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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 465899

Charge code: 0046 5899 0024

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st July 2023 and created by WHITWORTH BROS.LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th July 2023 .

Given at Companies House, Cardiff on 31st July 2023

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

Companies House s



EXECUTION VERSION

DATED -, VoITes \B 2023

{1) THE COMPANIES SET QUT IN SCHEDULE 1
{as Chargors)

{2} HSBC INVOICE FINANCE {(UK) LIMITED
{as Security Agent)

DEBENTURE

This Deed is subject to the terms of the Intercreditor Agreement

Pinsent Masons
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THIS DEED is madeon 2.1 O (AWM 2023

BETWEEN:-

(1)

THE COMPARNIES whose names and registered offices are set out in Schedule 1
{together with each company which becomes a party to this Deed by executing a
Dieed of Accession, each a "Chargor” and fogether the "Chargors™); and

{2} HEBC INVOICE FINANCE (UK) LIMITED (the "Securlty Agent”) as agent and
trustes for iiself and each of the Secured Parlies (as defined below).

INTRODUCTION

{A) The Finance Parties have agreed to make asset based lending facilities available to

(B}

gach of the Sellers and the Inventory Borrowers (as each such term is defined in the
Facilities Agreement, as defined below) on the terms and conditions set out in the
Facilities Agreement.

The Chargors have agreed fo enfer into this Deed o provide Security over thair assels
to the Security Agent to hold on trust for itself and the other Secured Parties.

IT IS AGREED as follows:-

1.

1.1

INTERPRETATION
Definitions
in this Deed:-

"Accounts” means any accounts now or at any time (and from time
to time) opened, owned oF held by any Chargor {or in
which any Chargor has an interest) at any bank or
financial institution in any jurisdiction {and shall include
any replacement account, subdivision or sub-account of
that account) and all moneys from time {o time standing
to the credit {including any interest thereon) of any such
accourt, including, without [imitation, the accounts
specified in Schedule 5 (Defaifs of Accounis) or
specified as an "Account” in any Dead of Accession

"Agant” has the meaning given to that term in the Faciities
Agreement

“Assigned Insurances” means:-

{a} the Insurances (if any) specified in Schedule 4
{Assigned Insurances), and

(b} any other Insurance designated as an
Assigned Insurance by the Security Agent and
the relevant Chargor,

in each case, including any renswal, substitution or
reptacement of such Insurance

“Associated Rights” has the meaning given to that term in the Facilifies
Agreement

*Blocked Account” means:-

14126004C. 100700417 1



"Charged Contract’

"Company”

"Bebt Documents”

"Declared Share Defauit”

"Deed of Accession”

"Defauli Rate”

"Event of Default”

*Facilities Agreemeant”

“Final NS&IA
Notification”
“Final NS&IA Order”

*Finance Documents”

“Floating Charge Assets”

141280040 1700417

{a} the Accounts {if any) specified in PFart2
{Blocked Accounis) of Schedule b (Defails of
Accounts) or speciiied as a "Blocked Account”
in any Deed of Accession; and

{ir) any other Account agreed by the Seourily
Agent or Agent and the relevant Chargor in
witting to he a Blocked Account

means any Specified Contract entered into by any
Chargor with the Security Agent

has the meaning given o that term in the Facilities
Agreament

has the meaning given o that term in the Intercreditor
Agreement

means an Event of Default that is continuing where:-

{8} gonfirmation is provided by the Security Agent
to the relevant Chargor in writing that, in ifs
sole discretion, it has determined that the
exercise of rights under clause 7.2 (Shares
after a Declared Share Defauit) shall not result
in a Notifiable Acquisition; or

{b) having filed a mandatory notice in accordance
with the NS&IA, the Security Agent recelves
an  NS&IA  Notification, a Final NS&IA
Notification or a Final NS&IA Order (as
applicable}

means a deed substantially in the form of Schedule 6
(Dead of Accession} executed, or o be execuled, by a
perscn becoming a Chargor

means the rate specified in clause 12.7.1 (Defaull
interpst) of the Faciliies Agreament

has the meaning given to that term in the Facilities
Agreement

means the asset based lending faciliies agreement
made between, among others, the Chargors, the Agent
and the Security Agent dated on or arcund the daie of
this Desd and as further amended from time 1o time

means a final netification granted by the Secretary of
State pursuant to Section 26 of the NS&IA

means a final order granted by the Secretary of Siate
pursuant o Seclion 26 of the NBE&IA

has the meaning given to that ferm in the Facilities
Agreement

means all the assets and undertaking from time to time
subject o the floaling charge created under Clause 3.15



"Group"

"Insurances”

“Intellectual Property”

“intercreditor Agreement”

"Land“

"Liabilities”

"LPAT

"Monetary Claims"

141260040.1/700417

{Floating charge)
has the meaning given in the intercraditor Agreement

means any contracts and policies of insurance or
assurance faken out by or on behalf of any Chargor or
{to the extent of its interest} in which any Chargor has
an interest excluding, in sach case, coniracts and
policies of insurance or assurance which relate o
lighilitiss to third parties and any directors’ and officers’
liability insurance

means any of the following:-

{a) all interests in respect of any registersd
intellectual property right in any temiiory or
jurisdiction, including, without limitation, patents
{including supplemeaniary profection
certificates), trade marks, service marks,
registerad desighs and any similar right in any
territory or jurisdiction and any applications or
right to apply for any of the above;

(k) any brand and frade names, domain names,
inventicn, copyright, design right or
performance right;

{c} any trade secrets, database right, know-how
and confidential information; and

{d} the benefil of any agreement or licence for the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right o apply for any of the above
together with any registrations, extensions, renewals or
applications of or for the same, now or at any time
hereafler (and from time {o time) owned or held by any
Chargor ar {io the exient of iis interest) in which any
Chargor has an interest

has the meaning given ito that term in the Facilities
Agreement

has the meaning given to that term in section 205(1) of
the LPA hut for these purposes "Land” excludes
heritable property situated in Scetland

has the meaning given o that term in the Intercreditor
Agreemeni

means the Law of Property Act 1825

means, except for any Non-Vesting Receivabies and
Associated Rights, all book and other debls, rentals,
royalties, fees, VAT and monetary claims now or in the
fulire owing te sach Chargor (whether alone or jointly
with any other person), whenever payable and whether
fiquidated or unliguidated, cerain or contingent
including, without limitation, credit balances on any



“Mon-Vesting
Receivables”

“Notifiable Acquisition”

“HNEEIA”

“NS&IA Notification”

"Party"

“‘Plant and Equipment’

"Receivable”

"Receiver”

"Reiated Rights”

“Secretary of State”

"Secured Asseotls”

141260040, 10\700417

Account, together with all cheques, bills of exchange,
negotiable  instruments, indemnities, coredits  and
securities at any time given in relation 1o, or o secure
payment of, any such debt

has the meaning given fo that ferm in the Faciliies
Agreament

means an acguisition as defined in Section 6 of the
NS&IA and any reguiations made under the NS&IA

means the Natiohal Security and Investment Act 2021

means a nolfication provided in accordance with
Seclion 148301 of the NSE&IA

means a party to this Deed

means all plant, machinery or equipment {including
office  equipment, computers, wvehicles and other
squipment) of each Chargor of any kind and the bensafit
of all licences, warranties and confracts relating {o the
sama

has the meaning given fo that term in the Facilities
Agreament

means any receiver, receiver and manager or, to the
externt permitted by law, an administrative recsiver
{whether appointed pursuant o this Deed or any statute,
by a court or otherwise) of the whoie or any part of the
Secured Assets

means in relation 1o any Secured Asset:-

(&} the proceeds of sale of all or any part of that
Secured Asset;

(b} allotments, rights, money or property arising
from that Secured Asset, by way of
conversion, exchange, redemption, bonus,
preference, option or otherwise;

(cl all rights under any licence, agreement for
sale or agreement Tor lease In respect of that
Secured Assst;

{h all rights, powers, benefits, claims, coniracts,
warranties, remedies, seclrily, guarantees,
indemnities or covenants for tille in respect of
that Secured Asset, and

(&} any moneys and proceeds or income paid or
payable in respect of that Secured Asset!

has the meaning given to such term in Scheduie 1 fo the
Interpretation Act 1978

means all the assels and undertaking of the Chargors
which from time o time are, or purpart 1o be, the subject



"Securad Liabilities

"Secured Party”

"Security Obligor”

"Soecurities”

"Security”

"Becurity Period”

"Sellers”

"Senior Discharge Date”

"Shares”

"Specified Contracts”

"Transaction Security”
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of the Security creatad In favour of the Security Agent
by or pursuant o this Deed

means all present and future obligations and liabilities,
whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsosver, of sach
Obligor to the Finance Partiss under the Finance
Documents

has the meaning given ic the term "ABL Secured
Farties” as defined in the Intercraditor Agreement

has the meaning given such term in the Intercreditor
Agresment

means all or any stocks, shares (other than any Shares)
or other financial instruments {as defined in the UK
Financial Collateral Reguiations) including those held
vig & nominge, frustee or clearing systam

means a morigage, charge, pledge, lisn or any other
security interest securing any obligation of any parson
or any other agreement or arrangement having a similar
effect

means the period beginning on the date of this Deed
and ending on the date which the SBecurity Agent is
satisfied that all of the Secured Liabiliies have been
unconditionally and irvevocably paid and discharged in
full

has the mesaning given o that term in the Faclities
Agreement

has the meaning given {o that term in the Intercreditor
Agresment

means-

{a) the shares specifiad in Schedule 3 (Defails of
Shares); and

s} any shares in the capital of any cther member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any

tirms

mMeans.-

{a) the Hedging Agresmenis {as defined in the
Facilities Agreement); and

(b} any other contract designated as a Specified

Contract by the Security Agent and the
relevant Chargor

meaans the Security created or expressed io be created
in favour of the Securily Agent pursuant to the
Transaction Security Documents



1.2

1.3

1.4

1.5

1.6

"Transaction Security has the meaning given in the Facilities Agreament
Documents”

"UK Financial Collateral means the Financial Collateral Arrangements (No. 2)

Regulations” Regulations 2003 {8.1.2003/3228} as amended by the
Financial Collateral Arrangements {(MNo. 2} Regulaiions
2003 {(Amendment) Regulations 2009 (S.1.2008/2462),
the Financial Markets and Insobency (Settlement
Finality and Financial Collateral Arrangements)
{(Amendment) Requlations 2010, the European Union
{Withdrawal} Act 2018 (as amended} and
the Financial Markets and Insolvency (Amendment and
Transitional Provision) (EU  Exit) Reguiations 2019
(5.1.2018/341) and "UK Financial Collateral Regulation”
means any of them

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facilities Agreement,
or in the Intercrediior Agreament shall have the same meanings in this Desd,

interpretation

1.3.1 The pringiples of interpretation set out in clauses 1.2 1o 1.5 of the Facilitias
Agresment shall apply fo this Deed insofar as they are relevant to it

132 Uniess the context olherwise requires, a reference o a "Finance
Document” or any other agreement, deed or instrument is a reference o
that Finance Document or other agreement, deed or instrument as
amended, novated, supplemented, restated or repiaced (however
fundamentaily} and includes any increase in, extension of, or change to, any
facility made available under that Finance Document or other agreement,
deed or instrument.

1.3.3 The liabilities of the Chargors under this Deed are joint and several.

1.3.4 in this Deed the term dispose includes any sale, lease, license transfer or
loan.

Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for ifself
and as trustes for the Secured Parties who shall be entitled 1o the full benefit of this
Deed,

Effect as a deed

This Deed shall (ake effect as a deed sven if it s exscuted under hand on behaif of
the Security Agent.

Law of Property {Miscellaneous Provisions) Act 1383

The terms of the other Finance Documents and of any side letlers balween any
parties in relation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
ihis Desd is a valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1988,

141260040 100700417 &



1.7

1.8

1.9

1.10

2.1

2.2

2.1

Third party rights

174 Subject to Clause 1.7.3 below, a person who is not a Parly has no right
under the Contracts (Rights of Third Parties) Act 1898 (the “Third Parties
Act’) to enforce or enjoy the benefit of any term of this Deed.

1.7.2 Notwithstanding any term of any Finance Document, consent of any person
wha i3 not a Party is not required to rescind or vary this Deed at any time.

1.7.3 Any Recelver may enforce and enjoy the beneft of any Clause which
exprassly confars rights on it, subject fo paragraph 1.7.2 sbove and the
crovisions of the Third Parties Act. A Secured Parly may enforce and enjoy
the bensfit of clause 36 (Sef-0Off} of the Facilities Agreement and Clauss
21.5 (New Accounts).

Nominees

If the Security Agent causes or requires Shares or any other asset (o be registered in

the name of its nomines, any reference in this Deed {0 the Securily Agent shall, if the

context permits or requires, be construed as a reference to the Security Agent and its
nominae.

Intercreditor Agreement

1.8.1 This Deed is subject to the terms of the Intercreditor Agresment.

1.9.2 T the extent that there is any conflict between any lerm of this Desd and a
tarm of the intercreditor Agreement, the relevant term of the Intercreditor
Agreement shall prevail.

Conflict

If there is any conflict between any term of this Deed and a term of the Facilities
Agreement, the relevant term of the Facilifies Agreement shall prevail.

COVENANT TO PAY
Secursd Liabilities

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabilities when due and payable in accordance with the Finance Documaents.

interest

Each Chargor covenants fo pay interest at the Default Rate fo the Security Agent on
any sum not paid in accordance with Clause 2.1 {Sacured Liabilities) until payment
{both before and after judgment).

CHARGES

Land

Each Chargor charges:

341 by way of first legal morigage all Land described in Schedule 2 (Detals of
Landy; and

144260040, 10700417 7



32

3.3

34

35

38

3.7

3.8

3.8

312 by way of first fixed chargs:-

{a) all Land vesled in that Chargor on the date of this Deed fo the
extent not effectively mortgaged by Clause 3.1.4;

{b) all licences 1o enter upon or use Land and the benefit of all other
agreements relating to Land; and

{c) all Land acguired by that Chargor after the date of this Deed.
Zhares
Each Chargor mortgages or (if or fo the extent that this Deed does not ke effect as a
mortgage) charges by way of fixed charge the Shares and all Redated Rights under or
iry eonnaction with the Shares.
Securities
Each Charger morfgages or (if or 1o the exient that this Deed does not toke effect as a
morigags) charges by way of first fixed charge the Secwrities and all Related Righis
under or in connection with the Securitiss.

Intellectual Propearty

Each Chargor charges by way of first fixed charge the Intellectual Properly and all
Related Righis under or in conneclion with the Intellactual Property.

Monetary Claims

Each Ghargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connection with the Monetary Claims.

Mon-Vesting Receivables

Each Chargor, which Is a Seller, charges by way of fixed charge all Non-Vesting

Receivables and all Associated Rights in conneclion with the Non-Vesting

Heceivables.

Blocked Accounts

Each Chargor charges by way of first fixed charge the Blocked Accounts In iIs name,

ail amounts standing to the credit of such Blocked Accounts and all Related Rights

under of in connechon with such Biocked Accounts.

Other Accounts

Each Chargor charges by way of first fixed charge each Account (other than a Blocked

Account) In its name, all amounts standing to the credit of such Accounts and all

RHelated Rights under or in conheclion with such Accounts.

Plant and Equipment

Each Chargor charges by way of first fixed chargs:-

3.8.1 the Plant and Equipment {fo the extent not effectively charged by Clauses
30401 or 3.1.2) other than any Plant and Equipment which s for the lime

being part of any Chargor's stock-in-trade or work-in-progress; and

382 all Related Rights under or in connection with the Plant and Equipment.

141280040 10700417 &



3.10 Goodwiil

Each Chargor charges by way of first fixed charge its present and future goodwill.

3.1 Unoailad

capital

Each Chargor charges by way of first fixed charge its uncalied capital.

3142 Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,
and agreements and Authorisations held by or used in connection with the business of

such Cha

rgor or the use of any of iIs assets.

3.13 Contracts

3.13.1

3.13.2

3.14 Insuranc

3.14.1

3.14.2

3.15 Floating

3.158.1

3.158.2

141260040, 100700417

Each Chargor assigns absolutely, subject fo a proviso for reassignment on
the irrevocable discharge in full of the Secured Liabilities, all its right, file
and interest from fime to time in:-

{a) each Specified Confract {other than a Charged Contract) to which
it is & party: and

(b} all Related Rights under or in connection with each Specified
Contract {other than a Charged Contract} to which itis a party.

Each Chargor charges by way of first fixed charge the benefit of and all
Related Rights under or in connection with each Charged Contract and any
other Specified Contract to which it is parly that is not validly and effectively
assigned under Clause 3.13.1 above.

2%

Each Chargor assigns absolutely, subjsct to a proviso for reassignment on
the irrevocable discharge in full of the Secured Liabilities, all its right, title
and interest from time to time in:

[EM the Assigned Insurances to which it is a party; and

{b) all Related Rights under or in connection with the Assigned
Insurances o which it is a party.

Each Chargor charges by way of first fixed charge the benefit of and all
Related Rights under or in connection with any Assigned Insurances to
which it is party that is not validly and effectively assigned under Clause
3.14.1 above.

Charge

Each Chargor charges by way of first floating charge all of its present and
future business, undertaking and assets wherever sifuated, which are not for
any reason effectively morigaged, charged or assighed by way of fixed
security by this Deed, including, without limitation, any heritable properly
situated in Scolland.

Paragraph 14 of Schedule B1 {0 the Inscivency Act 1986 will apply 1o any
floating charge created by this Deed.



3.16

347

4.1

4.2

Trust

If or to the exttent that for any reason the assignment or charging of any Secured Asget
ts prohibited, the relevant Chargor shall:-

3161 hold it on trust for the Security Agent as securilty for the payment and
discharge of the Secured Ligbilities; and

3.16.2  teke such steps as the Securlly Agent may require o remove the
impediment to assignment or charging i€

Nature of Security created

The Securily created under this Deed is created:

3171 as a continuing security fo secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediate
payment or settlement of all or any of the Secured Lisbilities;

3.47.2  infavour of the Securily Agent as frustes for the Secured Parties; and

3473 with full {itle guaranies.

CRYBTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

411 Sublect o Cilause 4.4 {Crysiaflisation: Morgtorium) and to the exient
parmitted by applicable laws, the Securlty Agent may at any tme by notice in
writing io any Chargor convert the floating charge created by Clause 3.15
{Flnating Charge} into a fixed charge with immediate sffect as regards any

Floaling Charge Asse! specified in the nolice it~

{a) the Securily crested by or pursuant to this Deed becomes
enforceable in accordance with Clause 13.1 {Enforcementy; or

(b} the Security Agent reasonably considers that any Floating Charge
Asset may be in jeopardy or in danger of being seized, allached,
charged, taken possession of or sold under any form of distress,
seguestration, execution or other process of otherwise be In

jgopardy; or
{c} the Security Agent reasonably considers that it is necessary in
order to protect the priority of the Security created by or pursuant
fo this Deed.
4.1.2 i no specific assets subject o the floating charge in Clause 3.15 (Floating

charge} are ideniified in the notice referred o in Clause 4.1.1 then the
crystailisation shall take effect over all of the assets subject to the floating
charge in Clause 3.15 (Floafing charge).

Crystallisation: Automatic
If:-
4.2.1 ary Chargor {skes any step or altempls o take any step o create any

Security {other than Permitted Securily {ss defined in the Facililies
Agreernant) over any of the Floating Charge Assels; or

141280040, 10700417 13



4.3

4.4

4.5

4.6

4,22 if any person levies or attempls to levy any disiress, execution or cther
process against any of the Floating Charge Assets; or

423 on the crystatlisation of any other floaling charge over the Secured Assets;
or

424 if the Security Agent receives nolice of an intention to appoint an
administrator of any Chargor; or

4.2.5 if any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) 1o appoint a liquidator, provisional
liguidator, administrator or Receiver in respect of any Chargor, over all or
any part of its assets, or if such person is appointed; or

425 in any other circumstance provided by iaw,

the ficating chargs created by that Chargor under Clause 3.15 (Floating Charge) will
{0 the extent permitted by applicable laws} automatically be converted {without notice)
with immediate effect into a fixed charge over the relevant Floating Charge Assels or,
in the circumstances described in Clauses 4.2.4 or 4.2.5, over all of the Floating
Charge Assets of that Chargor.

Assets acquired post-crystaliisation

Any assets acquired by a Chargor after orystallisation of all of the Floating Charge
Assels has occurred {and that are not effectively charged by way of legal morlgage or
fixed charge, or assigned under Clause 3 {Charges)), shall become subject io the
floating charge creatsd by Clause 3.15 (Floating charge) so that the orystallisation
shall be effective ag if such assels were owned by the relevant Chargor at the date of
crysiallisation.

Crystallisation: Moratorium

4.4.1 Moiice may not be given o cause the floating charge over the assets of a
Chargor created by Clause 3,15 {(Floating Charge) 10 crystallise into a fixed
charge whilst that Chargor is subjest 1o a moratorium under Part Al {o the
insolvency Act 19886,

442 The floating charge created by Clause 3.15 (Floating Charge) may not be
crystallised into a fixed charge solely by reason of:

{a) the obtaining of 3 moratorium; or

(b} anything done with a view to obtaining a moratorium,

under Part A1 o the insolvency Act 1986,
Partiai crystallisation
The giving of a nofice by the Security Agent pursuant to Clause 4.1 (Crystallisation:
By Nofice) in relation to any class of assets of any Chargor shall not be construed as a
waiver or abandonment of the righis of the Security Agent to serve similar notices in
respect of any other class of assets or of any cther right of the Security Agent andfor
the Secured Parties.
De-crystallisation of floating charge
Any charge that has crystallised under this Clause may by notice in writing (given at

any time by the Security Agent to the relevant Chargor, be reconvaried into a floating
charge in relation to the assels or class of assels specified in that notice.

141260040, 10700417 11



3. PERFECTION OF SECURITY

5.1 Motices of assignment or charge

511

141260040, 100700417

Each Chargor must deliver notices of assignment in relstion to the Specified
Contracts and the Assigned Insurances, on the terms sel out below:-

{a)

(b)

Specified Contracts:

(i}

(i}

in respect of each Specified Contract (other than any
Charged Comtacts) within 5 Busingss Days of the dale on
which the assignment is granted, by issuing a nolice in
the form sef out In Schedule @ {(Form of notice of
assignment of Specified Confract {other than Charged
Coniracts)} addressed to the relevant counterparty; and

if any Chargor renews, substitutes or replaces any
Specified Contract {other than a Charged Contract), or
enters into 8 new Specified Contract which is not a
Charged Confract, or any other confract is designated a
Specified Confract by the Security Agent and the relevant
Chargor, within 5 Business Days of such renewal
substitution, replacement, entry into or designation of {as
appropriate} such contract, by issuing a notice in the form
sel out in Scheduls 9 {(Form of notice of assignment of
Specified Contract {other than Charged Coniracts))
addressed to the relevant counterparty;

Assigned Insurances:

(i

Within & Business Day of the date which the assignment
is granted, by issuing a nolice In the form set out in
Schedule 7 {(Form of notice of assignment of Assigned
Insurance} addressed 1o the relevant insurer,

if any Chargor renews, substituies or replaces any
Assigned Insurance, or any other insurance is designaied
an Assigned Insurance by the Sscurity Agent and the
Relevant Chargor, by issuing, on or within 5 Busingss
Days of the date of the renewal, substitulion or
raplacemeant, a nolice in the form set cut in Schedule 7
{Form of nolice of assignmeni of Assigned lnsurance)
addrassed to the relevant insurer;

Each Chargor must deliver notices or chargs in relation to the Accounts, on
the terms set out below:-

{a)

in respect of each Account {other than any Account held with the
Securily Agent} by issuing, within 5 Business Days of the date on
which the fixed charge is granted, a notice In the form set out in
Schedule 8§ {Form of notice of fixed charge of Accounts) addressed
io the bank or financial institution with whom the Account is held;

and

in respect of any Account (other than any Account held with the
Security Agent) opened after the date of this Deed, within 5
Business Days of the date of the opening of such Account, a notice
in the form set oul in Scheduls 8 {Form of notice of fixed charge of
Accounis) addressed to the bank or financial institution with whom
the Account is heid.

12



The Chargors shall use reascnable endeavours {o procure that, within 14
days of the date of each notice of assignment or charge delivered pursuant
to Clause 5.1.1 or 5.1.2 above, esach notice of assignment or charge is
acknowledged by the party to whom i is addressed. If the Chargor has used
reasonable endeavaurs fo procure acknowledgement of the relevant notice
of assignment or charge, but has not been able to oblain such
acknowledgement, ifs obligation o obtain acknowledgement shall cease on
axpiry of that 14 day period.

To the extent received, each Chargor will deliver to the Security Agent

{a) a copy of each notice of assignment or charge, within 5 Business
Days of delivery 1o the relevant counterparty; and

{} a copy of each acknowledgment of a nofice of assignment or
charge, within 5 Business Days of raceipt from the relevant
counterparty.

572 Documents of Title

5.2.1

5272
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Land

The Chargors shall promplly following the Senior Discharge Date or the
execution of any Deed of Accession afier the Senior Discharge Date, and
upon the acquisition by any Chargor following the Senior Discharge Date of
any interest in any Land deliver {or procure delivery) fo the Securily Agent of
githar:-

{a} all deeds, cerlificates and other documenis relating o such tand
{which the Security Agent shall be entitied to hold and retain ai the
expense and risk of the Chargors); or

(b an undertaking from the Chargors' solicitors (in form and substance
acceptable o the Security Agent) (o hold all deeds, cerificates and
other documents of iitle relating to such Land stricily to the order of
the Security Agent.

Shares

The Chargors shall promptly foliowing the Senior Discharge Date or the
execution of any Deed of Accession after the Senior Discharge Date {or, if
later, promptly upon the accrual, offer or issue of any stocks, shares,
warrants or other securities in respect of or derived from the Shares) and
upon the acquisition by any Chargor of any interest in any Shares following
the Senior Discharge Date deliver {or procurs delivery) to the Securily Agent
ot

{a} ali siock and share cerdificates and other documenis of or
gvidencing fitle {o the Shares;

{b} signed and undated fransfers (or other instruments of transfer} in
respect of the Shares, completed in blank on behalf of the
applicable Chargor; and

{c) any other documents which the Security Agent may from time to
time require for perfecting its title, or the title of any purchaser, in
respect of the Shares,

all of which the Securily Agent is entilled to hold at the expense and risk of
the Chargors.

13



523

Securities

Foliowing the Senior Discharge Date, as soon as any Securities are
registered in, or transferred into the name of, a Chargor, or held by or in the
name of the Secwrity Agent or a nominee (and in any event as soon as the
Securily Agent s0 requests), such Chargor shall deposit with the Security
Agent, in respect of or in connection with those Securities:

{a} ail stock and share cerlificates and other documents of or
avidencing title to the Securities;

{b} signed and undated transfers {or other instruments of transfer) in
respect of the Securifies, complated in blank on behalf of the
applicable Chargor; and

{c) any other documents which the Security Agent may from time o
time require for perfecting its title, or the fille of any purchaser, in
respect of the Securities,

all of which the Security Agent is eniiled to hold st the expense and risk of
the Chargors.

53 Application to the Land Registry

Each Chargor and the Security Agent may, following the Senior Discharge Date, apply
to the Land Registry for the following fo be enfered on the registered title to any Land
now or in the future owned by it~

531 a resiriction in the following terma:-
"No disposition of the registered estate by the proprietor of the registered
astate or by the propristor of any regisiered charge, not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert dafel in favour of HSBC Invoice Finance (UK} Limited referrad
o in the charges register {Form P)"
53.2 a notice that:-
"the Lenders are under an obligation to make further advances.”
G, COVENANTS
6.1 Further assurance
6.1.1 Each Chargor shall promptly do all such acts or execute all such documents

141260040.10:700417

{including assignmenis, transfers, morigages, charges, noctices and
instructions} as the Security Agent may reasonably specify (and in such form
as the Security Agent may reasonably requirs in favour of the Security Agent
or its nomines{s)):-

{a) to perfect the Security created or intended io be created under or
evidenced by this Deed (which may include the sexeculion of a
mortgage, charge, assignment or other Security over all or any of
the assets which are, or are intended tc be, the subject of this
Deed) or for the exercise of any rights, powers and remedies of the
Security Agent or the Secured Parties provided by or pursuant io
the Finance Documents or by law;

14



6.2

7.1

7.2

{b) fo confer on the Security Agent or confer on the Secured Parlies
Security over any properly and assets of that Chargor located in
any jurisdiction egquivalent or similar o the Securily intended fo be
conferred by oF pursuant to this Deed; andfor

{c) once tha Securily created by this Deed has become enforceable,
to facilitate the realisation of the Secured Assets or the exercise of
any rights vesied in the Secwrily Agent or any Receiver by this
Deed or by law.

8.1.2 The abligations of the Chargors under this Clause 8.1 are in addition to the
covenants for further assurance desmed {o be included by virfue of the Law
of Property {(Miscellansous Provisions) Act 1994.

Megative pledge

Each Chargor undertakes that it shall not create or permit o subsist any Security ovar
any Secured Assets, nor do anything else prohibited by clause 22.14 {(Negalive
pledge} of the Faciliies Agreement, except in each case as expressly permitted under
the terms of the Finance Documents.

SHARES AND BSECURITIES
Shares: before a Declared Share Default
Prior 1o the ocourrence of a Declared Share Default, the Chargors shall-

711 he entiled to receive and retain all dividends, interest and other moneys
arising from the Shares;

712 axercise all voling righis in relation to the Shares for any purpose not
inconsistent with the terms of the Finance Documents;

713 promptly upon receipt, forward to the Security Agent copies of all notices
and other communications received in connection with the Shares;

7.1.4 promptly comply with {and copy fo the Securly Agent) all requests for
information which is within its knowledge and which are made under section
742 of the Companies Act 2006 or any similar provision in any articles of
association or other constitutional documents relating {0 any Shares; and

7.1.5 comply with all other conditions and obligations assumed by it in respect of
anv of the Shares where failure toc do so could adversely effect the interests
of the Secured Parlies.

Shares: after a Declared Share Default

After the ocourrence of a Declared Share Defaull, the Security Agent may &t iis

discretion {in the nams of any Chargor or otherwise and without any further consent or

authority from any Chargor):-

7.2 exercise (or refrain from exercising) any voting rights in respect of the
Shares:

7.2.2 apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 15 (Application of Moneys),

7.23 transfer the Shares into its name or the name of its nominee(s}, and
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7.3

74

9.1

9.2

8.3

724 exercise {or refrain from exercising) the powers and righls conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securifies are
included in the Secured Assets, to concur or participate in:-

{a) the reconsfruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the
exchange, conversion or reissue of any shares or securities as a
conseguence of such recanstruction, amaigamation, sale or other
disposal);

(o) the release, modification or variation of any rights or liabilities
attaching to such sharss or securities; and

(c) tha exercise, renunciation or assignment of any right 1o subscribe
for any shares or securities,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assets,

Securities and Shares: payment of calls

The Chargors shall pay when due all calls or other paymentis which may be or becoms
due in respect of any of the Securities and Shares which are not fully paid {unless
reasonably contested), and in any case of defauit by any Chargor in such payment,
the Security Agent may, if it thinks necessary fo profect its interest relating 16 such
Securities or Shares, make such payment on behall of such Chargor in which case
any sums paid by the Security Agent shall be reimbursed by such Chargor to the
Security Agent within 5 Business Days of demand and shall carry interest from the
date of payment by the Security Agent until reimbursed at the rate notified o such
Chargor by the Security Agent.

Securities: exercise of righis

The Chargors shall not exercise any of their respective rights and powers In relation to
any of the Securities in any manner which, in the reasonable opinion of the Security
Agent, would prejudice the effectiveness of, or the ability of the Security Agent to
realise, the Security created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent and at such Chargor's cost
{subject to the Agreed Security Principles), execute all such further assignments,
fransfers, charges or other documents in such form as the Security Agent may require
and do alf acts that the Securily Agent may require to perfect the Securily taken by, or
o record the interest of, the Secwrity Agent in any registers relating o any registered
intellectual Property.

MONETARY CLAIMS AND NON-VESTING RECEIVABLES

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
husiness and pay the proceeds of thase Monstary Claims into an Account.

The Chargors, as Sellers, shall deal with the Non-Vesting Receivables and Assoclated
Rights in accordance with the terms of the Facilities Agreement.

The Chargors shall not at any time during the subsistence of this Deed, without the
orior written consent of the Security Agent or otherwise as permitted pursuant to the
terms of the Finance Documents, sell, factor, discount, fransfer, assign, iend or
otherwise dispose of any of the Monetary Claims or enter into any agreement {0 do so.
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94 If and {0 the extent that the Security Agent so specifies, at any time after the Security
created under this Deed has become enforceable, each Chargor shall pay the
proceeds of payment or realisation of iis assels comprising temporary and other
invesiments, book and other debis, royalties, fees and income of like nature or other
moneys received by that Chargor as the Securily Agent may reguire info such
Account{s) as the Security Agent may from fime fo time specify and pending such
payment shall hold all such receipts on trust for the Security Agent,

10. ACCOUNTS

10.1 General

10.1.1

16.1.2

Each Chargor shall;

{a)

(c}

if any new Account is cpened as permitted under the terms of the
Facifities Agreement, and the Intercreditor Agresment, deliver o
the Security Agent details of such new Account promptly following
such Account being opened;

in relation to such new Accounts {other than any Account held with
the Security Agent}, within 5 Business Days of a request by the
Security Agent, serve a notice of charge in accordance with Clauss
5.1 {Nofices of charge) on each bank or other financial institution
with which any such Account is mainiained {and the relevant
Chargor shall comply with its obligation under Clause 5.1.4 o
obtain an acknowledgement of each such naotice of charge); and

not, without the prior written consent of the Security Agent, permit
or agree 1o any variation of the rights atiaching fo, or closs, any
Account.

Without prejudice to and in addition to Clauses 6.2 (Negafive pledge),
subjact to the terms of the Intercreditor Agreement:-

{a)

{b)

10.2 Accounts

10.2.1

141260040 101700417

the benefit of sach Account shall not be capable of assignment or
charge (in whole or in part} save pursuant to this Deed; and

each Chargor agrees that it will not assign {whether by sale or
mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Account without the prior written consent of the
Securlty Agent {in its capacity as Security Agent under this Deed).

Accounts: before an Event of Defauit

(@)

(b)

{c)

The Chargors shall, prior to the occurrence of an Event of Default
that is continuing, be entitled o receive, withdraw or otherwise
fransfer any credit balance from time to time on any Account {(other
than any Blocked Account).

Save as permitted pursuant to the terms of the Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Account without the prior written consent of the Security
Agent {in its capacity as such}.

If and to the extent necessary to enable, and for the sole purpose
of enabling:

17



10.2.2
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(i)

(it}

the Chargors to comply with their obligations to make
repayments of the Becured Liabilities arising under the
Finance Documents; or

the Agent to apply the procesds thersof in or towards
repayment of the Secured Liabilifies in accordance with
the terms of the Finance Documents,

the Becurity Agent shall:

{1 in the case of any Blocked Account held with
the Security Agent, release from the Security
created by this Deed the whole or any part of
the sums standing to the credit of any Blocked
Account: and

{2} in the case of any Blocked Account which is
held with any other parly, provide consent or
execute any documentation required to allow
for the release from the Security created by this
Deed the whole or any part of the sums
standing o the cradit of such Blocked Account.

The Chargors hereby authorise the Security Agent (in ifs capacity
as the bank with whom any Account is maintained) fo endorse any
statement in relation o any such Account with a statement to the
effect that:-

(iif)

the bensfit of such Account is not capable of assignment
or charge without the prior written consant of the Security
Agent,

the relevant Obligor has agreed not to assign, charge or
otherwise deal with any monsys standing to the credit of
such Account without the prior wrilten consent of the
Security Agent; and

the benefit of such Account is subject to a first fixed
charge In favour of the Security Agent as frusiee for the
Secured Parlies.

Accounts: after an Event of Defauilt

{a)

The Security Agent shall, upon the occurrence of an Event of
Default that {s continuing be entitled without notice 1o exercise from
time o fime all rights, powers and remedies held by i as assignee
of the Accounts and to:-

{i)

{iiy

{iif}

demand and receive all and any monheys dus under or
arising out of the Accounts; and

exercise all such righis as the Chargors were then
enfitled 1o exercize in relation to the Accounts or might,
but for the terms of this Deed, exercise; and

to apply, transfer or set-off any or all of the credit
balances from time to fime o any Account in or fowards
the payment or other satisfaction of all or part of the
Secured Liabiiiies in accordance with Clause 15
{Application of Moneys).

18



11.

11.3

11.4

(b} After the occurrence of an Event of Default that is continuing, the
Chargors shall not be entifled to receive, withdraw or otherwise
transfer any credit balence from time o time on any Account
except with the prior consent of the Security Agent {in its capacity
as such).

10.2.3 Acknowiedgement of fixed charge

The Security Agent {in ifs capacity as account bank) by iis execution of this
Desd or a Deed of Accession acknowledges the charges under Clause 10
{Accounts) in relation to the Accounts in respect of which it Is account bank.

SPECIFIED CONTRACTS AND ASBIGNED INSURANCES
Each Chargor shall-

11.1.1  deliver to the Security Agent, prompily following execution of the same, such
documents refating to the Specified Contracts and the Assigned Insurances
as the Securily Agent may reasonably require; and

11.1.2  notify the Security Agent of any breach of or default under 8 Specified
Contract or an Assigned Insurance by it or any other party and any right that
arises entitling it or any other party to terminate or rescind a Specified
Contract or an Assigned Insurance, promptly upon becoming aware of the
SAME.

The Chargors shall not, without the prior written consent of the Security Agent.

11.2.1  materially amend, materially supplement, supersede or waive any provision
{or agres to do to any of the foregaing) of any Specified Coniract;

1122  exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations {or agree to do to any of the foregoeing) in respect of any
Specified Contract; or

11.2.3  assign, transfer, charge or otherwise deal with or dispose of any Specified
Contract or any of the Chargors’ rights, title, interest and benefits in, fo and
in respect of any Specified Contract,

except as permitted by the terms of the Finance Documents,

Save as exprassly resticted pursuant to the terms of the Finance Documents, while
no Event of Defaull is continuing, the relevant Chargor may exercise all its righis in
respect of the Specified Contracts to which if Is a parly indluding receiving and
exercising all rights relaling to proceeds of those Specified Contracts.

While no Event of Defaulf is continuing, the relevant Chargor may exercise ali its righis
in respect of the Assigned Insurances to which it is a parly including receiving and
exercising all rights relating to procesds of those Assigned Insurances to the extent
permitiad pursuant 1o the terms of the Finanhcs Documents.

Tha Security Agent (in its capacity as countemnarty 1o the Charged Contracts) by its
execution of this Deed or 3 Deed of Accession acknowledges the charge created
under Clause 3.13.2 {Specified Contracis).
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12.

12.1

12.2

13.

13.1

PROTECTION OF SECURED ASBETS
Application of Insurance Proceeds

12.1.1  All moneys received under any Insurance relating to the Secured Assels
shall, prior to the ocourrence of an Event of Defaull which is continuing, be
applied in accordance with the terms of the Finance Documents.

12.1.2  After the occurrence of an Event of Default which is continuing the Chargors
shall hold such moneys upon trust for the Security Agent pending payment
to the Secwity Agent for application in accordance with Clause 15
{Application of Moneys) and sach Chargor waives any right it may have {0
raguire that any such moneys are applied in reinstatement of any part of the
Securad Asssals,

Power to remedy

i any Chargor fails 1o comply with any of its obligations in relation to any of its assets
subject to Security pursuant to this Deed, or the Sscurity Agent reasonably considers
that a Chargor has feiled fo comply with any such obligations, the Securily Agent may,
if it thinks necessary {(but without any obligation) take such steps as it deems
appropriate to remedy such failure (including, without limitation, the carrying out of
repairs, the putting in place of insurance or the payment of costs, charges or other
expensas} and the Chargors will co-operate with and will grant the Security Agent or
its agents or contractors such access as the Securily Agent may reguire to the
refevant assets or otherwise in order {o facilitate the taking of such steps.

DEMAND AND ENFORCEMENT
Enforcement

1311 Save for the Securily created by this Deed over Shares and Securities, the
Security created by this Deed shall become enforceable upon:-

(&) the accurrence of an Event of Defauit which is continuing; or

{b} any request being made by a Chargor to the Security Agent for the
appointment of a Recelver or an administrator, or for the Security
Agent to exercise any other power or right available o it

13.1.2  The Security created by this Deed over Shares and Securities shalt become
enforceable upon:-

(a) the occurrence of a Declared Share Default; or

{b) any requast being made by a Chargor 1o the Security Agent for the
appoiniment of 2 Receiver or an administrator, or for the Security
Agent to exercise any other power or right available to it,

and provided in either case that-

{i) confirmation has been provided by the Security Ageni to
the relevant Chargor in writing that, in ils sole discretion,
it has determined that the exercise of righis under clause
7.2 {Shares afler a Declared Share Defauff) shall not
result in a Notifiable Acquisition; or

(i having filed a mandatory notice in accordance with the
NS&IA, the Security Agent has received an NS&IA
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13.2

13.3

134

13.5

Motification, a Final NS&IA Notification or & Final NS&IA
Order (as applicable).

Powers on enforcement

At any time after the Securily created by this Deed has become enforceable, the
Security Agent may {without prejudice to any other rights and remedies and without
notice fo the Chargors) do all or any of the following:-

13.2.1  exercise the powsr of sale under gection 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
or 108(1) of the LPA;

13.2.2  exercise the power of leasing, lefling, entering info agresments for leases or
lettings or accepting or agreeing fo accept surrenders of leases in relation to
any Secured Assets, without the restrictions imposed by seclions 88
and 100 of the LPA;

13.2.3 1o the extent that any Secured Asset constitutes “Financial Collateral" and
this Deed constitutes a "security financial collateral arrangement” each as
defined in the UK Financial Coliateral Regulations, appropriate all or any part
of the Secured Assels in or towards satisfaction of the Secured Liabiiity
(including transferring the title in and to it {o the Security Agent insofar as not
already transferred, subject to paragraphs {1} and(2) of UK Financial
Collateral Regulation 18}, the value of the property so appropriated being the
amount standing o the credit of the relevant Account {where the property is
the benefit of an Account) or, in any other case, such amount as the Security
Agent shall determine in 2 commercially reasonable manner;

13.24  subiect io Clause 14.1 {(Method of appointment or removat), appoini oneg or
more persons fo be a Recelver or Receivers of all or any of the Secured
Assets; and

1325  appoeint an administrator of any Chargor.
Disposal of the Secured Assets

In exercising the powers referred to In Clause 13.2 (Powers on enforcement), the
Security Agent or any Recsiver may sell or disposs of &l or any of the Secured Assels
at the fimes, in the manner and order, on the fterms and conditions and for the
consideration determined by it

Same rights as Receiver

Any rights conferred by any Finance Document upon a Recelver may be exercised by
the Security Agant, or to the extent permitted by law, an administrator, after the
Security created by this Deed has become enforceable, whether or not the Security
Agent shall have taken possession or appointed a Receiver of the Secured Assats.

Dalegation

The Security Agent may delegate in any manner to any person any rights exercisable
hy the Security Agent under any Finance Documeni. Any such delegation may be
made upon such terms and conditions (inciuding power to sub-delegate} as the
Securily Agent thinks fit.
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14.

14.1

14.2

14.3

14.4

14.5

146

15.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Recelver, any delegate or any other parson by the
Security Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent (subject to any requirement for a court order in the
case of the removal of an administrative receiver).

Removai

The Security Agent may (subject fo the application of section 45 of the Insolvency
Act 1986} remove any person from office in relation to all or any part of the Secured
Assels of which they are the Receiver and at any time {(before or after any pearson
shall have vacated office or ceased fo act as Receiver in respect of any of such
Secured Assetls) appoint a8 further or other Receiver or Receivaers over all or any part
of such 3ecured Assets.

Powers
Every Receiver shall have and be entitted o exercise all the powers:-
14.3.1  of the Secuwrity Agent under this Deed,

14.3.2 cornferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA {in each case as exiended by this Deed);

14.3.3  in relation to, and to the exient applicable 1o, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986, whether or not the Receiver is an administrative receiver;

14.3.4  in reigtion to any Secured Assets, which they would have if they were the
only beneficial owner; and

14.3.5 to do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested in the Receiver,

Recelver as agent
The Receiver shall be the agent of the relevant Chargor {(end that Chargor shall be
solely liable for the Receiver's acls, defaults, remuneration, losses and liabilities)

unless and uniil such Chargor goes into liguidation, from which time the Receiver shall
act as principal and shall not become the agent of the Security Agent.

Joint or several

If two or more persons ars appointed as Receivers of the same assefs, they may act
jointly and/or severally so that {unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Recsivers by this Deed,

Raceiver's remuneration

Every Receiver shall be entitied fo remuneration for their services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 10%(8) of the LPA
shall not apply.

APPLICATION OF MONEYS

Application of moneys
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All sums received by virtue of this Deed by the Security Agent or any Receiver shall,
subject to the payment of any claim having priority fo this Deed, be paid or applied in
accordance with the terms of the infercredilor Agreement and section 108(8) of the
LPA shall nat apply to this Deed,

16. POWER OF ATTORNEY
16.1 Appointment
Each Chargor irrevocably and by way of security appoints:-
16.1.1  the Security Agant (whether or not a Receiver has been appointed);

16.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Security Agent; and

18.1.3 {as a separate appointment} each Recelver,
severally as such Chargor's attorney and attomeys with power.

(=) to do anything which that Chargor is obliged fo do {but has not
done) under this Deed; and

{b} generally o exercise ali or any of the righis, powers and
discretions conferred on the Security Agent, Receiver or delegale
in relation to the Secured Assets under this Deed,

16.2 Exercise of power

The appointment effectad under Clause 16.1 {(Appoiniment) above shall take effect
immediately {in the case of a Receiver, upon his/her appointment), but the powers
conferred shall only become exercisable upon the ocourrence of an Event of Default
which is continuing {which upon the appointment of a Receiver shall be deamed o be
the case} or if a Chargor does not fulfil any of its obligations under this Deed within &
Business Days of notice from the Security Agent or Receiver o do so.

16.3 Ratification

Each Chargor ratifies and confirms and agrees to ralify and confirm whatever any
allorney appointed pursuant to Clause 16.1 {Appoiniment} does or purports to do in
the exercise or purported exercise of all or any of the powers, acts or other matiers
referred 1o in Clause 16.1 (Appointment).

17. CONSOLIDATION
7.1 Combination of accounts

In addition to any general lien, right to combine accolnts, Hght of set-off or other right
which it may at any time have, the Security Agent and each other Secured Party may
at any fime an Event of Default is continuing, without nofice to the relevant Chargor,
combine or consolidate zll or any accounis which it then has in relation fo such
Chargor {in whatever name) and any Secured Liabilities owed by such Chargor o the
Security Agent or such other Secured Party, andfor set-off or transfer any amounts
standing fo the credit of one or more accounts of such Chargor in or towards
satisfaction of any Secured Liabilities owed it on any other account or otherwise.
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17.2

18.

18.1

182

18.3

Application

The Secwrity Agent's and each other Secured Parly's rights under Clause 17.1
{Combination of accounis) apply:-

17.2,1  whethsr or not any demand has been made under this Deed, or any liability
concemed has fallen due for payment;

17.2.2  whether ar not any credit balance is immediately available or subject {o any
restriction;

17.2.3 irrespective of the currencies in which any balance or liability is
denominated, and the Security Agent and the relevant other Secured Party
may for the purpose of exercising ifs right elect to convert any sum or liability
in one currency into any other at its spot rate applying at or about 11.00am
on the date of conversion; and

17.2.4  in respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsosever arising.

PROTECTION OF THIRD PARTIES
Btatutary powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Security Agent, as varied and exitended by this Deed,
and ali other powers of the Security Agent, shall be deemed to arise (and the Secured
Liabllities shall be deemsd due and payable for that purpose) immediately afier the
execution of this Deed.

Purchasers

Mo purchaser or other person dealing with the Security Agent, any person 1o whom it
has delegated any of lis powsrs, or the Receiver shall be concemed:-

1821 io enguire whether any of the powers which the Security Agent or a Recelver
have exercised has arisen or become exercisable;

18.2.2 to enguire whether the Secured Liabiliies remain oulstanding or whether
any event has happened fo authorise the Receiver {o act;

18.2.3  as io the propriety or validily of the exercise of those powers; or

18.2.4  with the application of any moneys paid to the Security Agent, any Receiver
or to any other person,

and the tifle and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

Receipts

All the protection fo purchasers contalned in seclions 104 and 107 of the LPA,
section 42(3} of the Insolvency Act 1986 or in any other apolicable legislation shall
apply to any person purchasing from or dsaling with the Security Agent, any other
Secured Party or any person to whom any of them have delegated any of their
pOwWars.
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19.

18.1

18.2

12.3

19.4

20.

201

PROTECTION OF THE SECURED PARTIES

No lability

No Sscured Party or any of their respective officers, employees or delegates shall be
liable In respect of any cost, liabilily, expense, loss or damage {unless such loss or
damage i3 causad by its gross negligence or wilful misconduct) which arises out of the
exercise, or attempted or purported sxercise of, or the failure to exercise, any of their
respective rights under this Deed.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry info possession of any
Secured Assets shall not render a Secured Farly or any of their respective officers or
employees liabla:-

19.2.1  fo account as morigages in possession;

10.2.2  for any loss on realisation; or

19.2.3  for any default or omission for which a morigagee in possession might be
liable,

and if and whenever such Secured Party enters into possassion of any Secured
Assets it shall be entifled at any time it or they think {it to relinguish possession,

Liability of Chargors related to Secured Assets

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable o observe and perform all condiions and obligations assumed
by it in relation to the Secured Assels. Mo Secured Parly is under any obligation to
perform or fulfil any such condition or obligation or to make any payment in respect of
any such condition or obligation.

Continuing protection

The provisions of this Clause 18 (FProfection of the Secured Fartfes) shall continue in
full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given to the Security Agent in this Deed:-

20.1.1  may be exercised as ¢ffen as, and in such manner as, the Security Agent
thinks fit;

20.1.2  are curnulative, and are not exclusive of any of its rights under the general
law: and

20.1.3  may only be walved in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a walver of it
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20.2

20.3

20.4

21.

211

£1.2

21.3

Certificates

Any certificale or determination by a Secured Party of a rate or amount due under this
Deed or any other Finance Document is, in the absence of manifest error, conclusive
evidence of the matters to which it relates.

Trusts
The perpetuily period for any irust constituted by this Deed shall be 125 years.
Provisions of the intercreditor Agreemeant

The provisions of the Intercreditor Agreement shall apply o the Security Agent's rights
and duties and the resignation of the Security Agent as if set out in this Deed,

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be a confinuing security io the Security Agent and shall remain in
force untit exprassly discharged in writing by the Security Agent notwithstanding any
intermediate settlement of account or other matier or thing whatsoever,

Additional Security

This Deed iz without prejudice and in addition to, and shall not marge with, any cother
right, remedy or Security of any kind which the Security Agent or any other Secured
Farty may have now or at any time in the future for or in respect of any of the Secured
Liabilities.

Walver of Defences

Neither the Security created by this Deed nor the obligations of the Chargors under
this Deed will be affected by an acl, omission, matter ar thing which, but for this
Clause, would reduce, release or prejudice that Security or any of thoss obligations
{whether or not known to it, the Security Agent or any other Secured Parly} including:-

2131 any fime, waiver or consent granted fo, or compaosition with, any Obligor or
other person;

21.3.2 the release of any Obligor or any other person under the terms of any
compaosition or arrangement with any person;

21.3.3 the tisking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any righis
against, or Securily over, assels of any Obligor or other person or any
non-presentation or non-chservance of any formality or other reguirement in
respect of any instrument or any failure to realise the full value of any
Security;

21.3.4 any incapacity or lack of power, authority or legal personality of or
dissclution or change in the members or status of any Obligor or any other
pErson;

2135 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or lgrmination of a Finance Document or any
other document or Securily;
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214

215

218

217

218

21.3.6 any unenforceabilily, illegalily or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
documeant; or

21.3.7  aninsolvency, liguidation, administration or similar procedure.
Immaediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Party (or any frusiee or agent on its behalf) to proceed against or
enforce any other rights of Security or claim payment from any person before claiming
from a Chargor under this Deed. This walver applies irrespeciive of any law or any
provision of a Finance Document to the contrary.

Appropriations
Biuring the Security Period the Security Agent and each Sscured Parly may:-

2161  refrain from applying or enforcing any moneys, Security or rights held or
received by it {or any trustee or agent on its bahall) in respect of the Secured
Liabilities, or, subject o Clause 15 {(Application of moneys), apply and
enforce the same In such manner and order as # sees fit {whether against
the Sscured Liabilities or otherwise) and the relevant Chargor shali not be
entitied to the same; and

21.5.2 hold in an interesi-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabiliies without any
obligation 1o apply the same or any part thereof in or toward the discharge of
the Secured Liabilities.

New accounts

if the Security Agent or any ofher Secured Party receives notice {whether actual or
otherwise) of any subsequent Security over or affecling any of the Secured Assets or
if a petition is presented or a resolution passed in relation o the winding up of a
Chargor, the Security Agent and any other relevant Secured Parly or Secured Parlies
may close the current account or accounts and/or open a new account or accounts for
such Chargor, If the Security Agent or any ofher Secured Party does not open a new
account or accounts immediately it shall nevertheless be treated as if it had done so at
the time when the relevant event cocurred, and as from that time all paymenis made
by such Chargor to the Security Agent or that Secured Party shall be credited or be
freated as having been cradited the new account or accounts and shali not operate o
reduce the Secured Liabilities.

Tacking

For the purposes of section 84(1} of the LPA and ssction 493) of the Land
Registration Act 2002 the Sscurity Agent confirms on behaif of the Secured Parties
that the Secured Parties shall make further advances o the Chargors on the terms
and subject to the conditions of the Finance Documents.

Deferral of Chargor's rights

During the Security Pericd and unless the Security Agent otherwise direcis, no
Chargor shall exercise any rights which it may have by reason of performance by iis
ghligations under this Deed or the enforcement of the Security created by this Deed:-

21.8.1 ‘o receive or claim payment from, or be indemnified by an Obligor;
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22,

221

22.2

223

23

23.1

21.8.2 o claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;

Z1.8.3 o take the benefit {in whole or in part and whether by way of subrogation or
otherwise} of any rights of any Secured Parly under any Finance Document
or of any guaraniee or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Parly;

21.8.4  to exercise any right of set-off against any Obligor; and/or

2185 1o claim or prove as a craditor of any Obligor in competition with any
Secured Party.

RELEASE
Release

At the end of the Securily Period, the Security Agent shall, or shall procure that its
appointeas will, at the request and cost of the Chargors:-

22.1.1  release the Secured Assels from this Deed; and

22.1.2  re-assign the Secured Assels thal have been assigned to the Sscurity Agent
under this Deed.

Relnstatement

if the Security Agent reasonably considers that any amount paid or credited to any

Secured Parly under any Finance Document (whether in respect of the obligations of

any Obligor or any Security for those cobligations or otherwise) is capable of being

avoided, reduced or otherwise set aside:-

2221  that amount shall not be considered 1o have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

2222 the liability of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or credited.

Consclidation

Section 93 of the LPA dealing with the consciidation of mortgages shall not apply to
this Deed,

MISCELLANEQUS PROVISIONS
Severability

if any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

23.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

231.2 the validity or enforceability of that particular provision, in any other
jurisdiction.
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232

23.3

234

23.5

24,

information

The Security Agent may from lime to fime seek from any other person having dealings
with the Chargors such information about the Chargors and their affairs as the
Security Agent may think fit and each Chargor agrees to request any such person o
provide any such information fo the Security Agent and agrees o provide such further
authority in this regard as the Security Agent or any such third parly may from time {o
fime require.

Joint and separate lability

Unless the context otherwise requires, ail covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
iointly and separately and shall be construed accordingly.

Counterparis

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

Deeds of Accession

23.5.1  Each of the Chargors shall procure that each company which is required by
the Finance Documents to accede to this Deed shall, within the timeframe
aligtted by the Finance Documents, execute and deliver a Deed of
Accession.

2352 Each ofthe Parlies agrees that:

=) gach Deed of Accession shall be supplemental to this Deed and be
binding on and enure to the benefit of all the parties 1o this Deed,;

(b} the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under {and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemeanted by any such Deed of Accession; and

(<) the property and assels morlgaged, charged or assigned to the
Security Agent (whether by way of legal morgage, assignment or
fixed or floating charge} by or pursuant o any Deed of Accession
shall form part of the Secured Assels and references in this Deed
to the Security created by or pursuant io the Desd will be desmed
to include the Secwity created by or pursuant fo any Deed of
Accession.

2383 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such term is defined in the relevant Deed of Accession) that the
Repeating Represeniations are frie and correct to the exient applicable fo it
as al the date of delivery as if made by reference o the facis and
circumstances then exisiing.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.

141260040.100700417 it



25, ENFORCEMENT

251 Jurisdiction of English Courts

2511

25.1.2

25.1.3

The courts of England have exclusive jurisdiction o setlle any dispule
arising out of or in connection with this Deed {inciuding a dispule regarding
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Rispute”).

The parties {0 this Deed agree that the courls of England are the most
appropriate and convenient couris to setlle disputes and accordingly no such
party will argue o the contrary.

This Clause 25.1 is for the benefit of the Secured Parties only. As a result,
no Secured Party shail be prevented from taking proceedings relating to a
Dispute in any other courls with jurisdiction. To the extent allowed by law,
the Secured Parties may fake concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company name No Address for service
Whitworth Bros. Limited 004658499 _ Victoria Mills, London Road,
- Wellingborough, Northamptonshire,
NNS 20T
Carr's Flour Mills Limited 00480341 Vicioria Miils, London Road,

Wellingborough, Northamptonshire,
NNB 20T

141260040 100700447
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Schedule 2

DETAILS OF LAND

REGISTERED LAND

Station Foad, Maldon

Title number | Description Tenure Chargor
- Land being Carr's Flour Mill, Silloth, Wigton CA7 | Freehold Carr's Flour Mills
CU207959 o
. 4Ad Limited
Land being Carr's Flour Mill, Silloth Wigton CA7 | Freehold Carr's Flour Mills
CuU297997
| 4Ad Limited
: Land known as imperial Flour Mills, Barlby Fraehold “Whitworth Bros.
- NYK459681
Road, Seiby YOB bAE Limited
| Land and buildings on the south side of Barlby Leasehold Whitworth Bros.
L NYK300463 o
Road, Selby Limited
Land and buildings known as Trafford Mills, Freehold Whitworth Bros.
GMB56708 | Eledeged o
| leater Road, Manchester Limited
' Land on the South West side of Trafford Wharf | Freehnold Whitworth Bros.
GM576514 -
Road, Manchester Limited
Land on the South side of Trafford Wharf Road, Freshold Whitworth Bros,
GM328474 o
Trafford Park Limited
34 Barrington Gate, 67 Station Road and land Fraehold
Whitworth Bros.
LL1480559 and buildings on the Norih side of Station Road, Limited
imite
Holbeach PE12-%F "B
| Land on the North East of Paston Parkway, Freehold Whitworth Bros.
CB197943 .
Psterborough - Limited
CBAE1804 Daogsthorpe Acquisitions Limited, Welland Hoad, | Freehoid Whitworth Bros,
Dogsthorpe, Peterborough PET 3TD -Limited
Land and buildings on the North side of Higham | Freehold Whitworth Bros .
NN165878 L
Road, Wellinghorough - Limited
Land and buildings known as 11 to 17 (odd) Freehold
Carr's Flour Mills
EX588430 Station Road and land an the South side of

Limited

UNREGISTERED LAND

MNone at the date of this Deed.
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Schedule 3

DETAILS OF SHARES

None at the date of this Deed.
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Schedule

DETAI.S OF ASSIGNED INSURANCES

Carr's Flour Mills
Limited

1 Compagnie
Francaise
d'Assurance pour le
Commearce Exterieur
SA. — UK Branch :

1 Place Cosles B
Hellonte, Bois-
Colombes, 92270,
France

Copy: Coface UK
Services Limited

24 Clarendon Road,
Watford, WD17 1JJ

566079

1 Tradeliner Whole

Turnover Risk

| Attaching

Whitworth Bros., Lid

American
International Group
UK Limited

The AIG Building, 58
Fenchurch Strest,

London, EC3M 4AB

1 35-001885-22

' Corporate Trade

Commercial Risk

AXA XL Insurance
Company UK
Limited

Property Damage &

The Chargors UKGOD00658PR23A Business
20 Gracechurch interruption
Street, London,
EC3V 0BG
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Schedule 5

DETAILS OF ACCOUNTS

PART1

ACCOUNTS (OTHER THAN BLOCKED ACCOUNTS)

‘Name of Chargor

| Account Number

‘Account Bank

| Accountbankbranch
‘i address and sort code

Whitworth Bros.

Limited

Leicester, Leicastershire LERT

Whitworth Bros.
Limited

Whitworth Bros.
Limited

‘Barclays Bank PLC

' P
(v}
w

Leicester, Leicestershire LEB7

Barclays Bank PLC

]
o

Leicester, Leicestershire 1LESY

Whitworth Bros,
Limited

Barclays Bank PLC

D
7
o]

Leicester, Leicestershire LES7

2BB

Whitworth Bros.
Limited

HSBC UK Bank plc

22 Abington Street,
Northampton NN1 2AJ

Whitworth Bros.
Limited

HSBC UK Bank plo

1 Centenary Square,
Birmingham B1 1THQ

Whitworth Bros.
Limited

HSBC UK Bank plc

22 Abingion Sireeat,
Morthampton NNT 2AJ

Whitwarth Bros.
Limited

HSBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

Whitworth Bros. Santander UK pic | i I
Limited :
Bridle Road, Bootle,
Merseyside L3230 4GE
Whitworth Bros. Santander UK ple ]
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|'Name of Chargor .

| Account Number

‘Account Bank

“Account bankbranch = |-
[ paddressand sortéade .. ¢

[Limited

Bridle Road, Bootle,
Mersayside 130 4GB

Carr's Fiour Mills
Limited

HSBC UK Bank pic

80 Queen Victoria Street,
London ECAN 4TR

Carr's Flour Mills
Limited

HSBC UK Bank ple

1 Centenary Squarse,
Birmingham 81 1HQ

Carr's Flour Mills
Limited

HSBC UK Bank ple

1 Centenary Square,
Birmingham B1 1HQ

1 Carr's Flour Mills
Limited

HSBC UK Bank plo

60 Queen Victoria Street,
London EC4N 4TR

Carr's Flour Mills
1 Limited

HSEC UK Bank plc

1 Centenary Square,
Birmingham B1 1HG

PART 2

BLOCKED ACCOUNTS

Name of Chargor

AccountN umber

Account Bank .

| Aceourtbank branch .
| address and sortcode

Whitworth Bros,
Limited

HSBC UK Bank plc

T
1-3 Warwick Street, Worthing
BN11 3DE

Carr's Flour Mills
Limitad

HSBC UK Bank ple

1-3 Warwick Street, Worthing
BN11 3DE
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Schedule 6

DEED OF ACCESSION

THIS DEED is made on | ]

BETWEEN:-

{1} [ ] (the "New Chargor"), a company incorporated in England or Wales
whaose registered office is at| I

(2}

{3)

WHITWORTHS HOLDINGS LIMITED (No. 04899927) whose registered office is at
Victoria Miils, London Roead, Wellingborough, Northamplonshirg, NNE 2DT (the
"Company”} for iiself and each other Obligor as Obligors’ Agent in accordance with
the terms of the Facilitiss Agresment; and

HSBC INVOICE FINANCE (UK) LIMITED as the Securily Agent.

INTRODUCTION

iA)

B}

()

The New Chargor is, or will on the date of this Deed become, a [wholly-owned]
Subsidiary of the Company.

This Deed is supplemental to a deed dated | 1{as supplemented and
amendad from fime io time, the "Debenture”) belween, among others, each of the
companies named in the Debenture as Chargors, and HSBC Invoice Finance (UK)
Limited as agent and frustee for the Secured Parties.

The New Chargor at the request of the existing Chargors and in consideration of the
Secured Parlies making or continuing o make facilities available fo the Borrowers, has
agreed o enter into this Deed and becomea a Chargor under the Debenture.

IT IS AGREED as follows:-

1.

1.1

1.2

3.1

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed,

The principles of interpretation set out in Glause 1.3 of the Debenture apply 1o this
Deed insofar as they are relevant {o it, as they apply o the Debenture.

ACCESSION

The New Chargor agrees o become a parly to and 1o be bound by the {erms of the
Debenture with immediste effect and so that the Debenturs shall be read and
construed for all purposes as if the New Chargor had been an original party o itas a
Chargor.

SECURITY
The New Chargor morlgages, charges and assigns o the Security Agent, as agsnt
and trustee for the Secured Parties, all its business, undertaking and assets on the

terms of Clause 3 of the Debenture, provided that:-

ithe Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 {Land);)
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3.2

3.3

34

3.5

2.1

5.2

[the Shares mortgaged or {if or to the extent that the morigage does not take effect as
a morigage} charged shall include the Shares referred to in Scheduls 2 (Shares))]

fthe Assigned Insurances assigned shall include the Assigned Insurances referred fo
in Schedule 3 (Assigned Insurancesy))

[the Specified Contracts assigned shall include the Specified Contracts referred 1o in
Schedule 4 {Specified Contracts))]

[the Accounts charged shall include the Accounts referred o in Schedule 5 {Details of
Accounts);)

CONSENT OF EXISTING CHARGORS

The Company, by ifs execution of this Deed confirm for itself and on behaif of each
other Obligor their consent to the terms of this Deed and their agreement that this
Dead will in no way prejudice or affect their obligations undar, or the covenants thay
have given, or the Security creatad by, the Debenturs.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construad as one document so that
references in the Debenture fo "this Deed®, "herein”, and similar phrases will be
deemead 1o include this Deead.

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of the New Chargor morigaged, charged or assigned {o
the Securily Agent {(whether by way of legal mortgage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture o the Security created by or pursuant to the Debenture
will be deemed to include the Security crealed by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractual obligations arising out of or in
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed
by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Direcltors or a Director and ifs

T

Secretary:-
Director
Director/Secrstary
Address: [ 1
Facsimile number [ i
OR
EXECUTED as a Deed by [NAME OF )
COMPANY] [LIMITED] [PLC] }
acting by [NAME OF DIRECTOR], a }
Director, in the presence of:- }
Signature of witness: Direcior
Mame of wilness:
Address:
Cocupation:
Address: [ i
Facsimile number L i
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The Company as Obligors’ Agent in
accordance with the terms of the Facility
Agreement

EXECUTED as a Deed

by WHITWORTH HOLDINGS LHSITED
acting by , &
Diractor,

in the presence of-

Signature of witness:

Name of withaess:
Address:
Oacupation:

The Security Agent

SIGNED for and on behalf of
HEBC INVOICE FINANCE {UK) LIMITED

1412680040 10700417
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)
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To:

Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevant insurer]

Date: [ ]

Dsar Sirs,

[IDESCRIPTION OF RELEVANT INSURANCE POLICIYINES] INCLUDING POLICY NUMBER]
{THE "POLICIYI[IES]") [refer to an attached scheduls if there are a number of policies]

1.

3.1

3.2

3.3

3.4

3.5

We give you notice that we have entered into a debeniure dated [ ] in favour of
HSBC Invoice Finance (UK) Limited (the "Security Agent”; (the "Debenture”).

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title, interest and
benefits in fo or in respect of the Policlyljiss] including the benefit of all claims and
returns of premiums in respect thereof to which we are or may at any time become
entitled.

With effect from the date of receipt of this nolice, we instruct you to:

name the Security Agent {in its capacity as Security Agent) as loss payee in respect of
feach of] the Policlyllies] in respect of any claim or series of connected claims in
excess of £250,000 {other than in respect of any claim under any public akility and
third party liability insurances).

promptly inform the Security Agent, without further approval from us, of any default in
the payment of any premium or failure to renew {thel[any] Policy,;

advise the Securily Agent promplly of any proposed canceliation of {the]lany] Policy
and in any event at least 30 days before the canceliation is due to take placs;

if the insurance cover under [thel[any] Policy Is to be reduced or any insured risks are
o be restricted, advise the Security Agent at least 30 days before the reduction or
rastriction is due o lake effect; and

disclose to the Securily Agent, without further approval from us, such information
regarding the Policlyllies] as the Security Agent rmay from time 1o fime request and fo
send it copies of all notices Issued by you under the Policly][ies].

Following the Security Agent's notification fo you that the security created by the
Uebenture has become enforceable:-
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7.1

7.2

7.3

4.1.1 all payments and claims under or arising from the Policlyllies] are o be
made to the Security Agent to such account {or to its order) as it may spscily
in writing from time to time,;

4.1.2 all remedias provided for in the Polic[yllies] or available at law or in equity
are to be exercisable by the Security Agent; and

4.1.3 all rights to compel the performance of the Policlyliies] are o be exercisable
by the Securily Agent.

With effect from your receipt of this notice all rights, interests and benefits whatsocever
accruing io or for the benefit of curselves arising from the Policiviies] (including all
rights {o compel performance) belong to and are exercisable by the Security Agent.

The authority and instructions contained in this notice cannot be revaked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm thaf:-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this notics;

ne [amendment or] termination of [thel{any] Policy shall be effective unless you have
given the Security Agent 30 days written notice of i or, if it is not possible to comply
with such notification to the Security Agent in accordance with the provisions of the
[relevant] FPolicy, the notice will be provided to the Securily Agent in relation to such
termination as soon as possible; and

you will not, without the Security Agent's prior written consent, exercise any right of
set-off or counterclaim in relation to any amounts owed under or in connection with
[thellany] Policy.

This notice, and any dispute or claim arising out of or In connection with it, shall be
governad by and construed in accordance with English law.

Please acknowledge receipt of this nolice and your acknowledgement of the matlers and
instructions set out above within 5 days of receipt by signing, dating and returning the enciesed
copy of this letler directly {o the Sscurity Agent af { ] marked for the aftention of

[

|3

Yours faithiully,

for and on behalf of
[CHARGOR]

Acknowledged:

Far and on behalf of

iName of insurer]
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To:

Schedule 8

FORM OF NOTICE OF FIXED CHARGE OVER ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

[Insert name and addrass of relevant account bank]

Date: f ]

Dear Sirs,

1.

1.1

1.2

1.3

INTRODUCTION AND NOTICE

We give you notice that we have entered info a debenture dated [ ] in favour of
HSBC invoice Finance (LK) Limited {the "Security Agent”} (the "Debenture”).

We refer to:

1.2.1 the foliowing bank account[s] {the "[Blocked] Account{s]"):

Account holder Account nams Account number | Sort code

1.2.2 [the following bank account[s] (the "[Non-Blocked] Accounts” and
together with the Blocked Accounts, the “Account]s]"})

Account hoider Account name Account number | Sort code

which [in each case] we hold with you (and any replacement account or subdivision or
subaccount of fthatlleach] account).

We give you notice that, pursuant {o the terms of the Debenture, we have charged by
way of fixed charge 1o the Security Agent all of our rights, title and interest from fime to
fime in the Account[s] including, without limitation all money at any time standing to
the credit of the Account]s] {(whether in sterling or any other currency and whether in
addition to or by way of renewal or replacement far any sums previously deposited or
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2.1

2.2

23

2.4

3.1

32

4.1

otherwise) together with all interest accruing from time o time in respect of such
money.

ANSTRUCTIONS - [BLOCKED] ACCOUNTS

in respect of the [Blocked] Accounts only, with effect from the dale of receipt of this
notice:

211 any existing payment instructions affecting the [Blocked] Account(s] are to
be termingted and all payments and communications in respect of the
[Biocked] Account[s] should be made {o the Security Agent or to s order
{with a copy to us);

2.1.2 all moneys standing to the cradit of the [Blocked] Accounts] are 1o be held to
the order of the Security Agent; and

213 all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the [Blocked] Account[s] beleng to the Security Agent.

[We are not permitied to withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the [Blocked] Account]sl]

[With effect from the date of receipt of this nolice, we are authorised o withdraw
monies standing to the credit of the [Blocked] Accountls] until the occurmence of a
Evant of Default which is continuing.]

[We are not permitied to withdraw or otherwise transfer the whole or any part of the
maneay standing to the credit of the [Biocked] Account{s] on the occurrence of a Event
of Default which s continuing.]]

[INSTRUCTIONS — [NON-BLOCKED] ACCOUNTS

Following the Security Agent's nofification to you that the security created by the
Deberture has become enforceable:

314 any existing payment instructions affecling the [Non-Blocked] Account]s] are
o be terminated and all paymenis and communications in respect of the
iNon-Blocked] Account{s] should be made fo the Security Agent or to its
order {with a copy o us};

31.2 all monays standing to the credit of the [Non-Blocked] Accountfs] are o be
held o the order of the Security Agent; and

313 all rights, interests and benefils whaisocaver acoruing to or for the benefit of
curselves arising from the {Non-Blocked] Account[s] belong to the Security
Agent.

Until such time that notice is served in accordance with paragraph 3.1 above, we are

permitted 1o withdraw or otherwise transfer the whole or any part of the monsy

standing o the credit of the [Non-Blocked] Account]s] withoui the prior wrilten consent

of the Security Agent. ]

CONFIRMATION

By countersigning this lefter, you confirm that:-

414 ne fees or periodic charges are payable in respect of the Account[s] and
there are no restrictions on:

(a} the payment of the credit balance on the Account]s]; or
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{b} the fixed charge over the Account[s] in favour of the Security Agent
or any third party;

412 youl have not received nolice of any orevious assignments of, charges over
or tfrusts in respect of, the Account{s];

413 you will not, without the Security Agent's consent:-

{a) exercise any right of combination, consolidation or sel-off which
you may have in respect of the Account]s]; or
{b} amend or vary any rights attaching to the Accouni[s];

414 save as specifically set out in this notice, vou will act only in accordance with
the instructions given by persons authorised by the Security Agent;

4.1.5 save as specifically set out In this notice, you will not permit us to withdraw
or otherwise transfer the whole or any part of the money standing to the
credit of the Account(s] without the Security Agent's prior written consent;
andd

4.1.6 you shall send all statements and other notices given by yvou relating o the
Accountis] to the Security Agent.

3. REVOCATION OR VARIATION

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Securily Agent.

5. GOVERNING LAW

This neotice, and any dispute or claim arising out of or in connection with i, shall be
governed by and construed in accordance with English law,

Please acknowledge receipt of this nolice and your acknowledgement of the matiers and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed

copy of this letler
[ L

Yours faithfully,

directly to the Security Agent at | ] marked for the attention of

for and on behalf of

[CHARGOR]

141260040.100700417

46



Acknowledged:

For and on behalf of

iMame of account bank]

141260040.10\700417
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Ta:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED CONTRACT (OTHER THAN
CHARGED CONTRACTS)

To be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevant contract counterparty)

Diate: [ 1

Dear Sirs,

[DESCRIPTION OF RELEVANT ABSIGNED CONTRACT] (THE "CONTRACT™)

1.

3.1

3.2

3.3

34

We give you notice that we have entered into a debenture dated [ ] in favour of
HEBC invoice Finance (UK) Limited {the "Security Agent”) (the "Debenture™}.

We give you notice that, pursuant to the terms of the Debenture, we have assigned
(and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our righis, title and interest from
time to time in, and the full benstit of, the Contract and all rights, title and interest in
any amounts payable {o us under the Contract, including any claims for damages in
respect of any breach of the Contract.

Following the Security Agenf's notification to you that the security created by the
Debenture has become enforceable:-

[all payments to be made 1o us under or arising from the Contract should be made [io
the Security Agent or to its order as {t may specily in writing from time 1o time] [specify
hank accounty;

all remedies provided for in the Contract or available at law or in equity are exercisable
by the Security Agent;

you are authorised and instructed, without further approval from us, to comply with
your obligations (inciuding without limitation your payment obligations) under the
Coniract in accordance with the written instructions of the Securily Agent from time o
fime {and to hold the money for any such payments to the Security Agent's order
pending receigt of written instructions from the Security Agent); and

subject fo paragraph 5 below, you shall allow the Security Agent to perform all the
obligations assumed by us under the Contract.

You shall nat be released from your obligations under the Contract without the prior
written consent of the Securily Agent.

We shall remain liable to perform all our obligalions under the Confract and the
Security Agent shall be under no obligation of any kind whatsosver in respect of the
Contract.
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6.1

8.2

6.3

7.1

7.2

9.1

9z

9.3

9.4

8.5

10.

[You must not, without the Security Agent's prior writien consent:
materially amend, novate, materially supplement, restale or repiace the Contract;
agree to any waiver or release of any of your obligations under the Contract; or

exercise any right of set-off or counterclaim in relation to any amounts owed under or
in connection with the Contract ]

With effect from the date of receipt of this notice, we irrevocably and unconditionally
instruct and authorise you, without requiring further approval from us, to:

promptly disclose to the Security Agent such information relating to the Contract as
the Security Agent may at any time reguest including, without limilation, all
information, accounts and records In your possession or confrol that may be
necessary or of assisiance to enable the Lender to verify the amount of all peymenis
made or payable under the Contract by you or the performance by you of all vour
ohligations under the Contract, and

provide the Security Agent with copies of all notices given or recsived under the
Contract promptly after they are given or received.

The suthority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that-

you have not received notice of any previous assignmentis or charges of or over any of
the rights, fitle and interests and benefits referred o in this notice;

[no material amendment, waiver or release of any of righis, interests and benefits
referred 1o in this notice shall be effective without the prior written consent of the
Security Agent;

no terminaiicn of any rights, interests or benefits referred {o in this netice shall be
effective unless we have given the Securily Agent thirty days wrilten nolice of the
proposed fermination {or if notice is not possible within that pericd, as soon as
possible}, specifying the action necessary o avoid such termination;)

ng breach or default on the part of the {inserf name of relevant Chargors] of any of the
terms of the Contract shail be deemed to have occurred unless you have given notice
of such breach to the Security Agent specifving how fo make good such breach; and

you will not, without the Security Agent's prior written consent, exerciss ahy right of
set-off or counterclaim in relation to any amounis owed under or in connection with the
Confract.

This notice, and any dispute or claim arising cut of or in connection with it, shali be
governad by and construed in accordance with English law.

Please acknowledge receipt of thizs nofice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the anclosed
copy of this letler direclly fc the Security Agent at | 1 marked for the atlention of

[

1

Yours faithfully,

for and on behalf of
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[PARENT/ICHARGOR]

Acknowledged:

For and on hehalf of

IName of contract counterpartyl

141260040, 10:700417
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EXECUTION PAGES
The Chargors

EXECUTED as a Desd
by WHITWORTH BROS. LIMITED acting by

Co (AL wron e Oxida Director,
in the presence of- o
Director
Signature of Witﬂassz-

Name of withess: C(Z’&:j Hoanres
Address: Coltins ngm’;{ Eutond go}r; @}ﬂ\jufﬁh ,Er 1AM

Ocoupation: Solwira/

)
)
)
)

EXECUTED as a Dead
by CARR'S FLOUR MILLS LIMITED aciing by

e LA 1 Director,
m | W’i&%@\\

et o ey Yo

e presence ofi-

Signature of wilhess; Director

Name of withess: Can ;:) Howves

Address: Cafling House Fritlond ng &imwﬁ‘ﬂ* £ 2 AA
Qcoupation: Soliare £

The Security Agent

SIGNED for and on behalf of )
HSBC INVOICE FINANCE (UX) LIMITED )
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EXECUTION VERSION

DATED 21 S sﬂ 2023

(1) THE COMPANIES SET OUT IN BCHEDULE 1
{as Chargors)

{2) HEBC INVOICE FINANCE (UK) LIMITED
{as Becurity Agent)

DEBENTURE

This Deed is subject to the terms of the Intercreditor Agreement

Pinsent Masons
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THIS DEED s madeon 7} SM% 2023
BETWEEN:-
M THE COMPANIES whose names and registerad offices are set out in Schedule 1

{together with each company which becomes a party to this Deed by execiling a
[ead of Accession, each a "Chargor” and together the "Chargors"); and

{2) HEBC INVOICE FINANCE {(UK) LIMITED (the "Security Agent’) as agent and
wrustes for itself and sach of the Secured Parties (as defined below}.

INTRODUCTION

{A) The Finance Parties have agreed o make assel based lending facilities available to

each of the Sellers and the Inveniory Borrowers (as each such term is defined in the
Facilities Agreement, as defined below) on the terms and conditions set out in the
Faciliies Agreemaent.

{B} The Chargors have agreed o enter into this Deed lo provide Security over their assets
o the Security Agent to hold on trust for itself and the other Secured Parties.

IT IS AGREED as follows:-
1. INTERPRETATION
1.1 {efinitions

In this Deed.-

“Accounts’ means any accounts now or al any time {and from time
to time) opened, owned or held by any Chargor {or in
which any Chargor has an interesty at any bank or
financial institution in any jurisdiction {and shall include
any replacement account, subdivision or sub-account of
that account) and all moneys from fime to tims standing
1o the credit (including any interest thereon} of any such
account, including, without limitation, the accounts
specified in Schedule 5 (Detsils of Accounis) or
specified as an “Account” in any Deed of Accession

"Agent” has the meaning given 1o that term in the Facilities
Agreemeant

"Assigned Insurances” means:-

{a) the Insurances (if any) specified in Schedule 4
{Assigned insurances); and

{b) any other Insurance designated as an
Assigned Insurance by the Security Agent and
the relevant Chargor,

in each case, including any renewal, subslilution or
replacement of such Insurance

"Associated Rights” has the meaning given te that term in the Facilities
Agreement

"Blocked Account” means:-

141260040 10700417 1



“‘Charged Contract”

Company”

"Debt Documents”

"Dactared Share Default’

"Deed of Accession”

"Default Rate”

"Event of Default”

"Facilities Agreement”

“Final NS&IA

Notification”

"Final NS&IA Order”

"Finance Documents”

“Filoating Charge Assets”

1412600401 700417

{(a) the Accounts (if any) specified in PartZ
{Biocked Accounts) of Schedule b (Delfails of
Accounis) or specified as a "Blocked Agcount”
in any Deed of Accession; and

{bi any other Account agreed by the Securily
Agent or Agent and the relevant Chargor in
writing to be 2 Blocked Acoount

means any Specified Contract entered into by any
Chargor with the Security Agent

has the meaning given o that term in the Faciliies
Agreement

has the meaning given to thal term in the Intercraditor
Agreament

means an Event of Default that is continuing where:-

{a} confirmation is provided by the Security Agent
to the relevant Chargor in writing that, in its
sole discretion, it has determined that the
exercise of rights under clause 7.2 (Shares
after a Declared Share Defaull) shall not result
in a Notifiable Acquisilion; or

{b) having filed a mandatory notice in accordance
with the NS&IA, the Securily Agent receives
an NS&IA Notification, a Final NS&IA
Motification or a Final NS&IA Order (as
applicable)

means a desd substaniially in the form of Scheduls 6
{Deed of Accession) executed, or ip be executed, by a
person becoming a Chargor

means the rate specified in clause 12.7.1 {Defaul!
interesf) of the Faciliies Agresment

has the meaning given o that term in the Facilities
Agreement

means the asset based lending facililies agreement
made belwsan, among others, the Chargors, the Agent
and the Security Agent dated on or around the date of
this Deed and as further amended from time o time

means a final notification granted by the Secretary of
State pursuant lo Seclion 26 of the NEAIA

means a final order granted by the Secrelary of Slale
pursuant to Section 26 of the NS&IA

has the meaning given o that term in the Facililies
Agresment

means all the assets and undertaking from time to time
subject to the floating charge created under Clause 3.15



"Group”

"Ingurances”

“Intellectual Property”

"Intercreditor Agreement”

*Land”

“Liabilities”

"LPA"

“Monetary Claims”

1412800401007 00417

{Floating charge)
has the meaning given in the Intercreditor Agreement

means any contracts and policies of insurance or
assurance taken cut by or on behall of any Chargor ar
{to the extent of its interest) in which any Chargor has
an interest excluding, in sach case, contracts and
policies of insurance or assurance which relate fo
fabilities to third parties and any directors’ and officers’
liability insurance

means any of the following:-

{2} all interests in respect of any regisiered
intellectual property right in any terifory or
jurisdiction, including, without limitation, patents
{including supplementary protection
certificates), firade marks, service marks,
registerad designs and any similar right in any
territory or jursdiction and any applications or
right to apply for any of the abovs,

(&) any brand and frade names, domain names,
invention,  copyright,  design  right or
parformance right;

{c) any trade secrsts, database right, know-how
ard confidential information: and

(d} the benefit of any agreement or licence for the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of the above
together with any registrations, exiensions, renewsals or
applications of or for the same, now of at any lime
hereafter {and from time io time) ownad or held by any
Chargor or {io the extent of its interest) in which any
Chargor has an inlerest

has the meaning given to that term in the Facilities
Agreament

has the meaning given to that term in section 205{1) of
the LPA but for these purposes "Land” excludes
heritable property situated in Scotland

has tha meaning given o that ierm in the Intercreditor
Agreement

means the Law of Property Act 1825

means, except for any Non-Vesting Receivables and
Associated Righis, all book and other debis, rentals,
rovalties, fees, VAT and monstary claims now of in the
future owing o each Chargor {whether alone or jointly
with any olher person), whenever payable and whether
iquidated or unliguidatad, certain or contingent
including, without limitation, credit balances on any

i



*Mon-Vesting
Receaivables”

“‘MNotifiable Acguisition”

TNS&LIAT

‘NS E&IA Notification”

“Pal’ty"

"Plant and Equipment”

*Receivabla”

"Receiver”

“Related Rights”

"Becretary of State”

"Secured Assets”

1412600401007 00417

Account, togsther with all cheques, bills of exchange,
negotiable  instruments,  indemnities, coredits  and
securities at any time given in relation io, or io secure
payment of, any such debt

has the meaning given 1 that term in the Facilities
Agresment

means an acquisiton as defined in Seclion 6 of the
NS&IA and any requiations made under the NS&IA

means the National Security and Invastment Act 2021

means a nolification provided in accordance  with
Saction T4{8)biD) of the NS&IA

means a party {o this Deed

means all plant, machinery or equipment (including
office equipment, computers, vehicles and other
equipment) of each Chargor of any kind and the benefit
of all licences, warranties and confracts relating to the
same

has the meaning given fo that term in the Faciities
Agresment

means any receiver, receiver and manager or, to the
extent permitted by law, an administrative raecaiver
(whether appointed pursuant to this Deed or any siatule,
by a court or otherwise} of the whole or any part of the
Securad Assets

means in relation W any Secured Assel-

(a) the proceeds of sale of all or any part of that
Secured Assed,

b} allotments, rights, money or property arising
from that BSecured Asset by way of
conversion, exchange, redemption, bonus,
preference, oplion or otherwise;

{c} all rights under any licence, agreement for
sale or agreement for iease in respect of that
Secured Asset;

{d) all rights, powers, benefits, caims, coniracts,
warranties, remedies, securily, guaraniees,
indemnities ar covenants for ttle In respect of
tha!l Secured Asset; and

(e} any moneys and procesds of income paid or
payable in respect of that Secured Assel

has the meaning given to such term in Schedule 1 fo the
Interpretation Act 1978

means all the asssels and undertaking of the Chargors
which fram time to time are, or purport 1o be, the subject



"Socured Liabilities”

"Secured Party”

"Security Obligor”

"Securities”

"Becurity”

“Security Period”

“Sellers”

“Senior Discharge Date”

"Shares”

"Bpecified Contracts”

"Transaction Security”
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of the Security created in favour of the Securily Agent
by or pursuant to this Deed

means all present and future cbligations and liabilities,
whether actual or contingent and whather owed jointly
or severally or in any other capacity whatscever, of each
Obligor to the Finance Parties under the Finance
Documents

has the meaning given to the term "ABL Secured
Parties” as defined in the Intercreditor Agreement

has the meaning given such term in the inlercredior
Agreement

means all or any stocks, shares (other than any Shares)
or other financial instruments {as defined In the UK
Financial Collateral Regulations} including thosa held
viag a nomines, frusies or clearing sysiam

means a morigage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agresment or arrangement baving a similar
effect

means the period beginning on the date of this Deed
and ending on the date which the Security Agent is
satisfled that all of the Secured Liabiliies have been
unconditionally and irrevocably paid and discharged in
full

has the meaning given o that term in the Facililies
Agreement

has the meaning given to that term in the Intercreditor
Agreament

means:-

{a) the shares specified in Schedule 3 (Defails of
Shares); and

{t) any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nomines on behalf of any Chargor at any
tima

means:-

{a) the Hedging Agreements {(as defined in the
Facilities Agreement); and

{b} any other contract designated as a Specified

Contract by the Security Agent and the
relevant Chargor

means the Security created or expressed to be created
in favour of the Security Agent pursuant to the
Transaction Security Documents



1.2

1.3

14

1.5

1.8

"Transaction Security has the meaning given in the Faciliies Agreement
Documents”

"UK Financial Collateral means the Financial Coliateral Amangements (Mo 2)

Regulations” Fegulations 2003 (51.2003/3226) as amendad by the
Financial Collateral Arrangements (No. 2} Regulations
2003 (Amendment) Regulations 2008 (8.1.2009/2462),
the Financial Markels and Insolvency (Setflement
Finality and Financial Collateral Arrangemenis)
{Amendment} Regulations 2010, the European Unien
{Withdrawal) Act 2018 {as amended} and
the Financial Markels and Insolvency (Amendment and
Transitional Provision)  (EU  Exit} Regulations 2018
{5.1.2018/341) and "UK Financial Collateral Regulation”
means any of them

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions definad or whose interpretation is provided for in the Faciiities Agreement,
or in the Intercreditor Agreement shall have the same meanings in this Deed.

interpretation

1.3.1 The principles of interpretation set out in clauses 1.2 to 1.5 of the Faciliies
Agreement shall apply to this Deed insofar as they are relevant (o it

1.3.2 Unless the context otherwise requires, a reference fo a “Finance
Document” or any cther agreement, deed or instrument 5 a reference o
that Finance Document or other agreement, deed or instrument as
amendad, novated, supplemented, restated or replaced  (however
fundamentally) and includes any increase in, extension of, or change 1o, any
facility made available under that Finance Document or other agresment,
deed or instrument.

1.3.3 The liabiliies of the Chargors under this Deed are joint and several,

1.3.4 in this Deed the term dispose includes any sale, lease, license fransfer or
ioan.

Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for itsalf
and as trustee for the Secured Parties who shall be entitied to the full benefit of this
Desd,

Effect as a deed

This Deed shall 1ake effect as a deed even if i is executed under hand on behalf of
the Security Agent.

Law of Property {Miscellaneous Provisions) Act 1988

The terms of the other Finance Documents and of any side letters between any
parties in refation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
thiz Deed is a valid disposition in accordance with Section 2{1) of the Law of Property
{Miscellanacus Provisions} Act 1888,
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1.7

1.8

1.5

2.7

2.2

31

Third party rights

1.7.1 Subject to Clause 1.7.3 below, a person who is not a Parly has no right
under the Contracts {(Rights of Third Partles} Act 1898 (the "Third Parties
Act™) to enforce or enjoy the benelit of any term of this Deed.

1.7.2 Notwithstanding any term of any Finance Document, consent of any person
who i3 not @ Party is not required to rescind or vary this Deed at any time.

1.7.3 Any Recelver may enforce and enjoy the benefit of any Clause which
expressly confers rights on i, subject 1o paragraph 1.7.2 above and the
provisions of the Third Parties Act. A Secured Party may enforce and enjoy
the benefit of clause 38 {Sef-Off) of the Facilities Agreemeant and Clause
21.6 (Mew Accounis).

Hominees

If the Security Agent causes or requires Shares or any other asset (o be registered in

the name of its nominee, any reference in this Deed 1o the Security Agent shall, if the

context permits or requires, be construed as a reference to the Security Agent and its
nomines,

intercreditor Agreement

1.8.1 This Deed is subject to the tarms of the Intercreditor Agreement.

1.9.2 To the extant that thers is any conflict between any term of this Deed and a
term of the intercreditor Agresment, the relevant term of the Intercraditor
Agreerment shall prevail,

Conflict

If there is any conflict between any term of this Desd and a term of the Facilities
Agreement, the relevant term of the Facilities Agreement shall prevail,

COVENANT TGO PAY
Secured Liahilities

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabitities when due and payable in accordance with the Finance Documenis.

Interest

Each Chargor covenanis to pay interest at the Default Rate to the Security Agent on
any sum not paid in accordance with Clause 2.1 {(Secured Liabifities) until payvment
{both before and after judgment).

CHARGES

Land

Each Chargor charges:

3 by way of first legal mortgage all Land described in Schedule 2 (Defails of
Land); and
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3.2

3.3

3.4

3.5

3.6

37

3.8

3.8

312 by way of first fixed charge:-

{a} all Land vested in that Chargor on the date of this Deed o the
extent not effectively morigaged by Clause 3.1.1;

{b} all licences io enter upon or use Land and the benefit of all other
agreements relating to Land; and

{c) all Land acquired by that Chargor after the daie of this Deed,
Shares
Each Chargor morigages or {if or to the extent that this Desd does not take effectas a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares,
Securities
Each Chargor morigages or {if or to the extent that this Deed dees not take effectas a
morgags) charges by way of first fixed charge the Securities and all Related Rights
under or in connection with the Ssourities.

intellectual Property

Each Chargor charges by way of first fixed charge the intellectual Properly and all
Related Rights under or in connection with the intellectual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connection with the Monetary Claims,

Non-Vesting Receivables

Each Chargor, which is a Seiler, charges by way of fixed charge all Non-Vesting

Receivables and a2l Asscciated Rights in connection  with the Non-Vesting

Recaivables,

Blocked Accounts

Each Chargor charges by way of first fixed charge the Blocked Accounts in iis name,

all amounts standing to the credit of such Blocked Accounts and all Related Rights

under or in connection with such Blocked Accounis.

Other Accounts

Each Chargor charges by way of first fixed charge each Account {other than a Blocked

Account) in Hs name, all amounts standing o the credit of such Accounts and all

Related Rights under or in conngction with such Accounis,

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

3.9.1 the Plant and Equipmant {io the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time

being part of any Chargor's stock-in-trade or work-in-progress; and

3.0.2 all Related Rights under or in connaction with the Plant and Equipment.
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3.10 Goodwill

Each Chargor charges by way of first fixed charge its present and future goodwill.

31 Uncalled

capital

Each Chargor charges by way of first fixed charge ils uncalled capital.

312 Authorisations

Each Chargor charges by way of first fixed charge the banefit of all licences, consents,
and agreements and Authorisations held by or used in connection with the business of

such Cha

rgor of the use of any of iis assets.

213 Coniracts

3.931

3.13.2

3.14 insuranc

3141

2142

3.15 Floating

3151

3.15.2

141260040 1A700417

Each Chargor assigns absolutely, subject 1o a praviso for reassignment on
the irrevocable discharge in full of the Secured Liabilities, all its right, title
and interest from time o time in;-

{a} each Specified Contract {other than a Charged Contract} o which
it is @ party; and

{b} all Related Righis under or in conneclion with each Specified
Contract {other than a Charged Contract) to which itis a party.

Each Chargor charges by way of first fixed charge the benefit of and all
Related Rights under or in connection with each Charged Contract and any
other Specified Contract to which it {s party that is not validly and effectively
assigned under Clause 3.13.1 above.

[

Each Chargor assigns absolutely, subject 1o a proviso for reassignment on
the irrevocable discharge in full of the Secured Liabilities, all its right, title
and interest from time to time in:

{a) the Assigned Insurances to which it is a parly; and

{b} all Relsted Rights under or in conneclion with the Assigned
insurances to which it is a party.

Each Chargor charges by way of first fixed charge the benefit of and all
Felated Righis under or in connection with any Assigned Insurances 1o
which it is party that is not validly and effectively assigned under Clause
3.14.1 above.

Charge

Each Chargor charges by way of first floating charge all of ils present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively morigaged, charged or assigned by way of fixed
security by this Deed, including, without limitation, any herilable property
situated in Scotland.

Paragraph 14 of Schedule B1 to the Insclvency Act 1888 will apply to any
floating charge crealed by this Deed.



3.16 Trust

If or 10 the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shall:-

316.1  hold it on trust for the Securlly Agent as security for the payment and
discharge of the Secured Liabilities; and
3.16.2 tzke such steps as the Securily Agent may require to remove the
impediment o assigniment or charging it
317 Nature of Security created

The Security created under this Deed s created:

3471

3.17.2

317.3

as a continuing security 1o secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediate
payment or setilermnent of all or any of the Secured Liabilities;

in favour of the Security Agent as trustee for the Secured Parties; and

with full tifle guarantas.

4. CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisatior: By Notice

4.1.1

Subjedt to Clause 4.4 (Crysislisation: Moratorium) and W the extent
parmitted by applicable laws, the Securily Agent may at any time by nolice in
writing to any Chargor convert the floating charge created by Clause 3.15
{Finaling Charge) into 2 fixed charge with immediate effect as regards any
Floating Charge Asset specified in the notice if-

{a} the Security created by or pursuant to this Deed bscomes
enforceable in accordance with Clause 13,1 (Enforcement); or

{by the Security Agent reasonably considers that any Floating Charge
Asset may be in jeopardy or in danger of being seized, attachsad,
charged, taken possassion of or sold under any form of distress,
sequestration, exscution or other process of otherwise he in
jeopardy; or

{c) the Security Agenl reasonably considers that it is necessary in
order to protect the priority of the Security crealed by or pursuand
o this Deed.

If no specific assels subject io the floating charge in Clause 3.15 {Floating
charge) are idenified in the notice referred to in Clause 4.1.1 then the
crystallisation shall take sffect over all of the assels subject 1o the fioaling
charge in Clause 3.15 {Floating charge).

4.2 Crystallisation: Automatic

=

4.2.1

141260040 100700417

any Chargor takes any step or attempis 1o taeke any step o creale any
Security {other than Permilted Secuwrity {as defined in the Facilities
Agreement) over any of the Floaling Charge Assets; or

10



4.3

4.4

4.5

4.6

422 i any person levies or attempis fo levy any distress, execution or other
process against any of the Floating Charge Assets; or

423 on the orystaflisation of any other floating charge over the Secured Assets;
or

4.2.4 if the Security Agent recelves nolice of an intention o appoint an
administrator of any Chargor; or

425 if any siep is taken {inciuding the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisionsad
liquidator, administrator or Recelver in respect of any Chargor, over gl or
any part of its assets, or if such person is appointed; or

4.2.6 in any other circumstance provided by law,

the floating charge created by that Chargor under Clause 3,15 {Floating Charge) will
{to the extenl permitted by applicable laws) automatically be converted (without notice)
with immediate effect into a fixed charge over the relevant Floating Charge Assets or,
in the circumstances described in Clauses 4.2.4 or 4.2.5, over all of the Floating
Charge Assets of that Chargor.

Assets acquirad post-crystallisation

Any assets acquired by a Chargor after crystaliisation of all of the Floating Charge
Assets has ocourred (8nd that are not effectively charged by way of legal morigage or
fixed charge, or assigned under Clause 3 {Charges)), shali become subject to the
floating charge created by Clause 3.15 (Floating charge) so that the crystallisation
shall be effective as if such assets were owned by the relevant Chargor at the date of
crystallisation.

Crystaliisation: Moratorium

4.4.1 Notice may not be given to cause the floaling charge over the assets of a
Chargor created hy Clause 3.15 (Flogling Charge) to crystallise into g fixed
charge whilst that Chargor is subject to a moratorium under Part At o the
insolvency Act 1986,

4432 The floating charge created by Clause 3.15 (Floating Charge) may not be
crystallised into a fixed charge sclely by reason of:

{a) the obtaining of a moratorium; o

(b} anything done with a view to obtaining a moratorium,

under Part A1 o the insolvency Act 18886,
Partial crystallisation
The giving of a notice by the Sscurity Agsnt pursuant to Clause 4.1 {Crystafiisation:
By Nolice) in relation to any class of assets of any Chargor shall not be construed as a
waiver or abandonment of the rights of the Security Agent to serve similar notices in
respect of any other class of assets ar of any other right of the Securlty Agent and/or
the Secured Parties,
De-crystaliisation of floating charge
Any charge that has orysiallised under this Clause may by notice in wriling (given at

any time by the Security Agent to the relevant Chargor, be reconverted into a floating
charge in relation to the assets or class of assels specified in that notice.
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5. PERFECTION OF SECURITY

5.1 Notices of assignment or charge

511

141260040.10\70041%7

Each Chargor must deliver notices of assignment in relation to the Specified
Ceontracts and the Assigned insurances, on the terms set out below:-

{a)

{b)

Specified Contracts:

(0

(i)

in respect of each Speciied Contract {other than any
Charged Contacts) within 5 Business Days of the date on
which the assignment is granted, by issuing a notice in
the form set oul in Schedule 9 (Form of notice of
assignment of Specified Contract {other than Charged
Coniracts)) addressed to the refevant counterparty, and

if any Chargor renews, substiutes or replaces any
Specified Contract (other than a Charged Coniract), or
enters inte a new Specified Contract which is not a
Charged Contract, or any other contract s designated a
Specified Contract by the Security Agent and the relevant
Chargor, within 5 Business Days of such renewal,
substitution, replacement, entry into or designation of {(as
appropriate) such contract, by issuing a notice in the form
st out In Schedule 8 (Form of nolice of assignment of
Specified Contract {other than Charged Contracis))
addrassed (o the relevant counterparty;

Assigned insurances:

{)

(i}

Within 5 Business Day of the date which the assignment
is granted, by issuing a notice in the form set out In
Schedule 7 (Form of nofice of assignment of Assigned
Insurance) addressed o the relevant insurer,

it any Chargor renews, subsiitules or replaces any
Assigned Insurance, or any other insurance is designated
an Assigned losurance by the Security Agent and the
Relevant Chargor, by issuing, on or within 5 Business
Days of the date of the renewal, substiution or
replacement, a notice in the form set out in Schedule 7
{Form of notice of assignment of Assighed Insurance)
addressed to the relevant insurer;

Each Chargor must deliver nolices or charge in relation to the Accounts, on
the ferms set out below:-

(@)

in respect of each Account {other than any Account held with the
Security Agent) by issuing, within 5 Business Days of the date on
which the fixed charge is granted, a notice in the form set out in
Schedule 8 (Form of notice of fixed charge of Accounts) addressed
to the bank or financial institution with whom the Account is held;

andg

in respect of any Account {other than any Account held with the
Security Agent) opened after the date of this Dead, within &
Business Days of the date of the opening of such Account, a notice
in the form set out in Schedule 8 (Form of notice of fixed chargs of
Accounts) addressed o the bank or financial instifution with whom
the Account is held.

12



The Chargors shall use reasonable endeavours to procure that, within 14
days of the date of each notice of assignment or charge delivered pursuani
1o Clause 5.1.1 or 5.1.2 above, sach notice of assignment or charge is
acknowledged by the party to whom it is addressed. I the Chargor has used
reasonable endeavours to procure acknowledgement of the relevant notice
of assignment or charge, but has not been able to obiain such
acknowledgament, its obligation fo obtain acknowledgement shall cease on
gxpiry of that 14 day period.

To the extent received, each Chargor will deliver 1o the Security Agent

{a) a copy of each notice of assignment or charge, within 5 Business
Days of delivery to the relevant counterparty; and

)] a copy of each acknowledgment of a notice of assignment or
charge, within 5 Business Days of receipt from the relevant
counterparty.

52 Documents of Title

521

522

141260040 10700417

Land

The Chargors shall promptly following the Senior Discharge Date or the
execution of any Deed of Accession afler the Senior Discharge Date, and
upon the acquisition by any Chargor Rllowing the Senior Discharge Date of
any interest in any Land deliver {or procure delivery) to the Security Agant of
either:-

{a) all deeds, cenificates and other documenis relating o such Land
{which the Security Agent shall be entitled to hold and retain at the
expense and risk of the Chargors); ar

{0 an undertaking from the Chargors' solicitors (In form and substance
acceptable to the Sscurity Agent) 1o hold all deeds, certificates and
nther documents of title relating to such Land strictly to the order of
the Security Agent.

Shares

The Chargers shall promptly following the Senior Discharge Date or the
execution of any Deed of Accession after the Senior Discharge Date {or, if
laler, prompily upon the accrual, offer or issue of any slocks, shares,
warrants or other secwilies in respect of or derived from the Shares) and
upon the acquisition by any Chargor of any intsrest in any Shares following
the Senior Discharge Date deliver (or procure delivery) to the Security Agent
of:

{a} all stock and share cerlificates and other documenis of or
avidencing iitie fo the Shares;

{by signed and undated transfers {or other instruments of transfer) in
respect of the Shares, compleied in blank on behalf of the
applicable Chargor, and

{c} any other documents which the Securily Agent may from fime to
fime require for perfecting its title, or the title of any purchaser, in
respect of the Shares,

ail of which the Security Agent is entitted to hold at the expense and risk of
the Chargors.

13



5.2.3

Securities

Following the Senior Discharge Dale, as soon as any Securiilies are
ragistered in, or fransferred into the name of, a Chargor, or held by or in the
name of the Security Agent or a nominee {and in any event as soon as the
Security Agent so reguests), such Chargor shall deposit with the Securily
Agent, in respect of or In connection with those Securities:

{2} all stock and share cerificates and other documents of or
evidencing title to the Securities;

{b) signed and undated transfers (or other instruments of transfer) in
respect of the Securities, compleied in blank on behalf of the
applicable Chargor; and

{c) any other documents which the Securily Agent may from time o
time require for perfecting its title, or the title of any purchaser, in
respact of the Securities,

all of which the Security Agent is entitled to hold at the expense and risk of
the Chargors.

5.3 Application to the Land Registry

Each Chargor and the Security Agent may, following the Senior Discharge Date, apply
to the Land Registry for the foliowing to be entered on the registered tille o any Land
now or in the future cwned by it-

531 a restriction in the following terms:-
"Mo disposition of the registered estate by the propristor of the registerad
gstate or by the propristor of any reqistered charge, not being & charge
registered before the entry of this restiction, is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of HSBC Invoice Finance (UK} Limited referred
to in the charges register (Form P)"
532 a notice that-
"the Lenders are under an obligation 1o make further advances.”
8. COVENANTS
6.1 Further assurance
8.1.1 Each Chargor shall promptly do all such acts or execute all such documents

141260040 100700417

{including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form
as the Security Agent may reasonably require in favour of the Security Agent
or its nomines{s}):-

{a) o perfect the Security created or intended to be crealed under or
evidenced by this Deed (which may include the exscution of a
morigage, charge, assignment or other Security over all or any of
the assets which are, or are inlended {o be, the subject of this
Deed) or for the exercise of any rights, powers and remedies of the
Securily Agent or the Secured Parties provided by or pursuant 1o
the Finance Documents or by law,;
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6.2

7.1

7.2

{b} to confer on the Security Agent or confer on the Secured Parties
Security over any property and assets of that Chargor located in
any jurisdiction equivaient or similar to the Security intended o be
corderred by or pursuant to this Deed; and/or

{c} once the Security created by this Deed has become enforceable,
to facilitate the realisation of the Secured Assets or the exercise of
any rights vested in the Security Agent or any Recaiver by this
Deed or by law.

8.1.2 The obligations of the Chargors under this Clause 6.1 are in addition to the
covenants for further assurance deamed o be included by virtue of the Law
of Property (Miscellaneous Provisions) Act 1884,

Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Secured Asseis, nor do anything else prohibited by clause 22.14 (Negafive
pledge) of the Facilities Agreement, except in each case as expressly permitied under
the terms of the Finance Documents.

SHARES AND SECURITIES
Shares: before a Declared Share Default
Prior 1o the occurrence of a Declared Share Default, the Chargors shall-

7.1.1 be entitled to receive and retain all dividends, interast and other moneys
arising from the Shares;

7.1.2 exercise all voting rights in relation to the Shares for any purpose not
inconsistent with the {erms of the Finance Documents;

7.13 promptly upon receipt, forward {0 the Security Agent copies of all notices
and other communications recelved in connection with the Shares;

7.1.4 promptiy comply with {and copy to the Security Agent} all requests for
information which is within its knowladge and which are made under section
793 of the Companies Act 20086 or any similar provision in any arlicles of
association or other constituiional documents relating to any Shares; and

7.1.5 comply with all other conditions and obligations assumed by it in respect of
any of the Shares where failure to do so could adversely eflect the interests
of the Secured Pariies.

Shares: after a Declared Share Default

After the occurrence of a Declared Share Default, the Sscurity Agent may at il

discretion (in the name of any Chargor or otherwise and without any further consent or

authority from any Chargor):-

7.2.1 exercise {or refrain from exercising) any voling rights in raspect of the
Shares;

722 apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 15 {Application of Moneys);

7.2.3 transfer the Bhares into iis name or the name of it nomines(s); and

141260040 100700417 15



7.3

7.4

9.1

9.2

9.3

7.2.4 exercise (or refrain from exercising) the powers and rights conferred on or
axercisable by the legal or beneficial ownsr of the Shares, including the
right, in relation to any company whose shares or other securifies are
included in the Sscured Assets, io concur or participate in-

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assels or underaidng (inciuding the
exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposat);

(b} the release, modification or variation of any righis or liabiliies
attaching o such shares or securities; and

{c) the exercise, renunciation or assignment of any right to subscribe
{or any shares or securities,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assels.

Securities and Shares: payment of calls

The Chargors shall pay when due all calls or other payments which may be or hecome
due in respect of any of the Securities and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Charger in such payment,
the Security Agent may, if i thinks necessary 1o protect its interest relating to such
Securifies or Shares, make such payment on behalf of such Chargor in which case
any sums paid by the Security Agent shall be reimbursed by such Chargor to the
Security Agent within 5 Business Days of demand and shall camry interest from the
date of payment by the Security Agent until reimbursed at the rate notified to such
Chargor by the Securily Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in refation 1o
any of the Securities in any manner which, in the reasonable opinion of the Security
Agent, would prejudice the effectiveness of, or the ability of the Security Agent to
realise, the Security created by or pursuant 1o this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Secunity Agent and at such Chargot's cost
{subject 1o the Agreed Security Principles), execute all such further assignments,
transfers, charges or other documents in such form as the Security Agent may require
and do =il acts that the Security Agent may reguire fo perfect the Security taken by, or
1o record the interest of, the Security Agent in any registers relating to any regislered
Intellectual Property.

MONETARY CLAIMS AND NON-VESTING RECEIVABLES

The Chargors shail get in and realise the Monstary Claims in the ordinary course of
business and pay the proceeds of those Monstary Claims info an Account.

The Chargors, as Sallers, shall deal with the Non-Vesting Receivables and Associated
Rights in accordance with the terms of the Faciliities Agreement.

The Chargors shall not at any time during the subsistence of this Deed, withoul the
prior written consent of the Sscurity Agent or otherwise as permitted pursuant to the
ferms of the Finance Documents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agresment to do so.
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9.4 If and to the exient that the Security Agent so specifies, at any time after the Security
cregted under this Deed has becoms enforceable, each Chargor shall pay the
proceeds of payment or realisation of ifs assets compiising temporary and other
invesiments, book and other debts, rovallies, fees and income of tke nature or other
moneys received by that Chargor as the Security Agent may require into such
Account(s) as the Security Agent may from time 1o time specily and pending such
paymant shall hold all such recsipts on trust for the Security Agent.

10. ACCOUNTS
10.1 General
10.1.1  Each Charger shall:

{a} if any new Account is opened as permitied under the terms of the
Facilities Agreement, and the intercreditor Agreement, deliver o
the Security Agent details of such new Account promplly following
such Account being openead;

(b} in relation 1o such new Accounts {octher than any Account held with
the Securily Agent}, within 5 Business Days of a request by the
Security Agent, serve a notice of charge in accordance with Clause
5.1 {Motices of charge) on each bank or other financial institution
with which any such Account is maintained {(and the relevant
Chargor shall comply with its obligation under Clause 514 1o
abtain an acknowiedgement of each such notice of charge): and

{c} not, without the prior written consent of the Security Agent, permil
or agree to any variation of the rights atiaching to, or close, any
Account,

10.1.2  Without prejudice to and in addition to Clauses §.2 {(Negative pledge),
subject to the terms of the Intercreditor Agresment:-

{a} the benefit of each Account shall not be capable of assignmeant or
charge {in whole or in part) save pursuani to this Deed; and

(b} each Chargor agrees that it will not assign {(whether by sale or
muortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Account without the prior written consent of the
Security Agent {in its capacity as Security Agent under this Deed).

10.2 Accounis
10.2.1  Accounts: before an Event of Default

{a) The Chargors shall, prior 1o the occurrence of an Event of Default
that is continuing, be entitled to receive, withdraw or olherwise
transfer any credit balance from time 1o time on any Account {other
than any Blocked Account).

{t) Save as permitted pursuant to the terms of the Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Account withoul the prior written consent of the Security
Agent (in its capacity as such).

{e} If and to the extent necessary o enable, and for the sole purpose
of enabling:
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10.2.2
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{i)

the Chargors to comply with their obligations fo make
repavments of the Secwed Liabiiites arising under the
Finance Documents; or

the Agent to apply the proceeds thereofl in or lowards
repayment of the Secured Liabiities in accordance with
the terms of the Finance Documents,

the Security Agent shall:

{1 in the case of any Blocked Account held with
the Security Agent, release from the Security
created by this Deed the whaole or any part of
the sums standing to the credit of any Blocked
Account; and

{2) in the case of any Blocked Account which is
held with any other party, provide consent or
execute any documeniation reguired to allow
for the release from the Security created by this
Deed the whole or any part of the sums
standing to the credit of such Blocked Account.

The Chargors hereby authorise the Security Agent {in i3 capacily
as the bank with whom any Account is maintained) io endorse any
statement in relation to any such Account with a slatement 1o the
affect that:-

{iiy

the bensfit of such Account is not capable of assignment
or charge without the prior written consent of the Security
Agent;

the relevant Obligor has agreed not to assign, charge or
gtherwise deal with any moneys standing to the credit of
such Account withoul the prior written consent of the
Security Agent; and

the benefit of such Account is subject to a first fixed
charge in favour of the Security Agent as frustee for the
Secured Farlies.

Accounts: after an Event of Default

{a)

The Security Agent shall, upon the occurrence of an Event of
Default that is conlinuing be antiled without notice to exercise from
time o time all rights, powers and remedies held by it as assignes
of the Accounts and to:-

()

demand and receive all and any moneys due under or
arising out of the Accounts; and

exercise all such rights as the Chargors weare thean
entitled 1o exercise in relation fo the Accounts or might,
but for the terms of this Deed, exercise; and

io apply, transfer or set-off any or all of the credii
balances from time to time on any Account in or towards
the payment or other satisfaction of all or part of the
Secured Lisbilities in  accordance with Clause 15
{Application of Moneys).

18



11.

11.4

(b} After the ogcurrence of an Event of Default that is continuing, the
Chargors shall not be entitled to receive, withdrew or otherwise
transfer any credit balance from time fo time on any Account
except with the prior consent of the Security Agent {in its capacity
as such}.

10.2.3 Acknowledgement of fixed charge

The Security Agent (in its capacity as account bank) by its execution of this
Dead or a Deed of Accession acknowledges the charges under Clause 10
{Accounts) in relation to the Accounts in respect of which it is account bank.

SPECIFIED CONTRACTS AND ASSIGNED INSURANCES
Each Charger shall:-

1111 deliver to the Security Agent, promptly following execution of the same, such
documents relating to the Specified Contracts and the Assigned Insurances
as the Security Agent may reasonably require; and

11.1.2  notify the Security Agent of any breach of or defaull under a Specified
Contract or an Assigned Insurance by it or any other party and any right that
arlses entitiing it or any other party o terminate or rescind a Specified
Contract or an Assigned Insurance, promptly upon becoming aware of the
SaMe,

The Chargors shall not, without the prior written consent of the Security Agent:

11.2.1  matenally amend, materially supplement, superseds or waive any provision
{or agree 1o do to any of the foregoing) of any Specified Contract;

11.2.2  exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations {or agree to do 1o any of the foregoing) in raspect of any
Specified Contract ; or

11.2.3  assign, transfer, charge or otherwise deal with or dispose of any Specified
Contract or any of the Chargors' rights, title, interest and benefits in, to and
in respect of any Specified Contract,

excepl as permitied by the terms of the Finance Documents.

Save as expressiy reslricted pursuant to the terms of the Finance Documents, while
no Event of Default is continuing, the relevant Chargor may exercise all its rights in
respect of the Specified Contracts to which it 15 a parly including receiving and
exercising all rights relating to proceeds of those Specified Contracts.

While no Event of Default is continuing, the relevant Chargor may exercise all its rights
in respect of the Assigned Insurances to which i 8 8 party including receiving and
exercising all righls relaling fo proceeds of those Assigned Insurances to the exient
permitted pursuant to the terms of the Finance Documenis.

The Security Agent {in its capacily as counterparty to the Charged Contracts) by its
execution of this Deed or & Deed of Accession acknowledges the charge creatad
under Clause 3.13.2 {Specified Coniracis).
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12.

12.1

12.2

13

13.1

PROTECTION OF SECURED ASSETS
Application of insurance Proceeds

12.1.1 Al moneys received under any insurance relating to the Secured Assels
shall, prior fo the cccurrence of an Event of Default which is continuing, be
applied in accordance with the terms of the Finance Documents.

1242 After the ocourrence of an Event of Default which is continuing the Chargors
shall hold such moneys upon trust for the Sscurity Agent pending payment
o the Security Agent for application in accordance with Clause 15
(Application of Moneys) and each Chargor waives any right it may have (o
raquire that any such moneys are applled in reinstatement of any part of the
Secured Assels,

Power to remedy

if any Chargor fails o comply with any of its obligations in relation to any of its assels
subject to Security pursuant (o this Deed, or the Security Agent reasonably considers
that a Chargor has failed to comply with any such obligations, the Security Agent may,
if i thinks necessary (but without any obligation) take such steps as it deems
appropriate to remedy such failure (including, without fimitation, the carrying out of
rapairs, the putting in place of insurance or the payment of cosis, charges or other
expenses) and the Chargors will co-operate with and wilt grant the Security Agent or
its agenis or contraciors such access as the Becurity Agent may require 1o the
relevant assels or otherwise in order o faciiitate the teking of such steps.

DEMAND AND ENFORCEMENT
Enforcement

13,11 Save for the Security created by this Deed over Shares and Securities, the
Security created by this Deed shall become anforceable upon:-

{a) the oocurrence of an Event of Defaull which is continuing; or

{b} any reguest being made by a Chargor to the Security Agent for the
appeintment of a Receiver or an administrator, or for the Security
Agent to exercise any other power or right available o it

13.1.2  The Security crealed by this Deed over Shares and Securities shall become
enforceable upon-

{a) the occurrence of a Declared Share Default; or

i) any request being made by a Chargor to the Security Agent for the
appoiniment of a Recelver or an administrator, or for the Security
Agent to exercise any other power or right available to i,

and provided in either case that:-

{i) confirmation has been provided by the Security Agent to
the relevant Chargor in writing that, in its sole discretion,
it has determined that the exercise of rights under clause
7.2 {Shares after a Declared Share Defaulfy shall not
resull in a Notifiable Acquisition; or

(i) having filed a mandatory nolice in accordance with the
NS&IA, the Security Agent has received an NS&IA
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13.2

13.3

13.4

135

Motification, a Final NS&1A Notification or a Final NS&IA
Order {as applicable).

Powers onh enforcement

At any fime after the Security created by this Deed has become enforceable, the
Securily Agert may (without prejudice to any other rights and remedies and without
notice o the Chargors) do all or any of the following:-

13.2.1 exercizse the power of sale under section 101 of the LPA together with ail
other powers and righls conferred on morigagees by the LPA, as varled and
extended by this Deed, without the restrictions contained in sections 103
or 106{1) of the LPA;

13.2.2 exercise the power of leasing, Istting, entering inte agreemenis for leases or
letlings or accepting or agreeing to accept surrenders of leases in relation (o
any Secured Assets, without the restricions imposed by sections 99
and 100 of the LPA;

13.2.3  to the extent that any Secured Asset constitutes "Financial Collateral” and
this Deed constifutes a "security financial collateral arrangement” each as
definad in the UK Financial Collateral Regulations, appropriate all or any part
of the Secured Assets in or towards satisfaction of the Secured Liability
{including transfarring the title in and o if to the Sscurity Agent insofar as not
already transferred, subject t© paragraphs {1} and (2} of UK Financial
Collateral Regulation 18), the value of the property so appropriated being the
amount standing 1o the credit of the relevant Account (where the property is
the benefit of an Account) or, in any other case, such amount as the Securily
Agent shall determineg in a commercially reasonable manner;

13.2.4  subject to Clause 14.1 (Msthod of appointment or removal), appoint one or
more persons 1o be a Receiver or Receivers of all or any of the Secured
Assels; and

13.2.5  appoint an administrator of any Chargor.
Disposal of the Secured Assets

In exercising the powsers referred to in Clause 13.2 {(Powers on enforcement), the
Security Agent or any Receiver may sell or dispese of all or any of the Secured Assels
at the timss, in the manner and order, on the terms and condilions and for the
consideration determined by il

Same rights as Receliver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Sscurily Agent, or to the extent permitted by law, an adminisirator, after the
Security created by this Deed has become enforceable, whether or not the Security
Agent shall have taken possession or appointed a Receiver of the Secured Assels.

Delegation

The Security Agent may delegate in any manner fo any persen any rights exercisable
by the Security Agent under any Finance Document.  Any such delegalion may be
made upon such ferms and conditions (inciuding power to sub-delegate) as the
Security Agent thinks fit.
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14.

14.1

14.2

14.3

14.4

14.5

14.8

RECEIVERS
Bethod of appointment or removal

Every appointmeant or removail of @ Recelver, any delegale or any other person by the
Security Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent {subject to any reguirement for a court order in the
case of the removal of an administrative receiver).

Removal

The Security Agent may {subject o the application of section 45 of the Insolvency
Act 1986} remove any person Trom office in relation o all or any part of the Secured
Assets of which they are the Receiver and at any time (before or after any parson
shall have vacaied office or ceased io act as Recelver in respect of any of such
Secured Assels) appoint a further or other Receiver or Receivers over all or any part
of such Secured Assels.

Powers
Every Receiver shall have and be entitled 1o exercise all the powers:-
14.3.1  of the Security Agent under this Deed,

14.2.2  conferred by the LPA on morlgagees in possession and on receivers
appointed under the LPA (in each case as axiendead by this Deed),;

14.3.3  in relation io, and (o the extent applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Scheduls 1 fo the Insolvency
Act 1986, whether or not the Receiver is an administrative receiver;

14.3.4  in relation to sny Secured Assels, which they would have if they ware the
only beneficial owner; and

14.3.5 o do all things incidental or conducive to any functions, powers, authorities
or discretions conferred o vested in the Receiver.

Receiver as agent
The Receiver shall be the agent of the relevant Chargor {and thal Chargor shall be
solely liable for the Receiver's acts, defaulls, remuneration, losses and liabilities)

uniess and until such Chargor goes into quidation, from which time the Recelver shall
act as principal and shall not become the agent of the Security Agent,

Joint or several

I two oF more persons are appointed as Receivers of the same assels, they may act
jaintly and/or severally so that {unless any instrument appoinling them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.

Receiver's remunseration

Every Receiver shall be entitied to remuneration for their services at a rate to be fixed
by the Security Agent and the maximum rate specified in seclion 108(6} of the LPA
shall not apply,

APPLICATION OF MONEYS

Application of moneys

141260040 10700417 22



16,

16.1

16.2

16.3

17.

17.1

All sums raceived by virtue of this Deed by the Security Agent or any Receiver shall,
subject to the payment of any claim having priority o this Deed, be paid or applied in
accordance with the terms of the Inlercreditor Agreement and section 108(8) of the
LPA shall not apply 1o this Deed,

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of security appoints:-

16.1.1  the Security Agent (whether or not g Regeiver has been appointed),;

16.1.2  any delegale or sub delegate of, or other person nominated in writing by, an
officer of the Security Agent; and

16.1.3  {as a separate appointment) each Receiver,
severally as sugh Chargor's altorney and attorneys with power.

{a) io do snything which that Chargor is obliged to do {(but has not
done} under this Deed; and

{b) generally to exercise all or any of the rights, powers and
discretions conferred on the Securily Agent, Receiver or delegats
in relation to the Secured Assets under this Deed.

Exercise of power

The appoirtment effected under Clause 16.1 {Appointment) above shall take effect
immediately {in the case of a Receiver, upon his/her appointmant), but the powers
conferred shall only become exercisable upon the occurrence of an Event of Default
which is continuing {which upon the appointment of 2 Receiver shall be desmed to be
the case) or if a Chargor does not fulfil any of its obligations under this Deed within 5
Business Days of notice from the Security Agent or Receiver 1o do so.

Ratification

Each Chargor ralifies and confirms and agrees to ratify and confirm whataver any
attorney appointed pursuant to Clause 16.1 (Appoiniment) does or purports to do in
the exercise or purported exercise of all or any of the powers, acis or other matters
referred to in Clause 16.1 (Appoiniment).

CONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each other Sscured Party may
at any time an Event of Default is continuing, without notice to the relevant Chargor,
combine or consolidate all or any accounts which it then has in relation to such
Chargor {in whatever name) and any Secured Liabllities owed by such Chargor to the
Security Agent or such other Secured Party, and/or set-off or transfer any amounts
standing to the credit of one or more accounts of such Chargor in or towards
satisfaction of any Becured Liabilities owed it on any other account or otherwise.
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17.2

18,

18.1

18.2

18.3

Application

The Security Agents and each other Secured Party's rights under Clause 17.1
{Combination of accounts) apply:-

17.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;

17.2.2  whether or not any credil balance is immediately available or subject to any
rastriction,;

17.2.3  irrespeciive of the currencies in which any balance or liability s
denominaied, and the Security Agent and the relevant other Becured Parly
may for the purpose of exercising its right slect to convert any sum or ability
in one currency into any other gt its spot rate applying at or about 11.00am
on the date of conversion; and

17.24  in raspect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principat or surely, and howsoever arising.

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appeinting 2 Receiver
which are conferred upon the Security Agent, as varied and exiended by this Deed,
and all other powers of the Security Ageni, shall be deemed {0 arise {and the Sacured
Liabiiitiss shall be deemed due and payable for that purpose) immediately after the
exacution of this Dead.

Purchasears

Mo purchaser or other person dealing with the Securily Agent, any person to whom it
has delegated any of its powers, or the Receiver shall be concarned:-

18.2.1 o enguire whether any of the powers which the Security Agsnt or a Recsiver
have exercised has arisen or become exercisable;

18.2.2 to enquire whether the Secured Liabilities remain outstanding or whather
any event has happened io authorise the Recelver (o aci;

18.2.3  as to the propriety or validity of the exercise of those powers; or

18.2 4  with the application of any moneys paid to the Securily Agent, any Receiver
or o any other person,

and the fitle and position of a purchaser or such person shall not be impeachable by
reference io any of those matters.

Raceipts

All the protection to puwchasers coniained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legisiation shall
apply to any person purchasing from or dealing with the Security Agent, any cther
Secured Parly or any person io whom any of them have delegated any of their
powers,

141260040, 10700417 24



19.

14.1

19.2

12.3

9.4

20,

201

PROTECTION OF THE SECURED PARTIES

No liability

No Securad Party or any of their respective officers, employees or delegates shall be
iable in respect of any cost, liability, expense, loss or damage (unless such loss or
damage is caused by ils gross negligence or wilful misconduct) which arises out of the
gxercise, or attempted or purported exercise of, or the failure to exercise, any of their
respective rights under this Deed.

Not morigagee in possession

Without prejudice 1o any other provision of this Deed, entry into possassion of any
Securad Assets shall not render a Secured Parly or any of their respective officers or
employaes liable:-

19.2.1  io account as morigagee in possession;

19.2.2  for any loss on realisation; or

16.2.3  for any default or omission for which a mortgages in possession might be
liable,

and if and whenever such Secured Party enters into possession of any Secured
Azsets it shall be entitled at any time it or they think fit to relinquish possession.

Liability of Chargors related to Secured Assets

Notwithstanding anything coniained in this Deed or implied to the contrary, each
Chargor remains liable 1o ohserve and perform all conditions and obligations assumed
by it in relation to the Securad Assets. No Secured Parly is under any obligation to
perform or fulfil any such condition or obligation or o make any payment in respect of
any such condition or obligation.

Continuing protection

The provisions of this Clause 19 (Profeclion of the Secured Parties) shall continue in
full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office,

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given {o the Security Agent in this Deed:-

20.1.1  may be exercised as often as, and in such manner as, the Security Agent
thinks fil:

20.1.2  ars cumulative, and are not exclusive of any of iis rights under the general
law; and

20.1.2  may only be walved in wiiting and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it
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20.2

20.3

20.4

21.

211

21.2

213

Certificates

Ary certificate or determination by a Secured Party of a rate or amount due under this
Deed or any other Finance Document is, in the absence of manifest error, conclusive
avidence of the matiers to which it relates.

Trusts
The perpetuity period for any frust constituted by this Deed shall be 125 years.
Provisions of the Intercreditor Agreement

The provigions of the Intercreditor Agreemaent shall apply to the Security Agent's rights
and duties and the resignation of the Security Agent as if set oul in this Deed.

PRESERVATION OF SECURITY
Continuing Security

This Dleed shall be a continuing security to the Security Agent and shall remain in
force until expressly discharged in writing by the Securily Agent notwithstanding any
intermediate setflement of account or other matter or thing whatscever.

Additional Security

This Deed iz without prejudice and in addition to. and shall not merge with, any other
right, remedy or Securily of any kind which the Securily Agent or any other Securad
Party may have now or at any time in the future for or In respect of any of the Secured
Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargors under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
{whether or not known 1o i, the Security Agent or any other Secured Party) including:-

21.3.1  any time, waiver or consent granted o, or composition with, any Obligor or
cther parson;

21.3.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

21.3.3 the taking, varation, compromise, exchange, renewsl, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, aszets of any Obligor or other person or any
non-presentation or non-observance of any formaiity or other requirsment in
respect of any instrument or any failiure to realise the full value of any
Security;

21.3.4  any incapacity or lack of power, authorily or legal personalilty of or
dissolution or change in the members or status of any Obligor or any other
person;

21.3.5  any smendment (however fundamental), replacement, variation, novation,
aszignment or the aveidance or termination of a Finance Document or any
other document or Security;
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21.4

215

216

217

21.8

21.3.6 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

2137  aninsolvency, liguidation, administration or similar procedurs,
Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Party {or any frustee or agent on its behalf} to proceed against or
enforce any other righis of Security or claim payment from any person before claiming
from a Chargor under this Deed. This waiver appliss irespeciive of any law or any
pravision of a Finance Document to the contrary,

Appropriations
During the Ssecurfly Period the Security Agent and each Becured Parly may:-

21.5.1  refrain from applying or enforcing any moneys, Security or righls held or
received by it {or any trustes or agent on its behalf} in respect of the Secured
Liabilities, or, subject to Clause 15 {Applicafion of moneys), apply and
enforee the same in such manner and order as it sees fif (whether againsi
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the same; and

21.5.2 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Becured Liabiliies withouwt any
obligation to apply the same or any part thereot in or toward the discharge of
the Secured Liabilities,

MNew accounts

i the Security Agent or any other Secured Parly receives nolice {whather actual or
otherwise) of any subsequent Securily over or affecting any of the Secured Assels or
if a petition is presented or a resolution passed in relation fo the winding up of a
Chargor, the Securily Agent and any other relevant Secured Party or Sgcured Parlies
may close the current account or accounts and/or open a new account or accounts for
such Chargor. If the Security Agent or any other Secured Party does not open a new
account or accounts immediately It shall nevertheless be treated as if it had done 56 at
the time when the relevant event occurred, and as from that time all payments made
by such Chargor io the Security Agent or that Secured Party shall be credited or be
treated as having been credited the new account or accounts and shall not operate fo
reduce the Secured Liabilities.

Tacking

For the purposes of section 84{1} of the LPA and section48(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Secured Parties
that the Secured Parties shall make further advances to the Chargors on the terms
and subject to the conditions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by its

ebligations under this Deed or the enforcement of the Securily created by this Deed:-

21.8.1 1o receive or claim payment from, or be indemnified by an Obligor,;
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22

221

222

22.3

23.

231

21.8.2 o claim any contribution from any guarantor of, or provider of Securily in
respect of, any Obligor's obligations under the Finance Documents;

21.8.3 totake the benefil {in whole or in part and whether by way of subrogation or
otherwise) of any righls of any Secured Party under any Finance Documeant
or of any guarantes or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

21.8.4 (o exercise any right of sel-off against any Obiigor; and/or

2185 {0 caim or prove as a creditor of any Obligor in competition with any
Secured Parly.

RELEASE
Release

At the end of the Security Period, the Security Agent shall, or shall procure that is
appointess will, at the request and cost of the Chargars:-

2211 release the Sscured Assals from this Deed; and

22.1.2  re-assign the Secured Assets that have been assigned io the Securnly Agent
under this Deed.

Reinstatement

i the Security Agent reasonably considers that any amouni paid or oradited o any

Secured Party under any Finance Document (whether in respect of the obligations of

any Obligor or any Securily for those obligations or otherwise) is capable of baing

avolded, reduced or otherwise set aside:-

2221 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabiliies have been imevocably and
uncondifionally paid and discharged; and

22.2.2  the liability of the relevant Chargor and the Seouily crealed by this Desd
shall coniinue as if that amount had not been paid or credited.

Consolidation

Section 83 of the LPA dealing with the consoclidation of morigages shall not apply 1o
this Deed.

MISCELLANEQUS PROVISIONS
Sevarability

if any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shail not affect:-

2311 the validity or enforceability of any other provision, in any jurisdiction; or

23.1.2  the validity or enforceabllity of that parlicular provision, in any other
jurisdiction,
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233

234

235

24,

information

The Security Agent may from time to time seek from any other parson having dealings
with the Chargors such information about the Chargors and their affairs as the
Security Agent may think fit and each Chargor agrees o request any such person (o
provide any such information to the Securily Agent and agrees to provide such further
authority in this regard as the Security Agent or any such third parly may from time 1o
time require.

Joint and separate liability

Unless the conlext otherwise requires, all covenants, agresments, representalions
and warranties on the part of the Chargors contained in this Deed are given by them
inintly and separately and shall be construed accordingly.

Counterparts

This Deed may be executed in any number of counterparts, and this has the sams
effect as if the signatures on the counterparts were on a singls copy of this Deed.

Deeds of Accession

23.5.1 Each of the Chargors shall procure that each company which is required by
the Finance Documents 1o accede to this Deed shall, within the tmeélrame
allotted by the Finance Documenis, execute and deliver a Deed of
Accession.

2352 Each of the Parties agress that:

{a) each Deed of Accession shall be supplemental to this Deed and be
binding on and enure to the benefit of all the parties 0 this Deed;

{b) the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under {and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Dieed shall remain in Tull force and
effect as supplemented by any such Deed of Accession; and

{c} the property and asseis morigaged, charged or assigned to the
Security Agent {whether by way of legal morigage, assignment or
fixed or floating charge) by or pursuani 10 any Deed of Accession
shall form part of the Secured Assets and references in this Deed
to the Securily created by or pursuant to the Deed will be deemed
o include the Security created by or pursuant to any Deed of
Accession.

2353 Delivery of a Deed of Accesslon constitutes confirmation by the New
Chargor {as such term is defined in the relevant Deed of Accession) that the
Repeating Representations are true and correct to the extent applicable fo it
as at the date of dslivery as if made by reference to the facls and
circurnstances then existing.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.
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25, ENFORCEMENT

251 Jurisdiction of English Courts

25.1.1

2512

2513

The courts of England have exclusive jurisdiction to sstile any dispute
arising out of or in connection with this Deed {including a dispute regarding
the existence, validity or fermination of this Deed or any non-ceniractual
obligation anising out of or in connection with this Deed) (a "Dispute”).

The parties 1o this Deed agree that the courts of England are the mosi
appropriate and convenient courls o settle disputes and accordingly no such
party will argue o the conirary.

This Clause 25.1 is for the benefit of the Secured Parties only. As a result,
no Secured Farly shall be grevented from {aking proceedings relating to a
Dispute in any other courts with jurisdiction. To the exient sliowed by law,
the Secured Parties may lake concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date sef oul af the beginning of this Deed,
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Schedule 1

THE CHARGORS

Company name - No "Address for service

Whitworth Bros. Limited 004653890 Victoria Mills, London Road,
Wellingborough, Northamptonshire,
NN8 20T

Carr's Flour Mills Limited Victoria Mills, London Read,

00460341

Wellingborough, Northampionshire,
MNRNE 20T

141260040, 100700417
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Schedule 2

DETAILS OF LAND

REGISTERED LAND

Title number Description Tenure Chargor
Land being Carr's Flour Mill, Silloth, Wigton CA7 | Freehold Carr's Flour Mills
CU297959
4Ad Limited
‘Land being Carr's Flour Mill, Silloth Wigton CA7 | Freehold Carr's Flour Mills
CU287997 .
4ad Limited
Land known as Imperial Flour Mills, Bariby Freehold Whitworth Bros.
NYK4A50681 o
Road, Selby YOB BAE Limited
' Land and buildings on the south side of Barlby | Leasshold Whitworth Bros.
NYK300463 : o
Road, Selby Limited
Land and buildings known as Trafford Mills, Fraehold Whitworth Bros.
GMBEBT98 e yoteye
Hester-Road, Manchester Limited
land an the South West side of Trafford Wharf Freshold Whitworth Bros.
GM576514
Foad, Manchester Limited
“Land on the South side of Trafford Wharf Road, | Freehold Whitworth Bros.
(zM328474 :
-Tratford Park Limited
34 Barrington Gate, 67 Station Road and land Freeheld
: Whitworth Bros.
LL148055 and buildings on the North side of Station Road, Limited
imite
Holbeach PE12FHF 71
Land on the North East of Paston Parkway, T Freehold Whitworth Bros.
CB197943
Feterborough Limnited
CBA51804 Dogsthorpe Acquisitions Limited, Welland Road, | Freehoid Whitworth Bros.
Dogsthorpe, Peterborough PET 37D Limited
Land and buildings on the MNorth side of Higham | Freshold Whitworth Bros.
NN165978
Road, Wellingborough - Limited
Land and huildings known as 11 to 17 {odd) Freshold _
: Carr's Flour Mills
EX588430 Station Road and land on the South side of

Station Road, Maldon

Limited

UNREGISTERED LAND

Mona at the date of this Deed.
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Schedule 2

DETAILS OF SHARES

None at the date of this Deed,
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Schedule 4

DETAILS OF ABSBIGNED INSURANCES

1 Carr's Flour Mills
Limited

1| Compagnie

Francaise

d'Assurance pourie

Commercs Exlerieur
SA. — UK Branch

1 Place Costes Et
Bellonte, Bois-
Colombes, 82270,
France

Copy: Coface UK
Bervices Limited

34 Clarendon Road, -

Watford, WD17 144

| 566079

| Tradeliner Whole

Turnover Risk

1 Attaching

Whibtworth Bros. Lid

Amearican
international Group
UK Limited

Fenchurch Streef,

London, EC3M 4A8

1 36-001885-22
The AIG Building, 58

Comporate Trade
Commercial Risk

AXA X Insurance
Company UK
Limited

Properly Damage &

The Chargors URGOO00658PR23A Business
20 Gracechurch intarruption
Street, London,
EC3V 0BG
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Schedule 5

DETAILE OF ACCOUNTS

FART 1

ACCOUNTS (OTHER THAN BLOCKED ACCOUNTS)

Mame of Chargor

Account Number

Account Bank

| Account bank branch
1 address and sort code

Whibwvorth Bros.
Limited

“Whitworth Bros.
Limited

Barclays Bank PLC

Leicester, Leicestershire LESY

288

Whitworth Bros.
“Limited

Barclays Bank PLC

.eicester, Lelcestershire LEEY

288

Whitworth Bros.
Limited

Barclays Bank PLC

Leicester, Leicestershire LESY

288

Whitworth Bros.
Limited

.| Barclays Bank PLC

Leicaester, Leicestershire LEBT

288

Whitworth Bros,
Limited

| HSBC UK Bank plc

22 Abington Sireet,
Morthampton NNT 2AJ

HSBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

Whitworth Bros.
Limited

Whitworth Bros.
Limited

HSBC UK Bank ple

22 Abington Street,
MNorthampton NMN1T 2Ad

HSBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

Whitworth Bros.
Limited

Whitworth Bros.

Santander UK plc

Bridle Road, Bootle,
Merseyside L30 4GB

| Santander UK plc

141260040 13700417
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| Name of Chargor

Account Number

Account Bank

Account bank branch

| address and sort code

Uimited

Bridle Road, Boaotle,
Merseyside L30 4GB

Carr's Flour Mills
Limited

Carr's Flour Mills
Limnited

Carr's Flour Mills
_ Limited

i Carr's Flour Mills
Limited

Carr's Flour Milis
1 Limited

HSBC UK Bark plc

60 Queen Victoria Street,
London ECAN 4TR

HSBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

HSBC UK Bank ple

1 Centenary Square,
Birmingham B1 1HQ

HSBC UK Bank plo

&0 Queen Victoria Straet,
_ London EC4N4TR

HSBC UK Bank plc

1 Centenary Square,

Birmingham B1 1RO

PART 2

BLOCKED ACCOUNTS

Mame of Chargor

Account Number

Account Bank

Account bank branch
address and sort code

“Whitworth Bros.
Limited

Carr's Flour Mills
Limited

HSBC UK Bank ple

1-3 Warwick Street, Worthing
BN11 3DE

HSBC UK Bank plc

1-3 Warwick Street, Worthing
BN11 3DE

141260040 10700417
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Schedule 6

DJEED OF ACCESSION

THIS DEED s made on | i

BETWEEN:-

{1}

{2}

{3

{ 1 {the "New Chargor"), & company incorporated in England or Wales
whose registered office iz at | ;

WHITWORTHS HOLDINGS LIMITED (No. 04995827) whaose registered office is at
Victoria Mills, London Road, Wellingborough, Northamptonshire, NN8 2DT (the
"GCompany”™) for itself and each other Obligor as Obligors’ Agent in accordance with
the terms of the Faciliities Agreement; and

HEBC INVOICE FINANCE (UK} LIMITED as the Security Agent.

INTRODUCTION

(A}

(B)

(C}

The New Chargor is, or will on the dale of this Deed become, a [whollv-owned]
Subsidiary of the Company.

This Deed is supplemental to a deed dated | 1{as supplemanted and
amended from tme to time, the "Debenture”) between, among others, each of the
companies named in the Debenture as Chargors, and HSBC invoice Finance (UK}
Limnited as agent and trustes for the Secured Parties.

The MNew Chargor at the request of the existing Chargors and in consideration of the
Secured Parlies making or continuing to make facilifies available to the Borrowers, has
agreed o enter into this Deed and become a Chargor under the Debenture,

ITIS AGREED as follows:-

1.

1.1

1.2

3.1

141260040 100417

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of inferpretation set out in Clause 1.3 of the Debenture apply to this
Deed insofar as they are relevant to i, as they apply 1o the Debenture.

ACCESSION

The New Chargor agrees to become a parly to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and
construed for all purposes as if the New Chargor had been an original party to it as a
Chargor.

SECURITY

The Mew Chargor morigages, charges and assigns to the Becurity Agent, as agent
and trustes for the Secured Parlies, all its business, undertaking and assets on the
terms of Clause 3 of the Debenture, provided that:-

[the Land charged by way of legal mortgage shall be the Land referred 1o in Schedule
1 (Landy]

03
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3.2

3.3

34

3.8

5.1

ha

lithe Shares mortgaged or (if or 1o the extent that the morigage does not take eflect as
a mongage) charged shall include the Shares referred to In Schedule 2 (Shares)]

fthe Assigned Insurances assigned shall include the Assigned insurances referred (o
in Schedule 3 (Assigned Insurancesy;]

Ithe Specified Contracts assigned shall include the Specified Contracts referred 1o in
Schedule 4 (Specified Contracts)])

[the Accounts charged shall include the Accounts referred to in Schedule 5 (Defails of
Acoounisy;]

CONSENT OF EXISTING CHARGORS

The Company, by its execution of this Deed confirm for itself and on behalf of each
other Obligor their consant (o the terms of this Deed and their agreement that this
Deed will in no way prejudice or affect their obligations under, or the covenants they
have given, or the Security created by, the Debenturs.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture 1o “this Dsed®, "herein”, and similar phrases will be
deemed to include this Deed.

For the purposes of this Deead and the Debenture and with effect from the date of this
Deed, the property and assets of the New Chargor mortgaged, charged or assigned to
the Security Agent {whether by way of isgal morigage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assels and
referances in the Debenture to the Securlty created by or pursuant 1o the Debanture
will be deemed to include the Security created by or pursuant to this Deed,

GOVERNMING LAW

This Deed of Accession and any nen-comraciual obligations arising out of or in
connection with it are governad by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Dead
by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its

Secralary:-
Director
Director/Secretary
Address: [ ]
Facsimile number [
OR

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Director, in the presence of:-

LR -

Signature of witness: Director

Mame of withess:

Address;

Ocecupation:

Address: P
Faosimile number { i

141260040 1700417 40



The Company as Obligors’ Agent in
accordance with the terms of the Facility
Agreement

EXECUTED as a Deed

by WHITWORTH HOLDINGS LIMITED
acting by , @
Director,

in the presence of:--

Signature of witness:

Mame of wilness:
Address:
Ccoupation:

The Securily Agent

SIGNED for and on behalf of
HSBC INVOICE FINANCE (UK) LIMITED

141260040 1700417

et Sz st pas®

Director
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Tao:

Schedulse 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Chargor

iinsert name and address of relsvant insurer]

Date: { 1

Dear Sirs,

[RESCRIPTION OF RELEVANT INSURANCE POLICIYJUES] INCLURING POLICY NUMBER]
{THE "POLICIY][IES]") [refer to an attached schedule if there are a number of policies]

1.

3.1

3.2

33

34

3.5

We give you notice that we have entered info a debeniure dated [ ] in favour of
HERC invoice Finance (UK) Limited (the "Security Agent”) (the "Debenture”),

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extant not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title, Interest ani
benefits in to or in respect of the Policly]lies] including the benefit of all claims and
returns of premiums in respect thereof to which we are or may at any ime become
antitled.

With effect from the date of receipt of this notice, we instruct you to:

name the Sacurily Agent {in s capacity as Security Agent) as loss pavee in respect of
[each of] the Policlyllies] in respect of any claim or series of connscled claims in
excess of £250,000 {other than in respect of any claim under any public liability and
third party liability insurances).

promptly inform the Security Agent, without further approval from us, of any default in
the payment of any premium or fallure 1o renew [thellany] Policy:

advise the Security Agent promptly of any proposed canceliation of [thejlany] Policy
and in any event at ieast 30 days before the canceliation is due to take place;

if the insurance cover under [thel{any] Policy is o be reduced or any Insured risks are
to be restricted, advise the Security Agent at least 30 days before the reduction or
restriction is due {o take effect; and

disclose o the Security Agent, without further approval from us, such information
regarding the Policlyllies] as the Security Agent may from time to time request and 1o
send it copies of all notices issued by vou under the Policlyl[ies].

Following the Security Agent's notification io vou that the securlly created by the
Debenture has become enforceable:-

141280040 100700447 A4z



7.1

7.2

7.3

411 all payments and claims under or arising from the Policlyllies] are to be
made to the Security Agent to such account (or 1o its order) as it may specify
in writing from time to time;

4.1.2 all remedies provided for in the Policyllies] or available at law or in equity
are to ha exercisable by the Security Agenl; and

41.3 all rights to compel the performance of the Policlyl[ies] are to be exercisable
by the Security Agent.

With effect from your recelpt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policlylies] (including all
rights to compet performance} belong to and are exercisable by the Securily Agent.

The guthority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that:-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interesis and benefils referred to in this notice;

no [amendment or] termination of [thellany] Policy shall be effective unless you have
given the Security Agent 30 days written notice of it or, if it is not possible to comply
with such notification to the Security Agent in accordance with the provisions of the
lrefevant] Policy, the notice will be provided fo the Securily Agent in relation 1o such
termination as soon as pessible; and

vou will not, without the Security Agent's prior written consent, exercise any right of
set-off or counterclaim in relation to any amounts owed under or in connection with
[thejlany] Policy.

This notice, and any dispute or claim arising out of or in connection with i, shall be
governed by and construed in accordance with English law.

Plgase acknowiedge receipt of this notice and your acknowledgement of the matters and
instructions sat out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this tetter directly to the Security Agent at | I marked for the attention of

[

I

Yours faithfully,

for and on behalf of
ICHARGOR]

Acknowladged:

Far and on behalf of

[Mame of insurer]
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Schedule 3

FORM OF NOTICE OF FIXED CHARGE QVER ACCOUNTS

To be printad on the headed notspaper of the relevant Chargor

Tor [insert name and address of relevant account bank]
Date: [ ]
Dear Sirs,
1. INTRODUCTION AND NOTICE
1.1 We give you notice that we have entered into a debenture dated [ ] in Tavour of

HSEC invoice Finance (LK) Limited (the "Security Agent”) (the "Debenture”).

1.2 We rafer o

1.2.1 the following bank account]s] (the "[Blocked] Accountfs]":

Account holder

Account name

-Account number

Sort code

1.2.2 [the following bank account[s] (the "[Non-Blocked] Accounts’], and
together with the Blocked Accounts, the “Account[s]’])

Account holder

Account name

Account number

 Bort code

which [in each case] we hold with you (and any replacementi account or subdivision or
subaccount of [thatlleach] account).

1.3 We give vou notice that, pursuant o the terms of the Debenture, we have charged by
way of fixed charge o the Security Agent all of our rights, title and interast from time to
fime in the Accouni[s] including, without limitation all money at any time standing 1o
the credit of the Account(s] (whether in sierling or any other currency and whether in
addition to or by way of renewal or replacement for any sums previously deposiied or

141260040, 100700417
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2.

2.2

2.3

24

3.1

3.2

4.1

otherwise) together with all interest accruing from time to time in respect of such
maoney.

[INSTRUCTIONS ~ [BLOCKED] ACCOUNTS

In respect of the [Blocked] Accounts only, with effect from the date of receipt of this
notice:

2.1 any existing payment instructions affecting the [Blocked] Accounifs] are to
be terminated and all payments and communications in respect of the
[Biocked] Accouni{s] should be made to the Security Agent or to its order
{with a copy to us);

2.1.2 all moneys standing 1o the credit of the [Blocked] Account]s] are 10 be held to
ihe order of the Security Agent; and

213 all rights, interests and benefits whatsoever accruing o or for the benefit of
ourselves arising from the [Blocked] Account(s] balong io the Sscurity Agent.

[We are not permitied {o withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the [Blockead] Account[s].]

[With effect from the date of receipt of this notice, we are authorised 10 withdraw
monies standing fo the credit of the [Blocked] Account[s] until the occurrence of a
Event of Default which is continuing. ]

[We are not permilted to withdraw or otherwise transfer the whole or any part of the
money standing 1o the credit of the [Blocked] Accountfs] on the ccourrence of a Event
of Defaulf which is continuing. ]l

[ANSTRUCTIONS - [NON-BLOCKED] ACCOUNTS

Following the Security Agent's notification to you that the security created by the
Debenture has become enforceable:

311 any existing payment instructions affecting the [Non-Blocked] Account]s] are
0 be terminated and sl paymenis and communications in respect of the
[Non-Blocked] Account{s] should be made o the Security Agent or o ils
order {(with a copy to us);

312 all moneys standing io the credit of the [Non-Blocked] Account(s] are o be
held ta the order of the Security Agent; and

3.1.3 all rights, interesls and benefits whalsoever accruing to or for the benefit of
ourselves arising from the [Non-Blocked] Accountis] belong to the Security
Agent.

Lintil such time thal nolice Is served in accordance with paragraph 3.1 above, we are

permitied to withdraw or otherwise transfer the whole or any part of the maoney

standing lo the credit of the [Non-Blocked] Account]s] without the prior writlen consent

of the Security Agent. |

CONFIRMATION

By countersigning this letter, you confirm that-

4.1.1 no fees or periodic charges are payable in respect of the Account[s] and
there are no restriclions on:

{a) the payment of the credil balance on the Account{s], or
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{b) the fixed charge over the Account]s] in favour of the Security Agent
or any third party;

4.1.2 vou have not received notice of any previous assignments of, charges over
or frusts in respect of, the Accountfs];

4.1.2 you will not, without the Securily Agent's consent:-

{a) axercise any right of combination, consolidation or set-off which
you may have in respect of the Accountfs], or
{b) amend or vary any righls attaching to the Account(s};

414 save as specifically set oul in this nofice, vou wilt act only in accordancs with
the instructions given by persons authorised by the Security Agent;

415 save as specifically set out in this notice, you will nof permit us to withdraw
ar otherwise transfer the whole or any pan of the money standing to the
gredit of the Accounts] without the Security Agent's prior wrilten consent;
and

4.1.6 you shall send all statements and other notices given by you relating o the
Accounts] o the Securily Agent.

5. REVOCATION OR VARIATION

The authority and instructions contained in this notice cannot be revoked or varled by
us without the prior written consent of the Ssourity Agent.

B, GOVERNING LAW

This notice, and any dispute or claim arising out of or in connection with it, shall be
governad by and construed in accordance wilth English law.

Flease acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receigt by signing, dating and returning the enciosed

copy of this letier
[ I

Yours faithiully,

directly to the Security Agent at [ ] marked for the attention of

for and on behall of

[CHARGOR]

1412600401007 00417
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Acknowledged:

For and on behalf of

[Mame of account bank]

141260040 10700417
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To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED CONTRACT {OTHER THAN
CHARGED CONTRACTS)

To be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevant contract counterparty]

Date; [ i

Daar Sirs,

[DESCRIPTION OF RELEVANT ASSIGNEDR CONTRACT] (THE "CONTRACT™)

1

3.1

3.2

3.3

34

We give you notice that we have entered inlo a debeniure daled [ 1 in favour of
HEBC Invoice Finance (UK} Limited {the "Security Agent”) (the "Debenture”).

We give vou notice that, pursuant o the ferms of the Debenture, we have assigned
{and, to the extent not validly or elfectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interest from
fime to tme in, and the full benafit of, the Contract and all rights, tile and interest in
any amounis payable to us under the Gontract, including any claims for damages in
respect of any breach of the Contract.

Following the Security Agent's nofification to vou that the security created by the
Debenture has become enforceable:-

[all payments {0 be made fo us under or arising from the Contract should be made [lo
the Security Agent or to its order as it may apecify in writing from time to time] [specify
bank sceount];

all remediss provided for in the Contract or available at law or in equity are exercisable
by the Security Agent;

you are authorised and instructed, without further approval from us, 1o comply with
your obligations {including without Umitation your payment obligations) under the
Coniract in accordance with the written instructions of the Security Agent from time o
time {(and to hold the money for any such payments to the Security Agent's order
pending receipt of written instructions from the Securily Agent); and

subject to paragraph 5 below, you shall sliow the Security Agent to perform all the
obligations assumed by us under the Contract.

You shall not be released from your obligations under the Contract without the prior
written consent of the Security Agent.

we shall remain liable o perform all our obligations under the Coniract and the
Security Agent shall be under no obligation of any kind whatsosver in respect of the
Contract.
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5.1

6.2

8.3

71

7.2

©.1

9.2

9.3

94

9.5

10.

[You must not, without the Security Agent's prior written consent:
materially amend, novate, materially supplement, restate or replace the Contract;
agree to any walver or release of any of your obligations under the Contract; or

exercise any right of set-off or counterclaim in relation fo any amounts owed under or
in connection with the Contract.]

With effect from the date of receipt of this notice, we imevocably and unconditionally
instruct and authorise you, without requiring further approval from us, o

pramptly disclose 1o the Security Agent such information relating to the Contract as
the Security Agent may at any time request including, without bmiation, all
information, accounts and records in your possession or control that may be
necessary or of assistance to enable the Lender to verify the amount of all payments
made or paysble under the Contract by you or the performance by you of all yvour
obligations under the Contract; and

provide the Security Agent with copies of all notices given or received under the
Contract promptly after they are given or received.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that.-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referrad o in this notice;

no material amendment, waiver or release of any of rights, inferests and benefils
referrad 1o in this nefice shall be effective withoui the prior writlen consent of the
Security Agent;

no termination of any rights, interests or benefits refered to in this notice shall be
effective unless we have given the Security Agent thirty days written nolice of the
proposed termination {or if notice is not possible within that period, as soon as
possible), specifying the action necessary (o avoid such termination;]

no breach or default on the part of the [insert name of refevant Chargors] of any of the
terms of the Contract shall be deemed to have cccurred unless you have given nofice
of such breach to the Security Agent specifying how to make gotd such breach; and

vou will not, without the Security Agent's prior written consent, exercise any right of
set-off or counterciaim in relation to any amounts owed under or in connection with the
Contract.

This notice, and any dispute or claim arising out of or in connection with i, shall be
governed by and construed in accordance with English law.

Piease acknowledge receipt of this notice and vour acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this lefter directly to the Security Agent at | ] marked for the attention of

[

1.

Yours faithfully,

for and on behalf of

141260040 1V7 00417 a5



[PARENT/CHARGOR]

Acknowledged:

For and on behalf of

[Mame of contract counterparty)

141260040, 1OV 00417
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EXECUTION PAGES

The Chargors
EXECUTED as a Deed
by WHITWORTH BROS. LIMITED acting by

, a Diractor,
in the presence of -

Signature of witness;

MName of witness:

Address:

Gecupation:

EXECUTED as a Deed

by CARR'S FLOUR MILLS LIMITED acting by

, a Diractor,
in the presence of-

Signature of witness:

MName of withass:
Address:
Cooupation:

The Security Agent

SIGMED for and on behalf of
HEBC INVOICE FINANCE {UK) LIMITED

1412600340 10\7 00417
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et o™ g e

Director

[

Director
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