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Registration of a Charge

Company name: CAMPBELLS CAKE COMPANY (HOLDINGS) LIMITED

Company number: SC286675
X3KCO7TKW

Received for Electronic Filing: 10/11/2014

Details of Charge

Date of creation:  30/10/2014
Charge code: SC28 6675 0005
Persons entitled: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description: A DEBENTURE TAKING FIXED AND FLOATING CHARGES OVER ALL
THE ASSETS AND UNDERTAKING (PRESENT AND FUTURE) OF THE
CHARGING COMPANY, AS MORE PARTICULARLY DESCRIBED IN
CLAUSE 3 AND SCHEDULES 3,4 AND 5 OF THE DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: SC286675 Page 1




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

Certified by: JOANNE CANNING

Electronically filed document for Company Number: SC286675 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 286675

Charge code: SC28 6675 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th October 2014 and created by CAMPBELLS CAKE COMPANY
(HOLDINGS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th November 2014 .

Given at Companies House, Edinburgh on 11th November 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is made on e Si’:} Q@% 2“?“{“ _ © 7 petween:

' ) _FINSBHRY Fﬁtﬁb ERQ%JP FL{: a mmpany inmrpﬁrat&d n §ngiand and Walas

t%'! company number 8445394, ghe “First Char‘gar‘f}, _
@&@@g@% -
The nthar COMPANIES listed in Schedule 1; and

HSBC CORPORATE TRUSTEE ‘COMPANY {(UK) LIMITEI) "z%s capacity as
' 'Sewrﬁsy Agerit. T .

: xmrﬁapﬁﬁm'rm& -
' E)t;ﬁirﬂﬁﬁiif deﬁxwﬁ t&rms _ _ _
I_.Iﬁ %:h i ’iﬁead the fgil@w 1ig words am:i ghrasaa have i:he Spes;iﬁeci meanings;
-“#ssm:mi:eﬁ ﬂ;igﬁts” E'naans, irf relation to any assat a_fi prm:ear}s of gale &f' =
" such -asset, all rights, powers, beneﬂts;, coveriants, warrdanties, dguaréntees or

- Security ‘given or Tmplied In respect of such asset, ‘all rights ‘under any -
- agreement for sale, agreement for leaseé or licence ofor in mspeci: af such ass&‘:

and any monies and prz}ﬂeeﬁs pal d ar ;";}ay;abt In E‘ﬁﬁpﬁfzﬁ of such asset.

: “Eank Bammes“ fnearga all. msmes {Enﬁluding intar&st} ﬂ"f}n’i txme to time

standing to the credit of any and all present or futufe accounts which a Chargor

- has, o has an interest ih, with any bank, financial ihstitution, or other persorr ..
{including the Specified Bank Baldnces and any othér cash cover or suspense

gécount established purstant to any of the Eée%::t E}&ﬁumams} and all

T indebtedniess represented by any such accounts.

“Charged Contracts” means, in relation to any Chargof, those contracts (i i
any) brief particulars of which are set out in Schedule 3 {Chargezzi Cﬂni‘raz:tg) In

" respect of such Chargor.

: "‘Chargad Debts™ means all %:::t::f:sk and ather dehts aﬁd all other r:ghf:s aﬁd c:iaims
- charged to the ﬁecsr;t\; Agent pursuant to Clause 3.1.8, : . _

"_“ﬁhafgw“ means the Ftr‘s%; Charger, aﬂy‘ mmparzy named in Saheduie ior aw'
. company which. becomes a Party by executing am:i cieiiver%rzg # Deed t:af’ _
Accession (tageﬁher the “Chargms*’} _ '

_ “Gﬁ!ieatwn Aﬁaﬁun’t” means‘, fn reiati:}n t{} any Chargﬁr, QLK:E’E spemaﬁy-

dessgnatﬁé secourit with such bank as the Security Agent may from thine to time

- divect for the gumas&s of Clause 7.11 {C{}fie{:{;an of Eaﬁfc Debts),

) “{IQMI’* mean& centre Gf’ main %nteresi‘:s {as thai‘: te%‘:'n i5 uaed in Art Ela 3(1} of o
Ihe EC Regulation). . _

"‘ﬁﬁmpames Act” means the (‘Iampanies At 2006,

| “Debt Doctiments” has the meaning given to It in the Security Trust
' ;&gm@me&ﬁt . ' _ _

" “Deed of Accession” means a deed substantially In the form set out in

Schedule 9 (Form of Deed of Accession) subject tf; siich variatmnﬁ e tha

- Security Agent shall agrese

s 003\sBIZO8S\3 . . a2
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B Execmxam VERSION

“ﬁai&gat&” mieans any delﬁgaﬁsef agent, atmmey or tmstiae a;:armmted hy the _

5ecurzty Agent.

o “9&:‘1&:3&:&:& ngmen‘t” méans i refai:iar“{ to an aé;sat any damages,
' c{smpensaﬁﬁm,, remuneration, profit, bonus, royalties, fee, rent; income or other

benefit which the relevant Chargor may deﬁve from or i:te awan:ied or entitled to.

i respect-of such asset

| "“begigttam:i ﬂhattats” means the ;:;ant manﬁiﬂery, ﬁqummenfz vahtd@s and .
other chattels {if any) listed in respect of any Chargor in Schedile 6 {ﬁaﬁzgfzate&' s

: Chattels) and shall Include any additions, modifications and/or equipment

ancillary to any such -p?'ant mac‘hinem _eqae’ipmeat vehicles oi other chattels.

L “‘iﬁﬁcharga ﬁateﬁ’ mearss the date with effeﬂt from whit:h tha Secm‘it‘y Agent‘ )

confirms to- the First Chargor that all the Sacured Obl igations have been

..Uﬁﬂﬁﬂﬁiﬁﬂﬁaﬂy and iffevocably paid and discharged m fu;i and all relevant

“commitments of the Sac&sred Parties cancelled.

' “}:}mtrzimtmn mgm& means aii Dy dems! all Shamﬁ ar @ther };}rs:z;;sert:y darlved

fromy :«:zny relevant Investment {wheiher by way of conversion; consolidati of,

. subdiviston, sui:ast;tui:isﬂ, rgﬁampiiaﬁ, bonus,. preference, e;at{aﬁ ot dthearwise)
- and ait other. allotments, accretions, rights, benefits and advantages of all kinds

accriing, offéred ur f}i:herwssa derived fmm or incidéntal to any relevant
Knvastment :

"“E;}m_ﬁeﬁds“ mieans all dividends, distributions, interést and other ificome paid

or payable on-or derived from any relevant Investment.

VEC Rﬁgﬂlatmn’* means The Council {)f the Eumpean lean E\fi;s m%sm(}e on

inmfvemy Proceadings.

: _“Enfnrmment Party” mﬁans any of i:%’m Semﬁty ﬁgeﬁt a Recm\fﬁr’ m* a _ '

R i}eiegate

-“Estabifshment d maarts{ ir; reiatiﬁn to any ﬂhargnr, Ei’? esi:abhshment as that'
term is defined in relation to a éehmr‘ in Artic e 2 {h} of the EC Regulation.

-“‘Fat:ihtta& Agmem&nt” mearis ti’ze term am:i revai ity fat:é!%tias agraemeni:' '

dated 9 October 2014 ia&twgan, ammgst others, the. First Chargor, the other
- “Chargors, HSBC. Bank ple {in various capacities) and HSB{: C@rporam Trustee
CCompany {UK} Lirmited as Security Agent _

.*‘Fmtums” means any fixtures '(i::r'ui excl ue:E ng iaﬂéﬁiﬁ'ré’ﬁ"ﬁxturesjf fitti ngs, fixed

plant or machinery from. time to time situateti oh gr fﬁfmmg part of any

- Property.

 “Floating ﬁharg‘;é:fﬁsfséts" ﬁ}é&ﬁs{ i-ai: any time, all éf t-_i“ie Sectired Assets which :

“are at that time the subject of any floating charge created by this Deed.

" “Irisolvency Act” mearis the Tnsolvency Act 1986,

- “Insurance Proceeds” means the proceeds of any insurance ciaim received by

- any Chargor (after deduction of (&) any reasonable-expenses lhcurred in.relation

to the relevant claim and payable by such Chargor to any person which is not a
member of the Group and (b) amounts paid to meet third party claims), tﬁg&thar'

with the benefit of all. br:sms&si profits; returns of prermium ami atﬁer benefits of

C . s oo3wsBizeERNI . . s
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' whatever naiure arzslﬁg by virtu% of aﬂy i:hargam awr;ersth sf any Inauram:es o

and all such ﬁha;’ger s interest In any of the fﬂregamg

- “Insurances” means all {:cﬁf:racm or policies of insurance: of whatevar n&tum
which, from fime to time, are taken out or maintained by or on behalf of any

Chargar or {to the exterit of its relevant | ntemst} in whsch any Chargz:}r has ara _ _  |

" interest.

' ""*‘Imr&stmant” means i in respe::t ef‘ any Chargar, any nagef:iabl nstmmﬁ;'si: -

cerlificate of deposit, debenture, share (including, save where the cante&xt'

otherwise reguires, any of the Shares) or other investment (as speti ffied for'the |

purposes ‘of section 22 of the Finandial Services and Markets Act 2000 as at the

date: of this Deed) now -or in the future owned: by such Chargor, in each case

‘whether held directly by, or to the order of, such Chargor or by any triistes,
nomines;. fiduciary o clearance system on behalf of stch Chargor, and also

. indluding any rights in respect of such Investment against any such ts‘ustae;

nominee, fiduciary or cléaring system.

B “LP‘S&” frieans tha Law :}f Property At:t 1@2&

“‘?arty” fieans an nmginai party tei this Deed or anaf g::ersan wh ich bemmes a'

party by the. execution and delivery of a Deed of Accession.

“Pm;;erty” means the R&ai Property ?mm time to tsme nwrsed by ea;:h Chargmr“ -

or in which any Chargor has any right, title or interest. Any reference to

“property” also includes & reference to each separate part or part:s af stch Real

Broparty.

“'ﬁeai'?mpérﬁf” ifieans (a} any freshold, iease%wici or ;mmw&bEe prﬁ;aef’t;y,

wherever situated, and (B) any hu{id?ngs, fixi:ures, fittings, fixed plant or

- ma&:ﬁmary from time to time situated on or farming par’t of that fre&he]d-
_Eaasehalé or immevabie ;’Jmpe;"ty . o S

“Rat:awer*’ mﬁaraa af’ay oneé or more mc&wers and maﬂage:‘s or (if the ﬁecurity

Agent so specifies in the relevant appointment) receivers appointed by the -
Security Agent pursuant to this Deed In respect of any Chargor or fn respect of -

o the Secured Assets of any Ci@argﬁr

' ‘*Sﬁﬁm‘aﬁi‘ ﬁ:&sa}:s- maa'ns. ‘the -assetﬁs thé:_s;ubje::t of am?- Séa:{srity -t‘:fefaﬁéc':i i}”y' 'th}s o

. _-D'eatﬁ -

- “sacured ﬂhﬁgaﬁ:mﬁs” reans all pre&ent and future ﬁl}iiga‘tiaﬂs ami liabilities

- {whether actual or contingent and whether owed jolntly or severally or in an‘y' B
T other capacity whatsosver) of each Chargor and each grantor of Sdacurity to the

Secured Parties (or any of them) under each or any of the Debt Documents
together with &ll costs, charges and .expenses incurred by any Secured Party in -
- connection with the protection, preservation or enforcement of its respective

rights urider the Debt Documents or ary other document evidericing or securing.

N ani‘x; such liabiliies PROVIDED THAT “Secured Obligations” shall net indide

any obligation or liability to the extent that if it were so ihcluded this Deed (or

any part of it) would give rise to financial assistance within the meaning of
section 677(1) of the Companies Act unléss such financlal assistance is not

“prohibited by virtue of the provisions of sections 678, 679, 681 and 682 of the

Q&mpames Act,.

lels_003\5817989\3 I ETER R ©
24 Dctober 2014 parrydas - R




EKECUTIQN VERSION

“ﬁemmy Ageni:” meanﬁ HSBC {:orp:}rate “t“ruste@ {Icm;:zany {GE{) Limited ac:tmg

. in it capacity as trustse for the Secured Parties (induding itself) in relation to .
© U ihe Transasction Security Bocumenits Tor the purpose of and in accordance with
Ctheterms of the Debt -Documents, Or such othier Or additional trustes or trustees
~as may from time to time. ba ag;gﬁmntaé in that cag:&a::ity Wi accordance with the

. Débt Decuments,.

“Senuntv Period” means i:hé E:}&i‘lc:%i’i bagim‘s ng on tha date of this E}e&ﬁ and_ o

anding on the Discharge Date.

“Sm:urtty Trust Agreement” means the securlty agrmmaﬁﬁ: daf:@d on or
around the date of this deed between, amengst others, each Chargor, the Ag}ent '
the E“zmurli:y Ag@nt and the Bilateral Lenders (as dﬁf‘nﬁcﬁ therein).

. "‘Shams” mears. {in r@[a’tmn to gach E’:hzgrgﬂr) all ﬁpac:;ﬂad Shares nws‘ied by. _
such Chargnr and also all other stocks; shares, debentures, bonds, warrants, =
. coupons. or other securities now or in the future owned by such Chargﬁr from

timeto tirme, or any in which it has an in%emﬁt

“Spec:ifmﬁ ﬁhares“ means in relation to & f:hargw the ﬁhama Sg}eﬂif led in

| . Schedule 5 {Shares) ﬂpﬂegi‘c@ i’cs Harme,

N

_“Thirxi Pames Act"’ mean5 the. Cantraf:ts {Rightg m‘ Third Parhas} ﬁa:t: 1%5!

24 October 2014 perrg{ia

“Epemﬁeﬂ Bank Satanc&s” s akl ms}n o5 {1 m:!uai frigi inierest} frsm timeto
time standing to the credit of the accounts specified in Schedule 2 (Bapnk
‘accourits), as such accounts may be re-designated andfor fe-numbered from
timeto Eimﬁ, and all indebtedness represented by any such accfsi.mt

. Definitions. mrﬁtamﬁd in Fas:ihi:ms Agmamant
_iJF&iEEﬁ a z:antrary ﬂdiz:aticm apyaars ear:h term use:;! in ths i:iaed whic:h ig
defined in the Facilities Agreement shall have the same meaning as in the
- Fadiities Agreement. ' : o
1.3 Construction
In this Deed:
131 unless a contrary indication appedrs, a reférence to: -
1341 “assets”includes present and future properties, revenues,
. rights and Interests of every kind and reference to an
: J“as&et"’ Includes -aﬂy partor pam-ﬂf-sufih-asmt;_ '
1312 '-“guaraﬁtﬁa” includes any guaranﬁeag fetter of credit,
: . bend, indemnity or similar assurance against loss, or any
- - obligation, direct or indirect, actual or contingent, o
“purchase oF assume any indebtednass of any person orto
pay any deposit on behalf of, or make an investment in, or
- loanto, any- persgn or to purchase assets of any person; .
. where, in each case, such obligation is assumed in order
o misintain or assist the abili f:y af sm:h ﬁﬂr&m to meet its
.indﬁhmdn&ss : . e : '
ids 003\sB17080\E s
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1.3.1.3 . “indebtédness” Inclides arty obligation (whether fncurred

ag principal or surety) for the payment or repayment of
money, whether present or future, actual or contingent;

1314 - “person” includes any individual, firm, company,

vorporation, government, state or agﬁﬁw of & state or any

association, trust, joint venture, consortium or partnership

- (whether or not havmg separate legal persmattty},

1313 . "‘mguiaﬁaﬂ” includes aﬁy regt.ﬂat ion; rule, official

directive, request or guicéelne {(in each case, whether or

ot having the force of law) of any gcﬁ;emmentai fribe-
- governmental or mpranatmnak body, agency, department

or regulatory, s&if—mguiatary of other ﬁﬁth&i‘ity ar '_

~ organisation;

: Junsﬁiﬂhans gther than Engfand antl Wales; and

131‘? ."Iti"iﬁ "‘First Chargnr” thie “Sﬁmrity Agaﬁt” or an‘f

_ “t:hargﬂr” “Barty” or “ﬁhifg&r” or-any of the “Secured
- Parties”;, shall be construed so ‘as to Include Tts

iSlﬁ ""“sa’t—aff” mciudes anaiagaus rights amfi obligatichs m :

successors in Htle, permitted assigns add permitted '

transférees;

| where something {or a list of things) s introdiced by the word .
~ “including”, of by the phrase “in particular”, o is followed by the

phrase “or otherwise”, the Intention is to state an example (or

exarmnplés) and not to be axhae;st ve (and the same applies’ whm ather .

similar words or phrases are used);

unless this Deed expressly states othierwise or the context requires

otherwise; (a) each reference in this Deed to any provision of any |
statute or of any subordinate ¥egEslatiar§ means, at any. time, the

- relevant provision as in forcé at that time {even if it has been amenéﬁ@

or re~gnatted since the date of this Deed) and (b) each réference In

- this Deed to any provision of any statute at any time indudes any _
“subordinate legislation made purstant to or In respect of such . -
provisions as in force at such time {(whether made before or after the -
date of this Deed and whiather amandeﬁ or e enaﬁted since the date
- of this:Deed); . : : . :

each reference to this Deed (or to. any othér agreement; instrument of
deed) mieans, at any time, this Deed (or a8 applicable such other =

agreement, instrument or deed) as amended, novated, supplemented,

- extended, or restated, at that time, provided that the relevant
- amendment, novation, supplement, extension, substitution: or
- testatement does not breach amy term of this Deed or of any of the

- Debt Documents; N _ _

the index and {:Eauﬁe and Sﬁheﬁiuia head frigs are far eage of reference

otily;

& &mfau!t {ather than an Eveni: of i}efﬁt.; t} is “mntmuing” if st has not:
been remedied or walved; : :
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1.3.7 | an Event {}f Defauii is “mmmumg” if" it has not i;seer’s remediegé or

“walved;

138 in 'reEi&tim‘n to any %‘:?&arg{'}r 'Wh‘iﬁh iﬁammag a Party upon the execution

. and delivery of a Deed of Actession, (a) where any assets are

identified by reference to @ Schedule this includes assets Identified in
Cany mrx‘e&g&aﬁﬁmg or analogous schedule to such Deed of Accession
- and (b) provisions which apply by refererice to the date or execution of
- this Deed shall apply by r&f&r&nm to the date or execution of such
- Deed of Accession; and

13? refﬁrences f:a any Eecunty "‘a:reateci iﬁy this i}eed” are tz:: ba

desmed to include such Security c;f‘eated z:am&i:stutedg given, mate or
- -extended by, under or pursuant to this Deed, or by, uncfer or pursuant
: ta any Deetd of Acaessmﬁ

not a Party is required to resdind or vary this Deed at any time. This Clause 1, 4

. does not affect any ng?‘ﬁ: or remedy of - any person which Eexrst‘s ot Is available,
- otherwise than pursuant to the Third: Parties Act.

154 The te_m'.;é'-ﬂf the other Debt Documents under which the Secured

Obligations arise and of any side letters between any Chargor-and the

Secured Parties or any of them reEatmg to the Secured Gbiﬁgatmns are

incorporated into this Deed to the extent required for any purported
disposition of the Secured Assets contained in this Deed to be a valid

-~ disposition in acmréam:e with section 2{1} of the Law of Property
{Miscellaneous Provisions) Act 1989

152 Without p%‘ﬁjudifjﬁ to the aperat ﬂﬁ of ‘ary applicabie term of the

Facilities. Agreement or any other Debt Document, the provisions of
- clauses. 10.3 (Default interest), 31.9 (Currency of account) 31.10,1
{Change of currency), 33.1 (Communications in writing), 33.3

{ﬁeiizf&ry}f 33.6 (Hlectronic communicationy, 33.7 {English Janguage),

34 (Calculations and-certificates), 35 (Partial Invalidity); 36 (Remedies
and walvérs), 37.2 {_Rgg;_rmm_zf consents), 37.4 (Other Exceptions) and
40 (Counterparts) of the Facdilities Agréemient shall apply (mutatis
. mutandis) to this Deed as if set out in this Deed in full and as if @ny

refererice in any such clause to “this Agreament” wére & referénce to

s Desd™,

Each Chargﬁr, a5 gnmary obligor ar&d not mere!y as Sﬁr&‘w, mv&r&antg wsizh i:he

Security Agent that it will pay, discharge and perform the Secured Obligations on
demand made on or at any time after the due date for payment provided m thﬂ

L ﬁehi: i}ccumeﬁts and in the manner ;:rmwﬁed n the Debt Documents.

- Neo pamaﬁ hes any right under the ThH rd Fat‘ties Act 0 enfarce or amc}y the :
~ benefit of any tefm of this Deed, ather than an Enforcement Party; which thay do
50, of any other person, to the @xtent that this Deed or any other of the Debt

- Documents expréssly. ;C}FQVEﬂES for-it todoso. No c{aﬂsant of any person who is
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3. SECURITY

RURER: 5 R -?txeci t:harges

Each Chafgor, 4s a cantsz';uing 5&{:1.1{*&3{ far thie paymemt diwharge and -

. performahce of the Secured {}bﬁgatiﬁﬁﬁg ::hargag iﬁ favour of %:i‘m Sscaﬁty Agent

the following assets:

s

B2

First !egai mmri:gage o s;aemfled i’m;merty by way of firgt %ega? o
mar‘cggag;e, all its Pmpert:y {f any) Identified in- Sr:hez:iu & 4 {ﬁafafis of

Property); ;o

First fixed charge& in respect of other ?m;}er‘;y % bsg way of fn‘st

 fixed charge, (a) all the Property from time to time owned by it (t}ut .

- excluding any Property which is subject to a valid tegal mortgage under

314

Clause 3.1.1); {(b) any other rights, title or interest of such Chargor in

- Pmperty, wherever mtuai:ed and: (t} all ﬁ;ssmciat:ed Righi:s In relation to
its Property; R o

" Flrst fixed ahargas i rasp&nt nf ﬁﬁs:gnataﬁ thatﬁ:&ts - by way of

first fixed charge, (&) the Designated Chattels (if any) In respect of

- sueh: Chargor {(but et including any of the assets which are subject to
‘a valid fegal mortgage or valid fixed ﬁﬁarge under Clauses 3.1.1 oF

3.1.2), amﬁ {i:}} all: Associated Rights iy relation t:o such Designated

: i:ﬁattef

First fixed ehérge&z in ﬁespet:t of ﬁthar é:ﬁatmis. - i:zy way of f}rs%‘:
fixed charge (a)all plant; maa::hmaryf vehicles and computer-equipment

now or In the futur& ass;n_sﬁ by it ‘(but et incliiding any sueh asset

“wihich |5 subject to & valid legal mortgage or valid fixed charge under
Clagses 3.1.1, 3.1.2 or 3.L.3 nor any chattel for the titne being:
farming: part of ‘stich Chargor’s stock-in-trade or work In pragress}, {b)

its rights, title or interest In any chattel now or in the futtre in its
- possession which 7§ hot owried by it, but which had it been so owned

- wollld have been validly charged by paragrzapi‘; (@) of this Clause 3.1.4

and {c¢) the beneflt of all Assoclated Rights raiatmg to aﬁy chattel

i o vaEtdfy charged by this Clause 3.1.4;

346

'Ftrst fixed cﬁama rm Specified Shams = hy wag f}‘f ﬁrst ﬁxed o

- charge, (a} the Specified Shares in respect of such Chargor and (b) the o
“Distribution Raghts {if any} fmm time to time accruing to or on such :
Shar&s, o . .

First fixed eharga on Ir;mstmants - by way of fsrst fixed charge, :
{a) all Investments {(but not including Shares whxch are subject to.a

o -valid fixed charge under Clause 3.1.5) and (b) all Distribution Rights

37

© from tHne to time as::f:ming to oron sugh Imsestmantsg

'Sir&t fixed ﬂhargas i r&specﬁ: u’f anumﬁﬁas - tﬁ t:i“se axtant t;hai:
 the Insurances andfor the Insurafice Proceeds are incapable for any

©reason of belng effectively assigned pursuant to Clatse 3.2.3 but are

~ids, 003\5817989\3 :
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capable of being effettively charged, by way of first fixed charge, the
Insurances owned by or written in favour of such Chargor and all -

Insuranceé Proceeds either now or in the future held by or payable to

~such Chargor or In which such Chargor ﬁtharw;se has an interest (t:}
" the extent-of such i nt&r’est}, _ : '
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First fixed ::’I’iargas in rﬁ&pgﬂt of book debits - ﬁy way of first fixed
- charge, {(a} all present and future book and other debts, revenues and
- monetary daims of or owing to. such Chargor and {(b) all rights and

* claims of whatever nature of such Chargor now, .or which may at any
time be, held or enjoyed by It against third parties and against any’

3.1.9

: gﬁcurﬁ:i&s and guar&ni’ees iri res;:aesﬁt of such debts, revenues or r:!a s

- Chargor;

3.4.40°

3.1.11 . Fi
: smzh In&:e%iﬁcti}aé Fmgﬁrty is incapabfe f{}r any reason Gf i::semg
-effectively assigned pufsuant to Clause 3.2.4, by ‘way of first fixed

First fi xed charge on ati&er Bank Ba!am;% by way st first ﬁxed"
charge, ail of its Banlk Balances (but not Including any Specified Bank
iaaiances which are subject to & valid fixed charge under ¢ ause 3.4 9}; g

o charge, ail Inteliectiial Property (if any) owned by such Chargor or in

312

- Payments wh;f:h may at any time bemme payable to suz:h Chargor in

D 3113

which such Chargor has an int&mg‘c {to the extent of such interest); -

First ﬁxﬁﬁ chargas in réspect of ﬁuf:hnrisatmns - fo. the ﬁxtarst:

'First fixed charge on Specified Bank Baianms - hy way of first
fixed charge, :ait of the Specd ﬂa*d Baﬁk Balantes n msp&c:i: of such

that such Authorisations and Derlvative Paymients are incapable for |

ahy reason of belng effectively assigned pursuant to Clauses 3. 2.1

of 3.2.5 respectively but are capable-of being effectively charged, by =

way- of first fixed charge, (&) the benefit of all Authorisations: held or .

utili ised by such ‘Chargor ' in ::armez:tmn ‘with its business or the use of
any. of its assets and (b) the right to recover and recelve all Derivative

respect of such Authorisations;

not affectiveiy assigned under Clause 3.2.2, by way of first fixed

charge all of its rights s.srzder aach agreement or dufsument to whu:h'-

. such t::hargar isa ;sartyf _

3114

3115

and

assets of soch Chargor, in each case to the extent that such Assogiated

N Righits are capable of baing made the subject of a fixed charge and are

not z}thefwiﬁﬁ the subjsct of any’ yvalid fixed charge pursuaf"zt ta thig

© Deed,

2.2 - ﬁﬁssgnmefztﬁ by way of: smum‘y

first ﬁxed t:hargss aii i:i"ia gaadwi%l and ricalied cap tai af siich Charger '

. First ftxaé eharges on mni:ras:ta o the exteﬂt that they ﬁis not fai!'- ' _
within any other provision of this Clause 3,1 (foecf Charges) and are .~

First fixed ﬁhé‘i‘g&. on Gthir ﬁﬁﬁé‘ﬁiatﬁé Rights - by way of first
_fixed charge, the benefit of all Associated Rights relatirig  to-any of the

- As further ce:sr;tinuing security for the paymam: sc:sf the ﬁez:urad E}h iga%ians, éﬂfﬁ‘i - '
Chargor assigns absolutely to the Sar:urii;y Agem: all (if. arzy) EES nghts, title am:i_ '
"_intﬁ-‘éres% inand to the following assets:

3.2.4

'.Eds@ﬂﬁaxﬁgizyﬁagxa;' o
C-October 200 4 panyds

,ﬁﬁi:hmisatiﬂﬁs = al Aﬁthaﬁsaﬁﬂﬂﬂ held or utifisezﬁ by such i:‘:hargsr in

coringction with its business or the use of any of its assets and the

- benefit'of any Derivative ?’aym&nt in ras;aea%: of wch ﬁﬂthﬁ?;ﬁatians, .




' 3;12;2'

323

324

B i 1. i

ﬁxﬁﬁﬁ?‘tﬁﬂ Vﬁﬁﬁiﬁﬂ

- Charged {Zﬁﬁti‘a&’:‘tﬁ - the i’:‘harged Contracts aﬂd the benefit {)f any
- Dierivative F‘ayment in respect of the Charged Contracts; o

Insurances aﬁd Insurance Proceeds - the Ensuraﬁc&s ‘and the - e

benefit-of all Insurance Proceeds of SUCh Chargor;

" Intellectual Property - the Inteliectual Property Gf any) owhed by_ o
such Chargsr orin which such Chargor has an interest (tothe extent of

such interest), together wi ith the benefit of any Derivative Paymantﬁ in

respect- of such Intellectual Property, but In the case of any such .

assighment of Intellectual Property the Sf«zc:mrity Agent shall grant to
such Chargor a ficence to use such Intellectual Property in the ordinary

courss of [ts business and for so long 4s ro Event of Default exists and -

Is canﬁnaiﬁg upon such tering as may reasonably be wedf‘aci E}y the

_:Security Agetit; and -

" Associated Rights and J:&arwatfva Paymanta - .any Associ ated_' '

Rights or Derivative Paymaent which dre not the subject of a valid fixed .

- charge pursuant to Clause 3.1 (Fixed charges) of this Deed or valid .

assighiment pursuant to Clauses 3.2.1 to 3.2.4 and which relate to any - )
of the assets of such Chargsr, whether &F not: siich assets are. subject

“to o valid tegal martgage, fixed charge or assignment purﬁaaﬂt to this S

Dead,

.3.3. - Notice of eharya or as&:gnmarﬁ:

3.3.1

3(3’13 C

Eanh_'Ch_asgﬁr-sha_ii ori the {;Iate of this éﬁﬁid gi’ue hotice of each charega i

. or assignment: ;c_'_f’-at (If any) its right, title and interest in and to the
Charged Contracts, by sending & notice in the form of Part 2 of -
Schedule 7 (Notices) {with siich amendmients as the Secur%f:y Agent

may agree and/or require) duly cempleted to each ef* the other g}ari:res -

to the Charged Cm’;t;‘af:ts

Eacﬁ Chargar Hhall, prampﬁiy upaﬁ mcei Eng ‘8 i‘equesi: to that effex:t

_fmm the Sacurity ﬁgent give riotice of each charge or asslgnment of -

il {if any) its right, title ‘and interest in and to the Insurances and
Insurance Proceeds, by sending a notice in the form of Part 1 of
Schedule 7 {(Notices) (with such amendments ag the Security Agent

- miay agree andfor require) duly mmpieteci to aaf:h of the c}ther parties )

by t?;e insaram:es arid

Each i:hargr:}r shall use its reamrzai;[a endeavaum to pmcure: that
Within 10 Business Days of: : . .

3.3.3.1  the date of this deed In respect of the ﬁf}‘é ice servéd onthe

relevant ather party pursuaﬁi: 1o Cfauﬁe 3.3.1; 0r

3332 - --?:h& date of its reaﬁiving 8 rﬁquagt fmm the S@cw’ ty Ag&ni:'

to gwﬂ notice to the relevant athar ﬁarty under Clatse:
3.3.2; _ .

each 'sucﬁ_-eiher _-'Qa-rty'_'éeiive%s an acknowledgement to the Security
Agent in the form of the acknowledgement of notice endorsed on a

o | - copy bf the relevant notice as set out in Part 1 or Part 2 of Schedule 7
{Motices). :

T s OO\EB170893

o

. 24 Ockober 2014 parryda -
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3.4 -. Exercisae of r*ighis um:ier i‘:imrgad Contracts .

34

shall permit the relevant Chargﬁr to exercise its rights under any of the

- Default.

342

35 'Flaating x:barge

351

. floating charge, all its assets and uridertaking, Wherever mmt&ci both

3.5.2

' '_'Whisst e Event e;f f}efa;zlt exiﬂts aﬂd 4 i’:ﬁntiﬁu ngf tha Secur ity Ageﬂtj' : |

. Charged Contracts to which it is party, provided that the exerclse of
those rights. in ?:hs:-z marniner g:empﬁsaci waufd hot result in an Event of

_ Where an E:Event m" Bafaﬁft exists am:f s c:untinuing, the reiavant o

" Chargor shall, if requested by the Security Agent, ekertise its rights

- unider the Charged Contracts only In accordance with the instructions
" of the Secufity Age.ﬂt ' _ _ _ _

As  further cm‘;iﬁinumg gecUtty for the paymamt discharge aﬁd.

. performance to the Security Agent of the Secured Obligations, ‘gach

Chargor charges i favour of thé Security Agent, by way of first

present aﬂd f&tur&

Tha ﬁﬁat ng {:%‘iafge: creatad by (Z§aus¢3 3.5.1 is d&ferred in reiat%an to -
. each. Chargor, in point of pr_ic;r_ty to all fixed sea;.ﬁ_ﬁity validly -and
effectively created by such Chargor under any of the Transaction- |
Security Documents in favour of the Security Agent as sﬁcurity for Ehe
. _Secumﬁf thigatimna . _ . -

36 'ﬁamtef&mn of ﬁnaﬁng ﬁharge '

36

Ids 003\581?§89\3
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| 3.6.1.1 - an’ Eveﬂt faf Qef‘amtt has or:cur‘ree% whi ch Is c:an%:muing, G

. The Security Agent may, at any time, by notice In writing to any .
- Chargor, convert any floating charge created by this Deed Into a fixed
- charge as regarcis 3uch assets as it shall s;:;eczfy in the reievant notice

df . _ _ . :

3612 the Securty Agent is of the view that {a} such assets are

in- danger of being seized, (b} any légal process or

execution 1§ being enforced against such assets, (¢) such

o . assets are otherwise in jeopardy, or (d} steps. have been

- taken which would, in the reasonable opinfofi of the

Security Agent, be t’ikeiy to lead b0 the appﬂintment ofare .

- administrator or administrative receiver in relation to such

 Chargor {or stch administrator or admm;strat%ve receiver

has been appointed) or to the winding- up of such Chargor: - o

By way: of further assurance, such Chargor shaﬁ, pmmpﬁy feifawmg

in such form as the Security Agant shall rec;uire

C

“service of such notice upon ity execute a fixed charge over such assets
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39

4l
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_ &utﬂsmaﬁw mnversicm of fluai:ing chargﬁ

in aﬁditmﬂ te any cimumstames in: wh HeH any f mai: ng ::harge t:reated umﬁer th
Deed will crystatlise autamaticaiiy under the general law; and without pra;udice

o the a;ﬁerat:{an of Clause 3.6 {i‘?myerssan of floating {:harge}

_ 3,?,.1. i any Chargar i eatﬁs (mr purp&rm fﬁ a:reate) ANy Secur;i:y Oft of over

. any of the Floating Charge Assets (other than Permittad: SEEL%&‘?:V}
- without the prior written consert of the Security Agent; or

3.7.2 if any Chargor coriveries any mesting of its fhembers to consider a -

resolution in relation tolts winding up, or if a liquidator, administrative '

receiver, recaiver, adrrinistrator ot another similar officer is appz}iﬂtﬁd'
- frvrespect of sw:h Chargor or any of its assets, :

. ther} and in any such. &v&ni any ﬂaat ing c:harge creamci i:s*gs th i i}e@d in rélation ) '-

to such Chargor shall, without any notice being given under Clause 3.6
{Conversion of floating charge) and immediateisf upon such event eccurring, be

~converted Into a fixed charge over all the assets which tmmeéiai‘:ﬁe{y prior to stich |

conversion compri ised the Floating (‘:harge Assets of such Chargor.

_ Gﬁntmﬁmg Sﬁtﬁﬁ?it‘yf

The ;:smv ions of thls t}e{ec} will appiy at aif tfmes {a) r&garc%iess of t%ze ﬁata on
which any of the Secured Obligations was incurred and (b} in respect of the full

“amount of the Secured Obligations at the relevant time even if, at some dther

time, the amount of the Secured Obligations has been less tﬁan the amount at .
the relevant téme o i:here. has been no g&art of the Sesureci (}bixgat ons

- .autstanding

Mt__scai_!anenﬁs. e

3.4 Al the Seeurity created by this Deed by anylﬁt?z'af‘gar is made with full
- title-guarantee. in -accordance with the Law of ?mperty (M ﬁcetianamus-_ '
?rw istons) Act 1994, _ _

"3,9-,2 _ Clauses 3.1.2 to 3.1. 13 iﬂr:ius ve ﬁzha | he read and ﬁcsnsi:rueé a5 f i aach

aiset described, and each asset comprised within any category of asset’
described, in each such Clause were expressed, separately and
specifically, to have been made subject to & first fixed charge; and the
validity. and effectiveness of each such: fixed charge will not be
. prejudiced by any other such first fixed charge beihg faund ret to be:
Fully valid or effective as such. _

393 The fact that no, ﬂi’_inmrﬂ;iféta; details of any particular Secured
~Assets are included or inserted In any relevant Schedule shall not

-aﬁ’ec:i: the vahmty or enforceabi ht’g of the charges created by this Deed,

' F!.!RTHER ASEGRAHHCE

Each Chargt}r shall {aﬁd i:he F‘zrsi: f;harg;}r sha%i fsmeuz‘& that e,af:h c:»ther {:ﬁargﬁr_
§i} _ S o

g pmmpty {ia aii suc?% acts or ex&cﬁt& aﬁ ELE{:?} dacum@mtﬁ ( ate udzr‘;g aﬂsignmeﬁts _
transfers; martgagas, charges, notlees and mstmr:ﬁanﬁ} as ‘the Security. Agent

may rﬁasanaby specify (and in-such form as the Security Agent may reasonably .

_r&qair&} in favour of the Security Agent or its nominee(s) _{a} To perfect the

Cfds oomssizeEes o qa
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Security tréated or s.ni:ehﬁe{i to be created of evidenced by this 'ﬁeéd or for the”

exercise of any rights, powers ahd reimedies of the Security Agent provided by or

pursuant to this: Deed; (B} to confer on the Security Agerit or the Finance Parties
Becurity over any pmgarty or assets of such Chargor located in England and )

Wales or any other jurisdiction equivalent or similar to the Security intended to-

be created, or expressed £ be created, by this Deed; and/or (c) to faciiitate the

realisation of the assets Whi!:h arﬁf oF Bre Entendﬁci to be, the subject of this
-i)a&d and : .

tai{e all suci‘z ac:tifm a& 13 ava:!aiﬂe to s: {m: ucE fig makmg all filings anci

registrations and the payment of all faes and Taxes) as may be necessary forthe

- purpose of the creation, perfection, protection ‘or maintenarice of any Security
- conferred or | ntended to be conferred on the Security Agent by oF gursuaﬂt to

this Deed.

. NEGATIVE PLE{;@E

buring the Security F‘armd no Charggr shait treate, extend or ;Jermit to subsist,
ANy’ Security ‘over any of the Secured Assets; fior may it {a) sell, transfér or

. otherwise dispose of any of its assels on térms that they areor may’. i::ea leased to

- "c;r feis acqu;red by any of the Gbiigar*s o b‘y’ any other member of the Qmu;::, (B)

- sell, transfer or otherwlse dispose of any of its. recei\fahtes Ot recourse terms, (¢}

@ﬂter into any: arrangement under which pioney, debts or the benefit of a barik

- or other account may be- appl ad, set-off or made suiﬁjec%: to @ combination of '

accourits, or (ﬁi} enter into: any- other préferential arrangament having a.similar

- effect to any of i;he ‘arrapgemeénts or transactions previously described in this
Clause 5.1, in any case in dreumstatices where the arrangement or transaction

is entered. into pr mar;iv as & method of raising Fﬂaﬁmai Eﬁdﬁhtﬁdnass or of
financing the “gcquisition of an asset. _ _

' '{:IausesB 1 {i{;es m:zt apply to aﬂy’ Sewut’sf or {as the case may be) Quas
 Security whmh is f’ermétteci Security, _ o

| ﬁsmaaemmwmms #NB WARR&NTZE&K

- Bach Chargar ;epresents and warrants to tiza Security Agent on i:he date e:sf thi 5

- Deed in the terms of the Repeating Representations, i each cage-agif exprossly -
- set out i this Deed and so far as applicable to such Chargor or the Secured .
 -Assets of such Chargor. Each -of the Repeating Representations is made by
-referenice to the facts and dreumstances existing at the date of this Deed or;

where deemed, pursuant to. Clause 6,3, to be repeated at & later date, by
Fﬁfﬂ%‘ﬁﬁﬁﬁ tothe fat:ts antﬁ cireumstances ax&stmg At each such later date,

Each C%argar ﬁirther represeni:s and warraﬁts as foimws

o 62,1 _ -ﬂﬁmmerﬁai benefit - It enters %ﬂtﬂ thia I“}aeﬁé En gaz}d faith am:% fz}?

the purposas of the profmotion of the success of its business and has

“given due consideration to the'terms and condltions of the documents

- evidencing the Secuied Obligations and of this Deed and has satisfied

- Itself that there are reasonable grounds for believing that by executi ing
. this Deed it will derive commercial benefit. .

- 6.2.2 . :Matters affautmg Shares =

6221 | It s and will (gav& as athﬁrwase permitt:eﬁ i}y the Fac ili:ieg
~Agreement) remain the sole beneficial owner of the
Specified Shares and of any other Shares acquired by It;

We DONSBITEEAI 3
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~or in whi ich it has acquired a beneficial interest, aftezr the
date of this Deed.

C6:2.2.2 - It has not nomi r‘tai:er;i anottier persmn or ;}argfans to enjoy
S or exercise all or any of its rights as the registered holder -

“of ‘the Specified Shares and. {(save where the Specified

' Shares have been registered in the name of the Security

. Agerit or its nominee pursuant to the provisions of this

' Deed and save as otherwise agreed by the Secunty Agent
or mzm%tted by the Fac iitles Agresmient) it s and will
rem:—a 11 the absolute legal owher of the Speamed Sharsas,

6223  Nel ther the Shares fmr the ﬁistrib&iicm ngﬁts a%:tr %:mtai}
to the Shares are subject to any lien, charge, equity,.
énicimbrance, option to purchase or gimiiiar rights of any' '
;‘::&rsen, other t%‘san a Permiitted Security.. _ =

6.2.24 '”I‘he Se::ur;i:y Ageni is an%: itied ta ba r&gtstered ar o
- - requiire B fominee to be registered as a thember of edch
. of the televant companies: te which such Shares relate
without any right of the board. of directors of any such
_ -mmpaﬂy to refuse f&gistratisn or to consent to such
' _mg%strai on only subject to satisfaction of conditions. '

6.2.3. f*rmmy of Saf:ur:tsr Tha Security created by this Deed consti mtﬁs- _
' o Hrsb ;}r;aniy Security over the assets which are expressed to be subject
- to such Security and those assets aré not subject to any Secufity other .
than Permitted Security. .

6.24 -'?repartg_ = It mprﬁsen_ta _aﬁd: warrants as set out in Part 2 6f Schedule
10 {(Property warranties and undertakings). o

6.3 Eaah of the F{epeatiﬁg R@pmsmmhﬁm and each of tha fur?:her reprasenf;atie;ms
- and- warranties set out In Clause 6.2 (other than those at Clauses 6.2.1
(Commercial benefit) and 6.2,2,1 which are not repeatedy shall ‘be deemed to be
- repeated on each day. during the Security Period -on which representations and
warranties set out in dause 20 (Representationsy of tha Fax::ii‘i les Agreement are,
. orare desmed to be, mad@ or repeated, o :

7  UNDERTAKINGS

 Throughout the Security periad, each Chargor undertakes to the Secuiity Agent

I the terms of the Applicable Undertakings, In each case 5o far as-applicable to

such Chargor ¢r the Sécured Assets of such Chargor, {ag If expressly set-out In
th;s Deed} and also in the termg of the f{)iiawmg }:;re)v sions of this Clause 7.

74 Parfasrm It will at a!l t mes wmp v Wi i:%*s the. tesms (express or m;:ai edy of th
© Deed and of all other Debt Docurnants. _ o

72 'Nﬁiﬁjﬂbf}arﬁi&ﬁ Security - 1t will hot j{am:;i_j, Wﬁhéﬁ-t prejudice to Ciadﬁﬁ 7.12.4,
“will procure that no nominees will) do or omit'to do aﬁythiﬁgx or allow anything to :
- be done or omitted, the result of which may be in any way to depreciate,
jeapardise or ai:hemzs& prejudice the value to the Security Agent of the Security
created by this Deed or the priority of its ranking as axpresﬁed in thw Deead orin
: the Security Trust Agreemani o o

s t}t}:s\gs;t?gsi;\s' '_ RN T S



7.4

o
7.7

EXECUTION VERSION

" Maintenance - It will keep the Property and other Secured Assets in a good
- andd substantial state of répalr, working order and -condition. Where the Secured
Assets include any itemn of plant or machinery which becomes Incapable of

economic repaif, it will replace sich asset with an asset which fs a comparable
miodern equivalent of which is otherwise approved by the Security Agent.

‘Observe covenants = It will observe and perform all covenants and stipulations

from tirng to time on its paﬁ: to be perforimed or observed and affecting. afy of

" the assets owned by it of in which it has an interest or the way in which it uses
of benefits fmm such assets.

Z’ﬂbsewe Taws - If will ot do or omit to do or aiiow anything to be done i

relation to the Secured Assets which would infringe any laws affecting (wh@?:h&r

: dlre;::t:ly or indirectly) the Secured Assets and will comply with all notices, orders,

injunctions and mandatory pmpz}sals served on it, issued or made by any local
or other authority or governmental agency, or by its tandiords relating to any of

'_-the Secured Assets or Its use of them, and will serve within any relevant time
- {imit any counter-notice ﬁetessary or desirable to pmg@rve ’ii’!ﬁ vaiﬁe o aﬁy s;m:i‘;

Egcurﬁﬁ Assels.

| Effect registrations - It will effect all rég strﬁti@ﬁs, mak& all ﬂifﬁgﬁ oF

applications and pay all Taxes, rents, fees or dues necassary to kKeep in full force

- and effect; and where necessary to renew or extend; all the Secured Assets and

such Charger’s rg%‘st to make full dse and enjoy the full: benefit of the Securad
Assets, _

-Fra't:ejﬂtiiﬁfgs”# AL fts own (ﬁa_st] anizs‘ ‘expense, 1t will Use its best erdeavours to

affdrce; __instita'ﬁe,_ continie or defend all proceedings afféctifia. the Secured
Aggets, thelr state O condition or cohtinued dse or value so asto presérve to the

fulest extert the value to the S@mrstxg Agant ef the Security created hy this

Deaa:%

Ghatt&is - Upon the f}{:{;urrerz{:ﬁ of & ﬁiﬁfauit if so rﬁquesi:&d &}@f the S&Euf’itﬁa‘

 Agent, it will place and wmaintain on éach chattél the value of which exceeds
£50,000 and which g &xg;regsed o be Sui‘}jﬁiﬁi to a fived charge under this Deed,

N ina ﬁenspéau{ms place, an Identification marking in-the following. terms and not

7.9

7.10

i remeved

coficeal, alter or remsve such marking. or permit it to be concealed,. altered or

_'._‘”‘Nath:& of Charge - “This ispaaﬁf tf‘ze r:haft&f} anci addstsﬁns and anciliary
- equipment are subject to a ﬁmt fixed charge In favaur of {msart rname: f:af
.Sewr;fy ﬁgeﬂt} #

o F‘mpverty 1t wil mmg} \; wit?z the prev ions of Part 3of Scheﬁiu e 1{} (Pmpﬁrty

Warranties and w:ta'arf’akmgs)

Lami Registry - -

o 7104 In relation to all preseﬁt am‘j mtur‘a registered Property (and aﬂy _

Cidsoodssizesss 45
T 24-Qckober 2014 parryds S :

unregistered Property subject to compulsory first registration &t the

. date of this Deed), it apply 1o the Land Registrar to enter on the
register against the Htle nufriber of of to be allocated to the relevant
?rafaerty g restriction 1;‘; the following terms:

_"‘Nﬂ dispasitmn of the i‘agi&t&r&d estate h*g the pm;}r?atﬁr of the -
registered estate 18 to be registerad without a ‘Writter consent sitirasd
.- by the proprietor for the fimé being of the charge dated [date of this




EXECUTION VERSION

_ Qeed} in fav:.:sur r;xf [name and desz:r;pﬁaf; of Sef:uﬁty ﬁgenf} ref&rred o
:m the charges mgnster, or its conveyanger” e " _

- and, where a;}i}iir:ahie, nﬁt;c:e af A ai}{iga%:ieﬂ to make further

02

aaivances

It shall submit the reievaﬂt a;rsglicaﬁans ne later thar: the date Qf _

submission ‘of the Initial application’ for registration of the Sacurity -
created by this Deed (or, In the case of The Land Reg;stry form CHZ;
where applicable, promptly following its [ater receipt of such form duly

© eompleted by the Security Agent), and pay all fees, costs and expénses

Incurrediin mﬂnef:tmn with the appli catir:mg

R & &1

7ALL

“The. S@mr t‘gf Agent if its ‘absolite dEs::mtltm, may make any of e

applications referred to in this Clause 7.10 in place of such Chargor, In .
such & case, such Chargor consents to ‘the entry of the relevant
restriction’ and will pay all fees, costs ard &xmnses incurred in

~ connection wi ith the application.

741 - Collection of book debts -

U;ﬁscﬁ the occurrence mf ‘a E}efaiuit' and'fﬂliowiﬁg {Afritifen' ﬂat;cé from the
Security Agent requiring it to do so, it will collect (as agent for the

. Security Agent) all Charged Babts and pay into. such speciaify
- designated account with the SECHE‘It‘f Agent or such other account with

7412

such other bank as the Security Agent may from tirme to tHime direct all
moriey which It shall receive in respect of stch Charged Debts

- immediately upen racaspi: and pending such: ;’:sa’ymant it will hold all
.such moniey upoan trust for the Eﬁﬁurity Agent.

It will .r_wt, W_thﬁi;t the pr_o.r ;written- ac_:m_erst-_. of the E_eaaﬁity Agent,
charge, factor, discount or assign any of the Charged Debts in favour -

of any other person or purport to do so. . |

7.11.3.

Where the Collection _A‘tim_urjt "a_ttfibutahieltb. it is riot fﬂaé_ntéi'ﬁéd; with
the Securfty Agent In its capacity as Security Agent but with the
Security Agent in some other capacity or with some other bank or

- financial  Institution, and/or where any other Bank Balances are
~charged - to the Security. Agent pursuant to the provisions of
Clauses 3:1.9 or 3.1.10, It will procure that the Security Agent (if such
account is maintained with the Security Agent In soime other capacity
- than as Security Agent). or such other bank or financial institution with

whom the Collection Account attributable to it is maintained or where

such other Bank. Balahces are held has received a notice in the form
. set out in Schiedule 8 (Form: of notice to bank operating securéd

. 414

_account) and has issued a réceipt and confirmation in respect of that
. notice as provided in such form, . -

1% will riot, wftmut the prior' consent of i:hesz«curity Agent, withdraw alf
or any monies from time to time standing to the credit of the Collection

Account attributable to It orany other Specified Bank Balanices charged

to the Security Agent purs_uzar;t to the provisions of Clause 3.1.9.

iﬁsﬂéﬂﬁé&ﬁﬁig‘?&ﬁ?ﬁ o
24 Octaber 2014 parryda
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712 Shams ami other xnvestments -

S 7aza
- copies -of all hotices, drculars, letters, reports, accounts and other

It wai ; pmm;mtiy uprm rece«:ipt {}f tham,, deiiver to the Sm:ﬁs"ity Ag@nt

o ‘communications with sharehcriﬁers reiating to its holding of the Shares.

7432

B b

7a24

. I%: will-pay a it t;aiis or :}ther ;&aym&at& ::ix.se aﬂd ﬁaya& &in respax:t of any _
. of the Shares-and if it faills to do so the Sec:urifcy Agﬁént may pay the
callg or other &ayme:‘;t&; o1y its Behatf _ _

Save with the pri or writter wns&n%: ﬁf the Ee‘«zcﬁut’* by Agém: Hwill not {a)
take any action by oras a:consequence of which the rights attaching to
the Shares afe altered or diiited or the issied dapital of any of the
companles whose Shares are cﬁargeﬁ by this Deed fs increased, nor’
(b) par&mxp&tﬁ in any rights issue relating to the Shares, nor (¢) apply
for, or consent to, the cofiversion of any Shares held in certificated

' ﬁ}i‘f’!’t frito unﬁer’t?ﬁtﬁt@zﬁ% forrm.

Except where the ﬁemnty &gent requxras it to gm B0, jb wﬂi’ ﬁﬁt* o
nominate another person or persons to enjoy or axercise ai! or ariy of o

its rights as the registered holder of the Shares.

7435

7126

72T

7128

L7428

Ids (03\5817989\3
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If the Security Agerit requires it to do so, it will take all steps within fts
-~ power to procure that any of the companies to-which the Shares reiate

will make such changes to its respective articles of association as may
be necessary, pursuant to section 145 of the Campanies Act 2006, to
permit it to hominate the Security Agent or & nominee of the Security
Agent to exercise or enjoy all of any of such Chargor’s rigi'sts 8% &

registered h&ider of the S?tarea af such: cem;tsany

_'Iﬂ ;‘espac‘i Gf the Spetified Shares whftzh are he?fﬁ wﬁ:hn CREST Reix
ofhierwise in- uncertificated form, and any further Shares In

uncertificated form which it subSequently acquires, it will provide such -

- Information, give such instructions and entér into such documents as =

the Security ixgent may- reasenably reguire to perfect the ﬁecurity-_ -

_ created by this Deed oversuch Shares,

Immediately following the ekecutiéﬁnf i’his. Deed It will deliver to the -

Sesurity Agent (or as it shell direct) all bearer instruments, share
certificates and other documents of title to or evidénce of ownership of

the Investments and/or the Distribution Rights owned by it or in which
it ‘has an interest tegether with (in the case of Shares, other than .
 bearer-instruments, held in certificated form) instruments of transfer in
- respect of each of the Shares executed In blank (except for the number
- and class of Shares-and the name of the transferor) and left undated..

'- if it acquires Iﬁvés%:fﬁenis, whether pursuant to its Distri b@ﬁ on Rights

or for any other reason, afi:fszr the date of this Deed, the provisions of .

C Clause 7.12.3 and the remaining pmms ofvs of thiEi Clause 7,12 shall

apply t{} such Iwes%ments

The Secuﬁty Agent maEy; ;ai: any tm’s& f"ﬁiiawmg the ar;r:urmmsa of an-

Event of Default and while it is continuing, c{zm_piﬁm the instrurients of
transfer on behalf of such Chargor in favour of itself or such other
person as It shall select, and such Chargor shall procure that such

. instruments of transfer ‘are promptly registerad in the statutory
- registers of the relevant company and that share certificates In the

17




name of the Security Agent andfor its nominee(s) In respect of the

. EXECUTION VERSION

. Shares to which such instrument of transfer relates are ﬁﬁiivﬁr&d fo

. no later than 5 days after the date upon which the Security ﬁxgﬁmt has
. deliverad the relevant in&tmmenﬁ: csf transfer, _ .

7:12.10 U
e ;acc:u;‘r&nse whife suc:h E‘mﬂt of D&fauit is c::}nt r"su ng, gm:h {:.hargar wﬁi R
" ‘be entitled to recelve and retain all Dividends and will be entitled to

the Security Agent as soon as reasonably practicable, but inany event

| exercise all voting and other rights -and powers attaching to the
- Shares, provi ided that it will niot exercise any such voting rights or

- powers in a manner which wotild prejudice the value of, or the ability B
- of the Security Agent to realise, the Saz:ur‘ ty created by this Deed. '

RS )

72

Tt shaii give t{:s the: Siamrzty Ag@fﬂ: mascmatsfﬂ notice mf the Hanner i '
which it proposes to exercise the rights and powers referred to i

Clause 7.12. m

’T‘hmmghwi the ;}er m:} fol awiﬁg t:he pecurrence of an. Ever;t: m‘ ﬂﬁfauit

and while it is continuing (the “default period”), any Dividends will be

 recelved by such thrgts;" o tFust for the Securfty Agent-and pald into

7.12.13

@ sa;:sarate accolint of otherwise dealt with as directed by the Security
- Agent, and siich Chargor-shall, If the Securi ty Agent so requires, during .

the default périod, exercise all voting add ofher rights and powers

' attach m; to the Shares as the Security Agent shail direct.

ﬁt zany time when any Invegtmenta are FEQ%St&%‘%ﬁ n tha ﬁame of the - .
: Seaurtty &gerﬂ: or its nominee:

'-__?;12*13‘1- fﬂr 50 lang as. there Is no Evemt of Befauii: whac?’t is

continuing, ti"za Security Agfant will {sc: far as is consistent

with. the Security created by this Deed) exercise any

o ap;:;i icable voting or other rights and powers in accordance

. with the directions of such Chargor and account to such
" Chargor for any Dividends; but _

712132 u"g}m‘i the 'm:au'_r‘renc::e; Qf an Event of ﬁefaulténd whﬁé itis

. continuing the Security Agent thay exercise or refrain from
- exercising such voting or other rights and ‘powers as it
- thinks fit dnd may retain any Dividends, but in any ¢ase

- the. Set:urity ARaent will not be under any duty to ensure -

‘that any Dividends are duly and promptly paid-or recefved
by it orits nemme&; nior to verify that the correct amounts

are paid or received by it-orifs nominee, norto take any

- . action in connection with the taking up of any Distribution
- Rights i respect of or 10 substitution ff}f, any of those -
Imf@s!:meﬁtﬁ

713 -{:harged Contracts - It will @erfﬂm aii its ﬁ%}ﬁgatmﬁa under t’he Charged
. Contracts in a diligent and thmely manner, not make or agree to make any
amendments or maodifications to the Charged Contracts, nor walve any of its
: righm under the Charged Contracts, nor exercise any right to terminate any of
the i“:harggae:i Contracts, except, in any case, with'the prior written consenit of the .
Security Agent and will promptly Inform the Seﬁurfty Agams af aﬁy material .
disputes rss}ating tothe Eharg@d {:‘t}nﬁratts :

"_i_ds;i}q:%ﬁﬁsii?g’ﬁg\g} _
24 Ockober 2054 parryda
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7.14 * Centré of main interests - Tt will not move its ;{:am ‘nar have dny
" Establishment, outside England and Wales. e

o 7As rﬁsgmit of ::im:um&nts it wii% pr&m;&t y at the S@cuﬁty &g&nt s request degasii:
- with the Security Agent (or -as the SecUrity Agent directsy {a) all deeds and.
- documents of title relating to the Property, including counterpart Jeases, licences
and any other deeds or documents necessary or desirable to assist the Security
. Ag&ﬁ%t to enforce the Security created by this Deed, (b) all ;DQIEQ%E‘S of insurance .
I respect of which the proceeds of any- claims are assigmr:} or charged pursuant
to this Deed and (c) all such other éecum&ﬁts relating tothe Secured Assets as
the Semnty Agent may from t;me totime rﬁascnaiﬁly require. _

7.16 Retantmn of dﬁmmsents - The gemrtty Agent ‘may retain any ﬁnaumanﬁ:-
‘delivered to it pﬁrsuanf: to Ciau% 7.14 {Deposit of dﬁcum&nfs} or otherwise until
" the Discharge Date and if; for any reason, the Security Agent ceases to hold any
" such document before such time, the Security Agent may, by notice to such
Clhargﬁi} reqz.i re that i:he s‘eia\fant ﬁiﬁwmaﬂt he radaﬁvemd tc; ti: and such

A7 Pswer to remedy - i{f such {:harges" faiis £o: a&mp%y wi:h any of the m%nants
: and: umiartakmgs set out or réferred to In Clauses 7.1 (Perform) to. 7.16
- {Retention of documeritsy Ificlusive aid Part 3 of Schadile 10 {Pra;txer{y
o warrainties and unﬁaii*akmgs}; ftowill -allow (and i?‘rﬁ\!{‘}ﬁ%bfy authotises) the -
- Security Agent and/or such persons as the Security Agent nominates to take nm :
. behalf of such ‘Chargor such action (including the fhaking of payments) &5 | _
- necessary to protect any relevant assets agalnst the cohseguences of sm:h :
" failure to comply andg‘ar to eﬁsur& compliarice ‘with stch covenants and
lindertakings. o S : :

7.18 Indemnity - It will ndamfiffy the S@cunty Agent aﬂd wilk keap the Sec:urity o
- Agent indemnified against all costs, Taxes, losses and liabilities incurred by the
. Security-Agent-as a result of dny da%’ai;li: by such Chargor | i the performance of
cany of the obligations %Xpé“é_ﬁs_&é to be asstimed by it in this Deed and in
connection with the exercise by the Security ;f\gﬁﬂt of Hts rights contained in
Clauses 7.12.2 and 7.17 {Power to remedy). All sums the subject of thi
: mdemm by will i‘,ﬁi& gayab e by suﬂb ﬂhargor tothe Seauﬁty &gﬁni on demand.,

8.~ ENFORCEABILITY

For the ;:n,srgwsas; of all g:mwe:ra im;&l ied %}y the LPA or any: ﬁth&r appfir:aiala o
~legislation, the Secured Obiligations shail be deemed to have becomie due and
payable and this Deed will become | mmeﬁiatﬁaiy enforceable and the powers of -
the Security Agent and any Receiver will become exercisable on the date of this:
Deed, but, as between the Securlty Agerit and each Chargor, the pawer of the
Security Agent to enforce the Security created by this Deed shall be exerdisable
. only upon the occcurrence of an Event of Default and for so long as it is _
- continuing (unless there has been a rﬁqae'st from such Chargor-to the Security
Agent for the appointment of a Receiver, in which case it will be exercisable at
Ay tme fol Eﬂwmg the makf@ of such régliest), :

2 A’t any time: aﬁer i:i*xe $a£ur§ty Ageﬂt (5 mwat’ ai"‘ safe has bemme e’xemmabim the
' - Security Agent may, without further notice, (&) appoint one or more than one
- person to be Receiver in respect of the Secured Assets or any of them and, if

- more than one person is appointed as Recelver, such appointees may act jointly
“and severally or individually, (b) teke possession of the Secured Assets, and/or

. ds_oo3\sEizese\y . o o i
- 24 October 2014 parrvda B '
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' {ﬁ} its absmtut& 8] sf:ratmn enf&rﬁe aH o any pari of tha Secur fty created by R
- this E:‘raed in stch other lawful manner as it thinks fit. The Security Agent may
remove any person from appointment ag Recelver and may appoint ancther
- person.as Recelver. The Security Agent may also appoint an additional Receiver.

a2 ‘l"he Receiver will, so far as the Taw pﬂrmitﬁf be the agent of aa::h Chargor in
7 respect. of which the Receiver is appointed and each such. Chargor alone will be
" responsible for the acts or defaults of the Receiver and will be liable on any
conitracts or obligations made or entered Into by the Receiver, The S&f:uri%y
Agent will not be responsible for any misconduct; nagf gence of default of the
- Receiver, The powers of the Recelver will continue fn full farce and affect _
following any lguidatior of the ml@vaz’zt Chargor. . '

93 . “Fh& remmmaratztm of th& R&mivﬁr may e fixed by the Sectirity ﬁsgent ?mt wgﬁ i:}e
' payable by the relevant Chargor. The armount of the remuneration will formi gaﬂ: '
of thé 5&(3&&3“&33 thigat Ofig, . . _ o

8,4 "i“he Receiver will have the gc;wer, on bahaif anﬁ &t the iIGSf: {}f aaf:h (":hargar
-~ respect of which the Receiver 1s appa inted, {(a) to do of omit to do anything
~ which He considérs: appropriate ‘in relation to the Secured Assets and {b)y to
- exercise all or any of the powers conferred on'the Recelver or the Security Agent
under this_ Deed or conferred upon administrative receivers by the Inselvency Ack
{even if he is not an aﬁmﬁniﬁtraﬁ%é receiver), or upon receivers by the LPA or
any other statutory provision (evern if he is riot ‘appointed under the LPA or such
other statutory provision) but so. that if there is any ambiggu ity or conflict
- between the powers contained in such. legislation and those contained in this
- Deed, those contained it this Deed shall prevall, -

9.5 Without prejudics: to the geﬂem powers sét out iﬁ Cfausﬁ g, 4, & Recelver will
also have the powers and. discretions s&t out in Schedule 11 {Resewers specific .

' pﬂwers)

' ﬁﬁ’ o The Seﬁurity Age.nt or &rfy Rezezwr m::zy sever aﬁy Fmtures from ‘the ?mpegrty
- and sell them apart-from the Property without taking possession of the Property
and apply the net proceeds of such sale in or towards satisfactfm af the. Sacurﬂd N

{}hitgat ons.

o7 -Ef“ the Saﬁurity ﬁgent o tha Fiec:etver abta s pgssess ary ‘of the" Pwparty, the_
. Security Agent or the Recelver may. use and retmove, store or self -any chatteis on
the Propeérty, whethér or not foriing part of the Secured Assets, without being

under any-liability ta any Chargor other than to a¢count for their net proceeds of

the sale. All costs;, losses and labilities incurred by the Security Agent or the
Receiver in connection with the removal, storage and sale of such chattels will

- farm part of thie Secureéd Obligations. ' o : L

9.8 - If (notwithstanding any representation or warranty to the contrary contained in
: this Deed) there shall be any Security affecting the Secured Assets or any of .
them which ranks In priofity to the Security cfeated by this Deed and the holder
o of such prior Security takes any steps to enforce such Security, the Security
- Agent or any Receiver may, at its option, take a transfer of, or repay the
© Indebtedness secured by, such Security. : :

9.9 . The Secur| ty ﬁgfzﬁt m:ay, &t any time after thig Deed has E}emme enforceable
. pursuant to Clause 8 (Enforceability), éxercise, to the fullest extent permitted by
law, all or any. of the powers, authorities and discretions conferred on a Recelver
by this Deed, whether as attorney of any Chargt:r or gtherwigse and whether of
not & Recelver has bees} appmnt&d _ . '

Clds pomseizess\s 20
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940 Tﬁa S&:urity Ag;iaﬁt may, in wrzting, gither in Its, appﬁfﬁtmmt nf & Receiver or by
. subsequent notice to that Reteiver; restrict the right of such Receiver to exemisa’ '
all or any :}f the pawers conferred.on a R&a&iver by this Deed. : '

911 Tha Security Agent may by wrttmg unﬁar its hai‘sa {subgeci: to any ;"eqmremeﬁt
: - for an order of the court In the case of an administrative receiver) remove any
- - Recelver appointed by it and may, whenever it thinks fit, appoint a riew Recelver .
in the place of any Razeiver ‘whoge appﬁintment may for.any rteason have
terminated. - . _ _ _ o

N 12 Faragr&ph 14 of Sahedu}e §i fo the Insz:siv&my Act ag;;:&l &5 t{; th& f"it}ai:
g : f:,hargm created under this Deed.

10, F’i—kYHEhiTS, ACCOUNTS Aﬂf& APFLIC&TIQN OF PRGSEEQS

10.1 Rtgbt ﬂf apgraprmtm:s $ubjesi: tn i‘:ha ;:srcsvi iﬁi’%&? Gf Ciause 1€§ 8 {Reccsverraﬁ '

to the Secu;‘ﬁd ﬂhiiga‘ttt}nﬁ in such mannar or ﬁrder as ;t thinks ﬁt ané any: such' |
appropriation shall override any appropr af: on by any Charger. '

102 " No set-off by {:hargﬁm = No Char@w shall exerclse any rEgh‘t of sezt-—aff or -
~ counterdiaim. it m%ght have. in mag}eat of any- payment dué.to the Sﬁturity Ager;t: '
. uaéa;‘ this Deed, _ R _ o

S 0 . sacur:ty ﬁgent’s r:gﬁts of set-off - ‘I‘ﬁa Secur f:y ﬁgent may, atany time ﬁﬁ:er.
U this . Deed has become enforceable, and without notice (a) cemt:r ine or
consolidate all or any of a Chargers then e}ﬁgtmg accounts with, and liabilities.
to, the Security Agent, (b) set-off or transfer any sums standing to the credit of
any one or more of such accounts, and/or {¢) set-off any other-obli fgation owed |
' -by‘ the Security Agent to any such Chargor {whether or not matured at such
. time), In or towards satisfaction of any of the Secured- Obligations; and if any
“amount Is in a different cdrrency from the amount against which [t s to beset~ -+
off, the Security Agent may convert either amount (or im’th) at any reasonable
t;me and at any reasonable rate. The Security Agent shall notify sach {:harg&f i
writing thait any such transaction had taken place.

o4 Eﬁspanse ﬁemﬁnf: The Security Agam may; at any i e, crﬁdit toa suapaﬂga '
accountany money received by it unider this Deed, to be held for'so long as arid -
o such terms as the Security Agent may determine penﬁing its application .
towards paying discharging the Secured Obtigat orig. .

L 10.5 . New aecnmﬂ: If the SEcuﬁt’gf Ageni: rﬁt‘;aéves netice of & subsequeni; mori:gagge
' or charge relating 1o the Secured Assets, It will-be entitled to closé any account .
~and to open a new account In respect of the closed account. If the Security
" Agént does not open-such new account, it will in any event be trea%:eci as ifithad
dohe so at the time When it received su{;h natsf:e o

0.6 ’!‘ime ﬁagamﬁ; = Wét?‘igut pre;uéi;ce 1o the provisions e:}f ﬁia;}sa 1{} 3 {Sawrfry
o ﬁgef}m rights of set-off), if at any time any Chargor has made a deposit withthe
- Security Agent. on terms that it will be repaid on a specified: date {a& “Time
Deposit”) then: (a) if the Security Agent has made any demand under Clause 2
{Covenant to pay), It may vary the terms of such Time Deposit s6 that it
becemes repayable immediately or on any other date before such specified date;
- or (B) If an Event of Default has arisen which is continuing but no amount of -
- Saeured ‘Obl fgatieﬁs has fallen due before such specified date, the Security Agerit _
. may renew such Tirme Deposit for such further maturity as the Security Agent in . -
- its absolute discretion determines, _ . _ o

Clds DOIEELeESE . #
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107 t:ai&uiations ”E‘ha Sacurii:y éigan?:’ﬁ caimiatm c:f aiy - amﬁum ,t}ayabiez by any |
' Chargor under this %*}aed ‘at aﬁy tirme will be carax:ius fwe {zm oss it has mada Ehil
obvious mistake). _ . . o

B 1{‘.3,'81." _ Recoveries by Rac:e:iver ‘i"ha praﬂeaés arlsirsg fmm i:he &xemise of i:ha powers k

. of‘the Receiver will, subject to any dalms ranking in priority to the Seéured.
g -Qﬁiigamng b ag}pi @ by or at the direction of the Récelver In or towards
- discharging or s8h sf‘ymg the following amounts In the following order of priority:
(a) theé costs, charges and expenses of and incidental to the Receiver's
appﬁiﬁtmeni“ and the payment of his reminerationy {b) any x::usts, charges,
- expenses and labilities bf gr incurred by any Enforcement Party In the exercise -
of any of its powers including all rents, Taxes, rates and outgoings whatever
 affecting the Secured ﬁssets, all premiums on Insurances propery payabi& nider
. this Deed or any applicable I&gistatiaﬂ the cost of execiiting. netessary or proper - -
repairs: to the Secured Assets, and ‘the payment of annual suing or other
- payments, and the interest on all principal sums, having priority to the Secured .
" Obligations; {c) the remaining Secured Obligations, in accordance with the .
~ provisiohis of the Debt E)mcumeni_s} and (d) the ﬂfaimg of those pefsons entitlied -
- toany surplus:. _ . _ _ _ _

10.9 -"I‘ax gms&*ﬂy The ;‘:}t‘r}msmns of clause 14.2 {?‘ax g;:mgg»ap) of i:hﬁ Facilities
- Agmameﬂt shall a;:&;;iy tordny paymen%s rmade by any {:hargar under-or pursuant
to this-Deed. _ _ . .

) 1‘53;._-3;3’ {:urrency of. ;‘zayzﬁant P\Es paymeﬁt tu the Secuﬁty Agent (whﬁther‘ imder any
: judgrment or court order or-otherwise) shall discharge the obligation or lability of -~
any Chargor in respect of whilch it was made unless arid until the Security Agent
shiall have received payment in full in the relevant currency specified iy
- clause 31.9 (Currency of accourit) of the Facilities Agreement. To the extent that
- the amount of any such payment shall, on actual conversion into such currency;
- fall-shHort of such obligation or liability expressed in that currency, the Security
Agent shall have a furthér separaté cause of action against such Chargor and’
- shall be entitied to enfoice the Securi:y Lreated by this {)eeﬁ to recover the
- amount of the shortfati : _ .

o :_ 10,11 ﬂurmm:y conversion - Afi finey racewed or had by the Sacur;ty Aganf: arany -

- Recelver under this Deed méy be converted into- such other currency as the
Security. Agent considers necessary or desirablé to cover the obligations and

- liabilities. comprised in the Secured Obligations in that other cufrency at the
Eacurtty Agerit’s spot rate of exchange then prevailing for ptirchaging that other
currency with: the existing currency. N _

' 1.@... ' '_ _?RQTECTIGFQ GF THIRD PA&TI?E&'

' SRR % A No sitsty to enquire - A E}uyar fmm, or {:rther parsem {tieafmg wth any
K ~ Enforcement Party will not be concerned to enquire whether: _

1__1._,1.,1 : any.ﬂf the Sac-_u_md Qbhgatmﬁs_ h-av_e bamma due and _-p‘ayaﬁiéj |

1142 Wﬁéther. any af i:'%é'e pawe'rs' 'wh;z:h"'suth Ehfaa‘cemértt P'az'“.tg’f' 'has'r '

- ;i{i,i;'sf : wimthar iﬁ_ﬂ‘_‘f n'mr;iﬁs r@m_an autstam:ﬁ_m; .Lz_n{ier a Pebt :E:tmr;am&nt, :

- and m'ay"asw'mé that the Security Agent is 'éé:tiﬁé in ;aé&érdaﬁf:e-wﬁh-Qﬁhi's.{}ieedg

s 0ONSE17SENT B~
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Receipt conclusive - The receipt of the Security Agent or any Receiver shall be
“an absolute and conclusive discharde 1o a purchaser of the S&cured Assets and .

shall relieve him of any obligation to sée o the application of any mtm feg ;}&31& o

or by the dh‘&%ﬁtiﬂ?"i oi’ the: ‘Security Agerit or any Recelver,
PROTECTION OF SECURITY AGENT | |

Security Agent's receipts - The 55{:&;;@{@' Agent Shall hot bie obliged to sécount -
to any Chargor, norto any other person, for anything other than 15 own actual

receipts which have not been distributed or paid to the person entitled (or whom

. the Security Agent, acting reasonably,. i}etiaves 10 be entited) in aﬁmrdanﬁ:&* with
© the requiréments of this Deed. y . :

‘Mo ﬁbt;gatm;xs in fﬁfsﬁﬁﬁﬂ t::v Sﬁwmd ;&ssm’m

' The Sacunty ﬁgent 15 not obliged to do any af the foll awiﬁg n respect c:f any '
CSecured Assels: _ _ N '

12,51 _ psar?’cxrm any ﬁbixgahﬁﬁ of any Chargm‘, S

12,32 make any paymeat

12.2.3  make any enquiry as tca ti‘ie nai:isf‘& or sufﬁf:;emy {}F aﬁy payment '
: received by itora Chargt:rr, _ : _ _

1224 t:%;’aseni: or file any claim or tzaka any ﬁﬁ’%&f‘ attmﬁ to collect or enforce -
:  the payment of any amount to wm{:ﬁ it ar a;zy Chargar magf be
- ant;t:lesi or o

) :EE 'E 5 ' exer'cise amf r;ghtﬁ to: whtah {i: or any f:hargur may be enti tie sl

' Exn!uaiﬁn of Iiafﬁlﬁtﬁf -

_ _:12;3*1 -i’\if} Eﬁfcamemant Pafty wiﬂ i}é li ahlé o an? .fihargm for any'éxpﬁnse

loss, Hability or damage incurred by such Chargor arlsing out of the

-exercise by such Enforcement Party of its rights or powers or any

- attempt or fai'%ure 'i:a exercise those rights or powers, except for any
expenge, logs, lability or deviage arising from | ts §mss neghggem:& o
fraud or wilful migconciw:t _

12,32 No C%&arger may take BNy preceedmgs aga’ nEt any &fﬁmr ermployee or

agent of any Enforcement Party in respect of any daim it might have
“against such Enforcement Party oF ifi respect of any act or omission of
- any kind by that officer, employes or agentin refation'to this Deed.

12.3.3  Any officer, employee or agent of any Etiforcement Party may fely on

this Clause 12 under the Third Parties Act.

Effect of possession. - If the Security Agent or any Recelver enters into

possession of the Secured Assets or any of them, this will not oblige either the

" Security Agent or the Recewer to account as mortgagee in passessmﬁ {or o )

account for any default of omission for which a mortgagee in possession may be

~liable), and if -at any time the Security Agent enters into possession of the
: Eemmd Assets or an‘g of them it may &#t-any time at its discretion go out of such
_ _gas&esmsﬁ _ _

jas oo3seiveseyy . R
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. 12.5  ‘Chargors’ indemmnity - FEach Chargor agrees with the Security Agent to
. - immediately indemnify the Security Agent and any Recelvetr or Delegate on

temard agalnst any castﬁ, Taxes, losses, labilities o damage inclirred by any of -

tharn iri respect m’ : _ '

1251 the taking, hn&ﬂmg_,_ Brtection of enforcament of the Security created
" by thils Deed; : .

12.52 a }y exercise of the ﬂghi:s, g%i}WEﬁi’S, di&f:rétmns or remedies esf or .
~vested in, any Enforcement Party or any attempt or fallure to exerc% s
those rights; powers, discretions or rermedies; :

12,53 anything done or omitted to be done in the exercise or purported
axercise of the powers under this Deed or under any a;:»g}ea intment dafy )
- made under: %thé gsmws ons of this Deed; and . .

_ 'irz aar:h caﬁe ncéudiﬁg %egai ﬁees and aﬁy s:z:zsi:s aﬂsfng frﬁm aatuai or aﬁeged

envimﬂmmt ar r:;’%:herw lge, aﬁd sha%i ke&p aaf:h e’f the Sawrty Agﬁrﬁ: amd any -
Receiver or Delegate mdamn ifled against any fallure or delay in paving the costs
| orexpenses I‘ﬁfﬁi‘%‘ﬁﬂ% by aimve L _ o

13, POWER OF ATTORNEY

131 Each Chargor Irrevocably and by way of security appoints the Security Agent and -
each Receiver and any person nominated for the purpose by the Security Agent
or the Receiver (in writing, under hand; signed by an officer of the Security
- Agent or by the Recelver) severally to i}a the attorney of such Chargor (with full .~
~ power of substitution and ﬁﬁiegaﬂen) ﬁ:)r the gmrpasea set gutin Clause 13.2.

© 132 The pﬂwer of att{)mey -Qranteﬁ in {:E;ausa 1;-3*.1 aiit}w_s thass Se;:urfty- .ﬁgant} ti_}e
- Receiver or the rélevant nominee, in the name of the relevant Chargor, on fts
behalf, as.its act and deed and at its expense to perfect the Security created by
~such Chargor under this Deed and to execute and deliver (using sucly Chargor's -
-seal where appropriate} any document or do any'act or thing which such Chargor
may, ought or has agreed to execute or do under this Deed or which the
attorney may [n its absolute discretion. consider appropriate in connection with _
- the exercise of any of the rights, powers, authorities or discretions of the
- Security Agent or the Recefvar uﬁder, ar atharwise for the purposes of; this
. .ﬁeed . S )

13.3  Each Chargor covenants with thé Security Agent to ratify and confirm all acts or
' - things made, done or executed by any attorney exercising or purporting i:cs. R
' __exerc se the powers conférred in accordance with this Clause 13, :

14 'Am?umfrmm _ ’fmmm'raﬂ ANB E.xrmsmm L oF STATUTORY
'~ PROVISIONS E LR TR PRI L

L 441 THe coveriants set Gut In sections 2 to 5 of the Law of Pmmzz"i:y (Miscellaneous
- provisions) Act 1994 shall extend to bind & Chargor only ¥, in any case, the

“relevant covenant irmiposes upon such Chargor a hurﬁes’sg Habili ty or abixgat fon
that would nai: otherwise arise under this Deed. _ _ :

L 142 For the pur;:sas&s ohly. {}f section 101 z)f the LP’A (bi.zt t)therw ise ﬁubje::t ta the L
' - provisions of Clause 8 {Eﬁfameabﬁ;fy)}, the f:ar;dlt ions set out in that section, as
towhen the powers conferred on a mortgagee by that section arise, do not apply
-and- the Secured Obligations become due and the statutory power of sale and

ids 003\sE17EBNE 7
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t)%:hear powam of ﬁﬁfﬂi‘t&mlﬁﬂt anm immaﬁ;aﬁey ‘foll lowing the axesutizm of this
- Deed. The Security Agent and any Receiver may exercise the statutory power of

sale conferrad by the LPA free from the restrictions imgmﬁeé by section 1{33 of
the LPA, whmh shall nok a;&p 'y tothis Deed. _ _

“The ;mwer of sale ar’xﬁi thaé {zi:her p{}wers t:cmf‘erred by ‘ci‘ta L?A ar ﬁth&rwise Aare

extended and varied to althorise the Securi ty Agent in its absgolute discretion to
do all or any of the thi ings of exergise all or any of the pczwers which a E{eceivez S
is empowered 16 dm or exartise under thés Deed. S

The réestriction on i:he {:omﬂhﬁaﬁ: on f;}f mt}rtgages in sec;i:isan QS of the LP;& does

fiot apply to this Deed nor'to any Secirity given to-the Security Agent pursiiant -
to this Deed. ‘Section iﬂ?(i} of the LPA shall not apply to this Deed. Sections
- 105, 107(2), 109(6) and 109(8) of the LPA will ot agpiy to the E;a»zmritg Agent
- rior to a Retelver appointed urider this Deed.. . o _

The statutory and other Qﬂwers of ieasing, Eati:ingf entering into agreemen‘gs for
- leases or lettings and. am::e;atmg or agreemg e acce;:st surtenders of leases of

tenancies shall not be: exercisable by -any ﬂharggﬂr in l‘&l&ﬁt}?} to the Secured

Asséts or any part 6f them. The restrictions on-the powers of the Security. Agent |
- br the Receiver to grant. iaasees or to accept the surrender ﬁf &EES@S iy secttf:ms B
_ *39 and 100 of tha LPA {iﬂ ﬁt’.’st apply to this E)i-‘zeé :

OTHER MISCELLANEOUS PROVISIONS

Except where ex;araséé’? stateé to the contrary, the i::saévers, rights and remedies
provided n this Deed are in addition to (and not instead Q‘f) powers, rights and

" remedies under faw.

if an Enf@rcemani: Par'i:y faﬁs tf:f axercise any g::ﬁwer, right or mmeéy under this:

partly exercises, a power; right or remed‘y once, this does not mean that it

cannot exertise such power right or ;’emedy again, f‘uiEy or {1y part,

The: Secur}ty ﬁg&nt ray ﬁaﬁiﬁﬁ ‘when amﬁ how to appiy an*g paymaﬂts arid

- distributions recelved for its own account under this Deed, arid algo; as between
-the Security Agent and any Chargor, whether and, if so, when, how.gnd to What .
extent (a) to exercise its rights under this Deed and (b) to exercise any other - -
right it:might have.in respect of any: Chargor {or otherwise) without, in any t::asel, o

any Chargor having the right t:a control or restrict the Security ﬁgeﬁﬁ’g exercise

. of this discration.

. No prﬁvisxéﬁ af this E:ieed WiE ﬁter’féré Wi i:h the S&m}}*ﬂty Agentﬁ"s"ri.ght to arrange
. its affairs as it miay in its absolute discretion decide {(nor oblige it to disclose aray _
B mfsrmatmn refating to its affairs), exx:ept as expresﬁiy stated. :

Each {:harg;m authorises the haizﬁer of any prior or subsequent Semraty o
- provide to the Security Agent, and the Security Agent to recelve from such
- holder, details of the state of account between such holder and such {;harg;ar '

No Chargor shall a'sgig;n, novate or ?:}th&fwisé deal with it ﬁghts ot ‘obligations -

Sunder or interests In thi s Deed, except with thf;z ;:ﬁ*iar written cohsent of the
- Security Agent. . : _

' _Sa‘sfe' a8 'ﬁth‘ei‘%ﬁvi{s& ;i:tmv%déd in "tiié-?aciifﬁéé Agréement oF fise' -S'e”tiirity Tr_uszi'- B

Agreement; the Securlty Agent may at any time asSign, novate of otherwise deal

s 3&3&&317’%@@3 e s
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with any fights or obligations urider of nterésts in this Deed {iriel fiding -
- delegating by way of power of attoraey orF in any other manner to-any persof,

any right, power of discretion éxercisable by it under this Deed), Any such .
detegation mdy be made upon any terms (inc uielh ng power to stb-delegate)

which the Security Agent or any Réceiver may think fit. Neither the Security

Agent nor any Receiver will be In any way fesponsible or liable to-any Chargor or
any other person for any cost; expense, loss or liability arising from any act,

| ~ omission, default, or misconduct on the g}art of any delegate or sub-delegate.

15.8

The ﬁaﬂﬁrz‘y Agezﬁ: may disclose aﬁy iﬁfmrmat ion abﬂut any {Zi‘targer,_tha. o
- Secured Assets: and/or this Deed to any person to whormn it proposes to-assign,

novate or transfer (or has assignm novated or transferred) -any rights or

B sbiigattws under or interests In this Deed, or with whom it proposes to enter

o 30bﬁ§6'§2§€3€18 ol interests and any persoito whom the benefit of all such 1 ights hag _

15,9

inte {or has entered into) any other dealings in relation to any such rights,

been transferred; subject to stich obli igationis, may efiforce’ this Deed in the ﬁama

* ‘Way-as If it had t:een #@n mrigiﬁal party to this Dead,

. 1f at any tzmeg there hasg baeﬂ = :‘eiaase, setttemam: or dlschas*ge c;f any
~ Chargor’s obligations under this Deed and, as a.consequence of any insolvency

- proceadings (or analogous proceedings) or for any cother reason, (a) any

payment made to. any person-in respect of any of the Secired Obligations is

- required to- be repaid and/or (b) any such payment or any Security (or other

*right) held by the Security’ Agent in réspect of any 'of the Secured Obligations
(whether under this Deed ‘ot otherwise} g vold, is set aside or is otherwise

| affected, then the relevant Chargor's obligations under this Deed shall continue

i effect as if there had beén rio such release, settlement or discharge and as if
the relevant payment had niot been made and/or (as applicable) the relevant

- Security (m‘ other right) had not been held by the Security Agent; and

accordingly (but without limiting the Security Agent’s other rights under this

- Deed) the Security Agent shall be entitled to recover from such Chargor the

" any such payment as if such payment, settlement or discharge had fict f;ccurrad o

value which the Security Ag@ﬁt has placed upon such Security or the amount of '

If the Seaurtty Agémt act&ng raasmnab§y, ccmsfs:iers that any ame&mt ;’335(} iﬁy arzy
Chargor in respect of the Secured Obligations is capable of beéing avoided or
ordered to be refunded or reduced for the reasens set out In Clause 15.9, then
for the purposes of this Deed suah amount shall nat be aansiderezi to have been

o irrevm:abfss pait.

151

1542

Th& Samrity Agent as agent f‘{ar the Secured ?ar‘c fes f:ﬁnf%s*ms that the S&cumd-

Parties shall pefform. their respective obligations, to the extent arising under the R :

Debt Documients; to make further advances. The Se:&rty created iay this E%eeté

- has bsen fnade for securing such furi:har ad@ancas

To the extent that aﬁy i:hargﬂr may be entitled in amf 3unsdi¢ti0n to. {:iaim f{:r_'
itself or its assets immunity from sult;, execution, attachment (whether in ald of
execution,. before. judgrment or otherwisg) or other legal process of any Kind

S wherever it might originate, or to the éxtent that in any such jurisdiction there
o may bg attrtbuted to such Chargor or Its assets such Immunity (whether or not

laimed), It irrevocably agrees not to claim and Irevocably walves -slich

| Emmuﬁ ty t{s the fullest-extent permiitted by the laws of such furisdiction.

_On the Discharge Date (bt subject o Clauses 15.9 and 15.10) the Security

Agent shall, at the request anid cost of each Chargor, execute and do all deeds;

acts: and i:hiﬂgg as may be necessary to release the Secured ﬁ\ssei& from the
Security ::z*eated %:ry thls Deed. _ _ -

tds_D03\5817080\3 R RN
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15 14 Eaz:h i;’harg&r {&i:her t?&aﬂ the First f;hargc}r'} b’«; i:i; ex&mtit:}n c;f e E}ﬁecﬁ z:sf' .
Accession irrevocably appoints the First Chargor to act oh its behaif as its agent -
i relation to any Trarsaction Security Document and irfevocably authotises: '

15.14.1. the First Chargor on behalf of such Chargor to supply to the Security
' Agent all information concerning such. Chargor -contemplated by this
Deed and to complete and give all notices, requests and instructions,
. to execute on its .behalf any Deed -of Accession and any other
' Transaction Security Document, to make such agreements and to
“effect the relevant ameﬁdments sugpiememﬁ and variations capable
- of being given, ade or effected by such Chargor, notwithstanding that -
they may affe(:t such Chargor, without (in any {:ase} further i"eferema .
: m or the consent of such i:hargm; and _ _ '

o 1.!5';'34..'2 the Security Ag;@h‘t 1o give oy mak&a to ?:?te, First Chazgc}r {and Aot to
. such Chargor) any notice, demand of other corimunication concerning
- stch {:‘hargnr pursuant to the Transaction Security Bocuivients: :

_"am:i In sach case such. f::hargﬁr shaii be bound as theugh such Charge:sr" Trself i“sad
giveri the. informati o, notices, réquests and Instructions of exécuted o made

the Deed of Accession, . siich other Transat:tf_aﬁ _Sﬁaurity Documents or sueh

- agreemerits, or effected the amendments, supplements or-variations, or received
- the relevanit nolice, deinand of athier communication. R

15.15  Every act, omission, ag;eaman!: unﬂari:ak§ng, 3ettlemﬁnt wawﬁr, amendm@nt
' - supplement, variation, notice or other communication gfveﬁ & made by the First
. Chargor or given to the First Chargor under or in connection with any Desd of
Accession or other Transaction Secuwity Document on behalf of another Chardor

{whether or not known te any other Chargor and whether occurring béfore or o

after such other Chargor becamé a Chargor under this Déed) shall be bindirng for

all purposes on that Chargor as if that Chargor had expressly made, given or

concurred with it. In the event of any conflict between any notices or other
comminications of the First f:ﬁafgsr and any. other Chargor, those of the First
'Cha;‘g&r ﬁhaii prevail, . .

15;1'.'6-' The ﬁi}hg&t ons of each f:hai’gur uﬁder tﬁ!ausaz {Cavmaﬂt w ﬁay} are
: “unconditional and neither the provisions of this Deed nor the obligations of any -
Chargor will be affected by the occurrence or existence-at any time of any of the
following events or circumstances or by any person’s knowledge or lack of -
knowledge: as. to any such matter: (a) any person’s insolvency or lack of -
.+ capddity; power or atthority; (b} ary unenforceability; illegality or Tnval tdit\; of
.. any obligation. of any person; (¢} any change In the donstitution, membérship,
- ownership, legal form, name or. status of any person; (d) the making,
~amendment or termination of any other deed or agreement; (e) any
amendment, novation, re-staternent or substitution of, or any supplement to,

any other deed oragresment; (f) any increase or reciur:t lor in the dmount of ;ﬁr‘;y o

- persoi’s indebtedness or any alteration-of any term, condition oF arrangement in

respect of any persofi’s Indebtedness; (g) any person taking or omiitting to take ' _ |

any stéps in relation to {1} any Chargor or any othér person, () any of the
Secured Obligations, (ill) any Security, guarantee or other financial support in -
- respect of any indebtedness and/or (iv) any other asset; or (h) anything else
- wivich, although it could affect the liabi ii:y of & sursty, would not affect the
: habﬂzty of a.pri ndpal debtor. : _ .

ids OU3EBI7O88YF T
24 October 2014 parryda B - _




EXECUTION VERSTON

1B, mmmummmxms

The a&dr%& and fax mmb&r (ans:i the dﬁparﬁ:meﬁt or afftf:er, it any, for wi"sﬂse
attertion the commiunication 1510 be made) of each Party Tor any commilnication
- or document to be made ordelivered Under or in connection with this Deed is:

o 16.1  in'the case of sach of the F rst {;‘hargar and ti‘aa Seclrity ﬁgemt those giveﬁ for §§:" :
: " in the signature pages of the Facliities Agreement; -

16,2 In the case of any czther Chargor, that notified in ‘writing to- the Security ﬁgenﬁ:
. {whether ih that capacity or in any other capacity) on or prier to the date on
which it becomés:a Party or a party to the Facilities Agreement; and

163 in the case of each Recelver aid ‘each 'ﬁﬁ}ﬁga{e, these notified in writing to the
- - 'Semrzt\g Ageﬁt {Whﬁtﬁ&i‘ in ‘that capacity or i any other capacity) by such -
 Receiver or i‘:&eiegate {or by the Seaunt’s; Agent on its taehaf} as sooh ‘as
: _-praf:‘cscamﬁ aftar its appo ni:ment R
- 'm‘ arty sniaﬁt&ut& adéress fax num&ﬁr or degartmeﬂi z:;r {sffzmr ag the reievani:

CifE e:hange s ma&e i}y t%;e Agan%) by rmi: iess than 5 Bugmess Bays; riotice,

- 17. . THIS DEED

' 1?',1'_ Eath: Charge}r hag 'erite':'"ed into this Deed In cﬁnéfdaratian bf‘ the Setured Parties
- - .orsome of them agreeing to provide {orto tontinue to pmv ide) finarice facilities
to it on the terms agre&si ri-the D&bt Dm:uments - _

' 1?2 _ ’F’nia Deed is ni:ﬁﬁfi&ﬁ tca he a dead avén §f an‘g Partys &xaauf: jon s nﬂt in -
- accordance with the formalities. rec;u ired for tha execution of deeds. T

17.3 If there is any confiict between the provisions of the Facilities Agreement and tfm |
: - provisions of this Deed, the provisions of the Facilities Agreement shall prevail.

174 Iféﬁ?' 'Part:y is not bound by this Deed {oF any part of iiﬁ} for any reason, this
' ~ does not affect the obligations ef eac:h f}ther Party urider-this Deed {or under the
. relevant part). _ '

175 A 'a:arn'sx_ar;y-- Whéch is required by or ';:iwrsz}an_t to the pravisiors of the brebt -
- Documents to become a Chargor, or which the Security Agent agrees may
“betome a Charger, (& “New Chargor”} shall deliver to the Security Agent a
 Deed of Accession, duly executed by-the New Chargor and by the First Chargor
 {for itself and as agent for each other Chargor), and shall become a Party when -

sm:b Deed of Access} m has been axaf:ui:eci by the 3ecurﬁt§f Agent and deievereé:i :

176 This; E}eed fs:in addi on to, and dcres net afaerate so as in any way to prejucfiﬂe or
:  affect, or be. pr‘e;uéiced or affected by, any other Security or guarantee which
the Security Ageht may now or at any time after the date of thig Dead ime dfor or RS
iﬁ respect of the Secured i;}taligatianﬁ . _
17.7 ﬁaf:h Ci‘sarg:;mr‘ mhm;tting %:ms i}eez:i ﬁr any cauntﬁrpart R Thﬁ Land Regtsi:ry_ .
shall, on each Gccasiof; also submit & cértified coby of this Deed and request the
.. return of the original and upon the remm of tﬁa m‘t;}mai it shall d&t ver such-
- prigingl to the Sacursi:‘y Agent.. . :

- 17.8 Thig E}eef,i aﬁd every cmuﬁ‘ierg;sart is the ;}mperty of the Seacur ty Agerit,

- ids GOFEBL75HO\S o
#4-October 2014 parryda ' T
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EXECUTION VERSTON

 GOVERNING LAW.

THis Deed am:% arzy nof- mﬁtraetuaf ah&iigat;rmg arisi r;g ﬁ%ﬁ m" or in ﬁanﬁecﬁan'_" B

with it &re §evem&d by English law.

JURISQIG‘.IXQ?& .

Jarisdiction of English courts

The courts of Englaﬁd have axclusive jurzﬂd ction to seti:le any dispute atising out

~of or in connection with this Deed (i nciuding a dispute regarding the existence,
validity or termination of - this Deed} and any non-contractual obligations arising

ouit of orin connection with It (a “Dispute”). The Partles agree that the courts of
England are the most appropriate and converiient courts to settle any Dispute

. and accordingly no Party will argue to the contrary. This Clause 19 is for the " _
“benefit.of the Enforcement Parties only. As a result, no Enforcement Party shall
be grever‘sted from taking ;amrzeedmgﬁ r&iatmg to @ Dispute in any other courts

with jurlsdiction. To the extent allowed by iaw, each Enforcement F‘ariy riEy
take soncurrent pmt:aaﬁ ngs it any numberof jurisdit:tmﬁs _ :

Saawiee of pt‘ﬁﬁ&ﬁﬁ _ _
1621 Without pr&jucﬁ%c&ta shy other mode of service allowed unider any
: " relevant taw, edch {Z’hargcir {Gthar than a Chargor incarpar‘ated i

England: amﬁ Wales): e . o .

3.9._.2-,:’{,,-1 'frrewcably a;apmnts the i:r“si Qhargczr as its agent f‘m

service of process in relation to any proceedings before .

. the English courts In connection with this Deed (and the -
- First Chargor, by itg executmﬂ of this Deed, accepts that
“appointment); and . L

19.2.1.2  agrees that failure by an agent for service of process to
_ notify the relevant Chargor of the process wii aot
- invalidate the proceedings coricernéd. :

1933 1f ary’ pﬁréarz' appaiﬁ.ﬁ:ﬁaﬁﬁ as an a;gm for service of prstess.'?é u’nabie for

any reason to act as agent for service of process, the First Chargor {on -
‘behalf of all the Chargors) shall immediately (and in any event within
10 days of such event taking place) appdint another ageni‘: on terms
acceptable to the Agent. Failing this, the égent rmnay apgﬁemt anmth@r-

agent for this purpose, _ _

~ This dacs;mefzt is execut;ed as @ deed and del vareé o the date s%:ataci -at the b&gfnn rig af
" this- E}eed : : . - _ _

s O03\sE1FeERN3 . RN
24 October 2014 g}arrycf& ’ i T




EXECUTION VERBION

 SCHEDULE 1

The Chargors

o -Reg;stratxan Original Jurigdiction
number {or

Name af-ﬁﬁa‘rgﬂf o
| | - eduivalent, if

_ any)
03359828

' mm&y taﬂéﬁ'ﬁiakés*himitéﬁ' '
Nscheias B Hai’ris; Lim ited

Cam;ﬁ}t;alis C:akﬁ Gﬁmgamy Ltmiteci

: Gam;:;ineiis Qake Ejﬂmg:uaﬂy {Hol dzngs}-‘ '

Lirn itez:!
' L{ghtbsdy Gmu;’} L:msted _
Lightbody of Haimifton le_ﬁt_iﬁd N
 Lighthody Holdings Limited |

_ Ca Eif@mfa cak& ﬁ&m;:eany E_ iited

ﬂa%;f@m g Gaka {Zemgzany {H;a ngs} _

L teé
- Aﬂt?ﬁﬁny'ﬁiaﬁ"gﬁﬂdéé- Uirnited
Ferinel Acguisition Limited

Fi-éte:ﬁa-fs-":éakés'i es Limiited

 Fletchers Bakeries Investients Limited 05998313

04636276
SC149616

SC786675
| S$¢239942
| _' Sﬁéséﬁm

- sc194711

. 8C204757

' SC286674

SC149616
| 05998318
00549790

England and Wales
Engf&ﬂd ans% Waiag

S{iﬁﬂﬁi’ifj

Scotland
Scotland
Scotland
Scottand

Scatland

Scotland

Scotland

England and Wal
England and Wales

“England and Wal

| fds_ODB\S8179BRT
24 October 2014 pairyda

80




o o EXECUTION VERSION

 SCHEDULE2
__aaﬁk:gqt:msﬁs_ |

This Schedule has been intentionally teft blank

| ids_003NSBIZORON . .31
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EXECUTION VERSION

. SCHEDULE3

Charged Contracts

Finsbury Food Share {1} First Charg
Group Plc . purchase (2} the Vendor
(company ~  @greement o
Cnumber '

00204368)

or arnd 9 October 2014

s oo3\s8LYeRONI . . 33
24 Odober 2014 parryda . e




EXECUTION VERSION

 SCHEDULE 4

_ Details of Property -

1. Name of legal and beneficial owner: Fenniel Acquisition Limited |
 Address of Property: ~ land and hu;iﬁiﬂgs on the north east side of Clay
: : S Wheels Lane, Wadsley Bridge, Sheffield. >
and described in more detail in the regsssteres:% ti?;l
Freehold/Leasehold - Freehold |
. Estater ' o e
- Title  Details {Wi’;#;‘é ?ﬁ{%ﬁiﬁi&_
Iag;ﬂiaabie) o

Couity anci ﬁmtrmi: (nr‘ Smsth ‘{ﬂrkﬁhtm
London ﬁamugh} - .

2. Name of legal and beneficial owners Memory Lane Cakes Limited
. Address of Property:  Land and buildings on the North side of Maes ¥ Coed
: S  Road, Cardlff, also known gs'Memory Lane Cake Site
and describad in more detall ih-the registered titles

e ?reeh&tﬂfhaasehaﬁd .- Freehiold
Esi:ai:a* .
Title Details (where WA288391
apph{:&thle} ' _ .

. (:m:nty and mstrmt {nr Cardiff
- London Borough):: SRR

s posNSBITOERN3 . Cam
24 October 2014 pafiyda . o _




.Finﬁbu' Food

Group Plc.

~ {compariy number
gﬁzsztz&a)

' Finsbury Food
-Group. Plc '

{cofapany number

00204368)

Finsbiry Food
Group Plo

Finsbury Fam:i

: Qr‘mzp Pl
_ {company nufnber
. Gﬂ_ﬁﬁésﬁ_ﬁ} _ '

Finsbury Food

" Group Plc

(company number
00204368)

- Firishtiry Food
Group Pl
 {company number -

00204368)

" Finsbury Food -

Group Plc
{company numbér

- 00204368)

Fennel Acqlisition

- Limited (company:
number

- 05998318)

fds BE}S\SB:E?QS%S
" October 2014 parryda

Campbells.

: 'ﬁé‘iifmmia

 SCHEDULE 5

 Shares

M&mnw

' Cakes Limited

‘Nicholds & Harrs

Uirnlted .

{company riumber
00204368} o

Company
(Haid rzgs;) Limi ted

Company

" {Holdings) Limited

: _Lig;htbndy Group -
- Limited

- Antheny L Alan
- Faads

Fletchérs Bakeries

Investmeént
Limited _

Line

‘Cake

i_‘;‘aké -

05998318

03359828
04636276

SC286675
{(Scotland)

| 5C286674
{(Scotland)

sC239947 .
(Scotland)

04166425

05998313 .

EXECUTION VERSION

84,340 ordinaty 33\
shaigs

15,660 ardinary B- '
N shar&s " _
- 35,660 Grdlnary o

shares -

10,316 ﬁrdinary
- sﬁaras

1 ordinary share

6,582 A Ordinary
3,418 B Ordinary

6,582 A Ordinary

3,418 B Ordinary.

86,580 Ordinary

- 5,000 ordinary
“shares . '
E54 A cat*d reary

shares

- 87,000 asamary-
sharas




EXECUTION VERSION

9,  Fletchers Bakeries

Tnvestiment

Limited (company

: n_ﬁ_fﬁ_bﬁi?‘:_ _
. 05998313) -
10,  Goswell
- Enterprises

Limited (company

number
- . 0B057227)
11.  Nicholas & Harrls

Limited-(company

number.
04636276)

2. Campbells =~ Cake

CCompany

(Holdings) Lirited

Fletchers Bakeries
Limited

‘Goswell Marketing

Limited

Goswell
Enterprises

" Limited

Campbells  Cake

Company Limited

. (company number

- sc:asﬁa?s}

13. Lightbody Group
Lirnited {company.

number
L BC239942)
. 14, Lightbody

Holdings Limited .
{company nambar L

S BC194711)
15;" Lightbody of -

Hamilton Limited
{campany number

- SCO64601)
16, Lightbody

Holdings Limited
{company nuniber

8C194711)

*ids,_003NS817980\3

24 October 2014 parryds

Lightbody

Holdings LI 'n:ea

Lightbody . of
Hamilton Limited

'ughthﬁdy o
Celebration Cakes

Limited -

Lightbody-Stretz
“Limited :

" gE

00249790
06836928

06057227

| SC149616
{Scotland)

' s::mxz?n
. _{Sﬁﬁt am:f} '

s;:o_s#sgi .
{Scotland) -

. SCi79600
 {Scotland)

SC231183

- {Scotland)

476,716 ordinary
shares

17,556 ar::lfnary A

shares

1 -ﬂfﬁ_n'afg _.

| ﬁ;i)ﬁii} -éj%ﬁingry |

_ ':1&,:5’?3. érﬁiﬁary
iz&ﬁéﬂ'éf&fnaw
H 250,000 {}'rdt;n_a}gx._

100 Ordinary

50 Grﬁin.érgi _

- (50% only ~50% - -
{50 Ordinary shares)

owned by Phaste

SARL
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 This Schiedule has besn intentionally left blank S
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. EXECUTION VERSION

SCHEﬂULE 7

. Notices

- PartL :
| mﬁca‘a to insurer .
{Fg:tr attaﬂhmant by way of aﬁﬁarsamaﬁt ta tﬁe xnswaﬂms}
 Tor [ﬁamfz and adﬁ‘m&s af Jnsur{eri | |
- i}at-e::i-z [date]
| E)ﬁfar Sérs,

B Re: The pﬁfic;as af insurance: refarmti to'in the Baheﬂuia i:seinw (tha “Pehm&s”}

“thﬁﬂtufa") am‘:! mad& !f:ay {ammngst f}thers) GUF&&EVES in famur of HEBC Qarp{arate '
Trustee Compary {UK) Lirnited (as trustee for itself -and certain other - parties) (the
“Security Agent”], we have charg%ﬁi by way of fsxed charge am:i assigm&é to the -
Security Agent, as first priority chargee and assignee, all of the ?ﬁi icies as are ﬂapahia of
being charged and,fcf* assigned by law.. o . o '

The assets {:hargeﬁ and asssgnesﬁ inc%uefe ks H aur rfght t e ane:i Tﬂﬁ&t‘&&t in and o t:ha' -

 Policies (including, but not limited ?:i}, the benefit of all sums assured by the ?@ifctes and .

-l benuses, profits; returns of pr‘em uim -and other benefits of whatever nature arising by -
it"fft&ﬁ of aur awnership of the Policies and ah‘ interaston aray of the secured mgn@g}

' w érrevm:aiziy afud untz:m::i ma y agthar;s@ aﬁd mquast: yau

':_ 1. '-_m note the Secur ity Agﬂnts snt@rest as first r:harge ana::i ass;g.znaﬁ af the prﬂce@eis- "
' - _csf sich f"ﬁli{:iﬁs, and : . .

20 to- give the aaknawiedgemerat unde;‘takmgs and agreaments rﬁqusmd by ti‘ze'
' Security Agent and to act on the Instructions of the Sacurzty ﬁg&ﬂt without any
furthal rafarersse toor auths}ﬁsaﬁﬁn from us, L '

_ ?iéésé sign l:?;e erst:iased s:s:ap’yf of thi notice am:i eéﬁiivar it ta the Securii:y f&gent at -
- Taddress] {with a further copy to us). _ . _ _ O :

: 'This natice antf any nzm -confractual {}biigatitans arﬁaing oLt 9%” or ih t:ﬁnnectiﬁﬁ With it are S
T gevema{i by English faw. . _ o : _

Yours faithfully;
For and on behalf of [Chargor]:

sylau,k]k.au B A R A R A A R R Y R A TR A YR R A KAV EA BT

CdsbogsRiveEAE . &y
" 24 October 2014 pariyda N ' S




" EXECUTION VERSION

 THE SCHEDU LE |

The Policies® _

' '_*Ts be mmyieteﬁ E}g tixe Ehargm' and ap;:mvez::i by fim Sﬁcmitgf Agani: and to
include all relevant policies with the named insurer o _ _

1. [nummber]

2. [number]
3¢ [number]

4, [humber]

B _' 'fimfmf;er}.'_ .

_ #Not rﬁquireti if poﬁﬁjﬁﬁ are annvaiiy remwaiale
- Datad [dﬁi‘ﬁ] . : o

{fa Ew if;ﬁf&d&d on r:apy ;mfm&}

"__T{aif . _HSBC Cﬁrparaté Trustee Cﬁm;::an*g {U%«i} Limited as tmgtee fﬁl‘ the Secured
. Parties (s referred fo In thé Debenture) _
[ADDRESS]
ﬁé}éﬁy 'i:é' - [Chargor]
- | {AQQRESS}

Wﬁ {name of fﬁsurer} ackraawiecige rﬁaetpt ﬁf the: abov& natice. We

oA agreg to note your nterest as ﬁrst thafgee amﬁ assignae of i:ha pm{:eeds af such
- Policles; : : . y . e
2 Gnd@rﬁake to e&"is::'fcasa m you; promptly fol 'iﬂw'ng request, without any reference

Cto-or further authority from the Chargor, such information relating ta the Policies -
asyoil may at any time reastrably requast T _

3. | confirm that we have r‘mt I‘EC& ived ﬂ:::«i:%ce of arsy g}:’&yie}tzﬁ ass gﬁmeﬂt or f:haf"ge' _
- by the Chargor of or over any i its rzghi:s title, interests or benefits referved to
in the ngtice: and . . _

4, agr&e ;gmm;ai:iy to m)i:ify ?ﬁu Qf our mteni sl tﬂ cancel o decima renewal of a;‘zy'
of the Policies] &nd : _ :

5, agree promptly to roti fy yvou of any’ FﬁCELI&St maﬁa of m}tif cation g veﬁf by the -

‘Chargor tous, to cancel the Policies, or toallow tha Policies to lapse. _
Terms defined in the notice apply to this :e'n'dafsemsﬁt, ‘which is .gmmrneﬁ by English law |
- together with any non-contractual obligations arising out of or In connection-with it

. ids_oo3geizeEs\s . s
Co 2 October 2014 purryds _ R _




' EXECUTION VERSION =

for and on behal f m" {nam& of mgwﬁf"}
Datad: {ﬁat&}

s O03yseiZesO\3 o - . 3%
24 October 2014 parfyda o .




* 'EXECUTION VERSION

 Part

Form of notice to counterparties of Charged Contracts -
To:  [name and address of countérparty]

- Dated: [date]

 DearSirs,

- Re: [here zdentffy re!evam Ef;argﬁd Contract] [the “{Iantract”] made betwe&rx {1} : _'
: [Chargor) {i:ha “Cﬁargm*”} and:(2) [here mgerf raie of camter;zarfy} '

_ .amf madg by {amaﬁgst athers} aurs&hf@s in favaur :::f HSBQ z":mrparata Trustee Cgmpany
(UK} Limited (as trustee for itself and certain other parti es} {the. “ﬁafzunt\g Agent”); we
- have s:hafged by way of fixed chiarge and assigned to the Security Agent; as first ;:ar;amty _

chargee and assignee; all of our rights, title and interest in the {”:{mtragt - o

We further frrevocably an{i uaconrﬁimnaify

1, .' netsfy yau i:haf: we may m:.tE: agree to amend ma{itfgf or t&rminet& the Caﬂtract- -
without the prior written ccms&nt of the Security Agént; _

R cmnﬁrm i‘i’taﬁt, Stih_}&d: te paragr&ph 1 abev&, yeu ey {:e;"ztmue to r}ﬁat Witi‘; ug in
- relation to the Contract until you receive wiitten notice to the contrary from the
- Security ;ﬁggent but authorise and iristruct vou that, after vou have received such
. notice, we. will cease to have any right to deal with yeu in relation to the
- Contract except in accordance with the instructions of the Security Agent and -
therefore from that time you may deal directly with the Security Agent; '

3, . - authorise and instruct you to disclose information in relation to the Contract to
. the Security Agent promptly on request, without any enguiry by you as to the
justification for such disclosure-or reference to or further autha;‘ftg fr‘{:sm us;

4, a.ﬁﬁhﬁrise. and instruct you to pay or ?"E_EE_&S-& all monies: to which we dre e’rxti ied" '
urder the Contract. éimcﬁgf into such account as the Security Agent shall specify;

- authar ise and ﬁstrm:i: you that, w%aan@var yau Sﬁ‘:ﬁf@ an‘g notice upon us e.mci&r. '
- the €ontract, you should supﬁiy & copy of such notice to the Security Agent at its
- - atldress gfv&t’} in the copy of this notice {ﬁ?‘ a5 charwfse natfﬁed to you by it
fram time to time); anc% : : _

RRERN - FIRE matfy ym.; that the pmvi 3{31’35 of this mtia:e may ﬁﬂi’y‘ be r‘evaked wi th the written
R g::;mmrzt of the Security Agent. o : _ : _

"F’iease sign tha {fﬁp\; Qf thig fiotice arid {ieiiver ii’ i:a thﬂ Secu;* i;y Ag&rzt {witi's a furtﬁar' -
mpy oy ush. L L _ _ '

This ﬁmtlce and aﬁy mﬁ»mntractuai sbi igatims aﬁsiﬂg out czf or iﬁ ;:Qnﬁectkm wzth ;i: arg.
: gw&mad by English {aw. . . _ o

- Youirs faithiully,

o ids possizessd . L e
24 October 2014 parryda S




- EXECUTION VERSION

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

'F&r :fsrsd on beha[f m’ {Cﬁas-gar}

E= X
Byiimu»w?unwfuxi' R Y T L 2

[to be included on, {:épy:m;ffcé}

Tor %%ﬁBC ﬁarparate Trustes ﬁamﬂaﬁy {%JK} Limited as Lrusteze for the Secured
' v Partles (as referresd teinthe Dei::xenture} L o '
| {ﬁﬁmfgﬁz o
g Céf:i}? to _:{f&argéf}'
o R '{ﬁiﬁl}[}ﬁﬁﬁg}

: .We [namfﬁ of manterpm‘ty} acknaw edge receipt’ ef" the abmsa notice. We:

1 o ar:c:egst the § nstmﬁt?aﬂs am} auf;harssatis:ms Set ot Tn the notice and undertake to
act In accordance with such instiuctions and authorisations; and . '
3. confifm that we have not récelved notice that the ‘Chargor has assi gned its rights |
- urider the Contract to a third party or created any other interest (whether by o
way or sece_t;"tt*;f or-otherwise) in the Contract in-favour of a third party.

Tarms ﬁeﬁned 1 the riotice apply to: this enidorsement, which is gwamed by Engi;sh an' '
together with any noh-contractual abligaﬁens arismg mui: of or in connection with it

ngn&ﬁf* n‘.-w.-.-‘..{'.-..“-f.«,;,;.a..a_;(nn;n...»ua..;;f ..... ik )

" for and on behalf of [name of éauhfergakfy}

Dated: [date]

ids OfFsivessa . - 4
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CEXECUTION VERSION

' $€HE[§ULE 3

Farm af nai;ca to imnk ﬁpm’aﬂng aemmﬁ ammuni:

Toy [name and a‘ddrass of 35&{3&;}? i}ank} (the “A{:ﬁouﬁt Bank"}
i Dated: {date} o R
EBear‘ Sirs,
- Rﬁ':i At:zméhtﬁn’* | {mser{‘ geeount ﬁumﬁzaf“} fthe “Aﬁ:muni:"}
' Account Branch:. [insert branch name and address]
_ Account Holder: [hame of Chargor] (the “Chargor”) _
o . Weg the {:E}argarj give you notice that, by a ﬁaberzf:gzre dated {dai‘e} {tha “ﬁ&beuﬁum”}'

and made by (amongst ;)th&rs} olirselves in favoui of HSBC Corporate Trustee L’:z}mpaﬂy‘ :
(UK) Limited (as trustee for itself and certain other parties) (i:he “Security. &gem”}, we

have: {:harged by way of fixed charge to-the: Securi ty Agent, as first priority chargee, all '

the monies {including mteregi:} from time to time stariding to the credit of the Account

including any-re-designation and/or re= ﬂumharmg from time totime of such Account:(the

“Charged Aecaunt”} and all indebtedness représented by the Charged Account and
- have assigned to the Security‘Agent all our rght’s and benefits i re&:kec:t of the Charged
'Acmuﬂt . : o L .

o We }rrevae:abiy and um{mditiaﬂaiiy authe‘mﬁe an::i Enstmct *;mu

b T 'tc hae% atl Tnonl @ fmm time ’m time standing b t:he ﬂreélt Gf i:hzfs Char{:;eﬁi o

Accaunt to the order of the Security Agent and accardi irigly ta pay all or any part
- of those monies to the: Security Agent {or as it may direct) promptly following
receipt of writtan Erzstmr:t ons ﬁ'am the Security éxgeni: to that-effact: and

7 to disclosa’ to the Secutity Agani: Such infﬁ}rmat’ian rﬁiaﬁﬁg ta EJS aa"sd the Chargad '
Account as the Security Agent may from time tq time réquest you to _g:}m’sftde_

We notify you that we may not withdraw any monies from the Charged Accéunt without

~ first having prodiced to you the prior written consent 6f the Security ﬁ\gfﬁﬂt to such S
L wWithdrawal, . . R '

The pmvm ons Exf i:h:Es natlce may onl y be remkaci or varfed wfth the prior writf:eﬁ mnsent
" of the Security Agent. . : :

. Pia&am sign the &ﬁni{me{i e::a;;;}f af this notice amtﬁ dellver It to ithe Sez:urft‘y %gaﬁt -at
[address] (with a further copy to us) - :
This notice and aﬁ_y- ron-contractual obligations arismgz out éf or in connection with it are e
governed by English-law. : _ :

- _'_'y{}gm fgithsutw;: )

e e A X e

- forandon behalf of
: [Cﬁargzsr] -

1ds_003\5817985\3 I
24 October 2014 paityda ' _ o :
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. {tz:x be mf:h:ded o mpy naf:ﬂ&} _
- Toi o HSBC C‘orp@ra%:e Trustee Qam;}any (HK) Limitaﬁ a5 irust&e far i:he Semrﬁd
o Parties (as referred to inthe Debenture) _ §
;{Amﬁzﬁs; o
 Copy i:-é' o I.si‘f;éé;fgw}' 3
 [ADDRESS]

) We {a“%fame z:f Account 5&1’}5{3

| 1. = arskﬂawletﬂgs r&ceipt cxf the. abe:}ve rwtif:e, -

2, agree to act i _-_'aaf:créz_i:_aﬁ.s:a with the authorisations, Instructions and notifications

“contalned oi-refefred to in the above notice; .

3. confirm that we-Have ot received notice that the Chargor has assigned its Fi ights

- to the monles standing to the credit of the Charged Account, or the indebtedness
-tepresented by them, or Gth@rmse graﬁteai any security or other interest over
those monies, orsich indebtedness, i favour of any third party; )

a4 undertake thst we- 'vémé ot éxamme any right to combine accounts or any rights
' ~of set-off or-llen or any similar rights in relation to the monles stamﬁng to the
“credit of i:h& Qhargaﬁ! Aﬁmunt am:i . _

' 35,: N _ agr&e %hat any raot:ir:e or other aﬁmmaﬁicatmri fmm us to t?’ze Securi‘ty Agent wdi o
. besent or made to the address of the Secutl 19’8 Agent stated above, or to sueh
. ai:her address as the Security Agent may from time totime notify 1o us.

Tarms defined In the netice apply to thEs eridorsement, whic:h i governed by Engi sh law -
together with any non- aomtraa:mai obligations arising out of or in mnnactmn W th

o fs:sr and on heﬁaif of
" [name-and address of Account Baf;ic}

ﬁ&tﬂd»'iﬂfé-i’e}i :

Cds OO3\SEL7ORONE . . ams
CF4-October 2004 parryda - :
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| EXECUTION VERSION

'SCHEDULE 9

Form of Deed of Accession

_Thsi}@@ﬁsgma{iﬁm{dam:i SRR o between:

: :{f?é?!??t? of az’:{:ea’mg mmg&f;y}, {a company mcar;:xorate{;% in ﬁngiami aﬁc{ Wa%

with company number [number]l / {affemaéfve mfparafe d&sarf,{mm, as’.

_ .-ap;amp:*ia;he]g (the “New Chargor”);

. Fi:‘z:&aﬁuw Famj Gmsp ?LC g mmz:&any ncarp&zatﬁ{i i;"s Eﬁgiané ami Wa as with
- comipany’ number: {}i}zﬁ%ﬁs for itself and as agent for and on-behalf of each of o
- the dther f:harg;ﬁrs deﬂﬁad ag Suti‘i i %:he Bebeﬂtﬁra referrad to bel awf {the .

. “Fimt Chargor”); : _ _ :

* HSBC Carporate Trustes Company (UK) Lirtited, in ;s:s ;ﬁapa'ziity as t_ms‘i:ee- for the
" Sedured Parties {‘s?&e “Seaurtty Agertt”}, srid S .

H_SBC- 5an_k .;}En:, ?LS ca;"sacéty as agﬁmt und&r thﬁi% Far:f{i‘ii% &grﬁﬁm&nt {tha

“Agent”).
INTERPRETATION

In this Deed, the “Debenture” means a debenture dated [date] made between,

amongst others, the First Chargor, each of the other Chargors and the Security
Agent as amended, novated, Suppiemented -extended, or restated, from time to

“Hme,
Unless & contrary indication appears:

.21 edch termi used in this Deed which is defined in the Debenture or the

definition of which Is incorporated by reference inte the Debenture
“shall have the same meaning as applies in the Debernture; and '

' 1.2.2  the principles of construction set out or referred to in clause 1.3

. {Construction) -of the Debenture shall apply also {where relevant) to
- this Deed. : . : I

' REP&ESEHTQTI&?@S
: __T%";é E*inzzw ﬁﬁarg'af warfaﬂ'ts -éﬁ'iﬁ-f&f:’t%‘@ﬁﬁﬁtﬁ to t-hé S&t:ur{y';&gent'that*
ftisa {wfmfiy ew;zex:f} Suhs ﬁsary f)f the {ﬁmf €:.‘fvargar} 7 {memf;;er x::f the Gmu;;},
and
it has given due %;ﬁmsiéera’%i’éﬁ' 'i:é the ferms and -'f;imﬁiii'_tif:s_;}sf. ;s:zf t‘ﬁé_._:i}gﬁt |
DPocuments (Including the Debenture and this Deed) and has satisfied tself that

- there dre reasonable grounds for believing that by executinig this Deed the New .
- Chargor will derive comimercial benefit and that it enters Into this Deed In good

faith and for the 'p‘ﬁ”rpa-sﬂg of the promotion of the sudcess of its business. _

| ﬁGE‘;EEMﬁNT TO A(:CEBE

The: NEW Chargm agr‘ees to a{:cede anid iascame a paﬁ.‘y m and- ta be houﬁd i}y

the ferms of the Debenture as a Chargor with effect from the date of this Deed

(the “Effective Date”).

ldg ooissizoBess 44
c 24 Gotober 2014 patrvda R
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N }EFF&{:T OF ACCESSION

4, _
-Qn and after the Effef:tzve ﬁate, tha E}ebenture sHall be read am‘;’i construed fmr'. .-
all purposes s i the New Chargof had been an otiginal party to itin the {:a;:}at‘:ity o
- of Chargor {(but so that the Security f:ream{i t@ﬁsequﬁm: af such accession sha
" becreated on the Effaﬁtive Date). _
5. SECURITY . o
51  Security overall assets
5.1.1  The New Chargor grants to ths&% Securi ity Agent in relation to its aasﬁts -
- and undértaking the same Se{:ﬁrsty as is set out in clause 3 (Secudity)
- of the Debenture. . R _ :
'_ 512 “The: MNew Chargor ag;‘ees and mnf“rms that such Seaur ty (a} 3haii be .
S effective and binding upon it and its assets and undertaking and (b) -
- shall not in any way be avoited, discharged or released or otherwise
S adv&rsa%y dffected by any i srefffa{:t fvenesserinval é%t}’ of the Debenture
© or of any other Party’s execution of the Debenture or any other Deed
of At:cassim, or by any avoldance, Invalidity, fﬁiﬁcharge or release of
- any Security mﬂtamezf in the E&ai:&atnm or En any ﬂi‘h&t‘“ i:}mc:% of
. As:cesgrcn - _ o :
' -[ﬁpm:lfm Security - Withmu’c firnii tmg ma gaﬂaraii%:y {}f Clause 5 1 (Sawrff“yf'
over alf assetsy or of the Debenture, the New Charger, as g continuing security
- for the payment, ﬁaﬁcharga -and performance of the Secured i:ihi igations charges
- in favour of the Security Agent: - : L _ _ o
o '5-.2.;1_-. '{i:ry wa-y-&ff rak ieg;af martga'ge,- éi_E its Prd;ﬁefty, {dentified in Sch’eduié-ﬁi”
B {Datails of -Fm‘;::wfy-mws?ea‘ by the New Chargor) to this Deed;}
_5-;.2'..2 | .{b’? way .of f?rsi: fixed chas’ge, {a) the thattels - {which sha§§ be
- Desighated. Chattels for the purposes of the Debenture) listed in
- Schedule 4 {ﬁpgmfi{:a!fy identified chattels owned by the New Chargor)
tf} this Deed (but not including any of the assets which is subject toa
- valid legal fortgage under Clause 5.2.1 and (b} the benefit of all -
_ _ -Asgeciat&d Rights in relation to such Desigﬁateci Chattels; ] . .
523 [by way of first ‘fixed charge, all the Shareg listed in iS::h&duE .
' {5&3;‘&5) tothis Deed;] L _ : - .
8524 : _{by way of fsrsi: fxed charge, ait ti‘ze Distri huf:mn Righ’cs ac{:ming o erz _ -
_ . on the Shares tisted In Schedule 5 (Shares) to this Deed;] _
- and a8 & continuing mfsurity for the payment, i:isscharga aﬁd perfefmanca f}f tha
- Setured Obligations assigns and agrees to-assign in favour of the Seeurity Agent
“all of its right; title and interest (if any) i aridd to each of the contracts and
. pgresments spemi" ted in Schedule 3 (Details of Charged Contracts) to this Deed,
each of which is deermed to be Incduded in the definition af “i:i‘largeé Contracts”
for the purposes of the Debentuie.]] . - .
* AGREEMENT AND CONSENT BY mamﬁgfs | |
" The First Chargor, for itself and as agent for and on bekalf of all other Chargors .
unider the Debenture, ag;;*egg and wﬁmﬂtﬁ to all mathers: prﬂmde{i for i this
- Peed. _
s, 9&3&5&1@5@\3 S s B

24 Octoher 2004 ;:aafry{ia
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" CONSTRUCTION

" The Debentiife shall continue i full force and effect but amended with offect

fromy the Effective Date in the manner and to the extent provided in this Deed;

- and the Debenture and this Deed shall be read as one and so that references in. -
“the Debenture to “this Deed”, and similar phrases shall be deemed to include

this Deed.

THIS DEED

' Thig Deed and any non- t:{mtraﬁzituaf obli gatmns ar;ging z:sijt Gf QL“ i gannecti

with it are gcsvemed by Er’zgﬁsh {aw,

. The E\éew f:hargor has &ﬁtered into: this aeed ity canssderatian s:n‘* the Semr&d'
' Parties tjm’ some of them) ‘rakirig ‘or {;ﬁﬁtmuing to make faciiftsea #vallable to

[the New Chargor] [and] [the First Charger or any ath&r mambszr of the (‘:Emu;:s}

oy the tarms agreed Wy tﬁe Debt Doctments.]
' The ﬁ.g{%ﬁt’ and the Fi E‘St"(ﬁhé%fﬁgéi" designate -this {j_efad asa F’iﬁahce 'D‘ﬁgum-en;t;.
. “This Deed and every counterpart is the property of the Secy rity Agent,

This Eieé'ci' is rade and d-eE 'xiferéd' as & déed_ on the date st'at;ed'sa-ﬁjiavé.

' Efﬁsart execﬁ_twn prawsn_;n_s a5 app@&r;a_fs}

ids_00\saIZABONS 4B

24 October 2014 partyids -
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EXEGUTION VERSTON
SCHEDULE 10
. Property warranties and undertakings

Part1i

. j ﬂeirmimns ami mi:erpretatian agpiwabis to Schedule: 16

' Expz‘essl\y t}&ﬁnﬁd terms
Inthis Sc:heduke, the fﬁ!lawmg Wt}t‘{is and pht‘aﬁes have the apemﬁed meanings
' “Advsrse ?rﬁ;ﬁer&y Effeci:“* 'means, iy ﬁhe reasmafbfe ot ﬁiéﬁ of 'i:hé 5'&{:3; 'ty

~Agent, a material and adverse effect on (a) the value or marketabllity of the
-Pr{};ﬁmrtyg (i:}j; thﬂ abiiity m‘ th& f"eiwant Ci’%argm ‘E{f} use é:‘h& ngaert:y fg}f the

the affectisfenesa ﬂl’ raﬂ%cmg of th& Sacurety createz:i ﬁr purﬁmrt&d ta hﬁ i:reated':

- by, this Deed in relation to the Pmparty orthe nghts or remedies of the Security

Agent under this f}eed

 “Granted Lease” means any lease, agmement Fm“ lease, E:eﬁanﬁy, crm%:ractuai

licence: or other document which gives a person who is not the relevant Charg&r -
the right to occupy; use or-enjoy the ?mp&l by, : R

“‘Piemn;ng Aats” means the Tewn and C::mni:r‘y E’fannfng Acts i%ft} and the‘

. Planning {tisted  Buildi ings and Conservation Areas) Act 1990, the Planning

{Hazardous Substancesy Act 1990, the Planni ng (Consequential Provis stons) Act

1990, the Planning and Compehsation Act 1991 and any order, regulations or

parmissi‘an thiade or-gr‘a'nmti under orby vi f’fue t:zf-suich Acts. or 'any of them.

"*R&Jﬁvant L&am” '%near;g any Iease agmememﬁ for lease; ténanﬁyf cmntractuai.

- Heence o other document wh ich gfveﬁ the e avaflf; Charg{}r th@s right to oceupy, - '
Cuse-orenjoythe ?r@party .

: tvnstruatmﬁ
' 'In th is: 3{:?&6(35;3&5 un%&ss & cer;i:rary ;ndmat o ;appears

' -i:ha worids “‘wau!ﬂ hama an Adverse ?m;wrt? Effect” are to bﬁ mnstmaé #5 |
| Iriear Eng Ml oF might reamnabiy be ﬁxpacte:i o have an Adverse Prca;:eﬁ:*;f S
S Effedt”; L _ o _ _ S

___-re‘ferem;é i any Part of this Schedule to matters, events of drcuistances
hawving an Adverse Property Effect are to'be tonstrued as IF suich matters, events:

or dircumstances were taken together with all other rmatters, events or
circumnstances arising ufger any paragraph of such Part of this Schedule which

“wiould, ey such constriction, in aggregate have an Adverse Property Effect; and

& reference ts-'-%&'é "Property” is s reference to the Property of the relevant
- . Chargor to which Clause 6.2.4-and/or Clause 7.9 applies.

s 0038179855 e
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 part 2

 Property Warranties

'MATTERS AFFECTING THE PROPERTY .

 Subject to matters expressly disclosed In each Certificate of Title relating to the

11 -
)
- 14 g

15

16

?mpeﬁv

- Such Charg&r isthe legat and fﬁﬁ%‘i&ﬁ(ﬁai owner af the Prﬂp&rty for the estate set -
- out in relation to each part af the Property; _ '

: -tﬁe iﬁmperty % frea frarr Seeuﬁty or third g:;asty rghts af angg kim:i whatevar save
' any Security or iights which caﬁstitute g Perm%tted Secuﬁty, o : :

_ the ?rmpeerty is free from any ‘::ﬁnam:ses or hﬁanms to ocoupy whzeh Wﬂutd hava
ari Adverse ?mg&rﬁ:y Effﬁﬁt _ C .

nothing Has arisen or been created or is ﬁubssaﬂr&g ‘which would ba an overriding
- interest over the Pmperty which wau Id have an Adveme ?rﬁperty E%‘fect:

;there is na dtspute regardmg baundaﬁea, easemer;ts, cavenant& or athez' matt&rs _
relating to any part: azf the Property or its use which it believes; or has reasonable:

|  greunds. to belleve, s likely to be: adversely cietarmined and which lf 50, wauéd :
- have & Adverse Pmperty Ef‘fest* _ : . S

i% matﬁzriai covenants: {whether aff*at:t itg the fmesiwtci or" E&as&hmfd tsties to the
" Property) havé been properly performed and observed dnd it has recelved no
. notice. of any outstanding breach of any material covenant as: regards the -

- Property whmh would have an Adverse Property Effect;

all ﬁuthmsatiaﬂs recguitfe-c; or desirable for t_he mnﬁam&eé' uééi .ﬁf‘ ﬁﬁﬁ-??ﬁﬁeﬁtﬁé for

- its present purpose have been obtained and have not been (and it is not aware
- of any circumstanice having arlsen w-herefﬁy they might be} withdrawn;

1.8

 Property} or which conflicts with Hts Qresant use and whmh would have an '

R

140

'there is no. covenant, r&strzsﬁ%&n, hurém, si:spuéat;an or autg;rx ng (ather than |

usual business outgoings) affécting the Property which is of an onerous or
unusual nature (either generally or in the cortext of the present use of the

Adverse Property E‘ffﬁf.‘t

there sutjsrsta alo] matﬁria E}raaxzh of any ?Eannmg Acts ar ﬁthar Taw, mguiatinn a:sr'

s:raver;ant w?tia:h would have an Adverse Property Effect; and

ii: has not recelved notice -m‘f .an}f adverse ¢ aim _by- any _pemaﬁ ity rés?eét of 't:'h'e

~owriership of the Property or any interest in the Property which would have an

- Adverse Property Effect, nor has any acknowledgement bem given. to any person
- in z“espeat of any such claim or iﬂt&]’&f‘siﬁ _ _ _

ids Do3sRIYOES\E . ag
- 24-October 2014 -parryda - o
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Part3
_ _ _ ?rnpaﬂ:y undertakmg&
| 2_.. o CNO ﬁﬁﬁﬂﬁﬁs TO THE PROPERTY
e It wi!l zm%: witth'ﬁut the. ;:;rier Wi tten consant of thé Security Adent:

2.4 make any Eﬂ;ﬁpﬁﬁﬁt{m fsr the grant af piannmg permissxars, !isted Bui ldmg
. coriseht or conservation arga cofisent, within the meaning of the Planhing Acts;

2.3 d&stmy ar remove from the Pmperty; exce’;at irv the ordinary course of fts
-bug iness as currently carried b, any othér of the Setiired Assets now or at any
Hre affser the date of this Dead located in or on the ngﬁeﬁzy;

24 _ make any additions or strucmrai of othér material alt&raﬂan to ths Pmparty,
25 r:;*eate ﬁr perini t to az‘ fse aﬁy Gverriding interest, easeme:st oF r;ght aver the
?mpﬁr&y, _

2.6 '_entar lﬁti} negsttatmns w!th any wmpeteﬂt agem:y (.T}f local or nhational
-+ -government with a view to the cam;auis&ry acquisition of the Pmperty nor
_ cﬁﬁsent to such acegumstmﬁ, _ '

2.7 ﬂntﬁi‘ into any agreement untﬁar mctwn 108 of i:ha ’i‘ﬁw;‘f am% f:nm&tr”y Pianning

Act 1990, section 33 of the Local Government (Miscellaneous Provi sions) Act

1982 or any other agreement with any local gevemment planning or reguiatﬁry'
authority to build roads or carry out other wafks,

28 f:hangﬁ the use of the ?mparty or dn or. mffez;* to he dmne anyi:hmg in reta%:mn oy
. the Pm;}erty which constitutes developrient {&s that expression Es defi na@i in the
~ Town and Country Planning Act 199&},

_ _ If, m aﬁy cas&i swah a::t: r:m Wauisﬁ I’;w@ an Aéxfﬁrse Fmpeﬁ:y ’;:"ffea:t
3. COMPLY WITH fswﬁmms

1t will ﬁ;:bsewe. a‘mj pErfcrm all z:ﬁ%ienant's,; agreements, restrictions, stipulations
and conditions from time to time affecting Its Interest in the Property or the
mode of User or the enjoyment of it, if failure to do-so would have én Adverse

- Property Effect, and will promptky may -all pras&nt and future tax, rates,
: assess;m&nm aﬁd mutgmngﬁ r:}f any ki"iﬁi smpnset} ts;acn or payable in respect of

4, COMPLY WITH Aumamsmmmﬁ

R ¢ < will observe and comply with the terms nf all ﬁutmrisaﬁnﬁs re!atmg tﬁ the
- Property, If fallure to do s0 would have an Adverse Property Effact.

5. REPATR |

If, following any rsg;}@c:tizm af the ?’mpﬁﬁt‘g by th& ger:unty Agent or aﬂy of ts
' g}mfesg jonal advisors, the Sﬂcuritgf Agent considers that the Property Is suffering
any defect or want m” repair; failure to remedy which would have an Adverse
Property Effect, the Securlty Agent may serve & notice ‘specifying the relevant

jds.go3wssivesoy o o 48
24 October 2014 parryda . _
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' dafe::t or waﬂt of repair, arid such Chargar shall w:thﬁut de&ay pmmg}tiy remedy

such defect or want of r'epair

DISPOSALS OF FIXTURES

Tt will not, otherwisé than in the ordinary course of maintenance or replacement,

sever or {irsg:){;sa of any Fixtures which are now, or which at any ttme after‘ the

. date of this: Daed may be; affixed to the ?mperﬁy
 GRANTED LEASES

It wﬁi ot gr'ani: aﬂy Granted Lease ar athefwise part wiﬁ"s 53 sﬁam ;msgeasmn a?' '
the Property. _ .

-_'mquzsxrmﬁs R

It will notify the ‘Securd &y Agent pmmptiv in writl ng (a) beﬁ:are f;antrat:tiﬂg ar |
ptherwise: committing iteelf to purchase any éstate or interest in Real Property

“and supply the Security Agent with such details of the proposed i‘:mrc%’ms& as the -

Secur ity Adent may from time to time request and (i}) upan completion of s

: - acquisition of any estate or interest in Real Property. In this paragraph 8 any

such Real Property in. which such f::harge::er has - acqmmﬂ ait estaté or ini"emst Is
refermc% o a3 “ﬁnqmmd Property”. o : S

Whare th& camp%eticn z}f the acquzs!t o ef aﬁy estate or Enterest in Rea ?mg}erf:y

wotild result in siich. Chargor holding any part of such Real Property Under a _
. Relevant Lease, such Chargor shall, as a condition ;}:‘az:ea:%mt of such acguisition, -
. obtain. any necessary corisent frorn any other party to the Relevant Lease to the

Seclrty. cregted by this Deed, and may not walve such condiflon without the

- eonsent of the Security Agent.

I the .Aéquii*aﬁ:l "P'mpia'rﬁy 3ir;;:lu'd£és' any me;e?ty‘ held by '-éizch {fh‘a'rge}é‘-' under a I

Relevant Lease, such Chargor shall, within 21 days of the acquisition, serve on .
each of the other parties to such Relevant Lease a notice of the Security

- constituted by this Deed and use its reasonable endeavours to procure that gach -
~ of such other parties ahati mur’ttersagﬁ i:he aekﬁﬁwiedgamaﬁt contal mad 13 gueh
notice. : : . .

'_;msuwmﬁs

'Sa\sa in regpect of any | easehm:f pmperty Wh:t:h i& insured - by i:h& relevant

landlord pursuant to an obligation arising under a Relevant Lease, it will insure

and keep insured the Property with a. reputable ndepemiar}t United Kingdom
:msuranc& mmpany or United Kingdorn widerwriter: _

againﬂt sueh rmks and mntlfsgeﬁctﬁs as the. sewrzty Agent fmm tims to time o o
reasonably requires; o . . .

“jn a valué equal to the full cost of relnstatement from time to time including
- proper provision for cost inflation over any period that ‘might be required for
Cplanning and negotiation and the reconstruction period plus the cost of

demolition and debris removal and architects’, surveyors’ and ali other

- professional . fees and the cost of mmpiy ng with local .auth'mri‘ty' m‘d other
statutory requirernents; _ :

atbsmise in such fz;rm aﬁr} upc;sﬁ such t&;‘ms as the ﬁes::z,tr ty Agent': agrees {such -
‘agreement not to tm um‘easfmab y withheld or da a’y’ed} :

s oo3\ssizesoxs . &g
24 October 2014 pariyda S '
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10. EXEMPT INFORMATION DOCUMENT

L 10 It shall, at s own’ expense; do whatevar the Sﬁcz,sr;ty Ag&nt may r&asambiy
' require in connection with (a) any application by the Security Agent to have this
Deed designated an axempl information document under Land Registration Rules
2003 rule: 136 and (b} any person’s application under Land Registration Rules
2003 rule 137 for discéa&u;’e of this Desd" fz)i[swing its designation as-an emmp%:
mfmmaiisn document. _ _ :

10.2 Tt sha m::t iy t:he Securlty Agent in wiitin g

102 1 before mak irigy @ny” appimai:iaﬁ to hax;ﬁ this E%eed designated #n exem;ﬁ:.' |
Information document under Land Regl stratlsn Ridles 2003 rule 136;

1_2’2};2,52 _as sobn as it rar:ewas rtc}t ce of any g:zef'sans ap;:siuzat ori ‘under Lami-' '
- Registration Rules 2003 nule 137 for disclosure of this Deed fc:ztlﬂw Hy o
Iks ﬂegignaﬁﬁn a5dan axempi: infotfriation document; and :

'1{}'_,2.,-3 _ ﬁ&fam maktﬁg any a;;piiﬁat}m um:ier Lzmd Regl Sti"ﬁﬁﬂf‘i Ruies 2003 nite
138 fur refnoval m?’ any such des;gnai:ian _ _ L

ids_OU3\SE1FOBSS - 51
24 Ocigber 2034 parevdd I T _
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EXECUTION VERSION - -

SCHEDULE 11

'Rat:aive.r’fsﬂ spé&iﬁt‘:jpﬁwm‘s '

._Th& Rﬁmiver will ha’m full power and aui:heritgf
o e;ﬁ:&r upan -and to take ;&GSSESS!G?’; g}f %:ha S‘:ecured Assets, o

L to’ z:ol{ec:t and ge»i in ait rentg, f&&s c:hargas cs;‘ ﬁther Inmme of the E‘;et:uregif"
".Assets . - :

' generaiiy to manage i:he Sec:ured Assets and i:{} manage oF darty Gi’!, ret:anstruci: .

amalgamate;, d sferstfy of concur n carrying on the busmess of the re evaﬁt_

. Chargor or any part-of It as he miay think fit;

withioit restriction, to. séti ‘charge, grant, vary i:ﬁé'térms of a:ie:é;it 'sis"'a’*sﬁnda'ré of,

- leases or tenancles of, hcences to -accupy, or options of franchises. over m"" o
; c;i:herwise deal with and d%sgmse of the Secured Assets oF any property acduired :
- ineexercise’ faf‘ its powers under this Deed: _ AT

to purchase ﬁr at::qmire any Tand and ;}ummse, acquire ar gr‘arﬁ: af'sy interest in or

right aver land;

to take a lease 'a'm* ‘ténam:y of any ;}mp&rty required or convenient for the

business of the relevant Chargor or thﬁ exercise of the Receivar's powers under

this Deed

_ to exercisc—: on. behaff of t%’ze reias.fant Charggr and without the consent of or
- notice to such Chargor all the powers conferred ona landlord of a tenant by any -

: iegzsiatien from ftime to time in force in any relevant }U%‘iﬁfﬁi{ﬁiﬁﬁ rﬁiatmg to
- feasehold property, iancs arz:% and tenant, rents, housing or agrcculture in respaﬁt
7 of the Property; : . _ . _

f@r the purpoﬁe ef examis nig any ﬁf the rights, powers, authﬁr ties and
discretions conferred an the Receiver by or pursuant to this Deed and;{sr for
defraying any costs, losses or liabilities which may be incurred by him in their -

exarcise or for any other purpose, to raise or borrow moneys from the Secured
parties or others or iricur any other Habili ty on such terms, whether secured or h

- unsecured, as he may think fit, and whether ‘b‘J ran!c in priority to this l:?eeci or
fiot; : o S :
b ap;;a@'iﬁn‘f a‘n_d discharge 'empfaygés,'afﬁt:ers; -'ij::cmsuiﬁfaﬁts, advisers, 'm:anai_gejsm;_'
-ggents,  solicitols, accountants or otheér professionally qualified persons,

workmen and others for any ‘of the purposes of this Deed or to guard or protect

the Secured Assets upon such terms as to remuneration or otherwise as he may
thirile fit and to discharge any -such pérsons agpﬁmt&d bsf the relevant Chargor SR

prior to his appointment;

- it the name of the re§avant ﬂhargar; to i}rifag, g}msecut&; eﬁﬁ;ime, dafem:% aﬁd'_ '
“discontinue all such actions, suits and proceédings, in relation to such ﬂhargﬂr,

o - the business of such Chargor or the Secured Assets as In any case he thinks fit;

EE

to settle, adjust, refer to arb itration or expert dei:ﬁrmmatiar‘s, ﬁﬁmpr&mtse and .
- arrange any claims, accounts, disputes, questions and demands with or by any

person o body who is or g:ia ims to be a creditor of the reiexfam Chargor or -

R relating inany: Wa’y t{} the Secured Assets,

iy oos\sBIZOEON L sx
24 October 2054 parryda R
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 EXECUTION VERSION

t{} gi\fe valid rezs::et;;ts far all maneys and exe::ui:& aa‘i aﬁsuram:ag am‘j thmgs which
may be proper or desirable for real smg the ﬁﬁzﬁwﬁﬁ Asgets; :

“to obtain ﬁsutharisa*: {6hs fnr ahd -i:q:s -ca-rry out on the Property “ai’*_ty' hew works or
~complefe any unfinished works of development, building, reconstruction,

maintenance, repair, renewal, zmprﬁwement furnishing or eguipment;

~ to enter Into, vary, cancel or walve ar}y uf the ;:amwsmns of aﬁy mn%:r‘acts W?}if:h L
he-shall i any case think expedient in the Interasts m‘ the relevant Chargor of
the S&mﬁty Agent;. .

: _'its} ﬁismhase matenais tr:mis @quspm@nt g;cmdg or szjgpl es on 5uch tﬁz‘ms aﬁd ai:
_sm:h pi“%i:& as the Receiver in the Recelver’s absolute determmai: ori thinks fit;

_ to msure the Seeured 3%55&3:51 any assata acqmred by i:ha Rez:e ver én exemise af :
his powers, and any business or warkgf and effect Indemnity Insurance or other

similar instrance; in every case in such amounts, against such risks and with

 such-offices as the Receiver thiriks fit, and f}h‘ca bnﬂﬁs and give gsaraﬁteﬁs angd
: Security to any Emmfamem _

to remcrve;_ ster&; sull GE‘ a%hezrwssm d&al wi_"fh aﬁ‘g tf_iéﬁ:’@fs jacated at‘-i:?_*ié: :

. to prombte or establish any comipany or to acfuire share$ In any company
. {whether as a Subsidiary of the relevant Chargor or otherwise) to faciiitate the
- exercise of his powers under this Deed, to transfer to any such company all or
= -a?n'y of the Secured Assets o other assels acguired by the Receiver inéxercise of =
- his powers and to-exercisé or cause to be exerdised all voling and other rights. .
- -attanh ing to, and to charge, sell or otherwise transfer aﬂy shares in any stich

ﬁﬁi’ﬂ;ﬁ?aﬁ*f, -

to exerdge ail vcatmg and t}thar rights attax:hmg to the Investments anr:! all other

- stocks, shares and securlties owned by the relevant Chargor and mm;&ris&d T
- the Secured Assets in such manner as he thinks fit; : _ _

to ma%ceg or reqe,ﬂre the directors of the r@i@vani ﬁhar@a{ tﬂ mak& calls
“conditionaily or tinct}nf;fitit}naﬂv on the members of such Chargor in respect of
: Ui’ii’.‘ai ed capital; and talke action to enforce payment of unpald calls;

i:c carry mtﬁ eﬁ’ect am:% {:{}mpteﬁ:& any transaction;

to redaaem any I.‘H”SOF‘ S@mmty {or ;zsrm:ure tha ‘transfer af sus:h szaf:unty to an
“Enforcement Party} and settle and pass the accounts of the persaf; entitled to

the prier Security sa that any accounts so settled and passed shall (subject to -

~any manifest error) be conclusive and binding on the relevant Chargor and the
money so paid shall be deemed to be dn expense properly incurred by the
~ Retelver; SRR S : :
" either in the name of the relevant Chargor or in the name of the Receiver to
L exscute documefits and do sl other dcts or things which the Reéceiver may

consider to beincidental or condlucive to any of the Receiver's powsrs or to the

realisation of use ¢of the Secured Asséts.

Cus_oo3\seizesSs . s
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. Memory Lan_e

| Witness Name?

. _ﬁ;{a::mmﬁ“vmﬁé& '
- EXECUTION
" “The First 'Ghér‘§ﬂf" | B

Executed as a deed by U '_C&mmunimtians to be delivered tor
Finsbury Food Group PLC T |
“acting by a director -~ BT ;Address Maea Y Coed: Raaci
i S : : {Maes ¥ Coed Road .
Cardiff _
RCF14 a¥R -

 Director 1
| Fax number:

in'the presence of; : -
e S -Atténtion:
© Witness Slgnature: '

Witriess Name:

Witriess Address:
'The other Chargors

Executed as deeei by - | communications to be ééiiﬁem&fq:'
kashmﬂ:&d ' o SR : S

actmg bya _..n,_ Adc‘irés-s:" :

- Director _ o

o R Fax number:
. i the presence of guuii SUERE .
- Attention:
W‘Emess EEgnature ,‘."

Withess Address:

s oos\ssizoBs\3. . sq
24-Gctober 2014 parryda . o S




. ackng i}y a' %

“inthe pr&éénaé oft

" Witness Name:r

- Witness Address: a

 Withess Signaturdd

- Witness Name:

o Executad as a deed i:xy
' ﬂampﬁeﬁﬁ

: aﬁtiﬁg by a dir

iri the garesenf:a {}f

“Witheks Signatiire:

lds_HO3\SE17989\3

'_ Exa::utei:i a5 a deed by

Nicholas & Harris Lim:t&ﬁ o

Director .

Witness Signatiire:

ﬁ%xe::uted a. 5 deed

Diractor

it the presence of: - 4

Witness Address: - e

ﬁake

Limited

l}imatw

Withess Name:.

Witness Address:

24 Ocober 2014 parryda

Cumpﬁﬁy (Heiﬁmgs} :

| EXECUTION VERSION
| Communications to be delivered to:

{ Address:

Fax nininber:

Aktention:

Communications to be delivered to: -

Address:

- Frax umber:

‘Attention: -

Gammunimﬁéas to be ﬂefis;éraﬁ! tor

_ Aﬁdrﬁsé:

- §Fax number:

Attentioni




. Lightbody of Hami

: .Emcuted as & ;i%d--by
Holgy sL;m;ted

: actiﬂg by ;: y

Director

in the presence of: g
Withess Qig;}aiu}@;_
. Witness Name: -

Witness Address: §

‘Director
: in the pméeﬁcé of:
Witness -Sigrza_’turé‘:
Witness Name:

o Wi:tne's:g gﬁﬁ?egs; : T

: Execuf:ee:j asa deed hy

_ actmg by a

Director
iny the presence of:
" Witness Signature: |

- Witness Name:

Witriess Address:

| Jds 0OBNERITOREYS -
4 Oetobar 2014 parrvila

. EXECUTION VERSTION

| Communications to be delivered to:

1§ Address:

‘Fax nurmber: -

Attertion:

Commuinications to be délivered to:

Address: _

Fax number;

Atten_tién' d

Gemmumx:atmns 13 he :iaiwered tﬂ‘. o

Address

} Fax number:

1 Attention:



Executad asa deed by
'(’:ailf_s:rma _

Cake Cﬂmpaﬁv

Limited

| acting by a diredior e

o Qﬂ‘ﬂﬁtﬂl‘
i the presfmr:ﬁ oft

' : .thnesss-fgﬁatum '

' .Wi%ﬁﬂﬁs Aﬁﬁréséf :

) Executed as adeed. %)y:._

i the presence of:
 Witness Signature: -

. Witness Narme:

| ﬁx’az:ﬁted asa dee&i E}‘f o

Witriess Name: 4

California - any Limited

acting by a

Director -

Witness Address:

Anthony Alan Fm:r

acting %:aya ok

- Director
©in the presence.of

- Witness Signature:

‘Withess Address: -

Witniese Naims:

N(ﬁﬁﬁid’inga'} S
— Addresas

CEXECUTION VERSION .

Commuinications to be delivered to:

¥ Fax number:

| Attention:

J Communications to be delivered to:

Address:

Fax number:

| attention:

Communications to be delivered to:

1 Address:

Fax ntimber: -

 Attention: -

Jds O03SELTIBO sy

24 Dotaber 2014 pardyda -




 Director -

o Withess Address: !

. Bxacuted as a d

- Director

Witness Name:

 Witness Address:

. 'E}cecut&d asa daaci by
- Fennel A*:qms;twn E,,:mited

in the presenice ofi

Witness Name:

“Director

Witness Signature:

Fl&t{:hers Bal
acting by

i the presence of : ; _:{ -

iWitniess Signature:.

Exac:uted as a deed %:ay'_ n _
Fietchers Bal es L mi

in'the presence of: 3

Withess Signature:

' WWithess Address:

ids 333‘\5817989‘&3
24 Dctober 2014 parrygéa

Witness Name:

vestment Limited

©CEXECUTION VERSION .

| comimunications to be delivered to:

¥ Addressy

§ Fax number:

Attertion:

Communications to be delivered tos

Address:

Fax number:’

Attention:

' Communications to be delivered f6: -

Address:

Fax number:

Attentioh: -



EXECUTION VERSION - -

The Security Agent .

Executed as -3 {mad by 8 for
" HSBC Corporate Trustee {:ampanv (UK}

Limitad : 3

in the prémnce ofr )

HSBC 'Cm* orate Trustee ﬁompamf :
{t}l{} Limited

W;tness aagna ‘Communications to be delivered to; o

Aress!  HEEC CORPORE Tﬁmﬂmg
COMPARY (LK) LIMITED

' ¥ ' 8 Canuida Squais

HSBC Ci)ﬂ?(}m*mﬂsrgﬁ I o o eanm
. COMPANY(UGLIMITED. - B Eondon E14 SHQ

gCamadaSquare R TR TITT
Levet2] ' e s o
| LondonEMSHQ 3 Fax num .

- Address:

" Occupation: ~JArengon: -

s DONSEITIEONS . s
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