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Registration of a Charge

Company Name: THE LAKES DISTILLERY COMPANY PLC
Company Number: 07769363

Received for filing in Electronic Format on the: 20/09/2022 XBCYMSZS5

Details of Charge

Date of creation: 09/09/2022
Charge code: 0776 9363 0014
Persons entitled: ALTER DOMUS TRUSTEES (UK) LIMITED (AS SECURITY AGENT)

Brief description:. THE FREEHOLD PROPERTY KNOWN AS DISTILLERY, CAR PARK AND
DISTILLERY HOUSE, HIGHAM ESTATE, SETMURTHY, COCKERMOUTH
AS EDGED RED ON THE PLAN ATTACHED AT THE APPENDIX OF THE
INSTRUMENT AND FORMING PART OF TITLE NUMBER CU333174

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7769363

Charge code: 0776 9363 0014

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 9th September 2022 and created by THE LAKES
DISTILLERY COMPANY PLC was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 20th September 2022 .

Given at Companies House, Cardiff on 21st September 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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DATED q %Qg}\”m\b o 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 4 Sephrembel 2022
PARTIES

{13 THE LAKES DISTILLERY COMPANY PLC a company incorporaied and registered in
England and Wales {registered number 07769363) whose registerad office is at 15t Floor
Offices Grandstand Garage, Kenton Road, Gosforth, Newcastle Upon Tyne, NE3 4NB (the
COriginal Company) and

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

ITi5 AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 in this deed the following definitions apply:

Administrator
any person appointed to be an administrator of a Company under Schedule B1 Insolvency
Act:

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

Bank Accounts
inn relation to a Company, all its accounts {(held by it or by any trustee or nominege on its behalf)
with any bank, financial institution or other person {ogether with all sub-accounts, sdditions to
or sub-divisions, renewals or replacements of these accounts (in whatever currency) including
any account specified in Part 2 of schedule 4 or listed as a 'Bank Account’ in any Security
Acceassion Deed,

Blocked Accounts

ary Bank Account epecified in Part 1 of schedule 4 or lisied as a 'Blocked Account' in any
Security Accession Deed, and any other Bank Account designated a 'Blocked Account’ by the
relevant Company and the Securty Agent (or, following an Event of Default, by the Security
Agent alone) together with all sub-accounts, additfons 1o or sub-divisions, renewals or
replacements of those accounts {in whatever currenay);

Business Day
has the meaning given in the Facility Agreement;

Charged Assels

in relation to & Company, all ts property and assets which are, or are intended or expressed
to be, subject to any Security Interest created by this deed (and references o the Charged
Aszets includes any part of them);

Claim
any action, proceeding, right, claim or demand of any nature, whather actual or contingent or
otherwise;

Companies
the Original Company and any other company which grants security over its assets in favour
of the Security Agant by executing a Security Accession Deed,

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

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

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

which they form part and the following:

(#) air (including air within natural or man-made structures, whether above or below
ground};

(b}  water (including territorial, coastal and inland waters, water under or within land and
water in drains and sewers); and

{cy  land {including land under water),

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

Environmental Law,

Environmental Law
any applicable law or regulation which relates to:

(@) the pollution or protection of the Environment;
(by  the conditions of the warkplace; or

(c} the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm to the Environment,
including any wasts;

Equipment

in relation fo a Company, all equipment, plant, machinery, tools, vehicles, fumiture, fittings,
installations, apparatus and other tangible moveable property owned by it {or any trustee or
nominee on its behalh, including any part of it and all spare parts, replacements, modifications
and additions and the benefit of all manuals, instructions, warranties, licences and
mairtenance agreements relating to the equipment;

Event of Default
has the meaning given in the Facility Agreement;

Facility Agreement

the facility agreement dated 18 July 2022 and made between (1) the Original Company as
Borrower, (2) Beechbraok UK SME Credit Ltd as Arranger, Agent and Original 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 Financiai Collateral Regulations;

Financial Coilateral Regulations
the Financial Collateral Arrangements {No 2) Regulations 2003 {31 2008/3226),

Fixtures
all {trade) fixiures and fittings and fixed plant and machinery now or at any time after the date

of this dead on the Property;
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Floating Charge Asset
any Charged Assel which is subject to the floating charge created by this deed;

Group
has the meaning given in the Facility Agreement;

Guarantee
each guaranies, indemnity and undertaking given under clause 2 of this dead 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
(@) the Security Agent;

(b} any Receiver, and
(cy any Delegate,
or any of them and any of their agents, officers and employees;

Insolvency Act
the Insolvency Act 1986,

Insurance
in relation to a Company,

{ay  any insurance policies in which it has an interest; and
(b any rights in respect of those policiss;

Intellectual Property
in relation to a Company, all its intellectual property rights or equivalent theld by it or by any
trustee or nomines on its behalf), including:

(a2} patents, utility models, trade marks and service marks, business names, domain names,
rights in get-up and trade dress, goodwill and right to sue for passing off or unfair
compeatition, copyright and neighbouring and related rights, moral rights, rights in
designs, rights in and to inventions, plant variety rights, database rights, rights in
computer software and topography rights;

(b} registrations and applications for any or all of the rights in {2} above, togethar with the
right to apply for registration of and be granted, renewals, extensions or and right to
claim priority from those righis; and

{c) rights to use and protect the confidentiality of confidential information {including, know-
how, trade secrets, technical information, customer and supplier ists) and any other
proprietary knowledge or information of whaiever nature and however arising,

in each case whether registered or unregistered and together with any righis or typas of
protection of the same or of a similar nature to those listed in (&), (b) or {g) above which
subsist or may subsist in the future anywhere in the world and in each case for thair full tarm
{including any reversions or extensions) and effect {(and any reference to iniellectual
Property includes any part of if);

Intercreditor Agreement
has the meaning given in the Facllity Agreement;

Lenders
has the meaning given in the Facility Agresment;
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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 1925,

LPMPA
the Law of Proparty (Miscallaneous Provisions} Act 1984,

Material Contracts
any contracts specified in schedule 2 or listed as a 'Material Contract’ in any Security

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

Material Egquipment
in relation to 3 Company, any of its Equipment described in schedule 3 or lisled 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 o a Company's

husiness or otherwise designated 'Material Intellectual Property’ by the relevant Company and
the Security Agent;

Mew Property
has the meaning given in clause 12.1;

Party
a party to this deed;

Permitted Disposal
has the meaning given in the Faciiity Agreement;

Permitted Security
has the meaning given in the Facility Agreement;

Premises
any building or erection on the Properiy;

Prior Charge

any Security Interest described in schedule 6 or listed as a 'Prior Charge’ in any Security
Accession Deed and any Security Interest granted to the Security Agent in respect of the
Secured Lighilities from time to time;

Property

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

(@) the benefit of all rights, easements and privileges relating to that property;

(b}  ah covenants given in respect of that property,

{c} alllicences to enter or use land; and

(d)  all Premises and Fixtures on that property at any time,

{and references to Property includes any part of it);
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Property insurances
means any contract of insurance required under Clause 7.9.1 (nsurances);

Receivables
in relation to a8 Company:

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

but excluding any such debts 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 Righis
in connection with any Securities:

(a}  all dwidends, inferest and other distributions paid or payable;

(b)  ali rights, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise; and

{cy  any other rights;

Repeating Representation
has the meaning given in the Facility Agreement;

Securad Liabilities

{ay  all preseni and future obligations and liabilities (whether actual or contingent and
whether owed jointly or severally or in any other capacity) of any Company to any
Secured Parly under the Finance Documents: and

{b}  any amounis which wouid be included in paragraph (a) above but for any discharge,
non-provability, unenforceabiiity or non-allowability of the same in any insclvency or
other pracesdings;

Secured Parties
has the meaning given in the Facility Agreement;

Securitiss

in relation to a Company, all its stocks, shares, loan capital, debentures, bonds, warrants,
coupons of other securities or investments (whether or not marketable) (including its
Subsidiary Shares) (heid by it or by any trustee or nominee on its behalf) together with all
Related Rights;

Securily Accession Deed
a deed exccuted by a member of the Group substantially in the form set out in schedule 8;

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

Security Interest

a mortgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or athear
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 agresment;
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Security Perlod
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 Facllity Agreement,

Subsidiary Shares

in relation to a Company, any of its Securities described in schedule § or listed as 'Subsidiary
Shares’ in any Security Accession Deed and any other Securities owned by it {or held by any
trustee or nomines on its behald in any of its Subsidiaries, in sach 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
themy;

Third Parties Act
the Contracts (Rights of Third Parties) Act 1889, and

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

nature.

12 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 between the
provisions of this deed and the Facilty Agreement (including any representations and
underiakings) the provisions of the Facility Agreament shall prevail.

1.4 in this dead, unless stated otherwise, a reference (o
1.4.1 a clause or scheduls is to a clause or schedule to this deed,
1.4.2 a paragraph is to a paragraph of a schedule;
143 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;

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

145 a "Party”, & "Company”, the "Security Agent”, a "Lender”, a "Secured Party” or
any other person includes its successors in fitle, permitted assigns and penmitted
transferges 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 appointed
as Security Agent under the Finance Documenis;

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

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

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

149 this deed or any provision of this deed or any other agreement, document or

instrument is to this deed, that provision or that agreement, document or
instrument as amended, novatsed, supplemented, extended, restated or replaced;
and
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1.5

18

1.7
1.8

1.8

111
112

2.1

2.2

2.3

1.4.1Q a time of day is to London time.

The contents table and headings are for convenience only and da not affect interpratation of
this deed.

Words in the singular inciude the plural {and vice versa) and gender specific words include
every gander.

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

CITH T

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
limited by any preceding words where a wider interpretation is possible.

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1588, the
terms of the Facility Agreement, the other Finance Documents and of any side letters betwesn
any parties relating to any Finance Document are incorporated into this deed.

In this deed, unless the contaxt reguires otherwise, references to

1.10.1 "this Security” is to any Security Interest created or intended or expressed to be
crasted by this deed;

1102 "this deed” includes any Security Accession Deed;

1.10.3 a Charged Assetl includes the proceeds of that Charged Asset;

1.10.4 any rights in respect of an asset includes:

(@) all amounts and procesds paid or payable;
{bYy  all rights to make any demand or Claim; and

{c} all powers, remedies, causes of action, securily, guarantees and
indemnities,

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

The Parties intend this document {0 take effect as 2 deed despite the fact the Security Agent
may only execute it under hand,

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

guarantees to each Secured Party punctual psriormance by each other Company of all that
other Company's obligations under the Finance Documents;

undertakes with each Secured Party that whenever ancther Company doss not pay any
amouint when dug undsr, or in connection with, any Finance Document, that Company shall
immediately on demand pay that amount as if it was the principal obligor; and

agrees with each Secured Parly that if any obligation guarantesd by it is or besomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify
that Secured Panty immediately on demand against any cost, loss or liability it incurs as a
resull of @ Company not paying any amount which would, but for such unenforceability,
invalidity or iitegality, have been payable by it under any Finance Document on the date when
it would have been due. The amount payable by a Company under this indemnity will not
excesd the amount it would have had to pay under this clause 2 if the amount claimed had
been recoverable on the basis of 2 guarantee.

CREATION OF SECURITY
Security

3.14 Each Company covenants to pay or discharge, on demand, the Secured
Liahilities owed by it when they fall due.
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31.2 This Securily is

(=)

(b)
)]

(d)
(e}

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

created over present and future assets of the Companies;

security for payment of all the Secured Lisbilties owed by the relevant
Company under clause 3.1.1;

made with full fitle guarantee under the LPMPA; and

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 distingt
mortgage, fixed charge or security assignment over each Charged Asset within
any particular class of assets specified.

3.1.4 Any failure to 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.

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

3.2 Fixed charges
321 Each Company charges by first legal mortgage its Property listed in schedule 1.
322 Each Company charges by first fixad charge:

{(a) allits other interests in Property (not effectively charged by clause 321y

(o} allits Material Equipment;

(¢} ailits other Equipment,

(dy its Subsidiary Shares;

(g} all its other Securities;

{f its Blocked Accounts;

{gy  allits ather 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 miay be payable to it in respect of any of those Authorisations;

{i} all its Inteliectusl Properiy;

&) all its goodwill and uncalled capital;

k)  all its Receivables; and

(Il tothe extent not effectively assigned under clause 3.3
{i) all its Insurance; and
(it its Material Contracts.

3.3 Assignments

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

and to
331 Insurance; and
332 Material Contracts and the benefit of any guarantee or Security Interest for the

nerformance of any of its Material Contracts,
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3.4

35

a6

4,
4.1

Floating charge

341

342

Each Company charges by a first fioating charge all its asssts not effectively
mortgaged, charged or assigned by fixed morgage, fixed charge or assignment.

The floating charge created by clause 3.4.1 is a qualifving floating charge for the
purpose of Paragraph 14 of Schaeduie B1 to the Insolvency Act.

Conversion of floating charge by notice

3.51

352

3.53

254

i
(a} an Event of Default is continuing; or
() the Security Agent, in its reasanable opinion:

{iy considers any Floating Charge Asset {o be in danger of being seized
or sold under any form of disiress, attachment, execution or other
legal process or 10 be otharwise in jsopardy:; of

{iiy  considers it desirable to protect the priority 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 Asssls
specified in the notice,

The fioating charge created by this deed may not be converted into a fixed charge
solaly by reason of:

{a)  aobtaining a moratorium; or
{by anything done with a view to obtaining a moratorium,
under Part A1 Insolvency Act.

Clause 3.5.2 does not apply to any floating charge referred to in subsection {4)
of section A52 of Part A1 Insolvency Act.

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

Automatic conversion of floating chargs

3.6.1

362

The ficating charge created by this deed will {in addition to the circumstances in
which this will ocour under general law) automatically be converted into a fixed
charge over any Floating Charge Assel:

(@) i any Company creates or atiempis to create any Security Interast in
breach of clause 5 over any Floating Charge Asset;

(b if any person levies or attempts to levy any distress, execution, attachment
or othet process against any Floating Charge Asset;

(z} i any person presents a petition 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 served
on any parly; or

{d} upon the enforcement of this deed.

Clause 3.6.1 will not apply to any assets situated in Scatland if, and to the extent
that, @ 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 o the Security Agent:
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472

5.1

5.2

6.2

4.1.1 all Property bensficially owned by that Company at the date of this deed is
identifizd in schedule 1,

4.1.2 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 to this
deed (or, in the case of any held by a nominee on its behalf, the beneficial owner);
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 each day a Repeating
Representation {under the Facility Agreement) is repeated or deemed to be repeated.

NEGATIVE PLEDGE AND 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:

&8.1.1 depreciate, jeopardise or otherwise prejudice this Security, or
6.1.2 materially reduce the value of any Charged Asset.

Each Company must:

8.2.1 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;

§2.2 observe and parform in all material respects all covenants and stipulations from
time to time affecting any Charged Assets, make alf payments, carry out all
registrations or renewals and generally take all steps to preserve, maintain and
renew where necessary or desirabie ali of the Charged Assats;

8.2.3 not enter into any onerous or restrictive obligations affecting the Charged Assels
without the prior written consent of the Security Agent;
652.4 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 dbjections and
representations against them that the Security Agent requires or approves;

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

825 not, except with the prior written consent of the Security Agent:
{a8)  part with or share possession or occupation of the Property;

{b) grant any lease or other right or licence to occupy the Property or any
licence o assign or sub-let the Property;

(c) forfeit, determine, accept or agree to accept the surrender of any lsase
relating (o the Propertly;

{d) vary the terms of any lease or licence of the Property,

{e) agree any rent review of any lease or licence of the Property;
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7.2

7.4

{f) surrender or agree to surrender any ieasehold interest held by it relating to
the Property or allow that interest 1o be forfaited:

{g) create or permit to arise on the Property any interest having overriding
effect; or

{n}  permit any person to become entitled fo any right, easement, covenant or
other matter which might adversely affect the use, valus or markstability of
the Property.

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

71.2

Leases
F.2.1

Headleases
7.3.1

any covenant, stipulation or obligation (restrictive or otherwise) at any time
affecting iis Propery.

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

No Company may without the consent of the Security Agent:
(@) enterinto any agreament for lease in respect of its Property;
by  grant or agree to grant any occupational leases in respect of its Property; or

{}  grant any licence or right to use or occupy any part of its Property.

Each Company must
(&} exercise its rights and comply with its obligations under each Headlease;

by use all ressonable endsavours to ensure that each landlord complies with
its obligations under each Headlease; and

()  Wsoreguired by the Security Agent, apply for relief against farfelture of any
Headlease,

in a proper and timely manner.

7.3.2

Mo Company may:

{a) agreetoany amendment, supplement, waiver, surrender or release of any
Headlsase;

{b}  exercise any right to break, determine or extend any Headlease;
{c}] agreetoany rent review in respect of any Headiease; or

{d) do orallow to be done any act as a result of which any Headiease may
pecome liable to forfeiture or otherwise be terminated.

Maintenance

7.4.1

742

Each Company must ensure that all buildings, plant, machinery, fixtures and
fitings on its Property are in, and maintained in;

{a) good and substantial repair and condition and, as appropriate, in good
working order; and

{b)  such repair, condition and, as appropriate, good working order as to enable
them to be let in accordance with all applicable laws and regulations.

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

7.5 Development
7.5.1 No Company may:

{a} make or allow to be made any application for planning permission in
respact of any parl of its Property; or

(b}  carry out, or allow to be carried out, any demolition, construction, structu ral
alterations or additions, development or other similar operations in respect
of any part of its Property.

752 Clause 7.5.1 abave shall not apply to!

(@) 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 affact
gty the interior of any building on a Property; or

{t) any demolition, construction, structural alterations or additions,
development or other similar operations made with the prior consent of the
Agent.

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

78 Motices

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 landlord
with respect to its Property {or any part of it):

7.6.1 deliver a copy to the Securily Agent, 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 notice,

7.7 Investigation of title

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 to!

7.71 carry out investigations of title to any Property; and
772 make such enguiries in relation to any part of any Property as a prudent
mortgagee might carry out.
7.8 Power o remedy
7.8.1 If a Company fails to perform any obligations under the Finance Documents

affecting its Property, that Company must allow the Security Agent or its agenis
and contractors:

{a) toenter any part of its Property;

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

{c) 1o take any action that the Security Agent may reascnably consiger
necessary or desirable to prevent or remedy any breach of any such term
or to comply with or object to any such notice.

782 A Company must immediately on request by the Security Agent pay the costs
and expenses of the Secuwrity Agent or its agents and contractors incurred in
conneciion with any action taken by it under this Clause 7.8.

7.8.3 No Finance Party shall be obliged to account as mortgagee in possession as a
rasult of any action taken under this Clause 7.8,
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79 insurances

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

(a2}

{b)

)

insure the Company in respect of its interests in each Property and the
plant and machinery on each Property {ncluding fodures and
improvements} for their full replacement value (being the total cost of
entirely rebuilding, reinstating or replacing the relevant asset i it is
completely destroyed, together with all related fees and demolition costs),

provide cover against loss or damage by fire, storm, tempest, flood,
earthquake, lightning, explosion, impact, aircraft and other aeris! devices
and articles dropped from them, rof, oivil commotion and malicious
damags, bursting or overfiowing of water tanks, apparatus or pipss and all
other normally insurable risks of loss or damage for a property of the type
of the Properties;

provide cover for site clearance, shoring or propping up, professional fees
and value added lax together with adequate aliowance for inflation

provide cover against acts of terrorism, including any third party liability
arising from such acts:

include property owners’ public liability and third party liability insurance;

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

in each cass are in an amount, and in form, and with an insurance
company or undenwriters, acceplable at all times to the Securily Agent.

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

{a)

any hability on the part of the Security Agent or any other Finance Parly far
any premium in relation to those Insurances (unless the Security Agent has
sxpressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium in respect of any of those Property
insurances); or

any obligation on the part of the Security Agent or any other Finance Party
to make any disclosure to any insurer or any insurance broker in relation
to those Insurances unless and until the Securily Agent becomes a
marigages in possession of any Properly, in which circumstance an
cbligation shall apply on the part of the Security Agent or any other Finance
Party to make disclosure to any insurer or any insurance broker in relation
to the Property insurance or Property Insurances in respect of that Property
pursuant to the terms of that Property Insurance or those Property
Insurances.

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

{a)

each of the Property insurances must contain:

(i - a non-invalidstion and non-vitiation olause under which the
Insurances will not be avoided or vitiated as against any insured
party as a result of any circumsiances beyond the control of that
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 ather insured party;

{i & waiver 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
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7.84

7.6.5

7.06

7.87

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 Security 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 liability and third party liability insurancesj;

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

proposes to;

(i) repudiate, rescind or cancel any Properly Insurance;

(i} treat any Properly Insurance as avoided in whole or in part;

(i) treat any Property Insurance as expired due to non-payment of
pramivm; or

(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-payrment of premium within
the notice pericd; and

{¢) the relevant Company must be free to assign or otherwise grant Security
aver 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
premiums for insurance and any information in connection with the Insurances
and claims undsr them which the Security Agent may reasonably require.

Each Company must
()  comply with the terms of the Properly insurances,;

(b)  not do 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:

(@) each premiurn for the Propery Insurances is paid within the period
permitted for payment of that premium; and

(b} all other things necessary are dene 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 generally do such
things and take such other action as the Agent may reasonably conhsider
necessary or desirable to prevent or remedy any breach of this Clause 7.8,

710 Emvironmental matters

7.10.1

7.10.2

Each Company must:

() comply and ensure that any relevant third party complies with all
- Environmental Law; and :

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

whaere failure to do sc has or is reasonably likely to have a Material Adverse Effect
or result in any liability for a Finance Party.

Each Company must, promptly upon becoming aware, notify the Security Agent
of:
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8.2

8.3
8.4

8.5

8.6

8.1
9.2

{a) any Environmental Claim started, or to its knowledge, threatened; or
(b}  any circumstances reasonably ilkely to result in an Environmental Claim:

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

(8}  that Secured Party incurs as a result of any actual or alleged breach of any
Envirenmenial Law by any person; and

(o} would not have arlsen if a Finance Document had not been antered into,
unless it is caused by that Secured Party's gross negligence or wilfu! misconduct.
MATERIAL CONTRACTS
Each Company must:

8.1.% observe and parform all its obligations under the Material Contracts:

812 not terminate or materially amend any Material Contract;

8.1.3 enforce the obligations of each othar parly to any of its Material Contracts; and
814 notify the Securlly Agent of any material breach of any of its Material Contracts

by any party to them,
The Security Agent appoinis each Company as its agent for;

8.2.1 adrninistering and collecting all amounis payable o that Company under the
Materiai Contracts; and

8.2.2 atthat Company's own expense, taking any enforcement action and legal or other
proceedings necessary or that the Securily Agent requires for collection of all
amounts payable 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 appointment.

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

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

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

851 exercise {or allow any other person to exercise) sei-off against any amounts
payable to that Company under the Material Contracts;

852 sell, assign, charge, factor or discount or in any other manner deal with any of
the amounts payable to that Company under the Material Contracts;

853 extend the due dale for payment of any amounts payable to that Company under
the Material Coniracts; or

854 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 pavable to a Company under the Material Contracts collected under clause 8.2

8.61 will be hald on trust for the Security Agent; and

862 if the Security Agent requests, be promptly paid into any bank account requirsd
by the Facility Agreement or otherwise any bank account the Security Agent
directs.

INSURANCE

Each Company will collect all money payable to it under the Insurance.
All money collected under clause 9.1;

821 will be hald on trust for the Security Agent; and
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10
101

10.2
10.3

10.4

10.5

11.

12.
1214

12.2

922 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.
RECEIVABLES
The Security Agent appoints each Company as its agent for:
10,11 administering and coliecting all of that Company's Receivables; and

10.1.2 at that Company's own expense, taking any enforcerent action and legal or other
proceedings necessary or that the Security Agent requires for collection of that
Company's Receivables,

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 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 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 deat with any of
that Company's Receivables;

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

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 Recaivables.

Al Receivables collectad under clause 10.1:

10.5.1 will be held on trust for the Security Agent; and

10.58.2 if the Security Agent requests, be pramptly paid into any bank account required
by the Facility Agresment or otherwise any bank account the Security Agent
directs.

BLOCKED ACCOUNTS

No Company may atiempt or be entitled to withdraw {or direct any fransfer of) any money in
the Blocked Accounts without the prior written consent of the Security Agent or as permitied
under the Facility Agresment.

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, execute
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 security).

if any New Property 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
to perform that obligation until it has obiained the landiord's consent. The relevant Company
will use its reasonable endeavours to obtain that consent.
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13

131

13.2

133

13.4

13.5
126

137

14.
141

4.2

14.3

14.4

MATERIAL INTELLECTUAL PROPERTY
Each Company must;

take all necessary action to safeguard and maintain present and future rights in, or relating to,
the Material Intellectual Property including by complying with all laws and obligations relating
to those rights, and by paying all applicable renewsal fees, ficence fees and other outgoings.

properly register, and keep registered, alf Material intellectual Property {(along with any related
assignments, livences and morigages that can be registered);

not ailow any disclaimer, condition, restriction, memorandum or cther thing to be entered on
the registration of any trade mark that forms part of the Material Intellectual Property;

take aill reasonable steps (including commencing legal proceedings) necassary to safegquard
and maintain the validity, reputation, integrity, registration or subsistence of the Material
intelleciual Property and not aliow it to be used in such a way that it is at risk of becoming
ganaric;

not permit any Material intellectual Property o be abandonad, cancellad or to lapss;

when reasonably requested, promptly 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 Intellectual Proparty and take {or permit the Security Agent to take, in the name and
at the expense of the Companies) whatever action is necessary fo prevent that infringerment,
defeat that challenge and/or to recover damages or an account of profits,

SECURITIES
Lintil this Security is enforceable under clause 19;

14.11 the voling rights, powers and other rdghts in respect of the Securities will be
exarcisad:

(8] by the relevant Company; or

(b} if 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 enforceable under clause 19

14.2 1 provided that the Security Agent has given notics to the relevant Company 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 voting
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 relation to the
Securities received by or for the relevant Company will be held on trust for the
Secured Parties and promptly transferred to the Security Ageni or as the Security
Apent 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 facilitating the realisation of i,

The Security Agent is not under any duty to:

14.4 .1 ensure any moneay payable relating to the Securities is paid or received;
14.4.2 verify that the correct amounts are paid or received; or
14.4.3 take any action reiating 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
by way of interest, dividend, redemption, bonus, rights, preference, option,
warrant or otherwise on or relating to, or in substitution for, anv of those
Securities.
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14.5

14.6

15,
15.1

18.2

16,3

154

15.5

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

Each Company indemnifies the Security Agent against any less ot liability incurred by the
Security Agent as a consegquence of the Security Agent acting on & Company's directions in
raspect of any of the Sscurities.

NOTICE OF SECURITY
Insurance

On execution 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 immediately give notice of assignment under
this Security to each counterparty lo is Insurance,

Matarial 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 its Material Contracts
{or other parties to any guarantee or Security Interest for the performance of any of its Material
Contracts).

Bank Accounts

O

15.3.1 execution of this deed,

15.3.2 the opening of any Bank Account;

15.3.3 the designation of any Bank Account as a Blocked Account; and
15.3.4 request by the Security Agent from time {o time,

each Company must immediately 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 (as appropriate) a notice of this
Security on any of its Material Equipment:

16.4.1 on exacution of this deed; or

1542 in respect of any Material Equipment obtained by that Company after the date of
this deed, promptly after it being obtained;

15.4.3 in respect of any Equipment designated Material Equipment after the date of this

deed, promptly after such designation; and
15.4.4 otherwise promptly on request by the Security Agent from time fo time,
and not allow that notice to be removed, obscured of defaced.
Form of Notice and Acknowledgement

15.5.1 Each Company must use reasonable endeavours to ensure that each addressee
of a notice under this clause 15 promptly provides an acknowledgement of receipt
to the Securily Agent.

15.5.2 Where, at the date of this deed, the addressae of a notice in respect of a Material
Contract under this clause 15 is also a Pary {in sny capacity), that Parly's
execution of this deed will be deemed its acknowledgement of such notice (in its
capacity as addressee of that notice) and its confirmation of the matters in the
relevant form of acknowladgement.

16.5.3 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 Securily Agent in
writing.
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18.
16.1

18.2

16.3

17.

18.
18.1

18.2

18

181

19.2

18.3

184

20.
201

DEPGSIT OF DOCUMENTS

Immediately 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 documents of litle or evidence of ownership of is
Charged Assels;

16.1.2 all policy documents relating to its Insurances;

16.1.3 original or certified true copies of all its Material Contracts:

168.1.4 copies of all reports, notices, circulars, accounts, invoices, cerificates or other

material communications received relating to its Charged Asssats; and

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

unless, in sach 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 o time.

Al any time, the Security Agent may complete the instruments of transfer of the Subsidiary
Shares (and any other Securities) and register the Subsidiary Shares {and those Securities)
in its own name or in the name of any nominee or {(feliowing an Event of Default) any transferee
selected by it

THE LAND REGISTRY

Each Company shall apply to the HM Land Registry for the following restriction to be entered
on to the Register of Title to any Property now or in the future owned by a Company and each
Company consents to such restriction being entered on the Register of Title relating to any of
its Property registerad at HM Land Registry. The restriction will be as follows:

"No dispasition of the registered esitafe by the propristor of the regisiered esiale is fo bs
regisferad without & wrilen consent signad by the propristor for the time being of the charge
dated [«] in favour of Alter Domus Trustees (UK) Limited {as securily agent) referred io in the
charges register or their conveyancer (Standard Form Fj."

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 Titie relating to any
Property registered at HM Land Registry that there is an obligation to make further advances
in raspact of this Security.

WHEN SECURITY BECOMES ENFORCEABLE

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

After this Security has become enforceabls, the Security Agent may enforce all or any part of
it in any manner it sees fif.

The power of sale and other powers conferred by section 101 LPA, as amended by this tdeed,
will be immediztely exercisable at any time after this Security has become enforceabls.

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this deed.

ENFORCEMENT OF SECURITY
General

2011 Section 103 LPA {restricting the power of salg) and section 93 LPA [restricting
the right of consolidation) do not apply to this Security.
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202

20.3

21
211

212

201.2 The Security Agent's statutory powers of leasing are extended so as to 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 99 or section 100 LPA.

20.1.3 No person dealing with any Secured Party need enquire:
{a) whether the Secured Lisbilities have become payable;
(b)  whether any power a Secured Party is exercising or trying to exercise:
{i} has bacome exercisable; or
(i iz being exercised properly;

(¢}  whether any money remains due by any Company to any Secured Farty;
or

(d)  how any money paid to that Secured Parly will be applied.
No liability as morgages in possession

No Secured Party will be liable, by reason of entering into possession of a Charged Asset, {o
account as mortgagee in possession or for any loss on realisation or for any default or DMission
for which a morigagee in possession might be liable.

Privileges
Each Secured Party is entitled to all the rights, powers, privileges and immunities conferred

by the LPA on mortgagees and receivers properly appointed under the LPA, except that
section 103 LPA does not apply.

RECEIVER
Appointment, Remuneration and Removatl of Receiver

21.1.1 Except as provided below, the Security Agent or any Delegate may appoint any
ane or more persons to be a Receiver of the Charged Assets if:

{@) this Security has become enforceable under clause 18, or
(Y the relevant Company asks the Security Agent to do so at any time.

2112 Any appointment under clause 21.1.1 may be by deed, under seal or in writing
under it hand.

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

21.1.4 The Security Agsent is not entitled to appoint a Receiver 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 referrad to in subsection (4) of section A5Z of Part A1 insclvency Act.

2115 The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) Insolvency Act) over the Charged Assets if the Security Agent is
prohibited from doing so by section 72A Insolvency Act and no exception to the
prohibition on appointing an administrative receiver applies.

2118 The Security Agent may fix the remuneration of any Receiver appointed by it and
the maximum rate specified in section 108(6) LPA will not apply.

2117 The Security Agent may remove any Receiver appeinted by it and appoint a new
Receiver in his place. if there is more than one Receiver, they will have power to
act individually {unless the deeds or cther instrumenis appointing them say
otherwise).

Agent of the Company

21.2.1 A Receiver will be deemed to be the agent of the relevant Company for all
purposes and accordingly will be deemed to be in the same position as a
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21.3

22
221

222

223

224

225

22.6

Raceiver properly appointed by a morfgagee under the LPA. The relevant
Company s responsible for any contracts, engagements, acts, omissions,
defaults and losses of a Recsiver and for any liabilities incurred by a Receiver.

2122 Mo Secured Party will incur any liability (sither to a Company or {o any other
person; by reason of the appointrment 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 Receiver may, after this Security becomes
enforceable under clause 19, be exercised by the Security Agent or any Delegate in relation
to any Charged Assst whether or not a Receiver has been appointed.

POWERS OF RECEIVER
General

2.1 A Receiver has all of the rights, powers and discretions set out below in this
clauss 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} all the righis, powers and discretions conferred on an administrative
receiver under the insoivency Act, even though he may not 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 Insoivency Act.

2212 If there is more than one Receiver holding office at the same time, sach Receiver
may (unless the document appoinding him states otherwise) exercise all of the
powers confarred on a Receiver under this deed individually and to the exclusion
of any ather Recaiver,

Possession

A Receiver 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 relsvant Company.

Employeess

2241 A Racaiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others (including his partners and firms) for the purposes
of this dead on any terms (as to rermuneration or otherwise) he considers suitable,

2242 A Receiver may discharge any person appeinted by the relevant Company.

Borrow money

A Receiver may raise and borrow maoney sither unsecured or on the security of any Charged
Assel either in priority to this Security or otherwise and generally on any terms and for
whatever purpose he considers suitable.

Sale of assels

2281 A Receiver may (or may agree ta) sell, exchange, convert inio money and realise
any Charged Asset by -public auction or private contract and generally in any
manner and on any lerms he considers suitable.

22862 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in & lump sum or by
instaiments spread over any pericd he considers suitable,

2263 Fidures, (cther than those belonging to a landiord), may be severed and sold
separately from the relevant Property withoul the consent of the relevant
Company.
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227

22.8

228

2210

221

22,12

22.13

22.14

2215

Leases

2271 A Receiver may (or may agree o) let 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 sultable
{including the payment of money to a lessee or tenant on a surender).

2272 A Recelver may operate any rent review clause for any Property and apply for

any new or extended lease.

Compromise

A Receiver may settle, adjust, refer {o arbitration, compromise and arrange any Claim,
account, dispute, question or demand with or by any person who is or claims to be a creditor
of the relevart Company or relating in any way o any Chargsd Assetl.

Legal actions

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

Recsipts

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 actualiy 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 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 to any person.
Protection of assels

A Receiver may:

22141 carry out 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 andior complete any building operation; and

22143 apply for and maintain any planning permission, building regulation approval or
any other Authorisation,

in each case as he considers suitable,
Gther powers
A Receiver may.

22151 do all other acts and things he considers necessary or desirable for realising ariy
Charged Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this deed or law;

22152 exercise in relation to any Charged Asset all the powers, authorities and things
he would be capable of exercising if he were the absolute beneficial owner of that
Charged Assat;
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2218

2217

22,18

2218

22.20

22.21

23
231

232

233

234

22.15.3 agree 1o any arrangament or compromise he considers suitable and do any other
things incidental or conducive to any of his other powers: and

221584 use the name of the relevant Company for any of the above purposes.

In making any disposal a Secured Farty may accept, as consideration, cash, shares, loan
capital o other obligations on any terms he may agres. Any contract for disposal may contain
conditions exciuding or restricting the personal liability of any Secured Party

Mo Secured Party will be liable for:

22171 the Charged Assets; or

22172 any loss or damage which arises out of the:
(&) exercise;
{b) attempted exercise; or
{c} failure to exercise,

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

No 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 2217, entry intoc possession of the Charged
Agsets will not make the Sescurity Agent or any Receiver or Delegate liable to account as
morfgagee in possession. if the Security Agent or any Beceiver 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 Recsiver has under this deed may be exercised by the
Security Agent or any Delegate without first appointing a Receiver or despite the appointment
of any Receiver,

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

FINANCIAL COLLATERAL
To the extent that:
2311 any of the Charged Assels constitule Financial Collateral; and

£3.1.2 this deed and the obligations of a Company under this deed constitute s Security
Financiat Collateral Arrangement,

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

The value of any Charged Assets appropriated under clause 23.1 s

2321 ifitis listed on a recognised exchange, the value at which it could have bsen sold
on the sxcharige at the date of appropristion;

23272 in the case of cash, the amount of cash approprigted; or

2323 in any other case, such value as determined by any method the Security Agent

reasonably selects (including independeant 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.

Fach Company agrees that the methods of valuation provided for in clauze 23.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.
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24.
24.1

242

24.3

25,
251

25.2

253

254

APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

Al amounts from time to time received 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 enforcemesnt
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

2411 in discharging any sums owing to the Security Agent, any Recsiver or any
Delegats;
2412 in payment of all costs and expenses incurred by any Secured Party in connection

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

2413 in payment to the Agent for application in accordance with Condition 10.5 (Partial
Paymenits).

Until the Secured Liabilities have been irrevocably paid in full, each Secured Party (or any
trusiee or agent on its behall) may.

24,21 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
respact 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 the benefit of them, and

2422 hotd in an interest-bearing suspense account any money received from any
Company or on account of any Campany's liability under this deed.

if this Security or the Guarantee is enforced at @ time when no amount is due under the
Finance Documents but at a time when amounts may or will become dus, & Secured Parly
may pay the proceeds of any recoveries or other procesds of enforcement infc a suspense
account.

SECURITY AND GUARANTEE PROTECTIONS
Continuing

This Security is a continuing security and exiends to the ultimate balance of the Secured
Liabilities owing by the relevant Company regardiess of any intermediate 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 regardiess of any
intermediate payment or discharge in whole or in pait or any other matter or thing.

MNo 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.

2532 No prior Security Interest held by the Security Agent over the Charged Assets wil
merge with this Security or the Guarantes.

25.3.3 This Security and the Guarantee may be enforced against each Company without
first having recourse to any other rights of any Secured Party.

Remedies and Waivers

2541 No single or pariial 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
exercise or enforcement of that (or any other) right or remedy.

2542 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 election to affirm any Finance Document. No election to affirm any
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Finance Document on the part of any Secured Party shall be effeciive unless it is
in writing.

2543 The rights and remeadiss of the Secured Parties undar this desd are cumulztive
and not exclusive of any rights or remedies provided by law,

254 4 Reinstatement

2545 if the Security Agent considers that an amount paid to 8 Secured Party under a
Finance Document is capabie of being avoided or otherwise set aside on the
liguidation or administration of the paver or otherwise, then that amount will not
be considered to have been irrevocably paid for the purposes of this deed.

2548 If any release, discharge or arrangement (whathar in respect of the obligations of
any Company or any guarantse or Sequrity 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, Securily Interest or other disposition which is avoided or
must be restored in insolvency, liguidation, administration or otherwise, without
imitation, then the liabllity of each Company under this deed will continue or be
reinstated as if the discharge, release or arrangement had not oscurred.

2558 Redemption of prior charges

2551 When this Security has become enforceable under clause 19, the Security Agent
may, at the sole cost of the Companies {payable to the Secuwity Agent on
gemand):

(8) redeem any prior Security Interest over any Charged Assat; and/or
(b} ensure the transfer of that Security Interest to itself, and/or

(e} seftle and pass the accounts of any prior morgagee, chargese or
encumbrancer which, once so settled and passed, will be final and binding
on each Compary.

25532 Each Company must pay to the Security Agent, immediately on demand, the
cosis and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or inferest.

256 Walver of defences

The chligations 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
obligations under this deed (whether or not any Company or any Secured Parly knows about

ity including:

2561 any fime, waiver or consent granted to, or composition with, any Company or any
cther parson;

2582 any failure or delay in exercising a right or remedy under this deed;

2883 the release of any other Company or any other person under the terms of any

campaosition or arrangement;

2584 the taking, vanation, compromise, exchange, renawal or releass of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security Interest aver
assais of, any Company or any other person or any non-presentation or noen-
observance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any Security interest;

2585 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;

2588 any amendment, novation, supplement, extension, restatement {howsver
fundameantal 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 inierest;
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25.7

25.8

258

2510

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

258658 any insolvency or similar proceedings.
Intent

Without prejudice to the generality of clause 256, each Company expressly confirms that it
intends that the Guarantee shall extend from time to time to any (however 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,; carrying out restructurings; refinancing
existing facilities; refinancing any cother indebtedness; making facilities available to 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 and/or expenses
associated with any of the foregoing.

immediate recourse

Each Company waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security Interest or
claim payment frem any person before claiming from that Company under the Guarantes. This
waiver applies inespective of any law or any provision of a Finance Document to the contrary.

Deferral of Rights

2581 Unti! all amounts which may be or bacome payable in respect of the Secured
Liabiliies have been irrevocably paid in full and unless the Security Agerit
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 deed:

(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 Documents;

by o take the benefit (in whole or in part and whether by way of subrogation
ar otherwise) of any righis of the Secured Parties under the Finance
Dacuments or of any other guaraniee or Security Interest taken pursuant
io, or in connsction with, the Finance Documents by any Secured Parly;

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

(dy to exercise any right of set-off against any Company; and/or

{(e) to ciaim or prove as a creditor of any Company in competition with any
Secured Party.

2582 If & Company receives any benefii, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary to
enable ali 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 dirsct for application in
accordance with clause 24,

Release of Company's right of contribution

If any Company (a Retiring Company) ceases to 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 Retiring Company ceases to be a Company.

25101 that Retiring Company is released by each other Company from any liability
{whether past, present or future and whether actual or contingent) to make a
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2511

28,
26.1

26.2

263

coniribution to any other Company arising by reason of the performance by any
other Company of its obligations under the Finance Documents; and

2510.2 each other Company waives any rights it may have by reason of the performance
of its obligations under the Finance Documents to take the henefit {in whole or in
part and whether by way of subrogation ar otherwise) of any rights of the Security
Agent under any Finance Document or of any other Security Interest or guarantse
taken under, or in connection with, any Finance Document where such rights,
Securlly interest or guarantes are granted by or relaling o the assets of the
Retiring Company.

Mew Accounts

25111 If any Secured Party receives notice of any subsequent Security Interest or other
interast affecting any Charged Asset, it may open a new account for the relevant
Company in is bocks.

25112 If that Secured Party does not open a new account, it will nevertheless be treated
as if it had done so gt the time when it received or was deemed to have received
natice of that Security Interest,

25113 As from that time all payments made to that Secured Party will be cradited or be
treated as having been credited to the new account and will not operate to reduce
any Securad Liability.

COBTS, EXPENSES AND INDEMNITIES
Documentation costs

Each Company must on demand pay the Indemnified Parties all reasonable costs and
expenses, including reasonable legal, valuation, accountancy and consultancy fess (and VAT)
incurred by any of them relating to:

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

26.1.2 any actual or proposed amendment, replacement, restatement or sxtension of,
or any waiver or consent under, this deed or any of the documenis referred o in
this de=d.

Enforcement Cosis

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

256.2.1 this deed; or

28.2.2 any of the documents referred to in this deed,
Further Indemnity
28.3.1 Each Company must, on demand, indemnify the indsmnified Parties for all

Claims and Losses which may be incurred by or made against any of them at any
time refating to or arising directly or indirectly out of:

(@) afailure by s Company to pay any amount due under this desd on its due
date;

{b) isking, holding, protection or enforcement of this Security or the
Guarantee;

fc)  acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, carrect and appropriately authorised,

(dy instructing lawyers, sccountanis, tax advisers, surveyors or other
professional advisers or experis as permitted under the Finance
Diocuments;

(e}  anydefault by a Company in the perforrmance of any of its other cbligations
under the Finance Documents;
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6.4

265

27.
271

272

273

274

28
28.1

{n the exercise of any of the rights, powers, discretions, authorities and
remedies vested in any Indemnified Parly by this deed or by law;

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

had not been enterad into;

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

)] acting as Security Agent, Receiver or Delegate under this deed or which
otherwise relates fo any of the Charged Assets (otherwise, in each case,
than by reason of the relevant indemnified Party’s gross negligence or
witful misconduct).

26.3.2 Fach Company expressly acknowledges and agrees that the continuation of its
indemnity obligations under this clause 26.3 will not be prejudiced by any release
of this Security or the Guarantee or disposal of any Charged Asset.

26.3.3 Each Indemnified Party may, in priority to any payment to 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 Secunty and the Guarantee and the proceeds of the
erforcement of this Sscurity and the Guarantee for all monsey payable to it

No liability

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
possession or otherwise) relating to the Charged Assets, except to the extent caused by its
own negligence or wilful misconduct.

Stamp Duty cosis

Each Company must pay all present and future starmp, registration and similar texes or
charges which may be payable, or determined to be payable, as a result of the execution,
delivery, performance or enforcement of this deed or any judgment given refating o this deed.

PAYMENTS

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

27.1.1 in immediately availabie 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 exient required by law, any deduction on account
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 to the full amount expressed to be payable under this deed.

Any demand, notification or certificate given by the Security Agent specifying amounts dug
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, intergst
shall scerue on the overdue amount from the due date up to the date of actual payment {both
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 demand by the Security Agent.

CURRENCY

Conversion

All money received 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 Agent
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282

283

29.

30,
301

30.2

30.3

31
314

considers necessary to discharge the Secured Liabilities or any other sum payable under this
deed in that other currancy at @ market rate of exchange then prevailing.

Mo Discharge

Mo payment to the Security Agent {whether under any judgment or court order or in the
liquidation or dissolution of & Company or ctherwise) will discharge any obligation or liability
of any Company, unless and until the Security Agent has received payment in full in the
currenoy in which the obligation or llabiiity was incurred and, to the extent that the amount of
any such payment shall on actual conversion into 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 to the shortfall and is entitfed to enforce this Security and the Guarantee to recover
the amount of the shorifall.

Change of Currency

28.2.1 Unless otherwise prohibited by Jaw, if more than one currency or currency unit
are al the samea time recognised by the central bank of any country as the lawful
currancy of that country, then:

{2) any reference in this deed to, and any obligations arising under this deed
in, the currency of that country is transiated into, or paid in, the currency or
currency unit of that couniry designated by the Security Agent [(after
consultation with the Companies); and

(b  any transiation from one currency or cumency unit o ancther 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 (acting reasonably).

2832 if & change in any currency of @ couniry cocurs, this deed will, to the extent the
Security Agent (acting reasonably and after consuliation with the Companies)
specifies to be necessary, be amendsd 1o comply with any generally acceptad
conventions and market practice in the London inferbank market and otherwise
to reflect the change in currency.

SET-OFF BY SECURED PARTY

A Secured Parly may set off any matured obligation due from a Company under this deed {to
the extent beneficially owned by that Secured Party) against any matured ebligation owed by
that Secured Party to that Company, regardless of the place of payment, booking branch or
currency of either obligation. I the obligations are in different currencies, the Secured Party
may convert either obligation at 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 period all or any right, power, authority or discretion exercisabie by it under
this desd.

Any such delegation may be made upon any terms and condifions (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 fil.

Neither any Lender nor any Receiver 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.

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

3111 Each Company must promptly at s own expense do all such acts or execute all
such documents (including guarantees, indemnities, assignments, iransfers,
morigages, charges, notices and instructions) as the Security Agent reasonably
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31.2

31.3

32.

321
32.2

specifies (and in any form the Security Agent reasonably requires in favour ofthe
Security Agent or its nominea{s)).

() to perfect this Security or for the exercise of any rights, powers and
remedies of the Security Agent provided by or under this deed, or by law
(which may include the execution of a mortgage, charge, assignment or
other Security Interest over all or any of the Charged Assets or the
exgcution of a guarantee and/or indemnity,

(b)  to 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 deed;
andfor

(¢) tofacilitate the realisation of the Charged Assels.

3.2 Fach 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 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 remedied to
the Security Agent's satisfaction within 10 Business Days of the earlier of:

3124 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
behalf of that Company that is necessary to ensure those obligations are complied with.

Power of attorney

31.3.1 Fach Company, by way of security, imevocably and severally appoints 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 to do or cause o be
done all acts and things, in each 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) 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

(o) following that Company failing to comply with any request within 5
Business Days of such request being made to it in writing.

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

TiME DEPOSBITS

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

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 appropriate.
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33.
331

332

333

334

34.
341

34.2

343

35,

a8,
36.1

36.2

36.3

36.4

365
37.
ara

37.2

CHAMNGE 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 to changas of partiss under and in accordance with the
Facility Agreement and autharises the Security Agent to exscute on s behalf any document
required to effect the necessary transfer of rights or abligations contemplated by the Facility
Agrasment.

No Company may assign, transfer, charge, make the subject of a trust or deal in any other
manner with this deed or any of its rights under this deed or purport to do any of the same
without the prior written consent of the Security Agent.

Each Company consents to the accession to this deed of additional Companias and agrees
that any such accession will In no way prejudice this Security or the Guarantes or affect the
covenants it has given in this desd,

THIRD PARTY RIGHTS

Unless expressly provided 1o the contrary in a Finance Document, a person who is not a Party
has no right under the Third Partiss Act to enforce or to enjoy the benefit of any term of this
tead.

Notwithstanding any term of any Finance Document, the consent of any person who is not a
Party is not required to rescind or vary this deed at any tima.

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

NOTICES

The provisions of clause 18 (Nofices) of the Facility Agreement are desmed to be incorporated
into this deed, mufalis mutandis, as if they were set out in full within this deed.

GENERAL

No variation to this desd will be effective unless made in writing and signed by or for all the
Farlies. A walver given or consent granted by the Securily 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 at any time any
provision of this deed is or becomes unlawful, invalid or unenforceable to any extent or in any
circumstances for any reason, it shall to that extent or in those circumstances be deemed not
1o form part of this deed but {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,

If any provision of this deed is found to be illegal, invalid or unenforceable under clause 36.2
but would be legal, valid or enforceable if some part of the provision were deleted, the provision
in question 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 counterparnts each of which when exscuted and
delivered will be an original. All the counterparts iogether will form one and the same
document.

The pravisions of this deed are subject o the terms of the Intercreditor Agreemant.
GOVERNMING LAW AND JURISDICTION

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

The English Courts have exclusive jurisdiction to setile any dispute arising out of or relating to
ihis deed (including a dispute relating to the existence, validity or termination of this dead or
any non-contractual cbligation arising out of or relating o this deed) (a Disputs).
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373 The Parties agree that the English Courts are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue 1o the contrary.

374 Notwithstanding clause 37.2 and 37.3, the Security Agent will not be prevented from taking
proceedings 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 a3 a deed and delivered on the date stated at the beginning of this deed.
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SCHEDULE 1

Property
”Company ' Property
The Lakes Distillery Company Pic The freehoid property known as Distillery, Car

park and Distillery House, Higham Estate,
CSetmurthy, Cockermouth as edged red on the
plan attachad at the appendix and forming part of
title number CU333174
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APPENDIX
PLAMN
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SCHEDULE 2
Material Contracis

Intentionally blank
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SCHEDULE 3
Material Equipment

intentionafly blank
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SCHEDULE 4
Part 1- Blocked Accounts
Intentionally blank

Pagt 2 - Other Bank Accounts
Intentionally blank
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SCHEDULES
Subsidiary Shares

inferttionatly Blank
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SCHEDUILES
Prior Charges

The debenture dated 12 March 2020 granted by The Lakes Distillery Company Plc in favour of
Secure Trust Bank Pic
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SCHEDULET
Forms of Notice and Acknowledgement
Part 1 - Form of Notice and Acknowledgement of Assignment of Insurance
{To be prinfed on the lefferfiead of the relevant Company]
frame of Inaurer]

[address of insurer]

fdtate]

Dear Sirg

Guaraniee and Debenture (the Debenture} dated [date of guaranfee and debenture] 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 1o any requirement
for re-assignment on redemption) and charged by way of a first fixed charge to the Security Agent {on
its own behalf and on behalf of cerlain other parties), ail our rights in respect of the Policy.

We confirm that
1. we will remain fiable under the Policy 1o perform all the obligations assumed by us under it;

2, none of tha Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or Hability to you under or in respect of the Policy {(unfess, and to the
extent, otherwise expressly provided for in the Policy);

3 wie instruct you to dizciose to the Security Agent any information relating io the Policy which
the Security Agertd requasts;

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 Security Agent;)

5. unless and untll you receive notice from the Sscurity Agent to the contrary stating that the
security under the Debenture has become enforceable we will remain entitled to exercise al!
our rights, powers and discretions under the Policy {as agent of the Security Agent) (uniess,
and io the extent, otherwise expressly provided for in the Policy or in any insurer letter you
may have issued to the Security Agent in respect of the Policy) and you should continue to
give notices {and make paymenis] under the Policy to us; and

8. once you receive notice from the Sacurity 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 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 Security Agent.

Please sign and return the enclosed copy of this letter to the Security Agent (with a copy to the Company)
by way of canfirmation that:

{@) you agree io the terms of this Istter and agree to comply with it;
by you wili give notices and make payments under the Policy as directed in this lefier;

e} you have not received notice that the Company has assigned its righis undar the Policy
to a third party, 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 Palicy.

This letter and any non-contractual obligations arising out of or in connection with it are governad by the
faws of England and Wales.
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Yours faithfully

Name:
For and on behall of

Iname of refavant Company]

[On acknowledgement copy]

To: Alter Domus Trustees (UK) Limited

CIO Alter Domus (UK) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD
At Legal and Agency Departmants

Copy ta: [insert name and address of relevant Company]

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

[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 lefferhead of the relevant Company]

trame of counterparty)
[address of countarparty)

[dats]

Drear Sirs

Guarantee and Debenture (the Debenture} dated [date of guaranfee and debenture] between
[refevant Company] (the Company) (and others) and Alter Domus Trustees {(UK) Limited (the
Security Agent) in respect of [insert description of refevant material contract (the Agreement[s])

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

We confirm that:

1. we will rernain liable under the Agreement]s] to perform all the obligations assumed by us
under [it)/[them];
2. none of the Security Agent, its agents, any receiver or any other person will at any time be

under any cbligation or liability to you under, or in respect of, the Agreemant]s];

3 we instruct you to disclose to the Security Agent any information relating to the Agreement{s]
which the Security Agent requests;

4 fwe have agreed that we will not amend or waive any provision of or terminate the
Agresment(s] without the prior written consent of the Security Agent’]

5 [we irrevocably instruct and authorise you to pay any sum payable by you under the
Agreamant(s] to our account detailed below:]

Bank: [e}
Mame of Account: [#]
Sort code: [e]
Account number: [s]
&, unless and until you receive notice from the Security Agent to the conirary stating that the

security under the Debenture has become enforceable we will ramain entitted to exsrcise 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 Agreements] to us;
and

T once you 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 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 Security Agent.

Please sign and return the enclosed copy of this letter to the Security Agent {(with a copy to the Company)
by way of confirmation that:

(a)  you agree to the terms of this letter and agree ta comply with it;
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Part 3 - Form of Notice and Acknowledgement of Account Charge
[To be printed on the letterhead of the relevant Company]

[name of Account Bank]

faddress of Account Bank]
fdate]

Daar 5irs

Guarantee and Debenture (the Debenture) dated [date of guarantee and debenfure] between
[refovant Company] (the Company) {and others) and [Security Agent] {the Security Agent)

This letter is notice to vou that under the Debenture we have charged (by way of first fixed charge) in
favour of the Security Agent (on its own hehalf and on behalf of certain other parties) all our rights in
respact of our account with you detailed below (the Account) and any amount standing to the credit of
the Account from time to time (including, but not limited to, entitlements to interest):

Mame of Account: [s]
Sort code; fel
Account number: jel

We irrevocably instruct and authorise you to!

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

2. comply with the terms of any written notice or instructions relating to the Account received by
you from the Security Agent; [and)]

x3 hold sl sums from time to time standing to the credit of the Account to the order of the Security
Agent].][; and

4, nay or release any sum standing to the cradit 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 prior written
consent of the Security Agent.? [NOTE: THIS PARAGRAPH MUST BE USED FOR BLOCKED

ACCOUNTS]

OR We are permitted to withdraw anv amount from the Account for any purpose unless and until
you receive a notice from the Security Agent to the contrary statlne:; that we are no longer
nermitted to withdraw anyv 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]

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

by way cf confirmation that:

! This wording should be included if the account is to be a Blocked Account.
z This wording should be included if the account a Bank Account other than a Blocked Account.
3 The latter option here should be used where the Company is allowed to confinue to use the account.
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(a) you agree to the ferms of this letter and agree to comply with it;

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

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

(&) [you will not permit any amount to be withdrawn from the Account without the Security
Agent's prior written consent;}?

(&)  you will comply with any notice you may receive from the Security Agent in respect of
the Account; and

{f 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 connection with it are governed by the
laws of England and Wales.
Yours faithfully

Mame:
For and on behalf of

iname of refevant Company]

[On acknowledgement copyl

To: Alter Domus Trustess (LK) Limited

C/O Alter Domus {Uk) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD
Atin: Legal and Agency Departments

Copy to: finsert name and address of relevant Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to {f)
above.

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

Dated:

4 Only to be used for g Blocked Account.
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SCHEDULE 8

Form of Security Accession Deed

DATE 20]s]

PARTIES

{1) [o] ILIMITED/PLC] 8 company incomporated and registered in {England and Wales] (registered
number o]} whose registersd office is at [+] {the Acceding Company): and

{23 ALTER DOMUS TRUSTEES (UK} LIMITED (company number 09272338) as security trustes

for the Secured Parties as security agent for the Secured Parties (the Security Agent).

INTRODUCTION

(A)

(B

This accession deed is supplemental to a Guarantee and Debenture (the Guarantee ang
Debenture} dated [e] between the Companies named in that Debenture and the Sscurity
Agent (as previously supplemented and amended by earlier Security Accession Deeds, if any).

This document is intended to take sffect as a deed despite the fact the Security Agent may
only exeecuis it under hand.

IT15 AGREED

1.
1.1

1.2

1.3

1.4

3.1

3.2

3.3

DEFINITIONS AND INTERPRETATION

Capitaiised terms defined in the Guarantes and Debenture (as defined above) have the same
meaning in this accession deed uniess expressly defined in this accession deed.

The provisions of clause 1 (Definftions and interpretafion) of the Guarantes and Debenturs
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 o this accession deed.

The schedules to this accession deed form part of this accession deed as if set out on the
body of this sceession deed.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
termns of the other Finance Documents and of any side letters between any parties relation to
the Finance Document are incorporated into this accession deed to the extent necsssary to
ensure that any disposition of properiy in this accession deed is valid under that section.

ACCESSION

The Acceding Company agress to be a Company for the purpeses of the Guarantee and
Debanture with immediste effect and agrees to be bound by all of the terms of the Guaranies
and Debenture as if it had originally been a party to it as a Company.

GUARANTEE
The Acceding Company irrevocably and unconditionally jointly and severally:

guarantees 1o each Secured Party punctual performance by each other Company of all that
other Company's obligations under the Finance Documents;

undertakes with each Secured Party that whenaver ancther Company does not pay any
amocunt 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 Parly that if any obligation guaranteed by it is or becomes
enforceable, invalid ar lllegal, it will, as an independent and primary obligation, indemnify that
Secured Party immediately on demand against any cost, ioss or liability it incurs as a result of
a Gompany not paying any amount which would, but for such unenforceability, invalidity or
ilegality, have heen payable by it under any Finance Dacument on the daie when it would
have bean 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 recoverabie on the basis
of & guaranies.
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4.2

CREATION OF SECURITY

Security
411

412

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

This Security is:

(8) created in favour of the Security Agent {for the benefit of itself and the other
Secured Parlies),

(b} created over present and future assets of the Acceding Company,

{c)  security for payment of ali the Secured Liabilities owed by the relevant
Company under clause 4.1.1;

(d)  made with full title guarantee under the LPMPA; and
() ranks subject only to the Prior Charges (if any).

Clause 4.2 and dause 4.2 shall be construed as creating a separate and digtingt
mortgage, fixed charge or security assignment over each Charged Asset within
any particular class of assels specified.

Any failure to 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

4.3.1

422

The Agceding Company charges by first legal morigage its Property listed in
schedule 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) all its Securities other than its Subsidiary Shares;

n its Biocked Accounts, including those listed in schedule 4 to this accession
desad,

{g} allits other Bank Accounts;

{n) 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 payable fo it in respect of any of those Authorisations;

{i all its Intellectual Property,

i ail its goodwill and uncalled capital;

(k) @il ts Recelvables; and

{h o the extent not effectively assigned under clause 4.3
{i all its Ingurance; and

(i) its Material Contracts including those listed in schedule 3 to this
accession deed.
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4.3

4.4

51

52

8.1

6.2

Assignmentis

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

4 3.1 Insurance; and

4.3.2 Material Contracts and the benefit of any guarantae or Security Interest for the
performance of any of its Material Contracts.

Floating charge

4.41 The Acceding Company charges by a first ficating charge all its assets not
effectively morigaged, charged or assigned by fixed morigage, fixed charge or
assignment.

442 The flaating charge created by clause 4.4.1 is a qualifying floating charge for the

purpose of Paragraph 14 of Schedule B1 to the Insolvency Act.
MEGATIVE PLEDGE AND NO DISPOSAL
The Acceding Company may not:

create, purport io 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 Disposai,

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

REPRESENTATIONS AND WARRANTIES

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

ali Property beneficially owned by that Acceding Company at the date of this deed is ideniified
in schedule 1 {o this accession deaed;

it is the legal and beneficial owner of the Subsidiary Shares identified against its name in
schedule 3 to this accession dead (o1, n the case of any held by a nomines its behalf, the
beneficial ownear), and

it is the legal and beneficial owner of the Charged Assets.
INTENT

Without prejudice to the generality of clause 256 of the Guarantee and Debenture, each
Agceding Company expressly confirms that i intends that the guarantee given under clause 3
shall extend from time to time to any (however fundamental) variation, increase, sxtension ar
addition of or {0 any of the Finance Documents and/or any facility or amount made available
under any of the Finance Documenis 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; carrying out restructurings; refinancing existing facilities; refinancing
any other indebtedness; making facilities available {o new borrowers; any other variation or
extension of the purposes for which any sush facility or amount might be made avaiable from
time to time,; and any fees, costs and/or expenses associated with any of the faregoing.

INCORPORATION INTO GUARANTEE AND DEBENTURE

This accession desd and the Guarantse and Debenture shall be resd together as one
instrument and references in the Guarantee and Debenture to '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 to be made} of the Acceding Company for any communication or docurment
to be made or delivered under or in connection with the Guarantee and Deberture (including
this accession deed) is;
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Addrass: {e]
Fax: [e]
Attention: [e]
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 desd and delivered on the date stated at the baginning of this accession deed.
[insert execution blocks for parties]

SCHEDULE 1 - PROPERTY

[]

SCHEDULE 2 — MATERIAL EQUIPMENT
[e]

SCHEDULE 3 —~ SUBSIDIARY SHARES
[»]

SCHEDULE 4 - BANK ACCOUNTS
PART 1- BLOCKED ACCOUNTS

fel

PART 2- OTHER BANK ACCOUNTS
[s]

SCHEDLULE 5 - MATERIAL CONTRACTS

[=]

SCHEDULE 6 - PRIOR CHARGES

{e]
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EXECUTION PAGES FOR DEBENTURE

COMPANY

EXECUTED as a DEED by THE LAKES )
DISTILLERY COMPANY PLC acting by a ) Director
director in the presence of. )

Witness signature

Witness name Ao g5 P f*’fa:j
{in BLOCK CAPITALS)

Address

Ocoupation {f?:is% Gy
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SECURITY AGENT

Forand on behalf of
ALTER DOMUS TRUSTEES (UK) LIMITED

as Security Agent for the Secured Parties
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DATED 9 September 2022

{H THE LAKES DISTILLERY COMPANY PLC AND
OTHERS

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

GUARANTEE AND DEBENTURE




CONTENTS

1. DEFINITIONS AND INTERPRETATION .o 1
2. GUARANTEE AND INDEMNITY e, 7
3. CREATION OF BECURITY ettt 7
4, REPRESENTATIONS AND WARRANTIES ... 9
5. NEGATIVE PLEDGE AND NG DISPOSBAL . 10
g. PRESERVATION AND MAINTENANCE e 10
7. MATERIAL CONTRAC T S e 11
8. NS R AN O e e et ae e 15
9. RECEIVABLES Lo et ar et en e e e s st 18
10. B OCKED AC COUN T S e e e et e 16
1 Y PR O R T Y e e e e e e et e s 18
12. MATERIAL INTELLECTUAL PROPERTY ..o 17
13. S U R T I S e e et e 17
14, T OF SECURITY e e e e e e e e e 18
15. BCEPOSIT OF DOCUMENTE .o e 18
8. THE LAND REG ST RY e 19
17. FURTHER ADVANCGES Lo e e e e aee e o1 19
18. WHEN SECURITY BECOMES ENFORCEABLE ... 19
18. ENFORCEMENT OF SECURITY e e 18
20 RECEIVER ittt et et 20
21 POWERS OF RECEIVER e e 21
22 FINANCIAL COLLATERAL e e 23
23. APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT . .. 24
24 SECURITY AND GUARANTEE PROTECTIONS e 24
25. COSTS, EXPENSES AND INDEMNITIES ... 27
26. A I N S e e e et s b bbbt e e 28
28 SET-OFF BY SECURED PARTY e 29
3. FURTHER ASSURANCE AND POWER OF ATTORNEY ..o i 29
3. T P O G T G L e e et e e et e ettt 30
32. CHANGE T PARTIES oo 31
33, THIRD PARTY RIGHTS i s e 31
34. I T L e e e e b H
35. GENMERAL ..o e e e e e e e 31
38. GOVERNING LAW AND JURISDICTION e 31
SOHEDULE 1 - PROPER Y Lo oo 33
SCHEDULE 2 - MATERIAL CONTRACTS L i 35
SCHEDULE 3 - MATERIAL BEQUIPMENT . 368

37

BOHEDULE 4 - BANK ACCOUN T G,



PART 1-BLOCKED ACTGOUNTS L.t 37

PART 2 - OTHER BANK ACCOUNTS e e 37
SCHEDULE 5- SUBSITHARY SHARE S e e 38
SCHEDULE 8 - PRICR CHARGES . et e et s 39
SCHEDULE 7- FORMS OF MOTICE AND ACKNOWLEDGEMENT ... 40

PART 1 - FORM OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF

NS RANCE et 40

PART 2 - FORM OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF

MATERIAL CONTRACTS . e e 42

PART 3 - FORM OF NOTICE AND ACKNOWLEDGEMENT OF ACCOUNT CHARGE ... 44

SCHEDULE 8 - FORM OF SECURITY ACCESSION DEED ..o 48



DATE 9  September 29272

PARTIES

{1} THE LAKES DISTILLERY COMPANY PLC a companhy incorporated and registered in
England and Wales (registered number 07788363} whose registered office is at 1st Floor
Offices Grandstand Garage, Kenton Road, Gosforth, Newcastle Upon Tyne, NE2 4NB (the

Original Company); and

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

ITis AGREED

1. DEFINITIOGNS AND INTERPRETATION

1.1 in this deed the following definitions apply:

Administrator
any person appeinted to be an administrator of a Company under Schedule B1 Insolvengy

Act;

Authorisation
any avthorisation, consant, approval, resciution, licence, exemption, filing, notarisation or

ragistration;

Bank Accounts
in refation to a Company, all its accounts (held by it or by any trustee or nomines on its behalf)

with any bank, financial institution 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 zpacified in Pant 2 of schedule 4 or lisled 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 Defaull, by the Security
Agent alone) togsther with all sub-accounts, additions to or sub-divisions, renewals or
repiacements of those accounts {in whalever currencyy,

Business Day
has the meaning given in the Facility Agreement;

Charged Assels
in relation to a Company, all its property and assats which arg, or are intended or expressad

o be, subject to any Security Interest created by this deed {and references to the Charged
Asseis includes any part of them);

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

otherwise;

Companies
the Original Company and any other company which grants securily over its asssts in favour

of the Security Agent by executing a Security Accession Dead;

Conditions
the Beechbrook UK SME Cradit terms and conditions version 4.0;

Diefault Hate
has the meaning given in the Facility Agreement;
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Delegate
any delegate, agent, attorney or co-trustes appointed by the Security Agent;

Envirenment
humans, animais, 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
ground}:

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

{0} land {inciuding land under water);

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

Environmental Law;

Environmental Law
any applicable law or regulation which relates to:

{@} the poliution or protection of the Environment;
{by the conditions of the workplace; or

{cy  the genergtion, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm to the Environment,

including any waste;

Equipment

in relation to a Company, all egquipment, plant, machinery, tocls, vehicles, furnifure, fittings,
instaliations, apparatus and cther langible moveabls properly owned by it {or any trustes or
nomines on s behald), including any part of it and all spare parts, replacements, modifications
and additions and the benefit of all manuals, instructions, warranties, licences and

maintenance agresments relating to the equipment;

Event of Default
has the meaning given in the Facility Agreement,

Facility Agreement
the facility agreement dated 18 July 2022 and made between {1} the Original Company as

Borrower, {2) Beechbrook UK SME Credit Lid as Arranger, Agent and Original Lender {gach
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 Regulations;

Financial Coliateral Regulations
the Financial Collateral Arrangements (No 2) Regulations 2003 (8] 2003/3226);

Fixtures
all (trade) fixtures and fittings and fixed plant and machinery now or at any time after the date

of this deed on the Property;
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Fioating Charge Asset
any Charged Asset which is subject to the floating charge creatad by this deed,

Group
has the meaning given in the Facility Agresment;

Guarantee
each guarantes, indemnity and undertaking given under clause 2 of this deed or in any

Security Accession Deed,

Headiease
means a lease under which a Company holds title o all or any part of a Property;

indemnified Parties
{a} the Security Agent,

(b} any Receiver, and
{c} any Delsgate,
or any of them and any of their agents, officers and employses;

insolvency Act
the Insclvency Act 18986,

insurance
in relation to a Company,

{a}  any insurance policies in which it has an nterest; and
(b}  any rights in respect of those policies;

intellectual Property
in relation to & Company, all its intellectual property rights or equivalent (held by i or by any

trustee or nominee on its behalf), including:

{a) patents, utility models, trade marks and service marks, business names, domain names,
rights in get-up and trade dress, goodwill and right to sue for passing off or unfair
competition, copyright and neighbouring and related rights, moral rights, rights in
designs, rights in and {o inventions, plant variely rights, database rights, rights i

computer software and topography rights;

{6} regisirations and applications for any or all of the rights in {a} above, together with the
right to apply for registration of and be granted, renawals, extensions or and righi to

claim priority from those rights; and

icy  rights to use and protect the confidentiality of confidential information (including, know-
how, trade secrets, technical information, customer and supplier lists) and any other
proprigiary knowledge or information of whatever nature and howsver arising,

in each case whether registered or unragistered and togather with any rights or types of
protection of the same or of a similar nature to thoses listed in (), (b} or {¢) above which
subsist or may subsist in the future anywhers in the world and in each case for their full term
{including any reversions or extensions) and effect {and any reference to Intellectual

Property includes any part of i&);
intercreditor Agresment
has the meaning given in the Facility Agreement;

{enders
has the meaning given in the Facility Agragment;
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L.osses
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 1925,

LPMPA
the Law of Property (Miscellanecus Provisions) Act 1884,

Material Contracts
any contracts specified in schedule 2 or listed as a "Matenal Confract’ in any Security

Accassion Deed or otherwise designated a 'Material Contract’ by the relevant Company and
the Securily Agent;

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

Eguipment’ in any Securily Accession Deed or designated 'Material Equipment by the relevant
Company and the Security Agsnt;

fMaterial Intellectual Property
any Intsllactual Property that is, becomes or is likely to become matenal to a Company's

business or otherwise designated 'Material Intellectual Property’ by the relevant Company and
the Sacurity Agent,

New Property
has the meaning given in clause 12 1;

Party
a party to this desd;

FParmitied Disposal
has the meaning given in the Facilily Agreement;

Permitted Security
has the meaning given in the Facility Agreement;

Premises
any building or erection on the Froperty,

Prior Charge
any Security inferest described in schedule § or listed as a Prior Charge’ in any Security

Accession Deed and any Security inlerest granied to the Securily Agent in respect of the
Secured Liabilities from time fo time;

Property
in relation to a Cormpany, any of its freehold, heritable and leasehold property including any

property specified in scheduie 1 or in any Security Accession Deed, togsther with:
{a) the benefit of all rights, easemeants and privileges relating o that property;
(b}  all covenants given in respect of that property;

{c}  allficences to enter or use land; and

{dy all Premises and Fixturas on that property at any time,

{and references to Properly includes any part of it);
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Property Insurances
means any contract of insurance required under Clause 7.9.1 {Inswances);

Receivables
in relation to a Company:

{8y &l book and other debts and owing to if;
(b}  all other monetary claims or money due and owing to if;
{cy  any rights in respect of any item listed in paragraph (2) and (b} above,

but excluding any such debts or claims in relation 1o the Blocked Accounts, the Material
Coniracts and the Insurancs;

Receiver
any receiver, manager or receiver and manager apnoinfed under this dead;

Related Rights
in connection with any Securities:

{ay all dividends, interest and other distributions paid or payable,

(by  all rights, money or property acoruing 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 Repressntation
has the meaning given in the Facility Agreement;

Secured Liabilities
{a) all present and future obligations and liabilties (wheather actual or contingent and

whether owed jointly or severally or in any other capacily} of any Company to any
Secured Party under the Finance Documents; and

(b} any amounis which would be included in paragraph {(a) above but for any discharge,
non-provability, unenforceability or non-allowability of the same in any insolvency or

other proceedings;

Secured Pariies
has tha meaning given in the Facility Agreement;

Securities
in relation to a Company, all its stocks, shares, loan capital, debantures, bonds, warrants,

coupons or other securities or investments (whether or not marketable) (including its
Subsidiary Shares) (held by it or by any trustes or nominge on is behaill} together with all

Ralated Rights;

Becurity Accession Deed
g deed executed by a member of the Group substantially in the form set out in schedule 8;

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

Security interest
a mortgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or other

encumbrance, arrangement or securily interest securing any obligation of any person or any
other agreement or arangsment having a similar effect or any title retention rights or set-off

rights created by agreement;
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Security Period
the period beginning on the date of this deed and ending on the date on which all the Secured

Lisbilities have been unconditionally and irrevocably pald and discharged in full;

Subsidiary
has the meaning given in the Facility Agresment;

Subsidiary Shares
in relation fo & Company, sny of iis Securities described in schedule 5 or listed as 'Subsidiary

Shares' In any Security Accession Deed and any other Securities owned by i (or hald by any
trustes or nomines on its behall) in any of its Subsidianies, in each case including ali Reilated

Rights;

Tax
any tax, levy, impost, duty or other charge or withholding of a similar nature {including any

penalty or interest payabile in connection with any failure to pay or any delay in paving any of
them);

Third Partles Act
the Coniracts (Righis of Third Parties) Act 1989, and

VAT

value added tax provided for in the Value Added Tax Act 1884 and any other Tax of a similar
nafure.

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 confiict belween the

provisions of this deed and the Facility Agreement (including any represeniationrs and
undertakings) the provisions of the Faciifly Agreement shall prevail.

1.4 tn this deed, unless stated otherwise, a reference to
141 a clause or schedule is to a clause or schedule to this deead;
1.4.2 a paragraph is {0 a2 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 statuiory provision
from fime {o time, in each case whether before or after the date of this deed;

14.4 a person includes any individual, firm, company, corporation, government, stale
or agency of sitale or any association, frust, joint venture, consorfium or
parinarship (whether or not having separate legal personality);

1.4.5 a "Party”, a "Company”, the "Security Agent”, a "Lender’, a "Secured Parly” or
any other person includes its successors in title, parmitied assigns and permitted
transferses to, or of, its rights and/or obligations under the Finance Documents
and, in the case of the Security Agent, any parsen for the time being appointed
as Security Agent under the Financa Documents;

146 "disposal” or "dispose” includes any sale, transfer, assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary,

147 a company includes any company, corporation or other body comorate, wherever
and however incorporated or established;

14.8 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 deed, that provision or that agresment, document or
instrumernt as amended, novated, supplemented, exiended, resiated or replaced;

and

#1340967 B4ud<ACTIVE> - Beschibrook Guarantes and Debenturs- Lakes- Distilery Freshol | docx

g



1.5

1.8

1.7
1.8

1.8

1.11
1.12

2.1

2.2

2.3

1.4.10 a time of day is to London time.

The contents table and headings are for convenienca only and do not affect interpratation of
this deed.

Words in the singular include the plural (and vice versa) and gender spacific words include
avery gender.

The schedules form part of this deed as if set oul in the body of this deed,

The words "other”, "include”, "including” and "in particuiar” (or any similar words or expression)

do not fimit the generality of any preceding words and any words which follow them will not be
limited by any preceding words where a wider interpretation is possible.

For the purposes of section 2 of the Law of Property (Miscellangous Provisions) Act 1989, the
terms of the Facility Agreement, the other Finance Documents and of any side letters between
any pariies relating to any Finance Document are incorporated into this deed.

in this deed, uniess the context requires otherwise, references to

1.40.1 "this Security” is to any Securily Interest created or intended or expressad o be
created by this dead,

1102 “this deed” includes any Securily Accession Deed,;

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

1.10.4 any rights in respect of an assat includes:

{8} all amounts and preceeds paid or payable;
{by  ail rights o make any demand or Claim; and

(e} all powers, remedies, causes of action, securily, 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 a3 & deed despits the fact the Security Agent
may only execute it under hand.

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

guarantees o each Secured Parly punciual performance by each other Company of all that
other Company's obligations under the Finance Documents;

underiakes with each Secured Parly that whenever another Company dees nol pay any
amount when dues under, or in connection with, any Finance Document, that Company shall
immediately on demand pay that amount as If it was the principal obligor; and

agrees with each Secured Party that f any obligation guaraniesd by i is or becomes
unenforceable, invalid or illegal, # will, as an independent and primary obligation, indemnify
that Secured Party immadiately on demand against any cost, loss or liability it incurs as a
result of a Company not paying any amount which would, but for such unenforceability,
invalidity or illegality, have been payabile by it under any Finance Dosumant on the date when
it would have been due. The amount payable by a Company under this indemnity will not
axceed the amount it would have had to pay under this clause 2 if the amount claimed had

been recoverable on the basis of a guaraniee.

CREATION OF SECURITY
Security
311 Each Company covenanis lo pay or discharge, on demand, the Secured

Liabifities owed by it when thay fall due.
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312 This Security ig

{8y createdin favour of the Security Agent (for the beneiit of itself and the other
Secured Parties);

{bh} crested over present and fulure assets of the Companies;

{c)  security for payment of all the Secursd Liabilities owead by the relevant
Company under clause 3.1.1;

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

{@} ranks subject only (o the Prior Charges (f any}.

313 Clause 3.2 and clause 3.3 shall be construed as creating a separate and distingt

mortgage, fixed charge or security assignment over each Charged Asset within
any particular class of assetls specified.

3.1.4 Any failure to create an effective fixed Security Interest (for whatever reason) over
a Charged Asset shall not affect the fixed nature of the Securily Inferest over any
other Charged Asset, whather within the same class of assets or not.

315 The Security Agent holds the benefit of this dead and this Security on trust for the
Securad Parties.

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

{z) all its other interests in Property (not effectively charged by clause 3.2.1);

(b ail s Material Eauipment;

{cy  all its other Equipment;

{d) s Subsidiary Shares;

{ey  all its othar Securiies,

(fi it Biocked Accounts,

{gy  all its other Bank Accounts;

{(h)  the benefit of all Authorisations used in connaction with its business or any
of its Charged Assets and the right to recover and recelve compeansation
which may be payable o it in respect of any of those Authorisations;

(i all its intellectual Propenty;

)] ail its goodwill and uncalisd capital;

{k} all its Receivables; and

{H o the extent nof effectively assigned under clauss 3.3
{i all its insurance; and
(iiy  its Material Contracts.

3.3 Assignments

Each Company assigns and will assign absolutely (subject to a condition for reassignmeant on
irevocable discharge in full of the Securad Liabilities) all its nights, title, interest and benefit in

and to:
334 Insurance; and
3.3.2 iaterial Coniracts and the benefit of any guarantes or Security Interest for the

performance of any of its Malerial Contracts.
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34

3.5

386

4.
4.1

Fioating charge

3.4.1

3.4.2

Each Company charges by a first floating charge all itz assets not effectively
mortgaged, charged or assigned by fixed mortgage, fixed charge or assignment,

The floating charge created by clause 3.4.1 is a qualifying flogting charge for the
purpose of Paragraph 14 of Schedule B1 1o the Insolvency Act.

Gonversion of floating charge by notice

3.5.1

352

3.5.3

3.54

If:
{a) an Event of Default is continuing; or
(b} the Security Agent, in its reascnabis opinion:

{i} considers any Floating Charge Asset to be in danger of being seized
or sold under any form of distress, attachment, execution or other
legal process or to be clherwise in jecpardy, or

{ifh  considers i desirable to protect the pricrity of this Security,

the Securily Agent may, by written notice fo any Company, convert the floating
charge created by this deed into a fixed charge over those Charged Assets
specified in the notice.

The floating charge created by this deed may not be converted into a fixed charge
soiely by reason of.

{a) obtaining a moratorium; or
{b} anything dong with & view to obtaining a moratorium,
under Part A1 Insolvency Act.

Clauge 3.5.2 does not apply 1o any finating charge referred o in subsection (4)
of section AB2 of Part A1 Insclvency Act.

The giving by the Security Agent of a nolice under clause 3.5.1 relating to any
class of assets of a Company shall not be construad as a waiver or abandonment
of the rights of the Security Agent 1o serve similar notices for any other class of
asgets or of any of the other rights of the Securlly Agent.

Automatic conversion of floating charge

3641

gz

The ficating charge crealed by this deed will {in addition tc the circumstances in
which this will occur under general law) automatically be converted inlo a fixed
charge over any Floating Charge Asset

(a) ¥ any Company creates or allempts to create any Securtly Interest in
breach of clause 5 over any Floating Charge Assst,

{by i any person levies or attermnpts to levy any distress, execution, attachment
or other process against any Floating Charge Asset;

{cy  if any person presents a petition 10 wind up a Company or ah application
is made to the court for an administration order in respect of a Company
or g notice of intention to appoint an Administrator is filed at court or served

on any party; or
{dY  upon the enforcement of this deed.

Clause 3.6.1 will not apply to any assetls situated in Scotland if, and o the extent
that, a2 Receiver would not be capable of sxercising his powers in Scotland
pursuant to section 72 of the Insolvency Act by reason of such automatic

CONVarsion.

REPRESENTATIONS AND WARRANTIES
Fach Company makes the following representations and warranties to the Secunty Agent:
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4.2

5.1

52

52

411 all Properly beneficially owned by that Company &t the date of this deed is
identified in schedule 1;

4.1.2 it is the legal and beneficial owner of the Subsidiary Shares identified against its
namea in schedule 5 orin 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 beneficial owner);

and
413 it is the legal and beneficial owner of the other Charged Assels.

Each Company makes the representations and warranties in clause 4.1 on the date of this
desd o, 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 each day & Repeating
Representation {under the Facility Agreement) is repested or deemed fo be repeated,

NEGATIVE PLEDGE AND NO DISPGSAL
Mo Company may:

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

dispose of any Charged Asset {unless it is a Pamitted 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 aliow to be done} anything which might:

611 depreciate, jeopardise or otherwise prejudice this Security; or
68.1.2 materially reduce the valus of any Charged Asset.

Each Company must:

8.2.1 comply with all laws, regulations, licences or consenis affecling any of the
{“harged Assets where failure to do so would have or is reascnably likely to have

a Material Adverse Effect

822 observe and perform in all material respects all covenants and stipulations from
fime to time affecting any Charged Asseils, make all payments, carry out all
ragistrations or renewals and generaily take all steps to preserve, maintain and
renaw whers necessary or desirable all of the Charged Assets;

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

order of proposal given or made relating o 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 all other Charged Assets in
good working order and condition {ordinary wear and tear excepted}, and

6828 not, except with the grior written consent of the Securily Agent:
{8} partwith or share possession or sccupation of the Properly,

{b) grant any lease or other right or licence io ocoupy the Property or any
licence to assign or sub-let the Properly,

{cy forfelt, determine, accept or agres to accept the surrender of any lease
relating to the Property,

{dy wvary the terms of any lease or licence of the Property,
(e) agree any rent review of any lease or licence of the Property;
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7.2

7.3

7.4

{H surrender or agree io surrender any leasehold interest held by i relating to
the Property or allow that interest to be forfeited;

{gy creale or permit 1o arise on the Property any interest having overriding
effect; or

{(h)  permit any person to become entitled [o any right, easement, covenant or
other matter which might adversely affect the use, value or marketability of
the Property.

PROPERTY UNDERTAKINGS

Title

711 Each Company must exercise ifs rights and comply in all material respects with
any covenant, stipulation or obligation {restrictive or ctherwise] at any time
affecting its Property.

712 No Company may agres to any amendmeant, supplement, waiver, surrendsar or
refease of any covenant, stipulation or obligation (restrictive or otherwise} at any
time affecting #s Property.

Leases

7.21 No Company may without the consent of the Security Agent:

{a) enterinto any agreement for lease in respect of its Properly,
(b}  grant or agree to grant any occupational lease in respect of its Property; or
{cy grant any licence or nght to use or occupy any part of its Property.
Headleases
7.31 Each Company must:
{a} exercise is rights and comply with its obligations under each Headlease;
()  use all reasonable endeavours to ensure that each landlord complies with
its obligations under each Headlsase; and
{c)  fsorequired by the Security Agent, apply for relief against forfeture of any
Headlease,
in & proper and timely manner.

732 No Company may.

{2y agree to any améndment, supplement, waiver, surrender or release of any
Headlease;

(b}  exercise any right to break, determine or extend any Headlsase,

{c} agree o any rent review i respact of any Headlease; or

{dy doorsllow to be done any act as a result of which any Headlease may
become liable o forfeifure or otherwise be terminated.

Maintenance
741 Each Company must ensure that all buildings, plant, machinery, fixtures and
fittings on its Property are in, and maintained in:
{a2) good and substantial repair and condition and, as aporopriate, in good
working order; and

(b  such repair, condition and, as appropriate, good working order as to enable
them to 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 imes sach part of iis
Property which is designed to be let can be it or can continue 10 be let without
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7.5

78

7.7

7.8

breaching any applicable laws or regulations in respect of minimum levels of
gnergy efficiency for properties.

Development

7.5.1 Mo Company may.

{z) make or agllow to be made any application for planning permission in
respact of any part of its Property; or

{by  carry out, or allow to be carred out, any demalition, construction, siructural
aiterations 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:

{s) the maintenance of the buiidings, plant, machinery, fixtures and fitlings in
accordance with tha Fipance Documents;

(b} the carrving out of non-structural improvemeants or aiterations which affect
only the interior of any building on a Property: or

{cy any demclition, construction, structural alterations or additions,
development or other similar operations made with the prior consent of the

Agent.
753 Each Company must comply in all respects with all planning laws, permissions,
agreements and conditions 1o which its Property may be subject.
Notices

Each Company must, within 14 days after the receipt by i of any application, requirement,
order or notice served or given by any public or local or any other authority or any landiord

with respect to its Properly {or any part of it}

7.8.1 deliver a copy o the Security Agent; and

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

investigation of title

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 1o

7.7.1 carry out investigations of title to any Propetty; and

772 make such enquiries in relation to any part of any Property as a prudent
morigages might carry out.

Power {0 remedy

7.8.1 if & Company fails to perform any obligations under the Finance Documents
affecting its Property, that Company must aliow the Security Agent or iis agents
and contractors:

{a) toenter any part of its Property;

(b} o comply with or chjsct to any notice served on the Company in respect
of its Property; and

(&) 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 to any such notice.

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

783 Mo Finance Party shall be obliged {o account as morlgages in possession a3 8
result of any aclion taken under this Clause 7.8,
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7.8 Insurances

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

(@)

{b)

{©)
(d}

(&)
{f

{g)

insure the Company in respect of iis interesis in each Property and the
plant and machinery on each Propsrly (ncluding fixtures and
improvemants) for their full replacement value (being the toial cost of
entfrely rebuilding, reinstating or replacing the relevant asset F it is
compietely destroyed, together with all related fess and demolition costs);

provide cover against loss or damage by fire, storm, tempest, ficod,
earthquske, lighining, explosion, impadt. aircralt and other aerial devices
and articles dropped from them, riol, cwil commaotion and malicious
damage, bursting or overflowing of water tanks, apparatus or pipes and all
other normally insurable risks of loss or darnage for a property of the type

of the Properties;

provide cover for site clearance, shoring or propping up, professional fees
and value added fax together with adequate allowance for inflation;

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

include properdy owners’ public lisbility and third party liabilty insurance;

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 form, and with an insurance
company or underwriters, acceptable at all times 1o the Security Agent.

7.92 Each Company must procure that the Security Agent {as security trustee for the
Becured Parlies) is named as composile insured in respect of its own separale
insurable interest under each of the Property Insurances {other than public fiability
and third party llability insurances) but without:

(@

any liability on the part of the Securfty Agent or any other Finance Party for
any premium in relation to those Insurances {unless the Security Agent has
expressly and specifically requested (o be made hable in respect of any
incraase in premium or unpaid premiur in respect of any of those Properly
insurances}; or

any obligation on the part of the Securlly Agent or any other Finance Parly
to make any disciosure to any nsurer or any insurance broker in relation
to those Insurances unless and unill the Securily Agent becomes a
morigagee in possession of any Properly, in which circumstance an
obligation shall apply on the part of the Security Agent or any other Finance
Parly to make disclosure to any insurer or any insurance broker in relation
to the Property Insurance or Property Insurances in respect of that Property
nursuant to the terms of that Properly insurance or those Property

insurances.

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

(&)

each of the Property Insurances must contain:

{n a non-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 controd of that
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 party,

{ih  awalver of the rights of subrogation of the insurer as against each
Company, sach Secured Party and the tenants of each Property
other then any such rights arising in connaction with any fraud or
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7.94

7.85

7986

7.87

criminal offence commitied by any of those persons in respect of any
Praperty or any Property Insurance,; and

(i} & ioss pavee clause under which the Securily Agent is named as
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 under any
public liability and third party liabiiity insurances);

(by  each insurer must give at lsast 30 days’ notice to the Security Agent if it

proposes o)

{8 repudiate, rescind or cancel any Property Insurance;

{ii treatany Properly Insurance as avoided in whole or in part;

{iiy trest any Properly Insurance as expired due o non-payment of
premiurm of

(v} 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 Sacurity
Agent the opportunity to rectify any such non-payment of premium within
the notice period; ang

{c)  the relevant Company must be free o assign or otherwise grant Security
over all amounts payable to it under each of ifs Inswrances and all is rights
in connection with those amounts in favour of the Security Agent.

Each Company must use all reasonable endsavours (0 ensure that the Security
Agent receives copies of the Property Insurances, receipts for the payment of
pramiums for insurance and any information In connection with the Insurances
and claims under them which the Security Agent may reasonably require.

Each Company must:
{8) comply with the terms of the Property Insurances;

{by  not do or parmit anything o be done which may make void or voidable any
of the Property insurances; and

e} comply with ali reascnable risk improvement requirements of its insurers,

Each Company must ensure that:

{a) 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 s0 as {o keep each of the insurances
in force.

i a Company fails to comply with any term of this Clause 7.9, the Security Agent

may, at ihe expense of the Obligors, effect any insurance and generaily do such

things and take such cother action as the Agent may reascnably consider
necessary or desirable io prevent or remady any breach of this Clause 7.9,

710 Ernvironmental matiers

7101

7.10.2

Each Company must:

{a) comply and ensurs that any relevant third parly complies with all
Environmental Law, and

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

where failure to do so has or is reasonably likely to have a Material Adverse Effect

or result in any liability for a Finance Party.

Ezch Company must, promptly upon becoming aware, notify the Security Agent

of;
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8.2

83
8.4

85

8.6

4.1
8.2

{@) any Environmental Claim started, or to its knowledge, threatenad; or
{h} any clrcumstances reasconably likely to resull in an Environmental Clalm;

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

{a) that Secured Parly incurs as & resul of any actusl or alleged breach of any
Environmental Law by any person; and

{by  would not have ansen if a Financa Document had not been enterad intg,
uniess it is caused by that Secured Party's gross negligence or wilful miscondust.
MATERIAL CONTRACTS
Each Company must:

g.1.1 observe and perform all its obligations under the Material Contracts;

8172 not terminate or materially amend any Material Contract;

8.1.3 erforce the obligations of sach other parly to any of iis Material Contracts; and
3.1.4 naotify the Securlty Agent of any material breach of any of its Material Contracts

by any party to them.
The Security Agent appoints each Company as iis agent for

82.1 administering and collscting all amounts payable to that Company under the
Material Contracts; and
8.2.2 at that Company's own expense, taking any enforcement action and legal or other

proceedings necessary or that the Security Ageni requires for coliection of all
amounts payable 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 o tims. Each Company accepts that appointment.

The Security Agaent may terminate the agency under clause 8.2 at any time,

While the agency In clause 8.2 continues, no Company will hold ifself out fo third parties as
agent of the Securtty Agent other than for the purposes i is appointed for.

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

8.5 exercise {or allow any other person o exercise) set-off against any amounts
payable to that Company under the Material Coniracts,

8572 sell, assign, charge, factor or discount or in any other manner deal with any of
the amounts payabile (o that Company under the Material Contracts,

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

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

recovery of any amounts payable o that Company under the Material Contracts.
Adl amounts payable to a Company under the Material Contracts collected under clause 8.2

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

862 if the Security Agent requests, be prompltly paid into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
directs.

INSURANCE

Each Company will collect all money payable o i under the insurance.

All money collected under clause 9.1
9.2.1 will be held on trust for the Security Agent; and
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10
10.1

10.2
10.3

10.4

10.5

11

12,
12.1

12.2

822 if the Security Agent requests, be promptiy paid into any bank account required
by the Facility Agreement or otherwise any bank account the Secuniy Agent

directs.
RECEIVABLES
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 legat or other
proceedings necessary or thal the Securily Agent requires for collection of that
Company's Receivables,

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

The Securily Agent may terminale the agency under clause 10.1 at any time,

While the agency in clause 10.1 continues, no Company will hold itself out to third parhes 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 10 exercise) set-off against any of that
Company's Receivables,

10.4.2 sell, assign, charge, factor or discount or in any other mannar deal with any of
that Company's Receivabies,

10.4.3 extend the dus date for payment of any of that Company's Receivables; or

104.4 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 10.1;

10.5.1 will be held on tfrust for the Security Agent; and

10.5.2 if the Security Agent requesis, be promplly paid info any bank account required
by the Facility Agresment or otherwise any bank account the Securlty Agent
directs,

BLOCKED ACCOUNTS

No Company may attempt or be entitled to withdraw (or direct any transfer of) any monay in
the Blocked Accounts without the prior written consent of the Securily Agent or as permitted
under the Facility Agreement.

HEW PROPERTY
if, after the date of this deed, a Company acguires any Property (New Property) it must:

12.1.1 notify the Security Agent immeadiataly;

12.1.2 promptly on the Security Agent's request and at that Company's cost, exacuts
and deliver to the Securily Agent a legal mortgage {or, in the case of New
Property situated in Scotland, standard security} in favour of the Sscurity Agent
over that New Proparty in any form which the Security Agent may require; and

1213 complete any registration reguirements or notices that the Security Agent
requires in respect of this Security or such legal charge (or standard securliy}.

If any New Property is leasehold property requiring the landlord's consent for the relevant
Company to perform any of its obligations under this clause 12, that Company is not reguired
to perform that obligation uniil it has obtained the landlord's consent. The relevant Company

will use its reasonable endesavours o obtain that consent.
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13

13.1

13.2

13.3

134

13.5
156

137

14.
14.1

14.2

14.3

14.4

MATERIAL INTELLECTUAL PROPERTY

Each Company must:

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

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

not allow any disclaimer, condition, resiriction, memorandum or other thing to be entered on
the registration of any trade rmark that forms part of the Matenial Intellactual Property,

take ail reasonable steps {including commencing legal proceedings) necessary o safeguard
and maintain the validity, reputation, integrily, registration or subsistence of the Material
Inteliectual Property and not allow if to be used in such a way that i s at rigk of becoming

generic,
not permit any Material Intallectual Property (o be abandoned, cancelled or to lapse;

when reasonably requested, promptly provide the Secunty Agent with a comprehensive,
detalled and up-to-date record of all Material intallectual Property, and

inform the Security Agent f it becomes aware of any infringement of, or chalienge to, the
WMaterial Intellectual Properly and take {or permit the Security Agent to take, in the name and
at the expense of the Companies) whatever action i3 necessary to prevent that infringement,
defeat that challenge andfor to recover damages or an ascount of profits,

SECURITIES
Until this Security 18 enforceable under clause 19

14.1.1 the voting rights, powers and other nights in respect of the Securities will be
exarcised:

(@) by the relevant Company; or

{py if exercisable by the Secunty 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 pavablg in relation o any of
the Securities may be recsived by the relevant Company.

When this Security has become enforceable under clause 19

14.2.1 provided that the Security Agent has given notice to the relevant Company that it
intends {0 exercise its rights under this clause 14.2.1, the Secunty Agent may
exercise {in the relevant Company's name without further consent), any voting
rights and other powers or rights exercisable by the registerad holder or bearer

of the Securitiss; and

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

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

The Security Agent is not under any duty to

14.4.1 ensure any money payable relating to the Securities is paid or received;
14.4.2 verify that the correct amounts are paid or received, or
14.4.3 taice any action relating to the taking up of anv {or any offer of any) stocks, shares,

righis, mongy or other property paid, distributed, accruing or offered at any time
by way of intersst, dividend, redemption, bonus, rights, preference, option,
warrant or otherwise on or relating to, or in substitution for, any of those
Securities.
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14.5

14.8

15,
15.1

15.2

16.3

15.4

15.5

Desplte anything o the contrary contained in this deed, the relevani Company remains liable
o observe and perform all conditions and obligations assumed by it relating to the Securities.

Each Company indemnifies the Security Agent against any ioss or liability incurrad by the
Security Agent as a consequence of the Securily 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 put in place after the date of this
deed, promptly after i being put in place) and otherwise promptly on request by the Security
Agent from time to time, sach Company must immediately give notice of assignment under
this Security to each countarparty to its Insurance.

Material 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 fime to time, each Company must immediately give
notice of assignment under this Security to each of the other parties to its Material Contracts
{or other parties to any guarantes or Security Interest for the performance of any of its Material

Contracis).
Bank Accounts

On:

15.3.1 gxacution of this desd;

1532 ihe opening of any Bank Agcount;

15.3.3 the designation of any Bank Account as a Blocked Account; and
18.3.4 raquest by the Security Agent from time to time,

sach Company must immediately give notice of this Securily to any bank 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 Eguipment obtained by that Company after the date of
this deed, promptly after it being obtained;

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

1544 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

15.6.1 Each Company must use reasonable endeavours to ensure that each addressee
of & notice under this clause 15 promptly provides an acknowledgement of receipt
1o the Security Agent,

15.5.2 Where, at the date of this deed, the addressee of a notice in respect of g Material
Contract under this clause 15 is also a Party {in any capacity}, that Parly’s
exesution of this deed will be deemed its acknowledgement of such notice {in its
capacity as addressee of that notice) and its confirmation of the matters in the
refevant form of acknowledgement.

15.5.3 Any notice or acknowledgement referred 1o in this clause 15 will be in the form
comtained in schedule 7 or any other form approved by the Security Agent in
writing.
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16.
16.1

16.2

16.3

17.

14
18.1

18.2

18.

18.1

18.2

9.3

194

20,
201

DEPOSIT OF DOCUMENTS

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

168.1.1 all cerlificaies, deeds and documents of title or evidence of ownership of ils
Charged Asssts;

18.1.2 ail policy documents relating fo its Insurances;

16.1.3 original or certified true copies of all its Material Contracls;

18.1.4 copies of all reports, notices, circulars, accounts, invoices, certificates or other
material communications received relating to its Charged Assets, and

16.1.5 executed transfers of iis Subsidiary Shares (and any of ils other Securities i

required by the Security Agent) with the name of the transferee left blank,
unless, in each case, the Security Agent confirms otherwise In writing.

Easch Company must deposii with the Security Agent all other documents relating to its
Charged Assets that the Securily Agent reasonably requires from time to time,

Al any time, the Securily Ageni may complete the instruments of transfer of the Subsidiary
Ehares (and any other Securities) and register the Subsidiary Shares {and those Securities)
in its own name or in the names of any nomines or {following an Event of Default) any transferes

selected by i
THE LAND REGIBTRY

Each Company shall apply to the HM Land Registry for the following restriction o be entered
on to the Register of Title to any Property now or in the future owned by a Company and each
Company consents fo such restriction being entered on the Register of Title relating to any of
its Property registered at HM Land Regisfry. The resiriction will be as follows:

No disposition of the registered estale by the propriefor of the registered eslate is o be
registered without a written consent sigred by the proprietar for the time being of the charge
dated fe} in favour of Alfer Domus Trustees (UK) Limited {as secunily agent} referred to in the
charges register or thelr convevancer {Standard Form P

FURTHER ADVANCES

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

advances.

Each Company consents to a notice being eniered on the Fegister of Title relating to any
Froperty registered at HM Land Reagistry that there is an obligation to make further advances

in respect of this Security.

WHEN SECURITY BECOMES ENFORCEABLE

This Security will become immediately enforceable if an Event of Default ccours and s
continuing.

Ajter this Security has become enforceable, the Security Agent may enforce all or any part of
it in any manner i sess fit.

The power of sale and other powers conferred by section 101 LPA, as amended by this desd,
will be immediately exercisabie at any time after this Securily has become enforceable.

For the purposes of all powers implied by statute, the Secured Liabilities are deemed {0 have
hecome due and payable on the date of this deed.

ENFORCEMENT OF SECURITY

General

2011 Section 103 LPA {restricling the power of sale) and section 23 LPA {restricting
the right of consolidation) do not apply to this Security.
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202

203

21.
211

212

2012 The Security Agent's statuiory powers of leasing are extended s0 as to authorise
the Security Agent to lease, make agresmenis for leases, accept surrenders of
leases and grant oplions as the Security Agent considers sutable, without the
nead to comply with any provision of section 89 or section 100 LPA,

20.1.3 No person dealing with any Secured Parly need enguirg:
{a) whether the Secured Liabiliies have become payable;
{by  whather any power a Secured Parly is exarcising or trying {o exercise:
{i} has become exarcisable; or
{if)y is being exercised properly;

{cy whether any monay remains due by any Company to any Secured Party;
or

{(d} how any money paid to that SBecured Party will be applied.

Mo Hability as mortgagee in possession

No Secured Parly will be liable, by reason of entering into possassion of @ Charged Assel, to
account as morigagee in possession or for any loss on realisation or for any defauit or omission
for which a mortgagee in possession might be liable.

Priviieges

Each Secured Parly is entitled 1o all the rights, powers, privileges and immunities conferred
by the LPA on morlgagess and recsivers propedy appointed under the LPA, except that
section 103 LPA does not apply.

RECEIVER
Appointment, Remuneration and Removal of Receiver
21.1.1 Except as provided below, the Securily Agent or any Delegate may appoint any
one or more persons (o be a Receiver of the Charged Assets if;
{a) this Security has becoms enforceable under clause 19; or
{b)  the relevant Company asks the Security Agent to do 50 &t any time.
2112 Any appointment under clause 21.1.1 may be by deed, under seal or in writing
under its hand.
2113 Except as provided below, any restriction imposed by law on the right of a

morigagee to appeint a Receiver (including under section 108{1) LPA} does not
apply to this deed.

21.1.4 The Sscurity Agent is not entitied to appoint 2 Recelver solsly as a result of the
obiaining of a moratorium (or anything done with a view to oblaining 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.

21.1.5 The Sscurity Agent may not appoint an administrative receiver (as defined in
section 29(2) Insolvency Acl) over the Charged Assets if the Security Agent is
prohibited from doing so by section 72A Insolvency Act and no exception to the
prohibition on appointing an administrative receiver applies.

2118 The Security Agent may fix the remuneration of any Receiver appointed by it and
the maximum rate specified in section 108(8) LPA will not apply.
2117 The Becurity Agent may remove any Receiver appointed by it and appoint a new

Receiver in his place. if there is more than one Receiver, they will have power o
act individually {unless the deeds or other instruments appointing them say

piherwise).
Agent of the Company
2121 A Receiver will be deemed to be the agent of the relevant Company for all

purposes and accordingly will be deemed o be in the same position as a
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21.3

22.
221

22.2

22.3

224

22.5

226

Receiver properly appointed by a morigagee under the LPA. The relevant
Company is responsible for any contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for any libilities incurred by a Receiver,

21272 Mo Secured Party will incur any liability {either to a Company or o any other
person) by reason of the appointrent of a Receiver or for any other reason.

Felationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this deed
{either exprassly or impliedly) or by law on a Receiver may, afier this Security becomes
enforceabls undser clause 19, be exarcised by the Sscurity Agent or any Delegate in relation
to any Charged Asset whether or not a Receiver has been appointed.

POWERS OF RECENVER

General

2217 A Receiver has all of the rights, powers and discretions set out below in thig
clause 22 in addition to those conferred on if by any law (but without any of the
restrictions on the exercise of those powers imposead by the LPA orthe Insolvency

Act). This includes:
{ay ail the rights, powers and discretions conferred on an administrative

receiver under the Insolvency Aclt, even though he may not 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 Hthere is more than one Receiver holding office gt the sama time, each Recaiver
may {unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recsiver under this deed individually and to the exclusion

of any other Recaiver.
Possession
A Receiver may take immediate possession of, collect and get in the Charged Assets 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.

Emplovees

2241 A Receiver may appoint and discharge managers, officers, agents, accouniants,
servants, workmen and cthers {including his partners and finms) for the purposes
of this deed on any terms (as to remuneration or otherwise) he considers suiiable.

2242 A Receiver may discharge any person appointed by the relevant Company.

Borrow money

A Receiver may raise and borrow money sither 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 sullable.

Sale of assels

2281 A Receiver may {or may agree to) sell, exchange, convert o money and realise
any Charged Asset by public auction or private contract and generally in any
manner and on any terms he considers suitable,

2282 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instaiments spread over any period heé considers suitable.

2283 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.
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22.7

228

22.9

2210

22.11

2212

22.13

22.14

2215

L.eases

2271 A Receiver may {or may agree {o) lat 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 fenancy of any Propery on any terms he considers suitable
{including the payment of money 1o a lessee or tenant on a surrender),

2272 A Receiver may operate any rent review clause for any Property and apply for
any new of extended lease.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any Claim,

account, dispute, guestion or demand with or by any parson who is or claims to be a creditor

of the 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 proceadings

in relation to any Charged Asset he considers suitable,

Raceipts

22101 A Raceiver may give a valid receipt for any moneys and execute any assurance
or thing which may be proper or desirable for reglising any Charged Asset.

22102 Only money actually paid by & Receiver to the Security Agent in satisfaction or
discharge of the Secured Lisbilities may be applied by the Security Agent in
satisfaction of the Secured Liabilities.

22103 No Secured Parly needs to take any particular action relating to the Receivables.

Subsidiaries

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

Delagation

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

Lending
A Receiver may lend money or advance credit to any person.

Frotection of assels

A Receiver may:

22141 carry out any repair or put in place any insurance and do any othér act which the
relevant Company might do in the ordinary conduct of its business 1o protect or
improve any Charged Asset,

2214 2 commence andfor complete any building operation; and

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

in each case as he considers suitable.
Other powers

A Receiver may,

22151 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
discrations conferred on a Receiver under or by virtue of this dead or law,

22152 axercise in relation to any Charged Asset all the powers, authorities and things
he would be capable of exercising if he were the absolute benaficial owner of that

Charged Assel
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22.18

2237

2218

2218

22.20

2221

23.
231

232

233

234

22153 agree to any arrangemant or compromise he considers suitable and do any other
things incidental or conducive to any of his other powers; and

22154 use the name of the relevant Company for any of the above purposss.

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

No Secured Parly will be liable for

221471 the Charged Assets; or

22.17.2 any loss or damage which arises out of the;
{2) exeicise;
(b} atempited exsrcise; or
(¢} failure to exercise,

any of their respective powers, uniess 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 {o
deal with the Receivables.

Without prejudice to the generality of clause 2217, eniry into possession of the Chargad
Assets will not make the Security Agent or any Receiver or Delegate liable o account as
morigages in possession. if the Security Agent or any Receiver or Delegate enters into
possession of the Charged Assels, he may, at any time al 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 appointing a Receiver or despite the appointment
of any Receiver.

Except io the extent provided by law, an Insolvency event for & Company will not affect any
powers described in this clause 22,

FINANCIAL COLLATERAL

To the extent that:
2311 any of the Charged Assels constitute Financial Collateral, and
2312 this deed and the obligations of a Company under this deed constitute a Security

Financial Coliatera! Arrangement,

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

determines,
The value of any Charged Assels appropriated under clause 23.1 is:

2321 if it is listed on a recognised exchange, the value at which it could have been sold
on the exchange at the date of appropriation;

23.2.2 in the case of cash, the amount of cash appropriated, or

2323 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 Asseis that are Financial Collateral may, at the
Security Agent's option, be held or designated so they are under the controf of the Security

Agent for all purposes of the Financial Coligteral Regulations.

Each Company agrees that the methods of valugtion provided for in clause 232 are
commercially reasonable for the purposes of the Financial Collateral Regulations.
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24.
244

242

24.3

25
25.1

252

253

254

APPLICATION OF PROCEEDS AND SUSPENSE ACCQUNT

All amounts from time o time received or recoversd by the Securily Agent or any Receaiver ar
Delegate pursuant to the terms of this deed or in conneaction 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, o the extent permitted by applicable

taw, in the foliowing 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 expensas incurred by any Secured Party in connaction

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

2413 in payrnent to the Agent for application in accordance with Condition 10.8 (Partial
Payments).

Until the Secured Liabilities have been irevocably paid in full, each Securad Party (or any
frustee or agent on its behalf) may:

24.2.1 refrain from applying or enforcing any other money, Securnity Interest or rights
held or received by that Secured FParly {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
entitied o the benefit of them; and

2422 hold in an interest-bearing suspense account any money received from any
Company or on account of any Company's ability under this deed.

if this Security or the Guarantee Is enforced at a time when no amount is due under the
Finance Documents but at & time when amounts may or will become due, a Secured Parly
may pay the proceeds of any recoveries or other proceeds of enforcament into & suspense

acoount,
SECURITY AND GUARANTEE PROTECTIONS

Continuing

This Security is a continuing security and extends fo the ultimate balance of the Sacured
Liahiliies owing by the relevant Company regardiess of any intermediate payment or
discharge in whole or in part or any other matter or thing.

The Guarantee is a continuing guarantes and extends to the ultimate balance of sums payable

by any other Company under or in connaction with the Finance Documents regardless of any
intermediate payment or discharge in whole or in part or any other matter or thing.

No merger

25.3.1 This Security and the Guarantee are in addition to, and independent of, any other
Securily Inferest, guarantee or indamnity that the Security Agent holds at any
time for any of the Secured Liahilities.

2532 No prior Security Interest held by the Security Agent over the Charged Assets will
merge with this Security or the Guarantee,
2633 This Security and the Guaraniee may be enforced against each Company without

first having recourss to any other rights of any Secured Party.

Remedies and Waivers

25.4.1 No 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
exercise or enforcement of that {or any other) right or remady.

2542 Mo failure 1o exercise, nor any delay in exercising any right or remedy under a
Finance Document shall operate as a walver of any such right or remedy or
constitute an election o affirm any Finance Document. No election 1o affirm any
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Finance Document on the part of any Secured Party shall be effective unless it is
in writing.

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

254 4 Reinstatement

2545 If the Security Agent considers that an amount paid {0 2 Secured Parly undsr a
Finance Document is capable of being avoided or otherwise set aside on the
liquidation or administration of the paver or otherwise, then that amount will not
be consideraed to have bsen irevocably paid for the purposes of this deed.

25.4.6 if any release, discharge or arrangement (whether in respect of the cbligations of
any Company or any guarantee or Securily Interest given for those obligations or
otherwisa) is made by a Secured Parly in wholg or in part on the basis of any
payment, guarantee, Security interast or other disposition which is avoided or
must be restorad in insolvency, liguidation, administration or otherwise, without
imitation, then the liability of each Company under this deed will continue or be
reinstated as if the discharge, release or arrangement had not ocourred.

255 Redemption of prior charges

25.5.1 When this Security has become enforceable under clause 18, the Security Agent
may, & the scle cost of the Companies (payable to the Security Agent on

demand).
{8} redeam any prior Secunty interest over any Charged Assel; andfor
(b} ensure the transfer of that Security Interest to itself, and/or
{c} setile and pass the accounts of any prior mortgagee, chargee or
encumbrancer which, once so setfled and passed, will be final and binding
on gach Company,
25.5.2 Each Company must pay (o the Security Agent, immediately on demand, the

costs and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payvment of any principal or interest,

2656 Waiver of defences

The obligations of each Company under this deed will not be affecied by any act, omission,
matter or thing which but for this clause 25.6, might reduce, releass or prejudice any of its
obligations under this deed (whether or not any Company or any Secured Party knows about

it} including:

25641 any time, walver or consent granted o, or composition with, any Company or any
other person;

25682 any failure or delay in exercising & right or remedy under this desd,

25883 the release of any other Company or any other parson under the terms of any

cormposition or arrangement;

2584 the taking, variation, compromise, exchange, renewal or relcase of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security interest over
assets of, any Company or any other person or any non-preseniation or non-
chsarvance of any formality or other requirement in respact of any instrument or
any failurs to realise the full value of any Security Interest;

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 person;

25868 any amendment, novation, supplement, extension, restatement (howsver
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or Security Interest including any changa in the
purpose of, any extension of or increasa in any facility or the addition of any new
facility or other document, guarantee or Securily Infarest;
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257

258

259

2510

2567 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security Interest; or

2588 any ingolvency or similar proceedings.

Intent

Without prejudice to the generality of clause 256, each Company expressly confirms that it
intends that the Guarantee shall extend from time o 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 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 mads; carrying out restructurings; refinancing
existing facilitles; refinancing any other indebtedness; making facilties available to new
horrowers; any other variation or extension of the purposes for which any such faciity or
amount might be made avallable from time fo time; and any fees, costs andfor expenses

associated with any of the foregoing.
immeadiate recourse

Each Company wailves any right it may have of firs{ requiring any Securad Party {or any irustee
or agent on its behaif} to procesd against or enforce any other rights or Security Interest or
claim payment from any person before claiming from that Company under the Guarantes. This
waiver applies irrespective of any law or any provision of a Finance Document {o the contrary,

Deferral of Rights

25.9.1 Until all amounts which may be or become payable in respect of the Secured
Liabllities have been lrrevocably pald in full and unless the Security Agent
otherwise directs, ne 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 Hability arising, under this deed:

() 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;

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

{c} to bring legal or other proceedings for an order requiring any Company fo
make any payment, or perform any Secured Liahility or any other obligation
in respect of which the Guaraniee has been given,

(d} 1o exercise any right of set-off against any Company; andfor

{8} o claim or prove as a creditor of any Company in competition with any
Secured Party.

25982 if & Company receives any benefif, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary to
enable all amounts which may be or become payable o the Secured Parties by
the Companies under or in connection with the Finance Documernts to be repaid
in full on trust for the Secured Parties and shall promptly pay or fransfer the same
o the Security Agent or as the Security Agent may direct for application in
accordance with clause 24,

Release of Company's right of contribution

if any Company (a Retiring Company) ceases to 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 Retiring Company ceases 1o be a Company:

25.10.1 that Retiring Company is released by each other Company from any Bability
{whether past, present or fulure and whether actual or contingent) to make a
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25811

28.
281

262

28.3

contribution to any other Company arising by reason of the performance by any
other Company of its obligations under the Finance Documents; and

25102 each other Company waives any rights it may have by reason of the performance
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 Secunty Interest or guaranies
taken under, or in connection with, any Finance Document where such rights,
Security Interest or guarantee are granted by or relaling {0 the assets of the
Retiring Company.

Mew Accounts

25111 if any Secured Parly receives notice of any subsequent Securnity Interest or other
interest affecting any Charged Asset, & may open a naw account for the relevant
Company in its books.

2511.2 if that Secured Parly does not open a new account, it will nevertheless be treated
as if it had done so at the ime when [t received or was deemed o have received
nofice of that Security Interest.

25113 As from that time ail payments made to that Secured Parly will be cradited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liability.

COBTS, EXPENSES AND INDEMMNITIES

Documentation costs

Each Company must on demand pay the Indemnified Parties all reasonable costs and
expenses, including reasonable legal, valuation, accountancy and consultancy fees (and VAT)

incurred by any of them ralating to!

2511 the negotiation, preparation, execution and completion of this deed, or any of the
documents referred (o 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 documents referred (o in
this deed.

Enforcement Costs

Each Company must reimburse any indemnified Party on demand for all Losses incurred as
a resuit of the enforcement, attempted enforcement or preservation of any of their righis under:
2621 this deed; or

2822 any of the documents referred to 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 fo or arising directly or indirectly out of:
fa)  afailure by a Company to pay any amount due under this dead on ifs dus
date;
(b} taking, holding, protection or enforcemert of this Security or the
Guarantee,

{cy acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and appropriately authorised,

() instructing lawyers, accountants, lax advisers, surveyors or other
professional advisers or experts as permitied under the Finance

Documents,

(e} anydefault by a Company in the performance of any of its other obligations
under the Finance Documents;
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264

26.5

27.
271

272

27.3

274

28
2841

{H the exercise of any of the rights, powaers, discretions, authorities and
remedies vested in any Indemnified Parly by this deed or by law;

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

had not been entered into;

(hy any misconduct, omission or default by any substitute or delegate under
clause 31.3, and

{i acting as Security Agent, Receiver or Delegate under this deed or which
oitherwise relates to any of the Charged Assels {(otherwise, in sach case,
than by reason of the relevant Indemnified Party's gross negligence or
wilfid misconduct).

2632 fach Company expressly acknowledges and agrees that the continuation of its

indemnity obligations under this clause 26.3 will not be prejudiced by any release
of this Security or the Guaraniee or disposal of any Charged Asset.

2833 Each indemnified Party may, in priority to any payment o the other Secured
Parties, indermnify iself out of the Charged Assets in respect of, and pay and
retain, all sums nacessary (o give effect to the indemnity in this clause 26.3 and
shall have a lien on this Securily and the Guarantee and the proceeds of the
enforcement of this Security and the Guarantes for all money payable o it

Mo Hability

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 mortgagee in
possession or otherwise) refating {o the Charged Assats, except to the extent caused by iis
own negligence or wilful misconduct.

Stamp Duty costs

Each Company must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, 85 a result of the execution,
delivery, performance or enforcement of this deed or any judgment given relating to this deed.
PAYMENTS

Subject to clause 27.2, all paymenis 1o be made by a Company under this deed, must be
rrade:

27.1.1 in immediately available funds to any account the Security Agent choosaes; 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 on account
of any Tax.

I a Company i legally required to withhold or deduct any Tax from any payment under this
desd, that sum must be increased so as to result in the recelpt by the Security Agent of a net
amount egual o the full amount expressed o be payable under this deed.

Any demand, noiffication or certificate given by the Security Agent specifying amounts due
and payabie under or refating fo this deed shall, in the absence of manifest error, be conclusive
and binding on the Companigs.

If @ Comparny falls 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

hefore and afier judgment) at the Default Rate. Any interest scoruing under this Clause 27.4
shall be immediately payable by the relevant Company on demand by the Security Agent.

CURRENCY

Conversion

All money received 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 Securily Agent
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282

28.3

28

ag.
30.1

302

30.3

3
A

considers necessary 1o discharge the Secured Liahilities or any other sum payable under this
deed in that other currency at a market rate of exchange then pravaiiing.

No Discharge

No payment 1o the Security Agent (whether under any judgment or court order or in the
liquidation or dissolution of 2 Company or otherwise) will discharge any obligation or liability
of any Company, uniess and until the Security Agent has received payment in full in the
currency in which the obligation or ligbility was incurred and, 1o the extent that the amount of
any such payment shall on actual conversion into such currency fall short of such obligation
or tiability expressed in that currency, the Security Agent has a further separate cause of action
in relation to the shortfall and is entitled to enforce this Becurity and the Guarantee to recover

the amount of the shortfall,

Change of Currency

2831 Uniess otherwise prohibited by law, if more than one currency or currency unit
are at the same time recognised by the central banic of any country as the lawful
currency of that country, then:

{a}  any reference in this deed to, and any cbligations ansing 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 Securily Agent {afier
consultation with the Companiss); and

(b} any translation from one currency or currency unit {0 another is at the
official rate of exchange recegnised by the central bank for the conversion
of that currency or currency unit into the other, rounded up or down by the

Securily Agent (acting reasonably}.
28.3.2 if a change in any currency of a country cocurs, this deed will, to the extent the
Security Agent (acting reasonably and afler consultation with the Companies)

specifies 1o be necessary, be amended (o comply with any generally accepled
conventions and market practice in the London interbank market and otherwise

to reflect the change in currency.

SET-OFF BY SECURED PARTY

A Secured Party may set off any matured obligation due from a Company under this deed (fo
the extent bensficially owned by that Secured Parly) against any matured obligation owed by
that Secured Parly to that Company, regardiess of the place of payment, booking branch or
currency of sither obligation. If the obligations are in different currencies, the Secured Party
may convert either obligation at 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 attornay or otherwise to
any person for any period all or any right, power, autharity or discretion exercisable by it under
this deed.

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

MNetther any Lender nor any Recelver shall be bound fo 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.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

3111 Each Company must promptly at its own expense do all such acts or executs all
such documents {including gusranteses, indemnities, assignments, transfers,
mortgages, charges, notices and instructions) as the Securily Agent reasonably
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3.2

31.3

32.

321
322

specifies {(and in any form the Security Agent reasonably requires in favour of the
Security Agent or its nominss{s)):

{8} 1o perfect this Securily or for the exercise of any rights, powers and
remedies of the Security Agent provided by or under this deed, or by law
{which may inciude the execution of a mortgage. charge, assignment or
other Security Interest over all or any of the Charged Assels or the
exacution of a guarantee and/or indemnity;

{0y toconfer on the Secured Parties Secuwrity Interests over any property and
assets of that Company located in any jurisdiction equivalent or similar o
the Security interest intendad 0 he conferrad by or pursuant to this deed;

andior
{c} to facllitate the realisation of the Charged Assels.
3112 Each Company must take all action availabie to it {inchiding making ail 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
doas not comply with any of its obligations under this deed and that fallwre s not remediad o
the Security Agent's satisfaction within 10 Business Days of the earlier of

3121 that Company becoming aware of such failure; and
3122 the Security Agent notifying that Company that remedy is reguired,

that Company irrevocably authorises the Security Agent or any Delegate to take any action on
behalf of that Company that is necessary to ensure those obligations are complied with.

Power of attorney

3134 Each Company., by way of security, irrevocably and severally appoints the
Security Agent, any Delegate and each Receiver (and any Receiver's delegales
or sub-delegatest to be its attorney with the full power and authority of that
Company o comply with any request made of & by the Security Agent under
clause 311 1o execute, deliver and perfect all deeds, instruments and other
documeants in its name and otherwise for that Company and {0 do or cause (o be
done all acts and things, in each case which may be reguired or which any
atiorney may in its absolute discretion deem necessary for carrying oul any
obligation of that Company under this deed or generslly for enabling the Security
Agent or any Délegate or Receiver {or Receiver's delegates or sub-delegates) to
exercise the respective powers conferred on them under this dead or by law, in
each case at any time:

{a} after the occurrence of an Event of Default; or

() following that Company failing {0 comply with any request within 5
Business Days of such request being made to it in writing.

3132 Each Company ratifies and confirms whatever any attorney does or purports fo
do under its appointment under clause 31.3.1.
TIME DEPOSITS

Without prejudice to any right of set-off the Security Agent may have under any other Finance
Diocument or otherwise, iIf any time deposit matures on any account a Company hag with the

Security Agent within the Security Peariod whan:
this Security has become enforceable under clause 15; and
no Secured Liability is dug and payabie,

that time deposit will automatically be renewed for any further maturity which the Security
Agent considers appropriate.
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36.
36.1

36.2

36.3
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385
37.
37

372

CHANGE TO PARTIES

The Security Agent may assign, charge or transfer all or any part of its righis under this deed
in accardance with the Finance Docurnents.
Each Company authorises and agrees io changes of parties under and in accordance with the

Facility Agreement and authorises the Security Agent 10 execute on ite behalfl any document
required to effect the necessary transfer of rights or obligations contempiated by the Facility

Agraement,

No Company may assign, transfer, charge, make the subject of a trust or deal in any other
manner with this deed or any of its rights under this deed or purport to do any of the same
without the prior written consent of the Security Agent.

Each Company consents to the accession to this deed of additional Companies and agrees
that any such accession will in no way prejudice this Security 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, 2 person who is not a Party
has no right under the Third Parties Act to enforce or 1o enjoy the benefit of any term of this
deed.

Notwithstanding any term of any Finance Document, the consent of any person who is not &
Party is not required to rescind or vary this daed at any ime.

Any Receiver or Delegate may enforce and anjoy the benefit of any clause which expressly
confers rights on it, subject to clause 34.2 and the provisions of the Third Parties Act.

NOTICES

The provisions of clause 16 {Motices) of the Facility Agreement are deemed to be incorporated
into this deed, mufafis mutandis, as if they were set out in full within this deed.

GENERAL

No variation to this deed will be effective uniess made In writing and signed by or for all the
Parties. A waiver 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 at any time any
provision of this deed is or becomes unlawful, invalid or unenforceable to any extent or in any
circumstances for any reason, it shall to that extent or in those circumstances be deemed not
io form part of this deed but (except o 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.

If any provision of this deed is found to be ilegal, invalid or unenforceable under clause 36.2
hut would be legal, valid or enforceable if some part of the provision were deleted, the provision
in question will apply with any modifications that may be necessary to make it legal, valid or

enforcaable,

This deed may be executed in any number of counterparts each of which when executed and
deliversd will be an original. All the counterparts ltogether will form one and the same

dooument.
The provisions of this deed are subject to the terms of the intercreditor Agreameant.

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 Courls have exclusive jurisdiction 1o settle any dispute arising out of or relating to
this deed {including a dispute relating to the existence, validity or termination of this deed or
any non-contractual obligation arising out of or relating to this deed) (a Dispute).
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37.3 The Parties agree that the English Courts are the most appropriate and convenient courts {o
settle Disputes and accordingly no Parly will argue to the contrary.

374 Notwithstznding clause 37.2 and 37.3, the Security Agent will not he prevented from taking
proceedings relating to a Dispule in any other courts with jurisdiction. To the extent allowed
by law, the SBecurity Agent may take concurrent proceedings in any number of jurisdictions.

EXECUTELD as a deed and delivered on the date stated at the beginning of this deed.

1240857 Bava<ACTIVE> - Besnhbiook Guarantes and Debenture- Lakes- Distiliery Fresnol..docx
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SCHEDULE 1
Property

Company Property

The freehold property known as Distillery, Car
park and  Distillery House, Higham Estate, o
Setmurthy, Cockermouth as edged red on the
plan aftached at the appendix and forming part of
title number CU333174

The Lakes Distiliery Company Pic

#1340857R4vd<ACT IVE> - Beechbrook Guarantee and Debenture- Lakes- Distillery Frashol.. docx
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APPENDIX
PLAN
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SCHEDULE 2

Material Contracis

Inferfionaffy blank

#134085784v4<ACT VE> - Beechorook Guarantee and Debenhure- Lakes- Distiiiery Freehol.. docx

35



SCHEDULE S

Material Equipment

infantionally blank
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SCHEDULE 4
Part 1- Blocked Accounts
intentionally hiank

Part 2 - Other Bank Accounis

intentionsily blank
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SCHEDULE S
Subsidiary Shares

Intentionally biank
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SCHEDULE 6
Prior Charges

The debeniure dated 12 March 2020 granted by The Lakes Distillery Company Ple in favour of
Secure Trust Bank Pic

$134085784va<ACTIVES - Beachbrook Guarantas and Dehenturs- Lakes- Distilery Fraehol doox
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SCHEDULET
Forms of Notice and Acknowledgement
Part 1 - Form of Notice and Acknowledgement of Assignment of Insurance
[T be printed on the lefterhead of the relevant Company]

{name of Insurer]
faddrass of insurer]

[data]

Dear Sirs

Guarantee and Debenture {the Debenture) dated [date of guarantes and debenture] 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 Debeniure we have assigned absclutely (subject to any requirement
for re-assignment on redemption) and charged by way of a first fixed charge to the Security Agent (on
its own behalf and on behalf of cartain other parties), all our rights in respect of the Policy.

We confirm that:
1. we will remain liable under the Policy o 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 liability to you under or in respact of the Policy {unless, and to the

axtent, otherwise expressly provided for in the Policy);

3. we instruct yvou to disclose to the Security Agent any information refating to the Policy which
the Security Agent requesis;

4., [we have agreed that we will not amend or waive any provision of or terminate the Policy
without the prior wiilien consent of the Security Agent;]

5. unless and until vou receive notice from the Security Agent to the contrary stating that the

security under the Debenture has become enforceable we will remain entited to exercise all
our rights, powers and discretions under the Policy (as agent of the Security Agent} (uniess,
and fc the extent, otherwise expressly provided for in the Policy or m any insurer letter you
may have issued to the Security Agent in respect of the Policy) and you should continue to
give notices [and make payments] under the Policy o us; and

8. once you receive notice from the Security Agent stating that the security under the Debenture
has become enforceable, ail the rights, powsrs and discretions will be exercisable by, and
notices must be given and payments must be made to, the Security Agent or as it direcs.

Piease note, the instructions in this letter may not be revoked or amended without 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 Company)
by way of confirmation that:

(@ you agree to the terms of this lefter and agree to comply with it
{b} vou will give notices and make payments urler the Policy as directed in this lefter,

{c)  you have nof received notice that the Company has assigned its rights under the Policy
to a third party, or created any other intérest 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
tlaws of England and Wailes.

#13406574vE<ACTIVE> - Beechbrook Guaramiee and Debeniure- Lakes- Distiery Freshal. . doox
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Yours faithfully

Name:
For and on behalf of

[rame of refevant Company]

{On acknowledgement copy]

To: Alter Domus Trustees (LIK) Limited

C/0 Alter Domus (Uk) Limited, 18 5t Swithin's Lane, London, United Kingdom, ECAN 8AD
At Legal and Agency Departments

Copy o [insert name and address of relevant Company]

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

Name:
For and on behalf of

[name of insurer]

Datad:

1 BDRETRAvA<ACTIVE> - Beschiwook Susranise and Debenture- Lakes. Distiliery Frashol...dock
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Part 2 - Form of Notice and Acknowledgement of Assignment of Material Contracts

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

[rame of countarparty]
laddress of counterparty}

[tfate]

Dear Sirs

Guarantee and Debenture {the Debenture) dated [dale of guarantes and debenfure] between
[relevant Company] {the Company} {and others) and Alter Domus Trustess (UK) Limited (the
Security Agent) in respact of [Inserf description of relevant material coniract (the Agreementis])

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

We confirm that:

1. we will remain liable under the Agreement{s] to perform all the obligations assumed by us
under [it}them];
2. none of the Security Agent, iis agents, any receiver or any other person will at any time be
under any obligation or lability to you under, orin respect of, the Agreements];
3. we ingtruct you to disclose to the Sacurity Agent any information relsting to the Agreement|s]
which the Security Ageni recuests;
4. [we have agreed that we will not amend or walve any provision of or terminate the
Agreement{s] without the prior written consent of the Security Agent:]
5. hwe irrevocably instruct and authorise you o pay any sum payable by vou under the
Agresmentis] to cur account detailed balow:]
Bank: =]
Mame of Account: [#]
Sort code: [s]
Account number: fe]
&, unless and until you receive notice from the Security Agent 1o the condrary stating that the

security under the Debenture has become enforceable we will remain entitied to exarcise ali
our rights, powers and discretions under the Agreemeris] {as agent of the Security Agent}
and you should continue 1o give notices [and make payments] under the Agreement[s] o us;

and
7. onhce you receive notice from the Security Agent stating that the security under the Debenture
has become enforceabls, all the rights, powers and discrations 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 lstter may not be revoked or amended without the prior
written consent of the Security Agent.
Please sign and return the enclosed copy of this letter to the Security Agent (with & copy to the Company)
by way of confirmation that:
{a}  you agres to the terms of this lefter and agree to comply with it

#1B40RETR4v4<ACTIVE > - Beechbrook Guarantee and Debenture- Lakes- Distiliery Freehal. dotx
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(b} there has been no amendment, waiver or release of any rights or interests in the
Agreement{s] since [it wasl{they werg] entered into;

{c) vyou have not received notice that the Company has assigned its rights under the
Agreement]s] to a third party, or created any other interest in the Agreements] in favour

of a third party; and

(dy  the Security Agent will not in any circumstances have any lisbility relating to the
Agreament!s].

This letter and any non-contractual obligations arising cut of or in connection with i are governed by the
laws of England and Wales.

Yours faithfully

MName:
Far and on behalf of
[name of refevant Company]

[0n acknowledgement copy]
To: Alter Domus Trustess (UK) Limited
CiO Alter Domus (Uk) Limiled, 18 8t Swithin's Lans, London, United Kingdom, EC4AN 8AD

Atin Legal end Agency Departments
Copy to: linsert name and address of refevant Company]

We acknowiedge receipt of the above notice and confirm the matters set oul in paragraphs {a) o (d)
above,

Mame:
For and on behalf of
[name of Counterparty]

Dated:

#120BETRAvA<ACTIVE » - Beachbrook Guarantes and Debenisre- Lakes- Distliery Freehol docx
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Part 3 - Form of Notice and Aclowledgement of Account Charge
[To be prinfed on the letferhead of the relevant Company]

[rame of Account Bank]
faddress of Account Bank]

fdate]

Dear Sirs

Guarantee and Debenture {the Debenture) dated [date of guarantee and debeniure] between
Irelevant Company] (the Company} (and others} and [Security Agend] (the Security Agent)

This letler is notice to you that under the Debenture we have charged (hy way of first fixed charge) in
favour of the Security Agent {on its own behalf and on behalf of certain other parlies) all our rights in
respect of our account with you detailed below {(the Account) and any amount standing to the credit of
the Account from time to time {including, but not limited o, entittements to interest):

MName of Account: ie]
Sort code: [2]
Account number: [l

We irrevocably instruct and authorise you

1. disclose to the Security Agent any information relaling to the Account which the Security Agent
rEQuests;

2 comply with the terms of any written notice or instructions relating to the Account received by
you from the Security Agent; [and]

3. hold all sums from time o time standing to the credit of the Account to the order of the Security
Agentl I, 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 o withdraw any amount from the Account without the prior written
consent of the Security Agert.? [NOTE: THIS PARAGRAPH MUSY BE USED FOR BLOCKED

ACCOUNTS]

OR [We ave nermitted to withdraw any amount from the Account for any purpose unless and until
vou receive a notice from the Security Agent to the contrary stating that we are nc longer
permitted to withdraw any 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: THIE PARAGRAPH MUST BE USED

FOR BANK ACCOUNTS OTHER THAN BLOCKED ACCOUNTS]

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

Please gian and return the enclosed copy of this lefter to the Security Agent {(with a copy to the Company)
by way of confirmation that:

! This wording should be included if the account is (o be 2 Blocked Account.
2 This warding should be included If the account a Bank Account other than a Blacked Account.
2 The latter option here should be used where the Company is aliowed 10 continue o use the account.

F1MOBETBAVA<ALTIVE> - Beachbrook Guarantee and Debenture- Lakes- Distillery Freehol., docz
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(a)
{b)

(d}

(&)

)

you agree i0 the tarms of this letter and agree {o comply with it;

you have not received notice of any prior securnity over, or the interest of any third party
in, the Accound;

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

fyou will not permit any amount to be withdrawn from the Account without the Security
Agent's prior written consent]?

vou will comply with any notice you may receive from the Security Agent in respect of
the Account; and

the Security Agent will not in any circumstances have any liabilily relating to the
Account.

This letter and any non-contractual obligations arising out of or in conneaction with it are governad by the
laws of England and Wales.

Yours faithfully

Name:

For and on behalf of

[name of refevant Company]

[On acknowledgement copy)
To: Alter Domus Trusteas {(UK) Limited
CiO Alter Domus (UK) Limited, 18 St Swithin's Lane, London, United Kingdom, EC4N 8AD

Atin: Legal and Agency Dapartments
Copy to: finsert name and address of relevant Cormpary]

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

above.

Name:

For and on behalf of
[name of Account Bank]

Diated:
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SCHEDUILE S
Form of Security Accession Deed

DATE 2{[=]

PARTIES

{H [} [LIMITED/PLCY a company incorporated and registered in [England and Wales] (registered
number [#]) whose registered office is at [e] (the Acceding Company); and

(23 ALTER DOMUS TRUSTEES (UK) LIMITED {(company number 09272338} as security trustee
for the Secured Parties gs securlly agent for the Secured Fartiss (the Security Agent).

INTRODUCTION

{A) This accession deed s supplemental to a Guaraniee and Debenture (the Guarantee and
Dehenture) dated {#] between the Companies named in that Debenture and the Security
Agant (as previously supplemenied and amended by sarlier Security Accession Deeds, T any).

(B} This document is intended to {ake effect as a deed despite the fact the Security Agent may
only execute i under hand.

ITIS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 Capitaiised terms defined in the Guarantes and Debenture (as defined above) have the same
meaning in this accession dead unless expressly defined in this accession dead.

1.2 The provisions of clause 1 (Definitions and inferpretation) of the Guarantee 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.

13 The schedules to this accession deed form part of this accession deed as if set out on the
body of this accession deed.

1.4 For the purposes of sectfon 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the
tarms of the other Finance Documents and of any side letlers between any parties relation to
the Finance Document are incorporated into this accession desd 1o the exient necessary 1o
ensure that any disposition of property in this accession deed is valid under that section.

2. ACCESSION
The Acceding Company agrees to be a Company for the purposes of the Guarantee and
Debenture with immediate effect and agreas to be bound by all of the terms of the Guaranise
and Debenture as if it had originally been a party to it a8 8 Company.

3. GUARANTEE
The Acceding Company irrevocably and unconditionally jointly and severally:

3.1 guarantees to each Secured Party punctual performance by each other Company of all that
other Company's obligations under the Finance Documents;

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

33 agrees with each Secured Party that if any obligation guaranteed by i is or becomes

enforceable, invalid or lllegal, it will, as an independent and primary obligation, indemnify that
Secured Party immediately on demand against any cost, loss or liability it incurs as a resuit of
a Company not paying any amount which wouid, but for such unenforceability, invalidity or
illegality, have been payable by it under any Finance Document on the date when it wouid
have been due. The amount pavable under this indemnity will not exceed the amount i 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

4.1.2

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

This Security is:

() created in favour of the Security Agent {for the benefit of itself and tha other
Secured Pariies),

by created over present and future assets of the Acceding Company,

{cy  securty for payment of all the Secured Lisbilities owed by the relevant
Company under clause 4.1.1;

{d} made with full title guarantee under the LPMPA; and
{e}  ranks subject only to the Prior Charges (if any).

Clause 4.2 and clause 4.3 shall be construed as creatling a separate and distingt
morigage, fixed charge or sscurily assignment over each Charged Asset within
any particular class of assetls specified.

Any faillure to create an effective fixed Security Interest (for whatever reason) over
a Charged Asse! shall not affect the fixed nature of the Security Interest over any
other Charged Asset, whether within the same class of assels or not.

Fixed charges

421

422

The Acceding Company charges by first legal mortgage its Property histed in
schedule 1 {0 this accession deed.

Each Acceding Company charges by first fixed charge:
{8} all iis other interests in Property {nof effectively charged by clause 4.2.1};

(I all its Material Equipment, including that listed in schedule 2 to this
accession deed;

(¢} all its other Equipment;

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

(&) all its Securities other than its Subsidiary Sharss;

'] its Blocked Accounts, including those listed in scheduls 4 to this accession
daed;

(g) all its other Bank Accounts;

{hy the benefit of all Authorisations used in connection with s business or any
of its Charged Assels and the right o recover and receive compensation
which may be pavabie to it in respect of any of those Authorisations;

{ all its Intellectual Property;

)] all its goodwill and uncailed capital;

{iy &l iis Receivables; and

)] o the extent not effectively assigned under clause 4.3:
{i all its Insurance; and

iy itz Material Contracts including those listed in schedule 5 to this
accession deed.
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4.3

4.4

51

52

8.1

6.2

Assignments

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

interast and benefit in and to:
431 Insurance; and

4.3.2 Material Contracts and the benefit of any guaraniee or Securily Interest for the
performance of any of iis Material Contracts,

Floating charge

4.4.1 The Acceding Company charges by a first floating charge all ifs assels not
affectively morgaged, charged or assigned by fixed morigage, fixed charge or
assignment.

4.4.2 The floating charge created by clause 4.4.1 is a gualifying floating charge for the

purpose of Paragraph 14 of Schedule B to the insolvency Act.
NEGATIVE PLEDGE AND NC DISPOSAL

The Acceding Company may not:

create, purport 1o craate or permit to exist any Security Interest over any Charged Asset
{unless it is Permitted Security); or

dispose of any Charged Asset (uniess it is a Permitted Disposal},

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

REPRESENTATIONS AND WARRANTIES

The Acceding Company makes the following representstions and warranties to the Security
Agent

all Property beneficially ownad 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 agsinst its name in
schedule 3 to 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 Assels.

INTENT

Without prejudice to the generslity of clause 25.6 of the Guarantes and Debenture, sach
Acceding Company expressly confirms that it intends that the guarantee given under clause 3
shall extend from time to time to any (however fundamental} variation, increase, extension or
addition of or to any of the Finance Documents andf/or any facility or amount made avatiable
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 nvestor
distributions to be made; carrving out restructurings,; refinancing existing facilities; refinancing
any other indebledness; making faciliies 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 to time: and any fees, costs and/or expenses associated with any of the foregoing.

INCORPORATION INTO GUARANTEE AND DEBENTURE

This accession deed and the Guaraniee and Debenture shall be read together as one
instrument and references in the Guarantee and Debenture to 'this deed' are deemed to

include this accession deed.

MNOTICES

The address and fax number {and the department or officer, If any, for whose altention the
communication is 1o be made) of the Acceding Company for any communication or document
to be made or delivered under or in connection with the Guaranteg and Debeanture (Including

this accession deed) 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 fo it are
governed by the laws of England and Wales.

EXECUTED as a deed and delivered on the date siated at the beginning of this accession deed,
linsort execution blocks for parties]
SCHEDULE 1 - PROPERTY
[e]
SCHEDULE 2 — MATERIAL EQUIPMENT
[e]
SCHEDULE 3 - SUBSIDIARY S8HARES
o]
SCHEDULE 4 — BANK ACCOUNTS
PART 1- BLOCKED ACCOUNTS
fe]
PART 2. OTHER BANK ACCOUNTS
i=]
SCHEDULE 5~ MATERIAL CONTRACTS
{e]
SCHEDULE 6 - PRIOR CHARGES

[#]
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EXECUTION PAGES FOR DEBENTURE

COMPANY
EXECUTED =as a DEED by THE LAKES ) ...

DISTH.LERY COMPANY PLC acting by &8 ) Director
diractor in the presencs of. )

Witness signalure

Witness name
{in BLOCK CAPITALS)
Address

Occupation

EA340857 34wd < ACTIVES - Beschbrook Guaraniee and Debenhsre- Lakss- Distiliery Frashol, doox
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SECURITY AGENT

ALTER DOMUS TRUSTEES (UK LIMITED
as Security Agent for the Secured Parties
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