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Registration of a Charge

Company name: PROJECT FARM ACQUISITIONS LIMITED
Company number: 09839414

X65Z5HEP

Received for Electronic Filing: 08/05/2017

Details of Charge

Date of creation:  28/04/2017
Charge code: 0983 9414 0003
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9839414

Charge code: 0983 9414 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th April 2017 and created by PROJECT FARM

ACQUISITIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th May 2017 .

Given at Companies House, Cardiff on 9th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2008, this copy
instrument is a correct copy of the original instrument.

Dated this ¢ {na/\/] X
Signed @éﬂf%CW LLF
Osborne Clarke LLP
2 Temple Back East
Temple Quay, Bristol
BS16EG

Debenture

{1 PROJECT FARM TOPCO LIMITED and cerfain of its
subsidiaries

() LLOYDS BANK PLC as Security Agent

Dated 2@ Aﬁ,{\ 2017

Osborite Clarke LLP
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This Deed is made on Z £ 2017

Between:

{1 Each persoh listed in Schedule 1 (7he Original Chargors) (the "Original Chargors"); and
el Lioyds Bank plc as agent and trustee for the Secured Parties {the "Security Agent”).
This Deed witnesses gs follows:.

1. Definitions and interpretation

1.1 Definitions

Unless otherwise defined in this Deed, terms defined in the Facilities Agreement shall have
the same meanings when used in this Deed and the following definitions shall apply:

"Accession Deed"” means a documient substaritially in the forfn set out in- Schedule 4 {Form
of Accession Desd)y or such. otherform as the Security Agent may require (acting reasonably).

"Acquisition Agreement” means the agreement dated 13 November 2015 and made
between, amongst others, (1) GfK SE as seller and (2) Project Farm Bidco Limited as
purchaser relating to the sale and purchase of the entire issued share capital in GfK Kynetet
Group Limited (now known as Kynetec Group Limited) and the Transferred Business {as such
term is defined therein).

"Administrator” means a person appointed under Scheduls B1 to the Insolvency Act 1986 to
manage a Chargor's-affairs, business and property.

“Agsigned Contract” means each contract specified in Part 4 (Assigried Contracts) of
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Schedule 2 {Security Assets), and (with effect from the date of the relevant Accession Deed or
Supplemental Debenture) each contract specified as an Assigned Contract in an Accession
Deed or a Supplemental Deberiture {if any).

"Blocked Accounts" mesaris:

{a) any Book Dsbts Account, any Mandatory Prepayment Accourit and any Holding
Aceount; )

{b) with effect from the date of an Accession Deed or a Supplemental Debeanture; any
accounts specified as a Blocked Account in that Accession Deed ur Supplemental
Debenture {as the case may be); and

(c) all ‘monies standing to-the credit of any account referred to in paragraph (a) or (b}
above and all Related Rights in respect of such account or the monies standing to-the
credit thereof.

"Book Debts Account” means such separate and denominated account or accounts with the
Security Agent or such Secured Party as may be specified in writing by the Security Agent for
the purpose of receiving payment of the proceeds of realisation and collection of Debts.

"Charged Agreement” means any present or future agreement to which a Chargor is a party
{or any. present or future agreement in which & Chargar has a I'tht title or interest) which
does not prohibit, either absolutely or conditionally {including requiring the consent of any third’
party), that Chargor from assxgmng its rights under, or creating a charge over its interest in,

that agreement.

"Chargors” means each Original Chargor and any pérson that executes and delivers. an
Accession Deed in-favour of the Security Agent after the date of this Deed.

"Debts" means:

() all monies or liabilities due, owing or incurred by a person to & Chargor at present or
in the future, in any manner, whather actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or-strety; and -

{hy any Related Rights in respect theraof.

"Derivative Asset” means all allotments, rights, bensfits and advantages {including all voting
rights) at any time accruing, offered or ariging in. respect of or incidental to any asset and all
mohey or proparty accriing or offered at any time by way of corivergion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Facilities Agreement"” means an agreement dated on or around the date of this deed and
made between, amongst others, (1} Uoyds Banik ple (in its capacities as agent, security agent,
arranger, original lerder, issuing bank and original hedge counterparty) and {2} the Original
Chargors pursuant to which the Original Lender(s) have made. available certain loan facilities,
as the same niay be amended, novated, supplemented, extended or restated fromi time to
fime.

"Fihance Documents” means the Fingnce Documents and Hedging Agreements, in each
case as defined in the Facilies Agreement and in each case as amended, novaled,
supplemented; extended or restated from time to time.

“Floating Charge Asset” means an asset charged under sub-clause 3.3 (Floating charge) of
this Deed or sub-clause 4.1(e} (Security) of an Accession Deed.

"Guerrisey" means the lsland of Guernsey.
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"Hedging Agreement”" means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor for the purpose of hedging liabilities
andfor risks from time o time,

"Holding Account” means any bank account which is designated as a "Holding Account”
pursuant to the terms of the Facilities Agreement.

"Insurance Proceeds" means all monies from time to time payable to a Chargor under or
pursuant to the Insurances, including the refund of any preniur.

"[nsurances" means all policies of insurance and all :pr'oceedé_ of them either now or in the
future held by, or written in favour of, a Ghargor or in which it s otherwise interested, but
excluding any third party liability or public liability insurance and any directors” and officers’
insurance, '

"Intellectual Property Rights" means:

{ay ail of the assets (if any) specified in Part 2 {Inteflectual Properly Rights) of
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(b} Schedule 2 {Security Assets);

{c) all of the assets (if any) described in Part 2 (Infeffectual Property Rights) of the
scheduls to each Accession Deed (if any),

{dy any patents, trademarks, service marks, designs, business names, copyrights,

' database Tights, computer software, desigh rights, domain hames, moral rights,
inventions, confidential information, trade secrets, kKnowhow and other intellectual
property rights and interests {which may now or in the future subsist), whether
registered or unregistered;

&) the benefit of all applications and rights to use those assets described in paragraphs
(a) to (d) {inclusive) of each Chargor (which may now-er in the future subsist); and

{f) any Related Rights arising in relation to any of the-assets described in paragraphs (a)
' to e} {inclusive).

“Investment” means any present or future stack, share, debenture, loan stock, interest. in any

nvestment fund and any other present or future securlty (whether-or not marketable) whether

owned . directly ‘or by or fo the order of & Chargor or by any trustee, fiduciary or clearance

systern on its behalf, including any Derivative Asset and -any Related Rights in respect of any
of the foregoing.

"Keyman Policy” means any paolicy described in Part 6 (Keymar Policies) of the schedule to
each Accession Deed (if any). ' '

"LPA" means-the Law of Property Act 1925.

"Mandatory Prepayment Account™ means any bank acecount which is designated as a
"Mandatory Prepayment Account” pursuant to the teris of the Facllities Agreement.

"Obligor” meadns each Chargor and sach  othier Obligor as defined in the Fagcilities

Agresment.

“Other Accounts™ means all a Chargor's prasent and fliture aceounts (other than a Blocked

Account) with any bank or other person, all monies standing to the credit of each such account

and all Related Rights it respect of any such account.

“Party" means & party to this Deed.

"Plant and Machinery" means all plant and machinery, equipment, fittings, installations and

apparatus, tools, motor vehicles and all othier similar assets (other than any dssels that are

desmied by law fo be immoveable property), wherever they are situated, which are now,.or at
any tinie after the date of this Deed become, the property of a Chargor.

"Property” means:

all of the freehold andfor leasehald property of a Cliargor described in

-fay Part 1 {The Property) of
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(b Schedule 2 (Security Assets), the schedule to each Supplemental Debenture and Part
1 {The Property) of the schedule to each Accession Deed (f anyy);

Fed] all present and future freehold and leasehold property or immovable propeity of a
Chargor sitiuated in England and Wales {other than the property referred to in
paragraph 0);

{d) any buildings, fixtures, fittings, plant and machinery from time to time on or forming
part of the property referred to in paragraphs 0 and {c {c); and

(&) any Related Rights arising in relation to any of the assets described in paragraphs 0
to {d) {inclusive),

and “Properties™ shall be construed accordingly.

"Receivel” means.a receiver or receiver and manager of the whole or any part of the Security
Assels.

"Related Rights" means; where used in relation to an asset, the following:

(&) the proceeds of sale andfor other realisation of that asset (or any part thareof or
interest therein);

{b) all Security, Authurisations, options, agreements, rights, easements, benefits,
indemnities, guarantees, warranties or covenants for title in respect of such asset; and

{c) all rights under any lease, licence or agreement for ledse, sale or use in respect of
such asset, '

"Secured Liabilities" means all present and future liabilities and obligations at any time due,
owing or incurred by each Chargor to any Secured Party under any Finance Document, both
actual and contingent and whether incurred solely or jointly and as principat or surety or in any
‘other capacity.

"Suturity Assets” means:

(a) the assets morgaged, charged or assigned by way of security to the Security Agent
by this Deed, any Accession Deed or any Supplemenital Debenture; and

{b) any assets hield on trust by a Chargor for the Security Agent.

“Sacurity Period” means the period from the date of this Deed until the date on which the
Sectrity. Agent has determined (acting reasonably} that all of the Secured Liabilities have
been. irrevocably and unconditiorially paid and discharged in full and that o commitivient is
otstanding.

“Shares" means:

(¢)  theshares described in Part 3.(Shares) of
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1.2

1.3

14

1.5

16

1.7

(cl} Schedule 2 (Security Assets) and Par 3 (Shares) of the schedule to each Accession
Deed (If any);

{&) all Derivative Assets it relation to the shares referred to in paragraph {&); and

{f) all :Rela’ted Rights in respect of paragraphs {¢) to (&) {inclusive).

"Supplemental Debenture” means a supplemenital debenture to this Deed in the forim set out

in Schedule B (Supplemental Debenture) or such other form as the Security Agent may

reguire,

Consiruction

(a) Unless a contrary intention appears, sub-clause 1.2 (Construction) and sub-clause 1.4
{(Third party rights) of the Facllities Agreement apply to this Deed, and shall be
deemed to be incorporated info this Deed, mutatis mutandis, as though set out in full
in this Deed, with any reference to "this Agreement" being deemed to be a reference
to “this Deed", subject to any other necessary changes.

{hy Any references to the Security Agent or any Receiver shall include its Delegate.

{e) Unless a contrary indication appears, references: to clauses and schedules are to
clauses and schedules to this Deed and. references to sub-clauses and paragraphs
are references to sub-clauses and paragraphs of the clause or schedule in which they
appear.

Law of Property (Miscellaneous Provisions) Act 1985

To the extent necessary for any agreement for the disposition of the Security Assets in this

Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1889, the tetims of the other Finance Documents and of ahy side letters

betwaen the parties ta this Daed are incdrporated into this Dead,

Implied covenants for title

The ohligations of each Chargor urider this Deed shall be in-addition to the covenants for title

deemed to be inciuded in this: Deed by virtue of Part [ of the Law of Property (Miscellaneous

Provisians) Act 1994. '

Effect as a Deed

This Deed is intended fo take effect as a deed notwithstanding that the Security Agént may

‘have execited it under hand only.

Trusts

(2}  The Security Agent holds the benefit of this Deed on trust for the Secured Parties in
accordance with the terms of clause 18 (The Securily Agent) of the Intércreditor
Agreement,

(b} The perpatuity period for any tidsts credted by this Desd is 125 years,

Firiance Docoment

This Deed is a Finance Document..
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3.2

Covenant to pay

Each Chatgor as primaty obligor covenants with the Security Agent (as trustee for the
Secured Parties) that it will on demand pay to the Security Agent the Secured Liabilities. when
the same fall due for payment.

Security Assets

Fixed chattjes

Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent, with full titte guarantee, the following assets, from time to time owned by it or
in which it has an interest:

(a) by way of first legal mortgage, each Property; and

{b) by way of first fixed charge:

i all Propetty not effectively mortgaged under sub-clause 3.1(a);
{iiy all fixed and germanent Plant and Machinery,
{iii all Plarit and Machinery not effectively charged under sub-clause 3.3 {b));
{iv} all Shares;
fv) all Debts;
(vi) all Blocked Accounts;
(viily  all Other Accounts;
(viify  all Investments;
{ix) all Intellectual Property Rights, to the extent such rights are capable of being
charged;
{x) any VAT which it is entitled to recover and any other tax refund, rebate or
repayment and-any sums so received;
Axi) any Charged Agreement:
(i its goodwill and uncalled capital, and
(xiiiy if not effectively assigned by way of security pursuant to sub-clause 3.2
(Security assignment), all its fights and irterésts in (and claims under) the
assets described in sub-clause 3.2 (Security assigrnment). '
Security assignrient

As sectirity for the payment of the Secured Liabilitiss, each Chargoer assigns, by way of
security, with full titte guarantee to the Security Agent all its rights, title and interest in (subject
to @ proviso for re-assignment on redermption):

(a) the tnsurances and the Insuranée Proceeds;

{b) any Keyman Policy;

{6 the Asquisition Agreament;
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3.3

3.4

35

3.6

(d) each Assigned Contract;

(&) any Hedging Agreement; and

(13 all Related Rights in respect of each of the above.

Third party conserit

&) Clauses 3.1 {Fixed charges) and 3.2 (Security assignment) are subject, in each case,
to the relevant Chargor obtaining any necessary third party corisent to charge or
assign (as the case tay be) from the rélevant third party in relation to a particular
asset. '

(b} Unless the Security Agent reguires otherwise, the relevant Chargor shall use. all
reasonable endeavours to obtain the consent of the relevant third party referred to'in
paragraph (a) above as soon as reasonably practicable.

Floating chaige

(a} Ag further security for the paymerit ¢f the Secured Liabilities, each Chargor charges
with full title guarantes in favour of the Security Agent by way of first floating charge
(subject to any Permitted Secutity and to the terms of the Intercreditor Agreement) its
undertaking -and all its present and fulure assets other than those assets which are
effectively charged by way of first fixed charge or legal mioitgage under sub-clause 3.1
{Fixed charges) or which are sffectively assigned by way of security under sub-clause
3.2 (Security assignment).

{1 Pardagraph 14 of Schedule B1 fo the Insolvency Act 1985 shall apply to the floating

charge created by this Deed.

Conversion of floating charge by notice

If:

@)

(o}

a Declared Default has occurred and is continting; or

the Security Agent is of the view (acting reasonably) that any legal procgss . or
exacution is being enforced against any Floating Charge Asset or that any Floating
Chargs Asset is in danger of being seized, sold or etherwise it jeopardy,

the Secttrity Agent may, by notice to a Chargor, convert the floating charge created under this
Deet irto a fixed charge as regards those assats which it specifies in that notice. The relevarit
Chargor shall promptly following reguest by the Security Agent execute a fixed charge or legal
or equitable assigniment over those assets in such form as the Secufity Agent may require.

Automatic conversion of floating charge

If. without the prior written consent of the Security Agent:

(a)

(bj

()

a Chargor creates any Security (other than Permitted Security) over all or any of the
Secirity Assets or attempts to do so;
any person levies or attempts fo levy any distress, aitachmient, exécution or other

legal process against any of the Security Assets which is not discharged within 5
Business Days:

a rtesolution s passed or an order is made for the winding up, dissolution,
administration or other reorganisation of a Chargor; or
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{d) notice is given of intention to appoint, or a petition is filed or application is made, or a
competent court makes an order for the appointment of an administrator, in relation to
a Chargor,

then the floating charge created by this Deed over the Floating Charge Assets of that Chargor
will -autamatically, without notice, be converted into a fixed charge as soon as such event
ocelrs.

3.7 Small company mioratoriim

Notwithistanding any other provision of this Deed, the obtaining of & moratorium under sectidh
1A, of the Insolvency Act 19886, or anything done with a view-to abtaining such a moratorium
(inciuding any preliminary decision or inveésiigation) shall not be-an event causing any floating
charge created by this Deed to-crystallise or causing restrictions. which would not otherwise
apply to be imposed on the disposal of any asset by a Chargor or a ground for the
appointment of a Receiver,

4, Nature of Security
4.1 Contiriuing security

{a) The Security created by this Deed is to be a continuing security notwithstanding any
intermediate payment-or setifement of all or any part of the Secured Liabilities or any
other matter orthing.

(B} Each Chargor waives any right it may have or may in the future have, including any
right under the laws of Guernsey pursuant to the princples of the "droit de discussion”
or otherwise, of first requiring the Security Agent to proceed -against or enforce any
other tights or Security or claim payment from any person before claiming from an:
Obligor under a Finance Document. This waiver applies. irrespective of any law or any
provision of the Finance Dodument to the contrary. Each Guarantor also walves any
right it may have or may in the future have tinder the laws of Guernisey pursuant to the
pririciples of the “drait de division” or otherwise to require that a Finance Party, in
order to presarve any rights against the Guarantor, joins the Guarantor as. a party to
“any . proceedings against any other person. or any other person as a party to any
proceadings against the Guararitor or takes any other procedural steps or to require
that a Finance Party divide the fiability of the Guarantor under a Finance Dscument
with-any other persori.

{¢) Untif the Security Period has ended, the Security Agent may refrain from applying or
enforcmg any other monies; Security or rights held or received by the Security Agent
in respect of those amounts, or apply and enforce the same in such manner and order
as it sees fit (whether against those amounts or otherwise) and a Chargor shall not be
entitled to the benefit of the same.

{dl) Each Chargor expressly confirms that it intends that the Security constituted by this
Deed shall extend from time to time to any (however furidamental) variation, increase,
extension or additich of or to the Secured Liabilities as a result of the amendment
andior restatement of the Facilities Agresment and/or any of the other Finance
Documents and/ar any additional facility or amount which is made available under any -
of the Finahce Documents for the purposes -of of in connection with any “of the
following: business acquisitions of ahy hature; increasing working capital; enabling
investor distributions to be made; carrying out restructurings, refifancing existing
facilities; refinancing any other indebtedness; making facilities available to new .
horrowers; any other vanation or extension of the purposes for which any such facility
or amount might be made available from time to time; and any fees, costs andfor
expenses assaciated with any of the foregoing.

4.2 Non-merger of Security
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5.1

5.2

5.3

The Security created by this Deed is to be in addition to and shall neither be merged with nor
in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against any Chargor without first having recdurse o any other
tights of the Security Agent.

Further assurances and protection of priority

General

(a)

(b

Each Chargor shall, at its own expense, promptly do all such acts or execute all such

“docurments {including Supplemental Debentiires, assighments, transfers, mortgages,
-gharges, notices and instructions) as the Security Agent may reasonably spemfy {aind
“in such form as the Security Agent may reasonably require in favour. of the Security

Agent or its neminee(s)}:

N to perfect or protect the Security created or intended to be created under, or
evidenced by, this Deed (which may include the execution of a Supplemental
_Debenture; morgade, charge, asmgnment or other Security over all or any of
the assets which are, or are intended to be, the subject of this Deed) or for the
exercise of any rights, powers and remedies of the Secured Parties. provided
by or pursuant to this Deed or by law,

(i) to confer oh the Security Agent, or confer on the Secured Patties, Security
over any assets of a Chargor, located in any jurisdiction, equivalent or similar
to the Security intended to be conferred by or pursuant to this Deed and,
pending the conferring of such Security, hold such assets upon trust {or in any
manner tequired by the Security Agent) for the Secured Parties; andfor

ity after a Declared. Default has occurred, to facilitate the realisation or
' enforcement of the assets which are, or are intended to be, the subject of the
Security created, or intanded to be created, hy this Deed.

.Each Chargor shall take all such action {including making all filings and registrations)

as may be necessary for the purpose of the creation, perfection, protection or
miaintanance of any Security conferred dr intended to be conferred on the Secured
Parties by or pursuant te this Deed.

HM Land Registry

(@

(b

tn relation to each Property from time to time, each Chargor irrevocably consents to

‘the Security Agent applying to the Chief Land Registrar for a restriction to be entered

ori the' Register of Title of all that Property (including any unregistered properties
subject to compulsory first registration” at the date of this Deed) on the prescribed
Land Registry form-and in the following or substantially similar terms:

"No disposition of the ragistered gstate by the proprietor of the ragistered estate is to
be registerad without & written consent sigried by the proprietor for the time being of
the debeniure dated & in Favour of # referred o In the chargos register.”

The Finance Parties must perform their obligations under the Facilities Agreement
{including any obligation to make available further advances). in relation to sach
Praperty, the Security Agent may apply to the Chiaf Land Registrar for a notice to-be
entered onto. the Register of Title of all that Property (including any - unregistered
properties subject to compulsory first redistration at the date of this Deed) of the

-obligation to fmake further advances.

Register of Intelfectual Property Rights
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5.4

6.1

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
such acts as the Security Agent may reasonably require to record the interests of the Security
Agent in-any registers relating to registered Intellectual Praperty Rights.

Notices

{a) the charge over its Blocked Accounts and Other Accounts {(other than accounts
maintained with the Security Agent) under this Deed fo the person at which such
accolrts are maintained in the forim set out in Part 1 {Form of notice in refation to a
Blogked Accouni or Other Account) of Schedule 3 {Form of notfces}

(by the assignment of the Insurances under this Deed io its insurers in the form set out in
Part 2 {Form of notice to insurars) of Schedule 3 (Form of nofives); and

{c) the assignmient of any Hedging Agreement, any Acguisition Agreement and any other
Assigned Contract under this Dead to each counterparty in the form set out in Part 3
(Form of netice In relation to Contracts) of Schedule 3 (Formi of notices),

and, in each case, shall use all reasonable endeavours to procure that each person on whor

a notice is served, executes and delivers to the Security Agent an acknowledgement of that

notice in the re_levant form scheduled to this Deed or in such other form as the Security Agent-
may recquire, '

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of sach of the
Secured Parties.

Securily Assets
(a) Immediately prior to the date of this Deed it was the legal and beneficial owner of the
Seciirity Assets with the right to transfer with full fitte guarantee-all or any part of the
Security Assets and had good and marketable title to the Security Assets.
[19)] Save in respect of any Security Assets legally assigned to the Security Agent
pursuant to this Deed, it is the legal and beneficial owner of the Security Assets with

the right to transfer with full fitle guarantee all or any part of the Security Assets and
has good and marketable title {o the Security Assets.

{c})
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8.2

6.3

7.1

7.2

{d} Schedule 2 {Security Assets) identifies:
{i) all the freshald and leasehold property situated in England and Wales;

{in all the registered patents, designs and trade marks, and applications in
respect of the same; and

{iii} all the shares. in respact of companies ncorporated in England and Wales,
beneficially owned by each Chargor af the date of this Deed.
Investments and Shares

(=) All investments and the Shares are fully paid and none are subject to any option to
-purchase or similar rights..

{ It heas not appointed any nominee to exercise or enjoy all or any of its rights in refation
fo the Investments or the Shares.

(c) The cohstitutional documents of any company whose shares are the subject of the
Security created by this Deed do not and could not restrict or prohibit any transfer of
those shares on creation or an enforcement of that Security:

Reépetition

The representations in this ¢lause are deemed to be made by each Chargol by reference to

the facts and circumstances then existing on the date of each Wlisation Reguest, on each

Utilisation Date and on the first day of each Interest Period.

Undertakings

Duration of undertakings

Each Chargor undertakes to the Seciirity Agent in the terms of this clause for the duration of
the Security Petiod,

General undertakings
(=) Negative pledge and disposal restrictions
Tt will not:
iy cteate or-agree to create or permit to subsist or arise any Secutity over all or

any part of the Security Assets; or

(iy sell. transfer, lease out, lend or otherwise dispose of gll or any part of the

Security Assets (other than Floating Charge Assets on arm's fength terms in -

the ordinary course of trading) or dgree or attempt to do the same,

except as permitted by the Facilities Agreement or with the prior written consent of the
Swecurity Agent.

{by Peposit of documents or tiffe deeds:
It will deposit with the Security Agent:

{i to the. extent that the relevant documents have not been deposited with a

clearance system, settlement system or custodian acceptable to the Security-

Agent, all deeds, stock and share certificates or othér documents of title (or
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(c)

{d)

(e)

(iv)

documents evidencing title or the right to title)} and agreements refating to a
Security Asset (including, without limitation, all deeds and documents of title
relating o the Property);

any stock transfer forms or other instruments of transfer duly cormpleted to the
Security Agent’s satisfaction;

to the extent reasdanably requestad by the Secuiity Agent-from time to tirme;

(A certified copies-of any Keyman Policies;

{B) certified coples of all the Assigned Contracts;

(C)  certified copies of all Hedging Agreements;

{D) all deeds and documents of title (if any) relating to the Debts;
(E) details of all Plant and M'achzinery; and

(F detzils of alt bank accounts; and’

any other document which the Security Agent may reasonably require for the
purposes of perfacting the Security credted by this Deed.

Compliance with laws

it shall at all times comply with all laws and regulations applicable o it and will obtain
and maintain in full force and effect all Authorisations which imay at any time be:

reqguired with respest to any of the Security Assets.

Information

[t shall supply promptly to the Security Agent such information in relation to the
Seourity Assets as the Security Agent may réasonably regliest.

Insirance

Each.Chargor shalk:

{i)

(i)

(i)

(iv)

(v)

supply on request copigs of each of its policies of insurance together with the:
current premium recaipts relating to each such policy;

ensure that the interest of the Security Agent is ricted on all its insurance
policies in tespect of its Security Assets from fime to time;

duly sind punctually pay all premiums and any other manies necessary for
maintaining its insurance policies in full force and effect. If the Chargor at any

tirme fails to pay any such premiums or ofher monies, the Security Agent may

pay such premiums and other mohies and the Chargors shall reimburse the
Security Agent for the amount of such premiums and other maonies within- 3
Business Days of demand;

not, withowut the - prior written gonsent of the Security Agent, do any act or
cotfimit any default which might grejudice the insurance policies, including,

without limitation, any act or default whereby the insurance policies might

bacome void vr voidable; and

apply any monies received by virtie of any insurance relating to the whole or
any. part of the Secwity Assets in ascordance with the terms of the Finance
Documents.
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7.3

investmentis and Shares

(&)

(b)

)

()

Exercise of rights

(i Prici to- & Declared Default, it may exercise or refrain from exercising (or
direct the same]j any of the powers or rlghts conferred upon or exercisable by
the Iegaf or beneficial owner of the Investments or the Shares unless such
exarcise or refrain from exercising {or direction to do the same):

{A] breaches, or might reasonably be expected to breach, any term of the
Facilities Agresment; or

{B) would, or might reasonably be expected to, have an adverse effect on
the value of any of the Security Assets or otherwise prejudice any
Transaction Security; or

{C) would, or might reasohably be expected to, affect any rights or
powers of the relevant Chargor arising from its legal or beneficial
ownership of the Investrment or the Shares.

{iiy At any time after a Declared Default has occurred, it shall not, without the
prior written consent of the Security Agent, exercise or refrain from exercisirig
(or direct the same) any of the powers or rights conferred upon or exercisable
by the legal or beneficial owner of the Investments or the Shares.

Registration of transfars

If requested by the Security Agent at any time  after a Declared Default has oceured,
it shall procure that all Investments and Shares which are iri regtstered farm are duly
registered in the name of the Security Agent or its nominee orice & transfer relating to
those Investments dnd Shares is presented for that purpose.

Clearance systems efc

If requested by the Secutity Agent at any time after a Declared Default has occurred,
it shall instruct any clearance systent, settigivient system, custodian or simiilar person
fo transfer any Investments then held by any such person for its or some nominee's
acoount to the account of the Security Agent (or its nominee) with such clearance
systam (or as othenwise required by the Security Agent).

Acquisition and calls

It shall:

{1y rot, without the prior written consent of the Security Agent, acquire any
Investiments or Shares unless they are fully paid;

i) promptly notify the Security Agent of the acquisition of any tnvestment or
Shares;

{itfy duly and promptly pay all calls, instalnents or other payments which may be
due. and payable in respect of any Investments or Shares and, for the
avoidance of doiibt; no Secured Party shiall incur any Hability in respect of any
amouts due from a Chargor in respect of any Irvestmerits or Shares.

Divideryds

At any time after & Declared Défault has occurred, it shall immediately pay all
dividends of other moriies received by it in respect of the Investments and the Shares
to the Security Agent, or as the Security Agent may direct from time to time.
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7.4

7.5

Debts

(&)

(b)

Nominees

it shiall not appoint any nominee to exercise or enjoy all or any of its rights in retation
te the Investinents or the Shares.

Realisation of Debts
During the Security Period; it undertakes with reference to the Debts:

{H to collect the Debts in the ordinary courge of its business and {prior to the
payment into any Book Debts Account) to hold the proceeds of those Debts
on frust for the Security Agent;

{ify not, ‘withiout the prior written eonsent of the Security Agent, fo sell, Tactor,
discount, charge, assign, declare & trust over or otherwise dispose of or
release, exchange, compound, set off or grant time or indulgence or
otherwise deal with all or any of the Debts in favour of any other person or
purport to do go;

{iy i required by the Security Agent, to pay into the Book Debts Actouft or
otherwise as the Security Agent may direct from time to time all monies it may
receive in respect of the Debts; and

{iv} if- called wpon so to do by the Sec_urit-y'A-gent, execite a legal assignment of
the Debts to the Securty Agent in such terms as the Security Agent-in its
discretion may require, give such notice of that legal assignment to the
debtors from whom the Debts are due, owing or incurred and take any such
other step as the Security Agent.in its discretion may reguire-to perfect such
legal assignment.

Blocked Accounts

Duririg the Security Period, no Chargor shall, except with the prior written consent of
the Security Agent, withdraw or attempt or be entitled to withdraw from-any Blocked

_Account all or-any monies standing to the credit of any Blocked Accoumt.

Other Bank Accaunts

At any fime after & Dedlared Default has oceurred, if the Security Agent has served

writter notive .on the relevant Chargor requiring the game, no Chargor shall, except
with the prior writteri consent of the Security Agent, withdraw or atternpt or be entitled
to withdraw from any of its bank accounts all of aiy monies standing to the credit of
stch bank accounts.

inteflectual Property Rights

Tt shall;

{a)

(b)

take all action reasanably necessary to safeguard and maintain its rights, present and
future, In or relating to Intellectual Property Rights {including the payment of all

teriewal fees and all steps which are recessaty or desirable- to maitntain any

applicable registrations with any appropriate registry or other government authority or
body);

‘keep the Security Agent fully informed as to the registration or requirement to renew
‘the registration of any Intellectual Property Rights;
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7.6

(©

(d)

not use or refrain from using its Intellectual Property Rights in a way which may
adversely affect the value of those Intellectual Property Rights; and

notify the Security Agent promptly of any infringement or suspected infringement or
any challenge to- the validity of its Intellactual Property Rights and, at the request of
the Security Agent, teke all steps necessary to prevent or bring to an end any sich
infringement and fo defend any such challenge.

Property

&)

(b)

{d)

Tifle

{n Each Chargor must use reasonable endeavours to exercise its rights. and
comply in all respects with any covenant, stipulation or obligatior (restrmtlve
orotherwise) at any time affecting its Property

{ii) No Chargor may agree to any-amendment, supplement, walver, sufrender or
relesse of any covenant, stipulation or obligation (restrictive or otherwise) at
any time affecting its Propeny..

Haadleases
Each Chargor must;

@33 exercise it$ rights-and comply with its obligations under any headlease under
which it holds: Property,

{ii) sk its reasonable sndeavours to ensure that each landlord complies with its
obligations under any such headlease; and

{iif) if so required by the Security Agent, apply for relief against forfeitire of ary
guch headleage, '

i & proper and timely manner.

Majntenarce

Each Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on
its Property are in, and maintained in, good and substantial repair and condition and,
as approptiate, in godd working order {fair wear and tear excepted).

Development

{i Mo Chargor may:

{A) make or allow to be made any application for plarining permission in
respact of any part of its Property; o

{B) cany ouf, or allow to be carried out, any demolition, construction,
structural alterations or additions, development. or other similar
- operations in respect of any part of its Property.
(iiy Sub-clause 7 6{d)iy shall not-apply to:

{A) ordinary course mairtenance of buildings, plant rmachinery, -fixtures
and fittings; or

{B) the carrying out of han-structural improvemnents or alterations which
affect only the interior of any Bullding oh & Property.
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7.7

8.1

8.2

{iii) Each Chargor must comply in all respects with all planning laws, permissions,
agreements and conditions to which its Property miay be subject.

(e) Nutices

Each Chargor must, within 14- days after the receipt of any application, requirement,
order or notice served or giveh by any public or local or any other authority or any
landlord with respect 16 its Property (orany part of it):

{i) deliver a copy to-the Secutity Agent; and

{iiy inform the -Security Agent of the steps taken or proposed to be taken to
comply with the relevant application, requirement, order or notice.

Power to remedy

If & Chargor fails to promptly comply with any covenant set out in sub-clause 7.2 {General
undertakings) to sub-clause 7.6 {Property) {inclusive), it will allow {and irrevocably authorises)
the Security Agent or any Receiver to take any action on its behalf which the Security Agent or
the Receiver desms necessary or desirable to ensure comphiance with those covenants. Each
Chargor shall reimburse to the Security Agent and/or any Recetver, on demand, all amourts
expended by the Security Agent or any Receiver in remedying such failure together with
interest in accordance with clause 12.3 (Defauil lriterest) of the Facilities Agreement from the
date of payment by the Security Agent or Receiver {as the case may be} until the date. of
reimbursement.

Enforcement and powers of the Security Agent

Enforcement

At any time after a Declared Default has occurred, the Security created pursuant to this Deed
shall be immediately enforceable and the Security Agent may in-its absolute discretion and
without natice to the Chargors of any of them or the prior authorisation of any court:

(&) enforce all or any part of the Security created by this Deed and take possession of or

- dispose. of all or ahy of the Seturity Assets in each case at such times and upomn such
terms as it sees fit; and

by whether or not it tias appointed & Receiver, exercise all of the powers, authorities and

discretions:
{0y conferred from time to timé on mortgagees by the LPA {as varied or extended
by this Deed) or by law; and
(i} granted to a Receiver by this Deed or from time to time by law.
Power of sale, leasimg and other powers

{a) For the purpose of all fights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of sale
and other powers conferrad by settion 101 LPA and all other enforcerhient poiwvers
conferred by this Deed shall be immediately éxercisable at any time after a Declared
Default has occirred.

B) The -Security Agent may lease, make agreements for leases at a premium or

ottierwise, accept surrenders of leases and grant options or vary or reduce ahy sum
payable under any leases or tenancy agreements as it thinks fit, without the need to
comply with any of the provisions of sections 98 and 100 LPA.
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8.3

8.4

.1

8.2

() In the exercise of the powers conferred by this Deed, the Security Agent may sever
and sell plant, machinery o other fixtures separately from the property to which they
gy be annexed and it may apportion any rent or other amount without the censent of
any Chargor.

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the LPA shall not dpply to the Security constituted by this Deed.

Appropriation

(&)

{b)

{c)

{d)

In this Deed, “financial collateral™ has the meaning given to that term in the
Financial Collateral Arrangements {No.2) Regulations 2003..

At any time when after a Declared Default has ocourred, the Sec:urlty Agent-may
appropriate all or part of the financial collateral in or towards satisfaction. of the
Secured Liabilities..

‘The Parties agree that the value of any such Security Assets appropriated in

accordarice with sub-clause 8.4(b) shall be the market price of such Security Assets
af the time the right of appropriation. is exercised as determined by the Security Agent
by reference to such method or source of valuation as the Security Agent may
reasonably select, including by independent valuation. The Parties agree that the
methods or sources of valuation provided for in this sub-clause or selected by the
Security Agert in accordance with this sub-clause shall constitute a- corimercially
reasonable manner of valuation for the purposes of the Financial Collateral
Arrangements (No.2) Regulatlons 20083.

The Secutity Agent shall wiotify the - relevant Chargor, as soon as regsonably
practicable, of the exercise of its Fight of appropriation as regards such of the Security
Assets as are specified in such notice.

Appointment of a Recelver or Administrator

Appointment

{a)

At any time after a Declared Default has oceurred, or at the request of a Chargor of its
directors, the Security Agent miay, without prior notice to the Chargors or any of them,
in writing (under seal, by deed or otherwise under hand) appaint.

{0y & Receiver in respect of the Sseurity Assets or any part thereof and may in
like manner from time ta time (and insofar as it is lawfully able to do) remove
any Reeiver and appoint another in his place; or

(it one of mari persons to be an Administrator in accordance with paragraph 14
of Schedule BT tothe Insolvency Act 1986.

i Nothing in sub-clause 8.1(a) shall restrict the exercise by the Seeurity Agenit of any
one or more of the rights of the Security Agent under Schedule B1 to the Insolvency
Act 1986 and the rules thereunder or at commaon law.

(¢} Section 109(1) LPA shall not apply to this Deed,

Soveral Receivers

If at any tirme there fs more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Deed {unless the document appoiriting such Regelver states
otheiwise).
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9.3

8.4

18,

1.

1114

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed by it
from tirme to time. For the purpose of thig sub-clauss, the limitation set out in section 108(6)
LPA shall nat apply.

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
respansible for. his acts or defaults, and for his remuneration and expenses, and be
lidble on any agreements or engagements made or ehtered irto by him. No Secured
Party shall be responsible for any misconduct, regligence or default of a Recelver.

() No Secured Party shall have any liability for the acts or omissions of an Administrator.

Powers of a Receiver

A Receiver shall have (and be entitled to exercise) in relation to the Security Assets over
which: he is appointed the following powers. (as the same may be varied or exténded by the
provisians of this Deed):

{a) all of the spetific powers set out in Schedule 7 (Powers of Receiver),

{b) all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver),

{e) all of the powers conferred from time to time on receivers, mortgagors and
mortgagees in possession by the LPA;

{c) all of the powsrs canferred 'on the Security Agent under this. Deed;

{e} all the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which.a Chargar itself colld do or omit to do; and

{f) the power to do all things which, in the opinion of the Receiver, are incidental to any of
the powers, functions, autharities or discretions conferred or vested in the Receiver
pursuarnt to this Deed or upon receivers by statute or law generally (including the
bringing or deferiding of proceedings in the rname of, or on behalf of, a Chargor; the
collection and/or realisaticn of Security Assets in such manner and on such terms as
the Receiver sves fit; and the execution of documents in the: name of a Chargor
(whether under hand, or by way of deed. or by utilisation of the company seal of a
Chargon).

Application of monies
Order of application

All amiounts from time to time received or recovered by the Security Agent pursiiant to the

_terms of this Daed or in connection with the realisation or enforcement-of all or any part of the

Security ereated by this Deed (for the purposes of this sub-clause, the "Recoveries™) shall be
held by the Security Agent on trust to apply the same at any time as the Security Agenit (in its
digcration} sees fif, {o the extent permitted by applicable law {and subject to the provisions of
this. sub-clause), in the following order, after the payment of any preferential debts ranking in
prigrity tothe Secured Liabilities:

{a) in discharging any sums owirg to the Security Agent or any Receiver or Administrator;

(k) in paymant of dll costs and expenses incurred by any Secured 'Partfy in cormnection
with any realisation or enforcement of the Security created by this Deed;
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11.2

11.4

11.5

11.6

{c) in payment of any Secured Liabilities; and

(d) the. balance of any Recoveries, after all amounts due under sub-clauses 11.1(a) to
11.1{e) have been paid in full, to the refevant Chargor.

The provisions of this sub-clause will override any appropriation made by a Ghargor.
Prospective liabilities

At any time after a Declared Default has oceurred, the Security Agent may, in its discretion,
hold any amoutt of the Recovaties in an inferest bearing suspense or impersonal account(s)

in the name of the Seturity Agent with such financial institution {including itselfy and for so
long as the Security Agent shall think fit {the interest being credited to the relevant account) for

later application under sub-clause 141 {Order of application) in respect of
{a} any sum to a Secured Party; and

{h) any part of the Secured Liabilities,

any’ ttme in the future
Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
(Order of application) the Security Agent may, in its discretion, hold all or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the name of the Séctirity
Agent with such financial institution (including itself} and for so long as the Security Agent shall
think fit (the interest being credited to the relevant account) pending the application frorm time
to timie of those monies if the Security Agent's. discretion in accordance with the provisiohis of
sub-clause 11,1 (Order of application).

Currency conversion

(ay For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Security Agent may convert arly monies received of recovered by the Security Agent
from ohe currency to anottier, at & market rate of éxchange.

{b) The obligations of any Chargor ta pay in the due currency shall ofily be satisfied to the
extent of the amount of the due currency purchased after deducting the costs of
conversiort.

Papmitted dediuctions
The Security Agent shall be entitled, inits discretion:

fay to set-aside by way of reserve, amounts reqlired to meet, and to make and pay, any
deductions and withholdings (or actourit of taxes or otherwise) which it is or may be
required by any applicable law to miake from any dlstnbution or payment made by it
under this Deed, and

{b} to pay all Taxes which may be assessed against it in respect of any of the Sectrity
Assets, of as a consequence of performing its-dufies, or by virtiie of its capacity as
Security Agent under any of the Finance Documents or otherwise (other than iri
connection with its remunetation for performing its duties under this Deed).

Good discharge

(=) Any payment fo be made in respect of the Secured Liabilities by the Security Agent
may be made to the Agent on behalf of the Finance Parties and any payment made in
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12.

121

12.2

13.

131

13.2

13.3

14

14.1

that way shall be a goad discharge, to the extent of that payment, by the Security
Agent.

{b) The Security Agent is under no obligation to make the paymerits t6 the Agent under
sub-clause 11.6(a) in the same currency as that in which the obligations and liabilities
awing to the relevant Finance Party are denominated.

Protection of third parties

No obligation to énguire

No purchaser from, or other person dealing with, a Secured Party shall be- obliged or
concermned to enqmre whether:

{a) the right of the Secured Parly to exercise any of the powers conferred by this Deed
has arisen or becorne. exercisable or as to the propriety or validity of the exercise or
purported axercise of any such power; or

{b) any of the Secured Liabilities remains outstanding or be concerned with notice to the
contrary and the title and position of such a purchaser or other person shall not be
impeachable by referénce toany of those matters,

Recsipt conclusive

The receipt of the Securty Agent or any Receiver shall be an abselute and @ conclusive

discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the
application of any monies paid to or by the:directioit of the Security Agent or any Receiver,

Protection of the Secured Parties
No liability
No Secured Party shall be liable in respect of any of the Security Assets or for any loss or

damage which arises out of the exercise or the atternpted or purported exercise of, or the
failure to exarcise any of, their raspective powers.

Possession of Security Assets

Without prejudice to sub-clause 13.1 (No-fiability), if & Secured Party entefs into possession of
the Security Assets, it will not be liable to account as mortgagee in possession and may at any
fime at its discretion go out of suich possession.

No proceedings

No Party (other than the Security Agent, a Receiver or & Delegate in respect of its own
officers, employees or agents) may take any proceedings against any officer, employee or
agent of a Secured Party il respect of any claim it might have against a Secured Party or in
respect of any act or emission of any kind by that officer, employee or agent in relation to any
Firance Dosument or any Seeurity Asset and any officer, employee or agent of a Secured
Party may rely on this sub-clause subject to sub-clause 1.4 (Third parly rights) of the Facilities

~Agresment and the provisions of the Third Parties Rights Act:

Cummulative powers and avoidance of payments

Cinnufative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are cumulative, without prejudice to their respective powers under the general law,

and may be exercised as often as the relevant person thinks appropriate. The Security Agent
or the Receiver may, in connection with the exercise of their powers, join or concur with- any
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14.2

14.3

15.

16.

17,

179

17.2

person in any transaction, scheme or arrangement whatsoever. The respective powers of the
Security Agent-and the Receiver will in no circurnstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment.

Amounts avoided

if any amount paid by a Chargor in respect of the Secured Liabilities is capable of being
avoided or sét aside on the liguidation of adrhinistration of a Chargor ot otherwise, then for the
purposes of this Deed that amount shall not be considered to have been paid.

Discharge conditional

Any settlemnent or discharge between a Chargor and the Security Agent shall be conditional

upon no seclrity or payment to the Security Agent by a Chargor or any other persen being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relatmg to insolvency and -gccordingly {(but without limiting the other rights of the ‘Security
Agent unhder this Deed) the Security Agent shall bie enititled to recaver from each Chargor the
value which the Security Agent has placed orn that securty or the amount of any such
payiment as if that settlement ordischarge had nat occurred.

Ruling-off accounts

If the Security Agent receives natice of any subsequent Securify or other interest affecting any
of the Security Assets {except as permitted by the’ Facilities Agreement} it may open a new
account for each relevant Chargor in its books. If it does not do so.then (unless it gives written
hotice to the contrary to the Chargors or any of them), as from the time it receives that notice,

all payments made by the relevant Chargor to it {in the absence of any express appropriation
to the contrary) shall be treated as having beéet credited to a hew account of that Chargor and
not as having been applied in reduction of the Secured Liabilities. '

Power of attorney

{a} Each Chargor, by way of security, irevosably and severally appoints each of the
Sacurity Agent and any Receiver as its attorney (with full power of substitution and’
delegation) in its name arid on its behalf and as its act and deed to exacute, seal and
deliver (using the comparly seal where appropriate) and otherwise perfect and to any
deed, assurance, agréement, instrument, act ar thing which it ought to execute and do
urider the terms of this Deed, or which may be reqtired or deemed proper in the .
exercise of any rights or powers conferred on the Security Agent. or any Receiver
under this Deed or otherwise for any of the purposes of this Deed, and each Chargor
covenants with each of the Security Agent and any Receiver to ratify and confirm all
such acts or things made, done or executed by that attorney.

e} Save in refation to the exercise of rights or powers conferred o the Secutity Agent or
any Receiver under clause 7.7 (Power fo-remedy), the Securty Agent and any
Receiver shall hot act undeér the power of attorney granted pursuant to paragraph (a)

~above prior to an Event of Default.

Delegation

A Seciired Party may, at any fime, delegate by power of attorney or ctherwise to any person
for any period, all or-any of the rights, powers and discretions vested in it by or pursuant to this

" Deed.

That delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that that Secured Party may, it its discretion, think fit
in the iiiterests of the Secured Parties and it shall net be botind to supervise, or be in any way
responsible for any loss incurred by reason.of any misconduct or default on the: part of any
such delsgate or sub-delegate {save for its own gross misconduct or witful misconduct).
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19,

19.1

19.2

T8.3

15.4

20.

21.

259

Redemption of prior charges

The Security Agent may redeem any prier Security on or relating te any of the Security Assets
or procure the transfer of that Security to itself, and may settle and pass the accounts of any
parson ertitled o that prior Security. Any sccount so settled and passed shall (subject to any
mianifest error} be conclusive and binding on'the Chargors. Each Chargor will on-demard pay
to the Security Agent all principal monies anhd intefest and all losses incidental to any such
redemption or transfer,

Miscallaneous
Assignment

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed. The Segurity Agent may assign and transfer all or any part of its rights and obligations
under this Deed,

Countetparts

{a) This Dead may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

{b) Failure by one or more Parties {("Non-Signatories™) to execute this Deed on the date
of this Deed will not invalidate the: provisions of this Deed as befween. the other
Parties who do execute this Deed. Any Non-Signatories may execute this Deed (or a-
counterpart of this' Deed) on & subsequent dateé and will thereupon become bound by
its provisions. '

{c} - if any ohe or more of the Chargors is not bound by ahy or all of the provisions of this
Deed {whether by reason of lack of capacity, impropsr execution, failure to execute or
for any other reason whatsoever) the remiaining Chargors shall nonetheless continue
to be bound as if such Chargot had never been a party.

Covernant to reledse.

At the end of the Security Period, the Security Agent shall, at the reguest and cost of the
Chargors, release the Security Assets from the security constituted by this Deed {including
any assignment by way of security) by execiting a release substantially i the form set out'in
Schedute 5 (Form of Deed of Rolease) with such amendments as the Security Agent may
agree.

Prevailing agreement

{a) Urless expressly stated to the comtrary, -and until the occurience of an Event of
Default that is continuing, in the event of any inconsistency between the terms of this
Deed and the terms of the Fadilities Agreement when dealing with the same subject
matter, the terms of the Facilities shall prevail.

{by This Deed is subject to the Intercreditor Agreement.

Governing law

This Deed -and any hon-contractual obligations arsing out of or in coringction with it are
gaverried by English law. '

Jurisdiction

The courts of England- have exclusive jurisdiction to-settle any dispute arising out of or in
gonnection with this Deed (including & dispute relating to the existence, validity or tarmination
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of this Dead ar any non-contractual obligation arising eut of or in connection with this Deed) (a
"Disputa"™).

21.2  The Parties agree that the courts of England are the most appropriate and convetiient cotirts
to settle Disputes and accordingly no Party will argue to the contrary.

21.3  This clause is for the benefit of the Security Agent only. As a result; the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent proceedings
in any number of jurisdictions.

In witness this Deed is executed on the date appearing at the head of page 1.

Execution
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Schedule 1

The Qriginal Chargors

Niamé of Original Chargor Jurisdiction of Registration number {if any)
incorporationfformation {if
applicable)
. Project Farm Topco Limii-éd En__g'land'-and Wales '0979-4é_é(3
| Project Farm Mideo Limited | England and Wales 09794281
| Emfgé':arm Bideo 2016 | £pstand and Wales 10523663
Project Farm Bided Limited | England and Wales '05?94282
Eiﬁjifgé Farm Acquisiions | g0 1204 and Wales 09839414
‘| Kynetee UK Limited | England and Wai-es | 0.42‘292’46
Kynetee Group Limited .Gue'rnsEy - 47:4.05- |
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Schedule 2

Security Assets

Part 1

The Property

None at the date of this deed.

Part 2

Inteflectual Property

None at the date of this deed.

Part 3

Shares

Chargor

Issuer of shares

| Number and class ]
' | {if any) holding legal

of shadres

Details of nominees

title to shares

Project Farm Topco
Linited

Projact Farm Midco Limited

101 ordinary shares.

of £1.00 each

NIA

Project Farmn Midco
Lirrited .

Project Farm Bideo 2016
Limnited

101 ordinary shares
of £1.00 esich

N/A

Project Farm Bideo
2018 Limited

Project Farm Bideo Limited

101 ordinary shares

of £1.00 each

NJA

Project Farm Bidoo
Limited

Project Farm Acguisitions
Limnited .

1 ordinary share of
£1.00 each:

/A

Kynetec Group
Limied

Kynetag UK Limited

50,000 ordinary
shares.of £0.01
each

NIA
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Part 4

Assigned Contracts

Details of contract

Chargor Date of contract Parties to contract
Project Farm  Bidco | 13 November 2015 (1) GfK SE as seller | Master sale and
Limited and {(2) Project Farm | purchase agreement

Bideo  Limited  as
plrchaser

T
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Schedule 3
Form of totices
Fart 1
{Form of notice in relation to a Blocked Account or Other Account}

To: s[insert name and avdress of Blocked Account or Other Account provider] (the "Account
Bank™)’

Dated: e

Dear Sirs
Re: &

We notify you that we have charged to Lloyds Bank plc (the "Security Agent”) all our right, title and
interest in and to the mories from fime ta time standing to the credit of the accounts identified in the
schedule to this notice {the "Blocked Accounts") and to ariy other accounts from time to time that we
maintain with. you (the "Other Accounts") and to all interest (rf any} accruing on the Blocked
Aceounts artd the Other Aceounts.

In this notice the Blocked Accounts and the Other Accounts are together referred to-as the "Charged

Accounts™. '

We irrevocably authorise and instrust you to:

1 disclose to the Security Agent.any information relating to-us and the Charged Accounts which
fhe Security Agent may from time to time request you to provide;

2 comply with the terms of any wiittén notice or instruction relating to any Blocked Account
received by yol from the Security Agent; and

3 pay or reledse any sum standing to the-credit of any Blocked Atcount in accordance with the
written instructions of the Security Agent:

We acknowledge that you may comiply with the insfructions in this notice without any further
permission from us.

The instructions in this notice may not be revoked or amended without the prior writter tonsert of the
Securfty Agent.
Please sign and return the enclosed copy of this notice to the Security Agent (with & copy to.us) by
way of your confirmatiort that:

(&) you agreé to act in aceobrdance with the provisions of this notice;

(b} you have not recelved natice that we have assigned or charged our rights to the

menies standing to the credit of the Chiarged Accolints or otherwise granted any other
interest over those moriies in favour of any third party;

fcl you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Blocked
Accounts, excapt for the netting of credit and debit balarices pursuant to- current
acocount netting arrangemerits previously approved in writing by the Security Agent;
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(el you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Blocked Acsaunts;

(&) you will fiot permit any amount to be withdrawn from any Blocked Account without the
Security Agent's prior written consent; and
{f) in respect of the Other Accounts and following the Security Agent notifying you that its

sacinity is enforceable, you wilf rot permit any amount o be withdrawn frim: those
Other Accounts without the Security Agent's prior written consent.

The provisions of this notice and any non-contractual obiligations arising out of or in connection with it
are governgd by English law.

Schedule

Account Designation Account Number Sort Code
Yours faithfully
for and on behalf of
[the relevant Chargor]
FOn acknowledgement copy]
To: Lloyds Bank ple
Copy to! linsert name of the relevant Chargor]

We-acknowledgs receipt of the above notice and the notifications thereii, agree t6 abide by its terms
and confirm the matters set out in paragraphs (a) to (f) (mcluswe) of that natice.

for and on behalf of
Hnsert name of account provider]

Dated: =
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Part 2

{(Form of notice to insurers)

To efinsert name and address of instrer]

Dated: =

Dear Sirs

Re: [identify the relevant insurance policy[ies]] (the "Policylies]")

We notify you that we have assigned, by way of security, to Lloyds Bank plc (the "Security Agent”)
all our right, title and interest i the: Policylies] as security for certain obligations owed by us to the

Security Agent.

We further notify you that:

1 you may continue to deal with us in refation to the Policyfies] until you receive written fiotice to
the contrary fromt the Security Agent. Thereafter, we will- cease to have any right to deal with
yau in retation to the Policyfies] and therefore from. that time you should deal only with the
Security Agent;

2 you are authorised to digclose information in relation to the Policy[ies] to the Sec:u:r-ity‘_Agem ol
their raquest; and

3 the provisions of this notice may only be revoked or amended with the prior written consent of
the Security Agent.

We will remain liable to perform all 6ur obligations under the Policy[ies] and the Security Agent is
under no obligation of any kind whatsoever under the Policy[ies] nor undet any liability whatsoever in
thes event of any failure by us to perform our ebligations under the Policy[ies].

Please sign and return the enclosed copy of this rotice to the Sssurity Agent (with a copy to us) by
way of confirmation that:

(@
(@)

{b)
(€)

(d)

(el

youl agree to act in accordance with the provisions of this notice;

you will riot amend, waive or release any right, intérest or benefit in relation to the
Policylies] (or agree to do the same) without the prior written cansent of the Security
Agent: ' '

the interest of the Security Agent as assignee has been noted against the Policyfies] ;

after recaipt of written notice in ascord_a:nce.Wifh paragraph 1, you will pay all monies
to which we are entitled under the Policylies] direct o the Sacurity Agent {and not'to
us) unlass the Security Agent otherwise agrees in writing;

you will notify the Security Agent if you propose to repudiate, fescind or cancel any

Policylies), to treat [it’them] as avoided in whole or in part, to treat [it/them] as expired
due to non-payment of premium or otherwise decline any valid claim under [itAher]
by or on behalf of any irsured party ;

you have fiot received notice that we have assigned of charged our rights unider the
Policy[ies] to a third party or created any other interest in the Policylies] in favour of a

“third party; and
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{f} you have not claimed or exercised nor do you have any outstanding right te claim or
exercise against us, any right of set-off, counter-claim or other right refating to the
Policy[ies]. '

The provisions of this notice and any non-contractual obligations arising out of or i connection with it
ate gaverned by English law.

Yours faithfully

R b e R A AE e R R R LR R

far and on behalf of
[the relevant Chargor]

[On acknowledgement copy]

To: Lioyds Bank plo

Copy to: e[the refevant Chargor]

We acknowledge receipt of the above natice and the notifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs {a} to (f} (inclusive} of that notice.

for and on behalf of
e[insert name of insurer]

Dated: »
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To:

Part 3

{Form of notice in refation to Contracts)

linsert name and address of counterparty]

Dated: »

Dear Sirs

Re: [identify the relevant agreement] (the "Agreement”)

We notify you that we have assigned, by way of security to Lloyds Bank plg (the "Security Agent”) all
our right, title and interest in the Agreement as security for certain obligations owed by us to the
Security Agent.

W further notify you that!

i

yau may continue to deal with us in relation to the Agreemient until you receive written notice
to the cantrary from the Security Agent. Thereafter, we will cease to have any right to deal with
you in relation to the Agreement and therefore, from that time, you should deal only with the
Security Agent;

you are authorised to disclose information in relation to the Agreement to the Security Agent
oh request; '

after recelipt of written notice in a-ccorda.nCe-wit_h paragraph 1, you must pay all monies to
which we are entitled under the Agresment direct to the Security Agent {and not to us) tnless
the Sectirity Agent otherwise agrees in writing; and

the provisions of this notice may only be revoked or arvended with the prior written consent of
the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of onfirmation that: '

(&) you agree to the terms set out in this.-notice and fo act in accordance with its
provisSicns;

{a)  you will not amend in any way, waive or release any rights, interest or benefit in
relatioh to the Agreement or terminate the Agreement without the prior written consent
“of the Security Agent;

{by you have tiot received notice that we hiave assigned or charged our rights Under the
Agresment to a third party or created any other interest in the Agreement in favour of
a third panty, and -

{c) you have not clairmed or exercised, nor do you have any outstanding right fo claim or
exarcise against us any right of set-off, counter-claim or other right relating to the
Agrasment.

This notice and any non-cortractual obligations arising out of or in connection with it are governed by
Engflish law.
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Yours faithfuty

for and ort behalf of
lthe refevarit Chargor]

[On acknowledgement copy]
Tor Lioyds Bank plc
Copy to: [the refevant Chargor)

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and corfirm the matters. set out in paragraphs {8} to (¢) {inclusive) of that notice.

for and on hehalf of
[insert narme of counterparty]

Dated: =
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 20ee

Betweeri:

()
(2)

o Limited (company number: e} whase registered office is at » (the "New Chargor"); and

Lioyds Bank plc as agent and frustee for the Secured Parties -(t_h-e "Security Agent"),

and is supplemental to a Debenture granted by the Chargors in favour of the Security Agent on e
Z0e= {ihe "Dehenture"). ' ' '

This Accession Deed witnesses as follows:

1

1.1

1.2

41

Definitions and interpretation

Unless a contrary intention appears, words and expressions defined i the Debenture. shall
have the sane meaning in this Accession Deed and sub-clause 1.2 (Construction) of the
Diebenture shall apply to this Accession Deed.

In this Deed, unless the context otherwise requires, the fellowing definitions shall apply:
"Accession Shares” means:

(&) the shares described in Part 3 {Shares) of the schedule to this Accession Deed;
(a) all Derivative Assets in relation to the shares referred to in paragraph (a); and -

{b) all Related Rights in respect of paragraphs (a) to (&) (inclusive).

"Assigned Contract” means each contract specified in Part 4 {Assigned Contracts) of the
schedulé to this Actession Deed.

“Blocked Accounts™ means [nsert description]..

{Confirmation

Thie New Chargor confirms it Has read and-understood the content of the Debenture.
Accossion

With effect fron the date of this Acesssion Deed, the New Chargor becomies a party to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debetitire as if it Fad been an Original Chargor .

Security

Without prejudice to the generalify of clause 3 (Accession), the New Chargor with full title
guarantes in favour of the Security Agent:

(&) charges by way of legal mortgage, all of the Properly described in Part 1 {The
Praparty) of the schedule to this Accession Deed;

(c) chiarges by way of first fixed charge:
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4.2

4.3

(@)

0] all Property not effectively mortgaged by sub-clause 4.1(a};

{in) all fixed and permanernt Plant and Machinery,

{iif) all Plant and Machinary not effectively charged by sub-clause 4.1(b){ii);

{iv) all Ascession Shares:

{¥) gl Debts;

(v} all Blocked Acceunts;

{vii) . all Other Accounts;

(viiiy  all Investments not effectively charged by sub-clause 4.1(b){iv);

{ix} all Intellectual Property Rights described in Part 2 (infellectual Propery
Rightsy of the schedule to this Accession Deed to the extent such rights are
capable-of being charged:;

(%} all Intellectual Property Rights not effectively charged by sub-clause 4.1(b){ix};

{xi any VAT which it is entitled to recover and any other tax refund, rebate or
repayment and any sums so.received;

(xfiy  its goodwill and uncalled capital;

(xifly .any Charged Agresments; and

(xivy if not effectively assigried by sub-clause 4.1(c), all its rights and interests in

{and claims under) the assets described in sub-clause 4.1(c),

by way of assignment by way of security (subject to a proviso for re-assignment of

‘redamption):

{i) all Insurances and Ihsurance Proceeds;

(i) ary Assigned Contract; [arid]

ity any Hedging Agreement; [and]

{iv) [describe any other assets which are exprossly stated fo be assigned]; and

by way of first floating charge, all its undertaking and all its present and future assets
othier than those assets which are effectively charged by way of first fixed charge or

legal mortgage under sub-clauses 4.1(a) or 4.1{¢) or which are effectively assigned by
way of security under suib-clause 4.1(d).

Sub-clatses 4.1(a) to (d) above are subject, in each case, to the relevant Chargor obtaining
any necessary third party congent to charge or assign (as the case may bej from the relevant
third party: Unless the Security. Agent requires otherwise, the retevant Chargor shall use all
reasonable endeavours fo obtain the consent of the relevant third party as soon as réasonably
practicaible.

The floating charge created by sub-clause 4.1(d) (Securify} is a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1-to the Insolvency Act.

Construction
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Save as specifially varied in respect of the New Chargor only, the Debenture shall continue
and- rerrain in full force and effect and this Accession Deed shall be read and construed as
one with the Debenture so that all references to "this Deed™ in the Debenture shall include
reference to this Accéssion Deed.

g Governing Law

This Accession Deed and any non-contractual obligations arising out of or in connection with it

shall be governied by English law.

In witness this Accossion Deed is executed oni the date appearing at the head of page 1.

[Add signature blocks after Schedule]

Schedule to Accession Deed

Part 1

Property

Chargor

Address-. or Description of | Title Number {if registered}
Property

Part 2

Intellectual Propeity Rights

36

Trade marks
| Chargor | Trade mark | Jurisdiction | Classes Trade mark text
' number |

Patents

Chargor Patent number | Jurisdiction Description
Designs

| Chargor Design number | Jurisdiction Description

Part.-3
Estrrbition




Shares

Chargor issuer of shares Number and class of Details of nominees
shares (if any} holding legal
title to shares
Part 4

Assigned Contracts

Name. of Chargor

Date of contract | Parties to contract

Details of contract

Part 5

Keymari P-olicies

Chargor

Policy date Keyman name

Policy number

Policy amount
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Schedule 5

Form of Deed of Release

This Deed of Release is made on 20ee

Betwesn:

{1 Lioyds Bank plc as agent and trustee for the Secured Parties (the "Security Agent™); and

{2y » {company humber o) whose registered office is at » (the "Chargor[s]").

Itis agreed as follows:

1 Capttalised terms- used but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargors] to the Security Agent on e (the
"Debenture™).

2 The Security Agent releases, re-assigns and discharges. all and any Security {including any

“assigiment by way of security) created by, or evidenced in, the Debenture (together the
"Security Interests™).

3 The Security Agent confirms that it is entering into this Deed on behalf of the Secured Parties.

4 The Security Agent agrees, subject to its costs for sa doing being fully indemnified by the
Chargor[s], 1o execute such other documerits for the release of the Security interests as the
Chargorfs] may reasoriably require, including, without limitation, notices of reassignment and
Land Registry Forrmis. ' k

5 This Deed and any. non-contractual obligations arising out of or in connection with it are

govarnad by English Law.

In witness this Deed is executed on the date appearing at the head of page 1.

[Add aignature blocks]

NOTE: this deed of release is intended o provide a simple ternplate for the Security Agent fo execute
on redemption of the sécured Habilities without needing to take additional legal advice at such time
should it choose riot to. | cannot therefore be negotiated until the time of release, at which point the

-Security Agent will consider any proposed amendments from the Chargors.
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Schedule &

Supplemental Debenture

This Supplemental Debenture is made on 20ee

Between:

(1
2)

s Limited (company number ) whose registered office is at » (the "Chargor"); and

o as agent and trustee for the Secured Parties {the "Security Agent™).

Background

(A)

(B)

(©

Pursuant to the Original Debenture {as defined below), the Chargor ereated Security over all
of its assets for, amongst other things, its present and futurs obligations and liabilities under
the Finance Documents.

The Chargor has acquired interests in additional assefs and has agreed to enter into this

-Stpplemental Debenture to create secufity over such assets.

This Supplemental Debenture is supplemental ta the Original Debenture (as defined below),

This Supplemental Debenture witnesses as follows:

1

1.1

1.2

Definitions and interpretation

Definitions

Termis defined in the Original Debenture shall, unless otherwise defined in this S.upp_['em:eh-tlal
Debentiire or unless. a contrary intention appears, bear the same meaning when used in this
Supplemental Debenture and the following definitions shall apply:

"Additional Insurance Policy" means. e.

["Additional Property" mesris:

{&) all of the freehold andior leasehold propetty of the Chargor speeified in the scheduls
{Additional Properiy) to this Supplermental Dibenture;

(b} any buildings, fixtures, fittings, plant or machinety from time 16 time on or forming part
of the property refarred to in patagraph (&) above; and

{c) the Related Rights arising in refation to any of the assets described in paragraphs (a)
and {b) above.]

["Assigned Contract” means ».]
["Blocked Account™ means « |

"Original Debenture™ means the debenture made between [amongst others] (1) the Chargor
and (2} the Security Agent dated «. '
Construction

(&) Unless & contrary intention appesdrs, sub-clauge 1.2 (Consfructiony and sub-clause 1.4
{Third party rights) of the Facilities Agreement. apply to this Supplemental Debenture,
and shall be deemed to be incorporated into this Supplemental Debenture, mutatis
mutarndis, as though set out in full i this Supplemerital Debenture, With-any réference
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1.3

1.4

1.5

18

2.1

.2

23

to "this Agreement” being deemed fo be a reference to “this Supplemental
Debenture”, subject to any necessary changes.
{a) Any referenices to the Security Agent or any Receiver shall include its Delegats.
Law of Property {Miscellaneous Provisions) Act 1989
To the extent necessaty for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agreement Under section 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1889, the terms of the other Finance Doeumients and of any
side letters between the parties to this Supplemental Debenture are incorporated into this
Supplemental Debenture.
Implied covenants for title
The obligations of the Chargor under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994,
Effect as a deed

ThisSupplemental- Debenture is intended to take effect as a deed notwithstanding that the
Security Agent may have executed it under hand anly.

Trusts

{a} The Security Agent holds the benefit of this Supplemental Debenture on- trust for the
Secured Parties in accordarice with the terms of clause 18 { The Secinrity Agent) of the
Intercreditor Agreement,

(&) The perpetuity period for any trusts created by this Supplemental Debenture is 125
years: '

Security Assets

Supplemsntal to clause 3 (Secwrily Assels) of the Original Debenture, the Chargor, as security

for the payment of the Secured Liabilities:

{a) [charges it favour of the Security Agent, with full title guarantee, by way of legal
mortgage, the Additionat Property.}

by [assighs, by way of security, with full title guarantee to the Security Agent all its right,

title and interest in the Assigried Contract |
(c) [assigns, by way of security, with full fitle guarantee to the Security Agerit all its right,
title and interest in the Additional Insurance Policy.] '

{d} [charges in favour of the Secutity Agent, with full tille guarantee, by way of first fixed.
charge, the Blocked Account.}

[The Chargor hereby irrevocably consents to the Sectirity Agent applying to the Chief Land
Registrar for a restriction to be entered on the Register of Title of all that Additional Property
on the prescribed Land Registry form and in the following or substantially similar terms:

"No disposition of the registered astate by the proprigtor-of the registered estate is to be
registered without a writften consent signed by the proprietor for the time being of the
supplemental debenture dated e in favour of » referrod to in the charges register."]

[The Finance Parties must perform their obligations under the Facilities Agreement (including
any obligation to make available further advances}. In relation to the Additional Property, the
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4.1

4.2

4.3

4.4

6.1

6.2

8.3

Security Agent may apply to the Chief Land Registrar for a notice to be entered onto the
Retister of Title of all that Additional Fropérty of the obligation to make further advances. ]

Incorporation

The. provisions of clause 2 {Covenant fo pay) and clauses [4] (Nafure of Security) to [19]
(Miscellaneous) (inclusive) of the Qriginal Debenture apply to this Supplemental Debenture as
though they were set out inv full in this Supplemental Debenture except that references to “this
Deead™ in the Original Deberture ars 1o be construed as refergnses to "this Supplemental
Debenture”.

Continuation

Except ingofar as supplemental hereby. the Original Debenture will remain in full farce and
effect. '

The Chargor agrees that the execution of this Supplerental Debenture shall in no way
prejudice or affect the security granted by it (or the covenants given by ity under the Original

“Debenture.

References in the Ofiginal Debenture to "this Desd™ and expressions of similat import shall

‘be deemed to be references to the Original Debenture as supplemented by this Supplemental

Debernture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document.

Governing law

This Supplemental Deberture and any non-contractual obligations. arising out of or in
connection with it are governed by English faw,

Jurisdiction

The courts of Englarid have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Stipplemenital Debentire {including a dispute relatitig to the existente,

validity or termination of this Supplemental Dabenture or any non-contractual obligation arising
out of or in connection with this Supplemental Debernture) {(a "Dispute”).

The Parties agree that the coutts of England are the most appropriate and cohvenient courts
to setlls Disputes and accordingly ho Party wilt argue to the contrary.

This clause is for the benefit of the. Security Agent only. As a result, the Security Agent shall
not bie prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. Tothe axtent allowed by law, the Sedurity Agent may take coricurrent
pracesdings i any number of jurisdictions.

In witness this Supplemental Debenture is-exssuted on the date-appearing at the head of page 1.

Schedule

Additional Property

Chargor Address or description of | Title Number {if registered)

Additional Property
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[Signature blocks to be inserted here]

42 Exacution




Schedule 7

Powers of Receiver

Possession
Take immediate possession of, get in and coliect the Security Assets or any part thereof.
Carry on business

Carry on, manage or-eoncur in carrying on of managing the whole or any part of the business
of &y Chargor asg hein his discretion may think fit,

Protection of assets

(@) Maniage, insure, repair, decorate, maintain, alter, improve, develop, construct, modify,
refurbish, renew or add to the Security Asseats or concur in so doing;

(b} commience, continug or complete. ary new works, unfinished work, building
aperations, construction, reconstruction, maintenance, fumishing, finishing or fitting-
out on the Property;

{c) -apply for and maintain any planning permissions, building regulations, approvals and
-any-other permissions, consents or licences,

in each case as he in his discretion. may think fit,
Realisation of assets

Sell, exchange, convert into money and realise the Security Assets or concur in so doing by
public.auction or private contract and generally in such manner and on such terms as he in his
discretion may think fit. Without prejudice to the generality of the: foregoing, he may do any of
these things for any valuable consideration, whether full market value or otherwise, including,
withiout limitation, -cash, shares, stock, debentures or other obligations. Any such
consideration may be payable in a lump sum or by instalmerits spread over such period as he
in his discretion may think fit.

Let, hire or lease

{a) Let, hire or lease (with or without premium) and aceept surrenders of leases or
tenanciés or concur in so doing;

{el) grant rights, options of sasements ovar and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the owharship of the Security
Assets:

(& exchange or concur in exchanging the Security Assets;

in each such case in such manner and generally on such terms as he may in his. distreticn
think fit, with all the powers of an absclute beneficial owner. The Receiver may exercise any
such power by effecting such transaction in the rname or on behalf of the relevant Chargor or
othierwise.

Registration

Use a Chargot's name 1o effect any registration or election for tax or other purposes.
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Insurances

Effect, review aor vary insurances.

Borrowing

For the purpose of exercising sy of the powers, authorities. or discretions conferred on him by
or pursuant to this Deed or of defraying any costs (including, without limitation, his
remuneration} which are incurred by him in the exgrcise of sich powers, authorities or
discretions or for any other purpose, to raise and. borrow money or incur any other liability
gither unsecured or secured on the Security Assets, either in priority to the Security created by
this Deed or otherwise, and generally on such terms as he in his discretion may think fit. No
person lending such money is to be concemed to enquire as to the propriety or purpose of the
exercise of sush powser or as to the-application of meney so rajsed or borrowed.

Lending

Lend money to any person.

Advance credit

Advance credit, in the ordinary course of a Chargor's business, to any person.

Make calls

Make, or require the directors of any Chargor to make, such calls upoen the sharehalders of
that Chargor in respect of any uncalled capital of that Chargor s the Receiver in his discretion

may require and enforce payment of any call so-made by action (in the name of that Chargor
or the Receiver as the Receiver in hig direction may think fit) or otherwise.

Gompromise

{a) Settls or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any person who is, or
claims to be, a creditor of aiy Chargor, as he may in his discretion think fit; and

{f settle or compramise any claim, adjust any account, refer to- arbitration any dispute

and deal with any question or demand relating in any way to the Security Assets, as
He in his discretion may thirk fit.

Proceedings

In the name of any Chargar, britig, prosecute, enforce, defend or abandon-all such actions,
suits and proceedings in relation to the Security Assets as He in his discretion may think fit.

Subsidiaries

(&) Promote the formation of any subsidiary of any Chargor with & view to such subsidiary
purchasing; leasing, ficensing or otherwise acquiring an interest in the Security
-Assets;

{0 arrange for the purchase, lesse, licence or acquisitioh of an interest in the Security

Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
-securities;, profits or a sum caloulated by reference to profits, turnover, royalties,
licence fees or othérwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or not such consideration Is payable or receivable in 4
lump sum or at any time or &ny rfumber of times by ihstalments spread over such
period, as the Receiver in his discretion may think fit; and
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{m arrange for such subsidiary to trade or cease to trade as the Receiver in his discretion
may think fit;

Employees

Appoint and discharge any manager, officer, agent, professional adviser, efmiployee and any
othier parson, tpon such tefms as he in his discretion may think fit

Receipts

Give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for reafising the Security Assets.

Delegation

Delegate any or all of his powers i accordance with this Deed.
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Signatories te Debenfure

Original Chargors

Execufed as a deed by

Project Farm Topco Limited
acting by a director
in the presence of: .

Signatura of Withess:

Name: yQseice. Swi‘\q}\eaf
o

Oceupatior: Seutr _ASSQ\S%N}"

Notice defafls

Address: Kynetec Weston Court, Westor, Mewbury; Berkshire RG20 8JE
Fax: N/A ’

Attenfion; Péter McDewell

Executed as a tdeed by
Project Farm Mideo Limited
acting by a director

it the presence of:

Trireetor

Signafure of withess: -

Nante: C) Q% Cin g\n{\\t\[\}(
“

Qceupation: -S@h‘k o 7&\5 S‘T\S\leuv\v!r'

Notice defaifs

Adidress: Kynetec Weston Court, Weston, Newbury, Bérkshire; RG20 8JE
Fax: NIA
Aftention: Peter MeDowsll

Execifion




Executed as 8 deed by

Project Farm Bideo 2016 Limited
acting by a director
in the présence of:

Director

Signatire of withess:

Name: \}({561 o ' w:\\t\-uz(

Oceipation: S@ aler ASS‘?S\LW \T[_

Notice details

Address: Kyneter Weston Court, Waston, Mewbury, Betkshire, RG20 8JE
Fax: WA
Aftenfion: Peter McDowsl]

Exesuted as-a deed by

Project Farmr Bidco Limitad
acting by-a director
in the prosence of! "

[Hrector

Signature of witness:

.N’am’e’."s ot \con SU}&TJW

Ceenpation; |
cepation é&n‘\m" )}Q‘SS'\S ‘\&WJ(’

Nofive details

Address: Kynetec Weston Court, Weston, Newbuty, Berkshire, RG20 8JE
Fax: N/A

Aftention: Petai McDowell

AT . Bwmelifinn




Executed as a deed by

Praject Farm Acquisitions Limited
geling by a director

in the présence of:

Director

Signatire of witness:

Name: flrrgele. Lixs CHOO KT

Oceupation: /2. A

HNotice detajlls

Address: Kynetec Weston Court, Weston, Newbury, Berkshire, RG20 8.E
Fax; NIA

Attention: Petar McDowell

Executed as g deed by

Kynetec UK Limited
acting by a director
i the prasence of:

Director
Sighature of withess:
Name:
Address:
Qeeupation:
Notice details -
Address: Kynetec Westoti Court, Weston, Newbury, Berkshire, RG20 8JE
Fax: NFA
Attention: Peter McDowelt
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Executed as a deed hy

Profect Farm Acquisitions Limited
acting by a directar
i the presence of

Director
Signature of withess:
Neme:
Address:
Qccupation;
Notfee datalls
Address; Kyneter Weston Gourt, Weston, Newbury, Barkshire, RG20 8JE
Fa: N/A
Atterition: Peter MeDowell

Exectited as a deed by

Kynetec UK Limited
acting by a director
in the presence of:

Birssctor

Signature of witness:

Name: d@%: o &S\U\\\\QM

Occipation: S(’_-V\rl& P 3 ,‘S«a@.\k

Notive details

Address: Kynetec Waston Court, Westor, Nowbury, Barkshire, RG20 8JE
Fax: N/A

Attention: Peter MeDowell
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Executed as a deed by
Kynetec Group Linmited
acting by a director
in the presence of:
Director

Signature of witness:
o Seiea Sualdas

Qectpation: SE’,—H"\ o )L\Sg'\s Jd u\i’

Notfee details

Address: Kyneiae Weston Coust; YWeston, Newbury, Berkshire, RG20 8JE
Fax: N/A.
Attention; Pater MéDewall

Sacurity Agent

Signed by . I
authorised signatory '

for anid eh behaif of

Lioyds Bank ple

S et Hi i S B

Nofice Details
Address: Lloyds Banking Group, The Afifum, Davidson House, Reading RG1 28U

Fax: +44 118 956 0002
Aftention: Sharon Murphy
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Executed as a deed by

Kynetec Group Limited
acting by a director
fn'the presence of:

Birgctor

Signature of witness:
Naine;
Address;
Cegupation:
Notice details
Address: Kynetec Weston Gourt, Westan, Newb ury, Berkshire, RG20 8JE
Fa N/A
Attention: Peter McDowall
Security Agent
Signed by J
authorised signatory— )
farand on behalf of )
Lioyds Bank ple )

).
Notice Dotails
Address: Lloyds Banking Group, The Atrium, Davidser Holise, Reading RG1 3EU
Fax: +44.118 956 0002
Atterdion: Sharon Murphy
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