuse nor any ﬁeiay in exercnslng, O the part af any F nange Party ar
Secured Party, any fight or remedy under a Finance Docurierit shall operate as a waiver
of any such right or remedy or constitute an election to affirm. ‘any Finahce Document. No

. slaction to. affiry any Finance Document on the part of any Finance Party or Secured
. Party shall be effective unless it Is in writing.- No single or partial exercise-of any right or

not exclusive of any rights or remedies provided by law,
21 AMENDMENTS AND WAIVERS
211 :_ -.Raqmréd._c&ﬁsgfstﬁ 3 | . B
'_2'1-..1._1" - Subject to the 'xntefcke&itcr Agreé%ﬁ_ent atid f:;i'aaée' .217.2-;;% this a@ea;.aﬁy-téfrﬁ- .

the Majority Lenders, the Required Holders and the First Chargor and any sm:h
. amendment or wai iver will be binding on all Parties, :

g _21,,'1_.2'-' Tha S@cumty Agﬁnt may effeci:, on beha%f of aﬂy ?inarsce Party, any |
-ameﬂdment ot waiver permitted by this Clause 21. '

. 2113 ~ “fhe Securi ty Agent may engage, pay for and rely on the services of fawyers in
' - determining the consent level required for and effe::tmg any amehdment
- waiver or consent under this Deed -

21,14 -sacjh-czha'rgj{if' 'ag'ree.'s i:o any such amendment or walver permitted by this -
' “Clause 21 which is agreed to by the First Chargor. This ‘includes any
amendment of walver which would, but for this Clause 21.1.4, requ;re the

. consent of all of the Chargors,

Ids.003%8S032I72 - _ - ' o S e

Finance Document is, in the ‘absence of manifest error, conclusive evidence of the matters

remedy prevent any further or other exercise or the exercise of any other right or
-remedy. The rights and remedies provided in-each Finance Document are cumulative and

of the Finance Documents may be amended or waived only with the consent of .
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21,2 Other exceptions

AR amendment o _WEivef-WhEch' relates to the rights or obligations of the Security Agent
-may not be effected without the consent of the Security Agent. '

22,0 'T-m:-s” ;}Esb '

224 Each {”:hargaf has entereci ifito this B&eé i cgnsiderat or’ of the Secured Parties or some .
- of them agreeing to provide (or to continue to provide) finance faciiities to it on the terms
—agreed in-any-of the Finance: ﬁocuments : . :

223 This Deed is intended to be a deed even if any Party ¢ execution §$ not in accx}rdance w&h -
'  the formaistles required for the execution of deeds, :

.".2.2-,-'3' LT there s any canﬂtct between the. provisians of tha Semar Facilitzes Agresmant oF the_ L
' Mezzanine Note Agrﬁement and the provisions of this Deed, the provisions of the Senior .
' Facllities Agreemeﬂt and the Mezzan ine Note Agreement shal l prevail. : :

224 If ar&y ?ar’ty Is nat bc}und by thas Qeed {mr any part of it) for any rﬁasen, this daes not
: . affect the obligations of each other Party under this Deed (of under the relevant gart}

22,5 A campany which Is reqwrecf hy of pursuant to- E:%*ie ;ﬁ!!‘{&Viﬁ ons Q‘f the F rarice Dacuments' .
- to become a Chargor, or which the Security Agent agrees may become .a Chargor, (a
. “New Chargor”) shall deliver to the Security Agent a Deed of Accession, duly executed _
by the New Chargor and by the First Chargor (for itself anid as agent for each other - -
Chaﬂ;t}r}f and shall becoms a Party when suf:h Dead of Atcess;m ‘has been exetzufzed by
the Security Agent and deilvered. :

22,6 - This Deed isi in addition tc; arid: deés not opérate so as in am} way to prejudice. ﬂr'aiffec%:.
. or be prejudiced or affected by, any other Security or guarantee which the Security Agent
- may now or at.any time after the date of this Deed hold for or in respect of the Secured
Obligations, . .
937 Each Eharg'arl suﬁmitﬁhg this Deed or any -&o_u_n_%erpart'.ts'?hé Land Ré'gigtry shall, on each
accaslon, alse submit.a certified copy of this Deed and request the return of the original
" and upon the return-of the original it shall defiver such-arﬁ_gi‘nal te the Security Agent.
L2280 This Deed and avery caunterpart fs tha property of the Sa{:uﬂty Agenﬁ
22,9 Thi 5 Deed is Si}bjeﬁt to the terms ef the Intemreditar ﬁgr&emsnt
23, GOVERNING LAW o |

T?}ss Deed: is aﬂd aﬂy nors {:santrattual obl gatzmna aﬁsmg cut af or in c&nﬂect ::m wth it
o are governed by the iaw of Ergland and Wa#es : : S

24, JURISDICTION

' 24.1 - Jurisdiction of the courts of England and Wales -

- The courts of England and Walgs have exclusive jurisdiction to settle any dispute arising
" out of or in connection with this Deed (including 'a dispute regarding the existence; -
vaizd;ty or termination of this Deed) and any non-contractual obligations arising out-of or
in connection with it (a “Dispute”). The Parties agree that the courts of England and
Wales are the most appropriate and converiient courts to settle any Dispute and-
agccordingly fio Party will argue to the cohtrary. This Clause 24,1 is for the benefit of the
Enforcement Parties: only.  As & result, no Enforcement Party shall be prevented from
taking proceedings relating to & Dispute I any other coUrts with jurisdiction. To the -
. extent allowed by law, each Er;forcement Party may take concurrent praceedmgs i any
U rmber: uf;unsd ctioris. _ . :

242 Service of process

Tds, 003\8503217\2 - AR TR T 5
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24.2.1 - Without prejudice to any other mode of service allowed Under any relevant o
law, each Chargor {other than a Chargor.incorporated in England and Wales}): '

24,2131 irrevocably appoints the First Chargor as its agent for service of
.- progess in relation to any proceedings before the courts of
- ‘England: and Wales in connéction with this Dead {(and the First
- Chargor) by its -execution of this Deed, accepts that
‘appolntment); and o i '

24.2]1,2  agrees that fallure by an agent for service of process to notify
the relevant Chargor of the promss will not invalidate the
proceedings concerned, . o

24,22 If any person appointed as an agent for service of process is unable 'for ahy-
' - reason to act as agent for service of process, the First Chargor (on behalf of all . -
‘the Chargors) shall immediately (and int any event within 7 days of stich event
‘taking place) appoint another agent on terms acceptable 1o the Security Agent. .
Fallifig this, the Security Agent may appomt another agent fok this purpose,

25 COUNTERPARTS
Each Finance Document may be executed in any number of counterparts, and this has the -
sama effect as If the signatures on the counterparts were on-a single copy of the Finance

" Document.

This dc:tument is ‘executed as a éeetﬁ and delivered on the date stated at the beg;nntng of this

. Deed.

dsopoawesozmNZ s EEREEP I PERURERR | &
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 SCHEDULE 1

The Chargors other than the First Chargor

- Name of Chargor -R&g‘iétraﬁun number (or . Original Jurisdiction
L _ ' aquwalent,!farw} _ _
- Kitwave Investmients Limited . 09891335 . england and Wales
- Kitwave One Limited o ersezeis - Englandand Wales
Kitwave Umited © . . 02114564 - England and Wales -
| Mi8&M; Value Limited . 00652876 . . . - Englandand Wales
Turner & Wrights Limited -~ 03214004 . England and Wales
~ F.W.Bishop & Son Limited . 00751477 . Englandand Wales
~ Westone Wholesale Limited 01718211 - Englahd and Wales
Aiutomatic Retailing (Nart’hﬁm) 02330059 . England 4nd Wales
:LI%’?”litf‘,d o . o o . . N
Eden ?as‘m Limsteﬁ R .'0382'G8.?-22 o o o England and Wales
Teatime Tasties Limited ~ -~ 04079701 - - . - Englandand Wales
Squirrels UK Limited 06195699 " .England and Wales .
Angelbell Limited - - 02399878 - Englandand Wales
- MAS Frozen Foods Limited 03432012 . England and Wales
‘David  Miller ~Frozén Foods 03422267 . England and Wales .
-~ Supplytech Limited 04183271 . England and Wales
H'B Clark Holdings Limited - 10434640 o England and Wales

. H.B. Clark & Cos {Su(zﬂessamj 00130435 - . England and Wales
Limited o . : ' S . :

ds_gomesoszizie : L s




e T T ————————————

 SCHEDULE2

Bank accounts

Chargor : Account'Name . Account Numbet Bank name and
Kitwave  Investments  Mandatory Prépayment _ " Barclays Bank P,
Liriited. - o R . Barclays House, 55t
_ R L e e Ann's Street,
' ' ' S ' -~ Newcastle . Upon
Tyne, NEL 30X _
B i ek R
. Barclays House, 8 5t
S Ann's . Street,
Newegstle  Upon
Tyne, NEL 30X

Kitwave - Investmients . Holding Aécount
Limited : L

ds_goagsOITLAZ . BRI -
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SCHEDULE 3

" Details of Propérty

| Intentionally left blank

s 0o3gsORZIAE R UUE PP DRI -




S —m
. o EXECUTION VERSION. -

SCHEDULE 4

o | Charged Contracts |

 Kitwave 3hare Purchase. 1
Investrnents: Agreement .. 2016
Limited

“Leéanard - Bring,

- (2) David

(3) Patricia  Ada  Rics;.

~ (4) John Hope,

(5) Cranhsh. Rurraft - | . B
© i

{7) Northern 2 VCT PLC, Time Central,

32 Gallowgate, . Newcastle upon’ |
“Tyne, NE1 45N _

" (8) Northern 3 VCT PLC, Timé Central
32 Gallowgate, Newcastle  upoh -
Tyne, NE1 45N S

(9) NVM Nominees Ltd, Time Central,
- 32  Gallowdate; Newcastie upon -
 Tyne, NEL 4SN S

(10 Northern. - Investors
Company PLC, Time Central, 32

- Gallowgate, NewcasE:Ee u;mrz Tyne,
- NEL 4S8N . _

(11) > 'iiisrthem Venture  Trust o
CPLC, Time Central, 32 Gallowgate,
Newcastle upon Tyne, NE1 48N

'{_1_2§' - pavid Brock;

© lds_po3Ngso3ziMNZ L




20 Kitwave

limited

3. Eden Farm

- lds_0uRNEsOIZITE -

Limited

Share Purchase 18

Agréement November
2016

Share Purchase On - of
“Agresment: Caround  the

date of 'this
Desd.

(1) David _Garthwaite

EXECUTION VERSION

(1) David_ William _ Packharm,

(2) Sean David Trow,.
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' SCHEDULES

1,

12,

13,

- Khtwave

- Group

- Limited -

Kitwave
Investments
Limited

- KitwaveOne .

Limited

Kitwave Limited

Kitwave Limited

Kitwave Limited

- Kitwave Limited
Kitwave Limited
 Kitwave Lémited

Kitwave Limited

Klewave Limited
Kitwave Limited

Tumer& -
Wrights Limited

E.W. Bishop &

Son Limited

15 " Eden Farm .

L.imited

'Eden Farm
Limiged

' ids_0n3\B503217\2

Limited

. Specified Shares

- Kitwave

Investments
Limited

- Kitwave - One.

Limited

' Kitwave Limited
Turner & Wrights
Limited

F. W. Bishop & Son-

Limited

_ _aummaﬂxf Retailing
. {Northern) Limited

M. & M. Value
“Limited .
Westone Wholesale.
Limited '
Eden Farm Limited

'H B Clark Holdings

Limited
Squirrel s K

'E}avid Mi!tef Frozen

Foods Limited

Andersons
- (Wholesale)
- Limited

'Teat]me Tasties

Limited

'ﬁmmmummﬁg_

Phoerix Fire Foods
_Limijted

. 09891335
07562615 -
07562615

03214004 -

00751477 .

02330059

00652976,

00820872

| 10434640
06195699

03422267

00543036

04075701

02399878

03824409

4,041,399

‘01718211

12,993,451

ardlnary -
shares of £0.01 each

' 35 GGE} erd inary sharas of

.£1i}{)eaah U
51,000 didinary shafes' of

© £1.00 sach :

50,000 erdmary shareg af

- E1.00 esch

: '90 ardinary shares of
-£1.00 each

30 ordinary A shares cf

COEL.00 each

- 100 ordi nary shares of

£1.00 each .

| 5 QE}O ordinary sharas fo

£1.00 each

10,000 ordinary sharas c:f’ .

£1.00 each

- i 238 750 ardmar'y shares
: 'af £1.00 each

100 ordinaty shares of

£1.00 each

155 GQD ardinary sharss of :

E1. 00 &aah

31, 206 ordinary shares of
- £1.00 each _

28,400 ordmary sharas of

£1.00 egach -

250 nrdmary shares af L

£1.00 sach

R 63 dfﬁfﬁézi’y's&a’f&g E}F.._ -
" £1.00 each

-

- ordinary
“shares of £1.00 each-




- 17, Teatime Tastias
: ~ Lirited

18, Squirrels UK
- Limited

15, Angelbell
Limited

.ED-.- .;&'ﬁge?be‘l%-
~ Limited
51 HBClark

7 Holdings
Limited

53, H.B, Clark & Co.

- (Successors)
“Umited

23; H.B. 'C'Iérié & Co.

- {Successors)
~Limited

54 H.B. Clark & Coi

{Successors)
imited

25, H.B. Clark & Co.

. {Butcessars)
- Limited

fis: aaa&ssenmz L

ii:ed

 Thurston’s rf-o-'caé- |

Lirnited

i*f%AS Frczen Ffaf;ds _

Limited

- Sup_ﬁ;’iyt‘e‘ﬁh Limited

H.B. Clark & Co.
-~ {SucCessars)

Limited

Churnet Valley
Diinks Lirnited

Clarks Fine Wires

- Limited

F.AM, Soft Drinks
Limited

Thorne Licence
Wholesale Limited

04083532

08842545
03433912
04183271

00130435

09486600

02227904

10434661

09921345

EXECUTION VERSION

| 40,000 ordinary shiares of -

£1.00 sach

' 1 ordinafy A share of £1.00
"1 ordinary B share of £1.00

- 3 ordinary shares of £1.00
--_'@ach

75,006 mrdinary shares ef '

£1.00each

'S_m-.,“g{}'{}'.drdinafs? s%&area: of

- £0,01 each

i ordinary share of £1.00

2 grdmary shares of £1.00

gach

1 mrcéir%ar_? share of £1,00

1 ordinary share of £1,00.

Uy
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- SCHEDULE 6
SRR SR ﬁe‘&ign‘ét&d ti?iattéi

Interitionally left blank
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SCHEDULE?

Natzcﬁ: to Insumr

(For attachment bv way of endersement to tha Insurances)
. 'Tﬁ [name and ad(iress of msurer]

Dated: '[cfats‘} -

‘Dear Sirs

- Rei The palmies af insurance ref&rred to in the Scheduie below (the “pahci&s")

We, [Chargnr] (the “Chargor”), give yﬁu fiotice that by . a debenture dai:ed {dafe} {the
“Debenture”) and made by (amongst others) ourselves in favour of Barclays Bank PLC (the
“Security Agent”) (as trustee for itself and certain other parties), we have [charged by way of

fzxm:i charge] [and] [assighed] to the Security Agent, as first priority Ez:hargee} fand} {assignee],
* ail of the Policies as are capabie of bemg {chargmi] {aﬂd!orj [asslgned} by law. . o

(inf:,:ludmgf ba;i; rmt_ §mste_e:| toy i:ij_le: _bene_f“t r}f all SUMs assured _by the Paiicies_ aﬂ_d all bmuses, _
profits; retwns of premium and other benefits of whatever nature arising by virtue of our-
awne;’s‘hip of the Policies a-nc%ﬁ all.interest on any of the secured money). :

We [rrwac:ably and urawﬂd tmﬂal [y autherrae and request ymz

| '1. o fo n:}te th& Sec:.zrlty Agent’ s interest as first [ahargee}{ 1 {assngnee] arid sols Icss payee:' .
- - of the proceeds of such Palicles; and . .

2. to give the acknowieﬁgament undertakings am:i agmemeﬂts rﬁqu;reé by the Senursty- -
- Agent and to act on the instrictions of the Security Agent without any further referérice
tooor authar satton from us. . .

o Please sign the enclosed c:opy of th is notice and deliver it to the Seauraty Agent at {addregsl (’w th a8’
further copy to us} .

- This notice am:i Any rmmcontractua ab[igatmﬂs arising out o? m‘ in comectmn wzth it] are gavemed
by thee law of Erigland and Wates, : . . .

 Vours faithfally,
- For and on behalf of [Chargor]: :

£l : : .
By‘i R R L R R T L PR R TP R R S PR PR Y PR

ids_G03sO3RiTG S g
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YHE SCHEDULE
The Policies* |

*To be mmpleted by the chargnr ami apg&mveﬂ an the Sacuﬂtv ﬁgent anci ta mclnde aii
relevant pcﬁzc:&s with the named insurer .

[ntimber]
 [number]
[number]
[Humber}
E '[f}um'i‘ﬁer}'

’ 9?- B e

#Not reqair&d if pol icies are annuaﬂy renewable
S Dated [date] .
_ ' {tobe mm‘mf&:f on mg:a;f nat:ft:e}

To; {name and address 91” Eewrrty Agem:} as trustee for tha Secured Parti es {as referred 1o in -
the Debeﬂmr&) o S

_ {’;épy' f_cn: [’naf’rsé' and aﬂ‘dre-sﬁ of Chargor]
We [name of insurer] acknowledge feaei'm of the above potice. We:

o ST agree o nﬁt& ymur interest as first {c:hargae] [assfgneel aﬂd sc;le Eﬁss payee of the
proceeds of such F’ohc;ea,

2 undertake to disclose to yau, prom;}tiy f{yiiaw ng request withaut any reference to er
© - further authority from the Chargor; such information relati ng to the PoE cies as you may-at
any time reasonably request; . _ '

3. confirm that we have not recelved hotice of any previous assignment or charge by the:

Chargar of or over any of zts raghts title, interests or i}eneﬂts referred to in the notice;
and o . : o
4, o agree ;:zrz:smptly i:c) notify you of our m%:em;c:rz to c:ancef or decline. renewai of any ef the. '
: - Pollcies; and . .
S5 '_:':agrese promyptly t6 netify yau ef any r&queﬁt made, ot mt ﬁcatmn given; by the Chaf’gm to

. us, to cancel the Policies, or to allow the Policies to lapse.

' Te?ms deﬁneé n the natic:e apply tﬂ this encﬁorsement Whmh is gavemeﬁ by the law of Eng ané_ o
and Wales {tﬂgeﬁwer with any non-contractual ab}zgat ons arising out of or in connection with it]..

'. S1gned .'

for-and of beha f{;f {name Bf msurer}
Dated [date] L

CgsoomsoazZ o x S L a
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Farm of notice to munterpartnes of Charged {:afztram;s
Tor {r;ame anid address of cauntarparty}
.Dated: [date] - ' '
Dear i-}'frs' .

Re: [here zderzit;fy relevant Ci}argea‘ C@ntrast} [the “i‘:ontract”] maée between (1) {Chargar}'
'_ (the "‘(:Psargar") and (2) [here insert name of cotnterparty] . o

We, ‘the Chargaf give you ﬁ{}tlca that by E:| dabﬁnturﬁ dat:ed {datej {i;iwe “Behanture”) and rade

by i(amf}ngst others)] olrselves in favour of Barclays Bank PLC (the “Security Agent”), we have -
[chiarged by way of fixed charge] [and] {assigned] to the Security Agent; as first priority [ﬁharg&e} '
[and] [assignee}, all of our rights, title aﬂd mt@resi: in the Contract. n

o We fw'ther rfevacabiy and unmndxtmnaiiy*

1. ' _ _{nm‘ fy ymu that ' we may mt agree to amemé madaﬁf or ierm nate ‘the Centract without the- o
- prior written consent of the Security Agent;] . : : R :

2. '[a:mzﬁrm that sub_laﬂt 1:0 paragraph 1 ahmrﬁ; you may tarztmuﬁ to deal thh usg in relaticm o
' to the Contract until you recelve written notice to the contrary from the Security Agent,
~hut-authorise and instruct you that, after you Have received such notice, we will cease 1
have any right to deal with vou in reldtion to the Contract except In accordance with. the
instrictions of the Security Agent ané therefore from thai: time you rhay deai fjirectly with
the Security Agent; ] : :

3 : author se and ;nstruct you to di sclose nfﬁrmai:;ar; in reiation to the Contract to the - |
Security Agent promiptly on request; without any enquiry by you ad B0 the 3ust1fncatlcn for .
-slich disclosure or reference to or further authority frf:sm LIS : _

4. _Ifauthc_risa and instruct yjf}u. ta._gsay_f-ja'r rélease all monies 'tt::_wh&:h’ we are entitled under the
- Contract directly into [specify designated bank account] or, If the Security Agent so
- Instructs you, into such ather account as the Securi ty Agent shall specify;l -

2 '_[authar se and nstruct you that whenever yc:u serve any mi:ica upan us undar the:
" Contract, 'you should. suppiy ‘a copy of such notice to the Security Agent at its gddress.
O giver In the copy of this notice: ({}r as g}therw;se notified to vou by it from mme fo time);

- and] . : o .

& .. not fy you - that the pr@vas;orzs of this nctvce mﬁy cn!y be fevokad With the Wﬂ‘cten congent'
- of the Security Agent. S S :

Pieasﬁésign' the c:cspy' cjf’ this notice and de.ifve-r 'ii:. tq the Security Agent {'w_itﬁ'- 1 fu_rther_cc;;}y t:c':':' QS‘}.

. :"i‘his riotice am:é any AON= mﬂtractual mblzgatisrsg arismg out. af or. in mnneﬁfsian wﬂ:h it are govamed
. by the law.of Engiaﬁd and Wales. .

B -."v’cur_s f&_xi‘hmliy; :
: ?5?'%«}'5{5‘55"&'5?{5&?}':;% o

T T .

- [to be included on copy notice]
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' Tor . [nameahcf adtress of Sécu’ﬁty Agent]
' Cmg;y ta {name and azﬁ;ﬁr&ss z}f Ci}argar] |

We [name of ceaw}terpafty} ackmwiedge receipt of the above hotice. We

5. aﬂcept the ;nstructiﬁns and authcrisatlons set out i the natlr:e dnd ridertake tc: act WA
R accardaﬂcef with such instrdctions and authorisatlons; and - - :

A confirm thaat We have not mmiv&zﬁ notac& that ?:hc«a Chargar has assigned ity rghi:s under"
: the Contract to a third party or created any other interest (whether i:&y way of security. or
otherwise] in the Contract in favour of g third party.

o Terms defined in the m}t;ce apply to thls endorsameni: whxch 1$ govemed §:3y Ezhe law of Englanc% '
~and Wales together with any non-contractual obligations amsmg out of or In connection with i,

for and on behalf of [name of counterparty)

Dated: _{dat‘e]_- :

Ids_DO3\B503217%2 R B e A




'SCHEDULE 8

Form of notice to bank operating secured account .

o '_. _'-”"[n@%eaﬁaadmﬁssafg&munfbéng1aﬁe#ﬁteagﬁfsankﬂ'*'
-..'."Sated:'_- Idate] | | o |

Dear Sirs, R
Rer _' Account No: [insert account nuriber] [the “Aecount™]

Account Branch:  [insert branch narne and address]
Account Holder;  [name of Chargor] (the "Chargar”)

We, the Chargor, give you notice that, by a debenture dated [date] (the “Debenture”) and made
by (amangs‘c others) ourselves in fa\f{}w of [Security Agent] {the “Security Agent”) (as trustee for -

itself and certain other parties), we have charged by way of fixed charge to the Security Agent, as
first priority chargee, all the monies (inciuding interest) from titme to time standing to the credit of .

" the Account {including any re-designation and/or re-numbering from time-to time of such Account]-

(the “Charged Account”) and ail indebtedness re;;resented by the Charged Account and have

- assigned to the Security Agent ail our rights and benefits in respect of the Charged Account.

We irrevocably and unconditionally authorise and instruct yous

1. o hold }a_il_ monies from time to time standing to the credit of -t_ha‘_(ihargéd ;ﬁccgu:nt.tc' the
order of the Security Agent and accordingly. to pay all or any part of those maonies to the B

 Security Agent (or as’it may direct) promptly following receipt of written instructions from
Cthe Security Agent to that effect; and :

2o -t disclose to the Securlity Agent such information relating: to us and the Charges:} A::munt'

as the Security Agent may from time to time.request you to provide,

We notzf‘g ycu that we may zmt mthdraw any mcn s fram the ﬁharged Account without ﬁrst ﬁaving

: produced-to you the prior written consent of the Security Agent to such withdrawal,

We agree that you have no notice of the particulars of the security created by the Debenture, save'

- as set out In-this notice.

_ The ;)?QVEEE{EnS of this notice may Qniy be remkeé or vatied wfth the F;r of wntt&n mmeﬁt cf the -
‘Becurity Agent, : . . o _

: '-F‘iease Slgﬂ the endcssed cepy of this natice and defwer itto the Secunty Agen&: at {aa’dresgj {With a
-~ further copy to us) . : : L . .

'Thzs nutice and any non- contractuaf Qbi ga’céans arismg out of Of' In connectlon with | t are govemed
. byithe Iaw of Eﬁgiand and Waies; . .

"s’oue‘s faithfully,

| ?{ar anémb&?}alf i
{Chargor]

[to be included on copy notice]

Toi | Ename arnd address of Secw;ty Agen&} as. i:rustee f"{}r the Secured Parties (as referred toln .
the Debenture) . e .

ids_003\85032172 - ST o A

- EXECUTION VERBION




________________________________________ o exomonvesion
Capy to:[name and address 'ﬂf.'ﬁ'ﬁafgéﬂ '
We [Name of Account '8&&?&}; |
B N a‘c&ch‘éW]e&ge receipt .c:'f:"-:thé‘ above riotice; _ |
2 _ | . agree to act in accordance with 'thé'aut'hﬁfi'satiéné__; -i'ﬁ'éifu&i%s:éndmﬁ'ﬁeatisns carita'in'é.dj. - h
' or referred fo in the above notice; . -
3. o -Zcmnf’rm that we have ot receted notice that the Chargar has amgned fts rsghtzs 0 tha »

‘monies standing to the credit of the Charged Account, or the indebtedness represented by
" them, 'or otherwise granted any security or ather interest over those mionies, or such
'mdebmdnesg i favour-of any third party; :

4 ﬁnder‘take ?:hat wé"wi%l 'mi't ex&rcxse any right t':b mm& ine accrﬁ:un’ts ar .&ﬁ‘y’ ?tgﬁtg of éetﬁ«off .

AC{ZOURt and

5,  Egree that aﬁy nﬁtsf:e or {}ther cammumcat el fmm s t{} thrs Secuﬂty Agant will be’ SET’}?:.-_'.
- or made to the address of the Security. Agent stated above, or to such ethe;" address as
“the Security Agent may from time to time notify to us. . :

K T?re agreement - ;Jaragra;}h 2 abcve is given: ert the basls that

.1¥ o Wed may reiy an any not:ce or other document o infsrmat;an beheved reasanabiy, by us_
- to be gending and correct and to have been signed or mmmunfcated by the: person by -
~whom [t puiports to be signed and communicated and we will not be’ Hiable for the
consequences of such reliance and will have no obligation whatsoever to verify that thﬁ' _
fac:ts or matter5 stated in any such notice or document are true and correct; and '

o 2. o the extent that an Enstructior; for mthdrawat from-the Chafged Accoun% is given whzch_ '
- wau%d in our reasonah%e 0;:;§mon cause t"he Cha%’ged Account to be averdrawn, we wi!i_
only traﬁsfer the outstanding cleared credit balance In the Accourit. : o

 Tetms defined in the notice apply to this endorsement, whi_'t_:_h is 'governed by t’he'_law of England
~and Wales [together with any non-contractual obligations arising out of or In connection with it.

_ for and on behalf of -
- {name antf address of A:‘:::ffzun{: 33;3&}

Dated: [date]

ClgsoOABSO3TAR L B 4.
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EXECUTION VERSION

. SCHEDULE 9

. Form of Deed of Accession o

This Deed is made on [date] -~ e o between:

RO

[name of af:cedmg .*':{,:ritrz;,.)aa.f*lr}{tr [a campany incorporated in Engiand and Wales with.

_company number [number]] / [alternative c&rparat& desmptmn, as apprcpﬁateL {the o
CMNew Chargor”); . N _ :

[name of First Ehargef}, [a company incorporated in England and Wales with company
number [number]] / [alternative corporate description, as appropriate], for itself and as
agent for and on behalf of each of the other Chargors defined as such in the Debenture

referred to below, (the “First Chargor”); and
_ {name of Security Agentl, [a company incorporated in England and Wales with ﬁbm‘pany
number [number]] / {alternative corporate description, as appropriate], Inits capacity as
trustee for the Secured Parties (the "Security Agent”). '

INTERPRETATION

In this Deed, the “Debenture” means & debenture dated [date] made beteen; amornigst

- others, the Ffrsi; Chargor, each of the other Chargors and the Security Agant as amandad
- . novated, supplemented, extended, or restated, from time to time.

'i}meﬁﬁ a cantrary nﬁlcatimﬂ a;::pea:’s

. 224 each term used in this Deeci which Es deﬁned in the Debenture of the defm;tmn

. of whith is incorporated by referepce into the Debenturg shall haxfe the game
-meaning as applies in tha Debenmra, and :

: -2.,'2;,2. o the prmcip!es of conistruction set out or referred to i c[aas@ 1.3 (C?ansm;ctfon)

of the Dehenture:shall apply alse (whare relévant) to this Deed.

REPRESENTATIONS

_The New C’hérg'e'r. warréhtﬁ ahd-reprﬁ'séhts-tﬁ the Se&ur‘t‘? Agént' thaty

isa [wholly awned} Subssdfary of t?’te [Ff@f Chargar] 7 [Parent 7 [ﬂampany}][member of

-the GroupT; and

C it has given due consideration to .t?ie terms. and Candit?nns: ef' the Finance Documents
 {including the Debenture and this Deed) and has satisfied itself that theie are reasonable
grounds for belfeving that by executing this Deed the New Chargor will derive commercial
_benefit and that it entérs. into this Deed in good faith and for ti‘ta puiposes of the
promotion of the success of its busmess : .

@s_oo3gse3IAAZ I L S : s
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' A&HEEMEN"T 1O ACCE?)&

' The New {Ihargur‘ agrees th accede and bemm@ a party to and to be imund by the terms

of the Debenture as a Chargor with effect from the date of this Deed (the “Eff’ectwe' )
Bate"} . :

ésr-*;m:*r OF MCESSEGM

on and after the Effer:tiva ﬁate, tha E}ebenture shal be read and cmnstrued for all
| purposes as if the New Chargor had bean an original party to it in'the capacity of Chargor

{but so that the Security created consequent on such accession shail be created on the

- Effect;ve Da‘::e)

- SECU R‘IT?

Sescurity over aﬁ a&set&

611 . The Nﬁzw Chargor grani:s to the. Seaaﬂty ﬁngent in r‘eiat;on to iig assets and
. undertaking the same Secufi ty a5 is sgt out in clause 3 (S@r:ursty} af the
. Débenture. . .
6.1.2  “The New Chargor agrées and confirms that such Security (a) sHall be effective

and binding upon it and its assets gnd Undertaking and {b) shall hot id any way -

be -avoided, discharged or released or otherwise adversely affected by any
- Ineffectiveriess o ifivalidity of the Debenture or of any other Party's execution
~of the Debenture or any ‘other Deed of Accession, or by any avoldance,

invalidity, discharge or release of any Sar:ur ity contained in the Debenture orin

any other Deed of &ccessian . . :

ECiaﬂse 6.2 am? the r’efevant sab-ela&sas appz‘y wher@ rhe New (‘Z‘hargar GWris assets wh;eh;.

are to be identified by Schedule for specific charge. The relévant Schedules to be
incorporated shauld follow the form of the corresponding Schedules in the Debenture.]

" [Specific Security - Without limiting the ‘generality of Clause 6.1 (Security aver all

assete) or of the Debenture, the New Chargor, as a continuing security for the payment,.

- discharge and performance of the Secured Obffgatrnns charges in favour of the Security -

Agenty

U624 {E::y way of first Eega} martgage, aﬂ its Pmperty, ident] ifiad in Scheﬁu!a {ﬁeta;lg_ -

of Property awnecf by the i\faw Chargor) tothis Deed;]

622 .[by way of firet fixed t:harge, (a) the c:hai:tels (which shall be: Designated

Chattels for the purposes of the Debenture) listed in Schedule & (Specifically -

identified chattels owned by the New Chargor) to this Deed (but not Including

any of the assets which is sub}eﬁzt to a valid legal mortgage under Clause 8.2,1
- and (b)Y the benefit of 3¥E Associated Rtghts in relation te such Designated
- Chattels,}

823 . [by way of frst fixed charga, ati the Shares hsted in Schedu!e 5 (Shares) to

“this Deed;]

{%3",3 way of first fixed charge, all the Bistri huhan R gi’tis accruing to or on the Eharas listed

in Schedule 5 {Shares) to this Deed;]
o A{EREEﬁEﬂT AND CONSENT BY ﬂHﬁRﬁDRS

“Fhe First Chargcr for itSﬁlf and as agant fmr and on behaif o‘f Al mt:her Cha;’ga;srs um:ier the -
E}ebanturet agrees and consents to all matters ;}mwéed for in this Deed.
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The Dabenmre shaii ‘continue in fuill farce End ei’f&at but amer‘idec? with effeﬁzt f’mm the

Effective Date in the manner and tothe extent provided in this Deed; and the Debenture . _
Cand this Deed shall be read as one and so that references in the Debenture to “this

- ‘Deed”, and similar phrases shalil be deemed to include this Deed.

P

" THIS DEED

‘fhts Deed {and any Hof- cont;actual obﬁgations ansing out mf orin t:annect e 11} w‘ith }'-_'

fisfare] governed by the law of England and Wales. -

9.2

[The New: Chargnr ha& antered into th?ﬁ Z:)eed in consi deraticm of the Sacured Partles (mr'

some of them) making or continuing to make facilities available to [the New Chargor}

{and] [the First Chargor or any other member of the Group] on the terms agreed in the
Finante Documents.] / [This Deed is made pursuant to the reguirements of clause . -

:.. ;{number} of the Senjor Facilities Agmemeﬁt]

9.3

' ”Fh;s Deed is mada am:i deﬂv&red 4% a tit%eci ani tha date gtated abave

-{fnsérjt Sch@duieszas appfag:«_rﬁaté‘]

[insert execution provisions as approgpriate] .~
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' SCHEDULE 10

Receiver's specific powers

" The Recelver will have full power and aluthority:

i, - toenter upon, and to take possession of, the Secured Assets;
2. tocollect and get in all rents, fees, charges or other income of the Secured Assets;.
3 generatiy to managa tim Seclired Assets and to mariage or carry on, remnsi:ruct

amalgamate, diversify or concur in carrymg on the busmess of the relevant Char‘gor ar
any pari of it as he may think: fit; o :

or tenamﬁes of, §s:erzces f:o accupy, or mptimns or franchises over-or otherwase :ieat with .
and ﬁzs;mse of the Secured Assets or any property acquired in exercise of its ;:)owars- :
- under this Deed; S :

-5 : L to purchase or acgulre any iand ‘ainid QU%‘%‘Z?}&BS&, acquire or grant ahy’ mi:erest irs or rght_ o
-~ overland, . S _ _ .
6, . 'tc'tai{;e a lease %}r'_%feﬁa'ﬁav’ of any property %eqaired 'ér 'c'amé_eﬁiant for the busina‘s‘s_'aff-zthé_-

| retevant Chargor or the exercise of the Recelvar's powers underthis Deed;

7. . toexercise on behalf of the relevant Chargor-and without the consent of or notice to stich
- Chargor all the powers conférred on a landlord or @ tenant by any legislation from time to
tirne In force in any relevant jurisdiction relating to leasehold property, landlord and
. tenant; rents, housing or.agricuiture in respect of the Property;.

8. for the purpose of exercising any of the rights, powers, authorities and discretions
: conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs, .
losses or liabilities: which may be incurred by hirmt i their exercise or for any other
purpas&i to raise or borrow moneys from the Secured Parties or others or incur any other
liability on such terms, whether secured orunsecured, as he may think fit, and whether to
“rank b priority to this Deeéd or not;

9., to appoint-and discharge employees, officers, consultants, advisers, managers, agents,
.- solicitors, accountants or other professionally gualified persons, workmen and others for
“any of the purposes of this Deed or to guard or protect the Sécured Assets upon such:
- terms as to remuneration or otherwise as he may think fit and to. discharge any such
- persgns appointed by the relevant:Chargor prior to his appoeintment; '

10, in thé name of the reie\fant Chargor, fce biring, pmsecute, enfa;‘ce, defend and di scantmue. L
all such actions, suits and proceedings, in relation-to such Chargor; the business f:&f such -
C%‘:argmr or the Secured Assets as In any case he thirks fit; :

11, to settle, adjustf refer to arbitration or expert éetermmatnen, cemprom:se and arrange '
' - any claims, accounts, disputes, guestions and demands with o by any persor or bedy
who is or c:la ms to t}e a creditor of the relevant Chargar of telating In-any way to the
Secured Assets; : . L .

12, o give valid recetgts fnr ait maﬂeys am:i execute aii assurances and E:i“r ngs whfch may. be.
- proper or desirable for realisirig the: Ser:ured Asgety; .

R to-obtain Authorisations fcr and to *:arry ﬂut o the ?m;}arty any Tew works or comgiem
- any unfinished works of development; building, reconstruction, mal m‘.enar*;::ag fepalr,
{enewai ;mprouam&ﬂt furnishing or equiprient; S

14, . toenter Into, -varyf_ cancel or walve any of the provisions of arly contracts which.he shall
- in any case think expedient in the interests of the relevant Chargor or the Security Agent;

lds. G03\B50321A2 e T L ey
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15, - to purchiase materials, tools, equipment, Goods of supplies on such terms and at stch
 price as the Recelver in the Réceiver's absolute determination thinks fit; .

16, _ to insure the Secured Assets, any assets acquired by the Recefver in exercise of his

powers, and any business or works, and effect Indemnity Indurance or other similar

insurance, in every case In such amounts, against:such risks and with such offices as the - o
Raceiver thinks fit, and--cbta'sn bonds and §WE guarantees and Seicu'r*ty'to any bonds'rhen;' S

17, - _':tﬁi remsve stara gell or atherwuse deal w th any chattels §acated at the ?mperty,

1B, . to pmm'gt@ or establ;sh-a‘ny' company or to acquire shares in any company (whether as'a

- Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or
pther assets acgulred by the Receivér i exerdise of his powers and to exercise or cause

- to be exercised all voting and other rights attaching to; and to charge, sell or otherwise
transfer any shares in any such company; . '

i, to. exercise all ot g and other tights attaﬁhing ta) the Investivients and all other star:ks, »
' - shares and securities owned by the relevarit Chargor and comprised in the Secured Assets.
in such manner as he thinks fity _

unconditionally an the members of such Chargor in respect of uricalled capitall and take
Caction to-enforde payment of unpald calls;

21, tocarty Into effect and completé any transaction:

220 toredeem any prior Security (or procure the transfer of such Security to an Enforcement
- Party) and settie and pass the accounts of the person entitled to the prier Security so that

any accounts su-settfed and passed shall (subject to any manifest error) be conclusive

~and binding on the relevant Chargor and the money so paid shall be deemed to be an’

expense properly incurfed by the Redejver; _ . '

. 23:. . either in the pame of the relevant Chargor or in the name of the Receiver to execute -
S documents and do all other acts or things which the Recelver may consider to be
Cincldental or conducive to any of the Receiver's powers or tt} the realisation oF use of the

- Becured Assets, =

s GOIVBSOIZITZ - - e R L e
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______________ ~  SCHEDULE11
SRR : - - 'Form of Notice of Charge of -Aﬁmuﬁts‘_
. [On letterhead of the Chargor] -
o [Bank]
[Branch] R
 Attentions . [ 1

e QearS;rs, : : : . o . o
4 We hereby give you notice %'J“sa%: by a debenture dated [ ], we have charged to'[ ] (the -
. "Security Agent") all our rights, title, interest-and benefit in and to the following ‘account(s) -
held with yourselves and all amounts standing to the credit of such account{s) from time to
time: .
Account ?.\;Eé‘ [e1, sort code '[»:} N
Account No. [#], sort code [#] -
.. [Repeat as necessary] '
(the "Accournit(s)"). _ .
2. Please ackﬂmwiedge re:eigt of this letter: i:ry returnt ng 8 mpy Bf the attached letter on your
etterhead with & rece pteﬁ copy of this notice, to the Security Agent at {u}, Attentiony {u}

: 'Ycurs faithful ly

Fm' aﬂd o beha?f* of

:fﬁ _.}

o Wsposesosivg E T R PC TR o s
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FORM OF ACKNOWLEDGEMENT OF NOTICE OF CHARGE

- [on letterhead of Bank]

[Date]

[ 1 (the "Security Agéﬁt“)
JAddrass] _
‘Attention: I

. . ‘Dear’ S;r's,

} {the “Chargnr*'}

We refer to the notice dated [»] received fram the iihargar with respec:t: to the charge whlzzh it has :
granted to you over the Accounts (the "Notice"). .

“Ferms not defined in this letter shall have the meamngﬁ given to them in the Nstnce

We hereby acknowledge that the Chargor has charged. to you all of its rights, t tlé:,- interest-and -
benefit in end-to the Accounts.

'We hereby [rrevocably undertake: to you ti’ta’t’ unti ref:ei'pt by' us of'nctiée fram'y'au confirming that
you no. longer have any interest In the Accounts we shall: .

“Aa) not exercise any right of combination, consoli {iatiaﬂ, merger or set off wh!ch we may. have .-
. in respect of, or otherwise exercise any other right which we. may have to apply any
moneys from: time to time st:ancimg or aceruing to the credit of the Accounis save for fees
and charges payable to us for the operation of the Accounts;

(b}, . permit or effect any withdrawal or transfer from the Accounts i accordance with the
- Chargor's mandate with us until we receive notice from you notifying us that an Event of
‘Default has occurred and is continuing under the terms of the Senlor Facilities Agreement
_and the Mezzanine Note Agz’eement and terminating the Chargor's right to operate the
CAecounts; . i . '

{c) following recefpt of the rmotice referred to in paragraph (b} above, comply with: all . .
7 instructions received by us-from you from fime ta time with respect to the movement of
- funds from the Accounts pmwded that: . S

W all Instructions are rece vecﬁ i wrztmg, by facsimile, to us at facsimile Aumber {n],-
o 'attentmn {-}f and . -

iy al mgtruc:tians rr%ust be- recezved by {zg}m] if thay are to §3e t:emptied with an the
- same Business Day, Instructions recejved outside such hours will be complied with
—afi the next Business Day following such receipt. Facsimile mstmctz{ms will be
‘dédmed vecélved gt the time of transmission and : _ .

Gty the extant that an Tnstruction T gwen- which would. In our opinion cause -any
AcCount tp become dverdrawn we will transfer the dleared balance in the Account.

- {dy - we shall not be abliged to comply with: any instructions received from you where to comply
' with stch instructions will breach & court order or be contrary to apblicable law, and we
‘shall give notice thereof to you and the Chargor as well as reasons why we cannot comply

yith such instructions; and . . R -

(e} . ih the event that we are unable to comply with any Instructions due to clrcumstances set
gut In-paragraph {d) we shall not be responsible for any loss caused. to you ot o the
Chargor and in any everit we shall not be liable for any consequernitial, special, secondary or
indirect loss of 6r damage to goodwill, profits or anticipated savings {haw&var caused).

ids_no3Nes082iT2 K IR o L E
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We are Trrevocably ‘atthorised by vou to follow any instiuctions received from you in relation to the
Accounts from any person that we reasonably believe is-an authorised officer of the Security Agent, -

- without further Inquiry as to the Security Agent's right orF authority to give such inﬁtmﬁtéor}s and we .

. shall be fully protected in acting in accordance with such instructions. . _
This letter and any non-contractual ob§tgatnans arising but {}f br in connection Wsth it are governed )
by English law. : o . : :

 Yours faithfully

: z‘*{:er arm* on beha{f mf _
- [Bank] '

25 July 2019 hendersony, ross ' S o o o o o o




EXECUTION VERSION.

'EXECUTION

_ The First Chargor

Executed as a deed by R S Eﬂmm‘;&‘ﬁ%ca‘iidns‘ to be delivered to:

KITWAVE GROUP LIMITED. o o

acting by & director . 'Ad{tre% Unit $3 Narvik Wa*g : o

' : : . Tyne Tunnel Trading Estate:
North Shields

N'E?;‘} TR

_ Director
T Fax rsumber Gl%l 238 D4€32
: 'rz' the ;'J'résanc:'e.ﬁf"

_Atteﬂtiar; {Davié 8‘&* "'é _

W%?:nasa Stgnature
.W;tmss Name: CAE(}W&Q)& \;UQQG T  Wucide woo

Witness Address: © Time Central, 32 Gallowgate

) ' © Newcastle upon Tyne, NE14BF

Wftnaﬁs C}zcupamn MW&% SQL){ i Iaf; o . o

Thie Chargors (other than thsa First ﬁhargm‘}

Executed asadeedby . .. | communications to be delivered to:
KITWAVE INVESTMENTS LIMITED,

~acting by a director : :-Aéd'FQSS Unit 63 Narvik way -
: LR C S Tyne Tunnel Trading Estata
L L -} - North Shields _

. : NEZ9 7X3
- Director . [T
- S L Fax numberr 0191 238 0407
7 inthe prasence of LT
o Witness Signature: - ' ' - |
NI w}ag o Muckiel.h? _
.Wltness _f‘éame, Cﬂ«ﬁﬁ {MC D “ Time cen‘tml £ Gaﬁmwg‘ateF _
' NEL4BF

| Attention: David Brsnﬁ

T Withess Address c A Ngwcaﬁﬁé upon Tyne,

. .Wztr;ess i}c&:u:}at cs’z TW(:& SC’ L‘{Q Tgﬁ

Executed as.adeedby - - P Communications to be delivered to: :
CKITWAVE ONE LIMITED, N I .5 _ . o
cacting by a director _ - Y Address: Unlt $3 Narvik Way _ .
_ L B & Tyne. ‘?umei Traémg Estate
o T _ L North Shie .
. R : ' ' - NEZ29 ?X_J SO '
- piréctor -3 I
o c - § Fax numbery 0191 238 0402
Inthe presence of :

| o ~ lauention: bavid Brind
_ Witness Sigﬁatwe : T TR
- Witness Narne: (’ﬁﬂéme U&GGYD L Muckle Ll

: | Time Central, 32 Gallowgate .
Witness Address: s . Newcastle upon Tyﬁe,NEit‘-iBF

| Witriess (}ccupauon TMUQ@E SDU QT@L

25 Joly 2019 henderson; ross S : : : o ) : . TP




o 'Exeﬁuteﬁ Hsd {ieed by
. _KETWA\!E LIMITED,
- acting by a director

- Director

. 'Wgtngsg {}ccupatiﬁf’f me&é &0 L’L&Taﬁ

. Witness Name: Cﬁ;ﬁ,@ LN é U\}GQD

Witﬂﬁsﬁ Addr{«zss, .

‘25 }Lﬁy 2019 hmd&rsaﬁ, réss-

EXECUTION YERSION

Communications to be delivered to:

Address: Unit 83 Narvik Way R
Tyne Tunnel Trading Estate

.. North Shields
CNE2S 7K

Fax number: 0191 238 ﬁ«mz o

~§ Attention: i::avfd 31’ ﬁ .

Mucklellp
‘Time Central, 32 Gallowgate

- Newcastle upon Tyne, NE14BF

54




Exécuted ds 4 deed Iy
M. & M. VALUE LIMITED,
acting by a director

" Director
_in the preséence of:

. Witnass Sigﬂature _

_W'i‘ness Namig: CP«(CCD UJ\J ¢ {Q@QD

| Withess Address:

Witieass @cs:u;:at an: 7}2,;9( M&&; SD[,{ f,/t"{Olz,

E‘xecute::i a5 @ éeed by
TURNER & WRIGHTS LIMITEQ
acting by a director

- Director e

inthe pfés'anﬁe.:-éf:---:_' 8
| ‘Withess Sighatire: _

' Cﬁm(w& weao

 Witness Name: -

Witnegs ﬁédresg

'.W;trzess Ocmpatron "TMN % S Gua T@&

Emmted as & deed by
F. w BISRGP & S0ON LIMITEE

_ Bireci:&r': J PR HERR
- inthe ﬁf‘eseﬁéeﬁ of: L o
- "thess Signature: -
..'Wiiihé% Nare: CP&Z@ ufg)(; W@@ﬁ

. thness Adzﬂresa

Witness {}scupat o1 ’Tﬁﬂ' Mf’;{: Sﬁ’u u/@ ﬁ

tds_DO3\BBOIZIAAG _
25 3uly 2019 tenderson; ross

EXECUTION VERSION.

cﬁmmumcatians ta b& ﬁe!mered ﬁm .

Adﬁress Unit 53 Narv K Way

Tyne Tunnel Trading Estata
North Shieids
NEZ9 7XJ

Fax number: 0191 238 0402

Att:éntidm David Brind

Muakie i.L?
Time Central, 32 Gaﬁswgate
* sweastle upon Tyne, NE14BF

tﬁrﬂmuhiﬁatinns to be delivered tor -

Adﬂress Lnit 83 Narvik Way
Tyne Tunnel Trading Estate.
" North Shields
L ONE29TXI

Fax mjmber 3191 238 B402
Atﬁentm Etamd Sr {:f
| WMiickle LLP

o Tszﬁa'Centra_l;_-B_'E Gallowgate
- Newcastle upon Tyné, NETABF .

Communications to be delivered to: -

ﬁddr@ﬁs Unit 53 Narvik Way .
- Tyne Turinel Trading Eatai:e

- North Shields
NE2G 7X1 .

Fax humber 0191 238 0402
.Ast'en'z:iem David Brind
Muckle LLP

 Time Qentrai Iz Ga!?nwgéte .
‘Newcastle upon Tyne, NET4BE




.

............. . ST NPT : . EXECUTION VERSION .

Executed asadeedby .. S | Communications to be delivered to:
WESTONE WHOLESALE LIMITED, ' : '
~acting by-a director

Addresg: Unit 53 Narvik Way
Tyne Turnnsl Trading Estate
" North Shisids

T I NEZ9 7XE

Director o

S ' PR Fa¥ ridmber: 0191 238 0402

in the présence of: . y

| Attention: David Brind

i W;tness Signature: ' _ - _ S
_-wfmes-sfmame | (ﬁ;&o L,UJ& MC)@II} O views
itese Address: O Time ﬁ_:e_n‘t_ra’i, Ez-ﬁalfﬁwgafa

- Newcastle upon Tyne, NE14BF

.'.'Watness Oectipation: Tmmef) SGQQ’T@&

Executed ss adeedby C | communications to be cz'el‘imrezi to:
AUTOMATIC RETAILING {NQRTHERN) LIMITEﬁ |
acting by a director

- Address: Umt 53 Narwi{ Way _ .
: Tyne Tusnel Trading Estate
North Shields :
CONEZE

Director - AR .
IR Fax number: 0191 238 0402
in the presence of

Attention: David Brind

' Witriess Signature;

- Muckle LLP |
CTime Central, 32 ﬁaliﬂwgate.
- Mewecastle upon Tyne, NE14BF

Witrigss Name:
' _Wimem Address:

tness G{:m;:ratmn WU\}% 50 LJ(ATGIZ

' Execute:ﬂ as a deed hy = '.ﬁﬁlﬁiman%aﬁéns- to be delivered to:

 EDEN FARM LIMITED, ) | B
acting by & director CAddress: Unit 83 Narvikwg—zy o
. _ o - Tyne Tunnel Trading Es;tate -

North Shields
_ g CNEZG 7X)
Director : :
o R - Fax r&umb@r 6191 238 Gsﬂt(}?
*in the preserice of;

N | '_ FRTRNE Att:entien Bavid i&ri d
Witness Slgmatum o _ L
' Witness Name: Mﬁw\m wmﬁ Mocke 1P

_ fimia Central, 32 Gaitﬁ:’:’wga’té:‘;"_ B
Witﬂess A{icirersa _ L . wweastle upon Tyne, NE14BF

_ .'Wltﬁéfiﬁ Ck:f:u;;ai:mn 'ﬂ&ﬁ LMf;f, 5{} Ll(,fT(}ﬁ

Ids_DO8503217%2 - o TP - S e
250Uy 2019 Rendersen, ross ) . R - L S i :




U Witness Name

T —————

Executed asadeed by -
TEATIME TASTIES LIMITED,
-aeting by a director

. Director -

In the @resez‘icﬁ of:

Witriess Name: Cﬁﬁ{f}b M& WQQD

: 'Witness Address

- w:tnegs Gccapaf:ian “’T&é\’w&& S{}L ﬁa{T@ﬁ

 Executed as a deed by .
- BQUIRRELS UK LIMITED,
actmg by @ director

Dweﬁtar :

in the presente of:

- Witness Srgnatur@ -

CM@L,LMQ wtf}ff}ﬁ}

' Wztnesg Aééress

. .. Witness Gazzupamn Tﬂ,ﬂ’ MéC SQUC&T(}Q

: "E}iéﬁikt@dﬁ as a deed by
"ANGELBELL LIMITED,

- acting by a director

" Director

in the presence of

o Witness Szgnatﬁm - .'
- Witness Name: mf@W‘) (; um _C)

' Witness Af:%drﬁs;a

. 'w:tmess Dr:{:i.!;naﬁ{}ﬁ Tﬂﬂmé&‘ SM CAT®£

C e BHINEEEIITINY '_ S S
25 July 2019 hendderson, rass .

EXECUTION VERSION - -

ﬁammnnmatmnﬁ t:a bae ﬂél’i%reﬁ tn:’

Acfdreas Linit 53 Narvik Way S
Tyne Tunnel Trading Estate
: North Shiglds
o NE2G TR

: Fax ridrmber: 5191 238 0402

: Attentlan L‘}awd Brmé

o Muckle LLP _
Tirrie Central, 32 Gallowgate .
- Newcastle uponTyne, NET4BF

Communications to be delivered to:

'.Adtiress Unit 53 Narvik Way

“Tyie Tunnel Trading %statﬁ
" Nofth Shiglds .
NE29 7X] o

Fax number: 0191 338 0402 .
Attentmh David Brind
' -Mut‘:klﬁs ur

 Time Central, 32 Gallowgate
| Newcastle upon Tyne, NELABF -

Communications to be delivered to!

Address: Unit 3 Narvik Way
Tyne Tunnet Trading Estate
North Shields. ' o
NEZS 7XT

Fax number: 0191 238 0402

Attention: David Brind

_ Muckle LLp
- Time Central, 32 Gallowgate
- Newcastle upon Tyne, NE14BF




EXECUTION VERSION

Executedasadesdby Communications to be delivered to:
MAS FROZEN FOODS LTMTTEN - N
-geting by a director

Address: Unit 53 Narvik Way _
Tyne Tunngl Trading Estata
.. North Shiglds
N S NE2G 741
Director 5 R
: A Fax number: 0191 238 0402
~inrthe presence of: ' :

'thﬁesg Ssgnature _ L o L _ L
Witness Name? Cﬁﬁgmﬁ LUQG,Q TR 'mu;kie-i-.é?ﬁ, gate

_ L rime Central, 32 GatOWESt

Witness Adﬁress o - © newcastle upon Tyne, NE14BF

) -thnesg Gﬁcupatma “me&g S{}{,{L{Tﬁﬁ

Atténtion: David Brind )

_ “Beriited ae s dewsd by ey -éam'rﬁahiesaﬁaﬁé'iéﬁa delivered to!
"DAVID MILLER FROZEN FQQDS Li?ﬂITEﬂ ' :

acting by a director g | Address: Unit §3 Narvik Way, .
. _ : Tyne Tunnel Trading Estate
A o NEZOAXI o

- Director

o o Fax number: csigi'zzs- 0402
“in the presence ofr

ﬁtteﬂ%:mn David Bri d

C%}LLMQ W@ﬂﬁ} o C . MucklellP
- - Time Central, 32 Gallowgate
- Witness Address: _ ' Newcastle upon Tyne, NETABE

Witness {}ccupatxﬁn Tﬁ_ﬁwe@ SGLEC\TD?;

Witness & gnatur’e

. _ 'Witﬁess N-am.e

Executed as s dead by S Communications to be delivered to; -
. SUPPLYTECH LIMITED, _ .

gcting by & director ' ' Address Unit 53 Namik: Way R

o . - ' Tyne Turinel Trading Estate :
‘North Shi alds .

. - NEZO X
-Director : e o
o : o Fax number: 0191 2380402

in the presence ofr

Attention: David Brind-
_ Witaesz‘a Sighature:

e 'Wltﬂass Name Cﬁiﬂbw(: M(}Q’D -. S _M’éﬁc’kie [y o
' L - Time Central, 32 Gallowgate
 Witiiess Address: © V=weastle upon Tyne, NE14BF

Wltn@&s C}ccupat o Tﬁ,ﬁ’ U\} E,‘Sé} SOU CI TOK

ids ObIEsOITIAG IR ' - SRR
2% July 2014 h@:ndersmﬁ, PSS - C i ) . : S : o .




S i a————

' ﬁxec:uteé asa ﬂeed by
: H E CLARK i’iQLE}Iis LiMI‘YEB

. Director

i the fa-’r*éseincje of

Withess Signature: - '

 Witness Nare: CA-@{:} L;U‘&) ﬁ, W@Qﬁ

thness Adﬁress

i 'Wmmesa Dc{:u;}atiaﬁ Tﬁﬁ(}\}ﬁ& SQ Li &T@ﬁ-

§xm:utﬁd as 5 deed by |
H.B. CLARK & COQ, (Su:ﬂessam% LIMITED.
atting by & director

- Birector
iﬂ"%:hé pr."esaﬂ'?:e of:

_ :__-W‘itness Name: CA@& Me U\_}{‘;@Q

_Wt&:nass Addra&s

-.Wxtmess {)ccupatxcm WU\E&;& S@G&T@ﬁ

 The Security #lgén'!:-

Exe{:ui:ed asa daad !:}y )
. as attorpey for Barclays Banlc PL{: inthe )

“presence of: e Y
© . Witness signature;
Name:

- Address:

Occupation:

s 003NBE0ITIAE
25 July #0119 henderson, rosg

EXECUTION VERSION

I Cnmmumwtmﬁs m be d&hvamd tor

1 Address: Unit s Namk Way

Tyne Tunnel Trading Eé;tat&
North Shields
T NEZ9 XTI

Fax number: 0191 2380402

{ Attenition: David Brind -

‘Muckle LLP o
Time Central, 32 Gallowgate
. Newcastle upon Tyne, NELT4BF

1 Communications to be delivered to: -

Address: Undt 83 Narvik Way
CTyne Tunnel Trading Estate
‘Narth Shields
NE29°7X3

Fax number: 0191 238 0402 .

Attention: David Brind

© Muckle LLP

imeCenitral, 32 Gallowgate
- eastle upon Tyne, NET4BF

as sttorney for Barclays Bank PLC

Communications to be delivered to:

i Address: 1 Churchill Place

LCanary Wharf
London .-
Ei4 BHP -

Fex.number: +44 (0) 20 7773 4893 -

Attention: Head of EME Loans ?E«QEHWI |




