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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7769363

Charge code: 0776 9363 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th July 2022 and created by THE LAKES DISTILLERY
COMPANY PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th July 2022 .

Given at Companies House, Cardiff on 27th July 2022

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

Companies House s
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OTHERS

(2)  ALTER DOMUS TRUSTEES (UK) LIMITED (AS
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GUARANTEE AND DEBENTURE
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DATE g %j 2022
PARTIES -

{1} THE LAKES DISTILLERY COMPANY PLC a company incorporated and registered in
England and Wales (registered number 077688363) whose registered office is at 1st Floor
Offices Grandstand Garage, Kenton Road, Gosforth, Newcastie Upon Tyne, NE3 4NE (the
Original Company), and

{2} ALTER DOMUS TRUSTEES (UK) LIMITED {company number 08272338} as security agent
for the Secured Parties (the Security Agent}.

ITIS AGREED
1. DEFINITIONS AND INTERPRETATION
1.1 in this deed the following definitions apply:

Administrator
any parson appointed to be an administrator of a Company under Schedule B1 Insolvency
Aot

Authorisation
any autharisation, consent, approval, resolution, licence, exemption, filing, notarisation or
regisiration;

Bank Accounts
in relation to a Company, &l its accounts {hald by it or by any trustee or nominee on s hehalf)
with any bank, financial instiution or other person together with all sub-accounts, additions to
or sub-divisions, renewals or replacements of those accounts {in whatever currency} inciuding
any account specified in Part 2 of scheduls 4 or listed as 8 'Bank Account’ in any Security
Accession Desd,

Blocked Accounts

any Bank Account specified in Part 1 of schedule 4 or listed as a ‘Blocked Account in any
Sacurity Accession Deed, and any other Bank Account designated a 'Blocked Account' by the
relavant Company and the Security Agent {or, following an Event of Defauli, by the Security
Agent alone) together with all sub-accounts, addiiions to or sub-divisions, rengwsls or
replacemeants of those accounts (in whatever currency);

Business Day
has the meaning given in the Facility Agreement;

Charged Asssels

in refation to a Company, all its property and assets which arg, or are intended or expressed
to be, subject to any Security Interest created by this deed {and references to the Charged
Assets includes any part of them),

Claim
any action, proceading, right, claim or demand of any nature, whether actual or contingent or
ctherwise,

Companies
the Original Company and any other company which granis securily over its assets in favour
of the Security Agent by executing a Sscurity Accession Deed;

Conditions
the Beechbrook UK SME Credit termis and conditions version 4.0;

Default Rats
has the meaning given in the Facility Agreemeant;
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Delegate
any delegate, agent, altorney or co-lrustee appointed by the Securlly Agent;

Distillery Leaseholds
hag the meaning given to that term in schedule 1 (Properties)

Environment
humans, animals, plants and all other living organisms including the seological systemns of
which they form part and the following:

(ay  air {(including air within natural or man-made struciures, whether above or balow
ground};

(Y water (including temiforial, coastal and Inland waters, water urder or within lang and
water in drains and sewers); and

(¢} land {including land under water);

Environmental Glalm
raeans any claim, proceeding, formal notice or investigation by any person in respect of any

Environmental Law,

Environmental Law
any apglicable law or regulation which relates fo:

{a) the pollution or protection of the Envirenment;
{by  the conditions of the workplace; or

{c}  the generation, handiing, storage, use, releass or spillage of any substance which,
alone or in combination with any other, Is capabile of causing harm to the Environment,

inciuding any wasle;

Eguipment

in relation to a Company, all equipment, plant, machinery, tools, vehicles, furniture, fittings,
instaflations, apparatus and other tangible moveable property owned by it {or any trustes or
nominee on its behalf), including any part of it and all spare parts, replacements, modifications
and addiions and the beneft of all manuals, instructions, warraniies, licences and

maintenance agresments relating to the equipment;

Event of Default
nas the meaning given in the Facllity Agreement;

Faclilty Agreement
the facility agresment deted on or about the date of this deed and made betwsen (1} the

Original Company as Borrower, (2) Beechbrook UK SME Credit Ltd as Arrangsr, Agent and
Original Lender {each as defined therein) and (3) the Security Agent inciuding, for the
avoidance of doubt, the Conditions;

Finance Documents
has the meaning given in the Facility Agreement;

Finaneial Collateral
has the meaning given in the Financial Collateral Regulations;

Financial Colisteral Regulstions
the Financial Collateral Arrangements (No 2) Regulations 2003 (5 2003/3226);
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Fixtures
all {trade) fixtures and fittings and fixed piant and machinary now or at any lime after the date
of this deed on the Property;

Floating Charge Asset
any Charged Asset which is subject to the floating charge created by this deed;

Group
has the meaning given in the Facility Agreement;

Guarantee
sach guarantee, indemnity and undertaking given under clause 2 of this deed or in any
Security Accession Desd;

Headlease
means a lsase under which a Company holds tille to all or any part of a Property,

Indemnified Parties
{8} the Security Agent;

(b}  any Recelver, and
fc}  any Delegats,
ar any of them and any of their agents, officers and employess;

insolvency Sct
the insolvency Act 1988;

insurance
in relation to a Company,

(@) any insurance policies in which it has an interest; and
(b} any rights in respect of those policies;

intellectual Property
in relation to a Company, all its intellectual property rights or equivalent (heid by it or by any
trustee or nominae on is behalf), including:

(a) patents, utility models, trade marks and service marks, business names, domain names,
rights in get-up and frade dress, goodwill and right to sue for passing off or unfair
compstition, copyright and nsighbouring and related rights, moral rights, rights in
designs, rights in and to inventions, plent variely rights, database rights, rights in
computer software and topography rights;

{b)  registrations and applications for any or all of the rights in (a) above, together with the
righht to apply for registration of and be granted, renewals, extensions or and right to
claim priority from those rights; and

{¢} rights to use and protect the confidentiality of confidential information (including, know-
how, frade secrets, technical information, customer and supplier lists} and any other
proprietary knowtedge or information of whatever nature and however arising,

in each case whether registered or unregistered and together with any rights or types of
protection of the same or of a similar nature to those listed in {a}, (b) or () above which
subsist or may subsist in the future anywhere in the world and in each case for their full term
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(including any reversions or extensions) and effect (and any reference to Intellectual
Property includes any part of ith;

intercreditor Agreement
has the meaning given in the Facility Agreement;

Lenders
has the meaning given in the Facility Agresment;

Losses

any loss, cost, damage, award, charge, penalty, fing, expense of any other liability which any
of the indemnified Parties have incurred or suffered, or may, directly or indirectly, incur or
suffer, including legal costs and any VAT or similar tax on any of thosa;

LPA
the Law of Property Act 1825,

LPMPA
the Law of Property (Miscellansous Provisions) Act 1694,

Material Contracts
any contracts specified in schedule 2 or listed as a Material Contract’ in any Seourity
Accession Deed or otherwise designated a "Material Contract’ by the relevant Company and

the Securlly Agent;

Material Equipment
in relation to a Company, any of its Equipment desciibed in schedule 3 or listed as ‘Material

Equipment in any Security Accession Dead or designated ‘Material Equipment’ by the relevant
Company and the Security Agent;

Material Intellectual Property
any Intellectual Property that is, becomes or is likely to becoms materiai 1o a Company's
business or otherwise designated ‘Meterial Intellectual Property” by the relevant Company and

the Security Agent;

New Proparty
has the meaning given in clause 12.1;

Party
a party to this dead;

Permitted Disposal
has the meaning given in the Facility Agresment;

Permitted Security
has the meaning given in the Facility Agreement;

Premises
any building or erection on the Froperty;

Prior Charge

any Security Interest described in schedule 6 or listed as a 'Prior Charge’ in any Securily
Accession Deed;

Property

in relation to 2 Company, any of its freehold, heritable and leasehold property including any
property specified in schedule 1 or in any Security Accession Deed, together with:

{a) the benefit of all rights, easements and privileges relating to that property:
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(bY  all covenants given in respect of that property;

(] alllicences to enter or use land; and

()  all Premises and Fixtures on that property at ény fime,
{and references to Proparty includes any part of i},

FProperty Insurances
means any coniract of insurance required under Clause 7.9.1 {insurances);

Receivables
in relation to a2 Company:

(&) ail book and other debis and owing 1o it;
by  all ather monetary claims or money due and owing to it
ey any righis in respect of any item listed in paragraph (2) and (b} above,

but excluding any such debis or claims in relation o the Blocked Accounts, the Material
Contracts and the Insurance;

Receiver
any recelver, manager or recelver and manager appoinied undear this deed;

Related Righis
in connaction with any Securities:

ta)  all dividends, interest and other distributions pald or payable;

(b)Y  all rights, money or property accruing or offered at any time by way of redemption,
subsiitution, exchange, bonus or preferance, under option rights or otherwise; and

{cy  any other rights;

Ropeating Represeniation
has the meaning given in the Facility Agreament;

Securad Liabilities

{a} all present and fulure obligations and Habilities (whather actual or contingent and
whether owed jointly or severally or in any other capacily} of any Company (o any
Secured Party under the Finance Documeants; and

(bt any armnounts which would be included in paragraph (a) above but for any discharge,
non-provability, unenforceability or non-allowability of the same in any insclvency or
other proceedings;

Secured Parties
has tha meaning given in tha Faciiity Agreement;

Securities

in refation to a Company, all its stocks, shares, foan capital, debentures, bonds, warmrants,
coupons or other securities or investments (whether or not marketable) (including s
Subsidiary Shares) (held by it or by any trustee or nomines on lis behalfy together with all
Related Rights;

Security Accession Deed

a deed executed by & member of the Group substantially in the form set out in schedule &;
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1.2

1.3

1.4

Security Financial Collateral Arrangement
has the meaning given in the Financial Collateral Regulations;

Security Intsrest

a mortgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or other
encumbrance, arrangement or security interest securing any obligation of any person or any
other agreament or arrangement having a similar effect or any title retention rights or set-off
rights created by agreement;

Security Perlod
the period beginning on the date of this deed and ending on the date on which all the Securad

Liabilities have been unconditionally and irrevocably paid and discharged in full;

Subsidiary
has the meahing given in the Facilily Agresment;

Subsidiary Shares

in relation to a Company, any of its Securities described in schedule 5 or listed as ‘Bubsidiary
Shares' in any Security Accession Deed and any other Securities owned by it {or held by any
tfrustee or nominee on its behalf) in any of its Subsidiaries, in each case including all Related

Rights;

Tax

any fax, levy, impost, duty or other charge or withholding of a similar nature (including any
penalty or interest payable in connection with any failure to pay or any delay in paying any of
them);

Third Parties Act
the Contracts (Rights of Third Parties) Act 1999; and

VAT
value added tax provided for in the Value Added Tax Act 1894 and any other Tax of a similar

nature.

Capitatised terms defined in the Facility Agreement have the same meaning in this desd
unless expressly defined in this desd,

Notwithstanding any other provision in this deed, in the event of any conflict between the
provisions of this deed and the Facility Agreement {including any representafions and
undertakings) the provisions of the Facility Agreement shall prevail,

In this deed, unless stated otherwise, a reference 1o

1.4.1 a clause or schedule is to a clause or schedule to this deed;
1.4.2 5 paragraph is fo a paragraph of a schedule;
1.4.3 a provision of law includes that provision as replaced, modified or re-snacted from

time to time and any secondary legislation made under that statutory provision
from time to time, in each case whether before or after the dale of this deed,

144 a person includes any individual, firm, company, corporation, government, state
or agency of stale or any association, trust, joint venture, consorium or
partnership {whether or not having separate legal personality);

1.4.5 a "Party", a "Company”, the "Security Agent”, a "Lender”, & "Secured Parly” or
any other person includes its successors in title, permitted assigns and permitied
transferees to, or of, its rights and/or obligations under the Finance Documents
and, in the case of the Security Agent, any person for the time being appoinied
as Security Agent under the Finance Documents,

1.4.6 "disposal” or "dispese” includes any sale, transfer, assignment, grant, lease,
licence, dedlaration of trust or other disposal, whether voluntary or involuntary;
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1.5

1.6

1.7
1.8

1.8

1.1
112

2.1

2.2

23

1.4.7 a company includes any company, corporation or other body corporate, wherever
and however incorporated or established,

148 writing, subject to clause 35, Includes any mode of reproducing words in a legible
and non-transitory form;

1.4.9 this deed or any provision of this deed or any other agreement, document or
instrument is o this desd, that provision or that agresment, document or
instrument as amended, novated, supplemented, extended, restated or replaced;
and

1.4.10 a time of day is fo London fime.

The contents table and headings are for convenience only and de not affect interprefation of
this dead.

Words in the singular include the plural (and vice verss) and gender specific words include
every gander,

The schedules form part of this deed as if set out in the body of this deed.

The words "other”, "include”, "including” and "in particular” {or any similar words or expression)
do not limit the generality of any precading words and any words which follow them will not be
fimited by any preceding words where a wider inferpretation s possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1888, the
terms of the Facility Agreement, the other Finance Documents and of any side letiers between
any partias relating to any Finance Document are incorporated into this deed.

In this deed, unless the context requires oltherwise, referencas to !

1,401 "this Security” is to any Security Interest created or intended or axpressed to be
created by this dead;

1.10.2 "his deed” includes any Security Accession Deed,

1.10.3 a Chargad Assst includes the proceeds of that Charged Assaet;

1.10.4 any rights in respect of an asset includes:

(ay all amounts and proceeds pald or payable;
(o) all rights to make any demand or Clalm; and

{£) all powers, remediss, causes of acfion, security, guarantees and
indemnities,

in each case in respect of or derived from that asset.
"£" and "sterling” represent lawful currency of the United Kingdom.

The Parties intend this document to take effect as a deed despite the fact the Securlty Agent
may only execute it under hand.

GUARANTEE AND INDEMNITY
Each Company irrevecably and unconditionally joinlly and severally.

guarantees o each Secured Party punctual performance by each other Company of all that
other Company’s obligations under the Finance Documgnts,

underiakes with each Secured Parly that whenever ancther Company does not pay any
amount when due under, or in connection with, any Finance Document, that Company shall
immediately on demand pay that amount as if it was the principal cbligor; and

agrees with each Secured Party that if any obligation guaranteed by it is or becomes
unenforcsable, invalid or illegal, it will, &8 an Independent and primary obligation, indemnily
that Secured Parly immediately on demand against any cost, loss or Habllity it incurs as a
result of a Company not paying any amount which would, but for such unenforceability,
invalidity or illegality, have been payable by it under any Finance Document on the date when
it would have been due. The amoeunt payabls by a Company under this indemnity will not
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exceed the amount it would have had to pay under this clause 2 if the amount claimed had
been recoverable on the basis of & guarantas.

CREATION OF SECURITY
3.4 Security
314 Each Company covenanis to pay or discharge, on demand, the Sscured

Liahilities owed by it when they fall due.

3.1.2 This Security is:

{a) created infavour of the Securily Agent (for the hanefit of iself and the other
Secured Parties);

{b) created over present and future assets of the Companies;

(e}  securty for payment of all the Secured Liabiliffies owed by the relevant
Company under clause 3.1.1;

(d}  made with full title guarantee under the LPMPA; and

{e) ranks subject only to the Prior Charges {if any}.

313 Clause 3.2 and clause 3.3 shall be construed as creating a separate and distinct
mortgage, fixed chargs or security assignment over each Charged Asset within
any particular class of assels specified.

314 Any failure to create an effective fixed Security Interast {for whatever reason) over
a Charged Asset shall not affect the fixed nature of the Security Interest over any
other Charged Asset, whether within the same class of assels gr nol

3158 The Security Agent holds the benefit of this deed and this Security on trustfor the
Secured Parties.

3.2 Fixed charges
3.2.1 Each Company charges by first legal morigage its Property listed in schedule 1.
322 Each Company charges by first fixed charge:

(a)  allits other interests in Property {not effactively charged by clause 3.2.1%
{by  all its Material Equipment;

{cy  all its other Equipment;

()} its Subsidiary Shares;

(g) all its other Securities;

{5  its Blocked Accounts;

{g) ail its other Bank Accounis;

(h} the benefit of ali Authorisations used in connection with its business or any
of its Charged Assets and the right to recover and receive compensation
which may be payable o it in respect of any of those Authorisations;

{i} alt its Inteliectual Property;

{ all its goodwill and uncalled capital;

{k}  alits Recsivables; and

() o the extent not effectively assigned under clause 3.3
{i} all its Insurance; and

iy is Material Contracts.
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3.3

34

3.5

3.8

Agsignments

Each Company assigns and will assign absolutely (subject to a condition for reassignment on
irrevocable discharge in full of the Secured Liabilities) all its rights, title, interest and benefitin
and to:

3.31 Insurance; and

3.3.2 Material Contracts and the benefit of any guarantes or Sgcurity Interest for the
performance of any of its Material Contracts.

Fioating charge

341 Each Company charges by a first floating charge all its assets not effectively
mortqaged, charged or assigned by fixed martgage, fixed charge or assignment.

3472 The floating charge created by clause 3.4.1 is a qualifying floating charge for the
pirpose of Paragraph 14 of Schedule B1 1o the Insclvency Act.

Conversion of floating charge by notice
3.5.1 If:
fa) an Event of Defaull is continuing; or
(b)  the Sscurily Agent, in its reasonable apinion

{i) considers any Floating Charge Asset o be in danger of being seized
or sold under any form of distress, attachment, execution or other
legal process or 1o be otherwise in jeopardy; or

{iy considers it desirable fo protect the prority of this Security,

the Security Agent may, by written notice to any Company, convert the floating
charge created by this deed Into a fixed charge over those Charged Assels
specified in the notice.

352 The foating charge created by this deed may not ba converied info 5 fixed charge
solaly by reason of:

{2y obtaining a moratorium, or
(b3 anything done with s view to obiaining a moratorium,

under Part A1 Insolvency Act.

353 Clause 3.5.2 does not apply to any fleating charge referred to in subsection {4)
of section AS2 of Part A1 Insolvency Act.
3.54 The giving by the Security Agent of a notice under clause 3.5.1 ralaling to any

class of assets of a Company shall not be constiued as a waiver or abandonment
of the rights of the Security Agent to serve similar notices for any other class of
assets or of any of the other rights of the Security Agent.

Automatic conversion of floating charge

3.81 The fioating charge created by this deed will {in addition to the circumsiances in
which this will ooour under general law) automatically be converted into a fixed
charge over any Floating Charge Asset:

{a) if any Company creales or atfempts fo create any Security interest in
breach of clause 5 over any Floating Charge Asset,

{0y ifany perscn levies or attempts o levy any distress, execution, atlachment
or other process against any Floating Charge Asset;

{cy  if any person presents a pefition to wind up a Company or an application
is made to the court for an administration order in respect of a Company
or a notice of intention to appoint an Administrator is filed at court or servaed
on any party: of

{d)  upon the enforcement of this deed,
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4.2

5.4

5.2

6.2

3.6.2 Clause 3.8.1 will not apply to any assets situated in Scotland if, and fo the exient
that, a Receiver would not be capabie of exercising his powers in Scotland
pursuant to section 72 of the insolvency Act by reason of such automatic
Convarsion.

REPRESENTATIONS AND WARRANTIES
Each Company makes the following representations and warranties to the Security Agent:

4.1.1 all Property beneficially owned by that Company at the date of thiz deed is
identified In schedule 1;
4.1.2 it is the legal and beneficial owner of the Subsidiary Shares identifiad agalnst its

name in schedule 5 or in the Security Accession Dead by which it acceded to this
deed (or, in the case of any held by a nominee on its behalf, the benpeficial cwner);
and

4.1.3 it is the legal and beneficial owner of the other Charged Assets.

Each Company makes the representations and warranties in clause 4.1 on the date of this
deed or, if later, on the date of its accession to this deed by way of a Security Accession Deed,
and the representations and warranties in clause 4.1.2 and 4.1.3 on sach day a Repasting
Representation (under the Facility Agreement) is repeated of desmed to be repeated.

NEGATIVE PLEDRGE AND NO DISPOSAL
No Company may:

create, purport o create or permit to exist any Security Interest over any Charged Asset
{uniess It s Permitied Securlty); or

dispose of any Charged Asset (unless [t is a Permitted Disposal),

except as permitted by and in accordance with the Facility Agreement or otherwise with the
prior written consent of the Security Agant.

PRESERVATION AND MAINTENANCE

No Company may do (or allow to be done) anything which might:

.11 depreciate, jeopardise or otherwise prejudice this Security; or
6.1.2 materially reduce the value of any Chargad Assel,

Each Company mush

g8.2.1 comply with all laws, regulations, licences or consents affecting any of the
Charged Assets where failure to do so would have or is reasonably likely o have
a Material Adverse Effect;

5.2.2 observe and perform in all material respects all covenants and stinulations from
time 1o time affecting any Charged Assets, make all payments, carry out all
registrations or renewsls and generally take all sleps fo preserve, maintain and
renew where necessary or desirable all of the Charged Assets;

8.2.3 not enter into any onerous or restrictive obligations affecting the Charged Asssis
without the prior written consent of the Security Agent;
624 produce to the Security Agent within 14 days of receipt by it, every material notice,

order or proposal given or made relating to the Charged Assets by any compstent
authority and either comply with them or make any objsctions and
representations against them that the Security Agent requires of approves,

6.2.5 keep all Premises in a good siate of repair and keep all other Charged Assets in
good working order and condition (ordinary wear and tear excepled), and

8.2.6 not, except with the prior written consent of the Security Agant.
{a) pari with or share possessionor occupation of the Froperty;

{b) grant any lease or other right or licence to oocupy the Property or any
licence to assign or sub-let the Property;
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() forfeit, delermine, accept or agree to accept the surrender of any lease
relating to the Property;

()  vary the terms of any lease or licence of the Property;
{e}  agree any rent review of any lease or licence of the Property;

4]} surrender or agree to surrender any leasehold interest held by it relating to
tha Proparty or allow that interest o be forfeited;

{gy crazate or permit to anse on the Properly any interest having overriding
effect; or

(hy  permit any person to become entitied to any right, easement, cavenant or
other matter which might adversely affect the use, value or marketability of
the Property.

PROPERTY UNDERTAKINGS
7.1 Title
711 Each Company must exercise its rights and comply in ail material respects with

any covenant, stipulation or obligation {restriclive or otherwise) at any lime
affecting its Property.

7.1.2 Ne Company may agree to any amendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation {restrictive or otherwise) at any
time affecting its Property.

7.2 Leases
T.2.1 No Company may without the consent of the Security Agent:
{a} enterinfo any agreament for lease in respact of its Property;
{1y grant or agree to grant any occupational lease in respect of its Property; or
() grantany licence or right to use or cooupy any part of ifs Property.
7.3 Headleases
7.3.1 Each Company must:

{a) exercise its rights and comply with lis obligations under each Headlsase;

{b}  use all reasonable endeavours to ensure that each landiord complies with
its obligations under each Headlease, and

{c}  ifsorequired by the Security Agent, apply for relief against forfeiture of any
Headleasse,
in a proper and timesly manner.
7.3.2 No Company may:

(8) agres to any amendment, supplement, waiver, surrender or releass of any
Headlease;

{b)  exercise any right to break, determine or extend any Headisass,
{c} agres to any rent review in respect of any Headlease; or

{d} do or alow to be done any act as a result of which any Headiease may
become Bable to farfeiture or ctherwise be tarminated,

74 Maintenance

7.4.1 Each Company must ensure that all buildings, plant, machinery, fixtures and
fittings on its Property are in, and maintained in:

(&) good and substantial repair and condition and, as appropriate, in good
working order; and
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7.5

7.6

77

7.8

(b}  such repair, condition and, as appropriate, good working order as to snable
them to be let in accordance with all applicable Iaws and reguiations.

742 Each Company must carry out any energy efficiency improvements necessary,
or take any other steps necessary, to ensure that at all times each part of s
Property which is designed to be let can be let or can continue to be let without
breaching any spplicable laws or regulations in respect of minimum levels of
energy efficiency for properties,

Development
7.51 Ne Company may:

() make or allow {o be made any application for planning permission in
respect of any part of its Property; or

{(b)  carry out, or allow to be carried out, any demalition, construction, structural
alterations or additions, development or other similar operations in respect
of any part of its Property.

7.52 Clause 7.5.1 above shall not apply o

{a) the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the Finance Documents;

{b)  the carrying out of non-structural improvements or alterations which affect
only the interior of any building on a Property; or

{c) any demolition, construction, struciural  allerations or  addilions,
development or other similar operations made with the prior consent of the

Agent.
783 Each Company must comply in all respects with all planning laws, permizsions,
agresments and conditions to which its Progerly may be sublect.
Notices

Each Company must, within 14 days after the receipt by it of any application, requirament,
order or notice served or given by any public or local or any other authority or any landlord
with respect to its Property (or any part of itg

7.6.1 deliver a copy to the Security Agent; and

7682 inform the Security Agent of the steps taken or proposed to be taken fo comply
with the relevant requirement, order or notice.

investigation of titls

Each Company must grant the Security Agent or Its lawyers on request all facilities within the
power of the Borrower to enable the Security Agent or its lawyers {0

7.7.1 carry out investigations of title to any Properly; and

772 make such enquiries In relation to any part of any Froperty as a pritdent
mortgagee might carry oul,
Power to remedy

7.8 If a Company fails to perform any obligations under thz Finance Documents
affecting its Properly, that Company must allow the Security Agent or its agents
and contractors:

{a) toenter any part of ils Property;

(kY to comply with or object to any notice served on the Company in respect
of its Property; and

{c) o take any action that the Security Ageni may reasonably consider
necessary of desirable to prevent or remedy any breach of any such term
or to comply with or object to any such notice.
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7.9

782

783

Insurances
7.9.19

7.0.2

7.8.3

A Company must immediatsly on request by the Security Agent pay the costs
and expenses of the Security Agent or ifs agents and contractors incurred in
cormection with any action taken by it under this Clause 7.8,

No Finance Party shall be obliged to account 85 mortgagee in possession as a
result of any action taken under this Clause 7.8,

Each Company must ensure that at all imes insurances are maintained in full
force and effect, which:

{@) Insure the Company in respect of its inlerests in each Property and the
plant and machinery on each Property (including fixtures and
improvements) for their full replacement value (being the total cost of
entirely rebuiiding, reinstating or replacing the relevant asset if it is
completely destroyed, togather with ail relaled fees and demclition cosis)h

{by provide cover against loss or demage by fire, storm, tempest, flood,
earthguake, ightning, explosion, impact, sircraft and other aerial devices
and articles dropped from them, riol, oivil commotion and malicious
damage, bursting or overflowing of water tanks, apparatus or pipes and all
other normally insurable risks of loss or damage for a property of the type
of the Pronerfies;

(o) provide cover for gite clearance, shoring or propping up, professional fees
and value added tax together with adequate allowance for inflation;

{4} provide cover against acts of terrorism, including any third party liability
arising from such acts;

{8) include property owners' public llability and third party liability insurance;

{f: insure such other risks as a prudent company or other person in the same
business as the Obligors would insure; and

(@) in each case are In an amount, and in ferm, and with an insurance
company or undaryriters, acceptable at all times o the Secwrity Agent,

Each Company must procure that the Security Agent (as security trustee for the
Secured Parlies) is named as composite insured in respect of its own separaie
insurable interest under each of the Property Insurances {other than public iiability
and third parly liability insurances} but without:

{a}  any lability on the part of the Security Agent or any other Finance Party for
any premium in relation to those Insurances (unless the Security Agent has
expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium in respect of any of thase Froperly
Insurances); or

{b)  any obligation on the part of the Securily Agent or any other Finance Party
to make any disclosure to any insurer or any insurance broker in refation
o those Insurances unless and wuntil the Security Agent becomas a
mortgages in possession of any Properly, In which circumstance an
obligation shall apply on the part of the Security Agent or any other Finance
Party to make disclosure 1o any insurer or any insurance broker in relation
t the Property Insurance or Property Insurances in respect of that Property
pursuant io the terms of that Properly Insurance or those Property
Insurances.

Each Company must procure that the Property Insurances comply with the
following requirements:

{a) each of the Properly Insurances must contain:

{it a nom-invalidation and non-vitigtion <lause under which the
insurances will not be avoided or vitiated as against any insured
party as a result of any clreumstances bevond the eontrol of that
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784

7.8.5

7.9.6

7.9.7

insured party or any misrepresentation, non-disclosure, or breach of
any policy term or condition, on the part of any other insurad party
or any agent of any other insured party:

(i)  a waiver of the rights of subrogation of the insurer as against each
Company, each Secured Parly and the tenants of sach Property
other than any such rights arising in connection with any fraud or
eriminal offence committed by any of those persons in respect of any
Property or any Property Insurance; and

(i) & loss payee clause under which the Security Agent is named a8
first loss pavee in respect of any claim or series of connected claims
in excess of £50,000 (other than in respect of any claim urkler any
public iability and third party liability Insurances);

(b) each insurer must give at least 30 days' notice to the Security Agent if it

proposes o,

{iy repudiate, rescind or cancel any Property Insurance;
(iy  freat any Properly insurance as avoided in whole or in part;

(i} trest any Properly insurance as expired due to non-payment of
premiun; or

(ivi otherwlise decline any claim under any Insurance by or on behalf of
any insured parly,

and, in respect of paragraph (i)} above, must in the notice give the Security

Agent the opporiunity to rectify any such non-payment of premium within

the notice period; and

(¢)  the relevant Company must be free to assign or otherwise grant Securlty

over all amounts payable to it under each of ils Insurances and all its rights
in connection with those amounts in favour of the Security Agent.

Each Company must use all reasonable endeavours 1o ensure that the Security
Agent receives copies of the Property Insurances, receipts for the payment of
premiums for insurance and any information in connection with the Insurances
and claims under them which the Security Agent may reasonably require.

Each Company raust:
{a) comply with the terms of the Property insuranceas;

(b)  notdo or parmit anything to be done which may make void or voidable any
of ihe Property Insurances, and

(¢} womply with all reasonable risk improvermnent requirements of its insurers.

Each Company must ensure that:

(a) each premium for the Property Insurances is pald within the period
permitted for payment of that premium; and

by  all other things necessary are done so as o keap each of the Insurances
in force.

If a Company fails to comply with any term of this Clause 7.9, the Securily Agent
may, at the expense of the Obligors, effect any insurance and generally do such
things and take such other action as the Agent may reasonably consider
necessary or desirable to prevent or remedy any breach of this Clause 7.8

7.40 Environmental matters

7.10.1

EFach Company must:

ta) comply and ensure that any relevant third party complies with all
Envirenmental Law; and
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8.2

8.3
8.4

8.5

8.8

{b} implement procedures to monitor compliance with and to prevent liability
under any Environmental Law applicable to it or a Property,

whare failure 1o do so has or s reasonably likely to have & Material Adverse Effect
or result in any liability for a Finance Parly.

7.10.2 Fach Company must, promptly upon becoming aware, notify the Security Agent
aof:

{a} any Environmental Claim started, or to its knowledge, threatened; or
(b} any circumsiances reasonably likely to resull in an Environmantal Claim;

7.10.3 Each Company must indemnlfy each Secured Party against any loss or liability
which:

{a) that Secured Parly incurs as a result of any actual or alleged breach of any
Envirenmental Law by any person; and

{p)  would not have arisen if a Finance Docurnent had not been entered inlo,
uniess i is caused by that Secured Party's gross negligence or wilful miscondust.
MATERIAL CONTRACTS
Each Company must:

8.1.1 obsarve and perform all its obligations under the Material Contracts;

8.1.2 not terminate or materially amend any Material Contract;

3.1.3 enforce the obiigations of each other party to any of its Material Contracts; and
8.1.4 notify the Security Agent of any material breach of any of its Malerial Contracts

by any party fo them.
The Securily Agent appoints each Company as its agent for:

8.2.1 administering and coliecting all amounts payable to thal Company under the
Material Contracts; and

822 at that Company's own expense, taking any enforcement action and legal or other
oroceedings necessary or that the Security Agent requires for collection of all
amounts payabla to that Company under the Malsrial Coniracis,

in each case for the benefit of the Sscured Parligs and following any directions given by the
Security Agent from time to time. Each Company accepts that appointment.

The Security Agent may terminate the agency under clause 8.2 at any time.

While the agency in clause 8.2 continues, no Company will hold itself out to third parties as
agent of the Security Agent other than for the purposes it is appointed for.

Mo Company may, without the Security Agent's prior written consent:

B.5.1 sxarcise (or allow any other person o exercise) sei-off against any amounts
payable to that Company under the Matgrial Contracts;

852 sell, asslgn, charge, factor or discount of in any other manner deal with any of
the amounts payable to that Company undar the Material Contracis;

853 extend the due date for payment of any amounts payable to that Company under
the Maierial Contracts; or

854 waive any right of recovery nor fall fo do anything which may delay or prejudics
recovery of any amounts payable to that Company under the Material Contracts.

All amounts payable to a Company under the Material Contracts collected under clause 8.2:

B.6.1 will be held on trust for the Security Agent; and

B.6.2 if the Sscurity Agent requests, be promptly paid into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
directs.
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8.1
.2

10.
10.1

10.2
10.3

10.4

10.5

11.

12,
121

12.2

INBURANCE
Each Company will collect all money payable to it under the Insurance.

All monay collected under clause 2.1

9.2.1 wilt be hald on trust for the Ssourity Agent; and

9.2.2 if the Security Agent requests, be promptly pald into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
diracts.

RECEIVABLES

The Security Agent appoints each Company as its agent for:

10.1.1 adminisiering and collecting all of that Company's Receivables; and

10.1.2 at that Company's own expense, taking any enforcement action and leqgal or other

proceedings necessary or that the Securlty Agent requires for collection of that
Company's Recalvables,

in each case for the benefit of the Secured Parties and following any directions given by the
Security Agent from time to fime. Each Company accepts that appointment.

The Security Agent may terminate the agency under clause 10.1 at any tims.

While the agency in clause 10.1 continues, no Company will hold itself out to third parties as
agent of the Security Agent other than for the purposes it is appointed for.

No Company may, without the Security Agent's prior written consent:

10.4.1 exercise {or allow any other person lo exercise) set-off against any of that
Company’s Recelvables;

10.4.2 sall, assign, charge, factor or discount or in any other manner deal with any of
that Company's Receivables;

10.4.3 sxtend the due date for payment of any of that Company's Receivables; of

10.4.4 waive any right of recovery nor fail to do anything which may delay or prejudice

recovery of any of that Company's Receivables.

All Receivables collected under clause 0.1

10.51 will be heid on trust for the Security Agent; and

10.5.2 if the Security Agent requests, be promptly paid into any bark account reguired
by the Faciiity Agreement or otherwise any bank account the Securily Agsni
directs.

BLOCKED ACCOUNTS

Mo Company may attempt or be entilled to withdraw {or direct any transfer of} any money in
the Blocked Accounts without the prior written consent of the Security Agent or as permitted
under the Facllity Agreement.

NEW PROPERTY
it after the date of this deed, a Company acquires any Properly {New Property) it must:
12.4.1 notify the Security Agent immediately;

12.1.2 promptly on the Security Agent's request and at that Company's cost, execuie
and deliver to the Security Agent & legal mortgage (or, in the case of New
Property situated in Scotland, standard security) in favour of the Securily Agent
over that New Property in any form which the Security Agent may require; and

1213 complets any registration requirements or notices that the Security Agent
requires in respect of this Security or such legal charge (cr standard security).

If any New Properly is leasehold property requiring the landiord's consent for the relevant
Company to perform any of its obligations under this clause 12, that Company is not required
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13.

13.1

132

13.3

13.4

135
13.6

13.7

i4.
14.1

14.2

14.3

14.4

to perform that obligation until it has obtained the landiord's consent. The relevant Company
will use its reasonable endeavours o obtain that consent.

MATERIAL INTELLECTUAL PROPERTY
Each Company must:

take all necessary action to safeguard and maintain present and future rights In, or relating to,
the Material Inteliectual Property including by complying with all laws and obligations relating
to those rights, and by paying all applicable renewal fees, licence fees and other oulgoings.

properly register, and keep registerad, all Material intellectual Property (along with any related
assignments, licences and maorlgages that can be registerad),

not allow any disclaimer, condition, restriction, memorandum or other thing to be entersd on
the registration of any trade mark that forms part of the Material Intsliectual Property;

take all reasonable steps {including commencing legal proceedings) necessary to safeguard
and maintain the validity, reputation, integrity, registration or subsistence of the Material
intellectual Property and not allow it to be used in such a way that it is at risk of becoming
genaric,

not permit any Material intellectual Property to be abandoned, cancelled or to lapse;

when reasonably requested, promptly provide the Security Agent with a comprenensive,
detailed and up-ta-date record of aii Material Intellectual Property, and

inform the Security Agent if it becomes aware of any infringsment of, or challenge to, the
fdaterial Intellectual Property and take {or permit the Security Agent to take, in the nams and
at the expenss of the Companies) whatever action s necessary o prevent that infringement,
defeat that challenge andfor to recover damages or an account of profits.

SECURITIES
Until this Security Is enforceable under clause 18

14.1.1 the voling rights, powers and other rights in respect of the Securilies will be
exerciged:

{a) by the relevant Company; or

(b} i exercisable by the Security Agent, in any manner which the relevant
Company may direct the Security Agent in writing; and

14.1.2 all dividends, distributions or other income paid or payable in relation to any of
the Securities may be received by the relevant Company,

When this Security has become enforcaable under clauss 1%

14.2.1 provided that the Security Agent has given notice to the relevant Campany that it
intends to exercise its rights under this clause 14.2.1, the Security Agent may
exercise (in the relevant Company's name without further consent}, any voling
rights and other powers or rights exercisable by the registered holder or bearer
of the Securities; and

14.2.2 all dividends, distributions, or other income paid or payable in relalion 1o the
Securities received by or for the relevant Company will be held on trust for the
Secured Parties and promptly transferred to the Security Agent or as the Security
Agent direcis.

The exercise of voling rights and other powers or rights under clause 14.2.1 is for the purpose
of preserving the value of this Security or facilitating the realisation of it.

The Security Agent is not under any duty to

14.4.1 ensure any monay payable relating to the Securities is paid or received;
14.4.2 verify that the correct amounts are paid or received; or
1443 take any action relating o the taking up of any {or any cffer of ary) stocks, shares,

rights, money or other property paid, distributed, accruing or offered at any time

#13291B54Bvi<ACTIVE> - Beachbrook Guarantze and Debenturs- Lakes- FikAL

17



14.5

14.6

15.
151

15.2

483

15.4

183

by way of interesi, dividend, redemption, bonus, rights, preference, option,
warrant or otherwise on or relating to, or in substitulion for, any of those
Securities.

Despite anything to the contrary contained in this deed, the relevant Company remains able
to observe and perform all conditions and obligations assumed by it relating to the Securities,

Each Company indemnifies the Security Agent against any loss or liabllity incurred by the
Security Agent as a consequence of the Security Agent acting on a Company's directions in
respect of any of the Securities.

NOTICE OF SECURITY
insurance

On sxecution of this deed (or in respect of any insurance put in place after the date of this
deed, promptly after it being put in place} and otherwise promptly on request by the Security
Agent from time to time, each Company must immediatsly give notice of assignment under
this Security to each counterparty 1o its Insurance.

Materiat Contracts

On execution of this deed {or in respect of any Material Contract being designated a Material
Contract after the date of this deed, promptly after such designation) and otherwise promptly
on request by the Security Agent from time to time, each Company must immediately give
notice of assignment under this Security to sach of the other parties to its Material Conlracts
{or other parties to any guarantee or Security Interest for the performance of any of its Material
Caontracts).

Bank Accounts

On

15.3.1 execution of this deed;

15.3.2 the apening of any Bank Account;

15.3.3 the designation of any Bank Account as a Blocked Account; and
15,34 request by the Security Agent from time to time,

sach Company must immesdiately give notice of this Security to any bank or financial institution
that it holds a Bank Account with.

Equipment

Each Company must immediately prominently affix or indorse (ais appropriate} a notice of this
Security on any of its Material Equipment:

15.4.1 on execution of this deed; or

15.4.2 in respect of any Material Equipment obtained by that Company after the date of
this deed, promptly after it being oblained;

15.4.3 in respect of any Equipment designated Material Equipment after the date of this
deed, prompily after such designation; and

16.4.4 otherwise promptly on request by the Security Agent from time o time,

and not allow that notice to be removed, obscured or defaced.

Form of Notice and Acknowledgement

18.5.1 Each Company must use reasonable endeavours to ensure thet each addressee
of a notice under this clause 15 promptly provides an acknowledgement of receipt
0 the Securify Agent.

158.5.2 YWhers, at the date of this deed, the addressee of @ notice in respect of a Material

Contract under this clause 15 is also a Party (in any capacity}), that Party's
execution of this deed will be deemed Its acknowledgement of such nolice {in its
capacity as addressee of that notice) and its confirmation of the matters in the
retevant form of acknowledgemeant,
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18.
16.4

18.2

16.3

17
174

17.2

18

181

18.2

i9.
19.1

18.2

15.5.3 Any notice or acknowledgement referred to in this clause 15 will bs in the form
contained in schedule 7 or any other form approved by the Securily Agsnt in
writing,

DEPOSIT OF DOCUMENTS

immediately on the date of this deed (or, if received by a Company later, promptly on receipt),
sach Company must deposit with the Security Agent:

16.1.1 ali cerificates, deeds and documents of title or evidence of cwnership of ifs
Charged Assets,

16.1.2 all policy documents relating to its Insurances;

16.1.3 original or cartified frue coples of &l its Material Contracts;

15.14 copies of all reports, nofices, circulars, accounts, invoices, certificates or other

materal communications received relating to its Charged Assets; and

16.1.5 executed transfers of its Subsidiary Shares {and any of iis other Securities if
required by the Security Agent) with the name of the transferse left blank,

unless, in each case, the Security Agent confirms otherwise in writing.

Each Company must deposit with the Security Agent all other documents relating to iis
Charged Assels that the Security Agent reasonably requires from time to time.

At any time, the Security Agent may complete the instruments of transfer of the Subsidiary
Shares {and any cther Securiies) and register the Subsidiary Shares {and those Securities)
in its own name of in the name of any nomines ar (following an Event of Defaull) any fransferee
selacted by it.

THE LAND REGISTRY

Subject to Clause 17.2, each Company shall appiy 1o the HM Land Registry for the following
restriction o be entered on to the Register of Title {o any Property now or in the future owned
by a Company and each Company consents {o such restriction being entered on the Register
of Title relating to any of s Property registered at HM Land Registry. The restriction will be as
folicwsa:

"No disposition of the registersd esiate by the propriglor of the registered estate iz lo be
registered without a written consent signed by the proprietor for the time being of the charge
dated [#] in favour of Affer Domus Trustess (UK} Limited (as security agent) referred to in the
charges register or thelr conveyancer {Standard Form P)L"

The Original Company shall only be abliged to comply with the provisions of Clause 17.1 in
respect of the Distiliery Leaseholds if the Retained Commitment {as defined in the Facility
Agreement} has not been utilised by the date faliing 6 Months after the Facility Agresment for
the purpose of acquiring the Distillery Freehold Property {as defined in the Facility Agreement)
and the provisions of clause 13.21 of the Facliity Agresment apply.

FURTHER ADVANCES

Subject to the Facility Agreement, the Lenders are obliged to make further advances (and that
obligation is deemed to be incorporated into this deed) and this Security secures those further
advances.

Each Company consents to a notice being entered on the Register of Title relating 1o any
Property registered at HM Land Registry that there is an obligation to make further advances
in rospect of this Security.

WHEN SECURITY BECOMES ENFORCEABLE

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

After this Security has become enforceabls, the Securily Agent may enforce all or any part of
itin any manner it sees fit.
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18.3

19.4

20.
20.1

20.2

0.3

21.
211

The powsr of sale and other powers conferred by section 101 LPA, as amended by this deed,
will be immediately exercisable at any time after this Security has become enforceable.

For the purposes of all powers implied by statute, the Secured Liabllities are deemed to have
hecome due and payabie on the date of this desd.

ENFORCEMENT OF SECURITY

General

2011 Section 103 LPA {resiricting the power of sale) and section 93 LPA (restricting
the right of consolidation) do not apply to this Security.

20.1.2 The Security Agent's slatulory powers of leasing are extended so 8s 1o authorise

the Security Agent fo lease, make agreements for loases, sccept surrenders of
leases and grant options as the Security Agent considers suiiable, without the
need to comply with any provision of section 98 or section 100 LPA.

20.1.3 No person dealing with any Secured Parly need enguire:
{a) whether the Secursd Liabilifies have become payable;
{by  whether any power a Secured Party is exercising or trying to gxercise.
{i) has become exercisable; or
(i) is being exercised properly;

(¢}  whether any money remains due by any Company o any Secured Party,
of

(dy  how any money paid to that Secured Party will be applied.

No liability as mortgagee in possession

Mo Secured Parly will be ligble, by reason of entering into possession of a Charged Asset, {0
account as mortgages in possession or for any Inss on realisation ar for any default or omission
for which a morigages In possession might be liable.

Privileges

Each Secured Parly is entitled to all the rights, powers, privileges and immunities conferrad
by the LPA on morigagess and receivers properly appointed under the LPPA, except that
section 103 LPA does not apply.

RECEIVER
Appolintment, Remuneration and Removal of Receiver

21119 Except as provided below, the Security Agent or any Delegate may appoint any
one or move persons to be a Receiver of the Charged Assets I

{(a) this Security has become snforceable under clause 19 or
{b)  the relevant Gompany asks the Security Agent to do so atany lime.

21.1.2 Ay appointment under clause 21.1.1 may be by deed, under seal or in writing
under its hand.

21.1.3 Except as provided below, any rastriction imposed by law on the right of a
mortgagee to appoint & Receiver {including under section 108(1} LPA) does not
apply to this deed.

21.1.4 The Security Agent is not entitled to appoint a2 Receiver solely as a result of the

obtaining of a moratorium (or anything done with a view 1o obtaining a
moratorium) under Part A1 Insolvency Act other than in respect of a floating
charge referred to in subsection (4) of section AS2 of Part A1 Insolvency Act.

21.1.8 The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) Insolvency Act) over the Charged Assets # the Security Agent I8
prohibited from doing so by section 72A Insolvency Act and no exception to the
prohibition on appointing an administrative receiver applias.
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21.2

21.3

22.
224

22.2

22.3

224

225

2118 Tha Security Agent may fix the remunaration of any Recelver appointed by it and
the maximum rate specified in section 108(8) LPA wili not apply.

21.1.7 The Security Agent may remove any Recelver appointed by it and appoint & new
Receiver in hia place. If there is more than one Receiver, they will have power {o
act individually {unless the deeds or olher instruments appointing them say

otharwisel.
Agent of the Company
2121 A Receiver will b deemad o be the agent of the relsvant Company for all

purposes and accordingly will be deemed to be In the same position as a
Receiver properly appointsd by a morigagse under the LPA. The relevant
Company is responsible for any contracts, engagements, acts, omissions,
defaulis and losses of 2 Receiver and for any liabilities incurred by a Receiver.

2122 No Secured Party will incur any Fability {elther 1o a Company or o any other
person) by reason of the appointment of a Recelver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discrefion conferrad by this deed
{either expressly or impliedly) or by law on a Receiver may, after this Security becomes
enforceable under clause 19, be exercised by the Security Agent or any Delegate in relation
to any Charged Asset whather or not a Receiver has been appointed.

POWERS OF RECEIVER
General
2211 A Receiver has all of the rights, powers and discretions set outf below in this

clause 22 in addition to those conferred on i by any law {but without any of the
restrictions on the exercise of thuse powers impoesad by the LPA or the Insolvancy
Acth, This includes:

{a) all the rights, powers and discretions conferrad on an administrative
receiver under the Insolvency Act, even though he may not be an
adminisirative receiver; and

{5 otherwise, all the rights, powers and discretions conferred on a receiver (or
a recalver and manager) under the LPA and the Insolvency Act.

22.1.2 if there s more than one Recelver holding office at tha same time, sach Recelver
may (urless the documeant appointing him siates otherwise) exercise all of the
powers conferred on a Receiver under this desd individually and to the exclusion
of any other Recelver.

Possession

A Recsiver may take immediate possession of, collect and get in the Charged Assets andfor
income for which he was appointed.

Carry on business
A Receiver may manage the Charged Assets and the business of the relevant Company.
Employees

2241 A Receiver may appoint and discharge managers, officers, agenis, accountants,
servants, workmen and others {including his partners and firms) for the purposes
of this dead on any terms {as io remuneration or otherwise) he considers sultable,

224.2 A Receiver may discharge any person appointed by the relevant Company.
Borrow mongy

A Receiver may raise and borrow money either unsecured or on the security of any Charged
Agset either in priority to this Security or otherwise and generally on any terms and for
whatever purpose he considers suitabls.
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226

227

22.8

22.9

2210

2211

2212

2213

2214

Sale of gssets

22.6.1 A Receiver may (or may agree to) sell, exchange, convert into maney and realise
any Charged Asset by public auction of private contract and generally in any
manner and on any terms he considers suitable.

22.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in g fump sum or by
instalments spread over any pariod he considers suitable.

22.83 Fixtures, {other than those belonging 1o a landlord), may be severed and soid
separately from the relevant Property without the consent of the relevant
Company.

L.eases

2274 A Receiver may {or may agree to} let any Property for any term and at any rent

{with or without a premium) he considers sultable and may accept a surrender of
any lease or tenancy of any Properly on any terms he considers suifable
{including the payment of money 1o & lessee or tenant on a surrender).

22.7.2 A Receiver may operate any rent review clause for any Property and apply for
any new or extended leasa,

Compromise

A Receiver may setlls, adjust, refer to arbifration, compromise and arrange any Claim,
account, dispute, guestion or demand with or by any person who is or claims to be a creditor
of ihe relevant Company or relating in any way to any Charged Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Charged Asset he considers sultable.

Receipts

22101 A Receiver may give a valid receipt for any mongys and exacute any assurance
or thing which may be proper or desirable for realising any Charged Asset.

22102 Only money actually paid by a Racelver to the Security Agent in salisfaction or

discharge of the Sscured Liabilities may he applied by the Security Agent in
satisfaction of the Securad Liabilities.

22,103 No Secured Party needs to take any particular action ralating to the Receivables.

Subsidiariss

A Receiver may form a subsidiary of the relevant Company and transfer any Charged Asset
to that subsidiary.

Delegation

A Receiver may delegate his powers in accordance with this deed.
Lending

A Receiver may lend money or advance credit o any person,
Protection of assels

A Receiver may:

22.14.1 carry out any repair or put in place any insurance and do any cther act which the
relevant Company might do in the ordinary conduct of its business {o protect or
improve any Charged Asset;

22142 commencs andfor complete any building operation; and

22.14.3 apply for and maintain any planning permission, building reguiation approval or
any other Authorisation,

in each case as he considers suitable,
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2215

22.16

2297

2218

22.19

22.20

22.21

23.
23.1

23.2

(ther powers
A Receiver may,

22181 do all other acts and things he considers necessary or desirable for realising any
Charged Asset or incidental or conducive to any of the rights, powers or
discretions conferred on & Recelver under or by virtue of this deed or law,

22.15.2 exercise in relation to any Charged Asset all the powers, authorities and things
he would be capable of axercising if he were the absolule beneficial owner of that
Charged Asset;

#2183 agree lo any arrangement or compromise he considers suitable and do any other
things incidental or conducive to any of his other powers; and

22,154 use the name of the relevant Company for any of the above purposes.

in making any disposal a Secured Party may accept, as consideration, cash, shares, loan
capital or other obligations on any terms he may agrae, Any contract for disposal may conlain
conditions excluding or restricting the personal liability of any Secured Party.

No Secured Party will be Hable for:

221471 the Charged Aszels; or

2217.2 any lass or damage which arises out of the:
{a) exarcise
(b}  attempled exercise; of
() fallure to exercise,

any of their respective powers, unless the loss or damage is caused by his gross
negligence or wilful misconduct.

Mo Secured Party will be liable to any Company for the manner in which they deal or fail to
deal with the Receivables,

Without prejudice to the generality of clause 22.17, entry into posseassion of the Charged
Assels will nol make the Ssourity Agent or any Receiver or Delegale liable to account as
mortgagee in possession. if the Security Agent or any Receiver or Delegate enters into
possession of the Charged Assets, he may, at any time at his discretion, go out of possession.

All or any of the powers which a Recelver has under this deed may be exercised by the
Security Agent or any Delegate without first appeinting a Recelver or despite the appointment
of any Recelver,

Except to the extent provided by law, an insolvency event for 8 Company will not affect any
powers described in this clause 22.

FINANCIAL COLLATERAL
To the extent that:
23.1.1 any of the Charged Asssts constitute Financial Collateral; and

23.1.2 ihis geed and the obligations of 2 Company under this deed constitute a Security
Financlal Collateral Arrangement,

the Security Agent has the right, at any time after this Security becomes enforceable under
clause 19, to appropriate all or any of those Charged Assetls in or towards the payment or
discharge of the Secured Liabilities in any order the Security Agent, in its absolute discretion,
determines.

The value of any Charged Assets appropriated under clause 23.1 ia!

23.2.1 if it is listed on a recognised exchange, the value at which it could have been sold
on the exchange st the date of appropriation;

2322 in the case of cash, the amount of cash appropriated; or
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233

23.4

24,
24.1

24.2

24.3

25,
2541

25.2

253

2323 in any other case, such value as determined by any method the Security Agent
reasonably selects (inciuding independent valuation).

Each Company agrees that any of its Charged Assets that are Financial Collateral may, at the
Security Agent's option, be held or designated so they are under the control of the Security
Agent for all purposes of the Financial Collateral Regulations,

£ach Company agrees that the methods of valuation provided for in clause 23.2 are
commercially reasonable for the purposas of the Financial Collateral Regulations,

APBLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

All amounts from time to time recelved or recovered by the Security Agent or any Receiver or
Delegate pursuant to the terms of this deed or in connection with the realisation or enforcement
of all or any part of this Security shall be held by the Security Agent on trusi to apply them at
any time as the Security Agent {in its discretion) sees fit, to the extent permitted by applicable
{aw, in the following order

24.1.1 in discharging any sums owing to the Security Agent, any Receiver or any
Delegate;
2412 in payment of all costs and expenses incurred by any Securad Party in connastion

with any realisation or enforcement of this Security taken in accordance with the
terms of this desd or any other Finance Document; and

24.1.3 in payment to the Agent for application in accordance with Condltion 10.5 (Partial
Paymenis).

Until the Secured Liabilities have been irrevocably paid in full, each Secured Parly (or any
trustee or agent on its behalf) may:

24.2.1 refrain from applying or enforcing any other money, Security Interest or rights
held or received by that Secured Party {or any trustse or agent on its behalf} in
respect of those amounts, or apply and enforce them in any manner and order it
chooses (whether against those amounts or otherwise) and no Company shall be
entitled to {he benefit of them; and

2422 hold In an interast-bearing suspense account any money received from any
Company or on account of any Company's liability under this deed.

If this Security or the Guarantee is enforced af 2 time when no amount is due under the
Finance Decuments but at a time when amounts may or will bacome due, 2 Securad Party
may pay the proceeds of any recoveries or other proceeds of enforcement inle a suspense

acootint.
SECURITY AND GUARANTEE PROTECTIONS

Continuing

This Security is a continuing securily and extends o the ultimate balance of the Secured
Liabliites owing by the relevant Company regardless of any intermediate payment or
discharge i whole or in part or any other matier or thing.

The Guarantee is a continuing guaraniee and extends to the ultimate halance of sums payable

by any other Company under or in connection with the Finance Docurments regardiess of any
intermadiate payment or discharge in whole or in part or any other matter or thing.

Mo merger

25.3.1 This Security and the Guarantee are in addition to, and independent of, any other
Security Interest, guarantee or indemnity that the Security Agent holds at any
time for any of the Secured Liabilities.

253.2 No prior Security Interest held by the Security Agent over the Charged Assets will
merge with this Security or the Guarantee.
283.3 This Security and the Guaraniee may be enforced against sach Company without

first having recourse 1o any other rights of any Secursd Party.
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254 Remedies and Waivers

2541 No single or partial exercise, or non-exercise or non-enforcement of any right or
remady provided by this deed or by law prevents or restricts any further or other
exercise or enforcement of that {or any other} right or remedy.

£5.4.2 Mo failure to exercise, nor any delay in exercising any right or remedy under a
Finance Document shall operale as a waiver of any such right or remedy or
constitute an slection to affirm any Finance Document. No election to affirm any
Finance Document on the part of any Secured Party shall be effective unless itis
in swriting.

2543 The rights and remedies of the Secured Parties under this deed are cumulative
and not exclusive of any rights or remedies provided by law.

254.4 Rainstatement

254.5 if the Security Agent considers that an amount paid to a Secured Party under a
Finance Document is capable of being avoided or otherwise set aside on the
iquication or administration of the payer or otherwise, then that amount will not
he congiderad to have been irevocably paid for the purposes of this deed.

2548 if any releass, discharge ar arrangement (whether in respect of the obligations of
any Company or any guarantee or Securily Interest given for those obligations or
otherwise) is made by a Secured Party in whole or in part on the basis of any
payment, guarantee, Security Interest or other disposition which is avoided or
must be restored in insolvency, liquidation, administration or otherwise, without
fimitation, then the liability of 2ach Company under this deed will continue or ba
reinstated as if the discharge, release or arrangement had not occurred.

255 Redemptiion of prior charges

2551 When this Security has become enforceable under clause 13, the Security Agent
may, at the sole cost of the Companies {payable to the Becurity Agent on
demand):

{a} redeem any prior Security Interest over any Charged Asset; and/or
(b}  ensure the transfer of that Security Interest to itself; and/or

{¢c) setie and pass the accounts of any prior morigagee, chargee or
encumbrancer which, once so seftled and passed, will ba final and binding
on each Company.

25.5.2 Each Company must pay fo the Security Agent, immediately on demand, the
costs and expenses incurred by the Security Agent in connection with any such
redemption andior transfer, inciuding the payment of any principal or interest.

258 Waiver of defences

The obligations of each Company under this deed will not be affected by any act, omission,
matter or thing which but for this clause 25.6, might reduce, release or prajudice any of its
ohligations under this deed {whether or not any Company or any Secured Parly knows about

it} including:

25.6.1 any time, waiver or congent granted to, or composition with, any Company or any
other person;

258.2 any fallure or delay in exercising a right of remedy under this dead;

2563 the release of any other Company or any other person under the terms of any

composition or arrangement;

256.4 the taking, variation, compromise, exchange, renewal or release of, or refusal or
naglect to perfect, take up or enforce, any rights against, or Security Interest over
assels of, any Company or any other person or any non-presentation or non-
ohservance of any formality or other requirement in respect of any instrument or
any faflure to realise the full value of any Security Interest;
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257

258

259

2565 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Company or any other parson;

2566 any amendment, novation, supplement, extension, restatement {howsever
fundamenial and whether or not more onerous) or replacement of a Finance
Document or any other document or Security Interest including any change in the
purpose of, any extension of or increase in any facility or the addition of any new
facility or other document, guarantee or Security Interest;

2587 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or Securily Interest; or

2568 any Insolvency or similar proceedings.

Intent

Without prejudice to the generality of clause 25.6, sach Company exprassly confirms that it
intends that the Guarantee shall extend from time to time to any (however fundamentai}
variation, increase, extension or addition of or to any of the Finance Documents andfor any
facility or amount made available under any of the Finance Daocurments for the purposes of or
in connection with any of the following: business acquisitions of any nature; increasing working
capital; snabling investor distributions o be mads; carrying out restructurings; refinancing
existing facilities; refinancing any other indebiedness; making facilities availzble 1o new
borrowears; any other variation or extension of the purposes for which any such facility or
amount might be made available from time to time; and any fees, costs andfor expenses
associated with any of the foregoing.

immeadiate recourse

Each Company waives any right it may have of first raquiring any Secured Parly (or any truslee
or agent on its behalf) to proceed against or enforce any other rights or Securily Interest or
claim payment from any person before claiming from that Company under the Guarantee. This
waiver applies irespective of any law or any provision of a Finance Document o the conlrary.

Deferral of Rights

2591 Until sl amounts which may be or become payable in raspect of the Secured
Liabilities have been irrevocably paid in full and unless the Securily Agent
otherwise directs, no Company will exercise any rights it may have by reason of
performance by it of its obligations under the Finance Documents or by reason of
any amount being payable, or liability arising, under this desd:

(a) to be indemnified by or otherwise claim any right of contribution from any
other Company or guarantor of any Company's obligations under the
Finance Documenis;

{b) totake the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Secured PFarties under the Finance
Documents or of any other guarantee or Security Interest {aken pursuant
to, or in connaction with, the Finance Docurnents by any Secured Party;

(c} to bring legal or othar proceedings for an order requiring any Company to
make any payment, or perform any Secured Liability or any other obligation
in respsct of which the Guarantee has been given;

{d) toexercise any right of set-off against any Company,; and/or

{e) to claim or prove as a creditor of any Company in compelition with any
Secured Party.

2592 If a Company receives any benefit, payment or distribution in relation to such
rights it shall hold that benefil, payment or distribution to the extent necessary {0
erable all amounts which may be or become payable to the Secured Parties ko
the Companies under or in connection with the Finance Documents o be repald
in full on trust for the Secured Parties and shall promptly pay or iransfer the same
io the Security Agent or as the Security Agent may direct for application in
accordance with clause 24,
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25.10

25.11

26,
261

282

283

Release of Company's right of contribution

If any Company (2 Retiring Company) ceases {0 be a Company under the terms of the
Finance Documents for the purpose of any sale or other disposal of that Retiring Company
then on the date such Reliring Company ceases to be a Company:

25104 that Ratiing Company is released by each other Company from any llability
{whether past, present or future and whether actual or cantingent) to make a
contribution to any other Company arising by reascn of the performance by any
other Company of its obligations under the Finance Documents: and

25.10.2 each other Company walves any rights it may have by reason of the performancs
of its ohiigations under the Finance Documents {o take the benefit (in whole or in
part and whether by way of subrogation or otherwise) of any rights of the Security
Agent under any Finance Document or of any other Security interest ar guarantee
taken under, or in connection with, any Finance Document where such rights,
Security Interest or guarantee are granied by or relating 1o the assets of the
Retiring Company.

New Accounts

2511.1 if any Secured Party receives notice of any subsequent Security Interest or other
interest affecting any Charged Asset, it may open a new account for the relevant
Company in its books.

25.11.2 If that Secured Party does not open a new account, it will nevertheless be treatad
as if it had dane so at the time when it recelved or was desmed o have recelved
natice of that Security Interast.

2511.3 As from that time all payments made to that Secured Parly will be credited or be
treated as having been credited to the new account and wili not operate Io raduce
any Securad Liability.

COSTS, EXPENSES AND INDEMNITIES
Documentation costs

Each Compary must on demand pay the Indemnified Parties all reasonable cosis and
expenses, including reasonable legal, valuation, accountancy and consultancy fees (and VAT}
incurred by any of them relating 1o

26.1.1 the negotiation, preparation, execution and completion of this deed, or any of the
documents referred to in this deed; and

258.1.2 any actua! or proposed amendment, replacement, restatement or extension of,
or any waiver of consent under, this deed or any of the documents referred to in
this deed.

Enforcement Costs

Each Company must reimburse any Indemnified Party on demand for all Losses incurred as
a result of the enforcement, attempted enforcement or preservation of any of their rights under:

2621 this deed; or
2622 any of the documents referred to in this deed.
Further Indemnity

28.3.1 Each Company must, on demand, indemnify the Indemnified Parties for all
Claims and Losses which may be incurred by or made against any of them at any
time ralating to or arising directly or indirectly cut of:

{a) afailure by 2 Company to pay any amount due under this deed on its dus
date;

(b}  taking, holding, protection or enforcement of this Security or the
Guarantes;
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26.4

265

27.
271

27.2

27.3

274

(c) acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and appropriately authorised;

{d} instructing lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts as pemiitted under the Finance
Documents;

{e) anydefault by a Company in the performance of any of its other obligations
under the Finance Documeants,;

()  the exercise of any of the rights, powers, disgredions, authorities and
remedies vested in any Indemnified Party by this deed or by law;

g} any actual or alleged breach of any law or regulation {including any
Enwvironmental Law) by any person which would not have arisen if this deed

had not been enterad info;

My any misconduct, omission or default by any substitute or delegate under
clause 31.3; and

{ acting as Security Agent, Receiver or Delegate under this desd or which
otherwise relates to any of the Charged Assets {otherwise, in each case,
than by reason of the relevant Indemnified Parly's gross negligence or
witful misconduct),

26.3.2 Each Company expressly acknowledges and agress that the continuation of its
indemnity obligations undar this clause 28,3 will not be prejudiced by any release
of this Security or the Guarantee or disposal of any Charged Assel.

26.3.3 Each Indemnified Party may, in priority to any payment to the other Secured
Parties, indemnify ilself out of the Charged Assets in respect of, and pay and
retain, all sums necessary to give sffect to the indemnity in this clause 26.3 and
shall have a lien on this Security and the Guarantes and the proceeds of the
enforcement of this Security and the Guaraniee for all money payable to i

Mo liabHity

No Indemnified Party will in any way be llable or responsible for any loss or fabillty of any kind
arising from any act or omission by that indemnified Party {whether as morlgagee in
possession or otherwise) relating to the Charged Assets, except to the extent caused by its
own negligence or wilfui misconduct.

Stamp Duty costs

Each Company must pay all present and fulure stamp, registration and similar taxes or
charges which may be payable, or determined to be pavable, as a resull of the execution,
delivery, performance or enforcement of this deed or any judgment given relating to this deed.
PAYMENTS

Subiect to clause 27.2, all payments to be made by a Company under this deed, must be
made:

2714 in immediately available funds to any account the Security Agent chooses; and

2712 free and clear of, and without any deduction for, or on account of, any set-off or
counterclaim or, except to the extent required by law, any deduction en acoount
of any Tax.

If a Company Is legally required to withhold or deduct any Tax from any payment under this
deed, that sum must be increased so as to result in the receipt by the Security Agent of a net
amount equal 1o the full amount expressed to be payable under this deed.

Any demand, notification or certificate given by the Security Agent specifying amounts due
and payable under or relating to this deed shall, in the absence of manifest error, be conclusive
and binding on the Companies.

if a Company falls to pay any amount payable by it under this deed on itz due date, interast
shall acerue on the averdue amount from the due dale up to the date of actual payment {both
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28
2581

28.2

283

29.

30
30.1

30.2

30.3

before and after judgment) at the Default Rate. Any interest accruing under this Clause 27.4
shall be Immediately payable by the relevant Company on damand by the Security Agent.

CURRENCY
Conversion

All morey received or held by the Security Agent or any Receiver or Delegate under this deed
may be converted from s existing currency into any other currency the Security Agent
considers necessary to dischargs the Secured Liabilities or any other sum payable under this
deed in that other currensy at & market rate of exchange then prevailing,

No Discharge

Mo payment to the Security Agent (whether under any judgment or court order or in the
liquidation or dissolution of a Company or otherwise) will discharge any obligation or liability
of any Company, unless and until the Security Agent has received payment in full in the
currency in which the obiigation or fiability was incurrsd and, to the extent that the amount of
any such payment shali on actual conversion inte such currency fall short of such obligation
or liability expressed in that currency, the Security Agent has a further separate cause of action
in relation {o the shortfall and is entitled to enforce this Security and the Guarantes {o recover
the amount of the shorifall.

Change of Currency

28.3.1 Unless otherwise prohibited by law, If more than one currency r currency unit
are at the same time recogrised by the central bank of any country as the lawful
currency of that country, them:

{a} any reference in this deed to, and any obligations arising under this deed
in, the currency of that country is translated into, or paid in, the currency or
currency unit of that country designated by the Security Agent (after
consultation with the Comparndas); and

(b)Y any translation from one currency or curréncy unit o another is at the
official rate of exchange recognised by the central bank for the conversion
of that currency or currency unit into the other, rounded up or down by the
Security Agent (acling reasonably}.

28.3.2 If & change in any currency of & country ocours, this deed will, to the exient the
Security Agent (acting reasonably and after consultation with the Companies)
specifies to be necessary, be amended to comply with any generally acceptsd
conventions and market praciice in the London interbank market and otherwise
to reflact the change in currency.

SET-OFF BY SECURED PARTY

A Sacured Party may sat off any matured obligation dus from 2 Company under this deed {to
the extent beneficially owned by that Secured Party) against any matured obligation owed by
that Secured Party to that Company, regardless of the place of payment, booking branch or
currency of either obligation. !f the obligations are in different currencies, the Secured Party
may convert either abligation at a market rate of exchange in its usual course of business for
tha purpose of the set-off.

DELEGATION

Any Lender or any Receiver may, at any time, delegate by power of attormmey or otherwise o
any person for any period all or any right, power, authority or discretion exercisable by it under
this deed.

Any such delegation may be made upon any terms and conditions (including the power to sub
delegate) and subject to any restrictions that Lender or that Receiver (as the case may be)
may, in its discretion, think fit.

Neither any Lender nor any Recalver shall be bound to supervise, or be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or default
on the part of, any such delegate or sub delegate.
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31
3t

31.2

31.3

3z

FURTHER ASSURAMNCE AND POWER OF ATTORNEY

Further assurance

3111 Each Company must promptly at its own expense do all such acts or execute all
such documents {including guarantess, indemnities, assignments, transfers,
morigages, charges, notices and instructions) as the Security Agent reasonably
specifies (and in any form the Security Agent reasonabily requires in favour of the
Security Agent or its nomineea(s)):

{a) to perfect this Secwity or for the exercise of any rights, powers and
remedies of the Securlty Agent provided by or under this deed, or by law
{which may include the execution of a morigage, charge, assignment or
other Security Interest over all or any of the Charged Assels or the
execution of 3 guarantee andior indemnity;

(b)  to confer on the Secured Parties Securily Inferests over any moperty and
assets of that Company located in any jurisdiction equivalent or similar {0
the Security interest intended to be conferred by or pursuant o this deed;

andior
(¢} tofacilitate the realisation of the Charged Assats,
.12 Each Company must take all action available to it {including making all filings and

registrations) as may be necessary for the purpose of the creation, perfaction,
protection or maintenance of this Securily.

Remeady

Without prejudice to clause 19, clause 31.3 or any other provision of this deed, if a Company
does not comply with any of its obligations under this deed and that failure is not remedied to
the Security Agent's satisfaction within 10 Business Days of the garlier of:

31.2.1 that Company bacoming aware of such failurs; and
222 the Security Agent notifying that Company that remedy is requirad,

that Company irrevocabtly authorises the Security Agent or any Delegate 1o take any action on
behaif of that Company that is necessary to ensure those obligations are complied with.

Power of attornay

31.3.1 Each Company, by way of security, irrevocably and severally appoinis the
Security Agent, any Delegate and each Receiver (and any Receiver's delegates
or sub-delegates) to be its attorney with the full power and authority of that
Company to comply with any request made of it by the Security Agent under
clause 31.1 to execute, deliver and perfect all deeds, instruments and other
documents in its name and otherwise for that Company and fo do or cause fo be
done all acts and things, in sach case which may be required or which any
attorney may in its absolute discretion deem necessary for carrying out any
obligation of that Company under this deed or generally for enabling the Security
Agent or any Delegate or Receiver (or Receiver's delegates or sub-delegates}ic
axercise the respective powers conferred on them under this deed or by law, in
each case at any time:

(a)  after the occurrence of an Event of Default; or

(b) following that Company failing lo comply with any request within 5
Business Days of such request being mads to itin writing.

31.32 Each Company ratifies and confirms whatever any attorney does or purpotis to
do under its appointment under clause 31.3.1.

TiME DEPOSITS

Without prejudice fo any right of set-off the Security Agent may have under any other Finance
Document or otherwise, if any time deposit matures on ahy acoount a Company has with the
Security Agent within the Security Period when:
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324
32.2

33.
331

33.2

33.3

334

34,
341

34.2

34.3

35.

346,
38.1

36.2

36.3

384

36.5

this Security has become enforceable under clause 19; and
no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which the Security
Agent considers appropriale.

CHANGE TO PARTIES

The Security Agent may assign, charge or transfer all or any part of its rights under this deed
in accordance with the Finance Documents,

Each Company authorises and agress io changes of parties under and in accordance with the
Facility Agresment and authorises the Security Agent to execute on its behalf any document
required to effect the necessary transfer of rights or obligations contemplated by the Facility
Agreement.

Mo Company may assign, transfer, charge, make the subject of & trust or dea! in any other
manner with this deed or any of its rights under this deed or purpor! to do any of ihe same
without the prior written consent of the Security Agent.

Each Company consenis {o the accession to this deed of additional Companies and agress
that any such accession will in no way prejudice this Securlty or the Guarantee or affect the
covenants it has given in this deed.

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party
has no right under the Third Parties Act fo enforce or to enjoy the benefit of any term of this
deed.

Netwithstanding any term of any Finance Document, the consent of any person who s not @
Party is not required 1o rescind or vary this desd at any time.

Any Receiver or Delegate may enforce and enjoy the banefit of any clause which expressly
confers rights on i, subject to clause 34.2 and the provisions of the Third Parties Act,

NGTICES

The provisions of clause 16 {(Notices) of the Facility Agreement are deemed to be incorporated
ime this deed, midatis miutandis, as if they were set gut in full within this deed.

GENERAL

Mo variation fo this deed will be effective unless made in writing and signed by or for all the
Parties. A waiver given or consent granted by the Security Agent under this desd will be
effective only if given in writing and then only in the instance and for the purpose for which it
is given.

Each provision of this deed Is severable and distinct from the others. If at any time any
provision af this deed is or becomes unlawful, Invalid or unenforceabie to any extent or in any
circumstances for any reason, it shall to that extent or in those circumstances be deemed not
o form part of this deed but {except to that extent or in those circumstances in the case of that
provision) the legality, validity and enforceabilily of that and all other provisions of this deed
will it ba affected in any way.

if any provision of this deed is found to be llegal, invalid or unenforceable under clause 36.2
bui would be legal, valid or enforceabls if some part of the provision were deletad, the provision
in guestion will apply with any modifications that may be necessary to make 1t legal, valid or
anforceable.

This dead may be executed in any number of counterparts aach of which whan executed and
delivered will be an original. All the counterparts together will form one and the sams
document.

Tha provisions of this deed are subject to the terms of the Intercraditor Agresment.
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37.
374

37.2

3r.a

37.4

GOVERNING LAW AND JURISDICTION

This deed and any non-contractual obligations arising out of or relating to it are governed by
the laws of England and Wales.

The English Courts have exclusive jurisdiction to settle any dispute arlsing out of or relating to
this deed (including a dispute relating to the exislence, validity or termination of this deed or
any non-contractual obligation arising out of or refating to this desd) {a Dispute).

The Parties agree that the English Courts are the most appropriate and convenient courts to
sattle Disputes and accordingly no Party will argue to the contrary.

Notwithstanding clause 37.2 and 37.3, the Becurity Agent will not be prevented from taking
proceedings relating to a Dispute in any pther courts with jurisdiction, To the extent aliowed
by law, the Security Agent may take concurrent proceedings in any number of jurisdictions,

EXECUTED as a dead and deliverad on the date stated at the beginning of this deed.
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SCHEDULE £
Broperty

Company

Property

The Lakes Distillery Company Pl

The leasehold property known as The Lakes

Distilery, Setmurthy, Cockermouth, CA13 88U

registerad at the Land Registry with title number
CLI265222 {'Distillery Leasehold 17}

The Lakes Distillery Company Plc

The lsasehald land known as the land at Low |
Barkhouse Farm, Seimurthy, Cockermouth |
registered at Land Registry with litle number |
CLUZ297250 (together with Distillery Leasehold 1,
the "Distillery Leaseholds™)

The Lakes Distillery Company Pl

Tha freehold property known as Units 6 and 7

| Derwent Mills Commercial Park, Cockermouth,
“CAT3 OHT registered at the Land Registry with

title number CU288028
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SCHEDULE 2
Material Coniracts

intentionally blank
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BCHEDULE 3

Material Equipment

Intentionafly blank
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SCHEDULE 4

Part 1- Blocked Accounts

intentionally biank

Part 2 - Other Bank Accounis

| Financial Instit

The Lakes
Company Plc

Distiliery

National
Bank Plc

Westminster

The Lakes
Company Plo

Distillery

Mational

_ Bank Plc

Westminster

The Lakes
Company Plc

Distiflery

National
Bank Pic

Wastminster

The Lakes
Company Plc

Distillery

Mational
‘Bank Pl

YWaestminstar

The Lakes
Company Plo

Distitlery

Mational
Bank Plc

YWestminster

| The Lakes
Company Pic

Distillery

Mational
‘Bank Plo

Waestminster |

| The Lakes
Company Ple

Distillery

Mational

Bank Pl

Wastminster
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SCHEDULE &
Subsidiary Shares

intardionally Dlank
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SCHEDULE B
Prior Charges

1. The debenture dated 12 March 2020 granted by The Lakes Distillery Gompany Ple in favour of
Securg Trust Bank Plc

2. Until the date immediately afier the dats of first Utilisation {(as defined in the Facility Agreement)
under the Facility Agreement, the debenture dated 20 June 2018 granted by the Lakes Distillery
Company PLC in favour of Gresham House Asset Management Limited as security agent for
the holders of convertible bonds.
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SCHEDULE 7
Forms of Notice and Acknowledgement
Part 1 - Form of Notice and Acknowledgement of Assignment of Insurance
[Ta he printed on the leflerhead of the relevant Company]
fname of Insurer]
[addrass of Insurer]

fdate]

Dear Sirs

Guarantes and Debenture {the Debenture) dated [dafe of guaranies and debeniure] between
[refevant Company] {the Company} (and others) and Alter Domus Trustees (UK} Limited (the
Security Agent} in respect of [insert description and number of Policy] {the Policy)

This letter is notice that under the Debenture we have assigned absolutely (subject to any requirement
for re-assignment on redemplion) and charged by way of a first fixed charge to the Security Agent (on
its own hehalf and an behalf of certain other parties), all our rights in respect of the Policy.

We confirm that:
1. we will remain liable under the Policy to perform all the obligations assumed by us under it;

2. none of the Security Agent, its agents, any recelver or any olher person will at any time be
undar any obiigation or liability to you under or in respect of the Policy (unless, and {o the
extent, otherwise expressly provided for in the Policy);

3. we instruct you to distlose to the Security Agent any information relating fo the Policy which
the Security Agent requests;

4. [we have agreed that we will not amend or waive any provision of or terminate the Policy
without the prior writen consent of the Security Agent}

5. unless and uniil you receive notice from the Security Agent to the contrary stating that the
security under the Debanture has become enforceable we will remain entitied to exercize all
our rights, powers and discretions under the Policy {as agent of the Security Agent) {unless,
and to the exient, otherwise expressly provided for in the Policy or in any insurer lefter you
may have issusd to the Sscurity Agent in respect of the Policy) and you should continue to
give notices [and make payments] undsr the Policy to us; and

B. once you receive notice from the Security Agent stating that the security under the Debenture
has becoms enforceable, alf the rights, powers and discretions will be exercisable by, and
notices must be given and payments must be made to, the Securily Agent or as it directs.

Please note, the instructions in this letter may not be revoked or amended without the prior
written consent of the Securily Agent.

by way of confirmation that:
{a)  you agree to the terms of this letter and agree to comply with it;

(b} vou will give notices and make payments under the Policy as directed in this letter;

{c}  youhave not received notice that the Company has assigned its rights under the Policy
fo a third party, or created any other interest in the Policy in favour of a third party; and

{dy the Security Agent will not In any circumstances have any liabiiity relating to the Policy.

This letter and any non-contractual obligations arising out of or in connection with it are govarned by the
laws of England and Wales.
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Yours Taithfully

Mame;
For and on behalf of
Iname of relevant Company]

[0n acknowledgement copy)

To: Alter Domus Trustees (UK) Limited

CIC Alter Domus (Uk) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD
Attn: Legal and Agency Deparimenis "

Copy to: [insert name and address of refevant Company]

We acknowledge receipt of the above notice and confirm the matiters set out in paragraphs (a) to (d)
above.

E\!r;;me:
For and on behalf of

{name of insurer]

Cated:
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Part 2 - Form of Notice and Acknowledgement of Assignment of Material Contracts

[To be printed on the letterhead of the relevant Company]

[name of counterpartyl
[address of counferparty)

[date]

Dear Sirs

Guarantee and Deboenture {the Debenture} dated [dafe of guarantee and delienture] between
[refevant Company] {the Company)} {and others} and Alter Domus Trustees (UK) Limited (the
Security Agent} in respect of [insert description of relevant malerial coniract {the Agreement[sl)

This letter is notice that under the Debenture we have assigned absolutely (subject o any requirement
for re-assignment on redemption} and charged by way of a first fixed charge to the Security Agent (on
its awn behalf and on behalf of ceriain other parties) all our rights in respect of the Agreement[s].

Wa confinm that: .
1. we will rernain liable under the Agreementis] to perform all the obligations assumed by us

under [t theml;
2 none of the Security Agent, its agents, any receiver or any other person will at any time be

under any obligation or ability to you under, or in respect of, the Agresment{s];

3. we instruct you 1o disclose to the Security Agent any information relating o the Agreements]
which the Sscurity Agent requesls;

4. fwe have agreed that we will not amend or waive any provision of or lermminate the
Agreement]s] without the prior writlen consent of the Security Agent;]

5, [we irrevocably instruct and authorise you to pay any sum payable by you under the
Agresment{s} fo our account delailed below]

Bank: [=]
Name of Account: [e]
Bort code: [#3
Account number: [#]
8. unless and until you receive notics from the Securily Agent to the contrary stating that the

saqurity under the Debenture has become enforceables we will remain enfitied to exercise all
our rights, powers and discretions under the Agreement(s] (a5 agent of the Securily Agent)
and vou should continue io give notices [and make payments] under the Agreement]s] {o us;
and

7. once you recaive notice from the Security Ageni stating that the security under the Debeniure
has becomes enforceable, all the rights, powers and discretions will be exercisable by, and
notices must be given and payments must be made o, the Security Agent or as it directs.

Please nate, the insiructions in this letter may not be revoked or amended without the prior
written consent of the Security Agent.

Please sign an
by way of confirmation that:

{a} vou agree 1o the terms of this letter and agree to comply with if;

#132818548vd<aCTIVE> - Beechbrook Guarantes and Debanture- Lakes- FINAL

41



(b} there has been no amendment, waiver or release of any rights or inferests in the
Agreements] since [it was}/[they were] antered into;

(c) you have not received notice that the Company has assigned its rights under the
Agreement{s] {o a third parly, or created any other Interest in the Agreement{s} in favour
of a third party; and

{(dy the Security Agent will not in any circumstances have any lHability redating to the
Agresmentfs],

This letter and any non-contractual obligations arising out of or in connection with it are governed by the
laws of Engiand and Wales.
Yours faithiully

Mame:
For and on behalf of
[name of relevant Company]

[On acknowladgement copyl
T Alter Domus Trustees (UK} Limited
C/0 Alter Domus (Uk) Limited, 18 St Swithin's Lane, London, United Kingdom, ECAN 8AD

Atin: Legal and Agency Depariments
Copy to: insert name and address of refevant Compainy]

We acknowledge receipt of the above notice and confirm the matters set out In paragraphs (a) to (d}
above,

Mame:
For and on behalf of
iname of Counterpariy]

Dated:
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Part 3 - Form of Notice and Acknowledgement of Account Charge
[To be printed on the lefterhead of the relevant Campany]

[name of Account Bank}

faddress of Account Bank]

[data]

Dsar Sirs

Guarantee and Debonture {the Debeniure) dated [dafe of guaramies and debeniure] hetween
[refevant Company] (the Company) {and others) and [Security Agent] {the Security Agent}

This lattar is notice to you that under the Debenture we have chargad by way of first fixed charge) in
favour of the Security Agent {on its own behalf and on behalf of cartain other parties) all our rights in
respect of our account with you detalled below {the Account) and any amount standing fo the credit of
the Account from time to me (including, but not limited to, entitlements o interest).

Name of Account: f=]

Sort code: fe]

Account number [#]

We irrevocably instruct and authorise you to:

1. disclose to the Security Agent any information relating to the Account which the Security Agent
raquesis;

2 comply with the terms of any writlen notice or Instructions relaling fo the Account recaived by
you from the Security Agent; [and]

3. hoid all sums from time to time standing to tha credit of the Account to the order of the Security
Agent[.; and

4, pay or release any sum standing to the credit of the Account only in accordance with the written

instructions of the Security Agent.}!

We acknowledge that you may comply with the instructions in this letter without any further permission
from us.

[EITHER] [We are not permitted to withdraw any amount from the Account without the pricr written
consent of the Security Agenl]2 [NGOTE: THIS PARAGRAPH MUST BE USED FOR BLOCKED
ACCOUNTS]

OF We are permitted to withdraw any amount from the Account for any purpose unless and until
you receive a notice from the Security Agent to the contrary stating that we are no longer
permitted to withdraw anv amount from the Account without its consent. . If and from the date on
which you receive any such notice, we will not be permitted to withdraw any amount from the Account
without the prior written consent of the Security Agent.)” [NOTE: THIS PARAGRAPH MUST BE USED
FOR BANK ACCOUNTS OTHER THAN BLOCKED ACCOUNTS]

Plaase note, the Instructions in this letter may only be revoked or amended with the prior written
consent of the Security Agent.

Pleass sion and relurn the enclosed copy of this letler to the Security Agent {with a copy to the Company}
by way of conflrmation that

! This wording should be included If the account is o be a Blocked Agcount.
2 This wording should be included if the soeaunt a Bank Account other than a Biocked Account.
3 The latter option here should be used whare the Company is allowed o confinue o use the account.
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(a) you agree to the terms of this letter and agres to comply with i

{b)  you have not received notice of any prior security over, or the interest of any third party
in, the Account;

{c}  you have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter-claim or other right in respect of the Account;

¢y [you will not permit any armount to ba withdrawn from the Account without the Security
Agent's prior written consent]

(e}  you will comply with any notice you may receive from the Sscurity Agent in respect of
the Account; and

(i the Security Agent will not in any circumstances have any liability relating to the
Account,

This letter and any non-contractual obligations arising out of or in conneciion with it are governed by the
laws of England and Wales.
Yours faithiully

Mame:
For and on behalf of
[name of refevant Company]

[On ackrowledgement copy]

To: Alter Domus Trustees {UK) Limited

C/O Alter Domus (Uk) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N BAD
Aftn: Legal and Agency Departments

Copy to: finsert name and address of relovant Company}

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (ayto ()
above.

Mame:
For and on behalf of
Inarmne of Account Bank]

Dated:

4 Only to be used fora Biocked Account.
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DATE

SCHEDULE 8
Form of Security Accession Deed
20[»]

PARTIES

{1}

{2

[o] [LIMITEDIPLC] a company incorporated and registered in {England and Wales] {registered
number [e]} whose registered office is at [o] (the Acceding Company); and

ALTER DOMUS TRUSTEES (UK) LIMITED {company number 08272338} as securily trustes
for the Securad Parties as security agent for the Secured Parties (the Security Agent).

INTRODUCTION

(A}

{8

This accession deed is supplemental to a Guaraniee and Debenture {the Guarantee and
Debenture) dated [e] between the Companies named in that Debenture and the Security
Agent {as previously supplemeanted and amendead by earfler Security Accession Deeds, if any).

This document is intended 1o take effect as a desd despite the fact the Security Agent may
only exacute it under hand.

ITi8 AGREED

1.
1.1

1.2

1.3

1.4

34

32

3.3

DEFINITIONS AND INTERPRETATION

Capitalised terms defined In the Guarantee and Debenturs (as defined above) have the same
meaning in this accession deed unless axpressly defined in this accession deed.

The provisions of clause 1 {Definitions and Inferprefation) of the Guarantee and Debenture
apply 1o this accession deed as though they were set out in full in this accession deed, except
that references to this deed’ will be construed as references to this accaession deed.

The schedules to this accession deed form part of this accession desd as if set out on the
body of this sccession deed,

For the purposes of section 2 of the Law of Property {(Miscellanecus Provisions) Act 1989, the
terms of the other Finance Documents and of any sids lelters between any parties relation to
the Finance Document are incorporated into this accession deed o the extent necessary to
ensure that any disposition of property in this accession deed is valid under that section.

ACCESSION

The Acceding Company agrees to be a Company for the purposes of the Guaraniae and
Debenture with immadiate effect and agrees o be bound by all of the terms of the Guarantee
and Debenture as if it had originally been a party to it as a Company.

GUARANTEE
The Acceding Company irrevocably and uncenditionally jointly and severally:

guarartess (0 each Secured Party punctual performance by each other Company of all that
other Company's abligations under the Finance Dosuments;

undertakes with each Secured Party that whenever another Company does not pay any
amount when due under, or in comnection with, any Finance Document, the Acceding
Company shall immediately on demand pay that amount as if it was the principal obligor; and

agrees with each Secured Party that if any obligation guaranteed by it is of becomes
enforceabls, invalid or illegal, & will, as an independent and primary obligation, indsmnify that
Sacured Party immedistely on demand against any cost, loss or lisbility it incurs as a result of
a Company not paying any amount which would, but for such unenforceability, invalidity or
illagality, have been payable by it under any Finance Document on the date when it would
have been due. The amount payable under this indemnity will not exceed the amount it would
have had to pay under this clause 3 if the amount claimed had been recoverable on the basis
of a guarantes,
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4.2

CREATION OF SECURITY

Security
411

412

4.1.4

The Acceding Company covenants to pay or discharge, on demand, the Secured
Liabilities owed by it when they fall due.

This Security is:

(a) created in favour of the Security Agent {for the benefit of itself and the other
Secured Parties);

{b) created over present and fulure assets of the Acceding Company,

(¢}  security for payment of all the Secured Liabililes owed by the relevant
Company under clause 4.1.1;

(dy made with full title guarantee under the LPMPA; and

{(8) ranks subject only to the Prior Charges {if any}

Clause 4.2 and clause 4.3 shall be construed as crealing a separate and distinct
mortgage, fixed charge or securily assignment over each Charged Asset within
any particular class of assels specified.

Any fallure to create an effective fixed Secu rity Interest {for whatever reason) over
a Charged Asset shall not affect the fixed nature of the Security Interest over any
other Charged Assst, whether within the same class of assels or nol.

Fixed charges

421

4.2.2

The Acceding Company charges by first legal morigage its Property listed in
schedule 1 to this accession desd.

Each Acceding Company charges by first fixed charge:
(a) all its other interesls in Property {not effectively charged by clause 4.2.1);

(by all its Material Equipment, including that listed in schedule 2 to this
accession dead,

{c)  allits other Equipment;

{dy its Subsidiary Shares, including those listed In schedule 3 to this accession
deed;

(e} allits Securities other than its Subsidiary Shares;

{n i#s Blocked Accounts, including those listed in schedule 4 fo this accession
desad;

{g)  allits other Bank Accounts;

(h}  the benefit of all Authorisations used in connection with its business or any
of its Charged Assets and the right to recover and recsive compensation
which may be payable to it in respect of any of those Authorisations;

{i} all its Intellectual Property;

{ ali its goodwill and uncalled capital;

(k)  all its Receivables; and

() tothe extent not sffectively assigned under clause 4.3
{i} all its Insurance; and

{f) its Material Contracts including those fisted in schedule 8 to this
accession dead.
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4.3

4.4

5.1

5.2

6.1

6.2

Assignments

The Acceding Company assigns and will assign absolutely (subject to a condition for
reassignment on irrevocable discharge in full of the Secured Liabilities) all its rights, title,
interast and benefil in and to:

4.3.1 Insurance:; and

4.3.2 Matsrial Contracts and the benefit of any guarantee or Security Interest for the
parformance of any of its Malerial Contracts.

Flaating charge

4.4.1 The Acceding Company charges by a first floating charge sl iis assels nol
effectively morigaged, charged or assigned by fixed mortgage, fixed charge or
assignment.

4.4.2 The floating charge created by clause 4.4.1 i a qualifying flosting charge for the

purposa of Paragraph 14 of Schedule B1 to the Insolvency Act.
NEGATIVE PLEDGE AND NO DISPOBAL
The Accading Company may nob

create, purport to create or permit o exist any Securily Interest over any Charged Asset
{unless it is Permitted Sacurity); or

dispose of any Charged Asset {unless i is a Permittad Disposal),

sxcept as permitied by and in accordance with the Facility Agreement or otherwise with the
prior writtan consent of the Security Agent.

REPRESENTATIONS AND WARRANTIES |

The Acceding Company makes the following representations and warranties to the Security
Agent:

all Property beneficially ownead by that Acceding Company at the date of this deed is identified
in schedule 1 to this accession deed;

it is the legal and beneficial owner of the Subsidiary Shares identified against its name in
sehedule 3 o this accession deed (or, in the case of any held by a nominee its behali, the
beneficial owner); and

it Is the legal and beneficial owner of the Charged Assels.
INTENT

Without prejudice to the generalify of clause 258 of the Guarantee and Debenturs, each
Acceding Company expressly confirms that it intends that the guarantee given under clause 3
shall extend from time to time o any (howsever fundamental) variation, increase, extension or
addition of or 1o any of the Finance Documenis andfor any facility or amount made available
under any of the Finance Documents for the purposes of or In conneclion with any of the
following: business acquisitions of any nature; increasing working cagital; enabling invastor
distributions to be made; carrying out restructurings! refinancing sxisting facilities; refinancing
any other indebiedness; making facilities available to new bommowers; any other variation or
extension of the purposes for which any such facility or amount might be made available from
time to time; and any fees, costs and/or expenses associaled with any of the foregoing.

INCORFPORATION INTO GUARANTEE AND DEBENTURE

This accession deed and the Guaraniee and Debenture shall be read togsther as one
instrument and references in the Guarantee and Debenture o ‘this deed' are deemed to
include this accession deed,

MOTICES

The address and fax number {and the department or officer, if any, for whose attention the
communication is o be made} of the Acceding Company for any communication or document
to be made or defivered under or in connaction with the Guaraniee and Debenture {including
this accession desd) is:
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Address: |e]
Fax: {e]
Attention: [s]
10. GOVERNING LAW

This accession deed and any non-coniractual obligations arising out of or relaling to il are
governed by the laws of England and Wales.

EXECUTED as a deed and delivered on the dale stated at the beginning of this accession dead.

[insert execution blocks for parties]
SCHEDULE 1 - PROPERTY
{e]
SCHEDULE 2 - MATERIAL EQUIPMENT
{#]
SCHEDULE 3 - SUBSIDIARY SHARES
[e]
SCHEDULE 4 - BANK ACCOUNTS
PART 1- BLOCKED ACCOUNTS
lel
PART 2- OTHER BANK ACCOUNTS
[=]
SCHEDULE 5 - MATERIAL CONTRACTS
{e]
SCHEDULE § ~ PRIOR CHARGES
fe]
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EXECUTION PAGES FOR DEBENTURE

COMPANY

EXECUTED as a DEED hy THE LAKES )
DISTILLERY COMPANY PLC acling by a
director in the presence oft 3

Direclor

Witness signature

Witness name Ao EE OraFE

{in BLOCK CAPITALS)

Address  To Taweswe, Cooedeenl
3L Gradloss i
a“m--%ﬁwwﬂ:mx@w%aﬂ

~E e 7

Occupation 507 0 o by
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SECURITY AGENT

Forand on behaifof

ALTER DOMUS TRUSTEES (LK) LIMITED
as Seourity Agent for the Secured Parties
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DATED 18 July 2022

(1) THE LAKES DISTILLERY COMPANY PLC AND
OTHERS

(2) ALTER DOMUS TRUSTEES (UK) LIMITED (AS
SECURITY AGENT)

GUARANTEE AND DEBENTURE
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DATE 18 July 2022
PARTIES

{1} THE LAKES DISTILLERY COMPANY PLC = company incorporsted and registered in
England and Wales (registered number 07789363} whose registered office is at 1st Floor
Offices Grandstand Garage, Kenton Road, Gosforth, Newcastie Upen Tyne, NEZ 4NB {the
Original Company); and

{2 ALTER DOMUS TRUSTEES (UK) LIMITED {company number 09272338) as security agent
for the Secured Parties (the Securlty Agent).

ITIS AGREED
1. DEFINITIONS AND INTERPRETATION
1.1 in this deed the following definitions apply:

Adminisirator
any person appointed to be an administrator of a Company under Schedule B1 Inscivency
Act;

Authorisation
any authorisation, consent, approval, resclution, licence, exemption, filing, notarisation or
registration;

Bank Accounts
in relation o a Company, all its accounts (held by it or by any trustes or nominee on its behalf)
with any bank, financial instifution or other person together with all sub-accounts, additions fo
or sub-divisions, renewals or replacemenis of those accounts {in whatever currency’ including
any account specified in Part 2 of schedule 4 or listed as a "Bank Account in any Security
Accession Deed;

Blocked Accounts

any Bank Account specified in Part 1 of schedule 4 or listed as a 'Blocked Account' in any
Security Accession Deed, and any other Bank Account designated a 'Blocked Account' by the
relevant Company and the Security Agent (or, following an Event of Default, by the Security
Agent along) together with all sub-accounts, additions to or sub-divisions, renewals or
replacements of those accounts {n whatever currency?;

Business Day
has the meaning given in the Faciiity Agreement:

Charged Assels

in relation to a Company, all its property and assets which are, or are inlended or expressed
io be, subject to any Security Interest created by this deed {and references to the Charged
Assets includes any part of themy;

Claim
any action, proceeding, right. claim or demand of any nalure, whether actual or contingent or
otherwise;

Companias
the Original Company and any other company which granis security over its assets in favour
of the Security Agent by executing & Security Accession Deed;

Conditions
the Beechbrook UK SME Credit terms and conditions version 4.0:

Default Rate
has the meaning given in the Facility Agreement;
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Delegate
any delegate, agent, attorney or co-trustee appointed by the Security Agent;

Distillery Leasehoids
has the meaning given to that term in schedule 1 (Froperties)

Environment
humans, animals, plants and all other living organisms including the ecological systems of

which they form part and the following:

{a) air (including air within natural or man-made structures, whether above or below
groundy;

(by  water {including territorial, coastal and inland waters, waler under or within land and
water in drains and sewers), and

(c) land {including land under water);

Environmental Claim
means any claim, proceeding, formal notice or investigation by any person i respect of any

Environmental Law;

Environmental Law
any applicable law or regulation which retates to:

{a) the poliution or protection of the Environment;
{p} the conditions of the workplace; or

{(¢c) the generation, handling, storege, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm (o the Environment,

including any wasie;

Equipment

in relation to a Company, all equipment, plant, machinery, tools, vehicles, furniture, fitlings,
installations, apparatus and other tangible moveable property owned by it (or any frustee or
nominee on its behalf), including any part of it and all spare parts, replacements, modifications
and additions and the benefit of all manuals, instructions, warranties, licences and

maintenance agreements relating to the equipment;

Event of Default
hag the meaning given in the Fagility Agreement;

Facility Agreement

the facility agreement dated on or about the dale of this deed and made between (1) the
Original Company as Borrower, {2) Beechbrook UK SME Credit Ltd as Arranger, Agent and
Criginal Lender {(each as defined therein} and (3) the Security Agent including, for the

avoidance of doubt, the Conditions;

Finance Documents
has the meaning given in the Facility Agreement;

Financial Collateral
has the meaning given in the Financial Collateral Reguiations;

Financial Coilateral Regulations
the Financial Collateral Arrangements {(No 2) Regulations 2003 (S 2003/3226);
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Fixtures
all {frade] fixtures and fittings and fixed plant and machinery now or at any time after the date
of this deed on the Property,;

Fioating Charge Asset
any Charged Asset which is subject to the floaling charge created by this deed;

Group
has the meaning given in the Facility Agreemeant;

Guarantee
gach guarantee, indemnity and underiaking given under clause 2 of this deed or in any
Security Accession Deed;

Headlease
means a lease under which a Company holds title to all or any part of a Property;

indemnified Parties
{a) the Security Ageni;

{b} any Receiver, and
{c} any Delegats,
or any of them and any of their agents, officers and employees;

insolvency Act
the Insolvency Act 1986;

insurance
in relation to a Company,

{a) any insurance policies in which i has an interest, and
{b} any rights in respect of those policies;

intellectual Property
in relation to 2 Company, all its intellectual property rights or equivalent (held by it or by any
irustes or nominee on iis behalf), including:

{a} patenis, utility models, trade marks and service marks, business names, domain namss,
righis in get-up and trade dress, goodwill and right o sue for passing off or unfair
competition, copyright and neighbouring and related rights, moral rights, righis in
designs, rights in and to inventions, plant variety rights, database rights, rights in
computer software and topography rights;

{bY registrations and applications for any or all of the righis in {(8) above, together with the
right to apply for registration of and be granied, renewals, exiensions or and right to
claim priority from those rights; and

{c}  rights to use and profect the confidentiality of confidential information (including, know-
how, trade secrets, technical information, customer and supplier lists) and any other
proprietary knowledge or information of whatever nature and however arising,

in each case whether registered or unregistered and together with any rights or types of
protection of the same or of a similar nature 1o those listed in (a), (b} or {c) above which
subsist or may subsist in the future anywhere in the world and in each case for their full term
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{including any reversions or extensions) and effect (and any reference to intellectual
Property includes any part of it);

Intercraditor Agreement
has the meaning given in the Fagility Agreement;

Lenders
has the meaning given in the Facility Agreement;

Losses

any loss, cost, damage, award, charge, penalty, fine, expense or any other liability which any
of the Indemnified Parties have incurred or suffered, or may, directly or indirectly, incur or
suffer, including legal costs and any VAT or similar tax on any of those;

LPa
the Law of Property Act 18925,

LPMPA
the Law of Property (Miscellaneous Provisions) Act 1994,

Material Contracts
any contracts specified in schedule 2 or listed as a ‘Material Contract’ in any Sequrity

Accession Deed or otherwise designated a ‘Material Contract’ by the relevant Company and
the Security Agent;

Material Equipment
in relation to a Company, any of its Equipment described in schedule 3 or listed as ‘Material

Equipment’ in any Security Accession Deed or designated Material Equipment by the relevant
Company and the Security Agent;

Material Intellectual Property
any Intellectual Property that is, becomes or is likely to become material to a Company's
husiness or otherwise designated "Material Inteflectual Property’ by the relevant Company and

the Security Agent;

Mew Property
has the meaning given in clause 12.1;

Party
a party o this deed;

Permitted Disposal
has the meaning given in the Facility Agreement;

Permitted Security
has the meaning given in the Facllity Agreement;

Fremises
any building or ereclion on the FProperty;

Pricr Charge
any Security Interest described in schedule 6 or listed as a ‘Prior Charge’ in any Security

Accassion Deed;

FProperty
in relation 1o & Company, any of its freehold, heritable and leasehoid property including any
property specified in schedule 1 or in any Security Accession Desd, together with:

{a} the benefit of all rights, easements and privileges relating to that property;
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(b}  all covenants given in respect of that property;

fcr all llcences to enter or use land; and

{d} &l Premises and Fidures on that property at any time,
{and referances to Property includes any part of it);

Property Insurances
meaans any contract of insurance required under Clause 7.8.1 {{nsurances);

Recelvables
in relation to g Company:

{a) all book and other debts and owing to it;
{b} &l other monetary claims or money due and owing to it;
{c}  any rights in respect of any item listed in paragraph {a) and (D) above,

but sxcluding any such debis or claims in relation to the Blocked Accounts, the Material
Contracts and the Insurance;

Receiver
any receiver, manager or receiver and manager appointed under this deed;

Related Rights
in connection with any Securities.

{2 all dividends, interest and other distributions paid or payable;

(by  all rights, money or properly accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise; and

{c} any other rights;

Repeating Representation
has the meaning given in the Facility Agreement;

Secured Liabilities

{a) all present and fulure obiligations and liabilitles (whether aclual or contingent and
whether owed jointly or severslly or in any other capacity) of any Company o any
Secured Parly under the Finance Documents; and

{b} any amounts which would be included in paragraph {&8) above but for any discharge,
non-provability, unenforceability or non-aliowability of the same in any insclvency or
ather proceedings;

Secured Parties
has the meaning given in the Facility Agreement;

Securities

in relation to a Company, ali its stocks, shares, loan capital, debentures, bonds, warrants,
coupons or other securities or investments (whether or not markstable) {including its
Subsidiary Shares) (held by it or by any trustes or nomines on its behall) together with all
Related Rights;

Security Accession Deed

a deed executed by a member of the Group substantiaily in the form set out in schedule &;
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Security Financial Coliateral Arrangement
has the meaning given in the Financial Collateral Reguiations;

Security Interest

a morigage, charge, pledge, trust, assignment by way of security, lien, hypothecation or other
encumbrance, arrangement or security interest securing any obligation of any person or any
other agreement or arrangement having a similar effect or any title retention rights or set-off

rights created by agreament;

Security Period
the period beginning on the date of this deed and ending on the date on which all the Secured

Liabilities have been unconditionally and irrevocably paid and discharged in full;

Subsidiary
has the meaning given in the Facility Agreemeant;

Subsidiary Shares
in relation to a Company, any of its Securities described in schedule 5 or listed as "Subsidiary

Shares' in any Security Accession Deed and any other Securities owned by it {or held by any
trustee or nominee on its behalf) in any of its Subsidiaries, in each case including all Related

Rights;

Tax

any tax, levy, impost, duty or other charge or withholding of a similar nature {including any
penalty or interest payable in connection with any failure to pay or any delay in paying any of
them}y;

Third Parties Act
the Contracts {Rights of Third Parties} Act 1899, and

VAT
value added tax provided for in the Value Added Tax Act 1984 and any other Tax of a similar
nature.

1.2 Capitalised terms defined in the Facility Agreement have the same meaning in this deed
unless expressly defined in this deed.

1.3 Notwithstanding any other provision in this deed, in the event of any conflict betweean the

provisions of this deed and the Facility Agreement {including any representations and
undertakings) the provisions of the Facility Agreernent shall prevail.

1.4 in this deed, unless stated otherwise, a reference to
1.4.1 a clause or schedule is to a clause or schedule to this deed;
1.4.2 a paragraph is to a paragraph of a schedule;
1.4.3 a provision of law includes that provision as replaced, modified or re-enacted from

time to time and any secondary legisiation made under that statutory provision
from time to time, in each case whether before or after the date of this deed;

1.4.4 a person includes any individual, firm, company, corporation, government, siale
or agency of stale or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

1.4.5 a "Party", a "Company”, the "Security Agent”, a "Lender", a "Secured FPary” or
any other person includes its successors in title, permitted assigns and permittad
transferees to, or of, its rights andfor obligations under the Finance Documents
and, in the case of the Security Agent, any person for the time being appointed
as Security Agent under the Finance Documents;

148 "disposal” or "dispose” includes any sale, transfer, assignment, grant, iease,
licence, declaration of trust or other disposal, whether voluntary or involuntary;
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1.5

16

1.7
1.8

1.8

111
1.12

2.7

2.2

2.3

147 a company includes any company, corporation or other body corporate, wherever
and however incorporated or sstablished;

1.4.8 writing, subject to clause 35, includes any mode of reproducing words in a legible
and non-iransitory formg;

149 this deed or any provision of this deed or any other agreement, document or
instrument is fo this deed, that provision or that agreement, document or
instrument as amended, novated, supplementad, extended, restated or replaced:
and

1.4.10 a time of day is to Londoen time,

The contenls table and headings are for convenience only and do not affect interpretation of
this deed.

Words in the singular include the plural (and vice versa) and gendsr specific words include
avery gender,

The schedules form part of this deed as # set out in the body of this deed.

LU [

The words "other”, "include”, "including” and "in particular” {or any similar words or expression)
do not limit the generality of any preceding words and any words which follow them will not be
imited by any preceding words where a wider interpretation is possible.

For the purposes of section 2 of the Law of Properly [Mizcellaneous Provisions) Act 1888, the
terms of the Facllity Agreement, the other Finance Documents and of any side letiers betweesn
any parties relating to any Finance Document are incorporated info this deed.

in this deed, unless the context requires otherwise, references o

1.10.1 “this Security” is to any Security Interest created or intended or expressed to be
created by this dead;

1.10.2 "this deed” includes any Securily Accession Dead;

1403 a Charged Asset includes the proceeds of that Charged Asset;

1.40.4 any rights in respect of an asset includes:

{21} &l amounts and proceeds paid or payable;
{by alirights to make any demand or Claim; and

{c) all powers, remedies, causes of aclion, securily, guaraniess and
indemnifies,

in sach case in respact of or derived from that asset,
£ and "sterling” represent lawful currency of the United Kingdom,

The Parties intend this document fo take effect as a deed despite the fact the Security Agent
may only executa it under hand,

GUARANTEE AND INDEMNITY
Each Company irevocably and unconditionally jointly and severally:

gusrantess to each Secured Parly punctual performance by each other Company of all that
gther Company's gbligations under the Finance Documents;

undertakes with each Secured Party that whenever another Company does not pay any
amount when due under, of in connection with, any Financs Document, that Company shall
immediately on demand pay that amount a3 If it was the principal obligor; and

agrees with sach Secured Party that if any obligation guaranteed by it is or becomes
unenforcaable, invalid or fllegal, i will, 35 an Indapendsnt and primary obligation, indemnify
that Sscured Party immediately on demand against any cost, loss or liability it incurs as a
result of a Company not paving any amourt which would, but for such unenforceability,
invalidity or illegality, have been payable by it under any Finance Document on the date when
it would have been dus. The amouni pavable by a Company under this indemnity will not
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exceed the amount it would have had to pay under this clause 2 if the amount claimed had
hean recoverable on the basis of a guarantes.

CREATION OF SECURITY

31 Security

3.1.1 Each Company covenants to pay or discharge, on demand, the Secured
Liabilities owed by it when they fall due.

312 This Security is:

(a) created in favour of the Security Agent (for the benefit of itself and the other
Secured Parties);

(b} created over present and future assets of the Companies;

{c} security for payment of all the Secured Liabilities owed by the relevani
Company under clause 3.1.1;

{(d}  made with full tite guarantee under the LPMPA; and

(e} ranks subject only to the Prior Charges (if any).

313 Clause 3.2 and clause 3.3 shall be construed as creating a separate and distinct
morigage, fixed charge or security assignment over each Charged Asset within
any particular class of assets specified.

314 Any failure o create an effective fixed Security Interest (for whatever reason) over
a Charged Asset shali not affect the fixed nature of the Security interest over any
other Charged Asset, whether within the same class of assets or not.

3.1.5 The Security Agent holds the benefit of this deed and this Security on trust for the
Secured Parties.

3.2 Fized charges
3.24 Each Company charges by first legal morigage its Property listed in schedule 1.
3.2.2 Each Company charges by first fixed charge:

(@) all its other interests in Property (not effectively charged by clause 3.2.1}
{b)  allits Material Equipment;

{c} ali its other Equipment;

{dy itz Subsidiary Shares;

(e} allits other Securities;

{f} its Blocked Accounts;

{gy &l its other Bank Accounts;

(h) the benefit of all Authorisations used in connection with its business or any
of its Charged Assets and the right to recover and receive compensation
which may be payabie to it in respect of any of those Authorisations;

{i) all its Intellectual Property;

{i} all its goodwill and uncalled capital;

(k;  all its Receivables; and

B to the extent not effectively assigned under clause 3.3
{iy  allits Insurance; and

(iy  iis Material Coniracis.
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3.3

3.4

3.5

38

Assignments

Each Company assigns and will assign absolutely {subject to a condition for reassignment on
irrevocable discharge in full of the Secured Liabilities) all its rights, title, interest and banefit in
and o

3.3.1 insurance; and

3.3.2 Material Contracts and the berefit of any guarantee or Security Interest for the
performance of any of its Materist Contracts.

Floating charge

341 Each Company charges by a first Boatling charge all its assets not effectively
mortgaged, charged or assigned by fixed morigage, fixed charge or assignmeant.

3.4.2 The floating charge created by clause 1.4.1 is a qualifving floating charge for the
purpose of Paragraph 14 of Schedule B1 o the Insolvency Act.

Conversion of floating charge by notice
3.51 if:
{z} an Event of Defaul! is continuing; or
{by  the Security Agent, in lis reasonable opinion:

(i}  considers any Floating Charge Asset to be in danger of being seized
or sold under any form of disiress, attachment, execution or other
legal process or to be otherwise in jsopardy; or

(i} considers it desirable o protect the priority of this Security,

the Security Agent may, by written notice o any Company, convert the floating
charge created by this deed into a fixed charge over those Charged Assels
specified in the notice,

3.582 The finating charge crestad by this deaed may not be converted into & fixed charge
solely by reason of:

{a) oblaining a moratorium; or
{h}  anything done with a view o obiaining a moaratorium,
under Part A1 Insolvency Act.

383 Clause 3.5.2 does not apply to any floating charge referred to in subsection (4)
of section ASZ of Part A1 Insoivency Act.

354 The giving by the Security Agent of a notice under clause 3.5.1 relating to any
class of assels of 2 Company shall not be construed as 8 waiver or abandonment
of the rights of the Security Agent {0 serve similar notices for any other class of
assels or of any of the other rights of the Security Agent.

Automatic conversion of floating charge

3.6.1 The floating charge created by this deed will {in addition to the circumstances in
which this will occur under general law) automiatically be converted into a fixed
charge over any Floating Charge Asset:

{a} & any Company creates or attempls o create any Security Interest in
breach of clause 5 over any Floating Charge Asset;

{by i any person levies or attempis tc levy any distress, execution, aftachment
or other process against any Floating Charge Assei;

{c} i any person presenis a petition o wind up a Company or an application
is made fo the court for an administration order in respect of a Company
or a notice of intention to appoint an Adminisirator is filed at court or served
on any party; or

{d} upon the enforcement of this deed,
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4.2

51

52

6.2

a.6.2 Clause 3.6.1 will not apply o any assets situatad in Scetland if, and fo the extent
that, a Receiver would not be capable of exercising his powers in Scotland
pursuant to section 72 of the Insolvency Act by reason of such automatic
CONVersion,

REPRESENTATIONS AND WARRANTIES
Each Company makes the following representations and warranties to the Security Agent:

411 all Property heneficially owned by that Company at the date of this deed is
identified in schedule 1,
412 it is the legal and beneficial owner of the Subsidiary Shares identified against its

name in schedule 5 or in the Security Accession Deed by which it acceded o this
deed (or, in the case of any held by a nominee on its behalf, the beneficial ownery;

and
4.1.3 itis the legal and beneficial owner of the other Charged Assats.

Each Company makes the representations and warranties in clause 4.1 on the date of this
deed or, if later, on the date of its accession o this deed by way of a Security Accession Deed,
and the representations and warranties in clause 4.1.2 and 4.1.3 on each day a Repeating
Representation (under the Facility Agreement) is repeated or deemed to be repeated.

NEGATIVE PLEDGE AMD NO DISPOSAL
No Company may:

create, purport to create or permit to exist any Security Interest over any Charged Asset
{unless it is Permitted Security); or

dispose of any Charged Asset {unless it is a Permitted Disposal),

except as permitted by and in accordance with the Facility Agreement or otherwise with the
prior written consent of the Security Agent.

PRESERVATION AND MAINTENANCE

No Company may do {or allow to be done) anything which might:

6.1.1 depreciate, jeopardise or otherwise prejudice this Security; or
65.1.2 materially reduce the value of any Charged Assel.

Each Company must:

6.2.1 comply with all laws, regulations, licences or consents affecting any of the
Charged Assets where failure to do so would have or is reasonably likely to have
a Material Adverse Effect;

622 observe and perform in all material respects all covenants and stipulations from
time to time affecting any Charged Assets, make all payments, carry out ali
registrations or renewals and generally take all steps to preserve, maintain and
renew where necessary or desirable ali of the Charged Assets;

6.2.3 not enter into any onerous or restrictive obligations affecting the Charged Assels
without the prior written consent of the Security Agent;
6.2.4 produce to the Security Agent within 14 days of receipt by it, every material notice,

order or proposal given or made relating to the Charged Assets by any competent
authority and either comply with them or make any objections and
representations against them that the Security Agent reguires or approves;

8.2.5 keep all Premises in a good state of repair and keep ail other Charged Assets in
good working order and condition (ordinary wear and tear excepted); and

£.2.6 not, except with the prior written consent of the Security Agent:
(a}  part with or share possession or occupation of the Property;

(b} grant any lease or other right or licence to ocoupy the Property or any
licence o assign or sub-let the Property;
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{c) forfeit, determine, accept or agree o accept the surrender of any lease
relating to the Property;

{dy vary the terms of any lease or icence of the Property;
{e} agree any rent review of any lease or licance of the Property;

{fi  surrender or agree 1o surrender any leasshold interest held by it relating to
the Property ar allow that interest to be Torfelted;

(g} creale or perit to arise on the Property any inlerest having overriding
affect; or

{n} permitany person o become entilled to any right, sasement, covenant or
other matter which might adversely affect the use, value or marketability of
the Property,

7. PROPERTY UNDERTAKINGS
7.1 Title
7.4.4 Each Company must exercise its rights and comply in all material respacts with

any covenant, stipulation or obligation {resfrictive or otherwise) at any time
affecting its Property.

712 Mo Company may agres 1o any amendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation {restrictive or otherwise) at any
time affecting its Froperty.

7.2 Leases
¥.2.1 MNo Company may without the consent of the Security Agent:
{a) enter into any agreement for lease in respect of its Property;
{b} grant or agree o grant any occupational lease in respect of its Properly; or
{c}  grant any licence or right to use or cccupy any part of its Property,
73 Headieases
7.3.1 Each Company must

{a}) exercise its rights and comply with its obligations under each Headlease,

{b} use ali reasonable endeavours to ensure that each landlord complies with
its obligations under each Headlease; and

{c}  if sorequired by the Security Agent, apply for reliel against forfelture of any
Headlease,
in a proper and timely manner.
7.3.2 Mo Company may.

{a) agree to any amendment, suppiemant, waiver, surrender or release of any
Headlease;

{b)  exercise any right {0 break, determine or exlend any Headiease;
{c} agreeto any rent review in respect of any Headlease, or

{d} door allow to be done any act as a resuit of which any Headlease may
becoms liable to forfeiture or otherwise be lerminated.

7.4 Maintenance

7.4.1 Each Company must ensure that all buildings, plant, machinery, fixiures and
fittings on iis Property are in, and maintained in:

() good and substantial repair and condition and, as appropriate, in good
working order; and
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(b} suchrepair, condition and, as appropriate, good working order as o enable
them io be let in accordance with all applicable laws and regulations.

7.4.2 Each Company must carry out any energy efficiency improvements necessary,
or take any other steps necessary, to ensure that at all times each part of iis
Property which is designed to be let can be let or can continue to be let without
breaching any applicable laws or regulations in respect of minimum levais of
energy efficiency for properties.

7.5 Davelopment
754 No Company may:

(a) make or allow to be made any appiication for planning permission In
respect of any part of its Property, or

{b) carry out, or aliow to be carried oul, any demulition, construction, structural
alterations or additions, development or other similar operations in respect
of any part of its Property.

7.5.2 Clause 7.5.1 above shall not apply to

(a) the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the Finance Documants,

(b}  the carrying out of non-structural improvements or alterations which affect
only the interior of any building on a Property; or

(¢} any demoliton, construction, structural alterations or additions,
development or other similar operations made with the prior consent of the

Agent,

7.5.3 Each Company must comply in all respects with all planning laws, permissions,
agreements and conditions to which its Property may be subject.

7.8 MNotices

Each Company must, within 14 days after the receipt by it of any application, requirement,
order or notice served or given by any public or local or any other authority or any landiord
with respect 1o its Property {or any part of it):

7.6.1 deliver a copy 1o the Securily Ageni; and

7.6.2 inform the Security Agent of the steps taken or proposed to be taken to comply
with the relevant requirement, order or notlce.

7.7 investigation of title

Each Company must grani the Security Agent or its lawyers on request all facilities within the
power of the Borrower to enable the Security Agent or its lawyers to!

7.7.1 carry out investigations of title to any Property; and
772 make such enquiries in relation to any part of any Property as a prudent
morigagee might carry out.
7.8 Power to ramedy
7.8.1 if 2 Company falls to perform any obligations under the Finance Documents

affecting its Property, that Company must aliow the Security Agent or its agents
and contractors:

{a} toenter any part of its Property;

{b) to comply with or object to any notice served on the Company in respect
of its Property; and

{c) to take any action that the Security Agent may reasonably consider
necessary or desirable to prevent or remedy any breach of any such term
or to comply with or object fo any such notice.
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7.8.2 A Company must immediztely on request by the Security Agent pay the costs
and expenses of the Security Agent or its agents and confractors incurred in
connection with any action taken by it under this Clause 7.8,

7.8.3 Mo Finance Party shall be obliged to account as morigagee in possession ag a
result of any action taken under this Clausse 7.8.
78 Insuwrances
7.8.1 Each Company must ensure that at all iimes insurances are maintained in full

foree and effect, which:

{a} insure the Company in respect of its interests in each Property and the
plant and machinery on each Properly (including fixtures and
improvements) for their full replacement value (being the iotal cost of
entirely rebuilding, reinstating or replacing the relevant asset f it is
completely destroyed, togather with all related fees and demuolition costs);

(b} provide cover against loss or damage by fire, storm, tempest, flood,
sarthquake, lightning, explosion, impact, alroraft and other aerial devices
and articles dropped from them, riol, civil commoetion and malicious
damage, bursting or overflowing of waler tanks, apparalus or pipes and ali
othar normally insurable risks of loss or damage for a property of the typs
of the Properties;

(o) provide cover for site clearance, shoring or propping up, professional fees
and value added tax together with adeguate allowance for inflation;

{dY provide cover against acts of terrorism, including any third party Hability
arising from such acts;

{e} include property owners' public Eablility sand third party liabiity insurance;

N insure such other risks as a prudent company or other person in the same
business as the Obligors would insure; and

{g} in sach case are in an amount, and in form, and with an insurance
company or underwriters, acceptabie af all times to the Security Agent.

792 Each Company must procure that the Security Agent (as securily trustee for the
Secured Parties) is named as composite insurad in respect of its own separate
insurable interest under each of the Property Insurances {other than public liability
and third party liahility insurances) but without:

{@) any liability on the part of the Security Ageni or any other Finance Party for
any premium in relation to those insurances {unless the Security Agent has
expressly and specifically requested 1o be made liable in respect of any
increase in premium or unpaid premium in respect of any of those Property
Insurances); or

{by  any obligation on the part of the Security Agent or any other Finance Parly
to make any disclosurs to any insurer or any insurance broker in refation
to those Insurances uniess and until the Securily Agent becomes &
mortgagee in possession of any Property, in which clreumstance an
obligation shall apply on the part of the Security Agent or any other Finance
Party 1o make disclpsure 1o any insurer or any insurance broker in relation
to the Froperty insurance or Property Insurances inrespect of that Property
pursuant to the terms of that Properly Insurance or those Property
insurances.

7.9.3 Each Company must procure that the Property Insurances comply with the
following requirements:

{a} each of the Property insurances must contain:

{i a nor-invalidation and non-vitiation clause under which the
Insurances will not be avoided or vitiated as against any insured
party as a result of any circumstances beyond the control of that

#1320186548vA<ACTIVE> - Beechbrook Guaraniee and Dekenture- Lakes- FINAL

13



7.8.4

765

768

7.9.7

insured party or any misrepresentation, non-disclosure, or breach of
any policy term or condition, on the part of any other insured party
or any agent of any other insured parly,

(i} awalver of the rights of subrogation of the insurer as against each
Company, each Secured Party and the tenants of each Property
other than any such rights arising in connection with any fraud or
criminal offence committed by any of those persons in respect of any
Property or any Property Insurance; and

(i) =@ loss payee clause under which the Securlly Agent is named as
first loss payee in respect of any claim or series of connected claims
in excess of £50,000 {(other than in respect of any claim under any
public Hiability and third party liability insurances);

(b} each insurer must give at least 30 days’ notice to the Security Agent if it
proposes to;
{i} repudiate, rescind or cancel any Property Insurance;
(i)  treat any Property Insurance as avoided in whole or in part;

(i treat any Property Insurance as expired due to non-payment of
premium,; of

(iv) otherwise decline any claim under any Insurance by or on behalf of
any insured party,

and, in respect of paragraph (i) above. must in the notice give the Security
Agent the opportunity to rectify any such non-payment of premium within
the notice period; and

{c) the relevant Company must be free to assign or otherwise grant Sequrity
over all amounts payable to it under each of its Insurances and all its rights
in connection with those amounts in favour of the Security Agent,

Each Company must use all reasonable endeavours to ensure that the Security
Agent receives copies of the Property Insurances, receipts for the payment of
premiuims for insurance and any information in connection with the Insurances
and claims under them which the Security Agent may reasonably require.

Each Company must:
(a) comply with the terms of the Property Insurances;

(b} notdo or permit anything to be done which may make void or voidable any
of the Property Insurances; and

(¢} comply with all reasonable risk improvement requirements of its insurers.

Each Company must ensure that:

(8) each premium for the Property Insurances is paid within the period
permitted for payment of that premium; and

(b} all other things necessary are done so as to keep each of the insurances
in force.

If a Company fails to comply with any term of this Clause 7.9, the Security Agent
may, at the expense of the Obligors, effect any insurance and generglly do such
things and take such other action as the Agent may reasonably consider
necessary or desirable {0 prevent or remedy any breach of this Clause 7.8,

7.10 Environmental matlers

7401

Each Company must

{a} comply and ensure that any relevant third parly complies with all
Environmental Law; and
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8.2

83
8.4

&85

BB

(b} implement proceduras {n monitor compliance with and io prevent liability
under any Environmental Law applicable o it or a Property,

where failure 1o do so has or is reasonably likely to have a Material Adverse Effect
or resull in any liability for a Finance Party.

7.10.2 E;:tch Company must, promptly upon becoming aware, notify the Security Agent
of.
() any Envirenimental Claim started, or o iis knowledge, threatened, or
(b} any circumstances reasonably likely to result in an Environmental Claim;
7.10.3 Each Company must indemnify each Secured Party against any loss or lability
which:
(5} that Secured Party incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and
(b}  would not have arisen if a Finance Docurment had not been entered into,
unless it is caused by that Secured Parly's gross negligence or wilful misconduct.
MATERIAL CONTRACTS
Each Company must
8.1.1 obsarve and perform all iis obligations under the Material Contracts;
8.1.2 not terminate or materially amend any Material Contract;
81.3 enforce the obligations of each other parly to any of its Material Contracts,; and
814 notify the Security Agent of any material breach of any of iis Material Contracts

by any party 1o them.

The Security Agent appoints each Company as its agent for:

821

822

administering and collecting all amounts payable to that Company under the
Material Contracts; and

at that Company's own expense, taking any enforcement action and legal or other
proceadings necassary or that the Security Agent requires for collection of all
amounts pavabls to that Company under the Material Contracts,

in each case for the benefit of the Secured Parties and following any directions given by the
Security Agent from time to time. Each Company accepts that appoiniment.

The Security Agent may terminate the agency under clause 8.2 at any time.

While the agency in clause 8.2 continues, no Company will hold itself out to third parlies as
agent of the Security Agent other than for the purposes it is appointed for.

No Company may, without the Security Agent's prior written consent.

8.5.1

8.5.2

8.5.3

854

exercise {or allow any other person fo exercise) set-off against any amounts
payabie to that Company under the Material Contracts;

sell, assign, charge, factor or discount or in any other manner deal with any of
the amounts payable o that Company under the Material Contracts;

extend the due date for payment of any amounts payable o that Company under
the Material Contracts; or

waive any right of recovery nor fail to do anything which may delay or prejudice
recovery of any amounts payable to that Company under the Material Contracts.

All amounts payable to a Company under the Material Contracts collected under clause 8.2:

8.6.1
8.6.2

will be held on trust for the Securily Agent; and

if the Security Agent requests, be promplly pald inte any bank account required
by the Facllity Agreement or ctherwise any bank account the Security Agent
directs.
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8.1
9.2

10.
10.1

10.2
1062

10.4

0.5

11.

12
12.1

12.2

INSURANCE
Each Company will collect ail money payable to it under the Insurance.

All money collected under clause 8.1

9.2.1 will be held on trust for the Security Agent; and

822 if the Security Agent requests, he promptly paid into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
directs.

RECEWABLES

The Security Agent appoints each Company as its agent for:

10.1.1 administering and collecting all of that Company's Receivables; and

10.1.2 at that Company’s own expense, taking any enforcement action and legal or other

proceedings necessary or that the Security Agent requires for collection of that
Company's Racelvables,

in each case for the benefit of the Secured Parties and following any directions given by the
Security Agent from time to time. Each Company accepts that appointment.

The Security Agent may terminate the agency under clause 10.1 at any time.

While the agency in clause 10.1 continues, no Company will hold itzelf out (o third parties as
agent of the Security Agent other than for the purposes itis appointed for.

No Company may, without the Security Agent's prior written consent:

10.4.1 exercise {or allow any other person to exercise) set-off against any of that
Company's Receivables;

10.4.2 sell, assign, charge, factor or discount or in any other manner deal with any of
that Company's Receivables;

10.4.3 extend the due date for payment of any of that Company's Recelvables; or

10.4.4 waive any right of recovery nor fail to do anything which may delay or prejudics

recovery of any of that Company's Receivables.

All Receivables collected under clause 10.1:

1G.58.1 will be held on trust for the Security Agent; and

10.6.2 if the Security Agent requests, be promptly paid into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
directs.

BLOCKED ACCOUNTS

No Company may attempt or be entitled to withdraw (or direct any fransfer of) any monhey in
the Blocked Accounis without the prior written consent of the Security Ageni or as permitted
under the Facility Agraement.

NEW PROPERTY
If after the date of this deed, a Company acquires any Property (New Property} it must:
12.1.1 notify the Security Agent immediately;

12.1.2 promptly on the Security Agent's request and at that Company's cost, executs
and deliver to the Security Agent a legal mortgage (or, in the case of New
Property situated in Scotland, standard security} in favour of the Security Agent
over that New Property in any form which the Security Agent may require; and

12.1.3 complete any registration requirements or notices that the Security Agent
requires in respect of this Security or such legal charge (or standard sscurity).

if any New Property is leasehold property requiring the landlord's consent for the relevant
Company to perform any of its cbligations under this clause 12, that Company is not required
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13.

131

13.2

13,3

134

13.5
13.8

137

14.
14.1

142

4.3

144

to perform that obligation untll it has obiained the landlord's consent. The relevant Company
will use is reasonable endeavours {o obtain that consent.

MATERIAL INTELLECTUAL PROPERTY
Each Company must;

take all necessary action to safeguard and maintain present and future rights in, or relating o,
the Material Intellectual Property including by complying with all laws and obligations relating
to those rights, and by paying all applicable renewal fees, licence fees and other auigoings.

properly register, and keep registerad, all Material Intellactual Property (along with any related
assignments, licences and morigages that can be registerad);

not allow any disclaimer, condition, restriction, memorandum or other thing to be entered on
the registration of any trade mark that forms part of the Material Intellectual Property;

take all reasonable steps {including commencing legal proceedings) necessary to safeguard
and maintain the validity, reputation, inegrity, registration or subsisience of the Material
Intellectual Property and not allow it to be used in such a way that it is at risk of becoming
gensric;

not permit any Meterial inteilectual Property 1o be abandoned, cancelled or 1o lapse;

when reasonably requested, prompily provide the Security Agent with a comprehensive,
detailed and up-to-date record of all Material Intellectual Property; and

inform the Security Agent if it becomes aware of any infringement of, or challenge to, the
Material Intellectusl Property and take {or permit the Security Agent to take, in the name and
at the sxpense of the Companies) whatever action is necessary to prevent that infringement,
defeat that challenge and/or to recover damages or an account of profits,

SECURITIES
Lintil this Security is enforceable under clause 19:

14.1.1 the voling rights, powers and other rights in respect of the Securities will be
exerciged:

{a} by the relevant Company; or

(b}  if exsreisable by the Security Agent, in any manner which the relevant
Company may direct the Security Agent in writing; and

14.4.2 all dividends, distributions or other income paid or payable in relation o any of
the Securities may be received by the relevant Company.

When this Security has become enforceable under clause 18

14.2.1 provided that the Security Agent has given notice 1o the relevant Company that it
intends to exercise its rights under this clause 14.2.1, the Securily Agent may
exercise (in the relevant Company's name without further consent}, any voling
rights and other powers or rights exercisable by the registered holder or bearer
of the Securities; and

14.2.2 all dividends, distributions, or other income paid or pavable in relation to the
Securities received by or for the relevant Company will be held on frust for the
Secured Parties and promptly trensferred o the Security Agent or as the Security
Agent directs.

The exercise of voting rights and other powers or rights under clause 14.2.1 is for the purpose
of preserving the value of this Security or facilifaling the realisation of i,

The Security Agent is not under any duty {o:

14.4.1 ensure any money payable relating to the Securities is paid or received;
14.4.2 verify that the correct amounis are paid or recelved; o
14.4.3 take any action relating to the taking up of any {or any offer of any) stocks, shares,

rights, money or other property paid, distributed, accruing or offered at any time
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14.5

14.6

15.
15.1

15,2

18.3

164

158.5

by way of interest, dividend, redemption, bonus, rights, preference, option,
warrant or otherwise on or relating to, or in substitution for, any of those
Securities.

Despite anything to the contrary contained in this deed, the relevant Company remains llable
to observe and perform all conditions and obligations assumed by it relating to the Seourities.

Each Company indemnifies the Security Agent against any loss or liability incurred by the
Security Agent as a consequence of the Security Agent acting on a Company's directions in
respect of any of the Securities.

NOTICE OF SECURITY
Insurance

On execution of this deed (or in respect of any Insurance pul in place after the date of this
deed, promptly after it being put in place) and otherwise promptly on request by the Security
Agent from time to time, each Company must immediately give notice of assignment under
this Security fo each counterparty to its Insurance.

Material Contracis

On execution of this deed {or in respect of any Material Contract being designated a Material
Contract after the date of this deed, promptly after such designation) and otherwise promptly
on request by the Security Agent from time to time, each Company must immediately give
notice of assignment under this Security to each of the other parties to ifs Material Contracts
(or ather parties to any guarantee or Security interest for the performance of any of its Material
Contracts).

Bank Accounts

On:

16.3.1 execution of this deed,

15.3.2 the opening of any Bank Account

15.3.3 the designation of any Bank Account as a Biocked Account; and
15.3.4 request by the Security Agent from time to time,

each Company must immediately give notice of this Security to any bark or financial institution
that it holds a Bank Account with.

Equipment

Each Company must immediately prominently affix or indorse {as appropriate} a notice of this
Security on any of its Material Equipment:

15.4.1 on execution of this deed; or

15.4.2 in respect of any Material Equipment obtained by that Company after the date of
this deed, promptly after it being obiained;

15.4.3 in respect of any Equipment designated Material Equipment afier the date of this

deed, promptly after such designation; and
154.4 otherwise promptly on request by the Security Agent from time to time,
and not allow that notice to be removed, obscured or defaced.

Form of Notice and Acknowledgement

15.5.1 Each Company must use reasonable endeavours o ensure that each addressee
of & notice under this clause 15 promptly provides an acknowledgement of receipt
to the Security Agsent.

15.5.2 Where, at the date of this deed, the addressee of a notice in respect of a Material

Contract under this clause 15 is also a Parly (in any capacity), that Party's
sxecution of this deed will be deemed its acknowledgement of such notice (in its
capacity as addressee of that notice) and its confirmation of the matiers in the
relevant form of acknowledgement,
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16
16.1

16.2

16.2

i7.
17.1

17.2

18.

18.1

18.2

13
8.1

8.2

15.5.3 Any notice or acknowledgement referred to in this clause 15 will be in the form
contained in schedule 7 or any other form approved by the Security Agent in
writing,

DEPQOSIT OF DOCUMENTS

immadiately on the date of this deed {or, if received by a Company later, promptly on receipt),
each Company must deposit with the Security Agent:

16.1.1 all certificates, deeds and documenis of title or evidence of ownership of is
Charged Assetls;

16.1.2 all policy documents relating to iis Insurances;

16.1.3 original or certified true copies of all its Material Contracts;

16.1.4 copies of all reports, notices, circulars, accounts, invoices, certificales or other

matarial communications receivad relating in its Charged Assets; and

16.1.5 sxecuted transfers of its Subsidiary Shares (and any of its other Securities if
raguired by the Security Agent) with the name of the transferee left blank,

unless, in each case, the Security Agent confirms otherwise in writing.

Each Company must deposit with the Security Agent all other documents relating to its
Charged Assets that the Security Agent reasonably requires from time to time.

At any time, the Securily Agent may compiete the instruments of transfer of the Subsidiary
Shares (and any other Securities) and register the Subsidiary Shares (and thoss Securities)
ir its own name of in the name of any nominee or (following an Event of Defaull) any transferee
selected by i

THE LLAND REGISTRY

Subject to Clause 17.2, each Company shall apply o the HM Land Registry for the following
restriction to be enterad on to the Register of Title to any Property now or in the fulure owned
by a Company and each Company consents to such restriction being entered on the Register
of Title relating to any of its Properly registered at HM Land Registry. The restriction will be as
follows:

"Wo disposition of the registered esfale by the propriefor of the regislered esfale is o be
registered without a writlen consant signed by the proprisior for the fime being of the charge
dated {&] in favour of Alfer Domus Trustess (UK} Limifed {as securfly agent) referred lo in the
charges register or thei conveyancer {Standard Form PLT

The Original Company shal only be obliged to comply with the provisions of Clause 17,1 in
respect of the Distillery Leaseholds i the Retained Commitment {as defined in the Facility
Agresment) has not been utilised by the date falling 8 Months sfier the Facility Agreement for
the purpose of acguiring the Distillery Freehold Property {as defined in the Facility Agreement)
and the provisions of clause 13.21 of the Facility Agresemant apply.

FURTHER ADVANCES

Subiect {o the Facility Agreement, the Lenders are obliged o make further advances {and that
abligation is deemed 1o be incorporated inte this deed) and this Securily secures those further
ardvances,

Each Company consents to a notice being entered on the Register of Title relating to any
Froperty registered at HM Land Registry that there is an obligation 1o make further advances
in respect of this Security.

WHEN SECURITY BECOMES ENFORCEABLE

This Security will become immediately enforceable if an Event of Defaull ocoours and is
continuing.

After this Security has become enforceable, the Becurity Agent may enforce all or any part of
it in any manner it sees fit.

#3261 8548w ACTIVE> - Baechbruck Guaraniee ard Debenture- Lakes- FINAL

19



19.3

19.4

20,
201

202

20.3

21.
211

The power of sale and other powers conferred by section 101 LPA, as amended by this deed,
will be immediately exercisable at any time after this Security has become enforceable.

For the purposes of all powers implied by statute, the Secured Liabiiities are deemed o have
become due and payable on the date of this deed.

ENFORCEMENT OF SECURITY

General

2011 Section 103 LPA {restricting the power of sale) and section 93 LPA (restricting
the right of consolidation) do not apply to this Security.

20.1.2 The Security Agent's statutory powers of leasing are exlended 50 as 1o authorise

the Security Agent to lease, make agreements for leases, accept surrenders of
leases and grant options as the Security Agent considers suitable, without the
need to comply with any provision of section 88 or section 100 LPA.

20.1.3 No person deating with any Secured Party need enquire:
{a) whether the Secured Liabiliies have become payable;
(b)Y  whether any power a Secured Party is exercising or trying 10 EXeTCiSe:
{iy = has become exercisable; or
(il is being exercised properly;

{c} whether any money remains due by any Company to any Secured Party;
or

{(d) how any monsy paid to that Secured Party will be applied.
No lisbility as mortgagee in possession

Ne Secured Party will be liable, by reason of entering into possession of a Charged Asset, 0
account as mortgagee in possession or for any loss on realisation or for any defaull or omission
for which a morigagee in possession might be liable.

Privileges

Each Secured Party is entitied to all the rights, powers, privileges and immunitiés conferred
by the LPA on morigagees and receivers properly appointed under the LPA, except that
seclion 103 LPA doas not apply.

RECEWVER
Appointment, Remuneration and Removal of Receiver

21.1.1 Except as provided below, the Security Agent or any Delegate may appoint any
one or more parsens to be a Receiver of the Charged Assets if:

{a} this Security has become enforceable under clause 19; or
(b} the relevant Company asks the Security Agent te do so at any fime.

21.1.2 Any appointment under clause 21.1.1 may be by deed, under seal or in writing
under its hand.

21.1.3 Except as provided below, any restriction imposed by law on the right of &
mortgagee to appoint a Receiver {including under section 109(1) LPA) does not
apply to this deed. -

21.1.4 The Security Agent is not entitled to appoint a Recelver solely as a result of the

obtaining of a moratorium (or anything done with a view o obtaining a
moratorium) under Part A1 Insolvency Act other than in respect of a floating
charge referred to in subsection (4) of section A52 of Part A1 Insoivency Act.

2118 The Security Agent may not appoint an administrative receiver (as defined in
section 28(2) Insolvency Act) over the Charged Assets if the Security Agent is
prohibited from doing so by section 72A Insolvency Act and no exception 1o the
prohibition on appeinting an administrative receiver applies.
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21.2

21.3

22.
22.1

22.2

223

224

225

21.1.8 The Security Agent may fix the remuneration of any Recelver appointed by it and
the maximum rate specified in section 102(6) LPA will not apply.

21.1.7 The Security Agent may remove any Receiver appointed by it and appoint 2 new
Recelver in his place. I there is more than one Receiver, they will have power (o
act individuaily (uniess the deeds or other instruments appointing them say

otherwise).
Agent of the Company
2121 A Receiver will be desmed to be the agent of the relevant Company for ail

purposes and accordingly will be desmed to be in the same position ss a
Receiver properly appointed by a mortgagee under the LPA. The relevant
Company is responsible for any contracts, sngagements, acls, omissions,
defaulls and losses of a Receiver and for any liabilities incurred by a Receiver.

2122 No Sscured Party will incur any liability {either to a2 Company or to any other
person) by reason of the appoiniment of a Receiver or for any other reason,

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this deed
{either expressly or impliedly} or by law on a Recelver may, after this Security becomeas
enforceable under clause 19, be exercised by the Security Agent or any Delegate in relation
fo any Charged Asset whether or not a Receiver has been appointed,

POWERS OF RECEIVER
General

2211 A Recelver has all of the righis, powers and discretions set out below in this
clause 22 in addition to those conferred on it by any law (but without any of the
restrictions on the exercise of those powers imposed by the LPA or the Insolvency
Act). This includes:

{a) =il the rights, powers and discreticns conferred on an administrative
receiver under the insolvency Acl, even though he may nol be an
administrative receiver; and

(b} otherwise, all the rights, powers and discretions conferred on a receiver (or
a receiver and manager) under the LPA and the Insolvency Act.

22.1.2 if there is more than one Receiver holding office at the same time, each Receiver
may {uniess the document appointing him siates ctherwise) sxercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver.

Possession

A Receiver may lake immediate possession of, collect and get in the Charged Assels and/or
income for which he was appointed.

Carry on business

A Receiver may manage the Charged Assets and the business of the relevant Company.

Employees

2241 A Receiver may appoint and discharge managers, officers, agents, accouniants,
servanis, workmen and others {including his partners and firms) for the purposes
of this deed on any terms {as lo remuneration or otherwise) he considers suitable.

2242 A Recelver may discharge any person appointed by the relevant Company.

Borrow monsy

A Receiver may raise and borrow money either unsecured or on the security of any Charged
Asset either in priority to this Security or otherwise and generally on any terms and for
whatever purpose he considers suitable.
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226

227

22.8

22.9

22.10

2211

2212

2213

22.14

Sale of assels

2261 A Receiver may (or may agree to) sell, exchange, convert into money and realise
any Charged Asset by public auction or private contract and generally in any
manner and on any terms he considers suitable.

2262 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration reay be payable in a lump sum or by
instalments spread over any period he considers suitable.

22.8.3 Fixtures, (other than those belonging to a landiord}, may be severed and sold
separately from the relevant Properly without the consent of the relevant
Company.

L.eases

2271 A Receiver may {or may agree to) lei any Property for any term and at any rent

{with or without a premium} he considers suitable and may accept a surrender of
any lease or tenancy of any Property on any terms he considers suitabie
{including the payment of money to a lessee or tenant on a surrender).

2272 A Receiver may operate any rent review clause for any Property and apply for
any naw or extended lease,

Compromiss

A Receiver may setle, adjust, refer to arbitration, compromise and arrange any Claim,
account, dispute, question or demand with or by any person who is or claims o be a creditor
of the relevant Company or relating in any way to any Charged Assel.

Lagal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Charged Asset he considers suitable.

Receipts

22101 A Receiver may give a valid receipt for any moneys and execute any assurance
or thing which may be proper or desirable for realising any Charged Asset.

22.10.2 Only money actually paid by a Receiver to the Security Agent in satisfaction or
discharge of the Secured Liabilities may be applied by the Security Agent in
satisfaction of the Secured Liabilities.

22.10.3 No Secured Party needs to take any particular action relating to the Receivables.

Subsidiaries

A Receiver may form 2 subsidiary of the relevant Company and transfer any Charged Asset
to that subsidiary.

Delegation

A Receiver may delegale his powers in accordance with this deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of asssats

A Receiver may:

22,141 carry oul any repair or put in place any insurance and do any other act which the
relevant Company might do in the ordinary conduct of its business to protect or
improve any Charged Asset;

22.14.2 commence and/or campleie any building operation; and

22.14.3 apply for and maintain any planning permission, building regulation approval or
any other Authorigation,

in each case a5 he considers suitable.
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22.15

2216

2217

22.18

2219

22.20

22.21

23,
231

23.2

Other powers
A Receiver may:

221581 do all other acts and things he considers necessary or desirable for realising any
Charged Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this dead or law;

221582 axercise in relation to any Charged Assel all the powers, authorities and things
he would be capable of exercising If he were the absolute bensficial cwner of that
Charged Assel;

22183 agree to any arrangement or compromise he considers suitable and do any other
things incidential or conducive to any of his other powers; and

22.15.4 use the name of the relevant Company for any of the above purposes.

In making any disposal a Secured Parly may sccept, as consideration, cash, shares, loan
capital or other obligations on any terms he may agree. Any contract for disposal may contain
conaitions excluding or restricting the personal liability of any Secured Party.

Mo Secured Party will be liable for:

221474 the Charged Assels; or

22472 any loss or damage which arises out of the:
{a) exercise
{b} attempled exercise; or
{c} failure to exercise,

any of their respective powers, unless the loss or damage is causad by his gross
negligence or wilful misconduct,

Mo Securad Party will be liable 1o any Company for the manner in which they deal or fail to
deal with the Receivables.

Without prejudice to the generality of clause 2217, enlry infe possession of the Charged
Assels will not make the Security Agent or any Receiver or Delegate hable to account as
morigagee in possession, i the Securily Agent or any Recelver or Delegate senters into
possession of the Charged Assets, he may, at any time at his discretion, go out of possession.

All or any of the powers which 3 Receiver has under this deed may be exercised by the
Security Agent or any Delegate without first appointing a Receiver or despile the appointment
of any Reaceiver.

Excapt to the extent provided by law, an insolvency event for a Company will not affect any
powars described in this clause 22.

FINANCIAL COLLATERAL
To the axtent that:
2311 any of the Charged Assets constitute Financial Collateral; and

23.1.2 this deed and ihe obligations of a Company under this deed constilute a Securily
Financial Coliateral Arrangement,

the Security Agent has the right, at any time after this Securily becomes enforceable under
clause 1Y, to appropriate all or any of those Charged Asseis in or towards the payment or
discharge of the Secured Liabilities in any order the Security Agent, in its absolule discretion,
datermines.

The valus of any Charged Assets appropriated under clause 231 s

23.2.1 if it is listed on 2 recognised exchange, the value at which it could have been sold
on the exchange at the date of appropriation;

23272 in the case of cash, the amount of cash appropriated; or

#1328 A548vd=ACTIVE> - Beechbrook Guarantes and Debeniure- Lakes- FINAL

23



23.3

23.4

24
24.1

24.2

24.3

25.
25.1

252

253

23.2.3 in any other case, such value as determined by any method the Security Agent
reasonably selects (including independent valuation).

Each Company agrees that any of its Charged Assets that are Financial Collateral may, at the
Security Agent's option, be held or designated so they are under the control of the Securily
Agent for all purposes of the Financial Collateral Regulations.

Each Company agrees that the methods of valuation provided for in clause 23.2 are
commaercially reasonable for the purposes of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

All amounts from time to time received or recoverad by the Security Agent or any Receiver or
Delegate pursuant to the terms of this deed or in connection with the realisation or enforcement
of all or any part of this Security shall be held by the Security Agent on trust to apply them at
any time as the Security Agent (in its discretion) sees fit, to the extent permitted by applicable
law, in the following order:

24.1.4 in discharging any sums owing to the Security Agent, any Receiver or any
Delegats;
24.1.2 in payment of ail costs and expenses incurred by any Secured Party in coninection

with any realisation or enforcement of this Security taken in accordance with the
terms of this deed or any other Finance Document; and

24.1.3 in payment to the Agent for application in accerdance with Condition 10.5 {Partial
Paymeants).

Until the Secured Liabilities have been irrevocably paid in full, each Secured Party {or any
frustee or agent on its behalf) may:

24.2.1 refrain from applying or enforcing any other money, Security Interest or rights
held or received by that Secured Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce them in any manner and order it
chooses (whether against those amounts or otherwise) and no Company shall be
entitted to the bensfit of them; and

24.22 hold in an interest-bearing suspense account any money raceived from any
Company or on account of any Company's liability under this deed.

K this Security or the Guarantee is enforced at a time when no amount s due under the
Finance Documents but at a time when amounts may or will become due, & Secured Parly
may pay the proceeds of any recoveries or other proceeds of enforcement into a suspense

account,
SECURITY AND GUARANTEE PROTECTIONS

Continuing

This Security is a continuing security and extends to the ultimate balance of the Secured
Liabiliies owing by the relevant Company regardless of any interrediate payment or
discharge in whole or in part or any other matter or thing.

The Guarantee is a continuing guarantee and extends to the ultimate balance of sums payable
by any other Company under or in connection with the Finance Documents regardless of any
intermediate payment or discharge in whole or in part or any other matter or thing.

Ne merger

25.3.1 This Security and the Guarantee are in addition to, and independent of, any other
Security Interest, guarantee or indemnity that the Security Agent holds at any
time for any of the Secured Liabilities.

253.2 No prior Security Interest held by the Security Agent over the Charged Assets will
merge with this Security or the Guarantee.
2533 This Security and the Guarantee may be enforced against each Company without

first having recourse to any other rights of any Secured Party.
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25.4 Remedies and Waivers

25.4.1 Mo single or partial exercise, or non-exercise or non-enforcement of any right or
remedy provided by this deed or by law prevents or restricts any further or other
axercige or enforcement of that (or any other) right or remedy.

25.4.2 No failure to exercise, nor any delay in exercising any right or remedy under a
Finance Document shall operate as a waiver of any such right or remedy or
constitute an slection to affirm any Finance Document. No election to affirm any
Finance Document an the par of any Secured Party shall ba effective unless it is
in writing.

254.3 The rights and remedies of the Secured Parties under this deed are cumulative
and not exclusive of any rights or remedies provided by law.

2544 Reinsiatement

2546 If the Security Agent considers thal an amount pald to a Secured Party under a
Financa Document is capable of being aveided or otherwise set aside on the
liguidation or administration of the payer or otherwise, then thal amount will not
be considered to have been irevooably paid for the purposes of this deed.

2548 If any release, discharge or arrangement (whether in respect of the obligations of
any Company or any guaraniee or Security interest given for those obligations or
oiherwise) is made by a Secured Parly in whole or in part on the basis of any
payment, guarantee, Security Interest or other disposition which s avoided or
must be restored in insolvency, liquidation, administration or otherwise, without
limitation, then the liability of each Company under this deed will continue or be
reinstated as if the discharge, releass or arrangement had not occurred.

255 Redemption of prior charges

2554 When this Security has become enforceabls under clause 18, the Security Agent
may, at the sole cost of the Companies {payabie to the Security Agent on
demand):

{a) redeem any prior Security interest over any Charged Assel; andior
{b)  ensure the transfer of that Security Interest to itself; andfor

{c} s=seille and pass the accounis of any prior morigagee, charges or
encumbrancer which, once so settled and passed, will be final and binding
on each Company,

2582 Each Company musi pay to the Security Agent, immediately on demand, the
cosis and expenses incurred by the Securily Agent in connection with any such
redemption and/or fransfer, including the payment of any principal or interest,

256 Waiver of defences

The cbiigations of each Company under this deed will not be affected by any act, omission,
matter or thing which but for this clause 25.6, might reduce, release or prejudice any of its
ohligations under this deed {whether or not any Company of any Secured Party knows about

it} including:

25.6.1 any fims, waiver of consent granted to, or composition with, any Company or any
oiher person;

25.6.2 any failure or delay in sxercising a right or remedy under this deed;

2563 the release of any other Company or any other person under the terms of any
composition or arrangement;

2564 the taking, variation, compromise, exchange, renews! or release of, or refusal or

naglect te perfect, take up or enforce, any rights against, or Security Inferest over
assets of, any Company or any other person or any non-preseniation 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 interast;
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25.7

25.8

259

25.6.5 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Company or any other person,

256.0 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or Security Interest including any change inthe
purpose of, any extension of or increase in any facility or the addition of any new
facility or other document, guarantee or Security Interest;

258.7 any unenforceability, ilegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security Interest; or

2558 any insolvency or similar proceedings.

ntent

Without prejudice to the generality of clause 25.6, each Company axpressly confirms that it
intends that the Guarantee shall extend from time to time fo any (howsver fundamental)
variation, increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the purposes of or
in connection with any of the following: business acquisitions of any nature; increasing working
capital; enabling investor distributions to be made; cartying out restructurings; refinancing
existing facilities; refinancing any other indebledness; making facilities available o new
horrowers; any other variation or extension of the purposes for which any such facility or
amount might be made available from time to time; and any fees, costs andfor expanses
associated with any of the foregoing.

immediate recourse

Each Company waives any right it may have of firsi requiring any Secured Party {or any tfrustee
or agent on its behalf) to proceed against or enforce any other rights or Security Interest or
claim payment from any person before claiming from that Company under the Guaraniee, This
waivar applies irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of Righis

25.9.1 Untit all amounts which may be or become payable in respect of the Secured
Liabilities have been irrevocably paid in full and unless the Security Agent
otherwise directs, no Company will exercise any rights it may have by reason of
parformance by it of its obligations under the Finance Documents or by reason of
any amount being payable, or liability arising, under ihis deed:

(@) to be indemnified by or otherwise claim any right of coniributicn from any
other Company or guaranter of any Company's obligations under the
Finance Documents;

(b} o iake the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Secured Parties under the Finance
Documents or of any other guarantee or Security Interest taken pursuant
to, or In connaction with, the Finance Documents by any Secured Parly,

{c) to bring legal or other proceedings for an order requiring any Company o
make any payment, or perform any Secured Liability or any other obligation
in respect of which the Guarantee has been given;

(d) to exercise any right of set-off against any Company; and/or

{e) to claim or prove as & creditor of any Company in competition with any
Secured Parly.

25892 if a Company receives any benefit, payment or distribution in relation 1o such
rights it shall hold that benefit, payment or distribution to the extent necessary to
enable all amounts which may be or become payable to the Secured Parties by
the Companies under or in connection with the Finance Documents (o be repaid
in full on trust for the Secured Parties and shall promptly pay or transfer the same
to the Security Agent or as the Security Agent may direct for application in
accordance with clause 24,
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2510

2511

28.
26.1

262

263

Release of Company's right of contribution

if any Company {a Retiring Company) ceases to be 2 Company under the terms of the
Finance Documeants for the purpose of any sale or other disposal of that Retiring Company
then on the date such Retiring Company ceases to be a Company:

25101 that Retiring Company is released hy sach other Company from any lability
{whether past, present or future and whether actual or contingent) to make a
contribution to any other Company arising by reason of the parformance by any
other Company of its obligations under tha Finance Documents; and

25.10.2 each other Company walvas any rights it may have by reason of the performancs
of its obligations under the Finance Documents to take the benefit (in whole or in
part and whether by way of subrogation or otherwise) of any rights of the Security
Agent under any Finance Document or of any other Sscurity Interest or guarantee
taken under, or in connection with, any Finance Document where such rights,
Security Interest or guarantee are granted by or relating lo the assets of the
Retiring Company.

New Accounts

25.11.1 if any Secured Party receives notice of any subsequent Security interest or other
interesi affecting any Charged Asset, it may cpen a new account for the relevant
Company in iis books.

25.11.2 if that Securaed Party does not open a new account, it will nevertheless be treated
as if it had done s0 at the time when it received or was deemed (o have received
notice of that Security Interest.

25.11.3 As from that time all payments mads o that Secursed Parly will be credited or be
tfreated as having been credited to the new account and will not operate o reduce
any Secured Liability,

COSTS, EXPENSES AND INDEMNITIES
Documentation costs

Each Company must on demand pay the Indemnified Parties all reasonable cosls and
expenses, including reasonable legal, valuation, accountancy and consultancy fees {and VAT)
incurred by any of them relating to:

26.1.1 the negotiation, preparation, execution and completion of this deed, or any of the
documents referred to in this deed; and

26.1.2 any actual or proposed amendment, replacement, restatement or extension of,
or any waiver or consent under, this deed or any of the documenis referred to in
this deed.

Enforcement Costs

Each Company must reimburse any indemnifisd Party on demand for alt Losses incurred as
a result of the enforcement, attempted erforcement or preservation of any of their rights under:

26.2.1 this deed; or

26.2.2 any of the documents referred 1o in this deed.
Further Indemnity
26.3.1 Each Company must, on demand, indemnify the Indemnified Parties for all

Claims and Losses which may be incurred by or made against any of them at any
time relating to or arising directly or indirectly out of;

{a} afailure by a Company to pay any amount due under this deed on its due
date;

(b} tsking, holding, protection or enforcement of this Security or the
Guaranies;
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264

26.5

27.
274

27.2

27.3

27.4

{c) acting or relying on any nofice, request or instruction which it reasonably
helieves to be genuine, correct and appropriately authorised;

{(d) instructing lawyers, accountanis, tax advisers, surveyors of other
professional  advisers or experis as permitted under the Finance
Documents;

fe) any default by a Company in the performance of any of ifs other obligations
under the Finance Documents;

{f) the exercise of any of the righls, powers, discretions, authorities and
remedies vested in any indemnified Party by this deed or by law;

(g} eny actual or alleged breach of any law or regulation {including any
Environmental Law) by any person which would not have arisen if this deed
had not been entered info;

fhy  any misconduct, omission or default by any substitute or delegale under
clause 31.3; and

{i acting as Security Agent, Receiver or Delegate under this deed or which
otherwise relates to any of the Charged Assets (otherwise, in each case,
thar by reason of the relevant Indemnified Parly's gross negligence or
wilful misconduct).

26.3.2 Each Company expressly acknowledges and agrees that the continuation of its
indemnity obligations under this clause 26.3 will not be prejudiced by any relesse
of this Security or the Guarantee or disposal of any Charged Asset.

26.3.3 Each Indemnified Party may, in priority to any payment {o the other Secured
Parties, indemnify itself out of the Charged Assets in respect of, and pay and
retain, all sums necessary to give effect to the indemnity In this clause 26.3 and
shall have a lien on this Security and the Guarantee and the proceeds of the
enforcement of this Security and the Guarantee for all money payable to il

Mo lability

No Indemnified Party will in any way be liable or responsible for any loss or liability of any kind
arising from any act or omission by that Indemnified Party {whether as morigagee in
nossession or otherwise) relating to the Charged Assets, except to the extent caused by its
own negligence or witful misconduct.

Stamp Duty cosis

Each Company must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, as a resull of the execulion,
delivery, performance or enforcement of this deed or any judgment given relating to this deed.
PAYMENTS

Subject to clause 27.2, all payments 1o be made by 2 Company under this deed, must be
made:

2711 in immediately available funds to any account the Security Agent chooses; and

271.2 free and clear of, and without any deduction for, or on account of, any set-off or
counterclaim or, except to the extent required by law, any deduction on account
of any Tax.

¥ & Company is legally required to withhold or deduct any Tax from any payment under this
desd, that sum must be increased s0 as to result in the receipt by the Security Agent of 3 net
amount equal to the full amount expressed to be payable under this deed.

Any demand, notification or certificate given by the Security Agent specifying amounts dus
and payable under or relating to this deed shall, in the absence of manifest error, be conclusive
and binding on the Companies.

if a Company fails to pay any amount payable by it under this deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
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28.
281

28.2

28.3

28.

30.
30.1

0.2

303

before and after judgment) at the Default Rate. Any interest acoruing under this Clause 27.4
shall be immedialely payable by the relevant Company on demand by the Securily Agent.

CURRENCY
Conversion

All money recelved or held by the Security Agent or any Receiver or Delegate under this deed
may be converted from its existing currency into any other currency the Security Agant
considers necessary 1o discharge the Secured Liabilities or any other sum pavable under this
deed In that other currency at a marke! rate of exchange then prevailing,

No Discharge

Mo payment to the Securily Agent (whether under any judgment or courl order or in the
lguidation or dissolution of a Company or otherwise) will discharge any obligation or liability
of any Company, unless and uniit the Securily Agent has received payment in full in the
currency in which the obligation or liability was incurred and, to the extent that the amount of
any such payment shall on actual conversion info such currency fall short of such obligation
or hability expressed in that currency, the Security Agent has a further separate cause of action
i relation to the shortfall and is entitled to enforce this Security and the Guarantee o recover
the amaount of the shorifail.

Change of Currency

28.31 Unless ctherwise prohibited by law, If mors than ong currency of cumency unit
are at the same lime recognised by the central bank of any country as the lawiul
currency of that country, then:

(a}y any reference in this deed to, and any obligations arising under this deed
in, the currency of that country is transiated irto, or paid in, the currency or
currency unit of that country designated by the Security Agent (afler
consultation with the Companies); and

(b}  any transiation from one currency or currency unit to another is atl the
official rate of exchange recognised by the central bank for the conversion
of that currency or currancy unit into the other, rounded up or down by the
Security Agent {acting reasonabiy}.

28.3.2 if & change in any currency of a country ocours, this deed will, 1o the exient the
Security Agent {acting reasonably and after consultation with the Companise)
specifies to be necessary, ba amended to comply with any generally accepted
conventions and market practice in the London interbank market and otherwise
to reflect the changs in currency.

SET-OFF BY SECURED PARTY

A Secured Party may set off any matured obligation due from a Company under this desd {to
the extent beneficially owned by that Secured Party) against any matured obligation owed by
that Secured Parly to that Company, regardiess of the place of payment, booking branch or
currancy of either obligation. If the obligations are in different currencies, the Secured Party
may convart either obligation 2t a market rate of exchange in its usual course of business for
the purpose of the set-off.

DELEGATION

Any Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to
any person for any periad all or any right, power, authority or discretion exercisable by it under
this deed.

Any such delegation may be made upon any terms and conditions {including the power to sub
delegate) and subject to any resirictions that Lender or that Receiver {as the case may be)
may, in its disoretion, think {it.

Neither any Lender nor any Receiver shall be bound {0 supervise, or be in any way responsible
for any damages, cosis or losses incurrad by reason of any misconduct, omission or default
on the part of, any such delegate or sub delegate.
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31.
31.1

31.2

31.3

32.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further asgurance

3114 Each Company must promptly at its own expense do all such acts or execute all
such documents (including guarantees, indemnities, assignments, transfers,
mortgages, charges, notices and instructions} as the Security Agent reasconably
specifies {and in any form the Security Agent reasonably requires in favour of the
Security Agent or its nominee(s)):

(@} to perfect this Security or for the exercise of any rights, powers and
ramedies of the Security Agent provided by or under this deed, or by law
{which may include the execution of a morigage, charge, assignment or
other Security Interest over all or any of the Charged Assels or the
execution of a guarantee and/or indemnily;

(b) o confer on the Secured Parties Security interests over any property and
assets of that Company located in any jurisdiction equivalent or similar to
the Security Interest intended to be conferred by or pursuant to this desd;

andfor
{c}  to facilitate the realisation of the Charged Assets.
31.1.2 Each Company must take all action available to it (inciuding making all filings and

registrations} as may be necessary for the purpose of the creation, perfection,
protection or maintenance of this Security.

Remedy

Without prejudice to clause 19, clause 31.3 or any other provision of this deed, If a Company
does not comply with any of its obligations under this deed and that failure is not remeadied 0
the Security Agent's satisfaction within 10 Business Days of the earlier af:

3.2 that Company becoming aware of such failure; and
31.2.2 the Security Agent notifying that Company that remedy Is required,

that Company irrevocably authorises the Security Agent or any Delegate to take any action on
hehalf of that Company that is necessary fo ensure those obligations are complied with,

Power of attormey

31.31 Each Company, by wav of securily, irrevocably and severally appoints the
Security Agent, any Delegate and each Receiver (and any Recelver's delegates
or sub-delegates) to be its attorney with the full power and authority of that
Company to comply with any request made of it by the Security Agent under
clause 31.1 io execute, deliver and perfect all deeds, instrumenis and other
documents in its name and otherwise for that Company and fo do or cause fo be
dore all acts and things, in each case which may be required or which any
attorney may in its absoclute discretion deem necessary for carrying out any
obligation of that Company under this deed or generally for enabling the Security
Agent or any Delagate or Receiver {or Receiver's delegates or sub-delegates) to
exercise the respective powers conferred on them under this deed or by law, in
each case at any time:

{a) after the occurrence of an Event of Default; or

(by  following that Company falling to comply with any request within 5
Business Days of such request being made {o it in writing.

31.3.2 Each Company raiifies and confirms whatever any attorney does or purports 1o
do under its appoiniment under clause 31.3.1.

TiME DEPOSITS

Without prejudice to any right of set-off the Security Agent may have under any other Finance
Document or otherwise, if any time deposit maturas on any account a Company has with the
Security Agent within the Security Period when:
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321
32.2

33
33.1

33.2

33.3

334

34.
3414

34,2

34.3

35

36,
36.1

36.2

36.3

364

36.5

this Security has become enforceable under clause 19; and
niz Secured Liability is due and payable,

that tima deposit will automatically be renewed for any further maturity which the Security
Agent considers appropriate.

CHANGE TO PARTIES

The Security Agent may assign, charge or transfer all or any part of its rights under this deed
in accordance with the Finance Documents.

Each Company authorises and agrees 1o changes of parties under and in accordance with the
Facility Agreament and authorises the Securfty Agent to execute on its behall any document
required to effect the necessary transfer of rights or obligations conlemplated by the Facility
Agresment.

Mo Company may assign, transfer, charge, make the sublect of a trust or deal in any other
manner with this deed or any of ils righis under this deed or purport o do any of the same
without the prior written consent of the Security Agent.

Each Company consents to the accession lo this deed of additional Companies and agrees
that any such accession will in no way prejudics this Securily or the Guaranies or affect the
covenants it has given in this deed.

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party
has no right under the Third Parties Act to enforce or to enjov the benefit of any term of this
dend.

Notwithstanding any term of any Finance Document, the consent of any person who is not a
Party is not required (o rescind or vary this dead at any time.

Any Receiver or Delegate may enforce and enjoy the benefit of any clause which expressly
confers rights on it, subject io clause 34 .2 and the provisions of the Third Parties Act.

NOTICES

The provisions of clause 16 {(Mofices) of the Facllity Agreement are deemed (o be incorporated
into this deed, mutalis mutandis, as § they were set oul in full within this deed,

GEMERAL

Mo variation io this deed will be effective unless made in writing and signed by or for alt the
Parties. A walver given or consent granted by the Security Agent under this deed will be
effective only if given in writing and then only in the instance and for the purpose for which it
is given.

Each provision of this deed is severable and distinct from the others. If al any time any
provision of this deed is or becomes unlawfyl, invalid or unenforceable to any extent or in any
circumstances for any reason, it shall fo that exdent or in those circumstances be desmed not
to form part of this deed Dut {except to that extent or in those circumstances in the case of that
provision} the legality, validity and enforceability of that and all other provisions of this deed
will not be affected in any way.

i any provision of this deed is found to be illegal, invalid or unenforceable under clause 36.2
but would be legal, valid or enforcesble if some part of the provision ware delsted, the provision
in guestion will apply with any modifications that may be necessary to make it legal, valid or
enforceable.

This deed may be executed in any number of counterparts each of which when executed and
deliversd will be an original. All the counterparts together will form one and the same
document.

The provisions of this deed are subject to the terms of the Intercreditor Agreement.
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371

37.2

373

374

GOVERNING LAW AND JURISDICTION

This deed and any non-contractual obligations arising out of or relating to it are governed by
the laws of England and Wales.

The English Courts have exclusive jurisdiction to settle any dispute arising out of or relating o
this deed {including a dispute relating to the existence, validity or termination of this deed or
any non-confractual obligation arising out of or relating to this deed) (& Dispute).

The Parties agree that the English Courts are the most appropriate and convenient courts to
sattle Disputes and accordingly no Party will argue to the contrary.

Notwithstanding clause 37.2 and 37.3, the Security Agent will not be prevented from taking
procesdings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Security Agent may take concurrent proceedings in any number of jurisdictions.

EXECUTED as a deed and delivered on the date stated at the beginning of this deed.
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SCHEDULE 4
Property

Company

Property

The Lakes Distillery Company Ple

The leasehold property known as The Lakes
Distillery, Setmurthy, Cockermouth, CA13 98J
registered at the Land Registry with title number
ClU268222 ("Distillery Leasehold 17

The Lakes Distillery Company Plc

The leasehold land known as the land at Low
Barkhouse Farm, Setmurthy, Cockermouth
registered al Langd Registry with title number
287250 (logether with Distillery Leasehold 1,
the "Ristillery Leaseholds™

The Lakes Distillery Company Plc

The freehold property known as Units € and 7
Derwent Mills Commercial Park, Cockermouth,
CA13 OHT registered at the Land Registry with
title number CUZB8026
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SCHEDULE 2

Material Contracts

intentionally blank
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SCHEDULE 3
Material Equipment

Intentionally blank

#132818548v4<ALTIVE® - Boechbrook Guarantes snd Debenture- Lakes- FINaL

35



SCHEDULE 4
Part 1- Blocked Accounts
Intentionalfy blank

Fart 2 - Other Bank Accounts

-Company

Financial institution

Sort Code__

Account Code

‘The Lakes
Company Plc

Distillery

National
Bank Plo

Westminster

- The Lakes
- Company Pl

Distillery

National
Bank Pic

Westminster

The Lakes
~ Company Pic

Distillery

MNational
Bank Plc

Westminsier

The Lakes
Company Pl

Distillery

National
Bank Plc

Westminster

The Lakes
Company Pl

Bistillery

MNational
Bank Plc

Waesiminster

The Lakes
Company Plc

Distillery

Mational
Bank Pic

Westminster

The Lakes
1 Company Plc

Distillery |

Mational
Bank Plg

Westminsier
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SCHEDULE S
Subsidiary Shares

intenfionally blank
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SCHEDULE &
Prior Charges

1. The debenture dated 12 March 2020 granted by The Lakes Distillery Company Plc in favour of
Secure Trust Bank Plo
7. Until the date immediately after the date of first Utilisation (as defined in the Facility Agreament)

under the Facility Agreement, the debenture dated 20 June 2019 granted by the Lakes Distillery
Company PLC in favour of Gresham House Asset Management Limited as security agent for

the holders of convertible bonds.
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SCHEDULE 7
Forms of Notice and Acknowledgement
Part 1 - Form of Notice and Acknowledgament of Assignment of Insurance
[Ta be printed on the lefferiead of the relevant Company]
fname of Insurer]
faddress of Insurer]

[data]

Dear Sirs

Guarantise and Debenture {the Debenture} dated [dafe of guarantec and debenture] between
irefevant Company] {the Company} {and others) and Alter Domus Trustses (LK) Limited {the
Security Agent) in respect of [insert description and number of Policy] {the Policy)

This felter is nolice that under the Debenture we have assigned absolutsly (subjsct to any requirement
for re-assignment on redemption} and charged by way of a first fied charge to the Security Agent {on
its own behalf and on behalf of certain other parties), all our rights in respect of the Policy.

We confirm that
1. we will remain lable under the Policy to perform all the obligations assumed by us under it;

2. none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or lability to you under or in respect of the Policy {unless, and to the
extent, otherwise expressly provided for in the Policy),;

3. we instruct you to disclose to the Security Agent any information relating to the Policy which
the Security Agent requests;

4. fwe have agreed that we will not amend or waive any provision of or terminate the Policy
without the prior written consent of the Securily Agant;]

5, unless and until you receive notice from the Security Agent to the contrary stating that the
security under the Debenture has become enforceable we will remain entitied o exercise all
our rights, powers and discrations under the Paolicy (as agent of the Securily Agent} {unless,
and to the extent, otherwise expressly provided for in the Policy or in any insurer letler you
may have issued to the Security Agent in respect of the Policy} and you should continue o
give notices [and make payments] under the Policy to us; and

8. once vou receive notice from the Security Agent stating that the security under the Debenture
has become enforceable, all the rights, powers and discretions will be exercisable by, and
notices must be given and payments must be made o, the Security Agent or as it direcis.

Flease note, the instructions in this letter may not be revoked or amended without the prior
writien consent of the Security Agent.

Flease sign and retumn the enclosed copy of this letter to the Security Agent {with a copy 1o the Company)
by way of confirmation that:

{a)  you agree to the terms of this letter and agree o comply with it
(b}  vou will give notices and make payments under the Policy as direcled in this letter;

{cy  you have not received notice that the Company has assigned its rights under the Policy
to & third parly, or created any other interest in the Policy in favour of a third party; and

{d) the Security Agent will not in any circumstances have any liability relating to the Policy.

This letter and any non-contractual obligations arising out of or in connection with it are governed by the
taws of England and Wales.
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Yours faithifully

Name:
For and on behalf of

[rname of relevant Company]

[On acknowledgemsnt copyl

To: Alter Domus Trustees (UK) Limited

C/O Alter Domus {(UK) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD
Aitn: Legal and Agency Departments

Copy to: [insert name and address of relevant Company)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a) 1o (d}
above,

Name:
For and on behalf of

[name of Insurer)

Dated:
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Part 2 - Form of Notice and Acknowledgement of Assignment of Material Contracts

[Te be prinfed on the lellerhead of the relevart Company|

[name of counterparty]
[address of counterparty)]

[date]

Dear Sirs

Gusrantee and Debenture {the Debenture) dated [date of guarantes and debenture] belwsen
[refevant Company] {the Company) (and others) and Alter Domus Trustees {UK) Limited {the
Security Agent} in respect of [insert description of refevant materisi contraci (the Agreementfs])

This letter is notice that under the Debenture we have assigned absolutely (subject to any requiremant
for re-assignment on redemption} and charged by way of & first fixed charge 1o the Security Agent {on
its own behalf and on behalf of certain other parties) all our rights in respect of the Agreements].

We confirm that:

1. we will remain liable under the Agreements] fo perform all the obligations assumed by us
under [itHithem];
2. none of the Security Agent, its agenis, any recelver or any other person will at any time be

under any obligation or liakility to you under, or in respect of, the Agreemaent{s];

3. we instruct you to disclose o the Security Agent any information relaling to the Agreement]s]
which the Sscurity Agent requests;

4. iwe have agreed that we will not amend or waive any provision of or terminate the
Agreement]s] without the prior written consent of the Security Agent:]

g, [we irrevocably instruct and authorise you {o pay any sum payable by you under the
Agreemeni[s] to our account detalled balow!]

Bank: =1
MName of Account: [e]
Sort code: [=]
Account number: fe]
8. unless and until vou receive notice from the Security Agent 1o the contrary stating that the

security under the Debenture has become enforceable we will remain entitled o exercise all
our rights, powers and discretions under the Agreement]s] (as agent of the Security Agent)
and you should continue to give notices [and make payments] under the Agreement|s] to us;
and

7. once you receive nolice from the Security Agent stating that the securily under the Debenture
has become enforceable, all the rights, powers and discretions will be exercisable by, and
notices must be given and payments must be made to, the Security Agent or as it directs.

Please note, the instructions in this letter may not be revoked or amended without the prior
written consent of the Secuyrity Agent.

Please sion and return the enclosed copy of this lefter o the Security Agent (with a copy to the Company)
by way of confirmation that:

{a) vou agres to the terms of this letter and agree to comply with i;
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(b) there has been no amendment, waiver or release of any rights or inferests in the
Agreement]s] since [it was)/[they were] entered into;

{c} you have nol received notice that the Company has assigned its righis under the
Agresment(s] to a third party, or created any other interest in the Agresment[s] in favour

of a third parly; and

{(d) the Security Agent will not in any circumstances have any liability relating fo the
Agreementfs].

This lettar and any non-contractual obligations arising out of or in connection with it are governaed by the
laws of England and Wales.

Yours faithiully

Mame:
For and on behalf of

[name of relevant Company]

[On acknowledgement copy
To: Alter Domus Trustess (UK) Limited
C/O Alter Domus (UKk) Limited, 18 St Swithin's Lane, London, United Kingdom, ECAN BAD

Atin: Legal and Agency Depariments
Copy to: [insert name and address of relsvant Company]

We acknowledge recaipt of the above notice and confirm the matlers set out in paragraphs (a) to {d)
above.

Mame;
For and on behall of
[name of Counterparty]

Dated:
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Part 3 - Form of Notice and Acknowledgement of Account Charge
{To be primted on the lefterhead of the relevant Company]

{name of Account Bank|
feddress of Account Bank]

[data]

Dear Sirs

Guarantee and Debenture (the Debenture) dated [date of guaraniee and debeniure] between
[refevani Company] (the Company) {(and others) and [Security Agenf] {the Security Agent)

This letier is notice to vou that under the Debenlure we have charged {by way of first fixed charge) in
favour of the Security Agent (on its own behalf and on behaif of cerlain other parties) all cur rights in
respect of our account with you detailed below {the Account} and any amount standing to the credit of
the Account from time o time {including, but not limited to, entitlements o interest):

Mame of Account: [e]

Sort code: fe}

Account number: fe]

We irrevocably instruct and authorise you to:

1. disclose to the Security Agent any information relating to the Account which the Security Agent
requesis,;

2. comply with the terms of any written notice or instructions relating to the Account received by
youl from the Security Agent; [and]

3 hold all sums from time to time standing io the credit of the Account to the order of the Security
Agentl]]; and

4, pay or release any sum standing o the credit of the Account only in accordance with the written

instructions of the Security Agent]’

We acknowledge that you may comply with the instructions in this letter without any further permission
from us,

fEITHER] [(We are not permittad to withdraw any amount from the Account without the prior written
consent of the Security Agent.R [NOTE: THIS PARAGRAPH MUST BE USED FOR BLOCKED
ACCOUNTS]

OR We are permitted to withdraw any amount from the Account for any purnose unless and until
you receive a notice from the Security Agent to the contrary stating that we are no longer
permitted to withdraw any amount from the Account without its consent. If and from the date ¢n
which you receive any such notice, we will not be permitted to withdraw any amount from the Account
without the prior writlen consent of the Security Agent.]? [NOTE: THIE PARAGRAPH MUST BE USED
FOR BANK ACCOUNTS OTHER THAN BLOCKED ACCOUNTS]

Pizase note, the instructions in this letter may only be revoked or amended with the prior written
consent of the Security Agent.

Please sign and return the enclosed copy of this letter to the Security Agent (with a copy to the Combany)
by way of confirmation that:

! This wording should be indluded if the account is o be a Blocked Account.
2 This warding should be included if the account a Bank Account other than a Blocked Account.
The Iatter option here should be used whers the Company is aliowed to continug 10 use the acoount.

@
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(8} vou agree to the terms of this letter and agree to comply with if;

(b}  vou have not received notice of any prior security over, or the interest of any third party
in, the Account;

{c}  you have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter-claim or other right in respect of the Account;

(d)  Iyou will not permit any amount to be withdrawn from the Account without the Security
Agent's prior written consent;}*

(&)  you will comply with any natice you may receive from the Security Agent in respect of
the Account; and

{n the Security Agent will not in any circumstances have any liability relating to the
Account.

This letter and any non-coniraciual obligations arising out of or In connection with it are governad by the
laws of England and Wales.,
Yours faithfully

Name:
For and on behalf of
[name of refevant Company]

10n acknowiadgement copyl

To: Atter Domus Trustees (UK) Limited

GO Alter Domus {Uk) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD
Attr: Legal and Agency Departments

Copy to: [insert name and address of relevant Company]

We acknowledge receipt of the above notice and confirm the matters set oul in paragraphs {a) to (1)
abave,

MName:
Far and on behalf of
Iname of Account Bank]

Dated:

4 Only to be used for a Blocked Account.

#132618548v4<ACTIVE> - Beechirook Guarsnies and Debeniure- bakes- FINAL

44



DATE

SCHEDULE 8
Form of Security Accession Deed
20[e]

PARTIES

{1)

(2}

[o] ILIMITEDNPLCI a company incorporated and regisiered in [England and Wales] (registered
number [s]) whose registered office is at [e] {the Acceding Company); and

ALTER DOMUS TRUSTEES (UK) LIMITED (company number 09272338} as security trustes
for the Secured Parties as security agent for the Secured Parties (the Becurity Agent).

INTRODUCTION

A

{B)

This accession dead s supplemental to a Guarantee and Debenture (the Guarantee and
Debenture) dated [e] belween the Companies named in that Debenture and the Security
Agent {as previously supplemented and amended by earlier Security Accession Deeds, f any).

This document is intended to take effect as 3 deed despite the fact the Securily Agent may
only execule it under hand,

iT IS AGREED

1.
1.1

1.2

1.3

1.4

3.1

3.2

3.3

DEFINITIONS AND INTERPRETATION

Capitalised terms defined in the Guarantee and Debenture (as defined above) have the same
meaning in this accession deed unless exprassly defined in this accession deed.

The provisions of dause 1 {Definitions and Interpretation) of the Guarantes and Debenture
apply to this accession deed as though they were set out in full in this accession deed, except
that references to 'this deed’ will be construed as references to this accession deed.

The schedules to this accession deed form part of this accession deed as if set out on the
body of this accession deed.

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1989, the
terms of the other Finance Documents and of any side lefters between any parlies relation to
the Finance Document are incorporated into this accession deed to the extent necessary o
ensure that any disposition of property In this accession deed is valid under that section.

ACCESSION

The Acceding Company agrees to be a Company for the purposes of the Guarantee and
Drebenture with immediate effect and agrees to be bound by all of the terms of the Guaranies
and Debenture as if it had originally been a parly to it as 2 Company.

GUARANTEE
The Acceding Company irevocably and unconditionally jointly and severally:

guarantees o each Secured Party punctual performance by sach other Company of all that
ather Company’s obligations under the Finance Documents;

undertakes with each Sscured Party that whenever another Company does not pay any
amount when due under, or in connection with, any Finance Document, the Acceding
Company shall immediately on demand pay that amount as if it was the principal obligor; and

agrees with each Secured Party that If any obligation guaranteed by #t is or becomes
enforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify that
Secured Parly immediately on demand against any cost, loss or Hability it incurs as a result of
a Company not paying any amount which would, but for such unenforceability, invalidity or
Hlegality, have been payable by it under any Finance Document on the dale when it would
have been dug. The amount payable under this indemnity will not exceed the amount it would
have had to pay under this clause 3 if the amount claimed had been recoverable on the basis
of a guarantee.
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4.2

CREATION OF SECURITY

Security
4.1.1

412

4.14

The Acceding Gompany covenants to pay or discharge, on demand, the Secured
Liabilities owed by it when they fall due.

This Securlty is:

{a) created in favour of the Security Agent {for the benefit of itself and the other
Secured Parties),

{by  created over present and future assets of the Acceding Company;

{c} security for payment of all the Secured Liabilities owed by the relevant
Company under clause 4.1.1;

{dy made with full tile guarantee under the LPMPA; and
(&) ranks subject only to the Prior Charges (if any}.

Clause 4.2 and clause 4.3 shall be construed as creating a separate and distinct
mortgage, fixed charge or security assignment over each Charged Asset within
any particular class of assels specified.

Any failure o create an effective fixed Security interest (for whatever reason) over
a Charged Asset shall not affect the fixed nature of the Security Interest over any
other Charged Asset, whether within the same class of assets or not.

Fixed charges

4.2.1

422

The Acceding Company charges by first legal mortgage its Property listed in
schadule 1 to this accession deed.

Each Acceding Company charges by first fixed charge:
(a) allits other interests in Property {not effectively charged by clause 4.2.1 %

(b  all its Material Equipment, including that listed in schedule 2 to this
accession deed;

{c} all its other Equipment;

{(d) its Subsidiary Shares, including those listed in schedule 3 to this accession
deed;

{e) allits Securities other than ite Subsidiary Shares;

(fy  its Blocked Accounts, including those listed in schedule 4 to this accession
deed,

{g) allits other Bank Accounts;

{h)  the benefit of all Authorisations used in connection with its business or any
of its Charged Assets and the right 1o recover and receive compensation
which may be payable to it in respect of any of those Authorisations;

{i) all its Inteliectual Property,

{i all its goodwiil and uncalled capital;

{k} allits Receivables; and

{n to the extent not effectively assigned under clause 4.3
{i) all its Insurance; and

(i) its Material Contracis including those listed in schedule § to this
accession deed.
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4.3

44

g1

5.2

6.1

6.2

Assignments

The Acceding Company assigns and will assign absolutely {subject to a condition for
reassignment on irrevocable discharge in full of the Secured Liabilities} all its rights, title,
interast and benafil in and tor

431 insurance; and

4.3.2 Material Contracts and the benefit of any guarantee or Security Interest for the
performance of any of its Materia! Contracts.

Floating charge

4.4.1 The Acceding Company charges by = first floating charge all its agsets not
effectively morigaged, charged or assigned by fixed mortgage, fixed charge or
assignment.

442 The floating charge created by clause 4.4.1 is a qualifying floating charge for the

purpose of Paragraph 14 of Schedule B1 o the Insoivency Act.
NEGATIVE PLEDGE AND NO DISPOSAL
The Acceding Company may not:

create, purport to create or permit to exist any Security Interest over any Charged Asset
{unless it is Permitied Security); or

dispose of any Charged Asset (unless it is a Permitted Disposal),

except as permitted hy and in accordance with the Facility Agreement or otherwise with the
prior written consent of the Security Agent.

REPRESENTATIONS AND WARRANTIES

The Accading Company makes the following representations and warranties to the Security
Agent:

all Property beneficially owned by that Acceding Company at the date of this deed is identified
in schedule 1 to this accession deed;

it is the lagal and beneficial owner of the Subsidiary Shares identified against its name in
schadule 3 {0 this accession deed (or, in the case of any held by a nominee its behalf, the
beneficial owner); and

it is the legal and beneficial owner of the Charged Assets.
INTENT

Without prejudice to the generality of clause 25.6 of the Guarantee and Debenture, each
Acceding Company expressly confirms that it intends that the guarantee given under clause 3
shall extend from time {o time to any (however fundamsntal} variation, increase, extension or
addition of or to any of the Finance Documents and/or any facility or amount made svailable
under any of the Finance Documents for the purposes of or in connection with any of the
following: business acquisitions of any nature; increasing working capital; enabling investor
distributions o be made; carrying out restructurings; refinancing existing facilities; refinancing
any other indebtednass; making facilities available to new borrowers, any other variation or
extension of the purposes for which any such facility or amount might be made available from
time io time; and any fees, costs and/or expenses associated with any of the foregoing.

INCORPORATION INTO GUARANTEE AND DEBENTURE

This accession desd and the Guarantes and Debenture shall be read logether as one
instrument and references in the Guarantee and Debenture {0 this deed’ are deamed to
include this accession deed.

NOTICES

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of the Acceding Company for any communication or document
o be made or delivered under or in connection with the Guarantee and Debenture {inciuding
this accession dead) is:
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Address: [e]
Fax: {e]
Attention: [#]
10. GOVERNING LAW

This accession deed and any non-contractual obligations arising out of or relating to it are
governad by the laws of England and Wales.

EXECUTED as a deed and delivered on the date stated at the beginning of this accession deed.
[insert execution blocks for parties]
SCHEDULE 1 - PROPERTY
fe]
SCHEDULE 2 ~ MATERIAL EQUIPMENT
[e]
SCHEDULE 3 - SUBSIDIARY SHARES
[e]
SCHEDULE 4 - BANK ACCOUNTS
PART 1- BLOCKED ACCOUNTS
[e]
PART 2- OTHER BANK ACCOUNTS
te]
SCHEDULE 5 - MATERIAL CONTRACTS
[#]
SCHEDULE 6 — PRIOR CHARGES

[e]
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EXECUTION PAGES FOR DEBENTURE

COMPANY
EXECUTED as a DEED by THE LAKES ) ... e

DISTILLERY COMPANY PLC acting by 8} Director
diractor in the presence of: 1

Witness signature

Witness nams
{in BLOCK CAPITALS)
Address

Ocoupation
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SECURITY AGENT

For and et

1A a
ALTERTIOMUS TRUSTEES (UK) LIMITED
as Jecurity Agent for the Secured Parties
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