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Registration of a Charge

Company name: COTT RETAIL BRANDS LIMITED
Company number: 02865761

X6YAMKJIS

Received for Electronic Filing: 02/02/201

Details of Charge

Date of creation:  30/01/2018
Charge code: 0286 5761 0010

Persons entitted: JPMORGAN CHASE BANK, N.A., LONDON BRANCH AS SECURITY
TRUSTEE

Brief description:
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

Electronically filed document for Company Number: 02865761 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADEBAYO LANLOKUN, CMS CAMERON MCKENNA NABARRO
OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2865761

Charge code: 0286 5761 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th January 2018 and created by COTT RETAIL BRANDS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd February 2018 .

Given at Companies House, Cardiff on 6th February 2018

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

Law . Tan

DATE: 30 JTRNWARRAY 2018

DEBENTURE

Betwaen

THE COMPANIES LISTED IN SCHEDULE 1
{as Chargors)

and

JEMORGAN CHASE BANK, N.A., LONDON BRANCH
{as Security Trustee)

M5 Cameron MeKenna Mebaima Olswang LLP
Caannn Plase
78 Conpon Svee;
London EC4N 8AF
T-Hd4 20 7367 3000
F 444 20 71567 2000
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Execution Version

THIS DEED iamedeon AQ TR™MOV A RY 2018
BETWEEN:

{1

@

THE COMPANIES whose respective names and company numbers appear in Schedule § {The
Chargors) (collsctively the “Chargors” snd each a “Charger™): and

JPMORGAN CHASE BANK, N.A., LONDON BRANCH of 125 London Wsll, London,
EC2Y 3AJ as security trustes for the Secured Parties (as defined in the Credit Agreement (as
defined below)) oa the terms and conditions set out in this Deed and in the Credit Agreement
{as defined below) (in such capacity, the “Security Trustee™),

WHEREAS:

(A)

(8}

(©

Ench Chargor enters into this Deed In convection with s second amendment and restatement
agreement dated 3 FEAMIWIMRY 2018 (e “Amendment and Restatement
Agreement”) and made between, amongst others, Cott Corporation Corporation Cott, Aquaterra
Corporation, Cott Holdings Inc., DS Bervices of America Inc., 5.&D. Coffse, Inc., Aimia Foods
Linvited and the other Loan Parties party thereto as Borrowers; the other Loan Parties party
thereto; the Lenders party thereto; the Security Trustes a3 UK Security Trustes; TPMorgan
Chase Bank, N.A., as Administrative Agent and Administrative Collateral Agent and the other
parties therelo, pursuant to which an amended and restated credit agresment originally dajed 3%
August 2015 (the “Existing Credit Agreement”™) and made between amongst athers, Cott
Corporation Corporation Cott, Cott Beverages, Ine., Cliffstar LLC, Cott Beverages Limited agd
D& Services of America Inc. as borrowess thersunder; the persons described therein as “Loan
Parties™, the persons described therein as "Lenders”; JPMorgan Chase Bank N A., London
Hranch a5 the sscurity trustee thersunder, JPMorgan Chase Bank, N.A. as the adwinistration
agent and administration collateral agent thereunder; and the other parties thereto is amended
and restated (the Existing Credit Agreement as amended and restated by the Amendment and
Resiatement Agresment, the "Credit Agresment™.

This Deed is, and the guarantee and security provided under it are, supplemental to, and in
addition to;

N the debenture dated 17" August 2010 and made between, amongst others, Coit
Beverages Limited and the other chargors named thersin, and the Security Trustce snd
each supplemental agresment thereto granted from time to tme; and

{ii} the debenture dated 3™ Avgust 2016 and made between, amongst others, Cott
Beversges Limited and the other chargors named therein, and the Security Trustes and
each supplementsl agresment thersto granted from tme o time; and

{ii} each other UK Security Agresment granted from e to tme

The Board of Directors of each Chargor, having regard to the benefits acerulng to each Chargor
from it {or any company which {5 its holding company’s) participation in the Credit Agreement
and receipt of the facilities to be made aveilable thersunder, and to the expectation that the
Bomrowers under the Credit Agreement will be shle to meet their labilities under the ssme as
they fall dus without the need for the seearity and guaranies constituted by this Dead to be
ecforced, is satisfied that the giving of the guarantees and security contained or provided for in
this Deed is i the interests of that Chargor and has passed a resolution to that effect, and the
members of each Chargor have passed 2 wnanimous resolution approviag the entry of that
Chargor joto this Deed.

NOW IT IS AGREED a: follows:

UK - G063500450.8



i Definitions and Interpretation
Specific Definitions

it Terms defined in the Credit Agreement shall, unless otherwise defined in this Deed or the
context otherwise requires, have the same meanings when used in this Desd,

1.2 In this Deed, unless the context otharwise requires:

“Account™: any present, foture or contingent abligation of an Account Debtor to make payment
under g Contract;

“Account Bank": sach of JPMorgan Chase Bank, N.A. acting through #ts branch at 125
London Wall, London EC2Y 5AI in its capacity as account bank and The Rays! Bank of
Sootland ple acting through its brasch at 31 Market P, Long Eatos NG10 11D,

“Aceount Debler™: any person indebted to 8 Chargor under & Coniract;

*Ancillary Rights™: in relation to & Receivable:

{a}) the right to dewmand, sue for, recover, receive and give receipts for sl amounts due and
ie become due under the Contract under which such Receivable arises;

{ix) the benefit of all covenants and undertakings from the Account Debtor in respect of
emounts due and to become due under the Contract under which such Receivahle
arises;

{e} the benefit of all other cavses and rights of sction against the Account Diebtor in

respect of amounts due and to become due under such Contrack

{d) the benefit of any other rights, tile, interest, power and benefits of the Chargor in,
under, pursuant to and/or in relstion to smounts due and to hecome due under such
Contract, including , without limitation, any credit insurance policy;

{e) any insurance proceeds received by the Chargor pursuant to Insurances (including,
without Hmitation, any credit insurance policy) insofar as the same relate to amounts
due or to become due under such Contract;

() documents of title, warehouse keepers receipts, bills of lading, shipping documents,
airway bills, certificates of origin, customs forms, commersisl and consular invoices,

insurance documents or similar relating to the relevant Goods which gave riss to that
Receivable;

{g} all Records relating io that Receivable; and

{h} all Remittances and any interest payable by the Ascount Debtor on that Recsivable;

"Charily Account”; the bank scoount with sccount mambe
Foods Limited held with Barclays Bank PLC.

ins the name of Aimia

“Collateral Access Agreement™; u collaters] access agreement or Jandiord waiver, in the
respeciive forms set out in Schedule 8 (Forms of Collaieral Access Agveements) or otherwise in
substance setisfactory to the Seowity Trustes, addiessed by any Collaters! Access Counterparty
ta the Security Trustes and delivered pursvant (o Clause 5.6 (Nodives of Charge and Collateral

Access Agreements), gs the same may be amended, restated, or otherwise modified fom time to
time;

UK - 608300490.8



“Collsteral Access Counterparty”. any third party (including eny bailee, consignee, customs
broker or similar person) in possession of any Inventory or any landlord of premises where any
Inventory is located;

“Colleciton Account™: an acoount with the Security Trustes to which Collections are

trensferred by asch Account Bank pursuant to the notice given to that Account Pank pursusnt to
Clause 5.6.1;

“Coflections™: all Remitiances received by or on behalf of 8 Chargor in respect of Receivables
and any intercst accruing or accrued therson;

“Cantract”, 5 contract or agresment, including a purchase crder, between a Charpor and an
Ageount Debtor for the sale, lease or hirlag of Goods, and/or the provision of services, io that
Account Debtor;

“Delegaie”: any person appointed by the Sscurity Trostes or suy Receiver pursuant to Clavse

12.2 {Delegation) snd any person appointed 2s sttorney of the Security Trustee and/or any
Receiver or Delegate;

“Envivenmental Law™: means any applicable law or regulation which relates tor

{a) ths pollution or protection of the environment;

{b) harm to or the protection of hunan health;

{c} the conditions of the workplace, or

{d any emission or substance capable of cansing harm to any living orgenists or the
environment;

“Environmental Permits™: any permit aod other Authorisation and the fileg of any
sotification, report or essessment requirsd under any Environmeatal Law for the operation of

the business of any member of the Group conducted on or from the properties owned or used by
any member of the Group;

“Equipmeat”: the equipmmeat particulars of which are se! out in Schedule 10 (Fguipmen) and
amy and all additions to, renewals and replacements of {in each case 8t any tHme after 3
December 2009, whether or not prior to the date of this Dead), such eguipmaent for the time
being, whether installed on such eguipment or not;

“Exclusion™: a lega!, valid and binding resiriction in respect of any asset beld by suy Chargor
which either prechudes absolutely the crestion of security over that asset or requires the prior
sonsent of any third party {pther than any member of the Group) to the creation of security over
that asse, brsach of which restriction would materially impair or destroy property or other
rights of that Chargor in relation to or in connection with that asset;

“Expenses”: sll costs (incloding legal fees), charges, expensss and damages sustained or
incurred by the Security Trustee or any Receiver or Delegats ot any time in connection with the
Security Assets or the Secured Lisbilities or in taking, holding or perfecting this Deed or in
protecting, preserving, defendiog or enforcing the seowrity constibited by this Deed sad/or in
exercising any rights, powers or remedies provided by er pursuant to this Deed {including any
right or power to make payments on behalf of any Chargor under the tenms of this Deed) or by
law in ench case on & full {ndemnity basis;

“Goods™: any goods the subject of & Contract;
“Group™: Cott Corporation Corporation Cott and ali its Subsidiaries for the time being;

UK - 6065004508



“Insurances”: all of the contracts and polivies of insurance or assurance {including, without
limitation, credit insurance policies and the proceeds of them) from time to time taken out by or
for the henefit of any Chargor or in which sny Chargor from time to time bas an interest,
together with all bonuses and other moneys, benefits and advantages that may become payable
o acerue under thein or under any substituted policy;

“Iotellectual Property™:

{a} all patents, trademarks, service marks, design rights and all other registered or
unregistered intellectual property rights;

{& any spplications for intellectual property rights and the benefit of any priority dates
attaching to such applications and all benefits deriving from intellectual property
rights, including royaltiss, fees, profit sharing agresments and income from licences;

{c) all copyrights {including rights in soRware), sourte codes, brand names and other
similar intellectusl property rights;

{d) all know-how, confidentis! information and trade secrets; and

{2} all physical material in which any intellectusl property might be incorpoiaied,

including, without limitetion, any of the same specified in Schedule 2 {Specified Intellectual
Property};

“Inventory™: in relation to a Chargor, all of iis now owned and bereaRer acquired inventory,
stock-in-trade, goods and merchandise, wherever Jovated, to be furnished under any conbract of
service or hield for sale or lease, all raw materials, work-in-progress, finished goods, retirned
goods and materials and supplies of any kind, nature or description which are or might ba used
or consumed in its business or used in connection with the manufacture, packing, shipping,
edvertising, solling or finishing of such goods, merchandise and other persanal property, end sl
documents of title or other documents representing them;

“Liabilities": means all unpaid principal of and accrued and unpaid interest on the Loans
{including interest aceming (or, to the exient that the same may be lawfolly recovered, which
would have acorued but for the commencement of any bankruplcy, insolvency, receivership or
similar proceeding) after the commencement of any bankupicy, insolvensy, receiversidp or
other similar procecding, regardless of whether allowed or allowable in such proceeding), ali
LC Exposure, all acorued snd uopeid fees and al] expenses, reimbursements, indemuities and
other obligations of the Losn Parties to the Secured Parties or any indemnified party arising
under the Loan Documents (including this Deed and including any lsbility in respect of a0y
further sdvances meds vader the Loan Documents), together with all Expenses and gl interest
under Clause 2.3 {Interase);

*LPA": the Law of Property Act 1925;

“Mortgaged Property™. sny freehold, commonbold or leasehold property the subject of the
security constituted by this Deed and references to any “Mortgaged Properiy” shall include
references to the whole or any part or paris of it;

“Premises™: all buildings and structures from time to time situated on or forming part of any
Morigaged Property;

“Receivable™ sy Account owed to & Chargor under or pursuant to a Contract;

“Recetvables Account™: the accounts specified in Part I of Schedule 11 (Initial Receivables

Accounts) snd each other account opened or to be opened from tme to time by a Chargor with

the Account Bank snd/or {where the context permits) any account fom time to tine substitoted
LI - 606500420 8



for or edditional to the same (including in each case such account as redesignated and/or

regunbered from time to time) being sccounts to which remittances from Account Debtoss are
io be paid in respect of Accounts;

“Receiver”: areceiver, receiver and manager or administrative receiver of the whole or any
part or parts of the Security Asasts;

“Recorde™: all Contracts, invoices and cradit notes and other documents, accounting boolks,
records, ledgers, Gnancial and management accounts and other information relating to an
Account Debtor or a Receivable including computer programe, tapes, disks, punch cards, data

processing software and related property and rights which are vsed to record the Gepsactions
represented by the Contracts;

“Related Rights": in relation to the Securities, ali dividends, interest, bepefits, property, rights,
aceretions, monsys, advantages, credits, rebates, refunds {including rebates and refunds in
respect of any tax, duties, Imposts or charges) and other distributions paid o payable in respect
of the Securities, whether by way of bonus, capitalisation, eonversion, preference, option,
substitution, exchange, redemption or otherwise;

“Remitlances”: cash, chegues, bills of exchange, negotiable and non-negotiable instruments,
letters of credit, orders, drafts, promissory notes, electronic payments and any other instruments,
methods or forms of payment or engagement which are received towsrds payment of 8 debt:

“Satisfied”™. in relation to an Exclusion, the legal, valid and binding satisfaction or removal of

that Exelusion as 2 result of the granting of conssnt by, or the agresment of, all relevant third
parties;

“Secured Liabilities™ sl Liabilities, together with ali (i) Banking Services Obligations and
{if) Swap Agreement Obligations owing to oae or more Lenders or their respective Affiliates;
provided that (w) Banking Services Obligations in respect of Banking Services provided by
Chasze or its Affiliates shall constitute Becured Liabilities entitled to the benefits of the
Collaters! Documents withont any further action on the part of any Person, {x) Banking Services
Obligations in respest of Banking Services provided by any other Lender or its Affiliates shall
constitute Secured Liabilities upon delivery of a notice signed by the applicable Lender or its
Affiliate and the Borrower Representative designating such Benking Services Obligations as
Secursd Lisbilities entitled to the benefits of the Collateral Documents, () Swap Agreement
Obligstions with respect to Swap Apresments in which Chase or its Affliate is the counterparty
shall constilute Sevured Liabilities entitled to the beneft of the Collateral Documents without
any further action on the part of any Person, and (z) Swap Agreement Obligations with respect
i Bwap Agreements in which any other Lender or its Affiliate is » countorparty shall be
Secured Liabilities if on or before the thirtieth day afier any fransaction relating ta such Swap
Agreement Obligation is executed the Lender party thereto or its Affiliste (other than Chase and
its Affiliates) shall bave deliversd written notice to the Administretive Agent that such s
transaction bas been entered into and that it constituies a Secured Liability entitied o the
benefits of the Collateral Documents provided however that the definition of “Secured
Liabilities” shall not create any guarantee by any Loan Guarantor of or grant of security interest
by any L.oan Guarantor to suppust, as applicabls, any Excluded Swap Obligations of such Loan
Guarsntor for purposes of determining any obligations of any Loan Guarantor;

“Securities”™: all stocks, shares, Joan notes, bonds, certificates of deposit, depository receipts,
loan capital indebiedness, debentures or other securities from time 1o Hme legally or benoficially
owned by or on behalf of sny Chargor, including, without limitation, sny of the same specifisd
in Schedule 3 (Specified Securities) of this Deed, together with all property and rights of any
Chargor in respect of any account held by or for that Chargor es participant, or as bensficiary of
a pomines or rustee participant, with any clearance or settlernent system or depository or
custodian or sub-cugtodien or broker in the United Kinpdom or elsewhers;
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1.3

1.4

1.5

i.6

“Security Assets”: all the assets of each Chargor which from time to time are the subject of

any security created or expressed to be created in favour of the Security Trustee by or pursuant
i this Deed;

“Gpecified Contracts”: each of the contracts (if eny) specified in Schedule 4 {Specified
Congracisy of this Deed.

General Definitions
Any reference in this Deed to:

1.3.1 the “Security Trustee”, 2 “Chargor”, “Berrower” or the *Secared Parties™ shall
be constreed so as to include iis or their suscessors, permitted bansferees and
permitied assigns, whether immediate or derivative, and, in the case of the Seourity
Trustes, shall include any person for the time being appointed sy Seeurity Trustes or

as an additional Security Trustee for the purpose of, and in accordance with, the Credit
Agraement;

132  the “assets” of any person shall include the undertakdng, property, revenues, rights
and agsets (present and future) of whatsoever natuse of such person;

1.3.3 & “Clagse” or 2 “Schedule” is, unless otherwise provided, a reference to a Clause or a
Scheduls of this Deed;

134 “indebtedopess” includes any obligation (whether incurred as principal or as surety)

for the payment or repayment of money, whether present or fature, actual or
contingent; and

1.3.3 a “person” shall inciude auy person, firm, company, partnership, corporation or

unincorporated body of persons or any state or government or any agency or delegate
of them.

Construction

Any reference in this Deed to a mortgage, charge or essignment of any asset shall be construed
50 as fo include:

141 the benefit of any covenants for title given or entered into by any predacessor in title
of any Chargor in respect of that sssel and all other rights, benefits, claims, contracts,
warranties, remedies, security or indernnities in respect of that agset;

142 the proceeds of sale of any pert of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

143 invespect of sy Morigaged Properiy, all Premises and all fixtures and fitings
{including trade fixtures and fittings and tenants’® fixtures and fittings) from time to
time in or on that Mortgaged Property.

Tt is intended that this document shall take effect as and be a desd of each Chargor
notwithstanding the fact that the Sscurity Trustes may not executs this document a3 & dead.

Esch termn in any Loan Diocursent iz, fo the extent not 52t out in or otherwize incorporated into
this Desd, deemed to be incorporated into this Deed insofar a5 is necessary to comply wilh
section 2 of the Law of Property (Miscellaneous Provisions) Aot 1989 but, sxeept where stated
otherwige, if thers iz any conflict between that incorporated tarm and sny other term of this
Deed that other term shall pravail,

UK - 6046500450.8



1.7

1.8

1.8

110

1.3

1.12

1.13

1.14

1.15

Aziy reference in this Deed to any Loan Documest or sny other agreement or other document
shall be construed as a reference to that Loas Document or that other sgresment or document as
the same may have been, or may from time to time be, restated, varied, amended, supplemepated,
substituied, novated or assigned, whether or oot 85 2 result of any of the same:

121 thers is an inorease or decrease in any facility made availeble under that Losg
Document or other sgreement or document or an increase or decvease in the pericd for
which any facility is available or in which it is repayable;

L72  any additional, further or substituted feeility to or for sush facility {s provided;
173 any sate of interest, commission or fees or relevant purpose is changed:

174 the identity of the parties is changed;

173 the identity of the providers of any security is changed;

1.7.6 there iv ap increased or additional Hability on the part of sny person or

.77 a pew sgresment is effectively created or deemned to be created.

Any reference in this Deed to *this Deed” shall be deemed to be a reference to this Deed as
whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and o (bis Deed as the same may from Hme 0 time be restated, varied,
amended, supplemented, substituted, novated or assigned.

References in this Deed to laws, statules or statutory provisions shall be consirued as referring
to such laws, statules or stabmtory provisions as respectively replaced, amended, extended,
consolidated or re-enacted from time to time end shall include any order, regulation, iostrument
or pther subordinate legilation made valer the relevant law, statute or statutory provision.

The table of contents snd headiags in this Deed are inserted for convenience only and have no
tegal affect.

Unless the context otherwise requires, words denoting the singular aumber only shell incinde
the plural and vice verss.

Aaqy change in the constitution of any of the pariies to this Deed or thelr absorption of or
emnalgamation with any other person or the acquisition of all or part of their undertaldog by any
other person shell not in any way prejudics or affect their rights under this Deed,

Where any provision of this Deed is stated to include one or more things, that shall be by wey of
example or for the avoidance of doubt only and shall not limit the generality of that provisfon.

Third Pariy Righis

Unless otherwise expressly stated, nothing in this Deed is intended to confer on any person any
right to enforce or enjoy the bunefit of any provision of this Deed which that person would aot
have had but for the Contracts (Rights of Thicd Parties) Act 1599,

Hotwithstanding any term of this Deed, and subject to the terms of the Credit Agreement, the

cansent of eny porson who is oot a party to this Deed is not required to rescind or vary this Desd
at any Hme.
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2.2
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Covenant to Pay and Guarantze

Covenani 1o Pay

Each Chargor covenants with the Security Trustes (as trustee for the Secured Parties) that it will
pey, perform and discharge the Secuved Lisbilities a5 and when the same fall due for payment,

performmance or discharge in sccordance with the terms of the Loan Docements or, in the
absence of any such express terms, on demand.

Fuarantes
Each Chargor irrevocably and unconditionally jointly and severally:

221 guarantess to the Becurity Trustee (as trustes for the Secured Parties) the punctual
payment, performance and discharge of the Secwrsd Ligbilities;

222 undertakes with the Security Trustee (as trostee for the Secured Parties) that whenever
any Borrower does not pay any amount or perform or discharge any obligation in
respeet of the Becured Lisbilitics when due, that Chargor shall fmmediately on
demand by the Security Trustee pay that amount or perform or discharge that
obligation as if it was the principal obligor; and

223 sgrees to indemuify the Security Trustes immediately on demand apainst any cost,
loss or liability suffered by the Security Trustee {whether for ils own account or as
trustee for the Secured Parties but in the absence of gross negligence or wilfnl
misconduct on its part (as finally determined by a court of compsatent jurisdiction) or
any of the other Secured Parties if any obligation guarastesd by that Chargor is or
becomes unenforceable, invalid or iliegal ). The amount of the cost, loss or liability
ghall be equal to the amount which the Sccurity Trustes (whether for its own account
or s trustee for the Securad Parties) and/or any of the other Secured Partics would
otherwise have been entitled o recover.

Interest

Each Chargor sovenants with the Security Trustee o pay intersst on any amounts due under
Clause 2.1 {Covenant to Pay) andfor Clause 2.2 (Guarantee} fom day to day until full
discharge {whether befors or after judgment, liguidation, winding-up or sdministration of that
Chargor) at the rate snd in the maoner specified in section 2.13(f) of the Credit Agresment,
provided that, in the case of any Expense, such interest shall sccroe end be payable as from the
date on which the relevent Expenss arose without the necessity for any demand being made for
payment,

Fixed Security

Charpes

Ench Chergor, as sscurity for the payment, performance and discharge of all the Ssoured
Liabilities, charges in favour of the Ecourity Trustes (as trustes for the Secured Parties) by way

of fixed charge all of that Chargor's right, tithe and interest in and fo the following assets, both
present and future:

311 Real property - all estates or inferests in any freehold, commonhold or leasehold
property, including | without limitation, the frechold and leasehold properties
partenlars of which are set out i Scheduole © (Real Propertyy:

3.1.2  Licgnces on land - e}l licences held by it to enter upon or use land and/or 1o carry on
the business carried on upon that land end slf sgreements relating to land to which itis
a party or otherwise entitled;
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Rights s tenant — where any Mortgaged Property is leasebold property, any right or
interest arising by virtue of any sofranchising legislation {includiog, but not lmited 4o,
the Leasehold Reform Act 1967 and the Leasehold Reform Housing and Urban
Development Act 1993 but excluding Part T of the Landlord and Tenant Act 1954)
which confers upon 2 tenant of property whether individually or collestively with
other tenants of that or other properties the right to acquire 8 new lease of that property
or {0 acquire, or require the acquisition by s nomince of, the freebold or any
intermediats roversionery inlerest in that property;

Eguipment - 2ll Equipment in its ownership or possession (but excluding eny of thoss
itemns to the extent that they are pant of its Inventory);

Fixed or other plant and machinery - all fined and other plant and machinery,
cornputers, vehicles, office eguipment and other chattels in its ownership or

possession (but excluding Equipment and any of those items to the extent that they are
part of its Inventory);

Tusurances - all Insurances, ivcluding all claims, the proceeds of all claims and all
returns of premium in connection with Insurances;

Receivables — all Reczivables, the Ancillary Rights relating fo them and ail
Collections received in respest of them;

Cher debiy - all other debts or moostary slaims (includiag all choses in action which
may give rise to & debt or monetary claim), ofi proceeds thereof and, in each cags, any
Kemittance representing the same, not being, in soy case, Receivables or any other
asset chargad pursuant 1o Clavse 3.1.7 { Receivadles),

Receivables Accounts - the Recsivables Accounts and all moneys from time to time
deposited in or standing 1o the sredit of the Receivables Accounts including any
interest from time to time credited to any of then;

Beposits - all moneys from tine (o dme deposited in or standing to the eredit of any
deposit account with any bank or foancial institution (oot being 2 Receivables
Acoouat) including, without Ymitation, any rent deposit given to securs lishilities in
refation to land and any retestion or similar sum arising out of a construction contract
or any other contract;

Securities - all Securities and their Related Rights;

Goodwill and uncalled capital - all of ie goodwill and uncalled zapita);

Entellscoual property - all Intellectual Property;

Business Heences - all licences, consents and suthorisstions (statutory or otherwise)

held in connection with its bosiness or the use of uny Security Asset and the right to

recover and recelve all compensation which may be pavable in respect of them:;

Specified Contvacis — sach of the Specifisd Contracts, together with:

{a} all contracts, puaraniees, appointments, warranties and other docurnents o
wiiieh it iz 2 party or in its favour or of which it has the henefit relating to
any letting, devslopment, sate, purchasss or the operation of any Morigaged

Property or Premises;

{6 all agreements entered into by i or of which it has the bepefit under which
credit of any amount is provided to any person;



32

4,1

43

4.3

] sl contracts for the supply of goods andfor services by or to it or of which it

bas the benefit (including, without Hmitation, any contracts of hire or lease
of chatizls}; and

{d} any currency o imterest swap of any other interesl or curtency protection,
hedging or financial futures transaction or wvangement entered into by itor
of which it bas the beaefit {whether entered into with any of the Secured
Parties or any other person),

including, in each case, but without limitation, the right to demand and rmesive all
moneys whatsoover payable to or for its benefit under or arising Fom any of them, all
remedies provided for in any of them or svailable at law or in equity in relation to any
of them, the right to compe! performance of any of them and all other rights, interests
and benefits whalsuever sceruing to or for its benefit arising from any of them but in
each case, other than sssels subject to Exelusions unti] the same are BatisBed,

Notwithstanding the charge of Receivables constitted by Clause 3.1.6 (Receivables):

331 the Security Trustee shall not have any obligation to any Chargor to make any snguiry
as to the pature or sufficiency of any Remittance;

322 each Chargor shall, in its capacity a3 eollection agent for the Security Trostee, make
any claim and/or take any other action o collect the Receivables and/or enforcs any of
the Security Trustee's rights in respect of the Receivables; and

323 each Chargor shall remain lisble to perform sl its obligations under the Contracts to
which it {s a party and nooe of the Security Trustes or any of the other Secured Parties
shall have any obligations of any kind whatsoever iu respect of them or be under any

liability whatsoever in the event of & Chargor failing to perform any of its obligations
under them,

Floating Charge
Creation of Fleating Charge

Each Chargor, as security for the payment, performance and discharge of sll the Secprad
Liabilities, charges in favour of the Security Trustes {88 trustes for the Secured Pasties) by way
of a floating charge sl of that Chargor’s undertaldng and all its other property, assets and rights
whatsoever, ail the loventory of that Chargor snd the property, assets and rights not otherwise
validly and effectively mortgaged or charged {(whether at law or in equity) by way of fixed
security pursuant to Clause 3 {Fixed Security).

The provisions of paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to the
foating charge oreated puszusnt to Clause 4.1 above,

Conversion by Notice

Thae Security Trustee may by notics in writng at any time to any Chargor convert the floating
charge created by that Chargor pursuant to Clause 4.1 {Crearion of Floating Charge) with
imrpediate effect into & fixed charge (either generally or specifically) s regards any Security
Asgsets of that Chargor (in the caze of Clause 4.3.1) or the relevant Security Assets of that
Chargor (in the case of Clausze 4.3.2) spesified in the notice ift

431 & Default has ocowrred and while the same is continuing; or

43.2  the Security Trustes ressonsbly considers that any of the Security Assets may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
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5.1
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5.3

that it is necessary to do sc in order to protect or preserve the security constituted by
this Deed over any of the Security Asssis and/or the priority of that security,

Automatic Conversion

Notwithstanding Clause 4.3 {Conversion by Notice) and without prejudice to any law which
may have a similar effect, e floating charge created by Clause 4.1 {Creation of Floating
Charge) over any Chargor’s Security Assets will automatically be converted (without notice)

with immediate effect into a fixed charge as regards such Security Assets subject to that floating
charpe ift

441 such Chargor ereates or attempts to create any Licn over any of such Security Assets
{except as expressly permitted by the terms of the Credit Agreement or this Deed);

442  any person levies or attempts to levy any distress, execution or other process against
sny of such Security Assels; or

443 8 regolution is passed or an order is made for the winding-up, dissolution,

administration o re-organisation of such Chargor or an edminisirator is appointed in
respect of such Charpor,

Excladed bank account

The Charity Account shall be excluded from the charges created by Clauses 3.1 (Charges) and
4.1 {Creation of Floating Charge) and shall not form part of Security Assets.

Perfection of Secuxity
Registration ai BM Land Registry

For the purposes of panel 8 of each Form R30I that may be required to be compleied by the
Security Trustes in relation to any Mortgagsd Property registered or required 1o be registered at
HM Land Registry, sach Chargor hereby consents to an application being made by the Security
Trustes {o the Chisf Land Registrar to enter the following restristion in Form P ageinst that
Chargor's title to such Mortgaged Propesty:

“No disposition of the registered estate by the propristor of the registered estote or by the
praprietor of any registered charge, not being o charge registerad before the entry of this
restriction, is io be registered withoul o written consent signed by the propriztor for the time
being of the charge dated [w] in fvour of {JPMorgan Chase Bank, N.A. London Branch]
referred o in the charges register or, if appropriote, signed on such proprietor's behalf by iis
secretary or comveyancer or other duly authorised officer”,

If the title to any Mortigaged Property of asy Chargor is not registered at MM Land Registry,
that Chargor shall ensure that no person {other than itself) shall be registered under the Land
Registration Act 2002 as the proprictor of all or any part of that Morigaged Property without the
prior conzent in writing of the Security Trustes.

‘Whether or not the title to say of the Mortgaged Property is rogistered 2t HM Land Registry, in
ihe event that any cavtion againat first reglatration or any notics (whether agreed or vnilateral) is
registered against any Chargor's title {0 any Morigaged Property, that Chargor shall promptly
provide the Security Trustee with full particulars of the circumstances relating 1o such
registration or notice aod, if such caution or notice shall have been registered in order io protect
a purperted interest the crestion of which is not permitied voder this Deed, thet Chargor shall
immediziely end at its own expense take sueh steps as the Security Trustee may require to
ensure that the caution or notice, as spplicable, is withdrawn or cancelled.
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Further Advances

Subject to the provisions of the Credit Agreement, each Lender is under an obligation to make
further advances 1o the Barrowers undey the Credit Agresment and that sbligation will be
desmed to be incorporated into this Deed as if set out in this Deed.

Acguisition af New Land

Ip relstion to any freehold, commonhold or leasehold property which is acquired by or on behalf
of any Chargor after the date of this Deed:

551 if the title to any such property is registered st EM Land Registry, that Chargor shall
immediately spply to be registered as the proprietor of the registered estate soguired
{or procure that such application is made o its behalf) and (for the purposes of paned
11 of Form AN1} hereby consents to an application being made by the Security
Trustes {0 the Chief Land Registrar for the registration of an agreed notice in Form
AN to protect this Deed against that Chargor’s title to that properiy;

332  ifthe tide to any such propery is required o be registered 2t ©M Land Regisiry under
the provisions of the Land Registration Act 2002, that Chargor shall immediataly
apply for first registration of the estate acquired in Form FR1 {or procure that such
application is made on its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry sither in the Form DL accompanying such
application or in panel 12 of Form FRI; and

5353 ifthe ttle to any such propsrty represents the transfer of either part of & commonhold
unit or part of the common parts of land registered 25 & freshold estats in commonhold
land under the Comunonheld and Leaschold Reform Axt 2002, that Chargor shall also
provure that the application to register the transfer is sccompanied by an application in
Form CM3 to register the commontold community siatement that bas besn amended
in relation to the waosfer as required by Rale 15 or, as the case may be, Rule 18 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately afier registration of it as the

proprietor of the relevant registered estate, provide the Security Trustee with an officisl copy of
the register recording the sams,

Notices af Charge and Collateral Avcess Agreemenis

Each Chargor shall, promptly upon the request of the Security Trustes from time to time, give
or join the Security Trustee in cxecuting and delivering:

3.6.1

{a} ta zach of the counterparties to each Specified Contract to which it is a parly
& notice in the form set out in Part 1 of Schedule 5 (Form of Motice of
Charge - Specified Contracis);

{b} to each Account Bank and other bank or Boancial institution {other than the
Secority Trustee]} in respect of each account of that Chargor opened or
maintained with it 2 notice in the form set out in Pert | of Schedule & (Form
of Notice of Charge — Receivables Accounis} or, a5 the ¢ase may be, Part 1 of
Schedule 7 (Form of Notice of Charge — Other Bonk dccounis) ;

{c to esch Collstera! Access Counterparty 2 Collatersl Access Agreement in the
sppropriate for sst out in Part 1 of Schedule 8 (Form of Collateral Access
Agreementis),
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58

30

5.10

511

5.1z

562  inrespect of any other asset which is charged pursuant to Clause 3 (Fixed Securit?), a
notice of charge in such form a3 the Security Trustee may reasonably require to the
relevant obligor, debtor or other third party (as the case may be).

Each such natice and Collateral Access Agreement shall be duly signed by or on behalf of the
relevant Chargor and that Chargor shall take all reasonable steps to procurs that each of the
persons on whom agy such motics is served or, a3 the case may be, zach Collatersl Accass
Counterparty promptly provides to the Secority Trustee a duly signed sckeowledgement of that
notice or, 85 the case may be a counterpast copy of that Collsteral Access Agreement in the
respective form set out in Scheduls 5 (Form of Notice of Charge — Specified Contracts),
Scheduls & (Form of Notice of Charge — Receivables Accounts), Schedule 7 {Form of Notice of
Charge — Other Bank Accountz) or Schedule & (Form of Collateral docess Agreements) or in
such other form in any case a5 the Security Trustee may reasonably requirs,

Acknowiedgement of Novice

The execution of this Deed by the Chargors and the Security Trustes shall constitte notice to
and acknowledgement from the Sscurity Trustee of the charge created by this Deed over any
account opened or maintained by any Chargor with the Security Trustee.

Deposit of Documents of Tile

Each Chargor shall promptly deposit with the Security Trusice {unless already beld by it or its
solicitors on behalf of and to the Security Trustee’s order or at HM Land Regisiry for the
purpose of registration of the security constituted by this Deed) all deeds, certificates and other
documents of title from time to time relating to the Morigaged Property,

Deposit af Seenrities
Each Chargor shall, in respect of any Securities which are in certificated form, promptly:

58.1  deposit with the Security Trustee or as it may direct all stock and share certificates and
other docwnents of tls or evidence of ownership from time o time relating to such
Securities; and

582  eoxecute and deliver to the Security Trustes all share transfers and other documents 3s
the Security Trustee may from time to time request in order to enable the Security
Trustee {or its nomines(s)) to be registered s the owner o7 otberwise obiain a egal
title to or to perfect its security interest {n such Securities, to the intent that the

Security Trustee may at any tme without notice complels and present such transfers
and doouments for registration,

Ench Chargor shall, in respect of any Securities which are in nncentificatsd fore, promptly upon
being requesied o do 50 by the Becurity Trustze, give or procure the giving of, in accordance
with and subject to the facilities and requiremenis of the relevant system, all instructions
necessary to effect a tramsfer of titls to such Securities into an account in the name of the

Security Trustee {or its rominea(s)) and to cause the Operator to register on the relevant register
of securites the ransfer of such title,

For the pwposes of Clavses 5.9 and 5.10 sbovs, the expressions “certificated™, “instruetion®,
“Operator™, “relovant system” and *uncertificated” shall bave the mesnings given to those
terms in the Uncertificated Secnrities Regulations 2001,

Registration of Inteliectual Property
Each Chargor shall, suliject to the Permitted Perfection Limitations, execuis all such documents

and do 8l such acts that the Security Trustes may requirs to record the intersst of the Security
Trustee in any applicable registers relating to any Intelisctual Property.
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5.13

6.1

2.2

6.3

Filings

Each Chargor bereby authorises the filing of any financing statements or contimuation
statements, and amendments to financing statements, in any jurisdictions and with any filing
offices a5 the Seourity Trustee may determine, in its sole diseretion, are necessary or advisable
to perfect the security interest granted fo the Security Trustes in connection herswith, Such
financing statements may describe the collaters) in the sames manner a5 desoribed in any security
agresment or pledgs agresment entered into by the parties in connection herewilh or may
conttin an indication or description of collateral that deseribes such property in any other
manner a3 the Ssourity Trustes may determine, in iis sole discretion, is necessary, sdvisable or
prudent to ensuee the perfection of the seourity inferest in the collateral granted to the Security
Trustes in connection herewith, including, without limitation, deseribing such property ss “all

essets™ ot “all personal property”, in each case “whether now owned or hereafter acquired and
wherever located”,

Further Assurance

Further Assurance

Each Chargor shall promptly do all such acts and axecute all such documents {including
assignments, ransfers, mortgages, charges, notios and instructions) as the Security Trostee or
any Receiver may reasonably specify {aud in such form as the Secwity Trustee or any Receiver
may rsasoably require in favour of the Secucity Trustee or its nominee{s)) to:

6.0} perfect the security created or intended to be oreated in respect of the Beourity Assets
{which may include the execution by that Chargor of & mortgage, charge, assignment

or other Security over all or any of the assets forming part of, or which are intended 1o
form part of, the Securily Assais);

6.1.2  confer on the Security Trustes Security over any property aod sssets of that Chargor
lceated in any jurisdiction equivalent or sinailar to the security intended to be
conferred by or pursuant to this Deed,;

6.1.3  facilitate the exercise of any rights, powers and remedies of the Security Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law;

6.14  facilitate the realisation of the assets which form part of, or are inteaded o form part
of, the Securnity Assets; and/or

6.1.5 create any charge by way of legal morigags over any freehold, eormmonbold or
leazehold property which becomes vestad in that Chargor after the date of this Deed,

NMecessary Action

Each Charpor shall talee all such sction as 15 available to it {including meking all Glings and
regisirations) as may be necessary for the purpose of the creation, perfection, protection or

maintenance of any sscurity conferred or intended to be conferred on the Security Trustes by or
purseant io this Deed.

Frplied Covenants for Tide

Esch of the mortgages, charges and assignments granied by each Chargor under this Deed are
granted with full title goarantes in accordance with the Law of Property {Miscellaneous
Provisions) Act 1994 (subject ouly to any UK Security Agreement), seve that the coveoants set
ol in section 2(1 }{(g), secton 3 and section 4 of that Act shall extend to each Chargor without,
in sach cass, the benefit of section 5{2) of that Act, subject only to any security created pursuant
to the debentore dated 17% August 2010, the debenture dated 3™ Aupust 2016 and each other
UK Becurity Agreement granied prior {o the date of this Deed betwaen the pariies to this Deed.
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6.4

6.5

6.6

6.7

7.1

1.2

Representations

Each Chargor represents to the Security Trustes (as trustee for the Secured Parties) that;

£.4.1 it has a good, valid and markeiable title to, or valid leases or Hoences of, and alt
appropriate authorisations, consents, approvals, resolutions, licenses, exemptions,
filings, noterisations or regisirmtions to use, the assets necessary to carry on its
business as it is being conducted; and

6.4.2  itisthe sole legal and beneficial owner of all its Security Assets,

subject in each case, 10 any security created pursuast to the debenture deted 17% August 2010,
the debenture dated 3™ August 2016 and each other UK Security Agrecment granted prior to the
date of this Deed betweoen the parties to this Daed.

Exclusion of Intellectual Properly from Security

Each Chargor shall use sll commercially reasonable endeavours to procurs that any Exclusions
applying to any Intellsctusl Property sre Satisfied as soon a5 practicable after the dats of this
Deed and shall notify the Security Trustes, regularly thereatier, of the steps being taken in
relation o any such Exclusion and, promptly, whes any such Exclusion is Satisfied.

Immediately upon any Exclusion being Satisfied, the Intelisctual Property concerned shail
become the subject of an effective charge pursuant to, and in sccordance with, Clause 3.1.13

{Inieliectual Propery) and the relevant Chargor shall promptly deliver a copy of any relevant
consent to the Sesurity Trostes.

Each Chargor shall bold on trust for the Security Trastes {as rustes for the Secured Parties) all

its interest in and to 2l Intellectual Property subject (o any Exclusion unti] that Exclusion is
Satsfed.

CGeneral Undertaidngs

Hepative Pledge

o Chargor shall create or extend or permit 1o arise or subsist any Lien over the whole or any

part of the Security Asssis, except a8 expressly permitted by the tarms of the Cradit Agreement
or with the prior written consent of the Security Trustea.

Besiriction en Disposals

Mo Chargor shall {or shall agree o) sell, factor, discount, transfer, assign, lease or otherwise
dispose of the whole or any part of the Becurity Assets {whether in 2 single ransactivnorin s
series of transactions whether related or not), except for:

7.2.1 any disposal {other than a disposal of Bquipment or Receivables) sxpressly permitted
under the Credit Agresment, or to which the Seowity Trustes provides its prior written
consent,

7.22  any disposal in the ordinsry course of trading {as conducted by that Chargor i the
date of this Deed) of eny Security Asset which is expressed 1o be subject only to the
Honting charge created by Clause 4.1 (Craation of Floating Charge),

723 Eqipement which may be sold or otherwise disposed of with the prior written congent
of the Security Trustee, acting io good faith and in the exercise of reasonable (from the
perspective of a secured easet-based lender) business judgement, on terms that the
proceeds of sale are credited to 8 Receivebles Account or 8 Collection Account or ag
otherwige agreed by the Security Trustes;
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7.3

7.4

1.5

1.6

11

7.9

7.10

724  Receivables which may be disposed of in accordance with Clause 7.20 (Recaivables)
but ot otherwise,

Acoess

Each Chargor shall permmit the Security Trustee and any other person nominated by it access st
all reasonehle times and on ressonable notics to enter upon and/or view the state and condition
of the Security Assels in accordance with the provisions of Section 5.08 (Books and Records:
Inspection Rights) of the Credit Agreament as if the seme had baen incorporated in this Deed,
mitadis puatandis {withowt, in any case, becoming lsble to scoount as morigagee in possession).

Insurance

Each Chargor shall insore and keep insured {or whers, in the case of any leasshold property,
ingurance is the responsibility of the landlord under the terms of the lease, either prooure that the
landiord insures and keeps ingured or, if snd lo the sxtont that the landicrd does not do so, itelf
insure and keap insured) the Sscurity Assets (insofsr as they are of an insurshle pature) in
accordapce with Section 5.09 (Jnsurance) of the Credit Agreement.

{Intentionally omitted.].

Bach Chargor shall promptly pay el premiums and other muneys payable undes or in respect of
each policy of insurance g8 is required by Section 5.09 (Insurance) of the Credit Agresment and
do all other things necessary to keep each suck policy in full force and effect and shall, promptly
upon request, produce to the Security Trustee receipts showing the payment of such moneys {or
where, iu the cage of lesschold property, insurancs is effected by the landlord, such evidense of

the payment of preminms as thet Chargor is entitled to obtain Som the lapdicrd under the terms
of the relevant lenss).

Each Chargor shall, on writizn demand by the Security Trustee, produce o the Seourity Trusizs
the policy, cerificsts or cover note selating to any such insurance as is required by Section 5.09
{fnsurance) of the Credit Agreement {or where, in the case of any lesschold property, such
insurance is effected by the landlord, such evidence of insurance a5 that Chargor is entitled to
obtsin from the landlord under the terms of the relevant lesse). Where, in the case of leasehold
property, such insurance is effected by the landlord or the ferms of the relevant lease requirs the
landlord to effect insurance, erch Chargor shall use afl ressonable endesvours to enforce the
covenanis by its landlord relating to insurance contained in that ease (including suy
reinstatement covenants).

Mo Chargor shall do or cause or permit to be done or, &8s the case may be, not done, or shall fadl
io discloss, any matter or thing which may could ressonably be expected fo make any such
insurance a5 is required by Section 5.09 (frsurance} of the Credit Agreement void or voidable,

Hemedying Insurance Defrulls

If defauit shell be made by any Chargor in complying with Clsuse 7.4 shove, the Secwity
Trustes may (bui shell not be obliged to} effect or renew sny such insurance as is required by
that Clause on such terms, in sush name(3) and in such amouni{s) a3 the Security Trustes
reaaonably considers appropriate. All moneys expended by the Security Trustes in so doing
shall be reimbursed by the relevant Chergor to the Security Trustes on demand and vatil 5o
reimmbursed shall carry interest st the rate specified in Clause 2.3 {Inferest) from the date of
payment by the Security Trustes until reimbursed (after as well 85 before any judgment),

Proceeds of Fnsurance

All moneys received or receivable by each Chargor under any Insurances in respest of the
Premizes or any other Seourity Assots of an insursble nature shall be spplisd in accordance with
Sections 2.114{c) and 2.11{d) of the Credit Agreemeant.
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7.15%

Compliance with Laws and Regulations

Each Chargor shall comply with all laws and regulations for the time being in force relating to
or affecting its business or any Security Asset except where the failure to do so, individually or
in the rgpregate, could nol ressonably be expected {o result in 8 Material Advere Effeet and
shall obtain and promptly renew from time to time and comply with the terms of all consents,
approvals, authorisations, licences and/or exemptions which may be necessary to enable it
propedy to operate its business or which are necessary to preserve, maintain or renew any
Security Asset except whers the failure to do so, individually or in the aggregate. conld not
reasonably be expected to resull in 8 Material Adverse Effect,

Without prejudice to the generality of Clause 7.11 above, each Chargor shall comply with:
7.12.1  the terms and conditions of all Egvironmentsl Permits; and
7122  all other Environmental Laws insofar as they relate to any Security Asset,

in each case where failure to do 5o could not reasonably be expected to have 5 Materia] Adverse
Effact.

Notices relating 1o Security Assets

Each Chargor shall, within 14 days after the receipt by it of any application, requirement, order

or zotice served or given by any public or local or any other authority with respect to the whole
or any part of the Security Asseta:

7331 deliver a copy to the Security Trustes,

7.13.2  inform the Security Trustee of the steps taken or proposed to be teken by it to somply
with the relevant application, requirement, order or native; and

7.13.3  comply with any ressonable request by the Security Trustes to take such action as the
Security Trustee may believe necessary to preserve or protect the Security Assets or
the security constituted or intended to be constituted by this Deed.

Voting Righis and Dividends relating t5 Secarities
At any time prior to the occurrence of an Event of Defavlt which is continuing:

7.14.1  each Chargor shall be entitled to exercise ali voting and other rights snd powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustee
{or its nomines{s}}, to direct in writing the exercise of those voting and other rights
and powers, provided that no Chargor shall exercise or divect the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Credit Agreement or would, in the reasouable opinion of the Security Trusiee,

prafudice the value of the Securities or otherwise jeopardise the seourity constituted by
this Dead; and

7.14.2  each Chargor shall be entitled to retain and apply for its own use sl dividends, interest
and other monays paid or payable in respest of the Securities and, if any of the same
are paid or payable io the Security Trustes (or its nomineeda)}, the Seourity Trusiee
will hold all such dividends, interest and other moneys received by it for the socount
of that Chargor and will pay such dividends to that Chargor promptly oo request,

At any time after the occurrence of an Event of Default and while the same is continuing, the
Security Trustee may at lis discretion {in the narze of any Chargor or otherwise aod without any
further consent or authority from sny Chergor):
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7.15.1  exercise (or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

7.15.2  apply all dividends, interest and other moneys arising from the Securitizs in
accordance with Clause 15.1 (Order of Application) and, if any of the same are paid or
peyeble to any Chargor, that Chargor shall hold all such dividends, interest and other
moneys on trust for the Security Trustes (as trustes for the Secursd Parties) and pay
the same immediately ta the Sscurity Trustee or as it may direct to be applied in
accordance with Clause 15.1 (Order of Applicationy;

7153 ifnotalready so transferred, wansfer the Securities into the name of, or (as applicsble)
into an sccount in the name of, the Security Trustee {or its oorninee(s)); and

7154 in addition to any other power created under this Deed, exercise (or refrain fom
exercising) all the powers and rights conferred on or exerciszhle by the legal oy
beneficial owner of the Securities and, except as expressly provided for in the Deed,
ali the powers and discretions conferred on trustess by the Trustes Act 1925 and the
Trustes Act 3000, including, withoot limitation, the general power of investoent set
out in section 3 of the Trustes Act 2000, provided that the duty of care set put in
section 1 {1} of the Trngtee Act 2000 shall not spply to the exercise of any other power
of investment {however conferred) by the Security Trustes {or its nominea(s}) in
respeot of securities or property subject to a trust.

Cails and Other Obligarions in respeci of Sseurities

Each Chargor shall promptly pay 8l calls and other payments which may become due and
payable in respect of &l or any past of the Securities and, if it fails to do so, the Security Trustas
may elect (but shall not be obliged} to make such payments on behalfof that Chargor, Any
sums 50 paid by the Security Trustes shall be reimbursed by the relevant Chargor to the Becurity
Trustee on demand and shall cary interest at the rate specified in Classe 2.3 {Interess) from the
date of payment by the Security Trustes until reimbursed (after as well as before any Judgment).

Each Chargor shail remain liable in chserve and perfonm all of the other conditions and
obligations assumed by it n respect of sny of &l or any pant of the Securities,

Neither the Secwrity Trostes nor its nominee(s) shall be lisble to make any payment in respect of
any calls or other payments which may be or become due in respect of the Securities or be under
any duty to make sny enquiry into the naturs or sufficiency of any payment received by it in
respect of the Securities or to present or file or make any claim, take any action or do any other

act or thing for the purpose of coliecting and/or enforcing the payment of any amount to which
it may be entitied in reapect of the Securities.

Each Chargor shall copy to the Security Trusiee snd comply with a1l requests for information
which is within its kmowledge and which are made under section 793 of the Companies Act
2006 or sny similar provislon contained in sny articles of sssociation or other constitutional
documents relating to all or any part of the Becurities and, if it fails to do so, the Security
Trustee may elezt (but shall not be obliged) to provide such information as it may bave on
behalf of (and et the expense of) that Chargor.

Recelvables

Each Chargor shell:

7201 as agent of the Security Trustes, collect its Recsivables in the ordinary course of

business and not enter into any agreement or arrangement for the factoring, sals or
discounting of its Recefvables with any other party or any other arrsngement which
may be prejudicisl to or jeoperdise the Security Trustee’s security interest in the
Receivables;
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7202  instruct 2!l Account Debiors to pay all Remittances into the relevant Receivahles
Account and so that if any Remitiance is received by the Company otherwise than
being crodited direct to the relevant Receivables Aceount, the Company shall hold
such Remittance on trust for the Security Trustee and will, promptly afier becoming
aware of the same, pey it or cause it to be paid to the Security Trustes or as the
Security Trustes directs and will not, for the avoidance of any doubt, negotiate such
Remittance or pay it into any other scoount. After the ocourrence of an Fvent of
Default which s continuing, the Security Trustes may, but shall not be obliged to,
give notice to any person of its security interest in tha relevant Remittance;

7.203  promptly perform or cause to be performed, and comply in 8 timely manner with, ali
of its forther and continuing obligations to esch of its Account Debiors;

7.20.4  hold all Records relating to the Receivables to the order of the Security Trustes:

72035  pob
{a} amend, vary or terminate say Contract;
1G] waive or agree to waive amy breach of any Contact;
{c} agree o o make any change or amendment to the standard terms and

conditions of business that it has entered into with its suppliers (including,
without limitstion, any change o any retention of tifle or similar provisions);

in each case to the extent any such amendment, varizstion or waiver would be
materially adverss to the Lenders;

7.20.6 oot re-date any invoice without the Security Trustes’s prior written consent,

7.20.7  fumnish to the Security Trusiee any information that the Security Trustee may
reasonably request regarding the Recsivables including copiss of any invoicss,
uzderlying agresments, instruments or other documents and the identity of the
Account Debtors in respect of Recsivables referved to therein;

7.20.8  if any Account Debtor disputes 2 Receivable or its lability to pay by its due date or
asserts any counterclaim or claim for reduction of, or retention or set-off against, 5

Receivable the relevant Chargor in each case in respect of a0 amount excesding
£100,600 or its eguivalent shall;

{8} prompily give the Security Trustes full details of such dispute, assertion,
counterclaim or claim; and

{b} a5 agent of the Security Trustee, uss its best endeavours to settle such
digpute, asseriion, counterclaim or claim prompily and direstly with such
Account Debtor at no expense to the Security Trusiee in 8 mesmer consistent
with normal and prudent debt mansgemont prectics but so that no discount,
credit or allowance shall be granted to any Account Debtor without the
Security Trustee's written consent {acting reasonably and without undos
delay), except for discounts, eredits and sllowsnoes made or given in the
erdinary sourse of trading consistently with normel and pradent daht
management practice at 8 time when no Event of Defeult has ceonrred and is
continuing.

Other Debix

7.21 o Chargor shall at any tiree deal with its other debis end monetary claims axcepi by getling in
aod realising them in the ordinary and wsusl course of its business and paying all Remittances
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7.23

7.24

7.25

126

relating to them into such account as the Security Trustee may direct from time to time. Each

Chargor shall, pending such payment in, hold all such Remittances upan trust for the Security
Trustee (as trustee for the Secured Parties),

Fach Chargor agrees with the Security Trustes that any moneys received by the Security Trustee
under Clause 7.21 {Other Debes) which derive from rental income of that Chargor shali be
received by the Security Trustee in its capacity as chargee pursuant to Clavse 3.1.8 {Other
debts) and not in itz capacity as mortpagee of any Mortgaged Property.

Recelvables Accounis and other accounis

Each Chargor shall promptly deliver to the Security Trustes, on the date of this Deed and, if any
change oocurs subsequently, on the date of such change, details of each account maintained by

it with any bank or financial institution {other than the Initial Receivables Accounts and the
Initia! Paysbles Accounts or the Security Trustee). Eech Chargor undertakes that it shall not,
without the Becurity Trustea’s prior written consent, permit or agree to any varistion of the
rights stiaching (o any such aceount or close any such accousnt to the extent any such varistion
would be materizly adverse to the Lenders, and sach Chargor represents at the date of this Dend
that it does not maintain sny account with a bank or financial institution other than {i) as set out
in Schedule 11 (fnitic] Accounts) and (i) the USD account maintamed by Cott Retnil Brands
Limited with the Account Bank, having sccount number &

Each Chargor agress with the Security Trustes that it sheli not be entitled to recsive, ntiliss,
transfer or withdraw any credit balanoe from time to tme on

7.24.1 =ay Receivables Account; or

7.242  any deposit sccount with any bank or financial institution {other than the Account
Bank or the Security Trustes]),

except, in any case, with the prior written copsent of the Security Trustee.

Premises, Plant and Machinery
Each Chargor shall at ali times, to the Security Trusies’s satisfaction, repair and keep:

7.251  the Premises in good and substantial repair and condition and adequately and properly
painied and decorated; and

7252 the fixtures, plavt, machinery, inplements and other effects aud chantels owned by it
and which are in or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shiall, ss and when necessary, renew and
repiace such items when they shall hecome obaolete, worn out or destroyed with items
of similar quality and of equal or greater valus,

in sach case o the extent that fhilurs to do g0 might reasonably be expacted to have & material
aciverse effect on the valee of, or enforceability or priority of the seourity constituted by this
Deed over, such Premises or any Security Assets which may at any time be located on them.

if defauit shall be made by any Chargor in complying with Clause 7,23 above, the Security
Trustee mey (but shall zot be obliged t0) sarny out any necessary repairs and the relsvant
Chargor shall permit the Security Trusiee and iis agents and contrastors to take any of the steps
referred to tn Clause 7.32 {Remedying Mortzaged Property Defavies) for this purpose. All
moneys expended by the Security Trustes in taking any such steps shall be relabursed by the
relevant Chargor to the Security Trusies oo demand snd unti] so relmbursed shall carry interest
at the rate specified in Clause 2.3 {Inferest) from the date of payment by the Security Trustes
uniil reimbursed {after a3 well as before any judgment).
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728

7.29

7.30

7.31

No Chargor shall, without the prior written consent of the Security Trustes, carry out or permit

to bre carried out any malerial demolition, rebullding, reconstruction or structural slteretion of
any Promises.

Muorigaged Property

o Chargor shall, except a2 snpressly permitted by the terms of the Credit Agresment or with

he prior written consent of the Security Trusies {such consent not ta be wweasonsbly withheld
or delayed):

7.48.1  exercise any statutory or other power of leasing or letting, or accept or agree tu accept

surrenders of any leases, or enter inio any agreement for lease or letling, in vespect of
any Mortgaged Property; aor

17282 creste any licence in respect of any Mortgaged Property, or it any person into
oncupation of, or share socupation of, any Mortgaged Property or grast any other
proprietary or other right or interest in any Morigaged Property.

Each Chargor shall:

7.28.1  cbserve and perform el the terms on its part sontained in any lesse or agreement for
lease comprised within the Morigaged Property in each case except where the fajlure
to do so could not reasonably be expected to result in 2 Materia! Adverse Effect.; and

7282  duly and punctaatly perform and cbserve any covenants, stipulations and obligations
{restrictive or otherwise} affecting the Mortgeged Property,

in sach case, except whers the failure to do so, individually or in the sggregate, could not
reasonsbly be expected to result in 8 Material Adverss Effect

Mo Chargor shall:

7301  enter intp any onerous of restrictive covenants effecting the Maortpaged Property other

than noymal lessee covenants in aoy lease of Mortgaged Property under which a
Chargor is lessee; or

7.30.2  sever oruniix or remove any of the fixtures from any Mortgeaged Property {except for

the purpose of effecting necessary repairs (o any such fems or renewing or replacing
the same (o sccordsnce with Clause 7.23 shove).

Each Chargor shall punctually pay or cause to be paid when due {except when contested on

ressonable grounds) and shall indemnify the Security Trustee and any Recoiver or Delegate on
demand against:

731.1  any and sl cosy, loss or lisbility arising from any bresch by a Chargor of any
covenanty, stipulations and obligations (vestrictive or otherwiss} affecting the
Mortgaged Property;

71.31.2  all present and fiuture rents, rates, Taxes, assessments and outgoings of whatsoever
nafure immposed upon or payabla in reapect of its Morigaged Property or by the owner
or aooupisr of its Mortgaged Property upon the same becoming dus snd payable or
within any spplicsble gracs period. If any of the forepoing shall be paid by the
Security Trusize or sny Receiver or Delogate they shall be reimbussed by the relevant
Chargor to the Security Trustes or such Recelver or Delagate on demand and shall
carry intersst at the rats specified in Clause 2.3 (Inferesi} from the date of payment by

the Security Trustes or such Receiver or Delegate until relmbursed {afier as well sy
bafore any judgment}.
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7.33

Remedving Morigaged Praperty Defaulis

In case of any defavit which is cuistanding by any Chargor in performing or complying with
any covesant, undertaldng, restriction, applicable law or regulations affecting the Mortzeged
Property, the relevant Chuwger shall, unless, in the case of s default in performing a covenant or
undertaking, the relevant Chargor can satisfy the Security Trustee that it is contesting the

existence of such defauit diligently and in good faith, permit the Sscurity Troslee and {15 sgents
and conltractory:

7.32.1  io enter on the Mortgaged Property;

7322  tocomply with or objsct to any notice served on that Chergor in veapect of the
Morigaged Property; and

7323 to wke any action as the Security Trusiee may reasonably consider necessary or
desirable 1 prevent or remedy any breach of any sush covenant, undertaling,

restriction, applicable law or regulations or to conaply with or object to any such
notice.

All moneys expended by the Security Trustes in taking any steps refered o in Clavse 7.32
above shall be reimbursed by the relevant Chargor to the Security Trustze on demand and until
3o reimbursed shall carry interest at the rate specified in Clause 2.3 (Interest) from the date of
payment by the Security Trustee until retmbursed {after ss well as before any judgment).

Intelleciual Property
Each Chargor shall:

7341 preserve and maintain the subsistence and validity of its Intelleciual Property sxcept

where failure to do 20 could not reasonably be expected to result in & Materisl Adverse
Effect;

7342  use commercially ressonsble endeavours to prevent soy infringement in any material
tespect of its Intelleciual Property;

7.343  make registations and pay all registration fess and taves necessary to maintsin its
Intellectusl Property in full force and =ffeci and record iis interest in that Intellzctual
Property except where failure to do so could not reasonably be expected to resultina
Material Adverse Effect and subject to the Permitted Perfection Limitations;

7.344 oot use or permit its Intelisctual Property to be used {o 2 way or take any step or omit
to take any step io respect of that Intellectual Property which may materially and
adversely affect the existence or value of such Inteliectual Property or imperil the right
of any member of the Group o use such property; and

7.34.5 ot discontinue the use of its Intellecal Property,
in each case being Intellecius! Property used or useful in the conduet of its busigess,

Mot Feopardize Security

Mo Chargor shall do or cavse or permit to be done anything which could reasonebily be sxpected
in eny way to depreciate, {eopardize or otherwise prejudice the value to the Security Trustes of
the security constituied or intended to be constituted by this Deed, except to the extent expressly
permitied by the terms of this Dead,
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832

8.3

g4

8.5

2

21

Enfercement of Security
Hhen Security becomes Enforceable

The security constituted by this Dead shall become immediately enforcesble and the power of
sale and other powers conferred by section 100 of the LA, =5 varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of an Event of
Default which is continuing but so that, for the avoidance of doubt, an Event of Default on the
basis of which any of such powers are 5o exercised shall not, save as otherwise agreed by the
Security Trustee, be capable of remedy or cure after any such exercise has taken place.

Adfter the security constituted by this Deed bas become enforcesble, the Sseurity Trustee may in
its abzolute discretion eafores il or any part of that security at the Hmes, in the manper and on

the terms it thinks £t and take possession of and hold or dispose of all or any part of the
Secwurity Assets.

Right of Appropriation

To the extent that any of the Security Asssts constitute “financial collateral® and this Deed and
the obligations of any Chargor under this Deed constitute a *secarity financial collatersl
arrangement” (in each cese as defined in, and for the purposes of, the Financial Collaters!
Arrangemznis (No. 2} Regulstions 2003 (the “FCA Regulations”)), the Security Trustss shali
have the right, at any time after the sscurity constituted by this Deed has become enforceable, to
sppropriate all or any part of such financial collateral in or towards discharge of the Szcured
Lisbilities. For this purpose, the parties agree thut the value of such financial collaters! shall be
{in the case of cash) the amount standing to the oredit of esch bank account of the relevant
Chergor, together with any accrued but unpaid interest, at the time the right of appropristion i3
exercised and {in the case of Securities) the market price of such Securities determined by the
Security Trustee by reference to a public index or by such other process as the Security Trusiee
may sclect, including independent valvation. In each case, the parties agres that the maaner of
valustion provided for in this Clause 8.3 shall constitute a conumercially reasonable manner of
valuation for the purposes of the FCA Repulations.

Redemption of Prior Mortpages

The Security Trustee may at any time:

B4 redesm any prior Lien against any Scousity Assel; or

843 procure the transfer of that Lien to fiself or

B43  settle and pass the accounts of the person or persons entitled to such Lien {and any
sccounts 5o settled and passed shall be conclusive and binding oo the relevant
Chargor).

All priocipal moneys, interest, costs, charges and expenses of and incidental to any such

redemption or transfer shall be paid by the relevant Chargor to the Security Trustes on demand

and shall be secured by this Deed.

Extension and Varistion of the LPA

{Feneral

For the pusposes of all powers implied by the LPA, such powers shall arise {snd the Secured

Lisbitities shall be deemed to have become due and payable for that purpose) on the date of this
Deed.
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Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restricting the
sight of consolidation} shall not apply to the security copstituted by this Desd.

The starutory powers of leasing conferred on the Secority Trustee are sxisnded 50 a5 to
authorise the Security Trustes and any Recelver at any time after the security constitnted by this
Dead hes become saforeeable to make any leese or agreement for loase, aucept surrenders of
leases apd/or grant options on swch terms as it or he shall think fit, without the need to comply
with any restrictions imposed by sections 99 and 100 of the LPA.

Fntellectual Property

For the purpose of enabling the Security Trustee to exercise its rights and remedies undar this

Deed at such time as the security constitvted by this Deed has hecome enforcesbls, sach
Chargor hereby:

24.1 grants to the Security Trustes, for the benefit of ihe Secured Parties, an imavocsbls,
non-exclusive licence {exercisable without payment of royalty or other compensation
i any Compsuy) to use, licence or sub-licence any and all Intellestual Property, now
owned or hereafter acquired by such Charger, and wherever the same mey be located,
and including in such licence access to all medis in which sny of the licensed items

may be recorded or stored and to all computer sofiwars and programs nsed for the
compilation or printoot thereof) and

942  imevocably agrees that the Security Trustee may seli or otherwise transfer any of such
Chargor's Inventory to any person, including, without limitation, persons who have
previously purchased the Chargor's Inventory from such Chargor, and in connection
with any such sale or other enforcement of the Security Trustee’s righis under this
Deed, the Security Trustee may sell Inventery which bears any trade mark owned by
or lisensed i such Chargor and any Inventory that is covered by agy copyright or
patent owned by or licensed to such Grantor to such Inventory and the Security
Trusize may complete or sutherise the completion of any work in process and affix
any txade mark owned by or licensed i such Chargor to such Inventory and sell or
otherwise trensfer such Inventory as provided in this Dead,

With respect to trade marks includad in the licence contained in Clause 9.4.1 above, the Security
Trustee and other Secured Parties agree that the quality of goods and services offered by them
or on their behalf under each such wade marks shall be maistained at a level that is substantially
comparable to that prevailing st the time of the relevant Bvent of Defanlt or as otherwise
approved by the owner of the applicable Trademark(s).

Privileges

Each Receiver and the Security Trustee shall be entitled to sl! the rights, powers, privileges and
immunities conferred by the LPA on mosrtgagees and receivers.

Appoiniment of Receiver and Administrstor

Appointment

At any time after the security constituted by ihis Deed has hecome enfrcenble or if any Chargor
s requests the Security Trustee in writing (in which cese the security constituted by this Deed
shall besome irmmedistely enforceable), the Security Trustee may without prior notice (o any
Chargorn:

1001 sppoint fres fom the restrictons imposed by sention 105(1) of the LPA sither under
seal or in writing under #s kand any one or more persons (0 be 2 Recelver of the whole
or any part or parts of the Security Assets in like manser in every respect ag if the
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L2

Security Trustee had become entilled under the LPA to exerciss the power of sale
vonferred under the LPA; or

i0.1.2  appoint one or mors persons to be an administrator of any ons or more of the
Chargors,

Removal

Thie Seeurity Trostee may by writing under its hand {or by an spplication 1o the court where
required by law):

10.2.1  remove any Receiver appointed by it; and

1022  may, whenever it dezms it expedisnt, appoint any one or more pereons to be 2 new
Receiver in the place of or in sddition to any Receiver,

Statutory Powers of Appointment

The powers of sppointment of a Receiver conferred by this Deed shall be in addition to all
statutory snd other powers of appointment of the Security Trostee under the LPA {as extended
by this Deed) or ctherwise and such powers shall be and remain exercisable from time to time
by the Security Trustee in respect of any part or paris of the Security Asnets,

Capacity of Recelver

Each Receiver shall be desmed to be the agent of the relevant Chargor for all purposes. Fach
Chargor alone shali be responsible for a Receiver's contracts, engagements, acts, omissions,
defaults and losses and for liabilities incwred by him.

The agency of each Receiver shall continue unti] the refevant Chargor goes inte lquidation and

after that the Receiver shall act a3 principal and shall not become the agent of the Seourity
Trustee.

If there is more than one Receiver holding office at the same time, cach Receiver shall (unless
the document appointing him states otherwise} be entitled to act {and to exercize all of the

powers conferred on a Receiver under this Deed} {ndividuslly or tpgether with any other person
appointed or substituted ss Receijver,

Remuneration of Recelver

The Security Trustee may fix the remuneration of any Receiver appointed by it without any
restriction imposed by section 109{8) of the LPA and the remuneration of the Recaiver shall be

8 debt seonred by this Deed which shall be due snd payable immediately upon its being paid by
the Security Trustes,

Powars of Recelver

{reneral

Each Receiver hag, and is entitled to cxercise, 2l of the rights, powers and discretions set out
betow in this Clause 11 in sddition to those conferred by law.

Without prejudice to the generality of this Clause 11, sach Receiver ghall bave al} the rights,
powers and diseretions of an administrative receiver under Schedule 1 to the Insolvency Act
1986 whether he falls within the statotory definition of su adminisirative receiver or not,
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Specific Powers
Eaeh Receiver shall have the following powers (and every reference in this Clause 11.3 to the

“Securlly Assels” shall be read as a reference to that part or parts of the Security Assets in
respect of which that Reseiver was appolnted):

11.3.1  power to purchase or scquire land and purchase, sequire or grant any interest in of
right over land as be thinks §it;

1132  power to take immedinte possession of, get in and coliect sny Sseurity Asset;
1133 power to carry on the business of eny Chargor as be thinks fit;
11.3.4  power (but without any chligation to do so) to:
EY make and effeet ol vepairs, slterations, additions and insurances and do all

other acls which any Chargor might do in the ordinary conduct of {ts
business as well for the protection as for the improvement of the Security

Aggats,
(b} comunence of complete any building operations on the Mortgaged Property;
{e) apply for and maintain 2oy planning permission, building regulation

approval or any other parmission, consen! or licence; and

{d} negotiate for compensation with any authority which may infend o acquire
or be in the process of scguiriog all or any part of the Security Assets and
make objections to any order for the acquisition of all or any part of the
Security Assels and represent any Chargor at any snguiry 1o be held to
coosider such obiections or otherwise relating to any such sequisition,

in each case a5 he thinks fit;

1133 power to sppoint and discharge managess, officers, agents, advisers, accountants,
servants, workinen, contractors, surveyors, architects, lawvers and others for the
purposes of this Deed upon such lerms as {0 resmuneration or otherwise as he thinks fit
and power {o discharge any such persons sppointed by any Chargor (and the costs
incurred by any Recefver in sarrying out such acts or doing such things shall be
reimbursed to that Receiver by the relevant Chargor on deimsnd and until so
reimbursed shall carry intersst at the rate specified in Clause 2.3 {Inferess} from the
date of payment by the Security Trustee until reimbursed (after a3 well a5 before any
judgment});

11.3.6 power to raise and borrow money either unsecured or (with the prior consent of the
Security Trustes) on the security of any Security Assst either in priority to the security
copstituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks 6i;

11.3.7  power to sell, exchapgs, convert into money and realise any Security Asset by public

aucton or private contract and generally in any manner and on any {erms a5 he thinks
fi;

11.3.8  power i sever and sl separately any fixtures from the property coniaining them
without the consent of any Chargor;

1138 power to let any Security Asset for any term and at any rent {with or withoot a
premium] a3 he thinks fit and powser to accept a swronder of any lease or tenancy of
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i2.1

122

any Security Asset on any terms which he thinks fit {including the payment of money
to & leazes or tenant on & surrender);

11.3.10 power to ssiils, adjust, refer to arbitration, compromise and srrange soy claims,
accounts, disputes, questions and demands with or by any person who is or ¢laims to
be & craditor of any Chargor or relating in any way io asy Sescurity Asset;

11331 power to bring, prosecuie, snforce, defend and sbandon sl achions, suits and

proceadings in relation to any Security Assef or in relation to any Chargor which way
seen to bim to be expedisnt;

11.3.12 power to give valid receipis for all moneys and execute all assurances and things
which may be proper or desirsble for realising any Secunity Asset;

11.3.13  power to form & subsidiary of any Chergor and transfer to that subsidiary any Seourity
Assel;

11.3.34 power to do all such acts as may seem to him 10 be necessary or desivabis in order to
initiate or continue sny development of any Security Azsats and for these purpossa to
appoint and to enfer into such contracts with such bullding and enginesring confractors
or aiber contractors and professional sdvisers as he may think 8y

11.3.15 powsr to call any mesting of the members or directors of any Chargor in order to
consider such resclubicns or other business as he thinks fit;

103,18 power o exercise in velation to any Security Assets all the powers and rights wlhich he
wonld be capable of exercising if he were the absolute beneficial owner of the same;

113,17 power to do all other acts and things whish be may consider desirable or necessary for
reatising any Security Asset or incidents! or conducive to any of the righis, powers or
dissretions conforred on 8 Receiver under or by virtue of this Deed; and

11.3.18 power to exercise any of the above powers in the nams of or on behalf of the ralevant
Chargor or in his own name 2nd, in each case, at the cost of that Chargor,

Security Trusiee’s Pawers

To the fullest exteat permitted by lsw, any right, power or discretion confermed by this Deed
{either expresshy or impliedly} upon 2 Receiver may aftor the securily constituted by this Deed
has become enforcesble be exercised by the SBecurity Trustes in relation to any Securify Asset,
irrespective of whetber or not it has taken possession of any Security Asset and without first
sppoiotiog & Receiver ar yotwithstanding the sppointment of & Recciver.

Diseretions and Delegation

Discrefion

Any liberty or power which may be exercised or any determination which may be made under
this Dized by the Security Trustes or any Receiver may be exercised or made in its sbsolote and
unfetiered diseretion without any obligation to give reasons.

Delegation

Each of the Security Trusles and any Recesiver may delegate (either geneeally or specifically) by

puwer of altomey of in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed {including the power of attomey),

UK - 80630{450.8



12.3

il.4

13

13.1

132

i4.

4.1

142

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Trustes or any Receiver (85 the case may be) shall think &t

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible (o soy

Chargor for any loss or Liability arising from any act, default, vmission or misconduet on the
part of any Delsgate.

Power of Attorney

Appointment and Powers

Each Charpor, by way of sscurity, irmevosably appoints the Security Trusies, every Receiver and
every Delegste severally and independently to be its attoroey and in its name, on its hehajf and
as its act and deed to execuie, deliver and perfect all documents and do &l things which the
attorney may consider (o be sequired or desirable fon

1311 carrying out any obligation imposed on any Charger by this Deed; and

13.1.2  enabling the Security Trusise or any Receiver or Delegate (o exercise, or delegate the
exercise of, any of ihe rights, powers, suthorities and discretions conferred on it or
him by or pursuant to this Deed or by law (including, after this Deed has become
saforceable in sccordance with Clause 8.1 {When Security Becomes Enforceabis), the
exercise of any right of an absclute legal or beoeficial owner of the Security Assets),

Ratification

Each Chargor shall ratily and confirm whatever any attorney does or purporis to do pursuant fo
its appointnent under Clause 13,1 {(Appolntment and Fowers).

Protection of Purchasers

Congideration

The receipt of the Security Trustes or auy Receiver or Delegate shall be a conclusive discharge
to & purchaser and, in maling any sele or other disposal of any of the Security Assels {ipcluding
u disposal by a Receiver or Delegate 0 any subsidiary of any Chargor) or in malang any
acquisition in the exercise of thelr respective powers, the Security Trustes, svery Recsiver and

every Delegate may do so for such consideration, in such wawner and on sich ferms as it ar be
thinks fit.

Profection of Thivd Parties

Mo person {including & parchaser) dealing with the Seeurily Trustes, any Receiver or sny
Dizlegate shall be bound to enguirs:

14.2.]1  whether the Secured Lishilites have become payable; or

14.22  whether any power which the Security Trusiee or any Receiver or Delegeic Is
purporting to sxsrcise bas arisen or becoms exercisable; or

1423  whether any money remains dus under the Loan Documents; o

1424  how any monay paid to the Security Trustee or to any Recsiver or Delegate is to be
spplied,

or shall be concernsd with any propristy, regularity or purposs oo the part of the Security
Trustee or any Receiver or Dolegate in such dealings or in the exercise of any such power,
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i5. Application of Proceeds
Order of Application

15.1 All woneys received or recovered by the Security Trustee, any Receiver or any Delegste
pursuant to this Deed, after the security constituted by this Desd has become enforcesble, shall
{subdect to the claims of any person having prior rights thereto and by way of variation of the
provisions of the LP'A) be applisd in the following order of priority {but without prejudice to the
right of the Security Trustee to recover any shortfall from any Chargor):

15.1.1  in or towards peyment of sll costs, losses, lishilities and expenses of and incidental to
the appointment of apy Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and sll outgoings paid by him;

1512  in or towards payment of all other Expenses;

1313 in payment to the Administrative Agent for application or towards payment of al)
other Secured Liabilities or such part of them as is then due and payable to the
Secured Parties in accordance with the order of spplication set out in Sestion 2.18(b)

of the Credit Agreement {uotwithstanding any purporied sppropriation by any
Charger); and

1314  in payment of the surplus (if any) to roy Chargor or other person eotitled to it

Suspenze Account

152 Until all the Secured Lisbilities have been unconditionally and itrevocably paid and dischargsd
in fusll, the Security Trustee may:

1321 without affecting the liability of any Chergor under this Deed:

{8} refrain fom applying or enforcing apy other moneys, securiity or rights held
or received by it in respect of the Secursd Liahilities: or

{b) apply and cafbree the same in such manner and order &5 it sees £t (whether
sgainst the Seoursd Liabilities or otherwise) and no Chargor shall be entitled

1o direct the appropriation of any such moneys, security or rights or to enjoy
the benefit of the same; and/or

15.2.2  hold in an intersst bearing suspense account any moneys received from say Chargor
or on account of any Chargor's liability in respect of the Secured Liabilides,

153 Arounts standing to the credit of any such suspense sccount ghall bear interest at a rate
considersd by the Security Trustes to be a fair market rats,

MNew Aecounts

154 ¥ the Security Trustes {acting in its capacity a5 trustes for the Secured Parties or otherwise) or
sny other Seoured Party at sny time receives, or is desmed to bave received, notices of agy
subsesuent Lien or other interest affecting any Security Asset, the Security Trustes andfor any
other relevant Secured Parly may open & vew account with sy relovant Chargos,

155 If the Security Trustes sndfor any other Secured Party does not open 8 new acoount, it shall
nevertisless be treated as i i bad dong 3o s the tine when it received, or was desmed to have
received, such notice. As from that time ail paymems made by or on behalf of any Chargor to
the Security Trustes {whether in its capacity as trustee for the Secured Parties or otherwise)
apid/or any other Secured Party shell be credited or be toated ss having been credited to the new
account of that Chargor and not as having been applied in reduction of the Secured Liahilities,
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Curreacy Conversion

For the ptepose of or pending the discharge of any of the Szoured Liabilities, the Security
Trustee and each other Secured Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Receiver or Delegate puvsannt to this Dieed or any moneys
subject to application by it or any Receiver or Delegate pursuant 1o this Deed from ooe comency
to another and any such conversion shall be made at the Secwrity Trustee's {or that Secured
Party’s} spot rate of exchenge for the time being for abtaining such other currency with the first
currency and the Secured Lisbilities shall be discharged only to the extent of the net procesds of
such conversion realised by the Sscurity Trustes or that Secured Party, Nothing in this Deed
shall require the Security Trustes to make, or shall impaose any duty of care on the Security
Trustes or any other Secursd Party in respest of, any such currency conversion.

Certificate

Any certificate signed by an officer of the Security Trustes as to the amount st any time owing
under any Losn Docurnent shall, in the absence of manifest error, be copelusive and binding
upon the Chargors.

Ho Liability as Morigagee in Possession

Neither the Security Trustes nor any Recejver or Delegate shall in eny ciroumstances {sither by
reason of entering into or teking possession of any Security Asssis or for any other reason and
whether as mortgagse in possession or on any other basiz) be lisble to scoount (o any Cherpor
for anything, except sctual receipts, or be liable to svy Chargor for any cosis, charges, losses,
Habilities or expenses arising from the realisation of any Security Assels or fom any act, defeult
or omission of the Security Trusize, any Receiver, sny Delegate or any of their respective
nificers, agents or employees in relation to the Secwity Assets or fom eny sxercise or
purported exercise or non-exercise by the Security Trustes or any Recsiver or Delsgate of any
power, authority or discretion provided by or pursuant to this Deed or by law or for any other
loss of any nature whatsoever in connection with the Security Assets or the Loan Documents.

Ser-DMT

Without imiting any other rights confered on the Secerity Trosize sod/or any other Secured
Party by law or by any other agresments entered into with any Chargor, the Security Trustes
and each other Becured Party shall bave the following rights exercisable by it af any time
without notics to any Chargor:

17.1.1  theright to sst off any matured obligation whatsoever due from that Chargor under the
Losa Documents (to the extent bensBeially owned by the Security Trusies or, a5 the
case may be, such Secured Party) against any obligation whatsoever {whether mabwred
or not) owed by the Security Trustee or, as the case may be, such Sccured Party to that

Chargor, regardless of the place of payment, booking branch or cumency of either
obligation;

17.1.2  the right, where the obligations referred to in Clause 17.1.1 shove are in different
currencies, o convert either obligation st such market rate of sxchangs a3 the Security
Trustes or, as the case may be, such Secured Party shall reasonably select for the
purpose of that set-off; and

17.1.3  the right, where any obligation referred to in Clewse 17.1.1 is unliquidated or

unascertained, to set off in an amount estimated by it in good fzith to be the ampunt of
such cbligation.

Neither the Security Trustee nor any of the other Scoursd Parties shall be obliged to exercise
any right conferred by this Clavse 17,
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19.1

19.2

183

194

12.5

The Security Trustes as Trustes

The Security Trustee hersby declares itself trustee of the security and other rights {including,
bot not limited to, the benefit of the covenants contained in this Tned), tides and intsrests
constituted by this Deed and of all moneys, property and assets paid fo the Security Trusies or
te its order or held by the Security Trustes or its nomines(s) or received or racoversed by the
Becurity Trustee or its nominee(s) pursuant to or in connecton with this Deed with effect fom
the date of this Deed to hold the seme on trust for ielf and each of the other Secured Parties
absolutely pro roe (geve as may otherwise be agraed between the Security Trostee and the
other Secured Parties from time {o time) to the moneys, ohligations and Uabilities of each
Chargor owed to all the Secured Parties (including the Security Trustee) from time to time
secured by this Deed.

All moneys received by the Security Trustes or any Receiver or Dulegate shall be held by itor
him upon tust for the Security Trostes and the other Becured Parties according to their

respective interests to apply the same in the order specified in Clause 15,1 {Order of
Application).

The trusis io this Deed shall remain i force until whichever is the earlier of
183.1  the expiration of & period of 125 years from the date of this Diced; or

18.3.2  receipt by the Sscurity Trostes of confirmation in writing from ell of the Secured
Partics that the Secured Liabilities are no longer outstanding.

Effectiveness of Guaranice and Security

Lontinuing Securily

The guarsntee and security constituted by this Deed shall remain in ] foree and effest s a
continuing secwrity, unless and unti} discharged by the Security Trustes, and will extend to the
ultimnate balance of all the Secured Lishilities, regardless of any intermediate payment or
discharge in wholz or in part.

Cumaulative Rights

The puarantes and sseurity constituted by this Dead and all rights, powers and remedies of the
Security Trustee provided by or pursusnt to this Dieed or by lnw shall be cumulative, in additon
to and independent of any other guerantes or security which the Security Trustee or any other
Secured Party may at any time hold for the Secured Lisbilities or any other obligatioas or any
rights, power and remedies provided by law,

Reinsiatemeny

Whers any discharge, whether in respect of the obligations of any Chargor or any security for
thoge oblipations or otherwise, is given or any arangement is made o whole or in part on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, Hguidation or otherwise, the liability of each Chargor under this Deed shall continue
as i the discharge or arrangement had no! occured,

The Security Trostee may concede or compromiss any claim thet any paymest, security or other
digposition is Hable to avoidancs or restoration.

Waiver of Defences

Neither the obligations of any Chargor under this Deed nor the security sonstituted by this Deed
nor the rights, powers and remedics of the Security Trustes provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thing which, but for this Clause 19.5,
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would reduce, relsase or prejudics any of its obligations under this Deed, any of that security or
any of those rights, powers and remedies (without limitation and whether or not koown to it or
the Becurity Trustee or any other Secured Party) including:

1951  any time, walver or consent granted to, or composition with, agy person;

1852  the release of any person under the terms of any composition or arrangement with any
creditor of any member of the Groug;

19.53  the teking, varistion, compromise, exchange, renewsl or release of, or refussl or
neglect to perfect, take up or enforce, any rights against, or secunity over assets of, any
person or eny non-presentation ot non-observance of any formality or other

requitement in respect of any instnument or any failure to reslise the ful} value of any
security;

1954  any incapacity or lack of powsr, authority or legal personality of, or dissolution of
change in the members or status of, any person;

19.5.5  any smendment, novation, supplement, exisosion, restatament (howsever fundamental
and whether or 5ot more onerous) or replacement of any Loan Dosument or any other
document or Lisn including without limitation eny change (s the purpose of, any
extension of or any increase in, any facility or the addition of any new facility under
any Loan Dosument or other docmnent or Lien;

19.5.6  any unenforceability, illegality or invalidity of any obligation of any person undar any
Loan Document or any other documnent or security; or

1957  any insalvency or similar provesdings.

(ruarastor fatent

Without prejudics io the generality of Clause 19.5 (Waiver of Defences), each Chargor
expressly confirms thet it intends that the guarantee constituted by this Deed shall extend from
time to time to any {(however fundamental} variation, incrense, extension or addition of or to any
facility or amovat made available under any of the Loz Documents andfor any of the Loan
Documents isclnding, without Hmitation, any of the same which are for the pupases of orfn
vonnection with any of the following: business acquisitions of any nature; increasing working
capital; enabling investor distributions to be made; carrying out restructurings; refinancing
exisling facilities; refinancing any other indebtednsss; making facilitiss available to new
borrowers; andfor any other variation or extension of the purposes for which any such facility or
amount might be mede available from time to Ume, together with any fres, costs andfor
expenses associated with any of the foregoing.

Fmmediate Recourse

Each Chargor waives any right it may have of first requiring the Becurity Trustse or any other
Secured Party to proceed against or enforce any other righls or security or claim pavment from
any person of file any proof or claim in any insolvency, administration, winding up or
liquidation proceedings relating 1o any Borrower, sny other Losn Party or sny other person
before claiming from it under this Deed. This waiver spplies rezpective of any law or sny
provision of eny Loan Document o the conlrary,

Non-comperition

Until the Secured Lishilities, and all amounts which may be or become dus and paysble in
respect of the Becurad Lishilities, have been irrevocably paid, performed or discharged in &),
no Chargor shall, after 2 claim has been mads against it under this Deed or by virlue of any
payment, performance or dischargs by it of its obligations under this Dead:
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0.

20.1

0.2

15.8.1  be entitled i0 any right of contribution or indemnity from eny persoa in respect of any
peyment made or moneys received on accoust of its lability under this Deed:

19.82  be subrogated to any rights, securily or moneys held, received or receivable by the
Security Trustee or any of the other Secured Parties under this Deed or any other Loan
Diocument or any other guarantee or security taken pursisnt 30, or in connacton with,
the Loan Documents by the Security Trustes or any other Sseured Party;

19.83  claim, rank, prove or voie as & creditor of sny Borrower or another Chargor or in their
rzspective estates in competition with any of the Secured Parties vuless the Security
Trustee so direcis in which case it shall; or

1084 yeceive, claim or bave the benefit of sny payment, right, distribution or security from
or on acoount of, or exercise any right of set-off as against, any Borrower or Chargor,
unless the Security Trustee so directs in which case it shall,

The rights of the Security Trustes and/or eny of the otber Secured Parties wnder Clanss 9.3
above shall be free from any right of quasi-retainer or other rule or principle of fund
ascertainment arising sither at law or in equity.

if s Chargor receives any benefit, payment or diskribution in relation to any rights referred 1o in
Clause 19.8 above, it shall hold that benefit, payment or distribution to the extent necessary in
enable all the Secursd Lisbilities, and sl} amounts whick may be or become due and payable in
respect of the Secured Lisbilities, to be repaid in full on trust for the Security Trustee (a5 irustes
for the Secored Parties) and shall promptly pay or transfer the same 1o the Sseurity Trustes or as

the Security Trustee may direct for application in accordance with Clause 15.1 (Order of
Application}.

Each Chargor shall hold in trust for and promptly pay or tzansfer to the Security Trustze (a3
trustes for the Secured Parties) any payment or distribution or security received by it either
contrary to Clause 19.2 sbove or 53 o result of a direction of the Security Trustee given vuder
that Clause. If any Chargor exercises any right of set-off contrary to Clause 19.8.4, it will

immediately pay an amount squal to the amount set off to the Security Trustes {as trustee for the
Secured Parties),

Security held by Chargors

No Chargor shall beld any security from any other person in respect of its liability under this
Deed. Eash Chargor shall hold any security held by it in breach of this Clavse 19.12 on trost for
the Security Trustes (a5 ttustes for the Secured Parties).

Payments
Muspner of Poyments

Each Chargor shall make all payroents to be made by it under this Deed in immediately
avallable finds in the cumrency in which the relevant indebiedness is denominated or, if
diffarent, is pavable and 10 such acoount and in such manner as the Sscwrity Trustee may direct.

Paymenis Free of Deduciton

All payments to be made by any Chargor under this Deed will be made without any set-off or
counterclaim and free and clear of and without deduction for or on account of tex, unless the
relevant Chargor is required by law to make such payment subject to the deduction or
withholding of 1a%, in which case the sum payabie by that Chargor in respect of whick such
deduction or withholding is required to be made shall be incressed to the extent necessary to
ensure that, afier the making of such deduction or withholding, the Security Trusiee receives
and retains (free from auy lisbility in respect of any such deduction or withhelding) a net sum
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211

212
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214
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equal to the sum which it would have received and 8o retained had no such deduction or
wittholding been made or required o be made.

Expenses, Stamp Texes and Indemnities

Expenses

Fach Chargor will immediately oo demand pay to the Seourity Trusies the amount of sl
reasonible costs and expenses {including legal fees) incurred by it or any Recelver or Dielegate
in connection with the negotiation, preparation, printing, execution and perfection of this Deed
and any other documents reforred to in this Deed and say amendment, waiver, consent or

sugpension of rights {or any proposa! for any of the foregoing) requested by or on behalf of that
Chargor and relating to this Desd.

Each Chargor will immediately on demand pay to the Security Trustee the amount of all costs
and sxpenses {including legs! fees) incurred by it or any Receiver or Delegate in connection
with the enforcement of, or the defencs, protection and/or preservation of, the security
constituted by this Desd or any of the rights, powers and romedies of the Security Trustee or
any Receiver or Delegate provided by or pursuant to this Dresd or by law,

Stamp Taxes

Each Charger will pay, and immediately on demand indemnify, the Security Trusize apainst any
lishility it incuss in respect of, any stamp, registration and similar tax which is or becomes
payable in connection with the enlry into, performance or enforcensent, of this Deed, the
security constituled by this Deed or any judgment given in connection with this Deed,

Genaral fndemnity

Each Chargor shall, notwithstanding the release or discharge of all or any part of the seourity
constituisd by this Deed, indemnify the Security Trustee and every Recciver and Delegate {esch
such person, an “Indemnites”) against any cost, loss, liability or damage incurred by any of
them as a result oft

214.1  any default or delay by that Chargor in the performance of any of its ohligations in this
Deed (including, without limitation, sxy arising from any actual or alleged breach by
any person of any Environmental Laws or Environmental Parmits),

21.4.2  the taking, holding, protection or enforcoment of the security constiused by thiz Dead;
and

7143  the sxercise of any of the rights, powers, discretions and remediss vested in the

Seeurity Trustee and each Receiver and Delegate by this Deed or by law io respect of
the Security Assels.

provided that such indemnity shall not, 83 to any indemnites, be available to the extent that such
losses, claims, damages, penalties, liabilities or related sxpenses are determined by 2 court of
competent jurisdiction by final and non-appeaiable judgment to have resulied fom the gross
negligence or wilful misconduct of such Indemnitee.

Currency Fndeninizy
If sy sum (& “Sum”) owing by any Chargor under this Deed or any order or judgment given or
made in relation ta this Deed has to be converted from the currency {the “First Currency”} is

which such Sum is payable into another currency (the “Second Curreney™) for the purpose of:

71.5.1  msking or filing 2 claim or proof against that Chargor;
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26.1

21.52 obtaining an order or judgmeant or decres in any court or other tribunal;
2153 enforcing any order or judgment or decree given or made in relation to this Deed; or
21.54  spplying the Sum in satisfaetion of eny of the Secured Linbilites,

the relevant Chargor shall inderonify the Security Trustee and each other Bacured Party from
and against any loss suffered or incurred a9 2 result of any discrepancy between (&) the rate of
exchange used for such purpose to convert such Sum from the First Currency into the Second
Currency and (b} the rate or rates of exchange available to the Security Trustee or, a5 the case
may be, such Secured Party at the time of such receipt of such Sum.

Value Added Tax

Any cost oy expense referred to in this Clause 21 {s exclusive of any value added tax or any
other tax which might be chargesble in connection with that cost or expense. If any value added

tax or other tax is so chargasble, it ghall be paid by the relevant Chargor st the same time as it
pays the ralevant cost or expense.

Assignment

The Security Trustes may assign, charge or transfer all or any of its srights under this Deed
without the consent of any Chargor.

Partial Invalidity

If one or more of the provisions contained in this Deed should prove 1o be invalid, illegal or
unenforceshle in any respecy, the validity, legality and enforceability of the remaining
provisions of this Deed shall not in suy way be affected or impaired thereby and, if any part of
the seeurity constituted, or intended 1o be comstitated, by tis Dead is invalid, unenforeeabls or
ineffective for any reason, that shall not affect or impair any other part of the security,

Mo walver

Mo delay or omission of the Secunity Trustes in exercising any vight, power or privilege under
this Dieed shall operste o impalr such right, power or privilege or be construed as a waiver of ii.
Any single or partial exercise of any such right, powsr or privilege shall not preciude sny other
or fulure exercise or the exercise of any other right, power or privilege.

Gusvantee and security confirmation

On and from the date of this Dieed, each Chargor consents to and confirms to the Security
Trustee that any Lisn, pusrantee or indemnity croated or given by it under 2 Loan Document
will:

25.1.1  continue in full foree and effect; and

251.2  extend to the Habilitles and obligations of the Loan Parties under the Loan Documents,
as smended by the Amendment and Restatement Agreement and/or any other
documents or agreements entered fnte in connection therewith or pursuant thereto,

Motloes
Giving of Notices

Bave as otherwise provided in this Deed, ail notices or other communications under or in
connection with this Deed shall be given in writing by facsimile or by letter delivered in persos
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or by first class registered mail. Any such notice or communication will be deemed to bave
been given as follows:

26.1.1  if by facsimile, when deliversd; or

26.1.2  if by lefier, when delivered (in the case of personal delivery) and two Business Days
afier having been posted by first class registered noall {in the case of postal delivery).

Any notice or communication given in accordance with the above but received on a
non-Husiness Day or after business hows in the place of receipt will nnly be deemed to be given
on the next Business Day In that place. Any notive or communication given to ths Security
Trustes by any person shall only be effective when received by the Security Trustes snd each
notice or communication to the Security Trustee by facsimile shall, without prejndice to the
validity or effsctivencss of the same, be confirmed by letter,

Addresses for Notices

The address, facsimile pumber and PAD details of ssch Chargor for all notices and other
comminicetions under or in connecton with this Deed are those specifizd against its name in

Schedule I {The Chargors) or sny ofber votified by that Chargor for this purpose to the Security
Trustee by not less then five Business Days' notice,

The address, facsimnile nursher and FAQ details of the Security Trustes for all notices and pther
communications under or in connechon with this Deed are:

Address; 25 Bank Siree;
Canary Whar!
London El4 377
United Kingdom
Facsimile: +44 (0)203 493 1365
Fal: Tim Jacob and Helen Mathis

or such other ag the Security Trustee may notify to the other parties by not less than five
Business Days’ notice,

Counterparts

This Deed may be executed in any sumber of counterparis, and this has the same effent a5 if the
sigusiures on the counterparts were oo 3 single copy of this Deed. Dslivery of an elscironic

counterpart of this Dised by e-mail aitachment or telecapy shall be an effective mode of
delivery.

Redempilon of Security

Subject ¢ the terms of the Loan Docoments, apon {a) the Secured Lisbilities being
unconditonally and irrevocably discherped in full aud (b) none of the Seoured Parties being
under any further sctuel or contingent obligation to make advances or provide other fnancial
secomumadation to the Borcowers or any other person under any of the Loan Documents, the
Security Trusies shall, at the request and cost of the Chargors, relesse and discharge the security
constituted by this Desd and execute and deliver such documents a3 may be reasonably reguirsd
o procurs the reassignment, transfer and, if applicable, refrocession to sach respective Chargor
of the property and assets essigned and transferred to the Security Truatee pursuant to this Deed.

This Clause 27 {Redemption of Security) is without prejudice to Clauses 15.3 and 19.4
{Reinstatement),
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29, Governing Law

22.1 This Deed and any non-contractusl obligations arising out of or in connection with it are
governed by the faws of England and Wales,

0. Enforcement
Surisdiciion

30.1 The courts of Bngland bave exclusive jurisdiction to settle any dispute arising outof or in
connection with this Deed (inchuding = dispute relating to the existence, validity or termination

of this Deed or any nos-coniractual obligation arising out of or in connection with this Deed) (a
“Tisputa”).

382 Each Chargor agrees that the cowts of England are the most sppropriate and convenient courts

to settle Disputes and pecopdingly it will oot argoe to the contrary or take procesdings relating
io a Dispule in any other courts.

303 (lauses 30.1 and 30.2 sbove are for the benefit of the Security Trustes only. As & result, the
Security Trustee shall not be prevented from taking proceedings relating to & Dispute in nay
other courts with jurisdiction. To the extent allowed by law, the Security Trusies may take
concurrent proceedings in 2oy sumber of jurisdictions,

304 Without prejudice to Clauses 30.1 and 30.2 above, each Chargor further agrees that proceedings
relating io & DHspute may be brought in any U8, Federal or Mew York State court sitting in the

Borough of Maubatian, New York, New York and irrevocably submits to the jurisdiction of
such courts,

3035 Each Chargor irvevocsbly waives any right it may have to the trial by jury in any proceedings
rsiabing o & Dispute.

N WITNESS whereof this Deed has been entered into 25 a deed and is intended to be and {5 delivered on
the day and yesr first before writien,

UK - 6065004508
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Schedule 2

Specified Inteliectual Froperty

Trademarks
Trademark Registrations
Country Reglsiration Trademsrk Heglatration Cwner
Mumber Biate
Eurapean ABB1452 CAFFE PRIMA 18-Jun-2010 | Eden Springs UK
Community Limited
Eurgpean 381855 HYDROPURE 18-Nov- Eden Springs UK
Comrmunity 1859 Limited
European 10619342 KAFEVEND 10-Bep-2012 | Eden Springs UK
Community Limited
United Kiogdom 2128295 AUTO-BREAK 31-0e1-1997 | Abmis Foods
Liraited
United Kingdom 2509145 CAFE SELECTO & 7-Aug-2005 | Aimia Foods
Diesigm fimited
Usited Kingdom 068692 CAFE RELECTO -Jun-1%9% | Aimis Foods
{Srylizad) Limited
United Kingdom 1490589 CAFENUEVA PURE, 23-an-2009 | Almia Foods
ETHICAL, HONEST, Limited
AROMATIC, S8M00TH
& Design (series nf 2)
United Kingdom 23482 CHERS ESSENTIALR 28-Jan-2005 1 Almis Foods
MIXINGIT MARERIT Limited
& Design
United Kingdom 2160073 FRESHERS i1-Dec-1998 | Atmiz Foods
Limited
United Kingdom 242056 FRESHERS JUICE 22-Feb-2008 | Almin Foods
BREAK Limited
United Kingdom 2504198 FRESHERS MILK 3-Apr-2008 | Almia Foods
BREAK Lizgited
United Kingdom Z5RYT05 ICECREAMBREAK 19-Aug- Almia Foods
2011 Linsited
United Kingdom 2128763 THSPTRIT & Diesign 10-0c1-1997 | Aimis Foods
Limited
Vnited Kingdom 25R170E JELLYBREAK i%-Aug- Aimis Foods
2011 Limited
United Kingdom 2506944 TUICE SPLASH 12-Jun-2008 | Almia Foods
Limited
United Kingdom 2503338 JUICEZD & Design 3-Apr-2007 | Almis Foods
{serivs of 3) Limited
United Kingdom 2518585 MADE EASY & Design | 14-Sep-2012 | Almin Foods
{series of 2) Limited
United Kingdom 1546644 MILFEESH 3-Mar-1993 | Adeda Foods
Limited
Upited Kingdom 2581709 MOOSEBREAX 189-Aug- Admis Foods
2011 Limited
Uinited Kinpgdom 2581704 MOUSSEBREAK 19-Aug- Almis Foods
2011 Limited
United Kingdom 3025208 POUR ML 34-Jan-2014 | Aimiz Foods
Limited
United Kingdom 2138387 HACK-BREAK Il-Ang- Almis Foods
1558 Limited
United ¥Kingdom 2160618 ROYAL & Design 18-5un-1999 | Almia Foods
Limieed




Country Registration Trademark Fegistration Cwaer
Number Diate
United Kingdom 2020771 SWEETWESS AND Z1-Jun-1996 | Admia Foods
LIGHT {series of 6} Limited
United Kingdom 2362398 TASTE INSPRATIONS | 26-Now Ajmia Foods
& Dedign 2004 Limited
United Eingdom 2389746 THE GOOD BEAN 27-Jan-2012 | Admia Foods
COFFEE COMPANY & Limited
Desizm
United Kingdom 2394280 WATER ADDITIONS & | 2-Dec-2005 | Almia Foods
Design Limited
United Kingdom 2581707 YOGHURTHEREAK 18-Aug- Almis Foods
2011 Limited
United Kingdom E3TIRGA NG B-Aug-1962 | Almis Foods
Limited
Upited Kingdom 2633681 CAFFE PRIMA {4-JAN- Eden Springs UK
2013 Limited
United Kingdom 210828 CHILDEAN 24-MAR- Eden Spriogs UK
2080 Limmited
United Kingdom 2504141 BCOPOINT 17-APR- Eden Springs UK
2600 Limited
United Kingdom 3043520 EDEN KAFEVEND THE | 20-JUN- Eden Springs UK
WATER & COFFEE 2014 Limited
COMPANY & Desizn
United Kingdom 2329988 CARRAWAYS 29-JAN- Eden Springs UK
Wi Limited
United Kingdom 2108408 HYDROPURE & Diesign | O1-APR- Eden Springs UK
{997 Limited
United Kingdom 1647817 KAFENISTA & Design | 1-APR-2013 | Eden Springs UK
Limited
Urited Kingdom 1500424 KAFEVEND 11-MAY- Eden Springs UK
012 Limited
United Kingdom 2406743 KAFEVEND 15-MAY- Eden Springs UK,
2008 Limited
Uaited Kingdom 2609435 KAFEVEND & Design 11-BAY- Eden Springs UK
{series of 13 2012 Limited
United Kingdom 28IBI63 SHAKESPEARE 28-00T- Eden Springs UK
COFFEE COMPANY & | 2010 Limited
Design {series of 2}
United Kingdom 2185626 WATER WAITER 25-JUN- Eden Springs UK
1508 Limited
Usited Kingdom 2185626 WATER WAITER 25-JUIN- Eden Springs UK
1999 Limited

UK - 606500450.8
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Schedule 3

Specified Securities

*Tt is anticipated that this figure will increase by 1 share post completion following the date of this Dead.

*¥ 41l these shaves will become ordinary shares of 61p sach and the number of shares is o be incroased
by approximately 42,138,341 following the date of this Diged.

#%% This pumber of shares i2 to increase by approximataly 49,138,341 following the date of this Desd.

Mame of Chargor Betslls of company in Number of Degeription | Share
which shares are held shares of dhaires sertificais
{class, par numbers
walue et}
Cott Retai]l Brands Colt Limited 1810800 Ordinary & 31
Lipaited (C/N 021B6825) £0.10 each
Bide Ley, Kegworth
Darby
DET IF]
Cott Betail Brands Cott Limijted 1,445 476 Preforred 32
Limited {C/N 02186825 Ordinary
{0/ 02865761 Citrus Grove £0.10 sach
Side Ley, Kegworth
Dexby
DET42F}
Cott Retall Brands Cott Bnrope Trading Limited | 1,360,709 Ordinary &3
Limited {C/N 02974459} £1.00 each
Side Ley, Kegwonh
Desby
DET4 3F)
Cott UK Acquisiion | Coit Retail Brands Limited | 60,918,344 Crdinary H
Lirmited {0 02865761) £0.01 each
{C/M D7335818) Citrus Grove
Side Lev, Kegworth
Derby
DET4 2F]
Cott Retail Brands Cott Ventures UK Limited i A& Ordinary
Limited (C/M0B035781) £0.61 each **
{Cm 02863761 Cimus Grove
Side Ley, Kegworth

Derby




DE74 IR}
ot Retail Brands Cott YVenturss UK Limited 2 A Ordinary
Limitzd (C/N D9B35791) £0.61 each **
(0N O2885761) Citrus Chove

Side Ley, Kegworth

Derby

D¥ET4 2F)
Cott Retai] Brands Colt Venhwes UK Limited 2 8 Grdisary
Limited {CYN 09035791) £0.61 each **
(O 28657613 Citrus Grove

Hide Ley, Kegworth

Bherby

DET 2F)
Cott Retail Brands Cott Ventures UK Limiled 42 402 227 Praference
Limited (C/N 09035781} £1.64 gach **
{O/N 02805761) Citrus (rove

Side Ley, Kegworth

Dierby

DE74 28T
Codt Venturss UK Total Water Bolutions 3 EwE Ordinary
Limited Limited 204]
(/AN 09035731) (C/N 09038049)

Citrus Grove

Side Ley, Kegworth

Derby

DE?4 IFI
Totsl Water Admia Foods Holdings 506,000 Ordinary
Solutions Limited Limited £1.00
(/W 08038045 (/N O620188T

Ponoy Lane

Haydock

Merseyside

WALl 0Q2
Admis Foods Ajgmis Foods EBT Company |1 Ordinary
Holdings Limited Limited £1.60
{4 GR201887) {2/ 06445002)

Feany Lane

Haydock

Merseyside

WAL 002

UK - 6063004502
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Almia Foods Almia Foods Group Limited | 230,000 Ordinary
Holdings Limited (C/N 05202201) £1.00
(/M 08201887 Penny Lane

Haydook

Memeyside

WAL 002
Ajmia Foods Group | Stockpack Limited 3 Ordinary
Limited (C/N 006203673 £1.00
(TN 05202201) Peuny Lane

Haydock

Merseyside

WAL 007
Admis Foods Group | Stockpack Limited 3 Ordinary
Limited (C/N 00620367) US51.00
(O 05202201 Peony Lane

Haydock

Merseyside

WAL 00Z
Admia Foods Geovp | Admiz Foods Limited 8OO Ordinnry
Limited (C/N 01542173) £1.00
(TN D5202201) Peany Lane

Haydock

MMerseyside

WAL 007
Eden Springs UK Kafevend Holdings Limited | 14,116,392 Ordinary
Limited {(C/N 05516366 £0.01
(O/M 04063744y
Eden Springs UK Kalevend Holdings Limited | 28,117,436 Ordinary A
Limited (C/N 05516366) £0.001
{07N D4063744)
Eden Springs UK Kafevend Holdings Limited | 23,753,392 Ordinary B
Limited (C7N 05516365) ED.00Y
{0/ D4063744)
Eden Springs UK Kafovend Holdings Limited | 5,708,052 Defred
Liraited (C/MN 05516366) £0.001
{0 04063744
Eden Springs UK Hydropure Distribution 01,000 Ordinary
Limited Limited £1
{CIN D4062744) {C/H 03014576

UK - 806500480.2
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Eden Springs UK Pure Choice Watsrcoolers 4,540,150 Oirdinary
Limited Limited £0.000001
{CN B40637443 {CN (2342607

Bden Springs UK The Shakespesre Coffes 100 Ordinary
Limited Company Lad £1

(C/N §4067 7443

(/M D5202645)

UK. - 506500490.8

48




Schedule 4
Specified Contracts
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Schedule 5

Form of Notice of Charge — Specified Contracts

Part 1 —Form of Notice

To: [Name of counterparty to Specified Contraci]
Address: | | [Pate]
Dear Sirs

JPMuorgan Chase Bank, N.A. London Branch (the “Security Trustee™) and [name of refevant Chargor]
{the “Company”) HEREBY GIVE NOTICE that by a charge confained in a debenture dated [

12018 and made between, amongst others, the Company and the Security Trustee (the
“Debenture”) the Company charged to the Security Trusiee by way of first fixed charge all of its present
and future right, title and interest in and to the following agresment:

[describe agreement]

{the “Agreement”) including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for the
benefit of the Company anising from the Agreement.

All moneys payabie by vou to the Company pursuant 1o the Agreement shall be paid to the Company’s
account {account number {insert gecount number), sort code [insert sort code] and account reference
“linsert account name]”}) with the Security Trustee unless and until you receive notice from the Security
Trustee to the contrary, in which event you should make all future payments as directed by the Security
Trustes,

MNotwithstanding the charge referred to above or the making of any payment by vou to the Security
Trustee pursuant to if, the Company shall remain liable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Security Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such receiver shall be at any time under any obligation
or lability to you under or in respect of the Agreement. The Company shall also remain entitled to
exercise all its righis, powers and discretions under the Agreement and you should continue to give
notices under the Agreemeni to the Company in each case unless and until you receive notice from the
Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as it directs.

Pleass note that, pursuant to the Diebenture, the Company and the Security Trustee have agreed that the
Company will not make or agree to make any amendments, variations or modifications 10 the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Security Trustes
or except as expressly penmitted by the terms of the Debenture. ;

The Company confirms that:

{i} in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

(i) none of the insiructions, authorisations or confirmations in this Notice of Charge (the “Netice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and

UK. - 606500490.8 50




{iii} any written notice or instructions given to you by the Security Trustee in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at 25 Bank Street, Canary Wharf, London
E14 5IP for the attenticn of Helen Mathie/Tim Jacob.

The law of England and Wales is the law applicable to this Notice.

Yours faithfully,
for and on behalf of for and on behalf of
[name of relevani Chargor] JPMorgan Chase Bank, N.A. London Branch
Part 2 - Form of Acknowledgement
[on duplicate)
To: JPMorgan Chase Bank, N.A. London Branch
Address: 25 Bank Sireet
Canary Wharf
London E14 3JP
Attention: Helen Mathie/Tom Jacob [Date]
Dear Sirs

We acknowledge receipt of the Notice of which this is a copy. Terms and expressions defined in that
Notice shall have the same meanings when used in this acknowledgment. We give any consent to the
creation of the charge required pursuant to the Agreement and agree to and confirm that:

{a) we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

{b) we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them io the Company,;

{c) we shall not exercise or seek to exercise any right which we may have to terminate or treat as
terminated the Agreement without first giving to you by registered or recorded delivery post not
less than 20 working days’ prior written notice specifying our grounds for terminating or
treating as terminated the Agreement and further that we shall not terminate the Agreement nor
treat the same as terminated ift

(i} any breach giving rise to the right to terminate the Agreement is remedied before the
expiration of 20 working days from such notice; or

(i1} prior to the expiry of such period, you have agreed to execute or procure the execution
of, and you call upon us to execule, a novation agreement {(in form and substance
acceptable fo you) by which vou, a receiver appointed by vou under the Debenture or
another person nominated by you and approved by us (such approval not to be
unreasonably withtheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to vou, such receiver or such other
person for moneys already paid and obligations already performed by or on behalf of
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the Company pursuant to the Agreement) and we agree and confirm that on being
called upon to execute any such novation agreement we shall promptly execute the
same;

{d} we shall provide to you promptly on request any documents or other relevant information which
vou, such receiver or such other person may from time to time require in order to perform the
obligations of the Company;

{e} if you should serve on us a notice in writing stating that the Company is in breach of an
obligation on its part under o1 in connection with the Debenture, we shall:

{i} permit you to exercise all or any of the rights of the Company under the Agreement
for so long as you shall require. Such notice in writing shall be binding and
conclusive upon us; and/or

{ii} enter into a novation agreement (in form and subsiance acceptable to you) by which
you, a receiver appointed by you under the Debenture or another person nominated by
you and approved by us {such approval not to be unreasonably withheld or delayed)
assume(s) the rights and obligations of the Company under the Agreement {but giving
credit 1o vou, such receiver or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuant 1o the
Agreement) and we agree and confirm that on being called upon to execuie any such
novation agreement we shall promptly execute the same;

(f) we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agrecment; and

{g) this acknowledgement is freely assignable or transferable by you, by any subseguent assignes,
transferee or successor in title in accordance with the terms of the Agreement (“Subseguent
Farty”) and by any receiver appointed by vou or by any Subsequent Party pursuant to the
Debenture.

Yours faithfully

for and on behalf of
[Name of counterpariy to Specified Contract]
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Schedule 6

Form of Notice of Charge - Receivables Accounts

To: {Account Bank]

[Date]
Diear Birs,
We refer to the following accounts in our name and maintained with vou:
Name Branch Currency Account number
{each an “Account” and fogether the “Accounts™).
1. We hereby give vou notice that we have charged by way of first fixed charge pursuantioa

debenture dated 201% {such debenture, as the same may from time to time be
amended, varied, supplemented, novated or replaced being referred 1o as the “Debenture™) between,
amongst others, ourselves and IPMorgan Chase Bank, N.A. London Branch as security trustee Tor and on
behalf of the beneficiaries referred to in the Debenture (the “Security Trustee™) all our righs, title and
interest in and to the Accounts and the moneys from fime to time standing to their credit.

2. We irrevocably and unconditionally instruct and authorise you {notwithstanding any previous
instructions which we may have given vou to the contrary and without requiring vou to make any
reference 1o or seek any further authority from us or to make any enquiry as to the justification for or
validity of any notice, statement, reguirement or direction} as follows:

{13 to disclose to the Security Trustee such information relating to the Accounts as the Security
Trustee may, at any time and fom time to time, request vou to disclose to it

(2} subject to the Security Trustee's written directions, to hold all moneys standing to the credit of
the Accounts to the order of the Security Trustes;

(3 at any time and from tims to fime, and to the extent possible, to act and rely upon written
instructions from or purporting to be from the Security Trustee to credit and debit the Accounts {as the
case may require) and to act in accordance with such instructions;

{4) to comply with the terms of any written notice, statement or instructions which you receive at
any time from or purporting to be from, the Security Trustee and which in any way relate to or purport to
relate to any of the Debenture, the Accounts and the moneys standing to the credit thereof from time to
timne;

{5 o remit to the Security Trustee on a business daily basis the collected and available proceeds of
all cash, cheques, orders for the payment of money and other evidence of payment deposited in each of
the Accounts, by wire transfer or otherwise as the Security Trustee may instruct you in writing (provided
such method of remission is acceptable to you) to such account as the Security Trustee may specify; and

{6} not to agree any change to the mandate for the Accounis without the consent of the Security
Trustee,

subject to the terms and conditions contained in the attached acknowledgement.
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The instructions and authorisations which are contained in paragraph 2 above shall remain in fuil force
and effect until the Security Trustee gives you written notice reveking them and you have a reasonable
time to act on such notice.

A person who is not an addressee or signatory to this letter has no right under the Contracts (Righis of
Third Parties) Act 1999 or otherwise o enforee or to enjoy the benefit of any term of this lstter.

This letter shall be governed by and construed in accordance with English law.

Flease acknowledge receipt of this letter and vour accepiance of the terms and conditions, instructions
and authorisations contained in it by signing the attached form of acknowledgement and agreement,
counterpart(s) of which have besn sipned by us and the Security Trustee and are also atiached, and
returning it to Helen Mathie/Tim Jacob, JPMorgan Chase Bank, N.A. Londoen Branch, 25 Bank Street,
Canary Wharf, London E14 37,

Yours faithfuliy,

For and on behalf of
{Insert name of Account Holder]
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Form of acknowledgement and agreement

To: JIPMorgan Chase Bank, N.A. London Branch
25 Bank Street

Canary Wharf

London E14 5P

{the “Becurity Trustee™

And to: [Account Holder name and address]
(the “Aceount Holder™)

Dear Sirs,

We acknowledge receipt of a letter dated | | and addressed 1o us by the Account Holder (the
“Notice™). This is the Acknowledgement referred to in the Notice. Terms defined in the Notice have the
same meaning in this Acknowledgement unless given a different meaning in this Acknowledgement.

We accept the terms, conditions, instructions and authorisations contained in the Notice subject to the
terms and conditions of this Acknowiedgement.

{A) Acknowledgement

We acknowledge and confirm fo the Security Trustee that, subject to the terms and conditions of this
Acknowledgement:

1. we do not have and, until the Security Trustee or a person purporting to be the Security Trustee
gives us notice in writing that the Accounts and the ooneys from time to time standing to the credit
thereof have been re-assigned and released to the Account Holder, will not make or exercise any claims
or demands, rights of combination, conselidation or set-off or any other equities against the Accounts and
the moneys from time to time standing to the credit thereof except as permitted or as otherwise provided
by the terms of ihis Acknowledgement; and

2. we have not received any notice that any third party has or may have any rights, title or interest
in or to, or has made or may be making any claim or demand or taking any action against, the Accounts
and the moneys from time to time standing to the credit thereof {other than the Notice).

{B) Provisions relating to the Accounts
The proceeds of any deposit, remittance advice, document, cheque or other instrument shall not be

available until we have received collected and available funds. If, however, we do give irnmediate credit
to an Account, and

{i) any such deposit, remittance, document, cheque or other instrument is not konoured when due,
or

(it} final settlement is not received, or

(iii) the respective funds are not freely and immediately available, repatriable or convertible to a

commonly traded currengy,
then we may, withowt notice, reverse the credit entry from that Account together with related interest, We

will notify the Security Trustee of any credit entry reversed under this provision, as soon as reasonably
practicable in all the circumstances.
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In relation to any amount credited {whether provisionally or otherwise) to an Account, each of the
Security Trustee and the Account Holder by countersigning this Acknowledgement irrevocably authorises
us {without prejudice to any other rights we may have howsoever arising} to debit, without notice, from
time to time from that Account an amount equivalent to such amount and/or any part thereof to be
refunded or that we may be obliged to refund under or in connection with any direct debit arrangement.

This Acknowledgement shall not be construed as an agreement by us to provide credit to the Security
Trustee or the Account Holder and we shall not be obliged to act on any instruction in relation to any
Account if (i) the relevant Account is in debit or may become overdrawn if we were to act on the
instruction or {ii} if to do so would be contrary to our policy (our remittance on the Securlty Trustee’s
instructions of cleared funds on a business daily basis from the Accounts to any loan account with
JPMorgan Chase Bank, N.A., London Branch in the name of the Security Trusiee is not contrary to ouy
policy) or to the request, requirement or policy of any regulatory, governmental, fiscal, monetary or other
body or authority to which we are subject or submit, whether or not such request, requirement or policy
has the force of law.

O General

We will not be liable 1o the Account Holder or the Security Trustee for any loss, damage, cost, claim or
expense {collectively “Damages™) of any nature arising out of or relating to our performance under this
Acknowledgement other than Damages which are directly caused by our gross negligence. In no event
will we be liable for any loss, damage, cost or expense of any nature, arising from or in relation to
economic loss, loss of business, profits, revenue, goodwill and anticipated savings, special damages, loss
of or corruption to data, loss of operation time, loss of contracts or any indirect, conseguential, exemplary
or punitive loss.

We will not be liable for and will be excused from any failure or delay in performing uader this
Acknowledgement if {i} such failure or delay is caused by circumstances beyond our reasonable control,
including, but not limited to, legal constraint, emergency conditions, action or inaction of governmental,
civil or military authority, fire, labor dispute, war, riot, theft, natural disaster, Act of God, breakdown of
any suppiier, failure or interruption of service on telecommunications line, equipment failure, or any act,
omission, negligence or fault of the Account Holder, the Security Trustee or any person aver which we
have no control or {(ii} we reascnably believed that our action would have violated any law, guideline,
decree, rule or regulation of any governmenial authority. No such failure or delay will constituie a breach
of this Acknowledgement.

We may rely on notices and communications which we believe in good faith to be genuine and given by
the appropriate party.

References in this Acknowledgement to this Acknowledgement shall, except where otherwise expressly
stated herein, include the Notice and this Acknowledgment and any amendments or supplements to either
of them,

Each of the Security Trustee and the Account Holder by signing this Acknowledsement agrees to the
terms and conditions of this Acknowledgement and to be bound by such terms and conditions of this
Acknowledgement. Nothing in thizs Acknowledgement shall prejudice the rights of the Security Trustee
under the Debenture.

This Acknowledgement may be executed in any number of counterparts, and by us, the Security Trustee
and the Account Holder on separate counterparts, but shall not be effective until each such party has
executed at least one counterpart. Each counterpart shall constitute an original of this Acknowledgement
but all the counterparts shall together constitute but one and the same instrument.

The Security Trustee may terminate this letter by providing notice to the Acccunt Holder and us that all
of the Account Holder’s relevant obligations secured by the Account are paid in full. The Security
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Trustee may also terminate this letter upon 30 days’ prior written notice to the Account Holder and us,
We may terminate this letter upon 30 days’ prior written notice to the Security Trustee and the Account
Holder. The Account Holder may not terminate this letter except with the written consent of the Security
Trustee and upon prior written notice to us,

A person who is not a signatory to this Acknowledgement {which latter reference does not include a
reference to the Notice) has no right under the Contracts (Rights of Third Parties) Act 1999 or otherwise
to enforce or to enjoy the benefit of any term of this Acknowledgement,

This Acknowledgement shall be governed by and construed in accordance with English law.

[Signatory for Account Bank]

Date:

Security Trustee
For and on behalf of
JPMorgan Chase Bank, N.A., London Branch as Security Trustee

Diate:

Account Holder
For and on behalf of

{Insert name of Account Holder]

Date:
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Schedule 7
Form of Notice of Charge — Other Bank Accounts

Part 1 - Form of Wotice

To: [Bank]

Address:
Date: [

Dear Sirs

JPMorgan Chase Bank, N.A., London Branch (the “Security Trustee™) and [name of relevant Chargor)
(the “Company”) HEREBY GIVE NOTICE that by a charge contained in a debenture dated |

12018 and made between, amongst others, the Company and the Security Trustee {the
“Debenture”) the Company charged to the Security Trustee by way of first fixed charge all of its present
and future right, title and interest in and to all moneys from time to time deposited in or standing to the
credit of any bank account with any bank or financial institution, including the following account(s) (each
a “Relevant Account”) maintained with you:

Account name Currency Account number Sort Code

Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

{a) to disclose io the Security Trustee, without any reference to or further authority from the
Company and without any enquiry by vou as o the justification for such disclosurs, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Trustee
may at any time and from time to time request vou to disclose to it; and

{b) not to agree any change i the mandate for the Relevant Accounts without the consent of the
Security Trustee,

The Company further hersby irrevocably and unconditionally instructs and authorises you, from the time
that vou receive from the Security Trustee a writien notice {a “Default Notice™) that an Event of Default
{as defined in the Debenture) has occurred:

{13 not to permit any withdrawal by the Company of all or any part of the moneys from time to time
deposited in or standing fo the credit of any of the Relevant Accounts without the prior written
consent of the Security Trustee;

{2} fo hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Security Trustee and to pay or release all or any part of
such moneys in accordance with the written instructions of the Security Trustee at any time and
from time to time; and

(3) to comply with the terms of any other written notice or instructions that you receive from time
to time from the Security Trustes in any way relating to the Debenture, any of the Relevant
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Accounts or the moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts without any reference to or further authority from the Company and without
any enguiry by you as to the justification for or validity of such notice or instructions.

The Company confirms that:

{i} in the event of any conflict between communications received from the Company and from the
Security Trustes, the commmunication from the Security Trustee shall prevail;

{ii) none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and

{iii} any written notice or instructions given to you by the Security Trustee in accordance with this

Notice shall be conclusive.
Kindly acknowledge receipt of this Notice and confirm your agreement o it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at 25 Bank Street, Canary Wharf, London
El4 5JP for the attention of Helen Mathie/Tim Jacob.

The law of England and Wales is the law applicable to thiz Notice.

Yours faithfully,
for and on behalf of for and on behalf of
fname of relevant Chargor] JPMorgan Chase Bank, N.A., London Rranch
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Part 2 - Form of Acknowledgement
[on duplicate]
To: JPMorgan Chase Banlk, N.A., London Branch

Address: 25 Bank Street

Canary Wharf

London E14 5]
Attention: Helen Mathie/Tim Jacob

[Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We agree io and
confirm the following:

{(a) we accept and will comply with the terms of the Notice;

(b} we have not recsived notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevani Accounts;

{c) we have not claimed or exercised and will not claim or exercise (except with the Security
Trustee’s prioy written consent) any security interest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts, except in
respect of cur usual administrative and transactional fees and charges in relation to the Relevant
Account in question; and

{d) after receipt by us from the Security Trustee of a Default Notice we shall not permit the
Company to make any withdrawal from any of the Relevant Accounis without the prior written
consent of the Security Trustee.

Yours faithiully

for and on behalf of
[Bank]
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Schedule 8
Forms of Collateral Access Agreements
Part 1

COLLATERAL ACCESS AGREEMENT

JPMorgan Chase Bank, M. A. London Branch, as Security Trustee

Attention:
Facsimile:

Re: [Insert Address of Premiges]

i . registered in England and Wales with registration number | {the “Bailor™ and a
subsidiary of Cott Corporation Corporation Cott {the “Parent™), now does or hereafier may deliver to
certain premises owned or leased by [Insert Name of Bailee] {the “Bailee™) and located at [ | (the
“Premises”), certain of its merchandise, inventory or other of its personal property, for storage and/or for
the performance by the undersigned of certain processing funciions.

The Parent and certain of its subsidiaries {collectively, the “Borrowers™) have entered into, or are
contemplating entering into, financing arrangemeants with certain financial institutions (the “Lenders™),
pursuant to a credit agreement {as amended, restated, supplemented or otherwise modified from time to
time, the “Credit Agreement™) for which JPMorgan Chase Bank, N.A. shall act as administrative agent
{the “Agent™) and JPMorgan Chase Bank, N.A. London Branch shall act as UK Security Trustee (the
“Security Trustee’™). As acondifion 1o the Agent’s and the Lenders’ loans and other financial
accommodations to the Borrowers, the Agent and the Lenders require, among other things, liens on all of
the Bailor's property, including any property located on the Premises, and the proceeds thereof (the
“Collateral™.

Te induce the Security Trusiee, the Agent and the Lenders (together with their respective agents and
assigns) to enter into said financing arrangements, in consideration of the sum of £1.00 now paid to the
Bailee (the receipt and sufficiency of which is hereby acknowledged by the Bailee) and for other good
and valuable consideration, the undersigned hereby acknowledges receipt of the above notice, and hereby
further agrees that:

(i) title to the Collateral remains with the Bailor while the Collateral is in the custody, control or
possession of the Bailee, the undersigned does not koow of any security interest or claim with respect to
such goods or proceeds, other than the security interest which is the subject of this agresment, and the
Bailee will not assert against the Collateral any lien, right of distraint or levy, right of offser, claim,
deduction, counterclaim, security or other interest in the Collateral, including any of the foregoing which
might arise or exist in its favour pursuant to any agresment, common law, statute or otherwise, all of
which the undersigned hereby subordinates in favour of the Security Trusies;

(i) the Coilateral shall be clearly identified as being owned by the Bailor and kept separate and distinct
from the property of the Bailee and other property in its possession;

{ii1) none of the Collateral located on the Premises shall be deemed to be fixtures;
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{iv) the Bailee has not issued, and shall not issue, any negotiable documents or other negotiable
instruments in respect of any Collateral;

{v} if any Borrower defaults on its obligations to the Security Trusiee, the Agent and/or the Lenders, and,
as a result, the Security Trustee takes steps to enforce its security interest in the Collateral, the Bailee (a)
will hold the Collateral for the Security Trustee’s account for the benefit of the Lenders, and release the
Collateral only to the Security Trustee or its designee, (b)) will cooperate with the Security Trustes in its
efforts to assemble, take possession of, and remove all of the Collateral located on the Premises; {(¢) will
permit the Security Trustee to remain on the Premises for forty-five (45) days after the Security Trustee
notities the Bailee of the default, or, at the Security Trustee’s option, to remove the Collateral from the
Premises within a reasonable time, not to exceed forty-five (45) days afier the Security Trustee notifies
the undersigned of the default; (d) will not hinder the Security Trustee’s actions in enforcing its liens on
the Collateral; and {e} after the Security Trustee notifies the Bailee of the default, will, without further
consent or agreement of the Bailor, abide solely by Security Trustee’s instructions with respect 1o the
Coliateral, and not those of the Bailor,

Any notice{s) required or desired to be given hereunder shall be directed to the pariy 10 be notified at the
address stated herein.

The agreements contained herein shall continue in foree until each Borrower's obligations and liabilities
to the Security Trustes, the Agent and the Lenders are paid and satisfied in full and all financing
arrangements among the Agent, the Lenders and the Borrowers have been terminaied.

The consent of the Bailor hereto constitutes its acknowledgment that the Security Trustee may assert any
of the rights set forth or referred to hersin, without objection by the Bailor, and that the undersigned may
act in accordance with this Agreement without liability to the Bailor. By its signature below, the Bailor
agrees to reimburse the undersigned for all reasonable costs and expenses incurred by the undersigned as
a direct resuit of compliance with this Agreement. The parties hereto agree that all fees and expenses of
the undersigned, including with respect to the storage and handling of the Coliateral, shall be solely for
the account of the Bailor.

The undersigned will notify all successor owners, transferees, purchasers and mortgagees of the existence
of this waiver. The agreements contained herein may not be modified or terminated orally and shall be
binding upon the successors, assigns and personal representatives of the undersigned, upon any successor
owner or iransferee of the Premises, and upon any purchasers, including any morigagee, from the
undersigned.

This Agreement may be executed in any number of counterparts and by different parties to this
Agrecment on separate counterparts, each of which, when so executed, shall be deemed an original, but
all such counterparts shall constitute one and the same agreement. Any signature delivered by a party by
facsimile transmission shall be deemed to be an original signature hereto. The undersigned hereby
waives notice of acceptance of this Agreement by the Securliy Trustee.

This Agreement is governed by English law,
Executed and delivered this _ day of L2001
[NAME OF BAILEE]

[Address]
By:

Title:

CONSENTED AND AGREED TO:
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coTT ]
By:

Title:

ACKNOWLEDGED ARND ACCEPTED:
TPMORGAN CHASE BANEK, N.A, LONDON BRANCH, as Security Trustee

By:
Title:
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Part 2
LANDLORD WAIVER

This Landlord Waiver (the “Waiver™ i3 entered into on .y 20[17] between
{the “Landiord™) and JPMORGAN CHASE BANE, N.A. LONDON BRANCH, as
security trustee (the “Security Trustee™) for, amengst others, the lenders {collectively referred to herain as
the “Lenders”} from time to time party o the Loan Documents described below.

Landlord is the [owner][head lessor] of the real property commonly known as [full postal
address] {the “Premiges”).

Landlord bas entered into a lease (together with any renewals, extensions, amendments,
maodifications, substitutions or replacements thereof, the “Lease™), a copy of which is attached hereto as
Exhibit A, with | | Limited (company registration mamber | 1 whose registered office is
at [Citrus Grove Sideley Kegworth Derby DE74 2F]] (the “Company”}, with respect to the Premisss,

The Company and certain of its affiliates have entered, or are contemplating eniering, , into a
credit agreement and other documents (the “Loan Documents™) evidencing a financing arrangement with
the Lenders. The Company has also agreed, or is contemplating agreeing, to secure its obligations and
liabilities under the Loan Documents (the “Obligations™ by granting a fixed and floating charge
debenture (the “Debenture”™) fo the Security Trustee, for the henefit of, among others, the Lenders
{collectively, the “Beneficiaries”™), in all of the Company’s present and future property, asseis and
undertaking, as more fully described in the Debenture (the “Collateral™).

In order to enter into the Loan Documents, the Lenders have required that the Company obtain
this Waiver from the Landlord in connection with iis lease of the Premises and, in consideration of the
payment by the Security Trustee of £1.00 (the receipt and sufficiency of which is hereby acknowledged
by the Landlord), the Landlord hereby agrees with the Security Trustee as trustee for the Beneficiaries as
follows:

1. The Landlord acknowledges that the Lease is in full force and effect and is
not aware of any existing default under the Lease.

2. The Landiord acknowledges the validity of the Security Trustee’s charge on
the Collateral and waives any interest in the Collateral and agrees not to levy or distrain
upon any Collateral or to claim or assert any lien, right or other claim against any
Collateral for any reason,

3. The Landlord agrees to give notice (o the Security Trustee of the ocourrence
of any default by the Company under the Lease (a “Default Motice™) and agrees to permit
the Security Trusiee to cure any such default within 15 days of the Security Trustee’s
receipt of such Default Notice, but neither the Security Trustee nor any Beneficiary shall
be under any obligation to cure any default by the Company under the Lease. No action
by the Security Trustee or any Lender or other Beneficiary pursuant to this Waiver shall
be deemed to be an assumption by the Security Trustee or the Lenders or any other
Beneficiary of any obligation under the Lease, and except as expressly provided in
paragraphs 6, 7 and & below, the Security Trustee shall not have any obligation to the
Landlord.

4. The Landlord agrees that the Collateral is and shall remain personal property
of the Company regardless of the manner or mode of attachment of any item of Collateral
to the Premises and shall not be deemed to be fixtures.

UK - 606500460 8 64



5. The Landlord agrees that the Collateral may be inspected and evaluated by
the Security Trustee or its designee, without necessity of court order, at any time without
payment of any fee,

6. In the event of default by the Company in the pavment or performance of the
Obligations or if the Landlord takes possession of the Premises for any reason, including
bhecause of termination of the Company’s lease (each a “Disposition Event”), the
Landlord agrees that, at the Security Trustee’s option, the Collateral may remain upon the
Premises for a period not to exceed 90 days (the “Disposition Period™ afler (a) the
Security Trustee takes possession of the Premises or (b) receipt by the Security Trustee of
a Default Notice; provided that, if at that time the Company shall have defaulted in
payment of rent under the Lease, the Security Trustee pays rent on a per diem basis for
the period of time the Security Trustee remains on the Premises, calculated on the basis
of the rent then payable under the Lease. If anv injunction or restraining order is issued
(including an automatic stay due to an insolvency proceeding) that prohibits the Security
Trustee from removing the Collateral, commencement of the Disposition Pericd shall be
deferred until such injunction or stay is lifted or removed.

7. During any Disposition Perlod, the Security Trustes (a) or its designee may,
without necessity of court order, enter upon the Premises at any time to inspect or remove
all or any Collateral from the Premises without interference by the Landlord, and the
Security Trustee or its designee may sell, transfer, or otherwise dispose of that Collateral
free of all liens, claims, demands, rights and interests that the Landlord may have in that
Coliateral by law or agreement, including, without limitation, by public auction or private
sale {and the Security Trustee may advertise and conduct such auction or sale at the
Premises, and shall use reasonable efforts to notify the Landlord of its intenticn (o hold
any such auction or sale}, in each case, without interference by the Landlord and (b) shall
make the Premises available for inspection by the Landlord and prospective tenants and
shall cooperate in Landlord’s reasonable efforts to re-lease the Premises.

8. The Security Trustee shall promptly repair, at the Security Trustee’s
expense, or reimburse the Landlord for any physical damage to the Premises actually
caused by the conduct of any auction or sale and any removal of the Collateral by or
through the Security Trustee {ordinary wear and fear excluded). Neither the Security
Trustee nor any Lender shall (a) be liable to the Landlord for any diminution in value
caused by the absence of any removed Collateral or for any other matter except as
specifically set forth herein or (b) have any duty or obligation to remove or dispose of
any Collateral or other property left on the Premises by the Company.

9. Without affecting the validity of this Waiver, any of the Obligations may be
extended, amended, or otherwise modified without the consent of the Landiord and
without giving notice thereof to the Landiord. This Waiver shall inure to the benefit of
the successor and assigns of the Security Trustee and shall be binding upon the
successors and assigns of the Landlord. The person signing this Waiver on behalf of the
Landlord representz to the Security Trustee that he/she has the authority to do so on
behalf of the Landlord.

10. All notices hereunder shall be in writing and sent by registered mail (return
receipt requested) or facsimile (with a copy to be sent by registered mail), to the other
party af the address set forth on the signature page hereto or at such other address as such
other party shall otherwise designale in accordance with this paragraph.

11, This Waiver is governed by English law.
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12. WAIVER OF SPECIAL DAMAGES, THE LANDLORD WAIVES, TO
THE MAXIMUM EXTENT MNOT PROHIBITED BY LAW, ANY RIGHT THE
LANDLORD MAY HAVE TO CLATM OR RECOVER FROM THE SECURITY
TRUSTEE OR ANY LENDER IN ANY LEGAL ACTION OR PROCEEDING ANY
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES.

13, This Waiver shall continue in full force and affect until the indefeasible
payment in full of all Obligations,

This Waiver is execuied and delivered by the Landlord on the date first written above.

LANDLORD:

By:
MName:
Title:

Notice Address:

Attention:
Facsimile:

Accepted and agreed to on
L 20[17] by:

JPMORGAN CHASE BANK, N.A. LONDON BRANCH,
as Security Trustee

By
Name:
Title:

Notice Address:

Atteniion:
Facsimile:
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EXHIBIT A

COPY OF LEASE
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Schedule 9

Real Property
Registered Land
Name of Chargor | Premises at: County/District Registered at the Land
Registry under Title
No:
Almiza Foods Penny Lane, Haydock, MESHOT64
Limited Merseyside, WALL 007
MName of Property Document HRegistered at the Partles
Chargor Drescription Land Registry
under Title Mo:
Aimia Foods Unit 2 The Lease dated 12 June | MS623338 {1} IRAF Beach
Limited Willows, Old 2015 1 Limited
Boston Trading
Estate, Wilcock {2y Aimia Foods
Road, Haydock, Limited
St, Helens,
Lancashire WA11
95k
Unregistered Land
Mame of Property Document Date Parties
Chargor Description
Aimia Foods Unit 2 The Lease 4 Diecember 2014 {3} IRAF Beach
Limited Willows, Old 1 Limited
Boston Trading
Estate, Wilcock {4) Aimia Foods
Road, Haydock, Limited
5t. Helens,
Lancashire WALl
95R
Aimia Foods Unit 2 Boston Lease 11 December 2009 (1} Oliver Dean
Limited Park, Haydock, Morley
Lancashire
{2} Aimia Foods
Limited
Admia Foods Unit Z Boston Lease 28 May 2014 {1} Oliver Dean
Eimited Park, Haydock, Morley
Lancashire
{2} Aimia Foods
Limited
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Schedule 10

Equipment
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Schedule 11

fuitial Avcounts

Part§ - Initlal Becelvables Accounts

Name of Account holder Account Bank Account number Currency

Almia Foods Limited TPMorgan Chase GBe
Band N.A.

Colt Ventures UK Limited SFMorgan Chase GRp
Hanle, WA,

Eden Springs UK Limited Roval Bank OF aBp
Scotland

Eden Springs UK Limited Hoyal Bank Of Gop
Scotland
FPart i - Injtdal Payables Accounts

Name of Account heldar Acvcount Bank | Account numnber Curreney

Almia Foods Limited Harclays Bank PLO 3BP

Admig Foods Limited Barclays Bank PLC VED

Admaia Foods Limited Barcleys Bank PLL EUR

Almis Foods Limied Barclays Bank PLC BUR

Almia Foods Limited Barclaye Bank FLC PR

Cott Retail Brands Limited IPMorgan Chase UsD
Bapk N.A.

Admia Foods Limited Barclays Bank PLC EUR

Aimia Foods Limited Barclays Bank PLC {3Ep

Tota! Water Solutions Limited | JPMorgan Chase aup
Bank, N.A
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EXECUTION PAGE
THE CHARGD

EXECUTED AS ADEED by

COTT EUROPE TRADING LIMETED
oo being signed by:
Jason Ausher

in the presence of:

et Fao Yo T

Signature of witness:
Name:

Address:

Oucupation:

EXECUTED A5 A DEED by

COTT RETAIL BRANDS LIMITED
on being signed by
Jason Ausher

in the presence oft

PRSP

Signature of witness:
Name:

Address:

Oscupation:

..........................................
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EXRECUTED AS ADEED by
COTT LIMOTED
on being sigoed by
Jason Ausher

in the presence of

Bignatire of wimass:

Mama:

Address:

Qeceupation: ™ ..

EXECUTED AS A DEED by

COTT UK ACQUISITION LIMITED
on being signed by

Jay Wells

in the presence of*

Signature of witness:

MName;

S o S P Yo

..........................................

Address:

Occupation:

UK - 808500490.3

s



EXECUTED AS ADEED by
COTT LIMITED

on being signed by

Jason Ausher

in the presence of:

Yttt S Y s s

Signature of WHIMBEE: e s e

HName:

Address:

Occupation:

EXECUTED AS ADEED by

COTT UK ACQUISITION LIMITED
o3 being signed bwy
Jay Wells

in the presence of

Py -

Signefure of witness!

MNeme:

Addresz:

Occupation: JEettooed Adlime
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Jason Ausher
in the presence of:

EXECUTED AS ADEED by 3
COTT VENTURES UK EIMITED 3
on being signed by: 3

)

Signetare of witness:
Name:

Address:

Occupsatinn:

EXECUTED A8 A DEED by 3
TOTAL WATER SOLUTIONS LIMITED )
on being signed by: 3
Jason Ausher .
in the presence oft

Sigoature of witness:

Mume;

Addresa:

Ccoupation:

EXECUTED AS ADEED by

AIMIA FOODS BOLDINGS LIMITED
on being signed by:
Jason Ausher

in the presence of!

- PR NI

Signature of witness:
Name:

Address:

Oscupation:
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EXECUTED AS ADEED by
AIMIA FOODS GROUP LIMITED
on being signed by:
Jason Ausher

in the presence of;
Signature of witness:

MName:

Address:

Qecupation: | e ﬂmm@ﬁ M f’r . C&B‘T

EXECUTED A ADEED by AIMIA )]
FOODS EBET COMPANY LIVOTED
on being signed by:
Jason Ausher

in the presense oft

Signature of witness:

Name:

Address:

Ocoupation:

EXECUTED AS A DEED by
STOCKPACK LIMITED
on being signed by:

Jason Ausher

in the presence of:

Signeture of witness:
Name:

Addrass:

Qcoupation,
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EXECUTED AS ADEED by
AIMIA FOODS LIMITED
on being signed by

Jason Ausher

in the pressnce of:

Signature of wilness:
Mame:

Address:

Emwna?s:

Cooupation:

EXECUTED AR ADEED by
EDEN SPRINGS UK LIMETED
on being signed by

Brian Macphersoo

in the presence of:

Director

s S Y ! S

Signature of witnsss:

.............................................

Name:

R R R L R R LR R E T o P e

Address:

Oecupation:

THE SECURITY TRUSTER

JPMORGAN CHASE BANE, MN.A., LONDON BRANCH
By:
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EXECUTED AS A DEED by
AIMLA FOODS LIMITED
on being signed by:

Jason Ausher

in the presence of:

o St et Bt St

Signature of witness:

..........................................

Mame:

Addrass:

..........................................

..........................................

Ciecupation:

............................................

)
}
)
)

EXECUTED AS A DEED by
EDEN SPRINGS UK LIMITED
on being signed by:
Hrian Macpherson
in the presence of:

Director

Signature of witness:
Name:

Address:

Ocoupation:

THE SECURITY TRUSTEE

JPMORGAN CHASE BANK, M.A, LONDON BRANCH
By
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EXECUTED AS A DEED by
AIMIA FOODS LIMITED
on being signed by:

Jason Ausher

in the presence of

..........................................

o et it et ot

Signature of witness:

........................................

MName:

Address:

Oooupation:

EXECUTED AS A DEED by
EDEMN SPRINGS UK LEMITED
on being signed by,

Brian Macpherson

irs the presence of:

gt Tt e Tomm® S

Signeture of witness:

------------------------------------------

Mame:

..........................................

Address:

..........................................

Ocoupation:

IHE SECURITY TRUSTEE

JPMORGAN CHASE BANK, N.A., LONDON BRANCH
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