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In accordance with / -~

Sections 8594 and Laserform
oo MRO1 L

et 000 Particulars of a charge

L)

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www co
tast page
< What this form s for X What this form 1s NO e
You may use this form to register You may not use this
a charge created or evidenced by register a charge whe I K
an instrument mstrument Use form L3HNBL2W"
LD6 02/10/2014 #32

COMPANIES HOUSE _—

This form must be delivered to the Registrar for registration v

21 days beginning with the day after the date of creation of the charge If
elivered outside of the 21 days 1t will be rejected unless it s accompanied by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the originai.

Company details T Ig l_ l_ For offical use
compety 1T ’0_ IT ’2_ |7— lT ’? lT ,7 i ;:E:ansi l(:lo:r'l‘::eflgrlr:typescnpt orin

Company name in full | Argent Europe Limited te bold black capitals

All fields are mandatory unless
I specified or indicated by *

E Charge creation date

Charge creation date |d—2— Ffl' IT ‘—q |"_2_ W |T1_ ﬁ_

ﬂ Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitted to the charge

Name | Lloyds Bank plc as security trustee for the Secured Parties

l {Secunty Agent)

Name '

|
Name l
|
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemationat 6/14
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MRO1

Parttculars of a charge

Brief description

Please give a short descniption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
not a floating charge) or fixed secunty included in the instrument

Brief description

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, arrcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please limit the descnption to the
available space

Other charge or fixed security

Dees the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

[¥] Yes
] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropniate box

[v] Yes Continue
] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[¥] Yes
{1 No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or underiaking which 1s the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Swgnature

X Do Godded. Lif X

This form must be signed by a person with an interest in the charge

#4833529v1\wrige
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Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Compames House i there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| conaarare \WALKRA/336741-1
’ Company name

|

| adess {00 Barbirolh Square

l Postwe  Manchester

Addleshaw Goddard LLP

| CaumyRegor  (Greater Manchester

e Qe fe[ [ofafef |

| conry  Jnited Kingdom

| ox 14301 Manchester

Teephore - 0161 934 6000

Certificate

We will send your certificate to the presenter's address
if given above or o the company's Registered Office if
you have left the presenter's information blank

W4 checuiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Register

(] You have included a certified copy of the
mstrument with this form

[] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,76&8

[1 You have given a description in Secticn 4, if
appropnate

[] You have signed the form

[} You have enclosed the correct fee

[] Please do not send the oniginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form te any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Card/fi, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or P - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

#4833529v1wrige
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3270572
Charge code: 0327 0572 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th September 2014 and created by ARGENT EUROPE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd October 2014

Given at Companies House, Cardiff on 7th October 2014
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Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Execution Verston

Dated Ll Se,‘%zr\\a{{ 2014

FLETCHER BAY INVESTMENT COMPANY LIMITED
as the Company

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

LLOYDS BANKPLC
as Security Agent

DEBENTURE

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

Aledu Goddod. LA

pate.. L[10/
ADDLESHAW GODDARD LLP

ADDLESHAW (GODDARD
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This Deed 1s made on 25 &r*zr'-se/ 2014

Between

{1
(2)

3

Fletcher Bay Investment Company Limited (No 7081161) (Company),

The Subsidiaries of the Company lsied in schedule 1 (The Chargors) {together with the
Company, the Original Chargors), and

Lioyds Bank plc as secunty trustee for the Secured Parties (Security Agent which term
shall include any person appointed as secunty trustee or as an additional trustee mn
accordance with the terms of the Intercreditor Agreement)

It is agreed

1

11

Definitions and interpretation

Definitions

In this Deed

Account has the meaning given to it in clause 3 4(h) (First fixed charges)

Additional Chargor means a company which creates Security over its assets 1n favour of the
Secunty Agent by executing a Secunty Deed of Accession

Chargor means an Onginal Chargor or an Additional Chargor

Chattels has the meaning given to it in clause 3 4(d) (First fixed charges)
Debts has the meaning given to it In clause 3 4(g) (First fixed charges)
Direction has the meaning given to it in clause 10 1(d) (Planming directions)

Facility Agreement means the facility agreement between the Company, the subsidianes of
the Company listed in part 1 of schedule 1 thereto as Onginal Borrowers, the subsidiaries of
the Company hsted in part 1 of schedule 1 thereto as Ongnal Guarantors, Barclays Bank
PLC and Lloyds Bank plc as Arranger, the financial institutions histed 1n part 2 of schedule 1
as Ornginal Lenders, Lloyds Bank plc as Agent and Secunty Agent and Lloyds Bank plc and
Barclays Bank PLC as Onginal Ancillary Lenders and Bilateral Lenders dated on or about the
date of this Deed

Fixtures means In respect of any Secured Property all fixtures and fittings (including trade
fixtures and fittngs) and fixed plant and machinery now or at any ime after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
the ftoating charge created under clause 3 5 (Floating charge)

Insurance Pgolicies means in respect of a Chargor all policies of insurance present and future
in which it has an interest

Investments means any shares, stocks, debenture secunty, secunties, bonds and
investments of any type {other than the Subsidiary Shares) whatever including but not imited
to negotiable instruments, certificates of deposit, ehgible debt secunties, interests Iin collective

10-4666791-4/33674 1-1
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Investment schemes, or other investments referred fo in section 22 of, and as defined In Part
Il of Schedule 2 to, to the Financial Services and Markets Act 2000 and Part Il of the
Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, whether
certificated or uncertificated, physical or dematenalised, reqistered or unregistered hetd by the
relevant Chargor or by a trustee or clearance system or nommee

Key-man Policies means the policies of insurance descrnbed in schedule 3 (Key-man
Policies) and all insurance policies in respect of the life, disability or cntical llness of David
Gray and Andrew Barnes put on risk after the date of this Deed and i respect of which the
Company 1s the insured party, together with all monies payable n respect of those policies

Occupational Lease means, In respect of a Chargor, a lease of a Secured Property In
respect of which it 1s landlord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequental Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legistation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Secunty
Agent in respect of any Chargor or any of the Secured Assets

Related Rights means, In respect of any Investment or Subsidiary Share

(a) ail monies paud or payable in respect of that Investment or Subsidiary Share (whether
as income, capi{al or otherwise)

{b} all shares, investments or other assets denved from that Investment or Subsidhary
Share and
{c) all nghts denved from or incidental to that Investment or Subsidiary Share

Relevant Policies means all Insurance Policies {(other than Key-man Policies and policies in
respect of third party liability) together with all monies payable in respect of those policies

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the
subject of any Secunty created by, under or supplemental to, this Deed in favour of the
Secunty Agent

Secured Obligations means, in respect of any Chargor, all monies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
them) under the Finance Documents (or any of them) in any manner and 1 any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together with all interest
accruing on such monies and liabilities and all costs, charges and expenses incurred by any
Finance Party under any Finance Document except for any obligation which, f it were

10-4666751-4A36741-1 2
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included here, censttute unlawfu! financial assistance, or its equivalent in any other
Junisdiction

Secured Property means at any time the Properftes and all other freehold, leasehold or
commonhold property which is subject to any Secunty created by, under or supplemental to
this Deed

Secunty Deed of Accession means a deed in the form set out in schedule 7 {Form of
Secunty Deed of Accession) by which a person will become a party to this Deed as a Chargor

Security Period means the perod beginning on the date of this Deed and ending on the date
on which the Secunty Agent Is sahsfied that the Secured Obligations have been irrevocably
and unconditionally satisfied in full and all faciites made available by the Finance Parties (or
any of them) under the Finance Documents (or any of them) have been cancelled or
terminated

Subsidiary Shares means, in respect of a Chargor, all shares present and future heid by it in
its Subsidianes

Interpretation

{a} Unless otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used In this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed

(b) In this Deed the term dispose includes any sale, lease, licence, transfer or loan

{c) Clause 12 (Construction) of the Facility Agreement 15 incorporated in this Deed as If
set out here 1n full but so that each reference in that clause to this Agreement shall be
read as a reference to this Deed

Third party rights

(a) Unless expressly provided to the contrary in any Finance Document a person who 1s
not a Parly has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
1ssued or entered into under or in connection with it but this does not affect any nght or
remedy of a third party which exists or 1s available apart from the Contracts (Rights of
Third Parties) Act 1989

{b) Unless expressly provided to the contrary in any Finance Document, the consent of
any person who 1s not a Party 1s not required to rescind or vary this Deed or any other
Finance Document entered mto under or in connection with it

Adminstration

(a) Any reference in this Deed, or any other Finance Document entered into under or in
connectior: with It, to the making of an administration order shall be treated as including
a reference to the appointment of an administrator under paragraph 14 (by the holder
of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B1 o the Insolvency Act 1986 or any steps
taken toward such order or appotntment

{b} Any reference in this Deed or any other Finance Document entered into under or 1in

104556791-4/336741-1 3
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connection with it, to making an application for an adrministration order by petition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to appoint an administrator or any steps taken towards such
application or notice

Incorporated terms

The terms of the Finance Documents and of any side leiters relating to the Finance
Documents and the Secured Cbligations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assets contained in this Deed to be a
vahd disposition In accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Intercreditor deed
This Deed 1s subject fo the terms of an intercreditor deed dated the date of this Deed
Covenant to pay

Each Chargor covenants with the Secunty Agent as secunty trustee for the Finance Parties,
to pay and discharge the Secured Obligations when they become due for payment and
discharge 1n accordance with the terms of the Finance Documents

Charging provisions

General

All Security created by a Chargor under clauses 3 2 to 3 5 inclusive 1s
(a) a continuing securty for the payment and discharge of the Secured Obligatons,
(b) granted with full title guarantee,

{c) granted n respect of all the nght, titte and nterest (if any), present and future, of that
Chargor in and to the relevant Secured Asset, and

(d) granted in favour of the Secunty Agent as secunty trustee for the Finance Parties
First legal mortgages

Each Chargor charges by way of first legal mortgage the Properties and all Premises and
Fixtures on each of the Properties

Assignments

(a) Each Chargor assigns the Relevant Policies to which it 1s a party
(b) The Company assigns the Key-man Policies
{c) Each Chargor shall remamn hable to perform all ts obligations under the Key-man

Pohlicies (if applicable) and the Relevant Policies to which it 1s a party

10-4866791-4/336741 1 4
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34 First fixed charges

Each Chargor charges by first fixed charge

(a)

(b)

(€

(d)

(e}
M
(9)

()

)

)

(k)

0]

all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3 2) and, 1n each case, the
Premises and Fixtures on each such property,

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

the benefit of all other agreements, instruments and nghts relating to its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipmerd, all furmture,
furishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them,

the Subsidiary Shares together with all Related Rights,
the Investments together with all Related Rights,

all book and other debts, due to the relevant Chargor and theirr proceeds (both
collected and uncollected) (together the Debts), and all nghts, guarantees, security or
other collateral in respect of the Debts (or any of them) and the benefit of any judgment
or order to pay a sum of monies and all nghts to enforce the Debts {or any of them),

all momes from time to tme standing to the credit of each account held by the relevant
Chargor with any bank, building society, financial institution or other person {each an
Account),

all its Intellectual Property,
all its goodwill and uncalled capital,

the benefit of all Authonsations held or utilised by it 1n connection with its business or
the use of any of its assets and the nght to recover and receive compensation payable
in respect of any of them, and

to the extent that any assignment In clause 3 3 15 ineffective as an assignment, the
assets referred to \n that clause

35 Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage, fixed charge or assigned under clauses 32,33 0r34

10-4666791-4/336741-1
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Qualifying fioating charge

This Deed contains a qualfying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Secunty Agent may at any tune by notce in writing to any Chargor convert the floating
charge created under clause 3 5 into a fixed charge as regards any Floaling Charge Asset as
it shall specify in the notice If

(a) an Event of Default 1s continuing, or

(b) in the opinton of the Secunty Agent (acting reasonably) that Floating Charge Asset 1s in
danger of being seized or any legal process or execution I1s being enforced against that
Floating Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writng by the Secunty Agent or expressly permitted under the terms of
any Finance Document)

(a) a Chargor creates or attempts to create any Secunty over any of its Fleating Charge
Assets,
(b) any person levies or attempts fo levy any distress, attachment, execution or other legai

process against any Floating Charge Asset, or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissclution, adrmirustration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately, without notice, be
converted into a fixed charge over the relevant assets or, in the crcumstances descnbed in
clause 3 8(c), over all of the Floating Charge Assets

Small company moratorium

Where a Chargor 1s an ehgible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 fo the Insolvency Act 1986, then the obtaining of a moratonum, mcluding any
preliminary decision, of inveshgation in terms of paragraph 43 of Schedule A1 lo the
Insolvency Act 1986 shall not cause the fioating charge created by this Deed to crystallise into
a fixed charge, nor cause restrnctions which would not ctherwise apply to be imposed on the
disposal of its property and assets by that Chargor

Continuing security

The Secunty constituted by this Deed shall be continuing secunty and shall remain in full
force and effect regardless of any intermediate payment or discharge by any Chargor or any
other person of the whole or any part of the Secured Obligations

10-4B65791-4/336741-1 6
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Recourse
The Secunty constifuted by thus Deed

(a) IS In addition to any other Secunty which any Finance Party may hold at any time for
the Secured Obligations (or any of themn), and

{b) may bé enforced without first having recourse to any other nghts of any Finance Party
Negative pledge

No Chargor shall during the Secunty Period create or permit to subsist any Secunty over any
of Its assets

No Chargor shall during the Secunty Pernod

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Group,

{b) sell, transfer or otherwise dispose of any of its receiwvables on recourse terms,

(c) enter into any arrangement under which monies or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

n circumstances where the arrangement or transachon is entered into pnmanly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Secunty or arrangement which 1s Permitted Secunty
Restrictions on disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not} and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets

Clause 6 1 does not apply to any Permitted Disposal
Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, nofices and instructions) as the Secunty Agent
may reasonably specify (and i such form as the Secunty Agent may reasonably require) in
favour of the Security Agent or its nominmes(s)

(a) to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any nights, powers and remedies
of the Security Agent or the Finance Parties provided by or pursuant to this Deed or by
law,

(b) to confer on the Secunty Agent or confer on the Finance Parties Securty over any
property and assets of that Chargor located in any jurisdichion eguivalent or similar to

10-4566791-4/336741-1 7
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the Secunty intended to be conferred by or pursuant to this Deed, and/or

(c) (f an Event of Default 1s continuing) to facilitate the realisation of the assels which are,
or are intended to be, the subject of the Secunty created by or under this Deed

Each Chargor shalf take all such action as 1s available to it (including making ali filngs and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
mamtenance of any Secunty conferred or intended to be conferred on the Security Agent or
the Finance Parties by or pursuant to this Deed

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor

Land Registry
Application for restriction

(a} In relation to land and buildings situated in England and Wales title to which s
registered or 1s to be registered at the Land Regisiry, each Chargor consents to an
application being made to the Chief Land Registrar for registration of a restnction on
the register of title of all present and future registered freehold, leasehold or
commonhold property of that Chargor (and any unregistered properties subject to
compulsory first registration at the date of this Deed)

{b) The Chargor confirms that so far as any of the Secured Property 1s unregistered, such
land 1s not affected by any disclosable overnding interests within the meaning of the
Land Registration Act 2002 cr the Land Registration Rules 2303

Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances tc the Borrowers and this secunty has been made for securing such further
advances The Security Agent and each Chargor by this Deed consent to an application
being made to the Chief Land Registrar to enter a note of such obligation on the register of
title to all present and future registered property of that Chargor {(and any unregistered
properties subject to compulsory first registration at the date of this Deed)

Notices of assignments and charges
Key-man Policies

(a) The Company shall give notice in the form specified in pat 1 (Form of notice of
assignment) of schedule 4 to each nsurer under each Key-man Policy that the
Company has assigned to the Security Agent all its nght, ttle and interest in that Key-
man Policy

(b) The Company shall give the notices referred to in clause 9 1(a)

() in the case of a Key-man Policy subsisting at the date of this Deed, on the
date of this Deed, and

{D) in the case of a Key-man Policy coming into existence after the date of this
Deed, as soon as reasonably practicable after that Key-man Policy being put

10-4666791-4/336741-1 8
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on risk

(c) The Company shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice n substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within 15 Business Days of that notice being given

Insurance Policies

(a) Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified n part 1 (Form of notice of assignment) of schedule 5 to each insurer
under each Relevant Policy that the Chargor has assigned to the Security Agent all its
nght, htle and interest in that Relevant Policy

(b) The relevant Chargor shall give the notices referred to in clause 9 2(a)

() in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed, and

n in the case of each Relevant Policy coming Into existence after the date of
this Deed, as soon as reasonably practicable after that Relevant Policy being
put on nisk

{c) The relevant Chargor shall use reasonable endeavours to procure that the recipient of

each such notice acknowledges that notice in substantially the form specified 1n part 2
(Form of acknowledgement) of schedule 5 within 15 Business Days of that notice being
given

Charge over accounts

(a) Each Chargor holding an Account shall give notice in the form specified in part 1 (Form
of notice of charge) of schedule 6 to the financial institution at which such Account 1s
held that the Chargor has created a fixed charge over the balance standing to the
credit of that Account

(b) The relevant Chargor wiil give the notices referred to in clause 9 3(a)

n n the case of an Account held by that Chargor at the date of this Deed, on
the date of this Deed, and

() in the case of an Account opened after the date of this Deed, as soon as
reasonably practicable after that Account being opened

(c) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice substantially in the form specified in part 2
(Form of acknawledgement) of schedule 6 within 15 Business Days of that notice being
given

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Secunty Agent as Ifs agent to
apply for the particulars of this Deed and the interest of the Finance Parties in the Intellectual
Property and any other or future trade marks or trade mark applications registered or to be
registered in the United Kingdom in the name of that Chargor, to be made on the Register of
Trade Marks under section 25(1) of the Trade Marks Act 1994 Each Chargor hereby agrees

104666791 -4/36T 41-1 2]
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to execute all documents and forms required to enable such particulars to be entered on the
Register of Trade Marks

Undertakings

Each Chargor undertakes to the Securnty Agent in accordance with this clavse 10 The
undertakings in this clause 10 shall remain in force during the Secunty Perod

Real property

(a)

(b)

(c)

(d)

(e)

Access

It will permit the Secunty Agent and such person or persons as the Secunty Agent
shall nomuinate at all reasonable tumes and on reasonable notice to enter on any part
of its Secured Property

Repair

n It shall keep 1ts Secured Property in good and substantial repair and condition
and decorative order

) It shall repair any defect or damage to any of its Secured Property promptly
and if 1 falls to do so the Secunty Agent may, but shall not be obliged to do
S0

Planning

It shall not do or allow or emit to be done anything which may infringe or contravene
the Planning Acts affecting its Secured Property, nor make any apphcation for the
grani of planning permission within the meaning of the Planning Acts without the prior
wntten consent of the Secunty Agent.

Planning directions

0] Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or Issued to it by any local ar other authority (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall gve full particulars of the Direction to the Secunty Agent and, if so
requested by the Security Agent, produce the Direction or a copy of it to the
Secunty Agent

() It shall advise the Secunty Agent of all steps taken or proposed {o be taken
by it from time to time to comply with the terms of the Directicn

{u1) it shall take all necessary steps to comply with the Direction

(iv) It shali at the request of the Secunty Agent (but at the cost of the Chargor)
make or join with the Secunty Agent in making such objections,
representations against, appealng against or in respect of any proposal
confained in the Direction as the Secunty Agent shall deem expedient In
order to protect the interests of the Finance Parties

Development

104666791-4/336741-1 10
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(n it shall not carry out any development (as defined i the Planning Acts) on
any part of its Secured Property without the prior wntten consent of the
Secunty Agent.

(n) It shall not make any substantal change to the use of any part of its Secured

Property without the prior wnitten consent of the Secunty Agent
Future acquisitions and legal mortgage
it shall

(1 notfy the Secunty Agent promptly of its intention to acquire any freehold,
leasehold or other interest in property including the proposed date of such
acquisiton (and for the purposes of this clause 10 1(f) the date of exchange
of contracts for such an acguisition shall be deemed the date of acquisthion),

() at its cost, execute and deliver to the Secunty Agent, on demand, a legal
mortgage (in form and substance sabsfactory to the Secunty Agent and in
substantially the same terms as this Deed) in favour of the Secunty Agent of
any freehold or leasehold or ather interest in property which becomes vested
in 1t after the date of this Deed,

{m) obtain any consents required for the Secunty referred to in this clause 10 1(f),

and

(v} if applicable procure that notice of lhis Deed 1s noted In the appropnate
manner on the title to any property which becomes vested in it after the date
of this Deed

Deposit of title deeds

It shall deposit with the Security Agent all deeds and documents to title relating to its
Secured Property

Outgoings

It will punctually pay and indemnify the Secunty Agent and any Recewer against all
present and future rents, rates, taxes, assessments and outgoings of whatsoever
nature smposed on or payable by the Secunty Agent or any Receiver in respect of its
Secured Property or any part of it or payable by the owner or occupier of it

Investigation of title

On request by the Secunty Agent, it shall grant the Secunty Agent or its advisers (at
the cost of the Chargor) all faciliies within its power to enable the Secunty Agent or
its advisers or delegates to carry out such investigations of title to and enquires into
its Secured Property or other Secured Assets as may be camed out by a prudent
mortgagee or chargee

11
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(a) Lease and covenant compliance
It shait
(1) perform all the terms on its part contained In any lease or agreement for

(m

(v)

lease under which it holds an interest in a Secured Property or to which any
of its Secured Property 1s subject,

propedy perform (and mdemnify the Secunty Agent and each Recewver for
any breach of) any covenants and stipulattons of whatscever nature affecting
any of its Secured Property,

not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax,

not, without the pnor written consent of the Securty Agent, serve notice on
any former tenant under any Occupational Lease under section 17(2) of the
Landlord and Tenant (Covenants) Act 1995 or on any guarantor of any such
former tenant under section 17(3) of that act, and

immediately notfy the Secunty Agent of any notice received by it under
section 146 of the Law of Properly Act 1925 or any proceedings commenced
or steps taken against it for the forfeiture of any lease under which it holds an
interest in a Secured Property

(b) Landlord’s consent

If under the terms of any lease under which it holds an mnterest in any Secured
Property, the Chargor 1s not permitted to charge its interest in such Secured Property
without the consent of the landlord,

U]

()

()

10-4666791-4/336741-1

it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3 4 (First fixed charges) and
any charge to be created under clause 7 (Further assurance), shall use
reasonable endeavours fo obtamn such consent as soon as possible and shall
keep the Secunty Agent informed of the progress of its negotiations with such
landlord,

subject to clause 10 2(b)(m})

(A) no breach of clause 25 1 (Authorisations) of the Facility Agreement
nor any cther representation in the Finance Documents shall occur
by virtue of the Chargor's fallure to have obtained such landlord’s
consent, and

(B} if the landlord indicates in writing that 1t proposes to commence, or
commences an action of forfeture of the [ease, the Secunty Agent
shall release from such fixed charge, the relevant Chargor's interest
in the lease,

clause 10 2(b)(n) shall only apply where the relevant Chargor has complied
with its obligations under clause 10 2(b}{)), but the landlord has not given the

12
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consent requested of i§

(n) upon receipt by the Secunty Agent of evidence in wnting of the consent of the
landiord to the creation and existence of the fixed charge over the Chargor's
interest I such lease, clause 10 2(b)(i) shall cease to apply in respect of the
relevant Secured Property

(c) No variation to lease

it shall not without the prior wntten consent of the Securty Agent alter or vary or
agree to alter or vary the terms of any lease under which it holds any Secured
Property or any lease to which any Secured Property is subject

(d) No surrender or termination

it shall not without the prior written consent of the Security Agent surrender or
otherwise terminate any lease under which 1t holds a Secured Property or terminate,
forfeit or accept a surrender of any lease to which any Secured Propenty I1s subject

{e) Compliance by tenants

It shall use reasonable endeavours to procure that each fenant under an
Occupational Lease complies with the terms of that Occupational Lease

) Lease or night to occupy
It will not without the prior written consent of the Security Agent

(1} grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property, or

{n) grant any person any contractual licence or the nght to occupy any Secured
Property or part with possession of it

(9) Forfeiture

It shall not do or permut anything which may render any lease or agreement for lease
under which 1t holds an interest i a Secured Property or to which the Secured
Property I1s subject, hiable to forfeiture or otherwise determinable

103 Chattels

(@) it will keep all Chattels compnised in its Secured Assets In good and substantial repair
and in good working order and condition

(b} It shall repair any defect or damage to any of its Chattels promptly and if it fails fo do so
the Secunty Agent may, but shall not be obliged to, do so

104 Subsidiary Shares and Investments
{a) On the later of

)] the date of this Deed, and

10-4666791-4/336741-1 13
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(n the date of acquisition of those Subsidiary Shares, Investments or Related
Rights

it shall

(A) deliver to the Security Agent all certificates of title and other
documents of tile or ewvidence of ownership in respect of its
Subsidiary Shares or Investments and the Related Rights, and

(B) deliver to the Security Agent such transfer documents (with the
transferee left blank) or any other documents as the Secunty Agent
may require or otherwise request in respect of those Subsidiary
Shares, lnvestments and Related Rights

Until any steps are taken to enforce the Secunty created by or under this Deed, it shall
be entitled to receive and retain all dvidends, distnibutions and other montes receivable
in respect of its Subsidiary Shares, Investments and Related Rights

It shall not exercise its voting and other nghts in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Finance Parties

It shall make all payments which may become due and payable in respect of any of its
Subsidiary Shares, Investrnents and Related Rights I it fals to make any such
paymenis, the Secunty Agent may but shail not be cbliged to make such payment on
behalf of the relevant Chargor Any sums so paid by the Secunty Agent shall be
repayable by the relevant Chargor to the Security Agent on demand and pending such
repayment shall constitute part of the Secured Obligations

It shall remain hable to observe and perform all of the conditons and obligations
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights and
the Secunty Agent shall not be required to perform or fulfii any obligation of any
Chargor In respect of any Subsidiary Shares, Investments or Related Rights

It shall comply with any notice served on it under CA 2006 or pursuant to the articles of
association or any other constitutional document of any relevant entity in respect of or
in connection with the Subsidiary Shares, Investments or Related Rights and will
promptly provide to the Secunty Agent a copy of that notice

It shall ensure that none of its Subsidiary Shares are converted into uncertificated form
without the prior wntten consent of the Secunty Agent.

Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall give
such mstructions or directons and fake such other steps and enter into such
documentation as the Secunty Agent may require 1n order to protect or preserve the
Security intended to be created by this Deed

105 Insurance

(@

10-4666791-4/336741-1

It shall promptly pay all premiums and do all other things necessary to keep all of the
policies of insurance 1n which it has an interest in full force and effect
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It shall procure that

(1) the name of the Secunty Agent be noted on each policy of insurance as
mortgagee and first loss payee,

(1) each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as agamst
a mortgagee notwithstanding that it could otherwtse be so against any
Chargar; and

() each policy of insurance shall contain a provision to the effect that the
insurance shall not be invaldated as agamst the Secunty Agent for non-
payment of any premium due without the insurer first giving to the Security
Agent not less than 14 days’ written notice

it shall not do or permit fo be done anything to render the insurance voud or voidable

if It shall be in default of effecting or maintaining Insurances or in producing any such
policy or receipt to the Secunty Agent on demand or as required by the Facility
Agreement, the Secunty Agent may take out or renew such insurances in any sum
which the Secunty Agent may reasonably think expedient and all monies expended
and costs incurred by the Secunty Agent under this provision shall form part of the
Secured Obhgations

Subject to any statutory or contractual restrichion arising before the date of this Deed,
at the option of the Secunty Agent any proceeds of insurance shall be appled towards
the repayment of the Secured Obligations

Subject to clause 10 5(e} above with the prior written consent of the Secunity Agent, all
proceeds of [nsurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are received

It shall procure that there I1s given to the Security Agent coptes of the Insurances In
which that # has an interest, and such other information m connection with them as the
Secunity Agent may reasonably require 1t will notify the Security Agent in wrniting of all
renewals, matenal variations and canceilations of policies made cr, to its knowledge of
it, threatened or pending

106 Book and other debts

(a)

(b)

10-4666791-4/336741-1

It shall collect and realise the Debts in the ordinary course of trading as agent for the
Secunty Agent and pay therr proceeds into such account specified by the Secunty
Agent from time to tme iImmediately on receipt It shall hold all such proceeds on trust
for the Secunty Agent pending payment of them into such account

It shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior wrtten
consent of the Secunty Agent
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General

It shall not do or cause or permit to be done anything which may in any way matenaily
depreciate, Jeopardise or otherwise prejudice the value to the Finance Parties of the Security
created by or under thus Deed

Power to remedy

If a Chargor fails to comply with any of the undertakings set out in clause 10 (Undertakings), it
shall allow and irevocably authonses the Securty Agent and/or such persons as it shall
nominate, to take such action on behalf of that Chargor as shall be pecessary to ensure that it
complies with those undertakings

If any Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secunty Asset, each Chargor shall permit the Secunty Agent or s agents and
contractors

{a) to enter on the Secured Property,

(b) to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Security Asset, and

(c} to take any action the Secunty Agent may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice

Each Chargor shall within 3 Business Days of demand indemnify the Secunty Agent against
any cost, loss or lability incurred by 1t in taking any of the steps referred to In this clause 11

Secunty power of attorney

Each Chargor, by way of secunty, irrevocably and severally appoints the Secunty Agent, each
Recewer and any of ther delegates or sub-delegates to be its attorney to take any action
which the Chargor 15 obliged to take under this Deed Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clause
12

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which 1s continuing, the Secunty created by and
under this Deed 1s immediately enforceable

Acts of enforcement

The Secunty Agent may, at its absolute discretion, at any time after the Security created by or
under this Deed I1s enforceable

{a) enforce all or any part of the Secunty created by or under this Deed in any manner it
sees fit,
(b) exercise (s rights and powers conferred upon mortgagees by the Law of Property Act

1925, as vaned and extended by this Deed, and nghts and powers conferred on a
Recever by this Deed, whether or not it has taken possession or appointed a Recewver

10-4666751-4/336747-1 16
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to any of the Secured Assets,
(c) appoint a Receiver to all or any part of the Secured Assets,
(d) appoint an admunistrator in respect of any Chargor, and take any steps to do so,

(e) exercise its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed), or

() if permitted by law, appomnt an administrative receiver in respect of any Chargor
Right of appropriation

To the extent that the Security created by this Deed constitutes a "secunty financial collateral
arrangement” and the Secured Assets conshtute “financial coflateral’ for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Secunty
Agent shall have the nght on giving prior notice to the relevant Chargor, at any ime after the
Secunity becomes enforceable, to appropriate all or any part of those Secured Asseis in or
towards discharge of the Secured Oblgahons The parties agree that the value of the
appropriated Secured Assets shall be, In the case of cash, the amount of cash approprated
and, in the case of Subsidiary Shares and Investments, determined by the Security Agent by
reference to any available publicly avalable market price in the absence of which by such
other means as the Secunty Agent {acting reasonably) may select wcluding, without
Imitation, an independent valuation For the purpose of Regutation 18(1) of the Regulations,
each Chargor agrees that any such determination by the Secunty Agent will conshtute a
valuation "In a commercially reasonable manner”

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Obligaticns are deemed
to have become due and payable on the date of this Deed

{b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Secunty constituted by or under this Deed

{c} The statutory powers of leasing conferred on the Secunty Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 1925, the Secunty Agent 1s empowered to lease and make agreements
for lease at a premium or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any leases or tenancy agreements as it may
think fit

{d) Each Recewver and the Secunty Agent ts entitled to all the nghts, powers, privileges
and immuntties conferred by the Law of Property Act 1926 and the Insolvency Act
1986 on mortgagees and Recelvers

Contingencies

If the Secunty Agent enforces the Secunty constituted by or under this Deed at a time when
no amounts are due fo any Finance Party under the Finance Documents but at a time when
amounts may or will became so due, the Secunty Agent (or the Recewver) may pay the
proceeds of any recoveries effected by it into an interest beanng suspense account
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136  Mortgagee In possession - no liability

Neither the Security Agent nor any Recewer will be lable, by reason of entering inte
possession of a Secured Asset, to account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise
be liable

137 Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Secunty Agent may, at the sole cost of the Chargors (payable to the Secunty Agent on

demand)
(@) redeem any prior form of Secunty over any Secured Asset; and/or
(b) procure the transfer of that Secunty to itself, and/or
(c) seftle and pass the accounts of any pnor mortgagee, chargee or encumbrancer which

once so seftled and passed shall be conclusive and binding on the Chargors

138  Subsidiary Shares and Investments — following an Event of Default

(a) If an Event of Default 1s conttnuing, each Chargor shall on request by the Security
Agent
m deliver to the Secunty Agent such pre-stamped stock transfer forms or other

transfer documents as the Secunty Agent may require to enable the Security
Agent or its nominee of nominees to be registered as the owner of, and to
cbtain legal and beneficial title to, the Subsidiary Shares, the Investments
and/or Related Rights referred to in such request,

{n) provide to the Secunty Agent certified comies of all resolutions and
authonsations approving the execution of such transfer forms and registration
of such transfers as the Secunty Agent may reasonably require,

{ur) procure that each such transfer 1s promptly registered by the relevant
company or other entity,

(Iv} procure that, immediately on therr 1ssve, all share certificates or other
documents of ttle in the approprate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Secunty Agent in each case showing the registered holder as the Security
Agent or its nominee or nominees {as applicable), and

v) exercise all voting nghts in respect of its Subsidiary Shares, investments and
Related Rights only in accordance with the instruchons of the Security Agent

(b) At any time while an Event of Default 1s continuing, the Secunty Agent may complete
any transfer documents held by it in respect of the Substdiary Shares, the Investment
and/or the Related Rights in favour of tself or such other person or nominee as it shall
select

(c) At any time after the Secunty created by or under this Deed has become enforceable,
the Security Agent and its nominee or nominees may sell all ar any of the Subsidiary
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Shares, Investments or Related Rights of the Chargars (or any of them) in any manner
permitted by law and on such terms as the Secunty Agent shall in its absolute
discretion determine

{d) If any Chargor receives any dividends, distnbutions or other monies m respect of its
Subsidiary Shares, Investments and Related Rights at a tme when the Secunty Agent
has made a request under clause 13 8(a) or taken any steps to enforce the Security
created by or under this Deed under clause 132, the relevant Chargor shall
immediately pay such sums recewved directly to the Secunty Agent for application 1n
accordance with clause 16 (Application of monies) and shall hold all such sums on
trust for the Secunty Agent pending payment of them to such account as the Security
Agent shall direct

14 Receiver

141  Appointment of Receiver

(a)
(1) At any time after any Secunty created by or under this Deed s enforceable
the Secunty Agent may appoint a Receiver to all or any part of the Secured
Assets In accordance with clause 13 2(c) (Acts of enforcement)
{n) At any time, If so requested in wriing by any Chargor, without further notice,
the Securty Agent may appoint a Receiver to all or any part of the Secured
Assets, as if the Secunty Agent had become entitied under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Property Act 1925
(b) Any Recewer appomnted under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and liable on any contracts or engagements made or entered into by him
and i no circumstances whatsoever shall the Secunty Agent be in any way
responsible for any misconduct, negligence or default of the Recever
{c) Where a Chargor 1s an eligible company within the meaning of paragraphs 2 {o 4

(inclusive) of Schedule A1 to the Insolvency Act 1986
{1 obtaining a moratonum, or

() anything done with a view to obtaning a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver
142 Removal

The Secunty Agent may by written notice remove from time to time any Recever appointed
by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropnate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated
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143 Powers of Receiver

(a

(b}

{c)

(d)

(e

(f)

10-46668791-4/336741-1

General

()] In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and 1s entiled to
exercise, all of the nghts, powers and discretions set out in this clause 14 3

{u) If there 1s more than one Recerver holding office at the same time, unless the
document appointing him states otherwise, each Recelver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers

{ur) A Recewver of a Chargor has all the nghts, powers and discretions of an

administrative recetver under the Insolvency Act 1986
(v} A Recewver may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset, and

(8) exercise in relation to any Secured Asset all the powers, authonties
and things which he would be capable of exercising f he were its
absolute beneficial owner

Borrow monies

A Receiver may raise and borrow monies {either unsecured or on the secunty of any
Secured Asset, either in prionty to the secunty constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
monies need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any monies so raised or borrowed

Carry on business

A Recelver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authonsations as he
considers in his absoclute discretion appropriate

Compromise

A Recewver may settle, adjust, refer to arbitraton, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of any retevant Chargor or relating in any way to any Secured
Asset

Delegation
A Recewer may delegate his powers in accordance with clause 15 (Delegation)
Employees

For the purposes of this Deed, a Receiver as he thinks appropnate, on behalf of the

20



(9

{h)

0

n

(k)

U]

10-4666791-4/336741-1

Execution Version

relevant Chargor or for itself as Receiver, may

n appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

H{D)] discharge any such persons appointed by the relevant Chargor
Leases

A Recewer may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
monies to a lessee or tenant on a surrender)

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon ali actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution 1n the
name of the relevant Chargor in relation to any Secured Asset as he considers
expedient

Possession

A Receiver may take immediate possession of, get in and coflect any Secured Asset.
Protection of assets

A Receiver may, In each case as he may think fit

(1) make and effect ali repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets,

() commence and/or complete any bullding operations on the Secured Property
or other Secured Asset, and

(ut) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or hcence

Receipts

A Recewver may give vald receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Recever may sell, exchange, convert into monies and reahise any Secured Asset
by pubfic auction or prnivate contract in any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideraton and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit Fixtures and any plant and machinery annexed (o any part of
the Secured Property may be severed and sold separately from the property



(m)

{n)

(0}

(p)

(@

(s}

10-4665791-4336741-1

Execution Version

containing them without the consent of the relevant Chargor
Subsidiaries

A Recewver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset

Deal with Secured Assets

A Recever may, without restnction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant ophtions and licences over or otherwise dispose of or deal with,
ali or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposiion may be made for cash payable by
instalments, loan stock or other debt obligatitons or for shares or secunties of another
company or other valuable consideration The Recewver may form and promote, or
concur in forming and promoling, a company or companies to purchase, lease,
licence or otherwise acquire interests 1n all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and {o purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
think fit

Voting nights

A Receiver may exercise all voting and other nghts attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other secunties owned by
that Chargor and comprised in the Secured Assets in such manner as he may think
fit

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Secunty so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
montes so paid shall be deemed to be an expense properly incurred by the Recewver

Acquire land

The Recever may purchase or acquire any land and purchase, acquwe ar grant any
nterest in or nght over land

Development

A Recever may implement or centinue the development of (and obtain all consents
required in connechon therewith) and/or complete any buildings or structures on, any
real property compnsed in the Secured Property and do all acts and things incidental
to the Secured Property

Landlord’s obligations

A Recewer may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time
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to time In force In any relevant junsdiction relating to rents or agriculture in respect of
any part of the Secured Property

(t) Uncalled capital

A Recever may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital

{u) Incidental matters

A Receiver may do all other acts and things including without imitation, signing and
executing all documents and deeds as may be considered by the Recewer to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out In this clause 14

Remuneration

The Security Agent may from time to time fix the remuneration of any Recelver appointed by
it

Delegation

The Secunty Agent and any Receiver may delegate by power of attorney or in any other
manner all of any of the powers, authorities and discretions which are for the time being
exercisable by the Secunty Agent and the Receiver as appropnate under this Deed to any
person or persons as it shall think fit  Any such delegation may be made upon such terms
and conditions (including the power to sub-delegate) as the Secunty Agent and Recewer as
approprtate may think fit

The Secunty Agent and any Recewer will not be liable or responsible to any Chargor or any
other person for any losses, habiities or expenses arsing from any act, default, omission or
misconduct on the part of any delegate

Application of monies

All monies received by the Secunty Agent or any Recewver under this Deed shall be applied in
accordance with the terms of the Intercreditor Agreement

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of recewer) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed

The Securty Agent and any Recewer may place any monies received, recovered or realised
pursuant to this Deed In an interest beanng suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of it in or towards discharge of the Secured Obhigations

Subject to clause 16 1, any monies received or realised by the Security Agent from a Chargor
or a Receiver may be applied by the Secunty Agent to any item of account or hability or
transaction to which they may be apphcable in such order or manner as the Security Agent
may determine
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Remedies and Waivers

No fallure to exercise, nor any delay in exercising, on the part of the Secunty Agent or any
Receiver, any nght or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any rnight or remedy prevent any further or other exercise or the exercise
of any other nght or remedy The nights and remedies provided in this Deed are cumulative
and not exclusive of any nghts or remedies provided by law

A waler given or consent granted by the Security Agent under this Deed will be effective only
if given in writing and then only in the instance and for the purpose for which it 1s given

Protection of third parties

Ne person (including a purchaser) dealing with the Secunty Agent or a Receiver or its or his
agents has an obligation to enquire of the Security Agent, Recewver or others

(a) whether the Secured Obligations have become payable,

(b) whether any power purported to be exercised has become exercisable,

(c) whether any Secured Obligations or other monies remain outstanding,

{d) how any monies paid to the Secunty Agent or to the Receiver shall be appiied, or
(e) the status, propriety or vahdity of the acts of the Recetver or Secunty Agent

The recelpt of the Secunty Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shali releve him of any obligation to see to the application of
any monies pa to or by the direction of the Secunty Agent or any Receiver

tn clauses 18 1 and 18 2, purchaser includes any person acquiring, for monies or monies
worth, any lease of, or Secunty over, or any other nterest or nght whatsoever in relation to,
the Secured Assets or any of them

Additional secunty

The Security created by or under this Deed 1s 1n addition to, and 1s not in any way prejudiced
by any guarantee or security now or subsequently held by any Finance Party

Settlements conditional

If the Secunty Agent (acting reasonably) believes that any amount paid by a Chargor or any
other person in respect of the Secured Obhgations 15 capable of being avoided or set aside
for any reason then for the purposes of this Deed such amount shall not be considered to
have been paid

Any settlement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Security or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to barkruptey, insolvency or iquidation or otherwise

Subsequent Security

If the Security Agent or any Finance Party receives notice of any other subsequent Secunty or
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other interest affecting all or any of the Secured Assets it may open a new account or
accounts for the relevant Chargor in s books If it does not do so then, unless it gives
express wrtten notice to the contrary to the relevant Chargor, as from the time of receipt of
such notice by the Securify Agent, all paymenis made by that Chargor to the Secunty Agent
or to any other Finance Party shall be treated as having been credited to a new account of
that Chargor and not as having been applied n reduction of the Secured Obligations

Set-off

A Finance Party may, set off any matured obligation due from a Chargor under the Finance
Documents {to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation  If the cbligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange n its usual
course of business for the purpose of the set-off

Notices

Any communication under this Deed or any other Secunty or Finance Document created by or
under this Deed, shall be made and gwen in accordance with the terms of clause 35 (Nofices)
of the Facihity Agreement.

Invahdity

Clause 37 (Parhal invalidity) of the Facility Agreement shall apply to this Deed as if set out
here In full, but so that references to the Finance Documents shall be construed as references
to this Deed and any Secunty created by or under it

Assignment

Each Finance Party may assign or otherwise transfer all or any part of its nghts under this
Deed or any Secunty created by or under it In accordance with the terms of the Finance
Documents

Releases

Upon the expiry of the Security Penod, the Security Agent shall, at the request and cost of the
Chargors, take whatever action i1s necessary to release and reassign to each relevant
Chargor

(a) its rights ansing under this Deed,

(b) the Secured Assets from the Secunty created by and under this Deed,

and return all documents or deeds of title delivered o 1t under this Deed
Currency clauses

Clause 33 9 (Currency of account) of the Facility Agreement shall apply to this Deed as if set
out here i full but so that references to the Finance Documents shall be construed as
references ta this Deed and any Secunty created by or under it and references to the Obligors
shalfl be construed as references to the Chargors

If a payment 1s made fo the Secunty Agent under this Deed in a currency (Payment
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Currency) other than the currency in which it 1s expressed to be payable (Contractual
Currency), the Secunty Agent may convert that payment into the Contractual Currency at the
rate at which it (acting reasonably and in good faith) 15 able to purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remain liable for such shortfall

Certificates and determinations

Clause 36 2 (Certficates and determinations) of the Facility Agreement shall apply to this
Debenture as If set out here in full, but so that references to the Finance Documents shall be
construed as references to this Deed and any Secunty created by or under it

Counterparts

This Deed or any Finance Document entered into under or in connection with this Beed may
be executed in any number of counterparts, and by each party on separate counterparts
Each counterpart 1s an ongmnal, but all counterparts shall together constitute one and the
same nstrument Delivery of a counterpart of thus Deed or any such Fimance Document
entered into under or in connection with this Deed by e-mall attachment or telecopy shall be
an effective mode of delivery

Governing law

This Deed and any non-contractual obligations arnsing ouf of or in connection with 1t are
governed by Englsh law

Enforcement
Jurisdiction of Enghsh courts

(a) The courts of England have exclusive jJunsdiction to settle any dispute ansing out of or
in connection with this Deed {including a dispute relating to the existence, valdity or
terminaton of this Deed or any non-contractual obligatton ansing out of or in
connection with this Deed) (Dispute)

{b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 31 1s for the benefit of the Security Agent As a result, the Secunty Agent
shall not be prevented from faking procesdings relating to a Dispute in any other courts
with jurnisdictton To the extent allowed by law, the Secunity Agent may take concurrent
proceedings it any number of junsdictions

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Name

Schedule 1

The Chargors

Fleicher Bay Investment Company Limited

Argent Group Europe Limited

Belwood Foods Limited (formerly Argent By-

Products Limsted)

Argent By-Products Group Limited

Argent Europe Limited

Argent Hotdings Limied

Barker & Hird Limited

Broad Stripe Butchers Limited

Fairfax Meadow Europe Limited

Argent Meat Traders Limited (formerly Fairfax

Meadow Limited)

Trateur Properties (KT) Limited (formerly
Fairfax Meadow Properties (KT) Limited

Orchardworld Lirmited

Barker & Hird (PP)

Limited (formerly

Peninsular Proteins Limited)

Poupart Limited

Tendercut Meats Limited

Orchardworld Holdings Limited

Norton Folgate Marketing Limited

Poupart Holdings Limited

Berryworltd Limited

Norton Folgate Holdings Limited

10-4666791-4236741-1

Jurisdiction of incorporation

England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

Engtand and Wales

England and Wales

England and Wales

Engfand and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

Execution Version

Registered
number

067081161
05823362

00694011

00266901
03270572
03407545
02362609
04074358
04770072

00368420

04569369

02382285

02362856

00310358
02926627
056562227
03303244
06296944
02864233

06414731



Chargor

Argent Holdings
Lirited

Argent By-Products

Limited

Argent Holdings
Limited

Argent Holdings
Limited

Traiteur Properties
(KT) Limited (formerly
known as Daymay

Limited)

Barker & Hird (Pp)

Limited

Argent By-Products

Limited

Tendercut
Limited

10-4666794-41336741-1

Meats

Schedule 2
Properties
Registered Land

Country and district {(or address or description and
London borough)

The Freehold land and buwldings being 18 Brookhill
Leys Road, Eastwood (NG16 3HZ)

The Freehold land and buidings bemg 8 Newmanleys
Road, New Eastwood, (NG16 3JD)

The Freehold land and buwildings being land con the north
side of Newmarket Drive, Derby, (DE24 BSW)

The Freehold tand and buildings being 4a Newmanleys
Road, Eastwood, Nottingham (NG16 3JD)

The Freehold land and buildings being Site B, Kentish
Town industnal Park, Regis Road, London (NW5 3EZ)

The Leasehold fand and buldings being land lying to
the South-East of Ascot Drive, Osmaston Park
industnal Estate, Derby

The Freehold land and buldings being 44 Brookhill
Leys Road, New Eastwood

Unregistered Land

Lease of Umt 2 Somac House Brickfield Lane
Chandlers Ford Hampshire dated 22 August 2012 and
made between Southampton Bullders Limited (1) and
Tendercuts Meats Limited (2)
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Title number

NT286509

NT168603

DY253783

NT111226

NGL574578

DY¥Y162180

NT204838




Chargor

Fletcher Bay
Investment
Company
Limuted

Fletcher Bay
Investment
Company
Limited

10-4666791-4/336741-1

Insurer

Scottish
Equitable

plc

Scottish
Equitable

plc

Life
assured

David
John Gray

Andrew
John
Barnes

Schedule 3
Key-man Policies

Date of Policy
policy number

1 July L01893717243
2010

24 June LO198090343
2010
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Amount of cover
Life Cntical
illness

£5,000,0C0 £5,000,000

£500,000 £500,000
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Schedule 4
Key-man Policies

Part 1 - Form of notice of assignment

To +
Dated +
Dear Sirs

The key-man policies described in the attached schedule (Key-man Policies}

We hereby nobfy you that we have assigned to Lioyds Bank plc (Security Agent) as secunty trustee
for itself and certawn financial institutions all our right, title and interest in and to the Key-man Policies

We hereby wrevocably and unconditionally authonse and instruct you [upon receipt of a notice from
the Secunty Agent}

1 without notice or reference to or further authonty from us and without enquinng as to the
justfication or the validity of those instructions, to comply only with any instructions from time
to time receved by you from the Secunty Agent relating to the Key-man Policies (or any of

them), and
2 to pay all sums payable by you under the Key-man Policies (or any of them) directly to the
Secunty Agent at
Bank +
Account number +
Sort code +

or such other account as the Security Agent may specify from time to tme

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice {and any non-contractual obligations arnsing out of or in connection with
it) are governed by English law

Yours faithfully

for and on behalf of
¢ Limited

104566791 4/336741-1 30
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Schedule
Policy Insured Life assured Amount of cover Date of policy
Number
Death Critical
iliness
+ + * .

[Attach form of acknowledgment]

10-4665761-4/336741-1
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Part 2 - Form of acknowledgement

To [rame of Security Agenf]
{address])

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

Dated «

We acknowledge receipt of the notice of assignment (Nottce) of which the above 1s a duplicate
Terms defined In the Notice shall have the same meaning when used in this acknowledgement We
confirm that

(a)

(b)

{c}

(d)

(e)

there has been no amendment, waiver or release of any nghts or interests in any Key-man
Policy since the date of such policy,

we will not agree to any amendment, wawver or release of any provision of any Key-man
Policy without the prior wrntten consent of the Secunty Agent,

we shall act in accordance with the Notice,

as at the date of thus acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest In any Key-man Palicy or the proceeds of any Key-man
Policy Iin favour of any other perseon, and

we do not have and have not clamed or exercised any nght or claim agamst the Chargor or
exercised or attempted to exercise any nght of set-off, counterclaim or other right relating fo
any Key-man Policy

The provisions of this acknowledgement {(and any non-contractual obligations ansing out of or n
connection with it) are governed by English law

For and on behalf of
[Insurance companyj
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Schedule 5
Relevant Policies

Part 1 - Form of notice of assignment

To [tnsurer]
Dated ¢
Dear Sirs

The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned to Lloyds Bank plc (Secunty Agent) as secuntly trustee
for itse!f and certain financial institutions all our nght, title and interest 1n and to the Relevant Policies

We hereby (rrevocably and unconditionally autherise and mstruct you [upon receipt of a notice from
the Secuniy Agentj

3 without notice or reference to or further authonty from us and without enquinng as to the
justification or the valdity of those Instructions, to comply only with any nstructions from time
to time receved by you from the Secunty Agent relating to the Relevant Policies (or any of

them), and
4 to pay all sums payable by you under the Relevant Policies (or any of them} directly to the
Security Agent at
Bank +
Account number +
Soit code *

or such other account as the Security Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations ansing out of or in connection with
if) are governed by English law

Yours faithfully

for and on behalf of
¢ Limited

104655791 -4/336741-1 a3
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Schedule
*
Date of policy Insured Policy type Policy number
* . + ¢
[Attach form of acknowledgment]
10-4666791-4/336741-1 34
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Part 2 - Form of acknowledgement

To [name of Secunty Agenf]
[address]

To [rame of Chargor] (Chargor)
{address]

Dated +

We acknowledge receipt of the notice of assignment (Notice) of which the above 15 a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We
confirm that

(a)

(b)

{c)

(d)
(€

there has been no amendment, waiver or release of any nghts or interests in any Relevant
Policy since the date of such policy,

we have noted the Secunty Agent's interest as mortgagee and first loss payee on each
Relevant Policy,

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior wnitten consent of the Security Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not recerved any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person, and

we do not have and have not claimed or exercised any nght or claim agamnst the Chargor or
exercised or attempted to exercise any nght of set-off, counterclaim or other nght relating to
any Relevant Policy

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or in
connection with 1t) are governed by English law

For and on behalf of
{tnsurance company]

10-4666791.4/336741-1 a5
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Schedule 6
Accounfts

Part 1 - Form of notice of charge

To {insert name and address of account holding instifution)
Account number- * {Account)
Sort code: +
Account holder ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to Lloyds Bank plc (Security
Agent) as secunty frustee for itself and certain financial institutions all our nght, ttle and interest in
and to the monies from time to time standing to the credit of the Account

We hereby irrevocably and uncenditionally authortse and instruct you

1 to hold all monies from time to time standing to the credit of the Account to the order of the
Secunty Agent and accordingly to pay all or any part of those monies to the Secunty Agent (or
as it may direct} promptly following receipt of written instructions from the Secunty Agent to
that effect, and

2 to disclose to the Securnty Agent such information relating to us and the Account as the
Secunty Agent may from trme to tme request you to provide

By countersigning this notice, the Secunty Agent authorises you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Account unti

(a) you receive a nohice in writing to the contrary from the Secunty Agent,

{b) a petibion 15 presented for a winding up order in respect of us or an application 1s
made for an administrahon order in respect of us,

(whichever occurs first)

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations arising out of or In connection with
it) are governed by English law

Yours faithfully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Secunty Agent

[Attach form of acknowiedgment]
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Part 2 - Form of acknowledgement

To [name of Secunty Agenf]
[address]

To {name of Chargor] (Chargor)
{address]

Dated +

We acknowledge receipt of the notice of charge (Notice) of which the above 15 a duplicate Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that.

(@) we shall act in accordance with the Notice,

(b) as at the dale of this acknowledgement we have not received any notice of assignment or
charge or other secunty over the Chargor's interest in the Account in favour of any other
person, and

{c) we will not exercise any nght of combination of accounts, set-off or lien over any monies

standing to the credit of the Account

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or In
connection with 1t) are governed by English law

For and on behalf of
[account holding nshtution)

10-4656791-4/336741-1 37
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Schedule 7
Form of Security Deed of Accession
This Deed 1s made on +
Between
Mm + (registered in England with number +} for itself and for the Chargors (Company),

2) + (registered in England with number ¢) (Acceding Chargor), and

{3) + as secunty trustee for the Finance Parties (Security Agent)
Whereas
(A) This Deed 1s supplemental to a debenture dated ¢ between, iter alia, the Company, the

Chargors and the Secunty Agent (Debenture)

(B} [The Acceding Chargor has also entered into an Accession Deed to the Facihity Agreement on
or about the date of this Secunty Deed of Accession and by doing so appoints the Company
as Iits agent on the terms set out In the Accession Deed]

Itis agreed
1 Definitions and interpretation
11 Definitions

(a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed

(b) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidianes

12 Interpretation

Clauses 12 (Interpretation), 13 (Third party nghts), 14 (Administration), 1 5 (Incorporated
terms) and 1 6 (Intercredior deed) of the Debenture are incorporated in this Deed as if they
were set out in full in this Deed, but so that references in those clauses to this Deed shall be
construed as references to this Secunty Deed of Accession

2 Accession of Acceding Chargor
21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if it had
onginally been a party to it

22 Covenant to pay

The Acceding Chargor covenants with the Security Agent as secunty trustee for the Finance
Parties that it will pay and discharge the Secured Obligations when they become due for
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payment and discharge in accordance with the terms of the Finance Documents

23 Charging provisions

All secunity created by a Chargor under paragraphs 2 4 to 2 7 inclusive 1s

(@)
)
(c)

(d)

a continuing secunty for the payment and discharge of the Secured Obligations,
granted with full title guarantee,

granted in respect of all the night, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Secured Asset, and

in favour of the Security Agent as secunty trustee for the Finance Parties

24 First legal mortgages

The Acceding Chargor charges by way of first legal mortgage the properties descrnibed m
schedule 1 (Properties) to this Deed and, in each case, all Premises and Fixtures on each of
the Properties

25 Assignments

(a)

(b)

(c)

The Acceding Chargor assigns

()] the key-man policies described in schedule 2 (Key-man Policies) fo this
Deed,

() the agreements described m schedule 3 {(Relevant Agreements) to this Deed,
and

(m} its Relevant Policies

The Acceding Chargor shall remain liable to perform all its obligations under the Key-
man Policies, the Relevant Agreements, and the Relevant Policies

[Notwithstanding the other terms of this paragraph 2 5, prior to the occurrence of an
Event of Default which 1s continuing, each Chargor may, subject to the other terms of
the Finance Documents, continue to exercise all and any of its nghts under and in
connection with the Relevant Agreement |

26 First fixed charges

The Acceding Chargor charges by way of first fixed charge

(@)

(0

(c)

10-4666791-4/336741-1

all nterests and estate in any freehold, leasehold or commonhold property now or
subsequently owned by it {other than any freehold, leasehold or commonhold
property effectively charged by way of legal mertgage under paragraph 2 4) and In
each case, the Premises and Fixtures on each such property,

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

the benefit of all other agreements, instruments and rights relating to its Secured
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Property,

{d) all ptant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
mamntenance confracts relating to them and any renewals and replacements of them,

{e) the Subsidiary Shares together with all Related Rights,
(H the Investments together with all Related Rights,

(g9) all book and other debts due to the Acceding Chargor and their proceeds (both
collected and uncollected) (together Debts) and all nghis, guarantees, secunty or
other collateral in respect of the Debts or any of them) and the benefit of any
judgment or order to pay a sum of momes and all nghts to enforce the Debts {or any
of them),

(h) all monies from tme to time standing to the credit of each account held by the
Acceding Chargor with any bank, building society, financtal institution or other person
(each an Account),

{n all its inteliectuat Property,
) all tts goodwill and uncalled capital,
(k) the benefit of all Authcnisations held or utiised by it In connection with its business or

the use of any of its assets and the right to recover and receive compensation
payable in respect of any of them,

)] to the extent that any assignment in paragraph 2 5 is ineffective as an assignment the
assets referred to in that paragraph

Floating charge

The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under paragraphs 2 3,24, 250r26

Qualifying floating charge

This Deed contains a qualfying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of thus Deed and agree that its execution will in no way
prejudice or affect any Secunty granted by any of them by or under the Debenture

Security power of attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Secunty
Agent, each Recever and any of therr delegates or sub-delegates to be is attorney to take
any action which the Acceding Chargor 1s obhged to take under this Deed or the Debenture
The Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do
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pursuant to its appointment under this paragraph 4
5 Notices

The Acceding Chargor confirms that its address detads for notices in relation to clause 23
{Notices) of the Debenture are as follows

Address +

Facsimile *

Attention +
6 Counterparts

This Deed may be executed m any number of counterparts and this has the same effect as i
the signatures on the counterparts were on a single copy of this Deed

7 Governing law and jurisdiction

Ciause 30 (Governing law) of the Debenture shall be incorporated in this Deed as If set out
here in full but so that references to the Debenture shall be construed as references to this
Deed

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Schedule 1

Properties

Schedule 2

Key-man Policies

Schedule 3

Relevant Agreements
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Company

Executed as a deed by

¢ Limited

acting by two directors or by a director and its
secretary

Acceding Chargor

Executed as a deed by

+ Limited

acting by two directors or by a director and its
secretary

Security Agent

Executed as a deed by

+ as duly authorised attorney
for and on behalf of +

in the presence of

Signature of witness

Name

Address

104666791-4/336741-1
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SIGNATURES TO THE DEBENTURE
Company

Executed as a deed by
Fletcher Bay Investment Company Limited )
acting by a director in the presence of )  Durector

Signature of witness
Name /rDQLT\QA— Caff\ig'\r\

Address

10-46567 31 4B36741-1 44




Chargors

Executed as a deed by
Fletcher Bay Investment Company Limited
acting by a director in the presence of ) Dwrector

Signature of witness
Name K.DCM'\CL CO"F\'BY\

Address

Executed as a deed by
Argent Group Europe Limited
acting by a director in the presence of ) Director

Signature of witness

Name Dcmr\O\ CornSh

Address

Executed as a deed by

Belwood Foods Limited (formerly Argent By- )

Products Limited)acting by a director in the }  Director
presence of

Signature of witness

Name DQ\\’\OH Cor NSk

_
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Executed as a deed by )
Argent By-Products Group Limited )

acting by a director in the presence of }  Director

Signature of witness

Name©c>.x\°~, Co oSk

Address

Executed as a deed by
Argent Europe Limited
acting by a director in the presence of )  Drrector

Signature of witness

Name (DCLT\CL C.-Qfﬂua“\

_

Argent Holdings Limited )

acting by a director in the presence of )  Director

Signature of withess

Name(DOd\G-- C,OFﬁfS}\

_
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Executed as a deed by }
Barker & Hird Limited )
acting by a director in the presence of }  Director

Signature of witness

Name @Qf\& Cornsk.

Address

—

Executed as a deed by
Broad Stripe Butchers Limited }
acting by a director In the presence of )}  Director

Signature of witness
Name L Doran Cornisi,

Address

Executed as a deed by
Fairfax Meadow Europe Limited
acting by a director i the presence of )  Oirector

&

Signature of witness
Name Dumak CornSh

Address
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Executed as a deed by

Argent Meat Traders Limited (formerly
Fairfax Meadow Linnted) acting by a director
in the presence of

Signature of withess

Name @GA‘\Q C«Qf‘\; N N

_

Executed as a deed by

Traiteur Properties (UK) Limited (formerly
Fairfax Meadow Properties (KT} Limited)
acting by a director in the presence of

Signature of witness
Name (DQ.T\& CorniS

Address

Executed as a deed by
Orchardworld Limited

acting by a director in the presence of

Signature of witness

Name DQ—I\O\ QGFF\;SI-\

Address

10-4665791-4/336741-1
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Executed as a deed by ) )

Barker & Hird (PP) Limited (formerly )
Peninsular Proteins Limited)} acting by a )}  Director
director in the presence of

Signature of witness

Name D(}I\e\. CorniSk.

Address

-

- I -

Executed as a deed by )
Poupart Limited )
acting by a director in the presence of ) Director

Signature of witness
name 1 oo, CormiSin

Address

-
£
™~

Executed as a deed by )
Tendercut Meats Limited )
acting by a director in the presence of ) Director

Signature of witness
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Executed as a deed by )
Orchardworld Holdings Limited }
acting by a director in the presence of } Director

Signature of withess

Name (D‘}J\Q\ C.er\"sl\

_
Executed as a deed by )
Norton Folgate Marketing Limited )
acting by a director in the presence of }  Director

Signature of witness

Name )OJ’\Qk C.D(W%l\

_

Executed as a deed by )
Poupart Holdings Limited )
acting by a director in the presence of ) Director

_
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Executed as a deed by
Berryworld Limited
acting by a director in the presence of

Signature of witness
Name KDM\O-H Comisi.

Address

Executed as a deed by
Norton Folgate Holdings Limited
acting by a director in the presence of

Signature of witness

Name (D%ﬁ% C——C‘r"\“S -

_
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)
)

}  Director

I
)

) Dwrector

51



Security Agent

Executed as a deed by

as duly authornised attorney

for and on behalf of Lloyds Bank plc
in the presence of

Signature of witness

Name

Address

10-4666791-4/336741-1
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Dated 2l Sepfwlaef 2014

FLETCHER BAY INVESTMENT COMPANY LIMITED
as the Company

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

LLOYDS BANK PLC
as Security Agent

DEBENTURE

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

pate.. Lo [t
ADDLESHAW GODDARD LLP

ADDLESHAW (GODDARD
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This Deed I1s made on 22(- Sef@“"la&/ 2014

Between

(1} Fletcher Bay Investment Company Limited (No 7081161) (Company),

(2} The Subsidiaries of the Company listed in schedule 1 (The Chargors) (together with the
Company, the Original Chargors), and

(3) Lloyds Bank plc as security trustee for the Secured Parties {Security Agent which term
shall include any person appointed as securty trustee or as an additional trustee in
accordance with the terms of the Intercreditor Agreement)

It is agreed

1 Definitions and interpretation

11 Definitions
in this Deed

Account has the meaning given to It In clause 3 4(h) (First fixed charges)

Additional Chargor means a company which creates Secunity over its assets in favour of the
Security Agent by executing a Secunty Deed of Accession

Chargor means an Onginal Chargor or an Additonal Charger

Chattels has the meaning given to it in clause 3 4(d) (First fixed charges)
Debts has the meaning given fo it in clause 3 4(g) (First fixed charges)
Direction has the meaning given to it in clause 10 1(d) (Planning directions)

Facility Agreement means the facility agreement between the Company, the subsidiaries of
the Company hsted in part 1 of schedule 1 thereto as Onginal Borrowers, the subsidianes of
the Company listed n part 1 of schedule 1 thereto as Onginal Guarantors, Barclays Bank
PLC and Lloyds Bank plc as Arranger, the financial institutions listed 1n part 2 of schedule 1
as Onginal Lenders, Lloyds Bank plc as Agent and Secunty Agent and Lloyds Bank pic and
Barclays Bank PLC as Onginal Ancillary Lenders and Bilateral Lenders dated on or abcut the
date of this Deed

Fixtures means in respect of any Secured Property all fixtures and fitings (Including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from tme to tme subject to
the floating charge created under clause 3 5 (Floating charge)

Insurance Policies means In respect of a Chargor all policies of insurance present and future
in which it has an interest

Investments means any shares, stocks, debenture secunty, secuntes, bonds and
investments of any type (other than the Subsidiary Shares) whatever Iinciuding but not hmited
to negohable instruments, certificates of deposit, eligible debt secunties, interests In collective
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investment schemes, or other investments referred to 1n section 22 of, and as defined in Part
i of Schedule 2 fo, to the Financial Services and Markets Act 2000 and Part [l of the
Financital Services and Markets Act 2000 (Regulated Activibes) Order 2001, whether
certificated or uncertificated, physical or dematenalised, registered or unregistered held by the
relevant Chargor or by a trustee or clearance system or nominee

Key-man Policies means the policies of insurance descnbed in schedule 3 (Key-man
Policies) and all insurance pohicies in respect of the life, disability or cntical iliness of David
Gray and Andrew Bames put on nisk after the date of this Deed and in respect of which the
Company is the insured party, together with all monies payable in respect of those policies

Occupational Lease means, In respect of a Chargor, a lease of a Secured Property in
respect of which it 1s fandiord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Bulldings and Censervation Areas) Act 1990, the Planning (Hazardcus Substances) Act 1590,
the Planming (Consequential Provisions) Act 1990, the Planning and Compensation Act 1891,
the Planning and Compulsory Purchase Act 2004 and any regulatons or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlhing the use or development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative recever appointed by the Security
Agent 1n respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment or Subsidiary Share

(a) all monies paid or payable in respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

(b) all shares, investments or other assets denved from that investment or Subsidiary
Share and
{c) all nghts denved from or incidental to that Investment or Subsidiary Share

Relevant Policies means all Insurance Policies {other than Key-man Policies and policies in
respect of third party hability) together with all momies payable in respect of those policies

Secured Assets means, 1n respect of any Chargor, all of its assets and undertaking the
subject of any Securdy created by, under or supplemental to, this Deed in favour of the
Secunty Agent

Secured Cbhigations means, in respect of any Chargor, all montes and llabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
them) under the Finance Documents (or any of them) in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or
Jomtly with any other person and whether as principal or surety, together with all interest
accruing on such monies and liabiibes and all costs, charges and expenses incurred by any
Finance Party under any Finance Document except for any obligation which, if it were
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included here, consttute uniawful financal assistance, or its equwvalent in any other
junsdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhold property which I1s subject to any Secunty created by, under or supplemental to
this Deed

Security Deed of Accession means a deed in the form set out in schedule 7 (Form of
Security Deed of Accession) by which a person will become a party to this Deed as a Chargor

Security Period means the penod begmning on the date of this Deed and ending on the date
on which the Secunty Agent Is satisfied that the Secured Obligations have been irrevocably
and unconditionally satisfied in full and all faciities made available by the Finance Parties (or
any of them) under the Finance Documents {or any of them) have been cancelled or
terminated

Subsidiary Shares means, In respect of a Chargor, all shares present and future held by ¢ In
its Substdiarnes

Interpretation

(a) Unless otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used n this Deed or any notices, acknowledgements or other
documents 1ssued under or in connection with this Deed

{b) In this Deed the term dispose includes any sale, lease, licence, transfer or loan

(c) Clause 12 {Construction) of the Facility Agreement 1s incorporated in this Deed as if
set out here In full but so that each reference In that clause to this Agreement shall be
read as a reference to this Deed

Third party rights

(a) Unless expressly provided to the contrary tn any Finance Document a person who 1s
not a Party has no nght under the Contracts {Rights of Third Partes) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered into under or in connection with it but this does not affect any nght or
remedy of a third party which exists or is available apart from the Contracts (Rights of
Third Parties) Act 1999

{b) Unless expressly provided to the contrary in any Finance Document, the consent of
any person who is not a Party 1s not required to rescind or vary this Deed or any other
Finance Document entered into under or in connection with it

Admnustration

(a) Any reference in this Deed, or any other Finance Document entered into under or in
connection with i, to the making of an administration order shall be treated as including
a reference to the appointment of an administrator under paragraph 14 (by the holder
of a qualfying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps
taken toward such order or appointment

(b} Any reference in this Deed or any other Finance Document entered into under or in
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connection with it, to making an application for an administration order by petition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appainbng an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to appoint an administrator or any steps taken fowards such
application or notice

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obbgations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assets contained In this Deed to be a
valid disposition In accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Intercreditor deed
This Deed 1s subject to the ferms of an intercreditor deed dated the date of thus Deed
Covenant to pay

Each Chargor covenants with the Secunity Agent as secunty trustee for the Finance Parhes,
to pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Finance Documents

Charging provisions

General

All Secunty created by a Chargor under clauses 3 2 to 3 5 mclusive s
(a) a continuing secunty for the payment and discharge of the Secured Obligations,
{b) granted with full title guarantee,

(c) granted in respect of all the nght, title and mterest (if any), present and future, of that
Chargor in and to the retevant Secured Asset, and

(d) granted in favour of the Secunty Agent as secunty trustee for the Finance Parties
First legal mortgages

Each Chargor charges by way of first legal mortgage the Properties and all Premises and
Fidures on each of the Properties

Assignments
(a} Each Chargor assigns the Relevant Policies to which it 1s a party
(b) The Company assigns the Key-man Polictes
(c) Each Chargor shall remain lable to perform all its obligations under the Key-man

Policies (if applicable) and the Relevant Policies to which it is a party
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34 First fixed charges

Each Chargor charges by first fixed charge

(a)

(b)

(c)

(d)

(e)
(H
(@

(h)

(1

)

(k)

(1

all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by 1t (other than any freehold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3 2) and, in each case, the
Premises and Fixtures on each such property,

the proceeds of sale of its Secured Property and all kcences to enter on or use any
Secured Property,

the beneft of all other agreements, instruments and rights relating to its Secured
Property,

all ptant, machinery, vehicles, computers, office and other equipment, all furniture,
furmshings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warrantes,
maintenance contracts relating to them and any renewals and replacements of them,

the Subsidiary Shares together with all Related Rights,
the Investments together with all Related Rights,

all book and other debis, due to the relevant Chargor and thew proceeds (both
collected and uncollected) (together the Debts), and all nghts, guarantees, secunty or
other collateral in respect of the Debts (or any of them) and the benefit of any judgment
or order to pay a sum of monies and all nghts to enforce the Debts {or any of them},

all monies from time to time standing to the credit of each account held by the relevant
Chargor with any bank, bullding society, financial institution or other person {each an
Account),

all its Intellectual Property,
all its goodwill 2nd uncalled capital,

the benefit of ail Authorisations held or utiised by it 1n connechion with its business or
the use of any of its assets and the nght to recover and recewve compensation payable
in respect of any of them, and

to the extent that any assignment in clause 3 3 1s ineffective as an assignment, the
assets referred to in that clause

35 Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage, fixed charge or assigned under clavses 32,33 or 34

10-4666791-4/336741-1
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Qualifying floating charge

This Deed contains a qualfying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Secunty Agent may at any time by notice m wnting {o any Chargor convert the floating
charge created under clause 3 5 into a fixed charge as regards any Floating Charge Asset as
it shall specify in the notice If

(&) an Event of Default is continuing, or

(b) in the opinion of the Secunty Agent (acting reasonably} that Floating Charge Asset s in
danger of being sewzed or any legal process or execution 1s being enforced against that
Floating Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Secunty Agent or expressly permitted under the terms of
any Finance Document)

{(a} a Chargor creates or attempts to create any Security over any of its Floating Charge
Assets,
(b} any person levies or attempts to levy any distress, attachment, execution cr other legal

process against any Floating Charge Asset; or

(c} any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorgamisation of any Chargor,

the floating charge created by this Deed will automatically and immediately, without notice, be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3 8(c), over all of the Floating Charge Assets

Small company moratorium

Where a Chargor ts an eligible company within the meaning of paragraphs 2 ta 4 (inclusive) of
Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratonum, including any
prelminary deciston, or investigation in terms of paragraph 43 of Schedule A1 to the
Insclvency Act 1986 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, nor cause restrnictons which would not otherwise apply to be imposed on the
disposail of its property and assets by that Chargor

Continuing security

The Secunty constituted by this Deed shall be continuing secunty and shall remain in full
force and effect regardless of any intermediate payment or discharge by any Chargor or any
other person of the whole or any part of the Secured Obligations
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Recourse
The Secunty constituted by this Deed

(a) 1s 1n addition to any other Security which any Finance Party may hold at any time for
the Secured Obligations (or any of them), and

(b) may be enforced without first having recourse to any other nghts of any Finance Party
Negative pledge

No Chargor shall during the Secunty Penod create or permit to subsist any Secunty over any
of its assets

No Chargor shall dunng the Secunty Period

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Group,

(b) sell, transfer or otherwise dispose of any of Its receivables on recourse terms,

{c) enter into any arrangement under which monies or the benefit of a bank or other
account may be applhed, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

In circumstances where the arrangement or transaction 1s enfered mto pnmanly as a method
of raising Financial Indebtedness or of financing the acquisihon of an asset

Clauses 5 1 and 5 2 do not apply to any Security or arrangement which 1s Permitted Secunty
Restrictions on disposals

No Chargor shall enter into a single transaction or a seres of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets

Clause 6 1 does not apply to any Permitted Disposal
Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignmenits, transfers, mortgages, charges, notices and instructions) as the Secunty Agent
may reasonably specify (and in such form as the Securnty Agent may reasonably require} in
favour of the Security Agent or its nominee(s)

(a) to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Secunty Agent or the Finance Parties provided by or pursuant to this Deed or by
law,

(b} to confer on the Secunty Agent or confer on the Finance Parttes Securnty over any
property and assets of that Chargor located in any jurisdiction equivalent or sinitlar to
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the Secunty mntended to be conferred by or pursuant to this Deed, and/or

{c) (if an Event of Default 1s contnuing) to facilitate the realisation of the assets which are,
or are Intended to be, the subject of the Secunty created by or under this Deed

Each Chargor shall take all such action as 15 available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Agent or
the Finance Parties by or pursuant to this Deed

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor

Land Registry
Application for restriction

(2) in relation to land and builldings situated in England and Wales tifle to which 1s
registered or i1s to be registered at the Land Regisiry, each Chargor consents to an
application being made to the Chief Land Registrar for registration of a restnction on
the register of ttle of all present and future registered freehold, leasehold or
commonhold property of that Chargor (and any unregistered properties subject to
compulsory first registrabon at the date of this Deed)

(&) The Chargor confirms that so far as any of the Secured Property 1s unregistered, such
land 1s not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Regsstration Rules 2003

Tacking and further advances

The Lenders are, subject fo the terms of the Facility Agreement, under an obligation {o make
further advances to the Borrowers and this secunty has been made for securing such further
advances The Secunty Agent and each Chargor by this Deed consent to an application
being made to the Chief Land Registrar to enter a note of such obligation on the register of
title to ali present and future registered property of that Chargor (and any unregistered
properties subject to compulsory first registration at the date of this Deed)

Notices of assignments and charges
Key-man Policies

(a) The Company shall give notice in the form specified in part 1 (Form of notice of
assignment) of schedule 4 to each wmsurer under each Key-man Policy that the
Company has assigned to the Secunty Agent all its nght, title and interest in that Key-
man Policy

(b) The Company shall give the notices referred to In clause 9 1(a)

(n in the case of a Key-man Policy subsisting at the date of this Deed, on the
date of this Deed, and

(i) in the case of a Key-man Policy coming into existence after the date of this
Deed, as soon as reasonably practicable after that Key-man Policy being put
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The Company shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within 15 Business Days of that notice being given

Insurance Policies

(@)

(b)

{c)

Each Chargor which 1s an insured party under a Relevant Policy shall give nofice in the
form specified i part 1 (Form of notice of assignment} of schedule 5 to each msurer
under each Relevant Policy that the Chargor has assigned to the Security Agent alt ifs
nght, title and interest in that Relevant Policy

The relevant Chargor shall give the notices referred to in clause 9 2(a)

() in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed, and

(1} in the case of each Relevant Policy coming into existence after the date of
this Deed, as soon as reasonably practicable after that Relevant Policy being
put on nsk

The relevant Chargor shali use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified n part 2
(Form of acknowledgement) of schedule 5 within 15 Business Days of that notice being
given

Charge over accounts

(@)

(b)

()

Each Chargor holding an Account shall give notice in the form specified i part 1 (Form
of notice of charge) of schedule 6 to the financial institution at which such Account 1S
held that the Chargor has created a fixed charge over the balance standing to the
credit of that Account

The relevant Chargor will give the notices referred to in clause 3 3(a)

{1} in the case of an Account held by that Chargor at the date of this Deed, on
the date of this Deed, and

(n in the case of an Account opened after the date of this Deed, as soon as
reasonably practicable after that Account being opened

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notce substantally 1n the form specified in part 2
(Form of acknowledgement) of schedule & within 15 Business Days of that notice being
given

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Secunty Agent as ifs agent to
apply for the particutars of this Deed and the interest of the Finance Parties In the Intellectual
Property and any other or future trade marks or trade mark apphcations registered or to be
registered 1n the United Kingdom in the name of that Chargor, to be made on the Register of
Trade Marks under section 25(1) of the Trade Marks Act 1994 Each Chargor hereby agrees

10-4666791-41336741-1 9
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to execute all documents and forms required to enable such particulars to be entered on the
Register of Trade Marks

Undertakings

Each Chargor undertakes to the Secunty Agent in accordance with this clause 10 The
undertakmgs in this clause 10 shall remain in force during the Secunty Period

Real property
(a) Access

it will permit the Secunty Agent and such person or persons as the Secunty Agent
shall nominate at all reascnable times and on reascnable notice to enter on any part
of its Secured Property

(b) Repair
(1} It shall keep its Secured Property in good and substantal repair and condition
and decorative order
() it shall repair any defect or damage to any of its Secured Property promptly
and If it falls to do so the Secunity Agent may, but shall not be obliged to do
S0
(c) Flanning

It shall not do or allow or omit to be done anything which may infringe or contravene
the Planning Acts affecting its Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Secunty Agent.

(d) Planning directions

M Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or 1ssued fo it by any local or other authonty (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full particulars of the Direction to the Security Agent and, if so
requested by the Security Agent, produce the Direction or a copy of it to the
Secunty Agent

{n) it shall advise the Secunty Agent of all steps taken or proposed to be taken
by it from tme fo time to comply with the terms of the Direction

() It shall take all necessary steps to comply with the Direction

(iv) It shali at the request of the Secunty Agent (but at the cost of the Chargor)
make or jomm with the Security Agent n making such objechons,
representations against, appealing against or in respect of any proposal
contained n the Direction as the Secunty Agent shail deem expedient in
order to protect the interests of the Finance Parties

(e) Development

10-4666791 443367411 10
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() It shall not carry out any development (as defined in the Planning Acts} on
any part of its Secured Property without the prior wintten consent of the
Secunty Agent

(n It shall not make any substantial change to the use of any part of its Secured

Property without the prior wniten consent of the Secunty Agent
(f) Future acquisitions and legal mortgage
1t shall

" notify the Secunty Agent promptly of its intention to acquire any freehold,
leasehold or other interest in property including the proposed date of such
acquisition (and for the purposes of this clause 10 1(f) the date of exchange
of contracts for such an acquisition shall be deemed the date of acquisition),

(n) at its cost, execute and dehver to the Security Agent, on demand, a legal
mortgage (in form and substance satisfactory to the Secunty Agent and in
substantially the same terms as this Deed) in favour of the Secunity Agent of
any freehold or leasehold or other mterest in property which becomes vested
in it after the date of this Deed,

i) obtain any consents required for the Secunty referred to 1 this clause 10 1(f},
and

(v} if applcable procure that notice of this Deed 1s noted I the approprate
manner on the title to any property which becomes vested in It afier the date
of this Deed

(@) Deposit of title deeds

it shall deposit with the Security Agent all deeds and documents fo title relating to its
Secured Property

(h) Outgoings

it will punctually pay and indemnify the Secunty Agent and any Receiver against all
present and future rents, rates, taxes, assessments and outgoings of whatsoever
nature imposed on or payable by the Security Agent or any Recewer in respect of its
Secured Property or any part of it or payable by the owner or occupler of it

{1 Investigation of title

On request by the Secunty Agent, it shall grant the Secunty Agent or its advisers (at
the cost of the Chargor) ali faciliies within its power to enable the Secunty Agent or
its advisers or delegates to carry out such investigations of title to and enquines Into
its Secured Property or other Secured Assets as may be carned out by a prudent
mortgagee or chargee

104665791 4336741 -4 11



102 Leases

Execution Version

() Lease and covenant compliance

It shali

®

)

()

(W)

)

perform ali the terms on its part contained i any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of 1ts Secured Property 1s subject;

properly perform (and indemnify the Secunty Agent and each Recewver for
any breach of) any covenants and stipulations of whatsoever nature affecting
any of its Secured Property,

not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax,

not, without the prior wrntten consent of the Security Agent, serve nofice on
any former tenant under any Occupational Lease under section 17(2) of the
Landlord and Tenant (Covenants) Act 1985 or on any guaranter of any such
former tenant under section 17(3) of that act, and

immediately notify the Secunty Agent of any notce received by it under
section 146 of the Law of Property Act 1925 or any proceedings commenced
or steps taken against it for the forfeiture of any lease under which it helds an
interest in a Secured Property

(b) Landlord's consent

If under the terms of any [ease under which 1t helds an interest in any Secured
Property, the Chargor 1s not permitted to charge its interest in such Secured Property
without the consent of the landlord,

(0

{m)

10466675 1-4/336741-1

it undertakes promptly to make an apphcation for landlord’s consent to the
creation of the fixed charge contained in clause 3 4 {First fixed charges) and
any charge to be created under clause 7 (Further assurance), shall use
reasonable endeavours to obtain such consent as soon as pessible and shal!
keep the Secunty Agent informed of the progress of its negotiations with such
landiord,

subject to clause 10 2(b){12)

(A) no breach of clause 25 1 (Authorisations} of the Facility Agreement
nor any other representation in the Finance Documents shall occur
by virtue of the Chargor's falure to have obtamed such landlord’s
consent, and

(B) if the landlord indicates in wniing that it proposes to commence, or
commences an action of forfeiture of the lease, the Secunty Agent
shall release from such fixed charge, the relevant Chargor's interest
in the lease,

clause 10 2(b){(n) shall only apply where the relevant Chargor has complied
with 1ts obhgations under clause 10 2{b)(1), but the fandlord has not given the

12
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consent requested of i,

(v) upon receipt by the Security Agent of evidence in wnting of the consent of the
landlord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 10 2(b)(1) shall cease to apply in respect of the
relevant Secured Property

(c) No variation to lease

it shall not without the pnor written consent of the Secunty Agent alter or vary or
agree to alter or vary the terms of any lease under which 1t holds any Secured
Property or any |lease to which any Secured Property 1s subject

(d) No surrender or termination

It shall not without the prior wntten consent of the Secunty Agent surrender or
otherwise terminate any lease under which it holds a Secured Property or terminate,
forfert or accept a surrender of any lease to which any Secured Property is subject

{e) Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease

{j] Lease or right to occupy
it will not without the prior written consent of the Secunty Agent.

(n grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property, or

{n}) grant any person any contractual cence or the nght to occupy any Secured
Property or part with possession of it

{9) Forfeiture

it shalt not do or permut anything which may render any lease or agreement for lease
under which it holds an interest m a Secured Property or to which the Secured
Property 1s subject, liable to forfeiture or otherwise determinable

Chattels

(a) It will keep all Chattels comprised 1n its Secured Assets in good and substantial repair
and in good working order and conditicn

(b) It shall repair any defect or damage to any of its Chattels promptly and if it fails to do so
the Secunty Agent may, but shall not be obliged to, do so

Subsidiary Shares and Investments
(a) On the later of

()] the date of this Deed, and

1D-4666701-4/336741-1 13
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(n) the date of acquisitron of those Subsidiary Shares, Investments or Related
Rights

it shall

{(A) deliver to the Secunty Agent all certificates of title and other
documents of title or evidence of ownership in respect of its
Subsidiary Shares or Investments and the Related Rights, and

(B) deliver to the Secunty Agent such transfer documents (with the
transferee left blank) or any other documents as the Secunty Agent
may require or otherwise request in respect of those Subsidiary
Shares, investments and Related Rights

Untd any steps are taken to enforce the Secunty created by or under this Deed, it shall
be entitled to receive and retain all dvidends, distnbutions and other monies recewable
in respect of its Subsidiary Shares, Investments and Related Rights

It shall not exercise its voting and other nghts in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which 1s likely to be prejudicial to the
interests of the Finance Parties

it shall make all payments which may become due and payable in respect of any of its
Subsidiary Shares, Investments and Related Rights If it fals to make any such
payments, the Secunty Agent may but shall not be obliged to make such payment on
behalf of the relevant Chargor Any sums so paid by the Secunty Agent shall be
repayable by the relevant Chargor to the Secunty Agent on demand and pending such
repayment shall constitute part of the Secured Obhgations

it shall remain lable to observe and perform all of the conditons and cbligations
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights and
the Secunity Agent shall not be required to perform or fulfil any obligation of any
Chargor in respect of any Subsidiary Shares, Investments or Related Rights

It shali comply with any notice served on it under CA 2006 or pursuant to the articles of
association or any other constitutional document of any relevant enfity in respect of or
in connection with the Subsidiary Shares, Investments or Related Rights and will
promptly provide {o the Secunty Agent a copy of that notice

It shall ensure that none of its Subsidiary Shares are converted into uncertificated form
without the prior written consent of the Security Agent

Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall give
such instructons or directions and take such other steps and enter info such
documentation as the Secunty Agent may require in order to protect or preserve the
Secunty intended to be created by this Deed

105 Insurance

(@)

10-4666791-4/336741-1

it shall promplly pay all premiums and do all other things necessary to keep all of the
policies of insurance 1in which it has an mterest in full force and effect
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Jt shall procure that

) the name of the Security Agent be noted on each policy of insurance as
mortgagee and first loss payee,

(15) each policy of mnsurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vihated or avoided as against
a morigagee notwithstanding that it could otherwise be so against any
Chargor; and

{n] each policy of insurance shall contain a provision to the effect that the
insurance shall not be invalidated as against the Secunty Agent for non-
payment of any premium due without the insurer first giving to the Secunty
Agent not less than 14 days’ writen notice

It shall not do or permit to be done anything to render the insurance void or voidable

If 1t shall be in default of effecting or maintaining nsurances or in producing any such
policy or receipt to the Secunty Agent on demand or as required by the Facility
Agreement, the Secunity Agent may take out or renew such insurances In any sum
which the Secunty Agent may reasonably think expedient and all monies expended
and costs incurred by the Secunty Agent under this proviston shall form part of the
Secured Obligations

Subject to any statutory or contractual restriction ansing before the date of this Deed,
at the option of the Secunity Agent any proceeds of insurance shall be applied towards
the repayment of the Secured Cbligations

Subject to clause 10 5(e) above with the pnor wntten consent of the Secunty Agent, all
proceeds of Insurance shall be applied towards replacing or reinstating the property (n
respect of which the proceeds are received

It shall procure that there 1s given to the Secunty Agent copies of the Insurances in
which that it has an interest, and such other information in connection with them as the
Securty Agent may reasonably require It will notify the Secunty Agent in writing of all
renewals, matenal vanations and canceliations of pohcies made or, to its knowledge of
it, threatened cr pending

106 Book and other debts

c)

(b)

10-4666791-4/336741-1

It shall collect and realise the Debts in the ordinary course of trading as agent for the
Secunty Agent and pay ther proceeds into such account spectfied by the Secunty
Agent from time to tme immediately on receipt It shall hold all such proceeds on trust
for the Secunty Agent pending payment of them into such account

It shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior wntten
consent of the Secunty Agent
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General

It shall not do or cause or permit io be done anything which may in any way matenally
depreciate, jeopardise or otherwise prejudice the value to the Finance Parties of the Secunty
created by or under this Deed

Power to remedy

If a Chargor fails to comply with any of the undertakings set out in clause 10 (Undertakings), it
shall allow and wrevocably authonses the Secunty Agent and/or such persons as it shall
nominate, to take such action on behalf of that Chargor as shall be necessary to ensure that it
comphes with those undertakings

If any Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Securnty Asset, each Chargor shall permit the Secunty Agent or its agents and
contractors

{a) to enter on the Secured Property,

{b) to comply with or object to any notice served on any Chargor relating to the Secured

Property or other Secunty Asset, and

{c) to take any action the Secunty Agent may reasonably consider expedient to prevent or

remedy any breach of any such term or to comply with or object to any such notice

Each Chargor shall within 3 Business Days of demand indemnify the Secunty Agent against
any cost, loss or hability incurred by 1t in taking any of the steps referred to in this clause 11

Secunty power of attorney

Each Chargor, by way of secunty, rrevocably and severally appoints the Secunty Agent, each
Recewver and any of therr delegates or sub-delegates to be its attorney fo take any action
which the Chargor 1s obliged to take under this Deed Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clause
12

Enforcement of secunty
When security is enforceable

On the occurrence of any Event of Default which 15 continuing, the Secunty created by and
under this Deed s immediately enforceable

Acts of enforcement

The Secunty Agent may, at its absolute discretion, at any time after the Secunity created by or
under this Deed 1s enforceable

(a) enforce all or any part of the Secunty created by or under this Deed in any manner it
sees fit,
{b) exercise its nghts and powers conferred upon mortgagees by the Law of Property Act

1925, as vared and extended by this Deed, and nghts and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a Receiver

10-4666791-4/336741-1 16
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to any of the Secured Assets,

(c) appoint a Receiver to all or any part of the Secured Assets,
{d) appoint an admintstrator in respect of any Chargor, and take any steps to do so,
(e) exercise its power of sale under section 101 of the Law of Property Act 1925 (as

amended by this Deed), or
{fH if permitted by law, appoint an administrative receiver In respect of any Chargor
Right of appropriation

To the extent that the Secunty created by this Deed consttutes a "secunty financial collateral
arrangement” and the Secured Assets consttute “financial collateral" for the purpose of the
Financial Collateral Arangements (No 2) Regulatons 2003 (Regutations), the Secunty
Agent shall have the nght on giving prior notice to the relevant Chargor, at any time after the
Secunty becomes enforceable, to appropnate ali or any part of those Secured Assets in or
towards discharge of the Secured Obligations The parties agree that the value of the
appropriated Secured Assets shall be, i the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, determined by the Secunty Agent by
reference lo any available publicly avallable market price in the absence of which by such
other means as the Secunty Agent (acting reasonably) may select including, without
limitation, an ndependent valuaton For the purpose of Regulation 18(1) of the Regulations,
each Chargor agrees that any such determination by the Secunty Agent will constitute a
valuation “in a commercially reasonable manner”

Statutory powers - general

(@) For the purposes of all powers implied by statute, the Secured Obligations are deemed
to have become due and payable on the date of this Deed

{b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Secunty constituted by or under this Deed

(c) The statutory powers of leasing conferred on the Secunty Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 1925, the Secunty Agent 1s empowered to lease and make agreements
for lease at a premium or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any leases or tenancy agreements as it may
thank fit

(d) Each Recever and the Secunty Agent 1s entitled to all the nghts, powers, pnvileges
and immunites conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Recewers

Contingencies

If the Secunty Agent enforces the Security constituted by or under this Deed at a time when
no amounts are due to any Finance Party under the Finance Documents but at a ime when
amounts may or will become so due, the Secunty Agent (or the Recetver) may pay the
proceeds of any recovenes effected by it into an interest bearing suspense account

1046567914/236741-1 17
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136 Mortgagee In possession - no liability

Netther the Secunty Agent nor any Receiver will be fable, by reason of entering into
possesston of a Secured Asset, to account as mortgagee In possession or for any loss on
realisation or for any default or cmission for which a mortgagee in possession might otherwise

be hab

le

137 Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Secunty Agent may, at the sole cost of the Chargors (payable to the Secunty Agent on
demand}

(@)
{b)
(c)

redeem any prior form of Security over any Secured Asset, and/or

procure the transfer of that Secunty to itself, and/or

settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargors

138 Subsidiary Shares and Investments — following an Event of Default

(a)

(b)

(c)

10-4666791-4/338741-1

If an Event of Default 1s continuing, each Chargor shall on request by the Secunty

Agent

("

(n)

{m}

)

W

deliver to the Secunty Agent such pre-stamped stock fransfer forms or other
transfer documents as the Secunty Agent may require to enable the Secunty
Agent or its nominee or nominees to be registered as the owner of, and to
obtan legal and beneficial title to, the Subsidiary Shares, the investments
and/or Related Rights referred to in such request,

provide to the Secunty Agent certfied copies of all resolutons and
authonsations approving the execution of such transfer forms and registration
of such transfers as the Security Agent may reasonably require,

procure that each such transfer 1s prompily registered by the relevant
company or other entity,

procure that, immediately on their 1ssue, all share certificates or other
documents of ttte in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Security Agent 1n each case showing the registered holder as the Secunty
Agent or its nominee or nominees (as applicable), and

exercise all vofing nghts in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Secunty Agent

At any time while an Event of Default 1s continuing, the Secunty Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the Investment
and/or the Related Rights in favour of itself or such other person or nominee as it shafl

select

At any time after the Securnity created by or under this Deed has become enforceable,
the Secunty Agent and its nominee or norminees may sell all or any of the Subsidiary

18




(d)

Execution Version

Shares, [nvestments or Related Rights of the Chargors (or any of them) i any manner
permiited by law and on such terms as the Secunty Agent shall in its absolute
discretion determine

If any Chargor receives any dwidends, distnbutions or other monies 1n respect of its
Subsidiary Shares, Investments and Related Rights at a tme when the Secunty Agent
has made a request under clause 13 8(a) or taken any steps to enforce the Secunty
created by or under this Deed under clause 132, the relevant Chargor shall
immediately pay such sums receved directly to the Securty Agent for application 1n
accordance with clause 16 (Apphication of monies) and shali hoid all such stms on
trust for the Secunty Agent pending payment of them to such account as the Secunty
Agent shall direct

14 Receiver

141  Appointment of Receiver

(a)

(b)

(c)

)] At any tme after any Secunty created by or under this Deed is enforceable
the Secunty Agent may appomnt a Recewver to all or any part of the Secured
Assets in accordance with clause 13 2(c} (Acts of enforcement)

{n At any time, If so requested in writing by any Chargor, without further notice,
the Secunty Agent may appoint a Receiver fo all or any part of the Secured
Assets, as if the Secunty Agent had become entitled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Property Act 1925

Any Recelver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and Lable on any contracts or engagements made or entered into by him
and N no crrcumstances whatsoever shall the Secunty Agent be in any way
responsible for any misconduct, neghgence or default of the Receiver

Where a Chargor 1s an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insolvency Act 1986

0] obtaining a moratonum, or

() anything done with a view to obtaining a moratonum including any
preliminary deciston or mnvestigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appomtment of a Recewer

142 Removal

The Secunty Agent may by written notice remove from time to tme any Recewver appointed
by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropniate, appoint a new Recewer In
the place of any Receiver whose appomntment has terminated

10-4666791-4/335741-4
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143 Powers of Receiver

(a)

(b)

(c)

(d}

(e}

N

10-4666791-4/336741-1

General

m In addition to those conferred by the Law of Property Act 1925 on any
Recewer appointed under that Act, each Receiver has, and is enttled to
exercise, all of the nghts, powers and discretions set out in thus clause 14 3

(n) If there 1s more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insclvency
Act 1986 indwvidually and to the exclusion of any other Receivers

{w) A Recewer of a Chargor has all the nghts, powers and discretions of an
admnistrative receiver under the insolvency Act 1986

{v) A Receiver may, In the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset, and

{B) exercise In relation to any Secured Asset all the powers, authonties
and things which he would be capable of exercising f he were its
absolute beneficial owner

Borrow monies

A Recelver may raise and borrow monies (either unsecured or on the secunty of any
Secured Asset, either in prionty to the secunty constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
montes need enquire as to the propriety or purpose of the exercise of that power or to
check the applhication of any monies so raised or borrowed.

Carry on business

A Recewer may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Recewver may apply for such Authonsations as he
considers in his absolute discretion appropriate

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who I1s or
claims to be a creditor of any relevant Chargor or relating in any way to any Secured
Asset

Delegation
A Receiwver may delegate his powers In accordance with clause 15 (Delegation)
Employees

For the purposes of this Deed, a Recewver as he thinks appropnate, on behalf of the
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relevant Chargor or for itself as Recewer, may

(U] appont and discharge managers, officers, agents, accountants, servanis,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

) discharge any such persons appointed by the relevant Chargor
Leases

A Recelver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
monies to a lessee or tenant on a surrender)

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution i the
name of the relevant Chargor in relation to any Secured Asset as he considers
expedtent

Possession

A Receiver may take immediate possession of, get 1n and collect any Secured Asset
Protection of assets

A Recewer may, In each case as he may think fit

(m make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets,

() commence and/or complete any building operations on the Secured Property
or other Secured Asset, and

{m) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence

Receipts

A Recever may give vald receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Recewer may sell, exchange, convert into monies and realise any Secured Asset
by public auction or pnivate contract in any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
penod as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
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containing them without the consent of the relevant Chargor
Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset

Deal with Secured Assets

A Recever may, without restnction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being respansible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt ebligations or for shares or secunties of another
company or other valuable consideration The Recewver may form and promote, or
concur in forming and promoting, a company or companies fo purchase, lease,
licence or otherwise acquire interests It all or any of the Secured Assets or otherwise,
arrange for such companies {o trade or cease to trade and io purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
think fit

Voting rights

A Recetver may exercise all voting and other nghts attaching to the Investments,
Subsidiary Shares, Related Righis, and stocks, shares and other secunties owned by
that Chargor and compnised in the Secured Assets in such manner as he may think
fit

Security

A Receiver may redeem any prior Secunty and setfle and pass the accounts of the
person entitled to the prior Secunty so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
monies so paid shzall be deemed to be an expense properly incurred by the Receiver

Acquire land

The Recewver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land

Development

A Recever may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
real property compnsed in the Secured Property and do all acts and things incidental
to the Secured Property

Landiord’s oblhigations

A Receiver may on behalf of a Chargor and without consent of or notice fo that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legistation from time
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to time In force n any relevant junisdiction relating to rents or agniculture in respect of
any part of the Secured Property

(t) Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital

(u) Incidental matters

A Recever may do all other acts and things including without Iimitation, signing and
executing all documents and deeds as may be considered by the Recewer to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive fo the preservation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out m this clause 14

Remuneration

The Secunty Agent may from time to time fix the remuneration of any Receiver appointed by
it

Delegation

The Secunty Agent and any Receiver may delegate by power of attormney or 1n any other
manner all or any of the powers, authorities and discretions which are for the time being
exercisable by the Secunty Agent and the Recewver as appropriate under this Deed to any
person or persons as it shall think fit Any such delegation may be made upon such terms
and conditions (including the power to sub-delegate) as the Security Agent and Receiver as
appropriate may think fit

The Secunty Agent and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, liabilities or expenses ansing from any act, default, omission or
misconduct on the part of any delegate

Application of monies

All monies recewved by the Secunty Agent or any Recewer under this Deed shall be applied in
accordance with the terms of the Intercreditor Agreement

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Recewer appointed under this Deed

The Secunty Agent and any Receiver may place any monies recewed, recovered or realised
pursuant to this Deed in an interest bearing suspense account and 1t may retain the same for
such penod as it considers expedient without having any obligation to apply the same or any
part of it in or towards discharge of the Secured Obligations

Subject to clause 16 1, any monies received or realised by the Security Agent from a Chargor
or a Recever may be applied by the Secunty Agent to any item of account or hability or
transaction to which they may be applicable in such order or manner as the Secunity Agent
may determine

10-46B6781-4/336744-1 23
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Remedies and Waivers

No failure to exercise, nor any delay In exercising, on the part of the Secunty Agent or any
Receiver, any rnight or remedy under this Deed shall operate as a wawer, nor shall any single
or partial exercise of any nght or remedy prevent any further or other exercise or the exercise
of any other nght or remedy The nghts and remedies provided 1n this Deed are cumulative
and not exclusive of any nghts or remedies provided by law

A waiver given or consent granted by the Secunty Agent under this Deed will be effective only
if given in wriing and then only in the instance and for the purpose for which it is given

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Receiver or its or his
agents has an obhgation to enquire of the Securnity Agent, Recewer or athers

(2) whether the Secured Obligations have become payable,

(b) whether any power purporied to be exercised has become exercisable,

{c) whether any Secured Obligations or other monies remain outstanding,

{d) how any monies paid to the Secunty Agent or to the Receiver shall be applied, or
(e) the status, propnety or validity of the acts of the Receiver or Secunty Agent

The receipt of the Secunty Agent or any Receiver shall be an absoiute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the apphcation of
any montes paid to or by the direction of the Secunty Agent or any Recewer

In clauses 18 1 and 18 2, purchaser includes any person acquinng, for monies or monies
worth, any iease of, or Secunty over, or any other interest or nght whatsoever in relation to,
the Secured Assets or any of them

Additional security

The Secunty created by or under this Deed 1s in addition to, and 1s not in any way prejudiced
by any guarantee or secunty now or subsequently held by any Finance Party

Settlements conditional

If the Secunty Agent (acting reasonably) believes that any amount paid by a Chargor or any
other person i respect of the Secured Obligations 1s capable of being avoided or set aside
for any reason then for the purposes of tws Deed such amount shall not be considered to
have been paid

Any settlement, discharge or release beftween a Chargor and any Finance Party shall be
conditional upon no Secunty or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, insolvency or liquidation or otherwise

Subsequent Secunty

If the Securnity Agent or any Finance Party receives notice of any other subsequent Security or
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other nterest affecting all or any of the Secured Asseis it may open a new account or
accounts for the relevant Chargor in its books If it does not do so then, unless it gives
express written notice to the contrary to the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments made by that Chargor to the Secunty Agent
or to any other Finance Party shall be treated as having been credited fo a new account of
that Chargor and not as having been applied in reduction of the Secured Obligations

Set-off

A Finance Party may, set off any matured obligation due from a Chargor under the Finance
Documents {to the extent beneficially owned by that Finance Party) against any matured
obiigation owed by that Finance Party to that Chargor, regardless of the place of payment,
bookmng branch or currency of either obligation 1if the obhigations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off

Notices

Any communicabion under this Deed or any other Securty or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 35 (Notices)
of the Faciity Agreement

Invalidity

Clause 37 (Partial invalidity) of the Facility Agreement shall apply to this Deed as If set out
here in full, but so that references to the Finance Documents shall be construed as references
to this Deed and any Secunty created by or under i

Assignment

Each Finance Party may assign or otherwise transfer all ar any part of its nghts under this
Deed or any Security created by or under it In accordance with the terms of the Finance
Documents

Releases

Upon the expiry of the Secunty Penod, the Secunty Agent shall, at the request and cost of the
Chargors, take whatever action I1s necessary to release and reassign to each relevant
Chargor

{(a) its nghts arising under this Deed,

{b) the Secured Assets from the Security created by and under this Deed,

and return all documents or deeds of title delivered to it under this Deed
Currency clauses

Clause 33 9 (Currency of account) of the Facility Agreement shall apply to this Deed as if set
out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construed as references to the Chargors

If a payment 1s made to the Securty Agent under this Deed in a currency (Payment
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Currency) other than the currency in which It 15 expressed to be payable (Contractual
Currency), the Secunty Agent may convert that payment into the Contractual Currency at the
rate at which it (acting reasonably and in good farth} 1s able to purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remain hiable for such shortfall

Certificates and determunations

Clause 36 2 (Certificates and determinations) of the Faciity Agreement shall apply to this
Debenture as If set out here 1n full, but so that references to the Finance Documents shall be
construed as references to this Deed and any Secunty created by or under it

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts
Each counterpart 1s an ongmal, but all counterparts shall together constitute one and the
same instrument Delivery of a counterpart of this Deed or any such Finance Document
entered into under or in connection with this Deed by e-mail attachment or telecopy shall be
an effective mode of delivery

Governing law

This Deed and any non-contractual obligations ansing out of or n connection with it are
governed by English law

Enforcement
Jurisdiction of English courts

(a) The courts of England have exclusive jurtsciction to settle any dispute ansing out of or
in connection with this Deed (including a dispute relating to the existence, valicity or
termination of this Deed or any non-contractual obligaton ansing out of or n
connection with this Deed) (Dispute)

{b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

{c) Thrs clause 31 is for the benefit of the Securnty Agent As a result, the Secunty Agent
shall not be prevented from taking proceedings refating to a Dispute in any other courts
with junsdiction To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions

This Deed has been entered into as a deed on the date given at the begmning of this Deed
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Schedule 1

The Chargors

Name

Fletcher Bay Investment Company Limited
Argent Group Europe Limited

Belwood Foods Limited (formerly Argent By-
Products Limited)

Argent By-Products Group Limited
Argent Eurcpe Limited

Argent Holdings Limited

Barker & Hird Limited

Broad Stripe Buichers Limied
Fairfax Meadow Europe Limited

Argent Meat Traders Limited (formerly Faufax
Meadow Limited}

Trateur Properties (KT) Limited (formerly
Fairfax Meadow Properties (KT) Limited

Orchardworld Limited

Barker & Hwd (PP} Limited (formerly
Peninsutar Proteins Limited)

Poupart Limited

Tendercut Meats Limited
Orchardworld Holdings Limited
Norton Folgate Marketing Linited
Poupart Holdings Limited
Berryworld Limited

Norion Folgate Holdings Limited

10-4666791 4/336741-1

Junsdiction of incorporation

England and Wales
England and Wales

England and Wales

England and Wales
Engtand and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales

England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
Engtand and Wales
England and Wales

England and Wales
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Registered
number

07081161
05823362

00694011

00266901
03270572
03407545
02362609
04074358
04770072

00368420

04969369

02382285

02362856

00310358
02926627
05652227
03303244
06286944
02864233

06414731



Chargor

Argent Holdings
Limited

Argent By-Products
Limited

Argent Holdings
Limited

Argent Holdings
Limited

Traiteur Properties
(KT) Limited (formerly
known as Daymay
Limited)

Barker & Hid (Pp)
Limited

Argent By-Products
Limited

Tendercut Meats

Lemited

10-4655791-4/335741-1

Schedule 2
Properties
Registered Land

Country and district {or address or description and
London borough)

The Freehold land and buildings being 18 Brookhll
Leys Road, Eastwood (NG16 3HZ)

The Freehold land and buldings being 8 Newmanleys
Road, New Eastwood, (NG16 3JD)

The Freehold land and buildings being land on the north
side of Newmarket Drive, Derby, (DE24 85W)

The Freehold land and buildings being 4a Newmanleys
Road, Eastwood, Nottingham (NG16 3J4D)

The Freehold land and buildings being Site B, Kentish
Town Industnal Park, Regis Road, London (NW5 3EZ)

The Leasehold land and buwildings being land lying to
the South-East of Ascot Dnve, Osmaston Park
Industnal Estate, Derby

The Freehold land and buldings being 44 Brookhill
Leys Road, New Eastwood

Unregistered Land

Lease of Unit 2 Somac House Bnckfield Lane
Chandlers Ford Hampshire dated 22 August 2012 and
made between Southampton Bullders Limited (1) and
Tendercuts Meats Limited (2)
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Title number

NT286509

NT168603

DY253783

NT111226

NGL574578

DY162180

NT204838




Chargor Insurer

Fletcher Bay Scotlish
Investment Equitable
Company plc
Limited

Fletcher Bay Scottish
Investment Equitable
Company plc
Limited

10-4666791-4/336741-1

Life
assured

David
John Gray

Andrew
John
Barnes

Schedule 3
Key-man Policies

Date of Policy
policy number

1 July 10193717243
2010

24 June 10198090343
2010

Execution Version

Amount of cover

Life

£5,000,000

£500,000

Critical
illness

£5,000,000

£500,000
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Schedule 4
Key-man Policies

Part 1 - Form of notice of assignment

To +
Dated +
Dear Sirs

The key-man policies described in the attached schedule (Key-man Policies)

We hereby notify you that we have assigned fo Lioyds Bank plc (Security Agent) as secunty trustee
for itself and certain financial institutions alf our right, title and interest in and fo the Key-man Policies

We hereby irrevocably and unconditionally authonse and instruct you [upon receipt of a notice from
the Security Ageni]

1 without notice or reference to or further authonty from us and without enquinng as to the
Jushfication or the validity of those instructions, to comply only with any mstructions from time
to time recewved by you from the Securnity Agent relating fo the Key-man Policies (or any of

them), and
2 to pay all sums payable by you under the Key-man Policies (or any of them) directly to the
Security Agent at
Bank +
Account number +
Sort code +

or such other account as the Security Agent may specify from time to time

Please sign and retum the acknowledgement attached to one enclosed copy of this notice o the
Secunty Agent and the other copy to us

The provisicns of this notice (and any non-contractual obligations ansing out of or In connection with
it} are governed by Enghsh law

Yours faithfully

for and on behalf of
+ Limited

10-4B66791-41336741 -1 30
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Schedule
Policy Insured Life assured Amount of cover Date of policy
Number
Death Critical
illness
+ * 3 +

[Attach form of acknowledgment]

10-4666791-4/367411
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Part 2 - Form of acknowledgement

To [name of Security Agent]
[address)

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

Dated +

We acknowledge receipt of the notice of assignment (Notice) of which the above 1s a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We
confirm that

(a)

(b

(c)

(d)

(e)

there has been no amendment, waver or release of any nghts or interests in any Key-man
Palicy since the date of such policy,

we will not agree to any amendment, waiver or release of any prowviston of any Key-man
Policy without the prior written consent of the Secunty Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Key-man Policy or the proceeds of any Key-man
Policy in favour of any other person, and

we do not have and have not claimed or exercised any nght or claim against the Chargor or
exercised or attempted to exercise any nght of set-off, counterclaim or other nght relating to
any Key-man Policy

The provisions of this acknowledgement (and any ron-contractual obhgations ansing out of or in
connection with it) are governed by English law

For and on behalf of
[Insurance company]

104666791 4/336741-1 32



Execuhon Version

Schedule 5
Relevant Policies

Part 1 - Form of notice of assignment

To {insurer]
Dated +
Dear Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to Lloyds Bank plc {Security Agent) as secunty trustee
for itself and certain financial institutions all our nght, title and interest in and to the Relevant Policies

We hereby irrevocably and unconditionally authonise and instruct you [upon receipt of a notice from
the Secunty Agent]

3 without notice or reference to or further authonty from us and without enquinng as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Secunty Agent refating to the Relevant Palicies (or any of

themy), and
4 to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Secunty Agent at
Bank +
Account number +
Sort code +

or such other account as the Secunity Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the cther copy to us

The provisions of this notice (and any non-contractual obligaticns ansing out of or in connection with
it) are governed by Enghsh law

Yours faithfully

for and on behalf of
+ Limited
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Schedule
+
Date of policy Insured Policy type Policy number
* +* + *
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [name of Securnty Agenf]
[address])

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

Dated +

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate
Terms defined In the Notice shall have the same meaning when used in this acknowledgement We
cenfirm that

(@)

(b)

(c)

(d)

(e)

(f

there has been no amendment, waiwver or release of any rights or interests 1n any Relevant
Policy since the date of such policy,

we have noted the Secunty Agent's interest as mortgagee and first loss payee on each
Relevant Policy,

we will not agree to any amendment, waiver or release of any provision of any Reievant
Policy without the prior written consent of the Security Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not recewved any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other persen, and

we do not have and have not claimed or exercised any nght or claim against the Chargor or
exercised or attempted to exercise any nght of set-off, counterclaim or other right relating to
any Relevant Policy

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or in
connection with it) are governed by English law

For and on behalf of
[insurance company]

10-4566791-4/336741-1 35




Execution Version

Schedule 6
Accounts

Part 1 - Form of notice of charge

To [insert name and address of account holding instiution)
Account number: * (Account}
Sort code *
Account holder: + Limited

We hereby notify you that we have charged by way of first fixed charge to Lloyds Bank plc (Secunty
Agent) as secunty trustee for itself and certamn financial instfutions all our nght, ttle and interest in
and to the monies from time to ttme standing to the credit of the Account

We hereby irevocably and uncondiionatlly authonse and instruct you

[ to hold all mones from time to time standing to the credit of the Account to the order of the
Secunty Agent and accordingly to pay all or any part of those monies to the Security Agent (or
as it may direct) promptly following receipt of wniien instructons from the Secunty Agent to
that effect, and

2 to disclose to the Secunty Agent such information relating to us and the Account as the
Secunty Agent may from hime {o time request you to provide

By countersigning this notice, the Secunty Agent authonses you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Account until

(a) you recewve a notice 1n wrnting to the contrary from the Secunty Agent,

(b) a petition 1s presented for a winding up order In respect of us or an application 1s
made for an administration order 1n respect of us,

(whichever occurs first)

Piease sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice {and any non-contractual obligations ansing out of or in cennection with
it) are governed by English law

Yours faithfully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Secunty Agent

[Attach form of acknowledgment])
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Pari 2 - Form of acknowiedgement

To [name of Secunty Agent]
{address]

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

Dated +

We acknowledge receipt of the notice of charge (Notice) of which the above 1s a duphlcate Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that

(a) we shall act in accordance with the Notice,

{b) as at the date of this acknowledgement we have not recewed any notice of assignment or
charge or other secunty over the Chargor's interest in the Account in favour of any other
person, and

(c) we will not exercise any nght of combination of accounts, set-off or lien over any monies

standing fo the credit of the Account

The provisions of this acknowledgement (and any non-contractual obligations arising out of or In
connection with it) are governed by English law

For and on behalf of
[account holding nstitution)
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Schedule 7

Form of Security Deed of Accession
This Deed 1s made on +
Between
(1) + (registered in England with number +) for itself and for the Chargors (Company),
(2) + (registered i England with number ¢) (Acceding Chargor), and
{3) ¢ as secunty trustee for the Finance Parties (Security Agent)
Whereas

(A} This Deed 1s supplemental to a debenture dated + between, inter alia, the Company, the
Chargors and the Security Agent (Debenture)

(B) {The Acceding Chargor has also entered into an Accesston Deed to the Facility Agreement on
or about the date of this Secunty Deed of Accession and by doing so appoints the Company
as its agent on the terms set out in the Accession Deed]

It is agreed
1 Defimtions and interpretation
11 Definitions

{a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed

(b) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidianes

12 Interpretation

Clauses 12 (Interpretation), 1 3 {Third party nights), 14 (Admimistration), 1 5 (Incorporated
terms) and 1 8 (Intercreditor deed) of the Debenture are incorporated in this Deed as If they
were set out in full in this Deed, but so that references in those clauses to this Deed shall be
construed as references to this Secunty Deed of Accession

2 Accession of Acceding Chargor
21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as f it had
onginally been a party to it

22 Covenant to pay

The Acceding Chargor covenants with the Secunty Agent as secunity trustee for the Finance
Parties that it will pay and discharge the Secured Obligations when they become due for
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payment and discharge in accordance with the terms of the Finance Documents
Charging provisions

All secunty created by a Chargor under paragraphs 2 4 to 2 7 inclusive 1s

(a) a continuing secunty for the payment and discharge of the Secured Obligations,
(b) granted with full itle guarantee,

{c) granted In respect of all the nght, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Secured Asset, and

{d) in favour of the Secunty Agent as security trustee for the Finance Parties
First legal mortgages

The Acceding Chargor charges by way of first legal mortgage the properties described in
schedule 1 (Properties) to this Deed and, in each case, all Premises and Fixtures on each of
the Properties

Assignments

(@) The Acceding Chargor assigns

{n the key-man policies descnbed in schedule 2 (Key-man Policies) to this
Deed,
(u} the agreements described 1n schedule 3 (Relevant Agreements) to this Deed,
and
(m) its Relevant Policies
(b) The Acceding Chargor shall remain liable to perform all its obligations under the Key-

man Policies, the Relevant Agreements, and the Relevant Policies

(c) [Notwithstanding the other terms of this paragraph 2 5, prior to the occurrence of an
Event of Default which 1s continuing, each Chargor may, subject to the other terms of
the Finance Documents, continue to exercise all and any of us nghts under and in
connection with the Relevant Agreement |

First fixed charges
The Acceding Chargor charges by way of first fixed charge

(a) ali interests and estate in any freehold, leasehold or commonhold property now or
subsequently owned by 1t {other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under paragraph 2 4) and In
each case, the Premises and Fixtures on each such property,

{b) the proceeds of sale of its Secured Property and ali icences to enter on or use any
Secured Property,

(c) the benefit of all other agreements, instruments and nghts relating to its Secured
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Property,

(d) all plant, machinery, vehicles, computers, office and other eguipment, all furniture,
furmishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them,

{e) the Subsidiary Shares together with all Related Rights,
{f} the Investments together with all Related Rights,

{9) all book and other debts due to the Acceding Chargor and their proceeds (both
collected and uncollected) (together Debts) and all nghts, guarantees, secunty or
other collateral in respect of the Debts or any of them) and the benefit of any
judgment or order to pay a sum of monies and all rights to enforce the Debts (or any
of them)},

(h} all monies from time to time standing to the credit of each account held by the
Acceding Chargor with any bank, building soctety, financial institution er other person
(each an Account),

{1) all its Inteilectual Property,
n all its goodwill and uncalled capital,
(k) the benefit of all Authonsations held or utilised by it In connection with its business or

the use of any of its assets and the nght to recover and recewve compensation
payable in respect of any of them,

i to the extent that any assignment in paragraph 2 5 1s ineffective as an assignment the
assets referred to in that paragraph

Floating charge

The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future cther than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under paragraphs 2 3,24, 250r26

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insclvency Act 1986 applies to the floating charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its executron will In no way
prejudice or affect any Secunty granted by any of them by or under the Debenture

Security power of attorney

The Acceding Chargor, by way of secunty, irrevocably and severally appoints the Secunty
Agent, each Receiver and any of their delegates or sub-delegates to be its attorney to take
any action which the Acceding Chargor 1s obliged to take under this Deed or the Debenture
The Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do
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pursuant to its appointment under this paragraph 4
5 Notices

The Acceding Chargor confirms that its address details for notices in relation to clause 23
(Notices) of the Debenture are as follows

Address .

Facsimile *

Aftention )
6 Counterparis

This Deed may be executed 1n any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed

7 Governing law and junsdiction

Clause 30 (Governing law) of the Debenture shall be incorporated in this Deed as if set out
here in full but so that references to the Debenture shall be construed as references to this
Deed

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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SIGNATURES TO THE SECURITY DEED OF ACCESSION
Company

Executed as a deed by

+ Limited

acting by two directors or by a director and its
secretary

Director

Drrector/Secretary

Acceding Chargor

Executed as a deed by

+ Limited

acting by two directors or by a director and its
secretary

Director

R e e

Director/Secretary

Security Agent

Executed as a deed by

+ as duly authonsed atiorney
for and on behalf of +

in the presence of

Signature of witness
Name

Address

A2
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Company

Executed as a deed by )

Fletcher Bay Investment Company Limited )

acting by a director in the presence of )  Director

Signature of withess
Name

Address
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Chargors

Executed as a deed by }

Fletcher Bay Investment Company Limited }

acting by a director n the presence of }  Director

Signature of withess

Name

Address

Executed as a deed by )

Argent Group Europe Limited )

acting by a director in the presence of }  Director

Signature of withess

Name

Address

Executed as a deed by )

Belwood Foods Limited (formerly Argent By- )

Products Linited)acting by a director in the }  Director
presence of

Signature of witness
Name

Address

10-4666791-4/336741-1 45




Executed as a deed by
Argent By-Products Group Limited
acting by a director in the presence of

Signature of witness
Name

Address

Executed as a deed by
Argent Europe Limited
acting by a director in the presence of

Signature of witness
Name

Address

Executed as a deed by
Argent Holdings Limited
acting by a director in the presence of

Signature of witness

Name

Address

1046867 91-4/336741-1

)
)
)

)

46

Director

Director

Director
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Executed as a deed by
Barker & Hird Limited
acting by a director In the presence of

Signature of witness
Name

Address

Executed as a deed by
Broad Stripe Butchers Limited
acting by a direcfor in the presence of

Signature of witness
Name

Address

Executed as a deed by
Fairfax Meadow Europe Limited
acting by a director In the presence of

Signature of witness

Name

Address

10-4666791-4/338741-1

)
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Director

Director

Director




Executed as a deed by

Argent Meat Traders Limited {formerly
Fairfax Meadow Limited) acting by a director
in the presence of

Signature of witness
Name

Address

Executed as a deed by

Traiteur Properties {UK) Limited (formerly
Fairfax Meadow Properties {KT) Limited)
acting by a director in the presence of

Signature of witness
Name

Address

Executed as a deed by
Orchardworld Limited
acting by a director in the presence of

Signature of witness
Name

Address

10-4566731-4/336741-1
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Director

Director
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Executed as a deed by
Barker & Hird (PP} Limited (formerly

Peninsular Proteins Limited) acting by a

director In the presence of

Signature of witness
Name

Address

Executed as a deed by
Poupart Limited
acting by a director m the presence of

Signature of withess
Name

Address

Executed as a deed by
Tendercut Meats Limited
acting by a director In the presence of

Signature of withess

Name

Address

10-4666791-4/336741-1

)

)
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Director

Director

Director
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Executed as a deed by
Orchardworld Holdings Limited
acting by a director in the presence of

Signature of witness
Name

Address

Executed as a deed by
Norton Folgate Marketing Limited
acting by a director (in the presence of

Signature of witness
Name

Address

Executed as a deed by
Poupart Holdings Limited
acting by a director in the presence of

Signature of witness

Name

Address

10-4666791-4/336741-1
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Executed as a deed by
Berryworld Limited
acting by a director in the presence of

Signature of witness
Name

Address

Executed as a deed by
Norton Folgate Holdings Limited
acting by a director in the presence of

Signature of witness

Narne

Address

10-4666791-41336741-1
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Security Agent

Executed as a deed by

as duly authonsed attorney
for and on behalf of L1o
in the presence o

Signature of witness

ome /A7 4&/474@/
Address Wg /téﬁé’ﬁ CF7
Lobo~r Exzv Fed

10-4666T91-4/336741-1
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