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Registration of a Charge

Company name: ZWANENBERG FOOD GROUP UK LIMITED

Company number: 01032611
X8ZONG4G

Received for Electronic Filing: 17/02/2020

Details of Charge

Date of creation: 13/02/2020
Charge code: 0103 2611 0012
Persons entitled: RABO FACTORING B.V.

Brief description. LAND KNOWN AS FACTORY, STATION ROAD, MINSTERLEY,
SHREWSBURY, SHROPSHIRE, SY5 0BD (TITLE NUMBER
SL110916). LAND KNOWN AS 36A CAUSEWAY ROAD, CORBY,
NORTHAMPTONSHIRE, NN17 4DU (TITLE NUMBER SL110916). MULTIPLE
TRADEMARKS REGISTERED IN THE UK, INCLUDING A TRADE MARK
WITH TM NUMBER UK00002465815. FOR FURTHER DETAILS OF
INTELLECTUAL PROPERTY CHARGED PLEASE SEE THE DEED.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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: SQUIRE PATTON BOGGS (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1032611

Charge code: 0103 2611 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th February 2020 and created by ZWANENBERG FOOD

GROUP UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th February 2020 .

Given at Companies House, Cardiff on 18th February 2020

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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THRCUTION YEREHN

DATED 13 February 2020

(1) RABQ FACTORING BV,
for itself and in its capacity 33 ABL Security Agent

- and -

{2) THE COMPANIES NAMED IN THIS DEED AS SECURITY OBLIGORS
a8 Security Obligors

SUPPLEMENTAL ALL ASSETS
DEBENTURE

THIS DEED IS SUBSECT TO THE TERMS OF THE INTERCREDITOR DEED (A8 SUCH
TERM IS DEFINED IN THE SENIOR FACILITIES AGREEMENT (AS DEFINED HEREIN))
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EXECTTION VERSION

THIS SUPPLEMENTAL COMPORITE ALL ASSETS DEBENTURE is made on 13 February 2020
BETWEEN

{1} RABO FACTORING B.Y. a compmy regisicred in the Notherlande with the number
17046506 and having its repistered office at Vestdijk 31, 3611 CA EHindhoven, the
Netherlands (" Rabo Factoring™) in ils capacity as security agent for the Finance Parties (the
“ABL Security Agent™); and

{2 THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED (the "Original Security
Obligors” and sach an "Original Security Obligor™).

INTRODUCTION

A The Security Obligors entered into the Original Senior Facilities Agreement and the Original
ABL Facility Agreement (Iogether, the "Original Facilities Agreement™).

B in sccordance with the terms of the Original Senjor Faciliies Agreement, the Securify
{bligors execuicd the Original ABL Debeniure, pursuani fo which the Securily Obligors
granted in Tavour of ABN AMRO Assct Based Finance N.V. {formerly known as ABN
AMRO Commercial Finance N.V.} in its capacity as ABL security agent lor the Finange
Parties fixed and floating charges over all of its assets and undertaking,

C Pursuant to the Transfer and Replacement Agreement and an Assignment Agreement, Rabo
Factoring has replaced ABN AMRO Assct Based Finance NV, as ABL security sgent in
connection with the Original Senior Facilities Agresment and the Original ABL Facility
Agrecment.

D The Security Obligors, Rabo Factoring and the other Finance Partics, amongst others, have
agreed to amend and restate the Originel Facilities Agreements purspant fo the Amcndmcent
and Restatemeont Agreemenl.

E In accordance with the terms of the Amendment and Restaterment Agreement, the Security
Obligors and the ABL Security Agent have sgreed to enter into this Desd to suppiement the
Original ABL Debenturs.

1T IS AGREED as follows:

i DEFINITIONS AND INTERPRETATION
L1 Definitions
Tn this Dead:
{a) terms defined in, or consirued for the purposes of, the Senior Facilities
Agreement and the ABL Facility Agreement {cach #s defined below) have
the same meanings when used in this Deed {unless the same are otherwise

defined in this Deed); and

(b} the following torms have the lollowing meanings:

I
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EXECUTION VERBION

VABL Facllity Agreement” means the ARL facility agreement origimally dated 17
June 2076 and originally made between (1) Meaipoint BV, as the Company, {2) the
subsidiaries of Meatpoint B.V. listed therein as ABL Borrowers, (3) the Financial
Institutions lsted therein as ABL Lenders, {4) ABN AMBRO Assct Bascd Finance
NV, {lormerly known as ABN AMRO Commercial Finance W.V.) as ABL Agent
and as ABL Secwrity Agent, as amended, varied, supplemented or restated from time
to time {the "Original ABL Facility Agreement™), as amended and restated pursuant
to the Amendment and Restatement Agreement;

"Accession Deed” means an sccession deed substantially in the form set out in
schedule 3 (Form of Accession Deed):

"Amendment and Restatement Agreement”™ means an amendment wnd restatement
agreement dated on or sbout the date of this Deed between (i) Meatpoint B.V,, (i) the
subsidiarics of Meatpoint B.V. listed in schedule 1 thersto as origingl borrowers, (i)
the subsidiaries of Meatpoint B.V. listed in schedule 1 thereto as original guarantors,
{iv) the subsidiaries of Meatpoint B.V. listed in schedule 1 thereic as retiring
borrowers, (v the subsidiaries of Meaipoint B.Y. listed in schedulc 1 thereto as
reiiring guarantors, {vi} the subhsidiary of Meatpoint BV, named therein as additional
guarantor, {vii) the Codperatieve Rabobank U.A., Rabo Factoring, Deutsche Bank
AG, Amsterdam Branch snd NIBC Bank N.V. as mandated lead arrangers, (viii) the
financial institutions listed in schedule | therelo as original lenders, {(ix) the entities
listed therein as original hedge counterparties, (x) Cofiperatieve Rabobank ULA. as
mcoming agent of the other Term Finance Parties, (xi} Codiperaticve Rabobank LA,
as security agenl of the other Term Finance Parties, (xil) Raho Facioring as agent lor
the other ABL Finance Parties and (xili} Rabo Tactoring as sccurity agent for the
other ABL Finance Parties;

"Aet" means the Law of Properly Act {925,

YAssigned Assets” means the Security Asscts expressed to be assigned by way of
security pursuant to clause 4.2 (Security assignments),

YAssignment Agreement” means an assignmenl agreement dated on or about the
date of this Deed with respect to the Original ABL Debenture between (i) ABN
AMRO Asset Based Finance N.V. as assignor, {il) Rebo Facloring B.V. as assignee
and (i} Zwanenberg Food Group UK Limited and Malton fonds Limited as origingl
security obligors;

"Charged Invesiments” means the Charged Securities and all present and future
Sceurities Rights accruing to all or any of the Charged Scouritics;

"Charged Securities” means the Securitics specified in part 2 of schedule 2 { Defails
of Security Assets) together with ail other Securities held by each Scourity Obligor in
the relevant company from time to time;

“Excluded Property” has the meaning given to that torm in clause 4.4 {Leasehold
securily restrictiony;

"Insurances’’ means all policies of insurance (and all cover notes) which are at any
time held by, or written in favour of, any Security Obligor or in which any Security
Obligoer Irom iime to time has an inferest, including without limitation the benefil of
all insurances pertaining o the Pledged Assets, those policies of insurance (if any)

2
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EXECUTION VERBION

specified in part 4 of schedule 2 (Details of Security Assets) and any other policies of
insurance which may replace those policies of insurance;

"Iniellectual Property'’ means all present and future Intellectnal Property Rights;
“infellectual Property Rights” mems:

{a) any palents, rade marks, service marks, designs, business names, copyrights,
design rights, moral rights, inventions, confidential information, know-how
and other intellectual property righls and interests whether registored or
unregistered; and

{t the benefit of all applieations and rights to use such assots of each Secunity
Obligor;

“Mon-Vesting AR means Non-Vesting Domestic AR and Non-Vesting Export
AR and "Nen-Vesting A/R"” means any one of themy

"Non-Vesting Domestic A/R" means any A/R {other than an Export A/R)
purportedly assigned to the ABL Security Agent pursuant to the ABL Facilily
Agrzement but which does not, for any reason, vesi absolutely and effectively in the
ABL Security Agent;

“Meon-Vesting Export A/R" means any Export A/R purporiedly assigned (o the ABL
Security Agent pursuant io the ABL Faciiity Agreement but which doss not, for any
reasen, vest absohuiely and effectively in the ABL Security Agent;

"Notice of Assignment” means a duly completed notice of assignment in the form set
out in part A of schedule 4 (Forms of Native and Acknowledgment of Assignment};

"Original ABL Debenture” menns the composite all assels debenture dated 5 July
2016 and entered into between (1} the Security Obligors and (2) ABN AMRO Asset
Based Finance N.V. {formerly known as ABN AMRO Commercial Finance N.V.) in
ils capacity as ABL securlty agend for the Finance Parties;

“(riginal Facilities Agreement” has the mesning given to such torm in paragraph A
{{ntraductiony uf this Deed,

"(ther Proceeds” means all and any monies paid to a Trust Account which are not
the proceeds of AR,

“Party™ means a party to this Deed;

"P&M” means all plant, machinery, other capital equipment {excluding Inventory)
owned by & Seawity Obligor [rom time {0 time wherever tocated and all spare parts,
replacements, modifications and additions for or o the same and any marmals, log
books or regisiration documents relaling thereio;

“Pledged Assets'” means all negolinble instruments and all bills of lading, warrants,
delivery orders, wharfingers' or other warchousckeepers' certificates or receipts and
all other shipping and related insurance doguments, and all documents of Llle w0
zoods whatsoever, and the goods to which the same relate, which are from time fo
time:

3
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EXECUTION YTRSION

{a} in the possession of the ABL Security Agent;

(b} warchoused or stored in the name of the ABL Security Agent, or in the name
of its nominee or agent; or

{c) regeived by, depesited with, transferred 1o or otherwise held by or to the
order of, or controlled by, the ABL Secwrity Agent or its nominee or agent,
{whether directly or indirectly by each Security Obliger or by any other
person and whether for safe custody, collection, security or any other purpose
whether specific or general);

"Real Property” means all estales and imiorosts i frechold, Jeaschold and other
immaovable properly (wherever situated) now or in future belonging to a Scourity
Obligor, or in which a Security Obligor bas an interest at any time, together with:

{a) all bulldings and fxtwres (including trade fixtures) and fixed plant and
machinery at any time theraon;

() all easements, rights and apreements in respect thereof and
{c} the benefit of all covenants given in respect thereof

"Heceiver” mcans any receiver or receiver and manager appointed by the ABL
Sccurity Agent under this Deed,

"*Szeured Obligations” means all present and future obligalions and liabilitics
{whether actual or contingent and whether owed jointly or severally or alone or in any
other capaciiy whatsoever) of each Scourity Obligor to any of the Finance Partics
under or pursuant to any Finance Document (including but not Himited to all monies
covenanted o be paid under this Deed);

"Securities" means all stocks, shares, debentures, bonds, warrants, COURONS,
negotiable instruments, certificales of deposit or other securities or “favestmenis” (s
defined in part IT of schedule I to the Financial Services and Markets Act 2000 as in
force at the dale of this Decd) now or in future owned (egally or beneficially) by
each Security Obligor, held by a nominee on its hehalf or in which each Securiiy
Obligor has an interest al any ime;

"Regurities Righis® means:

a) all dividends, distributions and other income paid or pavable on the relevam
Scecurities or Charged Securities or on any asset referred to in paragraph {b)
of this dafinition;

(b} all rights, mondes or property accruing or offered al any time in relation to
such Securities or Charged Securities whether by way of redemption,
subsiltution, exchange, bonus or preference, uader option rights or otherwise:

"Secyrity” means the Security Interests created by or pursuant to this Deed;

"Security Assets" means all property and assels from time to time mortgaged,

charged, assigned or pledged (or expressed to be mortgaged, charged, assigned or
pledged) by, under or pursuant to this Deed:

4
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EXELUTHMN VERSION

“Security Inferssl™ means a morigage, charge, pledge, lien or other security inferest
securing any obligation of any person or any other agrcement or arrangement having
a similar effect;

PRecurity Obligor™ means;
{a} the Original Becurity Obligors; and

{1} ary other company which accedes to this Deed pursuant to an Accession
Dieed; and

"8ecurity Period” means the period beginning on the date of this Deed and ending
on the date en which

{a} gl] the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full;

{b} the ABL Facility Agreement has been termingted according to ifs terms: and

{c) none of the Finance Parties has any further commitment, obligation or
liahility under or pursuani (o the Finance Documents.

"Senjor Facilities Agreement’ means the senior facilities agreemeni originally daied
17 June 2016 and originally made between (1) Meatpoint BV, as the Company, (2)
the subsidiaries of Meatpoini B.V. listed therein as, tegether with Menipoint BV, the
Original Borrowers, (3) the subsidiaries Meaipoint B.Y, listed therein as, togother
with Meatpoint B.V. the Original Guarantors, (4) ABN AMR(O Asset Based Finance
WY, (formerly known as ABN AMRO Commercial Finance N.V.), ABN AMRO
Bank N.¥Y. ("ABN™), Cofperaticve Rabobank U.A and Deunische Bank AG
Amsierdam Branch as the Arrangers, (53 the financial institutions lisled therein as
Original Lenders, (6} the entities listed therein as Original Hedge Counterparties, (7}
Codporaticve Rabobank TLA. as the Term Security Agent, (8) ABN AMRO Assel
Based Finance M.V, (formerly known as ABN AMRO Commercial Finance N.V.} as
the ABL Agoemt, () ABN AMRO Asset Based Finance M.V, (formerly known as
ABN AMRO Commercial Finance N.V.) as the ARL Security Agent, and (9} ABN as
the Coordinator, as amended, varied, supplemented andfor restated from time to time
(the "Original Senior Facitities Agreement™), as amended and restated pursuant to
the Amendment and Restaternent Agrecment; and

"Specified Real Property" means the estates and interests wn frechold, leasehold and
other immovable property (il any) specified in part 1 of schedule 2 (Derails of
Security Asseis), together with:

{a) all buildings and lixtures {including irade fixturcs) and fixed P&M at any
time theraon;

) all easements, rights and agreements in respect thereof; and

{c) the benefit of all covenants given in respect thereell

3
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1.2

BEECUTION VERERIN

"Transfer and Repiacement Agreement” means the transfer and replacement
agreernent dated on or about the date of this Deed between (i) Meatpeint BV, as the
company, (i) the subsidiaries of Meatpoint BV, listed in schedule 1 thorclo as
original horrowars, (i) the subsidiaries of Meatpeint B.V. listed in schedule 1 thereto
73 original puarantors, (iv) the financial institutions Hsted in schedule 1 therclo as
original lenders, (v} the financial instifutions lsted in schedule [ thereto as ouigoing
lenders, (vi} the financial institutions lsted in schedule 1 therelo #s invoming lenders,
{vil) ABN as resigning hedge counterparty, (viil) ABN AMRO Assct Based Finance
NV, as retiring ABL agent of the other ABL Finance Parties, (ix) ARM AMRO Assct
Based Finance N.V. as retiring ABL security agent of the other ABL Finance Parties,
{x) Rabo Facloring ss sucvessor agent for the other ABL Finance Parties and (xi)
Rabo Factoring a8 successor seourity agent for the other ABL Finance Parties,

Interpretaiion
(&) Unless a contrary indication appears, any reference in this Deed to;

{i} the "Obligar”, the "Security Oblizger" a "Finance Party” or the
TABL Seeurity Agent” shall be construcd so as to include iis
sueeessors in title, pormitted assigns and permitied transferees;

(it} ""this Deed", the "Senior Facilities Agreement” the ""ABL Facility
Agreement”, any other "Fisance Document™ or any other
agreement or instrument shall be construed as a reference 1o this
Deed, the Senior Facilities Agreemeni, the ABL Facility Agreoment
such other Finance Document or such other agreement or instrument
as varied, amended, supplemented, extended, restated, novated and/or
replaced in smy manner from time to time (however fundamentally
and even i any of the same increases the obligations of any member
of the Group or provides for further advances);

() Tassets” imcludes any presemt and future properiies, revenues and
rights of cvery description and Inchudes uncalled capital;

{iv) a Default or an Event of Default iz "continuing” if i has not been
remedied or waived io the satisfaction of the Agent.  Any walver
given by the Agent shali apply to the specific occurrence of the
spocific event referred to in such waiver,;

(v} “including” or Vincludes” mweans including or includes withowt
Hmitation;

{vi} “Secured Obligations” includes obligations and labilities which
would be reated as such but for the liguidation or dissolution of, or a

similar event affecting, cach Scourity Obligor;

{(vii)  a provision of law is a reforence o that provision as amended or re-
cnacted: and

{(vii) the singular includes the plural and vice versa.
(b) References 1o clauses, paragraphs und schedules arc to be constmed, unless

otherwise stated, as references to clauses, paragraphs and schedules of and fo
this Deed and references to this Deed include ils schedules.

6
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1.3

1.4

1.5

i.6

1.7

FENECUTION VERSIDN

(e Clavse and schedule headings are for convenience only and shall not affeet
the construction of this Deed,

{d) Each undertaking of each Sceurity Obligor contained in this Deed mus! be
complied with at all times during the Secority Perid,

{&) The terms of the other Finance Documents and of any side letters beiween
amy of the parties therets in relation o any Finance Document we
incorporated in this Deed to the extent required to ensure that any dispesition
of the property contalned in this Deed is a valid disposition in accordance
with section 2(1} of the Law of Property (Miscellaneous Provisiong) Act
1938,

H If the ABL Security Agent reasonably considers that an amount paid by a
Security Obliger to & Finance Parly under a Finance Document is capable of
heing aveided or otherwise set asido on the Hauidation or administration of
thai Security Obiigor, then thal amount shall not be considered io have been
irrevocably paid for the purposes of this Deed.

{g) The Parties imlend that this document shall take effect as a decd
notwithstanding the fact that a Parly may only execute this document under
hand.

{h} This Dced is 4 Finance Document.

Third party rights

A person who is not 2 Party shall have no right under the Contracts (Rights of Third
Parties) Act 1999 (o enforce or enjoy the benefit of any term of this Decd.

Joint and Several

The liabilities and obligations of each Security Obligor under this Deed are joint and
scveral, Each Secwrity Obligor agrees 1o be bound by this Deed notwithstanding that
any other Security Obligor which was intended to sign or be bound by this Deod did
1ot sign or is not bound by this Deed.

Senior Facilities Apreement

I there is any condlict between the provisions of this Deed and ihe Senior Facilitics
Agreement, the provisions of the Senior Facilities Agrcement shall prevail.

Intercreditor Agreement

{a} This Deed is subjeet to the terms of the Intercreditor Agreement.

(b} If there is any conflict between the provisions of this Deed and the
Intercreditor Agreemend, the provisions of the Interoreditor Agresment shail
prevail,

Rabo Facioring as ABL Security Agent

{a} Al Security created by the Security Obligors in favour of the ABL Security
Agent under or pursuant {o this Deed shall be held by it as ABL Security

7
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1.8

(k)

{c)

EXBCUTION YERSION

Agent for the Finance Parties in accordance with their rospective intorests
pursuant to the terms of the Finance Documents.

Every obligation, undertaking and representation and warranty given io the
ABL Security Agent under this Deed is given to it as ABL Security Agent for
the Finance Parties in accordance with the terms of its appointment in the
Senior Facilitics Agreement,

The Finance Parties {other than the ABL Seowrity Agent) agree by their
acceptance of the benelit of this Deed that this Deed may be enforced on their
behall only by the action of the ABL Security Agent and that no other
Finance Party shall have any right individually to seek to enforce or o
gnforce this Decd or realise the security to be pranted horeby, it being
understood and agreed that such righis and remedies may be exercised by the
ABL Security Agent for the benefit of the Finance Parties upon the terms of
this Tleed, the Intercrediior Agreement and any other relevant Finance
Documment.

Subsequent Securify

{a}

(b

(c)

(d)

(e}

All Security created under this Deed does not affect the Security Interest
cregied by the Origingl ABL Dcbenture. Except as supplemented by this
Dieed, the Original ABL Debenture remains in [ull force and cffect.

Where this Deed purports fo creale a first vanking fixed Security, that
Securily will be a subsequent vanking Security interest ranking subject to the
equivalent Security created by the Original ABL Debenture until such time as
the equivalent Securily created by the Original ABL Debenture ceases fo
have eilecl. All refercnces in this Deed to "Rl tile guarantze® shall he
qualified by reference to the Original ABL Dcbenture,

Where a right or asset hes been assigned (subject to a proviso for re-
assignment on redemption} under the Original ABL Debenture and the same
assct or right is expressed 1o be sssipned apain under this Deed, that
subsequent assignment will take effect as a fixed charge over the right or
asset and will only take effect as an assignment if the relsvant Security
created by the Original ABL Debenturc coases to have effect at a time when
ihis Deed siill has effect.

Where this Diecd creates or purporis 1o cresle any Security Interest or grams
any right that is more ¢xtensive than an equivalent Security Interest or right
created or purported to be created or granted by the Original ABL Debenture,
such Security Interest or right shall be decmed to be no more extensive than
the equivalent Security literest or right created or purported to be created or
granted by the Original ABL Debenpture until such time as the equivalent
Security Interest or right created or purported © be created or granted by the
COriginal ABL Dchenture ceases to have effect,

Referenoes in the Original AL Debentureto "this deed" and similar

expressions are deemed lo be refercnecs o the Original ABL Debenture 3s
supplemented by this Deed.

S
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2.1

3.2

i

32

4.1

EXECUTION VEREION

COVENANT TO PAY

Covenant to pay

Each Security Obligor herehy covenants to the ABL Security Agest fo pay and
discharge on demand the Secured Obligations to the ABL Security Agent, for the

account of the Finance Partics, from lims o time when such Secured Obligations fall
due and payable.

Default intergst

{al Any ameunt which is ol paid voder this Deed when duc and payable shall
bear interest (both before and after judgment and pavable on demand} from
the due date uniil the daie on which such amount {s unconditionally and
irrevocably paid and discharged in full on 2 daily basis at the rate and in the
manner agreed in the Finance Document under which such amount is payuble
and, in the gbsence of such agreement, af the Default Rate from time to time.

) Defauit inferest will accrug from day to day and will be compounded at such
intervals as the ABL Securily Agent stales are appropriatc.

GRANT OF SECURITY
Mature of security

All Securily and dispositions created or made by or pursuant to this Deed are created
or made:

{a) in favour of the ABL Sccurity Ageni,

b with full tilie puaranicc in accordance with the Law of Proporty
{Miscellancous Provisions) Act 1994; and

{c) as & continuing securily for payment and discharge of the Secured
{Obligations.

Qualifying floating charge

Paragraph 14 of schedule B1 to ihe Insolvency Act 1986 applies o any floating
charge created by or pursuant to this Deed {and each such floating charge is a
qualifying floating charge for the purposes of the Insolvency Act 1956).

FIXED SECURITY AND PLEDGE

Fized charpes

Tach Security Obligor, charges and agrees to charge all of its present and [uture right,
title and interest in and 1o the following assels which are at any time owned by it or

in which it from time to time has an interest:

{a) by way of legal morigage ihe Specified Real Property listed in part 1 of
schedule 2 (Details of Security Assets);

9
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(k)

{c)

(@

{c)

{

(2

(h)
)

{}

k)

M

{m)

{n)

FRECUTION VERSION

by way of fixed charge:

Y all Real Property and all interests in Rea! Property not charged by
clausc 4.1{(a);

{1} all ficences to enter upon or use land and the bencfit of all other
agreemenis relating to land; and

{iiiy  the proceeds of sale of all Real Property other than Specified Real
Property listed in part I of schedule 2 (Details of Security Assets):

by way of fixed charge all PAM, the benefit of all contracis, licences and
warraniies relating to the same and the proceeds ol the sale of any P&M;

by way of fixed charge:

i) all computers, vehicles, office equipment and other egquipment (not
charged by clause 4.1¢¢)); and

(i) the benefit of all contracts, licences and warranties relating to the
same;

by way of fixed charge the Charged Sccurities and the proceeds of the sale of
any Charged Securitics;

by way of fixed charge all Securities Righis from time to time accruing 1o the
Charged Seourities,

by way of fixed charge all rights which each Security Obligor may have at
any fimc against any clearance or setilement system or any custodian in
respect of any Charged Securitics;

by way of fixed charge all Securitics {not charged by clause 4.1{e}),

by way of fixed charge (A) all Sceurities Rights from time to time accruing to
those Sccurities and {B3) all rights which cach Security Obligor may have at
any time against any clearance or sciticment system or any custedian in

respect of any Securitics;

by way of fixed charge all A/R and their procesds now or in the future owing
o each Security Obligor;

by way of fixed charge all Non-Vesting Domestic A/R and their procesds
now or in the firture owing to each Seourity Obligor,

by way of fixed charge all Related Rights relaling to any Neon-Vesting
Domestic A/R owing (o each Securily Obligor;

by way of fined charge all Non-Vesting Export A/R angd their proceeds now
o7 in the future owing 10 each Security Obligor;

by way of fixed charge all Relaied Rights relating to any Non-Vesting Bxport
AR owing o each Security Oblipor;
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(o)
(i}

{2

(&
(u}

v

FHECUTION VERBION

by way of fixed charge all Gther Proceeds;

by way of fixed charge the Intellectnal Property (if any) specified in past 3 of
schedule 2 (Defails of Security Assets) and the proceeds of sale of any such
Intcliectual Property,

by way of fixed charge all Intellectual Property {(if anv) not charged by clause
4.1(p%

by way of fixed charge the Insurances, all olaims under the Insurances and all
procesds of the Insurances;

o the extent that any Assigned Asset is not effectively assigoed under

clause 4.2 (Security assigaments), by way of fixed charge, such Assigned

Assel;

hy way of [ixed charge the Other Receivables;

by way of fixed charge (to the extent not otherwise charged io this Deed).

{1} the benefit of 8] Ticences, consents, agreemenis and authorisations
held or used in conneciion with the business of each Security Obligor

or the use of any of iis assets; and

{i} any lotter of credit issued in favour of cach Securily Obligor and all
bills of exchange and other negotiable instruments held by it and

by way of fixed charge all of the goodwill and its right in relation to uncalled
gapital of cach Security Obligor.

Spcurity sssignmenis

Bach Sccurity Obligor assigns and agrees to assign absolutely {subject to a provise
for reassignment on redemplion) &l its present and future right, title and interest in

and to:

{2}
"
(¢}
G

(e}

()

the proceeds of the sale of any Specified Real Property
the proceeds of the sale of any P&AM,;
the procecds of the sale of any Charged Securities;

the proceeds of the sule of any Intelicctual Property specified in part 3 of
schedule 2 {Defadls of Security Assels);

the Tnsursnoes, all claims under the Insurances and all proceeds of the
Insurances; and

Other Receivables (not sssigned under clanscs 4.2{a) to 4.2{g} (inclusive)
above,

To the extent that any Assigned Asset described in clauses 4.2{a) to 4.2(f) inclusive is
not assignable, the assignment which that clause purporis to effect shall eperate as an

11
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4.3

4.4

6.1

BXECUTION VERBION

assignment of all present and future rights ang ¢laims of such Security Ghligor to any
provesds of an Assigned Asset,

Pledge

Each Secwrity Obligor agrees that the ABL Security Agent shall have a pledge upon
all Pledged Asscls,

Leasehold security restriction

{a} There shall be excluded from the Security Interests created under this Deed
any leazcheld property held by a Security Obligor under a lease which either
precludes absolutely or conditionally (including requiring the conscnt of any
third party} a Sceurity Gbligor from creating any charge over ifs leasehold
interest in that properiy (cach an "Exciuded Property™ uniil the rolevant
condition or waiver has boen salis{ied or obtained.

(L) For each Excluded Property, each Security Ohligor underiakes fo;

(1 apply for the relevanl consent or waiver of prohibition or conditions
if requesled io dao so by the ARL Securily Agent (acting reasonably)
and, to use its reasonable endeavours to obiain that consent or waiver
of prohibilion as soon as possible:

{iiy upon request, kecp the ABL Security Agent Informed of its progress
in obtaining such consent or waiver; and

{isi} forthwith upon reseipt of such consent or waiver, provide the ARL
Securily Agent with a copy.

{c) Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Execluded Property shall stand charged to the ABL Security Agent
(as ageni for the Finance Parties) under clauses 4.1{a} or 4.1(b} as the case
may be. [Freguired by the ABL Security Agent at any time following receipt
of that waiver or consenl, each Security Obligor will execuie a further valid
fixed charge in such form as the ABL Security Agent (acting veasonably)
shall require (provided that the form of such document is consisient with and
no more onerous than this Deed),

FLOATING CHARGE

Hach Security Obligor charges and agrees to charge by way of floating charge all of
its present and future underiaking and asscis (wherever Jocated) which are not
effectively charged by way of fixed morigage or charged or assigned or pledged
pursuant to clause 4.1 (Fixed charges), clause 4.2 (Security gevignments}, clause 4.3
{Pledge) or any other provision of this Deed,

CONVERSION OF FLOATING CHARGE

Conversion by notice

The ABL Security Agent may, by writien notice lo any Security Obligor:

12
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6.3
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EXECUTION VERSION

{a} as regards ail or any of the assets of each Security Obligor that are specified
in the notice convert the floating charge created under this Decd into a fixed
charge if an Event of Default has occurred and is continging; or

{t) prior to the sccurrence of an BEvent of Defandt which is continuing, convert
the floating charge created under this Deed into 3 fixed charge in respect of
those Security Asscls specified in such notice if’ the ABL Security Agent
{zeting reasonably) considers such Securily Asssts to be in danger of being
seized or sold under any form of distress, atfachment, execulion or other legal
process of (o be otherwise in jeopardy.

Small companies

The floating charge created under this Dced shall not convert inlo a fixed charge
solely by reason of a moratorium being obtuined under the Insolvency Act 2000 {or
anything done with a view to oblaining such a moratorium) in respect of any Security
Obligor.

Antomatic conversion

The floating charge created under this Decd shall {in addition to the circumstances in
which the same will occur under general law) antomatically converl info a fixed
charge:

{a} in relation to sny Security Asset which is subject 1o a floating chargs ift

(1} any Security Obligor creates {or attompts or purporls {o oreale} any
Security Interest {other than Permitted Security) on or over the
relovant Security Asset without the prior wiiiten consent of the ABL
Security Agent; or

(i} any third party levies or altempis o levy any distress, cxecution,
attachment or other legal process against any such Securily Asset;
and

{b} over all Security Assets which are subject 1o 2 floating charge if an

administrator is appointed in respect of any Security Obligor or the ABL
Security Agent receives notice of intention o appoint such an administrator.

Partial conversion

The giving of 2 notice by the ABL Security Agent pursuant to clavse 6.1 (Conversion
By notice) in telation o any class of assets of any Scomrify Obligor shall not be
construcd as 8 waiver or abandonment of the tights of the ABL Security Agent to

serve similar notices in respect of any other class of nssets or of any other right of any
Security Obligor.

CONTINUING SECURITY
Continning secuvity

The Security is continuing and will extend to the ulthmate balence of the Secured
Obligations regardiess of any intermediale payment or discharge in whole ot in part.
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This Deed shall remain in full force and effect s a continning security for the
duration of the Security Period.

Additinaal and separate security

This Deed is in addition to, without prejudics to, and shall not merge with, any other
right, remody, guarantee or Security Intorest which the ABL Security Agent or any
Finance Party may at any time hold for any Secured Obligation.

Hight to enforce

This Dieed may be enforced against each Seourity Obligor without the ABL Security
Agent or any Finance Parly first having recourse in any other tight remedy,
guaraniee or Soourity Interest held by or available to it

LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY
ASRBETSE

Notwithstanding anything contained in fhis Deed or implied io the contrary, each
Security Obligor remains liable o observe and perform all conditions and obligations
assumed by i in relation to the Security Assets. The ABL Scourity Agent is under no
obligation to perform or [l any such condition or obligation or tv make any
payment in respect of any such condition or obligation.

ACCOUNTS

o monies at any time sianding to the credit of any account {of any type and however
designated) of any Security Obligor with the ABL Security Agent or any Finance
Patty or in which any Sceurity Obligor has an Inferest (and no rights and benefiis
relating thercto) shall be capable of being assigned to any third party.
BEPRESENTATIONS

General

Each Scourity Obligor makes the represemtations and warrantics set out in this
clause 10 1o the ABL Security Agent,

Mo avoidance

This Deed creates the Security Interests which it purports to create and is not liable to
be avoided or otherwise set aside on the liguidation or administration of any Sceurity
Obligor or otherwise.

Ownership of Secority Assels

Excepl in respect of those Charged Securilies (if any) which are held by a nomines
for a Sccurity Obligor, in which casc such Security Obligor is the bencficial owner
only of such Charped Secueltles, each Securily Obligor is and will remain the sole
legal and beneficial owner of all the Scourity Assets identified in schedule 2 (Deiaifs

of Security dsseis), free from any Security Interest other than:

{a} as created by this Deed;
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{by the Security Inferest created by the Security Documents; and

{c} Permitted Security.

Charged Securities

(a) Al Securities (including any Charged Securities) are fully paid.

{h The Charged Securities constitute the entire issued share capital owned by

each Security Obligor in the relevant company,

Time when represeniations made

{a)

(b)

All the representations and warranties in this clause 10 (Representations) are
made by each Scourity Obligor on the date of this Deed and are also decmed
0 be madle by each Security Obligor:

] on the date of each Notification; and

{11} {in the case of a company that accedes to the terms of this Deed
pursuant 1o an Accession Deed) on the day on which it becomes a
Securily Obligor.

Each representation or warranly deemed (0 be made after the datc of this
Dieed shall be deemed to be made by reference to the fbots and circumstances
exigting at the date the representation or warranty is deemed to be made.

UNDERTAKINGS RY SECURITY OBLIGORS

Restrictions on dealing

Each Security Obligor shall not do or agree to do any of the lollowing during the
Security Period without the prior written consent of the ABL Scourity Agent:

(a}

(b}

create or pormif to subsist any Security Inierest on any Security Asscls except
for Permitted Security;

scll, transfer, lease, lend or otherwisc dispose of (whether by s single
transaciion or a number of transactions and whether related or not) the whole
or any part of i inferest in any Seourity Assel, excepl for the sale at full
market valuc of stock in trade in the usual course of trading as conducted by
gach Security Obligor at the Commencement Date or as otherwise permined
by the ABL Facility Agreement,

Security Assets generally

Each Security Obligor shall during the Security Period:

{a)

permit the ABL Secwrity Agent {or s desipnaled representatives), on
reasomable writlen notice (heing at least onc Business Duy or al any time
following an Event of Default which is continuing):

{1} acoess during normal office hours to any documenis and reconds
relating 1o the Security Assets; and
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(b)

{c)

EXECUTION VEREIIN

{3} to inspect, take extracts from, and make photocopies of, the same,

as reasonably required by the ABL Securily Agent and lo provide {at the
expense of each Security Ohligor), such clerical and other assisiance which
the ABL Sccurity Agent may reasonably require to do this and cach Security
Obligor hereby grants an imevocable licence to the ABL Security Agent for
the ABL Scowity Agent (and any of iis employees, servanis or agents) to
enter upon any premises or location owned or under the control or authority
of any Security Obligor ai any time during normal business hours and, unless
an Event of Defauli has occurred which Is continuing, on reasonable notice,
being al least one Business Day, for confirming and ensuring {al the cxpensc
of cach Security Obligor), the compliance by sach Scourity Obligor with the
terms of the Finance Documents, and for the purposes of the ABL Security
Agent's assessment and monitoring from time fo time a8 it may require of the
{ocation, state, nature, aud valic of any Security Assets at that time;

noiifly the ABL Sccurity Agemt of every notice, order, application,
requircment or proposal given or made by any competent authority:

{1} in relation to any Secwrily Assct specified in schedule 2 (Details of
Security Assets), promyptly upon receipt of the same; and

(i1} within 14 days of recoipt of every nolice, order, application,
requirement or proposal given or made W relation 10 any Securily
Aszsets other than any Securlty Assel specified in schedule 2 {Detadls
af Security Asseis)

and {if required by the ABL Security Agent) as soon as is reasonably
practicable provide it with a copy of the same and either {A) somply with
such notice, order, application, requirement or proposal or {(B) make such
ohjections {0 the samc as the ABL Security Apent may require or approve
{acting reasonably) PROVIDED ALWAYS that notices in respect of limb
{a) of the definition of Sccuritics Rights shall be dealt with in accordance
with clause 11.2{b}{i} above following the exercise by the ABL Sccurity
Agent of its rights in accordance with clause 11.4(b) (Rights in respeci of
Securities Chorged Securities and Securitics Righis),

i addition lo any provisions of the Senior Facilitiss Agreement or this Deed
relating to specific Securlty Assets:

{i) comply in all materiat respects with all ohligations in relation (o the
Security Asscts under any present or future law, regulation, order or
instrament or under any bye-laws, rogulations or requirements of any
competent authority or other approvals, licences or consenis,

{ii} comply with all material covenants and obligations affecting the
Security Assets {or their manner of use);

{ili}  not, except with the prior written consent of the Security, enter into
any onercus of restrictive obligation affecting any Securily Asset;

{iv} provide the ABL Security Agent with all information which it may
reasonably request in relation to the Sceurity Assets: and
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(v} not do, cause or permit to be dons anything which may in any way
depreciste, jeopardise or otherwise prejudice the value or
marketability of any Securily Asset (or make any omission which has
such an sffect.

Charged Securities

(a)

(b

(©

()

(c)

In reletion to any Charged Scouritics, each Security Obligor shall, prompily
upon execution of (his Deed or (if later), as soon as 15 practicable after jts
acquisition of any such Charged Securities in certiticated form, by way of
security for the Sequred Obligations:

(i deposit with the ABL Security Agent or, as the ABL Security Agent
may direct, all certificates and other documents of title or evidence of
ownership to such Charged Sccuritics and their Securities Rights; and

{ii} execute and deliver to the ABL Seourity Agent instroments of
fransfer in respect of such Charged Securiiies (execuled in blank and
left undawed) andfor such other documents as the ABL Security Agent
shall requirs 1o enable it {or ifs nominees) 1o be regisiered as the
owner of or otherwise t© acquire a legal title to such Charged
Securities and their Scouriiies Rights (or to pass legal title o any
purchaser),

In relation to any Charged Scourities, each Security (bligor shall:

{i} promptly give notice to sny custodian of any agreament with that
Security Obliger in respect of any such Charged Securities and all
present and future Securities Rights aceruing to all or uny of such
Charged Securities, in g forw the ABL Securily Agent may
reasonably reguire and

{ii} nse its reasonable endeavowrs fo ensure that the cusiodian
acknowledges that notice in a form the ABL Security Agent may
require.

Without projudice to the rest of (his clause 11.3 {Charged Securives), the
ABL Security Agent may, at the cxpense of each Securiiy Obligor, take
whatever action is required for the dematerialisation or rematerialisation of
any Charged Securities and all present and {ulure Securities Rights sccruing
to all or any of such Charged Securities.

Lach Security Obligor shall prompily pay all calls or other payvments which
may bzcome dug in respect of Charged Sceurilies and all present and future
Securities Riphts accruing to all or any of such Charped Securities.

Each Seeurity Obligor shall immedisiely upon request by the ABL Security
Agent comply with the provisions of this clause 11.3 (Charged Securities) in
relation 1o any Sccuritics other than the Charged Scourities and their
Securities Righis.

Rights in respeet of Securities Charged Securities and Securities Rights

{a)

Until an Event of Defaull ocours, gach Security Obligor shall be entitled to:
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(i receive and retain all dividends, distribwtions and other monies pald
on or derived from s Securities and its Charged Securities; and

(i) exercise all voting and other rights and powers aitaching to its
Secyrilies and its Charged Securities, provided that it must not do so
in a manner which {A) has the coffect of changing the terms of the
Securities or the Charged Sccuriiies (or any cluss of them) or of any
Securities Rights or (B} which is prgjudicial to the interesis of the
ABL Security Agent.

Al any time [ollowing the ocourrence of an Eveni of Default which is
contimiing, the ABL Security Agenl mav complete the instrumeni(s) of
transfer for all or any Sceurities or Charged Securities on behalf of any
Security Obligor in favour of #sell or such other person as it may select,

At any time when any Securitics or Charged Securities are regisiered in the
name of the ABL Security Ageni or iis nominee, the ABL Security Agent
shall be under no dutly to:

{i ensure that any dividends, distributions or other monies payable in
respect of such Securities or Charged Securitics wre duly and
promptly paid or recsived by it or its nomines; or

) verify that the correct amount arc paid or received; or
{iil take any action in connection with the taking up of any {or any offor

of any} Securities Rights in respect of or in substitution for any such
Securities or Charged Securitics.

Dealings with and realisation of A/H, Non-Yesting A/R and Other Proceads

(2)

(0

Hach Security Obligor shall only deal with A/R, Non-Vesting A/R and the
proceeds thereof and the Related Righis thereto in accordance with the ABL
Facility Agreement.

Each Sscurity Obligor agrees that the Gther Proceeds shall be dealt with as if
they were the proceeds of AR

Inteliectual Property

Unless the ABL Sceurity Agent is of the opinion (acting reasenably) that the relevant
Intellectual Property is of minor importance o the Group, each Securily Obligor shall
during the Security Period:

(a)

(b}

do all acts as are rcasonably practicable io maintain, protect and safeguard
(including, without limitation, regisiration with all relevant suihorities) the
Intelleclual Property necessary for ifs business snd not dizcontinue the use of
any of Intellecual Property necessary for its business;

not, in carrying on its businesses, infringe any Intellectual Property Rights of

any third party in any rcspect which has or is reasonably likely to have a
Material Adverse Effect; and
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{c) igke ail such reasonable sieps, including the commencement of legal
proceedings, as may be negessary to safeguard and maintain the validity,
repuiniion, integrity, regisiration or subsistence of Intellectual Property
necessary o its business.

Insurance

In relation to any Insurances, each Scourity Obligor shall at all times during the
Security Period comply with the provisions of clause 24.24 (fnsurance) of the Senior
Facilities Agreement as if the samc were sot out in this Dead.

Matice of Assignment

The relevant Security Obligor shall promptly upon the oxecution of this Deed and
thereaticr upon the request of the ABL Security Agent, give notice of the assignments
elfected purseant o Clause 4.2 (Secirity Assignments) by sending a Motice of
Assignment to each of the insurcrs party to each Insurance and such Sccurity Obligor
shall yse itz reasonsble endeavours o ensurc that the addressee of any Motlce of
Assignment  acknowledges  that  nofice substantially in the form ol ihe
Acknowledgment.

P&EM Covenants

Om the Commencement Date, and unti] the end of the Sccurity Period, each Security
Obligor undertakes that:

{a} Status and condition

save for damaged ltems as notified to the ABL Securily Agent, it shall
maintain all of its P&M in a good state of repair {reasonable wear and tear
expeoied);

{b} Plating

it shall, prompily on request by the ABL Security Agent, aflix to any itetn of
PEM (in a prominent position) a durable notice of this Deed (in any form
required by the ABL Security Agent),

Real Property Covenants

O he Commencement Date, and uniil the end of the Security Period, cach Security
Obligor undertukes that:

{a) Acquiring Real Property

¢} it shall provide reasonable notice to the ABL Security Agent before
contracting to purchase any Real Property; and

{if) il shall, in respect of any Real Property which is acquired by it after
the Commencement Date, the title of which is regisiered at HM Land
Ragistry or the title to which is required to be so registored, upon the
request of the ABL Security Agent cither (A) give HM | .and Registry
written notice of this Deed, or (B) grant such Security Interest to the
ABL Seourity Agent ln respest of such Real Property as the ABL
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Security Agont may require (provided that ihe form of such
document s consistenl with and no more onerous than this Deed),
and procure thal notice of this Deed or such Security Intorost is
clearly noted in the regisier 1o each such title held by TIM Land
Reglstry,

Deposit of docamoents

subject to the rights of any prior morigagee, in respect of Real Property that
Sceurity Obligor shall upon the ABL Security Agent's request deposit with
the ABL Security Agent all deeds and documents of title relating to such Real
Property and all local land charges, land charges and search certificates from
HM Land Registry and similer documents received by or on bohalf of the
Security Obligor;

Report on Tile and/or Certificate of Title

prompily upon demand by the ABL Security Agenl, it shzil at its own
expense provide the ABL Security Agent with a Repart on Title and/or a
Certificate of Title (as the ABL Security Agent may specify) on any Real
Property ownod by it {concerning those dems which may properly be sought
1o be covered by a prudent morigagec in a lawyer's report of this nature);

Real Property underiakings

(i} it shall maintain all buildings and erections, fixed P&M, fixtures,
fittings and other effects forming part of the Collateral in & good siate
of repair {(reasonable wear and tear expected);

(i it shall not, except with the prior wriiten consent of the ABL Security
Agent (such consent not o be unreasonably withheld or delaved),
confer on any person:

(A} any lease or tenancy of any Real Property owned by it or
accept a2 sumender of any lease or dfenancy {(whelher
independently or under any stwiutory power);

1) any right or licence to ocoupy any land or buildings forming
part of that Real Property; or

{Cy any leence o assign or sub-let any part of that Real
Properiy:

{iii} it shall net carry out any development within ihe meaning of the
Planning Acis o or upon any part of any Real Property owned by it
without first obiaining such permissions as may be required under or
by virtue of the Planning Acts and, in the casc of development
involving a subsiantial change in the structure of, or a change of use
of, any part of that Real Property, without firsi obiaining the written
consent of the ABRL Seourily Apent (such consert not o be
unreasenably withheld or delayed);

20

1 4~-4 826147 8 ELROPE



12.

13.1

12.2

12.3

12.4

EXECUTION VERSION

{iv) it shall not do, or permit to be dons, anything as a result of which any
lease of it Real Property may be liable 1o forfeiture or otherwise be
determined,

v} it shall permit the ABL Sccurity Agent and any person nominaied by
it st all ressonuble limes with rcasenable notice {or at any time
following the ocourrence of 8 Default) to enter any part of the Real
Property owned by it and view the state of i

(vi) it shall grant the ABL Securily Agent on request all facilities within
the power of such Security Obligor to enable the ABL Security
Agent (or its lawyers) 1o carry out investigations of title to such Real
Properly and to make ali enquiries in relatlon to any part of that Real
Property which s prudent mortgagee might carry out. Those
investigations shall be carried ouwl at the expense of the Securily
Obligor;

POWER TO REMEDY
Power to romedy

If at any time a Secwdty Obligor docs not comply with any of its obligations under
this Deed, the ABL Sccurity Agent (without prejudice to any other rights arising as 4
consequence of such nop-compliance) shall be entitled (but not bound) to rectify that
defaull. Each Security Obligor irrevocably authorises the ABL Security Agent and its
employees and ggents by way of security to do all tings (including entering the

propérty of each Saturity Ohligor) Whith are nocossury te rectily that delhult.
RMorigagee in possession

The exercise of the powers of the ABL Security Agent under this clause 12 (Power io
Eemedy) shall not vender it nor any Finance Party Hable as a mortgagee in possession.

Monies expended

Fach Security Obligor shall pay to the ABL Scourity Agent on demand any monies
which are properly expended by the ABL Security Agent in exereising its powers
under this clause 12 (Power to Remedy), topether with inferest at the Default Rate
from the daie on which those monies were expended by the ABL Security Agent
(both bafore and after judgment) until payment and otherwise in accordance with
clause 2.2 (Default interest).

Specified Real Property

Each Security Obligor underiakes that it is the owner, with full title guaranice, of the
S‘pccmcd Real Property listed by its name in schedule 2 (Detedly of Securily Assets)
and in roipfion 1o that Spw:ﬁcd Real Property, thigt it shali ag-all times.comply with
paragraphis 2121, 2122, 2131, 2412 and 27. 4{ENE) of the Senfor Faeilities
Agreenient as if {hose paragmp!m were sebout in s Deed mutads mutandis il
reforences in those paragraphs and the definitions psed:in those: paragraphs to. the
"Obligor” are deemed to be references 1o the relevant Security Obliger.
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WHEN SECURITY BECOMES ENFORCEAELE
When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event
of Default,

Statutory powers

The power of sale and other powers conferred by scetion 101 of the Act (as amended
o extended by this Deed} shall be immediately exercisable upon and at any time after
the eccurrence of any Bvent of Defait,

Enforcement

Subject to the Intercreditor Agreement, afler this Security has become enforceable,
the ABL Security Agent may in its absolute discreiion enforee all or any part of the
Security in such manner as it sees i

ENFORCEMENT OF SECURITY
General

For the purposes of ali powers implied by stante, the Secured Ohligations are deemed
i have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply 10 the Security. The siatuiory powers of leasing conforred on the
ABL Security Agent are extended 50 gs to authorise the ABL Securlty Agent to lease,
make agreements for leases, aceepl surrenders of leases and grant options as the ABL
Sccurity Agent may think it and without the need 1o comply with section 99 or 1060
of the Acl.

Powers of the ABL Security Apent

{2} Subjoct to the Intercreditor Agreement, at any time after the Security
becomes enforceable, the ABL Security Agent may without further notise
{unless required by law):

{i} {or, if 80 requesied, by written notice at any time may) appoint any
person or persons 1o be a Reveiver of all or any part of the Securily
Assets and/or of the income of the Security Assets; and/or

(i3} appoint or apply for the sppointment of any person who is
appropriately qualificd as administrator of any Security Obligor;
and/or

(i} exercize all or any of the powers conferred on mortgagees by the Act
(as amended or extended hy this Deed) and/or all or any of the
powers which are conferred by this Docd on a Receiver, in each case
without first appointing a Receiver or notwithstanding the
appointment of any Receiver; andfor

{iv) exercise {in the name of each Security Obligor and without any

further consent or authority of any Security Obligor) any voting
righis and any powers or rights which may be exercised by the
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person(s} in whose name the Charged Investments ave registered, or
who is the holder of any of them; and/or

v} without notice or further consent of any other person, sell, assign,
transfer, dispose of, transfer, negotiate or otherwise dispose of the
Pledged Assets at such times, in such mamner and generally upon
such rerms and conditions and for such consideration as the ABL
Seeurity Agent may think fi,

{b} The ABL Security Agent is not entitled o appoint & Receiver in respect of
afiy Security Assets of any Security Obligor which are subjcet fo a charge
which {as created) was a flogting charge solely by reason of a moratorium
being oblained under the Insolvency Act 2000 (or anything done with a view
to obtalning such a moratorium) in respect of any Securily Obligor,

Redemption of prior merigages

Subject 1o the Infercreditor Agreement, at any time after the Sccurity has become
enforceable, the ABL Security Agent may:

{2} redeem any prior Scowrity Interest against any Security Asset; and/or

(b} procure the transfer of that Security Interest o itself; and/or

(i) setile and pass the accounts of the holder of any prior Securily Interest and
any accounds so sctiled and passed shall be conclusive and binding on any
Security Obligor.

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

Privileges

Each Receiver and the ABL Security Agent is enxitled to all the rights, powors,
privileges and immunitics conferred by the Aci on morigagees and receivers when
such receivers have been duly appointed under the Act, except that section 103 of the
Act does not apply.

Mo linbility

{a} MNone of the ABL Sceourity Agent, a Finance Parly or any Receiver shall be
Hable (1) in respect of all or any part of the Security Assets or (1i) for any loss
or damage which ariscs out of the exercise or the sitempled or purporied
exercise of, or the failure to exercise any of, its or his respective powers
{uniess such loss or damage is caused by is or his gross negligence or wilful
misconduct).

{h Without prejudice 1o the generality of clause 14.5{a), none of the ABL
Security Agent, a Finance Party or any Receiver shall be liable, by reason of
enfering inlo possession of a Seourity Asset 1o account as morigages in
possession or for any loss on realisation or for any delauli or omission for
which a morigages in possession might be Habic.
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Protection of third parties

No person {(bnluding 2 purchaser) dealing with the ABL Security Agent or any
Receiver or its or his agents will be concerned to enguire:

{a} whether the Secured Obligations have become payable; or

iz} whether any power which the ABL Security Agent or the Receiver is
purporting to exercise has become exercisable; or

{c} whether any money remains due under any Finance Document; or

{d} how any money paid to the ABL Seourity Agent or to the Recciver i3 {o bo
applied.

RECEIVER
Eemoval and replacement

The ABL Security Agent may from time to time remove any Receiver appointed by it
{subjeet, in the case of an administrative recetvership, to section 43 of the Insolvency
Act 1986) and, whenever it may deem appropriale, may appoint 8 new Recelver in the
place of any Recciver whose appointment has terminated.

Multiple Rereivers

if at any time there {s more than one Recelver of all or any part of the Seourity Assets
and/or the income of the Security Assels, cach Reveiver shall have power o act
individually {unlcss otherwise stated in the appointment document).

Remureration

Any Receiver shall be entitled to remuneration for his services at a rate 1o be fixed by
agreement belween him and the ABL Security Agont (or, failing such agreoment, o
be fixed by the ABL Security Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the ABL Securify Agent in relation lo the
Secured Obligations shall be capable of being applicd by the ABL Sceurity Agent in
discharge of the Sscured Obligations,

Agent of Security Obligors

Any Receiver shall be the agent of the Security Obligor in respect of which il is
appoinied. Such Security Obligor shall (subject fo the Companics Act 2006 and the
Insolvency Act 1986} be solely responsible for his acts and defaults and for the
payment of his remuneralion. Neither the ABL Security Agent nor any Finance Party
shall incur any liability {cither to such Security Obligor or to any other person) by
reason of the appeintment of a Receiver or for any other reason {uniess the lishility
ariscs as a result of that party's gross negligence or wilful misconduct).
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POWERS OF RECEIVER

General powers

Any Receiver shall have:

(=

(b

{«)

all the powers which are conforred by the Acl on mortgagees in possession
and receivers appointed under the Act;

{whether or not he is an administrative receiver} all the powers which arc
listed in schedule 1 of the Insolvency Act 1988; and

all powers which are conferred by any other law conferring power on
TECEivers,

Additional powers

In addition fo the powers referred to in clavse 16.1 (General powers), a Receiver shall
have the following powers:

{8)

(b}

{c)

()

(e}

{f

to take possession of, collect and get in all or any part of the Security Assets
and/or income in tespect of which he was appointed;

to manage the Security Assets and the business ol any Security Obligor as he
thinks fit;

o redeem sny security and to borrow or raise any monsy and secure the
payment of any money in priority to the Securad OQbligations for the purpose
of the excreise of his powers and/or defraying any costs or Habilities incurred
by him in such exercise;

1o sell or concur i selling, lcasing or otherwise disposing of all or any part of
the Sccurity Assets in respect of which he was appoeinled wilhout the seed 1o
chserve the restriciions imposed by seolion 103 of the Act. Fixturcs may be
severcd and sold separately from the Real Property containing thein, withow
the consent of apmy Securily Obligor. The consideration for any such
transaclion may consist of cash, debentures or other obligations, shares, stock
ot other valuable consideration (and the amount of such consideration may be
dependent upon profii or turnever or be determined by a third party). Any
such consideration may be pavable in a lump swe or by instalments spread
over such period as he thinks fit;

to aller, improve, develop, complete, consiruct, modify, refurbish or repair
any building or lend and to complete or undertake or concur in the
completion or undertaking (with or without modification) of any project i
which any Security Obligor was concormned or inlerested before his
appointment {heing a projeci for the alteration, improvement, development,
corpletion, consiruction, modification, refurbishment or repair of any
building or landy;

10 carry out any sale, lcase or other dispasal of all or any part of the Security

Assets by conveying, ransferring, assigning or leasing the same in the name
of any Security Obligor and, for thal purpose, to enter into covonants snd
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other contractial obligations in the name of, and 5o as 1o bind, each Security
Ohligor;

{g) to take any such proceedings (in the name of amy Security Obligor or
otherwise} as he shall think it in respect of the Beourity Assets andior income
in respect of which he was appointed (Including procesdings for recovery of
tent or other moniss in arrears at the date of his appeintment);

{h) to enter into or make sny such agrcoment, arrangement or compromise as he
ghal] think fit;
{1} to insure, and to renew any insurances in respect of, the Sceurity Assels as he

shall think fii {or as the ABL Security Agent shall directy;

{ te appoint and employ such managers, officers and workmen and engage
such professional advisers as he shall thivk fit (including, without prejudice
to the generality of the foregoing power, to employ his pariners and [rm},

{0 o form one or more Subsidiaries of any Security Obligor, and o transfer to
any such Subsidiary all or any part of the Security Asscis;

(13 to operale any reni review clanse in respect of any Real Properly in respect of
which he was appointed (or any part thereof) and to apply for any new or
extended lease; and

{m} 1o
{i} give valid receipis for all monics and to do all such other things as
may seem o him to be incidental or conducive to any other power
vested in him or nocessary or desirable for the realisation of any
Security Asset;
(i} exercisc in relation to each Security Assel all such powers and rights

as he would be capable of cxercising if he were the absolule
benelicial owner of the Security Assets: and

(i} use the name of each Security Obligor for any of the above purposes.
APPLICATION OF PROCEEDS
Application
All monies received by the ABL Security Agent or any Receiver after the Scouwrity
has become enforceable shall {subject to the rights and claims of any person having a
security ranking in priority to the Socurity) be applied in the following order:
{a} Jirst, in satisfaction of, or provision for, all costs, charges and oupenses
incurred, and payments made by the ABL Security Agent, 2 Finance Party or
any Receiver and of all remuneration due (o the Receiver in connection with

this Deed or the Securily Assets;

{b} secondly, in or towards satisfaction of the romaining Secured Ohligations in
accordance with the Interereditor Agreement; and
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{c} thirdly, in payment of any surplus to the Securily Obligors or other person
entitied o it

Cantingencies

If the Sesurity is enforced at a fime when no amounis are due under the Finance
Documents {but at a time when gmounts may become so due), the ABL Security
Agent or a Receiver may pay the proceeds of any recoveries effected by it Info a
blocked suspense account {bearing interest ar such rate (if any) us the ABL Security
Agent ususily grants for accounts of that size and nature].

SET-OFF
Set-off

{a} The ABL Scourity Agent may {but shail not be obliged 10} set off any
obliguiion (contingent or otherwise under the Finance Documents or which
has been assigned to the ABL Security Apent) against any obligation
{whether or not matured) owed by the ABL Security Agent to any Scourily
{Ibligor, regardless of the place of payment, booking branch or currenty of
cither ablipation.

(h) 1f the nbligations are in differont currencies, the ABL Security Apent may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

{c} If cither obligation is unliquidated or unascertained, the ABL Security Agent
may set off in an amount estimated by it in good faith to be the amount of
that obligation,

Time deposits

Without projudice to clause 18.1 {Ser-off) if at any time a deposit matures on any
secount which any Security Obligor has with the ABL Secwrity Agent or a Finance
Party at a time when:

{a) this Scourity has become enforceable; and
(b} né Secured Obligation {5 due and payable,

such deposit shall automaticully be renewed for such firther maturity as the ABL
Security Agenl or such Finance Party in its absoluts discretion considers appropriate
unless the ABL Sccurity Agenl or such Pinance Party otherwise agrees m writing.

DELEGATION

Each of the ABL Security Agenil and aoy Receiver may delcgate, by power of
gitorney {or in any other mannerd to any person, any right, power or discretion
exercisable by it under this Deed upon any lerms (including power w sub-delegate)
which it may think [it, Neither the ABL Security Agent nor any Receiver shall be in
any way liable or vespensible to any Security Obligor for any loss or lability arising
from pny act, defaslt, omission or misconduet on the pari of any such delegatc or sub-
delegate.
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FURTHER ASSURANCES
Further sctlion

Subject to the Security Principles, sach Scowrity Obligor shall, at its own expense
(such expense t0 be properly incurred), prompily take whatever sction the ABL
Security Agent or a Heceiver may reasonably roquire for

{a} creating, perfecting or protecting the Security interests inlended o be created
by this Deed;

{b) facilitating the exercise of any right, pewer or diseretion exercisable by the
ABL Security Agen! or any Reeciver or any of its or his delegates or sub-
delcpates in respect of any Security Asset, and

{c} after the Security has become enforcesable, facilitating the reslisation of any
Securily Assef,

ingluding the execution of any transfer, conveyance, assignment or assurance of any
property whether io the ABL Security Agent or o its nominges, the giving of any
notice, order or dirgetion and the making of any regisiration which in any such case
the ABL Security Agent may think expedient.

Specific security

Without prejudice to the generality of clause 201 (Frther action), each Securily
Obligor shall forthwith at the request of the ABL Security Agent excoutc a legal
morigage, charge, assignment, assignation or other sccurity over any Security Assel
which is subject to or intended to be subject to any fixed securitly created by this Deed
in favour of the AL Ssuurity Agent {including any arising or intended to arise
pursuant to clause & (Conversion of floaiing charge)) in such form as the ABL
Security Agent may require on lerms no more onerous than those provided for in this
Deeid.

POWER OF ATTORNEY

{a} Hach Securily Obligor, by way of security, inevocably and severally appoints
the ABL Sceurity Agent, each Receiver and any of its or his delegates or sub-
delegares to be iis atiorney fo, take any action which any Security Obligor is
cbliged 1o tske under this Deed, including under clause 20 (Further
assurances).

)] Each Security Obligor ratifies and confirms whatever any attorney lawiully
dogs or purports fo do pursuant to its appeoiniment under (his clause.

PAYMENTS

Without prejudice to each Security Obligor's obligations under this Deed, the ABL
Security Ageni may al any lime discharge any Security Obligor's obligation to make
payment of any sums duc by any Security Obliger to the ABL Sceority Agent by
debiting such sum fo any account held by the ABL Secwrity Agent (in whaiever
capacily) in relation to the Scourity Obligor.
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COSTS AND EXPENSES
Transaction and amendment expenses

Each Security Obligor shall prompily on demand pay to the ABL Security Agent the
amount of all ressonable costs, charges and expenses (including, without limitation,
reasonable legal fecs, valuation, accountancy and consultancy foes (and any VAT or
similar Tax thereon)) incurred by the ABL Securily Agent or a Financg Party in
coninection with:

{a} the negotiation, proparaticn, prinling, execution, registration, perfection and
completion of this Deed, the Security or any documeni referred to in this
Deed: or

{b} any actual or proposed amendment or extension of, or any waiver or consent

under, this Desd.
Enforcement and preservation costs

Each Security Obligor shall promptly on written demand pay to the ABL Security
Agent and any Receiver the amount of all costs, charges and expenses (including
{without fimitation} legal foes (and any VAT or similar Tax thoreon)) properly
incurred by any of them in conngction with the enforcement, exercise or preservation
{or the atiempted cnforcement, exercise or preservation) of any of their respeciive
rights under this Deed or any document referred fo in this Deed or the Scourity
{including all remuneration of the Receiver).

CURRENCIES
Conversion

All monies received or held by the ABL Securily Agent or any Receiver under this
Deed may be converted from their existing currency into such other currency as the
ABL Security Agent or the Receiver considers necessary io cover the obligations and
liabilities comprised in the Secured Obligations in that other currency at the Spot Rate
of Exchange. Each Scourity Obligor shall indemnify the ABL Scourify Agent against
all costs, charges and expenses incurrcd in relation 1o such conversion. Meither the
ABL Security Agent nor any Receiver shall have any lability to any Security Obligor
in respect of any loss resubing from any flucluation in sxchange rates after any such
conversion,

Currency indemnity

Mo payment 1o the ABL Security Agent {whether under any judgment or courl order
or in the lguidation, administration or disselution of any Security Obligor or
olherwise) shall discharge the obligation or liability of any Security Obligor in respect
of which it was made, unless and until the ABL Sesurily Agent shall have received
payment in full in the currency in which the obligation or liability was incurred and,
to the extent that the amount of any such payment shall on actual conversion into
such enrrency fall short of such obligation or lability expressed in that currency, the
ABL Security Agent shall bave a further separaie cause of action against cach
Security Obligor and shall be entitled to enforce the Security to recover the amount of
the shorifall,
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INDEMNITY

Fach Security Obligor shall indemnify the ABL Security Agent and any Receiver and
any aftorney, agent or other person appointed by the ABL Security Agent under this
Deed and the ABL Security Apent's officers and employees {each an "Indemnified
Party") on demand against any cost, loss, liability or expense (however arising)
incurred by any Indemnificd Party as & result of or in connection with:

{a} anything donc or omitted In the exercise or purporied cxercise of the powers
contained in this Desd;

{h) the Securily Assets or the use or occupation of them by any person (including
any Environmental Claim): or

fc) any breach by any Securily Ubligor of any of its obligations under this Deead,
MIBCELLANEDOUS
Appropriation and suspense aceount

{2} The ABL Security Agent may apply all paymendis recelved in respeet of the
Secured Obligations in reduction of any part of the Secured Obligations as it
thinks fit. Any such appropriation shall override any purperied appropriation
by any Seourity Obligor,

(b} Al monies received, recovered ot realised by the ABL Sceurity Agent under,
or in connection with, this Deed may at the discretion of the ABL Security
Agent be credited fo a separate interest bearing suspense account for so long
as the ABL Securily Agent determines {with interest acoruing ihercon at such
raie, if any, as the ABL Security Ageni may determine for the account of
cach Security Obliger) wilhout the ABL Security Agent having any
iniermediate obligation o apply such monies and interest or any part thereof
in or towards the discharge of any of the Secured Obligations unless such
monies would be sufficient fo discharge afl the Secured Obligaiions in full

Mew accounis

If any of the ABL Sccurity Agont or a Finance Parly receives, or is deemed o be
affected by, notice, whether actual or consiructive, of any subsequeni Securify
Imtorest {other than a Permiiled Seewrify} affecting anv Securily Assel and/or the
proceads of sale of any Security Assel, it may open a new acocount or accounts for
cach Security Obligor. I # does not open a new account, it shall nevertheless be
treied as i 11 had done so at the time when it received or was decmed 1o have
received such notice. As from thal time all payments made to the ABL Security
Agent or such Finance Party will be credited or be treated as having been credited to
the new sccount and will nol operaie lo reduce any amount of the Secured
Obligations,

Changes to the Parties
{a} Kach Security Obligor may not assign any of its rights under this Deed.

(b} Subject to the torms of the Senlor Facilities Agreement and the ABL Facility
Agreement, the ABL Securily Agent may assign or transfer all or any panl of
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its rights under this Deed. Each Security Obligor shall, promptly wpon being
requesied to do so in writlng by the ABL Security Agent, cnler inte sush
documents a5 may be necessary fo coffcet such assignment or transfer in
accordance with she terma of the Senior Facilities Agreoment and the ARL
Facility Agreement.

Accession Deed
Fach Security Obligor:

{a} consenis 1o other Subsidiarics of the Parent becoming Security Obligors as
contemplated by the Finance Documents; and

by irrevocably anthorises the Parent to agree to and, if required, sign any duly
completed Accession Deed as agont and aliorngy for and on behalf of such
Security Obligor.

The Land Registry

{a} Fach Szcurity Obligor shall apply to the Chief Land Registrar (and consents
o such an applicalion being made by or on behall of the ABL Security
Agenl} for a resiriction in the following lerms to be entered on the Register of
Title relating to any property registercd at the Land Registry {or any
unregistersd land subject fo [rst registration} and against which this Deed
rnay be noted:

"No disposition of the registered esiate by the proprictor of the regisiered estaly is to
be registered withou! o wrilten consent signed by the proprietor for the time being of
the charge dated 2016 in favour of [+ 7 as ABL Security Agent referred
1o in the chavges register or, if appropricie, signed on such proprietov's behalf by iis
secreiary or conveyancer.”

{t) Each Securily Obligor:

{i} authorises the ABL Security Agent to make any application which
the ABL Security Agent deems approptiate for the designation of this
Deed, the Sepior Facilitics Agreemeni or any other Finance
Document as an exempi information docurment ander rule 136 ol the
Land Registration Rules 2003;

(i shall use iis ressonable endeavours to assist with any such application
made by or on behalf of the ABL Security Agent; and

{iii} shall notify the ABL Security Agent in writing as soon as if receives
notice of anv person's application under rule 137 of the land
Registration Rules 2003 for the disclosure of this Deed, the Senior
Facilities Agreemsnt or any other Finunee Document, following its
designation as an cxempl information document.

e} No Seourity Obligor shall make any application under rule 138 of the Land

Registration Rules 2003 for the removal of the designation of any such
document as an exempt infonnation documeant.
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{dy fach Becurity Cbligor shall prompily make all applications to and filings
with the Land Hegistry which are necessary or desivable under the Land
Reglstration Rules to protect the Security,

Amendments

Any provision of this Desd may be amended only if the ABL Security Agent and
cach Security Obligor or the Parent on their behalf so agree in writing and any hreach
of this Deed may be waived before or after it ocours only if the ABL Security Apent
s0 agrecs in writing. A waiver given or consent granted by the ABL Securily Agent
under this Deed will be effcciive only if given in writing and then onlv in the instance
and {or the purpose for which it is given,

Calewlations and ceriificates

A certificaie of the ABL Security Apgent specilying the amount of any Securad
Obligation duc from any Security Obliger (including details of any relevant
calculation thereof) shall be prima facle evidence of such smount against cach
Security Oblgor in the absence of manifest error.

Waiver, rights and vemedies

Mo failure to exercise, nor any delay in exercising, on the part of the ARL Security
Agend, any righi or remedy under this Deed shall operaie as a waiver, nor shall any
single or partial cxercise of any right or remedy prevent any further or other exercise
or the exercise of any other right or remedy. The rights and remedies provided are
cumuiative and not exclusive of any righis or remedics provided by taw,

MNOTICES
Communications in writing

Any communication t¢ be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be delivered by fax or post,

Addresses

The address, fax number and email address (and the department or officer, if any, for
whose attention the communication is o he made) of each Party for any
communication or document o be made or delivered under or in connection with this
Deed 1w

{a} in the case of each Security Obligor, that identified with iz name on the
execution pages; and

(b} in the case of the ABL Security Agent. , that identified with its nwme on the
cxecution pages,

or any substitite address, fax number, email address or depariment or officer as one
Parly may nolily to the other Party by not fewer than five Business Days' notice,
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Delivery

(a) Suhject 1o clause 27.3(0) below, any communication or documeni made or
delivered by one person to another nnder or in connection with this Dead will
only be effective:

{i) if by way of fax, when received in legible form; or

{ii} if by way of letter, when # has been left at the relevant address or
five Business Days following the day on which it was despatched by
first class mail postage prepaid,

and, if 2 particular department or officer is specified with the execution of
any Party below, if addressed to that deparoment or officer.

)] Any communication or document io be made or dolivered te 2 Finance Party
will be effcctive only when actually roceived by such Finance Party and then
only if it is expressly marked lor the aticniion of the department or officer
identified with the execution of such Finance Party below (if any) {or any
substitute department or officer as such Finance Party shall specily for this
PUIPOSE ).

English language
{a} Any notice given under or in connection with this Deed must be in English.
(b} Al other documenis provided under or in conneclion with this Deed must be:
(i} in English; or
(i) it not in English, and il so required by the ABL Scourity Agenl,
accompanied by 2 certified English trunslation and, in this case, the

English translation will prevall unicss the document s a
comstituiional, statutory or other official decument,

Elecironic communications
Mo communication to be made under this Deed shall be made elecironically.
PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and il at
any time any provision is of becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of any
of the romaining provisions nor the legality, velidity or enforceability of such
provision under the law of any other jurisdiction will in any way be alfected or
impaired.

RELEASE
{2} Lipon the cxpiry of the Security Period subject to chiuse 29{(b) below (but not
olherwise) the ABL Sccurity Agent shall, promptly zfter the request and atl

the cost of each Security Obligor, take whatever action is necessary to releasc
and/or re-assign (without recourse or warranty)} the Security Assels rom the
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Security and return all deeds and decumends of title delivered to the ABL
Security Agent under this Deed and excoute and deliver any other documenis
as each Securily Obligor may reasonably require in order to give effect to this
clause 39 {Refease).

{b) Where any Security Obligor makes a Disposal which is a Permitted Disposal,
the ABL Seourity Agent shall, a1 the request and cost of the relevant Security
Obligor, take any action (including the provision of a letter of noen-
crystaflisation) that is nocessary to release or potentially relesse or re-assign
to the relevant Security Obligor the Sceurity Asset which is the subject of
such Disposal from the Security,

36, COUNTERPARTSE
This Deed may be executed In any number of countorparts, and this has the same
cffect as if the signatyres (and seals, if any} on the counterparis were on a single copy
of this Deed.

31, GOVERNING LAW

{a} This Dead and any non-coniraciual obligations arising out of or in connection
with it shall be governed by and construed in accordance with English law.

(b} Iiach Security Obligor irrevocably submits lo the exclusive jurisdiction of the
English courts.

IN WITNESS of which this Deed has been duly executed by the ABL Sscurity Agent and each
Secarity Obligor as a deed and has been delivered on the first date specified on page | of this Deed.
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SCHEDULE 1

Original Security Obligors

o oad,

(1032611 T Vinsierlcy,
Shrewbury, Shropshire, Y5 0BD

Lwunenberg Pood Grewp UK
Lamited :
Wialton Fowds Limited. ss0asi7 T Amotherby, Maltor,  North
| Yorkshire, YOI7 670
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SCHEDULE 2

Details of Security Asszels

Fart 1 - Real Property

| Malton Foods Ltd {formerly
1 With Comb Limited)

Amotherby
Malton

Narth Yorkshire
YOI76TQ

NYK350052

Zwanenberg Fooed Group UK
1 Limited

! Factory

Station Road,
Minsterloy,

| Shrewsbury
{ Shropshire
{ SYS0BD

SL110%16

:Zwsm enberg Food Group UK
+ Limidted

36a Causeway Road
Corbry
Northamyptonshire
NM1T7 4DU

SL11WG

Part 2 - Charged Securities

| shareholder
Lawanenberg Malton Foods Ordinary A Ordinary A — Ordinary A —
{ Food Group Limited shares of £0.01 11,230,375 shares of | 11,230,375 shares
UK Limited ‘| each £0.01 euch 1 of £3.01 each
4 Ordinary B Ordinary B — Ordinary B -
shares of £0.01 33,750,375 sharcs of 1} 33,750,375 chares
each £0.01 each of £6.01 each
| Ordinary C Ordinary -~ 1 Ordinary (-
shares of £0.01 5,000,250 shares of | 3.000.250 shares
cuch £0.01 each 1 of £0.01 cach
Zwanenberg Marston Food Ordinary shares |2 ovdinary shares of  § 2 ordinary shares
Food Group Marketing Limited | of £1.00 cach £1.00 each of £1.00 each
UK Limited
Zwanenberg Rea Valley Ordinary shares 100 ordinary shares 100 erdiﬁary
Food Group | Specialily Foods  { of £1.00 each of £1.00 each shaves of £1.00
UK Limited | Limited each
Zwanenberg Puredrive Fine Ordinary shures | 449,999 ordinary 450,000 ordinary
Food Group shares of £1.00
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‘Name-of
“sharcheld

= N“mber =

["UK Limited

“Foods Limited

Qf;ﬂ..(.)O 'caéh

. | sﬁarcs.ufﬂ..ﬂﬁ eé.éh

Part 3 - Intellectusal Property

| Proprietor
| DPnumber |
. Zwanenberg | UKOQ002465815 Registered 2% 30 THE BIG

Food Group KITCHEN

UK Liited

Zwanenberg | UK00002617799 Registered 29

Food Group

UK Limited

Zwanenherg | UKG0002900316 Registered 25

Food Group EXCELLENCH

UK Limited Harvey's

BELGRAVIA
BRAND

~BEMEAVIA

Zwanenberg | UKO0002514904 Registered 29 RIVA Foods

Food Group

UK Limited

Zwanenberg | UKO0002632076 Registerad 2930 TASTE Original

Food Group

UK Limiled
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kia;‘&fii‘;’ds - UKO0003131682 | Registered 2930 LITTLE HEROES
jy& (.
Malton Foods | 11y 00003 126789 Registered 29 30 SIMPSON'S
Limited
Malton Foods |y e ann00622629 Registered 29 GOBLIN.,
Limited :
| Malton Foods | 1y 60007333103 Registered 30 GOBLIN
Limfied |-
Matton Foods | 1k00003126790 Registered 2930 | GOBLIN SINCE
Limite 1929 GOBLIN
SINCE 1929
Malton Foads | /v 60003071343 Registered 2930 WESTLERS
Limited
Mﬁ;‘;’m"iifj""t‘ | UK00D03071351 - Registered 2930 | MALTON FOODS |
. ; MADE IN
YORKSHIRE
Malton Foods | e n001054521 Registered 29 30 CHESSWOOD
Limited
Mﬁl“g:ife‘fds UK 00000391996 Registered 2930 TYNE BRAND
UKDO0D0825348
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1 Mo Poods. |
I Limited

EU003251243

Registered

293

MUILTT MENU
Wisllers aomaltiivde
of Tuals ih minuies

~Madton Foods
Lismited

BRHO03198301

Repistored

29350

WAYFAYRER

NI

WA
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SCHERDULE 3

Form of Accession Deed

THIS ACCESSIdN DEED is made on 265 1
BETWEEN

(1) EACH COMPANY LISTED IN SCHEDULE 1 (cach an "Aceeding Company™);

{2 I 1 {ibe "Parent”™); and

3 i* I (as ABL Scourity Agent for the Finance Parties (as defined below)) {the "ARBL
Security Agent'),

BACKGROUND

This Accession Desd is supplementsl to a composite guaranice and debenture  dated

I= 200+ 11 and made between (1) the Security Obligors named in it and {2) the ABL

Security Agent {the "Debenture™).

IT i5 AGREED as follows:

i DEFINITIONS AND INTERPRETATION

{al Definitions

Terms defined in, or construed for the purposes of, the Debennare have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

{b} Construction

Clause 1.2 {Interpretation} of the Debenture applies with any necessary changes to
this Accession Deed as if it were sct out in full in this Accession Deed,

2. ACCESSION OF THE ACCEDING COMPANY
{a} Accession
{ The/Bach] Acceding Company:

{i} unconditionally and irrevocably undertakes lo and agrees with the ABL
Security Agent to observe and be hound by the Debenture; and

{3} croafes and grands [at the date of this Deed] the charges, morigages,
assignments and other security which are stated to be created or granted by
the Debenture,

ag if it had been an origingd parly o the Debonture as one of the Seourity Obligors.
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(b

EAECLITHIN YERSHN

Copvenant to pay

Without prejudics to the generalily of clause 2{a) {dveession), [the/each] Acceding
Company {jointly and severally with the other Sccurity Obligors [and each other
Acceding Company), covenanls in the terms set out in clause 2 {Covenaat i pay) of
the Debenture,

Charge and pledge

Without prejudics o the generality of clause 2(a) (decession), [tho/cack] Acceding
Company with full title guaranice, charges aod pledges (and agrees to charge and
pledge) to the ABL Security Agent for the payment and discharge of the Secured
Obligations, all its right, iitle and interest in and to the property, assets and
undortaking owned by i or in which it bas an interest, on the forms set out in
clauses 3 (Grant of security), 4 (Fixed security and pledge) and 3 (Fleating charge)
of the Debenture including (without ligiting the generality of the foregoing):

£i} by way of legal morigage all the frechold and leasehold Real Property (if
any} vested in or charged 1o the Acceding Company (including, without
limitation, the property specified {against #is name] In part 1 of schedule 2
{Details of Securily Assers owned by Acceding Company) (if any )}

{ii) by way of {ixed charge:

(A} all Real Property and all interests in Real Property not charged by
elause 2{c)(i) sbove;

() all licences to emter upon or use land and the benefit of ail oiher
agreemenis relating to land; and

{C) the proceeds of sale of all Real Property other than Real Proporty
tisted in part 2 of schedule 2 (Dedails of Securily Assels owned by
Acceding Company),
(iii}y by way of [xed charge all plant and machincry {not charged by
clauses 2(c)() and {ii}), the benefit of all contracts, licences and warranties
relating fo the same and the proceads of the sale of any plant and machinery;

(v} by way of ixed charge:

{A) all computers, vehicles, office equipment and other sguipment (not
charged by clause 2{c)iii),

{(B) the benefit of all contracts, bicences and wartanties relating fo the
BRI,
{v} by way of fixed charge:
{A) all the Charged Sccurities {including, without limilation. those
specificd [against its name] in part 2 of schedule 2 (Detoily of
Security Assets owned by Acceding Company) (il any)} and the

proceeds of the sale of any Charged Sccuritics; together with

By all Securities Rights from time to time accruing to them;
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{vi)

{vii}

(viii)

{ix}

(x)

{xi}

{xii}

(i)

{xiv)

{xv}

{avi}

EXECUTHIN VERSION

by way of fixed charge all rights which the Acceding Company may have at
any iime againsl any clearanee or seltloment system o7 any custodian in
reapect of any Charged Securities;

by way of fixed chargs:

{A) all Securities Rights from time to time accruing to those Sceurities;
and

{8 all rights which each Acceding Company may have at any time
againgt any clearance or settloment systom or any cusiodian io
respect of any Securities;

by way of fixed charge all Non-Vesting Domestic AR and thelr prococds
now or in the future owing fo the Acceding Company;

by way of fixed charge all Related Rights relating 1o any Non-Vesting
Domestic A/R owing 1o the Acceding Company;

by way of fixed charge all Non-Vesting Export A/R and their procesds now
ar in the fature owing 1o the Acceding Company;

by way of fixed charge all Related Rights relating to any Non-Vesting Export
AR owing ta the Acceding Company;

by way of fixed charge all Other Proceeds;

by way of lixed charge all Intelloctoal Property (including, without Hmitation,
the Intellectual Property specified Jagainst its name] o parl 3 of schedule 2
(Petails of Security Assets owned by Acceding Compony) (if any))

by way of fixed charge the Insurances {including, without limitation, those
specified [against s name] in part 4 of schedule 2 (Details of Securisy Assats
owned by Acceding Compon) (10 any¥), all claims wader the Insurances and
all proceeds of the Insurances;

by way of fixed charge the Other Receivables:

by way of fixad charge {to the extent not otherwise charged n this Accession
Deedy:

(A}  the benelll of &l Hcences, consents, agreoments and authorisations
held or used in conpection with the business of the Acveding
Company or the use of any of iis assets; and

HEY aty letier of eredit issued in favour of the Acceding Company and all
tills of exchange and other negotiable instruments held by it; and

{xvil) by way of fixed charge all of the goodwill and s right 1o In relation to the

uncalied eapital of the Acceding Company.

The Avceding Company agrees that the ABL Security Agent shatl have a pledge upon
all its Pledged Asscts.
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{d} Hepresentations

[The/Fach] Acceding Company mekes the representations and warranties required
pursuant to clause 10.5(a)i) to the Debenture as well as those set out in this
cluuse 2(d}:

{i} The Charged Securitios listed in fpart 2 off schedule 2 to the Accession Deed
{Details of Security Assets owned by the Acceding Companies) constituie the
entire share capital owoed by each Acceding Company in the relevant
company [mnd constitute the entire share capital of each such company]; and

(i} In relation to the Real Property, [part § of] schedule 2 {Details of Security
Assets owned by the Acceding Companies) idemtifies all frechold and

jcasehold Real Properly which is hepeficially owned by each Acceding
Company af the date of this Deed.

{c) Consent

Pursuant to clause 26.4 (decession Peed) of the Debenture, the Parent (a» agent for
itself and the existing Security Obligorsy:

(i consents 1o the accession of [the/each] Acceding Company 1o the Debenture
on the terms of this Accession Deed; and

{11} agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as i [the/cach] Acceding Company had been named in the
Debenture as a Security Obligor.
CONSTRUCTION OF BERENTURE

This Accession Deed shall be read as one wilh the Debenture so that all references in the
Diebenture 10 "ihis Deed” and similar expressions shall include references to this Accession
Decd.

THIRD PARTY RIGHTS

A person who is nol a party to this Acscssion Dieed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or enjoy the henefit of any term of this Accession Deed,

NOTICE DETAILS

Wotice detaile for [ihe/each] Acceding Company are those identified with its name below.
COUNTERPARTE

‘iz Accession Deed may be executed in any number of counterparts, and this has the same
offect a3 it the signatures {and seals, il any) on the countorparts were on a single copy of this
Accession Deed.

GOVERNING LAW

{a} Thizs Accession Deed and any non-comiractual obligations arising ouwt of or in
conmection with it shall be governed by English law.

(b} [The/Each] Acceding Company irrevocably submits to the exclusive jurisdiciion of
the English courts,
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G14-4828-1 478 EURDIPE



ERARCUTION VIRSION

IN WITNESS of which this Accession Deed has been duly excouted by [thefeach] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been dalivered on

the first date specified on page | of this Accession Deed)iby [thefeach] Acceding Company and the
Parentl.
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SCHEDULE 1 TOTHE ACCERSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEEDR

Dreteils of Security Assets owned by the Acceding Companies

[Part 1 - Real Properiy]

£ "'n'p'_a!ly
- which shares arc held | shar

e f L [
e Lo e e e
e o) ey e 1 e
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[Part 4 - Insusanées]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN|Y|{IES]

EITHER one director in the presence of an aitesting witness

Executed as 2 desdl, but not delivered until the )
Tirst date specified on page 1] by [NAME OF )

ACCEDING COMPANY] acting by: 3
Director

Witness signuture

Witness nams;

Witness address:

Address: [ 1

Facsimile No: [+ T

OR where executing by an individual attoeney

Signed a5 a deed], but not delivered until the first )

date specified on page L] by [NAME OF )

ACCEDING COMPANY] by its attorney )

facting purspani to 2 )
power of attomey dated [ 20~ Tiin
the presence of 3

Witncss signaiure

ERECUTION VEREHWM

Witncss name:

Witness address:

Address: i 1

Facsimile Mo: [ 1

as attorney for [NAME
OF ACCEDING
COMPANY
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THE PARENT

EITHER one director in the presence of an aftesting wiiriess

Fxecuted as a deed|, but not delivered until the )
first date specified on page 1.] by [+

acting by:

Director

Witness signature
Witness name:

Witness address:

Address: {»

Facsimile No: [*

OR where executing by an individual attorney

Signed as a deedl, but not delivered unti! the first
date specified on page 1] by [=
{acting pursuant

attormey

L
}

o a power of attorney dated [«

in the presence of:

Witness signature
Withess name:

Witness address:

Address: i

Facsimile No: [»

o ot e e’ et et

EXECUTION VERSION

as attorney for [ ]
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THE ABL SECURITY AGENT

Execuzed as a deed, but not delivered until the )

first date specified on page 1, by [+ 1)

{for itself and in its capacity as ABL Security )

Agent) acting by: )
J

Attorney

Attomey

Address: [ 1

Facsimile No; |- ]
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SCHEDULE 4

Forms of Notice and Acknowledgement of Assignment

SCHEDULE 4
PartA

Form of Molice to Insurer

Te: {Insert name of Insurcr]

[Tiaie]
Drear Sirs
We hereby give you notice thai, pursuant to a Debenture dated [» T we have charged and

assigned to Rabo Factoring B.V. in ifs capacily as securily agent for the Finance Parties {"ABL
Security Agent” or the "ABL Security Agent") all our rights, title, interests and benefils in, to or in
respect of the insurance policies with you detailed in the Schedule aitached hereto (the "insuranees")
including all claims and returns of premiums in respect thereof to which we are, or may atl any future

time become, entitlad.

With eilect from vour receipt of this notice we hereby request and instruct that:

1. vou immedisiely name Rabo Factoring B.V. as loss payee In respect of each of the Insurances;

2. upon the security granted by the Debenturc in respect of the Insurances becoming enforceable
{as notificd to you by the ABL Security Agent):

(a}

(k)

(©

(d}

alt payments under or arising from the Insurances are to be made to the ABL
Security Agent or to its order,

all remedies provided for in the Insurances or available at law or in equily are
10 be excreisable by the ABL Security Agent;

all rights to compel the performance of the Insurances are to he exercisable by
the ABL Security Agent; and

ail rights, title, interests and benefits whatsocver accruing to or the benefit of
purselves arising from the Insurances shall belong to the ABL Security Agent ;
and

3. you give notice fo the ABL Security Agent promptly in writing:

()

(b}

{c)

if we propose to cancel or give notics of cancellation of any Insurance, af loast
34 days before such cancellation is to take ellecy;

of any materia! alteration or the termination or expiry of sny such Insurance, at
least 30 days before such alteration, termination or expiry is to take offcet; and

of any default in the payment of any prewmium or failure to renew any such

Insurance and shall give the ABL Security Agent not less than 30 days in
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which 1o pay the delaulted premivm without cancelling the policy during such
30-day period.

Please confirm your roccipt of this natice and vour acknowledgement of the matters and insiructions
sct out above by signing and dating the Acknowledgement of Assignment set cut on the enclosed

copy of this notive, and returning the same o the ABL Security Agent with a copy 1o ourselves.

Yours faithfully

{Authorised signatory)

BECURITY OBLIGOR]

52

01 4-4826-1478/2 URQPE



EXECUTION VERSIIN

Schedule
Relevant Insurance Policies

VList Al Policies in respect of which notice given|

[ |
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PartB
Form of Acknowledgment of Assignment

{To be printed only on the capy of the Notice of Assignmernt given)

Te: RARBRO FACTORING BY.

Attention:

Dicar Sirs

We hereby acknowledge reeeipt of a notice in the terms set out abave (the "Netice™).

We conflirm that we shall hereafter act in accordance with the Notice and that we have not roceived
any other notice of any other third party interests whether by way of assignment or charge in respect
of any of the Insurances.

We further confirm that no amendment or termination of any of the Insurances shall be effective
unless we have given you [30] days' prior written notice of our intention to 50 amend or lerminate the

SRIne.

Yours Githfully

{Authorised signatory)
[INSURER]

Date:
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EXECUTION PAGE

ABL SECURITY AGENT

Executed as a deed, but not delivered until the )
first date specified on page 1, by RABO )
FACTORING B.V. (for itself and in its capacity )
as ABL Security Agent) acting by: )

P.M.L. Notermans
Hopld Evperlies Caninum Lesss & Facianing

Authorised Signatory

e BB, Wlorkes

Authorised Signatory Menager Fiabo Lesee sn Factorng

Address:
Facsimile Na:
E-mail:

Attention:
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SECURITY OBLIGORS

SIGNED as a deed, but not delivered until the )

first daic  specified on page I by )

ZWANENBERG FOOD GROUP UK 3

LIMITED: ; L LEpEmE ;. b

: e 4 ;B3R e Y
AT A ivder Limhs

a direstor, in the presence of:

Witness signature;

Witness name:

Witness address:

Address: glfaﬁr.'g;) E’Oﬂﬁi, [')L!u?eﬁey 5)’5 l‘ O[})D
Facsimile No: Oi?&iﬁ ﬁi Q37

E-mail:

Attention: C E O

SIGNED as a deed, but not delivered unti] the )

first date specified on page 1 by MALTON )

FOODS Lnsﬂf_rj_pn  acting by )}
AT il destlnpi s

a divector, 1n the presence oft

oA |

Witness signature:

Witness nanie;

. M@If‘f}/

Witoess address:

Address: S"fq{io;/ q{ma{’ Mruh@ﬂfn{-?ﬂfg’/
Faesimile No: O’? (_;3 _?.ji 2 %7 i
E-mail:

Attention: C E’ O

Sys el
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