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Aer2008 Particulars of a charge

£ RO B2ANb- 13 IS

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for Y What this form is NOT fo
You may use this form to register You may not use this form
a charge created or evidenced by register a charge where the

ap instrument nstrument Use form MR(

SATURDAY

QT

This form must be delivered to the Registrar for registration witl
24/05/2014

21 days beginning with the day after the date of creation of the chal

delivered outside of the 21 days it will be rejected unless it 1s accor |l COMPANIES HOUSE
court order extending the time for delivery *A382X7PD*
A17 17/05/2014 #153

You must enclose a certified copy of the instrument wath this form
scanned and placed on the public record

Company details |_l '_ l—l— For offical use
Company number |04 |9—|0_|2_ I:-‘TIT'T = Filling 1n this form

Please complete in typescnipt orin

COMPANIES HOUSE

Company name In full [ Case Bidco Limited bold black captals
All fields are mandaiory unless
r specified or indicated by *

n Charge creation date
Charge creation date F F W E P2_ [’_6— Fl— F v
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name [HSBC Bank ple "
Name I
Name |
Name |

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

[] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Bl S Department for Buniness CHFPO25
Innovation & Skaills 04/13Version 10 Laserform Intemabonal 4113
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MR01

Particulars of a charge

Description

Please qive a short description of any land {including butldings), ship, arrcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descrption

Continuation page
Please use a continuation page If
you need 10 enter more details

Fixed charge or fixed security

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

[x] Yes

] No

Floating charge

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

[x] Yes Continue
[ No Goto Section7

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

[x] Yes

Negative Pledge

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

[x] Yes

] Ne

CHFP025
04113 Version 10




MRO1

Particutars of a charge

Trustee statement ©

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

[

@ This statement may be filed after
the registration of the charge (use
form MROB)

o |

Signature

l Please sign the form here

Signature

Swgnature

x Yookt UFP X

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

CHFP025
04/13 Version 10
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Particulars of a charge

B Presenter information

“ important information

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

|c""""""""'“e Danielle Spencer

l Company name
Shoosmiths LLP

|Mdmss

lmm

' County/Reglon

o

EEENAEE

=

|ox DX117879 Reading (APEX PLAZA)

|rueprm 03700 868800

Certificate

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

Checklist

We may retum forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

(] You have included a certified copy of the
instrument wath this form

[} You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

[T You have ticked any appropnate boxes in Sechons
3,567&8

[1 You have given a descnption i Section 4, if
appropnate
You have signed the form
You have enclosed the cormrect fee

[ Please do not send the onginal instrument, t must
be a certified copy

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

E How to pay

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

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Compantes, Companies House,
Faurth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Pos)

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

ﬂ Further information

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

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

CHFP(25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9024907
Charge code. 0902 4907 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th May 2014 and created by CASE BIDCO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th May 2014

Given at Companies House, Cardiff on 2nd June 2014
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Com pan ies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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EXECUTION VERSION
DATED

Y- HHL{ 2014

(1) CASE TOPCO LIMITED AND THE COMPANIES LISTED IN SCHEDULE 1
and

{2) HSBC BANK PLC

COMPOSITE DEBENTURE

SHCOSMITHS

| certify that, save for matenial redacted

Shoosmiths LLP pursuant to s 859G of the Comparies Act 200
F‘g‘f;: p::;: 4 this copy instrument 1s a correct .
Reg’mg copy of the original nstrument.
Berkshire
RG1 1SH Date LSLWME...
Tel 03700 868800 Signed %M@Q YA ﬂ/u_l { P
Fax 03700 868301 Shoosmittls LLP

Ref RMM/SUL/205325/28 Apex Plaza, Forbury Road
Reading RG1 1SH
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THIS DEED 1s made the |4 dayof MAY 2014
BETWEEN

1 THE COMPANIES whose names and registered offices are specified in Schedule 1 to this
Deed {each an "Original Obligor” and together the "Original Obligers®), and

2 HSBC BANK PLC (the “Lender”)
BACKGROUND

It is intended that this document take effect as a deed notwithstanding the fact that a Party may only
execute 1t under hand

The Parties agree as follows
1 INTERPRETATION
11 Definttions
In this Deed the following defimtions apply

*Accession Deed” a deed substantially in the form set out in Part A,
Schedule 6 (Additional Obligors),

"Account” (@) the accounts (if any) with the detalls hsted
under the heading “Accounts® In Schedule 2 or
such other account or accounts as the Lender
and the relevant Obligor may from time fo time
designate in wniting, and

(b) all Related Rights,

“Additional Obligor” a company which becomes an Addional Cbhigor in
accordance with clause 21 (Changes to Parties),

“Authorisation” an authorsation, consent, approval, resolution,
licence, exemption, filing, notansation or registration,

“Business Day” a day (other than a Saturday or Sunday) on which
banks are open for general business in London,

"Charged Property” all the assets of each Obligor which from time to time
are the subject of the secunty created or expressed to
be created in favour of the Lender by or pursuant to
this Deed,

“Enforcement Event” (a) any of the Secured Obligations are not paid or
discharged when the same ought to be pad or
discharged by an Obligor (whether on demand,
at scheduled matunty, or by acceleration or
otherwise),

(b)  any Obhgor s in breach of any of its obligations
under this Deed or under any other agreement

SHOOSMITHS_N4879270_V5_COMPOSITE_DEBENTURE_- PROJECT_CASE




(©

(&)

(e)

)

(@)

(h)

between an Obligor and the Lender,

an event of default, however defined, occurs
under any agreement between the Obligors
and the Lender,

a member of the Group 1s unable or admits
inability to pay its debts as they fall due, 15
deemed to or is declared to be unable to pay
its debts under applicable law, suspends or
threatens to suspend making payments on any
of its debts or, by reason of actual or
anticpated financial difficulies, commences
negectiations with one or more of its creditors
with a wview to reschedulng any of 1is
indebtedness,

the value of the assets of any member of the
Group 1s less than its habiites {(taking into
account contingent and prospective habilites,
but ignonng amounts due under subordinated
loan notes or subordinated intercompany debt),

a moratonum 1s declared In respect of any
indebtedness of any member of the Group,

any corporate action, legal proceedings or
other procedure or step 1s faken In relation to

)] the suspension of payments, a
moratonum of any indebtedness,
winding-up, dissolution, administration or
reorganisation (by way of voluntary
arrangement, scheme of arrangement or
otherwise) of any member of the Group,

() a composition, compromise, assignment
or arrangement with any creditor of any
member of the Group,

()  the appointment of a hquidator, recever,
administrative recewver, admmstrator,
compulsory manager or other similar
officer in respect of any member of the
Group or any of its assets, or

(v) enforcement of any securnity over any
assets of any member of the Group,

any expropriation, attachment, segquestration,
distress or execution or any analogous process
in any junsdiction affects any asset or assets of
any member of the Group,

SHOOSMITHS_N4879270_VS_COMPOSITE_DEBENTURE - FROJECT_CASE




"Environment”

“Environmental Claim”

"Environmental Law”

“Environmental Permits”

()  any event occurs In relation to any member of
the Group that 1s analogous to those set out in
paragraphs (d} to (h) above, or

Q) any representation, warmanty or statement
made or deemed to be made by any Obligor
under this Deed or any other agreement
between any Obligor and the Lender i1s or
proves to have been incorrect or misleading
when made or deemed to be made,

in each case, subject to any applicable grace pernod
provided for in the Facility Documentation,

means humans, amimals, plants and all other living
organisms Including the ecological systems of which
they form part and the following media

(@) arr (Including, without imitation, air within natural
or man-made structures, whether above or
below ground),

(b) water (including, without Imitation, terntonal,
coastal and imland waters, water under or within
land and water in drains and sewers), and

(c) ftand (including, without hmttaton, land under
water),

means any claim, proceeding, formal notice or
investigation by any person in respect of any
Environmental Law,

means any applicable law or regulatron which relates
to

(@) the pollution or protection of the Environment,
(b) the conditions of the workplace, or

(c) the generation, handling, storage, use, release
or spiiltage of any substance which, alone or In
combination with any other, 1s capable of
causing harm to the Environment, inciuding,
without imitation, any waste

means any permit and other Authonsation and the
filing of any notification, report or assessment required
under any Environmental Law for the operation of the
business of any member of the Group conducted on
or from the properties owned or used by any member
of the Group,

SHOOSMITHS_N4B79270_V5_COMPOSITE_DEBENTURE_-_PROJECT_CASE



"EU Regulation”

“Facility Documentation”

"Floating Charge Property"

"Group”

“Insurance Policy"

"Intellectual Property Rights”

*investment Derivative Rights™

"Investments”

"Issuer"
"LPA 1925"

“Material Adverse Effect”

the Council of the European Union Regulation
1346/2000/EC on insolvency proceedings,

the faciity agreements or facility letters entered into
from tme to time between the Obligors and the
Lender pursuant to which the Secured Obligattons
have been advanced,

has the meamng given in clause 3 1 14,

means Case Topco Limited and its Subsidianes for
the time being,

any policy of ingsurance and cover note in which an
Obligor may from time to time have an interest,

(a) all present and future patents, trade marks,
service marks, designs, business hames,
copynghts, design rnights, moral nghts,
inventions, confidential information, knowhow
and other ntellectual property nghts and
interests, whether registered or unregistered
(including any specfied opposite its name
under the heading “Intellectual Property Rights”
in Schedule 2),

(b) the henefit of all applications and nghts to use
such assets, and

{c) all Related Rights,

all dividends, interest or distnbuttons and all other
nghts and benefits of an income nature accrung at
any time in respect of any {nvestment,

(a) any stocks, shares, debentures, bonds,
warrants or other secunties, whether held
directly by or to the order of an Obligor or by
any trustee, fiduciary or clearance system on its
behalf (including any specified opposite its
name under the heading “Shares” in Schedule
2 or in any Accession Deed), and

(b} all Related Rights (including all nghts against
any trustee, fiduciary or clearance system),

the 1ssuer of any [nvestment,
the Law of Property Act 1925,
means a matenal adverse effect on

(a) the business, operations, property or financial

SHOOSMITHS_N4879270_V5_COMPOSITE_DEBENTURE_-_PROJECT_CASE



"Matenal Contracts"

“Obligor”

HParty"

"Plant and Machinery”

"Real Property”

“Receivables™

(b)

(c)

(@)

(b}

(c)

condition of the Group taken as a whole,

the ability of the Obligors taken together to
perform ther payment oblgahons under the
Faciity Documentation or this Deed and/or the
financial covenant obligations under the Facility
Documentation, or

the wvaldity or enforceability of, or the
effectiveness or ranking of any secunty granted
or purporting to be granted pursuant to any of
the Faciity Documentation or this Deed or the
nghts or remedies of the Lender under any of
the Facility Documentation or this Deed,

the agreements (iIf any) hsted opposite its name
under the heading “Matenal Contracts” in
Schedule 2,

any other contract entered into by an Obligor
that may from time to tme be identfied In
writing by the Lender and the relevant Obligor
as a Matenal Contract, and

all Related Rights,

means an Original Obligor or an Addiional Qblgor
unless it has ceased to be an Obligor in accordance
with clause 21 (Changes fo Parties),

a party to this Deed,

(@)

(b)
(@)

(b)

(c)
(@

all equipment, machinery, plant, computers,
office equipment, vehicles and all other assets
of a similar nature which are now, or at any
time after the date of this Deed become, the
property of an Obhgor, and

all Related Rights,

any freehold, leasehold or other immovable

property (including the property (f any)
specified opposite its name in Schedule 2}, and

any builldings, erections, fixtures or fithings from
time to time situated on or forming part of such
property (including any trade fixtures and

fittings), and
all Related Rights,

all present and future book and other debts and
monetary claims owing to an Obhgor, and

SHOOSMITHS_N4B79270_V5_COMPOSITE_DEBENTURE_-_PROJECT_CASE



"Receiver"

“Rent Rack Lease Property”

“Resignation Letter”

"Related Rights™

"Secured Obligations™

"Secunty Period"

“Subsidiary”

12 Interpretation

121 Inthis Deed

(b) all Related Rights,

a recewver, manager, admnistrator or admirustrative
receiver appointed pursuant to the provisions of this
Deed or any applicable law,

any leasehold property interest under a rent rack
lease with a term of fifeen years or less and which
contans a prohibition on charge without landlord
consent

a letter substantially in the form set out in Schedule 7
(Form of Resignation Lefter),

in retation to any asset,
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale
or agreement for lease In respect of that asset,

(c) all nghts, benefits, clams, contracts,
warranties, remedies, secunty, indemnities or
covenants for fitle in respect of that asset, and

(d) any income, moneys and proceeds paid or
payable in respect of that asset,

all present and future obbhgations and labilities
(whether actual or contingent and whether owed
jointly or severally, as principal or surety andfor in any
other capacity whatsoever) owed by an Obligor to the
Lender together with all costs, charges and expenses
incurred by the Lender in connection with the
protection, preservation or enforcement of its
respective nghts,

the penod beginning on the date of this Deed and
ending on the date on which the Secured Obligations
have been uncondiionally and irrevocably repaid and
discharged in full and the Lender has no commitment
to lend to any Obhgor, and

a subsidiary undertzking within the meaning of section
1162 of the Compamies Act 2006

a) clause and schedule headings are for convenience of reference only and
shall not affect the construction of this Deed,
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122

123

124

125

126

b}

c)

d)

e)

q9)

h)

)

references to clauses and schedules are references to the clauses of and
schedules to this Deed,

references to this Deed or any other agreement or instrument shall be
construed as references to this Deed, that agreement or instrument as
amended, novated, supplemented, extended or restated,

references to a person shall be construed to include that person's permitted
assigns, permitted transferees or successors In title and shall be construed
as mcluding any mdividual, firm, trust, partnership, joint venture, comparny,
corporation, unincorporated body of persons or any state or agency thereof,
whether or not having separate legal personality,

references to a provision of law are references to that provision as amended
of re-enacted,

words importing the singular shall include the plural and wvice versa and words
denoting any gender shall include all genders,

an Enforcement Event 1s “continuing” if it has not been remedied or waived,

the words "including” shall not be construed as Imiting the generality of the
words preceding 1t,

“clearance system” means a person whose business Is or includes the
provision of clearance services or secunty accounts or any nominee or
deposstary for that person, and

unless the context otherwise requires, any reference to “Charged Property”
includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type

Any covenant by an Obligor under this Deed remamns in force during the Secunty
Period and 1s given for the benefit of the Lender

The terms of any finance arrangements befween the partes to this Deed are
incorporated in this Deed to the extent required to ensure that any disposition of Real
Property contained in this Deed 1s a valid disposition 1n accordance with Section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1589

Unless expressly provided to the contrary in this Deed, a person who 1s not a Party
has no nght under the Contracts (Rights of Third Partres) Act 1999 to enforce or to
enjoy the benefit of any term of this Deed

Notwithstanding any terms of thts Deed, the consent of any person who ts not a Party
1s not required to rescind or vary this Deed at any time

Each Obligor's obligations under this Deed are joint and several

SHOOSMITHS_N4879270_V5_COMPOSITE_DEBENTURE_-_PROJECT_CASE
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31

General

131

132

COVEN

The fact that no or incomplete detalls of any Charged Property are inserted in
Schedule 2 (Assets) does not affect the validity or enforceability of the secunty
created by this Deed

If an Obligor assigns an agreement under this Deed and the assignment or charge
breaches a term of that agreement because a third party’s consent has not been
obtained

a) that Obligor must notify the Lender immediately,

b} unless the Lender otherwise requires, that Obligor must use all reasonable
endeavours to obtain the consent as soon as practicable, and

c) that Obligor must promptly supply the Lender with a copy of the consent
obtained by it

ANT TO PAY

Each Obhgor covenants that it will pay and discharge the Secured Obligations to the Lender
as and when the same are due

GRANT OF SECURITY

Charges

Each Obligor with full title guarantee in accordance wath the Law of Property (Miscellanecus
Provisions) Act 1994 charges in favour of the Lender as continuing secunty for the payment
and discharge of the Secured Obligations

311

312

315

by way of legal mortgage, the Real Property now or at any time after the date of this
Deed belonging to that Obligor {other than any Rent Rack Lease Property),

by way of fixed charge, any Real Property now or at any ttme after the date of this
Deed belonging to that Obligor (other than property charged under clause 311
above and any Rent Rack Lease Praoperty),

by way of fixed charge, all Plant and Machinery owned by it and its interest in any
Plant and Machinery In its possession,

by way of fixed charge, all present and future Recewvables owned by it, other than
those validly and effectively assigned under clause 3 3,

by way of fixed charge, other than those valdly and effectively assigned under clause
33,

a) all present and future Investments owned by it,
b) all Investment Derivative Rights owned by it,
c) where any Investment is held in a system for the deposit and settlement of

transactions in investments, all nghts against the operator of such system or
any participant in respect of such Investment,

]
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32

33

317

318

3110

3111

3112

31143

3114

by way of fixed charge, all present and future Intellectual Property Rights owned by i,

by way of fixed charge all of its nghts in respect of any amount standing to the credit
of any Accounts held by it and the debt represented by those Accounts,

by way of fixed charge, its goodwill,
by way of fixed charge, the uncalled capital of that Obligor,

by way of fixed charge, all nghts, interests and claims in the Insurance Paolicies, other
than those validly and effectively assigned under clause 3 3,

by way of fixed charge, all nghts, interests and claims in the Matenal Contracts, other
than those valdly and effectively assigned under clause 3 3,

by way of fixed charge, the benefits of all icences, consents and authonsations held
in connection with its business or the use of any Charged Property, and the nght to
any compensation in respect of any of them,

by way of fixed charge, all nghts, interests and claims in any pension fund now or In
the future, and

by way of floating charge, the whole of its undertaking and assets, present and future
other than any assets validly and effectively mortgaged, charged or assigned by way
of secunty (whether at law or in equity) by this Deed (the "Floating Charge
Property”)

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed I1s a "qualfying floating
charge” for these purposes

Secunty Assignment

331

332

Each Obligor with full title guarantee assigns absolutely to the Lender, subject to a
proviso for re-assignment on redemption, as centinuing secunty for the payment and
discharge of the Secured Obligations all of its nghts, title, interest and benefit from
time to tme in and to the

a) Matenal Contracts,
b) Insurance Policies,
c) Investments, and
d) Recelvables

To the extent that any nght described In clause 3 3 1 15 not assignable or capable of
assignment, the assignment purported to be effected by clause 3 3 1 shall operate as
an assignment of any damages, compensation, remuneration, profit, rent or iIncome
which each Obligor may denve from that nght or be entitled to in respect of that nght
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42

43

51

52

61

CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any time by notice in writing to an Obligor immediately convert the floating
charge created by clause 3114 Into a fixed charge as regards any property or assets
specified in the notice If

411 an Enforcement Event has occurred and 1s continuing, or

412 the Lender (acting in good faith) considers that any of the Charged Property may be
in jeopardy or in danger of being seized or sold pursuant to any form of legal process,
or

413 the Lender (acting 1n good faith) considers that it 1s necessary in order to protect the
pnonty of the secunty created under this Deed

If, without the pnor written consent of the Lender

421 any steps are taken for any of the Charged Property to become subject to any
secunty in favour of any other person (other than third party secunty which Is
permitted by the terms of the Faciity Documentation), or

422 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

423 a resolution 15 passed or an order 1s made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator in
respect of an Obligor,

the floating charge created under clause 3 1 14 by the relevant Obligor wil automatcally be
converted {(without notice) with immediate effect into a fixed charge in respect of the relevant
Floating Charge Property

The floating charge created under this Deed shall not convert into a fixed charge solely by
reason of a moratonum betng obtained under the Insoclvency Act 1986 (or anything done with
a view to obtaining such a moratorium) in respect of any Obhgor

NEGATIVE PLEDGE

No Obligor shall create or permit o subsist any secunty over any of the Charged Property,
other than as permitted by the Facility Documentation or as otherwise expressly permitted in
wnting by the Lender

No Obligor shall enter into a single transaction or a senes of transactions (whether related or
not and whether veluntary or mveluntary) to sell, discount, factor, transfer, assign, lease, lend
or otherwise dispose of any of the Charged Property other than as permitted by the Facility
Documentation or as otherwise expressly permitted in writing by the Lender

PERFECTION OF SECURITY

Deposit of Title Documents

Immediately following the execution of this Deed (or, if later, the date of acquisition of the
relevant Charged Property), each Obligor shall deposit with the Lender

10
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63

64

611 all deeds and documents of title relating to the Real Property histed in Schedule 1
and, if the Lender so requires, all other Charged Froperty,

612 all Insurance Policies to which that Obligor 1s entitled to possession in relation to the
Real Property and any key-man policies,

6§13 all certificates relating to the Investments together with stock transfer forms executed
in blank, and

614 all other documents as the Lender (acting reasonably) may from tme to time require
for perfecting its title to the Investments or for vesting or enabling it to vest the
Investments In itself or its nominees or in any purchaser

Notices of Assignment

Each Obhgor shall, on the date of this Deed (and within five Business Days of obtaining any
Insurance Policy, opening of any bank account or executing any Matenal Contract after the
date of this Deed)

621 give notice in the form set out in Schedule 3 (Form of Nofice of Assignment fo
Contract Counterparty) to each person with whom that Obligor has entered nto a
Matenal Contract and shall use all reasonable endeavours to procure that each
addressee of such notice promptly provides an acknowledgement to the Lender in the
form set out In Schedule 3 (Form of Acknowledgement from Contract Counterparty),

622 give notice n the form set out in of Schedule 4 (Form of Notice of Assignment fo
Insurers) to each insurer with whom that Obhigor has an Insurance Policy of the
assignment and shall use all reasonable endeavours to procure that each addressee
of such notice will promptly provide an acknowledgement to the Lender in the form
set out In Schedule 4 (Acknowledgement and Undertaking), and

623 give notice in the form set out in Schedule 5 (Form of Notice of Assignment to
Account Bank) to each bank (other than the Lender) at which an Account 1s held and
shall use all reascnable endeavours to procure that each such bank will promptly
provide an acknowledgement to the Lender in the form set out in Schedule § (Form of
Account Bank Acknowledgement)

Registration of Intellectual Property Rights

Each Obhgor shall, if requested by the Lender (acting reasonably and having regard to the
proportionality of the benefit of any such registration), execute all such documents and do all
acts that the Lender may reasonably require to record the interest of the Lender in any
registers relating to any registered Intellectual Property Rights

Land Registry disposal restriction

In respect of any Real Property or part of or interest in any Real Property title to which 1s
registered at the Land Registry (or any unregistered land subject to first regsstration), each
Obligor shall apply or consent to an application being made to the Chief Land Regsstrar to
enter the following restriction on the Register of Title for ts Real Properly

"No disposition of the registered estate by the propnefor of the registered estate Is to be
registered without a wntten consent signed by the propnetor for the time being of the Deed
dated fe] 2014 n favour of HSBC Bank plc refemred to in the charges register”

11
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71

81

Tacking

The obhigation on the part of the Lender to make further advances to the Obligors 1s deemed
to be incorporated n this Deed and each Obligor shall apply to the Chief Land Registrar for
the following to be entered on the Register of Title in relation to any of its Real Property the
title to which 1s registered at the Land Registry

“The Lender under a facility agreement dated [e] between, among others, the Obligors and
the Lender is under an obligation (subject to the terms of that faciity agreement) to the
Obligors to make further advances and the secunly agreement referred to in the charges
reqister dated [e] in favour of HSBC Bank pic secures those further advances "

FURTHER ASSURANCE
Each Obligor shall, at its own expense, promptly take whatever action the Lender

711 may reasonably require for creating or perfecting the securty intended to be created
by this Deed,

712 may require for protecting the secunty intended to be created by this Deed, or

713 may requre at any time when the secunty created by this Deed I1s enforceable, for
faciitating the realisation of any of the Charged Property or the exercise of any nght,
power or discretion exercisable by the Lender or any Receiver (or any delegates or
sub-delegates) in respect of any of the Charged Property,

including the execution of any secunty or other document (in such form as the Lender may
reasonably require), the giving of any notice, order or direction and the making of any
registration which the Lender may think expedient

REPRESENTATIONS

Each Obligor represents and warrants to the Lender, on the date of this Deed and on each
date duning the Security Period by reference to the facts and circumstances then existing that

811 1t 1s a corporation, duly incorporated and valdly existng under the law of its
junsdiction of incorporation,

812 it has the power to own Its assets and carry on its business as it is being conducted,

813 the Charged Property 1s, or when acquired will be, legally and beneficially owned by 1t
free of any security other than secunty created by or expressly permitted by the
Lender or pursuant to the Facility Documentation,

814 subject to the Legal Reservations and the Perfection Requirements (as defined in the
Facility Documentation) this Deed creates the secunty which it purports to create and
Is not hable to be avoided or otherwise set aside on its iquidation or admimistration or
otherwise,

815 subjectto the Legal Reservations and the Perfection Requirements (as defined in the
Facility Documentation) this Deed Is its legal, valid and hinding obligation and, subject

to the general pnnciples of law imiting its obligattons, 1s enforceable in accordance
with Iis terms,

12
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it has the power to enter into, perform and deliver and has taken all necessary action
to authonse its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed and no mit on its powers will be exceeded as a result of
the grant of secunty contemplated by this Deed,

all authonsations required to enable it lawfuily to enter nto, exercise its nghts and
comply with its obligations under this Deed and to make this Deed admissible in
evidence 1n its Junsdiction of incorporation have been obtained or effected and are in
full force and effect,

the Investments are fully paid and are not subject to any option to purchase or stmilar
nght and its constitutional documents do not and could not restnct or inhubit any
transfer of those Investments on creation or enforcement of the secunty created by
this Deed, and

for the purposes of the EU Regulation, its centre of main interests (as that expression
15 used In Article 3(1) of the EU Regulation, I1s situated in England and Wales and 1t
has no other “"establishment” (as that term s used in Article 2(h) of the EU
Regulation) in any other junsdictton

UNDERTAKINGS

Each Obligor covenants and agrees with the Lender that it will, during the Secunty Period

Charged Property generally

911

915

917

permit the Lender andfor its delegates {not more than once in every financial year
unless the Lender reasonably suspects an Enforcement Event 1s continuing or may
occur) access at all reasonable times and on reasonable notice at the nsk and cost of
the Obligors to its premises (including, without hmitation, any Charged Property),
assets, books, accounts and records,

provide the Lender with all informatien which it may reasonably request In relaton to
the Charged Property,

comply with all obligations in relation to the Charged Property under any present or
future law, regulaton, order or instrument of any competent authonty or other
approvals, licences or consents if falure to do so has oris reasonably likely to have a
Matenal Adverse Effect,

notify the Lender within 14 days of receipt of every application, requirement, notice,
order or proposal given, or made In relation to, the Real Property by any competent
authonty and (if required by the Lender) immediately provide it with a copy of the
same and either (1) comply with such notice, order or proposal or {1} make such
objections to the same as the Lender may require or approve,

duly and punctually pay all rates, rents, taxes and other outgoings owed by it in
respect of the Charged Property,

comply In all respects with any matenal covenant, stipulation or obligation (restnctive
or otherwise) at any time affecting the Charged Property,

not, except with the pnor written consent of the Lender, enter into any onerous or

restnchve obligation affectng any of the Charged Property or agree to any
13
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amendment, supplement, waiver, surrender or release of any covenant, stipulation or
obligation (restnctive or otherwmise) at any time affecting the Charged Property, and

not do, cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property,

92 Property matters

921

922

923

924

not, except with the prior wntten consent of the Lender, or as permitted pursuant to
the Facility Documentation

a) grant or agree to grant any lease, licence or other nght of occupation or right
to recerve rent in respect of any of the Real Property,

b}) accept a surrender of any lease, licence or other nght of occupation (whether
independently or under any statutory power),

c) consent to any sublease or assignment of any interest in any part of the Real
Property,

(a) comply with all Environmental Law to which it or any of its assets are subject,

(b) obtain, mamtain and ensure compliance wath all requisite Environmental

Permits applicable to it or to any Real Property,

(c) implement procedures to monitor comphance with and to prevent liability
under any Environmental Law applicable to it or any Real Property,

where fallure to do so has or Is reasonably hkely to have a Matenal Adverse Effect or
result in any hability for the Lender (for the avoidance of doubt, any non-compliance
with the trade effiuent licence dated 15 October 1993 as disclosed in the Facility
Documentation does not constitute a breach of this Clause 9 2 2)

promptly upon becoming aware of the same, inform the Lender in wrniting of

(a) any Environmental Claim agamst any member of the Group or any Real
Property which is current, pending or threatened,

(b) facts or circumstances which are reasonably likely to resuft in any
Environmental Claim being commenced or threatened aganst any member of
the Group or any Real Property, and

{c) any suspension, revecation or notification of any Environmental Permit

indemnify the Lender against any loss or liability which the Lender incurs as a result

of any actual or alleged breach of any Environmental Law by any person and would

not have ansen If this Deed had not been entered into, unless it 1s caused by the
Lender's gross negligence or wilful misconduct,

14
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925

926

927

928

929

maintain all buldings, plant, machinery, fixtures and fithngs forming part of the
Charged Property 1n a good and substantial repair and condition and, as appropnate,
in good working order,

not make or allow to be made any application for planning permission In respect of
any Real Property or cary out any demolition, constructon, structural alterations or
additions, development or any simiiar operations in respect of any part of its Real
Property except mamntenance of the bullding, plant, machinery, fixtures and fithngs or
the carrying out of non-structural iImprovements or alterations which affect only the
interior of any building on any Real Property,

comply n all respects with all planning laws, permissions, agreements and conditions
to which its Real Property may be subject,

grant the Lender on request all reasonable facilities within its power to allow the
Lender (or its lawyers) to carry cut (at the relevant Obligor's expense where the
Lender suspects that an Enforcement Event has occurred or 1s reasonably likely to
occur) investigations of title to the Real Property and to make all enquines in relation
to any part of the Real Property which a prudent mortgagee might carry out,

in respect of any real property (other than any Rent Rack Lease Property) which 1s

acquired after the date of this Deed, title to which 1s registered at the Land Registry or

which I1s required to be so registered

a) immediately on request by the Lender and at the cost of the Obligors,
execute and deliver to the Lender a legal mortgage in favour of the Lender of
that property in any form (consistent with this Deed) which the Lender may
require, + +

b) gilve written notice of the secunty to the Land Registry and procure that natice
of the secunty 1s clearly noted in the Register of Title for such real property,

c) procure that no person Is registered as propnetor of any such property under
the Land Registration Acts 1925 to 2002 without the prior wntten consent of
the Lender,

Plant and Machinery

931

932

933

934

maintain at its own expense all Plant and Machinery for the time being owned by it in
good working order and conditton (ordinary wear and tear excepted),

immed:ately on request by the Lender (acting reasonably), affix to any item of Plant
and Machinery a durable notice of this Deed in such form as the Lender may require,

not make any matenal alterations or addittons to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketability
(fair wear and tear excepted),

not except with the pnor wntten consent of the Lender remove any Plant and

Machinery from the Charged Property except for the purpose of maintenance
pursuant to the terms of this Deed,

15
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94 Insurance

941

942

943

944

mamntain insurances on and In relation to its business and assets against those nsks
and to the extent as is usual for companies carrying on the same or substantially
similar business,

ensure that at all times insurances are maintained in full force and effect, which

a) insure 1t 1n respect of its interests In any Real Property and the plant and
machinery on each Real Property (including fixtures and improvements) for
therr full replacement value (being the total cost of entrely rebuillding,
reinstating or replacing the relevant asset If it 1s completely destroyed,
together with all related fees and demolition costs) and to

1 provide cover agamst loss or damage by fire, storm, tempest, flood,
earthquake, lightning, explosion, impact, awcraft and other aenal
devices and articles dropped from them, not, cwvil commobeon and
malicious damage, bursting or overflowing of water tanks, apparatus
or pipes and all other normally insurable nsks of loss or damage,

n provide cover for site clearance, shonng or propping up, professional
fees and value added tax together with adequate allowance for

inflation,
b) incluge property owners' public hability and third party hability insurance,
c) insure such other nsks as a prudent company in the same business as the

Obligor would insure, and

d) In each case are in an appropnate amount, and in appropnate form, and with
reputable insurance compantes or underwnters,

procure that the interest of the Lender 1s noted under each of the Insurance Policies
{other than public liability and third party hability insurances) but without habihty on the
part of the Lender for any premium 1n relation to those Insurance Policies,

procure that the Insurance Policies 1n relation to any Real Property comply with the
following requirements

a) each of the Insurance Policles must contain

! a non-invalidation and non-vitiation clause under which the Insurance
wili not be wihated (due to innocent disclosure) or avoided as against
any insured party as a result of any circumstances beyond the
control of that insured party or any misrepresentation, non-
disclosure, or breach of any policy term or condition, on the part of
any insured party or any agent of any insured party, and

n a loss payee clause in such terms as the Lender may reasonably
require In respect of insurance claim payments otherwise payable to
any Obligor,

b) the insurers must give at least 30 days' notice to the Lender if any insurer
proposes o repudiate, rescind or cancel any insurance, to treat it as avoided

16
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945

946

947

948

949

9410

in whole or in part, to treat it as expired due to non-payment of premium or
otherwise decline any valid claim under it by or on behalf of any insured party
and must give the opportunity to rectify any such non-payment of premum
within the notice penod, and

c) each Obligor must be free to assign all amounts payable to it under each of
its Insurance Policies and all its nghts in connection with those amounts
favour of the Lender,

use all reasonakle endeavours to ensure that the Lender receives copies of the

Insurance Policies, receipts for the payment of premiums for insurance and any

information in connection with the insurances and clams under them which the

Lender may reasonably require,

promptly notify the Lender of

a) any amendment, supplement, extenston, termination, avoidance or
cancellation of any of the Insurance Policies made or, to its knowledge,

threatened or pending,

b) any matenal claim, and any actual or threatened refusal of any matenal
claim, under any of the Insurance Policies, and

c) any event or circumstance which has led or i1s reasonably likely to lead to a
breach by it of any term of this clause,

comply with the terms of the Insurance Policles,

not do or permit anything to be done which may make any of the Insurance Policies
void or voidable,

comply with all reasonable nsk improvement requirements of its insurers,

ensure that

a) each premium for the insurance Policies 1s pard promptly and in any event
prior to the commencement of the penod of insurance for whech that premium

Is payable, and

b) all other things necessary are done so as to keep each of the Insurance
Policies in force,

Intellectual Property Rights

951

952

953

preserve and mamtain the subsistence and validity of the Intellectual Property
necessary for the business of the relevant Group member,

use reasonable endeavours to prevent any infningement In any matena) respect of the
Intellectual Property,

make registrations and pay all registration fees and taxes necessary to maintain the
Intellectual Property in full force and effect and record its interest n that Intellectual
Property,

17
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97

9564

935

not use or permit the Intellectual Property to be used in a way or take any step or omit
to take any step In respect of that Intellectual Property which may matenally and
adversely affect the existence or value of the Intellectual Property or impenl the nght
of any member of the Group to use such property, and

not discontinue the use of the Intellectual Property,
where fallure to do so, In the case of paragraphs 95 1 and 952 above, or, In the

case of paragraphs 9 53 and 9 5 4 above, such use, permission to use, omisston or
discontinuation, 1s reasonably likely to have a Matenal Adverse Effect,

Recevables

961

962

963

964

deal with the Recewvables in the ordinary course of trading and following a Default
which I1s continuing, deal with the Receivables in accordance with any directions
given In wrting from tme to time by the Lender and, in the absence of such
directions, hold the Receivables on trust for the benefit of the Lender,;

after the secunty created under thus Deed becomes enforceable, comply with any
notice served by the Lender on any Obligor prohibiting that Obligor from withdrawing
all or any monies from time to tme standing fo the credit of its accounts with any
bank, financial institubion or other person, except with the prnior wniten consent of the
Lender,

if called upon so to do by the Lender after the secunty created under this Deed
becomes enforceable, execute a legal assianment of the Recewvables to the Lender
in such terms as the Lender may require and give notice thereof to the debtors from
whom the Receivables are due, owing or incurred,

deliver to the Lender such information as to the amount and nature of its Receivables
as the Lender may from time to time reasonably require,

Investments

971

972

973

974

promptly pay all calis or other payments which may become due in respect of the
Investments,

promptly send to the Lender copies of all notices, circulars, reports, accounts and
other documents which are sent to the holders of any Investments,

at the request of the Lender, procure all consents, waivers and approvals which are
necessary, under the articles of association of any Issuer or otherwise, for the
transfer of the Investments to the Lender or its nommee or to a purchaser upon the
enforcement of this Deed and, where the relevant Issuer 1s under the control of the
Obhgor, to procure the amendment of the share transfer provisions of each Issuer's
articles of association in such manner as the Lender may require in order to permit
such a transfer,

if so requested by the Lender
a) instruct any clearance system to transfer any investment held by it for an

Obhgor or its nommnee to an account of the Lender or its nominee with that
clearance system, and
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99

975

976

977

978

b) take whatever action the Lender may request for the dematenalisation or re-
matenalisation of any Investment held in a clearance system,

without prejudice to the above, permit the Lender, at the expense of the Obligars, to
take whatever action it deems necessary for the dematenalisation or re-
matenahsation of any Investment,

until the secunty created under this Deed becomes enforceable, be entitled to

a) receive and retain all dividends, distnibutions and other moneys paid on or
denved from the Investments, and

b) exercise all voling and other nghts and powers attaching to the Investments
provided that it must not do so In a manner which 1s prejudicial to the
interests of the Lender under this Deed,

after the secunty created under this Deed becomes enforceable

a) hold all dividends, distributions and other moneys paid on or derived from the
Investments on trust for the Lender and pay the same immedately upon
receipt, and

b) comply and procure that its nominees comply with any directtons from the

Lender concerning the exercise of all voting and other nghts and powers
attaching to the Investments,

at any time after the securty created under this Deed becomes enforceable, permit
the Lender to complete the mstrument(s) of transfer for the Investments on behalf of
the Obligors in favour of itself or such other person as it may select,

Matenal Contracts

Save to the extent permitted by the Faciity Documentation

981

982

983

984

not, without the prior wntten consent of the Lender, amend or wawve any term of any
Matenal Contract, terminate any Matenal Contract or release any other party from its
obligations under any Matenal Contract,

duly perform its obligations under each Matenal Contract, notfy the Lender of any
matenal default by it or any other party under any Matenal Contract and not take any
action which would reduce orimpede recoveries In respect of any Matenal Contract,

provide to the Lender, as soon as practicable upon receipt, copies of all notices which
it may from time to time receive from any other party to any Matenal Contract,

diligently pursue ts nghts under each Matenal Contract (to the extent that such
exercise would not result in an Enforcement Event),

Centre of Main Interests

not, without the prior written consent of the Lender, change 1ts centre of main interest (as that
expression 15 used in Article 3(1) of the EU Regulation) to somewhere other than England and
Wales, nor will it have any establishment (as that term is used in Article 2(h) of the EU
Regulation) in any other junsdiction,

19

SHOOSMITHS_N4875270_VS_COMPOSITE_DEBENTURE_-_PROJECT_CASE




910

911

912

10

101

102

103

Goodwill

9101 not, except with the prior wrnitten consent of the Lender (such consent not to be
unreasonably withheld or delayed), grant any franchise, licence or cther authonty to
any person to use its company name, trade name or business name or any other
business asset which will matenally and adversely affect the value of the goodwill of
an Obligor,

9102 where the prior wrtten consent of the Lender had been given under clause 910 1,
comply with clause 9 5 In relation to any income or monies recevable n respect of
such franchise, licence or authonty as If such income or monies were Recelvables,

Uncalled capital

911 1 not call up, or receve in advance of its due date, any uncalled capital, and

9112 promptly apply any paid capital towards the repayment, in full or m part, of the
Secured Obligations

Conflict with Facility Documentation

In the event of any conflict between the representations and undertakings set out in the
Faciity Documentation and the equivalent provisions of this Deed, the prowvisions of the
Facilty Documentation shall prevail and any permissions or consents given under the terms
of the Facility Documentation shall constitute permissions andfor consents 1n respect of any
transaction or matter otherwise prohibited by this Deed

ENFORCEMENT OF SECURITY

Enforcement

The securty created under this Deed shall become immediately enforceable If an
Enforcement Event 1s continuing but shall cease to be enforceable if such Enforcement Event
ceases to be continuing

Powers on enforcement

At any time after the secunty created under this Deed becomes enforceable, the Lender may,
without notice to the Obligors and whether or not it has appointed a Receiver, exercise

1021 all or any of the powers, authonties and discretions conferred on mortgagees by the
LPA 1925 (as vaned or extended by this Deed),

1022 all of the powers conferred on the holder of a qualifying floating charge (as defined In
the Insolvency Act 1986) by the Insolvency Act 1986, and

102 3 afl or any of the powers conferred by this Deed

No Liabiity as Mortgagee in Possession

Neither the Lender nor any Recerver shall be liable to account as a mortgagee In possession
in respect of all or any part of the Charged Property or be liable for any loss upon realisation

or for any neglect, default or omission for which a mortgagee in possession might otherwise
be hable
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1

114

115

For the purposes of all powers imphed by law, the Secured Obligations are deemed to have
become due and payable on the date of this Deed

POWERS OF THE LENDER
Extension of Powers

The power of sale conferred on the LLender and on any Receiver by this Deed shall operate as
a vanation and extension of the statutory power of sale under section 101 of the LPA 1925
and such power shall anse {and the Secured Obligations shall be deemed due and payable
for that purpose) on execution of this Deed

Restrnctions
Sections 93 and 103 of the LPA 1925 shall not apply to this Deed
Power of Leasing

At any time after the securnty created by this Deed becomes enforceable, the Lender may
lease or make arrangements to lease, at a premium or otherwise, and accept surrenders of
leases without any restnction and in particular without the need to comply with any restnctions
imposed by sections 99 and 100 of the LPA 1925

Discretion

Any liberty or power which may be exercised or any determmination which may be made
hereunder by the Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of the Lender and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this Deed (including the
power of attorney) cn such terms and conditions as it shall see fit which delegahon shall not
preclude erther the subsequent exercise of such power, authonty or discretion by the Lender
or the Receiver itself or any subsequent delegation or revocation thereof

Investigations

Following the occurrence of an Enforcement Event which 1s continuing the Lender may inttiate
an investigation of, andfor instruct any report (accounting, legal, valuation or other) on the
business and affairs of any Oblgor which it considers necessary to ascertain the financial
position of any Otligor All fees and expenses incurred by the Lender in connection with such
investigations shall be payable by the Obligors and each Obligor consents to the prowvision by
the Lender of all information 1n relation to that Obligor which the Lender prowides to any
person n relation to the preparation of any such report

Power to Remedy
If at any time an Obligor does not comply with any of its obligations under this Deed, the
Lender may (but shall not be obliged to} rectify such default and each Obhgor mrevocably

authorises the Lender, ts employees and agents, at the relevant Obligor's expense, to do all
such things as are necessary or destrable to rectify such default
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12

121

122

123

No obligations in relation to Charged Property

The Chargee Is not obliged to do any of the following In respect of any Charged Property
118 1 perform any obligation of the Chargor,

11 82 make any payment,

11 8 3 make any enquiry as to the nature or sufficiency of any payment received by it or the
Chargor,

1184 present or file any claim or take any other action to collect or enforce the payment of
any amount to which it of the Chargor may be entitied, or

118 5 exercise any nghts to which tt or the Chargor may be entitled.

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the secunty created under this Deed becomes enforceable, or if requested to
do so by the Oblgors, the Lender may (by deed or otherwise and acting through its

authonsed officer)

12 11 appoint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property,

12 1 2 remove (so far as it 1s lawfully able) any Receiver so appointed, and

12 1 3 appoint another person as an additional or replacement Receiver

Restrictions on appointment

122 1 Except as provided below, any restrniction imposed by law on the rnight of a mortgagee
to appoint a Recewver (Including under section 109(1) of the LPA 1925) does not
apply to thus Deed

12 22 The Lender I1s not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratonum) under section
1A to the Insolvency Act 1986

122 3 The Lender may not appoint an administrative receiver (as defined in section 29(2))
of the Insolvency Act 1986) over the Charged Property if the Lender 1s prohibited from
doing so by section 72A of the Insolvency Act 1986 and no exception to the
prohibition on appolinting an administrative receiver applies

Capacity of Recelvers

Each Recewver shall be

1231 an agent of the Obligors The Obligors shall be solely responsible for the Recewver's

Contracts, engagements, acts, omissions, defaults, losses and liabiliies and for the
payment of the Recetver's remuneration, and
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131

132

12 32 enttled to remuneration for his services at a rate to be fixed by the Lender from time
to time (without being limited to the maximum rate specified in sechon 109(6) of the
LPA 1925)

POWERS OF RECEIVER
General Powers
Every Recewver shall have all the powers

1311 conferred by the LPA 1925 on mortgagors and on mortgagees in possession and
receivers appointed under that Act,

1312 set outin Schedule 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1986, and

131 3 conferred from time to time on receivers by statute
Additonal Powers

In addition to the powers referred to in clause 13 1 (General Powers) a Receiver shall have
the power, at the cost of the Obligors and either In his own name or in the name of the
Obligors or (with the written approval of the Lender) in the name of the Lender

1321 to take possesston of, collect and get in all or any part of the Charged Property,

1322 to cary on, manage Of concur in carrying on and managing all or any part of the
business of the Obligors tn any manner he thinks fit,

132 3 to borrow or raise money and secure the payment of any money in pnonty to the
charges created by this Deed for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercise,

1324 to sell, let, lease or concur in seling, letting or leasing and to vary the terms or
determine, surrender and to accept sumrenders of leases or tenancies of or grant
options or hcences over all of any part of the Charged Property in any manner and on
such terms as he thinks fit The consideration for any such transaction may consist of
cash or of shares or secunties or other obligations {and the amount of such
consideration may be dependent on profit or turnover or be determined by a third
party) and may be payable in a lump sum or in instalments,

132 5 to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Obligors,

1326 to exercise all powers, nghts and/or obligations under any contract or agreement
forming part of the Charged Property, including, without imitation, all voting and other
nghts attaching to the Investments,

132 7 to make and effect all repairs, renewals, improvements, and Insurances, commence
and/or complete any bullding operation and/or apply for and maintain any planning

permission, building regulation approval or other authonsation in each case as he
thinks fit,
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141

14 2

1328 to redeem any pnor secunty in respect of all or any of the Charged Property and to
settle and pass the accounts of the holder of such prior secunty and any accounts so
settied and passed will, in the absence of mamifest error, be conclusive and binding
on the Obligors All moneys paid to the holder of such securty in accordance with
such accounts shall form part of the Secured Obligations,

1329 to promote the formation of subsidianes of an Obligor for the purpose of purchasing,
leasing, icensing or otherwise acquinng interests in all or any of the assets of that
Obligor and to amrange for any such subsidiaries to trade or cease to trade on such
terms as the Receiver thinks fit,

13 2 10 to take such proceedings and to settle, adjust, refer to arbitration, compromise and/or
arrange any claim, account or demand which the Lender or the Receiver may think fit,

13 2 11 to appoint managers, officers, agents, accountants and workmen at such salanes and
for such penods as the Receiver may determine and to discharge any person
appointed by the Obhgors,

13 2 12 to exercise In relation to all or any part of the Charged Property all such powers and
nghts as he would be capable of exercising if he were the absolute beneficial owner
of the Charged Property,

13 2 13 lend money or advance credit to any customer of the Obligors;

13 2 14 give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property,

13 2 15 let any Charged Property for any term and at any rent (with or wathout a premium)
which he thinks fit and may accept a sumrender of any lease or tenancy of any
Charged Property on any terms which he thinks fit, and/or

13 2 16 to do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property

APPLICATION OF MONEYS

All moneys received or recovered by the Lender or any Receiver pursuant to this Deed shall
be applied in the following order

14 11 first, In satsfaction of, or provision for, all costs, charges and expenses incurred by
the Lender or any Receiver and the payment of the remuneration of any Receiver,

14 1 2 second, n or towards satisfachon of the Secured Obligations, and

141 3 third, any surplus shall be paid to the relevant Obligor or any other person entitied
thereto

This clause 1s subject to the payment of any clams having prionty over the securnty created
under this Deed This clause does not prejudice the nght of the Lender to recover any
shortfall from the Obligors

Only money actually paid by the Recever to the Lender shall be capable of being applied in
or towards the satisfaction of the Secured Obligations and the Obligors shalt have no nghts in
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143

15

151

152

16

161

16 2

17

171

respect of the application by the Lender of any sums received, recovered or realised by the
Lender under this Deed

Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it 1s capable of being
avoided or reduced by virtue of any bankruptey, nsolvency, hiquidation or similar laws, the
habiity of the Obligors under this Deed and the secunty created under this Deed shall
continue and such amount shall not be considered to have been irrevocably paid

PROTECTION OF PURCHASERS
Receipts

The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Property

Protection of Purchasers

No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound to enguire whether the nght of the Lender or such Recewver to exercise any of iis
powers has ansen or become exercisable or be concerned with any notice to the contrary, or
be concemed to see whether any such delegation by the Lender shall have lapsed for any
reason or have been revoked

POWER OF ATTORNEY
Appointment

Each Obligor imevocably appoints the Lender, each person to whom the Lender shall from
time to ime have delegated the exercise of the power of attorney conferred by this clause and
any Receiver jointly and severally to be its attorney and (in 1ts name and on its behalf to
execute, deliver and perfect all documents and to do all things which the attorney may
consider to be required or desirable for

1611 carrying out any obligation imposed on that Obligor by thus Deed (including the
execution and delivery of any deeds, charges, assignments or other secunty and any
transfers of the Charged Property) which the Charger has not carned out when
required to do so under this Deed, and

1612 enabling the Lender and any Receiver to exercise any of the powers conferred on
them by or pursuant to this Deed or by law

Ratficatton

Each Obligor ratifies and confirms to agree to ratfy and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers

PRESERVATION OF SECURITY

Continuing Security
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17 2

173

17 4

The secunty created under this Deed will be a continuing secunty for the ulimate balance of
the Secured Obligations notwithstanding any intermediate payment or setttement of all or any
part of the Secured Obligations

Waver of defences

The obligations of the Obligors under this Deed will not be affected by any act, omission or
thing which, but for this prowision would reduce, release or prejudice any of its obligations
under this Deed (whether or not known to it or the Lender} This includes

17 21 any time or waiver granted to, or composition with, any person,
17 22 any release or any person under the terms of any composition or arrangement,

1723 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or secunty over assets of,
any person,

1724 any non-presentation, non-observance of any formality or other requirements In
respect of any instrument or any failure to realise the full value of any secunty,

1725 any incapacity, lack of power, authonty or legal personalty of or dissolution or change
tn the members or status of any person,

1726 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any document or
secunty mncluding, without limitation, any change in the purpose of, any extension of
or increase In any faciity or the addition of any new facility under any document or
secunty,

17 27 any unenforceability, ilegality, invaldity or non-provability of any obligaton of any
person under any document or secunity or the failure by any person to enter into or be
bound by any document or secunty, or

17 2 & any Insolvency or similar proceedings
Obligor Intent

Without prejudice to the generality of Clause 17 2 (Wawer of Defences), each Obhgor
expressly confirms that it intends that the secunty created under this Deed shall extend from
time to tme to any (however fundamental) vanation, increase, extension or addition of or to
any document creatng a Secured Obligation and/or any facility or amount made available
under such document

Immediate recourse

Each Obligor waives any nghts it may have of first requinng the Lender (or any trustee or
agent on its behalf) to proceed against or enforce any other nght or secunty or claim payment
from any person or file any proof or clam in any insolvency, administration, winding-up or

liquidation proceedings relative to any other person before claiming from the Obhgors under
this Deed
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176

177

178

Financial collateral

17 51 For the purposes of this clause, the expressions "financtal collateral arrangement”,
“financial collateral” and “financial nstrument” have the meaning given to them by the
Financial Collaterai Amangements (No2) Regulatons 2003 (Amendment)
Regulations 2009

17 52 This Deed constitutes a financial collateral arangement Any part of the Charged
Property that constitutes financial collateral may be appropnated by the Lender at any
time after an Enforcement Event occurs and Is continuing
17 5 3 If the Lender exercises its power of appropnation
a) any Charged Property that consists of a financial instrument shall be valued
as the cash payment which the Lender would have received on a disposal of
that Charged Property for immediate payment, and

b) any Charged Property that consists of a balance on an account shall be
valued as the amount standing to the credit of that account, together wath any
accrued interest not credited to the account at the tme of the appropnation

17 54 The exeraise of any nght of appropnation shall not prejudice or affect any other nght
or remedy avalable in respect of the remainder of the Charged Property or any
Secured Obligations that remain unpaid

Appropnations

Until all amounts which may be or become payable by the Obligors to the Lender have been

irevocably paid in full, the Lender (or any trustee or agent on its behalf) may without affecting

the labiity of the Obhgors under this Deed

1761 refrain from applying or enforcing any other monies, secunty or rights held or received
by the Lender (or any trustee or agent on its behalf) agast those accounts, or apply
and enforce them i such manner and order as it sees fit (whether against those

amounts or otherwmse), and

17 6 2 hold in an interest-beanng suspense account any moneys received from the Obligors
or cn account of the Obligors' kability under this Deed

Additional secunty

17 71 This Deed 15 in addition to and 15 not In any way prejudiced by any other security now
or subsequently held by the Lender

17 72 No pnor security held by the Lender (in s capacity as such or otherwmise) over any
Charged Property will merge into the secunty created under this Deed

Non-competition
Unless

17 8 1 all amounts which may be or become payable by the Obligors to the Lender have
been rrevocably paid in full, or
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181

18 2

19

191

192

193

17 8 2 the Lender otherwmise directs,
no Obligor will, by virtue of any payment or performance by it under this Deed

a) be subrogated to any nghts, secunty or moneys held, receved or receivable
by the Lender (or any trustee or agent on its behalf),

b) be entitled to any right of contribution or indemnity In respect of any payment
made or moneys received on account of that Obligor's habiity under this
clause,

c) claim, rank, prove or vote as a credtor of any Obligor or its estate n

competition with the Lender (or any trustee or agent on its behalf), or

d) receive, claim or have the benefit of any payment, distnbution or secunty
from or on account of any Obligor, or exercise any right of set-off as aganst
any Obligor

The Obkgors must hold i trust for and must immediately pay or transfer to the
Lender any payment or distribution or benefit of secunty received by it contrary to this
clause or in accordance with any directions given by the Lender under this clause

SET-OFF AND CURRENCY
Consolidation of accounts and set off

In addition to any general lien or similar nights to which it may be entitied by operation of law,
the Lender may at any time and without natice to the Obligors combine or consolidate afl or
any of the Obligors’ then existing accounts with any matured liabilties to the Lender and set
off of transfer any sum or sums standing to the credit of any one or more of such accounts in
or towards satisfaction of the Secured Obligations

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in
its sole discretion, convert any moneys received, recovered or realised in any currency under
this Deed (including the proceeds of any previous converston under this clause) from their
existing currency into any other currency at such rate or rates of exchange and at such time
as the Lender thinks fit (acting reasonably and in good faith)

NEW ACCOUNTS

If the Lender at any time receives or 1s deemed to have receved notice of any subsequent
secunty affectting all or any part of the Charged Properly it may open a new account or
accounts with an Obligor

If the Lender does not open a new account or accounts it shall nevertheless be treated as f it
had done so as at the time when it received or was deemed to have received such notice

As from such time all payments made to the Lender shall be credited or be treated as having
been credited to such new account or accounts and shall not operate to reduce the amount of
the Secured Obligations
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201

202

203

21

211

EXPENSES AND INDEMNITY
Transaction expenses

The Obligors shall promptly on demand pay to the Lender the amount of all costs and
expenses (including legal fees up to any agreed cap) reasonably incurred by the Lender (and
any Receiver or Delegate) in connection with the negotation, preparation, pnnting, execution
and perfection of this Deed and any other documents referred to in this Deed

Enforcement and preservation costs

The Obligors shall, within three Business Days of demand, pay to the Lender the amount of
all costs and expenses (including legal fees) incurred by the Lender in connection with the
enforcement of, or the preservation of any nghts under, this Deed and any proceedings
inshtuted by or against the Lender as a consequence of taking or holding this Deed, or
enforcing these nghts

Indemnity
The Obligors shall, notwithstanding any release or discharge of all or any part of the secunty
created under this Deed, indemnify the Lender and any Receiver or Delegate against any

cost, loss or hlability incurred by any of them

2031 any fallure by the Obligors to comply wath its obligations under this Clause 20 (Costs
and expenses),

2032 acting or relying oh any notice, request or instruction which 1t reasonably believes to
be genuine, correct and appropnately authonsed,

20 3 3 the taking, holding, protection or enforcement of this Deed,

20 34 the exercise of any of the nghts, powers, discretions, authonties and remedies vested
in the Lender and each Receiver and Delegate by this Deed or by law,

20 3 5 any default by any Obligor in the perfermance of any of the obligations expressed to
be assumed by 1t in this Deed,

20 36 nstructing lawyers, accountants, tax adwvisers, surveyors or other professional
advisers or experts as permitted under this Deed and where this Deed provides for
such cost to be borne by the Obligors, or

2037 holding or exercising its nghts under this Deed or acting as Recewver or Delegate
under this Deed or which otherwise relates to any of the Charged Property
(ctherwise, In each case, than by reason of the Lender's, Receiver's or Delegate's
gross negligence or wilful miscanduct)

CHANGES TO PARTIES

Assignment and disclosure of information

The Lender may assign and transfer all or any of its rights and obligations under this Deed to

any permitted transferees in respect of the Secured Obligations The Lender shall be entitled
to disclose such information concerning the Obligors and this Deed as the Lender considers
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212

213

214

appropriate to any actual or proposed direct or indirect successor or to any person to whom
information may be required to be disclosed by any applicable law

Additional Oblhigors

2121

2122

2123

Case Topco Limited may request that any of its wholly owned Subsidianes become
an Additional Obligor That Subsidiary shail become an Additional Obligor If

a) Case Topco Limited and the proposed Additional Obligor delivers to the
Lender a duly completed and executed Accession Deed, and

b) the Lender has received afl of the documents and other evidence histed in
Part 8 of Schedule 6 (Additional Obiigors) in relation to that Additional
Obhigor, each in form and substance satisfactory to the Lender

The Lender shall notify Case Topco Limited promptly upon being satisfied that it has
received (in form and substance satisfactory to it) all the documents and ewidence
hsted in Part B of Schedule 6 {Additional Obligors)

With effect from the date of notification by the Lender under Clause 21 2 2 above, the
Additional Obligor shall assume the same obligations and become entitled to the
same nghts as If it had been a party to this Deed as an Additional Obligor

Resignation of an Obligor

2131

2132

2133

An Obligor cther than Case Topco Limited may request that it ceases to be an
Obligor by delivery to the Lender a Resignation Letter

The Lender may in its absolute discretion accept or reject a Resignation Letter and
notify Case Topco Limited of its acceptance if no Enforcement Event 1s continuing or
would result from the acceptance of the Resignation Letter (and the Obligor has
confirmed that this 1s the case)

If an Obligor 1s released from its obligations under this Deed pursuant to thus Clause
21 3 (Resignation of an Obligor), the other Obligors will continue to be bound by this
Deed which will remain a continuing securty

Release of Obligors' nght of contribution

If any Obligor (a "Retiring Obligor") ceases to be an Obligor in accordance wath clause 213
above then on the date on which the Lender notifies Case Topco Limited of its acceptance of
a Resignation Letter

a)

b)

that Retinng Obhigor Is released by each other Cbligor from any hability (whether past,
present or future and whether actual or contingent) to make a contnbution to any
other Obligor ansing by reason of the performance by any other Obligor of the
Secured Obligations, and

each other Obligor waives any nghts it may have by reason of the performance of the
Secured Obligations to take the benefit (in whole or In part and whether by way of
subrogation or otherwise) of any nghts of the Lender or of any other secunty taken
pursuant to, or In connection with, in relation to the Secured Obligations where such
nghts or secunty are granted by or in relation to the assets of the Retinng Obligor
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221

222

223

22 4

225

2286

MISCELLANEOUS
No Deductions

Save where the Facility Documentation provides otherwise, all payments to be made to the
Lender under this Deed shall be made in freely available funds and shall be made clear of
and without deduction for or on account of tax If an Obhigor I1s required by law to make a tax
deduction, the sum payable by the Obligors shall (save where the Facility Documentation
provides otherwise) be increased to the extent necessary to ensure that, after the making of
such deduction, the recipient of such sum receives and retains a net sum equal to the sum
which it would have received and retained had no such deduction been made or required to
be made

Perpetuity Penod

The perpetuity penod under the rule against perpetuihies, If applicable to this Deed, shall be
the penod of 125 years from the date of this Deed

No Liability

22 31 None of the Lender, its delegate(s) nominee(s) or any Recewer shall be hiable for any
loss by reason of (a) taking any action permitted by this Deed or (b) any neglect or
default in connection with the Charged Property or (c) taking possession of or
realising ail or any part of the Charged Property, except in the case of gross
neghgence or wilful default upon its part

22 32 The Lender will not be required in any manner to perform or fulfil any obligation of the
Obligors, make any payment, make any enquiry as te the nature or sufficiency of any
payment received by it or present or file any claim or take any action to collect or
enforce the payment of any amount

22 33 The Lender shall not be hable either to the Obligors or to any other person by reason
of the appaintment of a Receiver or for any other reason

22 34 WNetther the Lender nor the Recewer will be in any way liable or responsible to the
Obligors for any loss or hability ansing from any act, default, omission or misconduct
on the part of any delegate or sub-delegate

Partial Invalidity

If, at any tme, any provision of this Deed 1s or becomes illegal, invalid or unenforceable in any
respect under any law of any junsdiction, nesther the legality, validity or enforceabilty of the
remaining provisions of this Deed nor the legality, validity or enforceabilty of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired If any part of
the securnty intended to be created by or pursuant to this Deed 1s invalid, unenforceable or
ineffective for any reason, that shall not affect or iImpair any other part of the secunty
Certificates

Any certificate of the Lender specifying any amount due from the Obligers is, in the absence
of manifest error, conclusive evidence of such amount

Release
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231

232

233

234

235

236

24

At the end of the Secunty Period, the Lender must, at the request and cost of the Obligors,
take whatever action 1s reasonably necessary to release the Charged Property from the
secunty created under this Deed and re-assign any Charged Property assigned under this
Deed

NOTICES

Any communication to be made under or in connection with this Deed must be made in
writing and, untess otherwise stated, may be made by fax or letter

Each Obligor by its execution of this Deed or an Accession Deed irevocably appoints Case
Topco Limited to act on its behalf as its agent and irevocably authonises

2321 Case Topco Limited to execute on its behalf any Accession Deed, and

2322 the Lender to give any notice, demand or other communication to that Obligor
pursuant to this Deed to Case Topco L:mited,

and In each case the Obligor shall be bound as though the Oblgor had ttself executed the
Accession Deed or received the relevant notice, demand or other communication

The address and fax number {(and the department or officer, if any, for whose attention the
communication 1s to be made) for any communication or document to be made or delivered
under or in connection with this Deed 1s

2331 In the case of the Obhigors Case Topco Limited, 35 Frobisher Way, Bindon Road,
Taunton TAZ 6BB, Fax 01823 333328, Attention Finance Director, and

23 3 2 in the case of the Lender, that set out with its name below,

or In each case any substiuted address or fax number or department or officer as one party
may notify to the other party by not less than five Business Day's notice

Any communication or document made or delivered by cne person to another under or n
connection with this Deed will only be effective

23 4 1 If by way of fax, when received In legible form, or
234 2 If by way of letter, when 1t has been left at the relevant address or five Business Days
after being deposited in the post postage prepaid in an envelope addressed to it at

that address

Any communication or document to be made or delivered to the Lender will be effective only
when actually receiwved by the Lender

Any notice given under or in connection with this Deed must be in English
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed
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26

26 1

262

263

GOVERNING LAW

This Deed and any non-contractual cbligation ansing in connection with 1t are governed by
English law

JURISDICTION
English Courts

The courts of England have exclusive junsdiction to settle any disputes (a "Dispute™} ansing
out of, or connected with this Deed (including a Dispute regarding the existence, vahdity or
termination of this Deed) or any non-contractual obligation ansing out of or th connection with
it

Convenient Forum

The Parfies agree that the courts of England are the most appropnate and convenient couris
to settle Disputes and accordingly, no Party will argue to the contrary

Exclusive Junsdiction

This clause 26 s for the benefit of the Lender only As a result the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with junsdiction
To the extent allowed by law, the Lender may take concurrent proceedings in any number of
junsdictions

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Obligors
and 1s delivered by them on the date specified at the beginning of this Deed
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SCHEDULE 1
THE OBLIGORS

Name

Registered Office

Registration Number

Case Topco Limited

35 Frobisher Way
Bindon Road
Taunton

TA2 6BB

09024915

Case Bidco Limited

35 Frobisher Way
Bindon Road
Taunton

TAZ2 6BB

09024907
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SCHEDULE 2
ASSETS

Part A

Accounts

None as at the date of this Deed

PartB

Real Property - Registered Land

None as at the date of this Deed

PartC

Real Property - Unregistered Land

None as at the date of this Deed

Part D

intellectual Property Rights

None as at the date of this Deed

Part E
Shares
Obhgor Company in which Shares Details of Shares
are held
Case Topco Limited Case Bidco Limited One ordinary share of £1 00
each
Case Bidco Limited Ministry of Cake Ltd Four thousand five hundred
crdinary shares of £1 00 each
Part F

Matenal Contracts

Case Topco Limited

The share purchase agreement dated on or
about the date of this Deed between Case Topco
Limited and Greencore Grocery Limited

Case Topco Limited

Intercompany loan agreement dated on or about
the date of this Deed between Case Topco
Limited and Case Bidco Limited
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SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

To [Counterparty to Malenal Conlract]

Date [e]

Dear Sirs

We give notice that pursuant to a composite debenture dated [#] we have assigned to HSBC Bank plc
(the "Lender”) all our nght, title and interest in and to [defats of Matenal Coniracl] (the "Contract™")
including all moneys which may be payable in respect of the Contract

With effect from your receipt of this notice

1

all payments by you to us under or ansing from the Contract should be made to us unless and
unt the Lender nohfies you to the contrary stating that the secunty has become enforceable,

all remedies provided for in the Contract or available at law or in equity are exercisable by the
Lender,

all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves ansing
from the Contract and all nghts to compel performance of the Contract are exercisable by the
Lender although we shali remain hable to perform ail the obligations assumed by us under the
Contract,

you are authorised and mnstructed, without requining further approval from us, to disclose to
the Lender such information relating to the Contract as it may from time to tme request and to
send it copies of all notices i1ssued by you under the Contract to the Lender at HSBC Bank
ple, 3 Rivergate, Temple Quay, Bnstol BS1 6ER marked for the attention of {Stefan Gunn] as
well as to us,

we may not iniiate or agree to any amendment to, waive any obligation under or agree to any
termunation of the Contract without the pnior wntten consent of the Lender

These instructions may not be revoked or amended without the pnior written consent of the Lender

For the avoidance of doubt, the Lender, its agents, any receiver or any person will not be under any
obligation or habiity to you under or in respect of the Contract

This notice 1s governed by English law

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Lender at the address set out in paragraph 4 of this notice

Yours faithfully

Authonsed Signatory for and on behalf of [Obligor]
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY

To HSBC Bank plc (the “Lender”)

3 Rivergate,

Temple Quay,

Bnistol BS1 6ER

For the attenbon of [Stefan Gunn)
Date [e]
Dear Sirs

[OBLIGOR]

We acknowledge receipt of a notice dated [e] (the "Notice") relating to the [detais of Matenal
Contract] (the “Contract”)

We

1 agree to the terms set out In the Notice and to act in accordance with its terms,

2 confirm that we have not received any prior notice that [Obligor] has assigned its rights under
the Contract or created any other interest (whether by way of secunty or otherwise) in favour
of a third party, and

3 agree not to [exercise any nght to terminate the Contract or] take any achion to amend or

supplement the Contract without the pnor wntten consent of the Lender
This letter 1s gaverned by English law

Yours faithfully

For and on behalf of

[Counterparty to Matenal Contraci]
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

To [Insurer]

Date [e]

Dear Sirs

We refer to the [insert detatls of relevant Insurance Policy and policy number] (the “Policy”)

We give notice that pursuant to a composite debenture dated [¢] we have assigned to HSBC Bank plc
(the “Lender”} all our nght, title and interest in and to the proceeds of the Policy

With effect from your receipt of this notice we instruct you to

1 note the interest of the Lender on the Policy as loss payee and as first pnonty assignee of the
amounts and rights, and

2 disclose to the Lender, without further approval from us, such information regarding the Policy
as the Lender may from time to time request and to send 1t copies of all notices Issued by you
under the Poiicy

We will remain entitled to exercise all of our nghts under the Policy and you should continue to give

notices under the Policy to us unless and untl you recerve notice from the Lender that its secunty is

enforceable In this event, unless the Lender agrees otherwmise in wnting

1 all amounts payable to us under the Policy must be paid to the Lender, and

2 any of our nights in connechion with those amounts will be exercisable by and notices must be
given to the Lender or as it directs

We confirm that we will remain liable under the Policy to perform all the obligations assumed by us
under the Policy and the Lender, its agents, any recewver or any other person will not at any time be
under any obligation or liability to you under or in respect of the Policy

This letter 1s governed by English law

Please acknowledge receipt of this notce and give the confirmations set out in the attached
acknowledgement by signing the acknowledgement and giving the undertakings in the enclosed copy
letter and returning the same to the Lender at HSBC Bank plc, 3 Rivergate, Temple Ciray, Bnstol BS1
B6ER marked for the attention of [Stefan Gunn]

Yours faithfully

Authorised signatory for and on behalf of [Obligor]
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ACKNOWLEDGEMENT AND UNDERTAKING

To HSBC Bank ple,

Rivergate,

Temple Quay,

Bnstol

BS1 6ER marked

For the attention of [Stefan Gunn)
Copy [Obligor]

Date [e]

Dear Sirs,
{OBLIGOR]
We confirm receipt from [Obligod (the “Obligor”) of a notice dated [#] of an assignment by the Obligor
of all amounts payable to it in connection with the Policy and all of its nghts under the Policy (as

defined in that notice)

In consideration of your agreeing to the Obligor conhinuing its insurance arangements with us we

1 accept the instruchons contained in the notice and agree to comply with the notice,
2 confirm that we have not received notice of any third party in those amounts and nghts,
3 undertake to note on the Policy your interest as loss payee and as first pnonty assignee of

those amounts and nghts,

4 undertake to disclose to you without any reference or further authonty to the Obligor any
information relating to those contracts which you may at any time request, and

5 undertake to notify you of

a) any cancellation, alteration, termination or expiry of any such insurance at least 30
days before it 1s due to take effect,

b) any default in any payment of premium or fallure to renew at least 30 days before the
renewal date, and

c) any act or omissicn that we are aware of which may make the Policy void, voidable or
unenforceable (In whole or In part)

This letter 1s governed by English law

Yours faithfully

For and on behalf of [/nsurer]
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To [Account Bank]

Date {e]

Dear Sirs

We give notice that by a composite debenture dated [e], we have assigned and charged to HSBC
Bank plc (the "Lender”) all our nght, title and interest in and to all sums which are now or may from
time to time in the future stand to the credit of

Account Number [»]

Account Holder ]

together with all interest accrued or accruing thereto and the debts represented by those sums (the
"Account”)

We hereby irrevocably instruct and authonse you to

1 credit to the Account all interest from time to tme eamed on the sums of money held in the
Account,
2 disclose to the Lender such information relating to the Account and the sums in the Account

as the Lender may, at any time and from time to time, request,

3 hold all sums from tme to time standing to the credit of the Account to the order of the
Lender,
4 pay or release all or any part of the sums from tme to trme standing to the credit of the

Account In accardance with the written instructions of the Lender, and

5 comply with the terms of any written notice or instructions relating to the Account or the sums
standing to the credit of the Account from time to time which you may receive at any time from
the Lender

Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Lender

These Instructions cannot be revoked or vaned without the pnor written consent of the Lender

This letter 1s governed by English law

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Lender at HSBC Bank plc, 3 Rivergate, Temple Quay, Bnstol BS1
B6ER marked for the attention of [Stefan Gunn]

Yours faithfully

Authonised Signatory for and on behalf of [Obligor]
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FORM OF ACCOUNT BANK ACKNOWLEDGEMENT

To HSBC Bank plc,

3 Rvergate,

Temple Quay,

Bnstol

BS16ER

For the attention of [Stefan Gunn)
Date [e]
Dear Sirs
[OBLIGOR]

We acknowledge receipt of a notice (the "Notice") in the terms set out above and confirm that we

1 have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Account,

2 have noted the restnctions mposed upon the Obligor and the authonty of the Lender in
respect of the Account and will not act in such a way as to breach those restrictions or to
ignore the authority of the Lender,

3 will act in accordance with the terms of the Notice, and

4 walve all nghts of set-off, combination or consolidation which we may have at any time 1n
respect of the Account

This letter i1s governed by English law

Yours faithfully,

(Authonsed signatory)

[Account Bank]
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SCHEDULE 6
ADDITIONAL OBLIGORS

PART A - FORM OF ACCESSION DEED

THIS ACCESSION DEED i1s made on the day of 20(e]

Between

&)} [], a company incorporated in England and Wales (company number [#]) whose registered
office 1s at [] (the "Acceding Obligor”), and

2 HSBC BANK PLC (the "Lender"),

(3) [e], a company registered In [England and Wales] (company number [s]) whose registered

office Is at [#] (the "Onginal Obligor®),

and 1s supplemental to a debenture dated [s] between [«] (the "Debenture”)

This Deed witnesses as follows

1

Terms defined in the Debenture have the same meaning when used in this Deed unless given
a different meaning in this Deed

The Acceding Obligor confirms that it has been supplied with a copy of the Debenture and
that it 1s a Subsidiary of [e]

The Acceding Obligor agrees to be bound by the terms of the Debenture as an Obligor and
shall be party to the Debenture with effect from the date of thuis Deed as an Obligor as If it
were named in the Debenture as an Obhgor (but so that the secunty created on this
accession will be created on the date of this Deed)

Without prejudice to the generality of paragraph 3 above

(a) all secunty created under this Deed 1s in favour of the Lender and 1s secunty for the
payment, discharge and performance of the Secured Obligations, and

(b} all secunty created under this Deed 1s made with full title guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act 1994

The Acceding Obligor

(a) charges by way of legal mortgage any Real Property owned by it and specified in Part
1 of the schedule to this Deed,

(b) charges by way of fixed charge, any Real Property now or at any time after the date
of this Deed belonging to 1t (other than property charged under paragraph (a) above
and any Rent Rack Lease Property),

() charges by way of fixed charge, all Plant and Machmery owned by It and its interest in

any such Plant and Machinery in its possession, and specified in Part 2 of the
schedule to this Deed,
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(d)

(e)

M

(@

(h)

0

0

(k)

"

(m)

(n)

(0)

charges by way of fixed charge, all present and future Receivables owned by 1t, other
than those validly and effectively assigned under paragraph (o) below,

charges by way of fixed charge, other than those validly and effectively assigned
under paragraph (o) below,

t all present and future Investments owned by it and specified in Part 3
of the schedule to this Deed,

" all Investment Denvative Rights owned by i,

m where any Investment 1s held in a system for the deposit and
settlement of transactions in investments, all nghts agamnst the
operator of such system or any participant in respect of such
Investment,

charges by way of fixed charge, all present and future Intellectual Property Rights
owned by it and specified in Part 4 of the schedule to this Deed,

charges by way of fixed charge zll of its nghts in respect of any amount standing to
the credit of any Accounts held by it and the debt represented by those Accounts,

charges by way of fixed charge, ts goodwill,
charges by way of fixed charge, its uncalled capital,

charges by way of fixed charge, all nghts, interests and claims in the Insurance
Policies, other than those validly and effectively assigned under paragraph (o) below,
and as specified at Part 5 of the schedule to this Deed,

charges by way of fixed charge, all nghts, interests and clams in the Matenal
Contracts, other than those validly and effectively assigned under paragraph (o)
below, and as specified at Part 6 of the schedule to this Deed,

charges by way of fixed charge, the benefits of all licences, consents and
authonsations held in connectton with its business or the use of any Charged
Property, and the nght to any compensation in respect of any of them,

charges by way of fixed charge, all nghts, interests and claims in any pension fund
now or in the future,

charges by way of floating charge, the whole of ts undertaking and assets, present
and future other than any assets valdly and effectively morigaged, charged or
assigned by way of secunty (whether at law or in equity) by this Deed, and

assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights, title, interest and benefit from time to ttime 1n and to the

a) Matenal Contracts
b) Insurance Palicies,
c) Investments, and
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11

12

13

d) Receivables

The Additional Obligor consents on the request of the Lender to a restricticn in the following
terms being entered into on the Register of Title relating to any of its Real Property registered
at the Land Reqistry

"No disposttion of the registered estate by the propnetor of the registered estate is to be
registered without a wrtten consent signed by the propnetor for the time being of the charge
dated [e] in favour of [e] referred to in the charges register”

The Additional Obligor applies on the request of the Lender to the Chief Land Registrar for a
notice m the following terms to be entered on the Register of Title relating to any of 1its Real
Property registered at the Land Registry

“The Lender under a facilty agreement dated [e] (the “Facilily Agreement’) between, among
others, the Obligors and the Lender, is under an obhgalion (subject to the terms of that
Facility Agreement) to the Borrower (as defined under that Faciity Agreement) to make
further advances and the securily agreement referred to in the charges register dated [e] in
favour of the Lender secures those further advances *

The fact that no or incomplete details of any asset are inserted in the schedule to this Deed
does not affect the validity of the secunty created by this Deed

If the Acceding Obligor asstgns an agreement under this Deed and the assignment or charge
breaches a term of that agreement because a third party's consent has not been cbtained

a) the Acceding Obligor must notify the Lender immediately,

b) unless the Lender otherwise requires, the Acceding Obligor must use all reasonable
endeavours to obtain the consent as soon as practicable, and

c) the Acceding Obligor must promptly supply the Lender with a copy of the consent
obtained by it

The Acceding Obligor confirms that
(a) it1s a [imited krabiity company] incorporated under the laws of [England and Wales),

() no Enforcement Event 1s continuing or would occur as a result of it becoming an
Additional Obligor, and

() each of the representations set out In clause 8 (Representations) of the Debenture
are true and correct as at the date of this Deed as If made by reference to i, this
Deed and the facts and circumstances then existing

The Acceding Obhgor acknowledges that other persons may be added to, or released from,
the Debenture without the Acceding Obligor's consent

The Onginal Obligor for itself and as agent for the other Obhgors under the Debenture, agrees
to all matters prowvided for in this Deed

The Debenture continues In full force and effect and the Debenture and this Accession Deed
shall be read and construed as one document
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14 The prowvisions of Clauses 22 4 (Partial invalidity), 24 (Counterparts) and 26 (Junsdiction) of
the Debenture apply to this Deed as If set out in full in this Deed but as though references to
the Debenture were references to this Deed

15 A person who Is not a party to this Deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed

16 This Deed and any non-contractual obligations ansing out of or in connecton with it are
governed by English law

This Deed was executed and delivered as a deed on the date wntten above
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SCHEDULE TO ACCESSION DEED

[List any specific assets secured]

46

SHOOSMITHS_N4879270_V5_COMPOSITE_DEBENTURE_-_PROJECT_CASE




SIGNATORIES (TO DEED OF ACCESSION)
The Acceding Obligor
SIGNED as a DEED by )

[ ] )

acting by a director in the presence of ) Director

Signature of witness
Name
(in BLOCK CAPITALS)

Address

Occupation
The [Original Obligor]
SIGNED as a DEED by )

( ] )

acting by a director in the presence of ) Director

Signature of witness
Name
(in BLOCK CAPITALS)

Address

Occupation
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PART B — CONDITIONS PRECEDENT REQUIRED TO BE DELIVERED BY AN ADDITIONAL

OBLIGOR
An Accession Deed, duly executed by the Additional Obligor and Case Topco Limited
A copy of the constitutional documents of the Additional Obligor
A copy of a resolution of the board of directors of the Additional Obligor

a) approving the terms of, and the transactions contemplated by, the Accession Deed
and resolving that it execute, deliver and perform the Accession Deed,

b) autheonsing a specified person or persons to execute the Accession Deed on its
behalf,
C) authonising a specified person or persons, on its behalf, to sign and/or despatch all

other documents and notices to be signed and/or despatched by it under or in
connection with the Accession Deed or the Debenture,

d) authonsing Case Topco Limited to act as its agent tn connection with the Accession
Deed or the Debenture,

A specimen of the signature of each person authonsed by the resclution referred to in
paragraph 3 above

A copy of a resolution signed by all the holders of the 1ssued shares of the Additional Obligor,
approving the terms of, and the transactions contemplated by, the Accession Deed

A copy of the resolution of the board of directors of each corporate shareholder of the
Addibonal Guarantor approving the terms of the reselution referred to at paragraph 5 above

A certificate of the Additional Obligor (signed by a director) confirming that guaranteeing or
securing the Secured Obligations would not cause any guarantee, secunty or similar hrmit
binding on it to he exceeded

A certificate of an authonsed signatory of the Additional Obhgor certifying that each copy
document listed in this Part B of Schedule 6 1s correct, complete and n full force and effect
and has not been amended or superceded as at a date no earher than the date of the
Accession Deed

A copy of any other authonsation or other document, opinion ar assurance which the Lender
considers to be necessary In connection with the entry into and performance of a the
transactions contemplated by the Accession Deed or for the validity and enforceability of the
Accession Deed and has notified that Additional Obligor accordingly

if available, the latest audited financial statements of the Additonal Obligor

The following legal opinions, each addressed to the Lender

a) A legal opinion of the legal adwisers to the Lender in England, as to English law in the
form distnbuted to the Lender pnor to signing the Accession Deed

b) If the Additional Obligor 1s incorporated in or has its "centre of main interest" or
"establishment” 1n a junsdiction other than England and Wales or 1s executing a

49

SHOOSMITHS_N4879270_VS_COMPQSITE_DEBENTURE_-_PROJECT_CASE




12

13

Finance Document which I1s governed by a [aw other than English law, a legal opinion
of the legal advisers to the Lender in the junsdiction of its \ncorporation, "centre of
main interest’ or "establishment" (as applicable) or, as the case may be, the
junsdichon of the goveming law of that Finance Document (the "Applicable
Jurisdiction”) as to the law of the Applicable Junsdiction and in the form distnbuted
to the Lender pnor to signing the Accession Deed

If the proposed Additional Obligor 1s incorporated in a junsdiction other than England and
Wales, evidence that an Obligor, has accepted its appontment n relation to the proposed
Additional Qbligor

A copy of all notices required to be sent under the Debenture by the Additional Obligor
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SCHEDULE 7
FORM CF RESIGNATION LETTER

To HSBC Bank pic as Lender

From [resigning Obiigor]

Dated [e}

Dear Sirs

Composite Debenture between [¢]
dated [¢] 2014 (the “Agreement”)

1 We refer to the Agreement This 1s a Resignation Letter Terms defined in the Agreement
have the same meaning in this Resignation Letter unless given a different meaning in this
Resignation Letter

2 Pursuant to Clause 21 3 {Resignation of an Obligor), we request that we are released from
our obligations as an Obhgor under the Agreement

3 We confirm that

31 no Enforcement Event 1s continuing or would result from the acceptance of this request, and

32 [*]]

4 This Resignation Letter and any non-contractual obligations ansing out of or in connection

with it are governed by English law

[Subsidhary]
By

Pnnt name
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SIGNATORIES

THE OBLIGORS

EXECUTED as a DEED by )

CASE TOPCO LIMITED )

acting by a director in the presence of ) Director

) Pnnt name CHRIS’EO FHER O Ao

Signature of witness —

Print name (in BLOCK CAPITALS) “DegorArt  SoDING
Address 2 /fe”:P'e (Sad\ 615‘.':
Rastd  BSI gES

Occupation Sout cT{oR
EXECUTED as a DEED by )

CASE BIDCO LIMITED )

acting by a director in the presence of } Director

) Pnnt name CHE.IS{OPHCR Oanf{oD

Signature of witness -

Print name (in BLOCK CAPITALS) VERo RAH E-DLD:I NG
Address 2- /reﬂp ‘e. GQ C/‘)'\ EOS&
Baskd B3] 6ES

Occupation a) I « dx)\r
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THE LENDER
SIGNED by
for and on behalf of

HSBC BANK PLC

Address
Fax

For the attenbon of

}  Authonsed signatory
)] Print name NIAZ Y C-u»\JN

3 Rwvergate, Temple Quay, Bnstol BS1 6ER
08455 877941

Stefan Gunn
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