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in accordance with
Sections 859A and
859, of the Companies
Act 2006
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Particulars of a charge

i/
&aserform

A fee 1s payable with this form
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

< What this form s for

You may use this form to register
a charge created or evidenced by
an instrument

X What this form s NOT for For further information, please

You may not use this fo

21 days beginning with the day after the date of creation of the ch.
delivered outside of the 21 days it will be rejected unless it1s accol
court order extending the time for delivery COMPANIES HOUSE

\ 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 onginal.

register a charge where
—— |“| || I|’ |||| ||l
This form must be delivered to the Registrar for registration wi
*LABWELGP*
LD2

05/06/2015 #102

Company details

Company number

0 |5 |8 | 9 |4 1 4 |5 4 > Filling in this form
Please complete in typescnpt or in

el [ 1 ™"

Company name n full lB:ers Eyve Ipco Limited

Ve bold black capitals

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date W ’T W W

f2fo 2 fs [

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge

Name ’Credlt Suisse AG, London Branch{and 1ts successors
|1n title and permitted transferees)

Name l

Name |

Name l

If there are more than four names, please supply any four of these names then

tick the statement below

[J Iconfirm that there are more than four persons, secunty agents or

trustees entifled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descrnption of any land, ship, arrcraft or intellectuat property
registered or required to be registered in the UK subject to a charge (which 1s
not a floatng charge) or fixed secunty mciuded in the mstrument

Brief description

The Intellectual Property speciied in the instrument inctuding the
domain names birdseye co uk and capitanfindus it For more details
please refer to the instrument

Please submit only a short
descnption If there are a number of
plots of land, aircraft andlor ships,
you should simply descnbe some
of them in the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument inciude a charge (which 1s not a floating charge}) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descrnibed above? Please tick the appropriate box

[v] Yes
] No

Floating charge

Is the mstrurment expressed to contan a floating charge? Please fick the
appropnate box

[¥] Yes Contrue
[ No Goto Section?

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

[V] 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 appropnate box

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acling as trustee of
the praperty or undertaking which 15 the subject of the charge

0

@ This statement may be filed after
the registration of the charge (use
form MR06)

o

Signature

[Please sign the form here

Signature

Signature

X Likhtog (0F X

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

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

l Contact name Benjamin Wilkinson

I Company name

|

IM""m One S1l1k Street

l '%a,ge
| Koy, Vi iy

7
c}%@%y

Linklaters LLP

Post town London

ComtyRegon  1,ondon

IW 10 London/Caity

]T*Pm 020 7456 2000

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 informaton blank

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

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

[v] You have included a certified copy of the
nstrument with this form

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

[¥1 You have shawn the names of persons entitled to
the charge

[¥] You have ticked any appropnate boxes in
Sections 3,5,6, 748

[] You have given a description in Section 4, f
appropriate

(] You have signed the form

[¥] You have enclosed the correct fee

[/] Please do not send the onginal nstrument, it must
be a certified copy

Please note that all information on this form wll
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 cheqgues or postal arders payable to
'‘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 appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Comparnies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registered in Scotland,

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northemn 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

murther information

For further mformation, please see the guidance notes
on the website at www companieshouse gov uk or
emal 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5894145
Charge code: 0589 4145 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st June 2015 and created by BIRDS EYE IPCO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th
June 2015.

Given at Companies House, Cardiff on 12th June 2015
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Cevtified that | save for
matevial vedacted Puvsuaﬂt’
to section 8gqe of the
COVY\Fo.\niQS Act 2000, this
copy  instumnant” & o
covvect Con O‘F +“he
oviginal tnstument -

DEBENTURE
dated 1 June 2015

created by

Linklofevs LLP BIRDS EYE LIMITED

(Registered No 00343496)

5 Juwwe 208 BIRDS EYE IPCO LIMITED
(Registered No 05894145)
IGLO FOODS FINCO LIMITED
{Registered No 05879462)
IGLO FOODS GROUP LIMITED
{Registered No 05879466)
IGLO FOODS MIDCO LIMITED
(Registered No 05879252}

IGLO FOODS BONDCO PLC

{Registered No 09094345)
as Chargors

in favour of

CREDIT SUISSE AG, LONDON BRANCH
acting as Securnty Agent

Linklaters

Ref L-236448
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THIS DEED 1s dated 1 June 2015 and made between

(1
(2)

THE COMPANIES histed in Schedule 1 {The Chargors}) as the chargors (the "Chargors"), and

CREDIT SUISSE AG, LONDON BRANCH (the "Security Agent"), as secunty agent for itself
and each of the Secured Parties on the terms and conditions set out in the Intercreditor
Agreement (as defined below)

Background

(A)  Each Chargor 1s entenng into this Deed in connection with the Secured Debt Documents (as
defined below)

(By The board of directors of each Chargor 1s satisfied that entering into this Deed s for the
purposes and to the benefit of that Chargor and its business

(C) The Secunty Agent and each Chargor intend this document to take effect as a deed {even
though the Secunity Agent only executes it under hand)

(D)  The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of

the Secured Debt Documents (as defined below) and subject to the terms and conditions set out
in the Intercreditor Agreement (as defined below)

IT 1S AGREED as follows

.1

11

DEFINITIONS AND INTERPRETATION

Definitions
"Acceleration Event" has the meamng given to that term in the Intercreditor Agreement with the
exception of a Senior Subordinated Notes Acceleration Event

"Administrator” means an administrator appointed under Schedule B1 to the Insolvency Act

“Amendment and Restatement Agreement’ means the amendment and restatement
agreement dated 6 May 2015 n relation to the Onginal Facility Agreement between, among
others, Midco and the Securnty Agent

"Assigned Agreements” means each agreement or instrument (other than the Insurances)
assigned or purported to be assigned pursuant to Clause 4 1 (Assignments)

"Bank Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial institution or other person which it now or in the future owns or (to the extent of Its
interest) in which it now or in the future has an interest and all balances now or 1n the future
standing to the credit of those accounts (including Interest) and the debts represented by them
and includes any replacement, substitute or additional account from time to time whether by way
of transfer of monies, redesignation, renumbening, or otherwise and any sub-account(s) of such
accounts

"Book Debts" of a Chargor means all book and other debts of any nature, and all other rights to
receive money (excluding Bank Accounts), now or in the future due, owing or payable to it and
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the benefit of all related negotiable instruments, rights, Secunty, guarantees and indemnites of
any kind

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to
the Charges or any part of those assets

"Charged Property” means the Real Property described in Part 2 of Schedule 3 (Real Property)
which 1s the subject of an equitable charge in accordance with Clause 3 (Creation of Secunty)

"Charges" means all or any of the Secunty created or expressed to be created by or pursuant to
this Deed

"Currency of Account" means the currency in which the relevant indebtedness 1s denominated
or, If different, 1s payable

"Delegate” means a delegate or sub-delegate appointed under Clause 15 2 (Delegation)

"Existing Security Document" means the debenture dated 17 July 2014 between the Chargors
and the Security Agent

"Fixtures" means, in relation to all Real Property, all fixtures, fittings (including trade fixtures and
fittings) and fixed plant, machinery and apparatus or equipment owned by any Chargor from time
to time on or forming part of such Real Property, In each case to the extent a Chargor has any
interest in the same

"Group Shares" means all shares in the members of the Group described in Schedule 4 {Group
Shares) or, when used In relation to a particular Chargor, such of those shares as are specified
agamnst s name in Schedule 4 (Group Shares)

"Hull Site" means the property located at Kingston Upon Hull {(more particularly described in the
“Hull Certificate of Title"}

"Insolvency Act" means the insolvency Act 1986

"Insurances” of a Chargor means all third party asset insurance contracts and policies now or in
the future taken out by or on behaif of it or (to the extent of its interest) in which it now or in the
future has an interest and which, if a claim were made under that contract or policy, would be
capable of triggenng the provisions of clause 122 (Disposal, Insurance and Acquisition
Proceeds, Excess Cashflow, Flotation and German Property Proceeds) of the Senior Secured
Facilities Agreement

“Intellectual Property” means all patents, designs, copynghts, nghts in computer software,
topographies, trade marks, service marks, brand and trading names, domain names, database
nghts, plant vanety rights, nghts in confidential iInformation and know-how, and any associated or
similar nghts, which it now or in the future owns or (to the extent of its interest) in which it now or
in the future has an interest, which as at the date of the Onginal Facility Agreement included the
intellectual property described in Schedule 5 (Intellectual Property) (in each case whether
registered or unregistered and mcluding any related licences and sub-licences of the same
granted by it or to it ("IP Licences”), applications and rights to apply for the same) but not
including any such nights over which Security cannot be granted under the terms of its underlying
contractual or licensing arrangements
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“Intercreditor Agreement” means the intercreditor agreement between, among others, Midco
and the Secunty Agent, dated 3 July 2014

"Intra-Group Liabilities" means any Liabilites in relation to Financial indebtedness owed by
any member of the Group that 1s a Debtor to any Chargor or owed by Finco or Bondco to any
member of the Group or owed by any member of the Group to Bondco or Finco

"Investments" of a Chargor means

(a) securnttes and investments of any kind (including shares, stock, debentures, units,
depositary receipts, bonds, notes, commercial paper and certificates of deposit},

(b) warrants, options or other nights to subscnbe for, purchase or otherwise acquire
secunties and investments,

{c) dividends, interest and distnbutions of any kind and any other sum recewved or
receivable in respect of any such securities and investments,

(d) all stocks, shares, securties (and the dividends or interest thereon), nghts, money,
allotments, benefits or property accruing or offered at any time by way of redemption,
bonus, preference, option or subscnption rights or otherwise to or in respect of any such
secunties or investments or in substtution, conversion or exchange for any such
securities or investments,

(e) all nghts relating to any secunties and investments which are deposited with, or
registered in the name of, any deposttary, custodian, nominee, clearing house or system,
investment manager, chargee or other similar person or their nominee, in each case
whether or not on a fungible basis (including nghts against any such person), and

H all other nghts and assets attaching to, relating to, deriving from or exercisable by virtue
of the ownership of any such securities or investments,

in each case now or In the future owned by it legally or beneficially or (to the extent of its
interest} in which it now or in the future has an interest

“IP Licences” has the meaning given to that term in the definition of Intellectual Property
“Liabilities” means the Secured Obhgations
"LPA" means the Law of Property Act 1925

“Mandatory Prepayment Account” has the meaning given to that term in the Senior Secured
Faciities Agreement

"Matenal Intellectual Property” means Intellectual Property which

(a) has a book value 1n the financial statements of the Group of more than £2 500,000, or
{b) 1s matenal to the Group (taken as a whole)

"Matenal Real Property” means Real Property which

(a) has a book value In the financial statements of the Group of more than £2,500,000, or

A19872908




12
(@)

(b)

(b) 15 matenal to the Group {taken as a whole)
"Midco" means Iglo Foods Midco Limited

"Mortgaged Property” means, in respect of each Chargor, the Real Property described in Part 1
Schedule 3 (Real Property), which is the subject of a mortgage in accordance with Clause 3 1
(Fixed secunty over Real Property)

"Original Facility Agreement" means the Senior Facilities Agreement dated 3 July 2014
between, among others, Midco and the Secunty Agent

"Party” means a party to this Deed

"Permitted Debenture Transaction" means any transaction, arrangement, agreement,
investment, secunty, disposal, acquisition, payment, distribution or other transactions permitted
by or not prohibited by the Secured Debt Documents

"Real Property” means freehold and leasehold property in England and Wales (in each case
ncluding any estate or wnterest therein, all buldings and structures thereon, all nghts from time to
time attached or relating thereto and all Fixtures from time to time therein or thereon) excluding
the Hull Site

"Receiver’ means a receiver and manager or other receiver appointed in respect of the Charged
Assets and shall, if allowed by law, include an administrative recerver

"Secured Debt Documents” means the Senior Secured Finance Documents and the Second
Lien Debt Documents

"Secured Obligations" has the meaning given to that term in the Intercreditor Agreement tn
respect of the Senior Secured Finance Documents and the Second Lien Debt Documents but
excluding, for the avoidance of doubt, any Liabilities and other present and future obligations
under any other Debt Document

“Secured Parties” has the meaning given to that term in the Intercreditor Agreement excluding
any Senior Subordinated Notes Creditors

"Senior Secured Facilities Agreement” means the Onginal Facility Agreement as amended
and restated pursuant to the Amendment and Restatement Agreement

"Winding-up” means winding up, amalgamation, reconstruction, administration, dissolution,
hquidation, merger or consolidation or any analogous procedure or step in any jurisdiction

Construction

Save as expressly defined in this Deed, capitalised terms defined in the Intercreditor Agreement
shall have the same meaning when used in this Deed

The Parties hereby agree and confirm that, for the purpose of construing the terms “Liabilities”
and "Secured Obligations” in this Deed and in the Intercreditor Agreement any reference to
"Credit Faciity Finance Documents" and "Debt Documents” in the definition of "Secured
Obligations” in clause 1 1 (Defimitions) of the Intercreditor Agreement (whether any such term s
used directly or 1s imported into the definiton of "Secured Obligations” by virtue of its inclusion In
the definition of other capitalised terms used directly or imported into the definition of "Secured
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(€)

(d)

(e)

4

13

14
(a)

(b)

15

Obligations"), shall, In each case, be construed so as to include the Senior Secured Faciities
Agreement (as defined in this Deed) and the other Finance Documents (as defined in the Senior
Secured Facilities Agreement {(as defined in this Deed))

In construing this Deed the prowisions in clause 1 2 (Construction) of the Intercreditor Agreement
shall apply to this Deed with all necessary changes

Any reference in this Deed to a "Secured Debt Document' or any other agreement or
instrument 15 a reference to that Secured Debt Document or other agreement or instrument as
amended, novated, supplemented, extended, restated (however fundamentally and whether or
not more onerous) or replaced and includes any change 1n the purpese of, any extension of or
any increase in any facility or the addition of any new facility under that Secured Debt Document
or other agreement or instrument

References in this Deed to a "mortgage” or "charge” of any Real Property includes

(N the proceeds of sale of any part of that Real Property to the extent that the Chargor of
that Real Property 1s entitled to the benefit of those proceeds, and

(n) the benefit of any covenants for title given or entered into by any predecessor in title of
the Chargor In respect of that Real Property to that Chargor or any moneys paid or
payable in respect of those covenants

No Secured Party shall be concerned to see or investigate the powers or authonties of any of
the Chargors or their respective officers or agents, and moneys obtained or Liabitities mcurred n
purported exercise of such powers or authorties or by any person purporting to be a Chargor
shall be deemed to form a part of the Liabilities, and "Liabilities” shall be construed accordingly

"continuing” In relation to an Acceleration Event means that an Acceleration Event has occurred
and the underlying notice has not been withdrawn by the relevant Agent or ceased to be
continuing in accordance with the terms of the relevant Secured Debt Document

Disposition

The terms of the Secured Debt Documents and of any side letters between the parties to this
Deed In relation to the Secured Debt Documents {(as the case may be) are incorporated In this
Deed to the extent required for any contract for the disposition of land or any interest in land
contained in this Deed to be a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989

Third Party Rights
A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties) Act 1899

to enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of this Deed, the consent of any person who Is not a Party I1s not
required to rescind or vary this Deed at any time

Intercreditor Agreement

This Deed shall be subject to the terms of the Intercreditor Agreement If and to the extent any
provision of this Deed 15 inconsistent with the prowisions of the Intercreditor Agreement, the latter
shall prevail
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22

31

32

UNDERTAKING TO PAY

Payment of Liabilities

Each Chargor, as primary obligor and not merely as surety, covenants with the Security Agent to
pay or discharge the Liabilities on the date or dates on which such Liabilities are expressed to
become due In accordance with the terms of the relevant Secured Debt Document or, If they do
not specify a time for payment, immediately on demand by the Security Agent

Proportionate payment

Each sum appropriated by the Secunity Agent in accordance with the Secured Debt Documents
in or towards payment of a particuiar part of the Liabilities shall to the extent of that appropnation
discharge each Chargor's obligations in respect of that part of the Liabilities both to any Secured
Party to which the same 1s owed, and to the Secunty Agent

CREATION OF SECURITY

Fixed security over Real Property

Each Charger as continuing secunty for the payment, discharge and performance of the
Liabilities {whether of that or any other Chargor) at any time owed or due to the Secured Parties
{or any of them), charges in favour of the Security Agent (as trustee for itself and on behalf of the
Secured Parties)

(a) by way of mortgage, all Real Property (including that which i1s described in Schedule 3
{Real Property)), other than any leasehold properties where the consent of a third party
Is required for such mortgage to be granted The Chargors are not obhged to obtain nor
Investigate the possibility of obtaining any such third party's consent, and

(b) (to the extent the same is not the subject of an effective mortgage under paragraph (a)
above) by way of fixed equitable charge, all other present and future Real Property,
including the Charged Property wherever situated now or hereafter belonging to it other
than any leasehold properties where the consent of a third party 1s required for such
fixed charge to be granted The Chargors are not obliged to obtain nor investigate the
possibility of obtaining any such third party's consent

Fixed secunty over specific assets

Each Chargor as continuing secunty for the payment, discharge and performance of the
Liabilities {whether of that or any other Chargor) at any time owed or due to the Secured Parties
(or any of them), charges in favour of the Secunity Agent {as trustee for itself and on behalf of the
Secured Parties) by way of fixed charge

(a) all its present and future plant, machinery, computers, vehicles, office or other equipment
now or in the future owned by 1t and its interest in any plant, machinery, computers,
vehicles, office or other equipment In its possesston (but exciuding for the time being any
part of such Chargor's stock-in-trade or work-in-progress) and the benefit of all contracts,
licences and warranties relating to them,

(b) all its present and future Book Debts,

(c) all its present and future Bank Accounts,
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33

34

35

36

37

(d} all its present and future goodwill,
(2) all its present and future uncalled capital,

(f all its Intellectual Property (including, without hmitation, that described 1n Schedule 5
(intellectual Property)), and

(9) all its present and future beneficial interest in any pension fund

Fixed security over Investments

Each Chargor as continuing secunty for the payment, discharge and performance of the
Liabilities at any time owed or due to the Secured Parties (or any of them) charges in favour of
the Secunty Agent (as agent and trustee for the Secured Parties) by way of fixed charge all
Investments held now or in the future by it and/or any nominee on its behalf

Omissions

{a) The omission from Schedule 4 (Group Shares) of the detals of any Investments owned
or enjoyed by any Chargor shall not affect the vahdity or enforceability of the charges
created by this Deed over such Investments

(b) The omission from Schedule 5§ (Infellectual Froperty) of detais of any Intellectual
Property owned or enjoyed by a Chargor shall not affect the validity or enforceability of
the charges created by this Deed over such Intellectual Property

Fixed security over Mandatory Prepayment Account

Each Chargor, with full title guarantee and as secunty for the payment of all Liabilites, charges in
favour of the Security Agent by way of fixed charge, the Mandatory Prepayment Account, aill its
present and future nght, title and interest in or to the Mandatory Prepayment Account and all
amounts (including interest) now or in the future standing to the credit of or accrued or accruing
on the Mandatory Prepayment Account

Intellectual Property and Fixed Assets

Subject to obtaining the Secunity Agent's prior written consent (not to be unreasonably withheld)
whilst an Acceleration Event 1s continuing, notwithstanding the fixed charge created by Clause
3 2 (Fixed secunty over specific assets), each Chargor s entitled to deal with those assets, for
the avoidance of doubt, including, without imitation, the IP Licences, in the ordinary course of its
business or otherwise pursuant to a Permitted Debenture Transaction {(including, without
hmitation, by allowing Intellectual Property to lapse If no longer matenal to its business) and If the
fixed charge created by Clause 3 2 restricts a Chargor from doing so, such charge I1s released to
the extent necessary

No fixed security over the Hull Site

For the avoidance of doubt and notwithstanding anything in this Deed, no fixed charge or
mortgage shall attach to or be granted over the Hull Site
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41

42

43
(a)

(b)

44
(a)

ASSIGNMENTS

Assignments

Each Chargor as continuing secunty for the payment, discharge and performance of the
Liabilities {whether of that or any other Chargor) at any time owed or due to the Secured Parties
(or any of them), assigns and agrees to assign to the Secunty Agent (as trustee for itself and on
behalf of the Secured Parties) absolutely all its night, title, interest and benefit (if any) in and to

(a) the Insurances, and
{b) the Intra-Group Liabilities

Assignment of proceeds, damages etc

To the extent that any such right, title, interest or benefit described in Clause 4 1 (Assignments)
above Is not assignable or capable of assignment, such assignment purported to be effected by
Clause 4 1 (Assignmenis) above shall operate as

(a) in the case of the Insurances, an assignment of any and all proceeds of present or future
Insurances received by each Chargor, and

(b) in the case of the Intra-Group Liabilities and any Assigned Agreements, an assignment
of any and all damages, compensaton, remuneration, profit or income which any
Chargor may derive from such Assigned Agreements or be awarded or entitled to In
respect of such Assigned Agreaments,

In each case as continuing secunty for the payment, discharge and perfermance of the Liabilities
{whether of that or any other Chargor) at any time owed or due to the Secured Parties (or any of
them)

Notices of assignment

if an Acceleratwon Event has occurred and 1s continuing each Chargor shall promptly give natice
of each such assignment under Clause 4 1 (Assignments) above of its nght, title and interest
(unless waived by the Security Agent) by sending an appropnate notice in the forms set out in
either Parts | and Il or Parts Il and IV of Schedule 6 (Notices), with such amendments as the
Secunty Agent may reasonably agree, duly completed to each of the other counterparties and
shall use its reasonable endeavours for a period of 20 Business Days from the date of sending
that notice to ensure that each recipient of any notice promptly signs and returns the form of
acknowledgement requested under that notice

Any such notice required in accordance with this Clause 4 3 to be given to any person which 1s
also a Chargor, and the form of acknowledgment required In accordance with this Clause 4 3 to
be given to the Security Agent by any person which i1s also a Chargor, need not actually be
given, but this Deed and the Schedules and the execution of this Deed by such Chargor shall be
deemed to constitute such notice or form of acknowledgement (as the case may be) with respect
to the relevant assignment

Notice of assignment in respect of Intra-Group Liabilities
Each Chargor hereby gives notice to each other Chargor (a "Counterparty") of the Transaction
Secunity over Intra-Group Liabilities created pursuant to thus Deed in favour of the Security Agent
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(b)

(c)

45

46

51

and the assignment under Clause 4 1 (Assignments), and confirms that, subject to the terms of
the Secured Debt Documents, the Counterparty may continue to deal with it 1n relation to such
Intra-Group Liabilities until such Counterparty receives written notice to the contrary from the
Secunty Agent at any time whie an Acceleration Event 1s contnuing (in which case such
Counterparty shall deal only with the Secunty Agent in respect of such Intra-Group Liabilities)

Each Counterparty agrees to the terms and acknowledges the notice under paragraph (a) above
and cenfirms it has not received any notice that the Chargor has previously created any Security
over any of its nghts in respect of the Intra-Group Liabilities owed by such Counterparty or
created any other interest (whether by way of Transaction Secunty or otherwise) in the Intra-
Group Liabilities in favour of a third party

For the avoidance of doubt the Security Agent may at any time if an Acceleraton Event has
occurred and 1s continuing serve written notice on a Counterparty as contemplated in paragraph
{a)} above, whereupon such Counterparty shall deal wath such Intra-Group Liabilities in such
manner as the Secunty Agent may direct

Exercise of nghts under Assigned Agreements before Acceleration Event
Whilst no Acceleration Event 1s continuing

(a) the Secunty Agent shall permit the relevant Chargor to exercise all nghts (including
making and recewving any payments pursuant to Permitted Debenture Transactions) and
deal with all counterparties under any Assigned Agreement to which it 1s party, previded
that the exercise of such nghts and such dealing n the manner proposed would not
result in an Acceleration Event, and

(b) any payments received by the Security Agent under or In respect of the Assighed
Agreements by virtue of this Deed shall be paid by the Secunty Agent to the relevant
Charger for application subject to and Iin accordance with the Secured Debt Documents
save to the extent required by the terms of the Secured Debt Documents to be applied
against any of the Liabilities {(whether of that or any other Chargor) which are then due
and payable (or which as a result of such receipt become due and payable)

Exercise of rights under Assigned Agreements after Acceleration Event

At any time while an Acceleration Event 1s continuing the Secunty Agent, the Recerver or an
Administrator of the relevant Chargor shall be entitled to exercise all nghts and deal with all
counterparties under any Assigned Agreement either in its own name or in the name of the
relevant Chargor or otherwise and in such manner and upon such terms and conditions as it
thinks fit

FLOATING CHARGE

Creation

Each Chargor, as continuing secunty for the payment, discharge and performance of the
Liabilies at any time owed or due to the Secured Parties (or any of them), charges in favour of
the Secunty Agent (as agent and trustee for the Secured Parties) by way of floating charge its
undertaking and all its assets, of whatever type and wherever located, both present and future
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(including, without hmitation, assets expressed to be charged by Clause 3 (Creation of
Security))

52 Ranking

The floating charge created by each Chargor under Clause 5 1 (Creation) ranks

(a) behind all the legal mortgages and fixed charges created by that Chargor, but

(b) in pnionty to any other Security over the Charged Assets of that Chargor except for
Secunty ranking in priority in accordance with paragraph (f) of Schedule 2 (Rights of
Receivers) or Permitted Secunty (as such term 1s defined in the Sentor Secured
Facilities Agreement) or any Permitted Collateral Lien (as defined in the Senior Secured
Notes Indenture)

53 Conversion by notice

Subject to Clause 5 5 (Insolvency Act 2000, void provisions), the Secunty Agent may, to the

extent competent under applicable law, convert any floating charge into a fixed charge by notice

to the relevant Chargor {specifying the relevant Charged Assets affected)

(a) if It reasonably considers that any of the Charged Assets could reascnably be expected
to be in jecpardy or in danger of being seized or sold pursuant to any form of legal
process (in which case the floating charge shall only convert to a fixed charge and attach
with respect to the relevant Charged Assets only), or

(b) if it reasonably considers that it 13 necessary in order to protect the prionty of the
Secunty, and/or

(c) while an Acceleration Event 1s continuing

54  Automatic conversion

Subject to Clause 55 (Insolvency Act 2000, voird prowvisions), and in addition to the

circumstances in which the same will occur under general law, If

(a) a resolution 1§ passed or an order 1 made for the Winding-up of such Chargor,

(b) if any Chargor creates or attempts to create a trust over any of the Charged Assets
secured by the floating charge granted by such Chargor pursuant to Clause 51
(Creation),

{c) the holder of any other Secunty whether ranking in pnority to or part passu with or after
the Charges contained in this Deed appoints an Administrator, an administrative receiver,
recewver, manager or recerver and manager in respect of any Chargor (or its assets), or

(d) any person takes any step to effect any expropration, attachment, sequestration,
distress or execution against any of those Charged Assets,

the floating charge created by that Chargor under this Deed over the Charged Assets shall (to

the extent competent under applicable Jaw) automatically and immediately (without any notice)

be converted into fixed charges over such Charged Assets
A19872908
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55

56

71

72

73
(a)

Insolvency Act 2000, void provisions

No floating charge granted by any Chargor pursuant to Clause 51 (Creation) shall, either by
notice given by the Secunty Agent under Clause 5 3 (Conversion by notice) or automatically
under Clause 54 (Autornatic conversion), be converted into fixed charges over any Charged
Assets or otherwise crystallise solely as a result of

(a) the obtaining of a moratorium by such Chargor, or
{b) anything done by such Chargor with a view to obtaining a moratorium,

in each case under section 1A of and Schedule A1 to the Insolvency Act to the extent they are
appticable to any Chargor

Qualifying Floating Charge

(a) The floating charges created by each Chargor pursuant to Clause 51 (Creation) are
"qualfying floating charges” for the purposes of paragraph 14 2(a) of Schedule B1 to the
Insolvency Act and paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this
Deed

(b} Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the
Security Agent may appoint an Administrator of such Chargor pursuant to that
paragraph

COVENANTS AS TO FULL TITLE GUARANTEE

Each morigage, fixed charge, assignment and floating charge contained in or created pursuant
to this Deed by each Chargor 1s made with full title guarantee

RESTRICTIONS AND FURTHER ASSURANCE

Security

Nc Chargor shall create or permit to subsist any Secunty over any Charged Asset other than
pursuant to a Permitted Debenture Transaction

Disposal

No Chargor shall (nor shall any Chargor agree to) enter into a single transaction or a senes of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, transfer
or otherwise dispose of any Charged Asset other than pursuant to a Permitted Debenture
Transaction

Further assurance

Each Chargor shall, subject to the terms of this Deed and the Intercreditor Agreement, promptly
do whatever the Security Agent requires {acting reasonably)

(1) to perfect or protect the Charges or the prionty of the Charges, including in connection
with any conversion pursuant to Clause 53 (Conversion by notice) or 5 4 (Automatic
conversion),

(n without prejudice to paragraph (1), to perfect the fixed charge referred to in paragraph (f)
of Clause 3 2 (Fixed security over specific assets) in any jurisdiction other than England
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(b)

and Wales where such fixed charge can be so perfected and provided that such
perfection will not be required if the Secured Parties {acting reasonably) are satisfied
that such perfection

{A) would incur excessive expense for the Group relative to the value to the Secured
Parties of such perfection,

{B) would result in a material hability for the Group In respect of Taxes,

(C) the value of such perfection would be immatenal to the Secured Parties in the
context of the other Secunty provided to them at that time,

(D) would not be legally permissible, and/or

{E) would be contradictory to the Secunty Principles (as defined in the Senior
Secured Facilittes Agreement) under the Senior Secured Facilities Agreement,
and/or

() while an Acceleration Event 1s continuing, to facilitate the realisation of any or all of the
Charged Assets or the exercise of any nghts vested in the Secunty Agent, any Recewver,
any Delegate or any Admimstrator including (without limitation) executing any transfer,
conveyance, charge, assignment or assurance of the Charged Assets (whether to the
Secunty Agent or its nominees or otherwise), making any registration and giving any
notice, order or direction

Any secunty document required to be executed by a Chargor pursuant to this Clause 7 3 will
contain clauses corresponding to the provisions set out In this Deed and will be subject to the
Intercreditor Agreement

74  Restrictions on further assurance and notices of security

(a) Despite any other clause in this Deed but subject to paragraph (¢} below, unless an Acceleration
Event is continuing, the Secured Parties will not make or require anything (including the 1ssuing
of any notice to a third party) in order to perfect any Charge (or other Secunty) if doing so would
have a matenal adverse effect on the ability of a Chargor to conduct its operations or business in
the ordinary course as otherwise permitted {or, as the case may be, not prohibited) by the Senior
Secured Faciities Agreement and each other Secured Debt Document

(b) Without prejudice to paragraph (a), unless an Acceleration Event has occurred and 1s continuing,
the Secured Parties will not make or require anything {including the 1ssuing of any notice to a
third party) in order to perfect any Charge (or other Security) over
0] Bank Accounts where to do so would interfere with a Chargor's rights under Clause 10 2

(Operation before Acceleration Event),

(n) Book Debts, or
{m) Intellectual Property

(c) Notwithstanding anything in this clause, the Secunty Agent may at any time
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82

83

84

{ to the extent competent under applicable law, convert any floating charge into a fixed
charge by notice to the relevant Chargor in accordance with Clause 5 3 (Conversion by
notice), and

{0 take or require action to be taken to perfect the Security over the Mandatory Prepayment
Account granted under Clause 35 (Fixed security over Mandatory Prepayment
Account)

REAL PROPERTY

Acquisition

Each Chargor shall promptly notify the Secunty Agent of its acquisition of, or agreement to
acquire, any Matenal Real Property

Documents

Except to the extent that it has already done so, each Chargor shall, as socon as reasonably
practicable after a request by the Secunty Agent, deposit with the Secunty Agent and the
Secunty Agent shall be entitled to hold, all title deeds and documents relating to that Chargor's
Material Real Property

Existing Real Property
In the case of a Chargor's Matenal Real Property in England and Wales, that Chargor shall

(a) promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property s not already registered at the Land Registry) and/or registration of the
Chargor as proprietor of that Real Property,

(b) promptly apply to the Land Registry to register the legal mortgage created by paragraph
(a) of Clause 3 1 (Fixed security over Real Property} together with the onginal and a
certified copy of this Deed and notice of all other Charges, and

(c) promptly submit to the Land Registry the duly completed Form RX1 requesting a
restriction in the form specified by the Secunty Agent to be entered on the register of the
title to that Material Real Property in respect of the charge created pursuant to paragraph
(a) of Clause 3 1 {Fixed security over Real Property),and

(d) promptly pay all appropriate registration fees,

or, If the Secunty Agent gives notice to the Chargor that the Security Agent will submit the
relevant forms to the Land Registry, the Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Security Agent and all appropnate
registration fees

Future Real Property
In the case of a Chargor's Materia! Real Property in England and Wales, ttle to which 1s or I1s

required to be registered at the Land Registry, the Chargor shall

(a) promptly apply to the Land Registry for first registration of that Matenal Real Property
(where that Real Property is not already registered at the Land Registry) and registration
of the Chargor as proprietor of that Real Property,
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86

87

91

92

(b) promptly apply to the Land Registry for the fixed equitable charge created by paragraph
(b} of Clause 3 1 (Fixed secunty over Real Property) together with the onginal and a
certified copy of this Deed,

(c) promptly apply to the Land Registry requesting a restriction in the form specified by the
Secunity Agent to be entered on the register of the title to that Real Property in respect of
the charge created pursuant to paragragh (a) of Clause 3 1 (Fixed securty over Real
Property), and

{d) promptly pay all appropnate registration fees,

or, if the Secunity Agent gives notice to that Chargor that the Secunty Agent will submit the
refevant forms to the Land Registry, that Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Security Agent and all appropnate
registration fees

Unregistered Real Property

In the case of a Chargor's Real Property in England and Wales, both present and future, which 1s
not registered at the Land Registry and 1s not required to be so registered, that Chargor will
promptly apply to register this Deed and the Charges at the Land Charges Registry if the title
deeds and documents are not deposited with the Secunty Agent

Title Information Document

On completion of the registration of any Charge pursuant to this Ciause 8, each Chargor shall
promptly supply to the Secunty Agent a certified copy of the retevant Title Information Document
Issued by the Land Registry

Pricrity searches

On the date of this Deed, each Chargor shall deliver to the Security Agent

(a) in respect of the Real Property set out in Part 1 of Schedule 3 (Real Property), a Land
Registry search resuit giving not less than a 20 Business Days' prionity period after the
date of this Deed, and

(b) in respect of the Real Property set out In Part 2 of Schedule 3 {Real Property), a Land
Charges search result confirming no subsisting entnes other than any entries for the
benefit of the Secunty Agent and giving not less than a 13 Business Days' priority period
after the date of this Deed

BOOK DEBTS

Collection

Subject to Clause 94 (Proceeds), each Chargoer shall promptly collect all Book Debts In the
ordinary course of its business and shall hold the proceeds of collection on trust for the Secured
Parties

Payment into desighated Bank Account(s)

Each Chargor shall immediately pay all moneys received or receivable by it from any source
(including all proceeds of collection of Book Debts) into & Bank Account or, if one or more Bank
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93

94

95
(a)

(b)

986

10

101

Accounts have been designated for this purpose by the Secunty Agent, the relevant Bank
Account(s) (or, In each case, to such other person or to be appled in such other manner as
constitutes a Permitted Debenture Transaction) The Security Agent may designate different
Bank Accounts for different moneys

Restrictions on dealing with Book Debts

Without prejudice and in addition to Clauses 7 1 (Secunty), 7 2 (Disposal) and 7 3 (Further
assurance)

(a) except for the Charges, no Chargor shall create or permit to subsist any Security over all
or any part of any of its Book Debts other than pursuant to a Permitted Debenture
Transaction, and

(b} except as required by Clause 7 3 (Further assurance), no Chargor shall enter into a
single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, factor, transfer or otherwise dispose of ali or any part of
any of its Book Debts other than pursuant to a Permitted Debenture Transaction

Proceeds

Except while an Acceleration Event 1s continuing, the proceeds of the realisation of the Book
Debts shall (subject to any restriction on the apphcation of such proceeds contained in this Deed,
the Secured Debt Documents and the Intercreditor Agreement), upon such proceeds being
credited to a Bank Account, be released from the fixed charge created pursuant to Clause 3 2
(Fixed security over specific assets) or Clause 5 3{a) and 5 3(b) (Conversion by nofice) and the
Chargor shall be entitled to withdraw such proceeds from such Bank Account provided that
such proceeds shall continue to be subject to the floating charge created pursuant to Clause 5 1
(Creation) and the terms of this Deed

Documents

Each Chargor shall promptly execute and/or deliver to the Secunty Agent such documents
relating to such of its Book Debts as the Secunty Agent requires {acting reasonably)

Until an Acceleration Event 15 continuing, the Secunty Agent may not require the disclosure of any
information from any party regarding any contractual arrangements underlying or constituting any of a
Chargor's Book Debts

Classes of Book Debts secured

Despite any other clause In this Deed, no Charge or other secunty interest 1s granted over any
Book Debts of a Chargor that are incapable of being secured under the terms of the contract or
arrangement constituting those Book Debts

BANK ACCOUNTS

Notification of Bank Accounts

Each Chargor shall, within 10 Business Days of the date of any change In the details of any
Bank Account existing as at the date of this Deed, deliver to the Secunty Agent details of each
Bank Account maintained by it with any bank or financial institution
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103

104

105

1086

Operation before Acceleration Event

Neotwithstanding the fixed charge created by Clause 3 2(c) (Fixed security over specific assets),
each Chargor shall prior to the occurrence of an Acceleration Event be enttled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Bank Account,
subject to the terms of the Secured Debt Documents and the Intercreditor Agreement

Operation after Acceleration Event

While an Acceleration Event 15 continuing, each Chargor shall not be entitled to receive,
withdraw or otherwise transfer any credit balance from time to ime on any Bank Account except
with the prior wntten consent of the Secunty Agent

Restrictions on dealing with Bank Accounts

Without prejudice and in additon to Clauses 7 1 (Secunty), 7 2 (Disposal) and 7 3 (Further
assurance)

(a) except for the Charges, no Chargor shall create or have outstanding any Security over
all or any part of any of its Bank Accounts other than pursuant to a Permitted Debenture
Transaction, and

(b) except as required by Clause 7 3 (Further assurance), no Chargor shall enter into a
single transaction or a sernes of transactions (whether related or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any part of any
of its Bank Accounts other than pursuant to a Permitted Debenture Transaction

Notices of assignment

Each Chargor shall upon request of the Secunty Agent at any time while an Acceleration Event
1S continuing, give notice of the Security created over its Bank Accounts to the banks or financial
tnstitutions with whom those Bank Accounts are held (unless waived by the Securty Agent) by
sending an appropriate notice in the form set out in Part V (Security Account Notice of Charge)
of Schedule 6 (Nofices), with such amendments as the Secunty Agent may reasonably agree,
duly completed and shall use its reasonable endeavours for a period of 20 Business Days from
the date of sending that notice to ensure that each recipient of any notice promptly signs and
returns the form of acknowledgement requested under that notice

Prior secunty interests of account banks

The Charges created by this deed over Bank Accounts are subject to any pre-existing secunty
Interest in favour of the account bank created either at law or in the standard terms and
conditions of the account bank

11 INVESTMENTS

111 Documents

(a} On request of the Secunty Agent, each Chargor shall promptly deliver to the Secunity Agent, or
as it directs, and the Secunty Agent shall be entitled to hold, all certificates and other documents
of title or evidence of ownership in relation to the Group Shares or, while an Acceleration Event
1s continuing, the Group Shares and any other Investments
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(b)  Paragraph (a) of this Clause 11 1 above shall not apply to the extent that the Secunty Agent
notifies a Chargor from time to time to the contrary or to the extent that Chargor has already
done so In accordance with the terms of the Secured Debt Documents or the Existing Security
Document

112 Voting before enforcement
At any time prior to the occurrence of an Acceleration Event which I1s continuing each Chargor
shall be entitled to exercise or direct the exercise of the voting and other rnights attached to any
Investment as it sees fit, provided that

{a) it does so for a purpose not inconsistent with any Secured Debt Document, and

(b}  the exercise of or, as the case may be, the failure to exercise those rnghts would not have a
matenal and adverse effect on the value of the relevant Investment or the ability of the Security
Agent to realise any secunty interests and would not otherwise prejudice the interests of any
Finance Party under any Secured Debt Document

11 3 Veting after enforcement

At any time while an Acceleration Event i1s continuing

(a) the Secunty Agent or the Receiver shall be entitied to exercise or direct the exercise of the voting
and other rnights attached to any Investment, and

(b) each Chargor shall comply or procure the compliance with any directions of the Security Agent
or the Receiver in respect of the exercise of those nights and shall promptly execute and/or
deliver to the Secunity Agent or the Receiver such forms of proxy as it requires with a view to
enabling such person as it selects to exercise those nghts

114 Power of attorney

If the legal ownership of any Investment of a Chargor i1s not held in that Chargor's name, that
Chargor shall, if reasonably requested by the Secunty Agent and in order to comply with that
Chargor's obligations under this Deed, promptly deliver to the Securnty Agent an irrevocable
power of attorney, expressed to be given by way of secunty and executed as a deed by the
person In whose name that Investment 1s held That power of attorney shall appoint the Security
Agent, each Receiver, each Delegate and each Administrator of that Chargor as the attorney of
the holder and shall be in such form as the Secunty Agent reasonably requires

12 INTELLECTUAL PROPERTY

121  Acquisition

Each Chargor shall, on request of the Secunty Agent, provide to the Secunty Agent annually
from the date hereof an updated version of Schedule 5 (Intellectual Property) showing additions
of Matenal Intellectual Property and deletions of Matenal intellectual Property from the previous
version

122 Documents

Following an Acceleration Event which is continuing, each Chargor shall
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{(a) deposit, as soon as reasonably practicable following a request from the Secunty Agent,
and the Secunty Agent shall be entitled to hold, all certificates and documents relating to
Materal Intellectual Property as the Secunty Agent may reasonably require, and

{b) promptly execute and/or deliver to the Secunty Agent such documents relating to its
Matenal Intellectual Property as the Security Agent reasonably requires

12 3 Existing Intellectual Property

Notwithstanding the provisions of Clause 7 4 (Restrictions on further assurance and notices of
secunty), in the case of its Matenal intellectual Property, to the extent that it 1s registered or the
subject of an applcation for registration in England and Wales and/or on any other supra-
national registry (including, but not Imited to, apphcations and regstrations at European Union
level, at the Office for Harmonization 1n the Internal Market, at the Community Plant Variety
Office or any replacement bodies or at European Patent Convention level (such as at the
European Patent Office or any replacement body} or with the World Inteltectual Property
Organisation), each Chargor shall, except to the extent that it has already done so

(a) promptly on request of the Secunty Agent apply to the relevant registration body to
register the fixed charge created by paragraph (f) of Clause 3 2 (Fixed security over
specific asseis), and

{b) promptly pay all applicable renewal, registration fees and other outgoings relating to
Matenal intellectual Property held by it,

or, If the Secunty Agent gives notice to such Chargor that the Securty Agent will apply for
registration of the Secunty granted herein, that Chargor shall promptly provide to the Security
Agent all duly completed forms reasonably requested by the Security Agent and the full amount
of all applicable registration fees

12 4 Future Material Intellectual Property

In the case of its future Matenal Intellectual Property, to the extent that it is reqistered or the
subject of an application for registration in England and Wales and/or on any other supra-
national registry (including, but not imited to, applications and registrations at European Union
level, at the Office fer Harmonization in the Internal Market, at the Community Plant Variety
Office or any replacement bodies or at European Patent Convention level (such as at the
European Patent Office or any replacement body) or with the World Intellectual Property
Organisation), each Chargor shall

(a) promptly on request of the Secunty Agent after its nght cor interest anses apply to the
relevant registration body to register the fixed charge created by paragraph (f) of Clause
3 2 {Fixed securify over specific assels), and

(b) promptly pay all applcable registraton fees and all subsequent renewal and
maintenance fees and other outgoings that may apply in relation to such Matenal
Intellectual Property,

or, if the Security Agent gives notice to such Chargor that the Secunty Agent will apply for
registration of the Securnty granted herein, that Chargor shall promptly provide to the Security
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Agent all duly completed forms reasonably requested by the Secunty Agent and the full amount
of all applicable registration fees

Grant

Without prejudice to Clause 7 2 {Disposal), each Chargor, in relation to licensing, may only grant
a non-exclusive registered user agreement or any non-exciusive licence in relation to any of its
Material Intellectual Property other than pursuant to a Permitted Debenture Transaction

13 ENFORCEMENT

131 When enforceable
As between the Chargors and the Secunty Agent the Charges shall be enforceable, and the
powers conferred by Section 101 of the LPA as vaned and extended by this Deed shall be
exercisable, while an Acceleration Event 1s continuing

132 Power of sale
The statutory power of sale, of appointing a Receiwver and the other statutory powers conferred
on mortgagees by Section 101 of the LPA as varied and extended by this Deed shall arise on the
date of this Deed

133 Section 103 LPA
Section 103 of the LPA shall not apply to this Deed

14 APPOINTMENT AND RIGHTS OF RECEIVERS

14 1  Appointment of receivers
Subject to Clause 14 3 (insolvency Act 2000, void provisions), If
(a) requested by any Chargor,
(b) any corporate action, legal proceedings or other procedure or step 1s taken in relation to

the admiristration of any Chargor, or
(c) any other Acceleration Event 1s continuing (whether or not the Security Agent has taken
possession of the Charged Assets),

without any notuice or further notice, the Secunty Agent may, by deed, or otherwise in wnting
signed by any officer or manager of the Secunty Agent or any person authorised for this purpose
by the Security Agent, appoint one or more persons to be a Recewver or an Administrator The
Secunty Agent may similarly remove any Recelwver and appoint any person instead of any
Recewver If the Secunty Agent appoints more than one person as Receiver, the Security Agent
may give those persons power to act either jointly or severally

14 2 Appointment of Administrators
Paragraph 14 of Schedule B1 to the Insolvency Act applies to this Deed and the Secunty Agent
may appoint an Administrator of any Chargor pursuant to that paragraph

14 3 Insolvency Act 2000, void provisions
The Security Agent may not appeint a Recelver solely as a result of
(a) the obtaining of a moratorium by any Chargor, or
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145

146

147

15

151

152

153

(b} anything done by any Chargor with a view to obtaining a moratornium,

in each case under section 1A of and Schedule A1 to the Insolvency Act to the extent they are
applicable to any Chargor

Scope of appointment

Any Recelver may be appointed Recewver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment In the latter case, the nghts conferred on a
Receiver as set out iIn Schedule 2 (Rights of Receivers) shail have effect as though every
reference n that Schedule to any Charged Assets were a reference to the part of those assets
so specified or any part of those assets

Rights of Receivers

Any Receiver appointed pursuant to this Clause 14 shall have the nghts, powers, pnvileges and
immunities conferred by the Insclvency Act on administrative or other receiwvers duly appointed
under the Insolvency Act, and shall also have the nghts set out in Schedule 2 (Rights of
Receivers)

Agent of Chargor

Any Recewver shall be the agent of the relevant Chargor for all purposes That Chargor alone
shall be responsible for the Receiver's contracts, engagements, acts, omissions, defaults and
losses and for habilities incurred by the Recewver

Remuneration

The Security Agent may determine the remuneration of any Recewver and direct payment of that
remuneration out of moneys he receives as Receiwver The relevant Chargor alcne shall be liable
for the remuneration and all other costs, losses, liabihties and expenses of the Recewver

SECURITY AGENT'S RIGHTS

Same rights as Receiver

Any rights conferred by any Secured Debt Document upon a Receiver may be exercised by the
Secunty Agent, or to the extent permitted by law, an Administrator after the Charges become
enforceable, whether or not the Secunty Agent shall have taken possession or appointed a
Receiver of the Charged Assets

Delegation

The Secunty Agent may delegate in any manner to any person any nght exercisable by the
Secunity Agent under any Secured Debt Document Any such delegation may be made upon
such terms and conditions (including the power to sub-delegate) as the Secunty Agent thinks fit

Financial collateral arrangement

To the extent that this Deed constitutes a "financial collateral arrangement" {as defined In the
Financial Coliateral Arrangements (No 2) Regulations 2003 (the "Fmnancial Collateral
Regulations")} the Secunty Agent shall have the right (in each case Iin as long as such action 1s
In accordance with the terms of the Intercreditor Agreement)

(a) to use and dispose of any Charged Asset which constitutes "financial collateral (as
defined In the Financial Collateral Regulations ("Financial Collateral"})), in which case
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the Security Agent shall comply with the requirements of the Financial Collateral
Regulations as to obtaining "equivalent financial collateral” (as defined in the Financial
Collateral Regulations},

(b) {at any time after the Charges become enforceable) to appropnate any Charged Asset
which constitutes Financial Collateral in or towards satisfaction of the Liabilites
accordance with the Financial Collateral Regulations, and

{c) if the Securnty Agent I$ required to value any equivalent financial collateral or Financial
Collateral for the purpose of paragraph (b) above, the value shall be

(1) in the case of cash, its face value at the time of appropnation or set-off, and

(i) In the case of financial instruments or other Financial Collateral, their market
value at the ime of appropniation or set-off as determined (after appropnation) by
the Secunty Agent by reference to a public index or other applicable source
recognised by both Midco and the Security Agent or at least the value given in a
Farness Opmion (as such term is defined the Intercreditor Agreement and the
reference to “disposal” being read as “appropriation or set off'},

as converted, where necessary, into the currency in which the Secured Liablities are
denominated at a market rate of exchange prevailing at the tme of appropriation aor set-
off selected by the Secunty Agent The Parties agree that the methods of valuation set
out In thus paragraph (b) are commercially reasonable for the purpose of the Financial
Collateral Regulations

16 ORDER OF DISTRIBUTIONS

16 1 Application of proceeds
All amounts received or recovered by the Secunty Agent or any Receiver or Delegate in exercise
of therr nghts under this Deed shall, subject to the nghts of any creditors having prionty by
statute, be applied in the order provided in Clause 16 2 (Order of distrnibutions)

16 2 Order of distributions
The order referred to in Clause 16 1 (Application of proceeds) 15 \n accordance with clause 16
(Application of proceeds) of the Intercreditor Agreement

17 LIABILITY OF SECURITY AGENT, RECEIVERS AND DELEGATES

17 1 Possession
If the Secunty Agent, any Recewver or any Delegate takes possession of the Charged Assets, it
or he may at any time relinquish possession Without prejudice to Clause 17 2 (Secunity Agent'’s
liabihity), the Securnty Agent shall not be liable as a mortgagee in possession by reason of
viewing or repainng any of the present or future assets of any Chargor

17 2 Security Agent’s hability
Neither the Secunty Agent nor any Receiver or Delegate shall (either by reason of taking
possession of the Charged Assets or for any other reason and whether as mortgagee In
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possession or otherwise) be Lable to any Chargor, any Secured Party or any other person for
any costs, losses, labilities or expenses relating to the realisation of any Charged Assets or from
any act, default, omission or misconduct of the Secunty Agent, any Receiwver, any Delegate or
their respective officers, employees or agents in relation to the Charged Assets or in connection
with the Secured Debt Documents except to the extent caused by its or his own gross
negligence or wilful misconduct

18 POWER OF ATTORNEY

18 1 Appointment
Each Chargor by way of secunty irrevocably appoints the Secunty Agent, every Recewer and
every Delegate severally its attorney (with full power of substitution), on its behalf and in its
name or otherwise, at such time and in such manner as the attorney thinks fit

(a) to, after the occurrence of an Acceleration Event which 1s continuing or if the Chargor
has falled to comply within 10 Business Days of a request to do anything which that
Chargor 1s cbliged to do (but has not done) under any Secured Debt Document to which
it 1s party (including to execute mortgages or charges over, transfers, conveyances,
assignments and assurances of, and other instruments, notices, orders and directions
relating to, the Charged Assets), and

(b) to, after the occurrence of an Acceleration Event which is continuing, exercise any of the
nghts conferred on the Secunty Agent, any Receiver or any Delegate in relation to the
Charged Assets or under any Secured Debt Document, the LPA or the Insolvency Act
18 2 Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall reasonably do in the exercise or purported exercise of the power of attorney granted by 1t in
Clause 18 1 (Appointment)

19 PROTECTION OF THIRD PARTIES

191 No duty to enquire

No person dealing with the Secunty Agent, any other Secured Party, any Recewer or any
Delegate shall be concerned to enquire

(a) whether the rnghts conferred by or pursuant to any Secured Debt Document are
exercisable,

(b) whether any Liabibties are outstanding or have become payable,

(c) whether any consents, regulations, restrictions or directions relating to such rights have

been obtained or complied with,

(d) otherwise as to the propnety or regularity of acts purporting or intended to be In exercise
of any such nights, or

(e) as to the application of any money borrowed or raised

A19872808
_22-




192

193

Protection to purchasers

All the protection to purchasers contained in Sections 104 and 107 of the LPA, Section 42(3) of
the Insolvency Act or in any other applicable legislation shall apply to any person purchasing
from or dealing with the Security Agent, any other Secured Party, any Receiver or any Delegate

Receipts
The receipt of the Secunty Agent or any Receiver or Delegate shall be an absolute and a
conclusive discharge to a purchaser and shall reheve him of any obligaton to see to the

application of any moneys paid to or by the direction of the Secunty Agent or the Receiver or
Delegate

20 SAVING PROVISIONS
201 Continuing Security

The Charges are continuing Securnity, are made for securing further advances and will extend to

the ultimate balance of the Liabilities, regardless of any intermediate payment or discharge in

whole or in part
202 Remnstatement

If any payment by a Chargor or any discharge given by a Secured Party (whether in respect of

the obligations of any Obligor or any secunty for those obligations or otherwise) 1s avoided or

reduced as a result of insolvency or any similar event

(a) the liability of each Chargor and the Charges shall continue as if the payment, discharge,
avoidance or reduction had not occurred, and

(b) each Secured Party shall be entitled to recover the value or amount of that secunty or
payment from each Chargor, as If the payment, discharge, avoidance or reduction had
not occurred

20 3 Waiver of defences

Neither the obligations of any Chargor under this Deed nor the Charges will be affected by an

act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any

of its oblbgations under any Secured Debt Document or any of the Charges (without limitation
and whether or not known to it or any Secured Party) including

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person,

(b) the release of any other Obligor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce any nghts against, or security over assets of, any Obhgor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of an Obligor or any other person,

A19872908

-23-




(e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Secured Debt Document or any
other document or secunty, including without mitation, any change In the purpose of any
extension of or any increase in any facility or the addition of any new facility under any
Secunty Document or any other document or secunty,

{f) any unenforceability, illegalty or invaldity of any obligatton of any person under any
Secured Debt Document or any other document or secunty, or

() any insolvency or simiar proceedings
204 Immediate recourse
Each Chargor waives any right it may have of first requinng any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or security or claim payment
from any person before claiming from that Chargor under this Deed This waiver apples
irrespective of any law or any provision of a Secured Debt Document to the contrary
205 Appropriations
Untit all the Liabilites have been irrevocably paid in full and all faciities which might give nise to
Liabilites have terminated, each Secured Party (or any trustee or agent on its behalf) may
(a) refrain from applying or enforcing any other moneys, secunty or nghts held or received
by that Secured Party {or any trustee or agent on its behalf) in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against
those amounts or otherwise) and no Chargor shall be entitled to the benefit of the same,
and
(b) hold in an interest-bearnng suspense account any moneys recewved from any Chargor or
on account of any Chargor’s liability under this Deed
206 Deferral of Chargors’ rights
Until all the Liabiities have been rrevocably paid 1n full and all facihittes which might give rise to
Liabiities have terminated and unless the Secunty Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under the
Secured Debt Documents
(a) to be indemnified by an Obligor,
(b) to claim any contribution from any other Chargor or any other guarantor of any Obligor's
obligations under the Secured Debt Documents, and/or
(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Secured Debt Documents or of any
guarantee or other security taken pursuant to, or in connection with, the Secured Debt
Documents by any Secured Party,
(d) to exercise any right of set-off against any Obligor, and/or
(e) to claim or prove as a creditor of any Obhgor in competition with any Secured Party
A19872908
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207

208

If a Chargor receves any benefit, payment or distribution in relation to such rights it shail hold
that benefit, payment or distnbution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Obligors under or in connection with the
Secured Debt Documents to be repaid in full on trust for the Secured Parties and shall promptly
pay or transfer the same to the Secunty Agent or as the Security Agent may direct for application
in accordance with Clause 16 (Order of distnbutions)

Additional Security

The Charges are in addition to and are not In any way prejudiced by any other guarantees or
secunty now or subsequently held by any Secured Party

Tacking

Each Secured Party shall comply with s obligations under the Secured Debt Documents
(including any obligation to make further advances)

21 PAYMENTS

211 Demands
Any demand for payment made by any Secured Party shall be vahd and effective even If it
contains no statement of the relevant Liabilities or an inaccurate or incomplete statement of
them

212 Continuation of accounts
At any time after
(a) the receipt by any Secured Party of notice (either actual or otherwise) of any subsequent

Security affecting any of the Charged Assets of any Chargor, or

(b) the passing of a resolution in relation ta the Winding-up of any Chargor,
any Secured Party may open a new account in the name of that Chargor with that Secured Party
{(whether or not it permits any existing account to continue} If that Secured Party does not open
such a new account, it shall nevertheless be treated as if t had done so when the relevant event
occurred No moneys paid into any account, whether new or continuing, after that event shall
discharge or reduce the amount recoverable pursuant to any Secured Debt Document to which
that Chargor 1s party

21 3 Joint and several liability
The hability of each Chargor under this Deed shall be joint and several Each agreement and
undertaking of any Chargor shall be construed accordingly

22 RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS

221 Ambiguity
Where there 1s any ambiguity or conflict between the nghts conferred by law and those conferred
by or pursuant to any Secured Debt Document, the terms of that Secured Debt Document shall
prevall
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222

223

23

24

(a)

(b}

25

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of any Secured Party, Receiver or
Delegate, any right or remedy under any Secured Debt Document shall operate as a waiver, nor
shall any single or partial exer¢ise of any nght or remedy prevent any further or cther exercise or
the exercise of any other nght or remedy The nghts and remedies provided in the Secured Debt
Documents are cumulative and not exclusive of any nghts or remedies provided by law, including
the nght to appoint an Administrator under the Insolvency Act

Determinations

Any certification or determination by any Secured Party or any Receiver or Delegate under any
Secured Debt Document is, in the absence of manifest error, conclusive evidence of the matters
to which 1t relates

PARTIAL INVALIDITY

If, at any time, any provision of the Secured Debt Documents 1s or becomes Illegal, invald or
unenforceable In any respect under any law of any junsdiction, neither the legality, validity or
enforceabiity of the remaining prowisions nor the legahty, validity or enforceability of such
provision under the law of any cther junsdiction will in any way be affected or impaired

SEPARATE AND INDEPENDENT OBLIGATIONS

Subject to paragraph (b) below, the Security created by each Chargor by or in connection with
any Secured Debt Document 1s separate from and independent of the Secunty created or
intended to be created by any other Charger by or in connection with this Deed

Any reference n thus Deed to a “Chargor” in relation to any Charged Asset s, (f that Chargor
holds any right, title or interest in that Charged Asset jointly with any other Chargor, a reference
to those Chargors jointly

INDEMNITIES SEPARATE

Each indemnity in each Secured Debt Document shall

(&) constitute a separate and independent obligation from the other obligations in that or any
other Secured Debt Document,

{b) give nse to a separate and independent cause of action,
{c) apply irrespective of any indulgence granted by any Secured Party,

(d) continue In full force and effect despite any judgment, order, clam or proof for a
Iquidated amount in respect of any Liability or any other judgment or order, and

(e) apply whether or not any claim under it relates to any matter disclosed by any Chargor
or otherwise known to any Secured Party
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27

28

281
(a)

(b}

(©)

COUNTERPARTS

This Deed may be executed in 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

GOVERNING LAW

This Deed and any non-contractual obligatons ansing out of or in connection with 1t are
governed by English law

JURISDICTION

Jurisdiction of English courts

The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this Deed or any non-contractual obligations ansing out of or in connection with
this Deed) (including a dispute regarding the existence, validity or termination of this Deed) (a
"Dispute”)

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

This Clause 28 1 s for the benefit of the Secured Parties only As a result, the Secured Parties
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
Junsdiction To the extent allowed by law, each Secured Party may take concurrent proceedings
In any number of jurisdictions

IN WITNESS WHEREOQF this Deed has been duly executed and delivered as a deed on the date
stated at the beginning of this Deed
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EXECUTION VERSION

SCHEDULE 1
THE CHARGORS

Name of Chargor Registration number (or equivalent, if any)
Birds Eye Limited 00343496

Birds Eye {Pco Limited 05894145

lglo Foods Finco Limited ("Finco”) 05879462

Iglo Foods Group Limited (formerly 058794686

Birds Eye Iglo Group Limited)

iglo Foods Whdco Limited 05879252

Igle Foods Bondco ple (“Bondco”) 09094345

A19872908/1 Of
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SCHEDULE 2
RIGHTS OF RECEIVERS

Any Recelver appointed pursuant to Clause 13 (Appomntment and Righis of Receivers) shall have the
right, either in his own name or in the name of the relevant Chargor or otherwise and in such manner
and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other
person

(a)

(c)

(d)

(e)

®

(@)

(h

Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to him or to
any Secured Party of any Book Debts or credit balance on any Bank Account,

Carry on business
to manage and carry on any business of that Chargor,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor 1s a party,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (Including any Fixtures, which may be sold separately from the related Real Property) to
any person (including a new company formed pursuant to paragraph (e) (Hive down)) either by
public offer or auction, tender or private contract and for a consideration of any kind {which may
be payable or delivered in one amount ar by instalments spread over a penod or deferred),

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and ctherwise dispose of or
realise any such investrments or part thereof or any nghts attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the security of the Charged Assets (either In
prionty to the Charges or otherwise),

Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them,

Dealings with tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, hcences or rights of user, and otherwise to reach agreements and make
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)

()

(k)

M

(m)

(n}

arrangements with, and to make allowances tc, any lessees, tenants or cther persons {(including
a new company formed pursuant to paragraph (e) (Hive down)) from whom any rents and profits
may be receivable {(including those relating to the grant of any licences, the review of rent in
accordance with the terms of, and the vanation of, the provisions of any leases, tenancies,
licences or rights of user affecting the Charged Assets),

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permit that Chargor or any
nominee of it to exercise and do) all such nghts and things as the Receiver would be capable of
exercising or doing If he were the absolute beneficial owner of the Charged Assets,

Insurance, repairs, improvements etc.

to insure the Charged Assets, to carry out decorations, repairs, alterations, improvements and
additions to the Charged Assets {including the development or redevelopment of any Real
Property) and to purchase or otherwise acquire or do anything in connection with the Charged
Assets,

Claims

to settle, adjust, refer to arbitratton, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who is or clams to be a creditor of that Chargor
or relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets or any business of that Chargor,

Redemption of Security

to redeem any Secunity (whether or not having prionity to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets,

Employees etc

to appont, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that
Chargor,

Insolvency Act

to exercise all powers set out In Schedule 1, Schedule B1 or (in the case of a Scottish Recelver)
Schedule 2 to the Insolvency Act as now In force (whether or not in force at the date of exercise
and whether or not the Recewver 1s an administrative receiver) and any powers added to
Schedule 1, Schedule B1 or Schedule 2, as the case may be, after the date of this Deed, and

Other powers

to do anything else he may think fit for the reahsation of the Charged Assets or incidental to the
exercise of any of the nghts conferred on the Recewver under or by virtue of any Secured Debt
Document to which the relevant Chargor 15 party, the LPA or the Insolvency Act
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SCHEDULE 3
REAL PROPERTY

Part 1 — Mortgaged Property

Chargor Property Title Numbers
lglo Foods N/A N/A
Finco
Limited
Iglo Foods N/A N/A
Midco
Limited
Iglo Foods N/A N/A
Group
Limited
Birds Eye N/A N/A
Ipco Limited
Birds Eye Part of the land and buildings on the SK121330, SK119272, SKB2766 and SK62767
Limited east side of Whapload Rocad Lowestoft

which s registered atH M Land

Registry

Part 2 — Charged Property

Chargor Property Title Numbers
Iglo Foocds N/A N/A
Finco
Limited
Iglo Foods N/A N/A
Midco
Limited
Iglo Foods N/A N/A
Group
Limited
Birds Eye N/A N/A
Ipco Limited
A19872908
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Chargor Property Title Numbers
Part of the land and buildings on the Unregistered freehold and land which 1s
east side of Whapload Road Lowestoft | evidenced by
which is not registered at H M Land Plot 1 1n the plan attached as Exhibit 1 to this
Registry Schedule (the "Whapload Road Plan”)
(a) Conveyance dated 26 May 1961
between Bntish Amencan Salmon
Curing Company Limited and (2) Birds
Eye Foods Limited,
(b) Conveyance dated 30 Apnl 1959
between (1) A S Clarke and (2) Birds
Eye Foods Limited,
{c) Conveyance dated 6 November 1964
between {1) Samuel Spinx and Sons
Lirmited and (2) Birds Eye Foods
Limited,
Plot 2 1n the Whapload Road Plan
(d) Conveyance dated 30 Aprl 1857
between (1) Coastal Cannernes Limited
and (2) Birds Eye Foods Limited,
(e) Conveyance dated 13 October 1958
between (1) Diver and Son Limited and
(2) Birds Eye Foods Limited,
(f Conveyance dated 10 July 1958
between (1} Diver and Son Limited and
(2) Birds Eye Foods Limited,
(9) Conveyance dated 21 July 1958
between{1)G H J RobbensandL R
Robbens and (2) Birds Eye Foods
Limited,
Plot 3 in the Whapload Road Plan
(h) Conveyances dated 8 February 1980
between (1)} Bloomfields Limited and (2)
Birds Eye Foods Limited,
Piot 4 1n the Whapload Road Plan
()] Conveyance dated 28 November 1958
between (1) Thomas Moy Limited and
(2) Birds Eye Foods Limited,
w Conveyance dated 10 May 1961
between (1) Mr Stangroom and (2)
Birds Eye Foods Limited,
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Chargor

Property

Title Numbers

(k)

Conveyance dated 27 Apnl 1961
between (1) R S Powell and (2) Birds
Eye Foods Limited,

Plot 5 1n the Whapload Road Plan

0

(m)

(n)

(@)

(P)

a lease dated 25 March 2010 between
(1) Waveney District Council and (2)
Birds Eye Walis Limited,

a lease dated 12 December 1962 made
between (1)The Mayer Alderman &
Burgess of the Borough of Lowestoft
and (2) Birds Eye Foods Limited,

a lease dated 24 December 1958 made
between The Mayer Alderman &
Burgess of the Borough of Lowestoft (1)
and Birds Eye Foods Limited (2),

a lease dated 3 May 1973 made
between (1) The Mayor Alderman
Burgesses of the Borough of Lowestoft
and (2) Birds Eye Foods Limited, and

a lease dated 9 December 1959
between {1) The Mayor Alderman
Burgesses of the Borough of Lowestoft
and (2) Birds Walls Limited
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ExHIBIT1
WHAPLOAD ROAD PLAN
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SCHEDULE 4
GROUP SHARES

Chargor Name of company in which Shares are held
Iglo Foods Finco Limited Midco
lglo Foods Midco Limited Bidco
Bondco
lglo Foods Group Limited ("Bidco") Birds Eye Limited ("BEL")

Birds Eye Ipco Limited ("UK Ipco”)

BEL. Birds Eye Foods Limited
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SCHEDULE §

INTELLECTUAL PROPERTY

Patents
CASE NUMBER AND APPLICATION | FILING
COUNTRY NO DATE GRANT NO. ISSUE DATE
F3021(C), United Kingdom | 94908342 2 17-Feb-84 686002 23-Apr-97
F3137(C), United Kingdom | 97932785 5 03-Jul-97 912750 21-May-03
F3137(C), Ireland, Republic | 97932785 5 03-Jul-97 912750 21-May-03
of
F3216(C), United Kingdom | 9915211 8 28-Jun-99 2338880 28-May-03
F3285(C), United Kingdom | 02251681 9 08-Mar-02 1249171 14-June-06
F3318(C}, United Kingdom | 03255692 11-Sept-03 1407671 07-Jun-06
Registered Designs

APPLICATION | GRANT
TITLE NO NO JURISDICTIONS | STATUS
N/A
A19872908 -36-
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Domain Names

EXECUTION VERSION

DOMAIN NAME LEGAL OWNER
birdseye co uk UK IPco

birdseye le UK IPco
capitanfindus 1t UK IPco

findus it UK IPco
foreverfood co uk UK IPco
foreverfood de UK IPco
foreverfood 1t UK IPco

iglo at UK IPco

iglo be UK IPco

1iglo com Iglo Nederland B V
iglo de UK IPco

glo fr UK IPco

glo pt Commercializagéo e Produgao de Productos

Almentares, Sociedade Unipessoal, Lda

Licences and Sub-Licences of Intellectual Property

LICENSOR

LICENSEE

DATE

SUBJECT MATTER

N/A

A19872608/1 Of

.49 -




EXECUTION VERSION

SCHEDULE 6
NOTICES
PART |
NOTICE OF ASSIGNMENT IN RESPECT OF INSURANCES

(for attachment by way of endorsement
to the Insurances)

Date { ]

To [Insurer]

Address | |

We, [insert name of Company] and the other Chargors, give notice that by a Debenture dated [¢] 2015
(the "Debenture”) and made by, amongst others, [insert name of relevant Chargor] \n favour of
[ | {the "Security Agent") as trustee for itself and on behalf of the Secured Parties referred
to in the Debenture there has been assigned by us by way of secunty to the Secunty Agent as
[mortgagee] and assignee the Insurances to which this notice 1s attached and all our interest (including
the benefit of all money owing or to become owing to us and all interest thereon) under and in respect
of such Insurances A copy of the Debenture 1s attached and words and expressions defined therein
have the same meaning in this letter (unless otherwise defined)

We, [insert name of Company] and the other Chargors, irrevocably authorise you to 1ssue a letter of
undertaking, n the form attached, to the Security Agent which, inter aiia, confirms your agreement to
the above and, authonse you, upon the occurrence of an Acceleration Event which 1s continuing (as
notified to you by the Secunty Agent), to act on the instructions of the Security Agent in the manner
provided in that letter without any further reference to or authorisation from us

The terms of, and authonisation contained in, this letter shall remarn in effect until you are notified to the
contrary by the Secunty Agent

For and on behalf of
(insert name of Company]

By

For itself and on behalf of the
the other Chargors

[List all Chargors]
By




To

PARTII
INSURER LETTER OF UNDERTAKING

Credit Suisse AG, London Branch

as Secunty Agent for itself and

on behalf of the Secured Parties

as defined n the Debenture

granted to it by, amongst others
[relevant Chargor] and other Chargors

Date [ 1]

Dear Sirs

Letter of Undertaking

In accordance with an assignment made by [insert name of Chargor] [and [insert name of Chargor]]

(the "Companies") and in consideration of your agreeing to the Companies or any of them continuing
the insurances (the "Insurances”) referred to in the Schedule to this letter we undertake

1

to note your interest as [composite insured and] mortgagee on the Insurances referred to in the
Schedule,

to disclose to you without any reference to or further authorty from any of the Companies such
information relating to the Insurances as you may at any time reasonably request,

not to release any of the Insurances on request by any of the Companies without your prior
written consent (not to be unreasonably withheld or delayed),

to continue to deal with the Companies n relation to the Insurances until we receive written
notice from you upon the occurrence of an Acceleration Event which i1s continuing, whereupon
we shall only dea! with you,

upon the occurrence of an Acceleration Event which i1s continuing (as notified to us by the
Secunty Agent}, to pay all claims payable under the Insurances to you unless you otherwise
agree 1n wnhng except as required by law, and

to advise you at least 30 days prior to any cancellation of any of the Insurances of which we are
aware at any time

We confirm that we have not recewved notice of any third party interest in any of the Insurances

This letter and any non-contractual obligations anising out of or in connection with it shall be governed
by and construed in accordance with English law

[Add Schedule listing Insurances]

A18872908




PART Il
FORM OF NOTICE IN RESPECT OF ASSIGNED AGREEMENTS

To  [Counterparty to relevant Assigned Agreement]

Date [ )

Dear Sirs

We give you notice that, by a Debenture dated [¢] 2015 (the "Debenture”), made by, amongst others,
the companies listed below (the "Chargors") in favour of [insert name of Secunity Agent] (the "Security
Agent") as trustee for itself and on behalf of the Secured Parties referred to in the Debenture there has
been assigned by the Chargors to the Secunty Agent as subsequent priority mortgagee and assignee
all the Chargors' nghts, title and interest in and to [msert details of Assigned Agreement] (the
"Agreement")

A copy of Debenture 1s attached and terms defined therein have the same meaning when used in this
letter {unless otherwise defined herein)

On behalf of the Chargors, we irrevocably instruct and authorise you

(@) after the occurrence of an Acceleration Event which 1s continuing {(as notfied to you by the
Secunty Agent), to disclose to the Secunty Agent without any reference to or further authority
from the Chargors and without any enquiry by you as to the justification for such disclosure, such
information relating to the Agreement as the Secunty Agent may at any time and from time to
time request,

(b) after the occurrence of an Acceleration Event which 1s continuing (as notified to you by the
Secunty Agent), to hold all sums from ttme to time due and payable by you to us under the
Agreement to the order of the Secunty Agent,

(¢) after the occurrence of an Acceleration Event which is continuing (as notified to you by the
Secunty Agent)

" to pay or release all or any part of the sums from time to time due and payable by you to
the Chargors or any of them under the Agreement i accordance with the written
instructtons given to you by the Secunty Agent from time to time,

(n) to comply with the terms of any wntten notice or instructions in any way relating to, or
purporting to relate to, Debenture, the sums payable to the Chargors or any of them from
time to time under the Agreement or the debts represented by them which you recewve at
any time from the Secunty Agent without any reference to or further authorty from the
Chargors or any of them and without any enquiry by you as to the justification for or
vahdity of such notice or instruction, and

A19872308




() to send coples of all notices and other information under the Agreement to the Securty
Agent

Please note that after the occurrence of an Acceleration Event which 1s continuing (as notfied to you by
the Security Agent) the Chargors are not permitted to receive from you, otherwise than through the
Secunty Agent, any amount in respect of or on account of the sums payable to the Chargors from time
to time under the Agreement without the prior written consent of the Security Agent

Please also note that these instructions are not to be revoked or amended without the prior written
consent of the Security Agent

This letter and any non-contractual obligations ansing out of or in connection with it shall be governed
by and construed th accordance with English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent, giving to the Secunity Agent (as trustee for itself and on behalf of the Secured Parties) the further
undertakings set out 1n it, with a copy to ourselves

Yours farthfully

for and on behalf of
[tnsert name of Company]

for itself and on behalf of
the following Chargors
[Counterparty to refevant Assigned Agreement]

Enc

cc Credit Suisse AG, London Branch as Secunty Agent

A19872908




PART IV
FORM OF ACKNOWLEDGEMENT OF [COUNTERPARTY TO RELEVANT ASSIGNED AGREEMENT] TO THE SECURITY
AGENT

To  Credit Suisse AG, London Branch
as Secunty Agent

Dear Sirs

We confirm receipt from [insert name of Company] on behalf of certain Chargors {the "Chargors”) of a
notice dated [ | of a charge upon the terms of a Debenture dated [e] 2015 over all of the
Chargors' nghts, title and interest in and to [insert details of the relevant Assigned Agreement] (the
"Agreement")

We confirm that

(a) we accept the instructions and authornisations contained in that notice and we undertake to act In
accordance with and comply with the terms of that notice,

{(b) we have not recewved notice of the interest of any third party in or to the Agreement,

(¢)  we shall not, after the occurrence of an Acceleration Event which 1s continuing (as notified to us
by the Secunty Agent), permit any sums to be paid to the Chargors or any of them or any other
persons under or pursuant to the Agreement without your pnior written consent

This letter and any non-contractual obligations ansing out of or in connection with 1t shall be governed
by and construed in accordance with English law

Yours faithfully

on behalf of
[Counterparty to relevant Assigned Agreement]

cc [relevant Chargor}

A19872908




PART YV
SECURITY ACCOUNT NOTICE OF CHARGE

To  Credit Suisse AG, London Branch [Account Bank] [relevant bank/financial institution]

Date | ]

Dear Sirs

We give you notice that by a Debenture dated [e] 2015 (the "Debenture") made by us (the
"Company"), and, inter aha, [insert name of Chargor] (the "Chargor") in favour of | ] (the
"Secunty Agent") as trustee for itself and on behalf of the Secured Parties referred to in the Debenture
there has been charged by the Chargor to the Securnty Agent as subsequent prionty chargee all the
Chargor's rights, title and interest in and to all sums of money which may now or in the future be held
with you for the account of such Chargor \n [insert detaills of relevant account] held with you (the
"Account"), together with all interest from time to time earned cn such sums and the debts represented
by such sums and interest

A copy of Debenture 1s attached and terms defined therein have the same meaning when used in this
letter (unless otherwise defined herein)

On behalf of ourselves and the Chargor, we irrevocably authorise and instruct you

(a} to disclose to the Secunty Agent without any reference to or further authority from us or the
Chargor and without any enquiry by you as to the justificaton of such disclosure, such
information relating to the Account and the sums therein as the Securnty Agent may at any time
and from time to tme reasonably request,

(b) as from the date of this notice, to

') hold all sums from time to time standing to the credit of the Account to the order of the
Secunty Agent,

(n) pay or release all or any part of the sums from time to time standing to the credit of the
Account In accordance with the written instructions of the Secunty Agent at any time or
times,

() comply with the terms of any wntten notice or instructions in any way relating to, or

purporting to relate to, Debenture, the sums standing to the credit of the Account from
fime to tme or the debts represented by it which you receve at any tme from the
Security Agent without any reference to or further authonty from us or the Chargor and
without any enquiry by you as to the justficaton for or valdity of such notice or
instruction, and

(1v) pay all monies received by you for the Account to (and only to) the credit of the Account
aof such Chargor with you

A19872908




Please note that neither we nor the Chargor are after the occurrence of an Acceleration Event which 1s
continuing {as notified to you by the Secunty Agent) permitted to withdraw any amount from the
Account without the prior wntten consent of the Secunty Agent

Please also note that these instructions are not to be revoked or varied without the prior written consent
of the Secunty Agent

This letter and any non-contractual obligations arnising out of or in connection with it are governed by
English taw

Please confirm your agreement to the above by sending the attached acknowledgement to the Secunty
Agent giving to the Security Agent as trustee for itself and on behalf of the Secured Parties the further
undertakings set out In it, with a copy to us

Yours faithfully

Cn behalf of

(insert name of the Company]
for itself and as agent for

the Chargor

cc Credit Suisse AG, London Branch as Secunity Agent

A19872908




PART VI
FORM OF ACKNOWLEDGEMENT FROM [SECURITY AGENT] [ACCOUNT BANK]
[RELEVANT BANK/FINANCIAL INSTITUTION]

To  Credit Suisse AG, London Branch as Secunty Agent

Date | i

Dear Sirs

We, [insert name of relevant bank/financial institutfion], (the "Bank") confirm receipt from [insert name of
Company] (the "Company") for itself and on behalf of the Chargor named therein (the "Chargor") of a
notice dated [ | relating to an account (the "Account") of the Chargor with the Bank

We confirm that

{(a) we accept the instructions and authonisations contained in that notice and we undertake to act in
accordance with the terms of that notice,

(b) we have not received notice of the interest of any third party in the Account,

{c) we have neither claimed or exercised nor will clam or exercise any security interest, set-off,
counter claim or other nights in respect of the Account, the sums i it or the debts represented by
it without your prior wntten consent,

{d) after the occurrence of an Acceleration Event which 1s centinuing {as notified to us by the
Secunty Agent), we

(1 shall pay all monies received by us for the account of any Chargor to {and only to) the
credit of the Account in the name of that Chargor specified in that notice unless
otherwise consented to by you in wnting, and

(n shall not permit any amount to be withdrawn from any of the Accounts without your prior
written consent

Nothing contained 1n any of our arrangements with you shall commit us to providing any facilities or
making advances available to the Chargor

This letter and any non-contractual obligations arnsing out of or in connection with it are governed by
English law

Yours faithfully

on behalf of
[relevant bank/financial institution]
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SIGNATURE PAGES TO THE DEBENTURE

SIGNED as a DEED by BIRDS EYE LIMITED
acting by a Director

i —

Catle Nao ~ &d aAtfe r

(MV lyer fr. - (e £4)

Name

Address

Occupatio

SIGNED as a DEED by IGLO FOODS GROUP
LIMITED

acting by a Director - ( ﬂ@ —f [( et_J o )

in the presence of

Name Catlo e M. Coafer
Address

Occupa

SIGNED as a DEED by IGLO FOODS MIDCO

LIMITED
acting by a Director - ( /CL é )

Ca./f'(e.-—\"--e

Name

Address

Occupato
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SIGNED as a DEED by BIRDS EYE IPCO LIMITED

(/4ko( Ltom fo - f«ﬂ-(é)

acting by a Director

-

In the presence of

Name.

CG‘AQ—.—."J M

Addres

Occupa

SIGNED as a DEED by IGLO FOODS FINCO
LIMITED
acbng by a Director

( Pa_t k%am)

i the presence of

Ca-J‘(Q_“‘;-_p

Mo

Name
Addres

QOccupa

SIGNED as a DEED by IGLO FOODS BONDCO
PLC
acting by a Director

in the presence of

Name C a_,r"ﬁ 2 ~ae
Address

Occupation
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for and on behalf of CREDIT SUISSE AG, LONDON

BRANCH
In the presence of.

-
Name FAT MA ALHFE DA

Address
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