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In accordance with
Sections B59A and M RO 1
859 of the Companies

/
Act 2006 Particulars of a charge SLase orm

LAV ANIC TTIOOO0

A fee 1s payable with this form You can use the WebFil

Please see 'How to pay’ on the Piease go to www compa

last page 5

% —

< What this form 1s for % What this form is NOT f [

You may use this form to register You may not use this forr i

a charge created or evidenced by register a charge where t i *L3136MXT"

an instrument instrument Use form MR & LD3 05/02/2014 #53

SN ANICTS UM ICE

This form must be delivered to the Registrar for registration within

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

You must enclose a certified copy of the instrument with this form  Thus wll be
scanned and placed on the public record

Company details ’T(; |_ ’7 I"" For oficial use
Company number ’0_ |_3_ l_? [T— I_S_ I_é— |—7_ [2_ = Filling m this form

Please complete in typescript or In
Company name in full l OPENFIELD AGRICULTURE LIMITED bold black capitals

l All fields are mandatory unless
specified or indicated by *

I Charge creation date

Charge creation date ’W ’? ’”‘T [6_ ’F IW I? IV_4-

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

Name |GRAINFARME‘.RS PENSION TRUSTEES LIMITED

Name

Name

|
|
|
Name |
|
|
|

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

[} 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

Department for Business CHFP025
Innavation & Skilla

BIS

0413 Verson 10 Laserform intemational 4/13



MRO1

Particulars of a charge

Description

Please give a short description of any land (including butldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a conbinuation page if
you naeed to eater more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[x] Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
[X] No GotoSection?

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 restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[X] Yes

] No

CHFP025
0413 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

O

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

Signature

l Please sign the form here

Signature

Signature

X (NS (g Mclerna LLP X

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

CHFP025
04/13 Version 10



MRO1

Particulars of a charge

B Presenter information

Mponant information

We will send the certificate to the address entered
below All detals given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

!W"m JAVA/AXKE/126732 00001
|Oompanyna|m

|Mm“ Mitre House

CMS Cameron McKenna LLP

|16O Aldersgate Street

riondon

Post town

|7;ourrtleegnon

= [ [E[[R[ [ [e]®

| Country

‘Dx DX 135316 BARBICAN 2

Telephore 020 7367 3000

Certificate

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

Checklist

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
instrument with this form
You have entered the date on which the charge
was created

]
(I You have shown the names of persans entitled o
the charge

] You have ticked any appropriate boxes in Sections
3,56, 7&8

[J You have given a descripion in Section 4, if
appropnate

CJ You have signed the form

[J You have enclosed the correct fee

(] Please do not send the onginal instrument, It must
be a certified copy

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

mow to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable o
‘Companies House'

E Where to send

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

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 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 NR Belfast 1

ﬂ Further information

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

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

CHFPQ25
04113 Version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3548572
Charge code® 0354 8572 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th February 2014 and created by OPENFIELD
AGRICULTURE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th February 2014.

Given at Companies House, Cardiff on 7th February 2014
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Dated Lf FC@(M(W 20/411

(1) OPENFIELD AGRICULTURE LIMITED

(2) GRAINFARMERS PENSION TRUSTEES LIMITED

DEED OF CHARGE

This deed s subject to the Deed of Prionty

CMS Cameron McKenna LLP
Matre House
168 Aldersgate Street
London EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000

CERTIFIED TO BE A CONFORMED

CMS Cameron McKenna LLP
Mitre House, 160 Aldersgate Street
London EC1A4DD
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THIS DEED s made on the Lfnn day of I:be Lllf‘\/\j 2oy

BETWEEN

(1

OPENFIELD AGRICULTURE LIMITED, registered 1n England and Wales with company
nomber 03548572, whose registered office 15 situale at Honey Pot Lane, Colsterworth,
Grantham, Lincelnshire, NG33 5LY (the “Chargor’”), and

GRAINFARMERS PENSION TRUSTEES LIMITED, registered in England and Wales
with company number 8500771, whose registered office 15 also situate at Honey Pot Lane,
Colsterworth, Grantham, Lincolnshire, NG33 5LY as trustee for the Scheme (as defined below)
(the “Trustee)

WHEREAS

(A)

(B)

<)

By a trust deed dated 13 October 2011 and made between Openficld Group Limited and the
trustees named therein (as the same may have subsequently been amended (the “Trust Deed”))
there was constituted the Gramfarmers Group Pension and Life Assurance Scheme (the
“Scheme’),

The Chargor entess into this Deed 1o connection with the liabilities of Openfield Group Limited
under the Scheme and 1n order to secure the obhgations of Openfield Group Limited 1o make
payments to the Trustee in respect of the Scheme

The Board of Directors ot the Chargor is sausfied that the giving of the guarantee and security
contamned or provided for 1n this Deed 1s 1in the tnterests of the Chargor and has passed a
resolution to that effect

NOW IT IS AGREED as follows

1

Deftmtions and Interpretation
Defimnions

Terms defined in this Deed shail, unless otherwise defined 1n this Decd, have the same
meanings set out below

“Authonsation” means an authorisation, consent, approval, resolution, licence, exemption
filing, notansation or registration

“Business Day’” means a day (other than a Saturday or Sunday) on which banks are open for
general business 1n London

“Charged Property” means all the assets of the Chargor which from Lume to time are the

subject of any security created or expressed to be created 1n favour of the Trustee by or pursuant
to this Deed

“Company” means Openfield Group Limited registered in England and Wales with the
Financial Services Authonty Mutuals Pubhe Register with number 4475R whose registered
office 1s situate at Honey Pot Lane, Colsterweorth, Grantham, Lincolnshire, NG33 5LY

“Deed of Pnority” means the deed of prionty entered into by amongst others the Trustee, the
Chargor, the Company and Lloyds Bank ple dated on or about the date of this Deed

UK 772825492




“Delegate” means any person appointed by the Trusiee or any Receiver pursuani to Clauses

13 2 10 13 4 (Deleganon) and any person appointed as atlorney of the Trustee and/or any
Receiver or Delegate

“Event of Default” means any event or circemstance specified as such in Clause 3 (Evenss of
Defuauir)

“Expenses” means all costs (including legal fees), charges, expenses and damages sustamned
or incurred by the Trustee or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or 1n taking, holding or perfecting this Deed or 1n
protecting, preserving, defending or enforcing the security constituted by tius Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power to make payments on behalf of the Chargor under the terms of tis Deed) of by
law 1n each case on a full indemnity basis

“Finance Documents” means

(a) thas Deed,

(b) the Schedule of Contnbutions,

() the Deed of Prionty.

{d) the Recovery Plan, and

e) any other document to which the Chargor or the Company 15 a party, relating to the
Scheme and which the Chargor and the Trustee designate 1n writing as a Finance
Document

“Laabihty Period” means the period beginning on the date of this Deed and ending on the
date on which the Trustee is satisfied, acting 1n good farth, that all the Secured Liabslities have
been unconditionally and irevocably paid and discharged i full
“LPA’ means the Law of Property Act 1925

“Lloyds Security Documents” means

(a) a debenture dated 24 November 2009 entered mte by the Chargor in favour of Lloyds
Bank plc,
(b) a guarantee and set —off agreement dated 24 November 2009 entered into by amongst

others the Chargor in favour of Lloyds Bank plc, and

(c) an omnibus guarantee and set-off agreement dated 11 October 2010 entered 1nto by
amongst others the Chargor in favour of Lloyds Bank plc

“Quasi Secunty” means Quasi-Securily’ means an arrangement or {ransaction to

(a) sell, transfer or otherwise dispose of any of 1ts assets on terms whereby they are or
may be lcased 1o or re-acquired by or any other member of the Group,

(b) sell, transfer or otherwise dispose of any of 11s receivables on recourse terms,

(c) enter 1nlo any arrangement under which money or the benefit of a bank or other
account may be applhied, set-off or made subject 1o a combinatien of accounts, or

{d) enter nto any other preferential arrangement having a similar effect,
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in circumstances where the arrangement or transaction ts entered into prarmanly as a meihod of
raising Financial Indebtedness or of financing the acquisition of an asset

“RBS Security Documents’” means the deed of charge over balances dated or to be dated on
or around 30 November 2013 and executed by the Chargor

“Receiver’” means a receiver, recerver and manager or administralive recerver of the whole or
any part or parts of the Charged Property

“Recovery Plan” means the recovery plan dated 15 February 2013, in the form set cut in
Annex I hereto or {as the context requires) any later recovery plan agreed between the
Company and the Trustee as replacing or restating such recovery plan or replacing or restating
any such later replacement or restatement

“Ridgeway Contract” means the Speulied Contract with Ridgeway Grain Limited referred to
in the Schedule

“Schedule ot Contributions” means the schedule of contnbutions dated |5 February 2013 set
out 1n Annex I hereto or (as the context requires) any Jater schedule of contnbutions agreed
between the Company and the Truslee as replacing or restating such schedule of contnbutions
or replacing or restating any such later replacement or restatement

“Secured Liabilities” meany alt present and fulure indebtedness, moneys, obligations and
habiliies of the Chargor or {1n the context of Clauses 2 1 and 2 2) the Company, 1n respect of
the Recovery Plun, in whutever currency denominated, whether actual or contingent and
whether owed jointly or severally or as principal or as surety or in some other capacity,
including any lability aresing under the Finance Documents, together with all Expenses and all
intercst under Clause 2 3 (Interest)

“Secunity” means mortgage, charge, pledge, lien or other security interest secunng any
obligation of any person or any other agreement or arrangement having « similar elfect

“Specified Contracts” means

fa) edach of the contracts specified in the Schedule (Specified Contractsy which contracts
relate to certain graun storage nights granted to the Chargor by the warehouse-keepers,
graun storage compames or other persons tdentified 1n the Schedule, and

(b) each other contract relating to gram storage (1o which the Chargor is a party) which
may be designated by the Trustee and the Chargor at any time as a Specified Contract

“Srorage Raghts” means the nghis of the Chargor 1o have a particular quanity of pran stored
with a storage company under a Specified Contract as specified in the £ifth column of the
Schedule

“Tax” means any tax levy, impost duty or other charge or withholding of & similar nature
(1ncluding any penalty or interest payable 1n connection with any failure to pay or any delay 1n
paying any of the same}

“VATY means

(4) any tax impased in compliance with Council Directive of 28 November 2006 on the
on the common system of value added tax (EC Directive 2006/112), and

(b) any other tax of a simular nature whether imposed 1n a member state of the European
Urien 1o substitution for, or levied i addtion to, such tax referred to 1n paragraph (a)
above, or imposed elsewhere
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Construction
Any reference 1n this Deed 1o

b2l the * Frustee”, the “Chargor”, the “Company” or any other person shall be
construed so 45 to include its successors in title, permutted assigns and permitted
transferees

122 “agsets™ includes present and future properties, revenues and nghts of every
description,

123 “indebtedness” ncludes any obligation (whether incurred as principal or as surety)
tor the payment or repayment of money, whether present or future, actual or
contingent,

124 4 “person’” mcludes any individual, firm, company, corporation, government, staie of
ageney of a Slale OF dny 4s50C1Alton, trust joint venture, consortium or partnership
(whether or not having separate legal personality),

125 a “regulation” includes any regulation, rule, official direcuve, request or guideline
(whether or not havang the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or arganisation, and

126 a provision of law 15 4 reference Lo that provision ds amended or re-enacted
Clause and Schedule headings are Tor ease of refercnce only

Any reference in this Deed 1o 4 mortgage, charge or assignment of any asset shall be construed
S0 4y toinclude

141 the benefit af any covenants for title given or entered mto by any predecessot in ttle
of the Chargor in respect of that asset and all other rights, benefits, claums, contracts,
warranties, remedies, secunity or mdemnities in respect of that asset,

142 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of o n connection with thal asset, and

Each term i any Finance [Docwmnent 1s, to the extent not set oui 1n or otherwise incorporated
1o this Deed, deemed to be incorporated into this Deed insofar a5 18 necessary to comply with
Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where staied
otherwise, 1f there 15 any conflict between that incorperated term and any other term of this
Deed that other term shall prevail

Any reference 1n this Deed 10 any Finance Document or any other agreement or other document

shall be construed as a reference fo that Finance Document or that other agreement or docurnent

45 the same may have been or may from ume to tune be, restated, vaned, amended,

supplemented, substituted novated or assigned, whether or not as a result of any of the same

161 there 1$ an incresse ot decrease 1n the liability of the Chargor or the Company under
that Finance Document or other agreement or document Or an mecrease or decrease 1n
the penod over which such hability subsists

162 any additional, further or substituted faciity to or for such facility s provided,

163 any rate of 1nterest, commussion ot fees or relevant purpose is changed,

164 the identity of the parttes 1s changed,
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110

112

113

21

22

165 the identity of the providers of any security 1s changed,
166 there is an tnereased or addivonal hability on the part of any person, or
167 anew agreement 1s effectively created or deemed to be created

Any reterence in this Deed to “this Deed” shall be deemed 1o be a reference to this Deed as a
whole and not hmited to the particular Clause, Schedule or provisien in which the relevant
reference appears and to this Deed ag amended, novated, assigned, supplemented, extended or
restated trom hme to ume and any reference in this Deed o a “Clause™ or a “Schedule” 15,
unless otherwise provided, a reference 0 a Clause or a Schedule of this Deed

Unless the context otherwise requires, words denoung the singular number only shall include
the plurat and vice versa

Where any proviston of this Deed 15 stated to include one or more things, that shatl be by way of
example or for the avoidance of doubt only and shatl not hmit the generality of that provision

Ity intended that this document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Trustee may not execute this document as a deed

Any change tn the constitution of the Trustec or its absorption of or amalgamaeuon with any
nther person or the acquisition of all or part of 1ts underniaking by any other person shali not in
any way prejudice or affect its rights under this Deed

Third Party Rights

Nothing in this Deed 15 intended 10 confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would nat have had but for the
Contracts (Rights of Third Parties) Act 1999

Deed of Prionty

Fhis Deed s subject to the Deed of Prionty and in the event of any inconsisiency between the
terms of this Deed and the Deed of Prionty the Deed of Prionty shall take precedence

Covenant to Pay and Guarantee

Covenant to Pay

The Chargor covenants with the Trustee that it shall pay, perform and discharge the Secured

Liabihuies as and when the same fall due for payment, performance or dischdarge in accordance

with the terms of the Finance Documents

Guarantee and Indemmty

F'he Chargor irrevocably and unconditionally

221 guardaniees to the Trustee punciual payment, performance and discharge by the
Company of the Secured Liabilities, insofar as the Secured Liabihtues are owed by, or
liabilities of, the Company,

222 undertakes with the Trusiee that whenever the Company does not pay any amount or
perform or discharge any obligation 1n respect of such Secured Liabihities when due,

the Chargor shall immedrately on demand pay that amount or perform or discharge
that obligation as 1f 1t was the pnincipal obligor and
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223 agrees with the Trustee that if, for any reason, any amount ctaimed by the Trustee
under this Clause 2 2 15 not recoverable on the basis of a guaraniee, 1t will be hable as
a princtpal debter and pnimary obligor to indemnify the Trustee on demand against
any cost, loss or liabthty the Trustee incurs as a result of the Company not paying arny
amount or performung of discharging any obhgation expressed to be payable by it or
otherwise due from it an respect of the relevant Secured Liablsties on the date when it
15 expressed to be due  The amount payable by the Chargor under this indemmty will
not exceed the amount 11 would have had to pay under this Clause 2 2 1f the amount
claimed had been recoverable on the basts of 4 guarantee

Provided that the maximum amount recoverable from the Chargor under this Deed (whether
pursuant to the Clause 2 2 or otherwise) shal! not exceed £2,000,000

Interest

23 The Chargor covenants with the Trustee to pay interest on any amounts due under Clause 21
(Covenant to Pay) andior Ciause 2 2 {Guaraniee and Indemnity) from day to day unul full
trscharge (whether before or atter judgmeat, hguidation, winding-up or adnunistratson of any
person) at the rate ot 2 percent above the base rate of Lioyds Bank ple, provided that, in the
case of any Expense, such tnterest shall accrue and be payable as from the date on which the
relevant Expense arose without the necessity for any demand being made for payment

3 Events of Delault
3 Each ol the events or circumstances set oulin this Clause 3 15 an Event of Default

Non payment

32 The Chargor does not pay on the due date any Secured Liability at the place at and the
currency (n which 1115 expressed Lo be payable

Finance Documents

313 The Chargor does not comply with any other provisions of any Finance Document to which it i
4 party where

331 such provision consists of any ol the undertakings contaned m Clauses 8 2 1o 8 3
below, or
332 the interests of the Trustee are materially prejudiced by such non-compliance,

unless m any such case the relevant non-comphance 1s remeched wathin 20 Business Days or (in
relaiton to Clause 8 2 or Clause 8 5) within 2 Business Days

Insvlvency Proceedings

34 Any board or shareholders resolution 1s passed or formal, legal proceedings are taken in relation
1o
341 the suspension of payments, a moratortum of any indebtedness, windmg-up,

dissolution, admimistration or voluntary arrangement of the Chargor or the Company,
342 a composttion or compromise with any class of creditor of the Chargor or the

Company by reason of, or with a view to avoiding, actual or anticipated financial
difficulnies,
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41

51

52

6

61

3143 the appointment of a liquidator, recerver, adnuinistrative recerver, admimistrator,
compulsory mdnager or other simitar officer n respect of the Chargor or the Company
or any of 1ts assets, or

344 enforcement of any Securily over any assets of the Chargor or the Company,
or any andlogous procedure or step 15 taken i any jurtsdiction

Clause 3 4 shall not apply te any winding-up peunnon which 15 (a) Involous or vexatious or (b)
contested n good faith and, 1n erther case 1s discharged, stayed or disrmissed within 10 Business
Days of commencement

Fixed Security
Charges

The Chargor, as security tor the payment, performance and discharge of all the Secured
Liabshises, charges 1n tavour of the Trustee by way of first fixed charge dll of 1ts rnght, title and
interest in and to

411 the Storage Rights in respect of all the Specified Contracts, and
412 the Ridgeway Contract itself,

tncluding, 18 each case, but without limitation, the nght to demand and recerve all moneys
whatsoever payable to or tor its benefit under or ansing from any of them, ali remedies provided
ot 1n any of them o1 available at law or in eguity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and benefits whatsoever accruing to or
for its benefit aristng from any of them

Perfection of Secunity
Nottces of Charge and Assignment

Subject to Clause 5 2 below, the Chargor shall, promptly upan the request of the Trustee from
tume to ime, gtve or joan the Trustee tn grving a notice 1 such form as the Trustee may
reasonably require to each of the counterparties to cach Specified Contract Each such notice
shall be duly stgned by or on behalf of the Chargor and 1t shall use reasonable endeavours to
procure that cach of the persons on whom any such notice 15 served promptly provides to the
Trustee a duly signed acknowledgement of that notice 1n such form as the Trustee may
reasonahly require

The Frustee shall only be enntled Lo request the Chargor to give the notices referred to in Clause
5 I above following the occurrence of an Event of Default

Further Assurance
Further Assurance

the Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and nstructions} as the Trustee or any
Receiver may reasonably specify (and 1n such form as the Trustee or any Receiver may
reasonably require in favour of the Trustee or its nominee(s)} to

611 perfect the security crealed or intended to be created 1n respect of the Charged
Property (which may include the execunon by the Chargor of a mortgage, charge,
assignment or other Security ever all or any of the assets forming part of, or which are
intended to form pant of the Charged Property),
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62

71

72

73

74

612 confer an the Trustee Secunty over any property and assets of the Chargor located 1n
any jurisdiction equivalent or simlar to the secunty intended to be conferred by or
pursuant to this Deed,

a3 facilitate the exerorse of any nghts, powers and remedies of the Trustee or any
Recerver or Delegate provided by or pursuant to this Deed or by law,

614 facihtate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property (and, without prejudice to the generality of the foregomg, the
Chargor shall, if so required by the Trustee atter the secunity constituted by this Deed
becomes enforceable, retire as o member of any relevant gramn storage company, 1f
such retirement 15 necessary in order for the Trustee to be able 10 assign 1ts nights
under any Specificd Contract), and/or

615 create any charge by way of legal morigage over any freehold commonhold or
leasehold property which becomes vested 1n the Chargor after the date of this Deed

Necessary Action

The Chargor shall take abl such dction as 1s available to it (including making all filings and
registrations) as may be necessary for the purpose ot the creation, perfection, protection or
maintenance of any security conferred or intended 1o be conterred on the Trustee by or pursuant
1o this Deed

Implied Caovenants for Tule

Each of the mortgages, charges and assignments granted by the Chargor under this Deed are
granted with full title guarantee 1a accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants set oul m Sectzon 2(1)(a), Section 3 and Secuon 4
ot that Act shall extend 10 the Chargor without, in each case, the benefit of Section 6(2) of that
Act

Representations

The Chargor makes the representations and warranties set out in this Clause 7 on the date of this
Agreement

Status

1t 15 a corporation, duly mcurporated and validly exisung under the law of its jurisdiction of
Incorporation

It and each of 115 Subsidiaries has the power (1o own 1ts assets and carry on its business as it 15
being conducted

Binding Obligations

The obhgations expressed to be assumed by 1t 1n each Finance Document to which 1t 15 a party
are legal, vahd, binding and enforceable obligations

Non-conflict with other Obhgations

The entry into and performance by 1t of, and the transacttons contemplated by, the Finance
Documents and the granting of the Security do not and wall not conflict with

751 any law or regulauon applicable to 1t,

752 the constitutiondl documents of any member of the Group, or
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76

77

78

79

710

712

753 any agreement or instrument bindiy wpon it or any member of the Group or any of its
or any member of the Group’s assets or constitute a default or termination event
(however described} under any such agreement or instrument,

nor {except as provided in any Finance Document) resuit in the existence or imposition of, or
oblige 1t or any member of the Group to create, any Securnty in favour of any person over all or
any of 1ts or any member of the Group's assets

Power and Authonty

It has the power 1o enter mio, perform and dehiver, and has taken all necessary action to
dutherise 1ts entry into, performance and delivery of, the Finance Documents to which 1t s a

party and the transactions contemplated by those Inance Documents

No [imt on 1ts powers will be exceeded as a result of the grant of security or giving of
guarantees or indemmties contemplated by the Finance Documents to which 1t 1s a party

Validuy and Admussibility in Evidence
All Authorsations required

781 to enable 1t lawfully to enter into, exercise 1ts rights and comply with 1ts obligations 1n
the Finance Daocuments to which 11 1s a4 pariy,

782 10 mahe the Finance Documents to which it s a party admissible in evidence in 1ts
Jurisdicuon of incorporation, and

783 to epahle it to creale any Secunity expressed to be created by 1t by or pursuant 1o, or, as
the case may be, any Securnity expressed Lo have been created by it and to be
evidenced m, any Finance Document and to ensure that such Security has the prionty
and ranking 1t 15 expressed Lo have,

have been oblained or eftected and are 1n full force and effect
Creation of Securtty

This Deed, evidences 1n favour of the Trustee, the Security which that 1t purpons to create or
evidence and that Security 1y vahid and effective

No FProceedings Pending or Threatened

Nu hugauon, arbitration or admimistrative proceedings of or before any court, arbitral body or
agency which, 1f adversely determined might reasonably be expected to have a Matenal
Adverse Effect have (to the best of 11s knowledge and belief) been started or threatened against
it ar the Company

Ne Breach af Laws

Neither 1t nor the Company has breached any law or regulation which breach might reasonably
he expectled to have a Material Adverse Effect

No labour dispules are current or, to the best of 1s knowledge and behef (having made due and
carcful enquiry), threatened against it or the Company which might reasonably be expected to
have a Matenal Adverse Effect
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Security

Save for the Lioyds Securnity Documents and the RBS Secunty Documents no Secunty or Quasi
Secunty exists aver all or any of the present and future assets of the Chargor

Legal and Beneficial Gwnership

It 1s the sole legal and beneficial owner of the respective assets over which it purports (o grant
Securily

Undertakings
General

The undertakings 1 this Clause 8§ remain m force from the date of this Deed for so long as any
amount 1s outstanding under ths Deed

Negative Pledge No Dealings

The Chargor shall not create or extend or permil (o arse or subsist any Security over the whole
ar any part of the Charged Property or any Specified Contract or enter into any Quasi Secunty
in respect of any asset forming part of, or intended to form part of, the Charged Property, or any
Specified Contract other than under this Deed or the Lloyds Secorty Documents Furthermore,
the Chargor shall not assign or otherwise deal with the Charged Property without first obtaining
the Trustee’s wrilen consent (such consent not o be unreasonably withheld or delayed)

Authorisations

The Chargor shall promptly obtan, comply with and do all that is necessary o maintain in full
force and effect, and supply cerufied comes to the Trusiee of, any Authonsation required under
any law or regulation of 113 junsdiction of incorporation to enable it to perform its cbligations
under this Deed and so ensure the legahity, vahidity, enforceability or admissibility in evidence 1n
ity qurisdiction of incarporation of this Deed

Comphiance with Laws and Regulations

The Chargor shall comply in all respects with all laws and regulations to which 1t or any
Charged Property may be subject, 1 fature so to comply would materially imparr its ability to
perform 1ts abligations under this Deed

Specified Contracts

The Chargor shall not make or agree to make any amendments, variations or modifications to
the Specified Contracts or warve any of its rights under the Specified Contracts, without the
prior wniten consent {such consent not to be unreasonably withheld or delayed) of the Trustee
Furthermore

851 the Chargor, shall do all such acts and things or shall ensure that each Specified
Contract remains 1n full force and effect, and shall duly perform al} 1ts matenal
abligatons thereunder, and

852 1 relation 10 each Specified Contract, the Chargor shall keep the Trustee informed
from tme to ume as to the status of such Specified Coniract, shall promptly forward to
the Trustee copies of all and any matenal communicanons between the Company and
1ts counterparty under such Specified Contract, and shall provide to the Trustee such
lurther information 1 refation to the same as the Trustee may from time to time
reasonably require
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If the Chargor should be 1n breach of Clause § 5 1, the Trustee shall be entitled to take all and
any ection which 1t considers necessary or desirable to remedy the breach, and the Chargor,
shall indemmify the Trustee for any cost or expense which it may thereby ncur

Information

The Chargor shall promptly supply to the Trustee such information as the Trustee may
reasonably require about the Charged Property and the Specified Contracts and 1ts compliance
with the terms of this Deed and such further tnformauon regarding 1ts financial condition, assets
and operations as the Trustee may reasonably request

The Chargor shall promptly noufy the Trustee mn wniting of any action, claim or demand made
by or against it in connection with all or any part of the Charged Property or the Specified
Contracts or of any fact, matter or circumstance which may with the passage of time give rnise to
such an action, claim or demand, together with the Chargor’s proposals for settling, liquidating,
compounding or contesting the same and shall, subject Lo the Trustee’s approval of such
proposdls, tmplement them at its own expense

Notices relating to Charged Froperty

The Chargor shalt, within 14 days atter the receipt by 1t of any application, requirement, order
or notiee served of given by any public or local or any other authonty with respect to the whole
or any part of the Charged Property

g8l deliver o copy to the Trustee, |

882 form the Trustee of the steps taken or proposed to be taken by it to comply wath the
relevant application, requirement, order or notice, and

883 comply with any reasonable request by the Trustee to take such action as the Trustee
may helieve necessary to preserve or protect the Charged Property or the secunty
constituted or 1nended to be constituted by this Deed

Not Jeopardise Securily

The Chargor shall not do or cause or permit to be done anything which might 1n any way
depreciate, jeoperdise or otherwise prejudice the vdlue to the Trustee of the security canstituted
or mtended to be constituted by this Deed, except to the extent expressly permttted by the terms
of this Deed

Enforcement of Secunty
When Security becomes Enforceable

The security constiiuted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Secuon 101 of the LPA, as vaned or extended by this Deed,
shalt be immediately exercisable upon and at any tirne after the occurrence of an Event of
Default

After the occurrence of an Event of Default, or at the request of the Chargor, the Trustee may in
1ts absolute discretion enforce all or any part of that secunity at the times, 1n the manner and on
the terms 1t thinks fit and take possesston of and hold or dispose of all or any part of the
Charged Property

Redemption of Prior Mortgages

At any time after the secunty constituted by this Deed has become enforceable, the Trustee or
any Receiver may
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931 redeem any prior Security over any Charged Property, or
9132 procure the transfer of that Secunity to the Trusice, or

933 settle and pass the accounts of the person or persans entitled 1o such Secunty (and any
aceounts so settled and passed shall be conclusive and binding on the Chargor)

All principal moneys, nterest, costs, charges and expenses of and 1ncidental to any such
redemption or transfer shail be paid by the Chargor to the Trustee and every Receiver on
demand and shall be secured by this Deed

Extension and Variation of the LPA
General

bor the purpuses of all puwers imphed by the LPA, such powers shall arise {and the Secured
Liabilities shall be deemed 1o have become due and payable for that purpose) on the date of this
Deed

Secuon 103 of the LPA (restncting the power of sale) and Section 93 of the LPA (restricting the
right of consolidation) shall not apply to the sccunty constituted by this Deed

The statutory pawers of leasing conferred on the Trustee are extended 50 as (a authonse the
Trusiee and any Recenver ot any ume after the securisty constituted by this Deed has become
enforceable 10 make any lease or agreement for lease, accept surrenders of leases and/or grant
options on such terms as 1t or he shali think fit, without the need to comply with any restrictions
imposed by Sections 99 and 100 of the LPA

Privileges

Each Recesver and the Trustee 1s entitled to 4l the nghts, powers, privileges and immunities
conferred by the LPA on mertgagees and receivers

Appontment of Recetver and Admunistrator
Appomntment

At any ume after the occurrence of an Event of Detault, or at the request of the Chargor, or 1t an
application is presented for the making of an administranon order 1n relation to the Chargor or
any person who 15 entitled 1o do so gives written notice of 1t intention Lo appeint an
administrator of the Chargor or files such a notice wath the court or 1f the Chargor so requests
the Trustee 1n writing {in each such case, the security constituted by this Deed shall become
immediately enforceable), the Trustee may without prior notice to the Chargor

111t appoint free from the restncuions imposed by Section [09(1) of the LPA either under
«eal oF 1n wriling under 1its hand any one or more persens (o be a Recerver of the whole
or any part or parts of the Charged Property 1n hke manaer in every respect as if the
Trustee had become enutled under the LPA 10 exercise the power of sale conferred
under the LIPA, or

1112  appoint one or more persons to be an adminstrator of the Chargor

Removal

The Trustee may by writing under 1ts hand (or by an application to the court where required by
lw)

1121 remave any Receiver appointed by i1, and
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122  may, whenever it deems it expedient, appoint any one or iore persons to be a new
Recerver in the place of orin addiion 10 any Receiver

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be 1 addition to all
statutory and other powers of appointment of the Trustee under the LPA {as extended by this
Deed) or otherwise and such powers shall be and remain exercisable from ume to tme by the
Trustee in respect of any part or parts of the Charged Property

Capacity of Recetver

Cach Recerver shall be deemed to be the agent of the Chargor for all purposes The Chargor
alone shall be responuble for a Receiver’s contracts, enpagements, acts, omissions, defaults and

losses and for habilities incurred by him

The agency of each Recerver shall contiue until the Chaigor goes mto hquidation and aftes that
the Receiver shall act as principal and shall not become the agent of the Trustee

[T there 15 more than one Receiver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise) be entitled to act (and to exercise all of the
powers canferred on a Receiver under this Deed) individually or together with any other person
dppointed or substituted as Recerver
Remuneration of Receiver
The Truslee may fix the remuneration of any Receiver appointed by 1t without any restnction
tmposed by Section 109(6) of the LPA and the remuneratieon of the Receiver shall be a debt
secured by this Deed, which shall be due and payable immediately upon 115 being paid by the
Trustee

Powers of Receiver

General

Each Receiver has, and 15 entitled 10 exercise, alt of the rnights, powers and discretions set out
below 1 this Clause [2 1n addition to those conferred by law

Without prejudice to the generahity of this Clause 12, cach Receiver shall have all the nghts,
powers and discretions of an admmistrative recerver under Schedule | to the Insolvency Act
1986 whether he falls withm the statutory defintion of an admumistrative recerver or not
Spectfic Powers

Each Recerver shall have the following powers (and every reference 1n this Clause 12 3 to the
“Charged Property” shall be read as a reference to that part or parls of the Charged Property in

respect of which that Recerver was appointed)

1231 power o purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fit,

1232 power o lake immediate possession of, get in and collect any Charged Property,
1233 powerio carry on the business of the Chargor as he thunks fit,

1234 power (but without any obligation to do so)
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12312

12313
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(2) make and eftect all repairs, alterations, additions and nsurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
as well for the pretection as for the improvement of the Charged Property,

(b) commence or complele any butlding operations on the Charged Property,

{c) apply for and maintain any planning permission, burlding regulation
approval ur any other permission, consent or licence, and

(d) negotiate tor compensation with any authority which may intend to dcquire
or be 1 the process of acquiring all or any part of the Charged Property and
make objections (0 any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acqusition,

i each case as he thinks fit,

power 1o appoint and discharge managers, officers, agents, advisers, accountants,
servanls, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as 1o remuneration or otherwise as he thinks fit
and power to dischaige uny such persons appeinted by the Chargor {(and the costs
ineurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and unti] so resmbursed shall
carry 1nterest at the rate specified 1n Clause 2 3 (fnrerest) from the date of payment by
the Recerver unti} rermbursed (after as well as before any judgment}),

power Lo raise and borrow money enther unsecured or (with the prior consent of the
Trustee) on the security of any Charged Property either in prionty to the security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks i,

power 1o sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks hit,

power to sever and sell separalely any fixiures from the property containing them
without the consent of the Chargor,

power to let any Charged Property for any term and at any rent (with or without a
prermumy} as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or lenamt on a surrender),

power 10 settle, adjust, reler to arbitration, compromise and arange any claims,
accounts, disputes, questions and demands with or by any person who 1s or claims to
he a creditor of the Chargor or relaiing m any way to any Charged Property,

power to bring prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor which
may seem (o lum 1o be expedient,

power 1o give vahd receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property,

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property,
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12314 power to do all such acts as may seem to him to be necessary or desirable 1n order to
mtiate or continue any development of any Charged Property and for these purposes
to appoint and Lo enter mnto such contracts with such building and engineenng '
contractors or other contractors and professional advisers as he may think fit,

12315 power to call any meeting of the members or directors of the Chargor in order 1o
consider such resolutions or other busiress as he thinks fit,

12316 power o exercise in relation to any Charged Property alt the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same

123 17 power to do all other acts and things which he may consider desirable or necessary for
readising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Recerver under or by virtue of this Deed, and

123 18 power to exercise any of the above powers 0 the name of or on behalf of the Chargor '
or1n his own name and, 1n each case, at the cost of the Chargor

Trustee's Powers

Tao the fullest extent permutted by law, any right power or discretion conferred by this Deed
{euther expressly or impliedly) upon a Receiver may aiter the secunty constituted by this Deed
has become enforceable be exercised by the Trustee in relation to any Charged Property,
trespecive of whether ur nol st has taken possession of any Charged Property and without first
appointing « Recerver or notwithstanding the appoiniment of a Receiver

Diseretions and Delegation
Discretion i
Any hiberty or power which may he exercised or any determination which may be made under
thts Deed by the Trustee or auny Receiver may be exercised or made 10 1ts absolute and
unfettered discretion without any abligation to give reasons
Delegation
Each of the Trustee and any Recerver may delegate {(erther generally or specifically) by power
of attorney or 1n any other manner to any person any fght, power, authonty or discretion

conferred on 11 by this Deed (including the power of attorney)

Any such delegation may be made upon such terms and conditions (tncluding the power to sub-
delegate} av the Trustee or any Receiver {as the case may be) shall think fit

Neither the Frustee nor any Receiver shall be 1n any way hiable or responsible to the Chargor for
any loss or liabihity ansing from any act, default, omission or misconduct on the part of any
Delegate

FPower ol Attorney
Appoutment and Powers
The Chargor, by way of security, irevocably appoints the Trustee, every Recerver and every
Delegate severally and independently to be 1ts atorney and in 115 name, on us behalf and as it
act and deed o execute deliver and perfect all gocuments and do all things which the attorney

may consider to be required or desirable for

14 11 carrying out any obligation imposed on the Chargor by this Deed, and
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1412  enabling the Frustee or any Recever or Delegate lo exercise, or delegate the exercise
of, any of the nghts, powers, authonties and discretsons conferred on 1t or lum by or
pursuznt to this Deed or by law (including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property)

Ratficatinn

T he Chargor shall ratity and confirm whatever any attorney does or purports to do pursuant 1o
its apponntment under Clause 14 | {(Apparntntent and Powers)

Protection of Purchasers
Constderation
the recespt of the Trusice or any Receiver or Delegate shall be a conclusive discharge 10 a
purchaser and, 10 making any sale or other disposal of any of the Charged Property (including a
dhisposal by 4 Recerver or Delegate to any subsidiary of the Chargor) or 1n making any
acquisition 10 the exercise of their respective powers, the Trustee, every Recerver and every
Delegaie may do so for such consideration, in such manner and on such terms as 1t or he thinks
fit

Pratection of Third Parties

No person {including a purchaser) dealing with the Trusiee, any Receiver ar any Delegate shali
be hound 10 enguire

1521  whether the Secured Lisbilities have become payable, or

1522  whether any power which the Trustee or any Receiver or Delegate 1s purporting to
exercise has ansen or become exercisable, or

1523  whether any money remains due under the Finance Documents, or
1524  how any money pad to the Trustee or to any Receiver or Delegate 15 10 be applied,

or shall be concerned with any propnety, regulanty or purpose on the part of the Trustee or ¢ny
Receiver or Delegate 10 such dealings or in the exercise of any such power

Apphication of Proceeds
Order of Applicauan

Subject to Clause 19 8, all moneys received or recovered by the Trustee, any Receiver or any
Detegate pursuant to this Deed, after the secunty consututed by this Deed has become

enfarceable, shall (subject 1o the claims of any person having prior nghts thereto and by way of

vanation of the provisions of the EPA) be applied in the following order (but without prejudice
10 the nght of the Trustee 1o recover any shortfall from the Chargor)

1611  nor lowards payment of all costs, losses, hiabihuies and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his nights and
powers, 1ncluding his remuneration, and all cutgeings paid by him,

16 12 1 ortowards payment of all other Expenses,

16 13 inor towards payment of all other Secured Liabihties or such part of them as 1s then
duc and payable to the Trustee,
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165
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16 14 0 payment 1nlo a suspense account {Or securily realisation account) of an amount
equal to the total of all sums which i future may fall due for payment in respect of the
Secured Liabulities, such amount not exceeding £2,000,000 10 any event, and

1615 s payment of the surplus (1f any) to the Chargor or other person entitled to 1t
Clause 16 1 (Qrder of Application) will overnide any appropriation made by the Chargor
New Accounts

If the Trustee at any time recerves, or 1s deerned to have received, notice of any subsequent
Security or other mterest affecting any Charged Property, the Trustee may open a new account
with the Chargor

If the Trusiee does not open 4 new account, 1t shall nevertheless be treated as if 1t had done so at
the ime when it received or was deemed o have recerved, such notice  As from that ime all
payments made by or on behalf of the Chargor shall be credued or be treated as having been
credited to the new accounl of the Chargor and not as having been applied in reduction of the
Secured Liabilities

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabihties, the Trustee may
{10 115 absolule discretion) convert any moneys received or recovered by 1t or any Receiver or
Delegate pursuant to this Deed or any moneys subject Lo application by 1t or any Receiver or
Delegate pursuant to this Deed brom one currency to another and any such conversion shall be
made at the Lloyds Bank plc spot rate of exchange {or the ume being for obtaining such other
currency with the first currency and the Secured Liabihities shall be discharged only 1o the
extent of the nel proceeds of such converston realised by the Trustee Nothing i this Deed
shali require the Trustee to make, or shall impose any duty of care on the Trustee in respect of,
any such currency conversion

No Liahthty as Mortgagee 1n Possession

Neither the Trustee nor any Receiver or Delegate shall i any circumstances (either by reason of
entering mnto or laking possession of any Charged Property or for any other reason and whether
&s morigagee 1n possession o7 on any other basis) be hiable to account 1o the Chargor for
anything, except actual recespts, or be liable to the Chargor tor any costs, charges, losses,
liamlities or expenses arsing frem the realisation of any Charged Property or from any act,
default or omission of the Trustee, any Recerver, any Delegate or any of their respective
officers agents or emiployees in relation to the Charged Praperty or from any exercise or
jpurported exercise or non-exercise by the Trustee or any Recerver or Delegaie of any power,
authanty or discretion provided by or purseant (o this Deed or by law or for any other loss of
any ndture whatsoever in connection with the Charged Property or the Finance Documents

Eftectiveness of Guarantee and Security
Contunung Guarantee and Securiry
The guardantee and security constituted by this Deed shall remain in full force and effect as a
continuing guarantee and secunity for the Secured Liabilines, unless and unt:l discharged by the
Trustee, and will extend to the ultimate balance of all the Secured Liabshites, regardless of any
intermediate payment or discharge 1n whole or 1n part

Cumulative Rights

The guarantee and secunity constituted by thus Deed and all nghts, powers and remedies of the
Trustee provided by or pursuant to this Deed or by taw shall be cumulative and 1n addition to,

UK 77282549 2




and independent of, any other guarantee or Secunty now or subsequently held by the Trustee for
the Secured Liabilities or any other obligations or any rights, pawers and remedies provided by
law No pnor Secunty held by the Trustee {whether in its capacity as trustee or otherwise) over
the whale or any part of the Charged Property shall be superseded by, or supersede or merge
1nto, the security consututed by this Deed

Reunstatement

183 If any discharge, retease or arrangement (whether 1n respect of the obhigations of Chargor or any
Secunity for those ohligations or otherwise) 1s made by the [ rustee in whaole or 1n part on the
faith of any payment Security or other disposition which 1s avouded or must be restored in
insolvency, hquidation, admimstration or atherwise, without himitation, then the lability of the
Chargor under, the guarantee and secunty constituted by this Deed will conunue or be remnstated
as if the discharge, release o1 arrangement had not occurred

144 The Trustee may concede or compromise any clam that any payment or any discharge 1s hable
to avoiddnce or restoration

Wawer of Defences

185 Neither the obligations at the Chargor under this Deed nor the security constitsted by this Deed
nor the nghts, powers and remedies of the Trustee provided by or pursuant to this Deed or by
Law will be affected by aa act, omission, matter or thing whuch, but for this Clause 18 3, would
reduce, relcase ot prejudice any of 1ls obligations under this Deed, any of that securnty or any of
those nights, powers and remedies (without hmatahion and whether or not known 1o 1t or the
Trustee) including

1851 any tume, waiver ur consent granted to, er composibon with, the Company or the
Churgor or any other person,

1852  the release of uny person under the terms of any composinan or arrangement with any
creditor of any member of the Group,

1853  the taking, vanauon, compronuse, exchange, renewal or release of, or refusal or
acglect to perfect, take up or enforce, any rghts against, or Security over assets of, the
Company or tte Chargor or any other persen or any non-presentalion or non-
abservance of any formality or other requirement in respect of any instrument or any
taslure to reahse the fuli value of any Secunty,

1854  anyncapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, the Company, the Chargor or any other person,

1855 any amendment, novation, supplement, extension (whether of maturity or otherwise),
restatement (in each case, however fundamental and of whatsoever nature and whether
or nol mose onerous) or replacement of any Finance Document or any other document
or Security including without hnitabon any change in the purpose of, any extension of
or any crease in, any facility or the addition of any new facility under any Finance
Document or other document or Securty,

1856 any unenforceabhity, illegahity or invahdity of any obhgauon of the Company, the
Chargor or any other person under any Finance Document or any other document or

Secunity, or

i857 anyinsolvency or simtar proceedings
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Chargor Intent

Without prejudice 10 the gererality of Clause 18 5 (Warver of Defencers), the Chargor expressly
confirms that it 1ntends that the guarantee constituted by this Deed shall extend from time to
ume to any (however fundamental) vanation, increase, extension or addition of or to any
amount payahle or prospectively payable under any of the Finance Documents

{mmediate Kecourse

[ he Chargor watves any right 1t may have of first requinng the Trustee to proceed against or
enforce any other nighis or Secunity or claim payment from any person or file any proof or claim
1n any insolvency, administration, winding up or liguidation proceedings relating 1o any person
before clanming from 1t under this Deed This warver apphes irrespective of any law or any
provision of any Finance Document to the contrary

Appropriations

Until all the Secured Liabilities which may be or become payable by the Chargor under or in
connection with this Deed have been irevocably paid, performed and discharged in full, the
Trusiee nay

1881  withoul affecting the hubthty ol the Chargor under this Deed

{a) tefrain from applying or enforcing any other meneys, Security or rights held
or recetved by 1t 1n respect of the Secured Liabilities, or

(b) apply and enforce the same in such manner and order as it sees M1t (whether
agaimst the Secured Liamilives or otherwise) and the Chargor shall not be
entitled to direct the appropriation of any such moneys, Secunity or rights or
o enjoy the benefit of the same, and/or

1882  holdnasuspense accoumt any moneys recerved from the Chargor or on account of
the Chargor's hability in respect of the Secured Liatnlies  Amounts standing to the
credat of any such suspense account shatl bear interest al a rate considered by the
Trustee o be a fair market rate

Deferral of Chargor's Rights

Unuf the Secured Liabihties, and all amounts which may be or become due and payable in
respect of the Secured Liabihiies, have been irrevocably paid, performed or discharged 1 full
and uniess the Trustee atherwise directs, the Chargor shall not exercise any nghts which it may
have by reason of performance by it of 1ts obhigations under this Deed or by reason of any
amount being payable, or liability ansing under, Clause 2 2 (Guarantee and Indemnty) to

1891 beindemmfied by the Company,

1892  clam any contnbubion lrom any other guarantor of the Company s obligations under
the Mpance Documents,

1893  take the benefit {in whole or 1n part and whether by way of subrogation or otherwise)
of any rights of the [rustee under the Finance Documents or of any other guaraniee or

Security taken pursuant to, or in connection with, the Finance Documents by the
Trustee,

1894  bring legal or ather proceedings for an order requinng the Company to make any
payment, or perform any obligation, 1n respect of which the Chargor has given a
guarantee undertahing or indemnity under Clause 2 2 (Guarantee and Indemnuty),
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1811

191

192

20

201

202

203

1895  exercise any rnight of set-off against the Company or any other member of the Group,
and/or

1896  claim or prove as a creditor of the Company or any other member of the Group or in
1ts estate in competition with the Trustee

The nights of the Trustee under Clause 18 9 ahove shall be free from any nght of quasi-retainer
or other 1ule or pnnciple of fund ascertainment arising either at law or in equity

If the Chargor recerves any benefit, payment or distribution 1n relation to any nights referred to
1in Clause 18 9 above, 1t shall hold that benefit, payment or distnbution to the extent necessary to
endable all the Secured Liabilines, and all amounis which may be or become due and payable in
respect of the Secured Liabilities, to be repaid 1n full on trust for the Trustee and shall promptly
pay o1 tansfer the same 1o the T'rustee or as the Trustee may drrect for application in accordance
with Clause 0t (Order of Applicaiton)

Payments
Manner of Payments

[ he Chargor shall make a1l payments required o be made by it under thus Deed available to the
Trustec (unless a contrary ndication appears 1 this Deed) for value on the due date at the time
and n Sterling

No Set-off by Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be made
without (and tree and clear of any deducuon for) set-off or counterciarm

Expenses, stamp Taxes and Indemmties
Expenses

The Chargor shall promptiy on demand pay to the Trustee and each Receiver or Delegate the
amourtt of 4}l costs and expenses (tncluding legal fees) reasonably incurred by any of them 1n
connection wath the negotialion, preparation, printing, execution and perfection of this Deed and
any other documents referred to 1n this Deed and i responding to, evaluating, negotiating or
compiying with any request for an amendment, waiver or consent made by the Charger in
reiation to this Deed

[he Chaergot siiall, wathun three busmess days of demand, pay to the Trustee and each Receiver
or Delepate the amount of all costs and expenses (includimg legal fees) incurred by any of them
i connection with the enforcement of, or the defence, protection and/or preservation of, any
rghts, remedies and powers under this Deed or the secenty constituted, or intended to be
constituted, by tlus Deed and any proceedings instituted by or agamst the Trustee as a
consequence of taking or holding the secunity consttuted, or intended to be constituted, by this
Deed or enforcing any such rights, powers and remedies

Stamp Taxes

The Chargor shall pay, and shall promptly on demand indemmfy the Trustee and every Receiver '
or Delegate against any cost, loss or liability any of them incurs in relation to, at} stamp duty,

regestration and simular Taxes payable in connection with the entry into, performance or

entorcement, of this Deed, the secunty consutated by this Deed or any judgment given in

connection with this Deed
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205

21

211

22

221

23

231

24

241

General Indemnaty

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
consuttuted by this Deed, promptly indemnify the Trustee and every Receiver and Delegate
dgainst any cost, loss, lability or damage incurred by any of them as a result of

2041  any defaul or delay by the Chargor n the performance of any of the obligations
expressed 10 be assumed by 1t 1 this Deed,

2042 thetaking, holding, protection or enforcement of the security constituted by this Deed,
and

20043 the exercise of any of the rights, powers, discreuons and remedies vested in the
Trustee and each Receiver and Delegate by this Deed or by law m respect of the
Charged Property

Value Added Tax

Any cost or expense referred ton this Clause 2015 exclusive of any VAT that maght be
chargeable 1 connection with that cost or expense If any VAT 1s so chargeable, it shall be paid
by the Chargor at the samie lime as it pays the relevant cost or expense

Certificates and Determnations

Any certificate or determmnation by the Trustee of & rate or amount under this Deed s, in the
absence of manifest error, conclusive evidence of the matters to which 1t relates

Partial Invahdity

If, at any ©ine, any proviston of this Deed s or becomes illegal, invalid or unenferceable in any
respect under any law of any junisdiction, neather the legahty, validity or enforceability of the
remaing provisions of this Deed nor the legality, vahidity or enforceability of such proviston
under the law of any other jurisdicion will tn any way be affected or impaired and, f any part
of the secunty constituted, or intended to be constrituted, by this Deed 15 invahid, unenforceable
or mefective for any reason, that shall not atfect or impair any other part of the security

Remedies and Waivers

Mo fatlure to exercise, nor any delay 1n exercising, on the part of the Trustee, any night, remedy
or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any night, remedy or power prevent any further or other exercise or the exeruise of any other
right, remedy or power The rights, remedies and powers provided in this Deed are cumulative
and not cxclusive of any nghts, remedies or powers provided by law

Any amendment, waiver or consent by the Trustee under this Deed must be 1n writing and may
be given subject o any conditions thought fit by the Trustee  Any waiver or consent shall be
effecuve only 1n the instance and for the purpose for which 1t 1s given

Notiees

Communications i writug

Any communication to be made under or in connection with 1tus Deed shall be made 1n writing
and, unless otherwise stated, may be made by fax or letter
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244

245

Addresses

The address and fax number (and the department or officer, 1f any, for whose attention the
communication is to be made) of the Chargor and the Trustee for any communication or
docsment o be made or delivered under or 1n connechion with this Deed 1s that 1dentified with
ts name below

Chargor
Address Honey Pot Lane
Colsterworth
Grantham
Lincolnshire NG33 5LY
Fax Numbet 01476 862 698
For the Attention of John Stables, Group Finance Director
Trusiee
Address tHloney Pot Lane
Coisterworth
Grantham
Lincolnsinre NG33 5LY
Fax Number (1264 321 590
For the Attenuon of lohn Roberts, Company Secretary

or any substtute address, fax number or department or officer as the Chargor may notify to the
Trustee or, as the case may be, the Trustee may notify 1o the Chargor, 1n each case by not less
than five Business Days” nouce

Delivery

Any communication or document made or dehivered by one person to another under orf 1n
connecuion with this Deed will only be effective

2431 if by way of fax, when recetved in legible form, or

2437 1l by way ot letter, when 1thas been Jeft at the relevant address or five business days
after being deposited 10 the post postage prepaid in an envelope addressed to 1t at that
address,

and, 1f a particular department or officer 15 specified as part of its address details provided under
Clause 24 2 (Addresses), 1f addressed (o that department or officer

Any communication or document to be made or dehvered to the Trustee will be effective only
when actually received by 11 and then omly if 1L s expressly marked for the attention of the
department or officer 1dentified with the Trustee’s name in Clause 24 2 (Addresses) {or any
substitute department or otficer as 1t shall specify for this purpose)

Enghsh Language

Any notice or communication given or made under of 1n connection with this Deed must be n
Loghsh
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261

27

271

28

281

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed Delivery of an electronic
counterpart oi this Deed by e-mail attachment or telecopy shall be an effective mode of
dehvery

Assigament

The Trustee may assign charge or transfer, all or any of i1ts nights under this Deed without the
consent of the Chargor  ‘The Trustee may disclose any wformation about the Chargor and this
Deed as the Trustee shall consider appropniaie 10 any actual or proposed direct or indirect
successor or 1o any person 1o whom informaton is reguired to be disclosed by any apphcable
taw or regulation

Releases
Upon the expiry of the Liability Penod (but not otherwise) and subject to Clauses 18 3 and 18 4
(Rewnviatement), the Trustee shall, at the request and cost of the Chargor, take whatever action 15
necessary o release the Charged Property from the security constituted by this Deed

Governing Law

This Deed and any ron-contractual obligauons arising out of or in connection with it are
governed by Enghsh law

IN WITNESS of which this Deed has been entered into as 4 deed and 15 intended to be and 1s dehivered
on the day and year first belore wiitten
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Schedule

Speaified Contracts

Document Date Parties Description Storage rights 1o
which this Deed
applies (tonnes)

Members 3 December (1) Openfield Agncufture | Agreement with 6,108

Agreement 2010 Linnted Angus Cereals

Limited
{2) Angus Cereals Limited

Storage and 1 July 1497 (1) The Southern Counties | Agreement with 2,550

Marketing Agncultural Trading Wiltshire Graim

Agreement Society Lid (now known as | Linnted

Openfield Agriculture
Linuted)

(2} Whltshire Grain
Lamted

Storage and 1 July 1993 (13 The Southern Counties | Agrecement with 2,500

Marketing Agnculural Trading Hampsture Gramm

Agreumenl Society Lid (now known av | Limited

Openfield Agrculture
Limined)
{2) Hampshire Grain Lid
Storage 1 July 2005 {1) Gramfarmers Pic (now | Agreement with 2,500
Agreement known as Openfield Weald Granary
Agncubture Limited) Limited
(2) Weaid Granary Limued
Members 18 Jupe 2012 —(T) Openfield Agriculture | Agreement with 7,900
Agreement Linuted Ridgeway Graun

{2) Ridgeway Gran
Lamned

Limited
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Gohiodito ol o saninnione

Grainfarmers Group Penston and Life Assurance Scheme

This schedule of contributions has been prepared by the frustees, after obtaiming the advice of lan
Capper, the Scheme Acluary It replaces the previous schedule of contnbuhons which was
actuanally certified on 15 December 2009

Period covered by this schedule of contributions

This schedule of contribuhons takes effect from 1% February 2013 and ends on 30 June 2023

Contributions hy active members

Not applicable

Contributions by employer in respect of expenses

The employer will pay on behalf of the scheme the levies due to the Pension Protection Fund  The
employer will also pay all management and adminisiration expenses as and when they are due

Centributions by employer In respect of the shortfall in funding

In accordance with the recovery plan following the 31 July 2041 actuanal valuation, the employer
will pay monthly contributions as follows, with all contributions being paid by the end of the
calendar month to which they relate

« £10,000 per month from 1 July 2013 o 30 June 2015
« £20,000 per month from 1 July 2015 to 30 June 2017
« £30,000 per month from 1 July 2017 to 30 June 2023

In addiion, with effect from the company's financial year ending 30 June 2014, the employer wll
allocate to the pension scheme at least 5% of any pre-tax profits n excess of £5,000,000, this
amount to be paid to the scheme within 12 months of the end of the financial year in which the
relevant profils were made

Additional employer contributions

The employer may pay additional contributions of any amounl and at any ime from those set out
above

Signed on behalf of thd g\Grainfarmers Group Pension and Life Assurance Scheme

Name h_ﬂ 3 h()vﬂT‘{

Position TRUSTEE,

Date 15 February 2013




Signed on behaif of the employer, Openfield Group Lid

Name Ton-~  SThis el

Fosition ATide, AN AT N & DiLecTr
Date 15 February 2013

This schedule of contnbutions has been agreed by the trustees after obtaining actuanal advice
from me

Signed
Name I N H Capper
Fellow of the Institute and Faculty of Actuares

Position Scheme Actuary

Date 18 February 2013 + -
“3:'."..»:-7
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Grainfarmers Group Pensrton and Life Assurance Scheme @& -+

Adequacy of rates of contributions

1 | certify that, n my ocpinion, the rales of contributions shown in this schedule of contributions
are such that the statutory funding objective could have been expecied on 31 July 2011 to be
met by the end of the period specified In the recovery plan dated 15 February 2013

Adherence to statement of funding principles

2 ] hereby certfy that, m my opinion, this schedule of contributions 1s cori;;s'lept,\n;jth the
yk

-

statement of funding principles dated 15 February 2013 W Ll
Ll 2
b

The certfication of the adequacy of the rates of contnbutions for the purpose of s’e‘curmg that the
statutary funding objective can be expected to be metis not a certification of their adequacy for the
purpose of secunng the scheme's labiities by the purchase of annwities, if the scheme were to be
wound up

Signature Date 15 February 2013
Name | N H Capper Qualification Fellow of the Instiiute and Faculty of
Actuanes
Address Central Court Name of JLT Benefit Selubions Limited
1b Knoll Rise employer
Orpington
Kent

BRE GJA




Anncx II

Recovery Plan
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Hecovory [Phan
Grainfarmers Group Pension and Life Assurance Scheme

Status

This recovery plan has been prepared by the trustees m conjunction with the 31 July 2011
valuation after obiaining the advice of lan Capper, the Scheme Actuary

The acluarniat valualion of the scheme as at 31 July 2011 revealed a funding shoitfall (techmeal
provisions minus value of assets) of £2,740,000
Steps to be taken to ensure that the statutory funding objective 1s met

To eliminate this funding shortfall, the trustees and the employers have agreed that additional
contributions wilt be pad to the scheme by Openfield Group Limifed as follows

e £10,000 per month from 1 July 2013 to 30 June 2015
= £20,000 per menth from 1 July 2015 to 30 June 2017
» £30,000 per month from 1 July 2017 to 30 June 2023

Period i which the statutory funding objecive should be met

The funding shortfall 1s expected Lo be eliminated by 30 June 2023 This expectation i3 based on
the following assumptions

« technical provisions calculated accordtng to the method and assumptiens set out in the
statement of funding principles dated 15 February 2043,

« the return on existing assets and the retusn on new cortrnbutions durnng the penad as set out in
the statement of funding principles dated 15 February 2013
Progress towards immeeting the statutory funding objective

It 15 expected that 50% of the above contnbutions will be paid by 30 June 2019

Contingent asset

Agreement to this recovery plan is dependent on the provision by the company of a debenture on
£2,000,000 of central storage assets being completed by 30 Apn! 2013 i the relevant
arrangements have not been formalised by that date, ihis recovery plan will need to be
reconsidered

This recovery plan has been prepared and agreed by the trustees

Signed on behalf of thetrustees of the Gramfarmers Group Pension and Life Assurance Scheme

Name NS

Posttion TRUSTEE

Date 15 February 2013




This recavery plan has been agreed ig?‘-thg erpypﬂer
Signed on behalf of Openfield Groupietd- - -§

-
,;‘ﬂ'ﬁ L ]

Sa
- Sl - 5
Name To v G 1 Lk ool iﬂ

Posttion Atrindcs Ahra Y od e Dy e i R
Date 15 February 2013

This recovery plan has heen agreed hy the trustees after obtaining actuarsal advice from

me
Signed
Name I NH Capper
Fellow of the institute and Facully of Actuanes
Position Scheme Actuary

Date 15 February 2013



THE CHARGOR

EXECUTED AS A DEED by
OPENFIELD AGRICULTURE
LIMITED on being signed by
two Directors or a Director and the
Company Secretary

THE TRUSTEE

EXECUTED AS A DEED by
GRAINFARMERS PENSION
TRUSTEES LIMITED on being signed
by two Directors or a Director and the
Company Secretary
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{Dhrector)

(Director/Germmpay-Seeretary)
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.
(Durector) i
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.
N LV

{Director/Company Secretary)”



THE CHARGOR

EXECUTED AS A DEED by
QPENFIELD AGRICULTURE
LIMITED on being signed by
two Dhrectors or a Director and the
Company Secretary

THE TRUSTEE

EXECUTED AS A DEED by
GRAINFARMERS PENSION
FRUSTEES LIMIED on being signed
by two Drrectors or a Director and the
Company Secretary
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(Director/Company Secretary)
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