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Registration of a Charge

Company Name: NEAME LEA FRESH LIMITED
Company Number: 06653357

Received for filing in Electronic Format on the: 22/06/2021 XA77TKERF

Details of Charge

Date of creation:  21/06/2021
Charge code: 0665 3357 0007
Persons entitted: SHAWBROOK BANK LIMITED (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 06653357 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6653357

Charge code: 0665 3357 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st June 2021 and created by NEAME LEA FRESH

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd June 2021 .

Given at Companies House, Cardiff on 23rd June 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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'DATED. 21 June 2021

(1yPRUOJECT GIANT BIDCO LIMITED -AND -OTHERS
and

{2) SHAWBROOK BANK LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

SHCOSMITHS

Apax Plaza:
Forbury Road:
“Reading
Berkshire
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EXECUTION VERSION ~ GUARANTEE AND DERENTURE

THISDEED isdaled the  1st - gayol ~ June 2021 and is made
BETWEEN:
i) 'TH‘E COMPANIES tisted in Schédime 1 (Tha---@rfginai Obifgorsﬂth"e ;r-Originaa-chiigors"}' and

2

SI—EA’WBRODK BANK LIMI‘TED a f:ﬂmnar;y mcorpurated i Eﬂgland and: Waies ERegrstered .

number 09388455) whiise registered cffice is at Lutes Hotss The Drive, Wariey Hilt Business’

" Faik, Great Warley, Erentwuﬂd Essex, CM13.3BE as securlty trustes fﬁr the Ser.:ured Parties
- (& defined beélow) (tha "Security Agent ¥ :

IT 15 AGREED &5 follows:

1

1.1

DEFINIT[ONS'AN D iNTER_F’RETATiON_
Definitions
in this Deed:

“Accession Deed“ mearss a ‘deid. substar:tzally in the farm set ::aut in Part 1 of Schedule ’I

: {Addiiionaa‘ Gb fligars).,
| “Account Bank' me_én's a persan with whism.an Obliger maintdins.an accaiint.

“aAdditional Obligor’ means a companhy which becomes.an Addltmnal Dbhgor in agmrdance_f -
~awith Clause 20 (Changes fo the Parkes). :

Authmssatmn means E-1 authonsatmn c;c:nserat appmvai resmlutim Ia::enc:e exem;atmn
fi !mg rotarisation” or régistration. : :

"Bﬁdgﬁ'Férm' ; hieaﬂ:'s ihe Ie'a.séhcal:d'pmpéﬁy KRawn a8 ‘Bridge Fardy, ”I:-ior's'eshné”ﬁbaﬁ

'Spaldmg PE1Y 338 with Hiw Land Registy (e humber LL3?827£} ke registered pmpriemr of
. -which s N=zama Lea Nursery Lirmitad {mmpany number B?EDQ'IQB} taga‘!hermth any bmﬁdmgs
fistures, mtlngs fived plant’ ar machinery fram i o tlme ‘githated gn: or forming: part’ of that .

préperty,

“Business Day" mesns a-day (other than a Saturday. or Sunday) on which banks are operi for -
general business in London. .

Chattels means the equir}m_ehh plant, machinery, tools furtiture, fings. installations and

" @pparatus. goods, chattels.. or other tangibie movakle propery descrived in Scheduls 1
'{Spemfreu‘ Assefs) o desnnbeﬂ in the sehedife tdany Supplaniental Debsantire or Accession
'Deed (rizluditg any component parts of those agsets from fife’ tn tirme owned by an: Gbéagm’_"
= '{wh&i’her ornot attached to those dssets)), tagefher withall add%tmns alferations, sobstitutions,

replacemerts; refewals o modifications. of G 16 those assely from- time 16 le, and &l

docessones to those assets from time to- time (neliding maintenance ahd -offer recerds,
mianuals, handbooks, data; drawiigs and scheniatics relating 6 those assefs or documeants.

U relsting to ‘warranties and patent indemnities given. by menuissiurers or suppliers of those:

assets).

MClay Lake” means the freshold property Known as Land on the South side of Clay Lake Bank,
. ‘Spalding PE12 6RN with HM Land: Regisity tie number LL382598, the registerad propristor of

which is Bridge: Farry Nirseres Limited: Tcompany number 041842327 fogather with any.

“buitdings, fodures, fittings, fixed plant &7 tmachinery. from time to fime situated onor forming part .
ot that proparty, ' . _ LSRR

L}MS;&?ZQ{MBS\_S}
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" “Degignsted Acco'unl-” feans;

{a} . . the agcounts (rf any) specifi ified in Scheduie 2 (Specifed Assals) orin the schedule to
E 'any Supp erient Dehenture tar Accéssmn De-ed and :

{b} _ “afiy acgount Trom fime: lo time: substitluted Tor or ‘additional 1o any. such-aceourt
: .{matud;ng in: EECh case suc:h ECCGLJI"it a8 FBdBSIQﬁEI@ﬂ anedior rer‘:umbared froim tima tO:_'
time).

"'De's'ig_nafed (_:bntrac’:_l;“”- Med 1 the -c:c:ssrxii‘adls {if any) specified in Schedlle 2 (Speifisd Assétsy
orin the schedule {o.any Supplemental Debeniure or Accession Ueed.

“Enforcement Event* has the meaning given to it in Clause 91 (‘Eé-vfﬁrz;sm*;érhf Ev:éhtsj;;

_"Emumnment" :r"neans humans, animals, plants and a!l other- Emang crgamsms mcludmg lhe
ecm@gwai systems of which they form part and the following media’

(@) air (ircluding, without fimitation, air within niatural or man-mede structures. whsther
‘above.of below ground);

By water tincluding, without limitatior, territorial, coastal and inland waters, wataf under of
within Iam:i_ Hﬂ:d W-Et_f—:[' n-draing ;and-s-ewersjz and:

(6} lang (including, without limitation, lAnd Under water).

“Environmental Glaim” any sigim, procesding. formal notice oF investigation by any persenin -
respect of any Environmental 'Law_.

"Enviconmental Law" mearis sy applicabls (Bw or-regulation which rélates te:
@) the pollution of protection-of the: Ervironment;
{BY  the conditions of the workplace; or

ey the. generation, handhnq storaga use, reigase or spillage of any subsiance which,
- abone arin ccmblnatmra with. any other; g ca RELCEOA c:ausmg hafm 16 the Erwlm nmen‘t .
“including; without fimitation, any waiste, : -

“Enviranmental Permits” any perinit and sther Authorisation and the Fling of any notficatior,
report or assédamant requiréd Undar any Edvirttmental Law for the ageralion oF ihe businsas
“ofany Qbligor concucted on oF from the properties owned or used by any Obliger

'Famtﬂy Agmemant” means the fac,!lity ;agreemér.if'cia{ed ar or abeuf ’ihe date of this. Seed

E and Neame Lea’ Ma?ketmg Lim\ted as ari glnal bum:wers (B}the Chargors as Drlgmai guarantars
A4) Shawbrook Bank Limited-as original lender: {5) Shawbrook Bapk Limitad as agsﬁ% and (8}
" the Sscur hf Agent &S amended supptemenied dr varied frum 'tim& o ﬁime}

LGroup”maans each_iOb!_;g-;sr ard each of their respective Subsidiaries for the time :be'ing;

“Headlease’ imears & 1ease undér whichiany Obligor helds tilé to all or any part of a Mortgaged
 Property.

"Horseshoe Nursery™ means the Jeasehold property known as Horseshoe Nursery,

HoreegHos Road Spalding PEYY 3JB with: HM. Land Registry titls: nuribier LUS75811, the

registerad proprietor of which is Neamie Lag Nursery Limited (cofipany number 073091987
.

DA% 5 FIODARS\5. T
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together WIth any buildings, ffxlures fttmgs flxen‘ plan‘c or machmery ifom Lime. to tﬁme sm;aied
wrar forming part of that propery. - :

-“Iﬂs’qr‘ancé" means-any I:Or‘itfac‘t of insurance required-under Clause 7.4 (Jostrances),

"Insurance Rights’ has the meaning given to it in Clause 2.3 (insurances).

“Inteilectual Broperty Rights” moans’

. {a

. .{m.

-all present and futlre patents; trademarks, service marks, designs, business names;.

copyrights; design rights, morér rights, ventions, confidentlal infofmation, knowhow:
and otfer intellectual [:ir-::perty i“rghis and terssts, in each vase whether reg!stered oF
Curregistered: and

" the béneﬁi_-of-‘a.ii_ _ar:x'pﬁii:étir_:-ns' é.ﬂ_ﬁé fights 16 use such asigets

nvestrments” neans:

)

R Lo

the shams {if any) spac:!f“ sd iy Sehedule (Spﬁcm&d Assafs} or i the schadula to any

'Swplemental Débenlure of Accessscn Deed arid

alI othar shares stocks; debentures bands or gthar securities or investmarits. awned: :

i b’y’ any Ob“QDF Oi’ he 5 by any nﬂmmee Cﬁf’ fl’UStE‘E {m HS bEhai’f

~"Legal Resarvations” means: -

2.

)

e

e prin&ipié that equitable remedies may be granted or refused at the discretion of a
&kt and the fimitation of Enfﬂrt:ement by lawe relating fo :nsalveacy, reargamsatmn--
and other idws generally affac‘tmg the rights of draditars; :

the time barra'n_tj ot ¢k claims under the Limitation Act 1880 and the Fcrelgn LH’TIItatIDI'l :
Pericds Act 1 984, the: pc}smbsiaty that an undaitakmg to assume habmty for or mdammf’y
& perssn agamst non=payment of. UK stamp duty may be void and defences of set-wff

- of counterciafim; and .

-s;mllar pr ncrpies righ’ts and defences Lmder the laws of any Rﬂievant Jurisdiction..

LA 1925 mesns the f_aw of Prcper’ty At 1925

“Material Adverse Eﬂa_ﬁ:‘t“ rhieana, in the reasonable opiion of the Sedlnty Agent, & mateital

adverse effecton;
{5} the b'usfﬁéss, eperations, property, sondition {financial or otherwisg) 4r prospecis of
any Obligor; or
{b} the-ability of 'ar_sy‘@biigm’_'t;: p@{rfcrm 'its obligations under this_-[_}@ed_; or
.'(cj ' .gz;;'b'j.e.ct o "_tﬁe_' 'Leg'ai "éege‘réfa:t.fomé .'a't-*xn:d' 3Pérfe'¢£:iﬁﬁ Réqﬁi}gﬁﬂ'énfg; the valdity or

enforceability of, or the effectiveness. orranking of any Security granted G purparted

tobe gréimed pursiant td ﬂ“ns Deeﬂ nr the Fig ks o remed\as af An Se-::ured Party

under this Ciaed.

' _"Morfgaged Property means all freehold or leasehold’ propeﬁy mcluded in theﬂ deﬁmtmn of
Security Asset

_ta'mslg?ég{jaas\sj
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- '“Obilgar medns an Dﬂgmal Obliger or an Addrtmnai Obligor un less it fias geased o be an
- Obligor inactordance with-Clatse 20 {Changss to the Parfies). : :
_ ' “Dbi:gvrs Agent méans Praject G<ant Bidéa anftea:! & camﬁaﬁy zﬁcorpnraied in: Eng land and :
- Wales (Registered number 12586015) whose registered office IS at 1:4 Lan_ﬁon_Road ‘Spaiding,
Lincsinshire, Ergland, PE11 2TA.
"“'P'arty”' means & ;ﬁaﬁy hﬁ this Deed,
| "Pgrfaction. Requiren ents" Means: the maklng o prosiring of appmpnat& reglstfatmns .
ﬂuisffcatmn‘s acceptanGE:S acknow! E:dgememﬁ filings,: Endorsemenis stampmgs aﬁdmr
nmiﬁcailor‘ss uf ’lhls Daesd andx’nr the: Secunl‘y crea1ed theraunder
_._"'F"Efmit-’tt?'d- Dispasal® has he fieaning givan 1o that terrm: 3in.th_e-Fat:iiity' Agréeméﬂt :
‘F’ermlﬁed Security” has the meaﬂmg gw&n o that ten in-the Facility Agraament
‘“Parmitted Transaction” has the mea mﬂg g‘w‘en to that term in the Fa‘t:tht'}ihgreemeht.'

-“Receaver” means§ receaver or rez;ewer aﬂd manager or admmrslraﬂz ive recewes’ in each case :
“appoiited Unddr this Deed.”

- '-'fREEéVahl‘- J!;’f'is'di'ctitm“ reans. in-réfatiorn fo an Obliger
(=) thejurisdiction under whose laws it is incarporated at the date of this Deé.d‘

{B) By ;unsdnc:tsm whate any asset sub;act foor mt@nﬁe& s be sub}efﬁ E’G tha Secunty
U created by this Deed s situated; . :

ek gny junsdicﬂgn ufisra it sonducts {ts business; and
(6)  the jurisdiction whose laws. goverr the perfection of this Deed..

}."‘Resrgnatunn Le!ter means a iaﬁer substaritially in the. form set aulin Schedule 8- (Fﬂrm af
'Rssrgnaﬁun Letter),

. ""'Secu’rétil Liabilities™ teans all present and futire obligatiors and liabilites (whether dctusl
- arcontingent and whether dwed jomﬂy ar severaﬂy or iy any other c;apamty whatsoavér}of each
: Ubligor 16 any Secured Party. :

"Secured Party" means the Secunty- Agent, each Finance Party Trom time fo iime party to the
; :'PECIHTIES Agreemem any. Receiver and cther Cramtw (as definad in the: Secunty T?ust E}eed}-
or Delegate (as defined in the Security Trust Beed) from: tima o time.. '

' ;"SEcunry" means & marzgage charge pledge fian. ot othsr security interest securing any
obngatfon e:\f any persan or any oifier agr'eemem or a%’rangemem hawng a s;mélar Effect

' “Seﬁunty Asset“ meang aii af the mesats ofany Obi;gcw Whl(:h from tlme ta time sre, o are
. expresseci to be, ihe subject any Semrw creafed by thls Cead:

“Secuﬂty Period” means the period bagi nn!ng oR the date of tﬂi§ Deed ang ammg on the the
: D:scharge Date (as daned in the Secunty Frust Dead}

Secunty Trust ﬂ@eﬁ" means a sacumy trust deed datéd of or about the date of this dééd
~ang enfered inté by 1Y Shawsraok Bank Limited as Origmal Gred tor, {(Z) the Ob ngcrs Agent -
a5 Farent, 13) the Qriginal. u:xbhgqrs as Det«ic:xrs and gt Seaurltv Adent, .

4 o
DRSS 7200455151
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1.2

"‘Spemﬁetﬁ Gumpameﬁ means sach af- Fm}ect SBeed Topeo. Limited: {company Himber
AHEGZ 1407, Prcjest Seecl Bidza. Lﬁmsted (company: ﬂumber 10752565) Brsdge Farm Nursar435

Limited {company number 0418423:2) Neame Lea: Marketﬂg Limited (sompany number

~07832802), ‘Neams Lea Fresh Limitéd (company riumbar 06853357); Neame Lea Nursery-

Limitad (company numbar07 308198}, Zyon UK Fldwers ang Slants Limited: (»::_ompany number

© 05494756 and Riverside Horticultural Marketing Limited {(company number 05773041 ).

“.‘éﬁbsidiary“ means- 2 ‘subsidiary. undertaking within the meaning. of section 1162 of the

Gompanies Aot EDOS B subsmilary writhin the meanmg af sea:tmn ’1’159 of the Coifipanios Ar::!_- -
E006; '

“Supplemental Debenlure means a document substanhal!y in thie farm se’t outi in Schedule 8 .
(Form of Supﬂfementaf Debentura). '

'_"Tax“ 'mean5 ahy tax levy ;mpost duty or other c.harge of wﬂhhaidmg of & s:msiar nature.-
{ircluding any penalty or interest p&yabfﬁ- in cunr’aectmn with dny failure to pay or any de?ay in

paying any of the same)
Constriction
1.2 Uniess a.contrany indication appears, a reference in this Deed to;

‘@) ony peeson shall be donstried so gs to-indlude its successarsin litle; permitied

assigng anic permitied transferees to, or of, ite-rights and/or obligations Under
this Deed;
by, | Cassets” intludes present and fmure ﬁmpemes révenues and ngm‘s ofeverny
_.-descﬂptmn : : -
ﬁ}. S 'cc:tsts mciuc[es all costs, fees, sharges and Eexpenses of- any naturg and

zmcludes any Tsx charged oh any of them:

-d) this "Deed”, or any other agresmant or nstrufment is 3 referance to'this Désd. -
o or that other-agreerment or instrument as amended, novated; supplemanted;
extendeci or restated i any manner fand however funciamem‘aﬁy} fmm timeta:

time;
&) any “rights’ in respact of an assetincludes:
: ‘all amounts ang procesds paid or payable;:

i aE’I-r_ig"h‘:S-'_:ﬁ m’éké'an'y._c.iemaﬁd 6r.'r:;!éim.; and

i - pn::wers‘ ramedies, causes o ac:l:m::n SEGUFIY, guaranteea and
“indemnities; ' : :

i each casein msp@m cf ar denved fmm that: asset

e U any *share”, "stock”, “debenture" “Bond’or ﬂthersecunty or mvestment’.
Lincludes:

i ANy d'iw,{ii:_l_éind,'iﬁteres-t'-ui:r ufhezr"cii'étf_ibutiwﬁpﬁid -c'_r'..payab?e; -

i . gny right; mbney oF proper&y BLLriEng or offered et any time by way of
o - redaniption; substitalion, exchange bonus Bl’ prefereﬂce under optmn.
“fighte-or atherwise, SR -

5. :
DIMS S 720048515 1



DocuSign Envelope 1D EFDSEF15-A325-4381-A3AA-ES8T0EDB2651

EXECUTION VERSION ~ GUARANTEE AND DERENTURE

15

1.9

- in sach case in respect of "th'af share stock, dei:aenlure bond or: cather sacurity
o investment; : : -

I “dnspﬂsal“ mcludes S sai transfer assignifient, grant, - ase, licerce, -
" declaration of trust -or other disposal, whether voluntary or involuntary, and
“disposa” will be construad atcordingly’:

) _.”guaran'iee means gathﬂr than in. Clause 3 fc‘uaranmﬁ and. indamn;ry\j any
" -guarantes Tetter of credit, bend, indemnity of sinilar assurarice against loss,

orany ubhgaﬂan dirget or idditest; actual or contingent, te purchaséor assima’

any indabtedness of any persan or to.make an,. investrment {n or foan to.any:-
'_;perscm of fg- pur\:hasa assets -of: any person “wherg, i each case such
'abligatiaﬁ I8 assumed inorder tc malntain of assist the ability of sugh parson.
o meet its indabtedness

1) B mdeb’tedness inldes any r}biagatzm {whether incurred as principal or as
surety) for the payment ar- repayment of- manev, whether present or futurs,
-actual ar cam‘.mgent

Jr - a‘person’ingiudes any individual: fitm. company, corporation, government,
' state or agency of a stale or any association, trust, joirt venture, cohsortium,
partrership-or othér entity-(whettier o ot having separate legal parsoralty );

) a ‘regulation” includes any regulation. rule, official diréctive. request o

: .guldelma (whﬁiher ar-nok having the: forcs of law) of afly governmentat,

intargavatnmenial - or supranational . body. agesty: deparfmant or of any
regidatary; geif- reguia:tqry ar-other: authority or organisation; and

1 aprovision of law is a Teferance 1o that provision &8s amanded of fe-snacied:

Glalses a_hﬁ_"-S:_bhedu"[e headéih'g'é.'ére for sass of refere:h'&é 'oh.iy';.- .

Words: |mpartng the singular shali ielide e plural aﬁd VicE versa drd: wnrds dencmg any '
gender shallinclude sl genders, - : : : '

- The words "including” shall not be constrded ds limiting the genérality of the words preceding

- An. Enforcement Event is “continuing” if it has niot been waived.

Any covenant of an Oblipor under thig Deed {pfher thary a payment ohlsgation whlch has been :
' dlschargedj rsmams |n forpe dunng the SEGurzty F&r od. B

The te%rms of any nther agreemenl ar msﬁrument hetween the F‘ames are mcnrperated in-tnis

“Dead m the-gxtant reauired 1o atistire fhat any vitparted dlsmsﬂmﬁ or any. agreemem for the

drspasatsori af any &eeh&d ar lezsehold propedy -cadtained in s Deedis a vealid. drspasrfrcm---
i acmrdame with sectlc:n 2(1) Bf %he Law of Pmpeﬁy {Mistellanaous Prcms cns) Act 1985

JF thie Séeiirity Ageﬁt considers that a6 amaount paid to & Secursd Par‘ky i cofinestion with this.
: Desd ] ] sapable af be:ng avoided ar otherwise ger asids on e lguidation oFadminstration af_--‘
e paver of olfierwise, then that amolnt will niot be considersd 1o have beer irevosably paid

forthe purposes c-f this Deed.

- . Unless e contaxt themuse raquires, a reference to.a Securrty Asset mciudes the praceeds.
“of aty dnspcsal v::f that Securety ﬁsset :

OS5 ¥ 20045545 i
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TA2 .

113

24

_ The Ubllgahuns al. Ehe Ubllgurs under thls Deed are joint and several,

Itis |nteﬂded that this: documem 'takes Eﬁ‘er‘t asa deed nnfwﬂhstandmg the fact that a Party

' may il y‘ exez:ute th & dtat:umemt unr:EEr hand

“Third party rights

1931 L}nless express!y nrovided 1o the tontrary inthis Deed, 4 person whe is not'a Party has

o righit undeﬂhe Cﬂintraﬂts {nghis of Third: Parlies} Act 1999 {ihe "Third Pa rhes Act”’j : -

to anforsd o 1o anjoythe henef‘t af any term oithis Dead.

. 11 _3'.'2 Ncﬁtwﬁhs%andmg any tefm of this Deed, the Eonisent of atiy persaﬁ whﬁl i5: mot =1 F’arty l$- :

riat Teguived 1o rescind or vary ks Deed-at iy e

1,13:3" Any Receiver may enforce and enjoy the beneft of any Clause which expressly confers
tights oreit, subjactto Clause 1.13.2 above and the provisions of the Third Parties Act.-

" GREATION OF SECURITY
General

~Z1.1. .-Each Obliger must pay er discharge the Secured {iabilities as and whan the same are -

-dué.,

2042 All the security created under this Deed: -

8 .;x’s trezited in fa’voﬁr-of-thé-Securéty ﬂ'@éht:
' b] E _ié. t.'réa't_ed Dv-ér- DIFE.‘S:E.!'IT_H.;‘.'@ f'uti_jré._':sigsét.s 't::f'thé.ﬁ'b!_igf;ré;“
B R @*s-'s,em;_ﬁrty.fo'r-m'e__#’éy'ﬁqem of all ihe.saﬁ-uted.Liabif‘itieé:-gnd' '
d) e fade with' fu.ll title. guarantés: in acccrdgnce Aith - the Law af: F’roperty-

_-(Mascel Hneous Frovisions)y Aot 1994

Real property

224 Each Obligor charges:

aj by way of a first legal movtgage all setates or interesls inany freshald or
Teasshald Property.now owaed-by it this includes its. real property-(if any}
specified” in Sch@dule <N (Sﬂewﬁed ﬁsseisi or in:the’ schedule 1o any
Su;}plememal Dabenture or Accassion Deed and

bj o the éxterﬂ that the’;«f i ol the éub‘;ﬁéct of 5 motlgage under paragraph &)
above) by way of ftrsf fixat charge all selates or interests in any Freehn!d or
Ieasehold nmperw oW of: subsequently owned byit '

222 - Arteference in ﬂus Glausa 2. to a martgage ar cﬁarge Qf any freehoid or leasenofd
: '-;pmperty anclucfes

: a)_' Al bmidmgs ﬁxtures fiitings and fixed plani and machmery Dn that pmpeﬁy,
and :

CDME-5F2O0458NE.T
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24

2E

26

27

28

b  cthe penefit of any covenants for tile given of entered into by any predecessor

inctitle 6F any Obligar in respect of that property or any mongys paid or payabie
in respect of those covanants.

Chattels
231 Each Obligor charges:
A T by way of @ f’rst legal mnrtgage the Chaﬂels owned by. it and
o) - {to the exterit that they are nat the subjactof & mﬁrtgage under paragraphia)
abme] b‘y wiay of a nrst flxed charge ai Ghattel% oW or subsequently ﬂwned
by it '
fﬁ. refemﬁce i this Ciause 2 3 toa. Chaitel includes thie. benef’t of all oifer ﬂoatracts :
-guaraﬂte&s appoirtments and warranties re?atmg 1o the Chattels.
livestinents

" Each Obligor chiarges by way of a first fixed chiarge its interestin all fts Investments. . -

Plant and machinary

To theextent that they are not the subject of a mortgage or a first fixed charge undar Clauses:

2h

352

. '2-;2-{Réa.f p‘ropeﬁy) or 2% f.Cha!fei"s): efai:h'()bligor'charges:'

: {Sgaecffed ﬂssets] or i the schedule 16 any Supplememaé Debemure ar’ Aa:cessmh :

Desd and its interest [n-any steh plant and machingry; and

{tor the extenl thal tl'tey are nc::i the: subject of & fixed c:harge lnder paragraph 2 5 1-
above‘; by way of & first fixed charga ail plan’c aridd machmary Uwrzed by ;t and its” ml@rast
inany p!an‘t ar machinery i s posses3u¢n

Eredit balances

28

252

2

212

Each Oﬁ'ﬁiqdr'cﬁarges by-way of a first fixed ¢harge all of ite rights in respect.of any

- Designated Account, any amodnt standrng to the cradit of any. Deswgnated Accauﬁt aird
the debt represented By it

Each Obligor charges by way of a first fixed charge all of its rights iri respect of any
‘acconnt it has with any pErson other than the aecaints: ?eferred b in Clause 2.6.1

abjove, any amount standing to the creditof any such account and the debt represented.
by it.

Tntellectual Property Rights

Eachk Obhgar ;harges by way of 4 first ﬁxed ¢harge all af its Intallectual Pravetty R;ghts'

spacified in Schedule 2 (Specifisd Assei‘s} or in the sehaduls to-any Suppfemeniai '
Debenture of Attession Dead’

Each Ubligor charges by way ofa first: fixed charge of all of a1l jte Intellactual Propert’f'”

Haghts ottt than the Intellectua) Propery Rights referred tg m Glause 2.7.7 above.

 Book debts st

- DMESFRO0ARSNE T
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2.0

211

A7

;Each Obhgor charges: by way af g flrst fixed charge

281 a!l of its book and ufher debts:

282 altother mgneys due arnid uwmg tm i and

3B the _beneﬁi of all rights |ri relation to any ftem Under Clatises 28,116 2.8.2 above..

Insurances

2:9:1  Each Obligor assigns absolutely, subject to a proviso for re-assignmenton redemption, .
© gl ofils rlghts arider. any contract or policy of insurance taken ouf by itor o it bietalf
or rwhich it fias an interest {tt-ge’(hser the “nsurance Righis‘*’;

. .2,3,’2' ' Tn the extant that they have nn‘t been eﬁemweiy ass@ned under Claise 2.9:1 above

edch Obligor charges by way of & Brét fixed chargs all of 18 Insdrance Rights:

_Other contracts

2101 Fach Ohligor:

a)- .assigns. absofute[y, subject to a pmwsa for re-assignment an recfempt o, afl
©o . pfits rights:

i undereach Designated Contract; and -

i under any document, agreemant or instrument to- which it and any.
- raminee or frustee is party inrespect of an- Invéstment; and - '

By charges by way of & first fiked charge ail of s rights under any other document;
' agresment or nstiment fo-which- it fs: 8 party except fo-the: extent that it iz

subject o ahy fixed secufity cre.a"t-ed'mcﬁei" any other teim -:s_f' this Clause 2.7

2 1l el To thig e)tteni that’ ihey have not: been eﬁemwely dssighed ‘under Clause 2 10 1a];_ '
abbve, aach Obligor charg@s by way of & first fixed charpe all of i's rights listed under.
‘Clause 2.10. 13} above.

ﬂfher assets

‘Each Dbliger charges by way of first fixed charge:

210 its goodwil;

2.11.2 ‘the bensefit of any Authorization. (siatutory or otherwase} heid in cannechen with its use
- cof any Security Assef :

2113 ‘the rlght fo recover and reécaive com pens‘atmn which gy be payable el fry regpact uf

-any Authorisation referred fo in Clause 2.91.2 above;

L2414 it unca!!'ed capital and -
-2..11-.5 .the banehit of all rrghts it re!atean torany itam uﬂde;’ paragrapm ZH.ati . 4 above

' F!nating u::harge

| DMSS 7200855 1
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2121

2422

Each Obhgur charges by ‘way uf a firsk floatng ﬂha:ge all its assets. not otherwise

affactively morgaged, charged or asaigneﬂ by way of fixed moﬂgage‘ fivad charge or

assignment undsr fhis Clause 2,

[Except as provided below, the Security Agent may by notice to.an Obligor.convert the

:flaahng r:harge created by this C!ause 242 (Fmafmg charge} xntn a fixad charge as.;_ -

regards any.of the Ob! ligors assets spacifigd in that notice: it

Tay s o an Emé‘o'rcemem 'E.veni is -:'cnti-nui'n'g"

2125

4

b thie Securty Ageﬂt ﬁOﬂﬁldETS those: asseis ta-be i danger of hemg sefzed ar

sold under any form of distress, attachmant, execuhan of oiher iega protess. .
arto be-pinerwise in jeopardy; or .

) “thee’ Securty Agent consaders it it j iE desrrable in srder to prnteci the pr crity'
of the Secumy areated by this Dieed.

-Subject o paragraph 2 12 4 below the fuatsng t:harge created b!f this. Clause 2P
AFlagting chafge) may ndt e canvertad into-a fixed charge solely by reason of:

Ca) the obiaining of ‘4 moratorium: or

b) . -arything done with 3 view to obtairing a moratorium,

“under Part At of the Irsalvency Act 1986

F‘aragraph 2. 12 3 above does not apply iny respect ot any ﬁﬂatlng charge relerred oin

» -subsectmn (4 of: sec‘tlun ASZ of F’art Ax of the Irisal vency Act 1886,

2 -1..2‘.;5

2, 12._6-

Tha ﬁoatmg charge created by this Clauﬁe 2.4 (F.’aafmg ::harge) wnlf {iv-addi men 1o the
cwcumstances wheh this tnay aeour under the gereral law) attomatically convert into.
g fored charge over all of the Dhi[gmrs assety fncluding: those subsequently acquired.
by the Obligors] if:

=) any steps dre taken for any of the SEGQ{TE}J- Aszels o become fsub]'a_c'i_ YW any
Seourity infavour of any other persoi

By any person levies or attermnpts to levy any distress; ekecution or other process:
. or exerdisgs any.enforcemént power againist any of the Security Assets) or

) - . & resolution is passed or an order is madse for the winding-up, dissolution or re-

: _orgams.atmn of ar any staps are taken stirthe appﬂ ntment nf grt. am‘mimstramr
Wi respect 6f any Obligor. :

“The flaating charge created by this Clause 2.1.2'_{F}'Gaﬁng charge) s 8 g uaiﬁyi’ﬁg_ floating:

charge for the purposs of paragraph 14 v Schedule BT 1o the Insolency Act 1986,

" GUARANTEE AND INDEMNITY

' Guarantee and indemnity

Each Obiigor imavocably and Lincondi!i'qnally';‘_g.inﬂ%,f and severaily:

EAR

' guarantees to the Security Agent punctual performance by each cther Obligor of the
~Secured Liabilities:

a1 _
DRSS YIa0465\E T
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4.2

5.1

und&ﬁakes wﬂ;h Ehe Secunty Ager‘lt that wheneva another Dbiigc:rr Hoes ot Tay any.
amuun% of the Seeurad Lishilities whien dus; that Obligorshall immiedisiely of demand

pay t?‘nat amoum_as 4fat was fhie pnn«:apal oiligor; and .

agreas with the Secun‘ey Agent. mat Mny obligation guarantesd by it is:or becomes.

unenforceahre irWalld or-lagal.. jt will,, &5 a0 rndependent and prlmary nbilgat!cm W
Cindemnify the Security ﬁsgent lmmedrately on demand sgainst’ a:u'x;h.r cost, loss or Hability

itincurs as'a result of an Obligor no# paying any amount which would, but for such

unenforceapiity invalidity or illegality, have been payable by it an- the date ‘when it*

would have beendue: The amount payable by an Obligor under this indemnitywill not
excead the amount it would Aave had: 1o pay undar this Clause 3 |ftha amount claimed -

'”had been recaverame on the pass ota guarantee

'NEGATIVE PLEDGE AND DISPOSAL RESTRICTION. -

Security

Except for the Security treated by this Dasd, "ahy"lserm'i&ed"Sécurﬂy and éhy"i'éh'ér'iéihg By

'aperatzan of faw and iri thig ordingry course of fradmg na Gb!rgor shail c:reaf& ar permlt to subsist

any Secunty an any of its Security Assets

4.24

54

Disposals

Ne Obiligdr shiall enter info a single fransdction or'a serigs of ansadtions (Whathier

related or notiand whether voiumary or mvaéuntary) o duspcase of all &r any parit of any:
‘Security Assef, '

3 Clatsg -4 o dcrss rn:st apply to iy dﬁspasa\ mada intre ard nary c:murse cf travcimg af'.
Briy-agset subject to the fica‘hng charge created under this'Deed, & Permittad D\apasal'-

or Permitted Transaction.

PERFEGTION OF SEGURITY
" ‘Real Property -
‘Acquisitions.

fany: thgor acqdires ary ‘E’reehold or reasehald properky ire England and Waies after
the da&e of this Daad. xt st :

a) . nofify the Secirity Agent immediately;

b} immediately of request by the Sscurity. A’g’ent and at the cost of the Qbligors;:
exediife and deliverty fhie: Sec;urity Agenta Sur:apieme.nta Peventure creating
~alegal nortgage aver that pmperty in favour of the Sscurity Agent and

c}

i i the title to that frechold or feasehold property is registered. at HM.

Land Ragistry or required 16 beso registerad; give HM Land Registry:

Cwritien notice of the Sscunty created by this Deed and any
SuppléMe.nlal_ Dehentura: and..

i I appimable ensurs that fhe Sscurity created by this Deed and- any
. ‘Supplemental Dabenturs is carrectly roted. agalnsi that titie in the tils -
ragister at H Lang Ragistry.
B
DS S FRO0ARE\E T
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5.3

542 Land Registry

ol - 'Each C!bilgur consentstoa restriction i inthe following terms being entered into
: < gy the Ragister of Tatfe re!atmg ‘tﬂ anv Murtgaged F’mberw regfstered al. HM
" Land Registry: '

“Na disposition of the registersd estaté by the proprietor of the registersd
estale is to fie registersd without a written consent signed by the propriefor for
e time being of fhef cHarge a’atec;‘ Jelin favourof [#}reforrad'ta i the charyes
" _ragister or their carveyancer, {Standard Form Ry, : -

by . Each 'Clb'ligo’r’ :'-cehséms_ th dn 'app-;i-cat.san’bmng‘ made to the CHigf Land

' Registrar to enter a riote on e Register of Tifle relating o its Mortgaged

- Property: reglstered ‘at HM Land Registry that there is-an nb}gation 1 make
furthar advansed on the ser;urity af thza LDéed.

B Dep’dsif of title deeds

Each thgm‘ st immedrately oy the. date of this Deed’ {on if . ater, the date of ifg
acq msmnn Gf the correspandlng Secunty Asset}

- ; _depas:[ with the Security Agent all deeds and documents nEcessary fo show ™
B goad and markai&bletile foite Mcﬂgaged Fro ety {ihe "Tnﬂe Qﬂﬂurﬂaﬂls"}

'Ih;i' . -precure that the Title Docliments are: held at the applvcable Land Reglstry tg
the ordar of the Sacurity Agent. of

Sl .'pm'r;uge"fﬁat ihe Tille Dbéuméﬁ&é-'aref held to the orger of the Securily Agentby
' afirgy of solivitors approved by the Security Koast for that psurposs.

Chattels
Fach DbFig:Dr.Sha if the Secursty Ageni so requesis Hix to any Chattel 5 agn stat;ng

"Th.rc: [-} i h‘m aiibjact of & first pnnnfy mm‘igaga in favorr af Shawbravk Bank Limifad dated.
fe] 20217

-and shalif-fiat, withaut the Securrtg Agent’s priof wa‘qttera corrseni remove ar. corceal such ssgn

ar peﬂ”mﬁ it to'be removed o cBncealed

~Investments

B:3:4  Each Obligor mustimmedistely on the oate of this Deed!

“a). - deposit with the Sedurify Agent, or-as the Security. Agent may direct, all .
ceftificates and other documenis of title of ewdence of ownership in relation fo-
|‘ts Investments and -

e v} axecute and delwer o the Secunfy Agen( all sharg transfars and sthar,
o -decuments Whach Ay bé requested by the: Secunw Agentin ofder to-enable:
“the Security Agent or its nomineées fo be: registered as the owner of orotherwise '
" pbtain g legal tiffe ta ite Investments,

532  The Security Agent is entitled to hold all cerfificates and other documents of tille or

“evidence of ownersHip in relation to the Investimeits throughout the, Security Pétiod. -

12 .
DIMS-S FIO0A6E\E T -
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B.E

55

533 F’ri;irnpitly upon the acirual offer or issue to any, Oiligor of any hveslinents in e form:
: af gtocks, share& wWartamts or other sacirities, the Obliger Must prosure tha gelivéry 1o
the Secunty Agant of:

aj all ceriificates and ather documents of titte or evidence of ownership in relation
_tesuch I'mfestmen'ts;_ and.

b shar@ transfers and “other documantﬁ whm?\ may b@ requesied by ihe:
R : Securlty Agdent in-crder 1 enable the Secun‘w Agent or its nominess to big
-_reglster_ed d= e e ‘of ar oiher_wzse u_biam a Tegal ’at_le toits Investiiants.

‘Credit balances

Fach Obligor must:

5.4.1  immediately on'the date of this Deed serve a notice of charge; substantially in-the form!

Cof Paf -1 of Schedie” 3 (Fanmg of Lefter far Ateount. Bdnk), on each Account Bank. At
'whmh a Demgnaﬁed Account is held and oni the same date deliver to-the: Security Agent’

. acknowledgement of the notice from the Azcount Eank substantially in the form of Part

2 af Schedu[e 3 (Farms of Lefterﬁorﬂﬂcount Eam’{} and

542 _pmmpﬂy upon ‘the opening of any Designated -Account, and immediately on the
' =Set:unty‘ Agen{s rejuisst in re-iatmn o any oifier: aocount  seve - nabos ol charge :
substaritially in the form of Part 1 of Schedule 3 (Forms of Letter for Account Bank), on
the Account Bank gt which the account s held and use ressonaie endeavours ta-
ensure that iha Account Bank acknowisdges the notice, substantially in the form of Part:

2 of Sthedule 3 (Forms of-Let‘r.‘e;‘fcrA‘cbdﬁmf Bank).

intellectuat Pru-garty' Righis '

- Esch Dbllgnr &8 regiatered pr::pnetar appemts the Secunty Agent as itz agent h:; apply for. fhe.

part;c:msrs ofthis Deed and the intersst of the Security Agent'in its [Hteliectual Property Rights
arid any vther or fumre trade niiarks or frade mark applications: reg;sbered ar T -be ragistered i

he United ngdﬂm in the hamea of the- Oblsgar to b made orthe: Register of Trade Marks
under seciion 25(1) of the Trade Marks Act 1984, Each {bbhgar agrees. 1o exacute gl

documents ard: farms reasﬂnably requured o Enabie suéh’ parliculars tc be entered an the B

‘Hegister of Trada Marks.

Insurances
561 Notice
‘Each Obligor must:

Ey immadiately on the date of this Deed, and" promplly ‘Upon effecting any
Inswame S&ivE 3 notice of assfgﬂmeﬁt suhsfantia!ry in the farm af Part 1 af.
‘Sehedule 4 (Farms of Letfer for fnsumrs} B eath caunterparty to ifs
1nsurance ar;d :

. h_j'!' " lige reasonabls’ EndeavoLrs to ensure that slich: cﬂunterparty acknawiedges
{hat nofice.. substantially in the form of Fart 2 of Schedule 4 (Forms of Lelter
for insurers).

. 8582 Depositof contracts and policies

iy
DMSSFZO0A65\5. F.
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g1

6.2

5:3'_ :

‘6.4

Each Obltgur mus‘i Ilﬂm&d(ﬂf@l\f depusrt with fhe Securrty Agent all contracls and’
peucles afinsurance which itis entitled o gossese in relation to its Insuranca Rxghts '

Other contracts:

Each Dbhgur mus’i at the fequest of the Securlty Agent

5.-7.-"@ lmmedlately serve a hotice mfasszgnment or charge {as applicab )-substantiallyin the_
form ot Part 1 of Schedule 5 {Fﬂﬂ'ﬂé‘ uf Letierfor Other Conlracts); en.each z:au nterparty‘_ .
ta & eontract listed i Clavse 2.0 {Dther cantracts), and: : :

BT s reasonable Endeavours to ensure that each Hich party a-:kn::-wiedges that niatice,

“substantiatly in the fofnt of Part 2 of Schedule 5 (Furrr:rs of Cetter for Olher Contracts). -
REPRESENTATIONS.

General

‘Each Obligor riakes the representafions and warrsntigg setout In this Clause 8 {c the Securily
“Agenton the date of thig Deed aric on éﬁch Hay e frig the Securﬂy Penod by referer;ce tothe’ _
facis and mrcum:stames then existing,

Status

CE21 ts adimied ¥ lability corporatian, duly ancmpcraied and vahdly mristing under the: Iaw;'

of ita jLE!'ISdiG’(EDn of incorparation.

o 6232 Eachofits Subs di arlés is ‘a limited fiabifity corporation, duly mmr‘porated and vahdly'

-extstmg under the aw of e Jurisdlc{:mn gf iméaeporation, o :

623 ltand each of its Subssdaanes h33 the pﬂwer to. OWR its assets and carry o ats husmess o

as is bmng conducied

Binding obligations -

Subject to the Legal Rasarvations: -

837 the abhgatmns supressed o be assumied by f% in thns Deed are legal, va ad bmdmg aﬂd_

~enforceable abligaticns: and.

632 this Deed creates ihe Secumy wh[ch it purports to create anc that Securlty is va id and
effective.

Non-conflict with otlier obligalions

'The antfy o and perfaormance by it.of, and the: transactions contemplated by, this Deed, and-‘

ihe grant g Gfihe Seeur‘aty created by this. Deed o n-::t and wn!i not conﬂmt wnh

55',411' _-any law ar mgutahcn apphcabie to.it;

.Br;:d,i iis cmzshtuta-(}ﬂa&'du:;umenta; Ur '

843 any agreement or interest binding upon it oF any of its assets or constitule & deaull or

termination event (however described) under any suck agreement of instrument..
Power and authbrﬂi .

14. .
DIMS-5 720046585 1
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851

652

851

L BB2

- BT

R < v

: It has the pe:!wm tu giiter: irite; perﬁ;tfm ahd de[war and has laken al-necessary aclion”
RS auth-:mse its enlfy into, performanceand delivéry of this Desd and the transactions.

contemplated by this Deed,

'No limit on its powers will be exceeded as a result of the grant of Security created or
-axprassed fo be-craated in favour of the Security Agent by this Deed. .

Validity and admissibility in evidence

il Atithotisations 'requ"ire'ci ‘of desirabla;

@) “tivvenabls it Iawfu%y to @nter | mta_ exers:ise its rights ar‘ld comply Wil itS

abligations unider Whis Déed; ard

B} te make this Deed admissible in evidence in its Relevant Jursdictions,

hiave been oblained or é‘ffec’t"éci a-nd .ar‘e in full fof‘cé- and -e‘fféet,..

Al Aurhunsatmns necessary for !ha cnnduzt of t?:a busmass! trade -and ordinary

“activities of members of the Gmup have l‘::eerw cbtamed s:ir effecied and are i full F{:rce )

an effect.

- Governing law aid shforcement

“ThetHoize of govetning faw of this Deed wiill bier mmgmsed and enfarced nits Relevant
“duriggictions. :

'Any judgment abtamed ini relaticn E:D this Deed in Eﬁgiand and Waées Wi lI he recrzgmseﬁ_
~aifd entaréad in By Ralevant Jurti;dfctmns ' w :

‘Legal and baneficial owne;smp

it i& thie-solé, legal and Sensficial awfiar of ite: Security Assats free frorn Secumfy (nther than:
those tregted by or ptzrsuaﬂtta this Deed} : :

BOE
S e Coripaniss gt 2006} has bden iggusd in respent of. 18 Tnvestients:

invéstments
8917 Each Specificd Company's entire issusy share capitalis: legai!y and’ beneﬁcraﬁy awned -
' © -and-conirelled by an Ohlsgcf :
6.92 It Investments are fuﬁy paid and not jsabjé«:t-to .a‘n'gi'opt'i'un to p‘urc:hase-orsim'i[ar nights.
‘BYE  Thersare ng agreemen‘ts it ?crce which' pmwde for thie issue or aliotmenit of, or grant
_ any pergor the right to eail for the issue of allolment of, ‘any share ot loan capitalof any
Visguier of any: of i Investmant {ifeluding any -sptior: or right: of pra-emption or
conversion).
804 The conetililional documents of the fasuérs of its Thvestments do nol and sould not
: _restrici o ihhibit any transfer of the investments. on creation. or enforcement: af the -
= ':Secunty created BF Bxpressed bl be created by thig Beed
695 lthas complied with il notives recelied by il pursa.iant o Part E‘M gi tha Cnmp‘amﬁ -
S -Act?ﬂﬁ@ iy retation to the [nvestmshts, el -
o “warning notice™ or “testrictions rmtme {m each case ag defi ned i Scheduie 1B of

15 .
DIME-5 FZOUEEVE. T
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T

7.2

7.3

7.4

8:9.7  Nohominations have been mate in respect of its Investments.

- Chattels

Nﬂnaaf’ the Chattels wil be treated as peing fixed to any land, premisas.or other property.
GENERAL UNDERTAKINGS

The Lindertakings in this Ciause 7 termain in force thratgholit the: Sectirity Period.

Infermation

744 Each Obligor must prompty supply to the Seourity Agent such information as the
© Becurity Agent ey reasonsbly: requare ghaout its Securlty Assets and the E}bhgar =%
: Gnmpllance vith the terms tf thig: Dead

- ?;1-_.2.: _'.Each Obligor shial nnhfy the Becunty Agent ot any detault tnder this reed. pmm;:tiyf._

iipon besoni gy aware of its dootirrenss funles that Obligoris-aware that a hotification
hag already been provided by anather Obligor).

Authofisations

© -Edch Obligor must promptly:

72 ﬂhtaln compiy with and da aII that s HBG&ESE@ o mamtaln in full force and affect; and

?.‘2l2 supply cemfed EO;JEBS 13 the Secunty Agam of

: any Authorasatmn requzred under: any law or regulahan of a Ral evant Junsdtcfmn g

a) - -enable it'ta berﬁ:rrm its.abltga‘tions_u'nder this -Djeed;' and
Y. erisure-the lagalty, vallcirty. enfsrceat:naty at-admissibility in evidence of this
Dead

' Cﬁn‘nplfi-.ance with laws

o Each Csligor must cmmr:ly inalt respects wrth all laws to w?'uch if may be sub_pect [ faﬁure todo
B0 i‘!as o IS re:asoﬁably likely m ha\re a Material Adverse Effect

'lnsurances

7:4.% Each Obligor must ensure that al all times Insurances are maintal ned | in fmt forca and:

~affect which insure it in raspeaich of s nlerests in the Securiy Assets (including the

o Chattéls) With such insurance. comparies or undarwriters: and o such -axiant and -

such risks as-is usual for prudent Gm;pames carrying on the same-or Substantsat!y

- gimilar busrness Ic the C}bllgcr {0{ as otherwise notified by the: Sec:uniy Agent from Hme
ta'timeY. - .

?42  Each 'Gbligm'.rﬁu&%.prc’:*_iufé tha‘t the S'Ecuri'l_y.-hgént i named g composite nsured in

“respeut of it v separate insirable inisrest undée each of its inswrances-(other than
~publiz bty and thirg: paﬁy Erablhtymsurances) or, attha thiaﬂ of the Sectnity Agent, -
that tha interest.of the Secu;‘ﬁy Agenit is noted o eath of its Imsurances and fhat they

‘eontain such other provisions for the protection of the Security Agent as the Security

-Agen‘t may reaaonabty reguire;

16 )
OS5 F20086635 8 -
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744

. Al

7458

746

aj

o)
el

dy

- Each Obligor must promplly notiy the Security Agent of;

the:proposedferms of any future renewzl of any of its Insurances;

_ény amemdmeht supplemant,” extension, termination, a#mdance or
--car}ce[iat jon QF aAry cfihe insurances madE ar; fcr 3&3 knowledge, threateneci o
" pending: - -

any cEaFm 'ng: any actua Br threatehed refusal Dfany Elalm under arly of fhe--
: lnsmanc;es arid : : : :

' 'aiw evemt B & rcumstance whlch has led or may fead tc; & bréach by the Dbl:gar -

af ary term of this Clause 7.4.

Each Obligor must:

b}

€k

By

o

iﬁ):

Tom :;-Iy with"’the.terms of the lnsura‘nc’es '

Aot de O permii anythang tey big dc»na which miay make void or voidabla any of
| thie Insurances; ahd

- “comply with ail reasonable risk improvemen?t requifemzents of ifs iNsUrers.
Each Obligor must ensure that:

'Each premlum for’ ihe lnsurances is paid within {he permd permktted fm

payment e}f that prer umy-and

all'other.t_hsngs NeCessaTy .;_a_r'e done s0-as to keép sach of the insurances in’
fofcs.

Exceptas provnded below the pmceeds of any nsuranc;es must if the Securlty -
Aa&nt 80 féguiras. be paid into & Iasmnaiad Accolnt specifi ed By the Seturity:

_ Anent. Anysuch monsys sismimg tothe credit afa; Demgnated Avcount may’ o
b applied by the Security Agent im payment of any amount due but: unﬂaid to -
- a.Secursd Party under this Desd.

Moh&ya fecew&d uhider rabihty' pc:iaéifes held by any Obligor whilshare required

by thie Ciligor.to satisfy established liabilitizs of the Obhgarto third parties must

be used to satlsfy thcise Iiasz;tles

7.5 Environmental matters

75

'Eat_:-h beigcr must'f

0}

samply and enalre that any rélevant tird parly complies with all Enviverimental "

Law:;

oblain, mamtgin.-and ensure wm;& iRnce with- all FEQ‘*UE% e EHV!FOE’!H}Q‘H!E!

+Permits applicable to it orio & Mor&gaged Property; and

'amplememt prﬁcédures ta mohiter campilaﬂce with srd to pravent lakility Under

any Environmental Law applicakle to itor a Mortgaged Property,:

T4 _
DOMS 5 FI00a5515.5.
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7.5.2

'Eac_:h Obhgo:jr must,-prpmpﬂy uport becaming awvare, notify the Security Agerit o,
@y - ariy Evivirarimental Claim stdried,; or fg'its knt}wiedge lhreatened in reiahoﬂ to
tora Secunty Assal
b) - any cirdumstantes reasanably likely to- nesult in an Eryf ronmarital CH frein
talation o it or a Sacurity Asset ar. :
& any suspemsmn fevocation 6 natifcaﬁoﬁ n:xf any of its Enwron menta i Perinits
T o triosé relating tWwa S&fcunty Asset:
753 ‘Each Obligor m@ét-indemhéfyi thie Security Agert against any loss ot liability wihich:
&Y : fhie Security” Agen% incurs ‘asia result of any actualer aEEegeﬁ breach of amf' '
‘Enviranmental Law by any: person; -and -
TUBY would rist fiave arisen if this Deed had nut been entered into;
unless it is caused by the Security Agent’s gross nagligence orwilful misconduct:
75 Investients
781 Calis
Y Each’ Obligor must pay a0l zalls m‘ mhe:r payments ciue and payable i respect .
ot arw ofite. Investrienis.
b} I an Obligor fails to do s, the Seclry Agent sy paﬁg{ it calls or other
) pIyriEnts i resbect oF any of its Investrients oft behal of the Obligor, The’
" Ubligor must Immedaately on-fequest reimburse tha Eecumy Agent for-any
'.'payment friage by the Secun?cy Agert under this Claise 7.6/1 [Eafisy. .
‘Other abligations in respect of Investments _

'?;s".z_'

_ -whew faléure o dn 0 Fas or is reasnnab%v ]lkely o havea Matenai Adv&rse Effect or
“rrasaltin any ;sabmw fortha Becurity Agent :

g Each Obiigor }m"uf-st promiplly send acopy o the Becunty Agent of and comply’

with ali requeste for, informatien which fs-within its knowledge and whieh are

~wigdé ander.dny law o regllation or any simitar provision tontaingd n any

. articles of .association or ofther constilutional ciacdment or by.any listing- gr.

ithier BUthoFity relatmg fo any of it investmenis i fails todo 50 thes Securlty '

Agent fnay elettto provide such information as it may have on behalf of the:
Obligor.

b} Each Obligor must cornpily with all other conditions and obhgatmns assumed
' by itin resper.:i of aﬂy of its investrmerts. . -

L 'The-Se‘cunty.'Agen_t is n‘oiﬁobl;geu tor

i " perfoim any obligation of any Obligor:
i make any paytent;

Jiit - make-any enqunry ag fo’ the nature ar sufﬁcuency of any paymeﬂt
h rea:ewed by it siany Cbligor, or S

. _ .
DNIS-5 20045545, 1
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&)

: i

@

TRy

w : present m fl!E any cialm ot take any other aclion 10 collect o enfoice -
tha pagment of any: amount ta which Fmay be entitied: un:ﬁas: fhis Deed, -

ity respect of any of ite Tivestments.,

No-Obligor-shall at any ime duting the Szourity Pefiod exercise any right to.
“ridmiriate any persorn. Dthw thair a S&cured Fari:y to enjay of exafcise siny rlght _
'wkatang tothe Investmertts )

The relevant Obllgors, must ensure that a‘[ all temes they egs Iy and benefmaily-
own and control the entive ssued shars nap ial-of sach Spac figd Company.

At the requset of the Sé-'c:uri‘tv Agent, each Obligar mustprocure all c:anseﬁtén .

-waivers and approvais which are riétessary, under the articles of association-
ofan Issuer ofeny irvastrent or ﬂlhervwae. for the transfer 01' the Invastments.
o the Seciirty Agert or s nomines or 1o a; ransteres upon the anforcement

- pfthis Deed and 14 procure the: amsndment of the sharetransferp provisions. of ° k
thearticlss of association of any issuer of any Investiment in such manher as |

e Sedlrity Agent may raquirs In orderfo permit-such a transfer.

- Na Obiigor shall without the pric written consent of the Security Agent take or -

approve any achaon to amend, vary, novate, suppiement supersede wawe ar.

' e nate the arttcﬁes of assoclaticm of an issuer of any tnvestmem

- WNo-Okligor-ahal take nor allow the laking of any action on its behalt whick may
rasult in the. fights: aﬁacmng to, or'conferred by, all or aﬂy of the lrivestiants

being altered nor cause or parmit any-of thi !nvestmems o be consolidated,

sib-divided, converted, fewcrgaﬂlsed exchanged or rersald atslg aiiafw amf: _
~furthersharss in the issuer of By Investrient fo be fssued.

Each-Obliger must, within the relevant timeframe, corply with-any notice it
-Faelves pursiant 1 Part 294 of the Companies Ast 2006 0 retation fo the'
_ I_nves‘ements and gromplly provide the Sdeufity Agent with a copy of that nofice.

vatmg righits

'.é)' o

Befare any Securtty created b’y’ thls Deed becumes enfmceab%e

i the: votmg fights, pc:wers and: cﬁher rlghts in respem of its lnveslments

'WLH be exarsisad:

(Ag - by the Dhitgur pruwded that it must not dcr s6ina manner : .
which is prewdwrak toihe m’ceresis of %hs Securily Agent under.
thls_Deed o

(B).  ifexercisable by the Security Agent, in-any manner which the
o " Qbligormay. direct the Security Agent i writing, and -

# all dividends, distributions of other income paid or payable in relation

“toany ofits iftvestments may be received and retained %ay te Gb!agm

e any dividends, distributicns orother income paid on orderived frarm

_the Investmenis are. paid -of payable o the Seaurrfy Agent or its.
ROTMnE e, the Sastrity: Ager&t ar fts nominess. (as tha-cage: may bej :
raust Wold such dividentls, distributions “ahd othet jrcome for the
Qbligor and pay them:fa the QObligor gromptly on reguest.

DS S F2O0aE5NE. T
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7.7

7.8

Syl The Sé‘cu'r"'r'ty' Bgent will not. by following any dirsclions of the Obligor urider

Cisise 2{B) abova, be constiusd {0 consent 1o any exsiciss of faﬂure -
o oexerciae wihich is premdac;al io the tnteresm of the Secunty Agent uncier fhas :
-Deed -

L-'.) Each Onligar must mdemmfy thg Secunty Agem agamst any I588. or. Euablilty=
7 Vincurred by the Security Agent as a tonsequence of the Security Agentacting -

in respect of any of its Envestments as pe;’mlti:ed by his Deed on i’he direction
af the Chligor

~dj . Afterany Se-z:u;ity-creafed 'i’:yfh'is: Deed has become enforceatle:

U t?‘le voling ngnts powers and cthier rtghts in res;:iect of. Ets Inves‘(ments :

__(#3' . may be e‘xerclsecf by the Secunty Agent fin‘the nanie: of ’the_
Obiigor anid without ahw further consent or authority on the part'
B .ofthe Obligor); and

{B) - ifexercisabie by the Obligor, must be exercised in any manner
' WhiGH: thiz Secunty Ager}t may direc’ﬁ the:. Gb!igor and e
“Ohgor rusl procure that s nominess (i any) Comply with

-any such directions from the Security Agent; and

i &ach Obligor must hold all dividends, distributions o bther income paid-
ot payjable in‘relation to dny of its Invastmignts ort.trust for the Sectirlty
Agent and pay- the same. immediately Upon reczipt to the Security
Agent or gs it may direct,

“Plant and Machinery

Each Obliger must:

Rk

72

-

78

s 5

__sm medlaté%y’ an reuuest by the Secursty Agsnt i th any plani and machmery 5ut;~]ect
5 this Deed & dursble notica of this Daed in sich form and location: as the Security

Agent may require. No Cibligor shall, anﬁi it st pot permit any persc:n to, i:crnceal

obscure anesr or remove aly such: not

not make any . matenai giterations or adciztsons o any plant and machmery on each -

Martga_ged Prepeﬁy whlch are reasonabl_y likely 1o dfeprec_late JECpErse orF prejudi [

Iheir value or-marketability, and

not éx’cepl' with the: prior written consert of the Ssscuréty Agent remove any plant and
machinery. from the Mcrtgageci F"mperty excepi for the purpose: nf mamﬁenanc&-_

Cpursuant o the. tarims of tms Deed
'-Eréditibafan::e's, 'bdﬂk debts and rjeceipts-
‘Each Obligor must gel in and Yealise fts book and other debits and other oreys due

© Jand-gwing to.it in the ordinaty course of its, ‘businass and hold the proceeds of the . .
~gétting in’ ahe reslisation’ (U?'I‘III payment tea: mesngnated Mwunt It veqinred i

accordance with paragraph 7:8:2 below) on trust 1or the Security Agent:

“Each Obligor: riust: except (o the extent that the Sseurity Agsnt otherwise agrees,

emmediately pay aill the proceads .of the gstting in.and reslisation into a Desrgnaiedi .

_ -Accnunt spet fled by the Eezunw Agerit; Ay suc:h marreys stam:img  {o the erédit: afa.

70
DS 572004555 1 -
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79

710

783

784

735 .

Demgnated Acr:ﬂunt may: be applied by ihe Secunty Agenf in payment ot any amcum‘-

sdie bt unpaid 1078 Secyursd Pady Under this Dead.
Each Débf!:igcr Ut éns;u"re-fhat i't;s‘_Déé_igﬂated Actounts to not go into overdratt,

‘No-Obliger shall; exzept o lhe extent that the Security Agent oihierwise agrees,
_..wzthdraw or tramsfer all or any part of any.-ariaunt: stanmng Tiy: the zraEdit of any -

Liggignated Account-or close, re-number or. r@-d&sngnate the DES;gnat@d Account until

-'the explry af. the Se::unty Period.

3Each Ob?igm must-promptly pay all Gharges. which may hecome due in respectof the
Designated: Accounts, Ifan thgm' fails o make any such payment the Seciirty Agent

* may make ihat paymeni on-benaif.of the Ubligor and any sums sc paid by the Security

TEB

Agent must be reirmbursed by the Cbligor an- demand.

‘Each Obligor must, it called to do sa"by'the Security Ageh't exectie a legal assignment
‘of its book debts in such terms as the Beeurity Agent may require and give notice of
fhatassigment to the dabfors fam whain the ook debts drs due; swing orincurred.

Intellectual property rights

794

Each Obligar must:

-} _ preseive and maintain the subsistence and validity of the Inteligstual Properly

Rights necessary for its busingss;

.3 .use reasonable andeavours o prevent any mi‘nngamem in any matenaE.

respect fJ‘f li“s Iﬂt@ ec‘ma F’mperty Rig his.

g _-make regtsiratmns and Fay- all reglstratlon fees and iaxes recessary. 1o

it Jte Infitlectial Property “RigFite . ful I force and effect and record atS'_._ o

mterest i those tnmi!ecmaﬁ Froperty ngh‘tﬁ

dy o ‘hét use of permit its Intellectal Pro;:e‘rty Rights to be: Used in a way oF take -

any step.or omit {o.taka any step:in respect of its Intelisctual Pmper&y ﬂgghts-_

:whlch fay- materially. and acﬁversely affact tha axigtanta o Ualue of. the' :

Intstlgictosl Pmperbj Rights orimpetil is right to-use such praperty

) hot di_ﬁ'«:‘b’hﬁ'ﬁue-':the-u'se of'iis intaliéctial Proparty R_Eg’hts;' '

Designated Gontracts

Each Obhgur mist

- 7.101

T m-_;z

Pi0a

didly perfc:rm its oblugatwns Umder each Besngna!ed C&niract natﬁy Ehe Secur;‘cy‘ Agent
of any material default by it or any olher party under any Demgnated Gontract and nott
takaany actio whh:h wiould redut:e ar mneda remverles in respam Df'arw Demgnai@d_: :

Ciontract

fiot, w:thout the« prior written consent of tha Securliy Agent amend or walve any term -
of; iermmate of release any other pary fram its obligations under any Desighated
Contract;

diigently pursue s nghts wrider agich’ Desngﬁatad Contract {uniess ihe Sec:un!y Agemt

‘agrees otherw:se in wa'ltmg; and

k3l o . )
DMISSRI0AeE\E.T -
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7.1

712"

7.4

7.5

7.16

7.10.4 . provide fo the Seturity Agent; as soon 28 practcable upon reveipt, copies of all notices
which it may from timie to fime recsive from any dther partyto any Designated Cantract

Goodwill

“Na Obligor: shall grant any fianchise, lieence or-other authority to any person to use its company
" name. trade nanme or business name or any other. business dssel in & mannsr which will.

material! y and azdva_rseiy affect the value of its _gac:-dw;!i

“Uncalled capital

* Eaoh Obligor riust;

T 12 1 ot cail up, ar: recewe in-advance. Df its diie: date any uncalled capital; -

'.'-7 12.2 pmmmfy rapp!‘y any pakd capatai towards the regﬁaymem ;n quI oriny part, of the Secured:

Liabilities,

Preservation of asseis

Mo Obliger shall de, cause or peimﬁt.'td'bé dona. or ormit t6 do anything which may n a@ny way
depreciats, jecpardise or otherwise prqudlce the value-or marketab ty of any of the Securlty
ﬁssets N

'Ran’kiﬁg 'p'f'seeurity

Each Obligot rust ensure that af 21 Hmes -any unsedurad and Unsubordinated slaims: of the

 'Secured Parbies against it under thiy Desd rank at least pati passuwith the claims of aliits sther _

Umecur"ed and unsubsrdinsted ateditars sxnant fhosn oreditars whase claams are mandatorily
preferred by laws of generaf apph{;ation 4] Gom;:ames

ihcces 5

"‘r‘ 151 Each C:fhl igor must permz& the. Secwnty Agem andior its delegates (’nct m::-re than cnce'

in every financial vedr unlass the Securty’ Agent reasonably suspects an Enfamemeni

“Evantis cuntmumg of may oscur) aceess atall reasenanle hmes and on réasonablé

‘neitice At the risk and cost of the Obliger to the premises. {irchdi ng withatit Imitation.
any M’on‘:gaged Pmperfy}, assets, hoaks accounts and records caF %he Dbirgor

‘?152 In re&pec‘f of Gia’y Liake, E&radga F arm Nurse:nes meﬂ&ﬁ acknw%edge& the nghi fvm‘ the
: .Secunty‘ Agent at any time: to enter Clay Lake for the purpose of inspecting and-
remaving the Chattels of any of them from: Clay Lake and confirms tat it shall not e

“hindar, restm% prevent e:_term!nate the Segurity-Agent's right of access o Tl ay Lake.

7153 In respect ¢f Horseshos Nurseiy and Bridde Faim, “Neame Lea Nursery Limited

acknawfedges the right for the Secutity Ageritat -any. time to enterHorseshoe Nursery
-anil Bridgs Farm-for tHe purpbse nf inspecting atid ramoving the Chattals or any B‘f

them from Horseshoe Nursery or Bridge Farm and ‘confirms that it shall riot mnder .
restrict, preventor termmate the Secumy Agent s ngh‘z of socess to Horseshoe Nursery'
‘o Bridge Fanm.-

Maintenance of Chattels

‘Each Obligor shall

77 o
: DRS-5 F20048545 1
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8.2

181

7162

7183

7.16.4

7185

at its CWT: exper;se malnt‘am each Chaﬂ@l iri gued arid sewaceable candition [excepl

for exgected fair waarand tear)-in-compliance with 86 relevant manuals, handbmﬁﬁ

manufac:mrers mﬁmcﬁﬁms and remmmematmns and maintenance -or semcng .
schedules :

at |‘t5 BWH expense ‘ranew and replace any parts of the Cratlels when they bemme_

.- bbsolete; worn out ar damaged with paris of a SEITIIIEH' guality 3rd of eqial or greater

vaiue;

Kesp or procure 10 be kept acéurate, compléte and ug to Sate racords of dll repairs;
-~ servicing and-maintenance carried out on the Chattels; .

‘permit e Security Agent, or SuCH persons as it méy.nammate, atali reasonapie times
-and o reasonable notice ta.enter onany prémises ‘of the Chargor o effect such -

mamtenance af repafrs tﬁl theé Chattels: as the Security Agent or ds nemines considers.
necassary; and

not permit any Chattel to b

aj uged or handied, dther thar by propeity qualified and trained persons,

by smodified, upgraded, supplementad. or eltered cther than Tforthe purpass Df_- =

: &ﬂ’emmg malntenance Gr repoirs gerin tted by Eﬁﬁ ;feed

¢} - ‘annexed, fixed or otherwise secursd o any :_prém_ises'.,-ls'nd' or buiidings ifthe
' ‘ragult 6T such actibn of omission 75 Ihat the Chattal or any Sart of it would o
imilght becomme. & fixture or fithng;

d) to be overloaded o usad for-any purpose for whick it is not designed or
_-reasonably suitable: or in:any manner whlch WOlH{f nvalldate or otherw se
-prEJudme any’ Insurance., or .

: _'-e). - taken ot c:Fa pmperw charged by an Dbligar sl the Securlty fxgen!

PROF‘ERTY UﬁBERTAKINGS

Title

811 :

B .Th'e' uhde'rtakings n th_is_-ClaUse g rémain inforce thraughoat the Sacurity Period.

;EBach Cbligor must exercige its tights-and commiply in gl respects with any edvenant,.
“stipulaticn or cblgatmn (restrictive or athermse) at any tirme affecting {he. Martgaged:_

' Pmpeﬂ:y

 No Obligor shall-agree to any amendment, supplement. waiver, surrsndsr o felease’
of any covenant, stipulation or obligation (restrictive or olherwise] at any time affe—ctmg
_;the Mﬂrtgaged F’rnperﬁy : S S

3. Each Obligor most promptly fake all such steps ag may- be necessary of deghable fo-
—anablg the Secirify craated by Hhis Deed tc be registered, whisré appmpnate at the

siplicable Land Regisiry,

-Occupational Leases

* No-Obiligor. shiall Witholit the Sansent of the Seci rity Agent:

73 .
- DRS-E72O0A5EYE. 1
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84

85

: 8.2 _' ‘grarit. of enter into aﬂy agreement o gmnt any lease or licerice ot other T rignt: of

mmupaﬁm o - Hght 19 receive rent’ far all or gart of a Mortgaged F’mper‘;y {an
“Ocoupational Lease™):

822 agree 16 any amendment, supplemant, extension, walver, surrender or release.in

" respsact of any Oecupational Lsase:

B2F exerciseany fight to break, determine or extend any Clccupalional Lease;

824" commencs any ferfaiture erlrtitancy proceedings inraspect 6f any Oeclipational Laass;

or

8.2.5 grant any Hoehde of right 1o use of BeCUDY a&nj part of & Mortgaged Propsrty:

‘Headleases

8:3.1° Each Obligor must:

2} . exerciseils rights and comply with iis obligations under any Headlsass,

b] - *usé ite resgongble éﬂdeavdufs:_iﬁ-eh‘ﬁ-ure'thét sach landiord complies with its.
ckligations under any Headlaase and.

€] if 80 réquired by the Security Agent; apply for relief against forfeiture of any
Headlease,

ina proper and timely manner.

832 Na-OhIig‘or shall

é) o agree to any amendment supplement waiver, surrender or release of any i
Headiepse, '

bl . exerciss any right to break, determing or exiend any Headlsase;

e a_g'r'ee'to“;a:ny rent review in .respecti of any Headlease; or

d) . odgar a]?c:«w o be dans—;- ary aei asa refsust uf wihﬁeh @y Hea@?etase miay bemma _

flgab!e fo forfeﬁufe or utherwnse be termma’ted

. Maintenance

'_Eag?i Dbﬁéq% must ensure that all b’ﬁiiding-sf piant, mackinery, 'f'axtu'ras an& 'f'i_-ttin'_gsz on each
“Morigaged Property are’in, and maintained in:

#i ‘gaod and-substantial repair and condition and. as appropriste, in good woidng arder
and :

ta} - suah repair; coridificn and as apnmprﬁate goad wcrkmg m“der as o enable them m ha

letin accurdance with-all applicable Iaws End e ulationis.
Development
ay No Obligorshall

DRSS FIU0AGE S T
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by

&

7o make ar ailow tD bes m&ﬂe Emy application:for’ ;}Ianmng penmigsion in respect

of any pait of any Morngaged F'rﬂperty “or

i gany out, or allow to be carried cux-.: afty demolition; constriction, stuctural

alterations of additions, development or.other similar operations in Tespect of.
any tart of any Martgaged Property.

Paragraph a) above shall not apply: fo:.

e the maintenanss of e buiidings, pant machinefy, fixtures and fittidgs-in

- accordance with the terims of fhis Deed; or
i ihe carrying out of non-struclutal improvereris-or allerations which affect onty:
e interior of any buiidi-ﬁg on-any Mortgaged Property:
Each Ohligor must comply i all respects with all_planning laws, permissions,
agresments dnd conditons to which.any Marigaged Propary miay be subject.

WHEN SECURITY BECOMES ENFORCEABLE

Enfﬂrwmént Events:

_ .The Securty c:reated by this Deed will become ammedlately enforceable lf any of the events:

and gircumstances set olt in thig: C.!auzse 8:1 {gach being an *Enforcement Event’) coours.

g:1.1

Non-payment

Ay, af‘the Secu_r" i Llabl tles are not paid on ‘thelr dug: ciate At ths p!sce at, and in- lhe

Burenty i which ey are; expressed & be payable;
-Other ﬂbl'-lgatmns

“ARE C}bhgnr dces rot camply with any pmwamn ef this Daed or any ciher agreement' '
- bétween any Gbligor-and the. Secunty Ageht

Misrepresertation

Ay representatjbn o statement mads or-degimed to-be made by any Obliger in this

" Desd or am.i Bty agreement Betwesan a1y Ohhgar and he Sscufity Agant is or praves

to have been incorrect of mialeading when mads or déamead i6 be miade.

insolivency

al). Any Ohligor:

i s unable or admite inability to pay its debts as they-fall dus;

i is deémed 15, or (s déslared 15, be unable to pay it debis under
applicable Tawr

B suspends or threatens to- suspend Miaking payments: on any. of iis
debis or,
W by reason of actual or anficipated finendial difficlities, commencss

regotiations with-oné or miore of ite creditors (excliuding the ‘Secirity -

b :
) DMS-SFIOGABENE. T
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XN

B:18

Rgent in its capacﬁy ay such} with-a view 1o rescheduhng Ell"l}' of s
indsbiedness. : : -

B ” The Vilug o lhe assets Df aﬂy Dl:sllgor I less than-ig liabili‘ties (takmg mto

" apcount commgeﬁt and praspecﬂve Eiaiﬁiliti&s}

B R mumtonum‘ i3 declared in: {espect of any mtieht‘edfnésé af ény't:lbﬁ'igc;,_:'lf'fa :

maratorium occurg, the ending .of the moratorium will  not remedy any
.Enfurcement Evertcaused by that moratonum : '

: fnsalvency pmceedmgs

Any cotporate 'ac:fEiun,_ legal proceedings or other protedure or step is taken in relation
t0;

al the:suspension of payments, a moratorium of any. indebledness winding-up,
-dissohition, admlmsta'afmn Dsl' reorgamsatmn [by Way ofvaluntaqr arr&ngement 4
scheme af arrangement or othenwisel of-any Obligor: :

N b) a CDmpDElt\ﬂh sompmmlse, asslgnment o arrangement with any credltm' of
' any Obliger
ey - the'appaintment of a licuidator, feceiver, administrative recsiver, administrator;
chmpulssry manager of othersimilar officer in respect of any Obliger or any 6f
its assets; or

gy ani‘orcemam.giany Security over any assets of any Obiigor,

oF any snalogous procedure or step is taker v any jutlsdicion.

Creditors’ process

Any exprz::pa*latscm, attachment; sequestratlan distriogs or exe:s;utmn o aity analogous.

_pmcess in =Ry jurisdiction affects any agset or assets of any. Obligor: having an
-aggregate valiug of £25000 and is not discharged within fivé daps.

. Cessation of business

'Any Obligor suspends or teases to.calry on [ar thr“e:atens to suspend o Baases 1 r;arry
onyaltora misterial part of its businessexcept as a rasult of any disposal allowed under”
this Deed.

Unlawfulness and invalidity

a). - Ivis or becomas unlawful for any Cbiligor ta perferm ariy.of its obligations under
this Deed or any Security created by this Deed ceases in be affsctiva:

B} Any sbligation or obligations 'of any Obliger under this Deed are nat {subject to

thie Legal Reservations)or ceaseto be legal; valid; binding-or enfarceah!e and
Hhe:cessation individually or cumulatively materially and adversely aﬁ‘ec:ts the
interésts of the Seounity Agent under thi 5. Dsed,

S c"}'__'. This Desd cessesto R:pe in quE fcrce and eﬁect or-any Secunty createc:l by this-

_ Deed ceases 1o be !egal vahd bmd;ng, enforceable or effective or s ajleged
" bya paﬂy o |t {other than e Secunty Agem) o bie meffectlve

e
OS5 F2O045515. 1
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8.2

9.3

8.4

95

919 Répudiatioﬂ"an& regciﬁﬁ'@h ot agre-ements

Any: Cibligor, (or-any other relevant, pafty} rescmds or purgorts to regcind.or mpudaates
g pUTPRItE 10 repudiste this Deed orany Saourity trédted by this Désd or evidences
an intention to rescing of repudiate this. Deed or any-Security created by this Deed.

81.10 - Compulsory purchase

&y Any el - ol any Maﬁgaged Pmperty js cumpulsaniy pun‘:hased o ihe- '
S a;ﬁpicable lmalauth::r;fy fakag an ardermrthe cofipiilsaty purchasze phall 6w
Ay part of any__MﬂdgagEd Property; and- -

by taking into accotnt the arount and ming of any compensation payable, the
ccompulsory purchase has or will have a M-at_ér_ial' Adverse: Effect.

9111 Major damiags
Y - Any part of a'?n'y :Ma.rtgégéd'Prébéﬁy s destroyed or damaged: and -
by taiﬂﬂg info aecount e armount and- Hiring ol recelpt of the ﬁrarzeeds of
U surancg Gifaciod in acmrdanw With the termis of this Deed, the destruction
ordamage has of will have a Material Adverse Effect:
9.117 Hoeadiease

“Farfeiture or frritanty procesdings with respect ic.a Headlease are commencsd ord
Headlease is forfeited or iritated.

© 8113 Material adverse change-

ANy Event o mrcumstance occurs whsch has als as reasonai:ly Eikely ED have a Materia
Adverse Eﬁec‘f :

Disca‘etion.

. Aftarany Eécursty createﬁ by thes Deed has Fachme enfarceable e Secunty Agent may.
-enforeeall or. any part of any Ssousty created by this Deed inany mennarit sees it

Statutory powers.

" Thie power of sale and otfiar powers conferred: by section 101 of the LPA 1825, as amended by
 HlE Desad, will:-be lmmedlafe ¥ exerc\sabla at any time after any Secursty crea’ted by tms Deed
‘hias become enforceable.

- Investigations

‘Fallowing ‘the ‘Gocuirenss of an Enforéement Eveit, the Sssurity Agent may -initiats an

ihvestigation of, andfoer instruet ahy réport laccounting, legal, valuation or other) onthe buginesy
and affaire of any Obligor which it considers necessary o ascertain the financial position of any

‘Qbliger. Al fees and Expenses indurred by the: Sscurlty Agent in connettion with stch:

investigations shall be payable by the Obligore and the Obligors consent (o the provision by the:

 Seturity Agant of all information in relztion to the Qb ligors which ihe Security’ Agent pmvides ;
- hoany. person in relation to the preparation of any such report:

" Power to remedy

27 _
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10.7.

o2

10.3

104

105 -

1-at ar}y fifme: emy Obhgor does nr::t campiy with any of ifs Dblrgatlons wnder thls Deaed, the
Sacuﬂty Agentinay {but shall fiotbe nbtsgeci to) rachify. such defaiitand the Obligor ifrsvocably
authorises. the Security Ageni e amployeas. and agents, at the Oblagws ewpen%e {Cru ﬁt‘} all:

- sugh 1hing3 &5 arg neceasary o demrable ta re::tafy such default

ENFORCEMENT OF SECURITY

Gene ral

AGA T For t%we purpases af alf pnwers mpi&eﬁ by stafits, %he Secureﬂ L|abmtnes arg deemed'

ko hava become d‘ue and payable on the date Uf this Deed..

1042 Section 103 of the LPA 1826 fra&;’tri{fﬂhg iﬁ‘l@'p'oww-of sate} and section 93 of tne LPA
1825 (resir c:tmg the rnght of mnsohdatmﬂ} do.not apply o any Securlty ureatec! by thig:. -

: Deed

1 G'.,:_'I & Tha: statutnry pnwers aif Faasmg canfemed an the Secunty Agent ate extended 088 tn-

zuthorise the Se-:urlty Agem tolease. make agregments for iedases, a:oep% surrengers. '
of leasas and grant ﬂﬁtlaﬁs as the Security Agent may think fit and without the need to.
.camply Wiﬁh any pm\rlslun of sentﬁon EB of seﬁtrﬂn 00 nfthe LPA 1525,

No liability as mortgagee in pessessi&nn _

Neither the Security Agent ior any Receiver will be liable, by reason of entering into poussession
of 2 Sec:urlty Assel to scoountgs: mortgagee in pussessmn Gr For any loss on reglisation or fur-

Ay default or Gmissior for which a monGades in possassion quht bé fiabla.

Privileges

- The Security Agent. and each Recewer is-entitied: to. all the rights, powers; prlvﬁeges and_
. ;'immunlﬁles confener;i By the LPA 1925 o mﬂrtgagees and teceivers duly appmﬂied unrﬁer tha:
LPA 1925, except that section 103 of the LPA 1925 does riot apply.
Protection of third parties o

- ‘Mo person {lnaludmg 8 purcha%eﬂ dea{mg WIth the Securft’y Agent Csr a Reoewer ar its c%r
~histher agarte wilt b coficatnad to gnniira: : :

10.4.1 _wh.ether the 'S'e'cured._Li'abi!iEées- ave become p-ay-'able;-'-

9G.4.2 whethér afy power whith the Seeurity Agent or & Recewer iz purporf::ng o exertise

has becﬁme exerc sabie aris bemg properl‘f exerclsed
104.3° whether any.money remains, due to the.Security Agent or
1048 hew ahy monay riait‘f T Ahe Security Agent of 1o that Receiver is to.be spplisd.

Redetiption. of prior mortgages -

-"10 5 1. Atany time -after any Secursty c:realed by this Desad has bemme enforceabe the

“Seoyrity Agant may!

a) - redeer any prior Security ageinst afy Security Asset; andiot
by . procure the transfer of that Security to itself; andfor .
35
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'119,5.

107

11

oy

&) "~ gillle and pass the accuurﬁ;s of the prioy mortgages, chargee orencumbrarncer,.
any Bccoints 20 settled and pastad will e, i the absanss of mamfea{ BYTor;
canc{uswe and Emmng on the Obligors.

10.5, 2 ?he Dbiigﬂrﬁ must pay to ihe Secunty Agem 1mmar3|ataiy an: demaﬂd “the costs and
expshses inclirrad by’ the Sesurity Agent in connaction” with any - such. redemptmnz';'
-andior transfar; mc!udmg the payrient of any pFIr‘iGIFi‘al nrlnterest :

*Cbntih_genc'ie-s :

if any Securily created by this Deed is génforced 2l a time when nd @motint is due to the Security

: Agent {or the procaeds of any recoveries exceed the amount then due’to the Security Ageni)

al & time when amounts may or wnz ‘become dus; the Securty Agent {ora ‘Receiver) may pay’

'the pruceeds of any recovenes effecled by it into.= suspense accaunt or ather acccunt selected .

Finaneiar collateral

10, ? 1 Tothe ex’tem that the Securty Assets constitute Tinghetfal coliateral” and this Deed ang
the Gbllgahons ofthe Dbllg@ﬂ; underth s Deed Eﬂﬂsﬁtufe A "secunty ﬁnanmal collatéral _
arramgementt (' each case, for the purpose of and a3 defined in the Financhal
Collatgral Arrangements (No. 2 Regulations 2003, the Sacurity Agent will have the.
“Hght whter any Sedurity created- by thig Daad: fas besome enfarcaable fd appraprigts g
albor any part of that finaiicial collateral in or owirds e satistaction of he Securad
Liabilities.

072 .Where any financial collateral is-appropriated!

8] ifitis listed or traded ori & recoghised exchange. its value will be taken as being

the value-at which il could have beer said on the exchangs’ on the. date ::-f c

' appmpriatwn oF

B in gy other case, s value will ‘e such dmount as the Securly Agenl

“teasonably datermines having taken infe aceountadvice obtalned by tfroman

_ -independent commercial property adviger, investment bank or aacauni‘ancy
~firnt of national standmg se&ected by jig

_.and thg Securlty Agem& will gwe credlt for the: propcrtlon of the vaéﬁe of the financial -
- cr:wﬂateral approprlated toits-use. : :

RECEIVER

Appaintm ent 'c:t’. Réi‘:eiv'e r

" T 11 Except as’ prowded beicw the Secunty Agent may appcim‘ any abe o mele @erssns

to be g Receiver of all or any part of the Secursty Asgets ifr
aj - any ‘Secu'riw.t:reated by this Deed has bacotiie en'fbn:eab'le:" ar-

b_} - any Dbhgur s requests to the Securl‘cy Agent at-any ime.

1127 Any appointment Under: paragraph 171:1.1 above may be by deed, under seal or in

writing undar s harid,

35 _ )
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A4

115

Az

12.%

11,1:3 'Excep-f_;Q'S"pfdy'i'd-e"d; pelow, Bry ﬁ_esfﬁbliori'_i:mp'c_tsed-'b_y'_ i.‘aw-dn_ thé right-of a morigages
to appointa Receiver (ncluding Under section 1081 of thie LPA- 1875 dods hot apply
tor this Deed.

11.1.4° The Security Agent'is not eniitied o appoint & Receiver solely as a result of the

. obtaining of 2 frioratorium: (sranyting dons with a view to obtaining a moratariim)

‘ynder Part At of the Insoivency Act 188 otherthan in respect-of a floating charge:
.refe-r_red to in subsection. {4} of secﬁzxn AE2 D‘f Part At of ihe_.?nsn’ivency Act: 1"988.

s .-The Secunt\; Agent may rat appamnt an’ admmlgtratwe réscaiver (as: defmed n sectmn
29{2) of the Erasnhfency Act 1986) over-the Securafy Asgets i.the Secumy Agerat i5.
pmmmtad froti 56 mmg by sagtion 724 6t the Insolv&ncy Act 1985 and g _ex_c_epl_mn‘ o
The prambitmﬁ oI appaini g an-admin istrative receiver appiies '

-'1.1%':"1,-6 The power to. appmnt a-Recelvar c.onferred by thas Deed shall be in addﬂ S fo all '

statutory and other powers of. ’she Security Agamt under the insolvaney Aot {988, the
LPA 1925 or otherwise,

‘Remoaval

The Sedurity Agent may by’ wiritinig under 13 hand (subjett to ary requirement f6r an order of
the colirt in the case of anadministrative receiver) remsve any Receiver appointed by it and

- Ay whenever it thmks fit, appmnt a new Raceiveri m the place ot any ‘Recsiver whose:
appaimtmentmay forany reason have terminated.

‘Remuneration
'The Secuntgr ﬁgem may fix tha rérhunaration of any Réceiver: appmnted by it Bnd fhe
L raximum rate specifisd i section 108(6) of the LPA 1925 will not apply..-

- Agent of the Obligors

1141 A Receiver will be deemed to he the. agent of the Obligors for all purposes. and
accordingly wilt ba desmed to ba in the samie position 25 2 Recewer duly appointed by -
& rartgagees ofdet. the T PA 1628 The Ohligors themselves are responsible for dny
ceniracts.-engagements, -acts, omissions, defaults. and insses of & Recenver and‘ for:
any liabilities incurfed by a Rece ver..

1 1-._4'_-2 No Sﬁnured F’ar’w will inedr any il.abllli*;or {either toan Obllgt}r or loany Ufher persnn) by
T T EEson of the sppaintient of a Receiver or forany other reason.

" Relationship with Sécuriiy Agent

- To the fullest extent allowed by law; arzy tight, power ordiseretion Sonferrad by this Deed.

ie[ther exwassiy ar-inplisdly) ot by imw or- 3 Beceiver may sfter any Secunby created by ﬁms

* Deed Becornes enfbroeable be exerbised by the Ssourity Agentin relation i any Securily
B Fwset w;tmut first appamtmg 2 Receiver and nnt\mmstandang the appomtment of 2 Receiver.

' POWERS OF RECEWER.
‘General

A2 A Receiverhas all of the righits, powers and discrelions set out below in ti‘us Clause ‘lE

in a:%dstmﬁ 1o thigse cnnf'erred on it by any law, This includeas:

8l inthecaseof an admmastratwe Teseiver ali g nghts pnwers and o scretmns
' canferred anan adm[mstrailve tBcaiver Uridér i nsalvancy At 18986, and
30
DMS-SF200465\5.T
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122

123

- T4

125

1286

__.1'2?

' b] - -otherwise; all the thts pcwer‘s At discrstions conferied oh o recaver {or a
Crateiver and pranagery undar the LPA 1825 and the Insalvency Aot 1888,

o _12 1. 2 If theré: i more han one Recewer haldmg oﬁ’ee at the same tlme each Recewer may_-.

'{umas:-x the Gacument appointing nim/her states mnarwma) exercise all of the pawemj
conferred on-a Recaiver undar this’ Deed ndwldually and fo ihe axclusiofn t:-F any nther _
. Recgivar, : : :

Possession -

A Receiver may take immediate possession of, getin-and realise any Security Assat.. .

Carry 6n business

A Recewer may. csarrf,' nn any busmess of any Gt-llgc-r in any manner he!she thmks Ft

Empfuyees

T AR Heksiver thiy. Sppoinl dnd dischaie Tanagers. eHicers. Baeits “acesuntants,

gervante, workmean-and. others for the purposes of this' Deead upgn such teyms ‘as-to
r&muneratmn ar u‘cﬁemse as helshe thm!(s flt

12.4.2 A Receiver may discharge any person appeintad ky any Obligor.

Borrow money

& Pecewer may raige :emd hsrmw maney ezthet* unfsecured Ao the BECUrty of any Securtty

. Assel either in priority 1o any Securrty créated by this Deéd or otherwise and: g&ner&lf&r on ar“:y'
fermns and tor whatever purpﬁse witieh hefshe ﬁchmks fit: :

‘Sale of assels

T2:8.1 A Receiver may sell, exchange. convetl inlo mbney and realise any Securily Asset iy
_ publla auction or private ccxntrac:t anci generaliy in any manner and-on any terms whtch.
“helshe thinks fit.

-‘1’!’2-.,8,32 Thie Gonsideratio r‘a ﬂ::r arw 3u<:h trah*‘aactmn may ot mf Ga% c:r mn-a:aah
- consideration and :my ‘wuth consideration hay be payabe ih @ iump suror by
dnstalments spread r_.%ver any petiod which hei_she_thmks fit.

1263 Fixtures, other than landiord's fixtures, may be severed and ‘sold separately from the.
proparty cantaining them without {he songent of any Cbligor,

. Leases

A Receiver may let dny Secutity Asset for any tarm and at any rent (with of without a prerium)
which hefehe thinks fit and may accept g-surendar of any lease or tenancy of any Security:

. ‘Asset ofi-any terins which hefshe thinks. ﬂ {mc: udlngs the payment of friohey ta | }es*see QF .

128

tenant on e gurrender).

"Compromise

. 'A Redélver may: setﬂe adlusf refat ta arbﬁrauan cempmmlse and armnge a;’ay ciaum ar:caunt

dispute, quiggtion or dermand with or Dy dry pers-:m Wwlia: i ar. claitis ‘o b a credstur of any :

- Qbhgor or relating i any way {0 any Security Assef,

a1 )
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120

12,13

1211,

12,12
4243

124

1218

'Lega’l'E actions:

. # Recetvermay bring; prosecute, enforce. defend and abandon any actfon, swt or proceedmgs
iy Fela’tlﬂﬁ 1o any Security Af-f.set whlch hefshe thmks fit, ' - :

Receipts

# Receiver may give-a valid récéipt for any moneys and exetute any assurance or thing which

ey be ._praper‘br'désir_able for realiging zny Securily Assel..

‘Subsidiaries

A& Reteiver may form 3 Subsidiary of any Obligor ard transfer 1o ihat Bubsidiary any Security

Asset.

Delegation

A Receiver may delegate Risiher powérs in accardance with this Deed.

Lending
A Re_ceivermay‘ lend money or adVaﬂce_ credit to'any person.

Protection of assets

‘& Recelver may:

12:44.1 effect-any Yepair or insurance and do any other act which an Ohligor might do in the .

~ordinary corductof lis hilsikess fo pmtec;t o lmprtwe any. 5enurﬂy Asse‘c
12 14 z c@mmence aﬂdfur ccmplete any Bl dlng operatlon and

12 14 Sapply *br :_'mz:? raintam: any plannmg pﬁ:rmfssfan buniﬁmg regulahan appmvaf o any
clher Authaﬁsaﬂoﬁ

in each case as hefshe thinks fit

 Exercise of rights

A Receiver may exercise ail powers, rights ang/or ohiigatiors under any centract of agreement
farming par‘l of the Security As:ets mcﬁudmg without fimitation, all vst;ng and cther raghts
: aﬁachang o the lﬂvestmenis '

Othar powers

A Receiver may.

' 12 181 do sl mher acts am:i Hhiiigs:- whmh hejshe may: songider necess:ary uzr des Fabie fm‘.

regiising any Secunty Assetor incidental of condutive to any of thi rights, pc»we‘rs or
~ . discretions conferrad on a2 Recaiver under of by vifue of this Deed or aw,

12,162 exeréise in relation t6 any Security Asset all the powers, authorities and hihgs-which

_heishe siiculd be capable of &xarcising if heﬁshe were the absolute benafi tsal owner of:
that Security Asset; and - :

A28 ‘3. use the nams of any Obligor for any .c'f__i.h& above purposes. -

a2 o
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13

A

132

133

13.4.

38

APPLICATION OF PROCEEDS

Order of application _

“Bubject to Glause 13 & (Appmgnafwns) ail-amourts frem time to lime received or recovered
by the! Eecunty Agen‘t urany Receiver pursuaﬂt fd the leims of thig Cesd or il conneatmn with:
© fhe raaligation or anfurcamerit 55 all e part of any Sec:urity created by thls Daed with e held: By
'tha ‘Qecunty Aga»nt on trust to apply them at -any time as the Seaunty Agﬁmt {tn ite -digcretion)

sees fit, o the extent bermited by aﬁplmabie taw {and subject to'the- prw smns f}f thls Clause'
13}, it tha fulinwmg proerot prmr:’ty . .

1244 in discharging any sums owing to any Receiver or an‘yﬂ of its dalegates:

1342 dndiscrianging all posts and expenses incumed by the Secunty Agent in coanection with:

any. ‘remlisation o Enforcernen‘t of ‘any’ Ser;urtty created by i"hrs Deed - t5ken- i
accordance with tha terms of this Dead:
1313 “in d;sr;harglng *rhe Ser.:ured Liabilities - in such. orde; a8 the Secun%y Agen{ may-'
determine;

1344 i '{ibﬁgéf i under any further attual br contingerit fabiliiy tnder any agresment with.
the Seourity Agent. in payment ordistribution toany person towhoim the Secur\ty Agent.,
'.ES obllged {0 pay ur d:ﬂiribute iy pfftmty to ariy ﬁbllgm and:

1315 the balance, if -ahy; in -paymeri_t'dr dis:tributfa iy t‘é:u‘:'thé relevarit ObﬁEigbr. '

. ‘Th;s Clauss: 150 submct to iha payment. cf any c?a;ms hawng pnonty overany Sacur;ty craated
‘by thig Deed and if does: gt pr@;udlce the ﬂg ht of any’ Secured Party Lo recover any shurtfall :
“froy any ﬂbugcw

Oy money actdally. pait by the Recever 1o the Setuiity Agent shiall be capable of being

applied in or towards the satisfaction of the Secured Liabilities and no Obtigor shall have rights-

in raspect afthe appiicatmn by the Sesurﬂy &QEﬂt c:;f any Siimes fer;ewed recovered ar realised-
by the Saourity Agent urider this Desd. : . .

Appropriations.

ntit all- amounts whech may be.or become payabie by the Obligers to the SE‘.CUI’IW Agent have. _
 baan: :r‘rﬁv@catly paid.in il the: Sacurity Agent (or any frustas or agent an Its. behah‘} may-_

without affecting’ the %:ammy cfany Obligor unger thig Desd:

1341 refram fram app ymg or enfan:mg any. mther mionies: Securily or r{ghts held of rassived
by the Security Agent (or any trustee of agem‘ on its behalfyin fespect otthiose amounts;
.- ‘orapply and enforce the same in such manner and order as it sees fi: (whether against
thase amounts =i siheniise) and no Guarantor shall be entitisd ta the henefit of the

game; and

1342 fald ina suspensa.'accgum-any moniays réceived fmm'faw Obliger oF o acsount of
any Qbligor's:liability under or irmcennection with this.Dead,.

Currency.

13,81 For the purpose of, o pending iFe discharge of, any of the Secured Liabiiies thée
Seturity Agent may convert any moneys rece-wed arrégovered by it from one ourrency
tﬁ another; at & market rategof exchange

i : ) .
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44

RER

14,2

45

54

A5z

153

1352 The abl gatzwns Df the Dbllgars to- {:-ay in the due Gurrency 'shaii ohly begalished {o e
axtant of the amouht of tha diue currensy purchdsed after deductmg the costs: of
conversion,

INTEREST

- Jfan C}b igar fails to pay. an\y amnuni payab%e by it under thie Daad o its dus dats; mterest shall -

ACCTUR ON the: cv&rdu& amount {and be compeunded with lt} fmm the duge datﬁ* up-to the date

‘of actual payment (bt}th before and after ;udgment ant to the extent interestat a defau trateis:

riot c.therw&se hemg pazd grthat suni)at the rate which i 2 per went pae annum above the

- “highest rate of interest payable-on any- fac/ ;iy saoured hy this Deed pmvuded that lf ar'fy such .
‘rate ig be[uw zem that rate wi I i .ba deemecf 6'be zerg; '

- ARy interest accrumg under thig Glause 14 shall:

'1»42 1 -@ccrug from. day to day and is ca culated an the basus of the actual number of days

elapsed-and a yoar of 365 days,; and

14.2.2 be inmediately payable by the Cbligors on demand by the Security Agent.

EXPENSES AND INDEMNITIES
‘Transaction expenses
'Eauh Oblagof kst pwmptly o demand- pay thie Se::uf ty Ageﬁt the-amannt o all costs and

'EKDEH&EE {including legal feesy reasonably incurred by any Seuured Party i coninection wnth
the negolisdion, preparation; printing, @xacufmn and paﬁ@ctmn of 'thls Deed and any. o‘th@.«r

doctmemle referred toin thig Deed

.Enfcm:ement and presewaflon costs-

‘Each Dbilgar must wathln thme Business Days Gf demand pay ta each Securad P&rty tre:
amatnk of all costs &id - Expenses (mcludmg egal fees} mcurred by fha’f Secured Party rr's
‘ponnaction with the eﬁfarcemem of “orithe pfeservailoﬂ of afy iy ghts under, this Desd or dny-

Security created by. this Deecl and with any proceadings instituted by or against that Secured _
Parly 4.2 consgquencea of it entermg into this Dead. 14 kmg ar hnlcfmg thé Seﬁuﬂ{y created by '
thig Dead, of ‘srfarcing those rights. - ' - : : D

Curten'cy _i'ndem'n_i"tﬁ'

-_if any sor dus fr@m any: Eﬁbﬂgnr grader this. Deed {a "Sam™y o any ardér, judgment of award.
givan o iade in relation toa S, has tobe converted fram the cirrsney the: "Elirst

Currency”) it which that Sui is payab & into arother currency (the *Second Currency”) for
the purpose of; : '

1531 ma’k?ng erfiling a-claint or griof agzinst any Olligor;or
15.3.2 obtaining or enforcing an Grder; judgment or award in relation to any ftigation or
arbitration proceedings,

the Obligors: must as gn indépendent cbligation, within three Busingss Days of demand,
indemmnity each Secured F‘arty agairist any.cost ldss orliability arising out of or a5 & result of

*the converston imaluding any dnscrepaﬂcy between-fA) the fale of axﬂhaﬁge vserd o corvert.

that Sum frorythe First Clrréney intg the Second Currency: and {B)the. rate oF rétes of exchange.
available fo that ;aers:m at the tirne of its receu::at of that Sum:. ’

38 . .
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15.4

155

16

6.4

18.2

183

7

Stamp laxes indemnity

Fach-Obligor must: pay and. within three Business: Days of demand, indemnify each Secured

_ Farty Againgt any. Cobt; loss orliability that Sécures:l Party iClrs Y relatic»r_s e} a! stsmp ::Iuty,_'

registration and other simiiar Taxes. payable in connection with this Teea:

" Other costs and expenses
- Each Obligor must: |

15,51 fmmediateiy off demand pay to each Secured Party the amount of all other costs and. .

‘expenses GRoluding Iega! fees} Inéurred by that. Bedlired Party in-connéction with: this
‘Deed including any dna;z;g from any actual or aleged breach by any person of any Jaw
or regation; and

55,2 keepeach S@cumd Party indemnified against. any failure or delay in paying those cosls.

or E){FEHSBS

DELEGATION

Power of attorney

' 'The Se&ur!ty Agem & an:-r Re-:e wer mav, At any e delegate by lﬁower of afteifriey ar
otherwise to any person for any period all orany right, pawer autharity or discretion exersisable
- by it under this Deed,

Terms

-_Any suich del egat;an may be made upon any terms and condifions (insluding the pawer ta aub--
: de!egataj and subjectto any. restrictions that the Securlty Agent or that Recelver (ags the case;
‘miay bej nay, il its digeiation, think fit in the.| ht_.;rea_ts of the Secured Parties.

Liability

Neither the Secirity Agent rior any Redeiver shall be bound to supervise, or 'be in any way.

L _respcnsm e for any damages, costs of [o8ses Inclired by reasbno? any miscﬁnduci mmlsszon
‘ardefaitt an ‘H*!F part of, any siich delegate or suib-deisgate :

) FURTH'ER‘.ASSHRANCES

o ‘l?“‘! 1 Each Obligor must promptly, at its own ex;:eme iake whatever ax:tmﬂ Ehr:é Eec:unty-_

: ﬁxgem or a Receiver may raqu;re for
a) 'c-r‘eatmjg, : pe-rfectin"g. or. _pmi'e'cting aﬁy security over ény_' -Security_' Aséét; ar

by facj statmg the realisation af any Sewr tyf Ass&t or 111@ exercise of any rsght _
puwer or discreton sxarcisable, by the Securlw Agent or any. Heceivérar By
-ofthsir respe:tw delegates or sub delegaﬁes in respect olany Secur;ty Asse&t

A2 Th'e‘"a"i_:titih that may be: _require;d u-ﬂder'paragraph-1_?,.1_._1 “aboveinciides:

a) ‘the-execution of any mortgage t:harge irangfer, conveyance, assignment or .
E ‘assurance of - any asset - {mcluzilng awithoot : limitation: . a Su;}p{emental.
Daheﬁ?ure) whather to the Becurity Agem or to its nominees:. or

5 .
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18

19

191

182 -

183

184

'.i':-)_. Che gwmg of any n@tsce grder or. direction and the maklnsg of - any fll;ﬂg ar
ragistration; :

which. in anly such. case, the Security Agent may corsider riecessary 6t desirable.

_P.GWER"GF'ZATT{}RNEY :

' Each Dbllgar by way of su.=:umty1 ;r?evonabiy and severaﬁy appomts the Secunty Agent, each

Receivar arid any af their respeative delegates ar sub- detegates to be s sttomey with' th& full:
power ancg authority of the Obligor to' execute delver and’ pen‘ecﬁ a2l deeds, instruments and
other donuments in its name and otharwise oh jts behalf and 1o do or calise to be done alf acts

.-and %hlngs in each sase whmh may be requ.ured ar Whlﬂh any aitcrmey may in ;ts absuiuﬁe §

'th s Deed or genmaiiy ﬁ::r enabﬁmg thei Secursty Agent OF &y Rec@wsrto exerciss the respectwe

powers conferred of them under this: D&ed ‘of by Taw. ‘Cach. Obliger ratifies and CORfifiis
whatever any aﬁorn&y doeg or purp{)rts b to under its appumtment undarihis Ciause hE:3

:_ PRES ERVATION 'OF- SECU RITY '

‘Continuing Seci rity

The guarantes and Security droated by this Desd are a continding guarantes and security and

: _-WI“ extend to the dlimate balaroe of the Secured Llabllltl&ﬁ regardiess of any | lnterTnedlate
“payrEntor diackian rge in whiole ér i part

Tacking

The Security Agent must perform its ob ligations xo gach szhgor finsiuding any abitgatmn to-

: make available fuﬂher advances}

- Additional security

1531 Th is Deedis oaddition fooand is notin sny way prajidice:d E‘:y any athel Seattily how
or subsequently held by the Sacurity Agemt

- 832 No prlar Secumy held by tha Secunty .ﬂ.ger'st (in its: capamt‘y as -slch ar ﬂtherwrse; aver

any Chadrged: F’mperw il fherge fato the Securﬁy c:reated ar expressed o be: sreaied e
“in Tavour of the Secur ﬁy Agﬁml pricsantto ihs Dead” -

Waiver of defences :

The abllgatmns of each QB gm' undm' this Deed Wil o be affested by any gt amission o :

. ‘thlrsg which: but for this provision would reduse, relesse. or prefudics any of i ublagaticins .

unger this Deed (whether or not Rnawa el :f o the Secunty ﬁagent} Thig includes (without

_ Ermltatacm}
19.4.1 any time or waiver granted 1o, or cofmposiion with, any Obia’gqr orother parsorn;

19.:4.7 e release o4ty other Qbligor of any other person Under the Ieims of any composition

or arrangement with any =c'réc§itcer’ of any Obligor:.

i9,4.3 the takmg, var&a’tmn campramlge exchange reﬂewai or refease uf or refusal 61"_

thgar or c:ther persv:m cu' any fion- presamatlon BT NEN- obsewani:e af an'g formahty ar :
_Other requirement in, respect of any instrument or any faliure to realise tl‘lé full value of
any Secunt\j. o : : o :

3 L
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185

12.6

19.7

19 4 & any rncapac iy oF Tack of puwarl aulhurlty or iegaE perscnailiy of. ur dissolution.or change
inthe members oF status-of 2 Ghligor of any other persdn: :

1945 -any amer‘rc%ment novatiors supplemel‘tt e‘xtensmn restatemera‘t (however fuﬁdamenfai-

“angd - whether of not more, oferous) or a’epiacemem of any. document or-Security:
o ;nclumng without limitatio, any change i the: purpose of. ‘ahy aytension ofor |ncrease
- inany fadiiby o the addition of any new facility under any document or Secunity:

'19;'4..'6 -any unenforceability, i Iegallty Ev g rwailﬁilty of ‘any obhgatlon afany ;:-efsan under any' '

doturnent dr Senurty;

1947 any insolvency or siniilar procesdings:

1848 any.claim or enforcemient of payment from-the Obligors or any. ofher persor;

49:4.9 any aci or omission by the Security Agent or ahy other persor in taking up, perfecting

of anforcing any Security, indemnity of guarantse fram o agams’t th& Dbiugﬂrs or:any
-ofher person; . :

o '19 4 10 any nfermediate payment sattlement of actount o dlscharge it wiola of if. part of the.-

Secured Liabikties,

464 _11 any termination, amendment wariation, nmrai ion, replacement of supplemen’t ofiarte’
any ofthe Secure@ Lizbilities: or

A94.12 any-grant cﬂime; %rkdu:égenz'e; waiver oF Saricession to the OBligars or any other persor.
Obligorintent

- Without prejudice to the generality of Clause 13.4 (Wajiver of defenpes), each Ohligorexpressly

sonfirms: ‘thfat it.intande thaf the guaramee and Security craated or expressed trbe created i

";favnur of the Sesunty Agent pursuant to this Deed. ‘shall extemd from time to ttme o aﬁy'."

{however fundamental) varl ahan increase, Extensmn ar-addition of nr foany dacument creaﬁmg_

“a-Secured Liability-andlor any fadility 'or amount rade svailable Grnder such document. -

Immediate reéuurse.

_ Eacﬁ thgor waves any rights 4 may have of fitst réquiring the Security Agent (cr any frustes .

ar agent o its: beha[f) 15 pmceet;i agaiist or efifoice any Olher ﬁghts ‘or Secuiity or clalm"

pay et from @iy persun DHTDFE Slairming. froim thgsa Dbhggr under this Desd. This waiver

applies Irrespedctive of any Iaw or any pravision of any dmcumer‘:t tothe camrary
Defmrat of 0b¥igm$ rights

Untu the Seoured: I..ualjllrties and all o‘:her am«:::ur'uta wﬁuch mav e or beccme Dasfable by e
Opligors under o in connection with this Deed have been ifrevocably paid in fulband unless the .

Securrty‘ ‘Agent ntherw&sg dirests, o Obligor will exerdise any rights which it may have by._ '
“regson of pe:fnrmanw by it &¥its cbiigations under this Deed of'by reason 51 any amount being
" payablg, or ligbility arising, under this Dead. -

1974 o be indemnified by an Obligor;

19,7 2 tﬂ claim any contrlbutaon fmm any othér guarantar uf’:he Secured L[abliltie&

37 )
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198

20

204

20

203

.19, ? 3 tu iake ﬁhe b@ﬂeﬂ (m whﬂ!e orinpart: arzd whather by way of submgatmﬁ of utherwrse}
- of any rights of tha Security Adentunder this Desd graf anyotkier guarantes ar Security
taken pursuant to; of in cannect o wath the Seaured [_sabi!ities by’ ihe Securaty Agenz

G748 to brmg legal or other pmcea@mgs for an order requsring aﬂy Otﬂigﬂl’ fo- make any

_ _paymeni‘ or perfnrm any &bl |ga’tmn In respect of whigh any: Gb!ﬂgor E givert a
guarantee unﬁea’tak:mg ‘or ‘indemrity under this Deed or otherwise ir relation to:{ne
SQEL_Lred Liabilitizs:

10.7.5 10 exercise dny right of set 6ff against any Obliger; andfer .

“19.7.6 to ciaim of prove as & craditor of any Obliger in ompetition with the Sécurity Agant.-

-Afan Ohligar recelves any benefit, pagenent of distributitin in relatidn tosuch nghts & shall héld

that benefit. payment o distribution to the extent necessary to enable the Securéd Liabilities

‘and ali other amounts wihich may be or becoms payable to the Sacurity Agent by the Cbligors.

under-ar in eonnaction with this Dedd: to e fepaid i full on frust for the Becurity Agent-and”

. “ghali: pramptly: pav ‘o trangfer the same to the Senuntv Agent or g8 the Sty Agent.may”
_dirset for appiication in decordance with this Deed.

New atcounis

19:8.1° It dny subsequent charge &r- Ulher interést affec;ts ary Securkty Adsel s Secured Paﬂ:y' .

Ay OpEn A New aCGvUUI“st with any ﬂbhgor

1ETIf ?hat Saciirad Party does Aot npen anew accaunt il nevertheless be treated as if
At had done so at the time whan it received orwas deemeci fo: have recewed ﬁmme of
that chaa’ge &F cther mterest ' :

198 3 As. from that {ime afl payments made o that: Sesured Farty wil' b credileﬂ or b freated

a8 having been gradited to the new aacaunt aind weill nat opérate to reduceany Secure& '
L&ah;h{y ' ' '

. -ﬁHANGES TO THE PARTIES

Assignment and transfers hy 'iheESch'rity' #gaﬁtf

2014 The' Se.cunt‘y Agenf may assign any of its nghts or tmnsfer !::y novalicn any cf its rights

and nbllgahnns under’thts Deed

2012 The Sedurlty: Agent shall be entitied to disclose suth  nferiiation ¢ancerning: the: .
'Obllgars and fhis Dsed a8 the Secunty Agent caﬁslders apprﬁpra‘ﬁe taany actuai ar
proposed diredt of indirect siiccessor-and 6 any persan to whaom informiation may be
-reiquired to be disclosed by arly applicable’law or regulation

.-Assignment and transters tiy the Obligors

Mo Obliger ray: sssign any of its rights or transfer any of its tights oF obligations under this -
Deed. ' '

Additional Obligors.
20.31 "The Obligors’ Agent may request that-any of Its Subsidiaries become an Additianal

-Obligor. That Subsidiary shall becoe an Addifional Obligar if

38 .
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204

21

211

FeAZ

20335

@) . the: Obhgs}rs Agentand 1he pmpased Additiehal Obklgar deliver o the Secuniy“

’ Agent aduly somipleted aRd exeduted Accession Tesd: aned

BY the. Securﬂy Agént ha‘s raceived all of the docurients and other evidense lsted

I Part’ 2 of Sehedule 7 {Additional Obligors) in relation 1o-that Addltinnar'_
Db!igor aach in form and substance satlsfac:mry tathe Secunty Agent

The Secunty Agent shall natify tha Gbngﬂrs Ag@nf prumpti}f wpan bamg sat!sﬁad that

it has recaived {in-farth and siubstance sattsfactory toityall the dﬂcumemﬁs and avidsrics
listed inPart 2 of Schedule 7 (Addtional Obigors).

Wsth affect from the. data of noiwftcahcn by the Securlty Agem under Clause 20:3.2
anove, the: #Hdditonal Obiegcrr shal assume the same chiigations and bewme en‘;xtled-

o the samie rtghts asifit had been a party to-this Deed as-an Gngmal Dbhgor

Resagnatmn of an Obligar

: '2 O’;d A

ana

20,48 -

2044

The O’bﬁgurs’ 'A'gent'm'ay request that an Obligor ceasss 16 be an Obligor by deiivering

to the Security Agent a Resignation Letter,

The: Séﬁu’rﬁy Agent may i its absclute discrefion accept ar reeel a 'ﬂ'ésifgr‘[étiéﬁn Letier
and noti fy the: Obhgors Agant of jits acceptance if:

E=H B Er:fercement Eventis mntznumg of wautﬁ result froim the acceptance of the
~Resignation Latter (and the resigning - O%Jhgor has c;cmfﬂﬂed that this is the-
casel and -
RE N payment is due from the Obli QU! ED arw Secwed F‘ar[y

It any Ohliger {a ’Ref;rmg Crhl;gor '} ceases o be.an- Obllgor iy accordance with: {hls-._

Elauga 204 therr ufi the data ory which he Secunty Agent nutlf@s the C}b |gur5 Ageﬂi.- '
oflts asceptance «fa Resignation Letier:

4} Cthe ‘Retiring Obligor is teleaset by each ther- OBligor: front any. ability

_ {whethar past, present or future and whether actual or contingent) to make a
'-_t:cm*tﬂbsutmn tocany othér Obli igor aﬂsmg by reason of the perfarmanc:e by any '
- pthigr Obltgor of the Seoured Liabil tiee; and L :

.b): ; -'e:ach w::i:her bt ;gnr wawes any’ nghks it may. have by fazson of the perfnnﬂaﬂce '

ot the Secured Liabiiities {o iake ine benelt. fin wnole orin part ‘and wrrether by
way of subrogation.of u%heﬁmse) af any Tights of the Sersumy ﬂgem or.of Eny
othir secunty taken pursuant: to; O i connection: with, i’ relatien o e
';Secured Ltabjht:es where such nghts or sect;rtty are granted by.orin relation
ke the assats of the ‘Retirifig: Obligor, - '

.lf an Dbhgor i% released fram its abhgat fons: under this Desd. pursuant ta this Clause
204 (Res;gnarmn of an: Gﬁ!fgcr} tha other- Obsagers will mmmué 5 s bm.md by tms

Deed whmh il remam a sontinuing security,

'_'Mls’cELLANEous.

No deductions and tax gross-up

2191

Al paymentd o be made by any Obliger under this Deed shall be made in freely
‘available furids and in sterling and shall e aaisuiated and be made withaut {and frem
Bng clear of any daduction for] set-off, couniercigim ordeduction oaadtount of Tax:
38 _ _
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292

21

214

215

22

2"% 1 '2 Ifa: Tax deduchmn e reqwred hy e io be miade: by any Ohligor he amnunt of ihe
_payment dus from the Obligorehall be ingréased toan amamnt wihich {aﬁer ﬂmamng any
o Tax: deduc:tiﬁn) eaves an amount egualtathe. paymeni whmh waum have Been ::Iue if

10" Ta deduction:had: been requweﬂ

: P’arpemity peariod

The p@,rpaturiy perlad under therule agamnst perpsmahes it apphcabl& tor this Dieed, shall b& the

‘peficd of 125 years ﬂrom ihe date of this Deed

'Nu iuabmw

29.31 Noneé of the Security Agent, Ity delegalelsy nominse(s) or any. Receiver of its:
delegate(s) shall be {iaile Hr any Hss by reasan of {a) taking-any action perrmﬁed T
thiz Deed of (b) any neglect or dafault in cnnneetmn with the Charged. F‘roperty or {€).
takang possession of or realisihg a8 orany ;;ar! of the: Charged Fropeﬂy, axcept in the
case of gross neg!:gence ar wﬂfu defau!t uporits part.

21.3.2 The Secunty Agem wiil-not be requared tnany manner to perform or fulfil any obiigation.
- plarny Gbisgor miake any payment make any BAGUITY. dis o the nature: or suff‘cl@nny of

ahy payment received by #tor present or file. any chaim.or fake sny atlion w oahistt of

enforce the payment of any amount:
21.3:3. The Securily Agent shall notbe liable either t any Obligor or to any other person by
_ .e‘*e‘a-&fm c:fthe .aap“ointment ol a Receivar :i:r 'clélegaéte:d_r-fﬁr.am&*-'e’tﬁer reasm'i.

2_"_!,;};4 Neithe: the Seau rety Agent nor fhe Recewer of &y of their respeciwe de!egates will b
; e any way llable or res;;nnslble - ans_.' Dbhgor for ziny loss o liability arigirg from. shy
‘act, default, omission of mistonduct on the part of any delégate of sub-délegate. h

" Certificates

- Any.certification Or deternination by tha Seturky Agent of & rate or ameunt under this Dedd i,
in the-absance of manifast efror; soncUsiva avidence: of tha matters o which it relates;

Time deposits

Witihout prejudice (o any nght of sst-off any Secured Party may have. unider any other
_agreememt Withr any Oibligor ot otherwise, 1 any tme desosit ma‘tums o any :account ahy
Dm!gcr ras with any Sscured Party within the: Secunty Perict when; )

2154 any’ Secumy ca‘eated by lhls Deed has’ bee:c:me enfc«rceable ant _

215 2'- né Sedured Liial:iility i e and payable,

that tiene depcsrt will autormalically be reneweﬁ far aﬁy furiher matunfy which tha! Secured Par!y _
ccms;ders appmpr&ale -

-RELEASE

At the and of the Seclrity Period, the Security Agght miist, at the requgst and ‘oost of the

“Obligors, take whatever adtion is ﬂecessary 16 reloase ity Securlty Assets fram: any Sec&nty

craated by this Deed.

a8 ’ .
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24

24:1

25

251

95D

SET-OFF

~The Secunty Agent may setoff any. matured obhgatlon due from any Obligor under this Deed_
.against any misturad oiligatian owed by“ the Securaty Agent to any Obliger, regaa‘diess of tHe

place of payment, biooking branch of currency of either ouligation., It the obligations are in.

. differant -gorrencies 1he Sacurity Agert fay mnvert Bither abl igaﬁon at a. marke’t rafe of. -
' exchange in‘its ususicourse of business for the purpose of the sat-off. - :

OBLIGORS' AGENT

. Each {)bhgur (other than the Obligers’ Agent] by ifs-execution. of this Dged pr an Accessian
‘Dead srrevocahiy ap;}mnts thie. !Dbhgcrs Agenl {acting thmugh drie Gr . more authnnsed

srgnatunes) o act on its behalf as its agen’t m re!axlun ta This Used ang xr;revucably authorzses

'ﬁ241 1.-the Obhgcrs Agent ity behalf tc} gwe all: no%aces and mstructmhs for make such:

agiesments and to.éffect the relevant amandments, suppiemaﬁts and variations: _

_capable of baing giver, mads or effected by any Obhgar {inc:iudmg any Supplemental
Debsntire ard -Accesgion Desdy Hotwithstantding 1hat they may affact the: Obfigor,
Wittraut Farther refemnce tc or the consent of that Dbi;gaf and

2442 the-'SEt:ui'Ety ;Agerzt 1o g’iﬁe-ar&y notice; 'ctem.énz.d or othér commiuinication 1 tiat Obligor

- pursuant to'this Deed to the Obligors’ Agerit,

andiin'gach case the Obligorshall be bound as thouigh the Dbligor itsel had givery the notices

and instructions  or éxecuted : or .made the ‘agreaments or affectad thier amemﬁmems

supplements or variations ‘or roceived-the relevarit notice, demand or ofher cammunication.
NOTICES
Communications in writing

ﬁmv cammumca'ﬂm tn ‘be made under of In connection with this Deed shall be mads in writing
and, uhieas atherwiss stated, by letter. .

.Adtfrﬂsses

The address {aﬁ'c:i the departmart ot officer, if any, for whaosa atténtion the. rh'mmu'nidat'ioh w 1o

“bes made} of eacty Paity for any sc}mmumnatzon of documend fo b made or deiwered under ar
. iR ccnnectmn with i Deed IS o : : :

2521 in the caseof the Obligors:

Address: {4 London Road
Spalding
‘Lingolnshire
England
PE11 2TA

louise@bridgefarmgroup ¢o.uk

o PB22 inthecase of the Sscurity Agent’

-Piddresst Shewbrook Barik,
Sunderiand,
SR4A3 4AG
ar _
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253

254

26 °

281 3

Come

2_}'. .

28

WCSIEQEI fn‘btibe?s@shawbruak.w.uk-

or amy: substitule address, department or fo icer as one Party ‘may: nafify tn the: ather Parfy oy,
ni iess than ﬁve B;{smess Gays' nc:tn:;e :

- Delivery

EEET Any tofmmunication ar decument made of delivered by one persan fo.another underar

.+ ir corinection with this Deed will only be effeclive whien it has been Jefl at the relevant.
adifrass or five Business Days after bBaing deposited it the post (postage prepardj i

- an envelope: addressed (o the relevaﬂt nerson at that addrass, and,-if & ﬁar‘m::u tat
deprartment or officér is specified as parl of its addrass deta{ls provi ded ursder Clause:
252 {Addresses), 5? addressed 1o that depar‘tment or gfficer. '

2532 Any :’:ommu’mcatmn or: dc'curnent to be made ar de’lw&red to the Sécuﬁt}' Agentwillbe - -
effectiver cnly when ac;tuatly received by the Seclrity Agent and then oniy if it s :
expreesly marked for the atiention. af the department .or officer |demlfed with- this

: 'Secunw Agent's detalis pravzded under Clatse 752 (Addrasses) (oF any substitute:
-dapartment or afficer 3s the Sacirity Agent shall specify for this purposel.

2533 -Any communication of dooument which b‘e’cc-rhes sffactive in accordance with Ciaiisss

25.3:7 and 25.3.2 above, after 5:00 p.m. in'the place of recemt shzll be dearmed oty '
- o Beoame effeetwe an.the fall lowirig day ' ST Co

‘English languags

Ariy hotice giver-under or it conmection with this Desd must bé in English,
PARTIAL INVALIDITY

If, atiany time, any provigion of this Dead ié 6 betomes ilegal, invalid or unisrforceable in any
respec:t under-dny law of any Jurisdmt{on nglher the legality, vahdtty oy enforceabiity of the

l‘remaamrzg ;:arc:wsmna nar tha | egality \fa!(clzty (=] enforc.eai:ashay mf SLIG‘i prﬂ‘wsmn undet Ehe rawl

of any other jurisdiction will in any way be affected or impaired. .

If Ay pairt of: the Sea:uraty crazted ar Expresseﬁ o I:-e craated in Favaur of iHe Security Agent :

‘pursugnt to this Ded is invalid, unenfnrc;eable or tneﬁecfiwe forany reason, that shall nat afcet

orimipair.any other part of Securlty created or expressed fobe. :reated in favour ofthe Secunty

_Agent purguant o inis Deed.

: AMENEMENTS'

[417%) ameﬁdmeﬁi s this Desd shall be sffective Unless it is in wifting and s;gned by, oran benalf
of, each Party (ur its authcnsed represenfatwej

REME’ DIES AND WAWERS;

NG failurs to sxercisé, nor delay in exercising, ‘off the part of the Security Agent, any right or
remedy under this Deed shalt sperate g5 a waiver ofany sush +ight o rémedy, orconsfitute an

~elgction to affirn this Deed. No eleclion to affirm this Deed en the part of the Security Agerit
shiall be effective unless itis in wiiting. No singlé or partial exercise of any right'or remiedy shall
_prevent.any further or other sxercise of that right or rémeady of the éxérclse of any other right’
orremedy. The rights and reimediss provided in this Deed e comulative and notaxslusive of .
 any rights ot remadies provided by law.

42
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30

3t

3t

Eci B

Tt

- t:oUNTES'RPART's.

Th;s Deed may be- exeouted inany number of counterparts, and this has the same effect as.if.
' the signatures a:m her caumerparts were cn & smgle oy of thig Deeu:l

GOVE RNING' Law

This Déed and driy non-contractual obligations ansmg aGt of or o carinecfion with it are

“govemned by Eﬁghsh law.

- JURIS Dfé‘f‘i@ﬁ

The. courts of Eng}and have exclusive gur;amc’nun o settie any dispute arising oul of or in’

‘connection with this Deed {including a dispute regarding the existence, validity or termination
w gfthis Desd o any r%sﬁ-s:c}ntractual abllgatian arising out of or in-connect ion WE‘E"I thig Beed}

“Bispute’).

The Parties ag'fee that the courts of England are the most approprists and convenient coufts

1o settie Disputes and accordingly no Pany wifl argue to the camraw

'Notw ths‘zandmg paragraph S’L 1 above, no Sec.wed Party ahaF 18] preveﬂled Frowy takmg
- -proceedings relating te a Dispute-n-any other courts with jurisdiction. Te the extent allowed by -
- law, the Secured Parties may tske concurrent proceedings In any number nfjunsdlctmns

' _'_THIS DEED hiag béeri slgned i behalf of the Seaunty Agent and EXECUTED AS:A DEED F:sy sachof
e riginal OBligrs and is delivered by them onthe date spacified atthe bécinning of this Déad. '

43 .
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SCHEDULE 1

THE GRIGINAL OBLIGORS

" [Company name

"Place of Incarparation;

' Rég’]ste're‘ﬂ :
fiiiber

| RéglEtered office sHAress

Frciest Gian! BHco Limies

[ Erifiand arvd vaes

[i2saa0ts

T Leingon Roedl. Spalding, Lifsolnssirs, l::-nﬁgl_anﬁ'. PEAER2TA |

Fropol Sead Topod vitmed

B

| Boz 140,

T4 Lonton Fénad.‘ .S.pa!dkhg?,:;Li.s'ar;;gm_e;riim-, Eng!émﬂ, FET1 2Th

[ PréEEBed Biden Drmted

-] Engtang e iags T

ERITE TR

| A= Lisigore Rpad: :S;jaIdmg_.-'Li'n'::f;il'ﬁsﬁ'éré,'.Eﬁ:!:g'léritl. PETTETA.

‘Bridgy Famy luserdes Limited

ENGIang and viakse

T TEAaE

T Lordon Road Spadng, LRGonanie, PE11 2R

NeameLea Me.lr.ke'tiﬁg Limiten

England and Wales

I Groazeez -

"I T- % Londion Road, Gralding, Lines, FL1 2TA

Nearie Log gt Liiac

EfGlant and Wales

| Tee63357

T-7 Conon Boad, Bpaking, Lnconsnis. FET] 2T

I HEame Lea Nufseﬁﬁimatéﬁ-

Engiand anc aizs.

SR

<4 Londen Rosd, Spading, Lincs. PETS 2TA

| Zyon UK Flowers and Planis Limited

Engldnd and Wales

TeABaTEn

14 London Road, Spalding; Linooinshise, PE112TA

[ Fiwersive Rlotenieal Markekng Livited

Engian and Vales

[ 55773081

T Buley Davey, 14 London Hoad, Spalding, Linzomshive, PETT |

Th

L0
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SCHEDULE 2
SPRCIFIED ASSETE
REAL PROPERTY
Irtgntionally left hiank

INVESTMERTS

ohligor Description ] lagurar

- Froject Giant Biote Limited -~ BT aRordinary shates oF E00 pach - L Prijeict e Topies Limited

Priveet Sead Tapen Limitad, e . Zanfinary afisfes of ET.00 each. Project Seed Bideo Limited

“Frocl Seed Bideo Limited © = AT0 Gid ey Sharas oh 1 OO Bach gy i -Efi'&ﬁa?anm Mursares Lmited. .

Eridge Farm fiirsaties Lienited - T ordirary srgres of £1.00 sach ' ' Menmte Lea Warkating Lirnbed

. ‘Biidge Fanm Noresrias it : 958 A oidingry Sharss SIET.00 Sach ', Mg Ui Fresn Lited

*Hiridge Farm Murseties Limiled AT B stdmary Shares: o7 £V eachy - B Heame Lea Frash Limited -

T BRagR Eae MRSt Limags | [ DetdndeyeEedarmamn stk 1 Héake LeaMOredry InIRE

CEridge Farr Numsanes Limited _ . - ?D;ﬂnn:b.«ndinaw sharss of £1:00 mach. . |- . ZyonUKFlowersand Piarts Limitsd -

“Fyein K Fiiveets snd Pl Livited o eideany Snakes OFEL DD BRc Rpiiesids Horiute Varketig Sifed

45
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CHATTELS

ﬂhilgor

&'Jescripllon

] éamige Farin Nurserae.s Lm:&ed j

Tha- ¢usisera Biomass Emlet q wa-xta' mmbe* 18—1?67 ﬂwzh RHi Number RHI@GDQ&J%SGQ nc:ate:i at Ft«ase 12 i c:»f
§ig at Clay Laks

| Bfidge Fatm Nursenes Lamied -

Themmﬁm Biofrasiy Bﬂiier}f csenat numﬁers 9—155?435;6 (naatmamr s'yenai nmnmer 5{15533 ljmih Rk Number B
T REIUOLOIES) tuatil af Pruse 3 - west b Sith 5 Day LaKE

| Bridize Farm Murseries Livited -

?he Justsen Bmmass Boger s taafial FHirnbers 19: 19b’ ‘lfﬁn“d (heatmeter wnai kT by .:359332:) Wit BRI I\Iumber
- HHIGRGINZE0ET neated at PHzse 3 - wistof alte At Clay Lake

| Qr‘rﬂga F-é.rr_n Nursar_iés- L-itﬁitad

.Tn.a Lrana Ori Bailer {Serial Humher 13‘:= 3,':4) tocated -atjPhas-a: 1, nerth of si!s at ‘Glay.é,ak'é“ —

“hgama Lea N'ur':se'ry.uc.:l: o

Kalvig Elomaas Haller £ (50N F) wilh Bofter saflal number | 443 Brd Feat fater s=/lal ~UMadr 8815136 Jocated in the
Nain Boier Molsa ab Horseshos Nursery

‘Mearne Lea Nursery Lid.

Kl W s Bnma=s Bwler F {QSUM Ty Witk bosﬁer senfaf numbe TI43 am:l heal msﬁer sanal m."’wer EEEE?EEE lasa!ﬁd i1 mse R
. - Fain Bt Moirse 5t Hdhﬁﬁ‘;ﬁmﬁ Murssry:

- Medmi iom ﬂumery L 3

ra bu;bei sena\ ﬂumbar M and hsea! metar sanal AEMmEE SQSEITB?E \uuated mi

'F{BN;_S.' Bid r.rgﬂ.si_s's B .:;si.lsér!E_ {?505‘-
’ ; ' ’ Mau‘q Bl Hﬂﬁ!ﬁ! ai Horseshcse Nurﬁ&ry

. Nea_rﬁa Lea Nursery Lid

f V A F? Or! Ercnier (Super‘ac 5&1‘3 AR] ﬁﬁh E’scvler sarral number 1‘5046? aﬂd heai mefer 'serra‘ nurnber 6991'8?79 :’acated i
t!ae TAain Baifgr Hnuse ot Hr}me«:;hmé [

Teeame Lea Murééﬁ{ L

N Lesy Mursarg i

[ IvVARDIBS

[RTR A 132 Dﬂ Bmier(Supam@ bt}ﬂ AR] th Dﬂileisanal ﬂu’mner 16045?1 :-;ma heat me“ner &es at number 699’1&‘621 la::sted i

L'ﬂé Mam BCINE)“ Halse Ei! Hﬁrseeafme f\?UfE.EJ"\I’ .

iSug:uarac aﬂﬂ ARi with Bollerissrial numhar 455458 ang. haaf frstar serialibnber 5539161 26 Im:atad i
Ehe Rain Botler HBLF%E__EN HﬂfsE_gﬁhD% Nuisery

[

BPAS- 5725040051




OouSign Envaloas 1T EMDGEF 154325438 I-AZAR-E 537 QEDBZSE!

 EXECUTION VERSION - GUNRARTEE AN DERERTURE

Bridge Farm Murseres Limited | . The-Jistesn Argis Flex -1 & Pira Blomass Boiled with B HI Momber RHID000028528 lecated in the. New Boiles Hausa at
Bridge Farm

- Meams LeaFresn Limied . | TheHerz B\'sfve'iammaswoirér with RHI Mimber R_H‘;.Eémmjm'&u;é. located inthe. Oid Baller House ot Bridge Farm

Neame Les Erash Limited The HovalMax 3 OF Bofer {with 2 capanity of 1254w} loeated i the Oid Bollar House =t Bridgs Farn

[ Bifige Pare Nimeres Limited | Tha Hous! Maw 2 Gll Boller (with & cApacily oF 2 T Miw)ceated in the New Ber House =t Bridos Fatm

PLANT AND MACHINERY
fivletiionaily feft blank

ACCOUNTS

Q_bligm Account number Sortcode Bank.

Ty LU Flaware aad Plapts
Limited

Biithge Favm Murseries Litmited | -

- Teewine Lew Mursery Cifited

Meame tea-Markating Limited

- e L Frésh Litnited

&
g

DRS. 572904 L .
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INTELLECTUAL PROPERTY RIGHTS

.Rsn?l.slerad.l"-ropr[e‘tﬁr ’

- Tradé WMark

Number

- Blasses

Maame Led Markesng Limited . |

- UKGOD0354 0644

10 B 18,79, 20,21, 22,25, 31, 35, 44

CONTRAGTS

" Infénticaaly fefl bldnk

e

B5-S7IBOAE L



DocuSign Envelope 1D EFDSEF15-A325-4381-A3AA-ES8T0EDB2651

EXECUTION VERSION ~ GUARANTEE AND DERENTURE

SCH EDULE 3

FGRMS OF LETTER FOR ACCOUNT BAﬁK"'
PART1
" NOTICE TO ACGOUNT BANK
To: EAccouni.Bank']
“Copy: Shawbrock Baiik Limiled {lhe Secuilty Agént (as defined belaw)]
[Date]
Dear Sirs,

Com pﬁs:te Guarantee arid Debenture dated [-] betweeﬁ Prnject Giarnt B:dcu L:mrted and

" othegrs and the Security Agent (the "Debertare”)

This letter corstitutes. notice 1o yau that under the’ Debenture we have:chargsd (by way of.a

first fiked charge).in favour of Shawbrook Bank Limited {as wustee for'the Secured Farties as -
s rafarred to in ihe Debentiire, the "Securify Agenit™yal ourrights in re&aec,t of any agcolnt, and’

anyamount Stanting 1o the dredit of any agecunt; mainiained by us wihiyou (the “Accounts’s,

' Wae irrevocably instruct and authorise you to:

-} drsclase fo the Secufily Ageﬁt any mfarmamcm rela‘tmg 10 any Acccvu At réquésted frcﬁm_

Vou by the Securnity Agent:

: :i:éj S comply with: the terms of any wntten mﬂtsce oF mstruc‘nnn relfaimg to am,r Aﬁmunx-

“reveivad by you fromthe Secur:ty Ageit;

&} haid all suis standing o thé:creidi't of an'g.:' Account to'the order of the Security Agent;”
and . " i . T
dy - it respect caf any Accnunt other: than alit acedunt numbered [r] sorﬁ cade {0-]) ('the-

*Exchuded Accaunt”} -pay af releage any sum atzandmg to the srédit of any slch
Account in-2ccordance with the written instrictions of the Security Agenit. '

We-gré hot permitted to w;thdraw AT amauﬂt frorh - arry ﬁcmﬁﬂt other than the. Excluded _

Account wdhcut ihe DFIQF W{EllEF‘I coﬂsenﬁ o the Secuniy Agent

In respect of the Exclided: Ascount; we are petmitled 1o withdraw: ary. amount: from. the
: Exc:iucled Acoaunt for any purpose. Lmle*ss and Wt youtecene 5 hofice from the Secur»t;f Ageni '

fo the cantrary gtating that we are Ao Icnger permitted to-withdraw. any amount from the

Ex_ciuded. Ascqum_wmhmgt s consent, I‘f__a_ﬁd frﬂm..the _z:fat_ta_- G wmc:h NOu rooeive BV ‘J:-_'LJG_I‘!: _
notice, we wilknot be permitied towithdraw any amdunt from the Excluded Atcount without tha
gt written congent of the Security Agent.

" We acknowledge that you fay comply with the: instractions in this letter without any further
permission from us.

The insfructions in iy lettar miay nol be ravokead or amatided without the srior written consant
of the Security Agent.

"Fhss attar and any mn-wntracmai ob nga{mns ansmg out &f orin m:-nner;tffm with it ara.
_:'govemed by English Iaw o '

a5 o
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B Piease confifm yDur agfeemerﬂ; tU the ahuve By &ens:img itie altached ackﬂuwiedgemant IEU ihe
‘Security Agent at Shawbrook Bank, Sunderiand, BRAZ4AG with 3 ooy 1o us: -

Yours faithfully,

{Authorised Signatory)

[Obligor]

54
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 PARTZ
: ACKNQWLEHGEMENT QF ACCOUNT BANK
“Tor . Shawbroock 'B’an'k_ Limited (a6 Security Agent)
Copy: [Refevant Qbligor] -
[Date]
Dear Sirs;

Cnmpns;te Giarantes and Debenturs dated E-] hetwgen PI'DJEG'I Giant Eldco Limited
and others and the Security Agent (the "Dehen'ture"}

AT Wesorifiom receipt fronm [Obigor] (th;e “Obligor’) of 2 notice dated {-’] (the “Notice® Jofa charge
uponthe terme.of the Deberture Dver all the rights of thig Obligorto any amount: standzng fo the:
credit of aty of the Qb |gc;r"s accaurts with us (e “Accounts™, '

2 'We"canﬁrm.that we: .
a4y dcceptihé Instrictions cortained in the Notice and agree o comply with the Notide,
B havenot recsived rotice of shy prist security over, or the intsrest of any thitd pary in,

ary Account,
g} | fhave naither claimed nor exercised, rior will claim or exercise, any- security interest:
.Sei;DfF counter-claim or other rightin respect of any A'cs:Dun%'

~dy ' will nut perrmt ainy amauntta be wathdrawn frt:m any Ac:cc:unt [o1her t,haﬂ the Emluded
Account (as defined in the Notlc:e)] without your prmr wrltten n::cmsent and

') .W’EH comp!y wﬁh @y notnca wWe ray receive fmm %;he Secur Hy-Agentin l‘&ﬁpﬂﬂt sm" the:
Excluded Ascount,

3 The Accoiints maintainad with us gre;
4. "[Specr‘ﬂ,r accounts and account numbers)
5_'  ‘This letter and any Hon- ccntractual ] of igaticns ansmg out of ot i cnnnemmn withy it are

goveined by Ehghsh law.

Yours taithfuily,

{Authorised _é.'t'g_natory‘j'.

TAccount Bank]

- 51
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- SCHEDULE 4.
FORMS OF LETTER FOR |NSURERS

PART1
NOTIGE TQ INBURER

To: finsarar]
‘Copy. - Shawbrock Bank Limited {ds Security Agent (as déﬁn‘e’d 'bE'E'cW}} :

| | | | ' [Date]
-Dear Sifs;-

Com pﬁSIté Guarantee and Debenture dated “[w] betweeﬁ Prmect Glant B:dca Lm‘llted and
© others and the Security Agont (the "Debanture™y

1 “This leiter constitutes notice 1o you that under ihe Debenture we have assigred abschitsly,
' subject toa prinvigo for re-assignmant ary Pedemi:atmﬂ “ta Sh awhmek Bank Limited. (as trustea’
“for the Secured Partizss as reterred 1611 the Debentive, the “sacunty Bgant” } all our dghts in
respect of {irsert delails of contract of stirance Jacitding policy number] {the “Insurance’),

2 “We confitm that

‘a)  we will remain liable under the Insurance to perform all the obiigetions assumad by Us
underthe Insurance; and

By Fare 6F ﬁhé'SecuHiy'Ageht its agents, any reseiver or Any othat person will at Any time
_be under-any. obligation or liability to yow-under orin respeet of the fnsurance {uniess,
and to #ie ément ntherw;se exprassly prmr:ded Farir the insurance}

3 :We will alsg: remain entifed o exsrcise &l bur Fsghts powsrs. and . discrefions under the:

' Ihsuranes, and you-shauld coftinue fo Qive: fAntices and make payments undar the Insuraﬂce :
fo-us funiass, and to the awtant, otherwisé expressly. pmvnd@d for in fhe Insurance of n any:
ingurar etter you may heve issued 1o the Security Agent'in FESpEct of the- Insurancey), unless -
“and untl Yok receive naticd from tha Sacur ty’ Agant to the cortrarny’ statmg that the saturity
under the Debenture has. tecorme enforcesble. - this event, ail:the rights. powers -and -
diseretions will be- exsrsisable by, -and notices mustbe gwen and: payments must ke made 16,

" the BeCurity F&gent ras i darects {urijess, and 1o {ne exient, Umem’!se expressly prwlded for
“in the Insurance or in any insurer letter ynu may have'jssied to the. Secmﬂy Agem in respect.
ofthe Insurance-) : '

& We imevocably instnict and suthorise you'to disciose to the Secirify Agant any information
' ‘rélating o the Tnslirance requested frbm. you by the Sacurity Agent &~ :

- The mstructmns inthis letter may not b revoked or amended wﬁhoul the pnor written ponsent.
of the Security Agent. '

8 This !_ﬁeltef'-énd"a'n';'r;-rit:.n-—'z:uhtrabfuﬁ[-diiﬂi‘gi'gﬂicjns arisitiy bul of or in-connection with i are
govemned by English law,

7. Please acknowledge Teceipt of-this letter by sending the attached acknowledgement 1o this

Security Agent at Shawbmek Banik,. Sunder arid, SR43 MG Wrth asopy o us.

: 'Yt}urs Faithtully,

57 _
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{Authorised signatory]

[Obligor]-
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. _PARTZ .
ACKMOWLEDGEMENT OF INSURER.

CiTo Bhawbock Barik Limited (as Security Agdent) -

‘Copy: - [Refevant Obiigor]
[Date]

Dear Sirs:

Cnm posﬂe Guarantee and Dehenture da'ted [o] hetwean F'ﬁrcue::t Giant Bidea Lim rted dnd
others.and the Security Agent (ihe “Debenture’y

1 W confifm raseipl from [Gbligor {the. ‘Obligar”) of ‘& notice dated [#] (the “Notice” 3 of an-
assigrinenton the lerms of the Debentire of all the. thgoﬂs rAghts in resgies] oflinsert datais
of the coniract of inswrahce] {the” ‘Insurance™.

2 We denfirm that we
) accept the instructions contained in ihe Notide and agres t comply with the Notics:
' and ' ' '
by WEB’I 9"iVE--ﬁ§-ECe§ and riake ﬁa‘?mer&%é un:‘:’ier.-iﬁe Instirance ag di're-:t'é.d ifi ihe:N:d'ti'{:e.
' 3 - This !etter and amy non- cantracmal ebi igatmns arismg out of.or in- cunrzezt]on with. it arg: -

govetned by English law

Yours faithfully,

{Autharizsed signatory)

[msuren
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SCHEDULE 5 _
FGRMS OF LETTER FOR QTHER CONTRACTS.

N PART 1
NOTICE TO COUNTERPARTY

Ta: [Contract Counterparty]

“Copy:  Shawbraok Barik Limited (as Security Agent (a3 defined befow))

: B : L R B ot
‘Dear Si%s--

Cum posite Guarantee and Debwture dated: [-] between Prmect Gnant Bndcu L;mlted and

‘others and the Security Agent (the *Debenture™)

Thie letter constitutes notice to you that under the Debenture we have faﬁsignaﬁ':ah'safutaiy,_
subject o a proviso Tor re-assignment on redemplion Vicharged by way of a first fixed charge]”
to Shawbrook Bank Limited {as trustes for the Sstured Parties as veferred 10 in the Debenture,
the "Securily Agenl’} all.our rgIts in respact of [insent delais of coniract] (the "Contract”),

We gonfirm that:

“#) we will remain liable urider the Gontract fo perform ali the obligations assumed by Us.

under the Contract; -and

BY ke 6f the Seeufity Agent its agent's any receiver or any other person will at any time

be ander any obhgaﬂon ar rrablrsty o you uﬂdef ar |n reapect of the Ganﬁact

- We waﬁ also remiain anmaad 10 exefcise ‘gl our ﬂghts powars arid dlscre’emns undar the

T Contract, and you should’ cotliiie ta give hotisas @nd make: paymeﬂ‘%s whider the Gcm_tracﬁ to

us, unless and pAtil you recéive hotice From the Secufity Agedt to the contrary stating that the

seourity under thé Composite Guarantea and Debenture has bacome enforceable I this.
avent, all therights; powers and discretions will be exercisable by, and notices must be giveni-.
and paymants must be mads 1o, the Smmnty Agantbras it diraicis.

'_-.We urevncaby instiuct and authorise ycﬁu 10 disclose o the Securlty Agenl any mfﬂrmatwra'

restating 1o the Qunimm requez;ted Fom jou by the Security Agent.

The instéistions in tms ietier midy nc:t t:ne: rew:-ked or amer:der:i w;thr::ut the DF‘iCJI“ W!’f‘ttﬁ!ﬂ c;::m&em_::
ofthe Secursty Agent.

This Tefter and any Tion-centractual okligatione arising out of-or in-corinection with it are

govemed by English law,

Plaass acknowledge raceipt of thiz letter by sénding the attachad acknowiedgernant to the

Becurity Agent at Shawbrook Bank, Sunderland, 8R43 4AG with a copy to.us.

Yours taithtully,

1

Priele as appticaple;

55 I
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_{Authofised signatory] .

[Chligor]
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. PARTZ
-ACKNOWLEDGEMENT OF COUNTERPARTY
Te:. Shawbrock Barik Limited (48 Security. Agent)
- Coopy: - [Refevant Obiigor]
[Date]
Dear Sirs.

Cnm pusﬂe Guarantea and Debenture dated: [s] ‘hetwean Proje::t Glant Bldca Limi rted dnd
' " wthers and the Security Agent {the “Debenture’)

T We confimy recaipt from [Dbfﬁgﬂf] {the “Obligor’) of & notice dated [« (ihe “Notice™). of Tan
' asssgﬂmenﬁ![fixﬁd charga]ﬂ o the ferms of the Diebenture of 2l the @bhgarﬁ {lgh%s in respect
: n'F [rnsen‘ defar!s of rhe mntrsm‘] (the “Cnntract A

2 Weconfirm that_we:_ |
| 2 accept the Wnekuckens contained In 6 Notics and agres {6 comply with the Noties:
and
b) will give notices and make payments under the Confract as directed in the Notice.
s 3 s “This i’élter-.sinéi any nﬂnfcohfractué.l'-t':ab_{i'g;éti'cins_-aﬁs’iﬁng ot of or if connactien wﬁh it ‘are.

governed by English law.

Yaurs taithfuily,

“{Authorised signatory)

- [Coniract coufterpary]

7 Desle as applicanie.
57
DME 5 7200a85\5 1



DocuSign Envelope 1D EFDSEF15-A325-4381-A3AA-ES8T0EDB2651

EXECUTION VERSION ~ GUARANTEE AND DERENTURE

o SGHEDULE& o
FGRM oF SUPPLEMENTAL DEBENTURE
- ;‘T'H_lsi-_s"uPp;_"E-M'ENTA.L DEBENTURE is ride on the. dayof - 20[s]
Belween:
[#] 8 company intorporateéd in England and Wales (company number {u]} whaose registered

A1

zufrce is al {n] (the‘ “Chargur")

- {2y e & company mcorpﬁrafed [l Er?g srd aﬁcf Wales cﬁampaﬁy e {-]} thse regrstered
't:-fﬂ:e isal i-] (the “Secunty Agent’); and . :
(3 | [e]@ company incorporated in Englahd and Wales {company number f]) whose reglstered.
--_ofrce is atfs] (thé “Obligors’ Agent’) for itself and on hehaif of each Obligar,

BACKGROUND

_ This Supplermental Debenture 18- supplemental o a guarantee and debenlure dated [»] betwaen,.
_amangst eilers, the Chargsr and the Sacurity Agent (4% subplemented and amended from time to tims,
*the ‘Debenture }amd shall taka sHat a5 2 Suppleinantal Debontirs for ths purposes of the Deben&um

'Thisﬁée'd withesses as follows:

1

11

2. .

1.3

A8

1.5

16

AN

22

 Definitions and interpretation

Terms defined in the Debenture have e same-meaning when uséd in this Bupplemental

'Debemure unless gwen a differant:meaning in this Supplemental Debenture

The ;jm'ﬁsrﬂns of c:iauses 1.2 (Consfmc:z‘fén) o 1.15 (Th:rd paﬁy m;rf*rtﬁ) af fhe Debarture apply

o this Supp!emenfaE Debenture . as thaugh hey were set-out in -fuliin -this Supplementa!_-
Debernture excepl. ihat r&f&renoes {4 tha Debenium wﬂ\ be mnslrued s referetrices 1o is -

Supplementai Disbenture.

I this: 'S?up;:vleméma"i f)éb&hfur’e “Additional Security Assels” means any assef of the
- Chatgat which.is.or is. expfesseﬁ to hé sub]ect EGy any Securat}f cragted By thig Supp[emental
Debantire, : i

Fram the date of thls Supplemental Debenture refemnces wnth i the Deben%ure to ”Secunw'
‘Assets’ shall be corstrusd so as1o 8xtend to and indude the Additional Secutity Assets,.

 The Debentute continuies and remains in full force and effact and _thi?s_éup;plem_-eﬁtal Dabentife -

shalt be read dnd construed as 'one with the Debenture so that all references to 'this Deed" in

~the .Di'abﬂh:fu'r?e '-sha?ﬂ- E'nclude-mfe_rénce to .Ih'i-s' S’up;:rliemen-tal-'-ﬂabemure}

. Ft is mtended that this’ dm:umenf takes effect as a'dead nctw;%hstandmg the fact rhat a Party.

ray gl y‘ execute this: dccument under hand

-Creatmn of security

The Chargor must p‘ég{_-ur_ discharge the Secured .Liabilit?jeé.'as and when the same are due.
All e sedurity '-c're;ated under this S’u@blemeﬁiﬂl Deb‘éﬁt_u e

224 s cr’eét'e&f-iﬁ fevour of the Security Agent;

.. -.5% .
i DMS-SF2004685.7 -
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34

Az

a1
- _rights undar the contracts (If any) specifisd i the Schaduls to this Supplemeintal Dsbenturs.

. ':g:.zj o

10

222 s createﬁ wer preseﬁt and futurre asgals of the- Cha{gsr

223 :§S secunty for the payment of aN {he Secured Llablit&es and

224 is made wnm fuii tﬂle guarankae in accm’{iance with’ tha baw Of F’mp@ﬂy {Misceilanegus

-.'F’mwsucﬂs) BAct 1954,

_ Real pra;mrty

The Chargar charges by way of afirst Iegal mortgageall estates &r |nterests iR the rea! prcaperty'-.

(rf any’} spemﬂed m the Schedute m thra Supptermental Debenture mciudnng
-1 buﬂd ngs, ﬁ:actures ﬁﬁthga and’ 'F xed plant and’ machmwry o that pmper{y, and
the beneft of any mnvenants et title gwen or entered mm by any predecessnr it tile. ‘of the:

_Chargﬁr in raspect of that property of any moneys paid of payable in respact of those
covenants.

Chatiels _

Each Obligor dhargeé by way of a first legal morigage, the Chattels (if any) speci.'ﬁéd. in the:

:Gehedule: fo- this Suppiementai Debenture inciuding . the beneflt of all: other contracts,
-.guarantees appuintments and WErmnﬂes relat hg tothe Chattels:

Investments

The Ghargmr charges by Wiy of a first fixed. -charge #E interest i the mwes;tments {if aﬂyj o

. specaﬁed er thie Schedule o this Supplementai Debemure
‘Plant and mat:-hmery

To the exdent that they are not the subject of a morigage or 4 first fixed charge Under Clause
2.2 {Féea*{ pmperty} af ﬂm Dabaénture, 1he Chargar Ghargea By way of a first fixed charge. the_

plant and machmery {f any Speclfed n the Schedu!e bieR GlES Supplememal Debeniure.

Credit balances

- The Chargor charges by way of & firgt fiked charge all-of B righls in fespadt of the accounis {nf’_ _
any) specifisd in the Schedule to this: Eupplememal Debanture: any ama}unt standing. fo the

orédit of thibae gooounts and the debt represénted by them.

: -Intellec’tuﬂi_pfcpéﬂy rig'hté

Fhe. C‘;hargcf charges by way of ‘a-Frst ﬁxed charge all"of lts rghts {af any} s;pecaﬁed ifi-tha

Sehedule to this. Supplemanta) Debentura,
Other cantracts

The Chargor assigns absolitely, subject 1o a provisa for re-assignment on rademption . all of its-

To the: extent that they, have not: heer: effectively asswgned Lnder paragraph. 8.1 above, the

Chargar aharges by-wivay of a first f{xed charge all of its ﬁghtsi steci Under paragraph 9.1 abm‘e :

Perfection of Security

59 .
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'11:_

12

12

43

481

433

The Chargor miust kake sich aclion in secordance with Clause 5 (Perection of Securily) of the:

"Deberture in respsct o the' Additional Security hesate as iFthe Additianal Socurity Ascate had
-been Security Assets an the date of the Debenturs.

Representations

4 The Chargor makes the reprasentations and warrantias set olt in Clause & {Re'pres'enfaﬁonsj '
of the Debenture to the Security Agent on the date of this Supplemental Debenture as if
' refarences in that Clauss to "this Dead® w:e:re'te. this Supplemantal Debenture.ﬁ _ :

The Cﬁargar further represents and. warrants o the Secuﬁtv Agent on the date of thrs-
Supplemental Debentura that: :

11.2.1 Subjsctte the Lagal Reservatiang:
A} the bbl?%gﬁticns expressed 1o be assumed by it in this Supplemental Debenture
-are legal, valid, .hind‘irig apd anferceable 'ﬁbligat'ifnns‘-and

._.b} . this Supplemema? Delenture trestés the Sec:unty wmch it purports to create.
-and that Sscurity i is valld and eﬁemwe, : :

122 the entry g and perfcrmence by b ©f the Fansacions - tonemplated by, this
' ' *SupplementaEDebenture andthegrantmgoftheSchritycreatedbythsﬂupplemeﬂal _

Deberture, do Het and will not conflist wmh

g any law or 'regulatiﬁn-app?ic'able toit
B} its cobstitutional documents; or -
e} any.agresmant or: ms'trument' binding upen itor any of its-assets or constitute

a-default or termination e\femt [Powever descrlbed) under any ik agreemerst.- '
ar mstrument and '

1423 1t has ihe power to enter into, parform and deliver, and has taken all’ necessary action
to authorie s artry inte, perfarmanfp and delivéry of this. Bupplémantal Debenture
~ and the transactions contemplated by this Supplemental Debenture. -
Ta’dkiﬁg’

The o&wnty F\gent roust ;:-e;form it Qb!tgatlorzs ioany letgor (mcludmg any eb‘hgailm o make .

" available further advances).

Miscellaneous

The Obligors agraa to the tafrms of this Supplementat Deberture and agree that its exscution
will i rie-way prajudice or’ affect any guarantes or Secunty glven oy aﬂy of them under the
Debenture

‘The provisions of clauses 26 {Pamai’ mva!:drty} 26 (Counfarparts).and 31 (Jurfsd.'cnon) of tha -
‘Debenture apply to this Supplem&ntal Debenture as it set-out in TUll i this Stpplemsrtal

Debenture but: a_s l:hqugh raferences: o-the Debentire WE_I'E referenae_s tn_thts Bupplefrental
Debentire,

This . Supglemerital Debenture and _any non-contractus| thgaisons ar;smg cut of or n
connection with: tshall b governecﬁ by English law - :

ol
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THIS SUPPLEMENTAL DEBENTURE has teen signéd on behalf of the Securily Agentand

'EXECUTED AS A DEED by the Chargor and. the Obligors’ Agent and is delivered by themi onthe
date specified al the baginning of this Supplemental 'De_berwture

ol
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SCHEDULE TO SUPPLEMENTAL DEBENTURE

‘REAL PROPERTY

Tinteritionally reft blank/]

T Tenurs

Description (address)

T Tite number:

[Freeholdii-zasehald]

[l] .

ICE

CHATTELS

[Infentionally el blank/]

Description

INVESTMENTS

[Intentionally left blank/]

Dascription

Isgunr

f[»] fordinary] shares of [E1] each

ol

PLANT AND MACHINERY

Tintentienafly-left blank/[s]]

ACCOUNTS

[Intentinnally laff hiank/]

" Actount number

Bort code b Account mame

Bank

Lo}

o]

{*

o1

INTELLECTUAL PROPERTY RIGHTS

[Intentionaly (et blank/[+]]

CONTRACTS

Pirntentionally le# blankife]]

lixs
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_ Description

[Contracts refaling to Ghaltels to be included]

{SJGNATQRIES TO SUPP&EMENTAL BEBENTURE TD BE EXECUTED AS A.DEED BY THE

CHARGOR AND THE CHELIGORS" AGENT]

3
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 SCHEDULE 7

- ADDITIONAL OBLIGORS
.- PART1 _
FORM OF ACCESSION DEED
" THIS ACCESSION DEED s m'a-dé_on the - day of 0[]
Between:
o

L company incorporated in England and Wales {company frurTier [n]‘j whcse registerad

aﬁ"ae i étt [l] (ih& "Accedmg Ohlzg{u")

~H2) [#]: 2 company .Incorporated in Englaid and Wa es (cumpany num?aer [.]) whosa reg sstered _
' office 5at [=] (the "Security Agent“] and . o
13). el & coiipany incorporated in England and Wales (conipany riummbes’ _{ﬂ}'_wh;z-sfe_ registered _
. wifice iz at[#] {the "Obligors’ Agent’ | for itse!t and. onbehalf of each of the existing Obligors:
“BACKGROUND

This Accession Dead is suppiementaifoa guaranteeang debenture dated [s] between, amongsty others,

“ihe Ublsgors Agent ard the Segurity Agent (85 supplementad Bnd- amended from. time o time,’ lne :
) ’Behenmre") and shall take effect 48 ai Accgssion Deed for the purpases of the Debeniure; '

‘Thig Deed witnésses as follows:

1

11

1.3
14

1.5

b

Definitions. and-iﬁte'rpretéfidn

Terimg defined in e Debentum kave the same mﬁamr‘rg when used in this Accesgsion Desd

: unless gwen E mﬁ‘erent meanng h th 8 ACCESSIEH Deed

“The provisions of ::Iauses i (Canstietieny ta. 118 {Tmrd party. nghtsj of the Debanturs apply
1o thig Acoession Deed as thatigh they were setaut infull is this Accession Deed axsep that*

rafarences to the Debentura will be torstried as referencss to this Actassion Dead.

I this Atcession: Deed, “Additional Security Assets” means any asset of the Acceding -
Dbffgm‘ Whé‘f-h is, or is expiessed to be, sub|ecf e aﬁy Securrty created by this Accession Dsed

Frm’n tha date of tis Acn&ssmn Deeﬁ ‘referencea within the E}eb&hiwe IS “‘-‘ev:.urﬁy ﬁ\-sseis )

:shall be construed so'as to extend to and-include the Additional Security Assets.
“Thi Detieritire continuss snd rermains in‘full force and effect and this Accession Deed shall be
Lread: and construsd as ang with- =3 Debenlure 0" that ait references tcr dhis Deed‘ flg] the _

'Debeniure ehall includs refersnce to this Accession Deed.

lt is. mtended that. lh]S dacumaﬂt takes effect as H deed nntwﬂhstand il 8 the fact that ] P"arty;_
; m"ayr &R ymmcute this decument unc%er Band; ' S

'-Acc-e'ss‘uon nf the' Acc‘edmg Oblngor :

The Acceding Obligor agrees to be an Additional Obligor and’ agrees tabe bound by the terms:
of tha: Dabemure as an Add tioryal Ol ok pursuant ta Clause Z‘G 3 [Addftmnaf D!Jhgors‘) of the:
Debenture.

‘Creation of security

64 _
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31

32

‘3.3

34

35

Wlthout prejwﬁice If.‘) the genemffty of clatse 2 Df thls Accessmri Deed:

Reai’ property

311

The Acceding Obligor charges:

“by way 'of & first Jegal morigage all estates of intérests in any freshold or

leasehcid property now owned by it this includes its real property (if any)
specified in the Schedule to this: Accessmn Deed orthe scheduie toany

'Supplemen‘tal Dabantira: and

"(tr:x the exter&t that the;@ e et fhes sumec’t t:f a murtgagé under paragraph a]'

abiove) by way'al g first fixed charge sl estates or Interests In any Teehotd of

leasehald _;ts_n:a_;:mer“ty nows of subsequently owned. by it

A Teference in this Clause 3 fo a mortgagse or charge of any freehold of lsasetold

" property includes:

ali buﬁdmgs fxtures ﬂttmgs and fixed plait and machinery on that pmperty :

-and

thie-senefit of any covenants Tor ttie given of entered Into by any predecessor.

“in'title of the Acceding Obligor in respect of that: prcperty or any MORBYS paid:
Gr payabie in respett of those covenants.

Each Obligar charges:

312
a
22
Chattels
321
ajl
b}
Fzz

" Investments

by way of first legal merigage, the Chatiels now owned by it; this Includes its:

-Cha*ttela specifiad inthe Schadule i hig A-:cessmn Diged cr i tie as:hedma-

oany’ Supp&ementa Debenmra and

‘{to- the extant lhat they are ﬂDt the suhject af 3 mortgage- under- paragraph :

2.3 4avabove, by way of a first fived: charge all Chattate now or suhq@quenriy
owned by it.

A refergnce i thiz Clause 8.2 to & Chattel includes the heénsfit af all atfrer contracts,
'guarantees appmntments and warrantaea reiatm . the Chattels

“TheActeding Obligor charges by way of a first fixed charge its- interest in all s Investments.

Plant and machinery

. To the extent that iney are rt the subject cif a mcrtgage ora &rst fixed: ch&rge lindet Glaise:

3.1 (Heal propariyy, tha Aeteding Obtkgar oharges by way of a first fixgd c;harge ail plant-and -

- machinery owned by it and ifs interast in any plant or machinary in its possession; this. insludes

its plantand machinsry {ifany) s;aec:rfﬁe-‘:i il'l the Schedule tothis Ac-‘sesslcxn Desd §riha sched L
15 ary Supplementsl Debenture,

‘Credit balances

oh . .
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3.6

3.7

38

58

310

351 'The ﬁcc&dmg Obligar Gk arg&s by way Uf a Frst fixed chafge all of its rights in respect

of any Dagigriated Sccounl, any amount sfancing the: dreidit of any Desugﬂatec!'
: Acmunt arid the debt represemted by it.

_3_,-5;?.' Thi Accemhg ‘Obligor ch&rgaa by way m & tirst fixed charge all of s rights in respect’

of any-account it has with any person &ther than the ‘accotnis referred & inClause
A5 abme, any. amaunt standing to the credit of any ‘such account and the debt
reprasented by it

InteHectiial Préperty Rights -

"The Acced;ng Obligar tharges by Way ofa Frst fxed charge all6f’ lts Iﬂieliectuai Proparty ngh‘és.
this includes its rights {lfany} specifiet in- e Schedule to th:s Accession Deed oF the scnedine:
1o any Supplemental Debenture.

Book debts eté.

“The Acceding @bl"ig_or"charges by way of a first fixed charge:

474  all of its book and other debts:

32 el other mongys dug and owing o il and

3.7.3  the bensfitotal rights in relation to 'angs"i'te'm_under Clauses 3.7.1 10 3.7.2 above.

Insurances

381 The #cceding Obiigor assigns-absoltely, subject to 2 proviso for re-assigniment on
redemption, all.of its rights under any coritract or palicy of insurance taken oot by it or
. onits behaif orin which it haaan interest {{ogether, the “i‘nsurance_ﬁ’?hts"}..

3.8:2 T:_j" the extent that they have not b&sh;éﬁgc‘:tﬁﬁe'ﬁy 'ass'ig_ﬂé_d.undéf- Clause 3:8.1 above;
the Acteding Obligor charges by way of a first fixed charge all ofils Insurance Rights.

‘Other confracts

381 The Acceding Obligor:

. ay asslgns absalutely, subjeci: ta | prcwsa for rewassngnment an redemmxan aii
of it Tights:
i uhder e',-aéh. Designaied Contract: and
_ _.'_f_a" o under any ﬁoaument adreemant of nstriiment to which it aﬂﬁ amf :

namlnee or 1FLEStEE i§ party in fespect ofaninvesiment. and.

By . c;harges by way of afi ’Frsf fixaid gharge all of e ﬁghts under any other dooument,
T agresmant of instiuiment 1o which 1§ & parly extapt 5 the extent thet it
sublect to: any fived secunty created uﬂd‘er any cther term-of this: Cﬁause 3.

‘392 'T{o the axfcem that tney nave not peen eﬁec‘tiveiy assignad unﬁser Clause 2,10, fay

ghove, ins Acceding Obligor charges by way ofa ﬁrst fixed charge all cf |t3 rnghts listed’ )
under Clalise 2.10,18) above,

Other assets

0 . . .
. DMSETIOaEE\ET -
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SE

41

4.9

64

B2

The Acced’mg bl gDr cha(ges by way ﬁf firat flxet;i cha[ge

L 31{31 its gocdwaﬁ

31 0.2 'the beneﬁl t:-f any Authnrasa’mn (stamtow ar uthenmge} helr:t in t:unnea:tmn Wlth lts use

cf any Secu r{ty Assat

B3ACE '.t‘h:e nght fo' Eét;mrer ant receive compensation which may be payable to itin resgﬁe&:{ of

any Autharisation referred to in Clause 3102 above:

8104 its uncalled capital, and
- 3105 the benefit of all rights in relation to any itsm under paragraphs 3:10:1 to 3.10'4 above.

) Flio'atin'g charge

I The Asseﬂmg Qbligar charges by way of a figst floating charge sl ils asssts not -

clherwise effectively mortgaged. charged or assigned by’ way of fixed Atorgags, fingd-.
charge or as&gnfnem unider this Clauge 3. T

A -.'2 The ﬂoatmg charge created by this; Slause 3,11 {Floating charge) s a qualifying floating

_ charga forthe purpose of ﬁaragra@h 14 of Schadu & B1 to the Insnivancy Act 1986

: .Gonqra!

The Accading Obligor must pay or dischsrge the Secured Liabilities &3 and when ths same are:
1o hoae st ge ; Bs a8

All the seéurity created inder this Deed:
A2 i eieated in favour of the Security Agent::
422 is created aver present and futlire assste of the Accsding Obliger

4335 seciity for the payment of all ihe Secured mabi!;isés-'and '

_4%;2..'4 ig made W1th fLifititle’ guaraﬁtee m aacordance wﬁh the’ i_aw af Preperty (M;scellanecug

F‘mvzsaerss} Aot 1994,

Peffection of Security -

" The Acteding Ohtigot must take suc:h action A accmrdance Wlth G ause 5 {F’erfechon of
_Secunty} of the Dehenture et respnct of the Ldditianat Secunty Aggety ag if the Additmnai
Security Assels had bsen Securit_y Assets on the dat_e oftha Deben‘t_ure

F_t.é-p resentations

The: Acceding Chfig'ar makes the rapresentations and waranties set-oat in Clause 8

{Rapressiitations) of the Debentire to the Secufity Agent on the date.of fhis-Accession Deed
“as if referénces in that Cla’usé:to "fh:ié. Déed" wér'e o thig ﬂ:’:ce’s-siah 'Deé'ci,-

o The Accedmg Oihligar. further represents and warrants to the Seaurrty Agent e Te the date of this.
=Ancesamn Deed that: : . :

824 Sublectto the Legal Reséivations:

a7 o
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B
o R

5.3

' a) S the Ubilgatsuns Expr@ssed tu be assummed by itin ihis Access un Deed Hreie,ga! -
: “yalid, Blading and snforceabls obligations; and :

'b) o thig Ar:cess on Deed creates Ihe Secunfy whlch if purports to crea‘te anid that'
' Sef.unty i valid and effective; '

622 ithe erﬂry inta ani pe'rformance by it of the fransactions contemplated by, thie Atcession

Disad -and the granting of the S@curﬁy created by thls BAccession Daad do not and will

-not conflict wi ith:
A]  any law o regulation applcabE ta it
by s constiuiional docurments; oy
el any agresment or instrument binding upon it of any of iJEISI assets of consttute i}

a default or termination avent {however described ) under any such. agraemant-
ar instrumant; aﬂd

‘&2 d  Hhasthe power to em‘er info, parformand deliver, and has taken all fecesssry acticn

o authoriss s antry inis; perfmrmance and dal vary of this Aﬂcess ieh Deed and ihE'
Transactions. contemplatet’ by Vivs Agtéssion Deed. : -

) Ta‘ckiﬁg

The Sewraty Agernt musl ;::erfwm :ts ﬂbl}gatncns toany: Obllgor (mciua:lmg any obhgatmn o make_ _
*aigilans firther advances)

- Miscollaneous
The: exi‘sting Obligers agree to the terms of this Accession Deed and agree that its execu%tion_
. will i g way pre;udlce ar affect any. guarantt—:-e or Secum‘y ‘glvarn by any of 'them Lmelar thi:
' 'Debenmre

'The provisions of clauses 26 {Pamaf inalidity), 29, (Cﬂunferparfs) and 31 (Junsdmfmn) of the:

Deberntire ﬁpply tey this Adcession Dead a4 if et out i ull n thiz Accessinn Déed but ad though:

‘references to the' Debenture ware references to this Accesssan Deed.

This Accessmn Deed and afy nofi- aontrat;mal Gb igatfcms arising: aut of arin connectroﬂ with it

shall be governed by’ Eng!ish law

. THIS ACCESSION: DEED has beeh signed ot -behalf of the Seuunty Agentand EXECUTED AS A
DEED by the Acaedmg Obligor and the Obligors” Agent and is delivered by them on the date specified
at the baginning of this Accession Desd '

o8 _
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‘SCHEDULE TO ACCESSION DEED

REAL PHOPERTY

{intentionally ieft blank/]

Tenure

Description (address}” .| Title number’

[Freehola/Leasehold]

T B TR

CHATTELS

[infenticnally left blankd]

Description

INVESTMENTS

[Irtentisnally feft blank/

Description

jsguer

i1 ordinary] shares of [£1] sach o )

PLANT AND MACHINERY

fimentionally: leff biani{_iﬁ'ijl'

AGCOUNTS

lntentionally laft hiank/] -

“UAceount number. [

Sortcade | “Accountname. ' Barnk

[ef

i)

(*l | [l

INTELLECTUAL PROPERTY RIGHTS'

[Irtentionally left blank/e]]

CONTRACTS

[Intertionally lef blank/Te]]

69
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_ Description

[Contracts refaling to Ghaltels to be included]

{SIGNATOR!ES TQ. &CCESSION TB BE EXECUTED AS A DEED EY THE AGCEBING OBLIGOR:

AND THE OBLIGORE KGENT]

m
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U

4

12

_ PART2
CONDITIONS PRECEDENT REQUIRED TO BE
DELIVERED BY AN ADDITIONAL OBLIGOR

An Atoession Deed executed by He Additonal Obliger and the Obligors’ Agent,
- Acopy of the censtitutional doctimants of the Additional Dkbligor.

Acopy of & resalulion of he board of directors of lhe -'Addiﬁr’:&:nal 'dbliga‘r;

aj ﬁappmwng thﬁ tarrig of, and the trans geions cnrrtempiated by the Accessmn Deed arid
' “resoling that it exeﬁute cieiwer A perh;rm tHe: Aczesslarz Deed

by . . authorising a specified person or persons fo execute the Accession Deéd on its behalf;
-'.'a}: y -authansmg Y sr:-e::aﬁed person or persaﬂs onivits behalf fis) Ségh andiot desbatc?‘: aEE' :

oiher decumshts: and: notices to. He- saghed andiar despatched by it under or i
‘sonhection with the Accession Deed.

A specimen of the sigRature of each perscn authorised by the resolition teterred to in-

paragraph 3.above,

I required by the Seclrity Agent, a copy of a resolution signed by.afl the Holders ot the issued.

shiared of Ihe Ad drtn::ﬂal t}bllgar approvmg the tErmeof, and the traﬁsat;tmns ccmtem;:rlated By

ke Acnessmn Deed.

1 recuirad by the Secudty Agant, a capy of the resoilition of the board of direstors of edeh

sarporaty ghareholder of the Additional G usrdior aporaving s terme ofthe résolution referad

to at paragraph 5 a'bwe‘

A certrﬁc:aste of tfhe Addiimna Obhgor {signad by a director) ccmﬁrm r%g that guaranteeing and
‘securing-the Secured Lia br!lh&!s wauld rof cause any guarantee securlty ar sm'u!ar Irmlt binding:

an Elehe exx:eexﬁeci

by cer&ufrzat& of: an au‘lhunsed srgﬂatary Uf the Addﬂlunal C!bhgur cerhfymg that each: CDpy . :
‘dedument listed in this Part 2 of Hohsdile 7 g corract, r‘nmpEat@r and in full force and effac and

has not been amended or superseded aszla date no earfier thar-the date of the Accessmn :

: De&d

A n:opy of any other aythorisation or gther dacumant, apifion of assuranﬁe which fre Security

i Agent considersto be- necassary or desirabla in connection witk the entry ‘infy and perfurmance- '

of o the trarsactons cortermplated by thehocession Deed of for the validity and enforceability

ofthe Accession Deed.

K available, the latest audited financidl statements of the Additional Obligor...

‘Each notice required to b given under the terms of the Accession Desd, signed by the-

Additional Obligor:

H reguirad by the Security Agent, & legal opinion addressed to the Sesurity Adent by its legal

advisers ag to English law,

71
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SCHEDULE 8
FORM OF RESIGNATIOM LETTER
Tor . Shawbrook Barik Limited as Security Agent
© From: Tresigiing Obiigor] and [Obligors” Agent]
 Dated: [s]

Dear Sirs

» Composite Guarantee and Debenture dated [»] between Project Giant Bidco LEmlted and
-others and E(21-8 Sea:unty Agent ﬂhe "Deheniure”]

e e vefar to the Debenture, Thisisa Resxgnatmn Letfef Tettris defi ne::i inthe Bebeﬁ!ure have
LU e -satre  misaning in this F?;asagnat:cm Ltter  uniess gwera ‘@ different meaning in- this -
Resignation Letter.

2 Pursuant to Clause 204 (Resignation of an Obligery of the: Debanturs, we roduest that
Lesigiving Ghiligor] be released its obligations as an-Obligor uncer the Debenture.

3 We confirm that:
34 no Enforcament Event is tontinuing of would result from the acceptance of this request]; ‘and -
32 [

4 This Resignation Letter and any ron- r:cmfacfzuai obfigaticns arusmg out of ar i mm‘rectmn with
B are govemed By Englrsh law S e : o

fresigriing Obligor] [resigring Obkigor]
"-By: - By
CPrint narme: o Print namig:
NOTES:
._'_* ' theert any othar conditions required By the Debenturs,
72

DMISS A 20ABSNE T



Donu3ign Envelope 1D E'FDSEF‘I$A325n43»81mASAAnESS?DEDBZSSﬁ_
EXECUTION VERSION ~ GUARANTEE AND DERENTURE

SIGNATORIES

Griginal Obligors

o . - DocuSigned by:
EXECUTED as a deed by _
* PROJECT GIANT BIDCO LIMITED i Al

Direstors” Signatuie

- -acting by two directors wosPOZUSIgROA DY,

~Director's Signature.

e LR EIESEA RS

| EXECUTED as  tesd by

PROJECT SEED TOPCO LIMITED e
| . e . Directors’ Signature

acting by two directors e i Bt by :

Director's Signature

Doeubigred by

EXECUTED 25 & tdesd by
PROJECT_:SEEDBIDC& LIMITED - L . - -
Directors’ Signature

Eﬁtii‘lg_ byiw'j ﬂl-regtﬂfﬁ . 'ﬁbch'srﬂned; by

Director's Signature

~ Dty Signed hy:

EXECUTED a5 adeed by

. BRIDGE FARM NURSERIES LIMITED
SN S : “Directors” Signature

jn'aéusrbgnccthsg.v: . :

Director's. Signature

. ~acting by two directors

T : .
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'EXECUTED as & téed by
. NEAME LEA MARKETING LIMITED.

acting by two directors

EXECUTED 4s & deed by
NEAME LEA FRESH LIMITED. -

" acting by twe directors

EXEGUTED asa dead by
- MEAME LEA NURSERY LIMITED-

acting by two directors. .

EXECUTED as-a teed by
. ZYON UK FLOWERS AND PLANTS LIMITED _

¢ aeling: by two direstors: -

EXECUTED a3 3 dead by

RIVERSIDE HORTICULTURAL MARKETING LIMITED.

' acting by two directais

T4

- Directors’. Signature

Directors” Signature

jﬂﬂnuﬁign&d by

D'i're{:tn s Signature

i"bbcuségmﬁ by

Director's Signature

. ] L euSigred by’ .

Directors’ Signature

: jnis_b'uéi'gnéﬂ'hy' )

. Director's Signature

S ] BbuSignéd by- _

Directare’ Signature

. jﬂdnuS:gnéd'hy:- :

Directors Signature

“DacuSigned Hy:

Lol S ned By

Director's Signature

. jﬂnﬁuﬁigned by:

- ﬁa;‘cs.i%ig&-ﬂu& By

Direstor's Signature

DRS. 5 FIO0A65\E T
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“Security Agent

' Signed by

] DecuSiqned hy:

-Authirisad sighatory ©

] Pfint _.ﬂ.ﬂme;' ,ch?‘rd ‘ .}S‘a:’r..,1 ey i ""II." -

for and on _ﬁ'&héelf of
| SHAWEROOK BANK LIMITED

Fi
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