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Registration of a Charge

Company name: JACKEL INTERNATIONAL LIMITED
Company number: 01894022

XOHINQT77

Received for Electronic Filing: 06/10/2016

Details of Charge

Date of creation:  28/09/2016
Charge code: 0189 4022 0018
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT FOR THE BENEFICIARIES)

Brief description:  ALL CURRENT AND FUTURE LAND (EXCEPT FOR ANY EXCLUDED
PROPERTIES), CURRENT AND FUTURE MATERIAL INTELLECTUAL
PROPERTY (EXCEPT FOR ANY RESTRICTED INTELLECTUAL PROPERTY
AND ANY EXCLUDED INTELLECTUAL PROPERTY LICENCES),
CONSENTED RESTRICTED INTELLECTUAL PROPERTY AND THE
SPECIFIED INTELLECTUAL PROPERTY OWNED BY THE COMPANY, IN
EACH CASE AS SPECIFIED AND DEFINED IN THE DEED OF ACCESSION
AND CHARGE REGISTERED BY THIS FORM MR01 (THE "DEED") AND
INCLUDING, AMONGST OTHERS, PATENTS NUMBERED EP1933802 AND
GB2522790, AND TRADEMARKS NUMBERED 3087307 AND 3087457. FOR
MORE DETAILS PLEASE REFER TO THE DEED.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

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

Certified by: HARRIET ROBERTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1894022

Charge code: 0189 4022 0018

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th September 2016 and created by JACKEL
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 6th October 2016 .

Given at Companies House, Cardiff on 7th October 2016

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



Attached hereto is a deed of accession and charge entered into between Lloyds Bank plc (as
Security Agent) and Success Bidco 2 Limited (the Company) and each of Jake Holdings Limited,
Jake Investment Limited, Jake Acguisitions Limited, Mayborn Group Limited, Jackel Internationai
Limited and Sangenic international Limited (the New Chargors).

Bave for material redacted pursuant to s859G of the Companies Act 2006 I certify that this is a
true and complete copy of the composite original seen by me ﬁ Lo

MName: \./( RO?;EE'Q

Title;

Date:

Hogan Lovells International LLP (Ref: 10143L/006863)

Atiantic House, Holbom Viaduct, London EC1A 2FG

Hegan Lovells



THis DEED OF ACCESSION AND CHARGE is made on 28 September 2016

BETWEEN:

(m.

THE COMPANIES LISTED IN SCHEDULE 1 HEREIN (each a "New Chargor" and

together the "New Chargors”);

(2) Success Bid_éo' 2 Limited {registered in England and Wales. under riumber 10110298)
(the "Company™); and

(3).  Lloyds Bank plc (the "Security Agent™).

WHEREAS !

(A} This Deed is supplementdl to a Debenture (the "Principal Deed”} dated 20 June 2016
between (1) the. Company -and (2) the Security Agent-as agent and trustee for the
Beneficiaries named in the’ Pnnmpal Deed (the * ‘Beneficiaries"). :

(B) Each New Chargor has-agreed, on the terms contained in the Principal Deed, to ¢harge in

favour of the Security Agent (acting as security agent and trustee for the beneficiaries), all

of its property, undertakmg and assets to secure the Secured Sums, and to accede to the

Pnnc:lpal Deed.

THis DEED W-ITNESSES as follows:

1.

11

1'2..

DEFINITIONS AND INTERPRETATION

Incorporation: Words -or expressions defined in the Principal Deed and principles of
interpretation -provided for in the  Principal Deed shall, -unless the context otherwise
reqmres or unless otherwise re-defined below, have the same meaning and shall -apply
(as the case may be) in this Deed.

 Additional Defiriitions: In this Deed:

"Consented Excluded Assets” means any Excluded Asset in respect of which consent

has been obtained from the. relevant counterparty in accordance with clause 6 (Third
Party Consent) of the Principal Deed.. '

"Consented Restricted Intellectual Property” -means any Restricted . Intellectual
Property in respect of Wh|ch consent has been obtained from the relevant counterparty in
accordance with clause 3.8 (Excluded Intellectual Property Licences and Restricted

Inteflectual Property) of the Prmcmal Deed.

"Excluded Assets" means ahy-'Asset or any interest in any Asset which is required to be
assigried or charged or otherwise secured pursuant to paragraph (b) of Clause 3.1

(Assignments) or paragraphs (a), (b} or (c}i), {e)iv), (c)(ix). (e)ixi) to (c)xiv). (e)(xvi),

{c}ox) or (c){xxv) (inclusive) of Clause 3.2 (Fixed security) of the ‘Principal- Deed and
‘which. is subject to any Restriction, in each case other than the Excluded Intellectual

Property Licences and the Restricted Intellectual Property.

" "Excluded Intellectual Property Licences" means each of the following:

(a) Webb Scarlett Teat Licence - Assignment dated 26 January 2006 between (1)
Webb Scarlett deVlam (UK Partriership) ("Assignor"); and (i} Jackel International
Limited {"Assignee")-under which Assignor assigns all rights titte and interest in
the invention of a new teat for a baby bottle, and UK patent application number
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0502599 .4 {and the relevant parts of any subsequent application claiming priority
from that application), 1o the Assignee;

(b) TW Innovations licence - Agreement dated 15 September 2010 between (1) TW
Innovations, LLC {"Licenseor"); {ii) Jackel Internaticnal Limited; (iii) Maybarn USA
Inc, and (iv) Product Marketing Mayborn Limited ({ii), (i), and (iv} together
"Licensee"}) under which Licensor grants Licensee a licence to, inter alia, use of
all embodiments of the biclogical response teether invention;

(c) Samson licence - patent licence agreement between (i) llan Samson, Smadar
Samson and Ophir Samson; and {ii) Jackel international Limited under which llan
Samson, Smadar Samson and Ophir Samson grants a licence of any valid and
enforceable patent claiming priority from GB0707156.6,;

(d) Samson-Webb bellows breast pump - Licence dated 1 June 2004 bhetween Jackel
International Limited and llan Samson under which Jackel International Limited is
granted, inter alia, a licence to pregress the patent applications relating to the
Invention {being a one handed breast pump in which the suction is generated
either by a contracting bellows-type sleeve or non-stretching diaphragm), and a
licence of any resulting patents; and

{e) Samson Duckbill Valve licence - Agreement dated 1 March 2006 between Jackel
International Limited and llan Samson under which Jackel International Limited is
granted, inter alia, a licence to progress the patent application
PCT/GB2005/001264, and all other patent applications in relation to the Invaention
{being a teat with improved venting using an improved Duck Bill Valve) and a
licence of the result patent to exploit the Invention,

each as amended, extended, renewed and/or supplemented from time to time.
*Excluded Properties” means:

{a) any Land which has a market value of less than £500,000; and

{b} any Land which is held under a lease with a term of less than 25 years left to run.

"Intellectual Property” means any patenis, trademarks, service marks, designs,
business names, copyrights, design rights, domain names, inventions, trade secrets,
confidential information and knowhow and other intellectual property rights and interests,
whether registered or unregistered including applications for any such right.

“Land” means freehold and leasehold, and any other estate in, land and (outside England
~and Wales) immovable preperty and in each case all buildings and structures upon and all
things affixed to Land (including trade and tenant's fixtures}.

"Material Insurance Policy" means:
(a) each Insurance Policy listed in Schedule 5 (Materfal Insurance Folicles), and

(b)Y any Insurance Policy agreed between the relevant New Chargor and the Security
Agent to be a "Material Insurance Policy”.

"Material Intellectual Property™ means any Intellectual Property owned by a New
Chargor which such New Chargor (acting reasonably) determines is material in the
context of its business and/or which is required by it in order to carry on its business as it
is being conducted,
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"Restricted Intellectual Property” means any Intellectual Property held by way of
licence, which contains a Restriction, other than the Excluded Intellectual Property
Licences. '

"Restriction" means, in relation to any Asset, any term or any agreement, licence, or
lease, deed or document or other restriction with a third party which prevents that Asset
from: being mortgaged, assigned or charged by way of security and if so mortgaged,-
assigned or charged by way- of ‘security woild breach or contravene a term-or any
agreement, or lease, deed or document or other restriction.

"Secured Sums" means all Liabilities and all other present-and future liabiliti€s and

obligations at any time due, owing-or incurred by any Obligor to all" or any of the

Beneficiaries.under each or-any of the Finance Documents and the Barclays. Exchange
Rate Hedging Agreement, both actual and contingent and whether. incurred solely or
jointly and as principal or surety or in any other capacity, in each casé together-with: -

(a). all costs, charges-and expenses incurred by any Beneficiary in_connection with
the protection, preservation or enforcement of its rights unhder any Finance
Document or the Barclays Exchange Rate Hedging Agreement;-and

(b) all theneys; obligations and liabilities due, owing or incurred in respect of any

-varia-tion_s or increases in the amount or composition of -the facilities provided
undeér ‘any Finance Document or the Barclays Exchange Rate Hedglng
Agreement or the obligations and liabilities imposed under such documents,

and nctWi'ths-taﬁn'd-ing arything contained in any Finance D_o_Cu_m.ent_, references to the
Barclays. Exchange Rate Hedging Agreement inthis definition shall only apply until 31
December 20186. '

"Specified Intellectual Property” means. any Intellectual Property as set out at Schedule

-3 (Specified Intellectual Property) to this Deed.

"Specified Investments" means, in relaton to a New Chargor, all Investments
(including, but not limited to those listed i in Schedule 4 (Spec.'f.'ed Investments)} which at
any time:

(@)  represent a holding in a Subsidiary of such Chargor or an undertaking which
would be its subsidiary undertaking if in ‘section 1162(2)(a) of the Act "30 per.cent -
or more" were substituted for "a majority”; .

{b} . . are heldin the name of the Security Agent of its nominee or to its ofder; or

(c) that New Chargor has deposited certificates for with the Security Agent or which, if

uncertificated, are held. in an escrow- ar other account in favour of the Security
Agentor |t5 nominee. ..

ACCESSION BY EACH NEW CHARGOR TO THE PRINCIPAL DEED
Accession: Each New Chargor agrees to- be bound by all the terms of the Principal

Deed and to perform aI'I'_Qb'Iiga'tio_ns'of a Chargor under, and in accordarce with, the
Principal Deed-with effect from the date of this Deed, as if it had been an original party to

the Principal Deed as a Chargor.

LIBO1/PEPPERMI/5256856.5 ' " Hogan Lovells



2.2
2.3
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31

32

3.3

4.1

4.2

4.3

Covenant to pay: Each New Chargor (as primary obligor and not merely as surety)
covenants with the Security Agent that it will pay or dis-charge_the_ Secured Sums at the
times and in the manner provided in the relevant Finance Documents. :

Proviso: The covenants contédined in this Clatse and the security created by this Deed
shall not extend to or include any liability or sum which would-etherwise cause any such
covenant or.security to be untawful or prohibited by any appllcable law.

Company's agreement to the accession: The Company (.o_n behalf of itself and the
other members of the Group which are parties to the Principal Deed} hereby agrees to
each New Chargor's accession. '

ASSIGNMENTS

Each New Cha-rgor, with full title guarantee, as security for the payment or discharge of all
Secured Sums, assigns absolutely (but subject to a . proviso for re-assignment on

redemption) to the Security Agent: -~

| the benefit of alt of its Acquisition Agreement Claims;

subject to Clause 6 (Third party consent) all of its rights, title andinterest from time.to time
in respect of any sums payable to-it pursuant to the Material Insurance Policies; and

all its rights, title and interast from time to time in respect of the Hedging Agreements,

provided that, until a Declared Default has occurred, each New Chargor shalt be entitied
to exercise all rights and receive all sums in relat|on to such assets in accordance with the

terms of the Fmance Documents

i FIX_ED-SECURITY

Subject to Clause 6 (Third party consent) and Clause 7 (Excluded Intellectual Property
Licences and Restricted Intellectiial Property), each New Chargar, with full title guarantee,
as security for the payment or discharge of all Secured Sums, Charges to the Securlty
Agent:

by way -of legal mortgage, - aII Land {other than any Excluded Propertles) in England and
Wales now vested in it and registered atthe Land Registry or which-will be: Subject to flrst_
registration at the Land Registry upon the execution and delivery of this. Deed, in each
case as described in Schedule 2 (Land to be Mortgaged),

by way of legal m.oﬁg_'age, all other Land-{other than-any Excludéd Properties} in. England
and Wales now vested in it -and not registered at the Land Registry as described in

Schedule 2 (Land to be Mortgaged);
'by_ way of fixed charge:

(a) all other Land (other than any Excluded Properties) which is now, or in the future

hecomes, ils property;

(b) - all interests-and rights in or relating to-Land or the proceeds of sale of Land {in
' each case other than-any Excluded Properties) now or in the future belonging o it;

(c) - all plantand machinery now orin the future attached to any Land (other than any
Excluded Properties) which, or an interest in which, is charged by it under the
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preceding provisions of this Clause 4.3, but excluding any such assets which are
not ewned by that New Chargar;

all rental and other income and all debts and claims now or in the future dug or
owing to it under orin connection with any lease, agreement or. Iloenoe relating to
Land (other than Excluded Properhes)

all Specified Investrnents which are now its property, including all proceeds ot sale

~ derived from them;

all Specified Investments in which that New Chargor may in the future acquire any
interest (legal or equitablg), including all proceeds of sale d-erive'd from them:;

all Derwatlve R|ghts of a capital nature now or in the future aceruing or. offered in

- respect of its Specified Investments;

all Derivative Right‘s of an income nature now or in the future accruing or offered
at any time in respect of its Specified Investments;

-~ all its rights, title and interest from time to time in respect of any sums payable to it
““pursuant to Material Insurarice Policies now or in the future held by or otherwise

beneﬁtin’g it, which. rélate to Fixed 'Security Assets or which. are now or in the
future deposited by it with the Security Agent, together with all its rights and
interests in respect of any sums payable to it pursuant to such Material Insurance
Policies (including the benefit of all claims arising and all money payable under -
them) apart from -any claims which are otherwise subject to a fixed charge or
assignment (at law or in equrty) in this Deed or any other Transaction Security -

Document;
_ ali its goodwill and uncalled capital for the time being;. -

all Speciﬁed intelfectual Proper-ty'be.lo-n'gi'ng toit;

all other Material Irttellectual Property presentlyr belongmg to it, including: any
Material Intellectual Property to which it is not absolutely entitled or.to which it is
entifled together with others, but excluding any Restricted Intellectual Property
ahd Excluded Intellectual Property Licences;

all Material Intellectual Property that may be acqu'ired by or 'bel'on'g to it in the
future, - including - any - such Material Intellectua! Property "to -which it is net

'absolutely entitled or to which it is. entitled together with others, but excluding any
Restricted Intellectual Property and Exeluded Intellectual Property Licences;

the benefit of all agreements and licences now or in the future entered into or.
enjoyed by it relating to the use or exploitation - of any Material Intellectual Property
in. any part of the world, but in"each case excluding any. Restricted Intellectual
Property and Excluded Intellectual P-ro'perty'[;ice nces;

all Conmsented Restricted Intellectual Property which is Material Intelleotual
Property but only with effect from the date on which the relevant oorlsent is
obtained in-respect of such Consented Restricted Intellectual Property;

all its rights and causes. of action.in respect of infringement(s) (past, present or

B future} of the rights referred to in sub-paragraphs (c}{xi) to (c)(xv) |nc|u5|ve of this

Clause;
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52

) all trade debts now or in the future owing to it;

(r all other debts now or in the future owing to it, excluding those arising on
- fluctuating accounts with other members of the Group;

(s}~ all Consented Excluded Assets, but only with effect-from the date on which the
relevant consent in respect of such Consented Excluded Asset'is obtained,

(1) the benefit of all instruments, guarantees, charges, pledges and other security and

all-other rights and remedies available to it in respect of any Fixed Security Asset

- except to the extent that such items are for the time being effectively- assigned
under Clause 3 (Assignments);

(u) all moneys at any. time standing to the credlt of any Mandatory Prepayment
. Account and any Cash Overfunding Account;

'(v) all its interests and rights (if any). in or to any money at any time Standin_g'_toﬁ the

credit of any Collection Account;

(W) all rights, money or property aceruing or payable to it naw or.in the future under or
by virtue of a Fixed Security Asset except to the extent that such rights, money or
property are faor the time ‘being effectively a35|gned or charged by flxed charge
under the foregoing prov:smns of this Deed; '

x} - ‘the benefit of all licences, consents and authorisations held irt connection with its

- business or the use of any Asset and the right to recover and recelve all
comperisation which may be payable in respect of them

CREATION OF FLOATING CHARGE

~ Subject to Clause 7 (Excluded Inteffectual Property Licences and Restricted Inteflectual

Property), each New Chargor, with full title guarantee, charges to the Securlty Agent as

~ security. for the payment or discharge of all Secured Sums, by way of floating charge:

(@) all its Assets, except to the extent that such Assets are for the time being
effectively assigned-by way of security by vitue of Clause 3 {Assignments) or
charged by any fixed charge contained in Clause 4 (Fixed security),-including any
Assets comprised within a charge which is reconverted under Clause 7 (Excluded
Intellectual Property Licences and Restricted Intellectual Property); and

D) without exception, all its- Assets ingofar as they are for the time being situated in

" Scotland;

Permltted _Se_cu_nty) over any such. Floating Charge Asset _(w_hether having pnonty over, or

ranking pari passu with or subject to, this floating.charge) or take any other step referred
to in Clause in 10 (Negative pledge and other restrictions) with respect to any such
Floating Charge Asset, and such Néw Charger shall not, without the consent of the
Security Agent, sell; transfer, part with or dispose of any sueh Floating: Charge Asset

-(except by way of sale in the ordinary course of its business to the extént that such action

is not otherwise prohibited by any Finance Document).

The parties agree (without limitation to the general nature of each New C’hargor's

accession to the Principal Deed contained in Clause 2) that the ciystallisation provisions
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6.1

8.2

71

7.2

7.3

contained in Clause 4 (Crystallisation) of the Principal Deed shall equally apply to the
floating charge contained in this Deed as if set out in full in this Deed.

~THIRD PARTY CONSENT

EaCH'EX_QIuded Asset (but for the avoi-dan.ce_of doubt other than any amounts received or
“to be received thereunder to the extent such amounts are riot Excluded Assets) shall be
-excluded from any assignment or charge or other security. required lo be granted by the

New Chargors pursuant to Clause 3 (Assignments) or Clause 4 (Fixed Secum‘y) {but for

the avoidance of doubt without prejudice to Clause 5. (Creation of floating charge))

provided that the relevant New Chargor shall:-

'(a)_ as soon as reasonably practicable folowing: execution by it of this Deed, use its

reasonable endeavours to obtain the consent of each counterparty whose consent
is required, within a period-of 60 Busmess Days from the date of this Deed, to the
creation of the charges over such Excluded Asset. If a New Chargor-has used its
reasonable endeavours but has riot been able to obtain such third party consent,
its obligation to obtain such consent shall cease at the end of that 60 Busmess
Day period; and :

{b) the relevant New-Charg_orwiI’I:

(i) inform ~the Security Agent of the outcome of such New. Chargor's
- negotiations with the relevant counterparty at the end of that 60 Business
Day period; and : :

(i)~ provide the Security Agent with a copy of each consent as soon .as
reasonably practicable after its receipt.
Forthwith upon’ receipt of the relevant waiver or consent, the relevant Consented

Exclided Asset shall stand charged to the Security Agent pursuant to Clause3
{Assignments) or Clause 4-(Fixed Security) (as relevant).

EXCLUDED INTELLECTUAL PROPERTY LICENCES AND RESTRICTED INTELLECTUAL PROPERTY

The Excluded: Intellectual P-rb'per'ty Licences W’ill:.npf_'b.é subject to any .charge or other

security pursuant to Clause 4 (Fixed Security) and/or Clause5 (Creation of floating
charge)). -

If a. New Chargor is required to charge or otherwise secure any Restricted Intellectual
Property pursuant to Clause 4 (Fixed Security). and Clause 5 (Creation of floating charge),

" and such charge or other security would breach or contravene a term of any agreement

contained within _the relevant Restncted Intellectual Property licence: because a third:
party's consent under the licence has not been obtained, the charge or other security will

not take effect until the consent of that third party has been obtained.

Each New. Chargor shall as soon as reasonably practicable followmg execution by it of
this Deed use reasonable: endeavours to obtain-any third party’s consent required for the

" creation of the charges arid security envisaged by Clause 4 (Fixed Secunty) and Clause 5.
- (Creation -of floating charge)} over any Restricted Intellectual Property; within & period of

60 Business Days from the date of this Deed, provided that the New Chargor wifl not be

required to seek consent from. the relevant third party if the relevant New Chargor

determines (aotlng reasonably) that seeking such consent would matenally prejudlce the

- commergial . relationships with such third party. If a New Chargor has used.-its reasonable

endeavours -but has not been ahle to obtain the- third party consent reguired-to- be
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7.4

7.5

8.1

82

83

obtained by it pursuant to this Clause, its obligation to obtain such consent shall cease at
the end of that 60 Business Day period.

In relation to Restricted Intellectual Property:

{a) if the relevant New Chargor is required to seek consent from the relevant
counterparty in accordance with paragraph {c) above, such New Chargor will,

(0 inform the Security Agent of the outcome of such New Chargor's
negoetiaticns with the relevant counterparty at the end of that 60 Business
Day period; and

{ii} provide the Security Agent with a copy of each consent as soon as
reasonably practicable after its receipt; and

{b) if the relevant New Chargor is not required to seek consent from the relevant
counterparty in accordance with paragraph (c) above, then such New Chargor will
provide the Security Agent with details of the Restricted Intellectual Property that
will not be subject to the charges and security envisaged by Clause 4 (Fixed
Security) and Clause 5 {Creation of floating charge) as soon as reasonably
practicable following such New Chargor's determination that seeking the relevant
consent would materially prejudice the commercial relationships with the relevant
third party.

Forthwith upon receipt of the retevant waiver or consent (if required pursuant to paragraph
{c) above), the relevant Consented Restricted Inteliectual Property shall stand charged to
the Security Agent pursuant to Clause 4 {Fixed Security).

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over each New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a "security financial
collateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the Enforcement Date, by notice in writing
to each New Chargor appropriate with immediate effect all or any of its Financial
Collateral hereby charged which is subject to a security financial collateral arrangement
{within the meaning of the Financial Collateral Regulations) and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Security Agent or
otherwise.

The value of any Financial Collateral appropriated under Clause 8.2 shall be:
(&) in the case of cash, its face value at the time of appropriation; and

() in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation} by the Security
Agent by reference to a public index or other applicable generally recognised price
source or such other process as the Security Agent may select, inciuding a
valuation carried out by an independent firm of accountants or valuers appointed
by the Security Agent;

as converted, where necessary, into sterling at a market rate of exchange
prevailing at the time of appropriation selected by the Security Agent.
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8.4

8.5

10.
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The Security Agent will account to each New Chargor for any amount by which the value
of the appropriated Assets exceeds the Secured Sums and each New Chargor shall
remain liable to the Security Agent for any amount by which. the value of the appropriated
Assets is less than the Secured Sums.

Each New Chargor agrees- that (i) documents of title rel-ating to'-any- shares which
canstitute its Financial Collateral have been delivered or otherwise designated so as to be
in"the possession of the Security Agent or ‘a person acting on'its behalf, and (i} the

method of valuing such Finangial Collateral under Clause 8.3 is commercially reasonable.
. APPLICATION TO THE LAND REGISTRY

'Each New Chargor.

{a) in relation to each register of title of any present and future Land {(other than any
Excluded Properties) of each New Chargor which is charged to the Security Agent.
under this Deed, consents to the Security Agent (or its solicnors) at any t|me :
submlttlng to.the Land Reglstry

(i) ~a form AN1 (application 16 enter an agreed noﬁce) in respect of the
_ security created hy this Deed, .

{ii) a form RXA (application to register a restriction} in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is to be.registered without a written consent signed by the propristor
for the time being of the charge dated. [date] in favour of [Chargee]
referred to on the chargés register or their conveyancer.”;, and

(i) a form CH2 (apphcatron to enter-an obhgatfon fo make further advances),
' and - :

{b) covenants. to submit an application to the appropriate Land Registry for the first
' -registration of any registrable, unregistered Land {(other than any Excluded
Propertles) in England and Wales mortgaged by Clause 4 (Fixed secunry) at its

own expense, promptly following its execution of this Deed. :

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall,-withoul the prior written consent of the Security Agent (and with the
exception of Permitted Securlty a Permitted Disposal or as othervwse permitted by the
Finance Documents):

(¢)  create, or agree or attempt to create, or permit to subsist, any Security or any trust
over any-of its Assets that are subject of the Security constituted by this Deed; or

(e} sell, assign, lease, license. or sub-license, or grant any interest in; ;‘any of its Fixed
' . Security Assets, or part with possession or ownership of them, or purport or agree
: to do-so.
 POWER OF ATTORNEY

' .Appo.int-men_t of attorney:  'Each New Chargor, by Wézy of security and-to. more fully.

securg the performance of its obligations under this Deed; hereby irrevocably appoints the
Security Agent (whether or not a Receiver or-administrator has been appointed) and any -
Receiver separately, to be its attorney (with full power to appoint substitutes and to
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13..

14.

15..

15.1

167

-10-

delegate) with power in its name and on its behalf, and as its act and deed or otherwise
to:

(a) doanything which "each  New Chargor is obliged to do (but has not dorie} in
accordance with this Deed, |nclud|ng to execute and deliver and otherwise perfect-
any agreement, assurance, deed, instrument or document; and

{2) following the occurrence of a Declared Default, enable the Security Agent or any
such Receiver to exercise (or to delegate) all or any of the righis conferred on it by
this' Deed or by statute in relation to this Deed or the Assets charged, or purported
to be charged, by it. :

Ratification: Each New Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant to its appomtment under this Clause.

Sums recoverable: All sums expended b’y the Security Agent or any Receiver undek this
Clause shall be recoverable from each New Chargor under Clause 20 (Costs - and
Expenses) and Clause 21 (Other Indemnities) of the Intercreditor Agreement -

NOTICES

AII notices or demards to be given or made pursuant to this Deed shall be given or made
in the manner set out in Clause 12 (Notices) of the Principal Deed. Each New Chargor's
address for sérvice |s set out in Schedule 1 (New Chargors and Notfce Detatls)

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of whzch when executed
and delivered shall be an original, but aII of which when taken together shall constitute a
single. decument.

GOVERNING LAW

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

governed by English law.

 ENFORGEMENT

Jurisdiction:

(a) The courts of England have gxclusive jurisdiction to settle any. dl'spute arising out
of or in connection with this Deed {including .3 dispute relating to the-existence,
validity or termination of this Deed or any non-contractual ebligation arising out of
orin.connection with this Deed) (a "Dlspute ".

. {b) The Parties agree that the courts of E_n-gta-nd_ are the most appropriate and

convenient courts-to-settle Dispules and accordingly no Party will argue to- the
contrary...

{c) This Clause 15.1 is for-the benefit of the Beneficiaries only.. As a result, no.

Beneficiary shall be preverited from taking proceedings relating to a Dispute in
~any other courts with Jurigdiction, Te the extent allowed by law, the Beneficiaries
may take- concurrent proceedtngs in any number ofJurlsdlctlons

FINANCE DOCUMENT

LIBO1/FEPPERMISZ58856.5 Hogan Lovells
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This Deed is a Finance Document.

Tris DEED OF AcCCESSION AND CHARGE has been executed by each New Chargor and the
Company as a deed and signed by the Security Agent and it shall take effect on the date stated
at the beginning of this document.

LIBO1/PEPPERMI/5256856.5 Hogan Lovells
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Schedule 1 to Deed of Accession

New Chargors and Notice Details

NAME OF CHARGOR

REGISTERED NUMBER

ADDRESS FOR SERVICE AND
CONTACT DETAILS

Jake Holdings Limited

06611364

Address: Northumberland
Business Park West, -
Cramlington, Northumberland,
United Kingdom, NE23.7RH
Chief

Attention: Financial

Officer

Jake Investment Limited

05811355

Address: Northumberland
Business Park West,:
Cranmilington, Northumberland,
United Kingdom, NE23 7RH

Attention: Chief Financial
Officer

Jake Acquisitions Limited

05811374

Address: Northumberland
Business Park West,
Cramlington, Northurnberland,
United Kingdom, NE23 7RH

Attention: Chief Financial
Officer

Mayborn Group Limited

00419737

Address: Northumbertand
Business Park West,
Cramlington, Northumberland,
United Kingdom, NEZ3-7RH

Attention: Chief Financial
Officer

Jackel International Limited

01894022

Address: Northumberland
Business Park West,
Cramlington, Northumberland,
United Kingdom, NE23 7RH

Attention: Chief Financial
Officer

Sangenic International Limited

01308939

Address: Northumberland
Business Park West,
Cramlington, Narthumberland,
United Kingdom, NE23 7RH

Attention: Chief Financial
Officer

LIBO1/PEPFPERMI/5256856.5
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Land to be mortgaged

Schedule 2 to Deed of Accession

Name of New ..
ChargoﬂRegistered
Proprletor i

{Description of Property .

[Title Number (where B
i relevant) L

Nohe as at the dété of this Déed. .

Unregisierad land subject to first registration upon the execution of this Deed

MNone as at the date of this Dead.

The address for service of the Security Agent in the case of registered land is Lloyds Bank ple,
4th Floor Citymark, 180 Fountainbridge, Edinburgh, EH3 9PE, marked for the attention of Nicki

Keay.

LIBQUPEPPERMIG256856.5
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Schedule 4 to Deed of Accession

Specified Investments

Jake  Holdings i Jake Investment | Ordinary 871,075 £87.107.50
| Limited Limited

Jake  Holdings | Jake Investment | Ordinary 1 £0.10
Limited Limited _

Jake  Holdings | Jake Investment | Exchange 1,363,440 £13,634.40
Limited Limited '

Jake Investment | Jake Acquisitions j QOrdinary 288,764,000 £2,887,640
Limited Limited

Jake Investment | Jake Acquisitions | Ordinary 1,363,440 £13,634.40
Limited Limited _

Jake Investment | Jake Acquisitions | Ordinary 5,000,000 £50,000
Limited Limited

Jake Acquisitions | Mayborn  Group | Ordinary 115,487,255 £1,154,872.55
Limited Limited

Mayborn  Group | Sangenic Ordinary 1,000,000 £1,000,000
Limited International Ltd

Mayborn  Group | Jackel Ordinary 8,500,002 £8,500,002
Limited International

o Limited

LIBO1/PEPPERMI/S256856.5

Hogan Lovells




- 77 -

SCHEBULE 5

Material Insurance Policies

Mew Chargor insurance Type | Period of insurance Insurar
insurance policy
number
Jake Holdings Limited Property 31 October |- JJ814015/ Zurich
Damage/Busines | 20151030 ZCYL1208C. | Insurance
s Interruption October 2016 | 06 plc
Jake Holdings Limited, Jake | Public / Products-{ 31 October GK538720/ | Zurich
Investment Limited; Jake Liability - 2015 10 30 Form Ref. Insurance
Acguisitions Limited, October 2016 | L15/A{Aon | plc
Mayborn Group-Limited, o "~ PLO1/09)
Jackel nternational Limited S
and Sangenic International. -
Limited ' e
Jake Holdings Limited . Excess 31 October 110- HDI-Gerling
Public/Preducts | 201510 30" 01162857- | Industrial
Liability. .- £10m. | October 2016 14028 Insurance -
over £56m - | Company
-Jake Holdings Limited, Jake | Excess 31 October WS1500423 | Swiss Re
Investment Limited, Jake . Public/Products. 2015 to 30 | International
Acquisitions Limited, Ligbility - £35m | October 2016 " | SE{lead).
Mayborn Group Limited; over £15m - B . o
Jackel Internatiorial Limited
[ and Sangenic International
Lirfited y _
Jake Holdings Limited, Jake | Motor Fleet 31 Qctober Policy No. AlG Eurepe
Investment Limited, Jake ' 201510 30 21581358 / Limited
Acquisitions Limited, October 2016 | Form ref. Aen | {Aon Trio)
Maybaom Group Limited, (both dates | Motor vi.3 ' '
Jackel International Limited. inclusive) 10/08
and Sangeriic International C
Limited . :
Jake Haldings Limited ‘Motor Fleet - 01 November | LCAB1528 -AlG
. Eire 2015 1o 31 ' Insurance
October 2016 ~Ireland Lid
' (both dates '
inclusive)
| <ake Hotdings Limited Matine Cargo 31 October C077757N/ | Royal and
' ' ' 20151030  [-AonMarine .| Sun
QOctober 2016 | Catgo Alliance
| (both days - | October 2013 | Insurance’
inclusive) 8%¢)] ple =
Jake Holdings Limited Crime Insurance | 31 October 15-TFL2- QBE.
' - 2015 to 30 0000000101/ | Insurance

LIBO1/PEPPERMI/S256856.5
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Qctober 2016 | UK SPSII Trio | (Europe)
{both dates Crime — Limited
inclusive) March 2014
Jackel International Limited Pension Trustee | 31 Cctober 0033652643/ | AlG Europe
Liahility 2015 to 30 UK SPSII Trio | Limited
October 2016 | Pension
{both days Liability —
inclusive) March 2014
Jake Holdings Limited, Jake | Personal 31 October 15-PAT- ACE
Investment Limited, Jake Accident and 201510 30 0000000715/ | European
Acquisitions Limited, Business Travel | October 2016 | Maven Group
Mayborn Group Limited, {both dates AonProtect Limited
Jackel International Limited inclusive) 02.10.14 {lead)
and Sangenic International
Limited N
Jake Holdings Limited Engineering 31 October 81/NV/224141 | Allianz
Inspection 201510 30 02/10/ Trio Engineering
Contract Qctober 2016 | on-time
(both days Inspection
inciusive) 6/2012
(Allianz)
Jake Holdings Limited Engineering 31 October NZ/09794217 | Allianz
Material Damage | 2015 to 30 Engineering
Oclober 2016
(both days
inclusive)

LIBG1/PEPPERMIS25GE56.5
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EXECUTION PAGES

THE NEW CHARGORS

Exeouted and Delivered as » }

Need by JAKE HOLDINGS LIMITED )
Youn
)

{pursuant to & resolution of its Board

of Directors) acting by one directon Director

oo {WVIINESS Signature)

. {Withess name)

. {Witnasa zddress)

Exacuted and Dellvared as a

Deed by JAKE INVESTMENT LIMITED
{pursuant to a resolution of its Board

of Directors) acting By onesdirector:

PR S o

in the presence of
{Witness signature)

. {Witness name)

. {Withess address)

Executed and Delivered as a

Deed by JAKE ACGLIBITIONS LIMITED
{pursuant io a resoiution of its Board

of Direstors) acting by ene dirsgten

e Pmal® ot g

in the presends of:

wrecene (Witness signature)

. (Withess namae)

| ... (Witness address)

Hogan Lovells
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Executed and Delivered as a

Deed by JACKEL INTERNATIONAL

LINMITED :
~ {pursuant to a resolution of its Board ) Director

of Dirgctors) acting by one director: :

it the preserice of:

e (Witness signature)

. (Witnass name)

Witheiss address)

Executed and Deliversd as a }
Desd by MAYBORN GROUP LIMITED: }
{pursuant to a resatation of i{s Board ).. i
of Diractors) acting by oneé dirdetor: ) Director
In the
e AWitness signature)
. (Witness name)
. (Withess address)
Executed and Delivered a5 & )
- Deed by SASENIC INTERNATIONAL j
| LIVITED ﬁ:) ).
{pursuant to g resol of its Board )

of Directors) acting by one director:

s (Witness signature)
. (Witness name)

. (Witness address)

©LIBO/PEPPERMI/SZE6866.5 Hogan Lovells



THE COMPANY
EXECUTED as a DEED by

BUCCESS BIDCO 2 LIMITED
acting by one director:

int

LIBCY/PEPPERMISZ56856.5
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.(:., 7

... (Witness signatore)

{Witness.name)

Hogan Lovells
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THE SECURITY AGENT

Signed by
forand pn behalf of
LEOYDS BANK PLC

Autharised Signatory

Nicola Keay
Associate Miractor

LIBGU/RPERPPERMI/G256856.5 Hogan Lovells




