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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 480341

Charge code: 0048 0341 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2023 and created by CARR'S FLOUR MILLS

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
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EXECUTION VERSION

DATED 7\ Smg 2023

(1) THE COMPANIES SET OUT IN SCHEDULE 1
{as Chargors}

{2) NATIONAL WESTMINSTER BANK PLC
{as Security Agent)

DEBENTURE

This Deed is subject to the terms of the Intercreditor Agreement

Pinsent Masons



Clause

1

10

11

12

13

14

15

16

17

18

19

20

21

22

23

25

26

CONTENTS

INTERPRETATION

COVENANT TO PAY

CHARGES

CRYSTALLISATION OF FLOATING CHARGE

PERFECTION OF SECURITY

COVENANTS

SHARES AND SECURITIES

INTELLECTUAL PROPERTY

MONETARY CLAIMS

ACCOUNTS

SPECIFIED CONTRACTS AND ASSIGNED INSURANCES

PROTECTION OF SECURED ASSETS
DEMAND AND ENFORCEMENT
RECEIVERS

APPLICATION OF MONEYS

POWER OF ATTORNEY

CONSOLIDATION

PROTECTION OF THIRD PARTIES
PROTECTION OF THE BECURED PARTIES
PROVISIONS RELATING TO THE SECURITY AGENT
PRESERVATION OF SECURITY

RELEASE

MISCELLANEOUS PROVISIONS
GOVERNING LAW

ENFORCEMENT

SCHEDULE 1 - THE CHARGORS

SCHEDULE 2 - DETAILS OF LAND

140214178 .8\700417

Page

10
12
14
15
16
16
17
18
19
20
21
22
23
23
24
24
25
26
28
25
29
29
31

32



SCHEDULE 3 - DETAILS OF SHARES

SCHEDULE 4 - DETAILS OF ASSIGNED INSURANCES

SCHEDULE 5 - DETAILS OF ACCOUNTS

SCHEDULE 6 - DEED OF ACCESSION

SCHEDULE 7 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
SCHEDLULE 8 - FORM OF NOTICE OF FIXED CHARGE OVER ACCOUNTS

SCHEDULE 9 - FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED CONTRACT
{OTHER THAN CHARGED CONTRACTS)

140214178 2700417

33

34

36

38

43

45

49



THIS DEED ismadeon 2.1 Juwiy 2023

BETWEEN:-

{1 THE COMPANIES whose names and registered offices are set out in Schedule 1
{together with each company which becomes a party {o this Deed by execuling a
Dead of Accession, each a "Chargor” and together the "Chargors"); and

(2} NATIONAL WESTMINSTER BANK PLC (the "Securlty Agent”} as agent and truslee
for itself and each of the Secured Pariies {as defined below).

INTRODUCTION

{A) The Finance Parties have agreed {0 make credif faciliies available to the Borrowers

on the terms and conditions set out in the Facility Agreement {as is defined below).

(B} The Chargors have agreed o enter into this Deed to provide Security over their assels
o the Security Agent o hold on trust for itself and the other Secured Parties,

iT 15 AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:-
“Accounts”
PlAgentii

"Assigned Insurances”

"Biocked Account”

140214178.8700417

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

has the meaning given fo that term in the Facility
Agresmeant

means:-

{3 the Insurances {if any) specified in Schedule 4
{Assigned Insurances); and

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

in sach case, including any renewal, substitution or
replacement of such Insurance

means:-

{a) the Accounts {if any} specified in Part2
{Blocked Accounis) of Schedule 5 {Detfails of
Accounts) or specified as 2 "Blocked Account”
in any Deed of Accession; and



"Borrowers”

“Charged Contract”

"Company”

"Debt Documents”

"Deaclared Share Default”

"Deed of Accession”

"Default Hate”

"Event of Default”

“Faciiity Agreamaent”

“Final NS&IA

Notification”™

“Final NS&1A Order”

"Finance Documents”

*Floaling Charge Assets”
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{b) any other Account agreed by the Securily
Agent or Agent and the relevant Chargor in
writing 1o be a Blocked Account

has the meaning given to that term in the Facility
Agreement

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

has the meaning given to that term in the Faciity
Agresment

has the meaning given to that term in the intercreditor
Agreement

means an Event of Default that is continuing whare:-

{a} confirmation is provided by the Security Agent
fo the relevant Chargor in writing that, in iis
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 Acquisition; or

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

means a deed substantially in the form of Schadule 6
{Deed of Accession) executed, or o be executed, by a
persen becoming a Chargor

means the rate determined in accordance with clause
12 .4 {Default interest) of the Facility Agreement

has the meaning given o that term in the Facility
Agreement

means the revolving credit facility agreement made
between, among ¢thers, the Chargors, the Agent and
the Security Agent dated on or around the date of this
Deed and as further amended from time to time

means a final nolification granted by the Secretary of
State pursuant to Section 26 of the NSE&IA

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

has the meaning given fo that term in the Facility
Agreement

means all the assets and undertaking from time o time
subject fo the fioating charge created under Clause 3.14
{Floating charge)



"Group"

“Iinsurances”

"Intellectual Property”

"Intercreditor Agreament”

"Land”

“Liabilities”

I!LPA"

"Monetary Claims”
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has the meaning given in the Intercreditor Agreement

means any contracts and policies of insurance or
assurance taken out by or on behall of any Chargor or
{to the extent of itz interest) in which any Chargor has
an interest excluding, in each case, contracts and
policies of insurance or assurance which relale o
Habilities to third parties and any directors’ and officers’
liability insurance

means any of the following:-

{a) all interesis in respect of any regisiered
intellectual property right in any territory or
jurisdiction, including, without limitation, patents
{including supplemeniary protection
cettificates), trade marks, service marks,
registered designs and any similar right In any
territory or jurisdiction and any applications or
right to apply for any of the above;

{b) any brand and trade names, domain names,
invention,  copyright,  design  right or
performance right;

{c) any frade secrets, databass right, know-how
and confidential information: and

{d} the benefit of any agresment or licence for the
use of any such right,

and any similar right in any territory or iwfsdiction and
any applications or right to apply for any of the ghove
together with any regisirations, extensions, renewals or
applications of or for the same, now or at any lime
hereafter {and from tims to fime) ownead or heid by any
Chargor or (o the extent of its interest) in which any
Chargor has an interesi

has the meaning given fo that term in the Facility
Agreement

has the meaning given fo that term in sectlion 205(1} of
the LPA bul for these purpeses “Land” excludes
heritable properiy situated in Scotland

has the meaning given to that term in the intercreditor
Agreement

means the Law of Properly Act 1825

means all book and other debis, rentals, rovaliies, fees,
VAT and monelary claims now or in the fulure owing to
sach Chargor (whether alone or jointly with any cther
person), whenever pavable and whether liguidated or
unliquidated, certain or contingent inciuding, without
limitation, credit balances on any Account, together with
all cheqgues, bills of exchange, negotiable Instruments,
indermnnities, credits and securities at any time given in



“Notifiable Acquisition”

“NS&IAT

"NB&IA Notification”

"Party”

"Plant and Equipment”

"Recelver”

"Refjated Rights™

“Secretary of State”

"Secured Assais”

"Secured Finance
Documents”

"Secured Liabilities”
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reiation io, of 1o secure payment of, any such debt

means an acquisition as defined in Section § of the
NS&IA and any reguiations made under the NES&IA

means the National Security and Investment Act 2021

means a nolification provided I accordance with
Section 14{8)Kb)(ii} of the NI3&IA

meaans a party to this Deed

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

means any receiver, receiver and manager or, o the
extent permitied by law, an administrative receiver
{whether appointed pursuant to this Deed or any staluts,
by & court or otherwise} of the whole or any part of the
Secured Assets

means in relation 1o any Secured Assel-

{a) 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 otharwise;

{c) all rights under any licence, agresment for
sale or agresment for ease in respect of that
Secured Asset;

{d) all righls, powers, benefils, claims, coniracts,
warranties, remedies, securily, guaraniees,
indemnities or covenants for title in respect of
that Secured Assetl; and

{e) any moneys and procesds or income paid or
payabile in respect of that Secured Asset

has the meaning given to such term in Schedule 1 o the
interpretation Act 1978

means all the assels and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the Security created in favour of the Securily Agent
by or pursuant to this Deed

means the Finance Documenis, and the Hadging
Agreements {as defined in the Facility Agreement)

means all the Liabilities and all other present and future
obligalions at any time dus, owing or incurred by each
Security Obligor io any Secured Party under the



"Secured Party”

"Security Obligor”

“Securitias”

"Becurity”

"Security Perfod”

"Shares”

"Specified Contracts”

"Transaction Securily”

"Transaction Security
Documents”

"UK Financial Collateral
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Secured Finance Documents, both actual and
contingent and whether incurred solely or jointly and as
principat or surely or in any other capacity

has the meaning given 1o the term "Senior Secured
FParty” as defined in the Intercraditor Agreement

has the meaning given such term in the Intercreditor
Agreemeant

means all or any stocks, shares {other than any Shares)
or other financial instruments (as defined in the UK
Financial Coilateral Requlations) including those held
via a nominee, trustes or clearing system

mezns a morigage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

means the petlod beginning on the date of this Dead
and ending on the date which the Securily Agent is
satisfied that:-

{a) ail of the Secured Liabilities have besn
unconditionally and irevocably paid and
discharged in full; and

{b) no Secured Parly has any further commitment,
obligation or liability under or pursuant © the
Secured Finance Documents

means:-

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

(b} any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any
time

means:-

(8} the Hedging Agreemenis (as defined in the
Facility Agreement); and

{b) any other coniract designated as a Spacified

Coniract by the Security Agent and the
reflevant Chargor

means the Security created or expressed to be creatad
in favour of the Security Agent pursuant o the
Transaction Security Documenis

has the meaning given in the Facility Agresment

means the Financial Coliateral Arrangements (No. 2)
Regulations 2003 {5.1.2003/3226) as amended by the



1.2

1.3

1.4

1.5

1.8

1.7

Regulations® Financial Coliateral Arrangements (No. 2) Regulations
2003 {Amendment) Requiations 2009 (5.1.2000/2462),
the Financial Markets and  Insolvency  {Settlement
Finality and Financial Coilateral Arrangements)
(Amendment) Regulations 2010, the European Union
(Withdrawaly Act 2018 (s amended} and
the Financial Markets and Insoivency (Amendment and
Transitional Provision)  {EU  Exil) Regulations 2019
(S.1.2019/341) and "UK Financiai Collateral Regulation”
means any of them

incorporation of terms

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

interpretation

1.3.14 The principles of interprelation set out in clauses 1.2 o 1.5 of the
Facility Agreement shall apply 1o this Deed insofar as they are relevantio it.

1.3.2 Unless the context otherwise requires, a reference 1o a "Secured Finance
Document” or any other agreement, deed or instrument is a reference o
that Secured Finance Document or other agreement, desd or instrument as
amended, novated, supplemented, resialed or replaced (howsver
fundamentally} and includes any increase in, extension of, or change fo, any
facility made available under that Secured Finance Document or other
agreemant, deed or instrument.

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

134 In this Deed the term dispose includes any sale, leass, license fransfer or
loan.

Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for iiself
and as trustes for the Secured Parliss who shall be entitled to the Ul benefit of this
Deed.

Effect as a deed

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

L.aw of Property {Miscellanecus Provisions) Act 1989

The terms of the other Secured Finance Documents and of any side letfers belween
any parties in relation to any Secured Finance Document are incorporaied in this
Deed to the extent required to ensure that any purported disposition of an interest in
Land contained in this Deed is a valid disposition in accordance with Section 2(1) of
the Law of Property {(Miscellaneous Provisions) Act 1989,

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 (Righis of Third Parties) Act 1999 (the “Third Parties
Act™ to enforce or enjoy the benefit of any term of this Deed.

140214178 8700417 G



1.8

1.8

1.10

21

22

31

1.7.2 Notwithstanding any term of any Finance Document, consent of any person
who is not a Party is not required 1o rescind or vary this Deed at any lime.

173 Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on if, subject to paragraph 1.7.2 above and the
provisions of the Third Parties Act. A Secured Parly may enforce and enjoy
the benefit of clause 35 (Set-Off) of the Facility Agreement and Clause 210
(New Accounis).

Mominees

If the Security Agent causes or requires Shares or any other assetl {o be registered in

the name of its nominee, any referance in this Deed to the Sscwrity Agent shall, if the

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

intercreditor Agresment

1.9.1 This Deed is subject to the terms of the Intercreditor Agreement.

1.8.2 To the extent that there is any conflict between any term of this Deed and a
term of the Intercreditor Agreement, the relevant term of the Intercreditor
Agreement shall prevail,

Conflict

if there is any conflict betwean any term of this Deed and a ierm of the Facility
Agreement, the relevant term of the Facility Agreement shall prevail.

COVENANT TO PAY
Secured Liabilities

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

interest
Each Chargor covenanis to pay interest at the Default Rate 1o the Seocurity Agent on

any sum not paid in accordance with Clause 2.1 (Secured Liabilities) until payment
{both before and after judgment).

CHARGES
Land
Each Chargor charges:

311 by way of firsi legal morigage all Land described in Schedule 2 {Defadis of
Landy, and

140214178 8\7C0417 7



3.2

3.3

3.4

35

3.8

3.7

38

3.9

312 by way of first fixed charge:-

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

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

{c} all Land acquired by that Chargor after the date of this Deed.
Shares
Each Chargor mortgages or (if or {o the extent that this Deed does not take effect as a
maorigage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.
Securities
Each Chargor mortgages or (if or 1o the extent that this Deed does nol take effect as a
morlgage) charges by way of first fixed charge the Securities and all Related Rights
under or in connection with the Securities.

intellectual Property

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

Blocked Accounts

Each Chargor charges by way of first ficed charge the Biocked Accounts in its name,

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

under or in connection with such Blocked 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

Related Rights under or in connection with such Accounts.

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

3.8 the Plant and Equipment {{o the extent not sffeclively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipmert which is for the time
being part of any Chargor's stock-in-trade or work-in-progress; and

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

Goodwill

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

140214178 . 8\700417 8



316G Uncalied capital

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

3.1 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 Chargor or the use of any of ifs assets,

3.12 Contracis

31241

3.12.2

Each Chargor assigns absolutely, subject to a provisc for reassignment on
the irrevocabie discharge in full of the Secured Liabilities, all its right, title
and interest from time to time in:-

{a) each Specified Contract {other than a Charged Contract) fo which
it is & party; and

{b} all Related Rights under or in connection with each Specified
Caontract (other than a Charged Coniract) to which it is a party.

Ezch Chargor charges by way of first fixed charge the benefit of and all
Reiated Rights under or in connection with each Charged Contract and any
other Specified Contract to which it is party that is not validly and sflectively
assigned under Clause 3.12.1 above.

3.13 insurances

3134

3132

Each Chargor assigns absclutely, subject to a proviso for reassignment on
the irrevocabie discharge in full of the Becured Liabilities, all its right, title
and interest from time to tims in:

{a) the Assigned Insurances o which it is a party; and

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

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

3.14 Floating Charge

3141

3.14.2

3.15 Trust

Each Chargor charges by way of first floating charge all of iis present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
sacurity by this Deed, including, without limitation, any heritable property
situated in Scatland.

Paragraph 14 of Schedule B1 to the insolvency Act 1886 will spply to any
floating charge created by this Deed.

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

140214178.8Y700417



3.18

4.1

4.2

3151 hold it on frust far the Securly Agent as securily for the payment and
discharge of the Secured Liabilities; and

3.15.2 itzke such steps as the Security Agent may require io remove the
impediment fo assignment or charging it.

Mature of Securlty created

The Security created under this Deed is created:

3.18.1  as a continuing securily to secure the payment and discharge of the Secured
Liabflities and shall not be released or discharped by any intermediate
pavment or setlement of all or any of the Secured Liabilities,

3.18.2  infavour of the Security Agent as trustes for the Secured Parties; and

3.46.3  with full title guarantee.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

4.1.1 Subject o Ciause 4.4 {Crystafiisation: Moratoriurm) and o the extent
permitted by applicable laws, the Securily Agent may at any time by notice in
writing to any Chargor convert the floating charge created by Clause 3,14
{Floating Charge) into a 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 becomes
enforceable in accordance with Clause 13.1 (Enforcement); or

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

ieopardy; or
{c) the Security Agent reasonably considers that it i3 necessary in
order to protect the priority of the Security created by or pursuant
to this Deed.
412 if no specific assets subject o the fioating charge in Clause 3.14 {Floating

charge) are identified in the notice referred o in Clause 4.1.1 then the
crystailisation shall take effect over all of the assets subject to the fioating
charge in Clause 3.14 {Floafing charge).

Crystallisation: Autoematic

If.-

4.2.1 any Chargor takes any step or attempis to take any step o create any
Security {(other than Permitted Security {(as defined in the Fadility

Agreement) over any of the Floating Charge Assets; or

4.2.2 if any person levies or attempts to levy any distress, execution or other
process against any of the Floating Charge Assels: or

423 on the crystsllisation of any other floating charge over the Secured Assels;
or

140214178.6\ 700417 10



4.3

4.4

4.5

4.8

424 if the Security Agent receives nofice of an intention o appoint an
administrator of any Chargor; or

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

426 in any other circumstance provided by law,

the floating charge created by that Chargor under Clause 3.14 (Floating Charge) will
(to the extent permitted by applicable laws) automatically be converted (without notics)
with immediate effect into a fixed charge over the relevant Floating Charge Assets or,
n 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 orystaliisation of all of ihe Flpating Charge
Assets has nocurred {and that are not effectively charged by way of legal mortgage or
fixed charge, or assigned under Clause 3 {Charges)), shali become subject to the
floating charge created by Clause 3.14 {(Floating charge) so that the crystallisation
shall be effective as if such asssts were owned by the relevant Chargor at the datfe of
crystallisation.

Crystaliisation: Moratorium

4.4.1 MNotice may not be given to cause the floating charge over the assels of a
Chargor created by Clause 3.14 {(Floating Charge) 1o crystallise into a fixed
charge whilst that Chargor is subject to a moratorium under Part At 1o the
Insclvency Act 1986,

442 The floating charge created by Clause 3.14 (Floating Charge) may not be
crysiallised into a fixed charge solely by reason of:

{a) the obtaining of a moratorium; or

{b) anything done with a view 1o obiaining a moratorium,

under Part A1 to the Insclvency Act 1986,
Partial crystallisation
The giving of a notice by the Security Agent pursuant to Clause 4.1 (Crystallisation:
By Notice) in relation to any class of assets of any Chargor shall not be consfruaed as a
waiver or abandonment of the rights 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 andior
the Secured Pariies.
De-crystallisation of fioating charge
Any charge that has crystallised under this Clause may by nofice in writing (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.

140214178 8\700417 ih!



5. PERFECTION OF SECURITY

5.1 MNotices of assignment or charge

5141

1214178 8T 00417

Each Chargor must deliver notices of assignment in relation fo the Specified
Contracts and the Assigned Insurances, on the terms set out below:-

(@)

{b)

Specified Contracts:

()

in respect of each Specified Contract {other than any
Charged Contacis) within 5 Business Days of the dale on
which the sssignment i5 granted, by issuing & notice in
the form sel out in Schedule @ (Form of motice of
assignment of Specified Contract (other than Charged
Contracts}) addressed o the relevani counterparty; and

¥ any Chargor rensws, subsliutes or replaces any
Specified Contract {other than a Charged Contract), or
enters info a new Specified Contract which s not a
Charged Contract, or any other confract & designaled a
Spacified Contract by the Security Agent and the relevand
Chargor, within 5 Business Days of such renewal,
substiigtion, replacement, entry into or designation of {as
appropriate} such contract, by issuing 8 notice in the form
set out in Schedule 9 {Form of notice of assignment of
Specified Confract (other than Charged Coniracts))
addressed to the relevant counterparty;

Assigned insurances:

{

i

Within 5 Business Day of the date which the assignment
is granted, by issuing & notice in the form set out in
Schedule 7 {Form of notice of assignment of Assigned
fnsurance) addressed to the relevant insurer,

if any Chargor renews, substifutes or replaces any
Assigned Insurance, or any other insurance is designated
an Assigned Instrance by the Sscurity Agent and the
redevant Chargor, by issuing, on or within 5 Business
Days of the date of the renewal, subsiitution or
replacement, a2 notice In the form set oul in Schedule 7
{Form of nolice of assignment of Assigned insurance)
addressed o the relevant insurer;

Each Chargor must deliver notices or charge in relation 1o the Accounts, on
the tarms set out below: -

(8)

in respect of each Account (other than any Account held with the
Security Agent) by issuing, within B Business Days of the date on
which the fixed charge s granted, a notice in the form set out in
Sochedule 8 (Form of notice of fixed charge of Accounts) addressed
o 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 afier the dale of this Deed, within 5
Business Days of the dale of the opening of such Account, a notice
in the form sel out in Schedule 8 (Form of nolice of fixed charge of
Accounts) addressed to the bank or financial institution with whom
the Account is held.

12



The Chargors shall use reasonable 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, each notice of assignment or charge is
acknowledged by the parly to whom it is addressed. If the Chargor has used
regsonable endeavours {0 procure acknowledgement of the relevant notice
of assignment or charge, but has not been able {o obtain such
acknowledgement, its obligation o obtain acknowledgement shall cease on
expiry of that 14 day period.

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

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

(b} a copy of each acknowledgment of a nolice of assignment or
charge, within & Business Days of raceipt from the relevant
counterparly.

52 Documents of Tite

5.2.1

5.2.2

523

140214178 51700417

Land

The Chargors shall prompily following the execution of this Deed or any
Deed of Accession, and upon the acquisition by any Chargor of any inlerest
in any Land dellver {or procure delivery) fo the Security Agent of either:-

{a) all deeds, certificates and other documents relating to such Land
{which the Security Agent shall be entitled 1o hold and refain at the
expense and risk of the Chargors); or

(b} an undertaking from the Chargors' solicitors (in form and substance
acceptable o the Securily Agent} 1o hold ali deeds, certificales and
ather documents of title relating to such Land strictly to the order of
ihe Security Agent.

Shares

The Chargors shall upon the execution of this Deed or any Deed of
Accession (or, if later, promptly upen the accrual, offer or issus of any
stocks, shares, warrants or other securifies in respect of or derived from the
Shares) and upon the acquisition by any Chargor of any interest in any
Shares deliver {or procure delivery) to the Security Agent of:

{a) all stock and share cerlificates and other documents of or
evidencing iitle to the Shares;

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

{c} any other documents which the Security Agent may from time {o
time require for perfecting its tiile, or the tille of any purchaser, in
respect of the Shares,

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

Securities

13



As soon as any Securities are registered in, or transferred info the name of,
a Chargor, or held by or in the name of the Security Agent or a nomineg
{and in any event as soon as the Securily Agent so requests), such Chargor
shall deposit with the Securily Agent, in respect of or In connaction with
those Securities:

{a) ali stock and share cerlificates and other deocuments of or
evidencing title to the Securifies;

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

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

all of which the Security Agent is eniitied o hold at the expense and risk of
the Chargors.

53 Appiication to the Land Regisiry

Each Chargor and the Security Agent may apply to the Land Registry for the following
io be entered on the registered title fo any Land now or in the future owned by it-

5.3.1 a restriction in the following terms:-
"No disposition of the registered estate by the proprietor of the registered
estate or by the propristor of any registered charge, not bsing a charge
registered before the entry of this resiriction, is io be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of [insert name of Securily Agenf] refarred 1o in
the charges register (Form FY”
532 a notice that:-
"the Lenders are under an obligation to make further advancas.”
8. COVENANTS
6.1 Further assurance
6.1 Each Chargor shall promptly do all such acts or executs all such documents

1402141788\ 700417

{including assignments, ftransfers, morigages, charges, nofices and
instructions) as the Security Agent may reasonably specify {and in such form
as the Security Agent may reasonably require in favour of the Securily Agent
ar its nominee(s}i-

{2} to perfect the Security created or intended 1o be created under or
evidenced by this Desd {(which may inciude the execution of a
morigage, charge, assignment or other Sscurily over all or any of
the assets which are, or are intended io be, the subject of this
Dieed) or for the exercise of any rights, powers and remedies of the
Security Agent or the Secured Parties provided by or pursuant o
the Secured Finance Documents or by law;

(b} to confer on the Security Agent or confer on the Secured Parfies
Security over any property and assets of that Chargor lecated in
any jurisdiction equivalent or similar to the Security intendead 1o be
conferred by or pursuant to this Deed; and/or

14



8.2

7.1

7.2

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

6.1.2 The obligations of the Chargors under this Clause 6.1 are in addition {o the
covenants for further assurance deemed io be included by virtue of the Law
of Property (Miscellaneous Provisions} Act 1994,

Negative pledge

Each Chargor underfakes that i shall nof create or permit to subsist any Security over
any Secured Assets, nor do anything else prohibited by clause 25.14 (Negative
pladge} of the Facility Agreement, except in each case as exprassly permitted under
the terms of the Secured Finance Documents.

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

711 be entitled fo receive and retain all dividends, interest and other moneys
arising from the Shares;

7.4.2 exercise all voling rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents;

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

714 promptly comply with (and copy o the Security Agent) all reguests for
information which is within ifs knowledge and which are made under section
793 of the Companies Act 2006 or any similar provision in any articles of
association or other constifulional documents relating to any Shares; and

714.5 comply with all other conditions and obiigations assumed by it in respact of
any of the Shares where failure to do se could adversely effect the interesis
of the Secured Parties.

Shares: after a Declared Share Default

After the occurrence of a Declared Share Default, the Security Agent may at its
discretion (in the name of any Chargor or otherwise and without any further consent or
authority from any Chargorj:-

7.21 exercise {or refrain from exercising) any voling rights in respect of the
Shares;

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

723 transfer the Shares info its name or the name of its nominee(s); and

7.2.4 exercise {or refrain from exercising) the powers and rights conferred on or
gxercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securties are
included in the Secured Assets, o concur or participate in:-
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7.3

74

8.1

9.2

9.3

{a) the reconstriction, amalgamation, sale or other disposal of such
company or any of ils assets or underiaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposal);

{b) the release, modification or varialion of any rghts or liabiiities
attaching 1o such shares o securilies; and

{c) the exercise, renuncigtion or assignment of any right {0 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.

Becuritles and Shares: payment of calis

The Chargors shall pay when due all calis or other paymenis which may be or become
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 Chargor in such payment,
the Security Agent may, if it thinks necessary io protect its interest relating to such
Sacurities or Shares, make such payment on behaif of such Charger in which case
any sums paid by the Security Agent shall be reimbursed by such Chargor fo the
Security Agent within 5 Business Days of demand and shall carmy interest from the
date of payment by the Security Agent untll reimbursed at the rate notified to such
Chargor by the Security Agent,

Sscurities: exercise of rights

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 Securily Agent o
realise, the Security created by or pursuant o this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent and at such Chargor's cost
{subject fo 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 all acts that the Security Agent may require to perfect the Security taken by, or
to record the interest of, the Security Agent in any registers reiating io any registered
intellectuat Property.

MONETARY CLAIMS

The Chargors shall gat in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account.

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Security Agent or otherwise as permitied pursuant to the
terma of the Secured Finance Documents, sell, factor, discount, transfer, assign, lend
or otherwise dispose of any of the Monetary Claims or enter into any agreement to do
50.

If and 1o 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 s assets comprising temparary and other
investments, book and other debts, royalties, fees and income of like nalure or other
moneys received by that Chargor as the Security Agent may require into such
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Account{s) as the Security Agent may from time to fime specify and pending such
payment shall hold ailt such receipts on trust for the Security Agent,

10. ACCOUNTS
101 General
10.1.1  Each Chargor shall:

{a} if any new Account is opened as permitted under the terms of the
Facility Agreement, and the intercrediter Agreement, deliver o the
Security Agent details of such new Account promplly following
stch Account being opened;

{b) in relation 10 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 nofice of charge in accordance with Clause
5.1 {Notices of charge} on each bank or other financial instifution
with which any such Account is maintained (and the relevant
Chargor shall comply with its obligation under Clause 5.1.4 fo
cbiain an acknowledgement of each such notice of charge); and

{c) not, without the pricr written consant of the Security Agent, permit
or agree fo any variation of the rights attsching to, or dlose, any
Account.

10.1.2  Without! prejudice io and in addilion to Clauses 8.2 {Negalive pladge),
subject to the terms of the intercreditor Agreement:-

a) the benefit of each Account shall not be capable of assignment or
charge (in whaole or in part) save pursuant to this Dead; and

{b} each Chargor agrees that it will nol assign {whether by sale or
martgage), charge or otherwise sesk to deal with or dispose of all
or any part of any Account without the prior written consent of the
Security Agent {in iis capacity as Security Agent under this Deed).

10.2 Accounts
10.2.1 Accounts: before an Event of Default

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

{0} Save as permitied pursuant to the terms of the Secured Finance
Documents, the Chargors shail not make any withdrawal from any
Blocked Account without the prior writlen consent of the Security
Agent {in its capacily as such).

{c) If and to the extent necessary io enable, and for the sole purpese
of enabling:

{i} the Chargors to comply with their obdigations 1o make

repayments of the Secured Liabiliies arising under the
Secured Finance Documenis; or
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10.2.2

140214178.8\700417

(d)

(iiy the Agent to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Secured 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 whole or any part of
the sums standing fo 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 aliow
far 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 its capacity
as the bank with whom any Account is maintained) to endorse any
statement in relation fo any such Account with a siatement {o the
effect that:-

{i) the benefit of such Account is not capable of assignment
or charge without the prior written consent of the Security
Agent;

{ii) the relevant Obligor has agreed not 1o assign, charge or

otherwise deal with any moneys standing to the credit of
such Account without the prior written consent of the
Security Agent; and

{iif} the bensfit of such Account is subject to a first fixed
charge in favour of the Security Agent as trustee for the
Secured Parties.

Accounts: after an Event of Default

(@)

(b}

The Security Agent shall, upon the occurrence of an Event of
Defauit that is continuing be entitled without notice o exercise from
time to time all rights, powers and remeadies held by it az assignee
of the Accounis and fo:-

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

{ii) exercise all such rights as the Chargors were then
entitled to exercise in relation to the Accounis or might,
but for the terms of this Deed, exercise; and

{iil} to apply, transfer or setoff any or all of the credi
balances from time to fime on any Account in or towards
the payment or other satisfaction of all or part of the
Secured Liabilitles in  accordance with Ciause 15
{Application of Moneys).

After the occurrence of an Event of Default that is continuing, the

Chargors shall not be entitied to receive, withdraw or otherwise
transfer any credit balance from fime to time oh any Account
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11.

12,

124

axcept with the prior consent of the Security Agent {in ifs capacity
as such).

10.2.3 Acknowledgement of fixed charge

The Security Agent (in its capacity as account bank) by its execulion of this
Deed or a Deesd of Accession acknowledges the charges under Clause 0
{Accounis) in refation to the Accounts in respect of which it is account bank.

SPECIFIED CONTRACTS AND ASSIGNED INSURANCES
Each Chargor shall-

11.1.1  daliver o the Securily Agent, promptly following execution of the same, such
documents relating to the Specified Contracts and the Assighed Insurances
as the Security Agent may reasonably require;

11.1.2  nofify the Security Agent of any breach of or default under a Specified
Confract or an Assigned Insurance by it or any ofher party and any right that
arises enfifling it or any other parly to ierminate or rescind a Specified
Contract or an Assigned Insurance, promptly upon becoming aware of the
same.

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

1121  materially amend, materially supplement, supersede or waive any provision
{or agres to do to any of the foregoing) of any Specified Contract;

11.2.2  exercise any right to rescind, cancel, terminale or release any counterparty
from any obligations (or agree to do to any of the foregoing) in respect of any
Spacified 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, inlerest and benefits in, to and
in respect of any Specified Confract,

axcept as permilfed by the terms of the Secured Finance Documents.

Save as expressly restricted pursuant 1o the terms of the Secursd 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 is a party
including receiving and exercising all rights relating to proceeds of those Specified
Contracts.

Yhile no Event of Defaull is continuing, the relevant Chargar may exercise all its rights
in respect of the Assigned insurances to which it is g parly including receiving and
axercising all rights relating to proceeds of those Assigned insurances o the extent
permitied pursuant to the terms of the Secured Finance Documents.

The Security Agent (in its capacity as counderparly o the Charged Conlracts) by iis
exgcution of this Deed or a Deed of Accession acknowledges the charge created
under Clause 3.12.2 (Specifisd Contracts).

PROTECTION OF SECURED ASSETS

Application of Insurance Procesds

1211 All moneys received under any insurance relating o the Secured Assels

shall, prior to the oocurrence of an Event of Default which is continuing, be
applied in accordance with the terms of the Secured Finance Documents.
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12.2

13.

13.1

132

12.1.2  After the occurrence of an Event of Default which is continuing the Chargors
shall hold such moneys upon trust for the Securily Agent pending payment
to the Security Agent for application in accordance with Clause 15
{Application of Moneys) and each Chargor waives any right it may have 1o
require that any such moneys are applied in reinstatement of any part of the
Secured Assets.

Power to remedy

if any Chargor fails to comply with any of s obligations in relation ¢ any of its assels
subject to Securily pursuant to this Deed, or the Sscurity Agent reasonably considers
that a Chargor has failed to comply with any such obligations, the Securily Agent may,
if it thinks necessary {(but without any obligation} take such sleps as it deems
appropriate to remedy such fallure {including, without limitation, the carrying out of
repairs, the putling in place of Insurance or the payment of costs, charges or other
expenses) and the Chargors will co-operate with and will grant the Security Agent or
its agents or contractors such access as the Security Agent may require 1o the
relevant assets or otherwise in order to facilitate the taking of such steps.

DEMAND AND ENFORCEMERNT
Enforcement

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

{a) the cccurrence of an Event of Default which is continuing; or

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

123.1.2  The Security created by this Deed over Shares and Securities shall become
enforceable upen:-

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

{b) any request being made by a Chargor to the Security Agent for the
appointment of a Receiver or an administrator, or for the Security
Agent to exercise any other powsr or right available fo i,

and provided in sither case that:-

{1} confirmation has been provided by the Security Agent o
the relevant Chargor in writing that, In {Is scle discretion,
it has determined that the exercise of rights under clause
7.2 {Shares affer a Declared Share Dsfaulf) shall not
resull in a Notifiable Acquisition; or

{ii) having filed a mandatory notice in accordance with the
NS&IA, the Secwrity Agent has received an NS&IA
Motification, a Final NS&1A Notification or a Final NS&IA
Order (as applicabie).

Powers on enforcement
At any fime affer the Securily created by this Deed has become enforcesbie, 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:-
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13.3

134

13.5

14,

14.1

13.2.1 exercise the power of sale under section 101 of the LPA togsther with all
other powers and rights conferred on morigagees 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, letling, entering into agreements for leases or
lsttings or acocepting or agresing to accept surrenders of leases in ralation o
any Secured Assets, without the resiricions imposed by sections 88
and 100 of the LPA;

13.2.3 1o the exient that any Secured Assel constitutes "Financial Collateral” and
this Deed constitules a "securily financial collateral arrangement” each as
defined in the UK Financial Collateral Regulations, appropriate all or any part
af the Secured Assels in or towards satisfaction of the Sscured Liability
{inchuding transferring the title in and 1o 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 1o the credit of the relevant Account {where the properly is
the benefit of an Account) or, in any other case, such amount as the Security
Agent shall determine in 8 commercially reasonable manner;

13.2.4  subject o Clause 14.1 {Method of appoiniment or removai), appoint one or
more persons (o 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 powers referred to in Clause 13.2 (Powers on enforcement}, the
Securify Agent or any Receiver may sell or dispose of ali or any of the Secured Assets
at the times, in the manner and order, on the terms and conditions and for the
consideration determined by it

Same rights as Receiver

Any rights conferred by any Secured Finance Document upon a Receiver may be
exercised by the Sscurity Agent, or 1o 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 appointad & Receiver of the Sacured
Assels,

Delegation

The Security Agent may delegate in any manner {0 any parson any righls exercisable
by the Security Agent under any Secured Finence Document.  Any such delegation
may be made upon such terms and conditions (including power io sub-delegate) as
the Security Agent thinks fit.

RECEIVERS

Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be in wriling 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).
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14.2

14.3

14.4

4.5

14.6

15.

Removal

The Security Agent may (subject to the application of section 45 of the Insolvency
Act 1886) remove any person from 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 person
shall have vacated office or ceased o act as Receiver in respect of any of such
Secured Assets) appoint a further or other Receiver or Receivers over all or any part
of such Secured Assets.

Powers
Every Receiver shall have and be entitled to exercise all the powers:-
14.3.1  ofthe Security Agent under this Deed,;

14.3.2 conferred by the LPA on morigagees in possession and on receivers
appointed undar the LPA {in each case as extendsd by this Desd);

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

14.3.4  in relation 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.

Raceiver as agent

The Receiver shall be the agent of the relevant Chargor {and that Chargor shall be
solely liable for the Receivers acts, defaults, remuneration, losses and liabilities)
unless and untit such Chargor goes into liquidation, frorm which tima the Receiver shall
act as principal and shall not become the agent of the Security Agent.

Joint or several

If two or more persons are appointed as Receivers of the same assets, 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 powsrs and discrelions
conferred on Recelvers by this Deed.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for their services at a raie to be fixed
by the Security Agent and the maximum rate specified in section 109(G) of the LPA
shall not apply. !

APPLICATION OF MONEYS

Application of moneys

All sums received by viriue of this Deed by the Security Agent or any Recelver shall,
subject to the payment of any claim having priority to this Deed, be paid or applied in

accordance with the terms of the intercrediior Agreement and section 10%9(8) of the
LPA shall not apply to this Desad.
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16.

16.1

18.2

16.3

17.

171

17.2

POWER OF ATTORNEY

Appaintment

Each Charger irrevocably and by way of security appoints:-

16.1.1  the Security Agent {(whether or not a Receiver 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 separale appointment) each Receiver,
sgverally as such Chargor's attorney and attornays with power:

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

{b} genegrally to exercise all or any of ihe rights, powers and
discretions conferred on the Security Agent, Recsiver or delagate
in relation to the Secured Assets under this Deed.

Exercise of power

The appointment effected under Clause 16.1 {Appoiniment} above shall take affect
immediately {in the case of a Receiver, upcn his/her appointment), bui the powers
conferred shall only become exercisable upon the occourrence of an Event of Default
which is continuing {which upon the appointment of a Receiver shall be deemed {0 be
the case) or if 2 Chargor does not fulfil any of ifs obligations under this Dead within 5
Business Days of notice from the Security Agent or Recelver 1o do so.

Ratification

Each Chargor ratifies and confirms and agrees fo ratify and confirm whatever any
attorney appoinied pursuant to Clause 16.1 (Appointment) does or purports to do in
the exercise or purported exercise of all or any of the powers, acts or other matiers
referred to in Clause 16.1 (Appoiniment).

CONSOLIDATION
Combination of accounis

In addition to any general lien, right 1o combine accounts, right of set-off or other right
which it may at any time have, the Securily Agent and sach other Secured Party may
at any time an Event of Default is continuing, without notice to the relevant Chargor,
combineg or consclidate all or any accounts which i then has In reialion fo such
Chargor (in whatever name) and any Secured Liabilities owed by such Chargor 1o the
Security Agent or such other Secured Party, and/or sel-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 ar otherwise.

Application

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

17.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;
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18.

18.1

8.2

183

18.

19.1

17.2.2  whether or not any credit balance is immediately available or subject to any
restriction:

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

17.2.4  in respect of any Securaed Liabilitles owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingantly, presently or in the fulure, as
principal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES
Statutory 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 extended by this Deead,
and all other powers of the Security Agent, shall be deamed {0 arise {(and the Secured
Lisbilities shall be deemed due and payable for that purpose} immediately after the
execution of this Dead,

Purchasers

MNo 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 concernad:-

1821  to enquire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become sxercisable;

18.2.2 o enguire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to acl;

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

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

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

Receipis

All the protection fo purchasers conizined in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1988 or in any other applicable legisiation shall
apply io any person purchasing from or dealing with the Security Agent, any other
Secured Party or any person ic whom any of them have delegaied any of their
pOWers.

PROTECTION OF THE SECURED PARTIES
No liability

No Secured Party or any of their respective officers, employees or delegates shall be
liable in respect of any cost, liability, expense, loss or damage {unless such loss or
damage Is caused by its gross negligence or wilful misconduct} which arises out of the
exercise, or attempted or purported exercise of, or the failure to exercise, any of their
respective rights under this Deed.
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19.2

18.3

19.4

20.

20.1

20.2

20.3

20.4

Not morigagee in possession

Vithout prejudice to any other pravision of this Deed, entry into possession of any
Secured Assels shall not render a Secured Parly ar any of their respective officers or
employees liabla:-

18.2.1  to account as morlgages in possession;

18.2.2  for any loss on realisation; or

18.2.3  for any default or omission for which a morgagee in possession might be
liable,

and if and whensver such Secured Parly enters Intc possession of any Secured
Agsels it shall be entiiled at any time it or they think fit to relinquish possession.

Liability of Chargors related to Secured Asssts

Notwithstanding anything contained in this Deed or implied to the contrary, sach
Chargor remains liable to observe and perform all conditions and obligations assumed
by it in relation to the Secured Assels. No Secured Party is under any obligation to
perform or fulfil any such condition or obligation or ic make any payment in respect of
any such condition or obligation.

Continuing protection

The provisions of this Clause 19 {Profection of the Securad Parties} shall continue in
full force and effect notwithstanding any releass 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 Dead:-

2011 wmay be exarcised as often as, and in such manner as, the Security Agent
thinks fit;

2012  are cumulative, and are not exclusive of any of iis rights under the general
law; and

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

Certificates

Any certificate or determination by a Secured Parly of a rate or amount due under this
Deed or any other Secured Finance Document is, in the absence of manifast error,
conclusive evidence of the matiers io which it relates.

Trusts

The perpetuily period for any trust constituted by this Deed shall be 125 years.

Provisions of the Intercreditor Agreament

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.
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211

21.2

21.3

214

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be a continuing secwrity fo the Securily Agent and shall ramain in
force untll expressly discharged in wriling by the Security Agent notwithstanding any
intermediate setilement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remedy or Security of any kind which the Security Agent or any other Secured
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 nar the obligations of the Chargors under
this Deed will be affected by an act, omission, matlter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
{whether or not known to if, the Security Agent or any other Secured Party) including:-

213,17  any time, waiver gr consent granted to, or composition with, any Obligor or
other parson;

21.3.2 the releasse of any Obligor or any other person under the terms of any
composition or arrangement with any person;

2133 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Securily over, assels of any Obligor or other person or any
non-presentation or non-observance of any formality or other reguirement in
respect of any insfrument or any fallure fo realise the full value of any
Security;

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

21.3.5 any amendmeni (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Secuity;

2138 any unenforceabiiity, illegality or invalidity of any obligation of, or any
Security created by, any person under any Secured Finance Documnant or
any other document; or

21.3.7 aninsclvency, liguidation, administration or similar procedure,
Iimmediate recourse

Each Chargor walves any right it may have of first requiring the Security Agent or any
other Secured Parly {or any fruslee or agent on its behalf) {o proceed against or
enforce any other rights of Security or clalm payment from any person before claiming
from a Chargor under this Deed. This waiver applies irrespecitive of any law or any
provision of a Secured Finance Document (o the contrary.
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21.5

2186

217

21.8

Appropriations
Dring the Security Period the Security Agent and each Secured Parly may-

2181 refrain from applying or enforcing any moneys, Security or righis held or
received by it {or any trustee or agent on its behslf} in respect of the Secured
Liabiliies, or, subject to Clause 15 (Application of moneys), apply and
enforce the same In such manner and order as it sees fit (whether against
the Secured Liabiliies or otherwise) and the relevant Chargor shall nat be
entitled 1o 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 Secured Liabiliies without any
obligation to apply the same or any part thereof in or toward the discharge of
the Secured Liabilities.

New accounis

if the Security Agent or any other Secured Party receives notice {(whether actual or
otherwise) of any subseguent Security over or affecting any of the Secured Assels or
if a petition is presented or a resolution passed in relation {o the winding up of a
Chargor, the Securlty Agent and any cther relevant Secured Party or Secured Parties
may close the cumrent 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 accounis immediately it shall nevertheless be treated as if it had done so at
the time when the relavant event occurred, and as from that time all payments made
by such Chargor to the Sscurity Agent or that Secured Party shall be credited or be
treated as having been crediied the new account or accounts and shall not operate to
reduce the Secured Liabilities.

Tacking

For the purposes of section 84{1} of the LPA and seclion48(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Secured Parlies
that the Secured Parlies shall make further advances to the Chargors on the terms
and subject to the conditions of the Secured Finance Documents.

Deferral of Chargor's rights

During the Security Period and uniess the Securily Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by s
obligations under this Deed or the enforcement of the Security created by this Deed:-

21.8.1  icreceive or claim payment from, or be indemnified by an Obligor;

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

21.8.3  to taks the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Secured Finance
Document or of any guaraniee or Security tsken pursuant to, or in
connection with, the Secured Finance Documents by any Secured Party;

21.8.4 io exercise any right of sst-off against any Obiligor; andfor

2185 io claim or prove as a creditor of any Obligor in competition with any
Sacured Party.
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22,

221

22.2

22.3

23

23.1

23.2

23.3

RELEASE
Helease

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

22.1.1  release the Secured Assets from this Dead: and

2212 re-assign the Secured Assels that have bsen assigned o the Security Agent
under this Deed.

Reinstatemeant

if the Security Agent reasonably considers that any amount paid or credited to any
Secured Party under any Secured Finance Document (whether in respect of the
obligafions of any Obligor or any Secwity for those obligations or otherwise) is
capable of being avoided, reduced or otherwise set aside:-

2221  that amount shall not be considered o 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 Securily created by this Deed
shall continue as if that amount had not been paid or credited.

Consolidation

Section 83 of the LPA dealing with the consolidation of mortgages shall not apply 1o
this Deed.

MISCELLANEQUS PROVISIONS
Beverability

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

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

23.1.2 the validily or enforceasbility of that particular provision, in any other
Jurisdiction.

Information

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

Jeint and separate labliity
Unless the context otherwise reguires, all covenanis, agrsements, representations

and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly.
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234 Counterparts

This Deed may be execuled 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.

23.5 Deads of Accession

23.5.1

Each of the Chargors shall procure that sach company which is required by
the Secured Finance Documents to accede to this Deed shall, within the
timeframe aliotied by the Secured Finance Documents, execute and daliver
a Deed of Accession.

2352 Each of the Parties agrees that:

{a} each Deed of Accession shall be supplemental 1o this Deed and be
binding on and enure o the benefit of all the parties {o this Deed;

{b} the execution of any Deed of Accession will nof prejudice or affect
the Security granied by each other Chargor under {and the
covenanis given by each of them in) this Desd or any previous
Deed of Accession and that this Deed shall remain in {ull force and
sffect as supplemented by any such Deed of Accession; and

{c) the property and asseis morigaged, charged or assighed to the
Security Agent (whether by way of legal mortgage, assignment or
fixed or flcating charge) by or pursuant to any Daed of Accession
shall form part of the Secured Assets and references in this Deed
o the Securily created by or pursuant to the Deed will be deemed
to include the Security crealed by or pursuant to any Deed of
Accassion.

2253 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 Representations are true and correct to the extent applicable to it
as af the date of delivery as if made by reference to the facts and
circumstances then exisiing.

24, GOVERNING LAW

This Deed and any non-contractual obligations arising cut of or in connection with i
are governad by English law.

25, ENFORCEMENT

251 Jurisdiction of English Courts

2511

25.1.2

251.3

140214178.8\700417

The courts of England have exclusive jurisdiction to seille any dispuis
arising out of or in connection with this Deed (including a dispute regarding
the existence, validity or termination of this Deed or any non-confractual
chligation arising out of or in connection with this Deed) (a2 "Dispute").

The parties o this Deed agree that the courts of England are the most
appropriate and convenient courts to setile disputes and accordingly no such
party will argue 1o the contrary.

This Clause 25.1 is for the benefit of the Secured Farlies only. As a resuff,
no Secured Party shall be prevented from {aking proceedings relating to a
Dispuie in any other courts with jurisdiciion. To the extent allowad by law,
the Secured Parlles may take concurrent proceedings in any number of
jurisdictions.

25



EXECUTED AND DELIVERED AS A DEED on the dafe 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 00465899 Victoria Mills, London Read,
- Wellinghorough, Northamptonshire,
: NNE 20T
Carr's Flour Mills Limited 00480341 :'Victoria Miiis, London Road,

Wellingborough, Morthamptonshire,
NNB 20T

140214178.8\700417
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Schedule 2

DETAILS OF LAND

REGISTERED LAND

Station Road, Maldon

| Title number | Description Tenure i Chargor
- Land being Carr's Flour Mili, Silloth, Wigton CA7 | Freehold Carr's Flour Mills
F CU297959
444 1 Limited
_ Land being Carr's Flour Mill, Silloth Wigton CA7 | Freehold 1 Carr's Flour Mills
- CL297997 :
44} Limited
Land known as Imperial Flour Milis, Barlby Freehold Whitworth Bros.,
NYHK453681 .
Road, Selby YO8 SAE Limited
Land and buildings on the south side of Barlby Leasehold T Whitworth Bros.
NYHI00463 1
Road, Selby 4 Limited
Land and buildings known as Trafford Mills, Freehold Whitworih Bros.
GMALBTES Eieva —_
Elestar-Road, Manchester 4 Limited
Land on the South West side of Trafford Wharf Freshold Whitworth Bros.
GMS76514 '
FHoad, Manchester | Limited
Land on the South side of Trafford Wharf Road, | Freehold T Whitworih Bros.
GM328474 o
Trafiord Park | Limited
34 Barrington Gate, 67 Station Road and land Freehald
Whitworth Bros.
LE149089 and bulldings on the North side of Station Road, Limited
imite
Holbeach PE12 $&F "1 B
Land on the North East of Paston Parkway, Frechold 1 Whitworth Bros.,
CB197943 :
Peterborough 1 Limited
CBA51804 ' Dogsthorpe Acquisitions Limited, Welland Road, | Freeheld | 'Whitworth Bros.
Dogsthorpe, Peterborough PE1 3TD 1 Limited
Land and buildings on the North side of Higham | Freehold Whitworth Bros.
NN1B5G7E :
Road, Wellingborough 1 Limited
Land and buildings known as 11 to 17 {odd) Freehold .
4+ Carr's Flour Mills
EX538430 Station Road and land on the Scuth side of

Limited
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Schedule 3

DETAILS OF SBHARES

MNone at the date of this Deed.
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Schedule 4

DETAILS OF ASSIGNED INSURANCES

The Chargors

20 Gracechurch Siraest,
London, £EC3V 0BG

BM FLE 7032083

Molor Fleet

The Chargors

AXA XL Insurance
Company UK Limited

20 Gracechurch Stresat,
London, EC3V 0BG

UKGOGD0658PRZ23A

Property Damage &
Business Interruption
{Commercial
Combined)

The Chargors

Ageas Insurance
Limited

Ageas House,
Hampshire Corporate
Park, Templars Way,
Eastleigh, Hampshire
BO53 3YA

39/1939/7402/6633074)

Fleet GAFP

The Chargors

Aviva Insurance
Limited

Fitheavlls, Parth PH2
OhH

100650150ENG

Combined
Engingering including
Computers

The Chargors

Company Lid

The Zurich Centre,
3000, Parkway,
Whiteley, Fareham,
Hampshire PO15 702

AMB22837

5 ‘Engineering Hired in
-} Plant

The Chargors

Munich Re Syndicate
(MRS 457}

Lioyds of London

Gne Lime Street
London

EC3M 7HA

BINMU23-1312

-} Marine Cargo/inland
4 Transit

Great Lakes Insurance

SE — UK Branch

The Chargors DI1011592 | Charterers Liability
10 Fenchurch Avenue, :
London, EC3M 58BN
Lloyd’s syndicate DCH

The Chargors 0386 and for QBE UK | prani42063p03

Limited

30 Fenchurch St,

Cyber Liability
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l.ondon, EC3M 3AD,
United Kingdom

The Chargors

MS Amlin Underwriting
Limited

The Leadenhall
Building, 122
Leadenhall Sireet,
London, United
Kingdom, EC3V 4AG

Swiss He International
SE, UK branch

UK Branch, 30 St Mary -

Axe, London, EC3A
acpP

GQUW
30 Fenchurch Street,

London, EC3M 38D,
United Kingdom

| B0BG131503G23

| Cantaminated
! Products Insurance
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Schedule 5
DETAILS OF ACCOUNTS
FART 1

ACCOUNTS (OTHER THAN BLOCKED ACCOUNTS)

© | Account Number | AccountBank = | Accountbank branch |

Whitworth Bros.

Barclays Bank PLC

Limited
t Leicester, Leicestershire LESY
| 2BB
VWhitworth Bros.  Barclays Bank PLC | [ I
Limited
| Leicester, Leicestershire LESY
2BR
{ Whitwarth Bros. - Barclays Bank PLC _
1 Limited ;
1 |eicester, Leicestershire LES7
1 2BB
1 Whitworth Bros. Barclays Bank PLC | | IEIEIN
1 Limited
' + Leicestar, Leicestershire LESY
| 2BB
1 Whitworth Bros. HSBC UK Bank pic |

1 Limited
.22 Abington Street,
- Northampton NN1 24

Whitworth Bros.
Limited

HSBG UK Bank plo

1 Centenary Square,
Birmingham B1 1HQ

Whitworth Bros.
Limited

H3BC UK Bank ple

22 Abhington Streset,
Northampion NN1 2A)

Whitworth Bros.
Limited

HSBC LK Bank ple

1 Centenary Square,
| Birmingham B1 1HQ

Whitworth Bros, Santander UK plc
Limited —
. Bridle Road, Bootle,
Mersayside L30 4GB
Whitworth Bros. Santander UK plo -
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Account bank branch =
-address and sort code

f L.imit.é..d. R

Bridle Road, Booile,
Merseyside L30 4GB

Carr's Ffour Mills
Limited

Carr's Flour Mills
Limited

Carr's Flour Mills
Limited

Carr's Flour Mills
Limitad

1 Carr's Flour Mills
i Limited

HSBEC UK Bank ple

50 Quesn Victoria Street,
London ECAN 4TR

HSBC UK Bank ple

1 Centenary Square,
Birmingham B1 1HQ

HSBC LK Bank ple

1 Centenary Square,
Birmingham B1 1HQ

HSBC UK Bank pic

a0 Queen Victoria Sireet,
London EC4AN 4TR

HSBC UK Bank ple

1 Centenary Square,
‘Birmingham B1 1HQ
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BLOCKED ACCOUNTS

None at the dale of this Deed.
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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
whose regisiered office is at | ¥

{2 WHITWORTHS HOLDINGS LIMITED (No. (4998827) whose registiered office is at
Victoria Mills, London Road, Wellingborough, Northampiconshire, NN& 20T (the
"Company”} for iiself and each other Obligor as Obligors’ Agent in accordance with the
terms of the Facility Agreement; and

{3} NATIONAL WESTMINSTER BANK PLC as the Security Agent.
INTRODUCTION

{A) The Mew Chargor is, or will on the date of this Deed become, a [wholly-owned)
Subsidiary of the Company.

{By This Deed is supplemental to a deed dated | 1 {@s supplemented and
amendad from time to time, the "Debenture”) between, among others, each of the
companies named in the Debenture as Chargors, and National Westminster Bank Plc as
agent and trustee for the Secured Parties,

{C} The New Chargor at the request of the Existing Chargors and in consideration of the
Secured Parties making or continuing to make facilities available to the Borrowers, has
agresd to enter into this Deed and become a Chargor under the Debentura,

iT IS AGREED as follows:-

1. DEFIRITIONS AND INTERPRETATION
11 Terms defined in the Debenture have the same meaning in this Deed.
1.2 The principles of inferpretation set cut in Clause 1.3 of the Debenture apply fo this

Deed inscfar as they are relevant to it, as they apply to the Debenturs.
2. ACCESSION

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

3 SECURITY
The Mew Chargor morigages, charges and assigns to the Security Agent, as agent
and trustee for the Secured Parties, all iis business, undertaking and assets on the

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

3.1 lthe Land charged by way of legal morigage shall be the Land referred 1o in Schedule
1 {Land);]
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3.2

3.3

34

3.5

5.1

5.2

[the Sharas mortgaged or {if or 1o the extent that the mortgage does not take effect as
a morigage) charged shall inciude the Shares referred to in Schedule 2 {Shares);)

fthe Assigned Insurances assigned shall include the Assigned Insurances referred to
in Schedule 3 {Assigned Insurances);]

[the Specified Contracts assigned shall include the Specified Coniracis referred to in
Schedule 4 {Specified Confracts);)

[the Accounts charged shall include the Accounts referred fo in Schedule 5 (Details of
Accounts))

CONSENT OF EXISTING CHARGORS

The Company, by its execution of this Deed confirm for fiself and on behalf of each
other Obligor their consent to 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 creatad by, the Debenture.

EFFECT ON DEBENTURE

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

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 mortgaged, charged or assigned to
the Security Agent (whether by way of legal morigage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture 1o the Security creatad by or pursuant to the Debenture
will be deemed toinclude the Securily created 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.

140214178.8\700417 38



[SCHEDULE 1

LAND]

[BCHEDULE 2

SHARES]

ISCHEDULE 3

ABIIGNED INSURANCES]

[SCHEDULE 4

SPECIFIED CONTRACTS]

[SCHEDULE 5
DETAILS OF ACCOUNTS
PART 1
DETAILS OF ACCOUNTS (OTHER THAN BLOCKED ACCOUNTS)
PART 2

BLOCKED ACCOUNTS]
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed
by [NAME OF COMPANY] [LIMITEDR] [PLC]
acting by two Directors or a Direclor and iis

M Vet el Vg ngars”

Secretary:-
Diractor
[rector{Secretary
Address: [ ]
Facsimile number [ ]
OR

EXECUTED as a Desd by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [INAME OF DIRECTOR], a
Director, in the presence of-

RN N -

Signature of withess: Diractor

MName of withess:

Address:

Ocoupation:

Address: { ]
Facsimile number { 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 LIMITED
acting by ., &
Director,

in the presence of-

Signature of witness:

MName of witness!
Address:
Qoccupation:

The Security Agent

SIGNEDR for and on behalf of
NATIONAL WESTMINSTER BAKNK PLC

140214178 8\700417
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Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To he printed on the headed notepaper of the relevant Chargor

[insart name and address of relevant insurer]

Date: [ ]

Dear Sirs,

IDESCRIPTION OF RELEVANT INSURANCE POLICIYIIES] INCLUDING POLICY NUMBER]
{THE "POLICIYIIES]"} [refer to an attached schedule if there are a number of policies]

1.

3.1

3z

3.3

34

35

We give you notice that we have enlered info a debenture dated [ ] in Tavour of
National Westminster Bank Plc {the "Securily 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 Securily Agent by way of securily all of our rights, fitle, interest and
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 time become
entitled,

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

name the Security Agent (in its capacity as Security Agent) as loss payee in respect of
leach of] the Policlvllies] in respect of any claim or series of connected claims in
excess of £500,000 (other than in respect of any claim under any public liability and
third party fiability insurances);

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

advise the Security Agent promplly of any proposed cancellation of [thej[any] Policy
and in any event at least 30 days before the cancellation is due o take place;

if the insurance cover under [thel[any] Policy is to be reduced or any insurad risks are
to be restricted, advise the Securily Agent at least 30 days before the reduction or
restriction is due {o take effact; and

disclose to the Security Agent, without further approval from us, such information
regarding the Policlyllies] as the Security Agent may from {ime {o time request and fo
send it copiss of all nolices issued by yvou under the Polichylfiss].

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

72

7.3

411 all payments and claims under or arising from the Paoliclyllies] are to be
made fo the Security Agent to such account (or to its order) as it may specily
in writing from time {o tims;

4.1.2 all remedies provided for in the Policlyllies] or available at law or in equity
are to be exercisable by the Security Agent; and

413 all rights to compel the performance of the Policlylfies] ars o be exercisable
by the Security Agent.

With efiect from your receipt of this notice ali rights, interests and benefits whatscever
accruing fo or for the benefit of curselves arising from the Policiyllies] (including all
rights to compel performance) befong to and are exercisable by the Security Agent.

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

By countersigning this letter, you confirm that:-

you have not received notice of any previcus assignments or charges of or over any of
the rights, tifle and interests and benefils refarred 1o in this notice;

no [amendment or] termination of [thejlany] 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
[relevant] Policy, the notice will be provided o the Security Agent in relation fo 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 reigtion to any amounts owed under or in connaction with
fthellany] Policy.

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

Please acknowledge receipt of this notice and your acknowledgement of the malters and
instructions set cut above within 5 days of receipt by signing, dating and returning the enclosed
copy of this lstter direcily to the Security Agent at | ] marked for the atlention of

[

]-

Yours faithfully,

for and on behaif of
[CHARGOR]

Acknowliedged:

For and orn behalf of

[Name of insured]
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Schedule 8

FORM OF NOTICE OF FIXED CHARGE OVER ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

T iinsert name and address of relevant account bank]
Date: i ]
Dear Sirs,
1. INTRODUCTION AND NOTICE
1.1 We give you notice that we have entered into a debenture dated [ | in favour of

Natignal Westminster Bank Pl {the "Security Agent™} (ihe "Debenture”).
1.2 We refer to:

1.2.4 the following bank account{s] (ihe "[Blocked] Accounifs]™):

Account holder Account name Account number ] Sort code

122 the following bank account{s] (the "[Non-Blocked] Accounts’, and
together with the Blocked Accounis, the "Account{sI™])

Account holdsr Account name Account number | Sort code

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

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

2.2

23

2.4

3.1

3.2

4.1

otherwise} together with all interest accruing from time fo time in respect of such
monay.

{INSTRUCTIONS ~ [BLOCKED] ACCOUNTS

In respect of the [Blocked] Accounts only, with effect from the date of recsipt of this
nofice:

211 any existing payment instructions affecting the [Blocked] Accourd]s] are to
be terminated and all payments and communications in respect of the
[Blacked] Account[s] should be made to the Security Agent or to its order
(with a copy to us});

212 all moneys standing to the credit of the [Blocked] Account|s] are to ba held 1o
the order of the Security Agent; and

213 all rights, interests and benefits whatsoever accruing to or for the benefit of
aurselves arising from the [Blocked] Account[s] belong 1o the Security Agent.

[We are nol permitted o withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the [Blocked] Accounis].]

With effect from the dale of receipt of this notlice, we are authorised o withdraw
monies standing to the credit of the [Blocked] Account{s] untll the ooccurrence of a
Event of Default which is continuing.]

We are not permitted to withdraw or otherwise transfer the whaole or any part of the
money standing o the credit of the [Blocked] Account{s] on the occurrence of a Event
of Defaull which is continuing.]]

[INSTRUCTIONS ~ [NON-BLOCKED] ACCOUNTS

Following the Security Agent's notification to you that the secusity created by the
Debenture has become enforceable:

311 any axisting payment instructions affecting the [Non-Blocked? Account[s] are
io be terminated and all payments and communications in respect of the
[Non-Blocked] Account{s] shouid be made fo the Security Agent or fo iis
arder {with a copy 1o us);

3.1.2 all moneys standing io the credit of the [Non-Blocked] Account{s] are to be
held to the order of the Security Agent; and

3.1.3 all rights, inferests and henefils whatsoever acoruing to or for the benefit of
ourselves arising from the [Non-Blocked] Account(s] belong to the Security
Agent.

Lintil such fime that nolice is served in accordance with paragraph 3.1 above, we are

permitted to withdraw or otherwise transfer the whole or any part of the money

standing fc the credit of the [Non-Biocked] Account{s] without the prior written consent

of the Security Agent. |

CONFIRMATION

By countersigning this letter, you confirm that:-

4.11 no 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

140214178, 8\7004197 48



4.1.2

4.1.6

{1} the fixed charge over the Account[s] in favour of the Security Agent
or any third party;

you have not received nolice of any previous assignments of, charges over
or trusts in respect of, the Account]s];

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

{(g) axercise any right of combination, consolidation or set-off which
you may have in respect of the Accountis]; or

{bY amend or vary any rights atfaching to the Account]s];

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

save as specifically set out in this notice, you will not permit us 1o withdraw
or otherwise transfer the whole or any part of the money standing to the
credit of the Account]s] without the Securily Agent's prior written consent;
and

you shall send all statements and other nofices given by you relating to the
Accountfs] to the Security Agent.

. 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 Security Agent.

8. GOVERNING LAW

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

Please acknowledge receipt of this notice and your acknowledgement of the matiers and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosead
copy of this letter directly to the Security Agent at | ] marked for the altention of

[ 2

Yours faithfully,

for and on behalf of

[CHARGOR]
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Acknowledged:

For and on behalf of

[Name of account bani]
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To:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED CONTRACT {OTHER THAN
CHARGED CONTRACTE)

Te be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevant contract counterparty]

Date: [ ]

Dear Sirs,

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

1

3.1

3.2

3.3

34

We give vou nolice that we have enfered into a dsbenture dated [ ] in favour of
National Westminster Bank Plc 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) {o the Security Agent by way of security all of our rights, title and interest from
fime to fime in, and the full benefit of, the Contract and all rights, title and interest in
any amounts pavable to us under the Contract, including any claims for damages in
respect of any breach of the Coniract.

Foliowing the Security Agent's nofification to you that the security created by the
Debeanture has become enforceable-

[all pavyments to be made to us under or arising from the Contract should be made [io
the Security Agent or to its order as it may specify in writing from time tc iime] [specify
bank account];

all remedies provided for in the Contract or avallable al law or in equily are exercisable
by the Security Agent;

you are authorised and instructed, without further approval from us, to comply with
your obligations (including without limitation your payment obligations) under the
Contract in accordance with the written instructions of the Security Agent from time fo
time {and io hold the money for any such payments to the Securily Agent's order
pending receipt of writlen Instructions from the Security Agent); and

subject to paragraph 5 below, you shall allow the Sscurity Agant to perform all the
obligations assumed by us under the Contract.

You shall not be released from vour obligations under the Contract without the prior
written consent of the Security Agent.

We shall remain liable 10 perform all our obligations under the Contract and the
Security Agent shall be under no obligation of any kind whatsoever in respect of the
Caontract.
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&.1

8.2

6.3

7.1

7.2

8.1

9.2

9.3

9.4

8.5

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 cbligations 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 vou, without requiring further approval from us, to!

promptly disclose to the Securfty Agent such information relating to the Coniract as
the Security Agent may at any time request including, without limitation, all
information, accounis and records in your possession or control that may be
necessary or of assistance 1o enable the Lender to verify the amount of all payments
made or payable under the Confract by you or the performance by vou of all yvour
obligations under the Contract; and

provide the Security Agent with copies of all nolices 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 varled by
us without the prior written consent of the Becurity Agent.

By countersigning this letter, you confirm that.-

you have not received notice of any previous assignmenis or charges of or over any of
the rights, title and intersests and benefits referred 1o in this notice;

Ino material amendment, waiver or release of any of rights, inlerests and benefits
referred fo in this nolice shall be sffective without the prior written consent of the
Security Agent;

no termination of any rights, interests or benefits referred to in this notice shall be
effective unless we have given the Securlty Agent thirty days written notice of the
proposed termination {or if notice is not possible within that period, as soon as
possible}, specifying the action necessary to avoid such termination;]

no breach or default on the part of the [insert name of relevant Chargors] of any of the
terms of the Contract shall be deemed o have occurred unless you have given notice
of such breach to the Security Agent specifying how to make good such breach; and

you will not, without the Securily Agent's prior wrillen consent, exercise any right of
set-0ff or counterclaim 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 it, shall be
governad by and construed In accordance with English law.

Please acknowiedge receipt of this notice and your acknowledgement of the malters and
instructions set out above within 5 days of receipt by signing, dating and returning the enciosed
copy of this lelter directly to the Security Agent at | } marked for the attention of

[

1.

Yours faithiully,

for and on hehalf of
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[PARENT/CHARGOR]

Acknowledged:

For and on behalf of

[Mame of coniract counterparty)

140214178.8\700417
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EXECUTION PAGES
The Chargors

EXECUTED as a Deed
by WHITWORTH BROS. LIMITED acting by

Mwm\m W DérthOrz
“n the presence of:-

)
)
)
)

Director
Signature of witness: -
Name of witness: {:f?&ij o s
Address: Gl s Hoose, Gadad, ‘ﬁi’ E&Ea‘w@'\»\ B | ZAM
Qccupation: olcie /
EXECUTED as s Deed )
by CARR’S FLOUR MILLS LIMITED acting by )
%g{gﬁu WA e 12T a Director, }
in the prasence of:- i
Signature of wilness: Director
MName of withess: {:maj Hapate s/
Address: QlpSHouse | Btead 53, Thiag\ | EH | 2A A
Oocupation: Solciiof
The Security Agent
SIGNED for and on behalf of }
MNATIONAL WESTMINSTER BANK PLC )
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EXECUTION VERSION

parep 21 Tuly 2023

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

{2) NATIONAL WESTHMINSTER BANK PLC
{as Security Agent)

DEBENTURE

This Deed is subject to the terms of the intercreditor Agreement

Pinsent Masons
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THIS DEED is madoon 2. | ’Xvi*j 2023

BETWEEN:-

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

{2 NATIONAL WESTMINSTER BANK PLC {the "Security Agent”) as agent and trustee
for tself and each of the Secured Parties (as defined below).

INTRODUCTION

(A The Finance Parties have agreed to make credit facilities available to the Borrowers

an the terms and conditions set out in the Facilily Agreement {as is defined below).

(B} The Chargors have agresd to enter into this Deed to provide Security over their assets
to the Security Agent to hold an trust for itself and the other Secured Parties.

iT 18 AGREED as follows:-

1, INTERPRETATION
1.1 Definitions
it this Deed~
“Accounts”
"Agent’

"Assigned Insurances”

"Biocked Account”

1402 14178.8\7 00417

means any accounts now or at any time (and from time
to time) opened, owned or held by any Chargor (or in
which any Chargor has an interest) at any bank or
financial institution in any jurisdiction (and shail include
any replacement account, subdivision or sub-account of
that account) and all moneys from time to time standing
to the credit {inciuding any interest thereon) of any such
account, inciuding, without [mitation, the accounts
specified in Schedule 5 (Details of Accounts) or
specified as an “Account” in any Deed of Accession

has the meaning given to ihat term in the Facility
Agreament

means:-

(&) the Insurances {if any) specified in Schedule 4
{Assigned Insurancesy, and

{b) any other Insurance designated as an

Assigned Insurance by the Security Agent and
the relevant Chargor,

in each case, including any renewal, substitution or
raplacement of such Insurance

meansi-

{a) the Accounts {if any) specified in Part2
{Blocked Accounts} of Schedule 5 [(Details of
Accounts) or specified as a "Blocked Account”
in any Deed of Accession; and



"Borrowers”

“Charged Contract”

"Company’

"Debt Documents”

“Dectared Share Defauilt’

‘Deed of Accession”

‘Default Rate”

“Eyent of Default”

“Facllity Agresment’

“Final NS&IA

Motification”

“Einal NS&IA Order”

"Finanocs Doguments”

“Floating Charge Assets”

145214178 . 8\700417

(b} any olher Account agreed by the Security
Agent or Agent and the relevant Chargor in
weiting to be a Blocked Account

has the meaning given to that term in the Facility
Agreemeant

means any Specified Confract entered inte by any
Chargor with the Security Agent

has the meaning given to that term in the Fagility
Agreement

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

means an Event of Defaull that is continuing whera:-

{a) canfirmation s provided by the Securily Agent
to the relevant Chargor in wiiting that, in its
sole discration, it has determined that the
exarcise of rights under clause 7.2 (Shares
affer a Declared Share Defzull) shall not result
in a Notifizble Acquisition; or

{2 having filed a mandatory notice in accordance
with the NS&IA, the Security Agenl receives
an  NB&IA  Notification, a Finsl NES&IA
Notification or a Fingl NB&IA Order {(as
applicable)

means a deed substantially in the form of Schedule 6
{Deed of Accession) executed, or 1o be execuled, by a
parson becoming a Chargor

means ithe rate defermined in accordance with clause
12.4 {Defaull imterest) of the Facliity Agresment

has the meaning given to that term in the Facility
Agreement

means the revolving credit facility agreement made
hetween, among others, the Chargors, the Agerd and
the Security Agent dated on or around the date of this
Deed and as further amended from time to time

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

means a final order granted by the Secretary of State
nursuant to Section 26 of the NS&IA

has the meaning given lo that term in the Facility
Agreerment

means all the asseis and undertaking from time o time
subiest to the floating charge created under Clause 3.14
(Floating charge)



“G!‘GUP“

insurances”

“inteliectual Properly”

“intercreditor Agreament”

"Land®

"Liabilities”

”Lpaﬁi“

*Monetary Claims”

1021417 BTO04TY

has the meaning given in the intercredifor Agreemant

means any conlracis and policies of insurance or
assurance taken out by or on behalf of any Charger or
{in the extent of is interest) in which any Chargor has
an irferest excluding, In sach case, contracts and
policies of insurance or assuwance which relate to
Habilities to third parties and any directors’ and officers’
llabilily insurance

means any of the following:-

{a} all interests in respect of any registered
intellectual property raht in any teritory or
jurisdiction, including, without limitation, patenis
{including supplementary profection
cerlificates), frade marks, service  marks,
registered designs and any similar right in any
territory or jurisdiction and any applications or
right to apply for any of the above,

{b} any brand and fade names, domain names,
invention,  copyright,  design  right  or
parformancea right;

{c) any trade secrels, dalabase right, know-how
ardd confidantial information; and

{ch} ihe benefit of any agresement or licencs {or the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right lo apply for any of the above
together with any registrations, exiensions, renewals or
applications of or for the same, now or at any time
hereafter {(and from tme o time) owned or held by any
Chargor or (to the extent of its interest) in which any
Chargor has an interest

has the meaning given to that lerm in the Facility
Agreement

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

has the meaning given to that term in the Intercredilor
Agreament

means the Law of Property Act 1828

means all book and other debis, rentals, royallies, fees,
VAT and monetary claims now or in the future owing to
each Chargor (whether alone or jointly with any other
person), whenever payable and whether liquidated or
urdiuidated, cerfain or contingent inchuding, without
irniation, credit balances on any Account, together with
all chegues, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in

[R]



“Notifiable Acquisition”

“NE&IA"

"NSEIA Notification”

"Party”

*Blant and Equipment”

"Becejver”

"Related Rights”

“Secretary of State”

"Becursd Assels”

"Becured Finance
Documents”

"Secured Liabilities”

140214 1T8.8\700417

relation to, or to secure payment of, any such debt

means an acguisiion as defined in Section 8 of the
NS&IA and any regulations made under the NSEIA

means the National Security and Investment Act 2021

means a notification provided in accordance  with
Sectian 14{BYbYH) of the NS&IA

means a party o this Dead

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

means any recelver, recelver and manager or, 0 the
extent permitted by law, an adminisiralive receiver
{whether appoirted pursuant to this Deed or any stafute,
by 2 court or otherwise} of the whole or any part of the
Secured Assets

means i relation to any Secured Asset-

{aj} the proceeds of sale of all or any part of that
Secured Assetl;

(b} allotments, rights, monsy or propatly arising
from  that Secured Asset, by way of
corvarsion, exchange, redemplion, bonus,
preference, oplion or otherwise;

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

{3 all rights, powers, benefils, claims, contracts,
warranties, remedies, security, guarantees,
indemnities or covenants for {itle in respect of
that Secured Asset; and

{a) any moneys and proceeds or income pald or
payable in respect of that Secured Asset

has the meaning given to such term in Schedule 1o the
interpretation Act 1978

means all the assels and undertaking of the Chargors
which from time to time are, or purport to he, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Deed

means the Finance Documents, and the Hedging
Agreements (as defined in the Facility Agreement)

means zll the Lishilities and all other present and future
ohligations at any fime due, owing or incurred by each
Security Obligor to any Secured Parly under the



"Secured Party”

"Security Obligor”

"Securities”

"Security”

"Security Period”

“Shares”

"Specified Contracts”

"Transaction Security”

"Transaction Security
Documents”

UK Financial Collateral

140214178 8700417

Secured Finance Documents, both  actual  and
contingent and whether incurred solely or jointly and as
principal or surety or in any othar capacity

has the meaning given o the term "Senior Secured
Party" as dafined in the intercreditor Agreement

has the meaning given such term in the Inlercreditor
Agresment

means all or any stocks, shares (other than any Shares)
or other financial instruments {as defined in the UK
Financial Collateral Regulations) including those held
via a nominee, trustee or clearing system

means a maortgage, charge, pledge, fien or any other
security interest securing any cbligation of any person
or any other agreement or arrangement having a similar
effect

means the pericd beginning on the date of this Deed
and ending on the date which the Security Agent is
satisfied that:-

{a} all of the Secured Liabilities have been
uncondifionally and imevocably paid and
discharged in full; and

{b) no Secured Party has any further commitment,
nbligation or liability under or pursuant o the
Securad Finance Documenis

MEeans:-

{a) the shares specified in Schedule 3 {Details of
Sharesy, and

{b) any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any
fime

means:-

{a) the Hedging Agreemenis {as defined in the
Facility Agresment}; and

{b} any other contract designated as a Specified

Contract by the Securily Agent and the
relevant Chargor

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

has the meaning given in the Facilitly Agreement

means the Financial Collateral Arrangemanis (No. 2}
Reguiations 2003 (5.1.2003/3226) as amended by the



1.2

1.3

1.4

1.5

1.6

1.7

Regulations” Financial Collateral Arrangsments (No. 2} Regulalions
2003 {(Amendment) Regulations 2008 {8.1.2008/2462),
the Financial Markets and  Insolvency (Seitlement
Finality and Financial Collateral Arrangements)
{(Amendment} Regulations 2010, the Euwropsan Union
(Withdrawall  Act 2018 {as  amended) and
the Financial Markets and Insolvency (Amendment and
Transiional Provision)  (EL Exit) Reguiations 2019
{5.1.2019/341) and "UK Financial Collateral Regulation”
means any of them

Incorporation of terms

Unless the context olherwise requires or uniess defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facility Agresment,
or in the Intercreditor Agreement shall have the same meanings in this Deed.

Interpretation

1.3 The principles of interpretation set out in clauses 1.2 fo 1.5 of the
Facility Agreement shall apply 1o this Deed insofar as they are relevani to it.

1.3.2 Uniess the contexl otherwise requires, a reference 1o g "Secured Finance
Document” or any other agreement, deed or instrument is a reference o
that Secured Finance Document or other agresment, deed or instrument as
amended. novated, supplemented, resiated or replaced  (however
fundamentaliy} and includes any increase in, extension of, or change to, any
facility made available under that Secured Finance Document or other
agreement, deed or inslrument.

133 The lisbililies 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
foan.

Acknowledgement

Each Chargor acknowledges that the Security Agent enters info this Deed for itsell
and as trustes for the Secured Parties who shall be entitled to the full benefit of this
Deed,

Effect as a deed

This Desd shall take effect as a dead even if i iz executed under hand on behalf of
the Security Agent.

Law of Property {Miscellaneous Provisions) Act 1989

The terms of the other Secured Finance Documents and of any side lelters between
any parfies in relation to any SBecured Finance Document are incorporated in this
Deed 1o the exient required to ensure that any purported disposition of an interest in
Land contained in this Deed is a valid disposition in accordance with Section 2{1} of
the Law of Property (Miscellaneaus Provisions) Act 1288,

Third party rights

1.7.4 Subject to Clause 1.7.3 below, & person who is not a Party has no right
under the Contracts (Rights of Third Parties) Act 1899 (the "Third Parties
Act™) to enforce ar enjoy the benefit of any term of this Deed.
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1.8

1.8

Z.1

2.2

31

172 Notwithstanding any term of any Finance Document, consent of any perscn
who is not a Party is not required to rescind or vary this Deed at any time,

173 Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on it, subject to paragraph 1.7.2 above and the
provisions of the Third Parties Act. A Secured Party may enforce and enjoy
the benafit of clause 35 (Sef-Off) of the Facility Agreement and Clause 21.8
{New Accournts).

Mominees
if the Security Agent causes or requires Shares or any other asset to be registered in
the name of its nomines, any reference in this Deed to the Securily Agent shall, if the

context permits or requires, be construed as & reference o the Security Agent and its
nominee,

intercreditor Agresment
1.8.1 This Deed is subject o the terms of the Intercreditor Agreement.
182 To the exdent that there is any confiict between any term of this Desd and o

term of the Intercreditor Agreement, the relevant term of the Intsrcraditor
Agresment shall prevail.

Gonfiict

If there is any conflict between any term of this Deed and a term of the Facility
Agresment, the ralevant term of the Facility Agreement shall prevail.

COVENANT TG PAY

Secured Liabilities

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

interpst

Each Chargor covenants to pay interest at the Default Rate lo the Security Agent on
any sum not paid in accordance with Clause 2.1 {Secured Liabifities} until payment
{both before and after judgment}.

CHARGES
Land
Each Chargor charges:

311 by way of first legal mortgage all Land described in Schedule 2 (Dstails of
Landy, and
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

312 by way of first fixed charge:-

{a) all Land vested in that Chargor on the date of this Deed to the
extent not effectively mortgaged by Clause 3.1.1;

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

{c} all Land acguired by that Chargor after the date of this Deed.

Shares
Each Chargor mortgages or (if or to the extent that this Deed does not take effect as a

mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares,

Securities

Each Chargor mortgages or (if or to the extent that this Deed does not take effect as a
mortgage) charges by way of first fixed charge the Sscurities and all Related Rights
under or in connection with the Securities,

intellectual Property

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

Monetary Claims

Fach Chargor charges by way of first fixed charge the Menetary Claims and all
Related Rights under or in connaction with the Monetary Claims.

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

all amounts standing to the credit of such Blocked Accounts and all Relaled Righis
under or in connection with such Blocked Accounts.

Other Accounts

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

Account) in its name, all amounis standing to the credit of such Accounts and all

Related Rights under or in connaction with such Agcounts,

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

3.8.1 the Plant and Equipment (1o the extent not effectively charged by Clauses
3.1.1 or 3.4.2) other than any Plant and Equipment which is for the time
heing part of any Charger's stock-in-trade or work-in-progress, and

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

Goodwill

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

140214178 B\ 30407 &



3.10 Lincalled capital

Ezch Chargor charges by way of first fixed charge its uncalled capital.

3.11% Authorisations

Fach Chargor charges by way of first fixed charge the benelit of all licences, consents,
and agreements and Authorisations held by or used in connection with the business of
sych Chargor or the use of any of its assets.

3.12 Contracts

3120

3.12.2

Each Chargor assigns absolutely, subject to a proviso for reassignment on
the irrevocable discharge in full of the Secured Liabilities, all ils right, tifle
and interest from time to ime in-

{a} each Specified Contract {other than a Charged Coniract) to which
ft is & party; and

{2} all Related Rights under or in connection with each Specified
Contract (other than a Charged Coniract) to which it is a party.

Fach Chargor charges by way of first fixed charge the benefit of and all
Related Righis under or in connection with each Charged Contract and any
other Specified Contract to which it is party that is not validly and effectively
assigned under Clause 3.12.1 above,

313 insurances

3134

3.13.2

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

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

{b) all Reisted Rights under or in connection with the Assigned
Insurances to which £ 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 (o
which it is party that is not validiy and effectively assigned under Clause
3.13.1 above.

i Fioating Charge

3.141

3.14.2

3.15 Trust

Each Chargor charges by way of first floating charge all of its present and
future husiness, undertaking and assets wherever situated, which are not for
any reascn effectively mortgaged, charged or assigned by way of fixed
security by this Deed, including, withoul iimitation, any heritable property
situated in Scotland.

Paragraph 14 of Schedule B1 to the Insolvency Act 1386 will apply to any
floating charge created by this Deed,

if or 1o the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shali:-
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3181

3.15.2

hold it on trust for the Security Agent as security for the payment and
discharge of the Secured Liabllities; and

take such sleps as the Security Agent may require to remove the
impediment 10 assignment or charging &

3.16 Mature of Security created

The Security created under this Deed is craaled:

3.168.1

3.16.2

3183

as a continuing security lo secure the payment and discharge of the Secured
Liabiliies and shall not be released or discharged by any intermediate
payment or setllement of all or any of the Secured Liabilities;

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

with full title guaraniee.

4. CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation: By Motice

411

Subject to Clause 4.4 (Crystalfisation. Moratoriumy and to the exient
permitted by applicable laws, the Security Agenl may at any time by notice in
writing to any Chatgor convert the floating charge created by Clause 314
(Floating Charge) into a fixed charge with immediate effect as regards any
Floating Charge Asset specified in the notice it

{&} the SBecurly created by or pursusnt io this Deed becomes
enforceable in accordance with Clause 13,1 {Enforcement); or

(b} the Security Agent reasonably considers that any Floating Charge
Asset may be in jeopardy or in danger of being seized, aftachad,
charged, taken possession of or sold under any form of disiress,
sequestration, execution or other process of otherwise be iIn
jenpardy; or

o) the Security Agent reasonably considers that it s necessary in
arder to protect the priorty of the Security created by or pursuant
1y this Deed.

If no specific assets subject to the floating charge in Clause 3.14 (Floaling
charge) are identified in the notice referred to in Clause 4.1.1 then the
erystallisation shall take effect over all of the assets subject to the floating
charge in Clause 3.14 (Floating charge).

4.2 Crystaliisation: Automatic

i

424

4.2.2

4.2.3

140214178 81700417

any Chargor takes any step or attempls to lake any slep lo creale any
Security {other than Permitted Security (as defined in the Facility
Agreement) over any of the Floating Charge Assets; or

if army person levies or attempts to levy any distress, execution or other
orocess against any of the Floasting Charge Assels; or

an the crystallisstion of any other floating charge over the Secured Assets;
or

10



4.3

4.4

4.5

4.8

4.2.4 if the Security Agent receives notice of an intention lo appeint an
administrator of any Chargor; or

425 if any step is taken {including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint & liquidator, provisional
fiquidator, administrator or Raceiver in respect of any Chargor, over all or
any part of its assets, or if such person is appointed; or

42,6 in any other circumstance provided by law,

the floating charge created by that Chargor under Clause 3,14 (Floafing Gharge) wil
{to the extent permittad by applicable laws) automatically be converted {without notice}
with immediate effect into a fixed chargs over the relevant Floating Charge Assets or,
in the circumsiances described in Clauses 424 or 42.5, over alt of the Fioating
Charge Assels of thal Chargor,

Assets acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation of all of the Floating Charge
Assets has occurred (and that are not effectively charged by way of legal morigage or
fixed charge, or assigned under Clause 3 [Charges)), shall become subject 1o the
ficating charge created by Clause 3.14 (Fioating charge) so that the crystallisation
shall be effective as if such assets were owned by the relevant Chargor at the dats of

crystallisation,

Crystallisation: Moratorium

4.4.1 MNotice may not be given to cause the floating charge over the assets of a
Chargor created by Clause 3.14 (Floafing Charge} to crystallise into a fixed

charge whilst that Chargor is subject to & moratorium under Part A to the
insotvency Act 1988,

442 The floating charge created by Clause 3.14 (Floaling Charge) may not be
crysiallised inlo & fived charge solely by reason of

{a) the obtaining of a moratorium; or
{b) anything done with 2 view to obtaining a moratorium,
unider Part A1 to the insolvency Act 1986,

Partial crystallisation

The giving of a notice by the Security Agent pursuant to Clause 4.1 {Crysialiisation:
By Nofice) 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 asssts or of any other right of the Security Agent andlor
the Secured Parlies.

De.crystallisation of foating charge
Any charge that has orystallised under this Clause may by notice in writing {given at

any time by the Security Agent to the relevant Chargor, be raconveried into & floating
charge in refation to the assets or class of assets specified in thal notice.
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5, PERFECTION OF SECURITY

5.1 Notices of assignment or charge

511

140214178.8\700417

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

{a)

{b}

Specified Contracts:

{i} in respect of each Specified Contract {other than any
Charged Contacts) within 5 Business Days of lhe date on
which the assignment is granted, by issuing a nolice in
the form set out in Schedule @ {Form of notice of
assignment of Specified Contract (other than Charged
Contracts)) addressed lo the relevant counterparty; and

{iny if any Chargor renews, substilules or replaces any
Specified Contract {other than a Charged Contract), or
enters into a new Specified Confract which is not a
Charged Contract, or any other contract is designated a
Spacified Contract by the Security Agent and the relevant
Chargar, 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
set out in Schedule § (Form of notice of assignment of
Specified Contract fother than Chsarged Conlracis))
addressed to the relevant counterparty,

Assigned [nsurances:

(i} Within 5 Business Day of the date which the assignmen!
is granted, by issuing a notice in the form set out in
Sghedule 7 {(Form of nofice of assignmeni of Assigned
Insurance) addressed to the relevant insurer;

(i) if any Chargor renews, substitutes or replaces any
Assigned Insurance, or any other insurance is designated
an Assigned insurance by the Security Agent and the
relevant Chargor, by issuing, on or within b Business
Days of the date of the renawal substitution or
replacemant, a notice in the form set out in Heohedule 7
(Form of notice of assignment of Assigned Insurance)
addressed to the relevant insurer;

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

(a)

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 sat out in
Schedule B (Form of notice of fixed charge of Accounts) addressed
to 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 out in Schedule 8 (Form of notice of fixed charge of
Accouris) addressed to the bank or financial institution with whom
the Account is hald,

12



513

The Chargors shall use reasonable endeavours to 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 shove, each nolice of assignment or charge is
acknowledged by the party to whom it is addressed. If the Chargor has used
reascnable andeavours to procure acknowledgement of the relavant notice
of assignment or charge, but has not been able lo oblain such
acknowledgement, its obligation to obiain acknowledgement shall cease on
expiry of that 14 day peried.

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 to the relevant counterparty; and

) a copy of esach acknowledgment of a nofice of assignment or
charge, within 5 Business Days of receipt from the relevant
counterparty,

5.2 Documents of Titie

5241

5.2.2

5.2.3

140214178.8\700417

Land

The Chargors shall promptly following the execution of this Deed or any
Deed of Accession, and upon the acquisition by any Chargor of any interest
in any Land deliver {or procure delivery) o the Security Agent of either-

(@) all deads, cerlificates and other documents relating to such Land
{which the Security Agent shall be entitied to hold and retain at the
expense and risk of the Chargors); or

) an underlaking from the Chargors' soficitors (in form and substance
acceptable to the Security Agent) to hold all deeds, certificales and
nther documents of title relating o such Land strictly to the order of
the Becurily Agent,

Shares

The Chargors shall upon the execution of this Deed or any Deed of
Accession {or, if iater, prompily upon the accrual, offer or issue of any
stooks, shares, warranis or other securities in respect of or derbved from the
Shares] and upon the acquisition by any Chargor of any interest in any
Sharas deliver {or procure delivery) to the Securily Agent of.

{a) ait stock and share certificates and other documents of or
avidencing title to the Shares;

(b signed and undated transfers {or other Instrumenis of transfer} in
respaect of the Shares, completed in blank on behalf of the
anplicable Chargor; and

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

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

Securities

13



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 Security Agent or a nominee
(and in any event as soon as the Security Agent so requests), such Chargor
shall deposit with the Security Agent, in respect of or in connection with
those Securities:

{a) all sicck and share certificates and other documents of or
avidencing title to the Securities;

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

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

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

53 Application to the Land Registry

Each Chargor and the Security Agent may apply to the Land Registry for the following
ic be entered on the registered title to any Land now or in the future owned by it:-

531 a restriction in the following terms:-
"No disposition of the registered estate by the proprieior of the registered
estate or by the proprietor of any registered charge. not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the propristor for the time being of the charge
dated [insert date] in Tavour of [inserf name of Security Agent] referred to in
the charges register (Form FY
532 a notice that:-
"the Lenders are under an ohligation to make further advances.”
6. COVENANTS
6.1 Further assurance
8.1.1 Each Chargor shall promplly do all such acts or execute all such documents

140214178 87700417

{including assignments, transfers, mortgages, charges, notices  and
instructions} as the Security Agent may reascnably specify (and in such form
as the Security Agent may reasonably require in favour of the Security Agent
of its nominee(siy-

{a) to perfect the Security created or infended to be crealed under or
evidenced by this Deed (which may include the execution of a
mortgage, charge, assignment or other Security over all or any of
the assets which are, or are inlendad 1o 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 1o
the Secured Finance Documents or by law;

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

14



6.2

7.1

7.2

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

68.1.2 The obligations of the Chargors under this Clause 6.1 are in addition to the
covenants for further assurance deemed © be included by virlue of the Law
of Property (Miscellaneous Provisions) Act 1884,

Negative pledge

Each Chargor undertakes that it shall not create or permil to subsist any Security over
any Secured Assets, nor do anything else prohibiled by clause 2514 [Nsgative
pledge) of the Facllity Agreement, except in each case as expressly permitted under
the terms of the Secured Finarce Documents.

SHARES AND SECURITIES
Shares: before z Declared Share Defaulf
Pricr to the ccourrence of a Declarsd Share Default, the Chargors shall-

7.14 he entiled {o receive and retain all dividends, interest and other monseys
arising from the Shares;

712 exarcise all voling rights in relation to the Shares for any purposs not
inconsistent with the terms of the Secwred Finance Documents;

7.1.3 promptly upon receipl, forward fo the Security Agent coples of all notices
and ather communications received in connection with the Shares;

7.1.4 promptly comply with (and copy to the Security Agent] all requests for
information which is within its knowledge and which are made under section
793 of the Companies Act 2006 or any similar provision in any articles of
association or other constitutional documents relafing to any Shares; and

7.1.5 somply with alf other conditions and obligations assumed by it in respect of
any of the Shares where Tallure to do so could adversely effect the interests
of the Secured Parlies.

Ghares: after a Declared Share Default

After the occurrence of a Declared Share Defaull, the Security Agent may al s
discretion (in the name of any Chargor or otherwise and without any further consent or
ansthority from any Chargorks-

7.2.1 exgrcise {or refrain from exercising) any voting rights in respect of ihe
Shares;

722 apply all dividends, interest and other moneys arising from the Shares in
acoordance with Clause 15 (Application of Moneysy,

723 transfer the Shares into s name or the name of ity nominge(s}, and

F2.4 exercise {or refrain from exercising} the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
rght, in relation 1o any company whese shares or other securities are
inciuded in the Secured Assats, to conour or participats in-
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7.3

7.4

o

8.2

9.3

{a) the reconstruction, amaigamation, sale or olher dispesal of such
company of any of its assets or undertaking (including the
exchange, conversion ot reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposaly;

{1} the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

{r} the exercise, renunciation or assignment of any right to subscribe
for any shares or securilies,

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 bacome
due in respect of any of the Securities and Shares which are not fully paid (uniess
reasonably contested), and in any case of default by any Chargor in such payment,
the Secutity Agent may, If it thinks necessary to protect its interest relating to such
Secyriies 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 o 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 nofified to such
Chargor by the Security Agent.

Securities: exercise of righis

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

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent and at such Chargor's cost
(subjeet to the Agreed Security Principles). execute all such further assignments,
transfers, charges or other documents in such form as the Securily Agenl may require
and do all acts that the Security Agent may require to perfect the Security taken by, or
to record the interest of, the Security Agent in any registers relating to any registerad
intellectusl Froperty.

MONETARY CLAIME

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account.

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Sscurity Agent or otherwise as permitted pursuant o the
tarms of the Secured Finance Documents, sell, factor, discound, transfer, assign, lend
or otherwise dispose of any of the Monetary Claims or enter into any agreement to di
S0,

i and to the extent that the Security Agent so specifies, at any time after the Security
created under this Desd has become enforcgable, each Chargor shall pay the
proceeds of payment or realisation of its assets comprising lempaoraty and other
investments, book and other debis, rovalties, fees and income of ke nature or olher
moneys received by that Chargor as the Security Agent may require into such
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Account(s) as the Securily Agent may from time to time specify and pending such
payment shall hold all such receipts on frust for the Security Agent.

10, ACCOUNTS
10.1 General
1011 Each Chargor shall:

{a} if any new Account is opened as permitled under the terms of the
Facility Agreement, and the Intercreditor Agreement, deliver to the
Security Agent detalls of such new Account promplly Tollowing
such Account being opened;

{3 in refation io such new Accounis {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 Clause
5.1 {Notices of charge) on each bank or other finandial institution
with which any such Account is maintained (and the relevant
Chargor shall comply with its obligation under Clause 5.1.4 ©
obtain an acknowledgement of each such notice of charge}, and

{c} fot, without the prior wrilten consent of the Security Agent, permit
or agree to any variation of the righls attaching to, or close, any
Account.

10.1.2  Without prejudice to and in addilion to Clauses 6.2 (Megalive pledge),
subject to the terms of the Infercreditor Agreement:-

(a} the benefit of each Account shall not be capable of assignment or
charge {in whole orin part) save pursuant to this Deed,; and

(b} 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
Security Agent (in its capacily as Security Agent under this Deed).

10.2 Acoopunts
1024 Acecunts: before an Eventof Defaull

(a1} The Chargors shall, prior to the occurrence of an Event of Defaull
that is costinuing, be enfitled lo receive, withdraw or otherwise
transfer any credit batance from time {o time on any Account {other
than any Blocked Account), :

{h} Save as pernilfed pursuant to the terms of the Secured Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Account without the prier writien consent of the Security
Agent (in its capacity as such},

) it and to the extent necessary to enable, and for the sole purpose
of enabsding:

{i} the Chargors io comply with their obligations {¢ make

repayments of the Secured Liabililies arising under the
Seoured Finance Documeants; or
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10.2.2

140214178, 8700417

{d)

{ii} the Agenl o apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Secured Finance Documents,

the Security Agent shall:

{1 in the case of any Blocked Account held with
the Security Agent, release from the Secwrily
created by thizs 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
sxecute any documentation required o aliow
for the release from the Security created by this
Deed the whole or any par of the sums
standing to the credit of such Blocked Account.

The Chargors hereby authorise the Security Agent (in its capacily
as the bank with whom any Account s mainlained) to endorse any
statement in relation to any such Account with a stalement to the
effect that-

{t) the benefit of such Account is not capable of assignment
or charge without the prior written consent of the Security
Agent:

{if} ihe relevant Obligor has agreed not to assign, charge or

otherwise deal with any moneys standing to the credit of
such Account without the prier wiitten consent of the
Security Agent; and

(i} the benefit of such Account is subject to a first fixed
charge in favour of the Security Agent as trustee for the
Seourad Parties.

Accounts: after an Event of Default

(a}

{b}

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

{i1 domand and receive all and any moneys due under or
arising out of the Accounis; and

{i} exercise all such rights as the Chargors were then
enifled to exercise in relation to the Accounts or might,
Bt for the terms of this Deed, exercise; and

(i} to apply, transfer or setoff any or all of the credi
balances from time to ime on any Account in or towards
the payment or other satisfaction of all or part of the
Secured  Lisbilitles in  sccordance  with  Clause 15
{Application of Maneys).

After the occurrence of an Event of Default that is continuing, the
Chargors shall not be entitled to receive, withdraw or otherwise
transfer any credit balence from time fo time on any Account



11

12

12.1

exoept with the prior consent of the Securlly Agent {In s capacity
ag such}.

10.2.3  Acknowledgement of fixed charge

The Sscurily Agent {in its capacity as account bank} by its execution of this
[Deed or a Deed of Accession acknowledges the charges under Clause 0
(Accounts) in relation to the Accounts in respect of which it is account bank.

SPECIFIED CONTRACTS AND ASSIGNED INSURANCES

Fach Chargor shall-

11.1.4  deliver o 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 regquire;

11.1.2  notify the Becurity Agent of any breach of or default under a Specified
Contract or an Assigned Insurance by it or any other party and any right that
arises entiting # or any other party to lerminate or rescind a Specified
Contract or an Assigned Insurance, prompily upon becoming asware of the
same.

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

1121 materizlly amend, materially supplement, supersaede or waive any provision
{or agree to do to any of the foregoing) of any Specified Contract;

1122  exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations {or agree 10 do to any of the foregoing) in respect of any
Spacified Coniract ; or

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

except as permitted by the terms of the Secured Finance Documents,

Save as expressly restricted pursuant to the lerms of the Secured Finance
Documents, while no Bvent of Default is continuing, the relevant Chargor may
exercise all its righis in respect of the Specified Conlracts o which it is a party
including receiving and exercising all righls relating to proceeds of those Specified
Contracts,

While no Event of Default is continuing, the relevant Chargor may exercise all its righis
in respect of the Assigned Insurances to which it is & parly including receiving and
exarcising all rights relating 1o proceeds of those Assigned Insurances to the extent
permitted pursuant to the terms of the Secured Finance Documents.

The Security Agent (in its capacity as counterparty to the Charged Contracts) by its
execution of this Deed or a Deed of Accession acknowledges the charge created
under Clause 3.12.2 {Specifiod Contracts).

PROTECTION OF SECURED ASBETS

Application of Insurance Proceeds

1211 All moneys received under any Insurance relating o the Secured Assels

shall, prior to the occurrence of an Event of Default which is continuing, be
applied in accordance with the terms of lhe Secured Finance Dotuments.
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13

131

13.2

12.1.2  Afier the cocurrence of an Event of Default which is confinuing the Chargors
shalt hold such moneys upon frust for the Security Agant pending paymeant
0 the Security Agent for application in accordance with Clause 15
(Application of Moneys) and each Chargor walves any right it may have to
require that any such moneys are applied In reinsiatement of any part of the
Secured Assels.

Power to remedy

If any Chargor fails to comply with any of its obligations in relation to any of ils assets
subject fo Security pursuant to this Deed, or the Security Agent reasonably considers
that & Chargor has falled fo comply with any such obligations, the Security Agent may,
if It thinks necessary (but without any obligation) take such steps as it deems
appropriate to remedy such failure (including, without fimitation, the carrying out of
repairs, the puiling in place of nsurance or the payment of costs, charges or other
expenses) and the Chargors will co-operate with and will grant the Security Agent or
fts agents or contractors such access as the Security Agenl may require to the
relevant assets or otherwise in order to facilitate the taking of such steps,

DEMAND AND ENFORCENMENT

Enforcement

1341 Save for the Securily created by this Deed over Shares and Securities, the
Security created by this Deed shall become enforceable upon;-

(a} he ocousrrence of an Event of Default which is continuing; or

(i any request being made by a Chargor to the Security Agent Tor the
appointment of a Recelver or an administrater, or for the Securnity
Agent o exercise any other power or right available fo it

13.1.2  The Security creafed by this Deed over Shares and Securilies shall become
enforceable upon:-

{a) the coourrence of 8 Declared Share Dsfaull; or

{b) any requesi being made by a Chargor to the Security Agent for the
appoiniment of a Receiver or an administrator, or for the Securily
Agent o exercise any other power of right available to i,

and provided in either case that.-

{3 confirmation has bsen provided by the Securily Agentio
the relevant Chargor in writing that, in iis sole diseration,
it has determined that the exercise of rights under clause
7.2 (Shares after a Declared Share Defaull) shall not
result in a Nolifiable Acquisition; or

(i) having filed a mandatory notice in accordance with the
NS&IA, the Security Agent has received an NS&IA
Naotification, a Final NS&A Notification or 2 Final NS&IA
Crder {as applicable),

Powers an enforcement
At any time after the Security created by this Deed has become enforceable, the

Security Agent may (without prejudice to any other rights and remedies and withouwt
notice o the Chargors} do all or any of the following:-
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13.3

134

13.8

14.

141

1321 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
exterded by ithis Deed, without the restrictions contalned in sections 103
or 108(1} of the LPA;

13.2.2  exercise the power of leasing, letting, entering into agreements for leases or
lettings ar accenting or agresing o accept surrenders of leases in relation to
any Secured Assets, without the restrictions imposed by seclions 9%
and 100 of the LPA;

13.2.3 1o the extent that any Secured Asset constifutes "Financial Celiateral” and
this Deed constitules a "security financial coliateral arangement” each as
defined in the UK Financial Collatersl Regulations, appropriate all or any part
of the Secured Assels in or owards satisfaction of the Secured Liability
{including transferring the title in and to it to the Security Agent insofar as not
already transferred, subject to paragraphs (1) and (2) of UK Financiai
Caollateral Regulation 18), the value of the property so appropriated being the
amount standing fo the credit of the relevant Account {where the properly is
the benefit of an Account) or, in any other case, such amount as the Security
Agent shall determine in a commercially reasonable manner;

13.2.4  subject to Clause 14.1 {Method of appointment or removal}, appoint one or
more persans 1o be a Receiver or Receivers of all or any of the Secured

Assets; and
13.2.5  appeint an administrator of any Chargor.
Disposal of the Secured Assels

In exercising the powers referred to in Clause 13.2 (Powers on enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Secured Assets
at the times, in the manner and order, on the terms and conditions and for the
consideration determined by it.

Same rights as Receiver

Any rights conferred by any Secured Finance Document upon a Receiver may be
axercizsed by the Security Agent, 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 Recelver of the Secured

Assels,
Delegation

The Security Agent may delegate in any manner to any person any righis exercisable
by the Security Agent under any Secured Finance Document. Any such delegation
may be made upon such terms and conditions {including power 1o sub-delegate) as
the Security Agent thinks fit.

RECEIVERS

Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any cther 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 requirement for 2 court order in the
case of the removal of an administrative recsiver).
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14.2

14.3

14.4

14,5

14.6

15,

Removal

The Security Agent may (subject o the application of section 45 of the Insolvency
Act 1986) remove any persen from office in relation to all or any parl of the Secured
Assets of which they are the Receiver and at any time {before or after any person
shall have vacated office or ceasaed 10 act as Receiver in respect of any of such
Secured Assets) appoint a further or other Receiver or Receivers over all or any part
of such Becured Assels.

Powers
Evary Receiver shall have and be entitled o exarcise all the powers:-
1431 of the Security Agent under this Dead,

14.3.2  conferred by the LPA on morlgagess in possession and on receivers
appointed under the LPA {in each case as extended by this Deed);

143.2  in relation fo, and to the axtent applicable to, the Secured Assetls or any of
them, of an administrative recelver set out in Schedule 1 1o the insolvency
Aot 1986, whether or not the Recelver is an administrative recaiver,

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

1445  todo sl things incidental or conducive to any functions, powers, authorities
or discrations conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the relevant Chargor (and that Chargor shall be
solely liable for the Receiver's acls, defaulls, remuneration, losses and Habilities)
uniess and until such Chargor goes inte liguidation, from which time the Recelver shall
act as principal and shall not become the agent of the Security Agent.

Joint or several

if two or more persons are appointed as Receivers of the same assets, they may acl
jointly andfor severally so that {unless any instrument appointing them specifies 1o the
contrary) each of them may exercise individually all the powers and discretions
conferred on Recelvers by this Dead.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for their services at a rate 10 be fixed
by the Security Agent and the maximum rate specified in section 108{8} of the LPA
shall not apply.

APPLICATION OF MONEYS

Application of moneys

All sums received by virlue of this Deed by the Securlty Agent or any Receiver shall,
subject to the payment of any claim having priority fo this Desd, be paid or applied in
accordance with the terms of the Intercreditor Agreement and seclion 1088} of the
LPA shall not apply to this Deed.

140214173.8\700417 £2



16.

16.1

16.2

16.3

17.

17.1

17.2

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of securily appoints:-

168.1.1  the Security Agent (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
oificer of the Security Agent; and

16.1.3  {as a separate appointment) each Receiver,
severally as such Chargor's attorney and atlorneys with power:

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

{bj generally io exercise all or any of the rights, powers and
discretions conferred on the Security Agent, Receiver or delegate
in relation o the Secured Assets under this Deed.

Exercise of power

The appointment effected under Clause 18.1 (Appointment} above shall take effect
immediately {in the case of a Receiver, upon his/her appointment), bul the powers
conferred shall only become exercisable upen the occurrence of an Event of Defauit
which is continuing (which upon the appointment of a Receiver shall be deemed to be
the case) or if & Chargor does not fulfil any of its obligations under this Deed within 5
Business Days of netice from the Security Agent or Recelver to do s¢.

Ratification

Each Chargor ratifies and confirms and agrees to rafify and confirm whatever any
attomey 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 matters
refarred to in Clause 16.1 {Appointment}.

CONSOLIDATION
Combination of accounts

In addition to any genaral jien, right io combine accounts, right of set-off or other right
which it may at any time have, the Securily Agent and each other Secured Party may
at any time an Event of Default is continuing, without notice to the ralevant Chargor,
combine or consolidate all or any accounts which it then has in relation fo such
Chargor (in whatever name) and any Secured Liabilities owed by such Chargor to the
Security Ageni 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 Secured Liabiliies owed it on any other account or otherwise.

Application

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

17.2.1  whaether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;
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18.

181

18.2

183

19,

151

17.2.2  whether or not any credit balance is immedialtely available or subject io any
rastrichon;

1723  irrespective of the currencies in which any balance or liability is
denominated, and the Security Agent and the relevant other Securad Parly
may for the purpose of exercising its right elect to convert any sum or liabiiity
in one currency inte any other at its spot rate applying at or about 11.00am
on the date of conversion; and

1724 inrespact of any Secured Liabllities owed by the relevant Chargor, whether
owed solely or jointly, cerfainly or contingantly, presently or in the future, as
principal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers

in favour of any purchaser, the staiutory powers of sale and of appointing a Heceiver
which are conferred upon the Security Agent, as varied and exdended by this Deed,
and all other powers of the Security Agent, shail be deemed to arise {and the Secured
Liabilities shall be desmed due and payable for that purpess) Immediately after the
execution of this Deed.

Purchasers

No purchaser or other person dealing with the Security Agent, any person to whom it
has delegated any of its powers, or the Receiver shall be concermned.-

18.2.1  io enguire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become gxercisable;

1822 o enguire whether the Secured Liabilities remain outstanding or whether
any evant has happened to authorise the Receiver 1o ack

1824 aslethe propriety or validity of the exercise of those powers: or

1824  with the application of any moneys pald to the Securlly Agent, any Recalver
or to any other person,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those malters,

Receipls

Alt the prolection to purchasers contained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Parly or any person o whom any of them have delegated any of their
DOWErs,

PROTECTION OF THE SECURED PARTIES
No Hability

No Secured Party or any of their respective officers, emplovess or delegates shall be
liable in respect of any cosi, liability, expense, loss or damage (unless such loss or
damage is caused by ifs gross negligence or wilful misconduct) which arises out of the
exercise, or altempted or purported exercise of, or the failure o exercise, any of their
respective rights under this Deed.
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19.2

19.3

194

20.

201

20.2

20.3

20.4

Mot mortgagee in possession

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

1821  to account as maortgages in possession;

18.2.2  for any loss on realisation; or

19.2.3  {or any default or omission for which a morlgagee in possession might be
liabie,

gnd if and whenever such Secured Party enters into possession of any Secured
Assets it shall be entitied at any time it or they think fit to relinguish possession.

Liability of Chargors related to Secured Assets

Notwithstanding anyvthing contained in this Deed or implied to the confrary, each
Chargor remains liable {o observe and perform all conditions and obligations assumed
by it in relation to the Secured Assets, No 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 12 (Protection of the Secured Parlies) 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 often as, and in such manner as, the Securily Agent
thinks fif;

2012 are cumulative, and are not exclusive of any of its rights under the general
law; and

2043 may only be waived in writing and specifically, and any defay in exercising,
or non-gxercise of, any right, Is not a waiver of it

Cartificates
Any cettificate or determination by a Secured Party of a rale or amount due under this

Deed or any other Secured Finance Document is, in the absence of manifest error,
conclusive evidence of the matters o which it relates,

Trusis
The perpetuity pericd for any trust constituted by this Deed shall be 125 years.
Provisions of the Intercreditor Agresment

The provisions of the Infercreditor Agreement shall apply to the Security Agent's rights
and duties and the resignation of the Sscurity Agent as if set out in this Dead,
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211

212

213

214

PRESERVATION OF SECURITY

Continuing Security

This Desad shall be a contihuing security to the Security Agent and shall remain in
force umtil exprassly discharged in writing by the Securlly Agent nolwithstanding any
intermediate settlement of account or other matter or thing whaisoever.

Additional Security

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

Walver of Dafences

Meither the Sacurity created by this Deed nor the obligations of the Chargors under
this Deed will be afected by an ach, 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 1, the Security Agent or any other Secured Party) including:-

2931  any time, walver or cansent granted to, or composition with, any Obligor or
other person,

2142  the release of any Obligor or any other person under the terms of any
composition or arrangement with any persorny;

29332 the taking. variation, compromise, exchange, renewal. enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Obligor or other person or any
non-presentation or non-observance of any formality or other reguirement in
respect of any instrument or any failure to reslise the full value of any
Security;

21.34 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Obligor or any other
DErSO,

2135  any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Security,

2136  any unenforceahility, illegality or invalidity of any obligation of, or any
Securily creafed by, any person under any Secured Finance Document or
any other document; oF

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

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Parly (or any trustee or agenl on its behaif} to proceed against or
enforee any other rights of Security or claim payment from any person before claiming
frore a Chargor under this Deed. This waiver applies irrespective of any law or any
provision of a Secured Finance Document o the canlrary.
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215

218

217

21.8

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

2951 refrain from applying or enforcing any moneys, Security or rights held or
received by it {or any trustes or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 15 {Appfication of moneys), apply and
enforce the same in such manner and order as it seas fit (whether against
the Secwred Liabilities or otherwize) and the relevant Chargor shall not be
antitled to the same; and

2152  hold in an interest-bearing suspense account any moneys received from the
retevant Chargor on or account of the Secured Liabifities without any
obligation 1o apply the sams or any part thereof In or toward the discharge of
the Secured Liabilities.

Meow accounts

if the Securily Agent or any other Secured Parly receives nofice (whether actual or
otherwise) of any subsequent Security over or affecting any of the Secured Assels or
if a petition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and any other relevant Secured Party or Secured Parties
may close the current account or accounts andfor open a new account or accounts for
such Chargor. If the Security Agent or any other Secured Parly does not open a new
account or accourds immediately it shall nevertheless be lrealed as i it had done so al
the time when the relevant event ocourred, and as from that time all paymenis made
by such Chargor to the Security Agent or that Secured Party shall be credited or be
treated as having been gredited the new account or accounts and shall not operate (o
reduce the Secured Liabilities.

Tacking

For the purposes of seclion 84{1) of the LPA and seclion48(3) of the Land
Registration Act 2002 the Security Agent confirms on behall of the Secured Parties
that the Secured Parties shall make further advances o the Chargors on the tems
and subject o the conditions of the Secured 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
pbligations under this Deed or the enforcement of the Securily created by this Deed:-

2181 {0 receive or claim payment from, or be indemnified by an Obligor;

2182 o claim any contiibution from any guarantor of, or provider of Security in
respect of, any Obligor's obfigations under the Sacured Finance Documents;

2183 o lake the benefit (in whole or in part arsl whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Secured Finance
Docurnent or of any guarantes or Becurity taken pursuant to, or In
connection with, the Secured Finance Documents by any Secured Parly;

2184 o exsrcise any right of set-off against any Ghligor; and/or

7185 to claim or prove as a creditor of any Obligor In competition with any
Secured Parly.
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22.1

222

223

23

23.1

23.2

23.3

RELEASE

Release

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

2211 ielease the Secured Assels from this Deed; and

22.1.2  re-assign the Secured Assels thal have been assigned (o the Security Agent
under this Doed,

Rainsiatement

If the Security Agent reasonably considers that any amount paid or credited to any
Secured Party under any Secured Finance Document (whether in respect of the
phligations of any Obligor or any Security for those obligations or otherwise) is
vapable of being avoided, reduced or otherwise sat aside:-

2924 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been imevocably and
unconditionally paid and discharged, and

22.2.2 the fiability of the relevant Chargor and the Security created by this Desd
shall continue as if that amount had not been paid or credited.

Consolidation

Saction 83 of the LPA dealing with the consolidation of mortgages shall not apply
this Deed.

MISCELLANEGUS PROVISIONS

Severability

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

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

2312 the validity or enforceability of that parlicular provision, in any other
jurisdiction.

information

The Security Agent may from time to time 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 to the Security Agent and agrees to provide such further
authority in this regard as the Security Agent or any such third party may from time to

fime require,
Joint and separate lability
Unless the context otherwise requires, all covenants, agresments, repressntations

and warranties on the part of the Chargors contained in this Deed are given by them
inintly and separately and shall be construed accordingly.
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23.4 Counterparis

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

235 Deeds of Accession

2351

2352

2353

Each of the Chargors shall procure that sach company which 8 required by
the Secured Finance Documents 1o accede to this Deed shall, within the
timeframe allotled by the Secured Finance Documents, execute and deliver
a Deed of Accession,

Each of the Parlies agress that

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

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

{c} the property and assets morgaged, charged or assigned to the
Security Agent {whether by way of legal morigage, assignment or
fixed or floating charge} by or pursuant to any Deed of Accession
shall form part of the Secured Assels and references in this Deed
to the Securily created by or pursuant o the Deed will be deemesd
to include the Security crested by or pursuant to any Deed of
Accession,

Delivery of a Deed of Acsession constitules confirmation by the MNew
Chargor {as such ferm is defined in the relevant Deed of Accession) that the
Reneating Representations are true and correct to the extent applicabls (o 1t
as al the dale of delivery as if made by reference o the facts and
circumatances then existing.

24, GOVERNING LAW

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

25, ENFORCEMENT

25,1 Jurisdiction of English Courts

2511

2512

2513

140214178 8700497

The courts of England have exclusive jurisdiction lo settle any dispute
arising out of or in connection with this Deed {including a dispute regarding
the existence, validily or fermination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute’}.

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle disputes and accordingly o such
party will argue fo the contrary.

This Clause 25.1 is for the benefit of the Secured Parties only. As a result,
no Secured Parly shall be prevented from taking proceedings relating fo a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.
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EXECUTED AND DELIVERED AS A DEED on the date sel out at the beginning of this Deed.

140214178 8700417 30



Scheduie 1

THE CHARGORS

Company name i No Address for service
- Whitworth Bros. Limited 00465899 - Victeria Mills, London Road,
Wellinghorough, Northamptanshire,
1} MNG 20T
- Carr's Flour Mills Limnited 00480341 Vicloria Miils, London Road,

Weilingborough, Northamplonshire,
MNN8 2DT

140214178.8\700417
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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
CLU297959 .
A0 1 Limited
Land being Carr's Flour Mill, Silloth Wigton CA7 | Freehold | Carr's Flour Mills
CL287997
44 1 Limited
Land known as Imperial Flour Mills, Barlby Freehold Whitworth Bros.
NYK459681
Road, Selby YOB BAE Limited
" Land and buildings on the south side of Barby Leasehold 1 Whitworth Bros.
NYK300463
Road, Seloy | Limited
Land and buildings known as Trafford Mills, Freehold Whitworth Bros.
GMELETO8 f Y S v -
Fteater Road, Manchesier Limited
Land on the South West side of Trafford Wharf Freehold Whitworth Bros.
GMSTE514
Road, Manchester Limited
Land on the South side of Trafford Wharf Road, | Freehold Whitworth Bros,
GM328474
Trafford Park Limited
34 Barrington Gate, 67 Station Road and land Freehold
Whitworth Bros.
LL149059 and buiidings on the Naorth side of Station Road, Limited
imited -
Holbeach PE12-FF~ 7 it=-
Land on the North East of Paston Parkway, Freehold Whitworth Bros.
CB187943
Peterborough Limited
CB151804 Dogsthorpe Acquisitions Limited, Welland Road, | Freehold Whitworth Bros.
Dogsthorpe, Peterborough PE1 3TD Limited
Land and buitdings on the North side of Higham Frechold Whitworth Bros.
NN1685978
Road, Wellingborough Limited
Land and buildings known as 11 to 17 {odd) Freehold '
Carr's Flour Mills
EX588430 Station Road and land on the South side of

Station Road, Maldon

Limited
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Schedule 3
DETAILS OF SHARES

None al the date of this Deed.,
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Schedule d

DETAILS OF ASSIGNED INSURANCES

The Chargors

AXA Insurénce"l'JIK piﬂc..
20 Gracechurch Strest,
London, EC3V 0BG

BM FLE 7032083

Motor Fleet

The Chargors

AXA XL Insurance

1 Company UK Limited

+ 20 Gracechurch Street,
o London, EC3V 0BG

UKGDOR0658PR23A

Property Damage &
Business interruption
{Commercial
Caombined)

The Chargors

Ageas Insurance

| Limited

‘| Ageas House,
‘| Hampshire Corporate
Park, Templars Way,

Eastieigh, Hampshire

8053 3YA

39/1939/7402/663307/J

Fleet GAP

The Chargors

Aviva Insurance
Limited

| Pitheavlis, Perth PH2
| ONH

1006501 50ENG

Combined
Engineering including
Computers

The Chargors

- Zurich Insurance
o Company Lid

The Zurich Centre,
3000, Parkway,

- Whiteley, Fareham,

Hampshire P15 742

AMB22837

Engineering Hired in
Plant

The Chargors

4 Munich Re Syndicate
4 (MRS 457)
4 Lioyds of London

One Lime Street
London
EC3IM 7THA

| BINMU23-1312

Marine Cargo/inland
Transit

The Chargors

Great Lakes insurance
SE — UK Branch

10 Fenchurch Avenue,
Londan, EC3M 5BN

D/1011682

Charterers Liability

The Chargors

| Lloyd's syndicate DCH

0386 and for QBE UK

- Limited

| 30 Fenchurch S,

BOB0143863P23

Cyber Liability
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London, EC3M 3AD,
United Kingdom

The Chargors

MS Amlin Underwriting

1 Limited

1 The Leadenhail
Buiiding, 122
Leadenhall Street,
“London, United

Kingdom, EC3V 4AG

Swiss Re International
-SE, UK branch

UK Branch, 30 St Mary
“Axe, London, EC3A

8EP

IQUW

30 Fenchurch Strest,

London, EC3M 3BD,
United Kingdom

B0801315036G23

Contaminated
Products Insurance

140214178 .8\700417
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Schedule 5

DETAILS OF ACCOUNTS

PART 1

ACCOUNTS (OTHER THAN BLOCKED ACCOUNTS)

Name of Chargor

Account Niimber

Accotint Bank | Ac branch -~

‘Accountbank branch . .

Whitworth Bros.
1 Limited

Barclays Bank PLC

Leicester, Leicestershire LEBT
2BB

SWhiteeorth Bros.
1 Limited

Barclays Bank PLC

Leicestor, Leicestershire LEBT
ZBR

1 Whitworth Bros.
Limited

Barclays Bank PLC

Leicester, Leicestershire LEST
8B

. Whitworth Bros,
_ Limited

Banﬁ%ays Bank PLC

Leicesier, Leicestershire LEST
2BR

Whitwaorth Bros.,

G Limnited

T HSBC UK Bank ple

22 Abinglon Straet,
Morthamplon NN1T 2AJ

“Whitwarth Bros.
Lirnfted

HESBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

SWhitworth Bros.
Limifed

HERBC UK Bank ple

22 Abington Street,
Northampton NRNT 2AJ

Whitworth Bros.
Limited

HSBC UK Bank ple

1 Centenary Square,
Birmingham B1 1HO

- Whitworth Bros.
“Limited

Santander UK plo

Bridle Road, Boolls,
Merseyside L30 4GB

| Whitwarth Bros.

Santander UK plc
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‘Name of Chargor

| Account Number

 Account Bank

‘Account bank branch S
| address and sort code

Limited

Bridie Read, Bootie,
Merseyside L30 4GB

Carr's Flour Milis
Limited

T HSBRC UK Bank ple

60 Queen Victoria Strest,

[ London EC4N4TH

Carr's Flour Mills
Limitad

1HSBC UK Bank ple ¢

1 Centenary Square,
Birmingham B1 1HQ

Carr's Flour Mills
Limited

| HSBC UK Bank plc

1 Centenary Square,
Birmingham B1 1HQ

Carr's Flour Mills
Limited

HSBO UK Bank plo

60 Queen Victoria Street,
London ECAN 4TR

Carr's Flour Mills
Limitad

HSBC UK Bank plo

1 Centenary Sauare,
Birmingham B1 1HG

140214178.8\700477

PART 2

BLOCKED ACCOUNTS

MNone at the date of this Deed.
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Schedule 6
DEED OF ACCESSION

THIS DEED is made on | ]

BETWEEN-
ih [ ] ithe "New Chargor™), a company incorporated in England or Wales
whose registered office is at | Ik

{23 WHITWORTHS HOLDINGS LIMITED (No. 048898827) whose registered office is al
Victorie Milis, London Road, Welingborough, Norhamptonshire, NNS 20T {the
"Company” for itsell and each other Cbligor as Obligors” Agent in accordance with the
ferms of the Facility Agreement; and

(3) NATIONAL WESTMINSTER BANK PLC as the Security Agent,

INTRODUCTION

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

(B)  This Deed is supplemental fo a deed dated [ {{as supplemented and
amended from time to time, the "Debenture™) belween, among others, each of the
companies named in the Debenture as Chargors, and National Westminster Bank Plc as
agent and frustee for the Secured Parties.

(C) The New Chargor at the request of the Existing Chargors and in consideration of the

Secured Parlies making or continuing 1o make facilities available to the Borrowers, has
agreed 1o enter inle this Deed and become a Chargor under the Debenture.

IT IS AGREED as ollows-

1. DEFINITIONS AND INTERPRETATION
1.1 Terms defined in the Debenture have the same meaning in this Deed.
1.2 The principles of interpretation set out in Clause 1.3 of the Debenture apply o this

Dead insofar as they are relevant 1o i, as they apply to the Debenture.

2, ACCESSION
The New Chargor agrees to become a party 1o and 1o be bound by the terms of the
Bebenture 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.

3 SECURITY
The New Chargor mortgages, charges and assigns to the Security Agent, as agent
and frustee for the Secured Parties, all #is business, underiaking and assets on the

terms of Clause 3 of the Dabenture, provided that-

31 [the Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 {Landy]
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3.2

3.3

3.4

3.5

5.1

6.2

[the Shares martgaged or (if or to the extent that the morigage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 {Sharesy)]

[the Assigned Insurances assigned shall include the Assigned Insurances referred to
in Schedule 3 {(Assigned Insurancesy]

[the Specified Contracts assigned shall include the Specified Confracts referred to in
Schedule 4 {Specifisd Contractsy;]

lthe Accounts charged shall include the Accounts referred to in Schedule 5 {Details of
Accauntsy}

CONSENT OF EXISTING CHARGORS

The Company, by its execution of this Deed confirm for itself and on behalf of each
other Qbligor their consent to the terms of this Deed and thelr 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 Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture fo “this Deed®, "herein”, and similar phrases will be
desmed 0 include this Deed.

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 mortgaged, charged or assigned to
the Security Agent (whether by way of legal mortgage, assignment or fixed or floating
charge) by or pursuant {o this Deed shail form part of the Secured Assets and
references in the Debeniure to the Security created by or pursuant to the Debanture
will be desmed to include the Securily created 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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[SCHEDULE 1

LAND]

[SCHEDULE 2
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PART 1
DETAILS OF ACCOUNTS {OTHER THAN BLOCKED ACCOUNTS)
PART 2

BLOCKED ACCOUNTS]
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SIGNATURE PAGES TO DEED OF ACCESSION

The Mew Chargor

EXECUTED a3 a Deead

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Direclors or a Dirgclor and its
Secretary:-

Address:

Facsimile number

OR

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [MAME OF DIRECTOR], a
Director, in the presence of.-

Signaiure of withess:

Mame of withess:
Address:

Crocupation:

Address:

Facsimile number

140214178, 8\700417

[

Director

Director/Secretary

PR

Director
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The Company as Obligors’ Agent in
accordance with the terms of the Facility
Agreement

EXECUTED as s Deed

by WHITWORTH HOLDINGS LIMITED
acting by , &
Director,

in the presence of.-

Signature of wilness:

Mame of wilness:
Address:
Cecupation;

The Security Agent

SIGNED for and on behalf of
HATIONAL WESTMINSTER BANK PLC

140214178.8\700417

R e g

Director
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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 addrass of relevant insurer]

Data: { i

Dear Birs,

[DESCRIPTION OF RELEVANT INSURANCE POLICIYIHES] INCLUDING POLICY NUMBER]
{THE "POLICIYJ[IES]"} [refer to an attached schedule if there are a number of policies]

1.

3.1

3.2

3.3

3.4

3.5

We give you nolice that we have enlered into a debenture dated [ | in favour of
Mational Westminster Bank Plo (the "Security Agent”; (the "Debenture”).

We give you notice that, pursuant {o 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 Securily Agent by way of security all of our righis, title, interest and
hencfits in to or in respect of the Policlyllies] 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 notice, we instruct you to;

name the Security Agent (in its capacity as Security Agent) as loss payee in respect of
[each ofl the Policlyllies] in respect of any claim or series of connecled claims in
sxcess of £500,000 (other than in respect of any claim under any public liability and
third party Hability insurances);

promplly inform the Security Agent, without further approval from us, of any defaultin
the paymant of any premium or failure to renew [thallany] Policy,

advise the Security Agent promptly of any proposed canceilation of [thej{any] Policy
and in any event at least 30 days before the canceliation is due {o take place;

if the insurance cover under jthellany] Policy is 1o be reduced or any insured risks are
to be resiricted, advise the Securlly Agent at least 30 days belore the reduction or
restriction is due o fake effect; and

disciose to the Security Agent, without further approval from us, such information
regarding the Policly|lies] as the Security Agent may from time to time request and to
send it copies of all notices issued by vou under the Policly][ies]

Following the Security Agent's notification to you that the security created by the
Debenture has become enforceable:-
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74

7.2

7.3

4.11 all paymenis and claims under or arising from the Policlyllles] are fo be
made to the Secwrity Agent fo such account (or to fis order) as it may specify
in writing from time to time;

4.1.2 all remedies provided for in the Policlyilies] or available at law or in sguity
are {o be exercisable by the Securily Agent; and

4.1.3 ali rights to compel the performance of the Policlyllies] are fo be exercisable
by the Security Agent.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
acoruing to or for the benefit of ourselves arising from the Policlylies] (including all
rights to compel performance) belong to and are exercisable by the Security Agent.

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 sourdersigning this letter, you confirm that:-

you have not recelved notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred 1o in this notice;

no [amendment or] termination of {theljany] Policy shall be effective unless you have
given the Security Agent 30 days wriiten notice of it or, if it is not possible to camply
with such notification fo the Securily Agent in accordance with the provigions of the
[relevant] Policy, the notice will be provided o the Security Agent in reiation to such
termination as soon as possible; and

vou will not, without the Sscurity Agent's prior written consent, exercise any right of
sei-off or counterclaim in relation t¢ any amounts owed undsr or in connection with
jthellany] 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 faw.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within § days of recsipt by signing, dating and relurming the enclosad
copy of this letter directly to the Security Agent at | | marked for the allention of

f

L

Yours faithiully,

for and on behalf of
{CHARGOR]

Acknowledged:

For and on behalf of

[Name of insurer]
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Schedule 8

FORM OF NOTICE OF FIXED CHARGE OVER ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

To: [insert name and address of relevant acoount bank]
Date: [ ]
Dear Sirs,
1. INTRODUCTION AND NOTICE
1.1 We give vou notive that we have entered into a debenlure dated [} in favour of

Nationa! Westminster Bank Plo (the "Security Agent”) (the "Debanture”}.

1.2 We rafer lon

1.2.1 the following bank accounts] {the "[Blocked] Account{s]"}:

Account holder - Account name ‘Account number | Sort code

122 [the following bank accountfs] (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 fthatieach] account).

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

2.2

2.3

2.4

3.1

3.2

4.1

otherwise) together with all interest sccruing from time o time in respect of such
monay,

NNESTRUCTIONS —~ [BLOCKED] ACCOUNTS

In respect of the [Blocked] Accounts only, with effect from the date of receipt of this
riotice:

2.1.1 any existing payment instructions affecting the [Blocked] Account[s] are to
be terminated and all paymenis and communications in respect of the
[Blocked] Accouni[s] should be made to the Security Agent or fo ils order
{with a copy to us},

212 all moneys standing to the credit of the [Blocked] Accounils] are o be held to
the order of the Securily Agent; and

213 all rights, interests and benefits whatsoever sccruing to or for the benefil of
ourselves arising from the [Blocked] Accounts] belong to the Securily Agent.

[We are not permitted to withdraw or otherwise transfer the whole or any part of the
money standing to the oredit of the [Blocked] Accountis] ]

[With effect from the date of receipt of this notice, we are authorised to withdraw
monies standing o the oredit of the [Blocked] Account[s] until the occurrence of a
Event of Default which is continuing.]

[We are not permitted o withdraw or otherwise transfer the whole or any part of the
money standing o the credit of the [Blocked] Account[s] on the occurrence of a Event
of Default which is continuing.{]

[INSTRUCTIONS ~ [NON-BLOCKED] ACCDAUNTS

Following the Sscurity Agent's notification to you that the security created by the
Debenture has become enforceable:

3.1 ary existing payment instructions affecting the [Non-Blocked] Account(s] are
to be ferminated and all payments and communications in respect of the
Non-Blocked] Accounts] should be made o the Securily Agent or fo its
order (with & copy to us);

3.1 all moneys standing to the credit of the [Non-Blocked} Accountis] are to be
held to the order of the Security Agent; and

3.1.3 ail rights, interesls and benefits whatsoever accruing to or for the benefit of
ourselves arising from the [Non-Blocked] Account[s] belong to the Security

Agent.
tintil such time that notice s servad In accordance with paragraph 3.1 above, we are
permitted to withdraw or otherwise transfer the whole or any part of the money
standing to the credit of ihe [Non-Blocked] Accountls] without the prior written consent
of the Security Agent. ]
CONFIRMATION

By countersigning this letter, you confirm that:-

4.1.7 no fees or periodic charges are payable in respect of the Account[s] and
thers are no restrictions one

{a} the payment of the credit balance on the Accountfs], or
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{b} the fixed charge over the Accouni[s] in favour of the Securily Agenl
or any third pesty;

412 vou have not received notice of any previous assignments of, charges over
or trusts in respect of, the Account]s];

413 you will not, without the Becurily Agent’s consent-
{=) exercise any right of combination, consolidation or set-off which

you may have in respect of the Account]s], or

)] amend or vary any righis attaching o the Accountis];

4.1.4 save as specifically set out in this notice, you will act only in accordance with
the instructions given by persons authorised by the Securily Agent

4.1.5 save as specifically set aut in this notice, you will not permit us to withdraw
or piherwise fransfer the whole or any patt of the money standing to the
credit of the Account]s] without the Security Agent's prior willlen consent
and

4.1.6 you shall send all statements and otber notices given by you relating to the
Accountfs] {0 the Securily Agent.

5. REVOCATION OR VARIATION

The autharity and instructions contained in this notice cannotl be revoked or varied by
ug without the prior written consent of the Security Agent.

g, GOVERNING LAW

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

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instrustions set oul above within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at | | marked for the attention of

{ I

Yours faithiully,

for and on behalf of

[CHARGOR]

140214178 B\T (04147
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Acknowledged:

For and on behalf of

iName of account bank]

140214178.8\700417
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To:

Schedule 9

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

To be printed on the headed notepaper of the relevant Chargor

Hnsert name and address of relevant contract counterparty]

Date: { i

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

3.1

32

iz

3.4

We give you notice thal we have entered into a debenture dated [ ] in favour of
MNational Westminster Bank Plo the "Security Agent”) {the "Debenture”),

We give you notice that, pursuant 1o 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 and interast from
time 1o tme in, and the full benelit of, the Confract and all rights, title and interest in
any amounts payable to us under the Contract, including any claims for damages in
respact of any breach of the Contract,

Following the Security Agent's notification o you that the securily crealed by the
Debenture has become enforceable-

[all payments to be made to us under or arising from the Contract should be made fto
the Security Agent or 1o its order as it may specify in writing from time to time] [specidy
bank accounty;

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

you are authorised and instructed, without further approval from us, to comply with
your obligations {including without limilation your payment obligations} under the
Contract in accordance with the written instructions of the Security Agent from time o
time (and {o hold the money for any such payments to the Security Agent's order
pending receipt of written instructions from the Security Agent); and

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

You shall not be released from vour obligations under the Contract without the prior
written consent of the Security Agent,

We shall remain liable to perform all our obligations under the Conlrect and the
Security Agent shall be under no obligation of any kind whatsoever in respect of the
Contract,
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6.1

6.2

6.3

71

7.2

8.1

9.2

2.3

9.4

8.5

10.

[You must nol, without the Security Agent’s prior wiitlen consent:
materially amend, novate, materially supplement, restate or replace the Contracl;
agree lo any waiver or release of any of your obligations under the Contract, or

exercise any right of set-off or counterclaim in refation fo any amounts owed under or
in connection with the Cordract]

With effect from the date of receipt of this notice, we irrevocably and unconditionally
ingtruct and authorise vou, without requiring further approval from us, o

promptly disclose to the Securily Agent such information relating to the Lonlract as
the Security Agent may at any time request including, without limitation, 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 pavable under the Confract by you or the performance by you of all your
obligations under the Coniract and

provide the Security Agent with copies of all nolices given or raceived under the
Contract promptly after they are glven of recelved,

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior wriltan consent of the Securily 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 benefils referred to in this notice;

[no material amendment, waiver or release of any of rights, interests and benefiis
referred to in this notice shall be effective without the prior written consent of the
Security Agent;

no termination of any rights, interesis or benefits referred o in this notice shall be
effective unless we have given the Security Agent thirty days wrilten notice of the
proposed termination {or if notice is not possible within thal period. as scon as
possible), specifying the action necessary to avoid such termination;]

no breach or default on the part of the [insert narme of refevant Chargors] of any of the
lerms of the Contract shall be deemed to have occurred unless vou have given notice
of such breach o the Security Agent specifying how to make good such breach; and

you will not, without the Securily Agent's prior wrilten consent, exercise any right of
seloff or counterclaim in refation to any amounts owed under or in conngction with the

Contract,

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

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions sef out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at | ] marked for the aftention of

[

1.

Yours faithiully,

for and on behall of

140214178 2\700417 50



[PARENT/CHARGOR]

Acknowledged:

For and on behalf of

[Name of conifract counterparty)

140244176 BATO0417
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EXECUTION PAGES

The Chargors
EXECUTED as a Deed
by WHITWORTH BROS. LIMITED acting by

, & Director,
in the presence of-

Signature of wiiness:

Mame of withess:

Address:

Cooupation:

EXECUTED as a Deed

by CARR'S FLOUR MILLS LIMITED acting by

, & Director,
in the presence of:-

Signature of witness:

Mame of wilhess:
Address:
Qccupation:

The Security Agent

SIGNED for and on behalf of
NATIONAL WESTMINSTER BANK PLC

140214178 B\T00417
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Director

[

Director
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