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Registration of a Charge

Company Name: BILLINGTON FOODSERVICE LIMITED
Company Number: 02129857

Received for filing in Electronic Format on the: 28/10/2022 XBFLSA3L

Details of Charge

Date of creation:  26/10/2022

Charge code: 0212 9857 0014

Persons entitted: BARCLAYS BANK PLC

Brief description.  NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 02129857 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2129857

Charge code: 0212 9857 0014

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 26th October 2022 and created by BILLINGTON
FOODSERVICE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th October 2022 .

Given at Companies House, Cardiff on 31st October 2022

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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Thls b‘ébé%&ture :i'_'s.m.adéh;i : 2 October 2022
Between

(1), THE COMPANIES LISTED IN Schedule 1 (Originai Chargors); and

).

BARCLAYS BANK PLC {Lender).

Itis agreed

1

1.1

" Definitions and interpretation

Definitions

- Ty this Deed;

Adrjltlﬂnal Chargnr means a person whlch becumes a party ’[0 ih;s Deed by executmg a_'-'

Serurity Deed of ﬁccess;on

Bldcked' Account means:

c{a).  the Mandatory Prepayment Account

() the Holding Account

€} ahy-pther}accmnt dééignéted'as'a'rE'IDC'ked Aﬁcouh’t by thé_G‘ompahy and the.l_-eh&én-_:_

: (mciudlng any replacement account ar sub dlwsron oF sub amount of each such acmunt}

: _;Gharger.i Pmperty means; in’ re.spect of any Chargcwa each af’ its assets and undeﬂakmg whlch;
'fmm tima to firrie dre, o are sxpressed tobs, the SLEbJECi of any Secur;ty troated (rar echressadz'
to be creates:i) by, underor supplemerital to, thig ‘Deed in favour of the Lender

- Chargor means an O'rigi'hal.C‘h"az‘:g;:_irzOr'an_;ﬁidd_it-idn'ai{(Zh_a'rgt:r .

Chattels fas fhe mé’an-ing given o itiri clause 3;4{::()‘ -(Ffrs,t.-ﬁxe&'cna'rgesﬁ .

C‘.ompany means Edwarcl B|£Imgt0n ancf Son lelted (reglstered in Engiand and Wales wnh_:'

:_number 00!059883)
' _Debts has the meamng gwen ta. It m ¢l ause 3 4(9} {Flrst fsxed charges}

o -Dlrectmn has the meanmg gwen m 1t I clause 14, 1(d} (P‘Eannmg dlrecirons)

Faclht_y Ag reemem_mea A the il lty-agre_ement .beiwee_n'_th e Cumpa nsy and others as 'Dﬁ_"’g’éné!’f

~Guaranitars and the L‘endér‘datéd:oﬁ -n'r':ab'ci'{ﬂ the 'd'at'e' of this .Déed

'-:':thtures means in: yespect of any Secured Pmpertyy all i xtures aﬂd ﬁﬁmgs {mc]udmg trade"
Cfixtures: and fi ttmgs) and flxeti plant and machlnery now 0:' ai any tlme after the Gate uf thls Deed:
“on that Secured Pmpe%ty : S

Floating Gharge Assets means al the asse‘%s and undenakmg frum tzme to tfme sub]ect ‘Ecl the o
floating” charge created under clause 3.5 (Floatmg cﬁarge)

2723480 1 DOCK 1
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Insurance Polities means; in respect of & Chargor, all. cortracts o ‘policies: of insurance -
-present and future taken-out by it or on.its behalf or in which it hias an interest

Vlntel iét:t-ual'_ i’_rop&ﬁy means:.
&) any patents, Trademarks, ‘service marks, "dsé'i'gﬁs business names, copyrights,
-_database rights,. demgn rights, - topngraphy rights, ciornam namiés, moral fights, -
'-mventmns conﬂdenhal mfcrmatmn knowhow and any other: assomated ar similar:

~intell&ctual: praperiy rights and interests anywhere in the waild: (whlch may row erin thg. "

' -'.future subsmt} and in eac:h case whetner fegastered of unregzstered aﬁd

: (_h}_; o :the beneﬁt of all: appllca’ums nghts to apply er and rights to use suc:h assets {mﬁiudmg,_' _
o Zwrihﬂut |I!TII’[E|IEDH any menses ahd sub Iic;enses Df the sarne) (whmh may nﬂw orin the.. i
_.fuiure submst} ' :

: Investments rHeans: any shares stncks debentures, ser;urltzes bcmds and anvestmenﬁs of. any?: _

.typewhatever mciudmg but not limited to, ﬂegnuab!ematruments certificates of ﬁeposst e‘élgtbie._._- :

_ '_.”'-deh‘t securitles mteresfs it collective: inveszment sechames and pannerahlps warrants, mption&: :
-.-and any ﬂghts fo. subscrlbe for any mvestment (other than the Secured Shares); and m- each_ N
casa

-"(a)_ | whether certificated of Uncerif cated; physmal ar dernaieﬁailsed registerad or. -
unregistered and 8 ) '

by ;._.W'he'ther :ﬁeld ﬁi‘recﬂy by or to.the order of “t'h-e' relevant Chargar or by a trustee,. -
'_custﬂdlan fidugiary, & clearance syslam or narnmea on its behall” {including a}l fights
: Zagamst any sucty trustee Glistodian, fiduciary,. clearanc:e sysiem or nomiﬂee)
Lease ﬂo‘cument means:

(@) - any Oci:up'a_iio'nalf'l__eaée and

(b any ag_feé_'men_titu'.g?a_nt'_an-'Océu;)atio_hal-_L;éasie-foralf.dr part: of a SECuréd.'_PrdpErty'

LPA means the L_awc-f' Pmi_jé'r‘zy.Azci..1- 9’25 -

: Gccupaimnal Lease means any:lease of |§GEHC€ aon cxther r|ght of Dctmpaimn or right 0 receive

renit to-which a. Secured F'mperty may at any ’nme be sub;ect and any guarantee of tha same

""Party means a paﬂy to this Deed

'."Plannmg Acts means the Tawr& and Country Plann ing: Acts 1990 the' Pannmg (Llsted'- .
.Bm_lém_gs ard G_ﬂnservathn_ﬁreasj _Ac‘fr 1990: the Planmng {Hazdrdous Substam;_e_s}hct_ 1._990_,- :
- the Planning {Consequential Provisions) Act 1990, the Plarining and Compensation Act 1981, -

lhe Piaﬂnmg and Compulsory. Purchagse Act 2004 and any regulations or suborc:fmate legiglation

“ade: under any of the mmgmng and any othier: statuie ar regulatmn govemmg or contmi ing: the o
useor deveiapment of land. and burlcflngs o

: .Prernis'efs meang ariy.‘.m}iidiﬁg_;nn or ft':i'l“m'iir-‘ig part bf.a_ifsécj:ured' Praparty
o pmperﬁes means t‘he-gfﬁpermés Iis‘ted.in Sr':,hed_ule --2 {Prdpertieé} .

- Rer.:ewer maans any recewer recewer and: manager or ad‘mmlstratwe receiver of any Chargor -
er the whc;le or: any pErt of any of the Charge@ ng)erty and mf;lucles aty: appe ntee mac!e under- 2
a Jcmt or severa_l appointmeant.

sy 1 DOcK 2
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Rela‘ted nghts rigans, in reépect of any ‘asset
(@ all mcnges ‘amounts and pmceeds paad or payable in respect. Uf (ar derwed fram) thai
agset (whether as mr:.ome capltal or ﬂthefWiSB) ' '
: (b} "-m tzhe case of an Investman% or: Set:ured Shara all shar&s !nvesimenls or ﬂther asse«ts'- :

'_;derwed fram that Investment ar Sex:urec] Share and Al dlwdends mterest and ntherr-' '

__'-rnomes payab]e in respect ot stich: Investment or Secured Share’ {whether denved by .

way of . redemptmﬂ b{mus preferenc:e Dptions SUbStlTutﬁﬂﬂ conversion, compensaimn“"'- o

or athemese)

g (‘#j;- .'-all rughts in. resnect of, derwed from or mcrﬂental o that agsel (mcludmg all raghts tc::" :
- ake any ﬂemand ar clann) S

Cody all pmwers remedies caijses 5F actmn guaran%ees mdemnmes securlty o mther .
; collateral in respect of, or derived Trum that asset {or’ any of them)

ey '_Zthe benm‘" t of any ;u@gment ar crder to paya sum nf mﬁney and’ all r;ghts ctf enfnrcement--*: =
' -nrespect of that asset Emd : : : .

: (f) _ “the beneﬁ% m“ any Govenaﬂts fﬂr tlile given: ar- Enéesred into by any predecessar i tltie Uf :
: 'the relevant Chargor n respec:t of that asset of any mcrmea paid oF: payab%e in respect :
. of those ccvenanﬁzs

'_Re|9vant_hgreem'ent 'rhé'an'sfff-

(8} the-Acquisition Documents -
_ '-"'(_b): . gach Lease Document.
(e} anyagreement relating 'zfo._t'ﬁepu{éhas'_e: ar disposal of & Secured Propsrty

(@) each Hedging Agreemant
--(e'}._ - any doclment evidencing any-suhérdinéteti debt

(f) ' _any agreement ‘contract, deed iease Ilcence undertakmg, guarantee mvenant o
L _-'Warranty, represematwn and other d@cument entered mto by, gwen o ar o*&hewwse
-_'beneﬂtmg A Chargar in respect of o Secured Pmperty and '

“{g). each ather c@n%ract or agreement demgnated dsa Reievant Agreement by the Lencfer 3
in writmg ' : : - :

: Relgvant: Poilmes reans- all 1 nsurance F‘ﬂlimes (ot’her tban pﬁilmes in- respect of ihlrd party -
: Iaablhty) iagether w;th all- mc.smes payabie i respect ofthose ;‘:.!QiICIES

' Secured Liablilities means in respect of any Charger all preser‘:t and future ab%lgatn:ns and_' :

ighilities ﬁwheiher actual or contingent and whether owed’ Jjointly with-any other person.or..

- severdlly ar inany other: capacﬁy whiatsoever) of sach Obligor to the Lender whatsrjever excep’n .
for any obi lgatlon whlch if it were 0. mcluded would resu!t in thisz Deed cﬁniravenlng section
678 or 6?’9 of the Campanles Act 2006 E -

'Securetl Property means. at any time- the F‘rmperhes and all Gther freehald Ieaseh{:ld or-' '

| gommonhold: prﬁperty Wihich is: subject to. {or expressed 1o be sub;e-:t to} any: Securrty created g
- {or expressed to be m*eated} by under ar 5upp[ementa tothis Dead .

B TEIED 1 DOCK 3
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- Secured Sharés means, in respect of a Chargor, all shares present arid future: held by # iy any
company mcmpmated in Englarid- and Wa§95 frcm ’tlme tn txme (mcludang those . IEStEd s
: '-Scheduie 3 {Secured Shares}) aﬂd iri eaeh case : :

. (E&;} '_:whether CQﬂIf!Ca’f&d or uncerin" c:ated physu::al ar demateria |sed rég'i"st‘er*éé- or

: unreglstered and: -

by ";whether held d}rectly by or to ’the order of the relevant Ghargmr or by a trusiee

custudlan f dumary ﬂéearance System CH‘ namlnee on: 1’(5 hehalf {includmg all rights

eE Deed of Acﬁessmn) by thch a perscm wﬂl becorne a party tﬂ this Deed as a Chafgcr -

s Sa:;uruiy Perm& EEES ’éhe permd begmmng an the date of thig Deed and endmg o i:he daie G
oran whmh t’ne Leuder is satisfied that the Secured Liabilities  have been’ 1nevac:abiy and .
: -unmndltiﬂnally satisfied an»d dtscharged il and ail facilities made avanabie By the Lender. -
“undarthe Financs Docurments (or any of them} haveg been cancelled andthe Lerider i natunder

Cany *Further asctual ar- conbngent ﬁbl;gatmn w0 make advances of provide other ﬁnancral__'
. 'accgmmmdatmn e any Chargcf ey any ether pers::m under any of the Fmance Dmcuments

-"_Llnhlnckeri Accaum meaﬁs any ac:cmum he d: hy a Ghargar with any Bank, l:uu dmg society,
i nanmai inszltutlon ﬂr other. person (mcludzng any replacement acmvnt or sub dl\flsmn ar suh—- :
-account Df that account) other than a Blucked Account.’ '

Interpretation

@) “Unless ofherwise defined in this Deed; aterm definei in the Facility Agréemert has the

'-same meanmg when used in-this Deed or any. notices; acknawledgemen‘cs ur nther'%‘ .
: daauments tssued ﬁncfer or in Gonnectlar‘i w;th 1his: Deecﬁ '

(ﬁi’)_- _ in: thls [)eed the terms dispasal ineiudes & sale transfar asszgnment granl lease,
' . |iCEI’1CE declaratmn of 1rust or. t}ther dlspmsal whether vz}iuntary or mvaluntaryg Bﬂd_- :
_ dlspnse W:II be tonstrued aﬂcﬁrdmgly :

.'(‘b‘_);'_ ' .Clause 1.2 (Cﬂnstmc‘ﬂun) ancﬁ 1 3 (Currency symbals and cfefnmuns) Df the’ Facmty'-

__-Agreement are ‘iricorporated in this Deed as'if set out hére: in full but so that each |
- refefencein that clause:to this: Agreement ar & Fmance Dncumeﬁg shall be read asa -
reference tcf this Deed. o - SR

Third party righ’ts '

{8} Uniéss expressly pravided to the contrary in‘any Finance Docurment, & person who is

it a Parlyhas ap fight under the Contracts cﬁngh'ts of Third Parties) Act 1999 o enforce

e en;oy the: benefit of any term of th1s Deed or. any cher Fmance E}acument |55ﬂec§ or

R enterecf mte:s urn‘:%er nr if cmnﬂectinn with’ |t

S __(;::_}" h Natw;thstandzng any term of ARy Fmance Document ihe cansent Df any’ pemmn whu iS'

: nnt A Party i ncﬂ requu‘ed to resolnd o vary this. Deed at any time.

' expressy canfers ﬁghts o ;t sub]ect 0 clause 13(b) and 1he pmwsmns U‘f the <
__:C‘;oniracts {R:ghts of Third F’aﬁles} Act 1*399

BTIIDE 1 DOCK 4
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Administration”

_ -;-('a'}'- o Any refereme i thls Deed or any - uther Flnanc;e Dccumeni entered mto ur;der orin -

connaction wuth it t%‘te makmg ol an adm:mstratmn order shall be itﬁezatted as mciudmg iy
areference to the appamtmeni of an adrn;mstramr under paragraph 14 (by thie Holder:
~gf & g sfymg floating charge in respect ofa Chargurs assets) or 22 (by a Chargoror

“the directors 'of a Ghargcr) of Schedule B1 to the Insol vency Act 1’986 ot any steps - B

taken tmwazd such-arder or appmsntméﬂt

'-:canﬂectmn Wiih.!_t o maiﬂng an applu_ﬁat;un _fo_r an admmlstratlun U_rder_ by getltian sh_a%I '
b treated as including a referencs tomaking an adiiinistration applicatian to the court-
‘tnder Schedule B1 to ‘the Insolvency Act 1986, appointing an administrator undet -
 paragraph 14 or 22 of that Schedule; or giving notice under paragraphs 15 or 26 of that:
:.Sc:hedue of: mtentmn to- appomt an admamstrator or arsy steps’ taken tawards such-
appilcatton ar natics.. R : - RENPI e e

'lncurporatea..tEfms .

: The terms oi the Flnance Dacumems and of 4 any other agraement Cnl‘ mstmment rei atmg to lhe‘ o
Fingnice Documents and the Sscured Liabilmes arg mmrpora%ed into this Deed and sach o’ther; :
~ Finance Document 1o the extent feqmred m ensLra tha¥ any purpnrﬁed d;spmsltmn ar any.
- agresment for the d&spnsltmn of any freehald or feasehold property contained in this Deed 1o be-
gvalid disposition in- acc:cnrclance with sectmn 2(1) of the Law of Prcnper’éy (Mlsceilaneous :
mesaons} Act 989 o

DEed of Priority .

‘This Deed is subject to the te:nﬁ-s:.af'a_dée_d of pricrity 'cﬁat-_e‘d on o _’abo'utz'_t_he date o this t_';e?é_&.; -
Progerty o | |
: .A refereﬂce iri this Deed to 3 moﬁgage Iasmgnment ar charge of any Secured #rﬁperty mcludes:
' '.._(_a.}_- | ll Premls.es oni or farmmg part of thai Secured Property and |

(b} ail-:letUlr_es onor farmmg part of that Secureid Property;. and .

(€} all Related Rights relating to that Secured Property.

'Present and future a’séets

o 3-(55.} LR reference in: thls Deed to aﬂy Secured Pruperty Bharged Prnperty or ﬁther ﬂsset D

B mctudes unless the cantrary mienﬁon appears, present and futire Secured Pmper’ty,_-
.Charged Property and other assels.

by '-The absence :}f (19 mc{;}mp fate detal s of any Chargad Pmperty in‘gny Schedu I sha%!_ '

: not aﬁect the: validlty ar. emorceabeli’ry of any Security under thls Beed

".Fixed security :

. -Clauses 3 2 (Flrst !egal mortgages} 0 3. 4 {First fixed charges} shali be construed as creatlng a :

separatez and digtirict. mortgage fixed charge o amgr’tmemt by way of sen‘:urlty uver sach’

¢ _'reievant asset wnhm any particular class m‘ assets defi ned uhéer thls Deecf and the failire to
- create an effectwe mcrtgage, fi xed charge or asssgnmem by way of securlty (whetheg ansmg"f g

EITFIAN 1.DOCK 5
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: '_c;ut of th;s Deed or any actor omlssmn Iw amf party) on ary one asset shall ncst affer:,t the natug'e. _
of any m{srtgage fixed charge or assigniment: by way of secur[ty 1mpmsecﬁ an ahy mther asset -
v -whether within that sarne class of asse’[s ar not ' : -

2 Coveh'aht to pay

- Each Chargor covenants with the Lender to pay and discharge the Secired Liabilties when
they becm‘ne due for payment and d|sc;harge in amrdance wﬁh thig terms of the Fmance_.

"Documents
3 'Char‘ging p.rdviﬁdhé
31 General
() .A_ﬁi_Séc_urifyf_créfatEdby_'_é'cha'rg:or.'qnaérthi's,; Deedis:

-
iy
i)

a continuing security for the payment and discharge of the Secured Liabiliies;

‘granted with full title guarantee; and

 granted in favour of the Lender.

32 'Firsi;-legal mortgages

S Each Chargar charges by way of first legal martgage lts Praperties o

'3:‘3 : Asslgnments

@

)

E2TEIAT - 1.DOCK

0y
i)
ity

{iv)
W

)

[Eath Chargor assigns absolutely, subject1o a proviso for re-assignmisnt on redemption
all of its vights, title and interest from time to time under or in respect of:

- sl rental ncome, any proceeds of sale of its Secured Property and all other -

surns, payable under any Lease Decumen% (mcladmg unger any guarantee o

' relatmg toany: Lease Decument)
. .the Relevant Agreements m wh r:h itisa paﬂy,

_;eash Blncked Accmunt any amoum standmg 1o the credit of eash Bocked g
-.Accourﬁt arid the ‘dabi rep;’esented by each Blocxed Acﬂeun‘i

_'the' Rel&vant Policies to Whit:h itis a party:

éach Unblocked Account, any amoiint, stand;ng t the cradit of each Unbtoc:ked :
=Account and the debt represented by each Unlalecked Accoun‘t and

.each and svery: SUIT fmm time to tlme pald cr payable by any member of the’:
'_Grcup fur" the tima bemg {c} 4 Chargar '

: It:géiher W|_th:, i each case: .alé-mher Feelated nghis thereto.

-_'Each Ehargﬂr 5ha|§ remain. I;ahle 1o perfnm ail ity obhgatmns under eacb Laase:
'-Documerzt each Relevant Agreemen‘% and each Relevant Pul&cy ta whn:h itis a pan;y

_'Netwﬁhstarif:i:ng the other terms of thls clause 3 3 priar to the Occurrence of an Ever;t.- e
of Defailt which is cont;numg each Chargor may, subject 1o the ‘other terms of the
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Finance Documents, continua to ‘exercise all and any of its rights under and in .

connettion with the Relevant Agreemens.

34 "'-F'i'fstfiieﬂ -chairgés -

- Each Ghargar chargss by way ﬁf ﬁrst ﬁxed charge alf {}f its nghts title: and interest fmm tlme o
" time ln and to

o
ey

10]

wo
(g}

(B8

i)
e

(0) o

EITZI482 1 DOCK

_’-atl interests. and estates inary fe’eaho!d Ieasehc:ld Tol {;ommonha!d pmp‘-er‘ty How. or
--_-subsequentiy owned by it (other than any frechold, 1EESEHG§E| ar commoﬁhald pmperty.
-effectively charged by way of legal riorgage undeér dlauss 3. 2) ' '

-all licences tc enler ar use any Sécured Prnperiy,

.ﬂze beriafit mf all ather agreements mstruments and nghts relanng %o its Secured-.' L
' -F'roperty,

--atl plant machmery vemcles c:umputers Qfﬁc.:a and other equ;pment all furmtua‘e g

furmshlngs fi ttmgs equupment and teals and any. removals or. repiacemeni of thieni,-

-;(excludmg any for the time being farmmg part ofa Chargﬁrs stack in trade oF workin
progress) (togather E’;hattels) prasent and future and the bensfit- of all coniracts, - _
- licences, warranties, mamtenanc:e caniracts relatmg to thern and any renewals and.ﬁ :
- replacements of ihem :

the Securad Shares;

the '[-ﬂve'stments*.

all: Df its baok amﬁ olher dabts ‘and rnr;metary claims and iheir pmceeds {bath collected:
' -and uncollected) {together Debts}

“(other than to the extent eﬁect;vely ass;gned under clause 3 3} each Blﬂﬂked Account _
all manies frr:m time ta time. stancimg ol the credit af each Blﬁcked Accaunt and tha- debt s
.represeﬂted by each Blocked Account; : : ; '

_ :(crther than tc- the extent effectively assxgned under t:iause 3.3) each Unbiucked. '
Account, all monies.from time to.tme’ standmg to the credit of each Uﬂbiocked Account--
: -and e debt mpresented by aach Unbiucked Anm:zuﬂt s '

all its Intelfectual Prop.erty;.

8 .a_ti'i%s’;gcadwi-rl ahd: _uhc.aiietik;apifai;-

~fother than to the extent efferﬁiveiy assigned under clause 3.3) the Relevarit Policies; - .

(other than 1o ihe exteut eﬁectweiy assugned under dlause 33) tha ;Hédfg?ing'._

: Agreamems

the Benefit of all Authorisations held of diilised by it iri connection with its business or.
- the use of any of |ts assets and the right to recover. and. recenxe compensatmn payabie-
Cin respect nf any of them; and- :

“to the extent that any other asagnment i c§auae 3 3 s !neﬁeclsve as: an assngnmeni
" the assets referred kG that ¢ ause o
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- “together with, in cach case, alt other Related Rights thercto.

Floating chargé:

(a} _.Each Chargor charges by way of f rst ﬂaa‘tnng charge all lts 'assets and underi:akmg':

- wherever located t:mih present and fulure.

'(b}:-. The: ﬂoatmg charge t:f&ﬂted by C|E|HSE 3, 5( ) sha I be deferred in pmnt Uf pﬂoﬂty @ all -

fixed Sesurity vahdiy and eﬁemweiy Sreated hy $he felavant Chargor: Lrider the Fmanoe
--Dﬁcuments 1 favour of the Lender as: seeurlty for the Secured Llabliities '

o -.Quaiifymg ﬂoatmg charge

Thls Deed contams a qusahfymg flcatlng charge and paragraph 14 of Sc:hedulg B1 ta the = -

insolveﬂc:y Act 1986 applzes tor thies fEDatmg charge created by o Under thas Deed

:-Camersi'pn'_qf floating charge l_:a:_a fixed ;:h:arg_e "

* The Lender may at any. time by rotice: in writing to any. Chargor convert the flaating charge. «
'crea%ed under clatse 3.5 nto a fixed charge as regards any-. F%aatmg Charge Asselas it shall
= specafy in fhe notlce rf : : '

(@) - an Eventof DefaU!_'t;’ is continuing; or -

: (b) in the Gpéﬁ%éh af -th’éﬁ_’Léhdér: t'ﬁhé.t_'FI’;’:&.éEiﬁQ:_'C'}hé'rgeﬁs'set‘ isin dén_g:eﬁ:'-_ﬁzf beid’g-.__se'i'zéd fx:isr o

~any legal process or execution is being enforced against that Floating Charge Assel. .

| Aatbmaﬁ'ecanVersiaﬁ.uf'ﬂaat'in’g‘charge-téﬁfiﬁedﬁ charge

¥ {unless permlﬁed in wrltirig by the Lender or exprﬁssiy permitted under: the terrrfes Gf arlyi '
Fmame Document) '

@ 8 Chargnr creates ot aﬁemp*ts ta t:reate any Secur;ty over any of its F ﬁatmg Chas‘ge'.f g
) _.Assets :
-(BY 'any perscm Iev:es or attempts o ievy any dlsiress a?tachment execumn of Dther Iegal- .

“process. agamst any: Fe«atrng Chafgé Asset {ar any anal ﬁgaus procedure crr step rs;
_l;al-cen iri any JUI‘ISd%CJ[IOR) X :

(e} . any corporate action; EegaE proceedings of other. procedures or- siegs are taken for the'

wmdmg g, d;ssa!utmh administration  or rec}rgamsatam of any - Chargor. or- tht—::'
-.appomtment ::xf any Redeiver of adrﬂm;stmmr with respect tex any Chargor o any
' _.-_-Charged Pmperiy (m arly analogous. pracedure or: step i Eaken i any ;unsciae:tmn)

otk f!oatang charge créated by thls D will automaﬂca!iy and mmemately without: nc‘mce be
';"canveried into a fixed chargs over the relavarit assets of, in the c;m:umstaﬂces dess:r bed in
Hause 3.8{c, over all of the: Flc:atlng Charge Assats: ' -

_ M’or‘ét‘ari'u'm

&) Subjeat fo clause 3 E(b) the ﬂoatmg charge created by clause 3 5 may nct be coﬁverted; =

“into a fixed charge salely by reason of:

{0 the obtaifing of a moratorium; or

SivEIAg 1 DOCK 8
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iy -eﬁ-y-"ﬁhing ‘done with a view to obtaining amoratorium,
uhder Part Al of the Insolvency -A‘et--i'QBG.

a3 _ _Clause 3 9{3} deee riat. appiy ll’] respect el‘ any onaimg charge referred te %n subseeﬁen. _
oL@yt gection ASZ of Part At ot fe Insolvency Act 1986, ' :

: Effect’iivmess' of eEr,:urity" _
3C‘uriﬁmling 'secﬁrity :

. The Security constituted by this Deed shall be continuing security and shall remain.in full force -
and el‘l’ecl untess and Lt dlscherged by the ‘Lender ‘in- wrmng and regardless of any

" intermediste paymeﬂt dtecharge ar eauslaellon byany. Cherger orany: Uther perecin efthe Wl*‘iele- =

: m‘ any parl: of the Secu;‘ed Llabl mes

- Nopréjudice

' The Securlty ereateci by ar pursuant s] lhus Deed shall not. be prejudiced by any. unenferceab!llty' e
CF mvalldlly ef any: other. egreement OF document of by any tirie or mdulgerice granted foEny
fl’:lharger or.any othier perscm by the Lendar: or aﬂy af the other Lencier or By ariy vanatmn ofthe -

. terms of the trust upon’ which the: Lender holde the Securi’%y or by smy cther thmg Whmh might- s
.etherwme prejudﬁae that Secunty

Cumulatwe rights

(a} The Seeuraty consmﬂted by this - Deled - Shefl be cumulative, ln addition: la’ anl:l'_ -

: mdependent of:any other Seeunty whgch any Secured P:arty may hold at any tlme for -
“the Secured Liabilities (or any of thent) or any: ottigr ofil rgatuons ar any rights; powere
and remedies provided by Taw and shall ‘operate as an - mdependenl secunty.

:'-'nmtwathstandmg any’ rece:pt ‘rélgase or dfscharge endamed or ar given in respenl ‘af Dr'-' s

“lnder aﬂy such ethes Secunty

by .'N'd-.prier--S'ecuri-tyrheld_'by t'%’te‘ Le‘ndér'er_a'ﬂ‘y"efthe-ethef:l-_en&er: ever:t?he.'-w'héze,er'.'en_j .

part of the Chargad Property shall merge into the Security constiluted by this Deed:

' 'Wéll’ve_r ef : ééfe fl.‘?éfs_

The obligations of, and the Secuity created by, each’ Chargor under this Deed will pot be -

affected by an act, onission; matter ar thing which, but for this clause 4.4, wouid rediice, release -

RERE 4 prejudlce any of ity eblnget;ens under thls Deed (wﬁhout mtatmn and whether or net knmwn L
“itoitor the Ler‘lder) ing uding

(a) "any lame wawer of; censem grented ts, of mmpasmeﬁ wsth any Obélgor or other persen :

(b) = the release of azw other: lelgor er any other person under the terms of eny cempeszilcun

lon errangemenl with any creditor of any member ef fhe Greep‘

oy 'che laklng vanatlm c:c:ampmrmse e}mhange renewe.l or release Df or l'EfﬂS&l or ﬂegleet-'

._-tr:: perf’eef %:alce U OF enferce any. nghis agalnst oF seﬂunw Foilic o assets of, any Obli lger .
“or-gtter perean or Any nen-presentatmn or nen—ebeervance of any forrmality or othér
requ;remen% i reepect Of any metmment orany failure to realise the Full value Gf any
security; . ' : :

Bo7ZI4EE 1 pheX ]
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4.7
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() . any incapacity or lack of power; autharity orlegal b_etsar‘e-a!ity'-of or ﬁiésﬁiuﬁéﬁﬁtlcﬁahgé
. 'in'.thé mem’bers or sta’ms’-of an Obiigor-or' =anyfo€h'e-r pers'on% - :
CAs) any amendment nwatuun suppésmenﬁ extensnon restatement (%’tawever fundamental o

~and whether or nigt mare onemus} or rep%acement of & Finance Document oF any other -

dosument oF Secrity. mcludlng without limitation, any cﬁange in-the purpose of, any.. -

Zextensmn of or increase in any facility or the addltmn of any hew facshty under any;. -
Fmance Document or: ather docurnerit mr secunty, :

R .any unenforteabl lty, ﬁlegahty or. mva ;dﬁy of aﬂy ob!ngatwn of any persmn under any.

(g} ~_any insolvency or similar prﬁceedi'ngs;-

-Chérgdr intent

: Without pmnjudlce 16 ihe generality c:rF clause 4.4, each Chargor expreasfy confi rmsihat it intends :
‘that tha Secunfy creatad undar: the Deed shail Exteﬂd frorn tire: to: hme to. any (hawever”

fundamental) varlatlun increase, extersion or addition crf of ‘tU any-of the: Fmanﬂe Dm:umerlts'f T

: andlnr any: facmty or amount fade avallabie under any af the Finafice Dogumights: for the
| purpases of or in canriectwn with any of the foll lowing:. ac:qu;s;ilans af any-naturs; mcreasmg"
L WOrking: capital; enablmg dmirlbut:gns to: be made; carrymg Uut restruatuﬂngs reﬁnancmg'._
-exlstmg facilities; refmancmg any other |ndebiedness making facilitics' availabla 1o new .
: burrcwers Eny othar vanatlnﬂ or extensmn ofthe purpmses for which any such facrli‘i:y or amournt. .
= _megﬁi be made avai lable fmm hme to timie; and any fees r.c:csts andior expenses assamated i
“with afy of the. foregmng : : :

" Immediate recotirse
' Each Chargor waives any right it may have of first requifing any Secured Party (or any trustes -

.. aragenton its behalf) to proceed against or enforce any other rights or security or claim payment.
o any persosn ‘bafore claimmg fr@m that Chargur wnder this Deed. Thss wawer apphesf ;

wrespectwe aof | any Iaw OF ANy g:)mvlsmn c:f B Fmance Dacument tothe t;c;mrery

Defer'r.al of rights

- Until the end. of the: Secunty Perindg, no Chargor will Bxercise any fghts. whmh lt niay ha\fe by )
_ _-'reason Uf parfnnnance by it of its oblbgatlons under this: Deed

- (3)  to be mdemnlfed by an. Obligur

by - toclaime any mn’[rlbuilon from any othar guaranmr of any Dblegms nbllgatlans thder

' this: Deed

el totake the berefit (in whols oF in part and whether by way of subrogation or otherwise)

" of any rights of the Lender inder this Deed or of any other guarantee or Security taken -
pu rsu;a'nt 1o, or irvconnaction with; this Qeed -'b-y any rSacuréd Pﬁaﬁy;' B '

d) ta brmg 5egal of crther proceedrngs for an’ order requiring any Gbllgm to rake any

payment, or perfﬂrm any ohligation, in: respect af wtich any Guarantar has gwen a:
':guarantee under{akmg or mdemmty under any Finance Dcmmen‘t :

te)' B (s) _exs’rpis& an'y 'ﬁg‘htof_ set;nff‘agains’t'an‘yiobl_igm; :a;nd;‘or’

grriasEe 1 DocK 10
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gz

72

“EXECUTION VERSION:

i to claimor prove-as a creditor of any Obligor in-competition any Secured Party. -

if arly Ghargor receives any benciit, payment or distribution in rélation 16 such rights it shall hold -
that tanefit; payment or: digtrbutitin to the extent nscassary Yoanable all amaunts whu:h gy

‘be oF bacome: payable to. arty Secured Party by the Dbhgnrs tndér ot in connsction w;th hig:
.Deedto be repaid in full oni trust for the Lendar. and shall pramptly pay of transfer: the sameto

theLenderor as the Lender: may direct for applzcatmn iy accordance wnh clause 18 (Apphcatmn

~of monaes)

Negative pledge

: Nu--CHa'fgaf.SEhalz. create or permit to subsist -;my semirty over any of its r'aééets;

. Clause 5. 1 does not. apply ta any Securcty whgch is expressly permitted pursuant to the tems of &
: the FaCI!;ty Agreement :

Remrrc’tmns o-n "ﬂlSp‘ﬁSﬂlQﬁ

N Chargr;:r shall enter mw 4 s;ngle lransachcm OF @ serieg of transactlons {whether re!ated or

-.Clause 5.1 does ncﬁ apply w any dlspusal expressly parms%ted pursuani io thé Facﬂlty"
'Agreement : - R

Further assurance

* Eath Chargor shall promptly, at its own expense; take all such action (including fiings,

regnstra’ucansg nﬂitaﬁsailoﬂs and applymg fc)r rel ef agams!; f@r’%eﬂure) and execute all such; '

‘ the Lendai‘ ora Recewer may Ieascmal:ﬁy spaclfy (and in such forrn ES the Lendar may requn‘e] .

& 'to t}reate perfect; prﬁtec;t andf{:{ maintain thﬂ Securrty crea.ted or mtended to be created
: : ;under or evidenced by this Deed ir favour of the Lerider or its nomingals) {which may.

. :mctude the execution by any Chargorofa. martgage ‘charge oF assighment overall or

' any of the assets ccms’ﬂtutmg, oF mteﬂded to'donstitute, Gharged ’F‘mper‘ty} ot f{:}r the
exorcise of any: rlghts powers. and- remr—;-dles of: the Lender DI‘ any Recelver pmv;ded' -
by or paursuani to this: Qead ar: l}y Taw; : '

By o -cmnf:erun th.e-.Le’nd_é‘rSeeurity"_uﬁ_v;é'r'-sny property and ssséts of that Chargor localed.

“in gny junisdiction equivalent or similar to the Secrity intended to be donferred by or
_plirsuant to this Daad; '

) :t'r:i'fe_i_ﬂér into & supplémental m or_’ng‘a'gé-;fih'-'.favéwr ‘of the Lender over any freshold, . -

* leasenold or commonhold property inEngland and Wales not already the subject of a :
'reglstrable Eeg:al mc:r&gage created piitsuant’ o clause 32 (First IEgal maﬁgages‘] :
'andior '

- {d) - ifan Event of Défauit 16 continuing, to-faciitate the reslisation of the asséts which aré,

or-are intended lo be; (he subjéct of the Security created by or under this Deed. -

3 Eéch'éﬁa:r_gc}:r:“éhaﬁl ':t"a"i__{e: all such action as i§ avéi]a‘bie_- ko) .ii'.{.:i_.r'_lﬂhi.fd ihg making all ﬁ'-lé_.hg's.' 'a_;n:ﬂ. :
tegistrations) as may be nscessary fot the purpose of the creation, perfection; protection or - -

BT3GR 1 DOEK ik
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Paintenance of any Security conferred or intended to be canferred on the Lender pursuant to-

" this Deed..
8. Land Registry.
8.1 | A_ppliﬁatinn ﬁizr restriction
: ET -Each Chargar hereby mnsems to an applicatlﬂn bemg made fo the Land Reglstry to-

gnter the fallowmg restrrction in. the F'mpneto;’sh[p Reglster of any registered larid ‘at
:any tlme farmang part of the Secured Praperty

o "o dismsltmn of the reglsterea estate by the pmpneﬁar of the reglstered estate orhby .
“the pmpnei@r of any registersd chaa‘ge Tiot being & charge regia‘tered bei@re the antry:
- gf this reatrrctmn 510 be reglstered wﬂhﬁut 2 wrltten wonsent 51gned by the pmpnetar. .
for the time bemg U’f the: cha?ge dated- Q in favnur of # referred to in the: Gharges_". 5
reglster "o 8

" Each Chaf!g‘c’r‘éﬁhﬁrms that so far as any of its Secured Property is unregistered, such
‘land i Bot affected by any disct Us:able overnding lnterests within the: mean&ng ‘of ihe
 Land Reglstratmn Act 20{32 ot ?he Lancf Reglsiratacm Ru Bs: 2003 '

8.2 Tacking and -fu_rthe__;:.a_dvances :

@

Sy

Sibject to the terms of the Facility Agreémén't the Lerder is tnder an obligation to
make further advances to.the Company and. that Clb]!gatlﬂﬂ wil ‘be cfeemed tobe .
'.mmnrpnrated m th]S Deed a5 ffset out in this Deed ' '

E Each Chargﬁr cm‘isents to an apphr;atmn bemg made tra e Land: Reglstry to enter the
'::rbhga‘uon Tar make further advances ori the Charges Register of any: reglstered land - -
'fnrmmg par‘t af the Secured Propeﬁy H{and any unregistered. pmpert:es sub;ecft ta_ :

| compuisary fi rst reglstratmn af the date of this. Dc—:ed)

9 Documents of title

- Each C:harg'o'r' shall:

(@

"lmmedlately ypon; the date of this Deed (and onthe acqunsmon by it af any interest: Ane -
B any Charged Praperty at any tame) depﬁsn {or procire the deposit af} With: the Lender-
-all deeds, certificates and other. documents. constituting or. ewdencmg fitte’ o the
".Charged Properly’ (or otherwise procuse hat -any such deeds, certificates and other
“documents are fiefd to the: order of the’ Lemder on terms acceptabie to'the Leni:!er), and.

.depnsﬁ& (or procure the depcssmt of) with thie Lender at any t;me after the date of ’chis Deed:

sny farther deeds, certificates, instruménts or transfer and: other documents cunst;tutlng.

ar ewdencmg tiﬂé' in the Charged Praparty, pmmpt&y upch cominginta possession of:

them {or olfierwise prﬁcuré that any such desds, certificates, instruments of transfer

and-other: documents are held to the order of the Lende;‘ oh terms acceptable to the'
-"Lendfesr ' : : 2

10 -.Fu‘!:ure property

- .if any Chargor acqmres {Dr intends to. acqmre) any freehold or Ieasehnid or other mterest in
property after the date of thls Deed it sty ' -

TR 1 pOCK
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{a} - hotify the Lender immediately of such acquisition or - it intertion to acquire such
property;
(B} '.:lmmsduately on request by the Lender and &t e cost.of the Chargor, Bxeciie ant:i"_-
- deliver to the: I_ender 8 charge by way of: first Iegal mortgage G such praperty and ail
‘Prémises and Fixtires on Siich propérty in favour of the Lerider it sush form asthe
- Lender may require;
o '(.G.J:" _.Ubt'a'i'n.s-‘;uch 'cdﬁs-é&fﬁs'ag are"re&:[U’i:rédfo"r- tfhe"Secur‘ity i"afe‘r'red! to in this uiause 10;-
R (T "'rf the fitle o such frashold Ur Eeasahoid pmperty is regﬁlered ‘at the Lanig- Reglstry or'r
sreguirad tci be SO reglsiered to. gwe the Land: Hegmtry writter’ noime of ’éhe Secunty,__ :
_ and : : gy : :
(e) f appilc:able ensure tha’c the Seaurlty i Qorrectly nnted |n %he reglster Uf tltle agalnsf T
' - that fitie at the i_and Regsstry ' S
11 . . Notices of assignments and charges

114 Rental income

Coay g

No)

@

'Each Chargor which is a partyto or has rights under a Lease Document shall give notice - -
i the form s;:\ecmed ity Part:1: (Form of notica: of assagnment} of Schedule 410 Eﬂt}‘h' =
3tenant {or other relevant person) Gnder each Lease Documisnt that the Chargor hasg. .

- assigned to:he Le;_nd_e_zr all its nght_,__ tr_tle_a:nd .tnte.re_st_ in-and .‘_Ea_.such. Lease_ ch_ument_-}-. :
‘{ineluding the rerital income and vther mories payable urdet that Lease Doctiment).

* The relevant éﬁérgcr-sha”l?ﬁive the-hﬁticés‘ referred to'in clause 1 1.1(’-&}:’

_i’(%i’)" Cin the case of a Lease Dncument subsrstmg at the daie f:xf thS Deed on the L

' date of- this: Deed: and

iy - thes-case of a__Lea?se_DoéumEhi coming into existerice aftér the daté of this

Deed, upon the relevant Chargor entering into that Leasé Document:

The relevart Chargor shall use reasonable endeavours to procure that the recipient of '

+ gach stich natice: acknﬂwledges that notice in substaﬂtlally the form specafled in; Part? -

(Form of aaknmwledgement) of Scheciule 4

'H 2 Relév_am..ﬁgregmentg'

{a)

EATE4E2 1 DOCX

- Each Chargor which is party to of has rights under a Relevant Agreement shall give
hotice | i the form speclﬁed i Part 4 (Form of fiotice of assignment) of Sehediile. 510"
~the other parties to' eaich Relevant Aga’eemem that the Chargor has asmgned o the -

Lender all its tight; litle-and interest in that Relevant Agresmerit.

The é’él'evantrC%ia'rgiUr“SHaH -give. 'the n-t)ﬁit:&s referred 1o '%rr-ciaué'e. 11 .-2:(53:):' :

(‘i}j. Coin the case of each Fieievam Agreement in emsterlce ag ai the date af th|s Deed. c
cn the date of lhES Deed and.-

;'i.i'i)__- Cin the case of gach Relev'ant AQréeméht' coming into- existence or beih'g'f- :

: des;gﬂ:ated ag such aller the date of this Dded, on the later of that agreement' :
-'commg mm emstence or biging demgnated a F{elevant Agreement '
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S The ré'lev'a'nf Chargor shall tise reascmébie'eh@éavo&rs to procure that the recipient of

- each such notice acknowledges that notice in substantlally the form speaif iad i F’art 2-'
(Fnrm of acknnwledgementj af Schedule 5

InsiFance Policies:

i

by

| (3

(3} -

- Each Chargor which is an insured party undera Relevant Policy shall give notice in the
formi specified in Part 1 (Forrn of notice of asszgnment} of Schedu%e Bto ea{:h insurer . -

under each Relevant: Policy that the Ghargor has assigned tor the Lender all |ts nght,

_'tiﬂe emd mterest in that Relevant Policy.
The: relevam Charger shal gwe the- not:ces referred to n ciause 11, 3( ¥

M - in the case of each Relevant Pollcy subms‘%mg at the data of th[S Deed on the :

' date of this Deed and

) - rithe case af each Relevant Policy Gﬁmmg intg emsience aﬁer ihe date of ihis_.'-

Deed, on that Reievant Policy be;ng put o risk:

: '.Tne re evant Chargcia' shall use reasanable endeavours ’:c; proaure that the rempient of
_-each such notice asknﬂwladges that nctlse m Subsmnhally tﬁe fcrm specaf e%i n. Part 2:3 .
_ (F‘arm of’ acknc:wledgement) nf Schedule 6

'Bld_:_t:'_l_{ed_- Accounts

Each Chargor holding a Blocked Account shall give notice in the form specified in Part 1

- {Form. of notice of asglgnmem or charge) of Schadule 716 the finatcial institution at -~
“iwhich such: Bloeked Accauritis held that the' Chafgar has created an assag niment or; I:nf__-
the extent not effectively assigned, a first f“xed charge gver all its rights, tite and mterest- '
-in and 1o that Blocked: Ac:cc:rum and the balance: standmg to thes c,retf;t of that Béocked o
¢ 'Acuount :

- Tﬁe r'elevant': Chargar shall iné-'the:hotir.‘,'eé ref&ri*ed foin c!'auée- 1 1'..4(33“'

W i the case s:rf a Elocked ﬁccuunt held by that Ghargur at the date Gf thls Deed

‘B the ﬁate of lhss Deed and

(u) i !he case of a Blocked Acmunt o;t)aneci after the date of this. Deed an 1hat. :

‘Blocked Agcoint being opened.

* This relevant Chargor shall procure. that the recipient of sach suchnolics acknowiedges
'that notice in substantlally the form: spemf‘ ed in Part 2 {Form of acknawledgemeﬂt} of
" Schedul er:

gy il the case of & Blocked Acmuﬂt heid: by Hal Chargur at the date Uf thls Deed

- anor pﬂar to the date ‘of first Utiligation:: and

: _;ij_i) I o & the case nf & B!ocked Accoum opened aﬂer the date of tﬁls Deed wﬁhln 3_

Business Days of it being opered.:

- Unblocked Accounts

‘Each Chargor hofding an Unblocked Acsount shall give notice i the form Specified in

Fart i {Form. of hotice of charge) of Schedule 3 tothe fi nancfai mstltu?uon at which such
Unblncked Accnunt is held that the Chargor has created an asmgnment of; tc the extent' B

14 .
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ot effectively assigned, a first fixed tharge over all its rights; titie and interest in arid to
“that Unblocked Accotznt and the .ba%ance standing to the credit uf that Unhlocked: -
-'ACCGUﬂi: :

"'The relevant Chargor will gwe the notmes referred tc\ in clause 11 Bia):

i) inthe-gase of an Unblncked Account hald by that Chargor at the date of th|s”

' 'Deed on the daterof %has Deed and

.-:('ii_)__:' _ -'_':'m the case nf an Unblcnckecf Account caened after the date nf this Deed onf

that Acm}unt beifg opened.

" Tt relevant Ghirgor shal s réssonabls andeavours fo/procurs that e recipient of -
- gach stch notice: amknowledges that notice substanﬂally inthe fcrrm spec&f edin-Part 2
“(Form-of acknowledgement) of Schedule 8 -

S8 Sééﬂréﬁ-&hareis and Investments

(@

©

ey

EATXIAE2 1 DOCK

on:
() the date of this Deed; and

' (u) S 1 iater thie date af acqmsutmn mf any Secured Shares Envestmems or Reiated

"Rights;,
gach Chargor shall;

(A} -'delwer to the Lender all certiflcates of tltle ancl Dther dncuments of title

ar evndemce aof “ownership: it respect of its Secured - Shares fo]

-.mveatments and the Related F?Ilghts and

(B) ' -delwer to the Lender suc?‘t transfer daﬂuments (executed ‘with’ the-’

s ._transferee 16t blank) or any nther ‘dacuments 45 the Lender may{"' :
Fequire or otherwise. reques;t in respect of those Secured” Shares,
Investments and Relate_d Rights.

Uit the @emf‘em‘e df a Dee;a'red' Default | éaéc‘ﬁsc}hargﬁf"‘.'shaﬂ:'be sritilledt to?

) (l}  receive and Eeiam ali leldends distribitions and. ather monies recewable in

: respect ofits Secured Shares Investments and Related Raghts and

NN "exercuse all voimg and olher - nghts v relatlaﬂ R :ts Secured Shares and_ -

4 nvestments

“Dnand fromthe nccurrence of a Declared Default, the Lender may, at its discretion (in:
_;the nanie of the relevant. Chargor or atherwme aﬂd wthuut ‘any further wnseht or
E authrlty from: any Chargor} :

[0} frecewe and retain the dividends, distributions and offier moriies receivaple in

' '*respest of its Secured. Shares investments and Related Rights and apply the -
c:lwtdencfs distributions and cﬂher monies regeivable ifi respect of its Secured:- '

. Sharss, Investments and. Related Rights.in- acceréance with ciause g
'Z(Apphcatmn of m&mes) and : "

15
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iy exercise (of refrain from exercising) alf voting rights in refation to the Secured

. Shares and l'nvéstmer&ts"' énd g

:.(fi_'i:i) : .exercnsa {or refrain. from: exerc;smg) the pc)wers and nghts r:onferreci o or

exefcisable by the' iega! ot benefi cial mwner af the Secured Shares or :
Irivestrnents in the manner: and ari the terms the Lender thinks: fit. g

_Nn Chargor shal! exercise. ﬂS vmtlng and other ngh’ts in respet:t of |ts Secured Shares -
“‘nvestrrients and Relatad nghts in-& manner wh%ch 15 Ilkely to-be: pfe]udlclal o the
- interests of the Lender

Each Chargor sheﬂl make all payments wWhich may bemme due aﬁd payabie iy respect"
“of any of itg’ Secured Shares Investments and Relaied F{lghts ifa Chargor fails o
“miake any sueh payments the: Lender may but shail r&ﬁt be. nbhged fo make stch
_'payment an behalf of the relevant Chargcr Any sUms s0 pau:i by the Lende.r shall be

repayable by. the “rélevant Chargor 10 1he Lender on- demand and pendmg sueh

o repayment shall constitute ;:Jart of the Secured ]_lab|Ert|es

Each: Chargor shal? remain hat::Ee L] observe and perfarm all of the: mndltimns and-
.-_ablzgatmns assumed by it i respe-ct of its: Secured Shares Invastmsils amd Refaled -

. Rights and thé Lender shall rot be recguwed to’ perform or- fulfil any nbhgatmn ofany.

@

)

Chargor inrespect of any Secured Sha_res,_ _Inves_tme_nts_m_r Re_lated_ nghts_

-iEach Gﬁa’rgb’r shiall comply with a'ﬂy notice: se'wét:f of it under Companiss Act 2006 or-
-_:-'pursuant i3 the srticles of: assnmat;en ar any ather c:unstltutmnal dmc:ument of any.
relavant entnty in‘respatt. uf or in contiection with the Secured Ehares Irivestments or:
".Re[ated Rights and WHI. pmmptiy ﬂmwde to_the Lender a copy of that nntme.

Each Chasgﬂr shall. Ensure 1hai nmne af s Secured Shares are caﬂveﬁed Jintg.”
..uncertlflcated form wﬁhcut the prlur wntien cunsent of the. Lender

immediately on the conversion ‘of any Chargars Secur‘ed Shares. Investmens or -
- Refated ngh@s fréma cerhﬁcated to:an uncertrﬂmated fnrm of an the" aﬁqu;s:tlon by B
E 'Qﬁhargor of any Seetired ‘Shargs, Investments or Related nghts - an- uncertificated . -
'furm he relevant Chargw shall give; sueh: mstructluns t}rdxr&ctions and lake such other:
-.S‘ieps and enter %nta such documentation as e Lender may reguiré in.order to pm%:ect-'
-G pres_erve the Senu__rlty_ln’éended to be cr&ated by this Desd.

B Undertakmgs

| Esch Chargor undertakes to the Lenﬁer - acc:urdance Witk this t‘.iause 12 The undertakmgs' :
-in this clause 12 shall remain in force during the Security Per_lod.

121" Real property

@

EITZIAE2 1 DOCK

Access

“ ILwill permit e Lender and such person of persons as lhe Lendet shall nominate atall -
-teasonable times and on reasonable notice to énter onany part of its Secured Property.

. Hé'pa'ir

(i) t shall keep rts Sec:ured Prﬁperty in geod and substantfal repalr and condltlon :
- and decorative order. . : :

16
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iy Hshall repair aﬂy-d.éfent Qr'_damage-to any of iisls-ecﬂ red-f%beﬁy prﬁrﬁpﬂy-andr-.

oF

ifit fails to do so the Lender may, but shall.not be obliged to, do so. .

E '-Plann-i:rig

It shall fat dm ar- allmw or c}mlt to be dane anﬁhung whilch may mfnnge or caniravene lhe

| '.'ZF'!anmng Acts: aﬁec:tmg its Securad Pmperty nor make any apphcatlon for the grant of '

plaﬁnmg permlssmn within the- mearung of tha Pﬁanﬂlng Acts wﬁhout the prior wr%ﬁen' _
cohsent of the Lender.  ~

F”Eanning d’ir’ectim’ns’ _

i) Withir 5 Businiess Days of receipt by it of any notice or order {Direction) servad - -

'.(f)_'.

‘on orissued to it by any local or fﬁher autharaty {whather under the: F’ianmng o

L 3_Ac%s or: atherwme) in Tespect Df any part Df lts Secured P’mperty it shalﬁ give - -

:full particulars of the Direction fo the Lender anc! it 's0 requested by the Lender -
i produce the DiI"BGtIOI'I ora cupy ofit o the: .Lemler. :

(u) L tshali adwse ihe Lem:l&f of. all steps taken or. proposed ’[ﬂ be taken by it fmm- o

_tsme to tlme tor campiy Wifh the terms: of the Dil’eGElﬂl"l

'(;i:ii):_ it -gnaﬁ take-f all -neceésar’y steps.'ta--c':bmp'ly wi-th‘ the aifréctizon.-

_(i#;{_}' B § shall af the request m‘ the Lender (but at the tost ofthe Chargﬁfj make a1 ers' :
with thie Lencﬁer in makmg suith, ub;esmns representations agalﬂs’r appealmg L

_ Aagairst of in respect @f any prﬂpﬁﬁa% canialraed in fhe Eilrectmn asthe Lenr:jer.
- __shail desm expedlent in order to’ protect ihe m‘ierests of the Lender.

" Devéi@pm;e‘nt v

i shall not carry auit r—_iﬁ.'y 3ev'elap'm9ﬂ't (ag d'e1é ned in- the F’Iéﬁn?hgﬁéts} oh .fa'nfy L

j_part gf its Seeured Property wuthf;ut the priot wrltten cmnseni of the Lent:!Er

{iH it shall nn% c:haﬁge the use. nf any par’t of its: Seaured Pmperty wﬁhout the prsor '

written consent of the Lender.

" Outgoings

It will punictually pay and indemnify the Lender and any. Receiver against all present
~and fature Tants, rates, taxes, assessments and outgoings of whatsoever nature
Ciniposed o or: payabie in respeci of its. Secured Prop\eriy or any part, of nt ar payabie bzy_
' "the dWrier or occupicr Gf it ' '

@)

1 nvesﬁ_gat’ion' of title

’On reguest by the Lender, it shall grant the Lender or its advisers {at the cost of the -

;Ghargmr) all facifities within its: power lo- sriable the: Lenc;ter or its advisers or delagates

“to'carry out sHel mvesﬂgaﬂuns oftifle toand Eﬂqurrres mta He Secured Pr@perty or cther‘
-'Gharged Property as may be carried out by & prudent martgagee ar chargee

422 Leases

_ '(3)

ga7x3482 1.00CK

Lease and covenant compliance

it shall-

17
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perform’all the terms onits part contained in any lease or 'ag'reemehf foriease .
- under which it holds an’ nterest in-a Secured Property ar to which' arry of lts-”
'Secured ?’roperty i subjec;t

' "'prmperly perfcrm {an-:i mdemnafy the Lender arid each Rec:ewer for any breach' .
of) any covenants and stipulations: of whatseever natufe affectmg any of its
Secured Froperty

not: make any election or take any DthE?‘ action so as-to alter the ireatment Df

_ -any Oacupatlunal Lease mr the purposes of value. added tax
'nnt_,-w_}lghdut the pricr wrl_ttéhtmn'sen;- of thie Lender, ser_ﬁ_veé nat;‘c:_e-i_:rﬁ' any former © -
tenant under any Occupational Lease under section 17(2) of the Landlard and -
“Tenarit. (Cavenanis)-Act 1995 or on any guamntnr of any such fm’mer %eﬂanf
: _-under Sectlﬂn 1?(3) of t,hat act; and

_.im‘mad._lata'ly__‘notify- the LE_ht:i_e.;--gf. .a_'ny n'c;_t:'é-cé'fécéived:'Dy'.éi' '.u"radér?s:féﬂtidﬂ_'15446 of = -

--the LPA of any procesdings commenced of. steps taken against it for the
forfeiture of any lease under which it holds afi interest in a Secured Property. -

* Landiord’s consent

Ifunder the terms of any lease under which it holds arinterest in any Secured Property,

the Chargﬂr is hot permitted to charge: lts interest in stch Secured Pmperty wsthout the '

i

iy

Gy

W)

: consent of tha iandlgrd

it undertakes: promptly to maks an. apﬁi’icatibh for iandiord's consent to the -
' crea%mn of the: fixed- charge m:miamed in claisg 3.4 (First ﬁxed charges) and -
'-any charge 6 be created undér clatse 7 (Further assurance) &hall use alb
reasonable endeavours to obtain such: ccmsent as scon as possible and shall -
o _keap the Lencier mfasrmed af the prmgreas of its’ negmratmms with:such Ianélmd i

sut:-;ect to clause 12 2(b}{;n}

:'(-A;_}. S breach Uf ciause 23 ‘I (Authcsrisatlons) of tha Fﬂamlity Agreement Hor

: __any other’ represematmﬁ inthe Finance Documents shall gocur by- o
~virtue of the: Chargm s failire to have mbtalned such Iandlord 5. consent :
and ‘

(B} L |f the Iand sasrd mdlcates m Writlng that it prcapr::ses tﬂ commence; or

release fmm susf;h fmed charge the ret evani Chargars mterest in l;he- :
‘lease; :

clause 12 Z(b}(ﬂ sha!i only apply whre the relevant Chargor has campi&eﬂ wnh-
its oblrgaﬂuns under ‘clause 12 E(h)([) hit the landiord” has nat given ‘the

) '_consent reqiiested of it;

upon reCEIp’E by the Lender of ev;dence m ertmg :}f the: cnnsent mf the Iandlerd* L
-fothe: creation: an-:t emstence of the F xed chawge mrer the Chargms mterest mn:

such lease, cfause 12.2¢ b}(u} shall cease t::r apply in raspect of the relevant-_

'Secureé Property

'No variation to lease

18
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it shall not without the prior writtén -consent of the Lender aller of vary o agrée' to-alter
Lo vary the terms of any lease: under which it- hmlds any. Secured Praperty or any fedse « -
to whmh any’ Secured Pmperﬁy is: subjec:t T : '

(@ ‘No ?suéfrender o‘r terrmination

_-'%t shall nm wﬁhaut the prior written ‘consent of the Lender surrenider or-otherwise’

-termmaie any lease under whm‘h it holds a Secured F’roperty of terminate, forfeitor -+

g -accept a Surrendar Df any lease tD whlch any Secured F’mper’[y is subject

ey 'Ccmphanﬂsrby tenants

) Citshali use reasanab&e endeav(}urs 1o pracure tha% eac?a lenani under an Occupaucmal <
Lease cnrnphes With the terrns ofthat Occupa'ﬂanai Lease o

® - Lease or _rig‘_h‘t.fc}_.cc_;cLiPY' '

' .%_t'.iwi'l I not without the 'pﬁbn written cons ent of the _L-e.ﬂder.:
Jf;i}_ N gr:ant any Iease Dr tenaﬂcy OF SX&rGise any.- other power cuf Ieasmg c:if tha whc}ie- o
' or part nf any Secured. F'mperty, or ' '

gy grﬂnt any person gy cantraciual Emence or the rlght m uccupy any Secured'-
' - Property or part with possessionrof it.

(a) Forfeiture

i Shalf nm‘t do.ar permlt anyth%ng whlch may render .'amj Iease or agreernent for Iease_'

ihderwhich it holds ar mterest ina Secured Property, or to'which the Secired Property .

is siibject, liable to forféiture or otherwise. deiermlﬂable_.

_Ghaﬁelé 3

: .j_'('ai-} o _ twal% keep aIE Chaﬁeis Gf}mpﬂsed ify its. Ch:arged Praper%y i goad and substantia” répaw =

and it guod workmg order and Cnndltmn

: (b-_) PR sha[l repagr any defect or damage to any of fis Chattets pmmptly and it 1t fa:ls to da 50

Insiiran cie

if o Ghargcar shall be it defauit of eﬂ'ec:tmg ar mamtammg insurances or in praducmg any such' :
T pahcy or rece) iptio the Lender o demand, the L.ender may take ouf or renew such insurances

2 any surm which the Lender may thirk. expedrent and alt momes expendad and. msts m::urred o
- by the Lender under this pmws:on shal be for the ac:counl: of: any such Chargor
‘Book and other debls

&) it shail coliec% and’ reahse the Debis m the ordmary COurse of trading as Egent for the -

_.Lendssr ant:f shiall hol d all suich pmceeda on; tmst far the Lender

{B). dtshall ot set off, postponeor felesse any of the Dabts 6rdo or amit to. 46 anything

“which may delay or pre]udlce the full recovery of all Debts wﬁhout 1Jthe prmr written”
'-_'consent mf the Lender :

BITIAED 1 DOCK 19
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'_Géne-ral Undenakihg' '

it sha?l not do.or cause or permn to-be done anythlrsg which. may in any way- matenally ;o
' _ depz‘ecaate ]eoparmse ar cx%hervwse prejudlce ‘the value lo the Lender of the Secuﬂty treated by .
of under this Deed: :

" Power t6 ;rem'edy- ?

ifa Ghargar falls to comply w&i‘h any af the: undertakmgs sat. out in miause 12 (Unde;‘takmgs) it
-shail allow and irrevecably autharlses the Lender andior suuh pérsons as it shall ‘nominate to -
- 'take such sction on hahaif af that Chargmr a5 shall be nesessary 1o efisure that it complies wdh"’-" :

thnse undertakmgs

'if any Chargq}r faiis to perfarm any oblzgatmn or ather cavenant affectmg the Secured Property
- Rsld E}lhE.l#‘ Chargec[ F’fropeﬁy, each Ehargur shaﬁ permlt the Lender or its agents anca‘ con’tra@mrs

ey -tr:j--e-;:ﬁer--cm the Se;'cured Property:

N (o) R (¢ camp!y w:th ar Objeci to any natice sewed orf any Chargor relatlng to-ifig SecurEdi- '

: -Pmperty er ofher Charged Property, and

e} _ © lotake any ‘action the Lender miay reasnnabiy congider: ex’pedlent to prevent or remedy :

ahy bréach of any Sich term or o mmply w:ih £ oblect 1o any such notice

i Earsh Ghafgm shall wﬁhm 3 Busmess Days Gf demand mdemnsfy the Lender aga:nst aﬂy casi

: Sec‘urity‘ 'p‘uWer of attorney.

k Eamh C‘:hargar by way 0f securlty zrravocably and severa!}y appamts the Lender gach Fiacewer '
- and any'of iheir delegales or SUb-deiegates to b ils atiormey wilh ihe fuli power :emd authornty'- :
of such Chargor {m its name and othiarwise on its  behalf) to:. '

(&'1 |execute; dehvrer _and'p_errect_ all deeds, instruments and“-bth’érBii:g_cu'meﬁ{s;' and. -
) todo or'cé:usé. io be done all acts and things; -
in each case;
- {iy - which may berequired; or.- -
| :(i.i)- o -:.wiﬁich-'-'any -aﬁamef maym _&s*"_a-bsm-ufte'- discratich deeim 'héde'fssary- of

- -appropriate for carrying out any obligation of the Chargor under or pursuantio . -
this Doed or genarally for Eﬂablmg the Lender or any Receiver to exeriss the. .

respettive powers conferred an them under this Deed of by law. The Chargor’- :
fatifies and confirms whatever” any attorney dogs or purports to dﬂ under ltS L
: appmntr‘nenl unider this clausa. ' A

‘Enforcement of secu Fity

‘When _se'cu rity is 'enfori:e'ab'lé_- :

O and at any tirne after the occurrence of any Event of Defauit whach is t:ontinumg{ the: E‘:eaunty .

crasted by and under fhis Disad is lmmedzately enfmceab%

“ERTEIAGE 1 DOCK 20
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152 Acts of enfaréém'e:ht

*"The Lender may, at its absolute d:scretlon at any time. aﬂer the Securety created lay or under
this Died is Enfmrt:eable :

®)

) _-'er_;fcrrce -all.-t_;r 'any_'__-;}éﬁ.:_ﬂﬁ_'t_hé*é'st'ﬁ-ri'ty‘_tére’atéd by or under this Dead in any manner and
K dn‘ the terms it sees fit;
_exerc:se ail and any Qf its nghts and: paWers conferred pon maﬂgagees by the LPA ar. -
: othemse by any |z on moﬁgagea a5 varied and extended by this Deed,. and rights' :

agd powers.conférmsd on a Recsiver by this Deed or atherw_rs_e_ by Iaw _wh_e_th_a_r or Aot

it has taken possession or appointed & Recelver to'any of the Charged Proparty;
 appoint ahé-or ei-h't::r'e pé-rsan's to bé‘-a R_ec;zeEver'-to:éé'l--o:rrarny pain‘i-af’ the Charged Pmper'ty:._- '

o 'apaomt orie czr mure persons m %ae an adm;mstratnr‘ in respect of any Ghargm and take'
Eny s’ieps to do 807

exercise its pqwé(.rjf.sai'é: Urider saction 101 4f the LPA (as amended by this Desd)or =

if permitted by faw; appoint an administrative receiver In respact of any Chargar.

153 Right of appropriation -

@

®)

To the extent that the Sscurity created by this Deed constitutes-a “secutity. financial -~
':chtlkaterai arrangement and the Charged Property constitute” financial collateral™ forthe. -
purpose. of “the Financial lelateral “Arrangemerits (No.. Ty Regula’ﬁlnns 2003
' (Regulaﬂens) the Leﬂdar ahall have the nght at any time after thg Security becomes}_
enforceable; to appmprsate all or any. pﬂrt of the. Charged F‘mperiy inor lowards ¢
: -dtscharge of the Secured Llabrlmes

The value of the appmpnated Charged Prcperty shail be

(|} in the casa E:lf cash the amaunt of cash apprcprlated together W|th any ac;crued .

- hiit unposted miere_st at the time of appropriation; and

{iy - inthe case of Secured Shares and Investments, determined by the Lender by

‘reference 16 any publicly available' market price or by such other mieans as the'
~Lender. {acting * reasonably): may select including,. without  limitation, &n
independent valuation,

i each case, for the purposes of the Regulations, éai:'h'Ch_érg‘ﬁr--agrée.s that any such:
--:determma{lﬂn by the Lender il cunshtuta @ valuation ! ln. a commércially reasonabile
-manner" : T BRI

154 Statutory powers’--’fgéenéral--

@

by

£2723450 1 .DOCK -

’_For the. purpases of all pawers ;mpl:ed by statute,, the Secured L|ab|htles are deemed :
to have bemme due and payabl e on the date of thls Deed '

_-Sectlfm 103 m‘ the LF'A (restr:ctmg the power c:f sale) and sect;cm 93 af the LPA.
: (restraatlng the nght af consa ldatlcm} do nat apply tothe Securlty cansﬂtu‘i&d by orunder
-thls Deed. :
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e} The statutory powers of leasing conferred on the Lender are extended so that, without . -

the need to mmply with any prawsmn of ‘section 89 or section 100-of the LPA, the

~Lender and’ any Remwer is empowmed to. lease and make agreements for. lease at -

N premlum or uthefwise, accepiz surrenders of Ieases and grant Gptlons ot vary or reduce -
- Eny sum payable undE{ any leases ar tenancy agreements ‘as tt may thmk fit.:

: (d) . '-'-Eac:h Recelver and. the. Lenda—r i en‘titled 1o all the rlghts powers, prlwleges and-g' '

: |mmun|tles cmnferred by the LPA® Emd the Insa%venc;y Act 1086 on mor‘tgagees and
~ recaivers dul v appa;nted under the LPA, exc:ept that secilon 103 of me LPA does ncnt. '

- apply.

' c:dnﬁngencies

Ifthe Lander. enfgmes the Sec:uniy constltuﬁed by ar under this Deed atatime Wh&ﬂ 115 amcmnts‘ -

Cooare due uﬂderthe Finance: Dc&{;umems but aat a tame whan amounts may or W|EI bemma 80 due o
Cthe Lander (ﬂr ihe: Remwer) may pay:tha pmcee{ds of any tecovernss effectad E:ay il into.a

suspense account or Uiher aocount selected by at

Murtg“a'gee if pﬁ-isﬁeS‘isio.n'- --rm iiabiiit*y-.

:pDSSeSSmn of dny: Charged F’mpeﬂy, ‘m account s d martgagea ur maﬁgagee 41 pnssessmn,. :
.o for any ioss afising by reason of tamng any action pe{mltted by this Deed oF any ‘neglect,
:dafauit or. ormssmn n cannectlun WIth the Charged F’rc;[,jeertyr or. takmg passessmn t:rf of reaflsmg'i :
allor. any paﬁ; af the Chargeﬂ Pmperty '

: Reciemptlm of ;:r;or martgages

Hay At any tlme aﬂer the Securlty created by or uncier ti'ns Deed has: become enforceable

the i_encler may:
'_':(.i)".  Fedeem any prior fori-of Security over-any Charged Property;
iy procurs the transfer of that Security 10 tsslf; andfor”

Sy settle and pass the accounts of any prior mnrtgagee chargee or enr::umbrancer-

which ance so settied and passed shall ‘be conclﬁswe and bmdlng on the SRR

-Chargmrs

by The G‘%zargar‘s it piay 16 the Linder, mmédialely on demand, the cosls and Bxpensey

incurred by the- Lender m connectmrz with: any ‘such: redemptlan ancl!or trar;sfer
: mchdlng the payment of Emy prlnmpa ar mterest

Secured Shares and Investments = follawmg an Event of Default

(). anEventof Detault is confinuing, sach Ghargor shall on raquest by the Lerder:

) - deliver to the Lender sueh pre-stamped stock transfer forms of other transfer:

' documents ‘as the Lender may require to-enable the Lender-or its nomifesor
‘mominess to be registered ‘as the owner of, and to- obtain legal and beneficial -
'ti’tle to. the: Secured Shares the: Investmeﬁis anc!fm Related ngh’ts referred to
in such request’

E2TI3AED 1 DOCK 22
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"ﬁ'ij‘ providle 1o the Lender cortified cﬁipies of all" r’eso'llufi'oﬁs' and-authorisatiors - -

' appmvang the- execu‘tmn of such transfer. fcvrms and’ reglstratmn mf sm:h :
transfers-as the Lender may reasonabiy reqmre '

: '(‘i'i-i:) _ prUcure that eack such transfer ;s prompt Vi regnstEred by the reievant Cﬂmﬁany.: :

-arother entlty and

vy procure that, immediatcly on their issue, all share certificates of other
“documents of title in the: appmpnafe form,.in respect of the relavaﬂt Secured e

Shares, Investments anﬁi!ar Relatad nghts arg delivered i} e Lender ineach”

‘case showing the reg|5tered holder as the Lender drits nomines or nommees’f =

(as ap.pllcable).

At any tlme whtle ar Event of Dn—:-,fauit is mn‘tinumg, the: Lender may . complete any.

fransfer dOEﬂrﬂEr’ltS held by it in respe::i: ofthe. Secured Shares the Investments and/or:
e Related ﬁughts iny Favour of itself-or such other persan or nomines as it shall select, - -

AL any time aﬁer the Secunty f:reated by af under thss Deed has beeame enfameable"
“the Lender and its notinee or nammees may sel all or any of the: Se{:ured Shares,
nvestmems or. Reiatesj thhts af e Chargms {arany of thery in: any. manner perrn ited -
_by law and en stich terms-as the Lender shall inits absolute diséretion determine.

“if-any Chargar rec:ewes any dlwdends dlstnbutmﬂs or other mcmles in respect af |ts o
~Becured Shares iﬂvestments aﬂd Rela‘{ed nghts ata tirhe following the uccurrence Uf'; o
11 Event Uf E}efauit that is mnﬁnumg, 1Ehe ralevant Ghargcnr sha%l zmmedlaieiy pay such

.sums recewec% dl%{:ﬂ}f tor the Lender for application i accwdaﬂca W‘tth clauge 187
_ -;(Applaaatmh of monies) and shall hold all such’ sums an frist-for the Lender pendmg'_ 2
' .payment of them to such account as the Lender shall direct

16 Receiver

16.1 - Appointment of Receiver

(a)

E _(;6-) '

(d)

g7 1 D0CK

). '_ At anyt tlme aﬂer any Sec&rlty c;'eated by or under this: DEEd is en%orceable ihe o
Lender may ‘appaint @ Recelver ta &lf or any part.of the Charged F’mper’cy m'-' .

. -acaurdance withi ciause ¥ 5 22} (Acts Uf enfcircemeni)

o (n) : 5.At any t;me i g0 rquested in Writmg by any Chargor wﬁhnuf further fotice o
' "the Leﬂder may appaint a Recewer faall or any part of thé Charged Pmperty :

a8 if the Lencﬁer had bemme anfitled: unaer 1he LPA to exerclse m& puwer af'
'sale CUnfEITEd under the: LPA ' :

' -Any appomtmeﬂt under ciause 16.1{a ) h’lay-béiii;y-deéd; uﬁﬂf-e_'r- seal orin Wﬁti’ﬁg"iih‘c'ﬁer -
-115 haﬂd o ' R e B

'Except'as provided below, any restriction imposed by Jaw on {he right of & merlgages

- o appnlﬂts F{ecewer {mcludmg undef section 1(]9(1) Gfthe LPA) does not apply to'this -
“Deed..

~Any Receiver appointed n'ntiéfthiS'D'ee'ﬂ shall be deemed to be the agentof the'relevant. -
"_:Chargr::r for all purposes and at:cnrdmgfy will be deermed to be in the-same posilion.as. - -
-a’'Receiver duly appaented oy a mortgagee nder: the LPA, T’ha’c Chargc:r zlone s -
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~responsible for any contracts, engagements, acts; omissions, defaults and losses of &

Rét;eivér 'a'h dfor 'an_y ' liabi’!i’tiés incurred -b_'y a _Renéivef-.;

E :In nﬂ mmumstances whatsﬂever shall the Lender be Ilable {mther o the Chargoror o
- @y ofter persnn) bryt reason of the appointmenit afa Recewer of for aiy other reason =
not ba i any way respons;bée for anymlsconduct neghgencs ordefauitof the Recsiver. .

- The Lender is not enﬂtled to ap;mm% a Recewer 50 ely as.a resuit of the obta;nmg of a';'-- -
;mmratanum {or anythlng done with.a view to obtalmng a muramnum) under Part Al of:_
'the Insalveﬁcy Act 1986 Gthet thar iy respec:i of a floating: charge referred En in:
.subsectﬂ:ﬁn (-fi«) of section A5Z of Part A1 of fhie Insolvency Aot 1986,

' The‘i_en'der may not: appomt an admmmtratme 'rec'elve*r (as clef rie‘d in Secﬁbn'zgtg)"af*
“the Iﬂsm[vemy Act 1986) over the Charged F’m[ﬁer‘ty ifthe Lender is pmh|blted fromiso-

-dmng by SECUOF‘I TEA af the Insoivency Ar;t 1986 and ric exceptmn to the pmhzbmm on’
- appointing an administrative racaiver applnes

16.2 Removal

“The: Lender may (siibject to_any requirement for ‘an-order of the ‘court in the case of an-

adm;mstratsve reaewex) remove. fr@m ume 1o, tume aﬂy Fieuewer appointed by it and may,

: whene*@er it riay dearn appmpnale appmnt ariew Réceiver in the place of any Receivar whose
appomtmenthastermmated . e :

183 Powers of Receiver

@

BATXIAE2 1 DOCK

“General

iy A Hecewer has a!l of the: r;ghls powers and dlSGI'"EthﬂS get out below in thlsz- H
- lausé 1 8.31n acﬁdmen ta those c:onferred ohi ik by the LPA..

iy A R:e:::ewer shall have all the powers: of an administrative recezver se% c:aut i

Schedule 110 the Insulvency Ac’t 1986 (whether ornot the. receiver ig an
atmin lstratwe recewer : . : :

iy A'Récewer"may,"in‘éh‘e namé-ﬁf ényiéhéfgbk: :

(A} ~do: all other aets and thmgs wh:c:h he may cons;der expedrem for’ |
' reahs;ng any Charged Property;: and ' : :

. (B} - exarcigs i relatlon 15 any Gharged Prmperty a I il the puwe;s authﬁntﬁes-
. and i:h;ngs which- he would he. capable Df exerc;smg |f he: were its
© - absolute benefi c;al owner. :

Sy i theie i more. t-ha’ﬁ"ﬁnge Recaivar hol'@ing-afﬁcé.-at-iné saime time, unless the

‘doctiment appointing him states otherwise, sach Receiver may exercise all of
the powers Ganferred on a Recaiver under this Deed or under the Insulvency'
- At 1988 mdwldualiy and:ta the axclusion of any Dther Reaewers '

.'Bbrrow' :mane_y o

.y Receww may raise and bmmw mDHEy (gither unsac:ureci or on the se::unty of dny
_:Charged Pmperty exther is” pnonty 10 the Security: ccnstututed by this Deed ar aiherwuse)_ :
- on-aty terms and. for whatever purpase which he thinks fit. N person lending that
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money need enqmre as ta the propriety or purp@se of the exertise nf that pcwer or tc:.i"

' 'check the app rcat;on of any maney S0 ra|sed or barrowed
ﬁarry_c:_hbusiiﬁ%s’r
- AReceiver may carry on any business of any relevari Chargor as he thinks fitand, for - |
the avoidance of doubt, a Receiver may ‘apply for: such Authonsatrans a4 he c:anszders :
_m his absolute dlscretmn appmprlate : o
ﬁc'qmpromi'se

. A Receiver may settle, avdjuat refer to arbitration, compromise and arrange any. cialms oo
_ CAGCOUNLS, dlﬂputas questrc:ms and, demamﬁ%s with or by any patson whoigor clatms o
bea c:redﬁcsr ot any relevant Chargor m’ reiatlng inany way to az'iy Charged F’rapeﬁ:y

: D.e'egatmn S
A Receiver may delegate his Gowars i accordanie with clause 17 (Délegation).

Lending | | o B

“A Receiver may lend money or advance _Cf.édir to-any person.

Employees g .

For the purposes of this Deed a8 Recewer as he 1hmks appropnat&, BT behalf mf the"i-

relévant Chargar or ‘fﬂi‘ rtself as Recewer may:

(i) . appomt and d|5charge managers mff a::ers agents accauntants servants
. 'Wﬁrkmen and othsrs upon stch terms =& tu remuneratéon ar. Gthermse as hé :.

_ 'may thirk proper and

{iny ﬁdrac.harge any siich pers’qns'a'ppcfiinte&'by’the -réle’v’a’nr Chargor..
‘Lea s-e's"'

. A'Receiver may let any Charged Property for any term and'at any rent (with or without

o .4a premlum} w%’;lch he thinks: proper ang may accept a surrender of any lease o tenandy -
~of any Chargecl Property on arny terims which he: thirks fit: (H“%E uding the: payment of © -
_mnney to.a | lessee of tenant on & surrender)

ZL'e'g'aI actions:

A Receiver may bring; prosecute, enforce; defend and abandon all actions, suits and
K proceedmgs or submit to arb;tratlan 0O arvy form of a?terna‘?zwe dlspute resaition in the U
‘name. of the: relevaﬂt Chargor in relamn ta ar‘ly Charged Prs:;per‘ty as he ‘cotisiders -
' 'expedsen‘t ' =

Possession

| AReceiver may take immiediate possession of, get in anid collect any Charged Property. . -
‘Protection of assets

A Réceiver may, in each case a8 he may think fit:

25



Docu&ign Envalobe !D::'dizE%AGGFLEOadaéSAQC-BdfCi‘i-—QSE_"i DEBFODID

{1y

)

A

(p)

EITIIAE2 1 DOCK

-EXECUTION VERSION -

i), . ‘make and cffect all repairs and insurances and do any and all other acts which

"_the relevant: Chargor mlght dein the ordinary condiict of 11.'5 Business .be they-.'-
fmr the proteu:tmn orfar the mpmvement of the Gharged F‘mperiy, _

(i) 'commehce' 'an-dfc'r ccmplete-any bﬂiid‘iﬂg ﬁperét&oﬁs‘-and .

: i(;iii'r-j. o .apply far’ ard mamtam any: ;:ulannmg permlssmn bmid%ng regulatmn appmval ar

any. other permlssmﬂ ccmsent or Imence ‘or any ather Authﬁnsatlon

Receipts

S F{eceweer may gwa valid receipts for ali momes and execute all assuranr;es and thmgs-_'_
“which may be pmper and desn‘able for realasmg any Gharged Property '

Sale of assets

T i) A Recelver rnay‘ sell, exchange, convert into- mohies and realise: any Charged ~

-P‘rcparty By pub IE auctson Qr r}rwate cantra{;t in. any mannerand onany terms.
‘which her thmks proper : :

iy - The c&:m‘stederat;tm foor. any‘ such transaction may consist of cash or non-cash -
‘consideration and any such ccnsrderatlm miay. be payable ina [urnp sum or by-i L

E .'mstalments apread over SUCI"I pen@d a5 he thinks fit.

iy Fixtaures and any piant and machmery annexeﬂ to any pari of the Secured-' B
S 'F’ropey'ty may bé sovergd and sold: separately from the pmperty cantamlng_ o

-them wn&mut the ‘conseént of the reievant Chargcr

Subsidiaties

_ '-A Recaiver may foa“rn a Subsndlary (‘Jf the re evant Chargm* and. transfer %o tha’éf
!Subsrdaary any Charged F‘roperty '

' De_al with Charged P_rope‘rt‘y :

A Receiver may ‘without: restriction ‘sell, let or lease, or eoncur in sélling, i'et'ti'r'rg or:

-Ieasmg, OF vary lhe terms aof; determine; surrender or acaept surrenders of, Ieases or
: jtenar'lcles of. or grant aptions and licences: CIVEF ot othisrwise dlspose 0? of deal with, all
~arany part of the Charged: Prmperty without beirig respunmble for loss: ey damage and

o that any. Such sale; fease or disposition: may be- made. for' cash pavable: by

_.-mslalmerﬂs Toan stock o olhef debt vz::blfgatlcms g fﬁr shares: or securiliss of annther
company m’ ather valuahle conslcﬁerailon The Recewer may:form and pmmcﬂe ar.
-'concur i ﬁ}rmmg and pmmntmg a campany:or: mmpames fo pumhase lease ficence-
“of othierwise dcquire interests | inaltor any of the Charged Property orotherwise, arrange
. for such cumpanres to trade or cease to trade and toi purchase ledge, Iif:ense or
otherwise acquire afl or any of the: Charged Property on’ siich terms. and conditions
v whether or nnt includmg payment by instalments secured.or unsecured as ha may thmk

fit.

“Voling rights

A Receiver may exercise all: vmimg and other nghts attachmg ta the Imvestments,
“Becured Shares, F{eiated Rights, and stocks; shares and uihersecurmes owhad by that.
“Ghargor and cumpnsed in the ‘Chiarged Properiy in such mannér as he may think fil.
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Security |

_--’A Recewer may reéeem ahy prmr Secursty and sett!e and pass the acmuntg o&‘ the"
_ .person entztled to the pnur Secunty s that any acmums s0-setiled and passed shail _
' r_(subgect to any manz%est ermr) be c&ncluswe and hlndmg ori. that Ghargor and the -
monay sa paid shall be deemet to- be an‘expense properly insirred by the: Receiver.

Acquire land

fThe Reaewer may purchase ar acqmre any Iand and pumhase acqusre ar grant any.- .
intarest i iy OF fight aver land. : :

Development

AT Receiver may smplement G ccntmue he development of (am‘j mbtaln ali cansents
_ .requ;red inconnéection theremti‘;) andfor camplete any buﬂdmgs of structures: o, any E

real property ccmpnsed it the Sacirad F‘mperty snd dcr a%l acts @nd: ihzngs mmdeata! to':
- the Sécured F-"roperty ' ' -

Landlord's lei'gations '

A Rodeivor may an behalf of a Chargorand without consent of or niotice to'that Chargor
“exercise all the powsrs tonferred on & landlord or a tenant by the Landlord and Tepants

Acts, tHe Rehts Acts and Housing Acts or any Dther iegisgatim from tlme tn timg in force
i any relevant ]Unsdictimn reiatmg to.rénts or agncuE?ure in respect of aﬂy part of the'
_ Set;ured Pmperty '

Uncalled capital

A Reteiver may make ca lls: candltzmnaﬁy or umnndlhanaliy on- the members cf any:.' 3_ '
relevant Chargmr in {espect of uncalied. capl’aa : : :

- Incidental matters:

LA Recewef may doralf G%her its and: t?‘ungs mciudmg wuthmu’[ Iimltatu:m! ngnmg and‘ -
. executmg all docurnents and deeds as may be consaderecﬁ by the’ Recewer to be -
_ mcrdental ar GﬂndUGIVE to any of the:-matters or powers listed here ar: grantet% by law- or, .

: nthef’wme mmﬂental or mﬂducwe to the preservatmn fmpraverneni or realisation cnf the:
-C.hargad Property and to use the name of the. relevant Chargor for ail the purposes set
ut inthis dlause 16,

164 Remuneration.

““The Lender may from titiie to fime fix the remuneration of any Reéceiver appointed by i,

17 © Delegation

1?1 - Each of the Lencﬁer, and: any Recewer and any Delegate mayﬁ a;i; any ilmeg de egate by power-
o of attorngy or mhervvlse to any ‘person for any perlnd alt or any: nght pnwer authomy or’
: dlscretmn ves?:ed in iti |n ity capae.‘;lty as su-:h

472 "I"”hat such delegation may’ be made upar such terms and’ concimons (mc uding the power m
L Uil deiegate) arid subject  (+] any restnf:.tmns as the Lerider.or that Receiver or that Delegate
:-(as the r;ase may“ be) may, inits dlscretlan thmk; fiti m the mterests of the Ler&der

BATIAT2_1.D0CX
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173 -
'.'way responsible for any: damages, costs-of Insses incurred by reasan of any miscanduc‘t
-'Gmlssmn Gr defauit oii the: part of, ény such delegate ar sub—de egaie

18

1B
- _shall not apply toa Reﬂewer at:opmnted under thls Deed

182

18.3

19

20

02
- ""-.WII H e effectwe Dnly if given in wntmg and then Dnly Nin} the mstance and for the: purpose for -
“whichitis giver. : : :
21

o) I B
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Neither the: Lender nor any Réceiver nb‘r'a"ny Defegate shall be bound to supervise, erbe inany

_Ap;:il'icatibh'af monies

Sectmns 108(6) and {B) {Appomtment powers, remuneration and. diiticis. of recewer) Bfthe ]_PA' -

: -AEI mames from: ’came ‘Eﬂ time recewed ar remvered by ’the i_er;der or any Recelver under fhls- _

: '-Deed ar m cahner::hcm wnth the reatisglion mr emfmcement of &l orpart of this Securlty will be
© Hld by 'the l_ender and shai be appsl:ed m accurdance wn:h the terms of the Deed m‘ Pricrity.:
-.Thls clause 18 o - : - :

&)y ..'is.__s'ubj;e'ct to the payment of a'ny' claifm-s-haviﬁg_priarity,wefﬁthis Sécﬂfity* and

By duas nc:t pi"EjudICE! the nght c»‘r‘ any Secured Party tor reccwer any shorﬁali frr,}m the -
Ehargcnr -

‘The {ender and amﬁf’ Receiver may place any money received, recovered or realised: pursuant
to this Deert in an interest bearlﬂg suspense account ‘and. |t may retain the same far such Ejem‘d
= ‘asit mnszders expedlent withaut: havsng any Qb!lgmlon to apply i;he ﬁame ar any part m‘ it in Dr'é D
i tﬂwards dlscharge ic;tf fhe Semured Lrabllmes

Expense's and:_mdemmty

The' E_hargo'r' must:

&) 3|mrnedxately &ty demand pay i each Seaured Parly the amounl r;)f all costs andf’ :
" “Ekpenses {mcludlng fegal fees) incurred by that Secured Party in. cnnnectmn wﬂh this -
Deed Including any ansmg fram any aa:tua} ar alfeged b{each by any person cef any faw. -

ok regulatmn and

- b)- -keep sach Sesirad Party indemnified against any failure or &élé‘y-'im_pa'yﬁﬂg those casts .

or expenses.

Remedies and waivers .

‘No failure to-exercise, nor any delay in exercising, on the patt of the Lender or any Receiver,
© oL any. rlght of: remedy urider this Deed shalf operate as g waiver of any. such rsgh’f or remedy or:
o constifle an slection 6 affier thls Deasd, No sungle or pamai axervisa of any-hghl or rarmady
_ .Z_shall pyevent any further or cher exergise or the exercise af’ any. othier right or remer:iy “The:

: rights and: remed;es pro\nded ln this Deed are cumuiative and not exclusive of any . rlghts or-

remedies prﬁwded by jaw:

A waiver or affi rmatmﬂ givenor mnseﬁt granted by the Lender or aﬂ;y Fiecewer under ihis Deed-

o Pmtectlun of thlrd partles

No persm (mcludmg a purchase;f) deal;ng with the Lender or Reaewer or lts or his sgenﬁ:s has' -

a) ':Wh'efhelf_tﬁéS'écured Liabiiities have become payable;
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: 221

Exmumw;vmsm .
-'_(b':}_ : -whether any pawer purported o be exermsed has become exermsable oF is. bemg
-.properly sxercisad;
(c) - ;wheithe_r_any-Secured";;iab'ileit-ﬁées-q_érf olher monies: remain outstanding:
() Pow any monies paid o the Lender o z@:-fheffﬁec:fei\}erfsaaiﬁ e appisd: or
- (_e;:} ' thE statua prﬁpnety Dr vaiidﬁy of the :acts of the: Recewer or; i_ender

: The recaipt of. the Lende{ or any Rac;emer shalf b& an absaiute and El m}nsiuswe dlscharge o a : :
-“purchaser and: shall relieve that purchaser: af any Ghirgatmn to: see fo tha appimah{m mf any
o momes pawi to or by the dérectlnn of the i..ender or: any Fiecewen

in Clauses 21 1 ang 21 2, pumhaser sncludes any person acqu;ring for money or maﬂles wnrth
-._any Ieas& nf or Secunty Over, or ‘any cther interest: ﬂ!’ nght whatsgever m reiatmn tn the'-‘
. '-Eharged Prﬁperty or any of them

' Settiemenits conditional |

It the Lender (acting reasonably) believes that any amount baid by & Chargor or any other . *
perscm in res@ec{ of the Seczured Llabzlmes i napable of bemg avoided or set -aside for atiy.

o reasofi, then for tha purpcaes of th;s Deed such ameunt shall ot be conmdea‘ed to have been

bpg

23

23
. . open‘anew account wﬁh the: Ghargm

933"

24

2 palﬂ

...-Any seﬁlemeﬂt d|saharge or reieasa betweén a Chargar aﬂd any Secwed Party shaii be‘_ﬁr :
- gondit anai umn o Securlty oF: payment to ur for that Secured Party by that Chargur orariy . -
- ‘othar parsan bemg avoided or set aside or ﬂrdered o be refunded or reduced by virtlie of any3 .
Claw reiatmg ta barikruptcy,; msaﬁvenc:y a1 hqmdaﬂaﬂ or ethemrzse

: SubsequenttSecunty _

Ifany: subsequent charge or ather ;nteres‘é affects any Bharged Praperty, a Seeured Party may_

-if that Secureﬂ F‘arty doea it apsn a new accﬂum it will néverihelass be tfroaled as if.it had_
©done soat the t;me when it recewed or was deemed to have retewed nut;ce m? thai charge oF
. athar mterest

:_. A's._:ff'o_m'.ﬁha't' time all payments made tg__thét__Secu’_’réd_'Eé-ny.--_wiif;' béfdrediteﬁnft’o be treated 85 .
having been credited to the new account and will not operate to reduce any Secured Liabilities..

Seteoff

_'The Lende-r may set oﬁ any matured leiga‘tmr‘i due from g Chargor under the F:nance i

- Dacuments: {to the extent berefi malﬁy awned. by the Lender} agalnﬁt any. rnatured Dbéiga%mn
Z.awed by the Lander’ to that Ghargcr. regardless af the place of paymem baakmg branch of.

currency of ‘gither oblagatmn - the Dhllgatmns are iy ditferent- curremses {he Lender may -

B mnverﬁ elther Ubirgatmn at a market ra‘ee e:;f exnhange i lts usaa] ccaue‘se Df buslness far the; : _'

25

L purpose: of the sat-i off.

Notices

" lf-my cmmmumcatmn under: this Deed ar any ::;ther Secur ity or Fmance Emcument created by or
_'under thss Deed, shall ‘;:re rﬂade and. glven iy accordance with the terms D’f clause 31 {Natlces)i
-of the: Faﬁlllty Agreement
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274

272

29

292

30

32

-EXECUTION VERSION

Inﬁali'ﬂ'ity

- .-GIaUSe 33 {Partzal mvalldzty} af the Famlﬁy ﬁ\ga'eernent shall a;:uply to thls Deed as If set out hez'e. S

in ful% but sothat referenices o the: Fmance Dmcuments shal[ be mnstrued a4y referﬁnces to thlS S

Déed: and any Se-::unty created hy or under i
Aswgnment- '

L The Lender may asmgn or chezwzse transfer all or Aty parﬂ csf |t5 nghts under this Deed or any_
s Securlty created by-or. unde&: itin aocordance with the terms of the: Fmanc:e Bonuments

Nc:_--Chargw may assig_n- or Qihemise’t_ransf&riany pf: '%is--r[gms--an_di ubli’gatiﬁns uﬂ_dejr Eh-%’s-:i?_eé-d_;
Releases.

o Upcm the explryof the Securlty F’Eﬂﬂd ‘the Lencier Bhall atthe rec;uest and cﬁs’i Df the C:hargc:u‘s I
: 'tak:e whatgver- ac’ﬂmn is neceﬁsary io releasa and reassngn to each helevant Chargor '

: "('aj.. W rig’h%s dirising .Und-eri%his D dnd
() the Charged '?'r'capér’_cy._fmhﬁ the Security created by and under this Deed.
Currency clauses .

“Clause 29,6 (Currency of account) of the Facility Agreement shall apply to this Deed ‘as if set -

ot here in full’ Bot so that’ refereuces to.the Fmanc& Documents shsdl be crzmstrued A8

= references to this Daad arid any Semnty m‘eateﬂ by or under it and refererices o the thgors-' :
. shail be c:tmstrued as Eeferences to the Chargﬂrs : :

Ia pﬁyrnent is made to the I_am:!{;.z*r under this Desd in & currency (Paymeﬂt Gurrency) other::
- than the c:urrency in which it is expressed (s} be payabie (Gontractual Currency} the Lender
: -:may ‘convert that payment %ntn ths Ccsntractual Currency at the market rate of: exr::hange amj ia
'_the extem that the' c:r::rwerted armoint of the payment alls shart of the amount dite and payable:
ithe f:hargors will remain liable for such shortfall. .

'cert.ifica't‘es and determinations

S lause 32 ) (Certlf t:ates and ﬂetermmatlens) ﬂf the Faclllty Agreement shall apply o this Deed' :
- asif set: mJt here in fult bt sr:) that referenc:es to'the: F;name Dacuments shall %:)e coﬂs’trued a5

references to 2his Deed and any: Securlty crea‘éed by or under lt

. _-_L‘_,:q;_;zmerpa_rts: .

“This Deed of any Finance Docurmient entersd info under or in connection with this Deed may be . -
; executed in any namber of cnunterparts and this has the same pffect 45 i the sigratures on the :
: -munterparts werg nn a smgle cupy of this Deed of- any Fmance anurrzent

G'uvern'ing law

”'Ti‘%IS Deaad. and any fon-contractuat ﬂblzgatmns ar%smg ot af of i canner:t 100 mth ut are
o '_governed by Engllsh Iaw :
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33 Enforcemeént

SR .:.uri‘sdicﬁ'on"-af'Engn-sn courts

@)

- "The couﬁs of England have excluswe le’ISﬁiGtiGn 1{3 settie any dsspaute arlsmg aut of or
i t:annactmn itk thig Deead {mcludmg a dispuis relaimg te the exi stence validity or.
tern'lmatlon of this Déed or. any non-ccn‘traciual ebhgatrcm ansang Gu’t of orin cnnnecﬂon

T with thls Deed (Blspute}

)

The Parti‘es agree that the 'ccjurts of England are: 'thé""m'ostapprdﬁ}riéfe and émnmﬁiéﬁff :
';-_c:auﬂ;s toizetile Ersputes ‘Bawd acm}rdmgly no Party will argue to the cuﬂ‘trary '

'Thls clausa 33 P& fGI' the benef%i Of the E_ender ﬂ&s 8 rESuIt ’she Lenﬁer shaﬂ not by
--prevented fmm ta?::ing proceedlngs relatmg tu a Dlspﬂte i-any tﬁher murts with

]unsdicﬂnn Ta the exten‘t E”GWEd by Iaw the E_ender may take congurrent’ prnceedmgs: -
inany: r*iumber af ]urlsd c:tmﬂs '

332 Service of process

by

Wlthout prejudlf;e tn any ‘otner made of service allowed under any relevant }aw each'_' -
:Chargar {UThEF than a Chargor’ mcmrporated in Eﬂg!and and Wales} ' ' -

Y mew}catﬂy appamts the Cmmpany A% ;ts agent for service uf pmcess i relatmn:;" '

~to-any procesdings before the Englssh ccaurig i connection with any Fmam:e
' :Dacurﬁem {and- the- Campany by its. executlon of thig: Deed, accepts that-~
'appomtment) and :

) agreés that ga;m by an agent for service of process ta natify the relevant

-Ghaﬁrgtsr Gf-thé prﬁcéss will '-'nm in‘valid}alte. the. -pmtéédings:}cunt:ernedi .

It any persun appalﬂiad as an agent f’rJr Service:- Df prosess s unable for any reasun m

':lmrﬂediately (and i any event wnthm 5 Busmess Days uf such eveni %aiﬂng piase) o
--'appomi ancther sgent on termis acceptahze i the Lender. Fa;lmg thls tha Lender may' '
'appomt amther agent for this' purpase o

" This Deed hag i:;een i Qﬂaﬂ i bet";a f-‘@f ihe Lender-and executed sz @ deed. tny* gach f;hargar andig:

delwered-u_._ the date. givén at the beg

EI7E3400 1 DOCK
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. s-ﬁhedule_1
. IEj'ri'gin'all Chargbrs
‘Name ' Jurisdiction of incorporation Registered number

 ‘Bilington Foodservice Limited " England and Wales O oiaoest
Bilingtor Paiod ingredients Liniifed”  Engiria.and W;a!-e’si_ : 02341008 -
'_G_rii:id-_le"&_zi:i‘c;,ﬁLiﬁﬁi't'ed.' R Eng-l'a'ﬁg._:énd-Waies - : -I(}Qz;?ss;?a“ |
'_ Edward Billnigtor and s_-oh. Li_mﬁéd- England and Wales 00059883

-Engl'i'sh--_ Proverider ":(_Z'._‘qmb-?nym England and Wales . 02593588
Limited - R - o

Sauceinvest Linited . England and Wales 04128820
* Biflington Foads Limited | Englandand Wales (02499642
TSC Foods GroupLimited Englandand Wales 06919167

“Bilington- Property. Management - England and Wales 01154140 -
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- Schedule 2
~ Properties
'Ré'gistered Land
~‘Chargor -~ Country and District . - Title number-

{or Address or Description and {if applicable) Londen
" Borough). '

Unregistered Land
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Schedule 3

“Becured Shares

. ““Charger ‘Name  and " registered. Numl:éé_r':anﬁ'.éias*s.of'sh'ér'e's.
: ' ' “number of company ' ' s S
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"EXECUTION VERSION

Schedule 4
Lease Documents
Part 1 - Form of notice of assignment -
To : #
Datced: 4
Dear Sirs. -
"f'he iease desnnbed in the attached schedﬁie (Lease)

"_We hereby not&fy yau thai‘. we have asmgned abso?utely SUh}ECt tu a .proviso- fDr re~asmgnment Un'

. redempérun el * {Lender} all aur nght title and mterest rz-and ‘io the Leage (mcludmg al rental’ mmme_"- :

and -:rther m:}mes payable under ihe Leas&)
“We _hereb.y 2rrevecably.and unconidi%icna!ly:auth‘@ﬁsé and -ihstrurﬁt you:

¥ o -_wﬁhnut rigtice: or raferem:e ta or further authﬁnty from s and without enguiring as o the
]ustlflcsimn or the: validity: of thc:xse instractions, to camply anly wﬁh any lnstruetmﬂs fmm tirne: tcj
e recaivad by your frcm the Lender relatmg to e Lease and o

2 . 1 p'a-y:ali sum_'s fj'ayai:ile-.by'yDu'u.nder"th_e.Le’a'se}t_iirectfy to:
- Bank: | ‘.
Account numbiat:- #
Sort code: R

(Rent Account) or such other account as the Lender may specify from time totime:
- We temain liable To perform ail our obligations under the Lease and the Lender is undér no obligation
of any | Kind whatsoever under the Lease nor urider.any hab!laty whatsnever in the eventof any fallure by‘ i
- usto perfarm Bur- Gbilganons uns:ier the Lease : '

- ;F’!eaae su_:;n and return the aﬂknawledgemeni attached t{;} i enclosed cmpy of thls ncuilce o the: Lender o
" and the othar copy 16 us: : '

- are gavemed by Englush Iaw
Yours- faii;hfu'lly

: for and on beha?f of
’.
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The Schedule

[Description of Lease]

[Attach form of acknowledgmend]
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Part 2 - Form of acknowledigement

To: -.[han’ié of Lender] -
© laddress]

Tor.  [name of Chargor] {Chargof).
[address]

- Datext: O

' We ackmwledge recenp’é c:-f the ncrhce ‘of asmgnment (Notice} of which the enclmsed is o dup lcate
o _-Terms defined in the Notice- shail hiave the same meamng when used in tr’us acknowledgement We :

- eonfirm that:

@

.

e w1 mt agree to any amendment waiver or release of aity pmvss;om c}f the Lease or
-any rlght titie and mterest iy and to the Lease Wlthﬂﬂi‘ the prior. written mnsent of the..‘ .

Lender:

- 'we shall astin accordance with the Notice;

“the Chiargor will femain liable to perfori -all its. obligations under the Lease and the -
Lender is under no obligation of- ahy kind whatsgever under th'é Lease, nor unider any:
T ablllty whalseeverin the event of any faliure by the Ghargur 1o perfc:lrm ita thgaltuns :
'under thie: Lease : : S -

'. We have made all nenessary arrangements far all future payments payable umder suzh_-
':Lease o he made into the Faent Acccaunt

asal the date of this aekﬁ'bWI'édgemen'f we hava riol receivad any notice of security. -

assignmerit.or charge of (or of: “arny m%erest of any thlrd party i the Chargﬂr*s mterest' :

in the Lease i favaur of any Bther pearscrn and

_ '- we: do ot have and:have nﬂt cEEumed or exen::lsed aﬂy rught ar clalm against the Ci‘karg::rr- '
or exercised or. attempted to exeréise any right of setoff, ‘counterclaim of other ngh’: h

refating 1o:the Lease,

: The provisions of: 1hr5 acknowledgemerit (and ‘any: nun-i:ﬂntractual Dblga’uuns arrsmg -out Uf or in
: 'comefztmn w;th lt} arg gcwemed by Enghsh Iaw :

. For and on behah? of

[Tenanf]

BTN 1.DOCK
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Schedule 5
Relevant Agreements
Pa.;t' 1~ Form of noticé of assignment

Tor + |
Dated: 4
Dear Sirs
The a;g:réemeﬁt 3ae'§cribed-in'.thei: attached .-séﬁe?duie- (Agfeé}nent')'

: .We hereby nc:atafy you that we hava ass;gned abse%utely, subjaci to a pmwso fer re~ass;gnment Cm'
. .redemptlnn AR (Lender} all nur r.eght tila ani:l interest i and ’Eﬂ the Agreement

:We hereby Wevocably and uncc}ﬂdl’rl@naﬂy authﬁmse aﬁd ans’truct yﬂu ug)cm recemt Gf a nutlce fmm the"
- Lender: oo

1 Lo wfchout I“IDf.ICB or: referenr:e to, or further authﬂnty frum us an-:i wnthﬂut enqumng as 10 the_ Do

- justification.or the: wahdlty 0#‘ those mstrucimns o comiply arily w:th any instructions from-time o -

e recewed by you fmm the Lendar felaﬂng 1o the Agreement and any nghts dnder or i
gonnection wi ih the Agreement and .

' '_'21 o to pey 'a’l!’ sunﬁs payable .by' yoii urider the Agféeérﬁégﬁt .tfirec-i-ﬁy m the Lenderat: -
‘Baink: L
) Accourit number L
- -Scjrt code: L2

i‘:r-'sm’h -othei?r account as tﬁé-te’ndér"fhay:'épeﬁc-ify. f-nﬁrﬁ ﬁ'rﬁe?to 'teime.-

'We remasn ilable m perfﬁrm aEI our obkrgahons uﬁder the Agreameni aﬂd ‘ihé Lender is under ncf
'-abllgatmn of any kmd Wha’tsaever undef the Agreement nor under any Ilabliity whatsoever in the event
-“of any falluz*e by us: to perform m.ér Gbligatlaﬂs under the: Agreemeni

2 -Please sugn and return. the acknowledgemeni aﬁasﬁed if; nne enclasad cupy of this® ncmce tc} the i_endar. -
afd the' e}ther ccamf ic’ us :

"The prﬁ}wsmns Qf thls notice (am:! any nmn mntraci:ual oblzgatlons arismg out: 0? ar'in conﬂectmn wi th rt)_'
-are governed by Engltsh law:

- Yours faithfully

forand on behaif of

273482 1 DOCK 38
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-EXECUTION VERSION

: ._ Daté .

T Parties

Description

‘

+

[Attach form of acknowledgment]
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Part 2 - Form of acknowledigement

To: -.[han’ié of Lender] -
© laddress]

Tor.  [name of Chargor] {Chargof).
[address]

--.'.Datecif: .

' 'We ac%muwledge rece:pi of the notice of assﬂgnment (Netice‘) of which the ab-:we [s =" dup lcate Terms_ :

- thaty

. (a_}.:;_

= (b) i

()
o

(g)

deﬁned ir the Notlr;e shall: have the same meaning. when used:in f.his ackﬂuwledgement We conf“ .

:there has been o amendmem wawer ar release of any rlghts tltle ar mterests m the
_ 'Agreement since: the: cfate af the: Agé'eement ' '

we WI“ nvt agree tc any ’amendment wawer ﬂr release -':n‘ aﬂy pmv;smn of: ihe =
;Agreement or ahy right, title Elnd inlerest in and to the Ag%‘eement without. the prior
:wntten cunsent of the Lender : :

S wWe shali actin amc_:’»rdante with the Notice;:

“tve Chargor will rémafn liable to perform all its obligations under the Agreémeiét and the
* Lefideris under no obhgaimn of any kind whatsogver under the Agresrent rior under
- any Ilabihty whatsoever in thi event of any. failure by the- Chargur o perform lts-- :
' .c}bllgaimns undef the Agreemem

v Breach o d'efault ort the part af‘ihe- Chargor of any af the lefms 6f sush Latise will
be desmed to have accurred Unless we have given natice of such brogich m the: Lender s
---spemfylng haw m make goaﬁ. such breach]

a8 at the' date Bf ihrs acknawledgement we have nﬂt received any ‘notice of securlty 2o
L assugnmem or charge of (or of: any interest of any tmrcf party iny the Chargars interest’
Cinthe Agreement in favour of any Dther person;

as atthe date of this ackm}w!edgemem we-are rict aware of any hreach hy the- Chargor :

"'mf the terms a5 the Agreemeﬁt ahd’

. WE-ifn_.nﬁt have and h;w‘e-mtntaimed.e;r:ex'erci'Seﬁ'én-y right br claim against the Chargor -

o exercisad o atteripled tu exércise any right of setoff, counterclaim or other right
refating to the Agreement and we waive all future: rlghts to claem araxercise: any rights.-
-of set-off, counterclaim or ather smﬂar right: now: or.in the futufe relai:mg £0 the
;Agreement ' : '

--'T‘he prowszons nf th|s acknowledgement (3nd any nnn-contractual ob |gatinns ansmg oui of Gr m"-‘ .
: connectlon with:it} are govemed by Enghsh an '

~For snd on be’h’aEf df

+
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Schedule &
Eelzévant Policies
Part 1 -Form of notice of assignment

Tor - insurer |
Datod:

Dear Sirs:

The i_nsufainée péﬁﬁéé described m-me aﬁached.sch'édu'le:.:'(Re;'lévaﬂt’.Pﬁlic:ies}' .

o Wa nereby nat#fy you that W hewe ass;gned abso?utely, sul:gect {{a} a prowsr:i fer re‘aﬁszgnment cnnil o
_redemptmn iy ' tLeuder} a!i aur nght title. am::l mterest ifiand ta thie Féelevaﬁt Pr::lmses : '

e hereby rremcably and uncondmonally authmse and mstrur;t yau {u pcm renemt of a nntms fmm the -
g Lenn:ler] U . .

T wuthaut ﬂOtECE ot refeterce to or furthc—:-r authurlty fmrn us and wsihuut enquzrlng as- ta the':- :
- Justification orthe vahdﬁy of those instructions; to comply only wilfi any lﬁSthﬂGﬂS fror tirme 4o
: _.'t;me recewed iay you ’frnm the Lender rela’clﬂg to the Relevant: PQliGiEES (t}r any of: them} and

2 o pay ali sums- payab{e by yau under the Rl evant PO!ICIES for any of them) dlrectly ‘m the."
- Lender at;
-Bank: o ¢
-Account number: . 4
- ‘Sort code: ¢

Or smh other accoun?. dis th& Lender may spec:fy frﬂm t:me to time:.:
- Wae rermain habﬁe o peﬁcrm ali éur Ubllgaﬁms under ihe Relevam Pa IC]GS and the Lender is under m;: B
: obligat;on of any kmd whatsmesfer under the F{eievant Pohmes nm’ under any Ilablitty whatsaever i1 the' -

- ayent of any fa;lure E:ty us iﬂ perform aur oblaga’ﬂons Uﬂder the Reievan{ Policies.

: Please sugn and return thig acknowledgemeni aﬁa»ched 10 r;me ewclnsed capy nf thIS nﬁtce tc the i_ender .
and the e}ther sagy o us. ' :

:.The prcwsuons uf this: notlce {and. any rmn mntracﬁual oblsgatmns ansmg out Oi‘ orin cannectmn w ih :t) )
are governed by English law. ~

Yours faithfully

for and on behalf of
4 Limited

BI7Z3492.1.DOCK 41



Docu&ign Envalobe !D::'dizE%AGGFLEOadaéSAQC-BdfCi‘i-—QSE_"i DEBFODID

-EXECUTION VERSION
The Schedule

[Datsofpolicy | Insured . | Policytype . | Policy number _

[Attach forfﬁ of acknowledgment] |
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-EXECUTION VERSION

Part 2 - Form of acknowledigement

To: -.[han’ié of Lender] -
© laddress]

Tor.  [name of Chargor] {Chargof).
[address]

--.'.Datecif: .

' 'We ac%muwledge rece:pi of the notice of assﬂgnment (Netice‘) of which the ab-:we [s =" dup lcate Terms_ :

- thaty

: @)

)

(h)

deﬁned ir the Notlr;e shall: have the same meaning. when used:in f.his ackﬂuwledgement We conf“ .

) :there has been o amendment wa;ver or release uf any rughts or mterestﬁ m ahy.'.
' -j__Re[evan% Pcrllcy singe the date Df suah pei;r_:y, =

We have noter.i the Lendefs m’eerest as mertgagee and flrst Ir:tss payee on each-
"iRetsvani F’“ahc:y, . ' '

--5we il nﬁt agree to any amendmem walver of re]ease Of any prﬂwsmn Df any Relevant
-Policy without the prtor wrltten consent of the Lendar; :

: 'WE .shali act:in-'aﬂmrdan::e wuth-.the. Ncrilce‘ :

_ '.the Chargm’ WHE remain liable to. perfarrn atl ;ts Gblzgailans unﬂer the Relevant Pca icy
- and the' Lender is undern& obllgatmn of any kind: whatsoever under the Relevant Paiicy . -

nor: under any |abllgiy Whatsaever in the event of any fallure by the Chargar to perfc;&'m o

. ils obligations under the Relevant Policy:

o fewnmatm of Siick. rights tille or inferests wilk be effective unless we Have given 21
~days’ wntten notice: uf such pmpased termsnatlon to the Lender specifymg the actlon
.necegsary 1o avold Sﬂﬁh termenatlon

agat the date Gf this acknnwladgement Wa have nnl recewed ‘any nm’uce o securlty- B
-assrgnment or charge of (or of any mierest of any. third: party- m} the Chargsrs irterest .
i any- Relevarit Policy or the prccee-:}s E'sf any. Relevant thcy in favaur of- any Dther_-:

. _-perscm and

"we-dcis_-snot -i‘;-av'ef and have riot claimed r exercised any right or claim against the Chargor
“or exercised or dttempled 1o exefcise any right of set-off, counterclaim or sther right
~relating to any Relevant Policy and we walve all future tights to claim or exercise any
‘Tights. of sets dff counterclaim ar t}ther s&‘miar rlght now. of ln the future relatlng %{3 the:
“Relavant Palicy: ' :

“The: prcms:ons of ihls acknowledgement (and any nen—contractual ohﬁgatmns ansmg out of or m .
: -connectlon with’ lt} are gcvemed by Engi;sh law i

- For and on behalf of -
[insurance company]

BITZ3492. 1.DOCK
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EXECUTION VERSION
Schedule 7
Blocked Accounts
* Part 1 Form.of notice of assignment or charge
To: . [insert name and addrass of account holding institutior]
Dated: # .. .. |
Dear Sirs
 Account .'nu.mbef: gy # --(Bl_dﬁkeu..Ai;cbuh't'}-?
* Sort code: et | .
. Account holder: 'Q'Limite'd:

2 ._WE her&hy notify you that we have [asssqnﬂd abso utely, subjent Wra pravise for rewﬁssagnment o
redemption, | charged by way of first fixed stiargs] fo# {Lmvzier} alf our right;
- the Biacked .mcaunt and ahy monies from tme o Hoe standing to'thé credit of the Blockid Atcount;:

W-'e-he’réby_'irrevécahly- and unconditianally authorise and instruct you:
i - to hold all monies from time to time standing to the credit of the Blocked Accotnt to the orderaf. .
' “the Lender and accordingly to pay all or any part of those monies to the Lender (or as it may

dié‘r'.éc.t) prc_m ptiy fa?low’?n’g re‘CeEPtf of w.ﬁtten instructions f‘rom.th’é'é_endér; to 'that e’ffe-ct' and:

: 2 o to disclose to the. Lender suc:h mft:irmatlon relating tm us: and the Blacked Accaunt as the Lender:'--
' -'may fron tirne to'time: request youto pn}wde s

- 'Wé-.allsozadvise_- you that: -

Title et Tritarast in e8] tu; a

(8} alirights, interest and ‘behéf‘tsﬁh&i‘téaéi:éf accruing to of for {he'bEﬁéfit"df us arisingin

: respect aof the Biocked Accmunt beimng “to and are: exercusable by orat the d;rectmn of
' "_the Lender : :
by .:WE may not WIthdraw any rricniss fmm the EIUG%(EC! Accuunt wrthuut ﬁrst havmgfﬁ._

_--nbtamed the prior wrstten consent of the Lander: and

el ' the prowsmns mf tms ﬂCﬁICE may on y be remked ar varred wﬁh the przm wrlﬁen consem_:- 3
- .Bfthe Lender.:

P%ease Slgl’l aﬂr;:l retirti the acknowledgement sittached to'ons enclosed Copy m" this notice o the Lender' :
and the cther copy %o us.

' 'The pmwsuans of this- notice (and any non cantracéual oblzgatluns ansmg out. of orin connectlon w;th w;)'-'-
are gnvemed by Engl;sh lave. - : '

.'Yours fazihfully

for and on beha%f of
*
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" [Attach form of acknowledgment]
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-EXECUTION VERSION

Part 2 - Form of acknowledigement

To: -.[han’ié of Lender] -
© laddress]

Tor.  [name of Chargor] {Chargof).
[address]

Z_I:'}ater:fi: +

Wa aakmwledge %’ECEID‘% nf the notlt:e of asmgﬂment ar charge (Nutscej mF whzch the above iS5

* - dupiicate.

_ Terms defsned in the: Natlce shal have %he same meanmg when used in: this'-

. acknow! edgement

We confirm-that:

(@)

o)

ey

we shall act invaccordance with the Notice;

a8 at the date of this 'ac'khﬁw"édgémérit.wa have not received any hofice of secdrity .

assugnment oroharge over {or of any mterest of any third: pjarty i) th& Chargﬂr g mterest.. E

. inthe {Qcked Ac:cnuht in favﬁuz' af: any attier: perscm

CWe wllf ncr% Withmut the Lc—mder s prlor wrltteri c:onsent amené or vary any nghﬁs attat:hmg' -
fo the-Blocked Account; and - - -

'-'we' will riot exertise and 'unéf:c:'nd;itéanaliy and irrevocably wa i\;ge-'ény right of combination

or -consolidation of ‘accounts, security, sef-off or lien or-simitar rights {howsoever: .

' ..descnbred} whlch we may have now oF in the future: i respect of the Bluc%fced Acmunt’-
orEver any mcmes siandmg fo the cradit of the Blocked Account; - '

'The prav:s:ons of thls acknowledgement (and any: nun-contraciual obﬁgatibns arlsmg oui Qf of i
connectlon with |t) are governed by Engiish Iaw

For and on behaif of -~
_[accour holding fristitution].

EATE4E2 1.DOCK
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_-Bchedule 8
Unblocked Accounts
* Part 1 < Form of notice of assignment or cfh_argé- :
_Ter [insert name and address of account holding institution]
. Accountnumber:. | | - (Account)
- Sort code:’ g . o
'Accnunt hﬁider:' .'4 Lirﬁite‘d-

N 'We hereby natnfy yeig that we have [asSigneﬁ‘ absa utely, sub]ect m a pmwsa for re~ass1gnment on.
._redemp%mn 4 Gharged by way of fi rst fixed charge] to ¥ {Lender) aly aur nght tttle and mterest in and to:_
~the momes from tume 1o fime stanciang ta the cradit. r;u? the Acmunt

~We hereby ;rrgwc}c_abl-y-and' unmndmonaﬂy authonse_-and.mstr_uct:‘y«;:ut- o "
T o hoid all monies from time 1o time standing to the credit of the Accaunt 1o the arder of the. -
Lender and. accwdmgly to pay ail orany part of those’ munies o tha Lander (Dr as it may ndlrect)“ _

: pmmpt%y fG|§DWInQ recelpt af written lnstm;:‘tmns frc}m the i_eﬂder fei that eﬁect and

- (¢ dlsciﬁse to the Lender such mform:ahcm relatmg o us and the Acsc:c:unt as the Lender may
' from tirme 1o time request you to provide: : .

By coun’iersugmng thls nictice; the Lender author&ses ycn.; to permﬂ, us: to wﬁhdraw and at%&erwase deal :
swith funds stanwjmg to the: credit m‘ the Acc&unt uritil:’

@) . yciu‘frjecfe;?vé a h_nti'cé in wﬁritih'g'-m the c@n_ira?y'fmm-_t'hé_'i;ehdér: '

L (b) A petﬂ:zcm is presented fozr a-winding up omer in. respect of us or an applucatmﬂ i made;-.
' foran adrﬂzmstratmn Urcfer i respes:t of us, '

' '(whichevér}-occurs first):.

- Pleasé Slgl’l aﬂd return the acknowledgemen*{ attat;hed 10 Une enclcsec! acpy af thls nﬂtlce tca the i_ender
_and the othe capy %c: us:;

The prewsuons ::)f this notrce (and any non-contraciuai ablsgatlans ansmg out o%‘ or in canﬂechun wzth nt)i
are governed by Engllsh law:

Yours faithfilly

.:axlx1eaa»|a¢-‘¢dxxulaa:-dxd‘xalAaauhllslxx\«—')"x: .

forand on behalf of # Limited

'_CcunterSigned for and ori behalf of |
- the Lender; .

’ .[Aﬁabﬁ form-of écknawiedgmenﬂ -
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Part 2 - Form of acknowledigement

To: "[:n.a'me of Lender]
[address]

To:  [name of Chargor] (Chargor)
[address]

: iD’ated':'

We aaknowledge recenm af the mtlce 0% asmgnment ar charge (Nutscej mF whzch the above i3
duplcate Terms defmec! inthe- Natlce shal have %he same meanmg when used in: this'-
_acknow edgement

_ We Cohﬁrm-that:
() we shall actinaccordance with the Notice;
“{b) . asat the date of this acknowledgement we have. riot received any notice of secarity
e -assignment or charge {or of any interest. of any third: paﬂymwerthe Uhargoramterestr- -

: m the Ac:mmﬂt i favaur of any o‘thev person )

(o Cwewill noi w;thom thies Lender‘s ;:irlor wrltten cansent amend or uary any rrghés attar:hmg. -
' "o the' Account; and -

a) .'-we will rot exercise and unst::ndlt analiy and lrrevocabiy wawe any rlght of camb;natlun' :

or consolidation - nf accounts; securi’iy set-ﬁff -or fan mr similar rgghts (howsoever : -

ﬂdescnl:ved) whick we may have now or if the future it fespect of ihe Aceount or over
; any monies standing o the credit of the Aceount; :

: 'Tﬂe pmwsmns of thls acknow[edgement (and any nmn-contraciual obflgatiens arrsmg out of or if
connectlon with ity are gaverned by Engl;sh Iaw ' '

'For'arﬁd on behalf of _
* laccount holding institution]
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~Behedule 9
-'F."'or"m .G‘I‘ Security Deed of Accession
' This Deed is made on | | L
Betwesn:
(ﬂ' | #‘I (Eég.iéiarieid in England with nh mber ¢ fd‘f'iéts'ejf'and for t;ﬁe*éh'érgq'rs t;‘:_:'gm;péﬁy:)i;. :
: '_(2) _ # (regls’{efed in EngEand W|th number t {Aucedmg Chargnr) | |
@ . BARGLA?S BANK PLC {Lender)
'w;agreas-

(A}:_ _-Thls Deed is supplemenlal 4 debenture dated * behveen mter aha Ehe Cumpany lhe..
R Chargmrs and the i_ender (Eebeﬂture) o :

_ (B}_ : The Aczcecimg Ghargr_ar s also enhtared info an Accession Deed to the Fﬂmlz%y Agreemem on’
o of aboiit the date of this: Secunﬁy Deed of ﬁccessagn and by dumg sd appom%s {he Curn;aany as
.lts agerit or the tarms wel out inthe Accessmn Deec% : ' '

It is"agjr_ee'd_ -
1 Definitions and interpretation.
11 Definitions

(8)  Save to the extent otherwise x:lefmed in this. Deed terms: def” ned i tﬁe Deben’éure have; -
the same meanmg wheri used in thrs Deeﬂ :

{b) r‘r ‘this: Deed. Seaured Shares means il shares preSem‘ and future held by ﬂ‘:al_-_- -
Ac:cedmg Chargar or ti‘ee F-‘ersr.ms %rsfed |n Schedule 2 (Secured Shares] e this Deed '

12 Interpretation

-Clauses 1.2 {Interpretation), 1.3 (Third party rights), 1.4 {Administration), 1.5 {Incorporated -

terms), 18 (E}eed of pﬂcmiy) 18 {Present and futuie- -assets) and 1.9 {leed secumy} of the’
. Debgnture are mcorporated in thls Déed asif ’they Were set Qut i fuill iri this Déed, but 8¢ ihatij] _
-_references in those clauses to this Desd. shail 2.~} constmed as referaﬂces o ﬂ‘"IIS Securlly Peed
of Actession: X
‘2 Accession df Acceding Chargor
21 Accession
- The Accedmg Chargor agrees to be a Chargor for ihe purposes of the Debenture with immadiate -

_'eﬁecét and agress to be bound’ by all of the terms of the Debeniure as if it had ongmally been A
partytoit. : 5 '
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26

-EXECUTION VERSION

"'Cavenant to pay

The Accedlng Ehargor mvgnants wﬂh ihe Lender that it will pay and cfischarge the Secured

‘Lighilities when thay hecoms due fur payment and. dtscharge in accﬂrdance wrth the 1eirns uf
< the Fmance DucumEnts

-_charging provisions. -

.A!I 8ecurlty created hy the At:ced&ng Chargcxr under %has Deed is
' :(a'j_'_ a E:ontmumg seauntyf for the payrnent and d|scharge o‘f the Securea Lialmlihes
(b} granted with ful title guarantee: and’

© grahted in-favour of the Lender.

. First Iegal mortgages

The Accedmg Ghargcnr charges by way of fi st Iegal mmgage the Pmpemes descnbed ir

- Schedule 1 (Proparties) to this Desd.
Assignments

-"(a-)'_ The Accedmg Chargor ass;gns abscxlutely sub;eci to a prowsg for: remasszgnment an L

- redemptlon ail of Ei:s rlghts title -and interest fz'om fifne 1o tire under or ln respect of:

(1} o r-all rentai nCome; any preceeds uf gdle Bf ats Sez;ured Propeﬁy and all’ Uther
SIS, payable uncﬁer any Lease: Dacumen‘% (mcludmg under Any guaranlee:_ .
relating to any Lease Bacument) o :

iy .the agreements descrlbed ln Scheduled (Relevant Agreements} ’tc; thls Deed
-.{i‘ifi)_"‘ its iﬂs‘ur_afn.ce-paﬁicies d.esc‘ribed _Er'i Scheduie-‘* '(Relevaﬂt PﬁEicées)-tc.-thi's‘--l;}eed:--

- (w} each accaunt descnbed ity Scﬁedule Ei (Unb Gcked Accauntﬁ to th%s Deecﬁ and.
s any amgunt standmg 1o the credit of each Unblecked Armount and the: deht-- ;
el represented by each Unbilocked Acoouint and :

f:(ffu). - _eacﬁ and -every sum frnrn fime ta time. paid- or payab!e by any personfmemberv'
ol the Group for the tlme bemg toa Chargur '

“togather with, in sach oase-.al!‘-mtherRe[ated nghts- thefétd;ﬁ o

(b) The Accedmg Ghargar shall rerain !rable 1o perfm’m all lts obhgaﬂans undar. eacﬁ Lease .

N Dt}cumem ‘aich Relevant Agreemant ard each Relevant F’olecy

(&) Nc}t\mthstaridmg the. uEher i:erms Gf this ‘¢l auss 2 5, prior to the Gcm’jrrénce of an Evsr;t '

“of Default which is sontmumg, the Ancedmg Chargnr may, sub]ect to the other terms of' .

_the Finance Documems c:ontmue to- Exermse all and any’ af its: rﬁghts under and in

connection with ihe Refevant Agreamem

First fixed charges-

The Acceding Chargor chiarges by way of first fixed charge:

ETIE 1 DOCK - 50
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EXECUTION VERSION:

gl interests: and estates in.any freehold, leaschold or commonhold prépert'y'h@w or .
: -subsequently ownied by it {otherthan. any freehe d, leasehoid or sommanhglci pmperty o
' eﬁectwe v charged by A way of Iegai mnrtgage under. c}ause 2 &} ’

'.'ail. licences io -.ent-er or lise any‘S‘ecured Pmperty-

‘the benefit of: all ather agreements mstruments and nghts relatmg 10 lts Secured:
ZF'roperEy, ' : '

o -atl plant mach!nery, vehlcies compufers cff ce and nfher equ;pment all furmtu&'e
.'-furmshlrigs Fttmgs equupment and fools and any ?emovars ar repiaaemeﬂt of them,”
.(exc:ludlng any for tHe tire bieing fﬂrm;ng partof the Accedmg Chargc:nrs stock in trade -
aE wurk % prﬂgrESS) tcgether Chattels} present ‘and: future and ihe beneafit of alii--
confracts; licences, warranties, mamtenance mﬁtracts relating g il them and any.
_--renewals anc:l repiacemenm of tizem

the Secured ._SharES;
" the Investments;

_ 'EEI of-its bm}k and: Giher debts and mane‘tary B]alms EII"Id thew proceeds {bath callected :
“and uhco Iected} {tagether Debts)

i:(oth;er than to the exterit eﬁ}euﬁvely aé&ig‘n‘ed under clause 2. 5)each Blotked Account,
all monies from fima o time siar!dmg to the cred;t of each Blﬂcked Accmum aﬂd the: debt- :
'represgmed by each Bic}cked Acmunt o T '

"u[nther than tcz the extent eﬁectwely asmgned under clause 2 5. each Unbimcked i
'.Ac;couﬂt all monies fram time to time standing 1o the credit of eam Uﬂb mked Acfsount .
“and the debt yepresented by each Unbiacked Accmmt :

a[l-;‘ﬁs_ In‘te_l[ectua-l Prgperty;_; '

all its goodwill and uncalied capital;

(ather than ’56 the éxie’ntéfféctiﬁely as’éﬁghed'undér tiédse- f215)-_ihe Relevant Pa!ié@‘éé" o
:(other than to - the Extent eﬁectwe!y assagned under t:iause 25) %he Hedglng"

. -Agreements

the beneﬂt Gf all Au’[honsatlans held -::lr ut;llsed by it m cmnnec:tlon wnth its busmess or '
'the use Gf any’ of jts assets anci {he rlght 10 recover and receive compensa’acn payabi
inrespect nf any of them and ' :

_:t[:l hé: extent that aﬁy asmgnment m c!ause 2578 meffec;twe Aas an ass:gnment the_
: :assets referred tn in that clause; ' ' '

.riagét'her with-,i :in:e‘_ach ca;;e,’.’.aﬂ cther. Relgted' F{i'ght'_s fhe'rét'og

2.7 . Floating charge

gvaing 1. DOcK

“The Acceding ‘Chargar charges by way . of first flosting charge all its “assets -and
-undértaking wherever located both present.and future:
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-:E.XEQBTIQ&-VERSEQN_

'(b'}". s 'The ﬂaatmg charge created by clause 2.7(a) shall be deferred in. pomt Qf pﬂonty % ail_ :

fixed Sec:unty Vahdy and. effectwely created by the relevant: Accedmg Chargor under-.
“the Finance: Documents in favour of the Lender {as irusiee far the Lendar) as secunty-
-.for the Secured Liabilities

'-Quaiifymg f!oatmg charge .

3 Thig: Deed contams a. quall?ymg ﬂaatmg chaa‘ge and paragraph 14 of Schedule B tm the'i
E insolvem;y Act 1986 applies to- the ﬂﬂailng charge created by or undef this: Deed

- _Ganséﬂt c;f emstmgthargmg cnmpames |

- The: Chargmrs agree to the terms of s Deed and agree that :ts executa@ﬂ will in m} way:. S
--pre;udlce or aﬂ‘ec:t any Securaty granted BY any cf them by of under the Debenture '

' 'Securlty power uf atturney '
-'sze Accedmg Chargor by way of securlty ;rrevucably ancﬁ severally appomts the Lender eaf:h-. '

G Recewer arad” any af their delegates of sub—deIEQates te be its- aﬁamey with- the full pz}wer and :
2 authorlty (inits name and otherwise onits behaif)to: :

8 @y exe_c‘ute,_ deEiv-er; and perfécti-a_ll _deé;is, :_§ns§‘rufmeﬁts'and otter c_ﬁﬁcumen‘ts; and -
i -::(b}- g ;t'.'d {I‘O-ﬁ;’éa’t;setd-b’é-da’n’é ‘aill-acis a.hd-.t'hi.rigs;-. N
in each case:
i) which' ma‘y be required; or
) (H)  whieh any attorney may in s absolute discretion’ deem necessary. or: . -

.app«mpﬁate for carrymg gt any leggatmn af the Acceding Chargc»r undsror
- pursuaEnt i this I;_I_}eec_:l or generally for: enab_img. the Lender ar dany. R.ecewer (o S

exercise the respective. powers conferred anthem tinder this Deed or by law.

. The Acceding Chargor.ratifies and confirms- whatever any attorney, does or - -

- purports-io do under its appointment under this clause.

- 'Nﬁt_ic'e'si '.

The Accedmg Chargor mnﬂrms that ats address detalls far notsces [1E relat:orn ta clause 25
(Nutlces) of the Debemure are. as follows:

Addrass; *

 Facsimils: *
Atftention:  ~ #
'Cd&nter'p'ér'_t's:

Thls Deed or any Flnance Dm:umeni eniered mtu under ar’ in mrmechan with thlS Deed may be

Bxetuiedin any nummbar of sour;terpa;’ts and this has the same effect as if the signatures o the -
counterparts wete on 8 singla copy of this _E}eed.m‘ an_y Finance:-Docurment.

BT 1.D0CK 62
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- o EXECUTION VERSION
7 Governing law and jurisdiction .

| Clause 32 (Goverming law) of the Debenture shall be incorporated in this Decd as if set out hiere
m %’ull Bk 50 that references ta the Debentur& shall be construed 8" referemes i:} 1h15 Deed

L ""i'hﬁs D&eé has been mgned ore bei’mlf of lhe Secumy Agent and E‘-xecuted as & deed by the Accedmg; -

| e Chargur and is dellvered on the date gwen at tha begmmng of this Dead. It. i intendest by the parhes to.
~this Deed that this Deed will take effec:t as = deed notwrthstanmng ’%hat the Sec:unty Agent may an!y- :
execute it under hand.

BITI34H2 1.DOCK 53
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E2723482 1.DOCK

. '.S‘chedule 1

Properties

Schedule 2

Secured Shares

Schedule 3

Relevant Agreements

Schedule 4

Blocked Accounts .

. Schedule 5

Unblocked Accounts
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| . . “EXEGUTION VERSION

SiGNATURES TO THE SECURITY DEED OF ACCESS%ON

Gompany

Executed as a deed by Yy L

‘ LII‘I"ﬂtEd!PIC X . X ) BT T e e PR T P rbewuder SN R Tt I e
acting by a director in the @reserxce of L Dlrectﬂr

LR T T T TR R T P T PR B h b v

'Slgnature of witness
[ =1 ¢S R S RO

AdArass b

i cpnﬁr;ﬁ- that1 was physically present when [name of signatory] s’iéneﬁ this deed.

Chargors

Executed as'a deed by. y

* leated!plc : _ F e,
actng by a dlrector nthe presence -::nf -} Director.

B AT B WA M A Ak SRR A R Y U HE TN AT AR I A NS a e R TR A LT YN R Y

I confirm th-a’f i:was'.phy_sii:a"l Iy:_;_;ireséhf when [name of signatory] signed tlﬁi's_f-'déé'd;' '
Lender

- Barclays Bank plc -

By:

BETFII2_1.DOCK E5
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‘EXECUTION VERSION
'SIGNATURES TO THE DEBENTURE

-U‘l‘ig’in'al"(:ﬁa'rgors '

DecaSignpd by: - -

Executed as adeed by Sy .
EDWARD BIL{INGTON AND SGN LEMiTED B e e T T P PSR E T U
-actmg by a dlrector m thi presenice of ) ~Director -

EacuSIgné:l i:-y'

.Signature of witness N N
- Lintdsey Broadbent.
Name ...:....-......._...........-..'...'...,..,,,...;.;.-...'-..;n;,..‘...-.-....'.“..;."-

- L'eonfirm that I was physically present when -~ - “Stephen Hughes.  signed this deed. -

o .ﬂ'ﬁcu.s'igheﬂ_hyz -

- Executed as a desd by RE ' : )
'BILLINGTQN FGGD&ERVICE LIMITED _ _:)j' :
acting by adirector in the presence of - ) anector

- Dm:uﬁlgned hy

o d A B TR L UL

' Sugnature of withess.

L1ndsey Broadbent
.Name

| cﬁnﬁr‘rﬁ ti\'éﬁﬁi was:ﬁhy-éiééliﬁ-pre#gni'wﬁ'eir"_n:_ o L mgned this deed.

Dncust;neﬂ b

o Executed asadeedby ) RS TR '
'- 'BlLLENGTaﬂ FOOD INGREBIENTS LIME"FED D R sy omee ey e RS

Cacting by - a dlrector it the presence of SR T Director -

s Bo:uSlgned By

ieraeriligney MQ“'BEE‘?‘S_‘AD’TMG
'Sngnature of witness

L1ndsey Broadbent

: 'Name

ACEUTESS TR LR LR L TP PP Favedweavvaiin PP RS =

© Leonfirm that | was physically present when . Stephen Hughes sighed this deed.
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" Executed as a deed by
CRIDDLE &ICC‘ LIMITED
- acting by a dwecto;r in thie presénte of

DncuSrgned 335!

o 449&’6"2‘5#:3&-&?}[;6‘:"'"“In". iz oo P

' ZS@nature rﬁ thness _
' andsey Broadbent §

RN AN E AR E AR KRR KT R e KNSR EA A B I KNk a S VYRR a iAW

* I 'confirm that | was physically present when

- Exscuted as.a deed by

: 'ENGLISH PRG‘VEN&ER CGMPA&‘!’ LIMITED" :

: -at:tmg by a director in the presence m‘

. Da!:;u5|gned by

s R R
- 'S!gnature of withess: .

_ _ Lwndsey Bmadbent :
Nama ..,

CAATESS e i e e

| confirm that | was physically present when

- Executed as a deed by

SAUCEINVEST LIMITED
acting by a directar in tbe glres.enrse of |

i g Ui e By

S!gnature af witness
L1ndsey Brcadbent

B R M G R A A R ARG T R B DA UK R A B KR BBk EAE U G K R RN S

-_I.izaﬁ_ﬁim_{héilwhs’-p_hy_sicaiiy present when =

B2723452 1 DOCK

y - Director

-._Sté‘;p‘heh. Huaghes

-EXECUTION-VERSION:

s AOBRESTEREEAEL, oo
Dlre cmr s

: Stgp'hen Hughes. si'g_n_éd;.this deed.

: Dl_rector

Gary Blake: " gigned this deed. '

DocuSigied by:

SRS EAEUBAEASE S v 13 o vs e v i

signed this deed.
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EXECUTIDN VERS&D

ﬂuﬂuS;gned by ’

: .'Executed asa deed by | ) - _ o
) BILL&NG‘TBN FQOQS LIMITED Lo : ) .:.;,.-... F '. .;._-4';__....mH@Bﬂlﬂfﬁﬂﬂﬂéﬁ;ﬁ;fi.f.:;..,.\;.;'42;,;..".'.'.-..;.,'..,....'.'-'
~goling. by a dwector in the presence of ERE Dlrector o e

I]m:uSlg Red ny

[ Ty WA i 449‘&52!1’3#\'.7‘1’450‘ M e e e
'Ssgnature of wdneas '

andsey Braadbent
--~Name

-Atfdress ..... eewsaniiityiiii e ferhiuitamgEe g i

R R WE AR R AR R A R EE RN AR KR AT P E I N K YRR T g A s d

e lh e gl o e T
I'cunﬁ’rm. thatl“was phys_ical}y present'when .P- HHanes ..~ signed this deed. -

s Deeusigued by

; Executed as ] deed by - .)_. :
TSC FOODS GROUP LIMITED IR RS
~acting by a director in the presence of ) .Dlrector

LGS s asiosivarasanicdiiniinnnerinnes

.Slgnature of wntness

Lmdsey Brnadbent -
) Name MR AW R W R JevmeEw YETTE Ty E RN A R A B TR NN R W

KR NN E R E R CRE ARV IR RN T T A T TR F A kY K RN e Y N AR kR E e

- I'eonfirm that | was physically present when Stephen _HUQ]'%QSZ . signed this deed.”

el BEEuTighed bt

'Executed asa deed by e
 BILLINGTON. PRDPERTY MAMAGEMENT B TS,
LTD } S 'Dlrec:tnr

Actitig b'y & directot .in'the"presence-af- o

(ancudigneitity:

amieeieed FT e wpen Fyvey o T -.;};'_-_...““.-..“u- .
'Slgnature of wﬁness

B _ Lmdsey Bz*aadbent '
.-.Name ............. ireerenen AN en et p et b prsEaartin S oo

Addl’ess R b v aw e E i h g h e e Wi b R R R

D T TR LR L T L T T T T Ty PO E gy

* I conifirm that | was pﬁys'it:éliy'_'ﬁrés'e'nt-whéﬁ - Stephen 3?*-?"9“‘“-5: ' signed this deed. |

grTraEe | DOCK 58
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| . o "EXECUTION VERSION
The Lender

" BARCLAYS BANK PLG

By: - liwcmsu;qﬁcwy-

gD 1 DOCK 59
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