In accordance with
Sections 859A and M R O 1
859) of the Companies

et 2008 Particulars of a charge Companies House

A fee s payable with this form You can use the \§
Please see "How to pay’ on the Please go to www
last page =

< What this form s for ¥ What this form 1s B se
You may use this form to register You may not use thi g pAFSPPBU"
a charge created or evidenced by register a charge whils 708 1210012015 #8 k
an instrument instrument Use for COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This waill be
scanned and placed on the public record Do not send the original

u Company details I'—|—\—|'6" For oifcal e
Company number AO_(S_I—;"TF—,—;’E_,S_ 2 Filling in this ferm

Please complete in typescript or in
Company name n full |Bright Blue Foods Limited bold black capitals

I All fields are mandatory unless
speofied or indicated by *

/ Charge creation date
Charge creation date |'b I'}_ lﬁ_[g_ lﬁ_lb_"l_[!j_
Names of persons, security agents or trustees entitled to the charge

Please shaw the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Endless LLP as security trustee

Name /

Name

Name

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

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which i1s
not a floating charge) or fixed secunty included in the mstrument

Brief descriptron

Please submit only a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nwe

Fleating charge

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

Yes Continue
[0 Ne GotoSection?

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

0 Yes

Negative Pledge

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

Yes
O ne

Trustee statement @

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

O

O This staternent may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X

Wildns (odded

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

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contact name Rlchard Chefe

Company e A ddleshaw Goddard LLP

ddr
s Milton Gate

60 Chiswell Street

Post town

London

County/Region

" el klafe

Country

|
|
|
|

England

|Dx

Telephone

020 7160 3122

Certificate

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

nCheckhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
apprepriate

You have signed the form

You have enclosed the correct fee

Please do not send the ongnal instrument, 1t must
be a certified copy

oo o 0o o o o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

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

DX 33050 Cardif

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

H Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8211695
Charge code' 0821 1695 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th September 2015 and created by BRIGHT BLUE FOODS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th September 2015. )

Given at Companies House, Cardiff on 18th September 2015
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DATED

] S eghontous 2015

(1) ENDLESS LLP (as Security Trustee)

(2) THE COMPANIES NAMED IN THIS DEED AS SECURITY OBLIGORS

as Security Obligors

COMPOSITE GUARANTEE AND

DEBENTURE

T THIS IS
EREBY CERTIFY THA
VPY?:UE COPY (AS REDACTED) OF

THE ORIGINAL
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THIS COMPOSITE GUARANTEE AND DEBENTURE ismadeon | S.olenloes 2015

BETWEEN

4] ENDLESS LLP a company 1egistered in England and Wales with the number OC316569 and
having its registered office at 3 Whitehall Quay, Leeds, West Yorkshire, LS1 4BF ("Security
Trustee"), and

2) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Security
Obligors')

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed
(a) terms defined in, or construed for the purposes of the Facility Agreement (as
defined below) have the same meanings when used in this Deed (unless the
same are otherwise defined in this Deed), and
(b) the following terms have the following meanings:
"Act' means the Law of Property Act 1925,
"Assigned Assets" means the Security Assets expressed to be assigned puisuant to
clause 5 2 (Securtty assignments),
"Charged Investments" means the Charged Securities and all present and future
Securities Rights aceruing to all or any of the Charged Secunities;
"Charged Securities" means the Securities specified in part 3 of schedule 3 (Detarls
of Security Assets),
"Facility Agreement” means the facility agreement between (1) Bright Blue Foods
Lamuted (2) the Lenders (3) Endless LLP (as agent) and (4) the Security Trustee dated
on or about this Deed or such other agreement or instrument as varied, amended,
supplemented, extended, restated, novated and/or replaced n any manner from time
to time,
"Guarantee" means the guarantee and indemnity contained in clause 2 (Guarantee
and indemnity) as extended by schedule 2 (The Guarantee),
"Insurances' means all policies of insurance (and all cover notes) which are at any
time held by, or wntten i favour of, a Security Obligor or in which a Security
Cbligor from time to time has an interest,
"Intellectual Property" means all present and future Intellectual Property Rights,
"Intellectual Property Rights" means
Composite  guarantee  and  debenture 1
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(a) any patents, trade marks, service marks, designs, business names, copyights,
design rights, moral rights, mventions, confidential information, know-how
and other intellectual property rights and interests whether registered or
vntegistered; and

(b) the benefit of all applications and rights to use such assets of each Security
Obligor,

"Inventory" means raw materials, work 1n progress and finished goods, being the
stock-in-trade of a Security Obligor,

"Inventory Insurances™ means those policies of insurance (if any) specified in part
5 of schedule 3 (Details of Security Assets)) and any other policies of insurance which
may replace those pohicies of insuance,

"Other Receivables” means all present and future book debts and other debts,
rentals, royalties, fees, VAT and monetary claims and all other amounts at any tune
recoverable or receivable by, or due or owing to, any Security Obligor (whethe:
actual o1 contingent and whether arising under conttact or in any other manner
whatsoevet ) together with,

(a) the benefit of all nghts, gumantees, Security and remedies relating to any of
the foiegeoing (including, without limitation, negotiable mnstruments,
indemnities, reservations of property rights, rights of tracing and unpaid
vendor's liens and similar associated rights), and

(b) all proceeds of any of the foregoing,

"P&M" means all plant, machinery, other capital equipment (excluding Inventory)
owned by a Securtty Obligor fiom time to time wheiever located and all spare parts,
replacements, modifications and additions for or to the same and any manuals,
logbooks or registiation documents relating thereto,

"P&M Insurances' means those policies of insurance (if any) specified in part 6 of
schedule 3 (Details of Security Assets)) and any other policies of insurance which
may replace those policies of insmance,

"Polish Security Obliger" means Cukiernia Mistrza Jana sp zoo, one of the Security
Obligors,

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situated) now or in future belonging to a Security
Obligor, or in which a Secuiity Obliger has an mteiest at any time, together with:

(1) all buildings and fixtures (including trade fixtures) and fixed P&M at any
time thereon;

(u) all easements, rights and agreements 1n respect thereof, and
(i}  the benefit of all covenants given tn respect thereof;
""Real Property Insurances" means those pohicies of msurance (if any) specified m

part 7 of schedule 3 (Details of Security Assets)) and any other policies of insurance
which may replace those policies of insurance,

Composie  guarantee  and  debenture 2
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"Receiver" means any receiver or receiver and manager appomnted by the Security
Trustee under this Deed,

"Seeured Obligations” means in respect of any Secunity Obligor all monies and
habilities now or after the date of this Deed due, owing or incurred by that Secutity
Obligor to the Finance Parties (or any of them) under the Finance Documents (or any
of them) in any manner and in any currency or currencies and whether present or
future, actual or contingent, whether incuried solely or jomtly with any other person
and whether as principal or surety, together with all interest accruing on such monies
and labilities and all costs, charges and expenses incuired by any Finance Party
under any Finance Document except for any obligation which, 1f 1t were included
here, would constitute unlawful financial assistance, or its equivalent in any other
Jurisdiction;

"Securities” means all stocks, shares, debentures, bounds, warrants, coupons,
negotiable mstruments, certificates of deposit or other securities or "nmvestments” (as
defined in part IT of schedule I to the Financial Services and Maikets Act 2000 as 1n
force at the date of this Deed) now or in future owned (legally or beneficially) by a
Secunty Obhigor, held by a nominee on its behalf or i which such Secunty Obhgor
has an interest at any time,

"Securities Rights" means

(a) all dividends, distributions and other income paid o1 payable on the relevant
Securities or Charged Securities or on any asset 1eferred to in paragiaph (b)
of this definition,

(b) all rights, monies or property accruing or offered at any time 1n 1elation fo
such Securities or Charged Securities whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,

"Security' means the security created by or pursuant to this Deed,

"Security Assets" means all property and assets from time to time mortgaged,
chatged o1 assigned (o1 expressed to be mortgaged, charged or assigned) by or
pursuant to this Deed,

"Security Period" means the period beginning on the date of this Deed and ending
on the date on which*

(a) all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full;
(b) the Secunty Trustee has no further commitment, obligation or hability under

or pursuant to the Finance Documents,

"Specified P&M" means the P&M (if any) specified in part 2 of schedule 3 (Detarls
of Security Assets),

"Specified Real Property" means the estates and nterests in-freehold, leasehold and ~—-
other immovable property (if any) specified in part 1 of schedule 3 (Detaiis of
Security Assets), together with,

Composite  guarantee  and  debenture 3
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(2)

®
(c)

all buildings and fixtures (including trade fixtures) and fixed P&M at any
time thereon,

all easements, rights and agreements in respect thereof, and

the benefit of all covenants given in respect thereof, and

"Transaction Documents' means

(a)
(b)

each agreement listed in part 8 of schedule 3 (Details of Security Assets), and

any other agreement designated by the Secunty Trustee as a Transaction
Document from time to time

1.2 Interpretation

(2)

Unless a contrary indication appears, any reference 1n this Deed to

(i)

(i)

{un)

()

v

\7)

(vu)

an "Obligor" or "the Security Trustee' or "the Agent” shall be
construed so as to wclude its successors in title, permitted assigns
and permitted transferees;

"this Deed", the "Facility Agreement", any other "Finance
Document" or any other agreement or instrument shall be constiued
as a reference to this Deed, the Facility Agreement, such other
Finance Document or such other agreement or instrument as varied,
amended, supplemented, extended, restated, novated and/or replaced
in any manner from time to time (however fundamentally and even
if any of the same increases the obligations of any member of the
Group or provides for further advances),

"assets” includes any present and future properties, revenues and
rights of every description and includes uncalled capital;

an Event of Default that 1s "continuing' shall be construed as
meaning an Event of Default that has not been waived n writing by
the Agent, to the satisfaction of the Agent and any waiver given by
the Agent shall only apply to the specific occurrence of the spectfic
event referred to 1n such waiver,

"including" or "includes" means including or includes without
limutation,

"Secured Obligations™ includes obligations and habilities which
would be tieated as such but for the liquidation or dissolution of or
sunilar event affecting any member of the Group,

a provision of law is a reference to that provision as amended or re-
enacted, and

Composite  guarantee  and
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(®

()

(d)

(e)

(0

(®

)

M

Refetences to clauses, paragraphs and schedules are to be construed, unless
otherwise stated, as references to clauses, paiagraphs and schedules of and to
this Deed and references to this Deed include its schedules

Clause and schedule headings are for convenience only and shall not affect
the construction of this Deed

Each undertaking of any Security Obligor contained in this Deed must be
complied with at all times during the Security Period

The terms of the other Finance Documents and of any side letters between
any of the parties thereto in relation to any Finance Document are
incotporated 1n this Deed to the extent required to ensure that any disposition
of the property contamned in this Deed is a valid dssposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

If the Secunity Trustee reasonably considers that an amount pard by any
Security Obligor to the Agent and/or the Security Trustee under a Finance
Document 1s capable of bemg avoided or otherwise set aside on the
liguidation or admimistration of such Security Obligor, then that amount shall
not be considered to have been 1rrevocably paid for the purposes of this Deed

The liabilities and obligations of each Security Obligor under this Deed shall
be joint and several. Each Security Obligor agrees to be bound by this Deed
notwithstanding that any other Security Obligor which was intended to sign
or be bound by this Deed did not so sign or 1s not bound by this Deed

The Parties intend that this document shall take effect as a deed
notwithstanding the fact that a Party may only execute this document under
hand

This Deed 1s a Finance Document and a Security Document

13 Third party rights

A person who is not a Party shall have no night under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed

1.4 Polish Security Obligor

Any provisions of thus Deed with 1espect to the Polish Security Obhigor apply unless
they contradict mandatoly provisions of Polish law, mcluding i particular Polish
Bankruptcy and Restructuring Law of 28 February 2003 (umiform text' Journal of
Laws of 2012, item 1112, as amended)

2, GUARANTEE AND INDEMNITY

2.1 Guarantee and indemmty

Compostie  guarantce
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(a) guarantees 1n favour of the Security Trustee as secunty trustee for the
Finance Parties punctual performance by each member of the Group of all
obligations of each member of the Group under the Finance Documents,

(b) undertakes n favowr of the Security Tiustee as secunty tiustec for the
Finance Parties that whenever a member of the Group does not pay any
amount when due under, or in connection with, any Finance Document, such
Security Obligor shall immediately on demand pay that amount as if it were
the principal obligor, and

(c) indemnifies the Security Trustee as secutity trustee for the Finance Parties
immediately on demand against any cost, loss or liability suffered by the
Security Trustee, if any obligation guaranteed by 1t s or becomes
unenforceable, invalid or illegal The amount of the cost, loss or liability
shall be equal to the amount which the Security Trustee would otherwise
have been entitled to recover.

2.2 Extension of guarantee

The guarantee set out 1n this clause 2 1s given subject to and with the benefit of the
provisions set out 1n schedule 2 (The Guarantee)

23 Limitation of liability of Polish Security Obligor

The obligations and habilites of the Polish Secunity Obligor shall be limited mn
accordance with the following rules

(a) the Polish Security Obligor has a right to refrain from a payment under this
clause 2 in the event and to the extent that such payment would resvit in a
reduction of its assets necessary to fully cover its share capital pursuant to
Article 189, par 2 of the Polish Commercial Companies Code dated 15
September 2000 (Journal of Laws No 94, item 1037, as amended) For the
avoidance of doubt the purpose of thus imutation 1s to protect the members of

' the management board of the Polish Security Oblhigor from the risk of
| potential liability in connection with the violatron of the aforementioned
article of the Polish Commercial Compantes Code The limitstion shall not
apply, if the liabilities of the Polish Security Obligor (other than labilities
under this Deed or other Finance Documents) are in such amount that they
result in the reduction of the Polish Secunty Obligor's assets necessary to
cover Its share capital Furthermore, for the purpose of the calculation of the
amount that may be enforced against the Polish Security Obligor pursuant to
this paragiaph, the liabilities incurnted by the Polish Security Obligor in
violation of the provisions of this Deed or other Finance Documents shall be
disregarded, and/or

(b) to an amount equal to the difference between the Polish Security Obligor's
total assets from time to time and all its habilities at such time (other than
liabilities under this Deed or other Finance Documents) and thus they do not
result in nsolvency of the Polish Security Obligor i the meaning of-Article - ™

== = ° 77 "°117§2 of the Polish Bankruptcy and-Restructuring Law-dated-28-February ————-- -~

2003 (unified text Journal of Laws of 2012, item 1112, as amended) The
lIimitation 1 this paragraph shall not apply if at least one of the following
circumstances occurs:

Composite  guarantee  and  debenture 6
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) an Event of Default (under any of the Finance Documents} occuis in
respect of which a notice of acceleration has been provided by the
Agent, wrespective of whether 1t occurred before or after the Polish
Security Obligor became insolvent within the meaning of Article 11
§2 of the Polish Bankruptcy and Restructuring Law, or

(i1 liabilities of the Polish Security Obligor other than those under this
Deed or other Finance Documents 1esult m its insolvency within the
meaning of Article 11 §2 of the Pohish Bankiuptcy and Restructuring
Law, or

(m)  Polish law is amended mn such a manner that balance sheet
insolvency as provided for m Article 11 §2 of the Polish Bankruptcy
and Restructuring Law (as in force on the date of this Deed) no
longer gives grounds for bankruptcy or no longer obliges the
representatives of the Polish Security Obligor to file for bankruptcy

3. COVENANT TO PAY
3.1 Covenant to pay
Each Security Obligor, as principal obligor and not merely as surety, covenants in
favour of the Secunty Trustee as security trustee for the Finance Parties that it will
pay and discharge the Secured Obligations from time to time when they fall due,
3.2 Default interest
(a) Any amount which ts not paid under this Deed when due shall bear intetest
(both before and after judgment and payable on demand) from the due date
unt1l the date on which such amount 1s unconditionally and inevocably paid
and discharged 1n full on a daily basis at the rate and 1r the manner agteed in
the Finance Deocument under which such amount 1s payable and, in the
absence of such agreement, at the Default Rate from time to time
(b) Default interest will accrue from day to day and will be compounded at such
inte1vals as the Security Trustee states are appropriate
4, GRANT OF SECURITY
4,1 Nature of Security
All Security and dispositions created or made by or pursuant to this Deed are cieated
or made.
(a) in favour of the Security Trustee,
(b) with full ttle guarantee i accordance with the Law of Property
{Miscellaneous Provisions) Act 1994, and
—- - (5 - “asEor-l_tl_na;rig:s'tacur@~f6rﬁﬁa_§ﬁ;nt—6ﬁge Secured Obligations B
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4.2

3.1

Qualfying floating charge

Paragiaph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating
charge created by or pursuant to this Deed (and each such floating charge 1s a
qualifying floating charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Subject to the Existing Security, each Security Obligor (with the exception of the
Polish Secunity Obligor) charges and agrees to chaige all of its present and future
right, title and interest 1n and to the following assets which are at any time owned by
it, or 1n which 1t from time to time has an interest

(n) by way of first legal mortgage the Specified Real Property;
(b) by way of first fixed charge
(i) all Real Property and all imterests in Real Property not charged by
clause 5 1(a)),

(1) all licences to enter upon or use land and the benefit of all other
agreements relating to land, and

(m)  the proceeds of sale of all Real Property other than Specified Real
Property,

(c) by way of separate and independent first fixed charge each item compiised in
the Specified P&M;

{d) by way of first fixed chaige the benefit of all contracts, licences and
warranties relating to the Specified P&M,;

{(e) by way of first fixed charge all P&M (not charged by clauses 5.1(a), 5 1(b) or
5 1(c)) and the benefit of all contracts, licences and warranties relating to the
same,

(D) by way of first fixed charge
Q) all computers, vehicles, office equipment and other equipment (not

charged by clause 5.1{c)), and
() the benefit of all contracts, icences and warranties relating to the
same,
other than any which are for the time bemg part of any Secunty Obhgor's
Inventory,
"~ {g)—_ by-way.of first fixed.charge.tfic. Charged Sccurities, -~~~
(h) by way of first fixed charge all Securities Rights from time to time accruing

Composite  guarantee
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5.2

M

0
(k)

)
(m)

(m)

(0)

(p)

(@

by way of first fixed charge all rights which a Security Obligor may have at
any tune agamst any clearance or settlement system o1 any custodian in
respect of any Charged Securities,

by way of first fixed charge all Securities (not charged by clause 5 1(g)),

by way of fust fixed charge (A) all Securities Rights fiom time to time
accruing to those Securities and (B) all rights which such Secunity Obligor
may have at any time against any clearance or seftlement system or any
custodian n respect of any Securities,

by way of first fixed charge all Other Recervables,

by way of first fixed charge the Intellectual Property (if any) specified in part
4 of schedule 3 (Detarls of Security Assets),

by way of first fixed charge all Intellectual Property (:f any) not charged by
clause 5.1(m),

to the extent that any Assigned Asset s not effectively assigned under
clause S 2 (Security assignments), by way of first fixed charge, such Assigned
Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned
in this Deed).

() the benefit of al! licences, consents, agreements and authonsations
held or used 1n connection with the business of such Security Obligor
or the use of any of 1its assets, and

(1) any letter of credit issued in favour of such Security Obligor and all
bills of exchange and other negotiable instruments held by 1t; and

by way of first fixed charge all of the goodwill and uncalled capital of such
Security Obhgor

Security assignments

Each Security Obligor (with the exception of the Polish Security Obligor) assigns and
agrees to assign absolutely (subject to a proviso for reassignment on redemption) all
its present and future right, title and interest in and to.

(2)
®)
(c)

. (d).

the proceeds of the sale of any Specified Real Property;
the proceeds of the sale of any Specified P&M,

the proceeds of the sale of any Charged Securities,

_the_proceeds_of the sale-of any Intellectual Property- spec:ﬁed n part 4- of
-schedule 3.(Details:of Security-dssels),.=—— =

(e)
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5.4

(H the P&M Insurances, all claims under the P&M Insurances and the proceeds
of the P&M Insurances,

(g the Real Property Insurances, all claims under the Real Pioperty Insurances
and the proceeds of the Real Property Insurances,

(h) the Insurances, all claims under the Insurances and all proceeds of the
Insurances,
(1) the Transaction Documents, all rights and remedies in connection with the

Transaction Documents and all proceeds and claims ansing fiom them, and

() Other Receivables (not assigned undei clauses 5 2(a) to 5 2(i) (inclusive)
above.

To the extent that any Assigned Asset described 1n clauses 5 2(a) to 5 2(j) melusive is
not assignable, the assignment which that clause purports to effect shall operate as an
assignment of all present and future rights and claims of such Secunty Obhgor to any
proceeds of an Assigned Asset,

Assigned Assets

The Security Trustee 1s not obliged to take any steps necessary to preserve any
Assigned Asset, or to make any enquiries as to the natwe or sufficiency of any
payment received by it pursuant to this Deed

Notice of assignment — Transaction Documents

Piovided that an Event of Default has occurred, each Secuirity Obligor will
immediately upon request by the Security Trustee n 1espect of each Transaction
Document assigned to the Sccunty Trustee pursuant to clause 5 2(1) (Security
assignments), deliver a duly completed notice of assignment to the relevant
counterparties to such Transaction Documents, and use its reasonable endeavows to
procure that each such counterparty executes and delivers to the Security Trustee an
acknowledgment, each in such form as specified by the Security Trustee

FLOATING CHARGE

Each Security Obligor (with the exception of the Polish Security Obligor) charges and
agrees to charge by way of first floating charge all of its present and future,

(a) assets and undertaking (wherever located) which are not effectively charged
by way of fiist fixed mortgage o1 charge or assigned puisuant to clause 5 |
(Fixed charges), clause 5.2 (Security assignments) or any other provision of
this Deed, and

(b) (whether or not effectively so charged or assigned) hetitable property and all
other property and assets in Scotland

V. U, ot amm e s = m e o e e —m— = - . —
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7. CONVERSION OF FLOATING CHARGE
7.1 Conversion by notice

The Secunity Trustee may, by written notice to a Secunty Obligor (with the exception
of the Polish Security Obligor), convert the floating charge created under this Deed
into a fixed charge as regards all or any of the assets of such Security Obligor
specified in the notice if

(a) an Event of Default has occurred and 1s continuing, or

b) the Security Trustee (acting reasonably) considers any Security Assets
(whethet or not those specified in the notice) to be in danger of being seized
or sold under any form of distress, attachment, execution or other legal
process or to be otherwise in jeopardy

7.2 Small companies

The floating charge created under this Deed by any Security Obligor shall not convert
into a fixed charge solely by reason of a moratorium being obtained under the
Insolvency Act 2000 (or anything done with a view to obtaining such a moratoriumy)
in tespect of such Security Obligor

7.3 Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically convert mto a fixed
charge

(a) in relation to any Security Asset which 1s subject to a floating charge 1f

(1) such Security Obligor creates (o1 attempts or purports to create) any
security on or over the relevant Security Asset without the prior
written consent of the Security Trustee; or

(1) any third party levies or attempts to levy any distress, execution,
attachment or other legal process against any such Security Asset;
and

(b) over all Security Assets of a Security Obligor which are subject to a floating
charge 1f an administrator 1s appointed in respect of such Security Obligor or
the Agent and/or the Secutity Trustee recetves notice of mntention to appoint
such an administrator.

7.4 Partial conversion

The grving of a notice by the Secuity Trustee pursuant to clause 7 | (Conversion by
notice) 11 relation to any class of assets of any Security Obligor shall not be construed
T 7.7 a8 arwaiver or abandonnient of-the_mghts-of-theZSecurity-Trustee=toTserve: “similay_ s

notices-in-respect-of-any-other- class-of-assets-or-of-any-other fight-of-the-Séeurity——~— - = =
Trustee
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8. CONTINUING SECURITY

8.1 Continuing security
The Security 1s contimuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge 1 whole or in part,
Thus Deed shall remain in full force and effect as a continuing security for the
duration of the Security Period,

8.2 Additional and separate security
This Deed 15 in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or security which the Security Trustee may at any time hold
for any Secwmed Obligation

8.3 Right to enforce
This Deed may be enforced against each or any Security Obligor without the Security
Trustee first having recourse to any other right, 1emedy, guarantee or security held by
or available to 1t

9. LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY
ASSETS
Notwithstanding anything contained m this Deed o1 implied to the contrary, each
Security Obligor remains liable to observe and peiform all conditions and obligations
assumed by 1t in relation to the Security Assets The Secunity Tiustee 1s under no
obligation to perform or fulfil any such condition or obligation or to make any
payment 1n respect of any such condition or obligation

10. ACCOUNTS
No monzes at any time standing to the credit of any account (of any type and however
designated) of any Security Obligor with the Agent and/o1 the Security Trustee or in
which any Security Obligm has an interest (and no rights and benefits relating
thereto) shall be capable of being assigned to any third party

11. REPRESENTATIONS

11.1  General
Each Security Obhigor makes the representations and wairanties set out m this clause
11 to the Security Trustee

11.2  No Security
Its Security Assets are, or when acquired will be, beneficially owned by such Security
Obligor free from any security other than

B it il '(a)m—--:?m?ﬁed‘EﬁHiE-Dééﬂ,-a"ﬁd’--:’—: e T T T T = i
(b) as permtted by the Facility Agieement
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11.3  No aveidance

This Deed creates the Security which 1t purports to create and 1s not liable to be
avoided or otherwise set aside on the hiquidation or administration of any Security
Obligor or otherwise.

11.4  Ownership of Security Assets

Each Secunity Obligor 1s the sole legal and beneficial owner of all the Secunty Assets
1dentified agamst 1ts name m schedule 3 (Details of Security Assets) except in 1espect
of those Charged Securities (if any) which are held by a nomince for a Security
Obligor, 1n which case such Security Obligor 1s the benefictal owner only of such
Charged Securities

11.5 No proceedings pending or threatened

Each Sccuiity Obligor heieby gives the representations set out at clause 11 of the
Facility Agreement as 1f the same were set out in this Deed, save that the reference to
an Obligor 1s a reference to the relevant Security Obligor

11.6  Charged Securities
(a) All Securities (including any Charged Securities) are fully paid
(b) If any Charged Securities are histed m part 3 of schedule 3 (Detas of
Security Assets) those Chaiged Securities constitute the entire share capital
owned by each Security Obliger in the relevant company
11,7 Time when representations made
(a) All the representations and warranties i this clause 11 aie made by each
Security Obligor on the date of this Deed and are also deemed to be made by
each Security Obligor on the date of each Notification.
(b) Each 1epresentation or warranty deemed to be made after the date of this
Deed shall be deemed to be made by reference to the facts and circumstances
existing at the date the representation or warranty 1s deemed to be made.
12. UNDERTAKINGS BY SECURITY OBLIGORS
12.1  Facility Agreement

On the Commencement Date, and unti the end of the Security Period, each Security
Obligor hereby

(a) gives the warranties and representations set out at clause 11 of the Facility
Agreement, and

" e e - (b)wm gives-the covcnants set: out at: clau_se«l 2- of the -F aclhty Agrcement—and

(c) gives the undertakmgs set out 1n the clause 11 2, 15.1 and 19.1 of the Facility
Agreement,
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as 1f the same were set out in this Deed mutatis mutandis and references 1 those
paragraphs to an "Obligor" are deemed to be references to the relevant Security
Obligor and references to "this agreement" ate deemed to be references to this Deed

12,2 Restrictions on dealing

No Security Obligor shall do or agiee to do any of the following without the prior
wiitten consent of the Security Trustee:

(a) create ot petmit to subsist any securify on any Secwiity Assets except a
security which 1s permitted by the Facility Agreement,

{(b) sell, transfer, lease, lend or otherwise dispose of (whethet by a single
transaction or a number of transactions and whether related o1 not) the whole
or any part of its imteiest in any Security Asset except foi the sale at full
market value of stock in trade 1n the usual course of ttading as conducted by
such Security Obligor at the Commencement Date

123  Security Assets generally
Each Security Obligor shall.

(a) permit the Security Trustee (or 1ts designated 1epresentatives), on 1casonable
written notice

(i) access during normal office hours to any documents and records
relating to the Secunty Assets, and

(n) to wspect, take extracts fiom, and make photocopies of, the same,

and to provide (at the expense of the Obligors), such clerical and other
assistance which the Security Trustee may reasonably requite to do this;

(b) notify the Secutity Tiustee of every notice, order, application, requuement or
proposal given or made by any competent authority

(i) m relation to any Security Asset specified in schedule 3 (Defails of
Security Assels), immediately upon receipt, and

{u) within 14 days of receipt of every notice, order, application,
requirement or proposal given or made 1n relation to any Security
Assets other than Secunty Asset specified in schedule 3 (Details of
Security Assets)

and (if requued by the Security Trustee) immediately provide it with 2 copy of the
same and either (A) comply with such notice, order, application, requuement or
proposal or (B) make such objections to the same as the Security Trustee may require
or approve PROVIDED ALWAYS that notices n respect of limb (a) of the
— —————defiition oL SEmTritiéstRightsshaﬂ.hﬂ_daaluthn_acnordancc_wﬂhplausﬁjiﬂ(b)(l S e

——— T T o E I] w.__]._ ] ] :I: N_E _,__l [ —1 l

clause 12.5(b) (Rights in respect of Securities Charged Securities and Securities
Rights),
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(c) duly and punctually pay all rates, rents, Taxes, and othet outgoings owed by
it 1n respect of the Secunity Assets, and

(d) in addition to any provisions of the Facility Agreement or this Deed relating
to specific Security Assets,

(1) comply 1n all material respects with all obligations 1n relation to the
Secunity Assets under any present or future law, regulation, order or
instrument or under any bye-laws, regulations or requirements of any
competent authority or other approvals, ltcences or consents,

(1) comply with all material covenants and obligations affecting the
Security Assets {or therr manner of use),

(i)  not, except with the prior written consent of the Security Trustee,
enter into any onerous or restrictive obhgation affecting any Secunty
Asset;

(v) provide the Security Trustee with all information which 1t may
reasonably request 1n relation to the Security Assets, and

) not do, cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or
marketability of any Security Asset {or make any omission which has
such an effect),

12.4  Charged Securities

{a) Subject to the Existing Security, in relation to any Charged Securities, each
Secunity Obligor shall, immediately upon execution of this Deed or (if later},
as soon as 1s practicable after its acquisition of any such Charged Securities
in certificated form, by way of secunty for the Secured Obligations

(1) deposit with the Security Trustee or, as the Secunity Trustee may
direct, all certificates and other documents of utle or evidence of
ownership to such Charged Securities and their Securnities Rights, and

() execute and deliver to the Security Trustee pre-stamped mstruments
of transfer m respect of such Charged Securities (executed 1n blank
and left undated) and/or such other documents as the Secunty Trustee
shall require to enable it (or its nominees) to be registered as the
owner of or otherwise to acquire a legal title to such Charged
Securities and their Securities Rights (or to pass legal title to any
purchaser)

(b) In 1elation to any Charged Securities, each Secunity Obligor shall

(i)  promptly give notice to any custodian of any agreement with such

Charged Securities, in a form the Secunty Trustee may require, and

(n) use 1ts reasonable endeavours to ensure that the custodian
acknowledges that notice m a form the Security Trustee may require
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{c) Without prejudice te the rest of this clause 12 4, the Secunty Trustee may, at
the expense of the relevant Secunity Obligor, take whatever action 1s required
for the dematerialisation or rematerialisation of any Charged Secunities and
all present and future Secutities Rights accruing to all or any of such Chatged
Securities.

(d) Each Security Obligor shall promptly pay all calls or other payments which
may become due 1n respect of Charged Securities and all present and future
Securities Rights accruing to all or any of such Chaiged Securities,

(e) Each Secunty Obligor shall immediately upon a request from the Secunty
Trustee comply with the provisions of this clause 12,4 in refation to any
Securities other than the Charged Securities and their Secunities Rights

12.5  Rights in respect of Securities Charged Securities and Securities Rights
(a) Until an Event of Default occurs, each Security Qbligor shall be entitled to

() recetve and retain all dividends, distisbutions and other monies paid
on or derived fiom its Securities and 1ts Charged Securities; and

(n) exercise all voting and other rights and powers attaching to its
Securities and 1ts Charged Securtties, provided that 1t must not do so
in a manner which (A) has the effect of changing the teims of the
Securities or the Charged Securities (or any class of them) or of any
Securities Rights or (B) which 1s prejudicial to the interests of the
Security Trustee,

b At any time following the occurtence of an Event of Default which 1s
continuing, the Security Trustee may complete the insbrument(s) of transfer
for all or any Securities or Charged Securities on behalf of any Secuniy
Obhgor in favour of itself or such other petson as 1t may select

(c) At any time when any Securities or Chatged Securities are registered i the
name of the Secunity Trustee or its nominee, the Security Trustee shall be
under no duty to

(1) ensure that any dividends, distributions or other monies payable 1n
respect of such Securities or Charged Secunties are duly and
promptly paid or received by 1t or 1ts nominee; or

(1) verify that the correct amounts are paid or received, o1

(iii)  take any action in connection with the taking up of any {or any offer
of any) Securities Rights 1n respect of or 1n substitution for any such

Secunities or Charged Securities.

12,6  Intellectual Property

e Do e as et f P P p o mry - g
Unless-the=Se

of minor importance to the Group each Security Obligor shall.

(a) do all acts as are reasonably practicable to maintain, protect and safeguard
(including, without limitation, registration wuth all relevant authorities) its
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12,7

12.8

13,

13.1

13.2

13.3

Intellectual Pioperty and not discontinue the use of any of its Intellectual
Property,

(b) take all such reasonable steps, including the commencement of legal
proceedings, as may be necessary to safeguard and maintain the vahdity,
reputation, integrity, registration or subsistence of its Intellectual Property,
and

(c) in relatton to any Intellectual Pioperty specified in part 4 of schedule 3
(Details aof Security Assets) oanly, comply with any wairanties, covenants
and/or undertakings relating to Intellectual Property set out wn the Facility
Agreement

Proceeds of the sale of certain Charged Securities, Specified P&M, Real
Property and Intellectual Property

The Security Obligors undertake to deal with the proceeds of sale of the Security
Assets referred to at clauses 5.2(a) to § 2(d) inclusive 1n accordance with the terms of
the Facility Agreement or otherwise, 1n accordance with the terms of any consent
issued by the Security Trustee to a Secunty Obligor in relation to any such Secunty
Asset,

Transaction Documents

No Security Obligor shall or shall permit and other person to vary, cancel ot
termmate a Transaction Document without the prior written consent of the Security
Trustee,

POWER TO REMEDY
Power to remedy

If at any time a Secunty Obligor does not comply with any of its cbligations undei
this Deed, the Security Tiustee (without prejudice to any other rights arising as a
consequence of such non-compliance) shall be entitled (but not bound) to rectify that
default The relevant Security Obligor wrrevocably authorises the Secunity Trustee
and its employees and agents by way of security to do all things (including entering
the property of such Security Obligor) which are necessary or desirable to rectify that
default.

Mortgagee in possession

The excrcise of the powers of the Security Trustee under this clause 13 shall not
render it liable as a mortgagee in possession

Monies expended

The relevant Security Obligor shall pay to the Security Trustee on demand any

T e T "—:'———r—_—-———-thm lauses i'l"rmmthnr athsinterest -at

-monies-which-are-expended-by- the—Secur:ty—Trustee m«exercmng—tts—powers—und

]

monies wete expended by the Security Trustee (both before and aﬁer Judgment) and
otherwise in accordance with clause 3 2 (Defauit interest)
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14. WHEN SECURITY BECOMES ENFORCEABLE
14.1 When enforceable

This Security shalt become immediately enforceable upon the occurrence of an Event
of Default and shall remain so for so long as such Event of Default 1s continuing

14.2  Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended
or extended by this Deed) shall be immediately exercisable upon and at any time after
the occurrence of any Event of Default and for so long as such Event of Default 1s
continuing,

14.3 Enforeement

After this Security has become enforceable, the Security Trustee may in its absolute
discretion enforce all or any part of the Security in such manner as 1t sees fit,

15. ENFORCEMENT OF SECURITY
15.1 General

For the purposes of all powers implied by statute, the Secured Obligations ate deemed
to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Security The statutory powers of leasing conferred on the
Security Trustee are extended so as to authorise the Security Trustee to lease, make
agreements for leases, accept surrenders of leases and grant options as the Secutity
Trustee may think fit and without the need to comply with section 99 or 100 of the
Act

15.2  Powers of The Security Trustee

(a) At any time after the Secunty becomes enforceable, the S8ecurity Trustee may
without further notice {unless required by law)-

(D) (or 1if so requested by any Security Obligor by written notice at any
time may) appoint any person or persons to be a receiver or 1eceiver
and manager of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

(i1) appoint or apply for the appomntment of any person who 15
appropriately qualified as administrator of a Secunty Obhgor (with
the exception of the Polish Security Obligor), and/or

(1)  exercise all or any of the powers conferred on mortgagees by the Act
(as amended or extended by this Deed) and/or all or any of the
powers whxch are conferred by this Deed on a Receiver, 1n each case

~a—Recetver —or—notwithstandng-—th

'w—mappm’mnm” ewnfzaffﬁanu Rezeiver: teand/ors — = i
fnla

(iv) exercise (1n the name of any Security Obligo and without any further
censent or authority of such Security Obligor) any voting rights and
any powers or rights which may be exercised by the person(s) 1
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whose name the Charged Investments are 1egistered, or who 1s the
holder of any of them

(b) The Security Trustee 1s not entitled to appoint a Recetver in respect of any
Security Assets of any Secunity Obligor which are subject to a charge which
(as created) was a floating charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 (or anything done with a view to
obtaiming such a moratoriumy) in respect of such Security Obligor

153  Redemption of prior mortgages

At any time after the Security has become enforceable, the Security Trustee may

(a) redeem any prior security agamnst any Security Asset, and/or

(b) procure the tiansfer of that security to itself, and/or

{c) settle and pass the accounts of the holder of any prior security and any
accounts so settled and passed shall be conclusive and binding on each
Security Obligor.

All principal, interest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the relevant Security Obligor to the
Securnity Trustee on demand.

154  Privileges

Each Receiver and the Security Trustee 15 entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and recetvers when such
recetvers have been duly appointed under the Act, except that section 103 of the Act
does not apply

155  No liability

(a) Neither the Security Trustee nor any Recetver shall be liable (i) in respect of
all or any part of the Security Assets or (1) for any loss or damage which
arises out of the exercise or the attempted or purported exeicise of, or the
failure to exercise any of, its or his respective powers (unless such loss or
damage is caused by its or hus gross negligence or wilful misconduct)

(b) Without prejudice to the generality of clause 15 5(a), neither the Security
Trustee nor any Receliver shall be liable, by reason of entering into possession
of a Security Asset, to account as mortgagee 1n possession or for any loss on
realisation or for any default or ormssion for which a mortgagee 1 possession
might be liable,

156  Protection of third parties

e No-persony(including-apurchaser)-dcalingwitlr the: Seenrity- LIuste

s |
oritsornisage

{a) whether the Secured Obligations have become payable, or
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(b) whether any power which the Security Trustee or the Receiver is purporting
to exercise has become exeicisable, or

(c) whether any money remains due under any Finance Document; or

(d) how any money paid to the Security Trustee and/or the Agent or to the
Receiver 1s to be applied,

16. RECEIVER
16.1 Removal and replacement

The Security Trustee may fiom time to time remove any Receiver appomted by it
(subject, 1n the case of an administrative recervership, to section 45 of the Insolvency
Act 1986) and, whenever 1t may deem appropriate, may appoint a new Receiver i the
place of any Receiver whose appointment has terminated

16.2 Multiple Receivers

If at any time there 15 more than one Receiver of all or any part of the Secunity Assets
and/or the income of the Security Assets, cach Receiver shall have power to act
individually (unless otherwise stated 1n the appointment document)

16.3 Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Trustee (or, failing such agreement, to be
fixed by the Secunty Trustee),

16.4 Payment by Receiver

Only monies actually paid by a Recewver to the Security Trustee in 1¢elation to the
Secured Obligations shall be capable of being applied by the Security Trustee n
discharge of the Secured Obhgations

16,5  Apgent of Security Obligors

Any Recerver shall be the agent of the Security Obligor i respect of which 1t 1s
appointed  Such Security Obligor shall (subject to the Companies Act 2006 and the
Insolvency Act 1986) be solely responsible for his acts and defaults and for the
payment of his remuneration The Security Trustee shall incur no hability {either to
such Security Obligor or to any other person) by reason of the appointment of a
Receiver or for any other reason

17. POWERS OF RECEIVER

17.1  General powers

I o T WM o R e e i i ot e S an —me o men s S o
oL T T 3= e

(a) all the powers which are conferred by the Act on mortgagees in possession
and receivers apponted under the Act,
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(b) (whether or not he 1s an administrative recciver) all the powers which are
listed in schedule 1 of the Insolvency Act 1986; and

(c) all powers which aie conferred by any other law conferring power on
receivels

17.2  Additional powers

In addition to the powers referred to i clause 17 | (General powers), a Receiver shall
have the following powers'

(a) to take possession of, collect and get n all or any part of the Security Assets
and/or income 1n respect of which he was appointed,

(b) to manage the Security Assets and the business of any Secuiity Obligor as he
thinks fit,

(c) to redeem any security and to borrow or raise any money and secure the
payment of any money n priority to the Secured Obligations for the purpose
of the exercise of his powers and/or defraying any costs or liabilities incurred
by him in such exercise,

(d) to sell or concur m selling, leasing ot otherwise disposing of all o1 any part of
the Security Assets in respect of which he was appointed without the need to
observe the restrictions imposed by section 103 of the Act Fixtutes may be
severed and sold separately from the Real Property containing them, without
the consent of any Security Obligor The consideration for any such
transaction may consist of cash, debentures or other obligations, shares, stock
o1 other valuable consideration (and the amount of such consideration may be
dependent upon profit or turnover or be determined by a third party) Any
such consideration may be payable in a Jump sum or by instalments spread
over such period as he thinks fit,

{e) to alter, improve, develop, complete, construct, modify, refuibish or repau
any bwilding or land and to complete or undertake or concur n the
completion or undertaking (with or without modification) of any project
which any Security Obligor was concerned or interested before his
appointment (being a project for the alteratton, improvement, development,
completion, construction, modification, refurbishment or iepan of any
building or land),

83 to carry out any sale, lease or other disposal of all or any part of the Security
Assets by conveying, transferring, assigning or leasing the same 1n the name
of the relevant Security Obligor and, for that purpose, to enter (nto covenants
and other contractual obligations in the name of, and so as to bind, such
Security Obligor,

(g) _ to take any such proceedings (in the name of any of the relevant Security

= £ o = =
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ATU/0r INCOME I respect of Which he way
for 1ecovery of 1ent or other monies in arrears at the date of his appointment),

(h) to enter mto or make any such agreement, arrangement or compromise as he
shall think fit,
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(1) to insure, and to renew any insurances in respect of, the Secunty Assets as he
shall think fit (or as the Security Trustee shall direct),

)] to appont and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit (including, without prejudice
to the generality of the foregoing power, to employ his partners and firm),

k) to foom one or more Subsidianes of any Security Obligor, and to transfer to
any such Subsidiary all o1 any part of the Security Assets;

) to operate any rent review clause in respect of any Real Property 1n respect of
which he was appointed (or any part thereof) and to apply for any new or
extended lease, and

{m) to:

Q)] give valid receipts for all monies and to do all such other things as
may seem to him to be incidental or conducive to any other power
vested 1n him or necessary or desirable for the realisation of any
Security Asset;

(ii) exercise In relation to each Security Asset all such powers and 11ghts
as he would be capable of exercising if he were the absolute
beneficial owner of the Security Assets, and

(iii)  use the name of any Security Obligor for any of the above purposes
18. APPLICATION OF PROCEEDS
18.1  Application

All monies 1eceived by the Security Trustee and/or the Agent or any Recetver after
the Security has become enforceable shall (subject to the rights and claims of any
person having a security ranking m priority to the Secunity) be applied in the
following order:

(2) Sirst, n satisfaction of, or provision for, all costs, charges and expenses
mncurred, and payments made by the Security Trustee or any Receiver and of
all remuneration due to the Receiver m connection with this Deed or the
Security Assets;

(b) secondly, 1n or towards satisfaction of the remaimng Secwed Obligations,
and

(c) thirdly, n payment of any surplus to any Security Obligor or other peison
entitled to 1t

18.2  Contingencies

Documents (but at a time when amounts may become so due), the Security Trustee
and/or the Agent or a Recelver may pay the ptoceeds of any recovertes effected by 1t
into a blocked suspense account.
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19,

19.1

(a)

(b}

(c)

19.2

20,

21,

21.1

SET-OFF
Set-offl

The Secuiity Trustee may (but shall not be obliged to) set off any obligation
(contingent or otherwise under the Finance Documents or which has been assigned to
the Security Trustee) against any obligation (whether or not matured) owed by the
Security Trustee to the Security Obligot, regardless of the place of payment, booking
branch or currency of either obligation

If the obligations aie in different currencies, the Security Trustee may convert either
obligation at a market rate of exchange 1n 1ts usual course of business for the purpose
of the set-off,

If either obligation 1s unliquidated or unascertained, the Security Trustee may set off
n an amount estimated by 1t in good faith to be the amount of that obligation

Time deposits

Without prejudice to clause 19,1 (Set-off) 1f any time deposit matures on any account
which any Security Oblige: has with the Secunty Trustee at a time when'

(a) this Security has become enforceable, and
1) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the
Security Trustee in 1its absolute discretion consideis apptopriate unless the Security
Trustee otherwise agrees i writing

DELEGATION

Each of the Security Trustee and any Receiver may delegate, by powe: of attorney {or
in any other manner) to any person, any right, power or discretion exercisable by 1t
under this Deed upon any terms (including power to sub-delegate) which it may think
fit. Neither the Secunity Trustee nor any Receiver shall be in any way liable or
responsible to any Security Obligor for any loss or liabtlity ansing from any act,
default, omission or misconduct cn the part of any such delegate ot sub-delegate,

FURTHER ASSURANCES
Further action

Each Security Obligor shall, at its own expense, promptly take whatever action the
Security Trustee or a Receiver may require for.

(a) creating, perfecting or protecting the Security intended to be created by this
Deed; and

—*:r:-:"———-:—:-=_‘!~ﬂ—r-—;”—,};>\_ﬁw_-—; T g8 e e e ) ¥ ——t 3 #

power or discretion exercisable by the Secunty Trustee or any Receiver or
any of 1ts or his delegates or sub-delegates in respect of any Secunity Asset,
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21.2

22,

23.

23.1

23.2

including the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Secunity Trustee or to its nommees, the giving of any notice,
order or direction and the making of any registration which 1n any such case the
Secunity Trustee may think expedient

Specific security

Without prejudice to the generahty of clause 21.1 (Further action), each Security
Obhgor shalt forthwith at the request of the Security Trustee execute a legal
mortgage, charge, assignment, assignation or other secuiity over any Security Asset
which 15 subject to or intended to be subject to any fixed security created by this Deed
in favour of the Security Trustee (includmg any ausing or intended to arise pursuant
to clause 7 (Conversion of floating charge)) in such form as the Security Trustee may
require

POWER OF ATTORNEY

Each Security Obligor, by way of security, wrevocably and severally appoints the
Security Trustee, each Receiver and any of its or his delegates or sub-delegates to be
its attorney to take any action which such Security Obligor 1s obliged to take under
this Deed, including undet clause 21 (Further assurances) Each Security Obligor
ratifies and confirms whatever any attorney does or puiports to do pursuant to its
appomtment under this clause,

PAYMENTS
Payments

Subject to clause 23 2 (Gross-up), all payments to be made by a Security Obligor in
respect of this Deed shall be made

(a) in immediately available funds to the credit of such account as the Security
Trustee may designate, and

(b) without (and fiee and cleai of, and without any deduction for or on account
of).
)] any set-off o1 counterclaim, o

(1) except to the extent compelled by law, any deduction or withholding
for or on account of Tax

Gross-up

If any Security Obligor 1s compelled by law to make any deduction or withholding
from any sum payable under this Deed to the Security Trustee, the sum so payable by
such Secunty Obligor shall be increased so as to result n the receipt by the Security
Trustee of a net amount equal to the full amount expressed to be payable under this

L
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24.

25.

25.1

25.2

26.

26.1

STAMP DUTY
Each Security Obligor shall

(a) pay all present and future stamp, registration and similar Taxes or charges
which may be payable, or determined to be payable, in connection with the
execution, delivery, performance or enforcement of this Deed or any
judgment given in connection therewith, and

(b) indemnify the Security Trustee and any Receiver on demand against any and
all costs, losses or habihties (including, without himtation, penalties) with
respect to, or resulting fiom, 1ts delay or omission to pay any such stamp,
registration and similar Taxes or charges

COSTS AND EXPENSES
Transaction and amendment expenses

Each Secunity Obligor shall promptly on demand pay to the Secunty Trustee the
amount of all reasonable costs, charges and expenses (including, without himitation,
reasonable legal fees, valuation, accountancy and consultancy fees (and any VAT or
similar Tax thereon}) incurred by the Secunity Trustee in connection with,

(a) the negotiation, preparation, printing, execution, registration, petfection and
completion of this Deed, the Security or any document referred to in this
Deed, or

b) any actual or proposed amendment or extension of, or any waiver or consent
under, this Deed

Enfor¢cement and preservation costs

Each Security Obligor shall promptly on demand pay to the Security Trustee and any
Receiver the amount of all costs, chatges and expenses (including (without hmitation)
legal fees (and any VAT or similar Tax thereon)) incurred by any of them m
connection with the enforcement, exercise or preservation (or the attempted
enforcement, exercise o1 preservation) of any of their respective rights under this
Decd or any document referred to in this Deed or the Security (including all
remuneration of the Recelver),

CURRENCIES
Conversion

All montes received or held by the Security Trustee 01 any Receiver under this Deed
may be converted from their existing currency imnto such other currency as the
Security Trustee or the Receiver consideis necessary or deswrable to cover the
obhgatlons and hablhtles ccmprlsed n the Secured Obllgatlons in that other currency

conversion. Neither the Securlty Trustee nor any Recelver shall have any llablllty to
any Secunty Obligor i respect of any loss resulting from any fluctuation in exchange
rates after any such conversion,
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26.2  Currency indemnity

No payment to the Security Trustee (whether under any judgment or court order or 11
the hiquidation, administration ot dissolution of any Secutity Obligor or otherwise)
shall discharge the obligation o1 liability of any Security Obligor in tespect of which
it was made, unless and until the Security Trustee shall have recerved payment in full
in the currency 1n which the obligation or liabihity was incurred and, to the extent that
the amount of any such payment shall on actual conversion into such currency fall
short of such obligation or hability expressed 1n that currency, the Secunity Trustee
shall have a further separate cause of action against any Security Obligor and shall be
entitled to enforce the Security to recover the amount of the shortfall

27. INDEMNITY

Each Security Obligor shall indemmify the Secunty Ttustee, any Receiver and any
attorney, agent or other person appointed by the Security Trustee under this Deed and
the Security Tiustee's officers and employees (cach an "Indemnified Party") on
demand against any cost, loss, liability or expense (however arising) incurred by any
Indemnified Party as a result of or i connection with:

(a) anything done or omitted in the exercisc or purported exercise of the powers
contained in this Deed,

(b) the Security Assets or the use or occupation of them by any person (including
any Environmental Claim), or

(c) any breach by any Security Obligor of any of its obligations under this Deed
28. MISCELLANEOQUS
28.1  Appropriation and suspense account

(a) The Security Trustee may apply all payments received in respect of the
Secured Obligations 1n reduction of any part of the Secured Obligations as 1t
thinks fit. Any such appropriation shall override any appropriation by any
Security Obligor.

(b) All monies received, recovered or realised by the Security Trustee under, or
mn connection with, this Deed may at the discretion of the Secunty Trustee be
credited to a separate interest bearing suspense account for so long as the
Security Trustee determimnes (with interest accruing thereon at such rate, if
any, as the Security Trustee may determine for the account of the relevant
Security Obligor) without the Security Trustee having any obligation to apply
such monies and interest or any part theicof n or towards the discharge of
any of the Secured Obligations

28,2 New accounts

OT CONSIFUCtive, Of any SODSequent scourity imierest atfectng any Soourity Asset———
and/ot the proceeds of sale of any Secunity Asset or the Guarantee ceases to continue
n force, 1t may open a new account or accounts for any Security Obligor If 1t does
not open a new account, 1t shall nevertheless be treated as 1f 1t had done so at the time
when 1t recelved or was deemed to have received such notice, As from that time all
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28.3

28.4

28.5

28.6

payments made to the Security Trustee will be credited or be tieated as having been
credited to the new account and will not operate to reduce any amount of the Secured
Obligations,

Changes to the Parties
(a) No Security Obligor may assign any of its rights under this Deed

(b) The Security Trustee may assign or transfer all or any part of its rights under
this Deed. Each Security Obligor shall, immediately upon being requested to
do so by the Secunity Trustee, enter into such documents as may be necessary
or desnable to effect such assignment or tiansfer

Memorandum and articles

Each Security Obligor certifies that the Security does not contravene any of the
provisions of the memorandum or articles of association of that Security Obligor.

Tacking and further advances

The Lenders aie, subject to the terms of the Facility Agreement, under an obligation
to make further advances to the Obligors and this security has been made for securing
such further advances The Secunty Tiustee and each Security Obligor by this Deed
consent to an application being made to the Chief Land Registrar to enter a note of
such obligation on the register of title to all present and future registered property of
that Secunity Obligor (and any unregistered properties subject to compulsory first
registration at the date of this Deed)

The Land Registry

Each Security Obligor shall apply to the Chief Land Registrar (and consents to such
an application being made by or on behalf of the Security Trustee) for a restriction in
the following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and agamnst which this Deed may be noted'

“No disposition of the registered estate by the proprietor of the registered estate is o
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ ®] 20{ ®] in favour of Endless LLFP (as Security Trustee pursuant
to the Facility Agreement dated [ ®] 20{ ®]) referred to in the charges register or, if
appropriate, signed on such proprietor’s behalf by 1ts secretary or conveyancer."

(a) Each Secuiity Obligor,
8)] authorises the Security Trustee to make any application which the

Security Trustee deems appropriate for the designation of this Deed,
_the Facility Agreement or any other Finance Document as an exempt
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2003,

(i) shall use its best endeavours to assist with any such application made
by or on behalf of the Security Trustee, and
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28.7

28.8

28.9

29,

29.1

(ni)  shall notify the Secunty Trustee in writing as soon as it receives
notice of any person's application under rute 137 of the Land
Registration Rules 2003 for the disclosure of this Deed, the Facility
Agreement ot any other Finance Document, following its designation
as an exempt 1nformation document

L) No Security Obhgor shall make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information document

(c) Each Security Obligor shall promptly make all applications to and filings
with the Land Registry which are necessary or desitable under the Land
Registration Rules to protect the Security

(d) No Secunity Obligor shall, without the prior written consent of the Security
Trustee, permit any petson to be or become registered under the Land
Registration Act 2002 as the proprietor of a Security Asset who 1s not so
registered under the Land Registration Act 2002 at the date of this Deed or, n
the case of Real Property acquired after the date of this Deed, at the date of
such acquisition,

Amendments and waivers

Any provision of this Deed may be amended only if the Secuiity Trustee and the
Security Obligors so agree n writing and any bieach of this Deed may be waived
before or after 1t occurs only if the Secuiity Trustee so agrees in writing A waiver
given or consent granted by the Security Trustee under this Deed will be effective
only 1f given i wiiting and then only in the mnstance and for the putpose for which it
1s glven

Calculations and certificates

A certificate of the Security Trustee specifymng the amount of any Secured Obligation
due from a Security Obliger (including detmls of any relevant calculation thereof)
shall be prima facie evidence of such amount aganst each Security Obligor 1n the
absence of mamfest error,

Waiver, rights and remedies

No failure to exercise, nor any delay n exercising, on the part of the Security Trustee,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other mght or remedy The nghts and remedies provided are
cumulative and not exclusive of any rights or remedies provided by law

NOTICES

Communications in vgr!ting _

(ﬂ) 1 nci PI'OVlblUllb L4} J G y
Deed as 1f the same were set out In thls Deed prOVlded that

(b) reference to "each Party" shall be deemed to be refeiences to each party to
this Deed, and
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(c)

references to each "Obligor" shall be deemed to be ieferences to each
Security Obligor

29.2  Agent for service

(a)

(b)

Each Security Obligor (other than the Parent} by its execution of this Deed
(but without preventing any other mode of service) irrevocably appoints the
Parent to act on its behalf as its agent 1n 1elation to the Finance Documents
and irrevocably authorises

(1) the Parent on its behalf to supply all infoimation concerming itself
contemplated by this Deed to the Securnity Trustee and to give all
notices and instructions to make such agreements and to effect the
relevant amendments, supplements and variations capable of being
given, made or effected by any Secuiity Obligor notwithstanding that
they may affect the Security Obhigor, without further reference to or
the consent of that Security Obligor, and

(1) the Security Trustee to give any notice, demand or other
communication to be given to that Security Obligor puisuant to the
Finance Documents to the Parent,

(1)  the Parcat to accept service of all legal proceedings arising out of or
in connection with the Finance Documents (or any of them) and/or
any non-contractual obhigations anising out of or in connection with
the Finance Documents (or any of them) and service of any
document 1n any action artsing out of such proceedings or out of or in
connection with the Finance Documents (or any of them),

and in each case the Security Obligor shall be bound as though the Security
Obligor itself had given the notices and mstructions or executed or made the
agreements or effected the amendments, supplements or vanations, or
recetved the relevant notice, demand, other communication, legal
proceedings or other document n any action arising out of such proceedings,

Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplement, vanation, notice or other communication given or made by the
Parent or given to the Parent under any Finance Document on behalf of any
Security Obligor or in connection with any Finance Document {whether or
not known to any Security Obligor and whether occurring before or after such
Security Obligor became a Security Obligor) shall be binding for all purposes
on that Security Qbligor as 1f that Security Obligor had expressly made, given
or concurred with it, In the event of any conflict between any notices or other
communications of the Parent and any Security Obligor, those of the Parent
shall prevail

Additionally, for the benefit of the Security Trustee and without preventing
any other mode of service, the Polish Security Obligor hereby

il

0] AUthOrIses AT frrevocably appofts (e Parent-as 1S agett-to accept
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action aiising out of such proceedings or out of o1 1n connection with
the Finance Documents {or any of them),

(1) agrees that service on the Parent shall be deemed to be service on the
Polish Securnity Obligor;

(u1)  agrees that falure by the Parent to notify it of any such service of
proceedings, action and/or documents will not invalidate the service
of such proceedings, action and/or documents concerned, and

(tv)  agrees that 1f the Parent or any other person appointed as agent for
the service of process 1n accordance with this clause 29 3(c) ts unable
for any reason to act as agent for service of process, the Polish
Secunty Obligor must promptly (and 1n any event within 2 Business
Days of such event taking place) appomnt another agent who is
acceptable to the Security Trustee and on terms acceptable to the
Security Trustee.

(d) The Parent undertakes not to resign the appointments referred to in this clause
29 without fiist procuring the appontment of a substitute agent for service 1n
respect of the matters referred to above who is acceptable to the Secwity
Trustee and on terms acceptable to the Security Trustee

30, PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at
any time any provision 1s or becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of any
of the remamnmg provisions nor the legahty, vahdity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or
mmpaired

3. RELEASE

Upon the expiry of the Security Period (but not otherwise) the Security Trustee shall,
at the 1equest and cost of the Security Obligors, take whatever action 1s necessary to
release or re-assign (without recourse or warranty) the Security Assets from the
Security

32, COUNTERPARTS
This Deed may be executed in any number of counterparts, and this has the same
effect as 1f the signatures (and seals, (f any) on the counterparts were on a single copy
of this Deed

3. GOVERNING LAW

This Deed (and any non-contractual obhigations arising out of it) 1s governed by

I T e e e — e e m——

=

IN WITNESS of which this Deed has been duly executed by each Secunty Obligor as a deed and
duly executed by the Security Trustee and has been delivered on the first date specified on page 1 of
this Deed
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SCHEDULE 1

Park, Blackburn, Lancashire BB1 2PT

Security Obligors
'Coé;:pgny name’s - 7 ERggiﬁiered‘c‘;fﬁce o R e . Company, number
Hamsard 3307 Limited 3 Whitehall Quay, Leeds, LS1 4BF 08441891
Bright Blue Foods Limited | Unit G, Sett End Road, Shadsworth Business | 08211695

Cukiernia Mistrza Jana sp
200

ul Lukasinskiego 110, 71-215 Szczecn

District Court for
Szczecin KRS No
21327
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SCHEDULE 2
The Guarantee

Continuing guarantee

This guarantee 15 a continuing guarantee and will extend to the ultimate balance of sums
payable by any member of the Group under the Finance Documents, 1egardless of any
intermediate payment or dischaige 1n whole o1 1n part

Reinstatement

If any payment by a Security Obhgor, or any discharge given by the Security Trustee
{whether in respect of the obligations of any member of the Group or any security for those
obligations or otherwise) 1s avotded or reduced as a result of insolvency or any similar event

{(a) the liability of each Security Obligor under this Deed shall continue as if the payment,
discharge, avoidance or reduction had not occuried; and

(b) the Security Trustee shall be entitled to recover the value or amount of that security or
payment from each Security Obligor, as 1f the payment, dischaige, avoidance or
reduction had not occutred.

Waiver of defences

The obligations of each Security Obligor under this Deed will not be affected by an act,
omusston, matter or thing which, but for this Deed, would reduce, release or prejudice any of
its obligations under this Deed (without limitation and whether or not known to it or to the
Security Trustee) including:

(a) any time, waiver or consent granted to, or composition with, any member of the
Group or other person;

(b) the release of any other Security Obligor or any other person unde: the terms of any
composition or arrangement with any creditor of any member of the Group,

{c) the taking, variation, compromise, exchange, 1enewal or release of, or rcfusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of,
any Security Obligor or other person or any non-presentatton or non-observance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any security;

{d) any mcapacity or lack of power, authority or legal personality of or dissolution or
change 1n the members or status of a Security Obligor or any other peison,

{e) any amendment, novation, supplement, extension (whether of maturity or otherwise),
restatement or replacement (in each case, however fundamental and of any nature

whatsoever mcludmg, wnhout hmltatlon which results 1n any mcrease in any amount

o1 security,

(f) any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security, or

IR
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() any msolvency, administration or similar proceedings
Immediate recourse

Each Security Obligor waives any 11ght it may have of first requiring the Security Trustee to
proceed against or enforce any other rights or security or claim payment fiom any petson
before claiming from that Security Obhgor under this schedule 2 This waiver applies
riespective of any law or any provision of a Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable duting the Security Period by the Secunty
Obligms under or in connection with the Finance Documents have been irrevocably paid in
full, the Security Trustee may.

(a) refrain from applying or enforcing any other momies, secutity or rights held m
recetved by the Security Trustee mn respect of those amounts, or apply and enfotce the
same 1 such manner and order as it sees fit (whether against those amounts or
otherwise) and no Security Obligor shall be entitled to the benefit of the same, and

(b) hold 1n an mterest-hearing suspense account any monies recetved fiom any Security
Obligor or on account of any Security Obligor's hability under this schedule 2

Deferral of guarantors’ rights

Until all amounts which may be or become payable duiing the Secwnity Petiod by the Secunity
Obligors under, or in connection wath, the Finance Documents have been irrevocably paid in
full and unless the Secunty Trustee otherwise directs, no Security Obligor will exercise any
nights which it may have by 1eason of performance by 1t of its obligations under the Finance
Documents'

(a) to be indemnified by a Security Obligor,

(b} to claim any contribution from any other guarantor of any Security Cbligor's
obligations under the Finance Documents, and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nights of the Security Trustee under the Finance Documents or of
any other guarantee or security taken pursuant to, or in connection with, the Finance
Documents by the Security Trustee

Additional security

This guaiantee 18 1n addition to, and 1s not 1n any way prejudiced by, any other guarantee or
security at the date of this guarantee or subsequently held by the Securtty Trustee

T
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SCHEDULE 3
Details of Security Assets
Part 1 - Specified Real Property

Intentionally blank

Part 2 - Specified P&M

Intentionally blank

Part 3 - Charged Sccurities

- S - . >
Security Obligor
o T T

RN N T T
' Name of company..| Class of shares

i -1
.
te - -

‘ e

LR ™ -
-7, - A, inwhichshares
' care held ¢

e

"5 held ..
. L L
- ~ L

Number of .
-« shares held..

~

.Issued share
capital

Hamsaid 3307
Limited

Bright Blue Foods
Limited

Ordmary shares
of £]1 each

1,875,000

1,875,000
ordnary shares
of £1 each

Part 4 - Intellectual Property

Intentionally blank

Part 5 - Inventory Insurances

Intentionally blank

Part 6 - P&M Insurances

Intentionally blank

Part 7 - Real Property Insurances
Intentionally blank
Part 8 — Transaction Documents

Intentionally biank
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EXECUTION PAGE
THE SECURITY TRUSTEE
Executed as a deed by Endless LLP )
acting by a member in the presence of )

Signature of witness
5

Name MW J‘W‘! (Ut\

Address —gﬂ‘f’-“jb ﬂ“"%—/ g)ﬂl"’h}r— (e

Address: 3 Whitehall Quay, Leeds, West Yorkshire LS1 4BF

Facsimile No:

Attention:

THE SECURITY OBLIGORS

Executed as a deed, but not delivered until the )
first date specified on page 1, by HAMSARD )
3307 LIMITED acting by acting by a duector in )
the presence of

Director
Signature of witness
Name 7/ Probrews (., FiC
Address Oz g-tarce
Address: 3 Whitehall Quay, Leeds, West Yorkshire LS1 4BF

Facsimile No:

Attention:
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Executed as a deed, but not delivered until the )
first date specified on page 1, by BRIGHT )
BLUE FOODS LIMITED acting by )

Signature of withess

C.LAdle Syeliee.D

Name

Address 1€ o/ CQ&—-SJ-I (¢ Jota
Qn_,Um\ g‘pukl Mo hneator

Address: Sett End Road, Shadsworth Business Park, Blackbwin, Lancashine BB1 2PT

Facsimile No: 0844 B00 2418

Attention:

Executed as a deed, but not delivered until the )
first date specified on page 1, by CUKIERNIA )
MISTRZA JANA sp. z.0.0. acting by two )

directors
Duector
Director
Address: ul Lukasinskiego 110, 71-215 Szczecin, Polan

Facsimile No: +4891 440 5531

Attention Zbigniew Jakimowicz

!
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