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Registration of a Charge

Company name: Palmer & Harvey McLane (Holdings) Limited

Company number: 02274812
XB3SMOSS

Received for Electronic Filing: 06/04/2017

Details of Charge

Date of creation:  04/04/2017
Charge code: 0227 4812 0008

Persons entitled: GLAS TRUST CORPORATION LIMITED AS SECURITY AGENT FOR THE
SECURED PARTIES. THE SECURED PARTIES ARE: IMPERIAL BRANDS
FINANCE PLC; GALLAHER LIMITED; GLOBAL LOAN AGENCY SERVICES
LIMITED; GLAS TRUST CORPORATION LIMITED.

Brief description:.  UNDER CLAUSE 4.1(H), THE CHARGOR CHARGES BY WAY OF FIXED
FIRST CHARGE ALL OF ITS PRESENT AND FUTURE RIGHTS, TITLE AND
INTERESTS IN ALL OF ITS INTELLECTUAL PROPERTY (AS DEFINED AT
CLAUSE 1.1 OF THE DEBENTURE), INCLUDING THE GOLD SEAL TRADE
MARK (A CLASS 30 UK TRADE MARK WITH TM NUMBER 1101761-
DETAILS OF THIS MARK ARE FOUND AT SCHEDULE 2 PART 4 OF THE
DEBENTURE). FOR FURTHER DETAILS, PLEASE SEE THE DEBENTURE.

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.
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Authentication of Instrument

Certification statement: | HEREBY CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO S. 869G 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: JOHN HUGKULSTONE, SLAUGHTER AND MAY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2274812

Charge code: 0227 4812 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th April 2017 and created by Palmer & Harvey McLane
(Holdings) Limited was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 6th April 2017 .

Given at Companies House, Cardiff on 7th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THis DEBENTURE Is made on ﬁ dayof [ gm . 2017

BETWEEN

m

@

THE COMPANIES listed In Schedule 1 (The Odgina! Chargors) to this Deed (the
*Original Chargors™}; and

GLAS TRUST CORPORATION LIMITED (as securlly frustes for the Secured Parlles (as
defined below) (in such capacity, the "Security Agent™}).

it Is agreed:

1.
1.1

DEFINITIONS AND INTERPRETATION
Definiions
in this Deed:

{a) terms defined In, or construad for the purposes of, the Mew Debt Facility
Agresment {as defined below} have the same meanings whan used in this Desd
{uniess tha same are otherwize defined in this Bead); and

{b} at all {imes the following terms have the following meanings:

"Accession Deed” means an accession deed In form and substance satisfactory fo the
Security Agent;

“Aeccount Bank" means:
{a) Barclays Bank PLC of One Churchill Place, London E14 SHP; andfor

{b) subject to clause 11.15{a) {Change of Account Bank), any Nen-Barclays Account
Bank;

“het” means the Law of Property Act 1928;

“assigned Assefs” means the Security Assets expressed to be assigned pursuant to
clause 4.2 {Seourlly assignments);

“Barclays Blocked Accounts” means the accounts specified as such In part 3B
{Barolays Blocked Accounts) of Schedule 2 (Detalls of Securily Assais);

"Barclays Direct Major Debt" means a Debt with a Contracted Vaiue of more than
£300,000, the proceeds of which are paid into a Barclays Blocked Account which is held
with the Security Agent;

“Barclays Direct Minor Debt” means a Debt with a Contracted Vaiue of £300,000 or
less, the procesds of which are pald directly into a Barclays Biocked Account which s
held with the Security Agent;

“Barclays In-Direct Debf” means a Debi, the proceeds of which are paid by an
employee or officer of an Qbligor Inte a Barclays Blocked Account which s held with the
Security Agent;

"Bargain Booze" means Bargain Booze Limited, a company registered in England and
Wales with company number 01801597 and any Affiliale of that company;

"Bargain Booze Debt" msans all Debis due to the Chargors from Bargain Booze;
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"Blocked Account” means Blocked Account (a5 defined under the RFA) together with all
Barclays Blocked Accounts.

GOS8 means CDS {Supersiores International} Limited, 2 company registered In England
and Walss with company numbar 02888203, and any Affiliate of that company;

*CDS Debi” means all Debls due to the Chargors from COS:
"Chargad Accounfs” means each:
{a) Collection Account; and

{b} save for the Blocked Accounts, the Holding Accounts and the Guarantse Cash
Collateral Accounts, any other accaunt charged by or pursuant to this Deed;

“Charged Investments” means the Charged Securilies and ali present and futurs
Seeurities Rights acefuing fo ail or any of the Charged Securitias;

"Charged Securities” means:
{a) the sacuritfes spaciied in part 2 (Charged Securr’fies) of Schedule 2; and

[{3)] all other siocks, shares, debentures, bonds, warrents, coupons, negoliable
insiruments, certificates of deposit or ather securitles or “investments” {as defined
in part If of schedule Il to the Financial Services and Markels Act 2000 as in forcs
al the date of this Deed) now or In fulure owned {(Jegally or beneficlally) by &
Chargor or held by a nominee, trustee, fiduciary or clearance sysiem on its behalf
ar in which such Chargor has an interest af any tims;

"Charge Ovar Accounts” means the charge over carisin cash collateral accounts held
by P&H {2008} Limited and Buildirue (2008} Limited granted in favour of HSBC Bank plc
purstant to the terms of the agreement(s) relating fo the HSBC Guarantes Facility;

“Chargors” means:
{a) the Original Chargors; and
{b) any other company which accedes fo this Deed pursuant io an Accasslon Deed;

"Cellection Account” has the meaning given to that torm in clause 11.12(a)(ill} (Dealings
with and realisaiion of Receivables ang Coligclion Accounts);

“Cantract of Sale” means a contraciual arrangement betwesn a Deblor and a Changor
under which a Debfor is obliged fo pay fees for distribution services and for goods
supplied andfor delivered,

“Contracted Valug” means the amount payable by a Debfor in accordance with &
Contract of Sale;

“Costcutter” means Costcutier Supermarksts Group Limited, a company registered In
England and Wales with company number 02059678, and any Affiliate of that company;

"Costeutter Debt" means all Debts due to the Chargors from Costoutier;

“"Gountrywide” means Countrywide Fammers PLC, 8 company registered in England and
Wales with company number 03776711, and any Affiliate of that company,




-3~

"Counfrywlde Debt” means all Debts due to the Chargors from Countrywide;

“Gredit iInsurance Policy” has the meaning glven to that term in clause 4. 1(www) (Fixed
charges);

"Debenturs Security™ means the Secwrity created or evidenced by or pursuant to this
Daed or any Accession Daed,

“Debt” means any book debt or other monetary cisim or obligation of a Deblor under a
Confract of Sale (including any applicable tax or duty payable), prasent, flure or
condlngent end, in each case, 8 Debt, where the context permits, shall include & part of a
Debt but shall exciude all Excluded Debts;

*Debtor” means any deblior (whether a single debtor or a group of debtors under comman
ownership) of an Obligor under a Contract of Sale {whether a company, partnership, sole
trader, other legal entity or unincorporsted body) obliged fo pay such Obligor the
proceads of any Debt and, where tha context so permills, a prospective Debtar;

“"Declared Dofault” means a Major Default In respect of which any nofive has been
isauad or righls exercised by the Facility Agsnt under clauss 21.22 {Accelaration) of the
New Debt Faclity Agreement or the occurmence of a Tobacco Change of Control Event
{as defined in the Intercreditor Agreement);

"Delegate™ means any delegate, sub-delegale, agent, sttomey or co-tiusiee appointed
by the Security Agent or by a Receiver,

YEFB Hetail* meoans EFB Retall Limited, a company reglstered in England and Wales
with company number 03145057, and any Affillate of that company;

"EFR Retall Debt” means all Debts due o the Chargors from EFB Refall;

“Exlating Forward Sstilement Blocked Accounis” means the accounts specified as
such in part 3C (Existing Forward Selflamant Blocked Accounf) of Schedule 2 {Delails of

Security Asssis),

"Existing Helding Accounts™ means the accounis {if any) specified as such In part 3D
(Existing Holding Acvounés) of Schedule 2 {Datafis of Security Assets),

“Finance Documenis”™ means the "Finance Documenta” as defined in the New Debt
- Facility Agreemant;

"Firat Ranking Dabentures™ means the first ranking dabentures:

{a} sntered Into pursiant to the RFA dated & April 2048 and made batween the
Original Chargors {as defined thersin) and Bardlays Bank PLC as securily trustes,
and any confirmation or supplemental deeds in relation lo it; and

{b) enterad into pursuant to the RFA dated on or arcund the dale of this Deed and
made between the Original Chargors {as dafined thersin) and Barclays Bank PLC
as secunty trustes, and any confirmation or supplameantal deeds in relation to i

“Fixed Charge Debis” means a Bargain Booze Debt, a CDS Deidt, 2 Costcutier Debt, 2
Countrywide Debt, an EFB Relall Debt, a HT & Co Debl, an imperial Tobacco Debt, an
intamational Brands Debt, a Millie's Cookies Debt, & MRG Debt, 2 Molo Debl, 2 MSR
News Debi, 2 NUS Debt, a One Slop Debt, a Park Garage Group Debt, a RM Trading
Debt, a RYS Debi, a Sainsbury’s Debt, 2 SSP Dsabt, 8 Tesco Debt, 8 Walkers Debt, a
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Welcome Break Debt, 2 Wine Cellar Trading Debt, a Wine Caltar Trading 1 Debt and a
Winefiair Debt;

“Forward Settiement Blocked Aecounts' mesns any Forward Setflement Blocked
Account (g6 defined under the RFA) togelher with all Existing Forward Selllament
Blocked Accaunts;

"Gelderd Road Properiles” means:

(a} the properly known as the fand and buildings on the north west side of Getderd
Road, Leeds registared at the Land Ragislry with tille number YY32804,

(6)  the propary known es Ihe land and buildings fying to the North West of Gelderd
Road, Leeds registarad et Lhe Land Registry with fitle number WYK283052

(c}  the property known as the land oh the North Wast side of Gelderd Road, Leeds
reglstered et the Land Reglstry with title number WY K385278;

{d) the property known as the land and buildings on the North West of Gelderd Road,
Leeds registerad at the Land Reglatry with Utle number WYK200329, and

(ey  the property knowt as the |and and buildings to the North West of Gelderd Road,
Lesds registerad at the Lend Registry with itle number WYK263142;

“Quarantee Cash Collateral Accounts”’ means:

over which Lhose companles have granted the relevant Charges Over Accounts In favour
of HSEC Bank ple In relation to the terms of the ralevant HSBC Guaranlae Faclily;

*Hadging Cap GConfirmation” means each master agreement, confirmation, schedula or
olher agreement entersd Inlo of to be entered inta by (amangst others} a Chargar for the
purpose of capping interest raie llabilities in accordance with or as contemnplated by the

Hedging Leller,

“HT & Co™ mearns HT & Co (Drinks) Limited, & company Tegisterad In England end Wales
with campany number 01813634, and eny Aflliate of thet compeny,

T & Go Debt" means all Debls due lo lhe Ghargors from HT & Co;
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"Holding Accounts’ means the Holding Accounts (aé defined under the RFA} lagether
with all Existing Holding Accounts.

"Imperial Tobaceo” means imperial Tobaceo Limilad, a sompany reglstered in England
and Wales with company nuvber 01880181, and any Affillate of that company;

“imperial Tebaceo Dabt” means all Debte dus fo the Chargors from Imparial Tobacco;

“Intercreditor Agreement” means the intercreditor agreement origingily datsd 6 April
2016 and made beftween, among cthers, Barclays Bank PLC (ss as fzcility agent and
security agent), Pamer & Harvey {Hoidings} PLC (as parert), (3} Palmer & MHarvey
Mclane Limited {as ariginal recelvables borrower), GLAS Corporation Trust Limited (as
tobaceo security agent) and the Original Lenders, as amended and restated on or about
the date of this Dead.

"International Brands™ means Internalional Brands Limited, & company raglstera& in
England and Wales with company number 03674558, and any Affillete of that company;

“loternational Brands Debt" means all Debts due fo the Chargors from international
Brands;

“insurances” means, save for the Credit insurange Policles and Policies, all padlicies of
Insurance {and all cover notes) which are at any time held by or willten in favour of a
Chargor, of in which a Chargor from lime to time has an intersst (including, without
liritation the pollcles of insurance {if any} specified in part 6 (fnsurances) of Schadule 2
{Delads of Secunily Asseis)) but excluding any third parly beneficlary Insurance, public
liabliity insiirance and any officer of director’s Insurance;

"intelfectugi Property” means all lsgal andior equitable interests {including, without
limitation, the banefit of ail licencas I any part of the world) of each Chargor in, or relating
fo:

{a} any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domsin namwes, morel dghis, inventions,
confidential information, know-how and other Intellectual properly rights and

- interests {which mey now or In the fulure subsist), whether registered or
unregistered, and

{2} the bensfit of all applizations and rights 10 use such assels of each Chargor
{which may now or In the fulure subsist),

{including, without lirsitation, the intellectual property rights (if any} specified in part 4
{Inteliectual Property) of Scheduls 2 (Defails of Securily Assais));

"iajor Default” has the meaning given to it in the New Debi Fagility Agreemant.

"Material Properties™ means the following Real Properly now or In futiire belonging lo
any Chargor, or in which anry Chargor has an interest at any time;

{a} the freehold property at Carsegale Road WNorth, Camse Industrial Esiate,
Inverness, V3 6DU,

{b}  the frechold properly at Queensferry Road, Plireavis Business Park, Dunfermlipe

{c} the property known as 13 Wimbledon Avenue, Brandoen, IP27 ONZ registerad at
the Land Registy with title number SH107585;
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(d)  the praperty known as 14 Wimbledon Avenue, Brandon, IP27 ONZ reglstered at
the Land Registry with title number 8K203514;

{e) the property known as the fand and buildings on the east side of Highbury Read,
Brandon registered at the Land Regisiry with tille number SK187403;

) the property known as Palmer & Harvey Mclane Lid, Forge Lane, Moorands
Trading Estale, Saftash, PL12 8LX registerad &l the Land Reglstry with titls
number CL14061;

{gy  the properly known as Norman Weslaway and Two Ridges Marsh ling on the
west side of the read from St. Melion to Saltash registered at the Land Reglsiry

with title number CL317;

(M the propetly known as Palmer & Harvey Mclane Lid, Forge Lane, Moorlands
Trading Eslate, Saftash, PL12 6LX registered at the Land Regisiry with tille
number CL4278;

{i) the Gelderd Road Properties;

{ the property known as P&H House, Davigdor Road, Hove, East Sussex, BN3 1RE
regisiered at the Land Registry with title number ESX241728;

(3] the property known as Site 10, Poriobello Trading Estats, Birtley regisiered al the
Land Registry with fitle number TY208794;

)] the property known as Unit T4, Brunsi Way,-Fareham registerad at the Land
Registry with tille number HP7817285;

{m) the property known as Sits 1, 1 Brunel Way, Fareham, PO15 5TX registerad at
the Land Registry with title number HP313412; and

{n} such other Real Properiy as is agreed by the Parent and the Facllity Agent {acting
raasanably and in good falth) from fime to time to be material,

each being a "Material Propearty”;

"iiitie's Cookies™ means Millis's Cooldes Limited, a company registerad in England and
Wales with company number 00204450, and any Affiliale of that company;

“Riiflie’s Cookies Debt” means all BDebts due to the Chargors from Millie's Cooldas;

"MRG™ means Martin MoColl Limited (company number is 208945), Marlin Retail Group
Limited (company number SC013840), Martin McColl Retail Limited {formerly known as
McColl's Relsil Greup Limited, whose company number 05420759), Clark Retall Limited
{company numbser SC101099), Dillions Stares Limited {company number 03498958) and
any Affiliate of any of those companies;

"MRG Debt” means alf Debts due to the Chargors from MRG;

"#oto™ means Moto Hospitality Limited, a company regisiered in England and Wales with
company number 00734299, and any Affiliate of that company,

“Moto Debt” means all Dabis due to the Chergors from Moto;
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*MSR News" means MSR Newagroup Limited, a company registered in England and
Wales with company number 5138586, and any Afflliate of that company;

"BER Mews Debt” means afl Dabts due to the Chargors from MSR News;

"Naw Debt Facilily Agreamant” means the credit agreamant daied on or around the
date of this Deed and made bebween, among others, Palmer & Harvey Mclane Limited as
company, Palmer & Harvey (Holdings} plc as parent, Clobal Loan Agency Services
Limited as facility agent and GLAS Trust Corporafion Limited as securily agent.

“Nan-Earclayn Aceount Bank™ means a bank, other than Barclays Bank PLC, at which
an account in which the proceeds of Debis and Relatad Righis payable to the Chargors
are held;

"Non-Barclays Major Debt” means a Debl with & Conlracied Value of more than
£300,000, the procseds of which are paid into a Blocked Account which Is not held with
the Security Agent;

*Non-Barclayes Minor Debt”™ means a Debt with a Contracted Value of £300,000 or less,
the proceeds of which are paid infe a Blocked Account which s nof held with the Sacurity
Agent, ’

*Motice of Assignment of Debis™ means a notice of assignment of Debis in
eubstantiafly the form sat eut in Schedule 3 (Form of notice of assignment of Debis),

“MUS" means NUS Services Limited, a company registerad In England and Wales with
company number 1639518, and any Affiliate of that company,

"NUS Debt” means all Debfs due to the Chargors from NUS;
"Oibligor” has the meaning given to it in the New Debt Facility Agreement;

"One Stop” means One Stop Siores Limited, a company registerad in England and
. Wales with company number 024562858, and any Affiifate of that company cther than

Tesco;
" “Ong Stop Debi™ means sli Debls due o the Chargors from One Stop;

“Other Proceeds™ means &l and any monies paid fo a Blocked Agcount which are not
the praceeds of a Debi;

"Park Garage Groug" means Park Garage Group PLC, a company registored In England
and Wales with company number 03497029, and any Afifliate of that company;

"Park Garage Group Debt” means all Debis due in the Chargors from Park Garage
Group,

“Party™ meens a party fo this Deed;

*Pensions Trustee Security” means the Securly over corlain real properiies listed in
Schedule 3 (Truslee Properly) of the Pension Intercreditor;

"Pensions Trustees” means the trustees of the staff superannuation fund of Palmer &
Harvey Mclane {Holdings} Limited and ils adhered Subsidiafes being P&H Pensions
Trustees Limited;




“"Planhing Acts" means:

{23 the Town and Country Planning Act 1990,

{b) the Planning {Lisled Buildings and Conseivation Areas) Act 1920;
{c) the Planning (Hazardous Subsiances) Act 1990;

{d} the Planning {Conseguential Provisions) Act 1880;

{e} he Planning end Compensation Act 1991;
{f any regulations made pursuant to any of the foregoing; and

{g) any other legislation for the time being In force relating to the use, davelopment,
design, contrel and occupation of land and bulidings;

"Polfley” means {save for the Credii Insurance Policies) any policy for credit insurance
held by or for the benefit of the Chargors including any subsisting endorsemesnts in

refation to such policy;

"Real Property” means all estales and Inferesis in frechold, leasehold and other
immovable properly {(wherever sliuated) now or in fiture belonging to any Chargor, or in
which any Chargor has an interast at any time {including the registered and unregisterad
land (f any) In England and Wales specified in part 1 (Real Propeiiy} of Schadule 2
{Dslails of Sscurily Assels)), logether with:

{a) all builddings and fixtures {including trade fixtures) ahd fixad plant and machinery at
any time thereon; ‘

{b} all easements, righis and agreements in respect thereof and
{c} . the benefit of all covenanis given in respact thereof;

"Recelvzbles” means, save for Debts and Related Rights and the proceads of any Credit
Insuratice Policy, all present and future book debis and other debis, rentals, royalties,
fags, VAT and monstaty claims and ab other amolnts af any time recoverable or
recaivable by, or due or owing to, any Chargor (whether gciual er contingent and whether
arising under contract or in any cther manner whaisoever) together with:

(a} the benefit of all righls, guaraniees, Security and remedies relating to any of the
foregalng (including, without limitatlon, negofiable instrumsnts, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's llens and
simiiar associated rights); and

{b) all proceeds of any of the foregoing;

“Receiver” means a recelvar of raceiver and manager or administrative recaiver of the
whole or any patt of the Securily Assefs appoinled by the Security Agent under this Deed;

"Relevant Contract” means:
{8} aach Hedging Agreement;
{b} each Hedging Cap Confirmation; and
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(o] each agreement specified in part & {Relsvant Contracts) of Schedule 2 (Detalls of
Socurity Assefs) {if any) or specified in any Accession Dead as a Relevant
Coniract,

tegather with each other agreement. supplementing or amending or navating or replacing
the same;

“RFA" means the receivables financing agreamant originslly daied & Aprl 2016 and
made between {1} Paimer & Harvey (Holdings) Pic as Parent, (2) Palmer & Harvay
Mclane Limited as Odglnal Recelvables Borrower, (3) the companles fisted in part 1 of
schedule 1 therein as Orginal Guaranters, (4) Barclays Bank PLC as Arranger, (B) the
financial institutions listed in parts 2 and 3 of schedule 1 therein as Qriginal Lenders, {§).
HSBC Bank PLC as Criginal Altemative Liguidily Lender, (7) Barclays Bank PLC and

HSBC Bank Ple as Original Anclllary Lenders, (8} Barciays Bank PLC as the Agent (8).

Barclays Bank PLC as Operations Agent and (10} Bamclays Bank PLC as the Security
Agent, pursuant fo which the Original Lenders agreed to make cerlain faciiiles available
o tha Originel Recelveblas Borrower and as smended, restated, supplamentad andfor
varied from time {o tima Including as amended and restated on or around the date of this

Deed;
“RFA Agent” means the faciiity agent and securily agent under the RFA.

"RM Trading” means RM Trading SARL, a company reglsterad In France with company
number 515057669, and any Affiliate of that company;

“RM Trading Dabt" means all Debls due fo the Chargors from RM Trading;

"RVS" meens Royal Voluntary Servics, a company registered in England and Wales with
company numbar 02520413, and any Affiliate of that company;

"RVS Dabi"” maans all Debis due to the Chargors from RVS;

"Sainsbury’s” means Sainsbury's Supermarkets Uimited, 8 company reglsiered in
England and YWales with company number 3261722, and any Affiliate of that company;

"Sainshury’s Dabt™ means all Debis dua ko the Chargors from Salnsbury's;

"Secured Obligations” means all present and future obligations and liabliiies {(whethar
actual or coniingent and whether owed jolnlly or severally or alone or in sny other
capacity whatsoever) of each present or future Obligor to the Securily Agent and/or the
other Secured Parlies {or any of them} under or pursuant io any Finance Document
{inciuding all monies covenanied to be pald under this Deed), ’

“Secursd Pariles” has the meaning given o that lerm in the New Debt Facliity
Agresment and “Secured Party™ shall be construed accordingy;

“Securities Rights™ means, In relation to any Charged Securily:

{a} all dividends, dislifbulions and other income paid or payeble on the relevent
Charged Securily or on any asset referred to in paragraph (b} of this definition,
and

{b} all rights, monies or property acciuing or offered at any time in relation io sueh
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under oplion rights or otherwise;
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"Sacurity Assels" means all property and assets from fime {0 time merigaged, charged
or assigned {or expressed io be mortgaged, charged or assigned) by or pursuant to this
Dead:;

“Securlty Perfod” maans the parlod beginning on the date of this Deed and ending on
the date an which:

{a} all the Secured Obligations have been wnconditionally and frrevocably paid and
digcharged in full; and

{b} no Secured Paity has any further commiiment, obligation or liabllity under or
pursiant to the Finance Documents;

"SSP means Select Service Pariner Limited, a campany registered In England and
Wales with company number 021840190, and any Affiliate of that company,

“S8P Debt* means al Debts due fo the Chargors from S8P;

"Supplemental Charge” means a supplemental charge substantially in ihe form sef out
in Schedute 8 {Farm of Supplamerntal Charga),

“Tesco™ maans Tesco Stores Limitad, & company registsred in England and Wales with
company number 00519500, and any Affillate of that company {save for One Stop Stores

Limited (02452858));
"Tesco Debt" means all Debls due to the Chargors from Tesco;

"Walkers" means Walkera Snacks Limiled, 2 company registered in England and Wales
with company number 03474989, and any Affillate of that company;

“Walkers Debis™ means all Debis due te the Chargors from Walkers;

"Welcome Braak”™ means Welcoms Break Limited; 8 company registered In England and
Wajes with company number 04735476, and any Afflliate of that company,

“Welcome Break Debt” means all Debls due to the Chargors from Welcome Break;

“Wine Cellar Trading™ means Wine Cellar Trading Limited, a company registered in
Engiand and Wales with company number 06081430, and any Affillate of thal company;

"Wine Cellar fradlng Debt™ means ali Debts due to the Chargors from Wine Cellar
Trading;

“Wine Cellar Trading 1" means Wiie Cellar Trading 1 Limited, g cornpany registered in
England and Wales with company humber 06831424, end any Affiliate of that company;

"Wine Gefiar Trading 1 Debf” means ail Debts dus to the Chargors from Wine Gellar
Trading 1;

"Wineflair" means Wineflair (Belfast) Limited, a company registered in England and
Wales with the company number NIDT19803, and any Afftiiate of that company; and

“Winefiair Debt” means afl Debts due to the Chargors fram Winefiair,
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1.

Interpretation

(@)

{b}

(©

(d}

(e}

o

Uniess a contrary indication appears, in this Deed the provisions of clause 1.2
{Construction) of the New Debt Facilily Agresmant (other than clause 1.2(s})
apply to this Deed as though they were set out in full in this Daesd, except that
refarences to "this Desd” will be consirued as referencas to this Deed.

Unless a contrary Indicatlon appears, any referenca in this Deed to;

{iy a Chargor, the Security Agent, an Obligor or any other Secured Party or
any other person shell be constrisd so as te Include its successors in e,
perritted assigns and permiited transfereas and, in the case of the
Secuity Agent, any person for the time being appointed as Securily Agent
or Sacurity Agents In accordance with the Finance Documents;

¢ this Deed, the New Debt Facliity Agreemeni, any other Finance Docurment
or any other agrearmnent or instrument is 8 reference fo this Deed, the New
Debt Facllily Agreement, that other Finance Document or that other
agreement of insirument as amended, supplemented, exiended, resiatad,
novated andior replaced in eny manmer from Bme to time (however
fundamentally and even If any of the same increases the obligations of
any member of the Group or provides for further sdvancas); and

{Hiy “Sacured Obligations” Includes obligations and liabilittes which would be
reated as such buf for the liguidation, administration or dissclution of or
simitar eveni affecting any member of the Group.

Each undertaking of a Chargor {other than a payment obligation) containad in this
Deed:

{ must be complied with at all timas during the Securlty Peried; and

() Is given by such Chargor for the benefit of the Security Agent and each
other Secured Party.

The terms of the other Finance Documents, and of any sids etters hebween any of
the parties to them in relafion to any Finance Document, are Incorporated in this
Deed fo the extent required 1o ensure that eny disposition of the Real Property
contained in this Deed is a valld disposition in accordance with section 2{1) of tha
Law of Property (Miscellaneous Pruvisions) Act 1989.

if the Security Agent or the Facility Agent reasonably and In good faith considers
that an amount paid by any member of the Group to a Secured Parly under a
Finance Document is capable of being avoided or otherwlse ==t aside on the
Pyuidation or administration of such member of the Group, then that amount shall
not be considered tu have bean Imevocably paid for the purposes of this Daed.

The Parties Intend that this document shall take effect as a desd nobtwithstanding
the facl that a Party may only execute this document under hand.

Upon an Event of Default that is continuing, the Security Agent shall have no
obligation to act "reasonably” in relation to any request from, or msquirement of,
the Sacurity Agent.
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1.4

1.5

1.8
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First ranking debenture

{a} Notwithstanding thae terms of this Deed, the Parties agree that a Chargor will nat
be in breach of any obiigation or undertaking or have made g misrepreseniation,
in each case, under this Deed, if such breach or misrepresantation {as applicabie)
has arisen solely as a resull of the axisience of the Security granted under the

First Ranking Debentures.

{b) if any Chargor delivers sny dead, cerlificate or other document to the RFA Agent
pursyant to the ferms of the First Ranking Debentures and such deed, cerlificals
- or ather doscument Is also required lo be delivered to the Sacunity Agent pursuant
fo any equivalent tarm of this Deed, then the dalivery to tha RFA Agent pursuant
1o the terms of the First Ranking Debentures shall consfituta dafivery of such
documents to the Securlly Agent under this Deed, except that all cenrtificales,
stock transfer forms and other documents In reiation fo the shares neld by P&H
{2008} Limited in Palmer & Harvey McLane (Holdings) Limited shall be required {o
be delivered to the Secwrily Agent in accotdance with clause 11.18 of this Deed.
Any such deed, certificate or other document shall be held by the RFA Agent
under, and for the purposes of, the First Ranking Debentures unill all Securlly
granted under the First Ranking Debentures has been discharged in full, except
that all certificates, stock transfer forms and other decuments In relation to the
shares hald by P&H {2008} Limfted In Palmer & Harvey Mclane (Holdings)
Limited shail ba held by the Sequrity Agent.

(c} Upon ibe discharge of all Security under the Firet Ranking Debentures, the
relevamt Chargor shail:

(i procure that all such deeds, cerflficates and other documents are
immediately defivared to and held by the Security Agent undar, and for the
purpases of, this Desd; and .

(i) take all actions reasonably required to glive effect to the ranking and
Securily created undsr this Deed, this Includes the exscution of additional
mortgages, charges or assignments.

Joint and several

The liabiitiss and obiigations of each Chargor under this Deed are loint and several. Each
Chargor agrees to be pbound by this Deed nolwithstanding thal any other Chargor which
was inlended to sign or be bound by this Deed did not &0 sign or Is hot bound by this

Deed.
incongistency between this Deed and the Intercreditor Agreement

If there s any conflici or Inconsistency belween any provision of fhis Dead and any
provision of the Intercreditor Agreemant, the provision of the Intercraditor Agreement shall

" prevall.

" Trust

All Security and dispositions made or crealed, and all obligations and underakings
conlained, in this Deed o, in favour of or for the benefit of the Security Agent ars made,
created and entered into In favour of the Securily Agent as irustee for the Secured Parlies
from time to time on the terms of the Intercraditor Agreement.
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Third party rights

A person who is not a Pary has no right under the Contracts {Rights of Third Partles) Act
18988 o enforce or enjoy the benefil of any term of this Deed.

COVENANT TO PAY

Covenant io pay

{a] Each Chargor, 3 principal obligor snd not merely as surely, covenants in favour
of the Security Agent that it will pay and discharge the Secured Obligations from
fime to time when thay fall dus.

{b} Every pavment by & Chargor of a Secured Obligation which s made to or for the
benefit of 8 Secured Parly tc which that Secured Obligation I8 due and payabis in
accordance with the Finance Document under which such sum s payable to that
Secured Parly, shall opermle in salisfaction o the same extent of the covenant
contained I clause 2.4(a).

Default intersst

Any amount which is not pald under this Deed when due shall bear interast (both before
end after judgment and payabls on demand) from the diie date unlil the date on which
such amount Is unconditionally and revocably paid and discharged in full at the rale and
in the manner speclied In Clause 8.3 (Defauli Interest) of the Mew Debt Faclity

Agreemeant.

GRANT OF SEGURITY
Nature of security

All Secuwrlty and disposilions created or mads by or pursuant to this Deed are created or
made:

{a) irs favour of the Securlty Agent;

{9y with full ile guarantes In accordance with the Law of Properly (Miscellaneous
Provisions) Act 1894, and

{c) as continuing secuilly for payment of the Securad Obligations.

Gualifying fosting charge

Paragraph 14 of Schadule B1 o the Insolvency Act 1386 applies to any flosting charge
created by or pursuant fo this Deed (and each such floating charge i & qualiiving foating
charge for the purposes of the Ingolvency Act 1986).

FIAED SECURITY
Fixed charges

Subject to any Security created by way of fixed charge under the First Ranldng
Debeniures, each Chargor charges and agrees to charge all of its present and future
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right, titte and interest In end o the following essets which are at any time owned by it, or
tn which it from time to time has en infersst;

{a)

(b)

{c)

(d)

(=}

iy

by way of firet legal morigage, the Real Properly {if any) specified In part 1 {Real
Property} of Schedule 2 {Detadls of Securty Assets); and

hy way of firat fixed charge:

{0 all other Raal Property aend all interssts in Real Properly (nof charged by
clause 4.1{a));

{if) alf licences to enler vpon or use lend and the benefit of all olher
agreements relaling fo land, and

(i} the proceads of sale of all Real Properly;

by way of first fived charge ali plant and mechinery (not charged by clause 4.1(a}
or 4.1(b)} and the benefit of afl coniracts, licences and watranties relating to the

sama;
by way of first fixed charge:

{iy all computers, wehicles, office eguipment and other equipment {(nol
cherged by clause 4.1{c}), and .

(i} the benefit of all contracts, licences and warranties reisling to the sems,

other than any which ara for the time belhg part of any Chargor's steck-in-frade or
work-in-progress);

by way of first fixed charge:

{i} the Charged Securities referred to in part 2 {Charged Securiles) of
Schedule 2 (Details of Sacurty Asssls);

{ih all Securiies Rights from fime fo tme accruing fo those Charged
Sacurities refarrad o in part 2 {Charged Sacurities) of Schedule 2 (Datalls

of Sacurity Asselsy;
i}  all other Charged Securities {not changed by clause 4.7{e)(1});

{iv} all Sscuritles Rights from fime {o {me acomding to these Charged
Secyrities referred to in Clause 4. {{a){li}; and

{v} all rights which such Chargor may have at any tme against any clearance
or settiement system or any custodian in respect of any Charged
nvesiments; i

by way of first fived charge:

(i the Collection Accounty and all monles af any time standing 1o the credit of
the Coflection Acoounis; and

{ih aave for the Blacked Accounts, the Holding Accounts and the Guaranies
Cash Collateral Accounts, all accounts of sych Chargor with any bank,
financial institution or other person at any time (not charged by clause




{9)

{h}

®
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4.4 and all monlss at any lime standing to the credit of such
acoolnls,

in each case, iogether with all interest from time to fme accrued or acoruing on
such monles, any invesiment made out of sizch monies or account and all fights to
repayment of any of the foregoing;

by way of first fixed charge;

)] each Barclays Blocked Account and all monles at any tme standing fo the
credit of such account such that there Is 5 separate fixed charge of each
Barclays Biockad Account;

(i) each Blocked Account held at Barclays Bank PLC aRer the date of this
Deed {other than a Bardays Blocked Aceount) and alf monies at any time
standing {o the credit of such account such that there is a separate fixad
charge of each such Blocked Account;

(i} each Blocked Account held with & bank other than Barclaye Bank PLC
after the date of thiz Deed and all monies ai any time standing {o the credit
of such aceount such thet there Is a separate fixed charge of each such
Blocked Account;

{v]  the Exisling Forward Seftlernent Biocked Account and alf moniss at any
time standing o the credit of such account;

v} each Forward Seltlement Blocked Account opensd after the date of this
Daed and all monies at any lime standing to the cradit of such account
such that there is a separate fixed charge of each such Forward
Setifernant Blocked Account;

(V)  the Exlsting Holding Aceount znd alf monies at any time standing to tha
credit of such account;

{vily  each Holding Account opened after the date of this Deed and all monies at
any time standing to the credit of such account such that there Is a
separate fixed chargs of each such Holding Account, and

il) sach Guaranise Cash Collateral Account and all monies at any tims
standing to the cradit of such account such that there is 8 separale fixed
charge of each Guaranice Cash Collateral Account.

by way of first fixed chargs:

{iy the intellectual Properly specified In part 4 (infeflectual Fropery) of
Schedule 2 (Delails of Securily Assets); and

{ily all other Intelleciual Property {if any} (not chargad by clause 4.4(R){));

lo the extent that any Asgsigned Asset Is not effectively assipned under clause 4.2
or is not otheraise effectively charged undsr this clause 4.1, by way of first fixed
charge such Assigned Assef;

by way of first fixed charge {lo ihe extent not othenwise charged or assigned in this
Dead):
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{1}
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{) the benefit of all licences, consents, agreements and Authorisations held
or used in connection with the business of such Chargor or the use of any
of its assels; and

(i any lelter of credit issued in favour of such Chargor and &l bills of
exchange and other negotizble instrumeants held by it;

by way of first fixed charge all of the goodwill and uncalled capital of such
Chargor;

to the extent that any Bargain Booze Debt andior Ils proceeds are not effectively
asslgned under clause 4.2 ("Non-Vesiing Bargaln Booze Debt”) by way of first
fixad charge each Non-Vesiing Bargain Boore Debt such that thers is a separale
fixed charge of each MNon-Vasting Bargain Booze Debt referable to each Non-
Vgaling Bargain Booze Debt creted In each Approved Jurlsdiction;

{o the extent that any Related Rights relating to any Bargaln Booze Debt are nat
effectively assigned under dause 4.2 {"Nen-Vesfing Bargain Booze Related
Rights™), by way of first fixed charge such Non-\Vesiing Bargain Booze Relalsd
Rights, such that there is a separate charge of Non-Vesting Bargain Booze
Related Rights referable to each Non-Vesling Bargain Booze Debi created in
each Approved Jurisdiction;

fo the extent that any CDS Debt andfor its proceeds are not effectively assigned
under clause 4.2 (*Non-Vesting CDS Debt') by way of first fixed charge sach
Non-Vesting COS Debt such that there is a separate fixed charge of each Non-
Vesting CDS Debt referable to each MNon-Vesling CDS Debt crested in each

Approved Jurisdiction;

to the extent that any Relaled Rights relating to any CDS Debt are not effaciively
assigned under dause 4.2 {"Mon-Yesting CDS Relaled Righia™, by way of first
fixed charge such Non-Vesling CUS Related Rights, such that there is a separate
fixed charge of Non-Vesting CDS Relafed Rights referable io each Non-Vesfing

. D& Debt created in each Approved Jurisdiction;

to the extent that any Costouiter Debt andfor s proceeds are not sffectively
assigned under clause 4.2 ("Non-esting Costeuttar Debt®) by way of first fixed
charge each Non-Vesting Costcutter Dabt such that there is a separate fixed
charge of each Non-Vesting Cosicutier Debt reforable to sach MNon-Vesling
Castcutier Debit created in each Approved Jurisdiction;

fo the extent that eny Related Rights relating fo any Costcutier Debt are not
effectively assigned under clause 4.2 ("Non-Vesting Cosiculter Relaled
Rights™), by way of first fixed charge such Non-Vesting Costoutier Related Righis,
stich that thete is & separate fixed charge of Non-Vesting Costoutter Related
Rights referable fo each Non-Vesting Costcutter Debt created In each Approved

Jurisdiction;

to the exient that any Countrywide Debt andfor its proceeds are not effectively

* aseigned under clause 4.2 ("Nom-Vesting Countrywide Debt”) by way of first

fixed charge each Mon-Vesting Countrywids Debt such that there is a separate
fixed charge of each Non-Vesling Counirywide Det! referable fo each Non-
Vesting Couninywide Debt crested in each Approved Jurisdiction;
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to the extent that any Related Rights relating to any Countrywide Dabl are not
effectively assigned under clause 4.2 ("Non-Vasting Countrywide Related
Rightz"), by way of first fixad charge such Non-Vesting Countrywide Related
Rights, such that there Is & separate fixed charge of Non-Vesting Countrywide
Related Rights referabie fo each Non-Vesting Countrywide Debi created in sach
Approved Jurlsdiction;

to the extent that any EFB Retsil Debl andfor iis proceeds are not effectively
assigned under clause 4.2 ("Noh-Vesting EFB Retali Debt”) by way of first fived
charge sach NonVesting EFB Retall Delit such that there g a seporate fixed
charge of sach Non-Vesiing EFB Reiail Debt refarable to each Nen-Vesting EFB
Retall Debt created in each Approved Jursdiclion;

io the extent that any Related Righis relabing to any EFB Retail Debt are hot
effectively assigned under clause 4.2 ("hNon-Vesting EFB Rets#l Related
Rights", by way of first fixed charge such Non-Vesting EFB Retall Relsted
Rights, such that there I8 2 seperale fixed charge of Non-Vestng EFB Relall
Related Rights referable to each Mon-Vesting EFB Retall Debt created In each
Approved Jurlsdiction; ‘

to the extent that any HT & Co Debl andior lis proceeds are not offectively
assigned under clause 4.2 "Non-Yesting HT & Co Dobt"y by way of first fixed
charge each Non-Vesting HT & Co Debi such that thers I & saparate fived charge
of each Non-Yesting HT & Ce Dabt referable to sach Non-Vesting HT & Co Dabt

" crealed In each Approvad Jurisdiction;

o the exient that any Related Righfs relsling to sny HT & Co Debt are not
effactively assighed under diauss 4.2 {("Non-Vesting HT & Co Related Rights"),
by way of first fixed charge such Non-Vesilng HT & Co Related Rights, such that
there is & separate fixed charge of Non-Vesling HT & Co Relatad Rights referable
to each Non-Vesting HT & Co Dabl created in each Approved Jurisdiction;

o the axent that any imperlal Tobacco Debl andfor lis proceeds are not
effectively assigned under clause 4.2 {"Noh-Vesiing imperial Tobscco Debt") by
way of fiest fixed charge each Non-Vesting imperial Tobacco Debt such that there
iz 5 separate fixed charge of sach Non-Vesting lmperal Tobacco Debt referable
to each Non-Vesting imperlal Tobacco Debi cremled in each Approved
Jurisdiction;

io the extent that any Relaled Rights relating o any Imperial Tobacco Dabt are
not effectively asslgned under clause 4.2 {"Non-Vesting hnperial Related
Rights"), by way of first fixed charge such Non-Vesting Imperial Related Rights,
such that there is 2 separata fixed chargs of Non-Vesting imperial Related Rights
referable {o each Mon-Vesting Imperial Tobacco Debt created in each Approved
Jurnisdiction;

to the extent that any Inferpational Brands Debt andfor iis proceeds are not
effactively assigned under clause 42 (*Nen-Vesting International Brands
Bebi™ by way of first fixed charge each Non-Vesting Internaffonal Brands Debt
such that there is a separate fixed charge of each Non-Vesting Intemational
Brands Debt referable o aach Non-Vasting International Brands Debt created In
each Approved Jurisdiction;
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fo the extent that any Related Rights relating to any International Brands Debt are
ot effectively assigned under clause 4.2 ("Non-Yesting lnternational Brands
Related Righte™), by way of first fixed charge such Non-Vesting international
Brands Related Rights, such thai there Is & separate fixed charge of Non-Vasting
Infernational Brands Rslated Rights referable to each Non-Vasiing International
Brands Debt created in sach Approved Jurisdiction;

to the extert thal any Milie's Cookies Debt andfor its proceeds are not effactively
assigned under clause 4.2 {"Non-Yesting Millls's Cookles Debt®) by way of firsl
fixed charge each Non-Vesting Millle's Cooides Debt such thet there is a sepamte
fixed charge of each Mon-Vesfing Milile's Cookles Debi referable to each Mon-
Wesiing Milie’s Cookies Dab! created In sach Approved Jurisdiction;

to the exdent that any Related Rights relating fo any Millle’s Cookles Debi ars not
effactively assigned under clause 4.2 "Non-Vesting Miilie's Cookles Ralated
Rights"), by way of first fixed charga such Non-Vesting Mille's Cockies Related
Rights, such that there is a separaie fixed charge of Non-Vesting Millle's Cookiss
Relatad Righis raferabla to each Non-Vesfing Millie's Cookles Debt crealed in
each Approved Jurisdiction;

to the extent that any MRG Debt andfor Its proceeds are not effectively assigned
under clause 4.7 {"Mon-Vasiing MRG Debt") by way of first fixed charge each
Mon-Vesting MRG Debt such that thare is a separate fixed chargs of each MNon-
Vesting MRG Debt referable lo each Non-Vesting MRG Debt crealed In each
Approved Jurisdiction,

it the extent that any Refated Rights relating fo any MRG Debt are not effectively
assigned under clause 4.2 {"Non-Vesting MRG Related Rights™, by way of first
fixed charge such Non-Vasting MRG Relaied Righis, such that there Is a separale
fixed chamge of Non-Vesiing MRG Rolated Rights raferable o each MNon-Vesting
MRG Debt created i sach Approved Jurisdiction;

to the exient that any Moto Debt andfor ifs proceads are not effectively assighed
under clause 4.2 {"Non-Vesting Moto Debt") by way of first fixed charge each
MNon-Vesting Moto Debt such that there is a separate fixed charge of 2ach Non-
Vesting Moto Debt refsrabls fo esch Non-Vesting Moto Dsbt created in each
Approved Jurisdiction;

{o the extent that any Relaled Rights relating {o any Molo Dabt are not effectively
assighed under clause 4.2 {"Non-Vesting Moio Related Righis™), by way of first
fixed charge such Non-Vesting Molo Related Rights, such that there Is a separale
fized charge of Mon-Vesting Moto Related Rights referable to aach Non-Vesting
Molo Debt created in each Approved Jurisdiction;

tc the extent thal any MSR News Debt andior iis procesds are not effectively
asslgned under clause 4.2 {*Non-Vesiing MISR News Dabt") by way of first fixed
charge each Non-Vesting MSER News Debt such that there is a separate fixed
charge of each Non-Vesting MSR News Debt referable {o each Non-Vesting MR
Mews Debt created in each Approved Jurisdiction;

to the extent that any Related Rights relating lo any MSR News Debt are not
effectively assigned under clause 4.2 (*Non-Vesting MSR News Related
Rights™), by way of first fixed charge such Non-Vesiing MSR News Related
Rights, such that there is a separate fixed charge of Non-Vesting AMSR News
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Related Rights referakie to each Non-Yesiing MSR News Debt created in each
Approved Jurisdiction;

o the extent that any MUS Debt andfor its proceeds are not effectively assigned
under clause 4.2 ("Non-Vesilng MUS Debt”) by way of first fixed charge each

Mon-Vesting NUS Dabt such thal there is a separate fiwed charge of each Mon-.

Vesting NUS Debt referable to each Non-Vesting NUS Debt created in each
Approved Jurlsdiction;

fo the extent that any Relatad Rights relating lo any NUS Debt ars not effeciively
assigned under clause 4.2 {"Non-Yeeiing NUS Related Rights™, by way of first
fixed charge such Non-Vesiing NUS Related Rights, such that there is a separale
fixed charge of Non-Vesiing NUS Related Righls referable to each Non-Vesting
NUS Debt created In sach Agproved Jurisdicijon;

to the exent that any One Stop Dabt andior s proceeds are nof effectively
assigned under clause 4.2 {"Non-Vasting One Stop Deht’) by way of firsi flxed
charge each MNon-Vesling Cne Slop Debt such thal there Is a separate fixed
charge of sach Non-Vesting One Stop Debt referable o each Non-Vesiing One
Stop Debt ereatad in each Approved Juriadiction;

fo (he extent that any Rsiasted Righls relating to any One Stop Dabt are not
effecitively assigned under clause 4.2 {"Non-Vesiing One Stop Related Rights"),
by way of first fixed charge such Non-Vesting One Stop Related Righis, such that
there is a separale fixed charge of Mon-Vesiing One Stop Related Righis
referable tp each Non-Vesting One Stop Debt crested in esch Approved
Jurisdiction;

io the extent that any Park Garage Group Debl andfor its proceeds are not
effectively assigned under clause 4.2 {"Non-Vesting Park Garage Group Debi™)
by way of first fixed chaige each Non-Vesling Park Garage Group Debt such that
there Is a separate fixed charge of each Non-Vestng Park Garage Group Debt
referable to each Non-Vesting Park Garage Group Debt created in each Approved
Jurisdiction;

io the extent that any Related Righis relating to any Park Garage Group Dabi are
not affectively assigned under clause 4.2 (Non-Vesting Park Garage Group
Refated Rights™), by way of first fixed charge such Non-Vesling Park Garage
Group Related Rights, such that there is a separate fixed charge of Mon-Vesting
Paric Garage Group Related Rights meferable 1o each Non-Vesting Park Garsge
Group Debt creafed In each Approved Jurlsglotion;

to the exlent that any RM Trading Debt andlor #is proceeds are not effeciively
assignad under clauss 4.2 (Non-Vesting RM Trading Dabt”) by way of first fixed
charge each Non-Vesting RM Trading Debt such ihat there is a separate fixed
chargs of each Non-Vesting RM Trading Debi relerable to each MNon-Vasting RM
Trading Debi created in each Approved Jurisdiction;

{o the extent that any Related Rights relaling to any RM Trading Debt are not
offectively assigned under clause 4.2 ("Mon-Vesting RM Trading Refated
Rights"), by way of first fixed charge such Non-Vesling RW Trading Related
Rights, such that there is a separate fixed charge of Non-Vesting RM Trading
Felated Righis referable to each Non-Vasting RM Trading Debt created in each
Aporoved Jurisdiction;
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te the extent that any RVS Debt andfor ils proceeds are not effeclively assigned
under clause 4.2 ("Non-Vesting RVS Debt") by way of first fixed charge each
Non-Vesting RYS Debt such that there is a separate fixed charge of each Non-
Vesting RVS Debt refersble fo each Non-Vesting RVS Debt created in each

Approved Jurlsdiction;

fo the extent that any Related Rights relating to any RVS Debt are not effectively
assigned undear clause 4.2 {"Nen-Vesting RYS Ralated Rights"), by way of first
fixed charge such Non-Vesting RVS Related Rights, such that there is a separate
fixed charge of Non-Yasting RVS Related Rights referable to each Non-Vesting
RVS Dabt created in each Approved Jurisdiction;

lo the axtent that any Salnshury's Debt andfor its proceeds are not effectively
assighad undar clatuse 4.2 "Non-Yesting Salnsbury's Debt") by way of first fixed
charge each Non-Vesting Sainsbuny’s Dieb? such thet there is a separate fixed
charge of each Mon-Vesting Sainsbury's Debt referable to each Man-Vesting
Salnshury's Debt created In each Approved Jurdadiclion,

ic the exdent that any Related Righls reizfing lo any Salnsbury’s Debt are not
effectively assigned under clause 4.2 ("Non-Vesiing Seinsbury’s Related
Rights"), by way of first fixed charge such Non-Vesting Ssinshury's Related
Rights, such that there is a separaie fixed charge of Nen-Vesting Sainsburys
Related Rights referabie to each Non-Vesting Sainsbury's Debt created in esch
Approved Jurisdiclion;

fo the extent ihat any SSP Debi andfor s praceeds are not effectively assigned
under clause 4.2 "Non-Vesting S5P Deb!") by way of first fixed charge each
Non-Vesting SSP Dabt such that there is a separate fixed charge of sach Non-
Vesting 8SP Debt referable fo each Non-Vesting SSP Debt created In each
Approved Jurlsdiction;

io the extent that any Related Rights relating io any S5P Debt are not affectively
assigned under clause 4.2 {"Nen-Vesting S&P Related Rights"), by way of first
fixed sharge such Non-Vesting S8P Related Righis, such that there is a separate
fixed charge of Non-Vesting SSF Relaled Rights referable to esch Non-Vesting
S5P Debt created in each Approved Jurisdiction;

to the extent that any Tesco Debt and/or its procesds are not effectively assigned
under clause 4.2 {"Non-Vasting Tesco Debd") by way of first fied cherge each
Non-Vasting Tesco Debi such that there is 3 separats fixed charge of each Non-
Vesting Tesco Debt referable fo each Non-Vesling Tesco Debt created In each
Approved Jurisdiction;

{o the extent that any Related Rights relating to any Tesco Debl are not effectively
assigned under clause 4.2 ["Non-Veating Tesco Related Rights™), by way of first
fixed charge such Non-Vesting Tesco Related Rights, such that there is &
separate fixed charge of Non-Vesling Tesco Ralated Rights referable to each

Mon-Vesting Tesco Debl creatad in each Approved Jurisdiction;

fo the exiant that any Walkers Debt and/or lis proceeds are nol effeciively
assigned under clause 4.2 ("Non-Vesting Walkers Debt’} by way of first fixed
charge each Non-Vesting Walkers Debt such thal there Is a separate fixed charge
of each Non-Vesting Walkers Debit referable io sach Non-Ves{ing Walicers Debi

created in each Approved Jurisdiction;
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to the extent that any Relaled Righis relsting to sny Walkers Debt are not
eifectively assigned under clause 4.2 {"Noen-Vesting Walkers Related Rights"),
by way of first fixed charge such Non-Vesting Walkers Related Righis, such thet
there is a separate fixed charge of Non-Vesting Walkers Related Rights referable
o each Non-Vesting Walkers Debt created in sach Approved Jurdsdiction;

to the axient that any Welcome Break Debt andfor its proceads are not effectively
assigned under clause 4.2 ("Non-Vesting Welcome Break Deb™) by way of first
fixed charge each Non-Yesting Welcome Break Debi such that there iz a separsie
fixed charge of each Nen-Vesting Welcome Break Debt referable to sach Non-
Yosting Welcome Breik Debt crealed i each Approved Jurisdiction;

fo the exient that any Related Rights refating to any Welcome Break Debf are not
effectively assigned under clause 4.2 {"Non-\Vesting Welcome Break Relsted
Righis"), by way of first fixed charge such Non-Vesting Welcome Break Related
Rights, such that there is a separate fixed charge of Non-Vesting Welcome Break
Related Righis referable to each Non-Vesting Weicome Break Debt craated In
sach Approved Jursdiction; :

to the extent that any Wine Cellar Trading Debt andior s proceeds are not
effectively assigned under clause 4.2 {"Non-Vesting Wine Cellar Trading Debt’)
by way of first fixed charge each Non-Vesting Wine Callar Trading Debt such thet
there is a separate fxed charge of each Non-Vesting Wine Celler Trading Debi
refsrable fo each Non-Vesling Wine Cellar Trading Debt crested n sach
Approved Junisdictior;

to the extent that any Rafated Rights relating to any Wine Cellar Trading Debt are
not effectively assigned under 4.2 ("Non-Vesting Wine Collar Trading Related
Rights™), by way of first fixed chaige such Nen-Vesiing Wine Cellar Trading
Fefated Rights, such that there is g separate fixed charge of Non-Vesting Wine
Celiar Trading Relaied Righis refarable to each Non-Vesting Wine Cellar Trading
Drebt craated in each Approved Jurisdiction;

to the exlent that any Wine Cellar Trading 1 Debt and/or lis procesds are not
affectively assigned under clause 4.2 ("Nen-Vesting Wine Cellar Trading 1
Deht") by way of first fixed charge each Non-Vesting Wine Cellar Trading 1 Debt
auch that there is a separate fixed charge of each Non-Vesiing Wine Cellar
Trading 1 Debt refarable to eack Non-Vesting Wine Cellar Trading 1 Debt created
in @ach Appioved Jurisdiction;

to the exiant that any Related Rights relsting to any Wine Celler Trading 1 Debt
are not effectively assigned under clause 4.2 {"Non-Veosting Wine Callar Trading
1 Related Rights™, by way of first fixed charge such Non-Vesiing Wine Cellar
Trading -1 Related Righls, stich that there is a separate fixed charge of Non-
Vasting Wine Cellar Trading 1 Related Rights referable to each Non-Vesting Wine
Cellar Trading 1 Debt created in each Approved Jurisdiction;

fo the extent that any Wineflair Debt andior its proceeds ame not effectively
assigned under clause 4.2 ("Mon-Vesting Winefiair Debt"} by way of first fixed
charge each Mon-Vesting Wineflalr Debt such that there is a soparate fixed
charge of each Non-Vesting Wineflalr Debt referabls lo each Non-Vasing
Wineflair Debt created in each Approved Jurisdiction;
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fo the exient that any Related Rights refating fo any Wineflair Debt are not
effectively assighed under clause 4.2 ("Non-Vasting Winefiair Related Rights"),
by way of first fixed charge such Non-Vesling Wineflair Related Rights, such that
there is a separate fixed charge of Non-Vesting Wineflalr Related Rights reforable
to each Mon-Vesting Wineflalr Deb! created in each Approved Jurisdiclion;

in refation to each Approved Jurlsdiction, io the extent that any Barcleys Direct
Major Debt (other than & Fixed Charge Debt) andfor its proceeds are not
sffectively assigned under clayse 4.2 ("Residual Barslays Major Non-Vesting
Debt’), by way of first fixed charge each Residual Barclays Major Non-Vasiing
Debi such that theve is a separate fixed charge of each Resldual Barclays Major
Mon-Vesting Debt created in each Approved Jurisdiclion;

in refatfon fo each Approved Jurisdiction, to the extent that any Refated Righis
refating to any Residua! Barclays Bajor Non-Vesling Debi are not effectively
assigned under clause 4.2 {"Residual Barclays Major Non-Vesting Related
Rights™), by way of first fixed charge such Rasldual Barclays Major Non-Vesting
Relgied Righis, such that thera Is a separale fixed charge of Residenfial Bardlays
Major Non-Vesting Related Righis referable to each Resldual Barclays Major Noo-
Vesting Dabt created in each Approved Jurisdiciion,

in relation to each Approved Jurisdiction, to the extent that any Non-Barclays
dajor Debt (other then & Flved Cherge Debt) andfor iis proceeds are not
effectively assigned under ciause 4.2 {'Residual Non-Barciays Major MNom-
Vesting Dobt"), by way of first fixed charge sach Residual Non-Barciays Major
Non-Vesting Debt, such that there Is a separaie fixed charge of Resldual Mon-
Barclays Major Non-Vesting Debts:

{ created in each Approved Jutlsdiction; and

{in payabie to each Bleckad Account opened after the date of this Deed and
which Is not held with the Security Agent;

{mmm}in relaticn o each Approved Jurisdiction, 10 the extent that any Related Rights

{nnn)

{o00}

relating to Residual Non-Barclays Major Mon-Yesting Debts are not effeciively
assigned under clause 4.2 ("Residual NonBarclays Major Non-Vesting
Related Rights"), by way of first fixed charge such Resldust Mon-Barclays Major
Nopn-Vesting Related Righis, such that there is a separate fixed charge of
Resldual Non-Barclays Major Non-Vesting Related Rights referable to Debis;

{i} created in sach Approved Jurisdiction; and

{iiy payahle to sach Blocked Account openad after the dale of this Deed and
which is no! held with the Securily Agent;

in refation io each Approved Jurisdiction, to the exisnt that any Barclays Direct
Minor Dabt (other than a Fixed Charge Debt) andfor its proceeds arz not
effectively assigned under clause 4.2 ("Residual Barclays Direct Minor Non-
Vesting Debt"), by way of iirst fixad chargs each Residual Barclays Direct Minor
Non-Vesting Debt such that there Is a separate fived charge of each Residual
Barclays Direct Minor Non-Vesting Dabt created in each Approvad Jurisdiction;

in rejation to each Approved Jurisdiction, lo the extent that any Related Rights
relafing o any Residuel Barclays Direct Minor Non-Vesting Dabt are not




{ppp}

{gaq)

()

{555}

(i)

fuLu}

-23 -

effectively assigned under clause 4.2 {“Resldual Barclays Diract Minor Non-
Vestlng Related Rights"), by way of first fixed charge such Residusl Barclays
Direct Minor Non-Vesting Related Rights, such that there s a separate fixed
charge of Residual Barclays Direct Minor Non-Vasting Relaled Rights referable lo
each Residual Barclays Direct Minor Non-Vesting Debt created in each Approved
Jurnsdiction,

in reisfion to each Approved Jurisdiction, to the extent that any Barclays in-Direct
Debt (other than a Fixed Charge Debl) andlor lis proceads are not effectively
asslgned under clause 4.2 ("Resldual Barclays in-Direct Non-Vesting Debt"),
by way of first fixed cherge each Residual Barclays in-Direct Non-Vesting Debt
such that there iz a separste Fxed charge of each Residual Barclays In-Direct
Non-Vesting Debt crealed in each Approved Jurisdiction;

In relaflon to each Approved Jusisdiction, to the extent that any Related Rights
relaling to any Residual Barclays in-Direct Non-Vesting Debt ara not effectively
assigned under clause 4.2 (‘Residual Barclays In-Divect Non-Vesting Related
Rights"), by way of flrst fixed charge such Residusl Barclays In-Direct Mon-
Yesting Related Rights, such that there is a separate fixed chamge of Residual
Barclays In-Direct Non-Vesting Related Rights refersble io each Residual
Barclays In-Direct Non-Vesting Dekt created in each Approved Jurisdiction;

in relation to each Approved Jurlsdiction, lo the extent that any Non-Barclays
Minor Debl {other than a Fixed Charge Debt) andfor lis proceeds are not
sffectively assigned under clause 4.2 {'Residual Non-Barclays Minor Non-
Vesting Debi"), by way of frst fixed charge each Resldua! Non-Barclays Minor
MNon-Vesting Debt, such that there ls a separate flved charge of Residual Non-
Barclays Minor Non-Veasting Dabts:

] created in each Approved Jurisdiction; and

(i) payable to each Blocked Account opened afler the date of this Deed and
which is not held with the Security Agent;

in refalion to each Approved Jurisdiction, to the extent that any Releled Rights
refating to Residual Non-Barclays Minor Non-Vesting Debls are not effectively
assigned ounder clause 4.2 {"Residuali Non-Barclays Minor Non-Vesting
Refated Rights™), by way of first fixed charge such Residual Non-Barclays Minor
Non-Vesting Relaled Rights, such that there is 8 separate fixed charge of
Residual Nan-Barclays Minor Non-Vesting Relaled Righis referable to Debis:

{i} created in each Approved Jurisdiction; and

il payable to each Biocked Account openad after the date of this Deed and
which is not held with the Securily Agent;

io the extent that any Debt and/or lis proceeds are not sffectivaly assigned under
clause 4.2 or otherwise charged under this clause 4.1 {"Other Non-Vesting
Debt"), by way of first fixed charge each Other Non-Vesting Debt;

io the exient that any Related Righis relating to the Other Non-Vesting Dabis are
not effectively assigned under clauge 4.2 or otherwlse charged under this clause
4.1 ("Other Non-Vesting Related Rights"), by way of first fixed charge such
Other Non-Vesting Related Rights;
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{wwv) fe the exient thal any Other Protesds are not effectively assigned under clause
4.2 by way of first fixed charge such Cther Procseds;

{www) fo the extent not effeclively assigned under clause 4.2 by way of first fixed charge:

{i) each credit insurance policy specified in part 7 (Credif insurance Policies)
of Schadule 2 {Delafs of Securily Assets); and

{li} each policy issued at any fime in replacement or substifution of any policy
referrad (o in clause 4. 1{wanaw}();

(together, the "Gredit Insurance Pollcies” and each a "Credit Insuraice
Policy") and all claims under the Credit insurance Policles and all procseds of the
Cradit insurance Policles, such that each Credit Insurance Pollcy, the claims and
proceads of each Cradit insurance Polisy and any claims and proceeds refating to
aach Credit Insurance Policy are subject to a separate fixed charge; and

{xxx} to the sxtent thal any Policies, claims under Policies and proceeds of Policles are
not effectively assigned under clause 4.2 {Secwify Assignmenis) or chearged
unger this clause 4.1, by way of firat fixad charge such Policles, claims and
proceeds such that each Policy and any claims and proceeds relating fo that
Pdiicy are sitbject 1o & separate fixed chamge.

Security assigniments

Subject lo any Securily created by way of assignment under (he First Ranking
Dabentures, each Chargor gssigns and agrees to assigh absolutely (subject io & proviso
for reassignmant on redemption} all of iis present and future right, titls and intersst in and

o

{a} in relation to each Approved .Jurisdictlon, alf Bergain Booze Debts and thelr
proceeds now or in the future owing to any of the Changors, such that there is a
separate secwily assignment of each Bargain Booze Debi payable by Deblors in
each Approved Juriadiction;

{&) all Related Rights relating io any Bargein Booze Debis payable by Debiors In
Approved Jurisdictions, such that there is a separate sacurily assignment of
Related Rights referable to each Bargain Booze Debt paysble by Debtors in each
Approved Jurisdiclion;

{c) in relation to each Approved Jurisdiction, all CDS Debis and their proceeds now or
in the future awing to any of the Chargors, such that there is a sapatrate security
assignment of each COS Debt payahle by Debtors in each Approved Jurisdiction;

(d) . il Related Rights relating to any CDS Debts payable by Debtors in Approved
Jurisdictions, such thal there Is a sepsarale securnity assignment of Related Rights
referable to each CDS Debt payable by Debtors In each Approved Jurisdiction;

{a) in relation to each Approved Jurisdiction, all Costeulter Debis and thelr proceeds
now or in the fultre owing to any of the Chargors, such that there is a separate
secimity assignment of eagh Costocutter Debi payable by Deblors In each
Approved Jurisdiction;

n all Related Righls relafing fo any Costculter Debts payable by Debtars in
Approved Jurisdiclions, such that there is a separale securly assignment of
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Related Rights referable to each Costoutter Debt payable by Debtors In each
Approved Jurisdiction;

In relation fo sach Approved Jurisdiction, all Counfrywide Debis and their
procesds now ot in the future owing lo any of the Chargors, such that there s a
separale security assignment of each Countrywide Debt payabls by Debtors in
each Approved Jurisdiction;

all Related Rights relating to any Countrywide Debis payable by Deblors in
Approved Jursdiclions, such that there is a8 separate securlly assignment of
Relalad Rights referable o sach Countrywide Debt payable by Debtors in each
Approved Jurisdiction;

in ralatlon to each Approved Jurlsdiction, all EFB Retall Dabts and their procasds
now or in the fulure owing fo any of the Chargors, such that there is s separate
security assighment of each EFB Relfall Debt payabie by Deblors in each
Approved Jurisdiclion;

all Related Rights seialing to any EFB Retail Debis paymble by Deblors in
Approved Jurlsdictions, such that there s a separate security aasighment of
Related Rights referable to each EFB Relail Debt payable by Debtors In each
Approved Jurisdiction;

in relation to each Approved Jurisdiclion, all HT & Co Debis and their proceeds
now or in the fulure owing {o any of the Chargors, such that there is a separate
security assignment of each HT & Co Debt payable by Deblors In each Approved
Jurisdiction:

all Refated Rights refating to ény HT & Co Debis payable by Deblors in Approved
Jurisdietions, such that there is a separate security assignment of Relaled Righis
referable lo each HT & Co Debt payable by Deblors in each Approved
Junsdiction;

In relaiion to each Appreved Jurisdicllon, all imperial Tobaczo Debis and their
proceeds now or in the fiture owing to any of the Chargors, such that there is a
separate securlty mssignment of each Imperial Tobacco Debt payable by Dablors
in each Approved Jurisdiction;

aft Related Rights relating to any Imperial Tobacco Debts payable by Debtors in .
Approved Jurisdictions, such that there is a separate security assignment of

Related Rights referable fo each Impedsal Tobacco Debt payable by Deblors in

each Approved Jurlsdiction;

in relation to each Approved Jurisdiction, all international Brands Debts and their
proceeds now or in the fulure owing to any of the Chargors, such that there Is a
separate security assignment of each international Brands Debt payabie by
Debtors in each Approved Jurisdiction;

gl Related Rights refaling to any Intemnational Brands Debls payable by Deblors
in Approved Jursdictions, such that there is a separate secuiity assignment of
Related Rights referable to each International Brands Debt payable by Debtors in
each Approvad Jurisdiction;

in relation to sach Approved Jurisdiction, all Millie's Cookies Debts and their
proceeds now or in the future owing te any of the Chargors, such that therg is a
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separate securily assignment of each Milie's Cockies Debt payable by Dabtors In
each Approved Jusisdictlon;

all Related Rights refaling to any Millie's Cookies Debis payable by Debtors in
Approved Jurisdictions, such that there is a separale security assighment of
Ralated Rights referable to each Millie's Cookies Debt payable by Debtors in each
Approved Jurizdiction;

in relation to each Approved Jurisdicion, all MRG Debts and thelr procesds now
or in the fulure awing to any of the Chargors, such that there is a separate securily
assignmment of ach MRG Dabt payable by Debtors in each Approved Jurisdiciion,

aill Relgted Righis reialing o any MRG Dabts payable by Debtors in Approved
Jurisdictions, such thal there is @ separate secwrily assignment of Related Righls
referable to each MRG Debi payable by Debtlors in each Approved Jurisdiction;

in refation to each Approved Jurisdiction, all Moto Debis and thelr proceeds now
or in tha fulure owing to-any of the Chargors, such that there is a separate security
assignment of each Moto Debt payable by Debiors in each Approved Jurisdiction;

all Related Rights relating to any Malo Debts payable by Deblors in Approved
Juriedictions, such that there s 8 gaparate secwrily assignment of Related Rights
refarabla to each Moto Debt payable by Debtors in each Approved Jurisdiction,

in relation to each Approved Jurisdictlon, all MSR News Debts and their procesds
now of in the futire owing to any of the Chargors, such that there is a separate
security assignment of each MBR MNews Debt pavable by Deblors in each
Approved Juriediction;

all Refated Rights relating fo any MSR News Debis payable by Deblors in
Approved Jursdictone, such that thers is a separate securty assignment of
Related Rights referable to each MSR News Debt payable by Deblors in each
Approved Jurisdiction;

In relation fo each Approved Jurisdictlon, all NUS Debis and thelr proceeds now or
in the fulure owing to any of the Chargors, such that thefe is & separale securlly
assignment of each NUS Debt payable by Debtors in each Approved Jurisdiction;

all Related Rights relating to any NUS Debls payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to each NUS Debt payabie by Debtors in each Approved Jurisdiection;

in relation to each Approved Jurisdiction, ali One Stop Debts and ihelr proceeds
now or In the future owing (o any of the Chargors, such that there is a separate
securily assigniment of each One Stop Debt payable by Deblors in each Approved
Jurisdiction:

il Related Rights retating te sny One Siop Debis payable by Debtors in Approved
Jurisdiclions, such that there Is a separate securily assignment of Related Rights
reforable fo each One Stop Debt payable by Deblors in each Approved
Jurisdiction;

in relation to each Approved Jurisdiction, all Park Garage Group Debts and their
proceeds now of in the fulure owing lo any of the Chargors, such that thera Is a
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separate securlly assignment of each Park Garage Group Debt payable by
Deblors in each Approved Jurisdiction;

ail Related Rights relafing to any Park Garags Group Debis payable by Dablors in
Approved Jurisdictions, such thal there is & separale security assignment of
Related Rights refarable to each Park Garages Group Oebt payabie by Deblors in
each Approved Jurlsdiction;

in relaiion to each Approved Jurlsdiction, all RM Trading Debts and their proceeds
now or It the fullire owing 1o any of the Chargors, such that there Is a separale
securlly assignment of esch RM Trading Debt payable by Debiors in sach
Approved Jurisdiction;

a# Related Rlghis relsting to any RM Trading Debis payable by Deblors in
Approved Jurisdicions, such that there I3 a separate security assighment of
Related Righis referable to each RM Trading Dabt payable by Debtors in sach
Approved Jurisdiction;

in relation to each Approved Jurlsdiction, 2ll RVS Debts and thelr pricesds now or
in the fulure owing to any of the Chargors, such thet thers Is a separate security
assignmen of each RVS Debi payable by Debiors in sach Approved Jursdiction;

all Related Rights refating to any RVS Debis payable by Dsbtors in Approved
Jurisdictions, such that thers is 2 separale security assignment of Related Rights
referable ic each RVS Debt payable by Deblors in each Approved Jurisdiction;

in relation to each Approved Jurisdiction, 2l Sainsbury's Debts and thalr proceeds
now or in the fulure awing to any of the Chargors, such that there is 3 separale
socurity assignment of each Sainsbury's Debt payable by Deblors D sach
Approved Juradiction;

all Relaled Rights relating to any Sahsbury's Dabis payable by Deblors in
Approved Jurisdictions, such that there iz a separsie security assignment of
Helated Rights referable to each Sainsbury's Debl payable by Deblors in each
Approved Jurlsdiction;

in refation fo each Approved Jurlsdiction, all SSP Debis and thelr proceseds now or
in the future owing 1o any of the Chargors, such that there ls a separale security
asslgnment of each SSP Debt payable by Deblors in each Approved Jurfsdiction;

all Related Rights relafing lo any SSP Debis payable by Dsblors in Approved
Jurisdictions, such that there g a separate security asslgnment of Relaled Rights
referable to each SSP Debt pavable by Deblors in ach Approved Jursdiction;

in refation to each Approved Jurisdiction, all Tesco Debis and thek proceeds now
or in the fulure owing to any of the Chargors, such that there Is a separate security
assignment of each Tesco Debt paysble by Deblors in each Approved
Jurisdiction;

@il Realated Rights relating to any Tesco Debts payable by Debtors n Approved
Jurisdictions, such that there is = separate securly assignment of Relaled Rights
referable to each Tesco Debt payable by Debtors in each Approved Jurisdiclion;

in relation to cach Approved Jurisdiction, alf Walkers Debis and their proceeds
now of in fhe future owing to any of the Chargors, such that thers is a separaie
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securily assignment of each Walkers Debt payabla by Debters in each Approved
Jurisdiction;

all Related Rights relating to any Walkers Debts payable by Debtors in Approved
Jurisdictions, such that thete is s separate securty assignment of Relaled Rights
referable o each Walkers Debt payable by Debtors in each Approved Jurisdiction;

in refation o each Approved Jurisdiction, all Wslcome Break Debls and their
proceads now or in the future owing to any of the Chargors, such that thare is a
separate securfly assignment of each Welcome Break Debt peyabie by Debtars In
each Approved Jurisdiction;

ali Related Righis relating to any Welcome Break Debis payable by Dabtors In
Approved Jurisdictions, such that thers Is a separate security assignment of
Related Rights referable to each Welcome Break Debt payable by Debiors in
sach Approved Juriediclion;

in relation to each Approved Judsdiction, all Wine Celiar Trading Dabis and their
proceeds now or in fhe future owing to any of the Chargors, such that thers is a
sepaiate security assignment of each Wine Cellar Trading Debt payable by
Debtors In each Approved Jurisdiction;

all Related Rights relafing to any Wine Cellar Trading Debls payable by Debtors in
Approvad Jurisdictions, such that there is a separate secWily assignmen! of
Related Rights referable to each Wine Celiar Trading Dabt payable by Debiors in
each Approved Jurisdiction;

In refation to each Approved Jurisdiction, all Wine Cellar Trading 1 Debts and thair
proceeds now orf in [he future owing to any of the Chargoers, such that there is a
separaie securlly assignment of each Wine Cellar Trading 1 Debt payable by
Debiors in each Approved Jurlsdiction;

all Related Righis relaling to any Wine Csllar Trading 1 Debis payable by Debiors
in Approved Jurisdictions, such that there Is & separate secunly assignment of
Related Rights referable o each Wine Cellar Trading 1 Debt payable by Deblors
In each Approved Jurisdiction;

In relation to each Approved Jurlsdiction, all Wineflair Debis and thelr proceeds
now or in the futtre owing to any of the Chargors, such that thera is a separate
security assignment of each Wineflzir Debt payable by Debiors in each Approved
Jurisdiction;

all Ralated Rights relating to any Wineflair Debls payable by Debtors In Approved
Jurisdictions, such thaf there is a separale securily assignment of Related Rights
referable to each VWineflar Debf payable by Debiors in esch Approved
Jurizdiction;

in reiation te each Approved Jurisdiclion, all Barclays Direct Major Debls {other
than a Fixed Charge Debt} and thelr proceeds now or in tha future owing fo any of

the Chargors, such that there is @ separate security assignment of each Barclays

Direct Major Debt (other than a Fixed Charge Debt) payable by Deblors in each

Approved Jurisdiction;

in relation to each Approved Jurisdiction, all Relaled Rights relsting io any
Barclays Direct Major Debts (other than a Flxed Charge Debt} payable by Debtors
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fin Approved Jurisdictions, such that there ls & saparate security assignment of
Ralated Rights referable to each Barclays Major Debt (olher than a Fixed Charge
Dzit) payable by Dabtors in each Approved Jursdiction;

in refation to aach Approved Jurisdiction, all Non-Berclays Major Dabis {other than
& Fixgd Charge Debt) and thelr proceeds now of in the future owing to any of the
Chargars, such that there is & separate secutlly assignment of such debts;

)] payable by sach Dablor of such Debts In each Approved Jurisdiction; and

{iy payable o each Blocked Account opened after the date of this Deed and
which is not held with the Securlty Agent;

in relation to each Approved Jurdsdiciion, &l Related Righis refaling to Non-
Barciays Major Debis {other than a Fixed Charge Debi); :

in relation fo each Approved Jurisdiction, all Barclays Direct Minor Debis {other
then a Fived Chargs Debt} and thelr proceeds now or in the future owing {o any of
the Chargers, such that theore Is a separate security assignment of each Barclays
Direct Minor Dabt {other than a Fixed Charge Debt) payable by Debiors in each
Agproved Jurlsdiction;

in refalion o each Approved Jusisdiction, &l Related Rights relating to any
Barclays Direct Minor Debt (other than a Fixed Charge Uesbl) paysble by Dsblors
in Approved Jurlsdictions, such that thers is a seperale security assignment of
Related Righis referable to each Barclays Direct Minor Dabt {other than a Fived
Gharge Debt) payable by Dabtors in each Approved Jurisdiction;

in refation to each Approved Jurisdiction, all Barclays In-Divect Debis {other then a
Fixed Charge Debt) and their proceeds now or in Ihe futire owing fo any of the
Chargors, such that there is @ separate secusity assignment of each Barciays in-
Direct Debt {other than a Fixed Charge Debl) payable by Deblors in each
Approved Jurlsdiction;

in reiatlon to each Aporoved Jurisdicion, all Relaled Rights relaling to any
Barclays in-Direct Debt {other than a Fixed Charge Debf) payable by Deblors in
Approved Jurisdiclions, such that there [s 2 separate securily assignment of
Related Rights referable to sach Barclays In-Direct Dabt (other than a Fixed
Charge Debt) payable by Deblors in each Approved Jurisdiction;

In relation to each Approved Jurlsdiction, all Non-Barclays Minor Diebis {other than
a Fixed Charge Debt) and thelr proceeds now or in the future owing fo any of the
Chargors, such that these is a separate security assighment of such Dabls,

{n payabla by each Deblor of such Debis in each Approved Jurlsdiction; and

(i payable to each Blosked Account opened afier the date of this Daed and
which is not held with the Security Agent;

In relation to each Approved Jurisdiction, afi Related Righis relating 10 Non-
Barclays Minor Debts (other than a Fixed Charpe Debt);

all Other Procesds;
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{iiiy each Credit Insurance Policy, all claims under sach Credit Insurance Policy and
the proceads of each Credit Insurance Policy such that each Credit Insurance
Policy is subject to a separate securily assignment;

{kid ecach Policy, all daims under each Policy and the preceeds of sach Palicy such
that each Policy is sublect ta a separate security assignment;

{1 each Chargor's right {o monies standing te the credit of the Existing Faorward
Seftiement Blocked Account;

{mmm}each Chargor's right fo monles standing o the credit of a Forward Seltlement
Biocked Account opened after the date of this Deed such that there Is a separate
sacurity assighment of the right to monles sianding to the credit of each such
Forward Seltlement Blocked Account;

(nnn} the Relevant Contracts, all rights and remedies ih connaction with the Relevant
Coniracts and all proceeds and claims arising from them;

{ooo) each of the following:

{i) all of its rights, iitie and interest from tme o time in respact of any sums
payable to It pursuani to ail insurances specliied in part 8 {Insurances) of
Schedule 2 (Defalls of Securily Assefs); and

{iKy all of its righis, tiile and Interest from time o time tn respect of any sums
payable fo i pursuant io all other insurances (hot #ssigned by clause
4.2(coo)i)); and

{ppp} all other Raceivables {not asslgned under clauses 4.2(a) to 4.2{oo0)).

To the extent that any Asslgned Asset described in clauses 4.2{j), 4.2(kkk), 4.2(0co0) is
not assignabla, the assignment which that clause puporis fo effect shall operate as an
assignment of ell present and future rights and clalms of such Charger to any proceads of
such Insurances.

Notica of assignment andior chacge - immediate notice

Promptly (and In any event, within 15 Business Days} upon the execution of this Deed
{and premptly {and in any event, within 15 Business Days) upen the obfaining of any
Insurence or the execution of any Hedging Agreemant or Hadging Cap Confirmation or
opening of a Charged Accound after the date of this Deed) each Chargor shall:

{a) i respact of each of its insurances, the Credit Insurance Policies and its Policies,
deliver 2 duly completed nofice of gssignment to each other party o that
Insurance, Policy or Credit Ilnsurance Policy, and shall use iis reasonable
ehdeavours to procure that each such paily executes and delivers to the Secunty
Agent an acimowladgement, in each case In the respective forms set out in
Schedule 7 (Forin of noffce o and acknowledgement by Insurers);

{b} in respec! of esch Hedging Agreement and each Hedging Cep Confirmation {lo
the exient that such Chargor is a party fo the relevant document), deliver a duly
completed notice of assignment o each other party to thal document, and use its
reasonable endeavours to procure that each such parly executes and delivers fo
ihe Securify Agent an acknowlzdgement, In each case In the respective forms sot
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out in Schedule 8 {Form of notice {0 and acknowledgament by panly (o Relevant
Confraci), and

() In respect of the Charged Accounts, deliver a duly completed nolice to aach
Account Bank and ugs s reasonable endsavours to procure that each Account
Bank executes and defivers to the Securiy Agent an acknowladgemant, in each
case in the form set out in Schedula 4 (Form of nolice fo end acknowisdgement
from Account Bank),

of, In each cass, in such other form as ihe Securlty Agent shall agrea,
Notles of asslgnment - Debta

Upan the occurrence of a Major Default that fa continuing, the Securiy Agent may deliver
& duly completed Notice of Asslgnment of Debts to all or any of the Deblors,

Assigned Asselz

The Security Agent Is not obliged to take any sleps necessary to preserve any Assigned
Asgset, to enforce any term of a Relsvant Contract ageinst any person or to make any
ehquirles as o the nature or sufficlency of any payment recelved by it pursuant to this
Deed,

FLOATING CHARGE

Subject fo any Securlty crealed by way of floaling charge under the First Ranking
Debenturss, each Chargor charges and agrees to charge by way of first floatlng charge
alf of its presant and future:

{a} asgals and underiaking {(whersver located) not otherwise effectively charged by
way of fived moiigage of charge or assigned pursuant fo clause 4.1 (Fixed
charges), clause 4.2 (Securfly assignmentis) or any other provision of this Deed;
and

[ )] {whather or not effectively so charged or assigned} heritable properly and all ather
properly and assets in Scotland.

GONVERSION OF FLOATING CHARGE

Conversion by notics

The Securlty Agent may, by wrillen nolice fo & Chargar, convert the floating charge
creatad wnder this Deed infe a fixed charge as regards all or any of the assets of such
Chargor specified In the notice if:

{a} a Malor Drefault hes occurred and Is continuing; or

" the Security Agent (acting reasonably) considers any Securily Assats lo be in
danger of belng seized or sold under any farm of distress, attachment, execution
or gther legal process or to be otherwise in jeopardy.

Small companies

Tha floating charge created under this Dead by any Chargor shall not convert info a fixed
charge solely by reason of a moratorium being ohizined under the insolvency Act 2000
{or anything done with a view fo oblaihing such-a moratorium) in respect of sich Chargor.
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Automatic conversion

The floating charge created under this Deed shalt {Ih addition to the clroumstances In
which the same will occur under general law) automalically convert into a fixed charge:

(a) in relatian o any Securlty Asset which Is subject to & floating charge if:

{i such Chargor creales (or siilempts or purports to creals; any Securily
{other than a Permiited Securty or otherwise permilted under the Finance
Decuments) on or over the relevant Secuwily Asset without the prior written
consent of the Securily Agent; or

{iiy any third party levies or altempts (o levy any distress, execution,
attachmen! or gther legal process against any such Securlly Asset; and

(b} over afl Security Assels of a Chargor which are sublect to a flsaling charge if an
adminicirator {s appointed in respect of such Chergor or the Security Agent
raceivas notice of intantion io appolnt such an adminisirator (as confemplated by
the Insolvancy Act 1986}

Scottish property

Clause 6.3 will not apply to any assels sltuated in Scofland if, and o the extent thal, a
Receiver would not be capable of gxerclsing his powers in Scolland pursuant fo section
72 of the Ingolvency Act 1986 by reason ¢f such aulomatic conversion.

Partial conversion

The giving of a notice by tha Securily Agent pursuvant to clause 6.1 in relation to any class
of assals of any Chargor shall not be construed as a waiver or abandorkment of the rights
of the Securily Agent to serve similar notices Ih respact of any other class of assets or of
any other right of the Security Agent and/or the other Secured Parlles.

CONTINUING SECURITY

Condinulng security

The Debenture Security is continuing and will slend fo the ullimate balance of the
Secured Obligations regardiess of any intermsdiate payment or discharge in whele or in
pari. This Dead shaill remain in @l force and effect as a continuing security for tha
duration of the Seciiily Period.

Additional and separate securilty

This Deed is in addition to, without prejudice o, and shali not merge with, any other right,
remedy, fuarantee or Secunily which the Securily Agent andfor any ofher Secured Party
imay al any Gme hold for any Secured Obligation, ’

Right to enforce

This Desd may be enforeed against each or any Chargor without the Securily Agent
andfor any other Secured Parly first hawving recourse fo any other right, remady,
guarantee or Sacurity heid by or availsble o it or any of them.
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LisBILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithsianding anything contained in this Deed or implied fo the contrary, sach Chargor
remains liable io observe and perform sll condilions and obligetions assumed by i in
refafion to the Securily Assets. The Sscurlty Agent I under no obligalion fo perform or
fulfii any such condiion or obligation or to make any payment In respect of any such
condition or obligation.

ACCOUNTS

Mo monies at any lime slanding to the credit of any account {of any type and however
designated} of any Chargor with the Security Agent andior any other Secured Party (or
any of them) or in which any Chargor has an {nferest (and no rights and benefiis refating
therelo) shall be capable of being assfgned to any person other than 2 Sscured Pary
uniess atherwise permilted under the Finance Documents.

REPRESENTATIONS

Genaral

Each Chargor makes the representations and warranties set out in fhis clause 10 to the
Security Agent and lo each cther Secured Party.

Ownership of Sscurlly Assets

Each Chargor is the sole legal and beneficlal owner of all of the Security Asssis identified
againgt its name in Schedule 2 {Defails of Seourily Assets) or referred ta in a schedule 1o
an Accession Desd, except In respect of those Charged Securities {if any) which are
stated o be held by a nominee for a Chargor, n which cass such Chargor is the
beneficial owner only of stch Charged Securities,

Charged Securifies

The Charged Securitles listed In part 2 (Charged Secwitios) of Schedule 2 (Detalls of
Seowrity Asssfs) are fully pald {save for P&H Tobacoo Distribution Limited) and consiltuls
the entire share caplial ownad by each Chargor In the refevant company and constitute
the entire share capital of sach such company.

Real Properiy
in refation to the Rea! Property:

{a) part 1 (Real Properly) of Schedule 2 (Delfalls of Securlly Assels) identifies all
freehold and feasehold Real Property which is beneficlally owned by Palmer &
Harvey McLane Limited and P&H (1925) Limitad at the dats of this Deed; and

{b} in relation to each Accession Deed, pat 1 of the schedule lo each Accession
Deed identifies all of the freshold and leasehold Real Properly which (s
beneficiaily owned by the relevant Acceding Chargor at the date of the Accessien
Dieed.

Time whea representaiions made

)] Al the representalions and watranties in this clatise 10 are made by each Original
Chargor on the date of this Deed and are sise deemed to be made by each
Chargar:
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{1 on the datc of each Utllisation Reguest and each Utlisation Data under
the New Debt Facility Agreament; and

{ii) (in the case of 2 company that accedes 10 the terms of this Deed pursuant
10 an Accession Deed) on the day on which & becomes a Chargof.

Each representation or warrénty deemed to be made after ihe date of this Deed
shall be deemed to be made by refarence fo the facte and clreumstances existing
at the date the represantation or warranty is deamad lo be mate,

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

Mo Chargor shall do or agres to do any of the following without the prior written consent of
the Securly Agent:

(&)

(b)

create or permit to subsist any Security of Quasl-Sacurity on any Security Assel
other than as created by this Deed and except for a Permitled Securdly or a

Penmiited Transaction; or

sali, transfer, tease, lend or otherwlse dispose of {whstner by a single transaction
or s number of transsctions and whether related or not and whether voluntarily or
involuniarily) the whole or any part of its interast In any Secutily Asset exceptfor
Permittad Disposal ot a Permitted Transaction.

Sepurity Assets generally

Fach Chargor shalf

(@)

(b}

{c)

notify the Security Agent promptly of every material nolice, order, application,
requirement or proposal given or made in relation to the Security Assels by any
competent authority, and {if requlred by the Sacurify Agent acling reasonably}.

{i) prompily {and in any event within 10 Business Days) provide it with & copy
of the same; and

(] gither:

{1} comply with such notice, oider, application, reguirement oF
proposal, or

{2} make such obiections to the same as the Securily Agent may
redquire or approve {acting reascenably);

pay &l rates, rents and other ouigoings owed by it In respect of the Secusity
Assetls;

comply with:

(i) all oblfigatiens in relation to the Sacurily Assels under any present of future
regulation ot requirement of any competent authotity or any Authorisation;

and

] all covenants and obligations affecting any Security Asset {orits manner of
use},
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whare failure fo do so has or is reasonably likely to have a Material Adverse
Effert,

not, except with the prior written consent of the Securily Agent, enter inlo any
material onerous or resirictive obligallon affecting any Security Assets (excapt as
exprassly permilled under the MNew Debt Facifity Agresment);

provide the Security Agent with slf information which it may reasonably request In
refation fo the Security Assets; and

o keep the Securily Assals In good and substantial repalr (falr wear and tear
axceplad).

Deposff of dosuments and notices

Each Chargor shall, unless the Securily Agent otherwise confirms In writing {(and without
prejudics (o olauset{.16(a}), deposit with the Securily Agent:

(a)

(b}

all deeds, certfficates and documents of fitle relating lo the Mailerial Properly
charged pursuant to this Deed {where such iitle documents afe not held by the
Penslons Trustees pursuant to the Pensions Trustee Securlly or with HM Land
Regisiry or the equivalent relevant regisiry in the jurladiclion of such property);
and

afl local land charges, land chargas and HM Land Registry search cerllficales and
similar docurmenis received by or on babalf of 2 Chargor,

each of which the Security Agent may hoid throughout the Security Period.

Feal Properly underiakings - acquigltions and notices fo HM Land Registry

(a)

(b)

fc)

Each Chargor shall niotily the Sscurity Agent promptly {and in any event within 15
Dusiness Days} upon the acquisition of any estate or Interest in eny freehold or
any leasehold property.

Each Chargor shall, in respact of any freshold or leasehold Real Properiy which is
acqulred by it after the date of this Daed, the ile which Is registered at HM Land
Reglsiry or the e to which Is reguired fo be 5o registered:

i give HM Land Registry written notice of this Deed; and

{if} procure that nolice of this Deed is clearly noted In the Register fo each
such title,

upon request by the Securily Agent.

Each Chargor shall nofify the Security Agent promptly upon the release of each
item of Security granted (o the Pensions Trustees over any of its Material Propery
pursuant to tha Penslions Trustee Securily.

11.5 Real Property underiakings - maintenance

CY

Each Chargor shall maintain all bulidings and erections forming past of the
Security Assats in 2 good stata of repair {fair weer and iear excepted) other than
for the Gelderd Roed Properties in respect of which the Chargor shall maintain all
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buildings and efections forming part of the Gelderd Rosd Froperlies in their
current state of repair (fair wear and teer exceptad).

No Chargor shail, except with the prior written consent of the Secu rify Agent {such
consent not to be unreasonably withheld o delayed) or as exprassly permitted
under the New Debt Facilify Agresment:

{i} confiar gn any person any lease or fenancy of any of the Material Propesty
of accept @ surrender of any lease or tenancy (whether independently or

under any statutory power),

i confer on any person any right or licence to ocoupy any tand or buiidings
forming part of the Material Proparty; or

{FD) grant any licencs to assign or sub-fet any part of (he Malerial Property.

Mo Chargor shall camry out any material development within the meaning of the
Pianning Acts in or upon any part of the Material Properiy without first obtalning
such permissions as may be required under or by vifue of the Planning Acts and,
in the case of development involving & substantial changs In the structure of ora
material change of use of, any part of the Material Property, without first abtaining
the written consent of the Secunity Agent.

Mo Chargor shall do, or knowingly permil o be done, anything as a result of which
any leass may be lahle to forfeilure or otherwise be determined.

Each Charger shall permit the Security Agent and any person nominated by it at
8l reasonable fimes with reasonabla notica to enter any part of the Material
Property and view the state of if.

Real Property underfakinge - title lnvestigation

Each Chargor shall grant the Security Agent on reasonable requeal all reasonable
facilities within the power of such Chargor to enable the Security Agent {or its lawyers) fo
carry olit investigations of titie tc the Material Proparty end to make sfl reascnable
enauiries in relation to any part of the Matlerial Property which a prudent morigagee might
carry out, Those investigations shaefl he carriad out at the expense of such Chargor.

insurance

(&)

(b}

Each Chargor shall at all limes comply with fis obligations as fo insurance
contalied in the New Debt Faclity Agreement (and in particular, clause 27,23
{insuranca) of the RFA incorporsied by refersnce In the New Debl Facility

Agreement).

i at any tima any Chargor defaults in:

(i effecting or keaping up the inswrances:
{1} required under the New Debt Facility Agreement; or
{2}  refered to in this clause, or

{if) prodicing any insurance policy or receipt to the Security Agent that it may
reasonably require o confinm complisnce with clause 11.7(b){}), on
demiand,
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the Security Agent may {withoul prejudice to its rights under clause 12 (Fower to
remedy)) iake out or renew such policies of imsurance in any sum which the
Secinity Agent may reasonahily think expedient. All monies which are expended
by the Securlly Agent In doing so shail be deemed o be properly paid by the
Security Agent end shall be reimbursed by such Chargor on demand.

Each Chargor shafl nolify the Securily Agent if any claim arises or may be made
under the Instrances in relation to which & repaymsnt must be made under clausa
12.2{b)h) of the RFA,

Each Chargor shall, subject o the righls of the Securily Agént under clause
11.7(s), ditigenily pursue its rights under the Insurances.

in refation to {he proceeds of Insurances:

(i} save as set out in clause 11.7{e}lil}, the Secuslly Agent shall upon the
occurrence of a Daeclared Default have the sole right to seltie or sue for
ahy such claim and lo give any dischargs for insurance mohies,

{ig} the Secunty Agent shall not serve the Sacond Nolice {as defined
Schedule 7 (Form of nolice fo and acknowdedgement by Insurers) until a
Declared Defauli has occured; and

(i) =il claiing and monles recsived or recelvable ¢nder any Insurances shali
{sublect o the righls or clalms of any 'essor or landlord of any part of the
Securlly Ascels) ba applied:

{1 i relation fo insurances, in accordance with the RFA and the New
Debi Facllity Agreament or {If ne requirement as to application ls
s0 knposed) in repalring, repiacing, restoring or rebuliding the
properly damagsd or deslroyed; or

{Z) after the occurrence of a Deciared Default, in permanent reduclion
of the Secured Obligations in accordance with the intercredior
Agreement,

11.8  Credit Insurances

in refation to any Credit Insurance Policies and Pollcies, each Recelvables Borrower shall
al all imes comply with the provisions of clauses 6.3 (Exfemnal crodil Insurancs) to 6.7
{Procests of claims) (inclusive) of tha RFA as If the same were set out In this Deed,

Dealings with Debte and Related Rights and Other Proceeds

{a)

i}

Each Chargor shall only deal with Debts and the proceeds thereof and the
Related Rights therato in accordance with paragraphs 2 {Agency), 3 {Paymanis fo
Biocked Accounis) and B (Debi-specific underiakings) of Scheduls 3 (Receivables
Facliity) of the RFA as If the same wsre sel out i this Deed mutatis mutandis and
references in those paragraphs to "the Debenture” and this 'Dead” are deemed to .
be references o this Deed and as if sach reference o "Recelvabies Borrower”
therein were a reference o "Chargor”,

Each Chargor agrees that the Other Proceeds shall be dealt with as if they were
the proceeds of Debis.
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11.10 Operatlon of Blocked Accounts and Holding Accounts

1111

1112

No Chargor shall withdraw, aftempt or be entitled to withdraw (or direst any transfer of} all
or any part of the monles in any Blocked Account or Holding Account without the prior
conseni of the Security Agent and the Security Agent shall be entiied {in its abso!ute
discretion) to refise to permit eny such withdrawal or transfer.

Operatlon of Guarantee Cash Collateral Avcounts

No Chargor siiall withdraw, attermpt or be entitfed to withdraw (or direct any transfer of) all
or any part of the monies in any Guarantee Cash Collateral Accouni without the prior
written consant of the Security Agent and the Security Agent shall be entitled (in lis
absolide discrelion} to refuse to permit any such withdrewal or transfer unless such
withdrawal is permitted under any agreement relafing to any HEBG Guarantee Facllity
andfar the Charge Over Accounts.

Deallngs with and realisation of Recelvables and Collection Accounts
{a) Unless otherwise permitted by the Finance Documents, each Chargor shall:

{i) without prejudice to clause 11.1 (but in addikion to the resticlions in that
clause), not, withowt the prior written consent of the Securlty Agent, sell,
assign, charge, factor or discount or in any other similar manner desf with
any Recalvable;

(i} coliact ali Recelvables promptly in the ordinary course of irading as agent
for the Security Agent, and

iy  inmediately upon recelpt pay all monles which it receives in respect of the
Receivables into;

{1} the account speclfied agains! its nsms in part 3A (Collection
Accounts) of Schedule 2 (Defalls of Secunly Assels) as &
Colisction Account;

{2 such specially designated account{s) with the Security Agent as
the Security Agent may from thwe to fime direct; or

6] such other accouni(s} wilh such other bank as the Security Agent
may from fime o time direct,

{each such acocuni(s) together with all addiions o or renewals or
replacements thereof (n whatever cumency) belng a "Coliestion
Account'?; and

{iv)  panding such payment, held all monies so received upon fust for the

Securily Agent.

(b} Upon the accurence of a Declared Dafault, each Chargor shall deal with the
Receivablea {both collected and uncoilected} and the Collection Accounts in
accordance with any reasonable directions given in wrling from time to ime by
the Security Agent and, in default of and subject to such directions, In acgordance

with this Deed,

{c) Each Charger shall deliver to the Securlly Agent such information s to the
amount and naiure of its Recelvables as the Secwity Agent may from fime fo lime
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reasonably require (laking into account the requiremeants of the Finance
Dociments).

11.13 Operation of Coflectlon Accounts

11.14

11.15

(&

{8}

{c)

Each Chargor shall, priar to the occurrence of a Daclared Dafaull, be entitled (o
recelve, withdraw or otherwise transfer any credil balance from time to time on
any Collection Account of Charged Account as permitted by the Finance
Documents,

After the occurrence of @ Declared Default, no Chargoer shall withdraw, atlempt or
be entitied to withdraw {or direct any transfer of) all or any part of the monies In
any Coflection Account or other Charged Account without the prior written consant
of the Secuily Agent and the Security Agent shall be entitled (in iis absolute
discretion) to refuss to permit any auch withdrawal or fransfer.

if the right of 3 Chargor io withdraw the procseds of any Recelvables standing 1o
the credit of a Coliectlon Account or other Charged Account results In the charge
over that Collection Account being characterised as a floating charge, that will not
effect the naiure of any other fixed security created by any Chargor under this
Deed on all lts outstanding Recelvables, :

Account Bank and notices

@)

{b)

{c}

The iniflal Account Bank is Barciays Bank PLC unless the Securlty Agent specifies
othansise.

Where any Charged Account of any Chargor 1s not maintained with Barclays Bank
PLC, the relevant Chargor shall deliver to the relevant Account Bank a duly
compleied notice and use ressonable sndeavours ta procure that such Account
Bank executes and delivers to the Security Agent an acknowladgement, In each
case in the respective forms set out In Schedule 4 (Fom of nolice o end
acknowledgement from Account Bankj.

The Securlty Agent may only serve fhe Second Nofice (as defined In Schedule 4
{Form of notice fo and scknowledgement from Actount Bapk)) upon the
occurrence of a Declared Defaull.

Change of Account Bank

{a)

{c}

The Accaunt Bank may only be changed & another bank or financlal institution
whh the conseni of the Securlty Agent (such consent not fo be unreascnably
withheld or delayed).

A change only becomes effective when the proposed new Account Bank agreas
with the Sacurily Agent and the relevant Chargors (in 2 manner satisfactory fo the
Security Agent) to fulfl the role of the Account Bank under this Deed (including,
but not fimited to, serving the notice sat out in Schedule 5 (Form of notice o and
acknowledgernent from Non-Barclays Account Bank)).

¥ there is & change of Account Bank, the net amount (if any) standing to the cradit
of the relevant Charged Accounts maintained with the old Account Bank will be
transferred to the corresnonding Chamged Accounts meintalned with the new
Agccount Bank immedlately upon the appointment {aking effect. By this Dead each
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Chargor Irrevocably gives all authorisations and Instructions necessary for any
such transfer to be made Immediately upon the appoiniment taking effect.

Upan the ocourrence of a Declared Defaull, each Chargor shall take any action
which the Securlly Agent requires to facllitale a change of Account Bank and any
transfer of oredit balances {ncluding the execution of bank mandate forms) and
irevocehbly appoints the Seaurlty Agent as its atiomey to teke any such action if
that Chargor shouid fail fo do so.

11.16 Charged Investiments ~ protection of security

{a}

(B

{c)

Each Chargor shall, promplly (and In any event within 15 Business Days} upon
exacution of thiz Deed or (If later} as soon as is practicable after fis acquisition of
any Charged Securities, by way of security for the Secured Obligations:

{i} deposit with the Security Agent (or 2s the Security Agent may direct) sll
cerfificates and other documents of tile or evidence of ownership lo the
Charged Securifles and thelr Securities Rights; and

(i sxaculg and daliver to the Security Agent:

{1) instruments of trensfer In respect of the Charged Securiies
{executed In biank and lgft undaled); and/or

{2} such other documents as the Secutily Agent shell reguire fo
enable It {or its nominees) to be reglistered as the owner of or
viherwise to goguire = Jegal tile to the Chamged Securities and
their Securities Rights {or to pass legal fitle to any purchaser),

on tha basls that the Securily Agent shall be able to hold such documanis of fitle,
stock fransfer forms and other decuments until the Secured Obligations have
been irrevocably and unconditionally discharged in full and shalf be entitled, at any
time following the occwrrence of a Declared Default or if the Securily Agent
reasonably conslders that the sacunty constituled by this Deed is in jeopardy, fe
compiete, under its power of aitarney glven by clause 21 (Power of aflomney), the
stock transfer forms on behalf of the ralevant Chargor in favour of itself or such
othér parson ag it shall select.

In respect of any Chargsd Investment held by or on behaif of any nominee of any
clearance of seftfement system, each Chargor shall promptly (and in any evant
within 15 Business Days) upon request by the Security Agent folicwing execution
of this Deed or {If (ater) promptly (and in any event within 16 Business Days} upon
acquisition of ar interest in such Charged Investment deliver fo the Sacurlly Agent
duly execited stock notes or other document in the name of the Securily Agent
{or as it may direct) Issued by such nominee and rapresenting or evidencing any
benefit or enfiiernent to such Charged Investment.

Lach Chargor shall:

(i) prompily ghve notics o any custodian of any agreement with such Ghargor
in respect of any Chargad lnvestment In a form the Security Agent may
reasonabiy raguire; and

{in uses lis reasoneble endeavours to ensurs that the cuslodian acknowledges
that notice in a form the Security Agent may require,
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Each Charger shall:

{ instruct any clearance system to transfer any Charged Investment held by
it for such Chargor or ils nominee lo an account of the Security Agent or
fis nomines with such clearance system; and

(if} lake whatever action the Secuiity Agent may request for the
dematerialization or rematerialisation of any Charged Invesiment held In a
clearanca system.

Without prejudica to the rest of this clause 11,16, the Sacusity Agent may, at the
expense of the reievant Chargor, fake whatever aclion is reguired for the
dematerialisation or remaledalisation of the Charged Invesiments.

Esch Chargor shall promptly pay all calls or other payments which may bscome
dus in vespect of its Charged Investments,

Mo Chargoer shall nominate another person to enjoy or axercise all or any specified
rights of the Chargor in relatlon to lis Charged Investments, as contemplated by
section 145 of the Compsnles Act 2006 or otherwise.

Without limiting s obligations under clause 11.2{e), each Chargor shall comply
with ali requests for information within its knowledge relating to the Charged
investments which are mads under section 793 of the Companies Act 2008 or
which coild be made under section 783 if the relevant company were a public
imited company or under any similar provision conteined in the articles of
association or ather constifulional documents of the relevant company and, if it
falls to do so, the Sscurity Agent may provide such information as it may have on
pehaif of such Chargor.

14.17 Rights of the Parties in reapect of Charged Investrenis

{a)

{0}

{&)

Untd & Declared Default has octurrad, esch Chargor shall be entitied to:

{i} subject to the terms of the Fingnce Documents, recelve and relain all
dlvidends, distributions and othar monles paid on or derived from ifs
Charged Securilies; and

{ii} exercise all voting and other rights and powers altaching lo lis Charged
Securitles, provided that It must not do so Ih a2 manner which:

{1} has the affect of changing the terms of such Charged Securities {or
any class of them} or of any Securities Rights unless penmitied by
the Finance Documents, or

{2} is prejudicial to the value of the Chargad Securities or the ability of
the Security Agent and/or the cther Secured Parties to realisa the
securily created by this Deed.

Af any time foflowing the occumence of 2 Declared Default, the Security Agent
may completa the insirument{s) of transfer for all or any Charged Securities on
behali of any Chargor in favour of liself or such other person as It may select,

At any time when any Charged Security is registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to;
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fis ensure ihat eny dividends, distributicns or other monies payeble In respect
of such Charged Security are duly and promptly pald or received by It or
its nominee;

(1) verify that the correcl amounts are paid or received, or

{iiiy take any action In conneciion with the taking up of any (or any offer of any)
Securities Rights In respect of or In substitution for, any such Charged

Security.
Relevant Contrasts

{g)  Each Chergor shell not, except with the prior written consent of the Security
Agent, amend or waive any terma of any Relevani Confracl, terminale any
Relevant Contract or release any ofher pary from its obligalions under any
Relevant Contract.

(b} Each Chargor shall duly perform ils obligations under each Relevant Confract,

. ehall noiify the Sacurity Agent of apy material defaull by it or any other party under

any Relevant Contract and shall not ake any aclion which wili reduce or impede
recoveries in respect of any Assigned Asset.

{c} Each Chargor shall provide to the Securlly Adent as soon es practicable vpon
receipt copies of all material notices and information recaived by It from any other
party {o any Relevant Contrast.

Supplemantal Security

¥ a Chargor is required by the Sascurity Ageni to create further sscurity over ifs
Receivabies in accordance with paragraph 6 (Top Ten Dablors) of Schedule 10
{Operational Matiors) of the RFA, or in the avent that 2 Chargor acquires any Real
Properly or any other material asset, or if it is ctherwise agread betwesn the Security
Agent and a Chargor thal additlonal security shall be given it shall prompliy, at its own
cost, execute and deliver fo the Securily Agent a Supplemental Charge in form and
substance sallsfactory to the Securlly Agent {aciing reasonably).

POWER TO REMEDY

Power to remedy

If at any time & Chargor does not comply with any of its obligations under this Deed, the
Becurily Agent {without prejudice to any other rights &rising as a consequence of such
non-compllance) shall be entiled (but not bound) fo reclify that default. The relevant
Chargor irrevosably authorises the Security Agent and its amployees and agents by way
of secuiity to do all such things {including entering the properly of such Chargor) which
are necessaly or desirable fo reciify that default,

Moﬁgagea in pogsassion

The exerclse of the powers of the Securily Agent under this clause 12 shall not render i,
aof any other Secured Party, fiable as a mortgages In possession.

Monles expended

The relevant Chargor shall pay o the Security Agent within 3 Business Days of demand
any monies which are expended by the Security Agent in exercising its powers under this

-
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clause 12, logether with interest at the rate of 2 per cenl. per annum from the date on
which those monies were expended by the Securlty Agent (both before and after
judgment) and othenwise In accerdance with clause 2.2 {Default nferast).

WiEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enfercaable upon the oceurrence of a
Declarad Default.

Statulory powers

The power of sale and other powers conferrad by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time afier the
ocourrence of any Declared Default.

Enforcement

After this Debenture Security has become enforcesbis, the Security Agant may in its
gbsolute discretion enforce all or any part of the Debenture Securily in such manner as It
saa6 fit,

ENFORCEMENT OF SECURITY
General

For the purposes of alf rights and powers implied by statute, the Secured Obligations are
deemed io have become dus and payable on the date of this Deed. Sections 93 and 103
of the Act shall not apply to the Debenture Securily.

Powers of leasing

The statutory powers of leasing conferred on the Securily Agent am extended so as to
suthorise the Security Agent to lease, make agreements for leases, accept surrenders of
laases and grant oplions as the Securlly Agent may think fit and without the need lo
comiply with section 99 or 100 of the Act.

Powers of Securlty Agent

{a} Al gny time after the Debenhire Security becomes enfrceable (or if so reguesied
by any Changor by wiilten nofica at any time), the Securlly Agent may without
further notice {unless required by law):

HH appbint any person {or persons) o be a receiver, receiver and manager of
administralive recelver of zil or any part of the Sacurity Assets andfor of
the income of the Security Assets; andfor

(i} appoint or apply for the appointment of any person parmilted under statute
as administrator of @ Chargor; andfor

(i} exercise ali or any of the powers conferred on mortgagees by the Act (as
amended or axiended by this Deed) andfor all or any of the powers which
are conferred by this Deed on 2 Receiver, In sach case without first
appolnting a Recelver or notwithstanding the appointment of any Receiver;
andfor
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(v}  exercise {In the name of any Charger and whhout any further consent or
authorty of suich Chargor), for the purpose of protscilng its Interests In
relation fo the Secured Obiigations and preserving the value of this
Debeniure securing andior reafising the security created by this
Debenture, any voling rights and any powers or rights which may be
exercised by any person(s) in whess name any Charged Investment s
ragistered or who is the holder of any of them.

The Securily Agent is not antitied fo appoint 2 Recelver in respect of any Secutily
Assels of any Chargor which are subject to a charge which {as created) was a
floating charge solely by reason of a moratorium being obtained under the
insoivency Act 2000 {or anything done with a view lo obfaining such a
moratorium} in respect of such Chargor.

Redomption of prior morigages

At any time after the Debenture Securily has become enforceable, the Secuiity Agent

may:

(&)
(o)
(<)

redeent any prior Security ageinsf any Securily Asset; and/or
procure the transfer of that Security to tself, andfor

settfe and pass the accounis of the holder of any prior Securlty and any accounts
so safiled and passed shall be conclusive and binding on each Chargor.

All principal, nferesi, costs, charges and expenses of and incidental fo any such
redemption and/or transfer shall be paid by the relevant Chargor to the Securlty Agent on

demand.

Privileges

()

1G]

(c)

Each Recelver and the Secwiily Agent is entitied fo all the rights, powers,
privileges and immunities conferred by the Act on morlgagees and receivers when
such receivers heve been duly appointed under the Acgl, exceplt that section 103 of
the Act does not apply.

Ta tha aexient that the Security Assels conslitute financlal collateral and this Deed
and iha obligations of the Chargors under this Desd constitute a security flnancial
collateral arrangement (in each case for the purpese of and as dsfined in the
Financiai Collateral Arrangsmants (No, 2} Regulations 2003 (St 2003 No. 3225))

cach Receiver and the Security Agent shall have the right after this Security has

become enforceabls fo appropriate all or any pari of that financial collateral in or
towards the satisfaclion of the Secured Ohligations.

Far the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Recelver or Security Agent reasonably determines
having laken Into account advice obtained by it from an independent investment
or accountancy frm of national standing selectad by it

No Vahifity

(&)

Neither the Secwrity Agent, any other Secured Parly nor any Receiver shall be
liable:
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{ in respect of ali or any part of the Security Assels; or

{i} for any loss or damage which arises out of the exercise of the altempled
ar purporied exercise of, or the faillre o exercise any of is or his
rgspective powars {unless such loss or damage is caused by lis or his
gross nagligence or wiful misconduct).

{b} Without prejudice to the generality of clause 14.8(a), naither the Security Agent,
any other Securad Parly nor any Receiver shall be iflable, by reason of entering
Into possession of a Securlly Asset, to account as morigages in possession or for
any loss on reslisation or for any default or omission for which a morigagee in
possession might be liable.

Protection of third pariies

Mo person {induding a purchaser) dealing with the Securlly Agent or any Receiver or
Delegate will be concerned o enquire:

{ay  whether the Secured Obligations have become payabls;

{b} whether any power which the Security Agent or the Receiver Is purporiing fo
exercize has become exercisable;

{c) whather any money remains due under any Finance Document; or

{d} how any monay paid 1o the Securily Agent or 1o the Receiver is 10 be applied.
RECEVER

Removal and replacement

The Securily Agent may from time to imse remove any Receiver appointed by i (sublect,
In the case of an administralive receivership, to section 45 of the Insolvency Act 1886€)
and, whenaver it may deem appropriate, may appoint a new Receiver in the place of any
Racelver whose appointment has terminated.

Muitlple Receivers

i at any time there ls mare than one Recsiver of all or any par of the Security Assels
andior the Income of the Security Assels, each Hecelver shall hava power o act
indlvidually {(unfess otherwiss stated In the appointment document).

Remuneration

Any Recelver shall be entitled to remuneration for his senvices al a rate (o be fixed by
agreement bhebween him and the Securily Agent {or, faillng such agreement, io be fixed by
the Security Agent).

Payment by Receiver

Only monies aclually paid by a Receiver lo the Securlty Agent In relaflon to the Secured
Okligations shall be capable of being applled by the Secuidty Agent in discharge of the
Secured Obligations.
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15.5 Agent of Chargors

16.
1614

162

Any Receiver shail ba the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2008 and the Insolvency Act 1888} he solely
responsible for hie acls and defaults and for the payment of his remuneration. No Secured
Party shall incur any Habiiity {either {0 such Chargor or to any other psrson} by reason of
the appointment of 2 Receiver or for any other reason refating solely to such appoiniment
{other than due to its gross negligence or wilful misconduct).

POWERS oF RECEWER
General powers
Any Receiver shall havs;

{a) ali the powers which are canfetred on the Securily Agent by clause 14.3 {Powers
of Sacuirily Agent),

(b} all the powers which are conferred by the Act on mortgagees in possession and
receivers appolnted under the Act;

{c} (whether or not he is an administrative recelver) all the powers which are listed in
schedule 1 of the Insolvency Act 1886, and

{ch} ali powers which are conferred by any other Jaw conferring power on receivers.

Additional; powers

in addition to the powers referred 1o In clause 16.1 (Genaral powers), a Receiver shall
have the following powers:

{a) fo take possession of, collect and get in all or any part of the Securlty Assets
andfor income in raspect of which he was appointed,

{D) fo manage the Security Assels and the business of any Chargor as he thinks fif;

fcl  to redeem any Securily and fo borrow or raise any money and secure the
- payment of any manay in priority to the Secured Obligations for the purpose of the
exercise of his powers and/or defraying any costs or labilliies incured by him in

such exercise;

{d}  iosell or concur in selling, leasing or otherwise disposing of all or any parl of the

Security Assets in respect of which he was appointed without the nesd 1o observe

the restrictions imposed by section 103 of the Act, and, without bmitation:

{n fixiures may be severed and sold separately from the Real Properly
containing them, without the consent of any Chargor;

{ii} the consideration for any such transaction may consist of cash,
debentures or olher obligetions, shares, slock or other valushle
consideration {and the amount of such consideration may bs dependent
upon profit or umover or be determined by a third parfy); and

{ity  any such gconsideration may be pavable in a lump sum or by instalments
spread over such pariod as he thinks fit;
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to alter, Improve, develop, complete, construct, modify, refurbish or repair any
bullding or land and to compiete or underake or concur in the completion or
undertaking {with or without modification) of any project in which any Chargor was
sencaed or interestad before his appeintment (being a project for the alteration,
improvement, development, completion, construction, modification, refurblshment
or repair of any bullding or land};

fo cary out any sale, lease or other disposal of all or any part of the Security
Assels by conveylng, trensfersing, assigning orf leasing the same in the name of
the relevant Chargor and, for thet purpose, fo enlter info covenanis and other
confractual obligations in the name of, and 0 as to bind, such Chargor;

fo take any such proceedings {in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respact of the Szcurily Assets andfor income in
respact of which he was appointed (including proceedings for recovery of rent or
other monles in amears at the date of his appointment);

to enter Into or make any such agreement, arangement or compromise as he
shail think f#t;

to insure, and to rerew any insurances In respect of, the Secwily Assels as he
shalli think fit {or as tha Sequrity Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think it {inciuding, without prejudice to the
generality of the foragoing power, to employ his parners and firm};

fo form one or more Subsidiaries of any Chargor and o transfer to any such
Subsidlary all or any pad of the Securlly Asssis;

to operate any rent review clause in respect of any Real Properly in respect of
which he waes sppoinded {or any part thereof) and to apply for any new ar
extended lease; and

to:

B give valid receipts for all monlas and to do all such other things as may
seem o him to be incidental or conducive to any other power vested in
him or necessary or deslrable for the realisation of any Securlly Assef,

()] axercise in relation to each Security Asset all such powers and rights as

he would be capable of exercising if he were the absolute beneficial owner-

of the Security Assels; and

(fi)  use the name of any Chargor for any of the above purposes.

APPLICATION OF PROGEEDS AND INTERCREDITOR AGREEMENT

Application

All monies recelved by the Security Agent or any Receiver after the Debanture Security
has hecome enforceable shali (subject to the righis and clafms of any person having a
securily ranking in ptiorify to the Debenture Security and subject to the Intercreditor
Agrsement] be applied in the following order:
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firat, In satisfaction of, or provision for, all costs, charges and expenses Incurred,
and payments made, by the Securiy Agent, any other Secured Party or any
Recelver or Delegate and of all remuneration dus o the Receiver In conngction
with this Deed or the Security Assets;

secondly, In or towards salisfaction of the remaining Secured Cbligationg in
acoordance with clauss 17.3 {Approprafion, Inlsrcreditor Agreement and

suspense gocolnt); and

thirdiy, in payment of any surpius to any Chargor or other person entiled to it

Gontingencles

it the Debenture Sscurlty is enforced at a time when no amounts are dus under the
Finance Documents (but & & time whan amounts may become so due), the Security
Agent or a Receiver may psy the proceeds of any recoveries effecled by it into a blocked
siuspense account (bearing intersst at such rate {if any} as the Security Ageni usually
grants for accounts of that size and nature),

Appropriation, Intercreditor Agreement and suspense account

{a)

(b)
(e}

Subject {o the Intercraditor Agreement and clause 17.1 {Application), the Security
Agent shall apply all payments regeived In raspect of the Secured Obligations in
reduction of any part of the Secured Obligations in any arder or manner which i

may determine.
Any such approprizfion shall override any appropriation by any Chargaor.

All monies received, recovered or realised by the Sequrity Agent under or in
connection with this Deed may at the disgretion of the Securily Agent be crediled
io & separate interest-bearing suspense account for so long as the Secuwity Agent
determines (wilh interast acoriing thereon at such rate (if any) as the Security
Agent usually grants for accounts of that size and nature} withou} the Security
Agent having any obiigation to apply such monles and intsrest or any part of it in
of fowards the discharge of any of the Secied Ohiigatlons.

SET-0OFF

By Securlity Agent:

{a)

(b}

After the occurence of & Major Defauit which s continuing, the Security Agent
and each other Secured Party may {but is not obligad to} refain any monsy itls
holding {in any capacity} standing fo the credit of any Chargor in any cuirency
upon any accolnt of othetwise {whether or not in such Chargor's name) as cover
for any Secured Cbligations and/or at any time or times without notice fo such
Chargor set off ail or any of such money against all or such part of the Secured
Obligations due, owing or incurred by that Chargor as the Seculty Ageni or
Secursd Partles {as relevanf) may select,

if the obligations are in different currencies, the Securly Agent or the Secured
Parties (as relevant) may convert either obligation at a market rate of exchange in
its usual course of business for the purpose of the sei-off.
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if the obligations are unliquidated or unascertained, the Sacurily Agent of such
other Secured Parly may set-off in an amount estimated by i in good faith {o be
the amount of that obligafion. '

182 Time deposiis

19.

20,
201

Without prejudice o Classe 18.1, if any Hme depasit matures on any account which any
Chargor has with the Securlty Agent or any other Secured Party at a time within the
Secuiity Period when:

{z) this Debanture Security has become enforceable; and
{h no Secured Obligation Is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Ageni or such other Securatd Parly in ifs absoluts discretion considers appropriate {(aciing
reasonably} unless the Sscurity Agent or such other Secured Parly otherwlse agrees in
writing.

DELEGATION

Each of the Securlly Agent and any Recelver may delegate, by power of altomey {ofr in
any other manner) to any person, any right, power or discretion exercisable by them
under this Deed upon any terms (incluging power o sub-delegate) which it may think fit
Welther the Securlty Ageni nor any Recelver shall be in any way liable or responsibls to
aty Chargor for any loss of Hability adsing from any act, default, amission or misconduct
on the pari of any Delegate.

FURTHER ASSURANCES
Further action

Each Chargor shall {and the Parent shall procure that each Chargor shall} at s own
expense, promptly (and in any event within 15 Business Days unless al the end of this
period the Parent can evidence to the satisfaction of the Securlly Agent that it {or the
relevant Chargor) is using reasonable endeavours o comply and continue to use
reasonable endeavours to colnply with this glauss, In which case the Becurity Agent shall
allow further tims as may be reasonable) {0 do all acts and execute all documents as the
Security Agent or a Recelver may reasonably specify {and in such form as the Security
Agent or a Recelver may reasonably require) for.

fa) creating, perfecting or protecting the Securily intendsd fo be created by this Deed
or any other Transaction Security Document;

{i} faciitating the realisation of any Secunty Assef;

{c) faciitaling the exercise of eny rights, powers and remedies exercisable by the
Securllty Agent, any oiber Secured Parly or any Receiver or any Delegate In
respect of any Becurlty Asset or provided Dy or pursuant 1 the Finance
Docoments of by law; or

{d) cresling and perfecting Security in favour of the Sacurity Agent or the Secuned
Parties over any propefty and assels of such Chargor located in any jurlsdiction
oulside England and Wales equivalent or similar to the Security intended o be
created by or pursuant fo this Deed or any cther Transaciion Security Document.
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This includes:
{it the re-execufion of this Deed or such Transaction Securty Dacument,

{iiy the execution of any legal movigage, charge, {ransfer, conveyance,
assignmant, assignalion or assurance of any property, whether to the
Securlty Agent or to its nomines; and

{ii) the giving of any notlee, order or direction and the making of any filing or
registralion,

which, in any such case, the Sscurily Agent may think expedient.

Finance Documents

Each Chargor shall fand the Parent shall procure that each mamber of the Group shaill)
take all such action as is available to # {ncluding making all fillngs and registrations) as
may be necessary for the purpose of the creation, perfection, protection of mainienance
of any Securily conferred or Infended to be conferred on the Sacurily Agent or the
Secired Paifles by or pursuant to the Finance Dosuments,

Specific securily

Without prejudice to the ganeralily of clause 20.1, each Chargor will promptiy (and the
Parent shall procure that each Chargor shall) upon request by the Security Agent execute
any document contemplated by that clause over any Security Asset which is subject to or
intended to be sublect to any fixed security under this Deed (including any fixed security
arising or intended to arlse pursuant to clause & {Conversion of foating charge)).

POWER OF ATTORNEY

Power of attorney

Each Chargor, by way of security, imevocably and severally appoints the Security Agent,
each Recgeiver and any Delagate Io be its atiorney fo take any action whilst a Major
Defaul is continuing or enforcement of the Debenture Securlly has occumrad which such
Chargor is obliged to take under this Deed or if no Major Default s continuing, whish such
Chargor hes falled fo take under any Flnance Document nciuding under clatise 20

{Further assurances), and:

{a} fhe compleilion or execution of any Borrowing Base Cedificale or notice of
aasignment;

{} signing and exectiting a legal assignment of all or any of the Debts In accordance
with section 136(7) of the Law of Property Act 1925,

{c} otherwise ohlaining payment of ar perfecting its title to any Debts; and

{d) conducting any claim or other matter under or pursdant #0 any Policy and any
cthar relevant fraud and/or credit insurance policy or policies in relation to all er
any Debis.

Each Chargor tatifies end confirms whatever any attorney doss or purports to do pursuant
to its appointment under this clause, .
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Substitutes
Each Chargor agrees that:

{a} the Sacurity Agent may at any time appoint a substitule to act as its atlormey, and
may revoka any such appolntment without giving a reason;

{h) the appointment of a substitute is to be in wiiting slgned by the Security Agent
{acting through any of its directors, company secralary or authorised signatorias);
and

{c) every substitute appdnied under this clause 214.2 shall have full powers as the
Chargor's attorney as If appointed by the Chargor pursuant to clause 21.1, except
the power to appoint a substiuta,

CURRENCY CONVERSION

All monias received or held by the Securlty Agent or any Recelver under this Dead may
be converted from thelr existing curancy into such other currency as the Sacurily Agent
or the Recsiver considers necessary or desirable fo cover the obligalions and Uabillies
comprised in the Secured Obligations in that other currency at the Faclity Agent's spot
rate of exchangs. Each Chargor shall indemnify the Secwity Agent against sl cosls,
charges and expanses incurred in relaton to such conversion. Nelther the Securlly Agent
not any Receiver shall have any liabifity to any Chargor In respect of any loss resulting
from any flucluation in exchange rates after any such convarsion.

GHANGES YO THE PARTIES

Chargors

Mo Chargor may assign any of iis righte or obligations under this Deed.
Security Agent

The Becurity Agent may assign or ransfer all or any part of iis rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
intercreditor Agreement. Each Chargor shall, promptly {and the Parent shall procure that
each Chargor shall prompiy} upon being requesled to do so by the Secunity Agent, enter
into such documents 88 may be necessary (o effect such assignment or transfer.

Accession Deed
{a) Each Charger

{i} consents to new Subsidiaries of the Parent becoming Chargors as
contemplated by the Finance Documenis; and

(i} Frevecably authorisas the Parent to agres 1o and, If required, sign any duly
compleled Accession Deed as agent and aitorney for and on behalf of
such Chargor.

{b} For the avoidance of doubl any member of the Group that s io become a
Receivables Borrower or a Chargor shall, amongst other things, enter Into an
Accession Deed,
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MISCELLANEOUS

New accounts

(&) if the Securily Agent or any other Secured Parly receives, or Is deemead to be
affected by, notice, whether aclual or constructive, of any subsequent Security
{other than & Permliitad Seourity or 3 Permifted Transaction} affecling any Securlty
Asset andfor the proceeds of sale of any Security Asset or any guaraniee under
the Finance Documents ceases to conlinue In force, It may open s new aceount or
accounts for any Chargor. if it does not open a new account, it shall nevertheless
ba traated as If it had done so at the time when it mcelved or was deemed to have
receivad such notice,

)] As from that time all payments made o the Security Agent or such other Sacured
Pary will be credlied or be treated as having been credited to tha new account
and wifi nol operate 1o redivee any amotint of the Secured Ohligations.

Tacking

{a} Each Firance Party shall perform its obilgations under the Finance Documenis
{including any obligation to make available further advances).

-(b) This Deed secures advances already made and further advances to be made,

Memorandum and Arficles of association

Each Chargor certifies that the Debenture Securily does not confravene any of the
provisions of the memorandiam or aticles of assoclation of such Chargor,

Land Registry

Each Chargor:

{a) in refation to each register of tiile of any present and future Real Proparty of thet
Chargor which s charged to the Secwify Agant under this Desd or pursuant lo the
further assurance underiakings in the RFA, consenis to the Security Agent {or its
solicitors) at any time submitilng to the Land Regisiry any and all of the following:

(] a form AP1 (application fo change the registor) In respect of the security
created by this Debenture;

{ii) a form AN1 ({(application fo enler an agreed nolice) n respect of the
seounly created by this Debenture;

(i} aform RX1 {applicatien fo register & resiriction) in tha following ferms:

"No disposition of the regisfered astafe by the proprietor of the registerad
astafe, or by the proprielor of any registerad charge, not being a charge
ragistered befora the entry of this restriction, is o be reglstered without
wrilten consent sighed by the propristor for the lime being of the charge
dated [ i 2097 in favour of Barclays Bank PLC in s capacify as
Security Agent fas defined therein) referred to In the charges register or
thefir conveyancer™, and

(v} & form CH2 (spplication to enier an obligation to make further advances),
and
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{b) covenahts to submit an applcation o the appropriate Land Registry for the first
registration of any unregistered Real Property in England and Wales mortgaged
by Clause 4.1 (Fixed charges) at its own expense, Immediataly following & request
by the Securnity Agent.

{c) Each Chargor:

] authorises the Security Agent to make any application which the Securily
Ageni deems appropriate for the designaion of this Deed, the New Dabt
Faclity Agreement or any ofher Finance Document ss an exempt
information document under rule 138 of the Land Reglstration Rules 2003;

{i shall use fis reasonable endeavours to assist with any such application
made by or on behalf of the Security Agent; and

i shall notify the Sscurlty Agent In writing as scon s It receives notics of
any person's application under rule 137 of the Land Reglstration Rufes
2003 for the disclosure of this Deed, the New Debt Facliity Agreement or
any other Finance Document following fis designation as an exempt
information document,

{d} MNo Chargor shall maike any application under rule 133 of the Land Registrelion
Rules 2003 for the removal of the designation of any such document as an
exsmpt information document.

{e) Each Chargor shall promptly make all applications {o and filings with the Land
Regletry which are necessary under the Land Reglstraticn Rules 2003 to protect
the Debenture Security.

Protective cleuses

{2} Each Chargor is deemed o be a principal debtor In relation fo this Deed. The
obligations of each Chargor under, and the sscurlfy infended {0 be creatad by, this
Desd shall not be impaired by any forbearance, naglect, Indulgsnce, exension or
time, reiease, surrender or loss of securities, desling, amendment or arrangement
by any Secured Party which would otherwlse have reduced, released of
prejudiced this Debenfure Security or any surely linblity of a Chargor {wheiher or
net known to it or to any Secured Party).

{b) Clause 16 (Guaraniee and indemnity) of the New Debt Facllity Agreement applies
in relation fo this Deed as if referencas io the obligations refarred to in such clause
were refarences {o the obligations of each Chargor under this Deed.

NoTices
New Debt Faclity Agresment

Sukject to clause 25.2 (Mofices through Parent), clause 31 (Noffoes) of the New Debt
Facility Agreement is incorporated into this Dead as i fully set out in this Dead.

HNotizes through Parent

{a) All communicafions and documents from the Chargors shell be sent through the
Parent snd all communications and docliments o the Chargors may be sent
through the Parent.
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{b} Any communlcation or decument made or delivered to the Parent In accordance
with this clause 26 will be deemed o have been mads or deliverad to each of the

Chargors.
CALCULATIONS AMD CERTIFICATES

Any certificate of or determination by a Secured Party, the Securlty Agent or the Faciiity
Agant specifying the amount of eny Secured Obligatien dus ftom the Chargors {including
details of any relevant calculation thereof) is, in the absence of manifest emor, conclusive
evidence against the Chargors of the matiers to which It relaies.

PARTIAL INVALIDITY

Al the provislans of this Deed are severable and distinct from one anocther and If at any
time any provision s or becomes llegal, invalid or unenforceable In any respect under any
taw of any jurisdiction, nelther the legality, validily or enforceability of any of the remaining
provisione not the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impsired.

REMEDES AND WANVERS

Mo faliure to axerclse, nor any delay In exercising, on the pant of the Security Agent {or
any cther Secured Party), any right or reimedy undsr this Deed shall operate as a waiver,
nor shall any single or parfial exercize of any right or remedy pravent any furiher ar other
exercise, or the sxercise of any other right or remady. The rights and remedies provided
are cumuiative and not exclusive of any rights or remedles provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only I the Securily Agent and the Chargors
or the Parent on their behalf so agree in writing and any breach of this Deed may ks
walved before or afier It occurs only if the Security Agent so agrees in wiliing, A walver
given or consent granted by the Securily Agent under this Deed will be effective only if
given in wrlting and then only in the Instasnice and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed /n sny number of counterparts, and this has the same effect
as if the sighatures {and seals, if any) en the counlerparts Were on a single copy of this
Deed, :

RELEASE

Releass

Upon the expiry of the Securily Period (but not otherwise) the Securily Agent shell, at the
request and cost of the Chargors, take whatever aclion is necessary fo release or re-
assign (without recourse of warranty) the Securily Assels Trom the Security.

Reinstatemeant

Where any discharge (whelher In respsct of the obligations of sny Chargor or any security
for those obligations or otherwise) is made In whole or in part or any arrangement is made
on the faith of any payment, security or other disposition which is avoided or wust be
restored on insolvency, liguidation or ciherwise {without limitation), the liability of the
Chargors under this Deed shali continue as If the discharge or arrangement had nol
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acourred, The Securily Agent may concede of comipromise any ofaim that any payment,
securlly or other disposition s ilable to avoidance or restoration.

GOVERMING LAW

This Deed and any non-conbractual obligations arising eut of or in connection with it shall
be governed by English law.

ENFORCEMENT

durlediction of English courts

{a)

k)

{c)

The courts of England have exclusive jurlsdiction to seftle any dispute arising out
of or In connection with this Deed (including a dispute relating io the axistence,
validity or termination of this Deed or any non-contractual obligation anlsing out of
or in connaction with this Deed) ("Dlepute”).

The Parlies agree that the courts of England are the most apgropriate and
convaniant courts fo seltle Disputes and accordingly no Pary will argue to the
contrary.

This clause 33.1 is for the benefii of the Finance Partles and Secured Parties only.
As & resull, no Finance Pary or Secured Parly shall be prevented from taking
proceedings relating to a Dispule in any othsr courts with Jurisdiction, To the
extent 2ffowed by law, the Finance Parlies and Secursd Partiss may tske
concment procsedings in any number of junisdictions,

Service of process

{a)

NG|

Without prejudice to any other mode of service allowed under any relevant faw,
each Chargor (ether than & Chargor incorporated In England and Wales):

{iy - irrevocably appoints the Parent as Hs agent for service of process in
relation to any proceedings before the English courts In connection with
any Finence Document (and the Parent Dy Hs execution of this Deed,
accepts that appointment); and

{iiy agress that fallure by an agent for service of prucess (o notify the relsvant
Chargor of the proeess will not invelidate the proceedings concerned.

if any person appointed as an agent for service of process s unable for any
reason o act as agent for service of process, the Parent (on behalf of all the
Chargors) must immediately (and in any event within 5 days of such event taking
place) appoint another agent on terms acceptable o the Sacurily Agent. Falling
this, the Security Agent may appoint another agent for this purpose.

The Parent expressly agrees and conssnts to the provisions of this clause 33 and clause
32 (Govaming iaw).

B wiTNESS of which this Deed has basn duly sxeculed by each Original Chargor as a deed and
duly sxecuted by the Security Agent and has been deliverad on the first date specified on page 1
of this Deed by each Original Chargor,
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~ ScremuLg 1
The Original Chargors
Company Name Registered Reglstered affice
number

Paimer & Harvey {Holdings) Plc 08470058 P&H Houge, 108-112 Davigder Road, Hove,
East Sussex BN3 1RE

P&H (2008) Limited 06470086 PiH House, 108-112 Davigdor Road, Have,

: East Sugsex BN3 1RE

Buildinie (2008) Limited 06470085 P&H House, 106142 Davigder Road, Hove,
East Suseex BN3 1RE ’

Palmer & Harvey McLane (Holdings) Limited | 02274812 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Paimer & Harvey McLane Limited HBT4153 F&H House, 106-112 Davigdor Road, Hove,
Enst Sussex BN3 {RE

P&H {1925) Limited 00207565 P&H House, 108-112 Davigdor Read, Hove,
Emat Sussax BN3 (RE

P&H Olrect Limited 02068930 P&H House, 108-112 Davigdor Road, Hove,
Erat Sussex BN3 1RE

P&H Snagksdirsct Limiled Q1852966 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H Retail Services Limited 02920229 F&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Y.F. Elactronlcs Limited 02272818 P&H Housze, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

T. & A, Symonds Limited 04342435 P& House, 106-112 Davigdor Read, Hove,
East Sussex BN3 iRE

P&H Swestdirect Limited 06705682 P&H Hause, 108-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H Direct Van Sales Limited 08003883 P&H House, 106-112 Davigdor Road, Hove,
Eaat Sussex BN3 1RE

Palmer & Harvey Limitad 02515232 P&H House, 108-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Majo Wheolssale Limited 012035878 P&H House, 168-112 Davigdor Road, Hove,
Enst Sussex BN3 1RE

We Retail Ltd 07847433 P&H Heuse, 106-112 Davigdor Road, Hove,
East Sussex BMN3 1RE

Discovery Risk Solutions Limited 9115899 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE
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SCHEDULE 2
Detalls of séaurity Assels

Part 1 - Real Property

Registerad Land

Chargor Address Title Number
Palmer & Harvey Mclane Limitled | Tha land and bulldings to the North West of | WYK283142
Geldard Road, Leads
Falmer & Harvey McLane Limlted | The land and hulidings on the North West of | WYK200329
- | Gelderd Road, Leseds
Palmer & Harvey MclLane Limited | The land on the North West side of Gelderd | WYK385278
. Road, Leads
Paimer & Harvey Mclane Limited | The land on the south side of Whitehall | WYKE81080
Road, Leads
Palmer & Harvey Mclane Limited | The land end bulldings lying to the North | WYK283052
\West of Gelderd Road, Laeds
Palmer & Harvey Mclane Limifed | P&H Housse, Davigdar Road, Hove, East ESX241728
Sussex, BN3 1RE
Palmer & Harvey Melane Limited | Unit T1, Brunel Way, Fareham HP781725
Palmer & Harvey Mclane Limitad | Slte 20, Cross Green Industrial Estate, | WYKB98491
Knowsthorpe Lane, Leeds, L85 08E
Palmer & Harvey Mclane Limited | Land and bulldings on the norih west side of | YY32804
. Gelderd Road, Loads
Palmer & Harvey McLane Limited | Land and bulldings to the south of Sonmil | KB83880
Ruad, Snodland, MES 5UA
Palmer & Harvey Mclane Limited | Units £ & & Chapel Way, Avon Valley | BL133458
Businass Park, Bristol
Palmer & Harvey Mclane Limited | Border  Holdings, Avonmouth  Way, | BL141333
Avonmouth, Brislol, BS11 8EX
Palmer & Harvey McLane Limited [ Land ot Millfield Lane, Haydock, St Helens, | MS8592150
WATE BUA
Palmer & Harvey Mclane Limited | Plot 5000, Coventry Buslness Parly, Canley | WMW732761
Palmer & Harvey Mclane Limited | Land apd buildings on the west side of | 3T100734
Western Avenue, Yeovil, BA22 3RT
Palmer & Harvey McLane Limited | 11 Bames Wallis Road, Segensworth, | HP781727

Fareham, PO1S ETT

Palmer & Harvey McLane Limited

Pitreavie Business Park, Dunfermine, Fife,
Ky11 8Ul :

{intentionally
blank}




-58-

P&H {1926) Limited Land and bulidings on the esst slide of | SKig7403
Highbury Road, Brandoen

P&H (1925) Limited 13 Wimbledon Avenue, Brandon, IP27 ONZ | SK107568

PEH (1925} Limited 14 Wimbladon Avenue, Brandon, [P27 ONZ | S8iK203514

P&H (1925) Limited Palmer & Harvey Mclane Ltd, Forge Lane, | CL14051
Moorlands Trading Estate, Saltesh, PL12
8L.X

PaH (1925) Limfied Noman Westaway and Two Ridges Marsh | CL317
lving on ths west side of the road from St
Meliion to Saltash

PBH (1928} Limited Palmer & Harvay Mclane Lid, Forge Lane, | CL4279
Moortands Trading Estats, Sattash, PL12
6LX

P&H (1925) Limited Slte 10, Portobello Trading Estate, Birllay TYZ208734

P&H {1925) Limlted Unlt 1, G Perk, Maxted Road, Hems] | HD511877
Hempsiead Indusiiai FEstale, Hemal
Hempstead, HP2 TDX

P&H (1925) Limited Saction A Goldwels Distribution Unit, Quarry | TT48219
Wood industifal Esfale, Mille Road,
Aylesford )

P&H (1925) Limited Land on the Morth Wast Side of St Anne’s | AV216062
Road, Bristol

P&H (1825) Limitad Unit, 3C Crompton Way, Segensworth West, | HPY21793
Fargham, PO15 588

P&H {1925) Limifed Site 1, 1 Brune! Way, Fareham, PO155TX | HP313412

P&H (1925) Limited Land and buildings on the south east side of | WYK252338
iLister Straet, Dudley Hili

P&H {1925) Limiled Plof 5000, Covenlry Business Park, Tile Hill | WMS47688
Lane, CV4 8GZ

P&H (1828} Limited South of Penshaw Way, Birtley TY260408

P&H {1925) Limited South West sids of Milifield Lane, Haydock, | MS180803
WAT1 BUA

PEH (1825) Limited South of Sortmill Rozd, Snodland K733372

P&H {1925} Limited Sauth West of Lottbridge Drove, Eastbourne | ESXAE795

P&H (1925 Limited Cuesnsferry Road, Plireevie  Business | FFE47757

Park, Dunfermline
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Unregistered Land

Chargor Address Document describing the Reat Property
Date Document Parties
P&H (1925) Limited | Carsegate Road | 28 Moversber | Disposition {1) Booker Cash
MNorth, Carse | 1087 and Carry
industrial Estate, Limited; and
Invemess, V3 {2) Paimer &
ehu Harvey
{Holdings)
Limited
Palmer & Harvey | Unit 1B, 54 | 10 June 2013 Lease {1} Mallusk Cold
McLane Limited Mallusk  Road, Storage
Mckinney Limited, and
Industrial Esiate, {2) Palmer &
Nswtownabbey, Harvey
Co. Antrim, BT36 McLane
4PX Limited
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Part 2 - Charged Securifles

Palmer & Harvey
Mcl.ane (Holdings)
Limited

P&H  Diregt Van
Sales Limited

(08003983}

Ordinary Shares

£1 each

Chargor Mame of company | Class of shares | Number of shares | Issued share
In which shaves | held held capital (£}
are held
 Palmer & Harvey | PAH (2008) Limited | Ordhary Shares | 49,643,425 49543435
{Holdings) PLC Crdinary Shares of
(0B470088) £0.01 each
Palmer & Harvey | Buildirue  {2008) | Ordinary "A" | 28 Ordinary A" 0.25
{HoldIngs) PLC Limited Shares shares of £0.01
each
(08470095}
PE&H (2008} Limited | Buildtrue (2008) | Ordinary “B" 1 75 Ordinary "B" 0.78
: Limited Sharss shares of £0.01
each
{0B470095)
P&H (2008) Umited | Paimer & Harvey | Ordinary Shares 34,020,400 1,701,020.90
fMcLans (Holdings) Ordinary Shares of
Limited £0.05 each
(02274817
Palmer & Harvey | Palmer & Harvey | Ordinary Shares 10,000 Ordinary 10,000.00
Mclane (Moldings} | Mclane Limited Shares of £1 each
imited
{01874153}
Palmer & Harvey | P&H Retall | Ordinary Shares 100 Ordinary 100.08
McLane (Holdings) | Services Limited Shares of £1 each
Limlted
{02920229)
Palmer & Harvey | P&H (1925) Limited | Ordinary Shares 23,407 Ordinary 23,407.00
McLane (Hoidings) Shares of £1 each
Limited (Q0207555)
Palmer & Harvey | P&H Direct Limited | Ordinary Shares 100 Ordinary 100.00
Mclane (Hoidings) Sharss of £1 each
Limited (020689330}
Palmer & Harvey | PEH Trustees | Ordinary Shares 160 Ordinary 100.00
Mclane (Holdings) | Limited Shares of £1 sach
Limited
{02920238)
Paimer & Harvey | P&H Tobacco | Ordinary Shares 1 Crdinary Share of 1.00
fcLane (Holdings) | Distribution Limited £1 aach
Limited
108018141}
1 Ordinary Share of 1.00
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P&aH Retal | ¥Y.P. Elecironics | Ordinary  Shares | 100 Grdinary 500.00
Services Limitad Limited and Ordinary "A" | Sharas of £1
Shares each, 400
{02272818) Ordinary "A"
Shares of £1 each
P&H (1925) Limited | Palmer & Harvay | Ordinary Shares 1 Crdinary Share of 1.00
. Limitad £1 sach
{02815232)
FPalmer & Harvey | Winerite Limited Crdinary Shares 1 Ordinary 1.00 |
McLane Limited Share of £1 each
{31072003)
Palmer & Harvey|T. & A Symonds | Qrdinary Shares 1 Ordinary Share of 1.00
Mclane Limited Limlied £1 each
(04342435}
Palmer & Harvey { Mojo  Wholesale | Ordinary Shares 25,050 Ordinary 25.050.00
Mclane Limited Limited Shares of £1 sach
{01203878)
Palmer & Harvey | WS Retail Lid Crdinary Shares 100 Ordinary 100.00
Mcel ane Limited Shares of £1 sach
; {07847433)
P&H Lirect Limited | PRH  Snacksdirect | Ordinary Shares 3 Ordinary Sharas 3.00
Limited of £1 each
{01852968)
P&H Direct Limited | P&H  Sweeldivect | Qrdinaty Shares 1 Crdinary Share of 1.00
Limited £1 each
{0B706682)
Palmer & Harvay | Discovery Risk Ordinéry Shares 1 Ordinary Shars of 1.00
hckane Limited Solutions Limited £1 each
(09115883}
Palmer & Harvey | The BuyCo Limited | Ordinary A | 50 Ordinary "A" 100
Melane Limited Shares sharss of £1 each
{0B363618)
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Part 3 - Charged Accounts
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Part 4 - Inteflectual Property

Part 4A ~ Trade Marks

Propristor / ADF | TH number Jurigdiction Classes Mark toxt

number apparent siatus

WS Retaff Ltd 3074248 Unifed Kingdom | 35, 41 Cenfral
Convenlence
Allday Everyday

Paimer & Harvey | 1101781 United Kingdom | 30 GOLD SEAL

Mclane

{Hoidings Limlfed

Paimer & Harvey | 2300530 United Kingdoim | 35 ACE

McLane Limited

Palmer & Harvey - | 2380539 United Kingdom | 35 ACE

hclane Limited

Paimer & Harvey | 1082818 Uniled Kingdom | 33 ANDRE SIMON

MclLane Limited SELECTION

Palmer & Harvey | 2197311 Unlted Kingdom | 33 ARENAS

folane Limiled :

Paimer & Harvey | 12008446 nlted Kingdom ] Ashiora’s Flests

McLana Limited Foods

Palmer & Harvey | 2373678 Urilted Kingdom 246,44 BBP

Wiclane Limited

Palrmer & Harvay { 2373877 United Kingdorn 2,16,40 hibp

fclane Limited

Paimer & Harvay | 1428773 United Kingdam a3 BLACK MARLIN

Molane Limited

Palmer & Harvey | 1269354 Unifed Kingdom . %} BLUE MARLIM

Melane Limited

Palmer & Harvey | 1060933 Unlted Klngdom 33 BONATELLO

McLane Limited

Palmer & Hanyey- 0907037 Unitad Kingdom 33 BONVERRE

Melane Limited

Palmer & Harvey | 1445841 United Kingdom 33 BORELLS

McLane Limited

Palmar & Harvey | 2133402 Unitad! Kingdom 32 CASA GASITO

Mclans Limited

Palmer & Harvey | 2147926 United Hingdom 33 CASITO

Mcl.ane Limited

Palmer & Harvey | 1161812 Urited Kingdom 33 CASTLE ROYAL
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Mol ane Limited

MclLane Limited

Paimer & Harvey | 1153828 United Kingdorm 33 CAVINI
McLana Limited

Palmer & Harvey | 2535223 united Kingdam 35,29 CHILL DIREGT
McLane Limiled

Palmer & Harvay | 2139404 United Kingdom 33 CORGHO D'ORO
Mclans Limited

Palmer & Harvey | 875372 Unlfed Kingdom 28 FIESTA
Mclane Limited

Palmer & Harvey 1147507 United Kingdom pric] FIESTA FARMS
McLane Limited

Palmer & Harvey | 1085474 Unlted Kingdom 33 FRAMAR
fcLane Limited

Palmer & Harvey | 2591141 Uniled Kingdom 35,38,37,39 fuel hub
Meclane Limiied

Palmer & Harvey | 386478 Unifed Kingdom 3 MACE
Mclane Limited

Palmer & Harvay | 3073707 Uniled Kingdom 35 Mace

Mclane Limited

Palmer & Harvay 2470059 Unitad Kingdom 3,5.8,14,21 4 kalo

fcLane Limited 30,31,32,33,34,35

Paimer & Harvey | 0317648 United Kingdom §,29,30,32 MOJO
kMclane Limited

Palmer & Harvey | 2470057 United idingdom 3.5.14,21,31, WGI0
fclans Limited 43,3435

Palmer & Harvey | 2157382 Uniled Kingdarm 13 HOBILITY RICH
felane Limited CREAM
Palmer & Harvey | 1451746 Unlted Kingdom 33 ORCHARD
Melane Limited CHOICE
Palmer & Harvay | 2252845 United Kingdom 29.30,39,43 P & H SHACKS
McLans Umited DIRECT
Palmer & Harvey | 2575851 United Kingdom 35,36,37,38,4245 | PRH

McLane Limited

Falmer & Hamey 3181121 Unifed Kingdom 35 F&H BAKEDIRECT
Mclane Limited

Palmar & Hawgy 3190323 United Kingdom 35 P&H CHILLDIRECT
Mclene Limitsd

Palmer & Harvey | 28676427 Uniled Kingdom 35 PRO-RETAIL
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Palmer & Harvey | 1161621 Umnited Hingdom a3 ROYAL CZAR
Mclane Limiled

Palmer & Harvey | 1158038 United Kingdam 33 ROVAL GAME
Molane Limited

Palmer & Harvey | 2127657 Linlked Kingdom a3 ROYAL LONDOMN
Mol ans Limited

Palmer & Harvey | 1038278 United Kingdam 28,30 SHOWKING
Mceiane Limited

Palmer & Harvey | 1122638 Uriied Kingdom | 28 SNOWKING
Melane Limited

Palmer & Harvey | 1311749 Undied Kingdom 32 SUNESTA
Mcl.ene Limitad

Palmar & Han,rey 2300540 Uinlted Kingdorm a5 Super SHOP
Mclane Limiled

Palmer & Harvey | 2380035 United Kingdom 25 Super Shop
Mcl.ane Limited

Paimer & Harvey | 1268955 Unitad Kingdom 33 WHITE MARLIN
Mclane Limited

Palmear & Harvey 1431088 Unitec Kingdom 32,33 WINERITE
MeiLane Limited

Palmer & Harvey | 2380537 United Kingdom KT Your Stora
felane Limited

Palmer & Harvey | 2380535 Unlted Kingdom 38 YOUR STORE
Mclane Limited

Palmer & Harvey | 330280 Europaan 33 André 8imon
Melane Limited

Palmer & Harvey | 5962031 Etfropean 3.4,5,16,22,28, [¥]

Mclane Limited 30,31,32,23

Palmer & Harvey | 851078 European 3.5,6,11,16,21, MACE
Mclane Limiied 29,30,34,32,33,34

Palmer & Harvay | 9826341 Furcpean 35,36,37,30,42 45 Maca Whenever
McLane Limiled whalaver
Palmer & Harvey | 9825381 Eurgpaan 35,36,97,39,42,45 | P&H

Molane Limited

Falmer & Harvey | 5962022 EUrepoan 39,43 P&H

Molane Limited

Palmer & Hawey 8262417 Evropean 35,43 Partnership plus
el ane Limited

Palmer & Harvey | 8262125 Eurcpean 38 P&H
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McLans Limited

Part 48 -Patents

Propriator/ADP number

Patent number

Degcription

None
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Part 5 - Relevant Contracts

Ghargor Date of Relevant | Partics Detalis of Relevant
Contract Contract

None
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Part ¢ — insurances

imzbiar

Pollcy number and fype of insuratice

Mitsul Sumitomo & Clhers

Policy Number 089BTQHGBAA

Property All Risks, Goods in Transit Machinery
Breakdown and stocks

Talbol, JLT Speclaity Limited and
Others ‘

Paolicy Number BOBOILP 1627776000

Terrorism & Business interruption arising therefrom

GBE Insurance (Ehrope) Limltad

Falicy Number YO04380FLTO116A
bdotor Third Party Fire & Theft - Commercial Vehicles

QOBE Inswrance (Eurcpe} Limited

Policy Mumber YOD4403FLTD118A

Motor Comprehensive - Directors end  Senior
fManagers Cars

Beaziey Marine Limited

Policy Number W1534816PNWY

Marine Cargo

Allianz

Policy Rumber 14/82/26222082/1

All Risks inciuding Properly Damags / Bl / Gaods In
Transit / EL / P,
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Part 7 - Credit Insuvence Policles

GCredit insurance Policles

Acceding Company | Policy detalis Insurer Policy number
Paimer & Hawvey } Excess of Loss Cover | Markel - International | AG7348F T6CAA
McLane Limited nsurance  Company

Limited
Palmer & Harvey {Expot -~  Whole | Markel international | AQ7409J16CAA
McLane Limitad Turnover insurance  Company

Lirnited
Palmer & Harvey | Sales to  Costeutler | Syndicate: UK200022P&H
Mclane Limited Supermariaid  Group

Limiled L Marlkel,

. Nexus CIFS,

fi. HCC,

.  AlIG,

v.  Atradius,

vii AL Catlin,

vil.  2urich
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ScHEDULE 3
Form of notice of asslgnmeant of Debis
{On the leflorhead of the Securily Agent)
To: [insorf name and address of Dobior
Dated -

Dear Sirs

Contract of Sals between (specify dabfor] and ~ dated + and Debenture dated - 2017
between, amongst others » and GLAS Trust Corporation Limited {the "Securlty Agent”}

{the "Debanture™}

Refarences In this leller io the “First Ranldng Debentures” have the same meaning glven to that
term in the Debeniure.

Subfect to any similar nofice you recelve purstiant 1o and In accordanca with the First Ranking
Dabentures, this letter consfitutes notice o you thal, by virue of the operation and effact of the
Diebenture, = has assigned its rights in respect of the following involces fo the Securlty Agent.

involce Mumber Dates of Invelcs Amount Due Date

Until further nofice from us ali payments due from you under the above ivolces must be paid to
the Security Agent for ils own account [in accordance with your existing paviment instructionslias
follows:

Name account defails}

Please acknowledge receipt of this notice by signing and reluming the afiached copies to the
Securlty Agent al the address above and to | « ] at the address below:

[set out addfross].

Yours faithfully

for and on behaif of

GLAS Trust Corporation Limited

in its capacity as Security Agent under the Debenlure




To:
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BCHEDULE 4
Form of notice {o and acknowledgement from Account Bark

[insert name and address of Account Bank]

Dated: [*"]

Desr Sirs

Account Holder: [**] (the "Chargors™)

1

We give notice that, by a debenfura dated [ « ] 2017 {the "Debenture™), we have charged
to GLAS Trust Corparaticn Limited {the "Securlly Agent”} as Security Agent for cerlain
secured parties {as referred to in the Debenture) all our present and future right, titke and
interest in and to

{a)  the Collection Accounts {as defined in the schedule {o this letter), all monles from
ime to lime standing to the credit of the Collection Accounts and all additions to or
renawals or replacements thereof {in whataver currency; and

)] all other aceounts from time to me maintained with you by each Chargor and afl
monies at any time standing to the credil of such accounis,

{together the "Charged Accounts™) and to all Iaterest from #ime to time accrued or
accrulng on the Charged Accounts, any investment made oul of any such monigs or
atcount and sl rights to repayment of any of the foregoing by you.

With effect from the date of your receipt of this notice, we instruct that upon informing you
that the notice under the First Ranking Debenfures (as defined in the Debenture) s no
longer in force, end upon the securily granted by the Debenture in respect of the Charged
Accounts becoming enforceable (as nofified to you by the Security Agent), we lrrevacably
authorise you from time fo time:

{8) to hold all menles from time to 6me standing to the credit of the Charged Accounts
to the order of the Security Agent;

& to pay all or any part of the monies standing to the coradit of the Chargad Accounts
o the Security Agent (or as #§ may direct) promptly following receipt of wiitlen
instructions from the Security Agent ko that effect;

{c {o disclose o the Security Agent such information relating to the Chargors and the
Charged Accounts as the Security Agent may from lime {o tme request you to
provide; and

We agree that you are not bound to enquire whether the sight of the Security Agent fo
withdraw any monies from any Charged Account has arisen or be concerned with (2) the
propriety or regularity of the exerclse of that right or (b) notice to the contrary or {c) to be
responsible for the application of any monles received by the Security Agent.

We advise you that, under the terms of the Debenture, you can continue to deal with us in
accordance with any axisting payment instructions affecling the Collection Accounts and
any Charged Accounis unti! the Securlty Agent Informs you otherwiss, the "Second

Notice).
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When the Security Agent provides you with such Second Notice, we wili not be entiled to
withdraw any monies from:

{a) the Collection Accounts without first having obiained the pricr written consent of
the Sscurily Agent except {o the extent that such consent is given in this notice,

{b} any other Charged Accounis without first having obtained the prior written consent.
of the Sscurily Agent.

Whth effact from the date of your receipt of this notice, we Instruct that upon informing you
that the nolice undsr the Flrst Ranking Dshentures is na longer In force, and upon the
seclrity grantad by the Debenfure In respect of the Charged Accounts becoming
enforceable (a5 notified to you by the Securly Agent), we irrevocably authorise and
instruct you from time to tine fellowing receipt by vou of the Second Notice:

{=} unless the Security Agent so authorises you in wrlting, not io permii withdrawals
frowm:

{i the Collection Accounts; or
{ii} any other Charged Account;

{b} i hold gif monies from fime to time standing to the credit of the Charged Accounts
{o the order of the Securlly Agent;

{oh fo pay all or any part of the monies standing to the credit of the Charged Accounts
to the Security Agent {or as [t may direct} promplly following recalpt of writien
Instructions from the Security Agent (o that effect; and

{d} fo disclose fo the Secuily Agent such informalion relating fo the Chargors and the
Charged Accounls as the Securlly Agent may from time o ime reguest you to
provide,

We agree that {following receipt by you of the Second Notics) you are not bound o
enquire whather the right of the Security Agent to withdraw any monles from any Charged
Account has arisen or be concerned with {g) the proprely or regularity of the exercise of
that right or {(b) notice to the conirary or (¢} lo be responsible for the application of any
monles recaived by the Secuiity Agent.

This nofica may only be revoked or amended with the prior written consent of the Securily
Agent.

Please confirm by compleling the enclosed copy of this notlce and returning it ko the
Security Agent (with a copy to each Chargor) that vou agree to the above and that:

{a} you accept the authorisations and Insiructions contalned In this ristice and you
undartake o comply with this notles;

{b} vou have not, at the date this notice Is retuined o the Becurity Agent, recelved
notice of any assignmeant or charge of or claim o the monles standing to the credit
of any Charged Account or the grant of any securily or other interest over those
monies o ahy Charged Account in favour of any third party and you wift notify the
Securlty Agent promptly if you should do o In the fulure; and
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(c} you do not at the date of this notice and will net in the fuiure gxercise any right to
combine accourts of any rights of set-off or lien or any similar Aghts In relation to
the monies sianding o the credit of the Charged Acoounis.

10,  This nofice, and any acknowledgement in connection with i, and any non-contraciuaf
cbligations arising out of or in connection with any of them, shall be governad by English

law.

Yours faithfully

for and on behalf of
[Name of Chargor]

WNarme:

Titie:

for and on behalf of
[Mame of Chargor]

Mame:

Title:

for and on behalf of
[Name of Chargar)

Name:

Titla:

Countarsigned by

for and on behalf of
GLAS Trust Gorporation Limited
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SCHEDULE

The Collection Accounts {each a Collection Account)

Account holder Collection Account Number | Account Bank  Brasch
Address and Sort Code

* L] ®
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{On copy]

Te: GLAS Trust Corperation Limited
8s Securlty Agent
Cne Churchill Place
London E14 BHP

Capy to: [Name of each Chargor]

Subject to the notice provided under the First Ranking Debentures, we acknowledge receipt of
the above notice. We confirm and agree:

{@) that the matters referred to in it do not conflict with the terins which apply to any Charged
Account, and

{b} the matters set out in paragraph 8 of the above notice.

for and on behatf of
[Name of Account Bank]

Dated: | 200]




To:
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ScHERULE §

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM NoN-BARCLAYS ACCOUNT BANK

[

Dated: &

Dear Sirs

The Account Holder sef cul in the Schedule to this letter {the “Charging Company™}

1

Wa glive notice that, by & debenture dated ¢ 2017 {{he "Debenturs”), we have charged 1o
GLAS Trust Corporation Umbied (the "Security Agent™) as Secuiify Agent for corlain
securad periies (as referred to In the Debenturs) all our present and fulure right, title and
interast In and to the Blocked Accounts {as dsfined in the schadule fo this lstler), all
monies from fime io §me standing to the credit of the Blocked Accounts, aff additions to or
renewals of replacements (hereof (in whatever cumrency) and fo all interast from time to
time accrued or accruing on the Biocked Accounts, any invesimant made out of any such
menies or account and alf rights to repayment of any of the foregoing by you.

“"Recsivables Financing Agresment” means the receivables financing agresment dated
& Aprll 20616 az smended, supplementad, restated, novated andfor replaced and mads
between (1) Palmer & Harvey {Holdings) Pic as Parent, (2} Palmer & Harvey Mclans
Limited as Original Recelvables Bomower, (3) the companies listed In part 1 of schedule 1
therein as Original Guarantors, {4) Barclays Bank PLC as Aranger, (5} the financlal
institutions listed in parts 2 and 3 of schedule 1 as Original Lenders, {8} H3BC Bank Pl
as Criginal Allernative Ulguidity Lender, {7} Barclays Bank PLC and HSBC Bank Plc as
Original Ancillary Lendars, (8) Barclays Bank PLC as Operations Agent, (8) Barclays
Bank PLC as Agent and [{10) Barclays Bank PLC as Securily Agent.

We gdvise you that, under the terms of the Debeniure, we are nof enfiled to withdraw any
monies from the Blocked Accounts without first having abfainad the prior wriltan consent

of ihe Security Agent.

With effect from the date of your recelpt of this notice, we Inatruct that upon Informing you that
the nolice under tha Flrst Ranking Debentures (as defined In the Debenture) is no lenger in
fores, and upon tha securlly granted by the Debenture in respect of the Blocked Acoounts
bacoming enforceable {as notified to you by the Secuiily Ageni), we Frevocably suthorise
and instruet you from Bime fo Ume:

{a) unless the Securlty Agent so authorlses you In writing, not to permit withdrawals
fram the Blocked Accounts;

{b} 1o hold all menies from time © time standing to the credit of the Blocked Accounts
to the order of the Sacurity Agent;

{c} to remit by telegraphic transfer the balances standing to the credit of the Blocked
Agccounts each week ("Balance Transfer”) to the following account:
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Name of Aceount: Barclays Bank PleRe ¢
Accoint Number: [3
Sori Code: 4

and to Immediately comply with any nofice from the Security Agent to suspend or
terminate any Balance Transfer and otherwlse fo pay all or any part of the monies
standing to the credit of the Blocked Accounts to the Sacurily Agent {or as [t may
direct) promptly following raceipt of writien instructions from the Security Agenl io
that effect; and

{d) ta discloss to the Security Agent such information relating to the Charging
Company and the Blocked Accounts as the Sscurily Agent may from time io fime
request you to provide,

By signing this letter, we agrea and you agree that alt and any charges, interest and other
sums dus to you in consideration of the operalion of the Blocked Accounts shall not be
deblied to the Blocked Accounts. but shali be debited fo the current account held by
with you, the datails of which are as follows:

tName of Account: #
Account Number; ¢
Sori Code: 4

We agrse that you are not bound to enguire whether the sight of the Securlty Agent to
withdraw any maonies from the Blocked Aocounis has arisan or be concerned with:

(a) the propristy or regulanty of the exerclse of that right; or

{b) nofice ie the contrary; or

{c} to he responsible for the appiication of any monles received by the Securily
Agent.

Flease confirm by completing the enclosed copy of this notice and retuming it io the
Securlly Agent (with a copy to the Charging Company) that you agree to tha above and
that:

{a} you sccept the authorisations and Instrucions contained in this notice and you
underizke to cornply with this notice;

(b} you have not, al the date thiz nolice is returned to the Securily Agent, racelved
nofice of any assignment or chargs of or clalm fo the monles standing to the credit
of any Blocked Account or the grant of any securily or other interest over those
monies or any Biocked Account in favour of any third parly and you wili nalify the
Sacurity Agent promptly if you should do so in the future; and

{ch you do not at the date of this notice. and will not in the future have or expect to
exercise any right 10 combine accourts or any righis of set-off or llen or any
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similar rights in relation te the monles standing to the credit of the Blocked

Accounts,
8 This notice may only be revoked or amended with the prior writtan consent of the Securlty
Agent.
2] This notice (and any acknowledgemant) Is governed by English law,

10 This nofice may be executad In any number of counterparis, and this has the sama effect
a5 if the signatures on the counierparts ware on a single copy of this notice,

Yours falthiully

for and on behalf of
1

Name:
Title:

Countersigned by

for and on bshalf of
GLAS Truet Gorporation Limlted
as Securlly Agent
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SCHEDULE

The Blocked Accounts {each a Blocked Account)

Account holder Account numbar Account Bank branch
address and sort codo

L3 L] L
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[0n copy]

To GLAS Trust Corporation Limited
as Sacurity Agent
Churchill Plaza
Churchil Way
Basingstoke
RE21 7GR
Altention: Alistair Dormon, Relationship Director PAH

Copy fo: [**4] of P&H House Davigdor Road, Hove, East Sussex, BN3 1BE

Subject to the netice provided under the First Ranking Debentures, we acknowledge receipt of
the above notice. We confirm and agree:

{a) that the matters referred to i it do not conflict with the terms which apply 1o any Blocked
Avcount; and

()] the malters s&t out in paragraph 7 of the above notics.

for and on hehaif of

for and on behalfl of

[e]
Dated: {¢]
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SCHEDULE G
Form of notlce to and acknowladgement by Party to Relevant Contract
To.  [Insert name and address of relevant pariy] -
Dated: -
Dear Sirs
[Bescribe relovant confraci] dated « befween {1) You and (2} - {the "Ghargor™)

1. Wa give notice that, by a debenture dated [ » | 2017 (the "Debenture”), we have assigned
fe GLAS Trusi Corporation Limited (the "Securlty Agent"} as Securily Agent for ceriain
sacured parties (as referred to In the Debenturs) il our present and future right, title and
interest In and {o insert details of Relevant Contract] {togather with any other agreament
supplementing or amending the same, the "Agreement") including all rights and remedies
In connaction with the Agreement and all proceeds and claims arlsing from the Agreement

2. With effect from the dats of your receipt of this notice, we instruct that upon informing you
that the nolice under the First Ranking Debenturas (as dafined In the Debenturs) is no
longer In force, and upon the securiy granted by the Debenfure in respect of the
Agreement becoming enforceable (as noiified to you by the Security Agent), we
irrevocably euthorise and instruct you from time to time: -

{=} to disclose 10 the Secuwrily Agent at our axpense {without any reference 1o or
further authority from us and without any enquiry by you as to the justification for
such disclosure), such information relating to the Agreement as the Security Agent
may from time 0 time reguest;

{b} to hold all sums from time to Ume due and payable by you to us under the
Agreement to the order of the Security Agent;

{c) o pay or release all ar any part of the sums from time to time due and payable by
you to us under the Agreement only in accordance with the written instructions
given fo you by the Security Agent fom time to time;

{d} to comply with any wiitten nofice or instructions In any way relating to, or
purporting 1o refate to, the Debeniure or the Agreement or the debis represented
thereby which you receive ai any fime from the Securily Agent without any
reference fo or further authority frem us and without any enquiry by you as fo the
{ustification for or validity of such notice or insfruction; and

{e} to send coples of gl nolices and other information given of received under the
Agreament to the Security Agent.

3. Wa are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on aceount of the sums payable o us from time te time under the
Agreement or fo agree any amendment of supplement fo, or walve any obligation under,
the Agreément without the prior wrilten consent of the Securily Agent.

4, This notice may ohly be revoked or amended with the prior wrilten consent of the Securlty
Agent.
5 Fiease confirm by completing the enclosed copy of this notice and retuming it o the

Secunty Agent {with a copy to us) that you agree to the above and that




{a)

(0}

(c)

(d
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you accapt the instructions and authorisations contained in this nctice and you
undertake to comply with this nolice;

you have not, et the date this notice is relurned to the Securlly Agent, recelved
notice of the assignment or charge, the grant of any secwiity or tha axisience aof
any other interest of any third parly in or o the Agreement or any proceeds of it
and your will natify the Security Agent promptly If you should do so in future;

you will not permit any sums to be paid to us or any other person (other than the
Security Agent) under or pursuant © the Agreement without the pror written
consent of the Security Agent; and

you will not exercise any right to terminate the Agreement or {ake any aclion to
amond or siipplement the Agreement without the prior wiilten consent of the

Securily Agent.

5, This notice, and any acknowledgement In conhection with it, end any non-confractual
obligations arising out of or in connection with any of them, shall be governed by English

law,

Yours faithfully

for and on behelf of
[MNama of Chargori
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[On copy]
To:  GLAS Trust Corporation Limited
as Security Agent
Ona Churchill Place
{onden E14 8HP
Copy to: {Marme of Chargor]

Subject to the notice provided under e First Ranking Dabentures, we acknowledge receipt of
the above noiice and consent and agree to iis terrms. We confirm and agree to the matlers sat out

in paragraph 5 of the above notics.

for and on behalf of
[-]
Dated: | 20+




Ta:
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SCHEDULET
Form of nofice to and acknowlsdgement by Insurers

insett name and address of insurer]

Dated: [+]

[ear Sirs

[Describe nsurance policies] dated [ = ] betwean {1} You and (2} - (the "Chargor™)

1

[***We glve nolice that, by a debenlure datad [**] 2017 (the "Debenture") made betwean
Inter alia, GLAS Trust Corporation Limited as Security Agent (the "Securily Agent”} and
ourssives, we have assigned to the Security Agent for certain secured partles (as referred
to in the Debsniure) all our present and fulure right, title and Interest In and to the Policles
{together with any other agreement supplementing or amending the same, the "Policies"
inchiding all rights and remedies In connection with the Policies and ali pmceeds and
claims arising from the Policies. "'

["**We give notice that, by a debenture dated [***] 2017 {the "Debenturs”] made betwesn
intar alia, GLAS Trust Corperation Limiled as Sscurity Agent (the "Security Agent”) and
oursalves, we have assigned by way of securily to the Security Agent all our rights, title
and Interest from time to Ume in respect of any sums payable lo us pursuant io the
Policies (together with any other agreement supplementing or amending the same, the
"Polictes"). ™2

You may continue fo deal with the Chargor In relalion to the Peflcies unill you have
recelved wiltten notice o the contrary from the Security Agent {the "Second Natice").
Thereafter the Chargor will cease to have any right to deal with you in relation o the
Palicles and thereafter you should deal only with the Securlly Agent.

With effect from the date of your receipt of this notice, wa instruct thal upon informing you
that the notice under the First Ranking Debeniures {as defined in the Debenture} 18 no
longer in fores, and Upon the security granted by the Dsbanbure in respect of the Policies
becoming enforceable {as notifled to you by the Security Agent), we rsvocably authorise
and Instryst you from time to time following receipt by you of ths Seeond Notice:

(a) to disclose o the Security Agant at our expense {without any reference fo or
further authorlty from us and without any engulry by you as to the justification for
such disclosure) such information relating to the Policles as the Sscurity Agent
may from time fo lime request;

{b} 0 hold all sums from tima fo time due and payabie by yuu o us under the Policles
{0 the order of the Security Agent;

{c} to pay or ralease all or any part of the sums from iime to time due and payable by
you fo us under the Policies only in accordance with the writien Instructions glven
to you by he Securily Agent from time fo time;

{d} to comply with any written notice or Insiructions in any way relating to {or
purpsiting to selate to} the Dabenture, the sums payable io us from time to time
under ths Policles or the debis represented by them which you may recelve from

To ba usad for the Crodil Ingurance Poficles and the Pollcles.
To be uged for &g lasurances.
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the Security Agent {without any reference to or further autherify from us and
without any enqulry by vou as to the justification for or validity of such nolice or
instruction); and

(=) to send copies of all hotices and other information given or raceived under the
Paiicles to the Securily Agent,

3 With effect from the date of your receipt of this notice, wa instruct that upon informing you
that the notice under the First Ranking Debentures is no longer in force, and upon the
secyrity granted by the Debenture in respect of the Palicles becoming enforceable (as
notified fo you by the Sscuiity Agent), we hrevocably instruct you, with effect from the
date of this notice, to note on the relevant Policles the Securily Agent's Interest as loss
payee and as first piodty assignee of the Policles and the rights, remedies, procasds and
claims referred to above,

4. Faliowing receipt by you of the. Second Notice, we are nol permitied to receive from you,
otherwize than through the Security Agent, any amount In respect of or on accouni of the
suma payable to us from {ime to time under the Policies or fo agree any amendment or
supplement to, or walve any obligation under, the Policies without the prior wiitien

consani of the Sscurily Agent,

£ The Sacond Notice may only be revoked or amended with the prior written consent of the
Security Agent.
6. Pizase confirm by completing the enclosed copy of this notice and retuming it to the

Securfty Agent (with a copy to us) that you agree to the above and that:

{a}  you accept the instructions and authorisations contained In this notice and you
undertake to comply with this notice;

{b} you have not, at the dale this nofice is relurned to the Securlly Agent, recelved
notice of the assignment or charge, the grant of any securily or the existence of
any other infarest of any third parly in or to the Policies or any proceads of them or
any breach of the terms of any Policy and you will notify the Security Agent
promptly ¥ you should do so in fulurs;

{c upon receipt of the Second Notles, you will not permit any sums o be paid to us
or any other person under or pursuant to the Poficies without the prior written
consent of the Security Agent; and

{d) following recelpt by you of the Second Notice, you will not exercise any right to
ferminate, cancel, vary or waive the Policies or take any aclion to amend or
supplement the Policies withoul the prior written consent of the Security Agent.

7. This nolice, and any acknowledgemant in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
faw.

Yours faithfully

for and on behalf of

[Name of Chargor]
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{On copy]

To: GLAS Trust Corporation Limited
a5 Securlly Agent
One Churchill Flaca
Londor E14 BHP

Copy to; [Naime of Chargor]

Dear Sirs

Sublect to the nolice provided under the First Renking Debenlures, we acknowledge receipt of
the above notice and consent and agrae o its kerms. We confirm and agree to the matters sel out

in paragraph 6 in the ebove nolics.

for and on behalf of
-]
Dated:{ = 20 ]
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SCHEDILE B

Form of Supplemental Charge

Dated S 2011

[tﬂ'i]
{as Chargor)

and

GLAS TRUST CORPORATION LIMITED
{as Security Agent)

Supplemantal Chargs
refaling to 8
Group Debenture dated [**] 2017

This Supplemental Charge Is subjset fo the ferms of an Intarcreditor Agreement dated §
April 2017 (as amended from time to time} and made hetween, among others (1) the
Original Chargors, (2} the Sacurfty Agent and (3) the Securad Partles (as each such term is

dofinad in this Deed),
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This Deed is made on day of 20{"**]

Betweaen

{1 "} (registerad with company number [**]) whose registarad office is at [***] (the
"Charger');

{2} GLAS Trust Corporafion Limited (as ssourify tusice for the Secured Parlies {as
defined balow)} {in such capacily, the "Security Agent™).

Whereas

{A}  The Chargor ls a2 parly to the Debenture (a8 defined baslow) under which it granied
security over gl ifs present and futuwre assets as securlly for the Secured Chiigations {as
dafined In the Debsaniure).

{2) The Chargor enters into this Deed [***insert background™*|.

it Is agreed

1 Dafinitions and interpratation
1.1 Definitions

in this Deed {including the recitels o it);

{=) terme defined in or construed for the purposes of the Debeniure {as defined
below} have the seme meanings when used in this Deed (unless otherwise
defined in this Dead); and

b the following terms have the following meanings:

{Acquired Property means the property specified In the schedule (Delalls of Acquired
Propearty) and each parl of It]

Debenture means the group debenlure dated ¢ 20M6 and made belwean (1) the
companies named In it as Original Chargors {including the Chargor) and (2) the Security
Agent

¢ means ¢ {8 company registered in England and Wales with the company number 4}
and any afilliate of that company

¢ Debt means a Debt payable by 4
[REPEAT AND EXTEND AS NECESSARY]
1.2 intarpretation

{a} Unless a contrary indication sppears, any reference in this Deed to the Chargor
or the Securlty Agent shall be construed 50 as to include its successors in e,
permitted assigns and penmitlad iransferess.
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22
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s3] The principles of construction set out in clause 1.2 of the New Debt Facliity
Agreement shall apoly to this Deed, with any necessary changes, as if they were
get out in full in this Deed.

incorporation of provisions
Clauses 1.6 (Trusf) 1.6 (Third Parly Rights) and 25 (Notices) of the Debeniure are

incorporated into this Deed, with any necessary changes and as if refererces in tham to
the Dehenture or this Daed were referances to ihis Deed, as if they were set outin ful in

this Deed,

Grant of Security

Mature of security

All Secunity and dispositions created or made by this Deed sre crested or made:
{a) in favour of the Security Agent;

{b} with full tile guarantee i accordance with the Law of Propery {Miscellanzous
Frovisions) Act 1994; and

{c) as continuing security for payment of the Sectired Obligalicns.

Lagal charge
{a) The Chargor charges and agrees (o charge:

(B [by way of firsl legal morigage ali its present and future Tight, lite and
interest in and o the Acquired Property and (lo the exient not 50 charged):

(A} =il buildings and fixiures {including trade fixtures) and fixed plant
and machinery at any iime on the Acquired Property;

B) ali emsements, servitugdes, rights and agreements In respect
thereof,

{€) il rents from, or proceeds of sale of, the whole or any part of the
Acquired Property, and

(D} the benefit of all covenants given in respect of the Actuired
Proparty.]

{ii} by way of first fixed charge:

(A} o the exient that any ¢ Debt andfor its proceads are not
effectively assigned under clause 2.3 (g Non-Vesting ¢ Debt), by
way of first fixed charge each Non-Vesting ¢ Debt, such fhat there
is a zeparate fixed charge of Non-Vesting [+ Debts referable to
Non-\esting ¢ Debts created in each Approved Jurisdiction;]
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{B) fto the extent that any Related Rights relating lo any ¢ Debt are
not effectively assigned under clause 2.3 (Non-Vesting ¢
Related Rights}, by way of first fixed chargs such Non-Vesting +
Ralated Rights, such thal there is a separate fived charge of Non-
Vesting ¢ Related Righis referable to Non-Vesting ¢ Debls
created in each Approved Jursdiction;]

[REPEAT AND EXTEND AS NECESSARY]

Assignment and Fixed Charge over Recsivables

The Chargor sssigns and agrees to assign sbsolutely (sublect to & proviso for
reassignment on redemption) ali of its present and future right, title and interest in and to:

{a)

(&)

iin relation to each Approved Jurisdiction, all ¢ Debis and thelr proceeds now or
in the fulure owing fo the Chargor, such that there is & separate securly
assignmant of ¢+ Debls payable by Debtors in each Approved Jurlsdiction;}

[all Related Rights relaling to any & Debis payable by Debtors in Approved
Jurisdictions, such that there I8 a separate seciriy assignmeni of Related Rights
referable to ¢ Dabts payable by Debiors In sach Approved Jurisdiction, |

[REPEAT AND EXTEND AS NECESSARY]

Application of Dabanture provielons

The Secuiily created by this Deed is created *pursuan! {0 the Debenture” and:

(@)

(W

all references in the Debenture to the Securily Assets include [ihe Acquirad
Property and] the [other] asssets charged by this Deed, and to the Debenturs
SBeeurity includes the Securily created by or pursuant fo this Deed; and

all provisions of the Debenture relating to the Securlly Assels or the Dehenture
Securlly {including, without limitation, cbiigations of the Chargor and rights of
enforcerent) apply respactively to [the Acquired Froperty and] the [other] assets
chargad by this Deed and to the Security Interests created by this Deed.

Restriction

The Chargor

(@

in ralation to each register of litle of any present and fulure Real Properly of that
Chargor which is charged io the Security Agent under this Deed of purstiant to the
further assurance underiakings in the New Debt Facility Agreemant, consenis to the
Secwrily Agant (or its sollcltors) at any time submitfing fo the Land Registry any and all
of the following:

{i} = form AP1 (appiication fo change the regisier) in respect of the security
cregied by this Debeniurg;

{iiy & form AN1 {appiicalion to enler an agresd nolics) in respect of the securily .
created by this Deed;
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(c)

()
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(i) a form RX1 {application o register a restriction) In the following terms:

"Wa disposition of the registered sstale by the propristor of the reglstarsd
esfale, or by the proprisfor of any registerad chargs, hot being a charge
registered befors the entry of this restriction, is fo be regislored wilhcut a
written consent signed by the proprlelor for the lime bsing of the chamge
dated [ 7 2017 in favour of Barglays Bank PLC in its capacily as
Securily Agenl (as defined therein) referred lo in the charges reglsfer or
their conveyancer.", and

{iv) a form CH2 (gpplicalion to enlar an obfigafion fo make fither advancas); and

coyenants io submit an application to the apprepriate Land Regisiry for the first
registration of any unregisieved Real Properly in England and Wales maorigaged by

" Clauae [“**] (Flked cherges) al ts own expense, immediately foliowing its exacution of

ihie Desad.
The Chargor:

)] authorises the Securlly Agent to make any application which the Security
Agent desms sppropidate for the designation of this Deed, the New Debt
Fadlilly Agresment or any other Finance Document as an axampt information
dacument under rule 136 of the Land Regisiralion Rules 2003,

{ii) shall use its reasonable endeavours fo assist with any such spplication made
by or on behalf of the Sacurity Agent; and

{ifiy shall notify the Securly Agent in writing 22 scon as it recsives notlee of any
person's application under rule 137 of the Land Reglatraflon Rules 2003 for
the disclosure of this Deed, the New Debt Facilily Agreement or any other
Finance Document fellowing its desigrafion as an exempt Information
document.

The Chargor shall not make any application under rule 138 of the Land Reglalration
Rules 2003 for the removal of the dasignstion of any such docament as an exempt
information document.

The Chargor shall promplly make all applications to and filings with the Land Registry
which are necessary under the Land Regisiration Rulss 2003 to protect the Debenture

Security.

Supplemental Dead

Debenture

(=) This Deed s supplemental to the Debenture,

{) This Deead is a Finance Document.

{©) Flrom the date of this Deed the provisions of the Debenture and of this Dead shall

be read and canstrued as one and alf references fo the Debenture shall be
deemed to incorporate the provisions confained in this Deed.
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Continuatice in force

For the avoidance of doubt, the provisions of the Debenture and the other Flrance
Documents {except as supplementad by this Deed) contlnue to apply and remalh in full
force and effect,

Costs and sxpaensas

The Chargor shall promptly on demand pay to the Security Ageni the amount of all costs
and expenses (including legal fees, valualtion fees {and any VAT or similar Tax thereon))
incurred by the Secuwily Agent in conneclion with the regolietion, preparation, execution,
ragistration and complation of this Daed.

Governing law

This Dlasd and any non-contractual obligations arlsing out of or In connection with it shall
be governed by English law.

i Withess of which this Deed has basn duly execuled by the Chargor as a desd and duly
axecuted by the Sacurlty Agent and has been delivered on the first date specified on page 1 of

this Deed by the Chargor,

EXECUTION PAGES DF THE SUPPLEMENTAL LEGAL CHARGE

jlinsert execution provisions and nofice delalls for the Chargor]
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EXECUTION PAGES

THE CHARGORS

Fxecuted s a deed by )
PALMER & HARVEY 3
{HOLDINGS) PLC H Signature
acting by a director ]
)

Name
Diractor

In the presencs of:

Witness signalure

[}
Witness name: (fsﬁtww\

Wimess address:

Pl

Executed as a dead by )]
P&H {2008) LIMITED ) Signature
gcting by a diraclor }
}
Name

Director

In the presence of.

Wilness signature:

1
Wilness name: M

Witness address:
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Execubed a5 a deed by
BUILDTRUE (2008) LIMITED
acling by a direclor

Signatura

T et Bt

Name

Director

In the preaence of;
Withess slgnature:]

Witness name:

Wiiness address: %Nu%

Executed as a deed by
PALMER & HARVEY MCLANE
{HOLDINGS) LIMITED

acting by a directar

Sighatura

Name W WMDV\

Diractor

)
)
)
)
)

In Lhe presence of:

Witriess signature:

Witness name: -
Witness address:
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Exetcuted as a deed by

)
PALMER & HARVEY MCLANE )
LIMITED ) Signature
scting by a director )
)
Name WW Mm‘/\v

Director

In tha presence of:
Witness signature;

WhHness name:

S

Witnoss address:

Exacuted as a deed by
DISCOVERY RISK SOLUTIONS
LIMITED

acling by a director

Signetura

Name ﬁw\g&’\ M@V\

Diractor

In Lthe presence of:
Witness signature: -

I +
Winess name: " YT WML %/U-«ﬁ

Wilneas atddress:
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Executed as a dead by
MOJO WHOLESALE LIMITED
acting by a direclor

Signature

)
)
}
'

Nama B LA NS
Director

In the presence af:
Witness signature:

Wiiness name:

Witness address;

sy

Executed as a deed by
T & A SYMONDS LIMITED
acting by a directar

Signature

Name MM\ W

Director

In the presence af.

Wilness signature:

Wilness name:

' '4
Witness address: W
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Executed as a deed by
WS RETAIL LTD
acting by & direcior

Signeture

Name E]'ﬁmﬁzw» MW/‘-

Director

e Sl g

In tha presance of:
Wimess signature:

Wilness name:

> ol

Witnass addrass:

Executed as a deed by }
P&H {1825) LIMITED ) Signature
acting by a director and ]
’ MBI
MNams EW/\M

Director

In the presence of:

Witness signature:
Witness name:

Vitnese address;

iy




Executed as a deed by
PALMER & HARVEY LIMITED
aciing by a director

in the presance of.
Wilnass signature:
Wilness nairie:

Witnesa addrass:

— e e g
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Signature

Director

o el

Executed as 2 deed by
P&H DIRECT LIMITED
acting by a girector

In the prasentce of.
Witnese signature:
Witness nama:

Witness address:

)
)
)
)

Sigmature

Name

Director
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Exacuted as a deed by
P&H SNACKSDIRECT LIMITED

acting by a director

Slgnalure

Name a

Directos

In the presence of:

Wilness signafure:
VWithess name: ' @ﬂ%

Viitness address:

Executed as a deed by ]
P&H SWEETDIRECT LIMITED ) Signaiure
acting by a director )
}
Name

In the presence of.

Witness signature:
. . )
wWiness name: mw QM

Wilneas address
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Executed as a deed by
P&H DIRECT VAN SALES
LIMITED

acting by a director

Signature

Name

In the presence of:

Witness signature. _
T
waness neme: - ADpA k- @'WLJJ»?)

Witness addrass:

Executed as e desd by )
P&H RETAIL SERVICES LIMITED ) Slgnature
acting by a director )
) Mpagonn.
Narma

Director

In the presenca of

Witness signature:

Witness name: W %
Witness, address:
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Executed as a deed by )
Y.P. ELECTRONICS LIMITED )| Signalure
acling by a directar }
)
Name

In the presence of:

\Witness signature:
*
Viitness harme: QWA,?

Witness address:

Director

.......
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THE SBECURITY AGENT

Executad as a dead by )

Iva Bardh )
...../rangaction Manager )
as authorised signatory for and on behalfof )
GLAS TRUST CORPORATION LIMITED )

in the presence of:
Winess' signature: _
Estela Landro

Witness' name: Transaction Managey

Witnass' address:




