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In accordance with
Sections 859A and M R 0 1 <» IRIS Laserform
859J of the Companies
Act 2006 :
¢ Particulars of a charge
A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please gotowwwcempm -~ =~ ol
last page L
< What this form s for Y What this form 1s NOT
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where
an instrument instrument Use form M

This form must be delivered to the Registrar for registration
21 days beginming with the day after the date of creation of the charge If

delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a

cpurt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

21/07/2014
COMPANIES HOUSE

Company number

Company details

o7 o s o2

T

=>» Filling in this form
Please complete \n typescrpt or in

Company name n full | ICELAND ACQUICC LIMITED

bold black capitals

I

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date H F W ’W F ’W '? ‘74_

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

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

Name |HSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED
|AS SECURITY AGENT

Name |

Name |

Name |

tick the statement below

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

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

BIS

Department for Business

Innovation & Skills

CHFP025
04/13 Versicn 10 Laserform International 4413




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s

subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a centinuation page if
you need to enter more details

Fixed charge or fixed security

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

[¥] Yes
] No

Floating charge

Is the nstrument expressed to contain a floating charge” Please tick the
appropriate box

[¥] Yes Continue
(] No GotoSection?7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box

[v] Yes
[] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©@

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

L]

© This stalement may be filed after
the registration of the charge (use
form MRO8)

Signature

| Please sign the form here

Signature

Signature

X LoHonm & Wodlems X

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

CHFPO25
04/13 Version 190




MRO1

Particulars of a charge

B Presenter information

nlmportant information

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

I Comtactrame  KATIE PEEK

| Company name
LATHAM & WATKINS

]Md’e‘"s 99 BISHOPSGATE

Post town

County/Ragon LONDON

R Gl G A

|c‘“"‘"‘1r UNITED KINGDOM

’DX

Tekeghone o0 7710 1820

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following-

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

[J You have included a certified copy of the
instrument with thus form

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

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

] You have ticked any appropnate boxes in Sections
3,5,6,7&8

[} You have gwven a description in Section 4, If
approprnate

) You have signed the form

[ You have enclosed the correct fee

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

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

nFurther information

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

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

CHFPO25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7939278

Charge code: 0793 9278 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2014 and created by ICELAND ACQUICO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st July 2014.

Given at Companies House, Cardiff on 29th July 2014
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Execution Version

I certify that, save for matenial redacted pursuant to section 859G of the Compames Act 2006, the enclosed copy of the secunty
mstrument delivered as part of this application for registration under section 859A of the Companies Act 2006 1s a comrect copy of
the original securltylslrumenl

Signature i creA

Date L,/O?/”f"

DATED 17 JULY 2014

THE ORIGINAL CHARGORS
IN FAVOUR OF
HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

AS SECURITY AGENT

: DEBENTURE

LATHAM&WATKINS

99 Bishopsgate
London EC2M 3XF
+44 20 7710 1000 (Tel)
www Jw com

LO9E8220 12 027799-0155
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THIS DEBENTURE s made on 17 July 2014

BY

()

THE COMPANIES listed in Schedule 1 (The Original Chargors) hereto (each an "Orniginal
Chargor” and together the "Ongnat Chargors")

IN FAVOUR OF

(2)

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as security agent for the
Secured Parties on the terms and conditions set out in the Intercreditor Agreement (the
"Security Agent")

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Defimtions
In this Debenture

“Acceleration Event means a Credit Facility Acceleration Event, a Sentor Secured Notes
Acceleration Event or a Pan Passu Debt Acceleration Event

“Account” means any account, except for an Excluded Accoum, opened or maintained by a
Chargor with the Agent or any other person including each account specified in Schedule 5
(Details of Accounis) oppostie (s name or m any Secunty Accession Deed by which a
Chargor becomes a party to this Debenture (and any replacement account or subdivision or
subaccount of that account), the debt or debts represented thereby and all Related Rights

"Charged Property” means all the assets and undertaking of each Chargor which from time
to ume are the subject of the security created or expressed 10 be created n favour of the
Secunty Agent by or pursuant to this Debenture

"Chargors" means the Original Chargors and any other member of the Group which has
become a Chargor hereunder by executing a Secunity Accession Deed and "Chargoer" means
any of them

"Collateral Rights” means all nghts. powers and remedies of the Secunity Agent or any
Recetver provided by or pursuant to this Debenture or by law

“Excluded Account™ means each of the following accounts

(a) the account named Cash Collateral held with HSBC Bank Plc with sort code
REDACTED and account number REPACTED

(b) the account named Iceland Foods Chantable Foundation held with HSBC
Bank Plc with sort code REPATED and account number REPACTED

{©) the account named Iceland Acquico Ltd - mandatory prepayment acc held

with The Royal Bank of Scotland plc with sort code ®*EPACTER and account
number REDACTED

(d) the account named Employee Savings Deposit Account held with The Royal
Bank of Scotland plc with sort code REDACTED ,nd account number REDACTED

1L.OWI988220 12 0277199-0155




(e) the account named Bonus Card Savings Trust — Deposit Account held with
Barclays Bank plc with sort code REDACTED and account number REDACTED,

(N any escrow account by any third party or any member of the Restricted Group
pursuant to any customary deposit or retention of purchase price arrangements
which 1s permitted or not prohibited by the Secured Debt Documents over
which Security 1s created and such Security 1s permutted or not prohibited by
the Secured Debt Documents,

(2 any other account over which Security 1s created as contemplated by any cash
collateral arrangement provided n respect of letters of credit or bank
guarantees to the 1ssuer of such letters of credit or bank guarantees to the
extent permitted or not prohibited under the Secured Debt Documents,

and any other account agreed between the Secunty Agent and the Chargor to be an
Excluded Account

“Excluded Company™ means

(a) a Subsidiary of a Chargor which 15 not an Obligor (as defined in the RCF
Facility Agreement), or

(b) a company 1n which a Chargor 1s a minonty Shareholder

"Insurance Policy” means any policy of insurance (including life insurance or assurance) 1n
which each Chargor may from time to time have an interest

“Intellectual Property” means any patents, trade marks, service marks, designs, business
names, copynights, database rights, design rights, domain names, inventions, confidential
information, know-how and other intellectual property rights and interests {which may now or
1n the furure subsist), whether registered or unregistered and the benefit of all applications and
nights to use such assets which may now or 1n the future subsist, including but not limuted to
the intellectual property, if any, specified in Schedule 7 (Intellectual Property),

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
ts Debenture entered into between, among others, Iceland VLNCo Limited as Company,
Stretford 79 PLC as Senior Secured Notes Issuer, the Original Debtors hsted therein, HSBC
Corporate Trustee Company (UK) Limuted as RCF Agent and Arranger, Ciubank, N A,
London Branch, as Senior Secured Notes Trustee, the Security Agent and certain entities
listed therein as RCF Finance Parties, Intra-Group Lenders, Intra-Group Borrowers and
Shareholder Creditors

"Investments” means

(a) any stocks, shares, debentures, secunties and certificates of deposit (but not including
the Shares),

(b) all interests 1n collective investment schemes, and

(c) all warrants, options and other nghts to subscribe or acquire any of the investments

described 1n (a) and (b),

in each case whether held directly by or to the order of a Chargor or by any trustee,
nomunee, fiduciary or clearance system on its behalf and all Related Rights (including
all nights against any such trustee, nomanee, fiduciary or clearance system) and, n
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each case, excluding any investment by any Chargor in an Excluded Company or a
Joint venture

“Material Real Property” means

(a) all freehold property of that Chargor located 1n England and Wales which has a value
of over £1,000,000, and

(b) all leasehold property of that Chargor located in England and Wales which 1s required
to be registered pursuant to the Land Registration Act 2002

"Monetary Claims" means any book and other debts and monetary claams owing to a
Chargor and any proceeds of such debts and claims (including any claims or sums of money
denving from or in relaton to any Investment, the proceeds of any Insurance Policy, any
court order or judgment, any contract or agreement to which that Chargor 1s a party and any
other assets, property, nghts or undertaking of that Chargor)

"Notice of Assignment” means a notice of assignment 1n substantially the form set out 1n
Schedule 6 (Forms of Notice of Assignment), as applicable for the relevant assigned property,
or 1n such other form agreed between the Secunty Agent and the relevant Chargor (each
acting reasonably)

"Property"” means

(a) all Matenal Real Property,

(b) all buildings, fixtures and fittings from time to time on such property, and
(c) all Related Rughts,

including, but not himited to the property, 1if any, specified in Schedule 2 (Properties) (for the
avordance of doubt, where a property 1s made up of more than one title number, the value of
the property shall be based on the collective value of all of the land and property comprised in
the relevant utle numbers),

“RCF Facility Agreement” means the revolving credit facility agreement dated on or about
the date hereof and made between the Obligors (as defined therein}, the RCF Finance Parties
and others

"Receiver” means a receiver or receiver and manager or, where permitted by law, an
admimstrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appointment

"Related Rights" means, 1n relation to any asset

(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that asset,

(c) all nghts, powers, benefits, claims, contracts, warranties, remedies, secunty,

guarantees, indemmttes or covenants for title in respect of that asset, and
(d) any menies and proceeds paid or payable 1n respect of that asset

“"Secured Obligations” means all the Liabilites and all other present and future obligations at
any time due, owing or incurred by any member of the Group and by each Debtor to any
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Secured Party under the Secured Debt Documents (or any of them), both actual and
contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity, including without linutation any amounts (such as post msolvency interest) that
would be included in any thereof but for any discharge, non-provability, unenforceability or
non-allowance of those amounts 1n any msolvency or other proceedings, under the applicable
Secured Debt Documents

"Security Accession Deed" means a deed substanually 1n the form of Schedule 3 (Form of
Securiry Accesston Deed) pursuant to which an Obhigor becomes a party to this Debenture as
a Chargor

“Security” means a mortgage, standard secunty charge, pledge, assignment or transfer for
security purposes, assignation, hien or any other secunty interest securing any obligation of
any person or any other agreement or arrangement having the effect of giving secunty or
preferential ranking on enforcement to a creditor or any other agreement having similar effect

"Shares” means all of the shares held by, to the order or on behalf of a Chargor at any time,
including as specified in Schedule 4 (Details of Shares) opposite 1ts name or in any Secunty
Accession Deed by which a Chargor becomes a party to this Debenture, other than shares in
an Excluded Company

"Specific Contracts" means any document agreed in wnting as a Specific Contract between
the Secunty Agent and the Chargor

Terms defined 1in other Secured Debt Documents

Unless defined 1n this Debenture, or the context otherwise requires, a term defined in the
Intercreditor Agreement has the same meaning 1n this Debenture, or any notice given under or
in connection with this Debenture

Construction

In this Debenture

131 the rules of interpretation contamed 1n clauses 1 2 (Construction) and 1 3 (Third Party
rights) of the Intercreditor Agreement shall apply to the construction of this
Debenture

132 any reference to the "Security Agent”, the "Chargor"”, the "Agent" or the "Secured
Parties” shall be construed so as to include its or their (and any subsequent)
successors and any permutted transferees 1n accordance with their respective interests

133 references in this Debenture to any Clause or Schedule shall be to a clause or schedule
contained in this Debenture

134 References to this Debenture shall be taken to include any Security Accession Deed

135 the parties intend that this document shall take effect as a deed notwithstanding that
any party has executed 1t under hand only

136 a reference to any matter or circumstance being permutted 1s to be construed as a
reference to any matter or circumstance which 1s not prohibited

COVENANT TO PAY

Each Chargor covenants with the Secunty Agent as trustee for the Secured Parties that 1t shall
on demand of the Secunty Agent discharge all obhgations as and when they fall due
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31

according to their terms which such Chargor or any member of the Group may at any tume
have to the Secunty Agent (whether for its own account or as trustee for the Secured Parties)
or any of the other Secured Parties under or pursuant to the Secured Debt Documents
(including this Debenture) including any hiability in respect of any further advances made
under the Secured Debt Documents, whether present or future, actual or contingent (and
whether incurred solely or jomntly and whether as principal or as surety or n some other
capacity} and such Chargor shall pay to the Secunty Agent when due and payable every sum
at any tume owing, due or incurred by such Chargor to the Secunty Agent (whether for its
own account or as trustee for the Secured Parties) or any of the other Secured Parties 1n
respect of any such habiliies provided that neither such covenant nor the secunty constituted
by this Debenture shall extend to or include any lhabihity or sum which would, but for this
proviso, cause such covenant or secunty to be unlawful or prohibited by any applicable law

Interest on Demands

If a Chargor fails to pay any sum on the due date for payment of that sum such Chargor shall
pay interest on any such sum (before and after any judgment and to the extent interest at a
default rate 1s not otherwise bemng paid on such sum) from the date of demand untl the date of
payment calculated on a daily basis at the rate deterrmuned n accordance wath the provisions
of the Secured Debt Documents

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

311 Each Chargor charges with full tifle guarantee 1n favour of the Secunty Agent as
trustee for the Secured Parties as continuing secunty for the payment and discharge of
the Secured Obligations, by way of first fixed charge all such Chargor's nght, title and
interest from time to time 1n and to (subject to obtaining any necessary consent to
such fixed charge from any third party) the Accounts

312 Each Chargor charges with full title guarantee in favour of the Security Agent as
trustee for the Secured Parties as continuing secunty for the payment and discharge of
the Secured Obligations, by way of first fixed charge all such Chargor's nght, utle and
interest from time to time 1n and to (subject to obtaining any necessary consent to
such fixed charge from any third party) any goodwill and nghts 1n relation to the
uncalled capital of such Chargor

313 Each Chargor charges with full title guarantee in favour of the Secunity Agent as
trustee for the Secured Parties as continuing secunty for the payment and discharge of
the Secured Obhgations, by way of first fixed charge all such Chargor's nght, title and
iterest from time to time in and to (subject to obtaining any necessary consent to
such fixed charge from any third party) the Investments

314 Each Chargor charges with full title guarantee 1n favour of the Secunty Agent as
trustee for the Secured Parties as continuing secunty for the payment and discharge of
the Secured Obhgations, by way of first fixed charge all such Chargor's rnght, title and
interest from time to time in and to (subject to obtamning any necessary consent 10
such fixed charge from any third party) the Shares, all dividends, interest and other
monies payable in respect of the Shares and all other Related Rights (whether denved
by way of redemption, bonus, preference, option, substitution, conversion,
compensation or otherwise)

315 Each Chargor charges with full title guarantee in favour of the Security Agent as
trustee for the Secured Parties as conunuing security for the payment and discharge of
the Secured Obligations, by way of first fixed charge all such Chargor's nght, title and
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33

41

interest from time to time 1n and to {subject to obtaining any necessary consent to
such fixed charge from any third party) all Monetary Claims and all Related Rights
other than any claims which are otherwise subject to a fixed charge or assignment (at
law or 1n equity) pursuant to this Debenture

316 Each Chargor charges with full title guarantee in favour of the Secunty Agent as
trustee for the Secured Parties as continuing secunty for the payment and discharge of
the Secured Obligations, by way of first legal mortgage all Property now belonging to
or vested 1n 1t

317 Each Chargor charges with full title guarantee in favour of the Secunty Agent as
trustee for the Secured Parties as continuing security for the payment and discharge of
the Secured Obligations, by way of first fixed charge all of its nghts, title and 1nterest
in the Intellectual Property

Assignments

Each Chargor assigns and agrees to assign absolutely with full ntle guarantee to the Secunty
Agent as trustee for the Secured Parties as secunty for the payment and discharge of the
Secured Obhgations all such Chargor's right, title and interest from time to time 1n and to each
of the following assets (subject to obtaiming any necessary consent to that assignment from
any third party)

321 the proceeds of any Insurance Polhicy and all Related Rights, and
322 each of the Speaific Contracts
Floating Charge

331 FEach Chargor charges with full title guarantee 1n favour of the Secuniy Agent as
trustee for the Secured Parties as contimnmng secunty for the payment and discharge of
the Secured Obliganons by way of first floating charge all present and future assets,
undertaking and nghts of such Chargor, other than any Excluded Account, Excluded
Shares or any other asset, undertaking or nght of such Chargor which 1s situated
outside of England and Wales

332 The floatung charge created by sub-clause 3 3 1 above shall be deferred 1n pont of
prionity to all fixed Secunty validly and effectively created by each Chargor under the
Secured Debt Documents 1n favour of the Security Agent as trustee for the Secured
Parnies as secunty, for the Secured Obligations

333 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3 3 (Floating Charge)

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Security Agent may at any time by notice in wnting to any Chargor convert the floating
charge created by Clause 3 3 (Floating Charge) with immediate effect into a fixed charge as
regards any property or assets specified in the notice 1f

411 An Acceleration Event has occurred, or
412 the Secunty Agent reasonably considers that any of the Charged Property may be in

jeopardy or 1n danger of being seized or sold pursuant to any form of legal process
which would be reasonably likely to give nse 1o an Event of Default
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42

51

52

33

Crystallisation: Automatic

Notwithstanding Clause 4 1 (Crystallisation By Notice) and without prejudice to any law
which may have a similar effect, the floating charge created by Clause 3 3 (Floanng Charge)
will automatically be converted (without notice) wath immediate effect 1nto a fixed charge as
regards all the assets subject to the floating charge 1f

421 any Chargor creates or attempts to create any Secunity (other than any Security
permutted or not prohibited under the Secured Debt Documents over any of the
Charged Property,

422 any person levies or attempts to levy any distress, executson or other process against
any of the Charged Property,

423 a resolution 1s passed or an order 1s made for the winding-up, dissolution,
administration or re-orgamsation (other than any re-orgamsation permutted or not
prohibited under the Secured Debt Documents) of any Chargor or an administrator 1s
appointed to any Chargor, or

424 any person (who 1s entitled to do so) gives notice of 1ts intention to appoint an
administrator to any Chargor or files such a notice with the cournt

PERFECTION OF SECURITY
Notices of Assignment

511 Each Chargor shall deliver (or procure delivery of) Notices of Assignment duly
executed by, or on behalf of, such Chargor in respect of any Insurance Policy, each
Specific Contract and Monetary Claims 1n excess of £100,000, immediately following
the occurrence of an Acceleration Event

512 Where an Account 1s not maintained with the Secunty Agent, each Chargor shall as
soon as reasonably practicable following the date of this debenture, or the date on
which a Chargor accedes to this debenture, promptly deliver (or procure the delivery
of) to the relevant Accouni Bank, Notices of Assignment duly executed by, or on
behalf of, such Chargor and 1n respect of any notices relating to such Accounts

Acknowledgements to Notices of Assignment

Each Chargor shall use reasonable endeavours to obtain an acknowledgement from the person
or entity to which a Notice of Assignment has been delivered 1n accordance with Clause 5 1
above substantially 1n the form of the schedule to that Notice of Assignment, provided that, if
the relevant Chargor has not been able to obtain such acknowledgement from such person or
entity, any obligation to comply with this Clause 5 2 shall cease after 20 Business Days
following the date of service of the relevant Notice of Assignment

Delivery of Share Certificates
Each Chargor shall

53t within 10 Business Days of the date of thus Debenture (or, 1f later, within 10 Business
Days of the date on which such Chargor accedes to this Debenture), and as soon as
reasonably practicable after the date of acquisition or receipt by such Chargor of any
Shares, deposit with the Secunity Agent (or procure the deposit of) all certificates or
other documents of title to the Shares, and stock transfer forms (executed 1n blank by
or on behalf of each Chargor), and
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532

within 10 Business Days of the accrual, offer or 1ssue of any stocks, shares, warrants
or other secunties 1n respect of or denved from the Shares, noufy the Securnity Agent
of that occurrence and procure the delivery to the Securnity Agent of (a) all ceruficates
or other documents of title representng such items and (b) such stock transfer forms
or other instruments of transfer (executed 1n blank on behalf of each Chargor) n
respect thereof as the Secunity Agent may reasonably request,

provided that any such ceruficates, stock transfer forms or other documents of title 1n respect
of such Shares already 1n the possession of the Secunty Agent on the date of this Debenture
shall be deemed to have been delivered 1n compliance with this Clause 5 3

54 Title Documents

Each Chargor will, following a request from the Secunty Agent 1f an Event of Default 15
contnuing, promptly deposit with the Secunty Agent (or as 1t shall direct) all deeds and
documents of tuitle relating to all Matenal Real Property mortgaged or charged under this
Debenture and, 1f those deeds and documents are with the Land Registry, will promptly
deposit them with the Secunty Agent (or as it shall direct) upon their release

55 The Land Registry

551

552

LON3988220 12

Each Chargor consents to an application being made to the Land Regustrar for a
restriction to be entered on the Register of Title in relation to all Matenal Real
Property and charged by way of legal mortgage under this Debenture on the
prescribed Land Registry form and in the following or substantialiy simlar terms

“No disposition of the registered estate by the proprietor of the registered estate, or by
the propnetor of any registered charge, not being a charge registered before the entry
of this restriction, 15 to be registered without a consent signed by the propnetor for the
time being of the charge dated [e] in favour of [e] referred to 1n the charges register
[or thetr conveyance]”

Subject to the terms of the RCF Facility Agreement, each RCF Lender 1s under an
obligation to make further advances to Chargors {(which obligation 18 deemed to be
incorporated 1nto this Debenture) and this secunty has been made for secunng those
further advances Each Chargor consents to an application being made to the Land
Registrar on the prescribed Land Registry form for a notice to be entered on the
Register of Title in relaton to Matenal Real Property charged by way of legal
mortgage under this Debenture that there 1s an obligation to make further advances on
the secunty of the registered charge
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57

61

62

63

71

Registration of Intellectual Property

Each Chargor shall, in relation to the secunty created by this Debenture over any of the
Intellectual Property specified in Schedule 7 (Intellectual Property) that 1s registered or the
subject of application for registration 1n the United Kingdom, within 15 Business Days of the
date of this Debenture, apply to record that secunty in the relevant regstry of the United
Kingdom Intellectual Property Office

The Security Agent

The Secunity Agent shall not be responsible for the perfection of the secunty constituted by
this Debenture and shall not be hiable for any failure to perfect such security

FURTHER ASSURANCE

Subject to the Agreed Secunty Principles, each Chargor shall promptly at 1ts own cost do all
such acts or execute all such documents (including assignments, transfers, charges, notices
and 1nstructions) as the Securnty Agent may reasonably specify (and in such form as the
Securnity Agent may reasonably require 1n favour of the Security Agent or 1ts nominee(s))

611 to perfect the Security created or intended to be created under or evidenced by this
Debenture (which may include the execution by such Chargor of a charge, assignment
or other Security over all or any of the assets which are, or are intended to be, the
subject of this Debenture) or for the exercise of the Collateral Rights, and/or

612 toconfer on the Securnity Agent Security over any property and assets of that Chargor
located 1n England and Wales equivalent or simutar to the Secunty intended to be
conferred by or pursuant to this Debenture, and/or following an Acceleration Event,
to facilitate the realisation of the Charged Property

Subject to the Agreed Secunty Principles, each Chargor shall take all such acvon as 1s
reasonably available to 1t (1including making all filings and registrations) as 1s necessary for
the purpose of the creation, perfection, protection or maintenance of any Secunty conferred or
intended to be conferred on the Secunity Agent by or pursuant to this Debenture

Consents

If any asset which 1s intended to be the subject of secunty interests created pursvant to this
Deed 15 subject to a third party arrangement which may prevent that asset from being subject
to the secunty interests created pursuant to this Deed, that asset will be excluded from the
secunty nterests created pursuant to this Deed, provided that reasonable endeavours shall be
used by the applicable Chargor to obtain consent from the counterparty to the applicable third
party arrangement to create securnity interests over the applicable asset if the asset 1s of
matenial value Immediately upon obtaiming any such consent, the asset concerned shall
become subject to such secunity and such Chargor shall promptly deliver a copy of each
consent to the Secunty Agent For the avoidance of doubt, 1n using reasonable endeavours no
member of the Group shall be required to pay any matenal (in the opimon of the applicable
Chargor) fee to obtain any consent or to undertake any consent solicitation process (or symilar
process) to obtain any consent

NEGATIVE PLEDGE AND DISPOSALS

Negative Pledge
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Each Chargor uadertakes that it shall not, at any ume dunng the subsistence of this
Debenture, create or permut to subsist any Secunty over all or any part of the Charged
Property other than as permutted or not prohibited pursuant to the Secured Debt Documents

No Disposal of Interests

Each Chargor undertakes that 1t shall not (and shall not agree to) at any time duning the
subsistence of this Debenture, dispose of any of s Charged Propesty other than permutted or
not prohibited pursuant to the Secured Debt Documents

SHARES AND INVESTMENTS
Shares: Dividends prior to an Acceleration Event

Prior to the occurrence of an Acceleration Event, each Chargor shall be entitled to receive and
shall pay all dividends, interest and other monies recerved by it from the Shares to the extent
permutted or not prohibited by the Secured Debt Documents

Shares: Dividends after an Acceleration Event

Upon the occurrence of an Acceleration Event, the Secunty Agent may but shall not be
obliged to, at 1ts discretion, (in the name of the relevant Chargor or otherwise and without any
further consent or authonty from any Chargor) apply all dividends, interest and other monies
ansing from the Shares in accordance with Clause 18 (Application of Monies)

Shares: Voting rights prior to an Acceleration Event

Prior to the occurrence of an Acceleration Event, each Chargor shall be enuitled to exercise all
voting nights 1n relaton to the Shares 1n a manner which does not adversely affect the vahdity
or enforceabtlity of the Secunty or cause an Event of Default to occur

Shares: Voting rights after an Acceleration Event

Subject to Clavse 8 5 (Shares Waiver of vormng rights by the Security Agent) upon the
occurrence of an Acceleration Event, the Secunty Agent may but shall not be obliged to, at its
discretion, (1n the name of the relevant Chargor or otherwise and without any further consent
or authonty from any Chargor), exercise (or refrain from exercising) any voting rights n
respect of the Shares and transfer the Shares into the name of such nominee(s) of the Secunty
Agent as 1t shall require

Shares: Waiver of voting rights by the Security Agent

851 The Secunity Agent may, in 1ts absolute discreton and without any consent or
authority from the other Secured Parties or any Chargor, by notice to the relevant
Chargor {which notice shall be rrevocable) elect to give up the nght to exercise (or
refrain from exercising) all or any of the vohng nghis 1n respect of the Shares
conferred or to be conferred on the Secunty Agent pursuant to Clause 8 4 (Shares
Voting rights after an Acceleranon Event) and the other Secured Parties
unconditionally waive any rights they may otherwise have to require the Secunty
Agent not to make such election or to indemnify, compensate or otherwise make them
good as a consequence of making such election

852 Once a notice has been 1ssued by the Secunty Agent under sub-clause 8 5 1 of this
Clause 8 5, on and from the date of such notice the Security Agent shall cease to have
the nghts to exercise or refrain from exercising voung rights  respect of all or any
part of the Shares the subject of a notice 1ssued under sub-clause 8 51 of this

10
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Clause 8 5 conferred or to be conferred on 1t pursuant to Clause 8 4 (Shares Voting
rights after an Acceleration Event) or any other provision of this Debenture and all
such rights will be exercisable by the relevant Chargor The relevant Chargor shall be
entitled on and from the date of such notice, to exercise all voting nghts 1n relation to
the Shares provided that each Chargor shall not exercise (and shall procure that any
nominee acting on 1ts behalf does not exercise) such voting nghts 1n relation to the
Shares 1n any manner, or otherwise perrmt or agree to any (1) vanation of the nghts
attaching to or conferred by all or any part of the Shares (11) exercise, renunciation or
assignment of any nght to subscnibe for any shares or secunities or (in) (save as
permitted pursuant to the Secured Debt Documents) reconstruction, amalgamation,
sale or other disposal of any company or any of the assets of any company (including
the exchange, conversion or reissue of any shares or secunties as a consequence
thereof) whose shares are charged under this Debenture, which would prejudice the
effectiveness or value of, or the ability of the Secunty Agent {0 reahse, the securnty
created by this Debenture

Investments and Shares: Payment of Calls

Each Chargor shall pay when due all calls or other payments which may be or become due 1n
respect of any of the Investments and Shares, and 1n any case of default by any Chargor in
such payment, the Secunity Agent may but shall not be obliged to, if 1t thinks fit, make such
payment on behalf of the relevant Chargor in which case any sums paid by the Secunty Agent
shall be reimbursed by the relevant Chargor to the Secunty Agent on demand and shall carry
mterest from the date of payment by the Secunty Agent until reimbursed at the rate and 1n
accordance with Clause 2 1 (Interest on Demands)

Investments: Delivery of Documents of Title

After the occurrence of an Acceleration Event each Chargor shall promptly on the request of
the Security Agent, deliver (or procure delivery) to the Secunty Agent, and the Security
Agent shall be entitled to retain, all of the Investments and any cernficates and other
documents of title representing the Investments to which any Chargor {or 1ts nominee(s)) 1s or
becomes entitled together with executed blank stock transfer forms and any other document
which the Security Agent may reasonably request (in such form and executed as the Security
Agent may reasonably require) with a view to perfecting or improving its security over the
Investments or to registering any Investment 1n its pame or the name of any nominee(s)
provided that any such certificates, stock transfer forms or other documents of title in respect
of such Investments already in the possession of the Secunty Agent shall be deemed to have
been delivered 1in compliance with this Clause 8 7

Investments: Exercise of Rights

Each Chargor shall not exercise any of its nghts and powers 1n relation to any of the
Investments 1n any manner which would adversely affect the validity or enforceabihity of the
secunity or cause an Event of Default to occur

ACCOUNTS
Accounts: Notification and Variation

Each Chargor which accedes as a party to this Debenture shall, dunng the subsistence of this
Debenture, as soon as reasonably practicable after 1ts accession to this debenture, deliver to
the Secunity Agent details of each Account maintained by 1t with any bank or financial
mstitution  Each Chargor shall, 1f any change to an Account occurs after the date of this
Debenture, deliver details of such change to the Secunty Agent on each anniversary of the
date of this Debenture after such change
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10.

101
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11.

Accounts: Operation Before an Acceleration Event

Each Chargor shall prior to the occurrence of an Accelerauon Event be entitled to pay 1nto,
receive, withdraw or otherwise transfer any credit balance from time to nme on any Account
and close any Account to the extent perrmtted or not prohibited by the Secured Debt
Documents

Accounts: Operation After an Acceleration Event

After the occurrence of an Acceleraton Event no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account or close
any Account except with the prior consent of the Security Agent

Accounts: Application of Monies

The Secunty Agent shall, upon the occurrence of an Acceleration Event, be entitled without
notice to apply, transfer or set-off any or all of the credit balances from tume to time on any
Account 1in or towards the payment or other sausfaction of all or part of the Secured
Obligations 1n accordance with Clause 18 {Application of Montes)

MONETARY CLAIMS
Release of Monetary Claims: Before an Acceleration Event

Pnior to the occurrence of an Acceleration Event, the proceeds of the reahsation of the
Monetary Claims shall (subject to any restnction on the applhication of such proceeds
contained 1n this Debenture or the Secured Debt Documents), upon such proceeds being
credited to an Account, be released from the fixed charge created pursuant to Clause 3 1
(Fixed Charges) and each Chargor shall be entitled to withdraw such proceeds from such
Account provided that such proceeds shall continue to be subject (o the fleaung charge
created pursuant to Clause 3 3 (Floatmg Charge) and the terms of this Debenture

Release of Monetary Claims: After an Acceleration Event

After the occurrence of an Acceleration Event no Chargor shall, except with the prior wrtten
consent of the Secunty Agent, be entitled to withdraw or otherwise transfer the proceeds of
the realisation of any Monetary Claims standing to the credit of any Account

INSURANCES
Insurance: Undertakings
Each Chargor shall at all imes durning the subsistence of this Debenture

1111 keep the Charged Property insured 1in accordance with the terms of clause 26 10
(Insurance) of the RCF Facility Agreement,

1 12 1f required by the Secunity Agent, following the occurrence of an Acceleraton Event,
(a) provide a lList sething out details of each Insurance Policy then in place and (b)
cause each mnsurance policy or policies relating to the Charged Property other than
any Insurance Policy which has been the subject of a Notice of Asstgnment pursuant
to Clause 5 (Perfection of Security) to contain (in form and substance reasonably
satisfactory to the Secunty Agent) an endorsement naming the Security Agent as sole
loss payee 1n respect of all claims,

12

LO\3988220 12 027799-0155




112

113

12.

121

122

1113 promptly upon request at any time following an Acceleration Event, produce to the
Secunity Agent a copy of each policy and evidence (reasonably acceptable to the
Secunty Agent) of the payment of such sums, and

11 14 f required by the Security Agent (but subject to the provisions of any lease of the
Charged Property), at any tume following an Acceleration Event deposit all Insurance
Policies relating to the Charged Property with the Secunty Agent

Insurance: Default

If at any ume following an Acceleration Event, any Chargor defaults in complying with
Clause 11 | (Insurance Undertakings), the Security Agent may but shall not be obhiged to
effect or renew any such insurance on such terms, 1n such name(s) and 1n such amount(s) as it
reasonably considers appropnate, and all momes expended by the Secunty Agent in doing so
shall be reimbursed by such Chargor to the Secunty Agent on demand and shall carry interest
from the date of payment by the Secunty Agent untl reimbursed at the rate specified n
Clause 2 | (Interest on Demands)

Apphcation of Insurance Proceeds

After the occurrence of an Acceleration Event, the relevant Chargor shall hold all momes
under any Insurance Policies relating to the Charged Property (subject to the nghts and claims
of any person having prior rights to such monies) upon trust for the Secunty Agent pending
payment to the Secunty Agent for apphication 1n accordance with Clause 18 (Application of
Monies) and each Chargor waives any right it may have to require that any such momes are
apphied 1 reinstatement of any part of the Charged Property

PROPERTY
Lease Covenants

1211 Each Chargor shall, in relation to any lease, agreement for lease or other nght to
occupy to which all or any part of the Matenal Real Property is at any time subject

(a) pay the rents (if the lessee) and observe and perform 1n all materal respects
the covenants, condiions and obligations 1mposed (if the lessor) on the lessor
or, (1f the lessee} on the lessee where failure to do so has or could reasonably
be expected to have a Material Adverse Effect, and

(b) not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Matenal Real Property becomes or 1s
reasonably hikely to become subject to deternunation or any night of re-entry
or forfeiture prior to the expiration of 1ts term, 1n each case where such act or
thing has or could reasonably be expected to have a Matenal Adverse Effect

General Property Undertakings
Each Chargor shall

1221 reparr and keep in good and substantial reparr and condition to the reasonable
satisfaction of the Secunty Agent all the Matenal Real Property at any tume formung
part of the Charged Property, where failure to do so has or could reasonably be
expected to have a Matenal Adverse Effect,

1222 not at any time without the prior wniten consent of the Secunty Agent sever or
remove any of the fixtures forming part of the Matenal Real Property or any of the

13
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131

132

plant or machinery (other than stock 1 trade or work 1n progress) on or in the
Matenal Real Property (except for the purpose of any necessary repairs or
replacement of 11), where to do so has or could reasonably be expected to have a
Matenal Adverse Effect, and

1223 comply with and observe and perform (a) all applicable requirements of all planning
and environmental legislation, regulations and by-laws relating to the Material Real
Property, (b) any matenal conditions attaching to any planning permussions relating to
or affecting the Matertal Real Property and (c) any notices or other orders made by
any planning, environmental or other public body 1n respect of all or any part of the
Matenal Real Property, where failure to do so has or could reasonably be expected to
have a Matenal Adverse Effect

123 Each Chargor will notify the Securnity Agent if 1t acquires any estate or interest 1n any
freehold, leasehold or other real property located in England and Wales where the
consideration paid by the relevant Chargor 1s more than £1,000,000 (one mllion
pounds) (for the avoidance of doubt, where a property 1s made up of more than one
title number, the value of the property for the purpose of this Clause 12 3 shall be
based on the collective value of all of the land and property compnsed 1n the retevant
title numbers)

124 Each Chargor will notify the Secunty Apgent if 1t becomes aware that any of 1ts
freehold, leasehold or other real property located 1n England and Wales not charged
under this Debenture increases 1n value to over £1,000,000 (one mullion pounds based
on a third party valuation)

125  No Chargor will grant any lease, tenancy, contractual licence or right to occupy 1n
respect of the whole or any part of the Matenal Real Property or otherwise part with
possession of the whaole or any part of the Matenal Real Property (except as permaitted
or not prombited by the Secured Debt Documents)

ENFORCEMENT OF SECURITY
Enforcement

At any ume after the occurrence of an Acceleration Event or if a Chargor requests the
Secunty Agent to exercise any of 1ts powers under this Debenture, the secunty created by or
pursuant to this Debenture 15 immediately enforceable and the Secunty Agent may, without
notice to such Chargor and without prior authonsations from any court, 1n its absolute
discretion

1311 enforce all or any part of that security (at the umes, in the manner and on the terms 1t
thinks fit) and take possession of and hold or dispose of all or any part of the Charged
Property, and

1312 whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authonties and discretions conferred by the Law of Property Act 1923 (as vaned or
extended by this Debenture) and by this Debenture on any Receiver or otherwise
conferred by law on Receivers

No Liahility as Mortgagee in Possession

Neither the Security Agent nor any Receiver shall be lable to account as a mortgagee 1n
possession in respect of all or any part of the Charged Property or be liable for any loss upon
realisation or for any neglect, default or omission 1n connecuion with the Charged Property 10
which a mortgagee or mortgagee 1n possession might otherwise be liable
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Right of Appropriation

To the extent that any of the Charged Property constitutes "financial collateral” and this
Debenture and the obhigations of a Chargor hereunder consutute a “secunty financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (S1 2003 No 3226) (the "Regulations™))
the Secunty Agent shall have the nght, to appropnate all or any part of such financial
collateral 1n or towards discharge of the Secured Obligations For this purpose, the parties
agree that the value of such financial collateral so appropnated shall be

133 1 1nthe case of cash, the amount standing to the credit of each of the Accounts, together
with any accrued but unposted interest, at the time the nght of appropnation is
exercised, and

13 3 2 1n the case of Investments and/or Shares, the market price of such Investments and/or
Shares determined by the Secunty Agent by reference to a public index or by such
other process as the Security Agent may select, including independent valuation

In each case, the parties agree that the method of valuation provided for in this Debenture
shall constitute a commercially reasonable method of valvation for the purposes of the
Regulations

Effect of Moratorium

The Secunty Agent shall not be entitled to exercise its nghts under Clause 13 1 (Enforcement)
or Clause 4 (Crystallisation of Floating Charge) where the nght anses as a result of an
Acceleration Event occurnng sclely due to any person obtaiung or taking steps to obtain a
moratorium pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Secunty Agent and on any Receiver by
this Debenture shall operate as a vanation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1923 and such power shall anse (and the Secured
Obligations shall be deemed due and payable for that purpose} on execution of this
Debenture

Restrictions

The restnctions contained 1n Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Secunty Agent of its nght to consohdate all
or any of the secunty created by or pursuant to this Debenture with any other secunty 1n
existence at any time or to 1ts power of sale, which powers may be exercised by the Secunty
Agent wathout notice to the relevant Chargor on or at any time after the occurrence of an
Acceleration Event

Privileges

The Secunity Agent and each Receiver 1s enttled to all the nights, powers, pnvileges and
immunities conferred by law (including the Law of Property Act 1925) on mortgagees and
recervers duly appointed under any law (including the Law of Property Act 1925)

15
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SECURITY AGENT'S OBLIGATIONS

The Secunty Agent 15 not obhged to do any of the following 1n respect of any Charged
Property

1511 perform any obligation of the relevant Chargor,
1512 make any payment,

1513 make any enquiry as to the nature or sufficiency of any payment received by 1t or the
relevant Chargor,

1514 present or file any claim or take any other action to collect or enforce the payment of
any amount to which 1t or the relevant Chargor may be entitled, or exercise any nghts
to which 1t or the relevant Chargor may be entitled

The Secunty Agent’s nights, obligations, duties and responsibilities under or 1n connection
with this Debenture are limited to those expressly set out 1n the Intercreditor Agreement and
this Debenture In the event of an inconsistency 1n relation to the Secunty Agent’s nghts,
obligations, duties and responsibilities, the Intercreditor Agreement shall prevail

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and Removal

After the occurrence of an Acceleration Event or 1if a petiton or application 1s presented for
the making of an admimstration order 1n relation to a Chargor or 1if any person who 1s entitled
10 do so gives written notice of its intention to appoint an admunistrator of a Chargor or files
such a notice with the court or 1f requested to do so by a Chargor, the Security Agent may by
deed or otherwise (acting through an authonsed officer of the Secunty Agent), without pnor
notice to the relevant Chargor

16 1 1 appoint one or more persons to be a Recerver of the whole or any part of the Charged
Property,

16 12 appoint two or more Receivers of separate parts of the Charged Property,
16 1 3 remove (so far as 1115 lawfully able) any Receiver so appointed,

16 1 4 appoint another person(s) as an additional or replacement Receiver(s), or
16 1 5 appoint one or more persons to be an admimstrator of such Chargor
Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16 1 (Apporntment and Removal)
shall be

16 21 enutled to act individually or together with any other person appointed or substituted
as Recever,

1622 for all purposes deemed to be the agent of the relevant Charger which shall be solely
responsible for his acts, defaults and lhabihites and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Secunty Agent,
and

16
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16 23 enttled to remunerauon for his services at a rate to be fixed by the Secunty Agent
from time to time (without being hrmited to the maximum rate specified by the Law of
Property Act 1925)

Statutory Powers of Appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Secunty Agent under the Law of Property Act 1925 (as extended by
this Debenture) or otherwise and such powers shall remain exercisable from time to hme by
the Secunty Agent 1in respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall {subject to any restrnctions in the instrument appomnting him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled to exercise,
n relation to the Charged Property (and any assets of a Chargor which, when got 1n, would be
Charged Property) 1n respect of which he was appointed, and as varied and extended by the
provisions of this Debenture (in the name of or on behalf of the relevant Chargor or in his
own name and, 1n each case, at the cost of such Chargor)

171  all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees 1n possession and on receivers appoimnted under that Act,

172  all the powers of an administranve recerver set out 1n Schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver is an administrative receiver),

173  all the powers and righis of an absolute owner and power to do or ommt to do anything
which any Chargor 1tself could do or omut to do, and

174  the power to do all things (including bringing or defending proceedings in the name
or on behalf of that Chargor) which seem to the Receiwver to be incidental or
conducive to (a) any of the functions, powers, authonties or discretions conferred on
or vested 1n him or (b} the exercise of the Collateral Rights (including reahsation of
all or any part of the Charged Property) or (¢) bringing to his hands any assets of the
relevant Chargor forming part of, or which when got 1n would be, Charged Property

To the fullest extent allowed by law, any nght, power or discretion conferred by this
Debenture (either expressly or imphiedly) or by law on a Receiver may after this Secunty
becomes enforceable be exercised by the Secunty Agent 1n relation to any Charged Property
without first appointing a Receiver and notwithstanding the appointment of a Receiver

APPLICATION OF MONIES

Application of Momes

All monies received or recovered by the Secunty Agent or any Receiver pursuant to this
Debenture or the powers confemred by 1t shall (subject to the claims of any person having prior
nghts thereto and by way of vanation of the provisions of the Law of Property Act 1925) be
applied by the Secunty Agent (notwithstanding any purported appropnation by that Chargor)
n accordance with Clause 16 (Application of Proceeds) of the Intercreditor Agreement

Proceeds of Realisation

The Security Agent shall not nor shall any Receiver appointed as aforesaid nor any attorney or
agent of the Secunty Agent by reason of taking possession of all or any of the Charged
Property or any other reason whatsoever and whether as mortgagee 1n possession or on any
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191
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20.
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other basis whatsoever be hable to account for anything except actual receipts or be hable for
any loss or damage ansing from realisauon of, or enforcement of nghts in respect of, all or
any of the Charged Property or any other property, assets, nghts or undertakings of
whatsoever nature (including but not limited to any other Charged Property) whether or not
owned by the Chargor or any other person or in which the Chargor or such other person has
an nterest, from any act, default or omission 1n relabon to all or any of the Charged Property
or any other property, assets, nghts or undertakings of whatsoever nature (including but not
limited to any other Charged Property) whether or not owned by the Chargor or any other
person or mn which the Chargor or such other person has an interest, or from any exercise or
non-exercise by 1t of any power, authonty or discretsion conferred upon 1t 1n relation to all or
any of the Charged Property or any other property, assets, nghts or undertakings of
whatsoever nature (including but not limited to any other Charged Property) whether or not
owned by the Chargor or any other person or in which the Chargor or such other person has
an interest

Good Discharge

An acknowledgement of receipt signed by the relevant person to whom payments are to be
made under this Clause 18 (Application of Monies) shall constitute good discharge of the
Secunty Agent

No Shortfall

Nothing 1n this Clause 18 (Applicanion of Monres) shall prejudice the nght of any Secured
Party to recover any shortfall from an Obligor

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunity Agent or any Receiver shall be conclusive discharge to a purchaser
and, 1n making any sale or disposal of any of the Charged Property or making any acquisition,
the Secunty Agent or any Receiver may do so for such consideration, 1n such manner and on
such terms as 1t thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or any Receiver or its or his
agents shall be bound to inquire whether the nght of the Secunty Agent or such Receiver to
exercise any of 1ts powers has ansen or become exercisable or be concermed with any
propriety or regulanty on the part of the Secunty Agent or such Receiver 1n such dealings

POWER OF ATTORNEY >
Appointment and Powers

2011 Each Chargor by way of secunty irrevocably appoints the Securnity Agent, any
Recerver and any of ats delegates or sub-delegates severally to be its attorney and in
1its name and on 1its behalf to execute, deliver and perfect all documents and do all
things which the attorney may consider to be required or desirable for

(a) carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on a Chargor to which the Secunty Agent 1s party
(including the execution and delivery of any deeds, charges, assignments or
other secunty and any transfers of the Charged Property) and which that
Chargor has failed to carry out within 5 Business Days of notice of such
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failure being given by the Secunty Agent or any Receiver to the relevant
Chargor, and

{b) enabling the Secunity Agent and any Receiver to exercise, or delegate the
exercise of, any of the nghts, powers and authonties conferred on them by or
pursuant to this Debenture or by law (including, after the occurrence of an
Acceleration Event, the exercise of any night of a legal or beneficial owner of
the Charged Property)

20 12 The power of attorney granted in sub clause 20 1 | above may only be exercised 1f an
Acceleration Event has occurred or if the relevant Chargor has failed to comply with
Clause 6 (Further Assurance) or any perfection requirement under this Debenture
(and any notice requiremnent or grace periods apphcable thereto have expired)

Ratification

Each Chargor shall ratufy and confirm all things done and all documents executed by any
attorney 1n the exercise or purported exercise of all or any of tus powers

EFFECTIVENESS OF SECURITY
Continuing Security

21 11 The Secunty created by or pursuant to this Debenture shall remain 1n full force and
effect as a continuing secunty for the Secured Obligations unless and until discharged
by the Security Agent

21 12 No part of the security from time to time intended to be constituted by the Debenture
will be considered satisfied or discharged by any intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Oblgations

Cumulative Rights

The security created by or pursuant to this Debenture and the Collateral Rights shall be
cumulative, 1n addiion to and independent of every other secunty which the Security Agent
or any Secured Party may at any time hold for the Secured Obligations or any other
obligations or any nghts, powers and remedies provided by law No prior secunty held by the
Security Agent (whether 1n 1ts capacity as trustee or otherwise) or any of the other Secured
Parttes over the whole or any part of the Charged Property shall merge inte the secunty
constituted by this Debenture

No Prejudice

The secunty created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by
any time or indulgence granted to a Chargor or any other person, or the Security Agent
(whether 1n 11s capacity as trustee or otherwise) or any of the other Secured Parties or by any
variation of the terms of the trust upon which the Secunty Agent holds the secunty or by any
other thing which mught otherwise prejudice that security or any Collateral Right

Remedies and Waivers

No failure on the part of the Secunity Agent to exercise, nor any delay on 1its part mn
exercising, any Collateral Right shall operate as a waiver of that Collateral Right or constitute
an election to affirm this Debenture No election to affirm this Debenture or shall be effective
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215

216

217

218

unless 1t 15 1n writing  No single or partial exercise of any Collateral Right shall preclude any
further or other exercise of that or any other Collateral Right

No Liability

None of the Secunity Agent, its nominee(s) or any Receiver shall be hable by reason of (a)
taking any action permutted by this Debenture or (b) any neglect or default in connection with
the Charged Property or (c) taking possession of or realising all or any part of the Charged
Property, except 1n the case of gross neghgence or wilful misconduct upon its part

Partial Invalidity

If, at any tme, any provision of this Debenture 15 or becomes 1llegal, invalid or unenforceable
1n any respect under the law of any junisdiction, neither the legality, vahdity or enforceability
of the remaiming provisions of this Debenture nor of such provision under the laws of any
other junsdiction shall 1n any way be affected or impaired thereby and, 1f any part of the
secunty 1ntended to be created by or pursvant to this Debenture 1s invahd, unenforceable or
ineffectuve for any reason, that shall not affect or impair any other part of the secunty

Waiver of defences

The obligations of each Chargor under this Debenture and the Collateral Rights will not be
affected by an act, omission, matter or thing which, but for this Clause 21 7, would reduce,
release or prejudice any of its obligatnons under tms Debenture (without hmitation and
whether or not known to 1t or any Secured Party) including

2171 any time, waiver or consent granted to, or composition with, any Obligor or other
person,

2172 the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group,

21 73 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or secunty cover assets of,
any Oblgor or other person or any non-presentation or non-chservance of any
formality or other requirement 1n respect of any instrument or any failure to realise
the full value of any secunty,

2174 any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of any Obligor or any other person,

2175 any amendment, novation, supplement, extension {(whether of matunty or otherwise)
or restatement (in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Secured Debt Document or any
other document or secunty or of the Secured Obligations including, without
limutation, any change 1n the purpose of, any extension of or increase in any facility or
the addition of any new facility under any Secured Debt Document or other document
or security,

2176 any unenforceability, illegality or invalidity of any obhgation of any person under any
Secured Debt Document or any other document or security or of the Secured
Obligations, or

2177 any msolvency or similar proceedings

Immediate recourse

20
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23.

Each Chargor waives any nght 1t may have of first requiring any Finance Party under the
Secured Debt Documents (or any trustee or agent on 1ts behalf) to proceed against or enforce
any other rights or security or claim payment from any person before claiming from such
Chargor under this Debenture This waiver apphes mrespective of any law or any provision of
this Debenture to the contrary

Deferral of Rights

Until such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which 1t may have by reason of performance by 1t of 1ts obligations under
this Debenture

2191 tobeindemmfied by any Obligor,

2192 to claim any contribution from any guarantor of any Oblhigor's obligations under this
Debenture, and/or

2193 to take the benefit (in whole or 1n part and whether by way of subrogation or
otherwise) of any nghts of the Finance Parties under the Secured Debt Documents or
of any other guarantee or secunty taken pursuant to, or in connection with, this
Debenture by any Finance Party under the Secured Debt Documents

RELEASE OF SECURITY
Redemption of Security

Subject to the terms of the Intercreditor Agreement, upon the Secured Obligations being
discharged 1n full and none of the Secured Parties being under any further actual or conungent
obhigation to make advances or provide other financial accommodation to any Chargor or any
other person under any of the Secured Debt Documents, the Secunty Agent shall, at the
request and cost of the relevant Chargor, release and cancel the security constituted by this
Debenture and procure the reassignment to the relevant Chargor of the property and assets
assigned to the Secunty Agent pursuant to this Debenture, 1n each case subject to Clause 22 2
(Avoidance of Payments) and without recourse to, or any representation or warranty by, the
Secunty Agent or any of 1ts nominees

Avoidance of Payments

If the Secunty Agent (acting reasonably) considers that any amount paid or credited to any
Finance Party under the Secured Debt Documeants 15 capable of being avoided or reduced by
virtue of any bankruptcy, insolvency, liquidation or sumilar laws the hability of each Chargor
under this Debenture and the secunty constituted by this Debenture shall continue and such
amount shall not be considered to have been rrevocably paid

SET-OFF

Each Chargor authonses the Secunty Agent (but the Secunty Agent shall not be obliged to
exercise such night), after the occurrence of an Accelerahcn Event, to set off agamst the
Secured Obhigations any amount or other obhigation (contingent or otherwise) owing by the
Secunty Agent to a Chargor and apply any credit balance to which a Chargor 15 entitled on
any account with the Security Agent 1n accordance with Clause 18 (Application of Monies)
(notwithstanding any specified maturity of any deposit standing to the credit of any such
account)

21
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26,

261

262

27.

28.

281

SUBSEQUENT SECURITY INTERESTS

If the Secunty Agent (acting in nts capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or 1s deemed to have received notice of any subsequent
Secunty affecting all or any part of the Charged Property or any assignment or transfer of the
Charged Property which 18 prohibited by the terms of this Debenture or the Secured Debt
Documents, all payments thereafter by or on behalf of a Chargor to the Secunty Agent
{whether 1n 1ts capacity as trustee or otherwise) or any of the other Secured Parties shall be
treated as having been credited to a new account of such Chargor and not as having been
apphed 1n reduction of the Secured Obligations as at the ume when the Secunty Agent
recetved such notice

ASSIGNMENT

The Secunty Agent may assign and transfer all or any of 1ts rights and obligations under this
Debenture The Security Agent shall be entitled to disclose such information concerning each
Chargor and this Debenture as the Security Agent considers appropnate to any actual or
proposed direct or indirect successor or to any person to whom nformation may be required
to be disclosed by any applhicable law

DISCRETION AND DELEGATION

Discretion

.

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Security Agent or any Receiver may, subject to the terms and
conditions of the Intercreditor Agreement be exercised or made 1n 1ts absolute and unfettered
discretion without any obligation to give reasons

Delegation

Each of the Secunty Agent and any Receiver shall have full power to delegate by power of
attorney or 1n any other manner to any person (either generally or specifically) the powers,
nights, authonties and discretions conferred on 1t by this Debenture (including the power of
attorney) on such terms and conditions as it shall see fit which delegation shall not preclude
either the subsequent exercise any subsequent delegation or any revocation of such power,
nghts, authonty or discretion by the Secunty Agent or the Receiver itself Neither the
Security Agent nor any Recerver will be 1 any way responsible or hable to the Chargor or
any other person for any cost, expense loss or lhability anising from any act, ormssion, default
or misconduct on the part of any delegate or sub-delegate

GOVERNING LAW

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

JURISDICTION

Jurisdiction of English courts

28 1 1 The courts of England have exclusive junsdicuion to settle any dispute ansing out of
or 1n connection with this Debenture (including a dispute relahng to the existence,

validity or termunation of thus Debenture or any non-contractual obligations arising
out of or in connection with this Debenture) (a Dispute)
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28 12 The Parties agree that the courts of England are the most appropnate and convement
courts to settte Disputes and, accordingly, no Party will argue to the contrary

28 1 3 This Clause 28 11s for the benefit of the Finance Parties and Secured Parties only As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relanng 1o a Dispute 1n any other courts with junsdiction  To the extent
allowed by law, the Finance Parties and Secured Paries may take concurrem
proceedings in any number of jurisdictions

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a deed by each
Chargor and 1s delivered by 1t on the date specified above

23
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SCHEDULE 1
THE ORIGINAL CHARGORS

Name of Chargor

Registered Number

Iceland Midco Limuted (formerly known as Oswestry Midco 07912960
Limated)

Iceland Acquico Limited (formerly known as Oswestry Acquico 07939278
Limited)

Iceland Foods Limited 01107406
Iceland VLNCo Limited 07939288
Stretford 79 plc 09084053
Iceland Foods Group Linuted 06071707
Bejam Group Limited 00917174

24

LO\3988220 12

027799-0155




SCHEDULE 2
PROPERTIES

Chargor Description of Title Number Frechold/Leasehold
Property

Bejam Group Limited | Land and buildings on CBS81915 Freehold
the south side of
Flaxland, Bretton PE3
8DF

Bejam Group Limited | 54 Bnigstock Road, SGLG671322 Leasehold
Thornton Heath CR7
8RX

Iceland Foods Limited | Unit B, Penny Lane MS357277 Leasehold
Centre, Smthdown
Road, Liverpool,
Merseyside, L15 9EB

25
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SCHEDULE 3
FORM OF SECURITY ACCESSION DEED

To [*] as Secunty Agent

THIS DEED 1s made on [insert date] by insert name of company and registration number] (ihe
"New Chargor") 1n relation to the Debenture (the "Debenture”) dated [*] 2014 entered into by the
Chargors (as defined theren) 1n favour of [*] as chargee

Terms defined 1n the Debenture shall have the same meanings when used 1n this Deed

The New Chargor hereby confirms that, as from the date of this Deed, i intends to be a party o the
Debenture as a Chargor, undertakes to perform all the obligations expressed in the Debenture to be
assumed by a Chargor and agrees that 1t shall be bound by all the provisions of the Debenture, as if it
had been an onginal party to the Debenture

Details of certain of the assets of the New Chargor which are subject to the secunty constituted by the
Debenture are set out 1n the Schedules to this Deed

This Deed and any non-contractual obligations arising out of or 1n connection with 1t are governed by
English law

This Deed 15 a Finance Document under the Senior Facihities Agreement

EXECUTED as a DEED
UNSERT NAME OF COMPANY]

Signature of Director

Name of Director

Signature of Director

Name of Director

Address =]
Fax [«]
Attention [*]
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The Security Agent

[INSERT NAME OF SECURITY AGENT]

By [+
Address [*]
Fax [*]
Attention [*]

27
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PART 1 TO THE SECURITY ACCESSION DEED
PROPERTIES

Chargor

Description of Title Number Freehold/Leasehold

Property

Chargor

Chargor

Name of
Chargor

LO\3988220 12

PART 2 TO THE SECURITY ACCESSION DEED
SHARES

Name of Name of Class of shares Number of
company in nominee (if any) held shares held

which shares are by whom shares
held are held

PART 3 TO THE SECURITY ACCESSION DEED

ACCOUNTS

Account Sort Code IBAN Account Bank Entity
Number Name

PART 4 TO THE SECURITY ACCESSION DEED

INSURANCE POLICIES

PART 5 TO THE SECURITY ACCESSION DEED
INTELLECTUAL PROPERTY

Part A
Patent and Patent Apphcations

Territory Description Patent No. / Date of
Application No. Registration/
Application

[®] {e] [e] [e]
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PartB
Trade Marks and Trade Mark Applications

Name of Territory Trade Marks Class No. Registration
Chargor No./
Application
No.
(o] [e] {o] [e] (o]
Part C
Registered Designs and Applications for Registered Designs
Name of Territory Design Patent No. /
Chargor Application No.
(] [e] [e] [®]
PartD
Copynight Works and Unregistered Designs
Name of Chargor Description Date of Creation

(o]

[o] {o] [e)

Part E
Other Intellectual Property of the Chargor

Date of
Registration/
Apphcation

[e]

Date of
Registration/
Application

[e]

Author

[Include details of any matersal Intellectual Property not listed above (e g unregistered trade marks,

databases)]

LOA3988220 12
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Chargor

Iceland VLLNCo
Limmted

Iceland VLNCo
Limited

Iceland Midco
Limited

Iceland Acquico
Limited

Iceland Acquico
Limuted

Iceland Acquico
Limited

Iceland Acquico
Limuted

Iceland Foods
Group Limuted

Iceland Foods
Group Limuted

Iceland Foods
Group Limited

Iceland Foods
Group Limited

LO\3988220 12

SCHEDULE 4

DETAILS OF SHARES
Name of Name of Class of shares
company in nominee (if any) held
which shares are by whom shares
held are held

Stretford 79 PLC  N/A Ordinary  shares

of £1 each
Iceland Midco N/A Ordinary  shares
Limated of £1 each
Iceland Acquico N/A Ordinary  shares
Limited of £0 64 each
Iceland Foods N/A A Ordinary shares
Group Limited of £1 each
Iceland Foods N/A B Ordinary shares
Group Limted of £1 each
Iceland Foods N/A C Ordinary shares
Group Limuted of £1 each
Iceland Foods N/A D Ordinary shares
Group Lymited of £1 each
Bejam Group N/A Ordinary  shares
Lirmuted of £0 10 each
Iceland Foods N/A Preference shares
Limuted of £1 each
Iceland Foods N/A Ordinary  shares
Limuted of £1 each
Iceland Foods N/A Ordinary A shares
Limuted of £1 each

30

Number of
shares held

50,000

482,449,993

503,778,798

769,985

169,996

50,000

10,000

128,453,750

110,000

35,000,100

10
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Chargor

Iceland Foods
Liruted

Iceland Foods
Lirmted

Iceland Foods
Limted

Iceland Foods
Limuted

Iceland Foods
Limuted

Iceland Foods
Limted

Iceland Foods
Lirmuted

Iceland Foods
Limted

Iceland Foods
Limuted

Iceland Foods
Limted

Iceland Foods
Limited

Iceland Foods
Limated

LO\3988220 12

Account
Number

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

SCHEDULE 5

DETAILS OF ACCOUNTS
Sort Code TBAN
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED

REDACTED

REDACTED REDACTED

REDACTED

Rt DACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED REDACTED
3

Account
Name

Euro Account

USD Account

Iceland Foods
Ltd No'l
Account

Iceland Foods
Ltd Deposit
Account

Iceland Foods
LtdNo I A/C

Iceland Foods
Ltd - USD

Iceland Foods
Lid  deposit
account new

Iceland Foods
Ltd GBP Cash
Account

Iceland Foods
Ltd - Euro
account

Iceland Foods
Ltd

Iceland Foods
Lid  deposit
account

Iceland Foods
Etd - No 2
Account

Bank Entity

HSBC

HSBC

HSBC

HSBC

Barclays Bank

Barclays Bank

Santander

Santander

Santander

Lloyds

RBS

RBS
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Iceland Foods
Limuted

Iceland Foods
Limated

Iceland Foods
Limuted

Iceland Foods
Limited

Iceland Foods
Lirmited

Iceland Foods
Group
Limuted

Bejam Group
Limited

Iceland
VLNCO
Limited

Iceland Midco
Limited

Iceland
Acquico
Limuted

Iceland
Acquico
Limited

LO\3988220 12

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

6R.EDACTED

REDACTED

REDACTED

REDACTED

REDACTED

OMDMﬂm

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

32

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

Iceland Foods
Ltd - Euro
Account

Iceland Foods
L«d - USD
Account

Iceland Foods
Ltd No |

Iceland Foods
Lid Deposut
Account

Iceland Group
life assurance

Iceland Foods
Group Ltd

Bejam Group
Lid

Iceland
VLNCO Ltd

Iceland Midco
Ltd

Iceland
Acquico Ltd -
GBP

Iceland
Acquico Ltd -
Euro

RBS

RBS

RBS

RBS

RBS

RBS

RBS

RBS

RBS

RBS

RBS
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To

Dear Sirs,

1

2
1
2
3
4
5

SCHEDULE 6
FORMS OF NOTICE OF ASSIGNMENT

Part A
Form of Notice of Assignment of Account

[Account Bank]

Date []

We hereby give you notice that we have assigned to HSBC Corporate Trustee Company (UK)
Limuted (the "Security Agent") pursuant to a debenture entered into by us in favour of the
Secunty Agent on [*] 2014 over all of our nght, title and interest 1n and to [insert description
of Account, mcluding account number, name and other applicable details] (including any
renewal or redesignation of such account) and all momes standing to the credit of that account
from time to time (the "Account”)

With effect from the date of your receipt of a notice from the Secunty Agent that an
Acceleration Event has occurred

any existing payment nstructions affecting the Account are to be terminated and all
payments and communications 1n respect of the Account should be made to the
Secunty Agent or as it shall direct, and

all nghts, interests and benefits whatsoever accruung to or for our benefit ansing from
the Account belong to the Secunty Agent

These 1nstructions may not be revoked without the prior written consent of the
Secunty Agent

Piease acknowledge receipt of this notice by signing the enclosed acknowledgement
and returning 1t to the Secunty Agent at [+] marked for the attention of [*]

This notice and all non-contractual obhigations relating to it are governed by, and shall
be construed 1n accordance with, Enghsh law

Yours faithfully,

for and on behalf of

[CHARGOR]

LOW3988220 12
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[on copy only]

To HSBC Corporate Trustee Company (UK) Limuted as Security Agent

Date  [+]

At the request of the Security Agent and [CHARGOR] we acknowledge receipt of the notice of
assignment, on the terms attached, in respect of the Account (as described 1n those terms) We
confirm that

(a) no fees or perodic charges are payable 1n respect of the Account and there are no
restrictions on (a) the payment of the credit balance on the Account [(except, 1n the
case of a ime deposit, the expiry of the relevant penod)] or (b} the assignment of the
Account to the Secunty Agent or any third party,

(b) we have nat received notice of any previous assignments of, charges over or trusts 1n
respect of, the Account, and

(c) upen receipt of a notice from the Secunty Agent that an Acceleration Event has
occurred, we will act only in accordance with the instructions given by persons
authonsed by the Secunty Agent and we shall send ali statements and other notices
given by us relaung to the Account to the Securnty Agent with a copy to
[CHARGOR], and

(d) upon recelpt of a notice from the Secunty Agent that an Acceleraton Event has
occurred, we will not, wathout the Securnity Agent's prior written consent (a} exercise
any nght of combination, consohidation or set-off which we may have 1n respect of
the Account or (b) amend or vary any nghts attaching to the Account

Yours faithfully,

For and on behalf of [ACCOUNT BANK]

By
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To

Part B
Form of Notice of Assignmment of Insurance

[Insurer]

Date [s]

Dear Sirs,

1

We hereby give you notice that we have assigned to HSBC Corporate Trustee Company (UK)
Limuted (the "Security Agent") pursuant to a debenture entered into by us 1n favour of the
Secunty Agent dated [*] all cur nght, title and interest in and to the proceeds of [insert details
of relevant insurance policy] (the "Policy of Insurance")

With effect from your receipt of this notice we 1nstruct you to
(a) note the interest of the Secunity Agent on the Policy of Insurance, and

(b) disclose to the Security Agent, without further approval from us (but with a copy to
us), such information regarding the Policy of Insurance as the Secunty Agent may
from tme to time request and to send 1t copies of all notices 1ssued by you under the
Policy of Insurance

With effect from your receipt of this notice all nghts, nterests and benefits whatsoever
accruing to or for our benefit anising from the Policy of Insurance (including all rights to
compel performance) belong to and are exercisable by the Secunty Agent (provided that the
Secunty Agent shall have no greater rights under this letter than we have under the Policy of
Insurance)

With effect from your receipt of this notice, you will provide an endorsement naming the
Security Agent as loss payee 1n respect of all claims in respect of the Policy of Insurance

These structions may not be revoked without the prior wntten consent of the Secunty
Agent

Please acknowledge recerpt of this notice by signing the enclosed acknowledgement and
returning it to the Secunity Agent at [+] marked for the attention of [«]

This notice and all non-contractual obligations ansing out of or 1n connection with 1t are
governed by, and shall be construed 1n accordance with, English law

Yours faithfully,

for and on behalf of

[CHARGOR]
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[On copy only

To HSBC Corporate Trustee Company (UK) Limited as Security Agent

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the nghts, title and interests and
benefits referred to 1n such notice and that we will comply with the terms of that notice

For and on behalf of [+]

By

Dated

LO\3988220 12
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To

Part C
Form of Notice of Assignment of Specific Contract

[+

Date [+]

Dear Sirs,

1

We hereby give you notice that we have assigned to HSBC Corporate Trustee Company (UK)
Limited (the "Security Agent") pursuant to a debenture (the "Debenture”) entered into by us
1n favour of the Secunty Agent dated [+] 2014 all our nght, utle and interest 1n and to [detatls
of contract] (the "Contract”) including all monies which may be payable in respect of the
Contract

With effect from your receipt of this notice

(a) we Instruct you to comply with all payment instructions 1n respect of any payments to
be made under or anising from the Contract as set out 1n the notice or otherwise given
to you by the Secunty Agent,

(b) all remedies provided for in the Contract or available at law or n equity are
exercisable by the Secunty Agent (provided that the Secunty Agent shall have no
greater rights under this letter than we have under the Contract),

(c) all nghts to compel performance of the Contract are exercisable by the Secunity Agent
although the Chargor shall remain liable to perform all the obhiganions assumed by 1t
under the Contract, and

(d) all nghts, interests and benefits whatsoever accruing to or for our benefit ansing from
the Contract belong to the Security Agent to the exclusion of the Chargor and no
changes may be made to the terms of the Contract nor may the Contract be terminated
without the prior wntten consent of the Secunty Agent

You are hereby authonsed and instructed, without requinng further approval from us, to
provide the Secunty Agent with such information relatng to the Contract as it may from tme
to time request and to send 1t copies of all notices 1ssued by you under the Contract to the
Secunty Agent as well as to us

These instructions may not be revoked without the prnior wntten consent of the Security
Agent

Please acknowledge receipt of this notice by sigmng the acknowledgement on the enclosed
copy letter and returning 1t to the Secunty Agent at [+] marked for the attention of [*]

This notice and all non-contractual obhigations ansing out of or 1n connection with 1t are
governed by and shall be construed 1n accordance with Enghsh law

Yours faithfully,
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[On copy only

To HSBC Corporate Trustee Company (UK) Limited as Security Agent

1 We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not
recetved notice of any previous assignments or charges of or over any of the nghts, interests
and benefits 1n and to the Contract and that we will comply with the terms of that notice

2 We further confirm that

(a) no amendment, waiver or release of any of such nghts, interests and benefits shall be
effective without the prior wnitten consent of the Secunty Agent,

(b) no termination of such nghts, interests or benefits shall be effective unless we have
given the Secunity Agent thirty days wrntten notice of the proposed termination,
specifying the action necessary to avoid such termination, and

(c) no breach or default on the part of the Chargor of any of the terms of the Contract
shall be deemed to have occurred unless we have given notice of such breach to the
Secunty Agent specifying how to make good such breach

Yours faithfully,

for and on behalf of
[COUNTERPARTY)

Date
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Part D
Form of Notice of Assignment of Monetary Claims

To [Insurer]

Date {+]

Dear Sirs,

1 We hereby give you notice that we have assigned to HSBC Corporate Trustee Company (UK)
Limited (the "Security Agent") pursuant to a debenture entered nto by us 1n favour of the
Security Agent dated [] all our nght, title and interest in and to the proceeds of [insert details
of relevant monetary claims] (the "Monetary Claims")

2 With effect from your receipt of this notice we instruct you to
(a) note the interest of the Security Agent on the Monetary Claims, and
(b) disclose to the Security Agent, without further approval from us (but with a copy to

us}, such information regarding the Monetary Claims as the Security Agent may from
nme to time request and to send 1t copies of all notices 1ssued by you under the
Monetary Claims

3 With effect from your receipt of notice of this notice all nights, interests and benefits
whatsoever accruing to or for our benefit ansing from the Monetary Claims (including all
rights to compel performance) belong to and are exercisable by the Secunty Agent (provided
that the Secunity Agent shall have no greater nghts under this letter than we have under the
Monetary Claims)

4 With effect from your receipt of this notice, you will provide an endorsement naming the
Securnity Agent as loss payee in respect of all claims 1n respect of the Monetary Claims

5 These instructions may not be revoked without the prior written consent of the Secunty
Agent

o Please acknowledge receipt of this notice by signing the enclosed acknowledgement and
returming it to the Secunty Agent at {*] marked for the attention of []

7 This notice and all non-contractual obliganons ansing out of or in connection with 1t are
governed by, and shall be construed 1n accordance with, English law

Yours faithfully,

for and on behalf of

[CHARGOR]
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[On copy only

To HSBC Corporate Trustee Company (UK) Limited as Secunty Agent
We acknowledge receipt of a notice in the terms set out above and confirm that we have not received

notice of any previous assignments or charges of or over any of the nghts, title and interests and
benefits referred to 1n such notice and that we will comply wath the terms of that notice

For and on behalf of [=]

By

Dated

41

LO\3988220 12 027799-0155




Name of
Chargor

None

Name of
Chargor

{Iceland Foods
Limited

Iceland Foods
Limuted

Iceland Foods
Limited

Iceland Foods
Limited

Iceland Foods
Limited

Iceland Foods
Limited

Iceland Foods
Limuted

LOA\3988220 12

SCHEDULE 7
INTELLECTUAL PROPERTY

Part A
Patent and Patent Applications

Terntory Description Patent No. / Date of
Application No. Registration/
Application
Part B
Trade Marks and Trade Mark Apphcations
Territory Trade Marks Class No. Registration Date of
No./ Registrahon/
Application Apphcation
No.
United ICELAND 20000048B 31/10/1994
Kingdom
(word and
device)
(seres of two)
United ICELLAND 2138613 09/07/1997
Kingdom
(word and
device)
(senes of two)
United ICELAND 20000048A 31/10/1994
Kingdom
(styhsed
word)
United ICELAND 2298401] 19/04/2002
Kingdom
(stylised
word)
(senes of two}
United MAJESTICS 2429968 15/08/2006
Kingdom (word)
United MUM’S 2171563 08/07/1998
Kingdom GONE TO
ICELLAND
(words)
Unmited SO THAT'S 2485164 17/04/2008
Kingdom WHY
MUM’S
GONE TO
42
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(words)
Iceland Foods United ICELAND 2203592
Linmuted Kingdom FOOD YOU
CAN TRUST
(words)
(senes of two)
Iceland Foods United Iceland 3021983
Limuted Kingdom Ribbon
(logo, n
colour)
Part C
Registered Designs and Applications for Registered Designs
Name of Territory Design Patent No. /
Chargor Application No.
None
Part D

ICELAND

Copynight Works and Unregistered Designs

Name of Chargor

None

Description

Date of Creation

Part E

Other Intellectual Property of the Chargor

None

LOA3988220 12
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EXECUTION PAGES TO DEBENTURE
EXECUTED as a DEED
by ICELAND MIDCO LIMITED A 7
signare of Direcror  RIEDACTE
Name of Director M, TA Q.&ye H“ DaRLTIWRAL
Address  SECOND AVENUE., DEESIOE INDUSTRIAL PARK.
DEESIBE,CHg 2w
Fax  Ol124 4 842225

Attention

N REDACTED
Name of witness g’ﬂ'uldc MQELL_.

Address of witness QECOND AVENUS. , DEE
DeEESHE ,CHS 2w

SIS INDLATRIARCPA R

Occupation of witness LeSAL DlQECTO Q

|Signature Page to Debenture]




EXECUTED as a DEED

by ICELAND ACQUICO LIMITED
REDACTED
Signature of Drrector

Name of Director M R TA{;&_H OH AL W AL~
Address SECOWO AVENUE, DEESIDE OuSTRIAL PARK.
Decsupe, CHs 2NW

Fax OV L44 HFL2B2ZS

Attention

REDACTED
Signature of witness
Name of witness  Jray~7aJ & ySLLQ.(LeLL_

Address of witness S ECONNELD AVENUE, Deesi1 b 1MD
DEESIDE , CHS 2 ra\d

LSTIZI AL AARIC

Qccupation of witness leca. D e ecTal

[Signature Page to Debenture)




EXECUTED as a DEED

by ICELAND FOODS LIMITED

. - REDACTED

Name of Director M€ TARSEM DHALIWAL

Address SeCoND AVENULE DEeeS\DOE DS
DEESIDE, CHS aAnW

Fax  OIUA44 gALB LD

Aftention

Signature of witness ‘REDACTED

Name of witness J’ﬂ-"'f I\Jéh) 2uprecl
Address of witness SeCcow a0 A\JQQLJQ} DeeESIDE
Deesine, cHS AW

Occupation of witness kec;u:ﬂ_ ’D‘tecrcn‘l

mosTRIAaL PAakK

[Signature Page to Debenture]



EXECUTED as a DEED
by BEJAM GROUP LEMITED
- /
REDACTED
Signature of Director e
Name of Director MK “TTARSEN DHHALIWA L
Address Sy ANENUE, DESI0E WwWOULSTIRI AL PARK
DeCSIDE, CHS 2Mu

Fx OIGG B4-2.82S

Attention

REDACTED

Signature of witness

Name of witness _Jyey-wing & \“'@ wReeseu
Address of witness  Sermany AVENVE, Deci e iwdDo st Al PAfIC
Deesioc CcHS 28w

Occupation of witness e DiRecTal

[Signature Page te Debenture)




EXECUTED as a DEED

by ICELAND VLNCO LIMITED

REDACTED

-
Name of Director MR TARIEMNM DALIWKML

Address SECOND AVENUE, DEESIDE upLSTRIML PARIC
IECS IO, CHS 2 niW]

Fax LG 860 B2S

Attention

Signature of witness

Name of witness ) ?;-{TN e EU-EQ'&L_L—

Address of witness S e (D ANENUE, DeeESIDe IWOLRTTZ A L pﬂ'ﬂ-'(
Deemioe, crs 2l

Occupation of witness e Dy ReC T

Signature of Director

[Signature Page to Debenture|



EXECUTED as a DEED
by STRETFQRD 79 PLC

REDACTED

Signature of Director

Name of Dircctor PR TARSEH  DHBALIWAL

Address S oD AWVENUE, DECSI0E INDOSTRIRL. PARIC
DeesSIO€, CHS AN

X 01244-34282S '

Attention |

REDACTED

Signature of witness

Name of witness 33y e BMQLL
Address of witness SECoedD) ANariue , Dacsioe CUSTE IWYL o1l
DEESIDE, cHS 2Nl

Occupation of witness

e DieccTerl

[Signature Page 1o Debenture]




EXECUTED asa DEED
by ICELAND FOODS GROUP LIMITED

REDACTED

Signature of Director

[
Name of Director MR ~THARSEM Ty wAl

Addess SECEMO  AvenUE , DEES 106 1 OusTRI AL PARK
DEESIDE, cHS ANW

= C144 849 825

REDACTED

Signature of witness

Name of witness (JJ G'G/MEJ MQ_GLL_
Address of witness SECewyd ANSN LE} DeEsSI1 0L HOOOS TS PR
DEESIOS, CHS 2w

Occupation of witness

L=, DirkecTon

[Signature Page to Debenture)



Ihe Security Agent

Signed by REDACTED

HSBC CORPORAITE T RUSIEE COMPANY (UK) LIMITED

B Tromty M)

gBC Bank plc
Address ‘:( ;\.nada Squm»e
0 ZoF gl E35e Lundon

E14 5HO

CTLA Tralee Serveon A in, @JZM

{Signuture Page to Debenture)




