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Registration of a Charge

Company name: A.F.BLAKEMORE AND SON LIMITED
Company number: 00391135

X9439DXM

Received for Electronic Filing: 30/04/2020

Details of Charge

Date of creation:  24/04/2020
Charge code: 0039 1135 0012
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE

Brief description:  PROPERTIES KNOWN AS TALBOT GREEN DEPOT, LANELAY ROAD,
PONTYCLUN CF72 8XX AND REGISTERED AT HM LAND REGISTRY WITH
TITLE NUMBERS: CYM219156, WA271072, WA431827, WA496294 AND
WA636809 AS MORE PARTICULARLY DESCRIBED IN THE SCHEDULE 2
IN PART 1 OF THE INSTRUMENT.

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

Electronically filed document for Company Number: 00391135 Page 1




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

Certified by: SANDRA JUOZAITIENE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 391135

Charge code: 0039 1135 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th April 2020 and created by A F.BLAKEMORE AND SON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th April 2020 .

Given at Companies House, Cardiff on 1st May 2020

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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EVERSHEDS
SUTHERLAND

Dated: 24 Apnl 2020

{1¥ A.F.BLAKEMORE AND SON LIMITED AND BLAKEMORE PROPERTY LTD as
Original Chargors

{(Z¥ LLOYDS BANK PLC as Security Trustee

Debenture

We certify this document as a true copy of the
originat, save for material redacted pursuant to
section 859G Companies Act 2006

Cvinohade duthertand, (Intenationat) o]

pate: 28/04/2020
EVERSHEDS SUTHERLAND (INTERNATIORNAL} LLP

—

EXECUTION VERSION
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This Deed is made on 24 APl 2050 petween:

(1)

(2y

(33

1.1

A.F.BLAKEMORE AN SON LIMITED a company incorporated in England and Wales with
registered number 00391135 whose registerad address is Long Acres Ind. Est, Rosehill,
Willenhall, West Midlands, WV13 21P, (the "Parent”):

THE COMPANIES listed in Schedule 1 {together with the Parent, the “Original
Chargors”™); and

LLOYDS BANK PLC as security trustee for the Secured Partles sppointed under the
Intercreditar Agreement. (the "Security Trustee™.

INTERPRETATION
Definitions
Im this Deed:

“Assigned _Asset" means -any assets expressed to be assigned under Clause 3.3
[Assignrment).

“Associated Benefits” means, in respect of any asset:.

{a) all menies including (where relevant) all rent, dividends, distributions, profits,
compensation,. damages, income aor interest paid or payable rejating to that
asset; and

=} all Authorisations, rights, benefits, claims or property at any time relating to that
asset.

"Book Debts” means,. in relation to-any Chargor, all book and other-debts, revenues and
manetary claims of or.owing to, or other amounts recoverable or receivable by, that Chargor
and any rights or claims of that Chargar in respect of suech debts, revenues and monetary
claims.

“Chargor”™ means each of the Original Chargors and any company which accedes to this
Deed under a Deed of Accession (tagether the "Chargors™).

"Charged Account” means each-account listed in Part I11-of Schedule 2 {Details of Charged
Property).

"Charged Property” means the assets of each Chargor which from time to time are, or
are expressed to be, the subject of any Security created by this Deed,.

"Dabt Document” maans sach of the Tntercreditor Agreement, the Hedging Agreements,
the Senicr Finance Documents, the Security Documients (&8s each such term is defined in
the Intercreditor Agreement) and any other document designated as such by the Security
Trustee and the Parent.

“Debtor” has the meaning given to that term in the Intercreditor Agreement.

"Deed of Accession” means a deed substantially in the form set cut in Schedule 4 [Form
of Deoed ¢f Accession).

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Trustee.

"Event of Dafault” has the meaning given to that term in the Senior Facilities Agreement,

“Finance Party” means the Security Trustee, the Agent, the Arranger, a Hedge
Counterparty or a Lender {as each term is defined in the Senior Facilities Agreement).
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"Floating Charge Asset” means, at any time, any Charged Property which, at that time,
is the subject of the floating charge created by this Deed.

“Insolvency Act” means the Insolvency Act 1986,

“Insturances” means-all contracts or policies of insurance. of whatever nature.
“Intercreditor Agresment” means the intercreditor agreement dated on of about the
date of this Deed and made between, among .others, the Parent, the Debtors, Harriet
Holdings Limited as Junior Creditor, the Intra-Group Lenders and the Finance Parties.
“Intra-Group Lenders” has the meaning given to that term in the Intercreditor Agreement.
"Investments” means:

{a) the Specified Shares; and

B all other stocks, shares, bonds, securities or investments.

YLPA" mieans the Law of Property Act 1925,

"Real Property” means:

{a} al estates or inderests in any freehold or leasehold proparty;

(b} -any. buitdings, fixtures, fittings, fixed plant or machinery at any time. siteated on
ar forming part of that property;.

{c) -gil easements, rights, agreements and other benefits in respect of that property;
and ' '
{d} the. benefit of any covenants for title given or entered’ into by any predecessor

in titfe of a Chargor in respect of that property.

"Receiver” means & receiver or receiver and manager or administrative recsiver gf the
whole or any part of the Charged Property.

“Secured Obligations” means all present and future liabilities and obligations at any time
due, owing of incurred by any member of the Group and by gach Debior to any Secured
Party under any of the Debt Documents, both actual and contingent and whethear incurred
solely or jointly and as principatl or surety or in any ather capacity.

“Secutred Party” means the Security Trustes, any Recever or Delegate,
“Senior Creditors” has the meaning given to that term in the Intercreditor Agreement.

“Senior Facilities Agreement” means the facilities agreement originally dated 18 March
2011, between amongst others (1) the-Parent {2) the subsidiarias of the Parent listed in
part I schedule 1 thereto as the Original Borrowers {3} the subsidiaries of the Parent listed
in part I schedule. 1 therein as the Original Guarantors {4} Lloyds Bank Plc and Barclays
Bank PLC as the Arrangers. (5] the financial institutions listed In part I of schedule Ltherein
-a5 the Criginal Lenders (6) Lioyds Bank Pic as the Agent {7) Llovds Bank Plc.as the Security
Trustee and (8) Lloyds Bank Plc and Barclays Bank PLC as -the Original Hedge
Counterparties, as amended and restated, pursuant to @ deed of amendment and
restatement dated 7 March 2014, as amended pursuant ko a consent and-amendment jetter
‘dated & July 2015, as amended and restated pursuant to a. deed of amendment and
restatament dated 31 August 2016 and as amended pursuant to amendment agreements
dated 31 July 2017, 30 July 2018, 17 December 2018, 25 April 2012 and 31 July 2019 and
‘as further amended by a deed of amendment and restatement agreement date on or around
the date of this Deed and as further amended and restated from time to time.
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"Specified Contracts” means the contracts listed in Part V of Schedule 2 (Details of
Charged Property}.

"Specified Shares” means.any shares specified in Part Il of Schedule 2 { Detdils of Charged

Property).
1.2 Construction
1.2.1 Unless. 2 contrary indication appears-in this Deed:
1.2.11 terms defined in the Senior Facilities Agreement have the same
meaning in this Deed,;
1.2.1.2 the provisions of clause 1.2 (Construction) of the Senior Facilities
Agreement apply to this Deed as if set out’in full in this Deed
except that reférences to the Senior Facilities Agreement shall be
construed as references to this Deed: and
1.2.1.3 all provisions.in the Senior Facilities Agreement that are deemed
to apply to the Finanice Documents apply to this Deed as if set out
in full ifvthis Deed.
1.2:2 Unless 3 contrary indication appears, any reference i this Deed tor
1.2.2.1 any - asset intludes present and future properties, revenues and
rights of every description, all proceeds of sale of such asset, aif
rights under any agreement for the sale, lease ar licence of such
asset-and any monies paid or pavable In respedt of such asset;
1.2.2.2 a "Debt Document” or any other agreement or instrument is-a
reference to. that Debt Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced from time to fime; and
1.2.2.3 an aceunt is a reference to that account as re-designated, re-
numbered, substituted or replaced from time to time.
1.2.3 Where this Deed includes the words “including”, "in particular” or “or

othervwise™ {or similar words or phrases), the intenticn is to state exampies and
not to be exhaustive,

L.2.4 In relztion to any Chargor which becomes a parly to this. Deed upon the
execution and. delivery of a Deed of Accession; (g) where shy assefs are
identified by reference to a Schedule, this . includes assets identified in any
corresponding or analogous schedule to such Desd of Accession and {B)
provisions which apply from the date of execution of this Deed will apply from
the date the Security Trustee signs the Deed of Accession.

1.2.5 Reférences to any Security “created by this Deed” are to be deemed to.include
such Security created or intended. to be created, constitifed; given, made or
extended by, under or evidenced by this Deed or any Deed of Accession,

1.3 Incorporation of other terms
The terms of the other Debt Documents and of any gther agreement or document betweaen
any of the parties to this Deed are incorporated Into this Deed and any Deed of Accession

to the extent required ta.comply with section 2{1) of the Law of Croperty {Miscellancous
Provisions) Act 1989,
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1.4 Third party rights

A I | ‘Unless expressly provided.to the contrary in this Deed, a person whe Is not a
party to this Deed has no right underthe Contracts (Rights of Third Parties) Act
1998 (the "Third Parties Act™) to enforce or-enjoy the benefit of any term of
this Deed.

14,2 Natwithstanding any term of this Deed, the consent of any personwho isnot a
party to this Deed is not reguired to rescind or vary this Dead st any time.

1.4.3 Any Receiver, Delegate or any person described in clause 29.10 {Exclusion of
liabitity) of the Senior Facilities Agreement may, subject to this Clause 1.4 and
the Third Parties Act, rely on any clause of this Deed which expressly confers
rights on it.

2. COVENANT TO PAY

Each Chargar, a8 principal debtor and not just as surety, covenants with the Sacurity

Trustee to pay or discharge the Secured Obligatiohs b the miannegr provided for in the Debt

Daocuments.
3. GRANT OF SECURITY
3.1 Mortgage

Each Chargor charges by way of first legal mortgage:

3.1.1 all its Real Property described oppdsite [Es name In Part I of Schedule 2 (Details
of Charged Property); and ' o '
3.1.2 ail its other Real Praperty as at the date of this Deed,
3.2 Fixed charges

Fach-Chargor charges by way of first fixed charge:

3.2.1 to the extent_not-eﬁective%v mortgaged under Clause 3.1 {Mortgagey, all its Real
Property as-at the date of this Deed;

3.2.2 all its Real Property acquired after the date of this Deed;

3.2.3 all its plant and machinery, vehidles, computers and other equipment, exciuding
stock In trade, to the extent riot otherwise effectively mortgaged or charged
under this Deed;

3.2.4 all its-Specified Shares;

3.2.5 all its Investments {other than its Specified Shares charged under Clause 3.2.4)

3.2.6 all its:-
3.2.6:1 Charged Accounts; and

3.2.6.2 other accounts,

in each.case maintained with a Secured Party and ail monies (including interest)
at any time standing to the credit of gach such account:

3.2.7 -all ‘its Book Debts to the extent not effectively assigned under Clause 3.3
{Assignment);

BIR. CORP\EODIHET\T *



3.2.8

all Its intellectual Property, to the extent not effectively assigned under Clause
3.3 (Assighment};

3.2.9 alt s goodwill and uncalled capital;

3.2.10 all rights, benefits and interests under each agreement to which it.is party that
is not an-Assigned Asset and any agreement in, under or to which it any rights
by virtue of the Third Parties Act;

3.2.11 to the extent that any Assigned Asset Is incapable for any reason nf"b-eing
assigned ér is not effectively assigned in each case under Clause 3.3
{(Assignmeént), each Assigned Asset) and

3.2:.12 save to the extent assigned under Clause 3.3 (Assignment), all Associated
Benefits relating to-the Charged Property.

3.3 Assignment

Each Chargor assigns by way of security:

3.3

3.3.2

3.3.3

all-its accounts maintained with any bank, financial institution or other perscn
{other than 2 Secured Party) and all monies (including interest) at any time
standing to the credit of such account; '

all fts other Insurances, including any listed in Schedule 2 (Details of Charged
Property), and

all its-Specified Contracts.

in each case together with all Associated Benefits relating to the Charged Property.

3.4 Floating charge

3.4.1

3.4.2

3.5 Gengral

Each Chargor charges by way of floating charge all its assets and ungdertaking
not at any time effectively mortgaged, charged or assigned under this Deed or
any other Debt Document,

Paragraph 14 of Schedule B1 of the Insolvency Act applies to any Sscurily
created by this Deed,

All Security created by this Deed:

351 is.created’in favour of the Security Trustee, as security trustee for the Secured
Parties;.

3.5.2 unless specifically stated otherwise, is created over the present and future assets
of the relevant Chargor to the extent of its rights, title and interest in, under and
to such assats at any Bme; and

3.5.3 is created with full title guarantee in-accordance with the Law . of Property
{Miscellanecus Provisions) Act 1994,

3.6 Contimuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Secured Obligations. The provisions of this Deed will apply at 2l times:

2.6.1

BIR_CORP\S092585\7

regardless of the data on which any of the Secured Obligations were incurred;



3.7

3.8

4,1

4(2

5.1

3.6.2 notwithstanding any intermediate payment or discharge; and

3.63 in respect of the full amount of the Secured Obligations at the relevant time even
if the amount of the Secured Obligations had previously been lesg than that
amount or had been nil at any time.

Independent Security

The Security created by this Oeed is in addition to and is not inrany way prejudiced by any
other guarantee. of Security now or subsequently held by any Secured Party. No prior

Security held by any Secured Party over the whole or any part of the Charged Proparty. will

merge with the Security crested by this Deed.

validity of details of Charged Property

The fact that incoerect or incomplete detalls of any Charged Property are included or
mserted inany Schedule will not affect the validily or enforceability of the Sscurity craated
by this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Trustee may, by notice to a Chargor, ¢rystallise and convert the floating charge
created by that Chargoer under this Deed into & fixed tharge over-any or all of that Chargor's
Floating Charge Assets if:

411 an Event of Default occurs which is-continuing;

4.1.2 the Security Trustee becomes aware. of any intention or proposal to appoint a

liquidator, administrative receiver, receiver, administrator or other similar officer
in respect of that Chargor or any of its-assets: or

4.1.3 the Security Trustee considers that any Floating Charge Asset is in danger-of
being seized, or sold under-any legal process, or such assets are otherwise in
jeopardy.

Automatic conversion

4.2.1 A floating charge-created by any Chargor under this Deed will automatically
crystallise and convert into fixed charges over the relevant Floating Charge
Assets if & liguidator, administrative receiver, receiver, administrator or other
similar officeris appointed in reéspect of that Chargor or any of its assets.

4.2.2 No Heating charge crezted under this Deed will automatically crystallise and
convert inte a fixed charge solely by reason of .a meratorium being obtained
under section 1A or Schedule Al of the Insclvency Act {or anything being done
with a view o obltaining a moratorium):

UNDERTAKINGS

Megative pledge and restriction on dealing

5.1.1 No Charger rmay create or permit to subsist any Security over any of its asgets,
5.1.2 Na Chargor may:
5121 sell, transfer or otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by another
Obligor;
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5.1.2.2 sell, transfer or otherwise dispose of any of its receivables on
recourse terms;

5.1.2.3 enter into any-arrangement under which roney or the banefit of
a bank. or other account may be applied, set-off or made subject
to @ combination of accounts; or

5.1.2.4 enter-into any other préfersntial arrangement having & similar
effect,

in circumstances where the arrangement or transaction is eftered into. primarily
as @ method of raising Financial Indebtedness or of financing the acquisition of

an assel,
5.1.3 Clauses 5.1, 1and 5.1.2 shall notapply to any Security or arrangemaent permitted
under the Senior Facilities Agreement.
5.2 Nolice of charge or assignment
5.2.1 Each Chargor shall, promptly {and in-any -event within 3 Business Days) upon

receiving a request to that effect from tha Security Trustee, serve notice of each
charge or assignment created under this Deed in réspact of:

5.2.1.1 sach of its accounts charged under Clause 3.2.6 or assigned under
Clause 3.3.1, by sending a notice substantially in the form.of

5.2.1.2 Part 1 of Schedule. 3 (NoticesY{with such amendments as the
Security. Trustes may agree and/ur reguire), in the case of any
account in respect of which the Security Trustese has sole signing
rights; and

5:.2.1.3 Part 11 .of Schedule 3 (Motices){with such amendments as the
Security, Trustee may agree and/or reguire}, in the case of any
account in respect of which the Security Trustee does not have
sole signing rights;

to the person with whom that-account is held, in each casa oft the date of this
bBeed (i the case of any account existing on the date of this Deed) and.on the
date of opening any other account (in the case of any account opened-.after the
dalte of this Deed);and '

5.2.1.4 each of its Insurances {by sending a notice substantially in the
forin of Part I of Scheduls 3 [Notices) (with-such amendments
as the Security Trustee may-agree and/or require) to the relevant
insurer, on-the date of this Deed (for any Insurances existing on
the date of this Deed) and -on the date of entry into any other
Insurances (if the case of any Insurances entered into after the
date of this Dee&d); and

5.2.2 Each Chargor shall, promptly (and in any event within 3 Busihess Days)
following an Event of Default and upon recéiving & régueést from the Security
Trustee, serve notice of each charge or assignment created under this Deed i
respect of each Specifigd Contract, by sending a notice stbstantially in the form
of Part IV of Schedule 3 {Netices) (with such amendments as the Security
Trustee may agree and/or require) to each counterparty to that Specified
Contract, or the date of this Deed.

5.3 Acknawledgement of notice of security

5:.3.1 Each Chargor-shall use all reasonable endeavours to procure that each notice
served by it urider Clause 5.2 (Notice af charge or assignment) is ackhcwledasd

BIR_CORPYS0S2585Y7 7



by the recipient in the form attached to such notice within 14 days of the date
the Security Trustee’s reguest to serve the notice to the relevant party.

5.4 Charged Propearty
Each Chargor shalix

5.4.1 to the extent not slready held by the Security Trustee and save where it has
provided an acceptable undertaking to hold the same to the order of the Security
Trustee under the terms of the Serior Facilities Agreerment deposit with the
Security Trustee all documents of title or other evidence of ewnership, together
with such deeds, certificates .and documents as the Security Trustee may
require, relefing to its Charged Properiy;

5.4.2 promptly upon reguest by the Security Trustee affix te and maintain or such of
its plant, machinery, fixtures, fittings, vehicles. or other equipment as. the
Security Trustée may require a clearly legible identification plate stating that the
assel has been charged to the Security Trustee, in a form acceptable to the:
Sacurity Trustee; and

5.4.3 promptly upon reguest by the Security Trustee provide the Security Trustee with
all information it may reasonably reguest in relation to its Charged Property.

5.5 Real Property Restriction

Each Chargor shall ensure that a restriction in the following terms is entered on the register
of the title of its Real Property at'the Land Registry:

"No-disposition of the registerad estate by the proprieter of the registered estate.
is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE OF DEBENTURE] in favour.of Lioyds Bank:
Ple referied to In the charges register, or its convéyancer,”

together with, where applicable, notice of any obligation on the Secured Parties to make
further advances undar-the terms of the Debt Documents. Each Chargor-shall pay, when
dug-and payable, all fees, costs and expenses incurrad in connection with such. appltcatlans

5.6 Investments
5.6:1 No Chargor shall {unless permitted under the Debt Documents):
el take of painit the taking of any action which may adversely affect
the value Df__ari*y of its Investments, grprejudice the intergsts of
any-Secured Party under any Debt Document, ar result in the
rights attaching to any of its Investments being altered or diluted;
or
5.6.1.2 except- where the Security Trustee so requires. or .permits,
nominate another person.te enfoy or exercise any of its rights in
refation to-any of its Investments,
5.6.2 Subject to Clause 5.6.1 (Investments) and provided that no Event of Default-is

cantinuing, each Chargor may:

5.6.2.1 receive and retain all dividends or other incame paid or payable in
respect of its Investments: and

5.6.2.2 exercise all vatitg and othier rights attaching to its Investments,
provited that it does so for a purpose nat inconsistent with any Debt Decument,

5.6.3 While any Event of Default is continuing, each Chargor shail;
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5.7

3.8

3.5

510

5.6.3.1 held any dividends or other income received in respect of the
Investments. on trust for the Sécurity Trusted and pay s0ch
amoumts into a separate account or otherwise as the Security
Trustee may direct: and

5.6.3.2 exercise all voting and other rights attaching to the Investments
as the Security Trustee may direct,

Charged Accounts

Each Chargor shall operate each Charged Account in accordance with the Senior Facilities
Agreement and the terms provided in the notice referred to in Clause 5.2 (Notice of charge
orassignment) and take such action as the Security Trustee may require to ensure that the
account mandate for eéach Charged Account is altéred in such way as the Security Trustee
may direct,

Book Debts
Each Chargor shail:
5.8.1 promptly collect each Book Debt when due for payment;

5.8.2 praomplly take and pursug all action necessary to.recover any Book Debt which
is not paid when due in accordance, if applicable, with any instructions from the
Security Trustee:

5.8.3 not agree to waive or scttle any Book Dabt for less than par value, other than
with the prior written consent of the Secunty Trustes;

Intellectual Property

Promptly following the request of the Security Trustee acting reasonably, each Chargor
shall procure that an entry is made in each relevant public register of its. Intellectual
Property to record the existénce of this Deed and the resttictions imposed by it

Specified Contracts
5:10.31 Each Chargor shall:

51011 perform its obligations and exercise its rights {inciuding ensuring
the due performance of the obligations of the relevant
counterparties) under.each of its Specified Contracts in a diligent
and timely manner;

5.10.1.2 not make or agree to make any amendments or modifications tg,
not waive -any of its rights under, nor exercise any right to
terminate any of its Specified Contracts, except, if each case, a3
permitted under the. Senior Facilities Agreement; ‘and '

5.10.1.3 promiptly inform the Security Trustee of any material disputes
relating to each of its Specified Contracts,

5/10.2 Subject to Clause 5:10.1 (Specified Contracts} and provided thab no Event of
Default is contiriting, each Chargor may exércise its rights under aach of its
Specified Contract without further reference to the Security Trustee, unless such
exercise Is reasonabily likely to result in a Default, adversely affect the value of
the Charged Property or prejudice the interests of the Secured Parties under any
Debt Document.

5.10.3 While any Event of Default is continuing, each Chargor shall exercise its rights
under-each of its Specified Contract only in accordance with the instructions of
the Security Trustee.
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511

3.13

6.1

6.2

Further assurance

Each Chargor shall (and the Parent shall procure that_each other member of the Group
shally promptly take all.such actiohs, including executing all such documents, notices and
instructions in such form asthe Security Trustee may reasonably require:

5111 te create, perfect, protect and {if necessary) maintain the Security created or
intended to be created over any of its assets under this Deed or for the exercise
of any rights, powers and remedies of the Secured Parties provided by or Gnder
this Deed or by law or regulation;

5:11.2 to canfer on the Secured. Parties security interests in or over any of its assets
located in any jurisdiction other than England ang Wales equivalent orsimilar to
the Security ¢reated or intended to be created by this Deed; and

5.11.3 to facilitate the realisation of the gssets which-are, or are intended to be, the
subiect of the Security created by this Desd.

Power to remedy

If-any Chargor fails o comply with any of its obligaticnis under this Deed, the Serurity.
Trustee {or its nominee) may {at the Chargor's expense} take suth action as is necessary
to protect any assets against the consequences of such Chargor's non-compliance and to
ensure- complignee with such obligations. The Security Trustee Is not obliged to perform

arry obligation of a Chargor nor to take any action which it may he entitled to take under
this Deed,

Power of attorney

5.13.1 As security far the performance of its obligations under this Deed, each Chargor
irrevacably and severally appoints the Security Trustee, each Receiver and cach
Delegate to be its atforney, with full power of substitution.

5.13.2 The attorney may, in the name of the relevant.Chargor and on its behalf and at
s-expense, do anything which that Chargor is obliged to do under any Debt
Document to'which it is a party but has failed ¥ dio or which the Security Trustee,
Receiver or Delegate may in their .absolute discretion tonsider appropriate in
connection with the exercise of any of their rights, powers, authorities ar
distretions in refation to the Charged Property under or gtherwise for the
purposes of any Debt Docurent; of any law or requlation,

5.13.3 Each Chargor ratifies and confirms anything -dore by any attornsy under thig
Clause 5.13. Each Chargor agrees to- indemnify the attorney against all actions,
claims, demands and. procéedings taken or made against it and zll costs,
damages, expenses, lizbilities and losses incurred by the attormey as a result of
or in connection with anything lawfully done by & under or in connection with
this power of attorney.

RIGHTS OF ENFORCEMENT

Secured Obligations deemed payable

For the purpeses of all rights and powers implied by statute, the Secured Obligations are
due and payable onthe date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Event of Default is
continuing.

BIR. CORPYSO9258547 i



6.3

5.4

6.5

6.6

6.7

Enforcement powers

AL any time () when the Security created by this Deed is enforceable or (b) following 2
request by any Chargor, the Securily Trustee may, without further notlce:

6.3.1 sell, appropriate, realise or transfer, including to itself or to any. other persan,
all or any part of the Charged Property; '

6.3.2 appoint one or more persons to be 2 Receiver of all or any part of the Charged
Property;

6.3.3 appoint an administrator of any Chargor;

6.3.4 exercise any of the powers, duthorities and discretions conferred on mortgagees,

administrators or recelvers, under the LPA, the Insclvernicy Act, any ather
legislation or regulation ar under this Deed; and

6.3.5 take such further action as it'sées fit to enforce all or any part of the Sécurity.
created by this Deed.

Rights in relation to & Receiver

The Security Trustee may remove any Receiver appointed under this Deed, appoint another
person as Receiver or appoint additional Receivers. Each Receiver will he deamed to be the
agent of the Chargor who aloneé will be responsible for the acts and defauits of the Receiver
and for any liabilities incurred. by the Receiver. The Security Trusteé may fix the
remuneratioh of a Recelver which will be payable by the relevant Chargor and forrm part of

‘the Secured Obligations:

Redemption of prior Security

"Where there is any Security created over any of the Charged Property which ranks in pelarity
‘to the Security created by this Deed and:

6.5.1 the Security created by this Deed becomes enforceable; and
£.5.2 the holder of-such other Secunty takes any steps to enforce that Security,

the Security Trustee or any Receiver may, at its'sole discretion and at the cost and expense
of the relevant Chargor, redeem, take a fransfer of and repay the indebtedness secured by
such other Security. Al amounts paid by the Security Trustee or a Receiver under this
Clause will form part of the Securéd Ohligations, '

Appropriation of payments

Any appropriation by the Security Trustee or a Repeiver under this Deed will pverride any
apporopriation by the Chargor.

Financial collateral

8.7.1 Tothe éxtent that-any of the assets mortgaged, charged or assigned under this
Dead constitute “financial collateral™ and this Deed constitutes a “financial
coliateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2} Regulationg 20603) (the “FC
Regulations”) the Security Trustee will have the right at-any time when such
Security is enforcezble to sppropriate all or any part of that financial coilateral
i such manner as It sees fit In or fowards the satisfaction of the Secured

Obligations.
6.7.2 Where any financial collateral is appropriated, its value shall be:
&.7.2.1 ifn the case of cash, its face value at the time of the appropriation;
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5.8

7.1

P

7.3

6.7.2.2 if the financial collateral is listed or traded on a recognised

' exchange, the value at which it could have been sold on that
excharige at the time of aporopriation; and '

6.7.7.3 in any other case, the amount reasonably determined by the
Security Trustes by such process as it may select, including
independent valuation,

and the Chargors agree that the method-of valuation provided for in this Clause
6. 7.2 is commercially redsonable for the purposes of the FC Requlations.

Demands
Any-defiand for payment made by any Secured Party shall be valid and effective even if it
comaing no statement of the relévant Secured Obligations or an inaccurate or incomplete

staterment of them.

POWERS OF A RECEIVER

General powers

Any Receiver will have:

7.4 the rights, powers, privileges-and immmunities conferred on receivers, receivers
and managers and. mortgagees in possession under the LPA,

7.1.2 the rights, powers, privileges -and immunities conferred on administrative

receivers (whether or not that Receiver is an administrative réceiver) under the
insolvency Act; and '

7.1.3 all.ather rights, powers, privileges and immunities conferred by law or regulation

on receivers, receivers and managers, morfgagees ih possession afid
administrative recefvers,

Specific powers

The rights, powers and remedies provided in this Deed areiin addition to any nghts powers

and remedies under law or regulation. Any Receiver will have the foliowing additional

powers;

7.2.1 the power to de of omit tu do anything which the relevant Chargor could do oF
omit-to do in relation to the Charged Property which is the. subject of the
appointment;

7.2:2 the power to do all other acts and thifgs which the Receiver may consider
desirable or necessary for realising any of the Charged Property or incldental or
conducive to any of the rights, powers and discretions conferred on a Receiver
under this Deed 6r by law or reguiation; and

7.2.3 the power Lo use the relevant. Chargor's name for all the zhove burpases,

Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security crested by this
Dezed:

7.3.1 the restriction an the consolidation of mortgages in section 93 of the LPA;

7.3.2 the restrictions on the power to'grant or accept the surrendst of leases in
sections 99 and 100 of the LPA;

7.3:3 the conditions to the exercise of a power of sale in section 103 of the LPA;
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8.1

8.2

8.3

B.4

8.1

9.2

7.3.4 the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107{2) and 109(8) of the LPA; and.

7.3.5 the restricticns-on the appointment of a recelver in section 109(1) of the LPA
and the provisions regarding a récelver's remuneration in section 109{6) of the
LPA.

APPLICATION OF PROCEEDS

Order of priarity

All amounts received by the Security Trustee or a Receiver in connaction with- the

enforcement of the Security created under this Deed will be applied, to the extent permitted
by applicable faw, in accordance with the trovisions of the Intercreditor Agreement.

‘Suspense account

The Security Trustee. may credit any monies at-any time received or realised under this

Deed to an interest-bearing suspense account, for so long and on such terms as the Security

Trustee may determine pending thelr appliceticn towards discharging the Secured
Obligations.

Mew accounts

¥ a Secured Party receives or is deemed to have received nohice of subsequent Security

_aver the Chairged Property, each Secured Party may open a new accgunt with the refevant

Charger. If.a Secured Party doeg not.open a néw account, it will be treated as having done
so 2t the tirme when such notice was received and as from that time all payments made by

‘or on behalf of that Chargor to that Securad Party will be crédited o be treated as having
been credited to the relevant new account and not as having been applied in discharge of
the Secured Obligations.

Release of Charged Property

If the Security Trustee is satisfied that all the Secured Obligations have, subject to Clauses.
11.1 (Reinstatement} and 11.2 {Avoidable payments), been Unconditionally and irrevocably
paid and discharged in full and ail facilities which might give rise to Secursd Cbligations:
terminated, the Security Trustee will, at the request and cost of the relevant Charger,
execute such dotuments and take such steps as may be necessary to release the Charged
Property from the Security created by this Deed,

PROTECTION OF THIRD PARTIES

Mo buyer from, or other person dealing with the Security Tristeg or a Receiver will he
cancerned to enguire whether;

9.1.1 any-money remains due under the Debt Documents;

‘8.1.2 arvy power which the Security Trustee. or Recgiver is purporting to exercise has.

arisen or become exercisable; or
9.1.3 the Security Trustee or any Receiver is validly appointed and acking within its
povwers in accordanie with this Daed,

The receipt of the Security Trustee, any Receiver or any Delegate will he an absolute and
conclusive discharge to.a purchaser of any of the Charged Property who will have no
ebiigation to enguire how any muories are applied.
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10,

10.1

10.2

10:3

i1.

1.2

PROTELTION OF SECURITY TRUSTEE

Mo liability as mortgagee in possession

Mo Secured . Party wifl be Hable to account to any Chargor as mortgages in possession by
reascn of entering into possession of any of the Charged Property, or for any cost, loss or
Hability on-réalisation, nor for.any default ar omission for which a mortgages in possession
might be liable.

Tacking

The Security created by this Deed is intended to secure any further advances which any

Secured Party is obliged to make under the Debt Decuments.

Discretion of the Secured Partics

Fach Secured Party is entitied to exercise its rights, powers and discretions under this Deed
in accordance with the terms of the Intercreditor Agreement and no Chargor has any right

“tu-control or restrictany Secured Party's exercise of any of its rights, powers or discrations

under this Dead.
SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, seltiement or discharge of any Chargor’s
obligations under -this Deed and, as a consequence of any insoivency (or analagous)
proceedings or for any other reason:

11.1.1 any payment made to any person in respect of any. of the Secured Cbligations:
is required to be repaid; and

11.1.2 any - Security (o -other right) hald By any Secured Farty in respect-of any of the
Secured Obligations (whether under this Deed or ptherwise) is declared void, is
sat aside or is otharwise affected,

then the relevant Chargor's obligations under this Desd will continue ineffect as if there
had been no such release, settiement or discharge and as if the relevant payment had not
been made and (as applicable) the relevant obligation or Security (or sther right) had not

‘been so affected; snd accordingly (hut without limiting the Secured Parties’ other rights:

under this Deed) the Security Trustee will be entitied to recover fram such Chargor the
value which the Security Trustee has placed upon such Security {or other right) or the.

-amount of any such payment as if such release, settlement or discharge had niot cccurred,

Avpidable payments

If the Security Trustee, acting reasonably, considers that any amount paid by any Chargor

‘b respect of the Secured Obligstions is capable of being avolded, set aside or ordered to

be refunded or reduced for any reason, then for the purposes of this Deed such drmount will

-not be considered to have been irrevocably paid.

‘Waiver of defences

The obligations of each Chargor under this Dead and the Security created under this Deed
will not be affectec by any act, omission, matter or thing which, but for this clause, weould
reduce, release or prejudice any of its obligations under this' Deed or the Security created
under this Deed (Wwithout limitation and whether or not known to it or any Secured Party)
including,

T1.3:1 any time, waiver or consent gramted to, or composition with, any Chargor,

‘Obligor or other person;
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11.3.2 the retease of any other Chargor, Obligor or-any other person under the terms
of any composition or arrangement with any creditor of any member of the
Groupy

31.3.3 the taking, variation, compromise, exchange, rericwal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets ¢f, any Chargar, Obligor or-other person or any nen-presentaticn or nan-
-observance of any formality or other reguirement in respect of any instrument
or any failure to realise the full value of any security;

11.3.4 any. incapacity or lack of power, authority or legal personality of or dissolution
or change [nthe members or status of any Chargor, Obligor or sny other person;

11.3.5 any amendment, nowvation, supplement, extension, restatement (however
fundamental and -whether or not more onerous) or replacement of any Dabt
‘Documient of any other document or security including without limitation any
change in thé purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Debt Document or other docurment or
Securily,

11.3.6 afy unenforceability, Hlegality ¢r invalidity of ahy cbligation of any person under
any Jebt Document or any other docurnent or security; or

11.3.7 any insolvency or similar proceedings.
11.4 Chargor Intent

Without prejudice to the generality of Clause 11.4 {Walver of defences), each Chargor
expressly confirms that it intends that the Securi ity created dnder this Deed shall extend
fram tirme to time to any (however fundamental}. variation, increase, extension or addition
of of to any of the Debt Documents anid/or-any facility or amount made available under any
of the Debt Documents for the purposes of ‘or.in connection with any of ‘the following:
-acquisitions. of any nature; increasing working capital; enabling distributions to be made;
‘carrying -out .réstructur%ngs; refinancing existing facilities; refinancing any other
indebtetdness; making facilities available to new borrowers; any other varfation or extension
of the purppses for which any facility or amount might be made available from time to time;
and any fees; costs and/or expenses associated with any of the foregoing.

i1.5 Immediate recourse

Each Chargor waives any right it. may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or-énforce any other rights ar security or

claim payment from any person before claiming from that Chargoer under this Deed. This
waiver applies.irrespective of any law or any provision of a Debt Document to the contrary.

i1.6 Appropriations

Until all amounts which may be or become payable by the Obligors or the Chargors under
or-in connection with the Debt Documents have been irrevocably paid in'full, each Secured
‘Party (or any trustee or agent.on its Dehaif) may:

11.6.1 refrain from applying or enforcing any other moneys, security or E’!ght.‘-‘i held or
received by that Secured Pariy {or any trustee or agent on its behalf) in respect
of those amaunts, or apply and enforce the same in such manneiand order as
It sees flt (whether against those amounts or otherwise} and no Chargor shall
be entitled to the benefit of the same; and

11.6.2 holsd in-an interast-bearing suspense account any moneys received from any
Chargor or on account oF any Chargor's liahility under this Deed.
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11.7

12,

12.1

12.2

12.3

13,

Deferrat of Chargors’ rights

Until all amounts which may be. or become payable by the Obligors or the Chargors under
or in connection with the Debt Documents have heen irrevocably paid i full and uniess the
Security Trustee otherwise directs, ne Chargor may exercisé any rights which it may have
by reason of performance by it of its obligations under the Debt Documents or by reason
of any amount teing. payable, or liability arising, under the Dabt Documents:.

11.7.1 to be indemrmified by a Chargor oran Obligor;

11.7.2 to claim any contribution from any other Chargor or-guarantor of any Qbligor's
obligations under-the Debt Documents;

11.7.3 to take the bernefit (in whole orin part and whether by way of subrogabion of
otherwise} of any rights of the Secured Parties under the Debt Documents or of
any other guarantee or security taken pursuant to, or in connection with, the
Debt Documents by any Secured Party;

11.7.4 to bring legal or other proceedings for an order requiring any Obligor or any
Chargor to make any payment, or perform any obligation, in respect of which
the Obligor or Chargor has given a guarantes, undertaking ¢r indemnity;

11.7.5 to exercise any right of set-off against any Obligor or Chargor; andfor

11.7.6 to tlalmor prove as g crediton of any ObEgar or Chargorin competition with any
Secured Party,

If any Chargor receives any bensfit, payment .or distribution in relation 1o such rtghts
shall Holg that bedefit, payment or distribution to the extent necessary to enable all
amounts which. may be or become payable to the Secured Parties by the Obligers or the:
Chargors ynder or in conneckion with the Debt Documents to be repaid in full on trust for
the Secured Parties and shall promptly pay or transfer the samie tothe Security Trustee or
as the Security Trustee meay direct for applicetion in accordance with Clause 8.1 (Crder of
Pricrity).

CHANGES TO THE PARTILES

Mew Chargors

Any person who wishes to become 2 Chargor or whom the Security Trustee agrees may.
become a Chargor {a "New Chargor”) must deliver to the Security Trustee a duly executed
Decd of Accession. With effect from the date that the Security Trustes has signed such
Deed of Accession, the parties agree that the New Chargor will become a party to this deed
and will assume the same obligations as if it had been an Original Chargor under this Seed.

No assignment by Chargors

No Chargor may assign any of its rights or transfer any of its rights or obligations under
this Deed.

Assignment by Security Trustee

The Security Trustee may assign any of its rights or transfer any of its rights or obligations

under this Deed in dccordance with the terms. of the Semc}r Facilities Agreement and the
Intercreditor Agreement.

COUNTERPARTS

This Deed may be executed inany number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of the Deed,
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14, GOVERNING LAW

This Deed and any non-cantractuz! obligations arising ewt of or in connection with it are
governed by the law of England and Wales.

15, JURISDICTION

i5.1 The courts.of England and Wales have exclusive jurisdiction to settle any dispute arising
out of of in connectién with this Deed ({including a dispute regarding the existence, validity
or termination of this Deed) and any nor-contractial obligations arising out of or in
connection with it (a "Dispute”).

15.2 The. parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and dccordingly no party to this
Deed may argue to the contrary.

15.3 Clause 15.1 (Jurisdiction) is for the henefit of the Secured Parties only. As a result, no
Secured Party will be prevented from takirig preceedmgs relating 3 Dispute in. -any ather
court with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurrent proceadings in any number of jurisdictions.

This Deed is executed as a deed and detivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1

The Original Chargors

AF BLAKEMORE.
SON LIMITED

AND- 00391135

BLAKEMORE
LTE

PROPERTY  $1383723

BIR. CORPMSGHBIEEEYY

tong Acres Ind Est, Rosehill, England and Wales
Willenhall, West Midlands WV13:

2Ip

tong Acre Ihdustrial Estate, England.and Wales
Willenhall, West Midlands Wv13

21p '
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SCHEDULE 2

Details of Charged Praperty

Real Property

Property Address .. | PastCode ..

Talbot  Green  Depot, | CF72 BXX T CYM2151586, WA271072,

Lanelay Road, Pontyciun WA431827, WA496294 and
WAG36809

Hastings Depot, 1-9 Ivy | TN35 4NN HT22954

House Lane, Hastings

Hilthn  Crose  Husiness | WV10 7QZ SFS537723

Park, Cannock FRoad, '

Staffordshire

67 Green Arbour Road, | 566 90D SYK54020

Thurcroft, Rotherham

Dolgellau Eurospar, Bala | LL40 2YF WAB02950

Rd, Dolgellau

Maerdy Road (former | CF43 4BA CYMi98672 and WAS29513

Maerdy Hotel), Ferndale,

Rhondda Cynon Taff

Willenhali  Lorry  Park, | WVI3 2P WM532019

Traller Park, Westacrs,

Willenhall Trading Estate,

Willerityall

7 Chestar Road, | CHG 5DZ: CYM460959

Oakenhgit, Flint,

Flintshire

Garage and Filing | 5¥9 5A4A 51132037

Station, Church Street,

‘Bishops Castie,

Shropshire

2-4 Mili Green, Warboys, | PF28 25A CR347410

Huntingdon

Ecclestone  Bakery, 13 | LL11 35A CYM549252

High Street, Wraxham

7, 9 and 204 Westgate | NR25 7MQ NK302203

-Etreet, Biakeney

:26-28 Sandygate Road, | S10 5HN S¥YK318905

| Sheffield

| Grantham Road, Steaford | NG34 7NB LLid4116
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Wrexham

| Property Address. . . | PostCode Title Number(s) . ..
59 Rhosddu  Road, | LL1 ZNW WA7G4402 '
Wrexham
{ Land and buildings on the | PEL3 8LS NK87258

ftast side of Station Road,.

Docking

Spar Stores and Castie | SA33 4AA WAL16441

House, Bluebcar Sauare,

5t Clears, Carmarthen

172 and 174 Burgh Road, | PE25 2RW LL61246 and LL50095
Skegneass,

Uanberis, Town Road, | DN35 5E LL129%28

Tetney, Grimsby

143 Long Lane, Upton, | CH2 13F CH32B415

Cheshire

86 and 68 The Highway, | NP4 GPL WAB29570

New Inn, Gwent

19% and 197 Cardiff Road, | NP9 3BP WAGBIGEE2 and WAQ3730
MNewport

93 and 95 High Street, | LL49 9EU WAS77436
Porthmadog

Coventry Road, Market | LEi6 9BX LT328194
Harborough

26 High Street, Prestatyn | LL19 9BB CYMBER771

14.and 16 Fwenny Road, | CF31 3HP CYM218378

Bridgend

3 Elmton Road, Worksop | 580 4HD DY97330 and DY379731
55 Station  Road, | CH5 150 WAB54584
Queensferty

67 High Street, Much | TF13 BAE S5L55471

Wenloclk

Castle Hotel, High Street, | LL5S 45U WAGD1505

Llanberis

7 Stafford Street, | 5T19 SEH 5F311387

Brewood

2 and 3 Caerparvon | GL51 331A GR40513

Court, Cheltenham

16 Church Street, | LL14 BHA ' CYM394532
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‘Property Address . .

43-45

‘High  Street,

Bethesda, Bangor-

BS37 604 GR299535.
Chipping Sodbury
210 Winsover Road, | PE11 1HQ LiL118326
Spalding
New  Market  Square, | Li41 3HW WAT743854
Dorvil  Rdad, Blaenau,
Ffestiniog
52-56 Vicars Cross, | CH3 5LB CH272001
‘Chaster
63 and 65 North- Road, | SA43 1LS CYM19124]1 and WAS01418
‘Cardigan
38 and 39 tLongbridge | SY18 &EF WAGS2798
Strest, Lianidioes, Powys
&4 Twydall Green, | MES 6X] Ke451G6
‘Gillingham
37 Colwyn Avenue, | LL28 4RB CYM184109
Zolwyn Bay, Rhos-on-5ea
Post Office and Stores, | LL22 9HE WAS594450
Towyn  Road, Towyn,
Ahergels '
Darlaston Car  Park, WMG4LE77
Bteelmaris Road,
Darlaston
10 Harfaord Sguare, | SA48 7DX CYM513510
Lampeter
2, 3, 4 and & Lianfabon | CF83 BGZ WAGRSH825 and WAB61803
Drive, Trethomas
5 Chureh View, | LL1SB bTF CYMY 140 and WAL16644
Bodelwyddan
2 Norwich Road, Lmgwood | NR13 48H NKZ261559
26 Castle Strest, Hay on | HR3 5DF CYMS14527
‘Wye,; Hereford.
B4 and 56 High Street, | SABS 5LN WA47582
Clydach
35 Weish Rca-d,_. Garden  CH5 2HU WAG32578 and WASE2202
City, Deeside, Flintshire
46-48 Church Road, Ton | CF41 7EH CYM259833
Bentre, Rhondda
Ogwen Terrdce, | LLST 3AR WABE5015
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Froﬁertyﬁddr&ss e

52 and 53 High Streer,

Ehd ABR

Wh455506

Gorseinon.
1-3 Castle Street, | SA4 BTU WaS563375
Loughor
86 High Street, Porth CF39 8Pt WA26Z2157
Trusthorpe Road, Sutton | LN12 2ET LE253382
on Sea
Barningham Village | IP31.1DD SK173968
Stores and Post Office,. 1
Church Road, Barningham
Spar Stores, Lon Goch, | LL58 9DL WAB35279
Madyn Rd, Amlwch
Spar Store, Plas ¥n Dre | LL40 1BB WABS6E90
Street, Dolgallau
202 and 204 PRocking | 56 6AF SYK4421945
‘Lane, Sheffigid
i Pritchard Street | CF39 8AB WA401885
Tonvrefail
7 North Street, Crowland PEG.DEG LLIQ3422
Cio-operative Retail | CF&2 3DR WA449979 and CYM208315
Stores, L Fontygary Road,
Rhoose
8-10 Strelley Road, NGB 3AF NT3G83586
Aspley
15 High Street, Conwy LL3Z 8Dk CY¥YMAB7455
Coed Mawr, Village Road, | LL33 0AA WA741086
Llanfeirfechan
Spar Stores, Old Plant | NP11 5BX WA374798
Road, Mewbridge,
Mewport
Howe  Lame, Goxhifl, | DN19-71D H5136686
-Barrow-upan-Humber
85 Earlsgate, Winterton, | DN15 955 H5156640
Scunthorpe
32734 High Street, Lycd, | TN29 A3 K532231
Kernt

Part IT
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&8 F  Blak
Son-Limited Limited Shares

ore and | Blakemore  Property | 01393723 112,000,800 Ordinary

1
§
Fl
1
!

Part TI1
Bank accounts

None

Part IV Insurances

None

FPart v
Spetified Contracts

MNone

Part VI
Specified IPR

None
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SCHEDULE 3

Notices

Part I
Farm of notice relating to bank account
{Security Trustee has sole signing rights)

To: [NAME AND ADDRESS QF ACCOUNT HOLDING INSTITUTION]
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

3.1

3.2

3.3

We give you notice that, under a debenture dated [DATE] we have assigned by way of
security to Lioyds Bank Pic (the "Security Trustee™) all our present and future rights, title
and interest in,-(mder and to sach account listed below (each an “Aceount™), including all
muonies (including interest) at any time-standing to the credit of such accounts:

We'may not withdraw or attempt to withdraw any amaunts from any Account without the
prior written consent of the Security Trustee..

With effact from the date of this notice, we irreviocably and unconditionally authorise and
instruct you.

to hold all monies from time to time standing to the credit of each Account to the order of
the Security Trustee and accordingly to pay all or any part of those monigs to the Security
Trustee (or as it may direct) promptly following receipt of written instructions fror the

Security Trustee;

to disclose to the Security Trustee such informatian relating to us and .each Account as the

-Security Trustee may from time to time reasonably request, including granting the Securify

Trustee access to our online account details and providing copies of alf statements, In
electronic or paper form; and

to accept any instructions from the Security Trustee to change the signatoriés-on the

-relevant account mandates to: persons specified by the Security Trustee.,

This notice and thie atthorities and instructions i contains may only ba revoked or amended
with the. prior written consent of the Security Triustee,

This notice and -any. non-contractual obligations arising oul of or in connection with it-are

governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it te the Security Trustee (with-a copy 1o us),

Yours faithfully,
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for and on behalf of

[CHARGOR]

[To be included on copy notice; ]

To: Lioyds Bank Pic

Copy to! [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear 5irs

Acknowledgement of notice of security

We acknowledge receipt of the abowve notice,

acknowledgement. We confirm that we:

Terms defined in the notice apply to this

1. have not received notice of any other assignment of or charge over.any Accourit-and will
promptly rotify you il we receive any such nigkica in the future:

2. will comply with the terms of the notice set out above; and

3. will not-clairm or exercise any right of set-off,. counterclaim, lien or right to combine accounts
or any other similar right in relation to the monies standing to the crédit of any Account.-

Yaurs falthfiully,

forand on behalf of

[ACCOUNT BANK]

BIR_CORPSDS2585\7
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Part II
Form of notice relating to bank account
{Security Trustee does not have sole signing rights)

To; [{NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
Dated; [DATE]
Dear Sirs,

Notice of Security

I.

3.1

3.2

We give you nolice that, under & debenture dated [DATE] we have assigned by way of
security to Liayds Bank PI¢ (the "Security Trustee”) all sur fresent and future rights, title
and interest in, under and to each account listed below {gach an “Account”™), inciuding all
monies {including interest) at any time standing to the credit of such accounts:

We may continue to operate each Account unless and untll the Security Trustee notifies you
in writing to the contrary.. With éffect from the date of such notification, we may not

-withdraw any further monies from. any. Account without the prior written consent of the.

Security Trustee to each withdrawal.
We therefore irrevicably and unconditionally authorise and instruct vou:

with effect from the date of this naotice, to disclose to the Security Trustee such infarmation

relating to us and each Account as the Security Trustee may from time to time reasonably

request, including granting the Security Trusteée access ta cur online account details and
praviding coples of 3]l statements, in electronic or peper form; and

with effect from the date of the notification described in paragraph 2 abave:

3.2:.1 tao hald all ronies from time to time standing to the credit of each Account to
the order of the Security Trustes and accordingly to pay sl or any part of those:
monies to the Security Trustes (or as it may direct) promptly following receipt
of written instructions from the Security Trustee;

3.2.2 to accept any Instructions fram-the Security Trustee to ¢hange the sigriatories.
on the relevant account mandates to persons specified by the Security Trustee.

This notice and the authority and instructions it containg may oniy be revoked or amended
with the prior written consent of the Security Trustee.

This notice and any non-contractual ohligations arising out of or in connecticn with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Trustee {with & copy to.us)

Yours faithfully,
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for and on behalf of

[CHARGOR]

iTo be included on copy notice: ]

To: Lioyds Bank Plc

Copy to:  [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of security

We acknowledge. receipt of the above notice. Terms defined in the notice apply to this
ackrowledgement. We confirm that we:

1. hawve not received naotice of any other assignment of or charge over any Account and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and.

3. will not claim or exercise any right of set-off, counterclaim, lien or fight to combine accounts
or any other similar right in refation to.the monies standing to the credit of any Account.

Yours faithfully,

for and on behalfof
[AGCOUNT BANK]
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Pary IIZ
Form of notice relating to Insurances

To: [NAME AND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]
Dated: {DATE]
Dear Sirs,

Notice of security

1.

2.

51

5.2

5.3

We refer to [POLICY], policy number [MUMBER] between us.and you {the "Policy”).

We give vou notice that, under a debenture dated [DATE], we have assigrned by way of
security to Lloyds Bank Plc (the "Security Trustee”) all of our present. and future rights,
title and interest in, under and to the Policy and all procecds and daims arising from the
Policy.

We may ot agrée to amend or terminate the Policy without the prior written consent of
the Security Trustee,

Untl you receive written notice to the contrary from the Security Trustee, you may continue
to deal with us in relation 16 the Policy.  After vou receive such notice, we 'will cease to hidve
any right to deal with you in relation to the Policy and you must deal directly with or upon
the written instructions of the Security Trustee.

With effect from the date of this notice, wa irrevocably and unconditionslly authorise and
fnstruct you:

to disciose such information relating to the Policy and to give such acknowledgements.and
undertakings relating to the Policy as the Security Trustee may from time to time reduest;
[and]

to make ali payments under or in connection with the Pelicy as directed by the Security
Trustee[; and]

[to give at least 30 days’ notice to the Security Trustee if vou propose to:

5.3.1 repudiate, rescind or cancel the Policy;
5.3.2 treat the Palicy as avoided in'whole orin part;
533 treat the Policy as expired due to non-payment of premiium {and in such notice

you mitst give the Security Trustee the_npporl:un%ty to rectify any such non-
payrment of premium within the rigticé pariod); orF

5.3:4 otherwise decline any. claim under the Policy by or on behalf of any insured
partyl.

This niotice ahid the authority and instructiens it containg may only be reveked or amendead
with the written consent of the Security Trustee,

This notice and any non-contractual obligations arising out &f oFin connection with it are
governed by the law of England and Wales.

Please confirmm your agreement to the above by signing the enclosed copy of this.notice and
returning it-to the Security Trustee (with & copy to us).

Yours faithfully,
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Fma P nbehaifm’ .............................
{CHARGOR]

{To be included on copy notice:]

Ta:. Uoyds Bank Plc

Capy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of Security

We acknowledge receipt of ‘the above notice. Terms defined In the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of the Policy and will promptly notify
you if we recéive any such notice.in the future;

2. will cormply with the termis of thie notice; and

3. will not claim or exaercise any right of set-off, counterclaim gr cther right in retation to
amtunts payable in connection with the Policy.

Yours faithfllly,

for and on behalfof
[INSURANCE COMPANY/UNDERWRITER]
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To:

Dated:

Part IV
Form of notice relating to Specified Contracts

ENAME AND ADDRESS OF COUNTERPARTY]

[DATE]

Dear Sirs,

Motice of security

1.

2.

3.1

3.2

3.3

5.1

5.2

We refer to [AGREEMENT] dated [DATE] between us and you (the "Agreement”).

We-give you rotice that, under a debenture dated [DATE] we have assigned by way of
security to Lidvds Bank Ple (the "Security Trustee™), all of our present and future rights,.
title and interest in, under and o the Agreement.

We may not, without the prior consent of the Security Trustee:

agree-to any amendment, supplement, extensaun walver, surrender, release or terminaton
of the Agreement;

consent to any assignment or transfer of vour interest under the Agreament; or
assign any of our rights or transfer-any of our rights or obhgations under the Agreement.

Until you receive written notice to the contrary fram the Secursty Trustee, you may continue
to déal with us in relation to.the Agreement. After you receive such riotice, we will cease
to have any right to deal with you in relation to the Agreement and you must deal directly’
with or upon the written instructions of the Security Trustee. We will remain fiable to.
perform all our obligations’ under the Agréement dnd the Security Trusteée is under no
obligation of any kind under the Agrésment.and assumes ho llability in the event of any
failure by us to perform our abfigations under the Agreement.

With effedt from the date of this notice, we irrevocahly and unconditionally authorise and
instruct you:

to disclose such information relating to the Agreement and to give such acknowiedgements
and under‘takmgs relating ta the Agreement as the Security Trustee may from time to'time
reguest; and

to pay all amounts under orin connection with the Agreement ta the account directed by
the Security Trustee from tirme to time.

This notice and the authority and instructions it contains may only be revoked or amended
with the written consent of the Security Trustea.

This notice dnd any non-contractual cbligations arising out of ar in connection. with it are
governied by the law of England and Wales.

Please confirm your agreement to the above by signing the ericlosed copy of this notice and
returning it to the Security Trustee {(with & copy to us).

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice:]

To: Lloyds Bank Ple

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: TDATE]

DearSirs

Acknowledgement of notice of security

We acknowledge receipt of the above notice.

acknowledgement, We confinm that we:

Terms defined in the notice apply to this

1. hawve not received notice of any previous assignment of or charge over the Agraement and
will promptly notify you if we receive any such notice in the future;

2. will comply with-fhe terms of the notice; and

3 will not-claifm or exercise any right of set-off or-counterclaim or any other similar right in
reiation to amounts payable in connection with the Agreement.

Yours faithfully,

for-and on behalf of
[COUNTERPARTY]
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SCHEDULE 4

Form of Deed of Accession

This.Deed is made on [DATE] betweer:

(1)

{2)

1.

1.2

1.3

2.1

2.2

3.1

3.2

[ACCEDING CHARGOR], a company incorporated.in [England and Wales] with company
number [NUMBER] (the "NMew Chargor™); and

LLOYDS BANK PLC (the "Security Trustee"”) as security trustee for the Secured Parties
sppointed urder the Intercreditor Agreement.

INTERPRETATION

In this Deed, the "Debenture” means a deberiture dated [DATE] made between, amongst
others, the Parent and the Security Trustee,

Unless a contrary indication appears:
1.2.1 terms defingd i1 the Debenture will have the saime meznifg in this Deed; and

1.2.2 the principles.of construction in clause 1.2 (Construction) of the Debenturs apply
also to this Deed as If set out in full'in this Dead, except that references to the
Debenture shall be construed s references to this Deed.

Uniess expressly provided to the contrary in this Deed, a person wha is not a party to this
Deed has no right Under the Contracts {Rights of Third Parties) Act 1999 to enferce or enjoy
the benefit of any terfm of this-Deed. Notwithstandinig any terrn of this Dead, the consent
of any person who'is not a party to this Deed is not required to rescind or vary this Dead
at any time.

ACCESSION
Agresment to accede

The New Chargor agrees te accede and become & party to the Debenture and to be bound
by the termg of the Debenture as & Chargor with effect from the date of this Deed,

Effect of accession

with effect from the date of this Dead, the Debenture will be read and construed for all
purposes as if the'New Chargar had been an original party to it inthe capadity of Chargor
{but so that the Security created as a result of such accession is created on the date of this
Deed). The Debenture will continue in full force and effect and the Debenture and this
Deed will be read as one and construed so that references id the Debentire to "this Desd”
and similar phrases will be deemed to include this Deed of Accession,

SECURITY

Grant of Security

Without limiting the generality of Clause 2 (Accession} above, the New Chargor grants.
Security on terms set aut inclalse 3 (Grant of Security) of the Debenture as If such térms
were set pul in full in this Deed,

{Mortgage

Without limiting the generality of Clause 3.1 (Grani of Security) above or the Debenture,
the New Chargor charges by way of first legal mortgage:
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3.3

2.4

3 a 5

3.6

3.2.1 all its Real Property listed in the schedule to this Deed; and
3.2.2. all'its other Real Property (if any) as st the date of this Deed. ]
[Fixed charges

Without imiting the generafity of Clause 3.1 (Grant of Security) above or the Debenture,
the New Chargor tharges by way of first fixed charge:

3.3.1 [all its Specified Shares listed in the schedule to this Deed; J[{and]
3.3.2 [all its accounts, including any listed in the sthedule to this Deed, maintained
with a Secured party and all monies (induding interest) at any time standing to

the credit of each such acfeount. ]

TAssignment

‘Without limiting the generality of Clause 3.1 (Grant of Security) above or the Debenture,

the New Chargor assigns Dy way of security to the Security Trustes:

3.4.1 [each of its Insurances, including any listed in the schedule to this Deed; 7 [and?
3.4.2 [all 5 Specified Contracts listed in the schedufe to this Deed;] [and]
3.4.3 [alt its accounts, including any listed i the schedule to this Desd, maintained

with any bank, financial institution or other perscn {other than a Secured Farty)
‘and all monies (Including interast) at any time standing to the credit of sach
such account.]l

Real Propeity Restiiction

The New Chargor shall ensure that a restriction. in the following terms is entered on the
register of the title of its Real Property at the Land Registry:

"No disposition of the registerad estate by the proprietor of the registered estate
is. 0 be registered without a written consent signed by the propristor for the
time being of the charge dated [DATE] infavour of Uloyds Bank Pic as security
‘trustee referréd to 11 the charges register, or Its convevancer.”

together with, where applicable, notice of any obligation on-the Securéd Parties to make

further advances under the terms of the Debt Documents. The New Chargor shall pay, when

due-and payable, #lf fees, costs and expenses incurred in conbiection with sich applications.
No aveoidance of Security

The Security created as a result of this Deed will not in.any way be avoided, discharged,
refeased or otherwise adversely affected by any ineffectiveness dr invalidity of the

‘Debenture or of any other party's execution of .the Debenture or any cther Deed of

Accession, or by any avoidance, invalidity, discharge. or reiease of any Security contained
i thie Debenture ar'in any other Deed of Accesston.

CQUNTERPARTS

This Deed may be exaecuted In any number of counterparts, arid this has the same effect as
if the signatures on the counterparts were on-2 single copy of the Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of ¢r in connection with it are
governed by the law of Encland and Wales,
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6. JURISDICTION

8.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in cannection with this Deed (including a.dispute regarding the existence, validity
or termination .of this Deed) and any non-contractual obligatiohs arising out of or in
connection with it (a “Dispute™,

6.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and converient courts to settle any Dispute'and accordingly ne party fo this
Deed will argue to the contrary.

6.3 Clause 6.1 is for the benefit of the Secured Parties only. Asa result, no Secured Party will
be prevented from taking proceedings relating to a Dispute in any other court with
Jurisdiction.  To the extent allowed by law, each Secured Party may take: corcurrent
proceedings in any number of jurisdictions.

This Deed is executed as a2 deed and deélivered on the date stated at the beginning of this.
Deed. ' o
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SCHEDULE

Part I
Real Property

Part IT
Specified Shares

Part 111
Barnk accounts.

Part IV
Insurances

BIR_CORP\SOGZEREF - 35



Bart V
Specified Contracts

SIGNATURES TO THE DEED OF ACCESSION

Acceding Chargor

Executed as a deed by

[NAME OF ACCEDING CHARGOR]

acting by two directors or by a director and
its secretary

Directar

Directer/Secretary

Security Trustee
Executed as 2 deed by

as duly authorised attorney
for and on behalf of
LLOYDS BANK PLC

in the presence of

Signature of witness
METTIE oo

Address
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EXECUTION OF DEBENTURE

The Criginal Chargars

Executed as a deed by AF BLAKEMORE ‘}
AND SOM LIMITED acting by one directorin
the presence of:

tMrector

Name: < corry  AiuniEo ~OVOEES

i

Witness name:

Witness address:

Executed as & deed by BLAKEMORE )
FROPERTY LTD acting by one director inthe )
presence of: )

Director

Name: ¢t fieale s

s s _

Witriess riame’ L Aeeld RIVAE AT

o _
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The Security Trusiee
LLOYRS BANK PLC
By:

Address:

Fax:

Fmail:

BIR. COREYSO9258547
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EVERSHEDS
SUTHERLAND

Dated: 24 April 2020

{1) A.F.BLAKEMORE AND SON LIMITED AND BLAKEMORE PROPERTY LTD as
Original Chargors

(2) LLOYDS BANK PLC as Security Trustee

Debenture

We certify this document as a true copy of the
original, save for material redacted pursuant te
saction 859G Companies Act 2006

Cvinehade Buthantand, (ntinationat) oo0F

bate: 26/04/2020
EVVERSHEDS SUTHERLAND (INTERNATIONAL) LLP
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This Deed is made on 24 April 2020 between:

(1)

(2)

(3)

1.1

A.F.BLAKEMORE AND SON LIMITED a company incorporated in England and Wales with
registered number 00391135 whose registered address is Long Acres Ind Est, Rosehill,
Willenhall, West Midlands, Wv13 21P, {the “Parent”);

THE COMPANIES listed in Schedule 1 (together with the Parent, the “Original
Chargors”); and

LLOYDS BANK PLC as security trustee for the Secured Parties appointed under the
Intercreditor Agreement {the “Security Trustee”).

INTERPRETATION
Definitions
In this Deed:

“Assighed Asset” means any assets expressed to be assigned under Clause 3.3
(Assignment).

“Associated Benefits” means, in respect of any asset:

(a) all monies including {where relevant) all rent, dividends, distributions, profits,
compensation, damages, income or interest paid or payable relating to that
asset; and

(b) all Authorisations, rights, benefits, claims or property at any time relating to that
asset.

“Book Debts” means, in relation to any Chargor, all book and other debts, revenues and
monetary claims of or owing to, or other amounts recoverable or receivable by, that Chargor
and any rights or claims of that Chargor in respect of such debts, revenues and monetary
claims.

“Chargor” means each of the Qriginal Chargors and any company which accedes to this
Deed under a Deed of Accession (together the “Chargors”).

“Charged Account” means each account listed in Part III of Schedule 2 (Details of Charged
Property).

“Charged Property” means the assets of each Chargor which from time to time are, or
are expressed (o be, the subject of any Security created by this Deed.

“Debt Document” means each of the Intercreditor Agreement, the Hedging Agreements,
the Senior Finance Documents, the Security Documents (as each such term is defined in
the Intercreditor Agreement) and any other document designated as such by the Security
Trustee and the Parent.

“Debtor” has the meaning given to that term in the Intercreditor Agreement.

“Deed of Accession” means a deed substantially in the form set out in Schedule 4 (Form
of Deed of Accession).

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Trustee,

“Event of Default” has the meaning given to that term in the Senior Facilities Agreement.

“Finance Party” means the Security Trustee, the Agent, the Arranger, a Hedge
Counterparty or a Lender (as each term is defined in the Senior Facilities Agreement).
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“Floating Charge Asset” means, at any time, any Charged Property which, at that time,
is the subject of the floating charge created by this Deed.

“Insolvency Act” means the Insolvency Act 1986,
“Insurances” means all contracts or policies of insurance of whatever nature.

“Intercreditor Agreement” means the intercreditor agreement dated on or about the
date of this Deed and made between, among others, the Parent, the Debtors, Harriet
Holdings Limited as Junior Creditor, the Intra-Group Lenders and the Finance Parties.

“Intra-Group Lenders” has the meaning given to that term in the Intercreditor Agreement.,
“Investments” means:

(a) the Specified Shares; and

(b) all other stocks, shares, bonds, securities or investments.

“LPA” means the Law of Property Act 1925.

“Real Property” means:

(a) all estates or interests in any freehold or leasehold property;

(b) any buildings, fixtures, fittings, fixed plant or machinery at any time situated on
or forming part of that property;

(c) all easements, rights, agreements and other benefits in respect of that property;
and
(d) the benefit of any covenants for title given or entered into by any predecessor

in title of a Chargor in respect of that property.

“Receiver” means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property.

“Secured Obligations” means all present and future liabilities and obligations at any time
due, owing or incurred by any member of the Group and by each Debtor to any Secured
Party under any of the Debt Documents, both actual and contingent and whether incurred
solely or jointly and as principal or surety or in any other capacity.

“Secured Party” means the Security Trustee, any Receiver or Delegate.
“Senior Creditors” has the meaning given to that term in the Intercreditor Agreement.

“Senior Facilities Agreement” means the facilities agreement criginally dated 18 March
2011, between amongst others (1) the Parent (2) the subsidiaries of the Parent listed in
part I schedule 1 thereto as the Original Borrowers (3) the subsidiaries of the Parent listed
in part I schedule 1 therein as the QOriginal Guarantors (4) Lloyds Bank Plc and Barclays
Bank PLC as the Arrangers {5) the financial institutions listed in part II of schedule 1 therein
as the Original Lenders {6) Lloyds Bank Plc as the Agent (7) Lloyds Bank Plc as the Security
Trustee and (8) Lloyds Bank Plc and Barclays Bank PLC as the Original Hedge
Counterparties, as amended and restated, pursuant to a deed of amendment and
restatement dated 7 March 2014, as amended pursuant to a consent and amendment letter
dated 6 July 2015, as amended and restated pursuant to a deed of amendment and
restatement dated 31 August 2016 and as amended pursuant to amendment agreements
dated 31 July 2017, 30 July 2018, 17 December 2018, 25 April 2019 and 31 July 2019 and
as further amended by a deed of amendment and restatement agreement date cn or around
the date of this Deed and as further amended and restated from time to time.
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“Specified Contracts” means the contracts listed in Part V of Schedule 2 {Details of
Charged Property).

"Specified Shares” means any shares specified in Part Il of Schedule 2 (Details of Charged

Property).

1.2 Construction
1.2.1 Unless a contrary indication appears in this Deed:
1.2.1.1 terms defined in the Senior Facilities Agreement have the same
meaning in this Deed;

1.2.1.2 the provisions of clause 1.2 (Construction) of the Senior Facilities
Agreement apply to this Deed as if set out in full in this Deed
except that references to the Senior Facilities Agreement shall be
construed as references to this Deed; and

1.2.1.3 all provisions in the Senior Facilities Agreement that are deemed
to apply to the Finance Documents apply to this Deed as if set out
in full in this Deed.
1.2.2 Unless a contrary indication appears, any reference in this Deed to:
1.2.2.1 any asset includes present and future properties, revenues and
rights of every description, all proceeds of sale of such asset, all
rights under any agreement for the sale, lease or licence of such
asset and any monies paid or payable in respect of such asset;

1.2.2.2 a "Debt Document” or any other agreement or instrument is a
reference to that Debt Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced from time to time; and

1.2.2.3 an account is a reference to that account as re-designated, re-
numbered, substituted or replaced from time to time.

1.2.3 Where this Deed includes the words “including”, “in particular” or “or
otherwise” {or similar words or phrases), the intention is to state examples and
not to be exhaustive,

1.2.4 In relation to any Chargor which becomes a party to this Deed upon the
execution and delivery of a Deed of Accession, (@) where any assels are
identified by reference to a Schedule, this includes assets identified in any
corresponding or analogous schedule to such Deed of Accession and (b)
provisions which apply from the date of execution of this Deed will apply from
the date the Security Trustee signs the Deed of Accession.

1.2.5 References to any Security “created by this Deed” are to be deemed to include
such Security created or intended to be created, constituted, given, made or
extended by, under or evidenced by this Deed or any Deed of Accession.

1.3 Incorporation of other terms

The terms of the other Debt Documents and of any other agreement or document between
any of the parties to this Deed are incorporated into this Deed and any Deed of Accession
to the extent required to comply with section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989.
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1.4

3.1

3.2

Third party rights

1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not a
party to this Deed has no right under the Contracts (Rights of Third Parties) Act
1999 (the “Third Parties Act”) to enforce or enjoy the benefit of any term of
this Deed.

1.4.2 Notwithstanding any term of this Deed, the consent of any person who is not a
party to this Deed is not required to rescind or vary this Deed at any time.

1.4.3 Any Receiver, Delegate or any person described in clause 29.10 (Exclusion of
fiability) of the Senior Facilities Agreement may, subject to this Clause 1.4 and
the Third Parties Act, rely on any clause of this Deed which expressly confers
rights on it.

COVENANT TO PAY

Each Chargor, as principal debtor and not just as surety, covenants with the Security
Trustee to pay or discharge the Secured Obligations in the manner provided for in the Debt
Documents.

GRANT OF SECURITY
Mortgage
Each Chargor charges by way of first legal mortgage:

311 all its Real Property described opposite its name in Part I of Schedule 2 (Details
of Charged Property); and

3.1.2 all its other Real Property as at the date of this Deed.
Fixed charges

Each Chargor charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 {Mortgage), all its Real
Property as at the date of this Deed;

3.2.2 all its Real Property acquired after the date of this Deed;

3.2.3 all its plant and machinery, vehicles, computers and other equipment, excluding

stock in trade, to the extent not otherwise effectively mortgaged or charged
under this Deed;

3.2.4 all its Specified Shares;
3.2.5 all its Investments (other than its Specified Shares charged under Clause 3.2.4)
3.2.6 all its:

3.2.6.1 Charged Accounts; and

3.2.6,2 other accounts,

in each case maintained with a Secured Party and all monies {including interest)
at any time standing to the credit of each such account;

3.2.7 all its Book Debts to the extent not effectively assigned under Clause 3.3
{(Assignment);
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3.2.8 all its Intellectual Property, to the extent not effectively assigned under Clause
3.3 (Assignment);

3.2.9 all its goodwill and uncalled capital;

3.2.10 all rights, benefits and interests under each agreement to which it is party that
is not an Assigned Asset and any agreement in, under or to which it any rights
by virtue of the Third Parties Act;

3.2.11 to the extent that any Assigned Asset is incapable for any reason of being
assigned or is not effectively assigned in each case under Clause 3.3
{Assignment), each Assigned Asset; and

3.2.12 save to the extent assigned under Clause 3.3 {Assignment), all Associated
Benefits relating to the Charged Property.

3.3 Assignment

Each Chargor assigns by way of security:

3.3.1

3.3.2

3.3.3

all its accounts maintained with any bank, financial institution or other person
(other than a Secured Party) and all monies {including interest) at any time
standing to the credit of such account;

all its other Insurances, including any listed in Schedule 2 (Details of Charged
Property); and

all its Specified Contracts.

in each case together with all Associated Benefits relating to the Charged Property.

3.4 Floating charge

3.4.1

3.4.2

3.5 General

Each Chargor charges by way of floating charge all its assets and undertaking
not at any time effectively mortgaged, charged or assigned under this Deed or
any other Debt Document.

Paragraph 14 of Schedule B1 of the Insclvency Act applies to any Security
created by this Deed.

All Security created by this Deed:

3.5.1 is created in favour of the Security Trustee, as securily trustee for the Secured
Parties;

3.5.2 unless specifically stated otherwise, is created over the present and future assets
of the relevant Chargor to the extent of its rights, title and interest in, under and
to such assets at any time; and

3.5.3 is created with full title guarantee in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,

3.6 Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Secured Obligations. The provisions of this Deed will apply at all times:

3.6.1
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3.7

3.8

4.1

4.2

51

3.6.2 notwithstanding any intermediate payment or discharge; and

3.6.3 in respect of the full amount of the Secured Obligations at the relevant time even
if the amount of the Secured Obligations had previously been less than that
amount or had been nil at any time.

Independent Security

The Security created by this Deed is in addition to and is not in any way prejudiced by any
other guarantee or Security now or subsequently held by any Secured Party. No prior
Security held by any Secured Party over the whole or any part of the Charged Property will
merge with the Security created by this Deed.

Validity of details of Charged Property

The fact that incorrect or incomplete details of any Charged Property are included or
inserted in any Schedule will not affect the validity or enforceability of the Security created
by this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Trustee may, by notice to a Chargor, crystallise and convert the floating charge
created by that Chargor under this Deed into a fixed charge over any or all of that Chargor’s
Floating Charge Assets if;

4.1.1 an Event of Default occurs which is continuing;

4.1.2 the Security Trustee becomes aware of any intention or proposal to appoint a

liquidator, administrative receiver, receiver, administrator or other similar officer
in respect of that Chargor or any of its assets; or

4.1.3 the Security Trustee considers that any Floating Charge Asset is in danger of
being seized, or sold under any legal process, or such assets are otherwise in
jecpardy.

Automatic conversion

4.2.1 A floating charge created by any Chargor under this Deed will automatically
crystallise and convert into fixed charges over the relevant Floating Charge
Assets if a liquidator, administrative receiver, receiver, administrator or other
similar officer is appointed in respect of that Chargor or any of its assets.

4.2.2 No floating charge created under this Deed will automatically crystallise and
convert into a fixed charge solely by reascn of @ moratorium being obtained
under section 1A or Schedule Al of the Insolvency Act {or anything being done
with a view to obtaining a moratorium).

UNDERTAKINGS

Negative pledge and restriction on dealing

511 No Chargor may create or permit to subsist any Security over any of its assets.

5.1.2 No Chargor may:

51.2.1 sell, transfer or otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by another
Obligor;
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5.1.3

5.1.2.2 sell, transfer or otherwise dispose of any of its receivables on
recourse terms;

5.1.2.3 enter into any arrangement under which money or the benefit of
a bank or other account may be applied, set-off or made subject
to a combination of accounts; or

51.2.4 enter into any other preferential arrangement having a similar
effect,

in circumstances where the arrangement or transaction is entered into primarily
as a method of raising Financial Indebtedness or of financing the acquisition of
an asset.

Clauses 5.1.1 and 5.1.2 shall not apply to any Security or arrangement permitted
under the Senior Facilities Agreement.

5.2 Notice of charge or assignment

5.2.1

52.2

Each Chargor shall, promptly (and in any event within 3 Business Days) upon
receiving a request to that effect from the Security Trustee, serve notice of each
charge or assignment created under this Deed in respect of;

52.1.1 each of its accounts charged under Clause 3.2.6 or assigned under
Clause 3.3.1, by sending a notice substantially in the form of;

52.1.2 Part I of Schedule 3 {Notices){with such amendments as the
Security Trustee may agree and/or require), in the case of any
account in respect of which the Security Trustee has sole signing
rights; and

52.1.3 Part II of Schedule 3 {Notices){with such amendments as the
Security Trustee may agree and/or require), in the case of any
account in respect of which the Security Trustee does not have
sole signing rights;

to the person with whom that account is held, in each case on the date of this
Deed (in the case of any account existing on the date of this Deed) and on the
date of opening any other account {in the case of any account opened after the
date of this Deed);and

52.1.4 each of its Insurances {by sending a notice substantially in the
form of Part III of Schedule 3 {Notices) {with such amendments
as the Security Trustee may agree and/or require) to the relevant
insurer, on the date of this Deed {for any Insurances existing on
the date of this Deed) and on the date of entry into any other
Insurances (in the case of any Insurances entered into after the
date of this Deed); and

Each Chargor shall, promptly {and in any event within 3 Business Days)
following an Event of Default and upon receiving a request from the Security
Trustee, serve notice of each charge or assignment created under this Deed in
respect of each Specified Contract, by sending a notice substantially in the form
of Part IV of Schedule 3 (Notices) {with such amendments as the Security
Trustee may agree and/or require) to each counterparty to that Specified
Contract, on the date of this Deed.

5.3 Acknowledgement of notice of security

5.3.1
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5.4

5.5

5.6

by the recipient in the form attached to such notice within 14 days of the date
the Security Trustee’s request to serve the notice to the relevant party.

Charged Property
Each Chargor shall;

54.1 to the extent not already held by the Security Trustee and save where it has
provided an acceptable undertaking to hold the same to the order of the Security
Trustee under the terms of the Senior Facilities Agreement deposit with the
Security Trustee all documents of title or other evidence of ownership, together
with such deeds, certificates and documents as the Security Trustee may
require, relating to its Charged Property;

5.4.2 promptly upon request by the Security Trustee affix to and maintain on such of
its plant, machinery, fixtures, fittings, vehicles or other equipment as the
Security Trustee may require a clearly legible identification plate stating that the
asset has been charged to the Security Trustee, in a form acceptable to the
Security Trustee; and

5.4.3 promptly upon request by the Security Trustee provide the Security Trustee with
all information it may reasonably request in relation to its Charged Property.

Real Property Restriction

Each Chargor shall ensure that a restriction in the following terms is entered on the register
of the title of its Real Property at the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE OF DEBENTURE] in favour of Lloyds Bank
Plc referred to in the charges register, or its conveyancer,”

together with, where applicable, notice of any obligation on the Secured Parties to make
further advances under the terms of the Debt Documents. Each Chargor shall pay, when
due and payable, all fees, costs and expenses incurred in connection with such applications.

Investments
56.1 No Chargor shall {unless permitted under the Debt Documents);

56.1.1 take or permit the taking of any action which may adversely affect
the value of any of its Investments, or prejudice the interests of
any Secured Party under any Debt Document, or result in the
rights attaching to any of its Investments being altered or diluted;
or

5.6.1.2 except where the Security Trustee so requires or permits,
nominate ancther person to enjoy or exercise any of its rights in
relation to any of its Investments.

5.6.2 Subject to Clause 5.6.1 {Investments) and provided that no Event of Default is

continuing, each Chargor may:

56.2.1 receive and retain all dividends or other income paid or payable in
respect of its Investments; and

5.6.2.2 exercise all voting and other rights attaching to its Investments,
provided that it does so for a purpose not inconsistent with any Debt Document.

5.6.3 While any Event of Default is continuing, each Chargor shall:

BIR_CORP\5092585\7 8



DocuSign Envelope ID: DOECE23D-21F0-46EE-B7FG-S65B3E0CS651

57

5.8

5.9

5.10

5.6.3.1 hold any dividends or other income received in respect of the
Investments on trust for the Security Trustee and pay such
amounts into a separate account or otherwise as the Security
Trustee may direct; and

56.3.2 exercise all voting and other rights attaching to the Investments
as the Security Trustee may direct.

Charged Accounts

Each Chargor shall operate each Charged Account in accordance with the Senior Facilities
Agreement and the terms provided in the notice referred to in Clause 5.2 {Notice of charge
or assignment) and take such action as the Security Trustee may require to ensure that the
account mandate for each Charged Account is altered in such way as the Security Trustee
may direct.

Book Debts
Each Chargor shall:
5.8.1 promptly collect each Book Debt when due for payment;

5.8.2 promptly take and pursue all action necessary to recover any Book Debt which
is not paid when due in accordance, if applicable, with any instructions from the
Security Trustee;

5.8.3 not agree to waive or settle any Book Debt for less than par value, other than
with the prior written consent of the Security Trustee;

Intellectual Property

Promptly following the request of the Security Trustee acting reasonably, each Chargor
shall procure that an entry is made in each relevant public register of its Intellectual
Property to record the existence of this Deed and the restrictions imposed by it.

Specified Contracts
5.10.1 Each Chargor shall;

5.10.1.1 perform its obligations and exercise its rights (including ensuring
the due performance of the obligations of the relevant
counterparties) under each of its Specified Contracts in a diligent
and timely manner;

5.10.1.2 not make or agree to make any amendments or modifications to,
nor waive any of its rights under, nor exercise any right to
terminate any of its Specified Contracts, except, in each case, as
permitted under the Senior Facilities Agreement; and

5.10.1.3 promptly inform the Security Trustee of any material disputes
relating to each of its Specified Contracts.

5.10.2 Subject to Clause 5.10.1 {Specified Contracts) and provided that no Event of
Default is continuing, each Chargor may exercise its rights under each of its
Specified Contract without further reference to the Security Trustee, unless such
exercise is reasonably likely to result in a Default, adversely affect the value of
the Charged Property or prejudice the interests of the Secured Parties under any
Debt Document.,

5.10.3 While any Event of Default is continuing, each Chargor shall exercise its rights
under each of its Specified Contract only in accordance with the instructions of
the Security Trustee.
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5.13

6.1

6.2

Further assurance

Each Chargor shall (and the Parent shall procure that each other member of the Group
shall} promptly take all such actions, including executing all such documents, notices and
instructions in such form as the Security Trustee may reasonably require:

5.11.1 to create, perfect, protect and {if necessary) maintain the Security created or
intended to be created over any of its assets under this Deed or for the exercise
of any rights, powers and remedies of the Secured Parties provided by or under
this Deed or by law or regulation;

511.2 to confer on the Secured Parties security interests in or over any of its assets
located in any jurisdiction other than England and Wales equivalent or similar to
the Security created or intended to be created by this Deed; and

5.11.3 to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security created by this Deed.

Power to remedy

If any Chargor fails to comply with any of its obligations under this Deed, the Security
Trustee (or its nominee) may {at the Chargor’s expense) take such action as is necessary
to protect any assets against the consequences of such Chargor’'s non-compliance and to
ensure compliance with such obligations. The Security Trustee is not obliged to perform
any obligation of a Chargor nor to take any action which it may be entitled to take under
this Deed.

Power of attorney

513.1 As security for the performance of its obligations under this Deed, each Chargor
irrevocably and severally appoints the Security Trustee, each Receiver and each
Delegate to be its attorney, with full power of substitution.

5.13.2 The attorney may, in the name of the relevant Chargor and on its behalf and at
its expense, do anything which that Chargor is obliged to do under any Debt
Document to which it is a party but has failed to do or which the Security Trustee,
Receiver or Delegate may in their absolute discretion consider appropriate in
connection with the exercise of any of their rights, powers, authorities or
discretions in relation to the Charged Property under or otherwise for the
purposes of any Debt Document, or any law or regulation,.

5.13.3 Each Chargor ratifies and confirms anything done by any attorney under this
Clause 5.13, Each Chargor agrees to indemnify the attorney against all actions,
claims, demands and proceedings taken or made against it and all costs,
damages, expenses, liabilities and losses incurred by the attorney as a result of
or in connection with anything lawfully done by it under or in connection with
this power of attorney.

RIGHTS OF ENFORCEMENT
Secured Obligations deemed payable

For the purposes of all rights and powers implied by statute, the Secured Obligations are
due and payable on the date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Event of Default is
continuing.
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6.3

6.4

6.5

6.6

6.7

Enforcement powers

At any time (a) when the Security created by this Deed is enforceable or (b) following a
request by any Chargor, the Security Trustee may, without further notice;

6.3.1 sell, appropriate, realise or transfer, including to itself or to any other person,
all or any part of the Charged Property;

6.3.2 appoint one or more persons to be a Receiver of all or any part of the Charged
Property;

6.3.3 appoint an administrator of any Chargor;

6.3.4 exercise any of the powers, authorities and discretions conferred on morigagees,

administrators or receivers, under the LPA, the Insolvency Act, any other
legislation or regulation or under this Deed; and

6.3.5 take such further action as it sees fit to enforce all or any part of the Security
created by this Deed.

Rights in relation to a Receiver

The Security Trustee may remove any Receiver appointed under this Deed, appoint another
person as Receiver or appoint additional Receivers. Each Receiver will be deemed to be the
agent of the Chargor who alone will be responsible for the acts and defaults of the Receiver
and for any liabilities incurred by the Receiver. The Security Trustee may fix the
remuneration of a Receiver which will be payable by the relevant Chargor and form part of
the Secured Obligations.

Redemption of prior Security

Where there is any Security created over any of the Charged Property which ranks in priority
to the Security created by this Deed and;

6.5.1 the Security created by this Deed becomes enforceable; and
6.5.2 the holder of such other Security takes any steps to enforce that Security,

the Security Trustee or any Receiver may, at its sole discretion and at the cost and expense
of the relevant Chargor, redeem, take a transfer of and repay the indebtedness secured by
such other Security. All amounts paid by the Security Trustee or a Receiver under this
Clause will form part of the Secured Obligations.

Appropriation of payments

Any appropriation by the Security Trustee or a Receiver under this Deed will override any
appropriation by the Chargor.

Financial collateral

6.7.1 To the extent that any of the assets mortgaged, charged or assigned under this
Deed constitute “financial collateral” and this Deed constitutes a “financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (the "“FC
Regulations”) the Security Trustee will have the right at any time when such
Security is enforceable to appropriate all or any part of that financial collateral
in such manner as it sees fit in or towards the satisfaction of the Secured

Obligations.
6.7.2 Where any financial collateral is appropriated, its value shall be;
6.7.2.1 in the case of cash, its face value at the time of the appropriation;
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6.8

7.1

7.2

7.3

6.7.2.2 if the financial collateral is listed or traded on a recognised
exchange, the value at which it could have been sold on that
exchange at the time of appropriation; and

6.7.2.3 in any other case, the amount reasonably determined by the
Security Trustee by such process as it may select, including
independent valuation,

and the Chargors agree that the method of valuation provided for in this Clause
6.7.2 is commercially reasonable for the purposes of the FC Regulations.

Demands

Any demand for payment made by any Secured Party shall be valid and effective even if it
contains no statement of the relevant Secured Obligations or an inaccurate or incomplete
statement of them.

POWERS OF A RECEIVER

General powers

Any Receiver will have;

7.1.1 the rights, powers, privileges and immunities conferred on receivers, receivers
and managers and mortgagees in possession under the LPA;

7.1.2 the rights, powers, privileges and immunities conferred on administrative
receivers {whether or not that Receiver is an administrative receiver) under the
Insolvency Act; and

7.1.3 all other rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, mortgagees in possession and
administrative receivers.,

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights powers

and remedies under law or regulation. Any Receiver will have the following additional

powers;

7.2.1 the power to do or omit to do anything which the relevant Chargor could do or
omit to do in relation to the Charged Property which is the subject of the
appoeintment;

7.2.2 the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising any of the Charged Property or incidental or
conducive to any of the rights, powers and discretions conferred on a Receiver
under this Deed or by law or requlation; and

7.2.3 the power to use the relevant Chargor’s name for all the above purposes.

Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by this
Deed;

7.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;

7.3.2 the restrictions on the power to grant or accept the surrender of leases in
sections 99 and 100 of the LPA;

7.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA;
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8.1

8.2

8.3

8.4

9.1

9.2

7.3.4 the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107{2) and 109(8) of the LPA; and

7.3.5 the restrictions on the appointment of a receiver in section 109(1) of the LPA
and the provisions regarding a receiver’'s remuneration in section 109(6) of the
LPA,

APPLICATION OF PROCEEDS
Order of priority

All amounts received by the Security Trustee or a Receiver in connection with the
enforcement of the Security created under this Deed will be applied, to the extent permitted
by applicable law, in accordance with the provisions of the Intercreditor Agreement.,

Suspense account

The Security Trustee may credit any monies at any time received or realised under this
Deed to an interest-bearing suspense account, for so long and on such terms as the Security
Trustee may determine pending their application towards discharging the Secured
Obligations.

New accounts

If a Secured Party receives or is deemed to have received notice of subsequent Security
over the Charged Property, each Secured Party may open a new account with the relevant
Chargor. If a Secured Party does not open a new account, it will be treated as having done
so at the time when such notice was received and as from that time all payments made by
or on behalf of that Chargor to that Secured Party will be credited or be treated as having
been credited to the relevant new account and not as having been applied in discharge of
the Secured Obligations.

Release of Charged Property

If the Security Trustee is satisfied that all the Secured Obligations have, subject to Clauses
11.1 (Reinstatement) and 11.2 {Avoidable payments), been unconditionally and irrevocably
paid and discharged in full and all facilities which might give rise to Secured Obligations
terminated, the Security Trustee will, at the request and cost of the relevant Chargor,
execute such documents and take such steps as may be necessary to release the Charged
Property from the Security created by this Deed.

PROTECTION OF THIRD PARTIES

Ne buyer frem, or cther person dealing with the Security Trustee or a Receiver will be
concerned to enquire whether:

9.1.1 any money remains due under the Debt Documents;

9.1.2 any power which the Security Trustee or Receiver is purporting to exercise has
arisen or become exercisable; or

9.1.3 the Security Trustee or any Receiver is validly appointed and acting within its
powers in accordance with this Deed.

The receipt of the Security Trustee, any Receiver or any Delegate will be an absolute and
conclusive discharge to a purchaser of any of the Charged Property who will have no
obligation to enquire how any monies are applied.
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10,

10.1

10.2

10.3

11,

111

11.2

11.3

PROTECTION OF SECURITY TRUSTEE
No liability as mortgagee in possession

No Secured Party will be liable to account to any Chargor as mortgagee in possession by
reason of entering into possession of any of the Charged Property, or for any cost, loss or
liability on realisation, nor for any default or omission for which a mortgagee in possession
might be liable.

Tacking

The Security created by this Deed is intended to secure any further advances which any
Secured Party is obliged to make under the Debt Documents.

Discretion of the Secured Parties

Each Secured Party is entitled to exercise its rights, powers and discretions under this Deed
in accordance with the terms of the Intercreditor Agreement and no Chargor has any right
to control or restrict any Secured Party’s exercise of any of its rights, powers or discretions
under this Deed.

SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, settlement or discharge of any Chargor’s
obligations under this Deed and, as a consequence of any insolvency {or analogous)
proceedings or for any other reason:

11.1.1 any payment made to any person in respect of any of the Secured Obligations
is required to be repaid; and

11.1.2 any Security {or other right) held by any Secured Party in respect of any of the
Secured Obligations {whether under this Deed or otherwise) is declared void, is
set aside or is otherwise affected,

then the relevant Chargor’s obligations under this Deed will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
been made and (as applicable) the relevant obligation or Security {or other right) had not
been so affected; and accordingly {but without limiting the Secured Parties’ other rights
under this Deed) the Security Trustee will be entitled to recover from such Chargor the
value which the Security Trustee has placed upon such Security {or other right) or the
amount of any such payment as if such release, settlement or discharge had not occurred.

Avoidable payments

If the Security Trustee, acting reasconably, considers that any amount paid by any Chargor
in respect of the Secured Obligations is capable of being avoided, set aside or ordered to
be refunded or reduced for any reason, then for the purposes of this Deed such amount will
not be considered to have been irrevocably paid.

Waiver of defences

The obligations of each Chargor under this Deed and the Security created under this Deed
will not be affected by any act, omission, matter or thing which, but for this clause, would
reduce, release or prejudice any of its obligations under this Deed or the Security created
under this Deed {(without limitation and whether or not known to it or any Secured Party)
including:

11.3.1 any time, waiver or consent granted to, or composition with, any Chargor,
Obligor or other person;
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11.4

11.5

11.6

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

11.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any Chargor, Obligor or other person or any non-presentation or non-
observance of any formalitly or other requirement in respect of any instrument
or any failure to realise the full value of any security;

11.3.4 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor, Obligor or any other person;

11.3.5 any amendment, novation, supplement, extension, restatement {however
fundamental and whether or not more onerous) or replacement of any Debt
Document or any other document or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Debt Document or other document or
security;

11.3.6 any unenforceability, illegality or invalidity of any obligation of any person under
any Debt Document or any other document or security; or

11.3.7 any insolvency or similar proceedings.
Chargor Intent

Without prejudice to the generality of Clause 11.4 (Waiver of defences), each Chargor
expressly confirms that it intends that the Security created under this Deed shall extend
from time to time to any {however fundamental) variation, increase, extension or addition
of or to any of the Debt Documents and/or any facility or amount made available under any
of the Debt Documents for the purposes of or in connection with any of the following:
acquisitions of any nature; increasing working capital; enabling distributions to be made;
carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or extension
of the purposes for which any facility or amount might be made available from time to time;
and any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or security or
claim payment from any person before claiming from that Chargor under this Deed. This
waiver applies irrespective of any law or any provision of a Debt Document to the contrary.

Appropriations

Until all amounts which may be or become payable by the Obligors or the Chargors under
or in connection with the Debt Documents have been irrevocably paid in full, each Secured
Party (or any trustee or agent on its behalf) may:

11.6.1 refrain from applying or enforcing any other moneys, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) in respect
of those amounts, or apply and enforce the same in such manner and order as
it sees fit {(whether against those amounts or otherwise) and nc Chargor shall
be entitled to the benefit of the same; and

11.6.2 hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor’s liability under this Deed.
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11.7

12,

121

12.2

12.3

13,

Deferral of Chargors’ rights

Until all amounts which may be or become payable by the Obligors or the Chargors under
or in connection with the Debt Documents have been irrevocably paid in full and unless the
Security Trustee otherwise directs, no Chargor may exercise any rights which it may have
by reason of performance by it of its obligations under the Debt Documents or by reason
of any amount being payable, or liability arising, under the Debt Documents;

11.7.1 to be indemnified by a Chargor or an Obligor;

11.7.2 to claim any contribution from any other Chargor or guarantor of any Obligor's
obligations under the Debt Documents;

11.7.3 to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Debt Documents or of
any other guarantee or security taken pursuant to, or in connection with, the
Debt Documents by any Secured Party;

11.7.4 to bring legal or other proceedings for an order requiring any Obligor or any
Chargor to make any payment, or perform any obligation, in respect of which
the Obligor or Chargor has given a guarantee, undertaking or indemnity;

11.7.5 to exercise any right of set-off against any Obligor or Chargor; and/or

11.7.6 to claim or prove as a creditor of any Obligor or Chargor in competition with any
Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Secured Parties by the Obligors or the
Chargors under or in connection with the Debt Documents to be repaid in full on trust for
the Secured Parties and shall promptly pay or transfer the same to the Security Trustee or
as the Security Trustee may direct for application in accordance with Clause 8.1 (Order of
Priority).

CHANGES TO THE PARTIES

New Chargors

Any person who wishes to become a Chargor or whom the Security Trustee agrees may
become a Chargor (a "New Chargor”) must deliver to the Security Trustee a duly executed
Deed of Accession. With effect from the date that the Security Trustee has signed such
Deed of Accession, the parties agree that the New Chargor will become a party to this deed
and will assume the same obligations as if it had been an Original Chargor under this Deed.

No assignment by Chargors

No Chargor may assign any of its rights or transfer any of its rights or obligations under
this Deed.

Assignment by Security Trustee

The Security Trustee may assign any of its rights or transfer any of its rights or obligations
under this Deed in accordance with the terms of the Senior Facilities Agreement and the
Intercreditor Agreement.

COUNTERPARTS

This Deed 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 the Deed.
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14, GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

15, JURISDICTION

15.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual cbligations arising out of or in
connection with it (a “Dispute”).

15.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed may argue to the contrary.

15.3 Clause 15.1 (Jurisdiction) is for the benefit of the Secured Parties only. As a result, no
Secured Party will be prevented from taking proceedings relating to a Dispute in any other
court with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurrent proceedings in any number of jurisdictions.

This Deed is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1

The Original Chargors

: o ; e i i I \f e
A.F  BLAKEMORE AND 00391135 Long Acres Ind Est, Rosehill, England and Wales
SON LIMITED Willenhall, West Midlands WV13
21P
BLAKEMORE PROPERTY 01393723 Long Acre Industrial Estate, England and Wales
LTD Willenhall, West Midlands Wv13
21P
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SCHEDULE 2

Details of Charged Property

Part I
Real Property

Talbot Green Depot, | CF72 8XX CYM219156, WA271072,

Lanelay Road, Pontyclun WA431827, WA496294 and
WABG36809
Hastings Depot, 1-9 Ivy | TN35 4NN HT22954

House Lane, Hastings

Hilton Cross Business | WV10 7Q7Z SF537723
Park, Cannock Road,
Staffordshire

67 Green Arbour Road, | $66 9DD SYK54020

Thurcroft, Rotherham

Dolgellau Eurospar, Bala | LL40 2YF WAB02950

Rd, Dolgellau

Maerdy Road (former | CF43 4BA CYM198672 and WA629513

Maerdy Hotel), Ferndale,
Rhondda Cynon Taff

Willenhall  Lorry  Park, | WV13 21P WM582019
Trailer Park, Westacre,
Willenhall Trading Estate,

Willenhall

7 Chester Road, | CH6 5DZ CYM460959
Oakenholt, Flint,

Flintshire

Garage and Filling | SY9 5AA SL132037

Station, Church Street,

Bishops Castle,

Shropshire

2-4 Mill Green, Warboys, | PE28 2SA CB347410

Huntingdon

Ecclestone Bakery, 13 | LL11 3SA CYM549252
High Street, Wrexham

7, 9 and 20A Westgate | NR25 7NQ NK302203

Street, Blakeney

26-28 Sandygate Road, | S10 5HN SYK318905
Sheffield

Grantham Road, Sleaford | NG34 7NB LL144116
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59  Rhosddu  Road, | LL11 ZNW WA764402

Wrexham

Land and buildings on the | PE13 8LS NK87258
East side of Station Road,

Docking

Spar Stores and Castle | SA33 4AA WAS16441

House, Blueboar Square,
St Clears, Carmarthen

172 and 174 Burgh Road, | PE25 2RW LL61246 and LL50095
Skegness

Llanberis, Town Road, | DN35 5]E LL129928

Tetney, Grimsby

143 Long Lane, Upton, | CH2 1]F CH328415

Cheshire

66 and 68 The Highway, | NP4 OPL WAB29570

New Inn, Gwent

195 and 197 Cardiff Road, | NP9 3BP WABG36682 and WA93730
Newport

93 and 95 High Street, | LL49 SEU WAS577496
Porthmadog

Coventry Road, Market | LE16 9BX LT328194
Harborough

26 High Street, Prestatyn | LL19 9BB CYM66771

14 and 16 Ewenny Road, | CF31 3HP CYM218378

Bridgend

3 Elmton Road, Worksop | S80 4HD DY97330 and DY379731
55 Station Road, | CH5 1SU WAG54584
Queensferry

67 High Street, Much | TF13 6AE SL55471

Wenlock

Castle Hotel, High Street, | LL55 45U WAG601505

Llanberis

7 Stafferd Street, | ST19 SEH SF311397

Brewood

2 and 3 Caernarvon | GL51 3JA GR40513

Court, Cheltenham

16 Church Street, | LL14 5HA CYM394532
Wrexham
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High  Street, | BS37 6BA GR299535

43-45

Chipping Sodbury

210  Winsover Road, | PE11 1HQ LL118326

Spalding

New  Market Square, | LL41 3HW WA743854

Dorvil Road, Blaenau,

Ffestiniog

52-56  Vicars  Cross, | CH3 5LB CH273601

Chester

63 and 65 North Road, | SA43 1LS CYM191241 and WA501418
Cardigan

38 and 39 Longbridge | SY18 6EF WAB32798

Street, Llanidloes, Powys

64 Twydall Green, | ME8 6X] K9451%96

Gillingham

37 Colwyn Avenue, | LL28 4RB CYM184109

Colwyn Bay, Rhos-on-Sea

Post Office and Stores, | LL22 SHE WAS594450

Towyn Road, Towyn,

Abergele

Darlaston Car Park, WM945677

Steelmans Road,

Darlaston

10 Harford Square, | SA48 7DX CYM513510

Lampeter

2, 3, 4 and 6 Llanfabon | CF83 8GZ WAB56825 and WA661803
Drive, Trethomas

5 Church View, | LL18 5TF CYM7140 and WA416644
Bodelwyddan

2 Norwich Road, Lingwood | NR13 4BH NK261559

26 Castle Street, Hay on | HR3 5DF CYM514527

Wye, Hereford

54 and 56 High Street, | SA6 5LN WA47582

Clydach

35 Welsh Road, Garden | CH5 2HU WABG32578 and WA582202

City, Deeside, Flintshire

46-48 Church Road, Ton | CF41 7EH CYM259833
Pentre, Rhondda

Ogwen Terrace, | LL57 3AR WAB65015
Bethesda, Bangor
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52 and 53 High St'r'eet,

BIR_CORP\5092585\7

SA4 4BR WA495506
Gorseinon
1-3 Castle Street, | SA4 6TU WAS63375
Loughor
86 High Street, Porth CF39 8PL WA262157
Trusthorpe Road, Sutton | LN12 2ET LL253382
on Sea
Barningham Village | IP31 1DD SK173968
Stores and Post Office, 1
Church Read, Barningham
Spar Stores, Lon Goch, | LL68 SDL WAB35279
Madyn Rd, Amlwch
Spar Store, Plas Yn Dre | LL40 1BB WABS56699
Street, Dolgellau
202 and 204 Bocking | S6 6AE SYK442196
Lane, Sheffield
1 Pritchard Street | CF39 8AB WA401885
Tonyrefail
7 North Street, Crowland | PE6 OEG LL103422
Co-operative Retail | CF62 3DR WA449979 and CYM208315
Stores, 1 Fontygary Road,
Rhoose
8-10 Strelley Road, | NG8 3AP NT393686
Aspley
15 High Street, Conwy LL32 8DE CYM467455
Coed Mawr, Village Road, | LL33 DAA WA741086
Llanfeirfechan
Spar Stores, 0ld Plant | NP11 5BX WA374798
Road, Newbridge,
Newport
Howe Lane, Goxhill, | DN19 71D HS136686
Barrow-upon-Humber
85 Earlsgate, Winterton, | DN15 9SS HS156640
Scunthorpe
32/34 High Street, Lydd, | TN29 SA) K532231
Kent

Part I1

Specified Shares
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A.F Blakemore
Son Limited

and | Blakemore
Limited

Property | 01393723

112,000,800 Ordinary
Shares

BIR_CORP\5092585\7

Part III
Bank accounts

None

Part IV Insurances

None

Part V
Specified Contracts

None

Part VI
Specified IPR

None
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SCHEDULE 3

Notices

Part I
Form of notice relating to bank account
(Security Trustee has sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
Dated: [DATE]
Dear Sirs,

Notice of Security

1. We give you notice that, under a debenture dated [DATE] we have assignhed by way of
security to Lloyds Bank Plc {the “Security Trustee”) all our present and future rights, title
and interest in, under and to each account listed below (each an “Account”), including all
moenies {including interest) at any time standing to the credit of such accounts:

2. We may not withdraw or attempt to withdraw any amounts from any Account without the
prior written consent of the Security Trustee.

3. With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

3.1 to hold all monies from time to time standing to the credit of each Account to the order of
the Security Trustee and accordingly to pay all or any part of those monies to the Security
Trustee (or as it may direct) promptly following receipt of written instructions from the
Security Trustee;

3.2 to disclose to the Security Trustee such information relating to us and each Account as the
Security Trustee may from time to time reascnably request, including granting the Security
Trustee access to our online account details and providing copies of all statements, in
electronic or paper form; and

3.3 to accept any instructions from the Security Trustee to change the signatories on the
relevant account mandates to persons specified by the Security Trustee,

4, This notice and the authorities and instructions it contains may only be revoked or amended
with the prior written consent of the Security Trustee,

5. This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

6. Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Trustee (with a copy to us).

Yours faithfully,
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for and on behalf of
[CHARGOR]

[To be included on copy notice:]

To: Lloyds Bank Plc

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of security

We acknowledge receipt of the above notice.
acknowledgement. We confirm that we;

Terms defined in the notice apply to this

1. have not received notice of any other assignment of or charge over any Account and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice set out above; and

3. will not claim or exercise any right of set-off, counterclaim, lien or right to combine accounts
or any other similar right in relation to the monies standing to the credit of any Account.

Yours faithfully,

for and on behalf of

[ACCOUNT BANK]

BIR_CORP\5092585\7
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Part II
Form of notice relating to bank account
{Security Trustee does not have sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

3.1

3.2

We give you notice that, under a debenture dated [DATE] we have assignhed by way of
security to Lloyds Bank Plc {the “Security Trustee”) all our present and future rights, title
and interest in, under and to each account listed below (each an “Account”), including all
monies {including interest) at any time standing to the credit of such accounts:

We may continue to operate each Account unless and until the Security Trustee notifies you
in writing to the contrary. With effect from the date of such notification, we may not
withdraw any further monies from any Account without the prior written consent of the
Security Trustee to each withdrawal.

We therefore irrevocably and unconditionally authorise and instruct you;

with effect from the date of this notice, to disclose to the Security Trustee such information
relating to us and each Account as the Security Trustee may from time to time reasonably
request, including granting the Security Trustee access to our online account details and
providing copies of all statements, in electronic or paper form; and

with effect from the date of the notification described in paragraph 2 above;

3.2.1 to hold all monies from time to time standing to the credit of each Account to
the order of the Security Trustee and accordingly to pay all or any part of those
monies to the Security Trustee {or as it may direct) promptly following receipt
of written instructions from the Security Trustee;

3.2.2 to accept any instructions from the Security Trustee to change the signatories
on the relevant account mandates to persons specified by the Security Trustee.

This notice and the authority and instructions it contains may only be revoked or amended
with the prior written consent of the Security Trustee.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Trustee (with a copy to us).

Yours faithfully,
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for and on behalf of

[CHARGOR]

[To be included on copy notice:]

To: Lloyds Bank Plc

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we;

1. have not received notice of any other assignment of or charge over any Account and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim, lien or right to combine accounts
or any other similar right in relation to the monies standing to the credit of any Account.

Yours faithfully,

for andonbe ha|fof ..............................
[ACCOUNT BANK]
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Part III
Form of notice relating to Insurances

To: [NAME AND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]
Dated: [DATE]
Dear Sirs,

Notice of security

1.

2,

52

53

We refer to [POLICY], policy number [NUMBER] between us and you (the “Policy”).

We give you notice that, under a debenture dated [DATE], we have assigned by way of
security to Lloyds Bank Plc (the “Security Trustee”) all of our present and future rights,
title and interest in, under and to the Policy and all proceeds and claims arising from the
Policy.

We may not agree to amend or terminate the Policy without the prior written consent of
the Security Trustee.

Until you receive written notice to the contrary from the Security Trustee, you may continue
to deal with us in relation to the Policy. After you receive such notice, we will cease to have
any right to deal with you in relation to the Policy and you must deal directly with or upon
the written instructions of the Security Trustee.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

to disclose such information relating to the Policy and to give such acknowledgements and
undertakings relating to the Policy as the Security Trustee may from time to time request;
[and]

to make all payments under or in connection with the Policy as directed by the Security
Trustee[; and]

[to give at least 30 days’ notice to the Security Trustee if you propose to;

5.3.1 repudiate, rescind or cancel the Policy;
532 treat the Policy as avoided in whole or in part;
5.3.3 treat the Policy as expired due to non-payment of premium (and in such notice

you must give the Security Trustee the opportunity te rectify any such non-
payment of premium within the notice peried); or

5.3.4 otherwise decline any claim under the Policy by or on behalf of any insured
party].

This notice and the authority and instructions it contains may conly be revoked or amended
with the written consent of the Security Trustee.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Trustee (with a copy to us).

Yours faithfully,
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Forando nbeha| fof ............................
[CHARGOR]

[To be included on copy notice:]

To: Lloyds Bank Plc

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement, We confirm that we:

1. have not received notice of any previous assignment of the Policy and will promptly notify
you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim or other right in relation to
amounts payable in connection with the Policy.

Yours faithfully,

for andonbe ha|f0f ..............
[INSURANCE COMPANY/UNDERWRITER]
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Part IV
Form of notice relating to Specified Contracts

To: [NAME AND ADDRESS OF COUNTERPARTY]
Dated: [DATE]
Dear Sirs,

Notice of security

1.

2,

3.1

3.2

3.3

5.1

5.2

We refer to [AGREEMENT] dated [DATE] between us and you (the “"Agreement”).

We give you notice that, under a debenture dated [DATE] we have assighed by way of
security to Lloyds Bank Plc (the “Security Trustee”), all of cur present and future rights,
title and interest in, under and to the Agreement.

We may not, without the prior consent of the Security Trustee:

agree to any amendment, supplement, extension, waiver, surrender, release or termination
of the Agreement;

consent to any assignment or transfer of your interest under the Agreement; or
assign any of our rights or transfer any of our rights or obligations under the Agreement.

Until you receive written notice to the contrary from the Security Trustee, you may continue
to deal with us in relation to the Agreement, After you receive such notice, we will cease
to have any right to deal with you in relation to the Agreement and you must deal directly
with or upon the written instructions of the Security Trustee. We will remain liable to
perform all our obligations under the Agreement and the Security Trustee is under no
obligation of any kind under the Agreement and assumes no liability in the event of any
failure by us to perform our obligations under the Agreement.

With effect from the date of this notice, we irrevocably and unconditionally autherise and
instruct you:

to disclose such information relating to the Agreement and to give such acknowledgements
and undertakings relating to the Agreement as the Security Trustee may from time to time
request; and

to pay all amounts under or in connection with the Agreement to the account directed by
the Security Trustee from time to time.

This notice and the authority and instructions it contains may only be revoked or amended
with the written consent of the Security Trustee.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Trustee (with a copy to us).

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice:]

To: Lloyds Bank Plc

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement, We confirm that we:

1. have not received notice of any previous assignment of or charge over the Agreement and
will promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off or counterclaim or any other similar right in
relation to amounts payable in connection with the Agreement.

Yours faithfully,

for andonbe ha|f0f ...........
[COUNTERPARTY]
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SCHEDULE 4

Form of Deed of Accession

This Deed is made on [DATE] between:

(1)

(2)

1.1

1.2

1.3

2.1

2.2

3.1

3.2

[ACCEDING CHARGORY], a company incorporated in [England and Wales] with company
number [NUMBER] (the “"New Chargor”); and

LLOYDS BANK PLC (the "Security Trustee”) as security trustee for the Secured Parties
appointed under the Intercreditor Agreement.

INTERPRETATION

In this Deed, the “"Debenture” means a debenture dated [ DATE] made between, amongst
others, the Parent and the Security Trustee.

Unless a contrary indication appears:
1.2.1 terms defined in the Debenture will have the same meaning in this Deed; and

1.2.2 the principles of construction in clause 1.2 {Construction) of the Debenture apply
also to this Deed as if set out in full in this Deed, except that references to the
Debenture shall be construed as references to this Deed.

Unless expressly provided to the contrary in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Deed. Notwithstanding any term of this Deed, the consent
of any person who is not a party to this Deed is not required to rescind or vary this Deed
at any time.

ACCESSION
Agreement to accede

The New Chargor agrees to accede and become a party to the Debenture and to be bound
by the terms of the Debenture as a Chargor with effect frem the date of this Deed.

Effect of accession

With effect from the date of this Deed, the Debenture will be read and construed for all
purposes as il the New Chargor had been an original party to it in the capacity of Chargor
(but so that the Security created as a result of such accession is created on the date of this
Deed). The Debenture will continue in full force and effect and the Debenture and this
Deed will be read as one and construed so that references in the Debenture to “this Deed”
and similar phrases will be deemed to include this Deed of Accession.

SECURITY

Grant of Security

Without limiting the generality of Clause 2 (Accession) above, the New Chargor grants
Security on terms set out in clause 3 (Grant of Security) of the Debenture as if such terms
were set out in full in this Deed.

[Mortgage

Without limiting the generality of Clause 3.1 {Grant of Security) above or the Debenture,
the New Chargor charges by way of first legal mortgage;:
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3.3

3.4

3.5

3.6

3.2.1 all its Real Property listed in the schedule to this Deed; and
3.2.2 all its other Real Property {if any) as at the date of this Deed.]
[Fixed charges

Without limiting the generality of Clause 3.1 {Grant of Security) above or the Debenture,
the New Chargor charges by way of first fixed charge:

3.3.1 [all its Specified Shares listed in the schedule to this Deed;][and]

3.3.2 [all its accounts, including any listed in the schedule to this Deed, maintained
with a Secured party and all monies {including interest) at any time standing to
the credit of each such account.]

[Assignment

Without limiting the generality of Clause 3.1 {Grant of Security) above or the Debenture,
the New Chargor assigns by way of security to the Security Trustee:

34.1 [each of its Insurances, including any listed in the schedule to this Deed;] [and]
3.4.2 [all its Specified Contracts listed in the schedule to this Deed;] [and]
3.4.3 [all its accounts, including any listed in the schedule to this Deed, maintained

with any bank, financial institution or other person {other than a Secured Party)
and all monies (including interest) at any time standing te the credit of each
such account.]]

Real Property Restriction

The New Chargor shall ensure that a restriction in the following terms is entered on the
register of the title of its Real Property at the Land Registry;

“No disposition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE] in favour of Lloyds Bank Plc as security
trustee referred to in the charges register, or its conveyancer.”

together with, where applicable, notice of any obligation on the Secured Parties to make
further advances under the terms of the Debt Documents. The New Chargor shall pay, when
due and payable, all fees, costs and expenses incurred in connection with such applications.

No avoidance of Security

The Security created as a result of this Deed will not in any way be avoided, discharged,
released or otherwise adversely affected by any ineffectiveness or invalidity of the
Debenture or of any other party’s execution of the Debenture or any other Deed of

Accession, or by any avoidance, invalidity, discharge or release of any Security contained
in the Debenture or in any other Deed of Accession,

COUNTERPARTS

This Deed 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 the Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.
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6, JURISDICTION

6.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual cbligations arising out of or in
connection with it {(a “"Dispute”).

6.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary.

6.3 Clause 6.1 is for the benefit of the Secured Parties only. As a result, no Secured Party will
be prevented from taking proceedings relating to a Dispute in any other court with
jurisdiction. To the extent allowed by law, each Secured Party may take concurrent
proceedings in any number of jurisdictions.

This Deed is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE

Part I
Real Property

Part II
Specified Shares

Part III
Bank accounts

Part IV
Insurances
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Part vV
Specified Contracts

SIGNATURES TO THE DEED OF ACCESSION

Acceding Chargor

Executed as a deed by )
[NAME OF ACCEDING CHARGOR] )
acting by two directors or by a director and )
)
)

its secretary

Director/Secretary

Security Trustee
Executed as a deed by

as duly authorised attorney
for and on behalf of
LLOYDS BANK PLC

in the presence of

[
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EXECUTION OF DEBENTURE

The Original Chargors

Executed as a deed by A.F BLAKEMORE )
AND SON LIMITED acting by one director in ) _
the presence of; )

Director

Name:

Daniel Munro-Morris

Scott Munro-Morris

Witness name;

Executed as a deed by BLAKEMORE )
PROPERTY LTD acting by one director in the )
presence of; )

Witness name: Daniel Munro-Morris

Director

Name: Scott Munro-Morris
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The Security Trustee

LLOYDS BANK PLC

By:
John Togher

Address:

Fax: -

o -
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