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In accordance with -~y
Sections 8594 and M RO ‘| [Laserform
859 of the Companies -
Act 2006 Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online.

Please see 'How to pay’ on the Please go to www companieshouse gov uk

last page

< What this form is for X What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by reqister a charge where there 1s no www companieshouse gov uk

an instrument wmstrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless It Is accompaniec

court order extending the time for delery *A31J467C*

) AQ05 15/10/2014 #6

T ”You must enclose a certfied copy of the instrument with this form This wi
scanned and placed on the public record Do not send the original

COMPANIES HOUSE

1

Company details

Company number

o fafs [sfols[s[7 _

?)Oﬂ I'_ ’—— For official use

Company name in full l MERCURY TAVERNS LIMITED

-> Filling wn this form
Please complete i typescript or tn
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date [‘G‘ ["—8— "_"1_ IEO— Pz— ,70_ ’71_ W d

3 |

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

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

Name | DEUTSCHE TRUSTEE COMPANY LIMITED (registered in England and Wales No
| 00338230) as Borrower Secunty Trustee for the Punch Taverns B Secured Parties

Name | -

Name l

Name [

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform International 6/14
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MRO1

Particulars of a charge
u Brief description
Please give a short description of any land, ship, aircraft or intellectual property Please submit only a short
registered or required to be registered in the UK subject to a charge (which 1s description If there are a number of

plots of land, aircraft and/or ships,

not a floating charge} or fixed secunty included in the instrument you should simply describe some

Brief descnption Clause 3 1 Real Estate charge by way of legal mortgage on the freehold or lsasehold property of thern i the text field and add a
held by it and descnbed in Part 1 of Schedule 1 of the instrument, namely Barrajacks Whitehaven, statement along the lines of, *for
23 James Street, Whitehaven, CA28 7HZ, Title number CU100945 and Shire Cak 261 Lichfield mare delails please refer to the
Road, Walsall Wood, Walsall W89 9PB Tille number WM582639 nstrument

Please limit the description to the
available space

B Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

(x] Yes
] No

ﬂ Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[J No GotoSection7

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

[x] Yes

r Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
[] No
ﬂ Trustee statement ©
You may tick the box if the company named in Section 1 1s acting as trustee of @ The statement may be filed after
the property or undertaking which 1s the subject of the charge :Eﬁnfeasgg;m of the charge (use
[]
ﬂ Signature
I Please sign the form here
Signature Signature
K Sauglter and Masy X
This form must be signed by a person with an interest in the charge
CHFP025
06114 Version 20
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

| Cotactram  E dward McNeilly

| Company nama
Staughter and May

| M= 1 Bunhill Row

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

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

|

| Pttt | ondon

CountyRegpon

= (e[ V[ s [7]Y

‘ Gty United Kingdom

[Dx

| 7o 020 7600 1200

Certificate

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

Checklist

We may return forms completed incorrectly or
with Information missing.

Please make sure you have remembered the

following.

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

] You have included a certified copy of the
instrument with this form

[} You have entered the date on which the charge
was created

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

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

[3 You have given a description in Section 4, if
appropnate

[ You have signed the form

] You have enclosed the comect fee

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

CHFPO25
06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2850597
Charge code: 0285 0597 0301

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th October 2014 and created by MERCURY TAVERNS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th October 2014.

Given at Companies House, Cardiff on 20th October 2014
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bswqfda’ﬂ“- Gm'«m/d'w'%,

7 October 2014 Certified to be a true copy

SLAUGHTER AND MAY

PUNCH PARTNERSHIPS (PML) LIMITED | '4 Oclater S01%

(as Borrower) Swm/ ond Mat)
ONE BUNHILL ROW ECIY BYY

PUNCH TAVERNS (SPML) LIMITED
PUNCH TAVERNS (CPM) LIMITED
PUNCH TAVERNS (SPM) LIMITED
PUNCH TAVERNS (DPM) LIMITED
MERCURY TAVERNS (HOLDINGS) LIMITED
MERCURY TAVERNS LIMITED
PUNCH TAVERNS (CENTRUM) LIMITED
INNSPIRED GROUP LIMITED
INNSPIRED TAVERNS LIMITED
INNSPIRED PUBS LIMITED
{as Obligors)

PUNCH TAVERNS FINANCE B LIMITED
{as Issuer)

DEUTSCHE TRUSTEE COMPANY LIMITED
(as Borrower Security Trustee)

BARCLAYS BANK PLC
(as Account Bank)

PUNCH TAVERNS B
SECOND PRIORITY DEED OF CHARGE

523109225
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THIS PUNCH TAVERNS B SECOND PRIORITY DEED OF CHARGE was made on 7 October
2014 and 1s effective on and from the Fifth Closing Date Effective Time on 8 October 2014

BETWEEN

{1)

(2)

(3}

(4)

(5

(6)

(7

(8)

®

PUNCH PARTNERSHIPS (PML) LIMITED (formerly known as Punch Taverns (PML)
Limited) a company incorporated in England and Wales with imited hability (registered
number 03321189} whose registered office 1s at Jubilee House, Second Avenue,
Burton-upon-Trent, Staffordshire, DE14 2WF (the "Borrower"),

PUNCH TAVERNS (SPML) LIMITED (formerly known as Sister of Pubmaster Limited) a
company incorporated 1n England and Wales with imited labihty (registered number
04467229) whose registered office 1s at Jubilee House, Second Avenue, Burton-upon-
Trent, Staffordshire, DE14 2WF {“Sister”),

PUNCH TAVERNS (DPM} LIMITED (formerly known as Daughter of Pubmaster
Limited) a company incorporated m England and Wales with imited hability (registered
number 02664808) whose registered office 1s at Jubillee House, Second Avenue,
Burton-upen-Trent, Staffordshire, DE14 2WF (*“Daughter”),

PUNCH TAVERNS (SPM) LIMITED (formerly known as Scn of Pubmaster Limited) a
company Incorporated in England and Wales with himited hability (registered number
02625703) whose registered office 15 at Jubllee House, Second Avenue, Burton-upon-
Trent, Staffordshire, DE14 2WF (*Son"),

PUNCH TAVERNS {CPM) LIMITED (formerly known as Cousin of Pubmaster Limited) a
company Incorporated in England ang Wales with imited hability (registered number
02585754) whose registered office 1s at Jubilee House, Second Avenue, Burton-upon-
Trent, Staffordshire, DE14 2WF {"Cousin”),

MERCURY TAVERNS (HOLDINGS) LIMITED a company incorporated in England and
Wales with imited lhability (registered number 03205806) whose registered office is at
Jubllee House, Second Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF
("Holdings"),

MERCURY TAVERNS LIMITED a company incorporated in England and Wales with
hrmited liabiity (registered number 02850587) whose registered office 1s at Jubllee
House, Second Avenue, Burton-upon-Trent, Staffordshure, DE14 2WF ("Mercury”),

PUNCH TAVERNS (CENTRUM) LIMITED a company incorporated in England and
Wales with hmited hability (registered number 04773139) whose registered office is at
Jubllee House, Second Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF
(“Centrum”),

INNSPIRED GROUP LIMITED a company incorporated in England and Wales with
Iimited liability (registered number 03764748) whose registered office 1s at Jubllee
House, Second Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF (“IGL"),




(10)

M

{(12)

(13)

{(14)

INNSPIRED TAVERNS LIMITED a company incorporated in England and Wales with
hmited hability (registered number 03776524) whose registered office 1s at Jubtlee
House, Second Avenue, Burton-upon-Trent, Stafferdshire, DE14 2WF (*ITL"),

INNSPIRED PUBS LIMITED a company incorporated in England and Wales with imited
hability (reqistered number 03813780) whose registered office 15 at Jubilee House,
Secaond Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF (“InnSpired” and
together with the Borrower, Sister, Daughter, Son, Cousin, Holdings, Mercury, Centrum,
IGL and ITL, the “Obligors”),

PUNCH TAVERNS FINANCE B LIMITED (formerly known as Pubmaster Finance
Limited} a company incorporated under the laws of the Cayman Islands (registered In
England and Wales as a foreign company with registered number FC021877) and
whose registered office 1s at PO Box 309 GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands (the “Issuer”),

DEUTSCHE TRUSTEE COMPANY LIMITED a company registered in England and
Wales with himited hability (registered number 00338230) whose registered office 1s at
Winchester House, 1 Great Winchester Street, London EC2N 2DB acting as trustee for
the Punch Taverns B Secured Parties {in its capacity as the "Borrower Security
Trustee”, which expression shall include such person and all cther persons for the time
being acting as the secunty trustee or trustees pursuant to this Deed), and

BARCLAYS BANK PLC (registered number 01026167) acting through its branch at
West Midlands Corperate Banking Centre, 15 Colmore Row, Birmingham B3 2EP (in its
capacity as account bank under the Bank Agreement, the “Account Bank")

WHEREAS

(A)

(B)

Pursuant to the terms of the Issuer/Borrower Facility Agreement, the Issuer has agreed
to make available, from time to time, Term Advances subject to the terms hereof

Pursuant to the Issuer/Borrower Facility Agreement, the Obligors have each agreed to
provide joint and several guarantees in respect of their respective obligations under the
Issuer/Borrower Faciity Agreement and the Issuer/Borrower Swap Agreement, subject
to and in accordance with the terms thereof

As part of the 2014 Restructuning, the Issuer agreed with the holders of Class B1 Notes,
Class B2 Notes and Class C1 Notes to extinguish those Notes for a combination of new
Punch Shares and new Class B3 Notes Accordingly, pursuant to the 2014
Restructuring Implementation Deed, on the Fifth Closing Date (1) the Issuer released the
Borrower from some of its remaining liabihties under the Term B1 Advance, Term B2
Advance and Term C1 Advance, and (i) the Issuer agreed to make a new Term B3
Advance to the Borrower under the Term B3 Facility on the terms set out in the
Issuer/Borrower Facility Agreement, to correspond to the new Class B3 Notes so
1ssued, and the Borrower agreed to use the proceeds of the Term B3 Advance to prepay
part of the Term B1 Advance, Term B2 Advance and Term C1 Advance so outstanding

On the Fifth Closing Date, the Borrower repaid in full the Term A8 Advance




(B)

(F)

On the Fifth Closing Date, the Issuer/Borrower A8 Swap and the Issuer/Borrower C1
Swap were closed out and the AB Close Out Amount and the C1 Close Out Amount
were rolled into the Issuer/Borrower A8 Swap Loan and the Issuer/Borrower C1 Swap
Loan respectively

Pursuant to this Deed, each Obligor grants the Punch Taverns B Second Prionty
Secunty in favour of the Punch Taverns B Secured Parties to secure the Punch Taverns
B Secured Amounts This Deed is supplemental to the Punch Taverns B Deed of
Charge

NOW THIS DEED WITNESSES AS FOLLOWS

11

INTERPRETATION

Capitalised terms in this Deed (including the Recitals hereto) shall, except where the
context otherwise requires and save where otherwise defined herein, bear the
meanings ascrbed to them in the Fourth Amended and Restated Master Definitions and
Construction Schedule appended to the 2014 Restructuring Implementation Deed dated
on or around 6 October 2014 (as the same may be amended, vaned or supplemented
from time to time with the consent of the parties o the Transaction Documents) and this
Deed shall be construed in accordance with the constructions set out therein

Construction

12

In this Deed except where the context otherwise requires

(A) references to freehold, hentable and leasehold property include all estates,
nghts and interests in all freehold, hentable and leasehold property and all
buildings, structures, fixtures (including trade fixtures) and all fixed plant, fixed
machinery and fixed equipment for the time being thereon, the proceeds of sale
of any part of that property and the benefit of any covenants for or warranties of
title given or entered into by any predecessor in titie 1n favour of any Cbhgor in
respect of that property or any moneys paid or payable in respect of those
covenants and warranties,

(B) the terms of the |ssuer/Borrower Facility Agreement, the Fourth Amended and
Restated Master Definitions and Construction Schedule and of any agreement
In existence at the date hereof between the parties hereto (or any of them} in
relation to any such documents are incorporated in this Deed to the extent
required to ensure that any proposed disposition of the Punch Taverns B
Second Prionty Charged Property contained in this Deed 1s a valid disposition in
accordance with Sectton 2(1) of the LP(MP) Act,

(C) if the Borrower Secunity Trustee considers that an amount paid by an Obliger to
the Issuer and/or the Borrower Security Trustee and/or the Receiver under or
pursuant to the Issuer/Borrower Facility Agreement, Issuer/Borrower Swap
Agreement cr this Deed I1s capable of being avoided or otherwise set aside on
the hquidation or administration of the relevant Obligor or otherwise, that
amount shall not be considered to have been irrevocably paid for the purposes
of this Deed,




(D) a reference in this Deed to any property, assets, undertakings or rnights includes,
unless the context otherwise requires, present and future property, assets,
undertakings or nghts,

(E) references in this Deed to “these presents” shall be construed as references to
this Deed and any deed supplemental hereto and references to “this Deed”
shall include the schedules hereto, and

{F} for the purposes of this Deed “full title guarantee” shall be construed so that
the covenants imphed by the LP(MP) Act in the charges contained in or created
pursuant to this Deed are construed with the omission of

(1) the words "other than any charges, encumbrances or rights which that
person does not and could not reasonably be expected to know about”

in section 3(1)(b) LP(MP) Act, and

(n) section 6(2) LP{(MP) Act

Effectiveness
13 This Deed i1s effective from the Fifth Closing Date Effective Time
2. COVENANT TO PAY SECURED AMOUNTS AND DISCHARGE SECURED
LIABILITIES
21 Each Obligor covenants with and undertakes to the Borrower Security Trustee (for itself
and on trust for the Punch Taverns B Secured Parties) that it will, duly and punctually
pay and discharge the Punch Taverns B Secured Amounts in the manner referred to in
this Deed, and that it will, subject to the provisions of the Issuer/Borrower Facility
Agreement and the Issuer/Borrower Swap Agreement
{A) duly and punctually pay and discharge all moneys and liabiities whatsoever
which now are or at any time hereafter may (whether before or after demand)
become due, owing or payable by it to the Borrower Secunty Trustee (whether
for its own account or as trustee for the Punch Taverns B Secured Parties} or
any of the other Punch Taverns B Secured Parties (and whether solely or jointly
with one or more persons and whether as principal or surety) actually or
contingently, under or in respect of the Issuer/Borrower Facility Agreement, this
Beed, the Issuer/Borrower Swap Agreement, the Second New Borrower
Subordinated Loan Agreement and/or any other Transaction Document to which
it1s a party, and
(B) observe, perform and satisfy all s other obligations and liabiities under the
Issuer/Borrower Facility Agreement, this Deed, the Issuer/Borrower Swap
Agreement, the Second New Borrower Subordinated Loan Agreement and each
other Transaction Document to which 1t 1 a party
22 Each Obligor acknowledges and agrees that the Punch Taverns B Secured Amounts

shall include all monies and habilities whatsoever which now are or at any time hereafter
may (whether before or after demand) become due, owing or payable by it to the
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Borrower Secunty Trustee {whether for its own account or as trustee for the Punch
Taverns B Secured Parties) or any of the other Punch Taverns B Secured Parties (and
whether solely or jointly with cne or more persens and whether as prnincipal or surety)
actuaily or contingently, under or in respect of the Issuer/Borrower Facility Agreement,
this Deed, the Issuer/Borrower Swap Agreement, the Second New Borrower
Subordinated Loan Agreement and/or any other Transaction Document to which it I1s a

party
SECURITY
Real Estate

Subject to clause 3 1 {Real Property) of the Punch Taverns B Deed of Charge, each
Obligor, by way of second ranking fixed secunty for the payment or discharge of the
Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns 8
Second Prionty Charged Properly), hereby charges by way of second legal mortgage in
favour of the Secunty Trustee, on trust for itself and the other Punch Taverns B Secured
Parties, all of its nght, title, interest and benefit, present and future, in and to

{A) the freehold or leasehold property described in Part 1 (Freehold and leasehold
property of the Oblgors in England and Wales) of Schedule 1 (The Estate),

(B) all estates or interests in any other freehold or leasehold property now or
hereafter belonging to it {(other than any property situated in Scotland) and

(C) all estates or interests in such property and all buildings, trade and other
fixtures, fixed plant and machinery from time to time on the property referred to
in Clause 3 1(A) and (B) (Real Estate),

TO HOLD the same unto the Security Trustee absolutely
Scottish Property

Each Obligor, by way of second ranking secunty for the payment or discharge of the
Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns B
Second Priorty Charged Property), hereby undertakes and binds and obhiges itself

{A) as soon as reasonably practicable after its execution of this Deed to execute
and deliver to the Borrower Securty Trustee a Punch Taverns B Second Prionty
Standard Secunty over its respective right, title and interest in each of the
Scottish Properties owned by it (if any) set out in Part 2 (Heritable and
feasehold property of the Obhgors in Scotland) of Schedule 1 (The Estate} to
this Deed and all buildings, structures, herntable fixtures and fittings therein and
thereon substantially in the form set out in Part 1 (Form of Punch Taverns B
Standard Secunty - Land Register) of Schedule 6 (in the case of Scottish
Properties title to which 1s registered or in the course of registration in the Land
Register of Scotland) or in the form set out in Part 2 (Form of Punch Taverns B
Standard Secunty — Sasme Register) of Schedule 6 (in the case of Scottish
Properties title to which 1s recorded or in the course of recording in the General
Register of Sasines), and
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35

(B) In the event of it acquinng subsequent to the Fifth Closing Date legal title to any
hentable or leasehold property in Scotland, forthwith to execute and deliver to
the Borrower Secunty Trustee a Punch Taverns B Standard Secunty over such
property in the appropnate form set out in Schedule 6

Lease Receivables

Each Obligor by way of second fixed secunty for the payment or discharge of the Punch
Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns B Second
Pnority Charged Property), hereby assigns, subject to clause 3 4 (Lease Receivables)
of the Punch Taverns B Deed of Charge, (and, to the extent not assigned, charges) to
the Borrower Secunty Trustee on trust for itself and the other Punch Taverns B Secured
Parties all of its nght, title and interest (f any) in and to the TA Receivables relating to
the property mcluding, without limitation, all rnights to serve notices andfor make
demands in respect thereof andfor to take such steps as are reguired to cause
payments to become due and payable thereunder and all nghts of action in respect of
any breach thereof and all nghts to receive damages or obtain relief in respect thereof

Securities

Each Obliger, by way of second ranking fixed security for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Prionty Charged Property), hereby mortgages by way of equitable morigage
to the Borrower Security Trustee on trust for itself and the other Punch Taverns B
Secured Parties all of its nght, title, interest and benefit, present and future, n, to and
under all shares, stocks, debentures and other secunties of any subsidiaries owned by it
and/or by any nominee on its behalf in the securities set out in Schedule 2 (Securities)
and now or In the future from time to time, and all its nghts, title, interest and benefit In,
and options to acquire, securities for the time being owned by 1t and/or by any nominee
on its behalf, now or In the future, and all dividends, and interest paid or payable in
refation thereto and all shares, secunties, nghts, money or property accruing or offered
and at any time n relation to such shares or other securities by way of redemption,
substitution, exchange, bonus or preference in respect of or incidental or ancillary
thereto

Further Securities

Each of IGL and ITL, by way of second fixed securnty for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Priority Charged Property), have charged by way of equitable mortgage to the
Borrower Secunty Trustee on trust for itself and the other Punch Taverns B Secured
Parties all of its nght, title, interest and benefit, present and future, in, to and under the
Further Secunities owned by it and/or by any hominee on its behalf and all other shares,
stocks, debentures and other secunties of any subsidiaries owned by 1t and/or by any
nominee on its behalf (other than the Original Secunttes and the Further Securities) now
or In the future from time to time, and all its rights, title, interest and benefit in, and
options to acquire secunties for the time being owned by it and/or by any nominee on its
behalf, now or in the future, and all dvidends, and nterest paid or payable n relation
thereto and all shares, secunties, nghts, money or property accruing or offered and at
any time In relaton to such shares or other secunties by way of redempthaon,
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substitution, exchange, bonus or preference in respect of or Iincidental or ancillary
thereto

Contractual Rights

Subject to clause 5 3 (Contractual nghts) of the Punch Taverns B Deed of Charge, each
Obligor, by way of second ranking fixed secunty for the payment or discharge of the
Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns B
Second Prionty Charged Properiy), hereby assigns (and, to the extent not assigned,
charges) by way of secunty to the Borrower Secunty Trustee on trust for itself and the
other Punch Taverns B Secured Parties all of its nght, title, interest and benefit, present
and future, (iIf any) in, to and under

(A) the Issuer/Borrower Facility Agreement,

(B) the Second New Notes Subscription Agreement,

(C) the Liquidity Facility Agreement,

(D) the Servicing and Cash Management Agreement,

(E) the Depositary Agreement,

{3 the Exchange Rate Agency Agreement,

(G) the Agency Agreement (including the Existing Notes Agency Agreement, the
First New Notes Agency Agreement, the Second New Notes Agency Agreement
and the Third New Notes Agency Agreement),

(H) the Trust Deed,

n the Tax Deed of Covenant,

J) the 2014 Restructuning Implementation Deed,

(K) the Punch Taverns B Deed of Charge,

(L) the Issuer Deed of Charge, and

(M) all other agreements, contracts, deeds and other instruments (including, but not
kmited to, the Transaction Documents) to which the fssuer 1s now or will
hereafter become a party,

each as may have been supplemented, amended and/or replaced from time to time,

including, 1n each case, all nghts to receive payment of any amounts which may

become payable to the Obligor thereunder and all payments recewed by the Obligor
thereunder including, without mitation, all nghts to serve notices and/or make demands
thereunder and/or to take such steps as are required to cause payments to become due

and payable thereunder and all nghts of action in respect of any breach thereof and all
rnghts to receive damages or obtain other relief in respect thereof
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Accounts

Each Obligor, by way of second ranking fixed secunty for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Priority Charged Property), hereby charges in favour of the Borrower Secunty
Trustee on trust for itself and the other Punch Taverns B Secured Parties all of its nght,
title, interest and benefit, present and future, in and to all moneys now or at any time
hereafter standing to the credit of each of

(A) the Operating Account,

(B) the Collection Account,

(C) the Excess Cash Account,

(D) the CapEx Account,

(E) the Disposal Proceeds Account,
(F) the Debt Service Reserve Account,
(Q) the Cure Account,

(H) the Suspense Account,

i all other Fixed Accounts that may be opened by the Borrower from time to time
with the New Account Bank, and

{J) all other bank accounts in which the Obligors or any of them may now or
hereafter have an interest,

together with, In each case, the debts represented by them together with all nghts
relating or attached thereto (including the nght to interest)

Ehgible Investments

Each Obligor, by way of second ranking fixed secunty for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Prionty Charged Property), hereby assigns, subject to clause 5 12 (Efigible
Investments) of the Punch Taverns B Deed of Charge, charges in favour of the
Borrower Secunty Trustee on trust for itself and the other Punch Taverns B Secured
Parties all of its nght, title, interest and benefit, present and future, 1n and to all Ehgible
Investments into which moneys standing from time to time to the credit of the relevant
Fixed Accounts (as the case may be) may be invested in accordance with the
Issuer/Borrower Facility Agreement for the tme being owned by it and all nghts in
respect of or incidental or ancillary thereto
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Insurance

Subject to clause §5 (/nsurance) of the Punch Taverns B Deed of Charge, each
Obligor, by way of second ranking fixed secunty for the payment or discharge of the
Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns B
Second Prionty Charged Praperty), hereby assigns (and, to the extent not assigned,
charges) to the Borrower Security Trustee all its nght, title, benefit and interest (if any),
present and future, 1n and to the Insurance Palicies set out In Schedule 3 (Insurance
Policies of the Punch Taverns B Group) to this Deed and all nghts, claims and proceeds
arising therefrom to which the Borrower 1s or may hereafter become entitled

Intellectual Property

Each Obligor, by way of second ranking fixed security for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Priority Charged Property), hereby assigns, subject to clause 5 7 (Intellectual
Property) of the Punch Taverns B Deed of Charge, and charges in favour of the
Borrower Security Trustee cn trust for itself and the other Punch Taverns B Secured
Parties all of its nght, title, interest and benefit, present and future, in and to all of its
Intellectual Property nghts including the name "Punch Taverns B" and all trade marks,
designs, copyrghts and other ntellectual property monopoly rights and interests
{(including any licence save to the extent that the licence contains a prohibiticn against
such assignment or charge) for the time being owned by the relevant Obligor therein,
whether registered or not and including all applications for the same and including all
fees, royalties and other nghts derived therefrom or incidental thereto

Notwithstanding the provisions of Clause 3 10 (Infellectual Property), the Borrower
Secunty Trustee agrees that each Obligor may continue to use and exploit any
trademarks, designs, copyrights and other intellectual property vested in each of them

Ancillary Property Rights

The Borrower, by way of second fixed secunty for the payment or discharge of the
Borrower's Secured Amounts, subject to Clause 7 (Release of Punch Taverns B Second
Priority Charged Property), hereby assigns and charges by way of second fixed charge
in favour of the Security Trustee all of its nght, title, interest and benefit, present and
future, in and to all nghts and claims to which it 1s now or may hereafter become entitled
In relation to the property referred to in Clause 3 1 (Real Estate) including those against
any manufacturer, supplier, or installer of such property, any builder, contractor or
professional adviser engaged in relation to any such property and any lessee, sub-
lessee or icensee of any such property and any guarantor or surety for the obligations
of such person and, to the extent that such property 1s now or at any time hereafter
hired, leased or rented to any cther person, the rnights under the hinng, leasing or rental
contract and any guarantee, indemnity or secunty for the performance of the obligations
of such person and any other nghts and benefits relating thereto, TO HOLD the same
unto the Security Trustee absolutely

Book Debts
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Each Obligor by way of second ranking fixed secunty for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 {Release of Punch Taverns
B Second Prionty Charged Property), hereby assigns, subject to clause 59 (Book
Debts) of the Punch Taverns B Deed of Charge, (and to the extent not assigned,
charges) in favour of the Borrower Secunty Trustee on trust for itself and the other
Punch Taverns B Secured Parties all of its nght, title, interest and benefit, present and
future in and to all book debts and other debts, rents and all moneys and habilities
whatsoever for the time being due, owing or payable to each of them and the benefit of
any Encumbrance and securities for the time being held by the relevant Obligor In
respect of any such debts or moneys and all bills of exchange, promissory notes and
negotiable instruments of any description at any time owned or held by the relevant
Obligor

Licences and consents

Each Obligor, by way of second ranking fixed security for the payment or discharge of
the Punch Taverns B Secured Amounts, subject to Clause 7 (Release of Punch Taverns
B Second Priority Charged Property), hereby charges by way of second fixed charge in
favour of the Borrower Secunty Trustee on trust for itself and the other Punch Taverns B
Secured Parties ali of its nght, title, interest and benefit, present and future, in and to all
statutory licences, consents and authonsations, present and future, held in connection
with its business or the use of the property the subject of any securnity created by or
pursuant to this Deed and the night to recover and recewve all compensation which may
be payable to it in respect of them

Confirmation of Fixed Charge

It 1s hereby agreed that to the extent that the property, assets and nghts referred to In
Clauses 3 1 (Real Estate) to 314 (Licences and consents) (inclusive) above are
effectively charged or assigned by way of fixed security, such property, assets and rights
are not subject to the second floating security created pursuant to Clause 317
(Qualifying Floating Charge)

Floating charges

Each Oblgor, as secunty for the payment or discharge of the Punch Taverns B Secured
Amounts to the Borrower Security Trustee on trust for itself and the other Punch Taverns
B Secured Parties hereby grants second ranking floating charge over the whole of its
undertaking (and, for the avoidance of doubt, including all its property, assets and nights,
whatsoever and wheresoever, both present and future (including, without mitation, all
stock in trade)) other than any property or assets from ttme to time or for the time being
the subject of fixed charges pursuant to Clause 3 (Security) or otherwise or effectively
assigned by way of secunty to the Barrower Secunty Trustee {but declaring that the
foregotng exclusion shall not extend to any part of the relevant Obligor's undertaking
and assets, present and future, situated in Scotland or the rnights to which are governed
by the laws of Scotland all of which undertaking and assets are charged by the relevant
floating charge hereby created)
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Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 {(incorporated by Schedule 16
of the Enterprise Act 2002) shall apply to all floating charges created by this Deed

The secunty granted by the Obligors in this Clause 3 (Secunty) 1s granted In
consideration of each Punch Taverns B Secured Party entening into the Relevant
Documents to which it 1s a party and payment of £1,000 toc each of them by the
Borrower, receipt of which 1s hereby acknowledged

Full Title Guarantee

Each of the dispositions of or charges over property effected in or pursuant to Clause 3
(Secunty) 1s made with full title guarantee (other than the charges, encumbrances,
interests and nghts created under the Punch Taverns B First Prionty Deed of Charge)
{or in relation to assets situated in or governed by the laws of Scotland, with absolute
warrandice)

BORROWER ACCOUNTS COVENANTS

Excess Cash Account

The Borrower covenants and agrees with the Borrower Secunty Trustee that

(A) it shall promptly transfer an amount equal to

(1 the Excess Cash Amount calculated pursuant to clause 16 4(B) (Excess
Cash Amounts) of the Issuer/Borrower Facility Agreement, less

(1) any amounts required (1) to prepay the Issuer/Borrower Swap Loan or
(n) fund the Debt Service Reserve Account (in each case, in accordance
with the provisions of the Issuer/Borrower Facility Agreement and the
Issuer/Borrower Swap Agreement),

from the Collection Account into the Excess Cash Account in accordance with
the provisions of the Issuer/Borrower Facility Agreement, and

(B) amounts standing to the credit of the Excess Cash Account may be withdrawn
only with the prior written consent of the Borrower Security Trustee, which shall
be given or withiheld as provided in the Issuer/Borrower Facility Agreement

CapEx Account

The Borrower covenants and agrees with the Borrower Secunty Trustee that

(A) it shall promptly pay any Maintenance CapEx Shortfall into the CapEx Account
in accordance with the provisions of the Issuer/Borrower Facility Agreement,

(B) the only monies to be paid into the CapEx Account will be any Maintenance
CapEx Shortfali, and
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Cure Account

(C)

12

amounts standing to the credit of the CapEx Account may be withdrawn only
with the prior written consent of the Borrower Secunty Trustee, which shall be
given or withheld as provided in the Issuer/Borrower Facility Agreement

Collection Account

The Borrower covenants and agrees with the Borrower Secunty Trustee that it shall
ensure that all monies received by it are credited to the Collection Account and that
withdrawals shall be made only with the consent of the Borrower Secunty Trustee in
accordance with the terms of Clause 9 1 (Pre-enforcement) below and the relevant
provisions of the Issuer/Borrower Facility Agreement

Disposal Proceeds Account

The Borrower covenants and agrees with the Borrower Securnty Trustee that

(A)

8

it shall promptly pay any Core Disposal Proceeds into the Disposal Proceeds
Account In accordance with the provisions of the Issuer/Borrower Facility
Agreement,

it shall promptly pay to the Issuer such amounts standing to the credit of the
Disposal Proceeds Account as are required to repay or prepay the C1
Issuer/Borrower Swap Loan in accordance with the provisions of the C1
Issuer/Borrower Swap Loan and/or the |ssuer/Borrower Facility Agreement,

it shall promptly transfer to the Debt Service Reserve Account such amounts
standing to the credit of the Disposal Praceeds Account as are required to be
transferred in accordance with the provisions of the Issuer/Borrower Facility
Agreement, and

amounts standing to the credit of the Disposal Proceeds Account may be
withdrawn only with the prior wntten consent of the Borrower Secunty Trustee,
which shall be given or withheld as provided in the Issuer/Borrower Facility
Agreement

Debt Service Reserve Account

The Borrower covenants and agrees with the Borrower Secunty Trustee that

(A)

it shall promptly transfer an amount not to exceed the Excess Cash Amount
from the Collection Account to the Debt Service Reserve Account in accordance
with the provisions of the Issuer/Borrower Facility Agreement, and

amounts standing to the credit of the Debt Service Reserve Account may be
withdrawn only with the prior wntten consent of the Borrower Secunty Trustee,
which shall be given or withheld as provided in the Issuer/Borrower Facility
Agreement
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The Borrower covenants and agrees with the Borrower Secunity Trustee that

{(A) it will only deposit amounts intc the Cure Account in accordance with the
provisions of the issuer/Borrower Facility Agreement, and

(B) amounts standing to the credit of the Cure Account may be withdrawn only with
the prior written consent of the Borrower Secunty Trustee, which shall be given
or withheld as provided n the Issuer/Borrower Facility Agreement

Suspense Account
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The Borrower covenants and agrees with the Borrower Security Trustee that

{A) it will only deposit amounts into the Suspense Account in accordance with the
provisions of the Issuer/Borrower Facility Agreement,

(B) amounts standing to the credit of the Suspense Account may be withdrawn only
with the prior wrnitten consent of the Borrower Secunty Trustee, which shall be
given or withheld as provided in the Issuer/Borrower Facility Agreement

ACKNOWLEDGEMENTS AND UNDERTAKINGS

Each of the Punch Taverns B Secured Parties that 1s a party to this Punch Taverns B
Second Prionty Deed of Charge hereby acknowledges the assignments, assignations,
charges and other security tnterests made or granted by the provisions of Clause 3
(Secunty) and undertakes to the Borrower Secunty Trustee not to do anything
incensistent with the secunty given under or pursuant to this Punch Taverns B Second
Priority Deed of Charge or knowingly to prejudice the secunty granted to the Borrower
Secunty Trustee pursuant to Clause 3 (Secunty) or the property the subject thereof or
the Borrower Secunty Trustee’s interest therein provided that, without prejudice to
Clause 14 (The Borrower Security Trustee’s Powers), nothing herein shall be construed
as hmiting the nghts exercisable by the aforesaid parties in accordance with ther
respective agreements with the Obligors

Within 21 days following the Fifth Closing Date, in respect of any properties listed in
Schedule 1 (The Estate) which 1s leasehold and owned by an Obligor at the Fifth
Closing Date and immediately upon completion of the transfer or assignment and
charge of any property listed in Schedule 1 (The Estate) which becomes leasehold and
1s transferred or assigned to and charged or secured by an Obligor after the Fifth
Closing Date, the relevant Obligor shall deliver to the relevant landlord a notice of
assignment and charge substantially in the form of Schedule 5 (Form of Notice of
Charge to Landiords) of this Deed and shall use all reasonable endeavours to procure
the delivery to the Borrower Secunty Trustee as soon as reasonably practicable
thereafter of receipts from the addressees of such notices substantially in the form
attached to such notices

Prior to the occurrence of a Borrower Event of Default, each Oblgor shall remain
entitied to exercise all s rights, powers and discrettons under the relevant Transaction
Document Upon the occurrence of a Borrower Event of Default all such nghts, powers
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and discretions shall be exercisable by, and notices shali be given to, the Borrower
Security Trustee or as it directs

PERFECTION OF SECURITY
Registrar of Companies

Each of the Oblgors undertakes to the Borrower Security Trustee (for itself and on
behalf of the Punch Taverns B Secured Parties) to file or procure the fiing with the
Registrar pursuant to Section 859A of the Companies Act 2006 of

(A) duly completed Form MRO1 together with a certified copy of this Deed within 21
days after the date of creation of the secunty pursuant to this Deed, and

(B) a duly completed Form MRQ1 together with a certified copy of each further
supplemental deed to this Deed within 21 days after the date of creation of such
further supplemental deed

Registration of restriction and of obligation to make further advances against
Registered Titles

Each of the Obligors covenants and undertakes that it shall as soon as 1s reasonably
practicable after the Fifth Closing Date reqgister or record (as appropnate), or procure
the registration or recording of the transfers, assignments, assignations and
conveyances, to It or them of the properties set out in Schedule 1 (The Estate) to this
Deed and to apply for and procure registration of the mortgages over Part 1 (Freehold
and leasehold property of the Obhgors in England and Wales) of Schedule 1 (The
Estate) to this Deed (other than any interests therein that are not registered and not
made registrable by the virtue of this Deed of the charges contained in 1it) at the Land
Registry and the registration or recording of the Punch Taverns B Second Prionty
Standard Securties in the Registers of Scotland to the extent not already completed
(but, in the case of any properties set out in Schedule 1 (The Estate) to this Deed in
respect of which any landiord’s or third party's consent to charging 1s required, only after
such consent has been obtained and the Obligors covenant and undertake to use all
reasonable endeavours to make and progress an application for such landlord's
consent on or as soon as possible after the Fifth Closing Date)

Apphcation to the Land Registry

In respect of any registered titles in England and Wales against which this Deed may be
noted, the relevant Borrower and Obligor hereby applies and as necessary shall apply
forthwith upon this Deed being registered as contemplated by Clause 6 1 (Registrar of
Companies) to the Chief Land Registrar for THE FOLLOWING

(A) a restnction 1n the following terms to be entered on the Register of Title relating
thereto

“No disposition of the registered estate by the propnetor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restniction, 1s to be registered without a written
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consent signed by the proprietor for the being of the charge dated [e] in favour
of Deutsche Trustee Company Limited referred to in the charges register”

(B) A note to be entered on the register of title relating thereto to the effect that
under the provisions of the Punch Taverns B Second Priority Deed of Charge
the Borrower Secunty Trustee 1s under an obhigation to make further advances

Acquisitions and legal mortgage

Upon the making by the Borrower of a Permitted Acquisition In accordance with the
provisions of the Issuer/Borrower Facility Agreement, the Borrower shall

(A notify the Borrower Secunty Trustee forthwith upon the acquisition by that
Obligor of any heritable freehold or leasehold property not otherwise described
in Schedule 1 (The Estate) of this Deed (including, without hmitation, the
acquisition of the properties described n Part 1 (Freehold and leasehold
property of the Obligors in England and Wales) of Schedule 1 of this Deed), and

(B) in relation to the properties referred to 1n Clause 6 4(A) (Acquisitions and legal
mortgage) immediately upon acquisition (or, In relation to those properties
descrnibed in Part 1 (Freehold and leasehold property of the Obligors in England
and Wales) or Part 2 (Hentable and leasehold property of the Obligors in
Scotland) of Schedule 1 (The Estate) of this Deed, on demand made by the
Borrower Secunty Trustee) and at the cost of that Obligor execute and deliver to
the Borrower Secunity Trustee a deed supplemental to this Deed being a charge
by way of legal mortgage in favour of the Borrower Securty Truslee
substantially in the form set out in Part 1 (Freehold and leasehold property of
the Obhgors in England and Wales) (or a deed supplemental to, and In
accordance with the relevant provisions of, the Punch Taverns B First Priority
Deed of Charge) or, in the case of the properties in Part 2 (Heritable and
leasehold property of the Obligors i Scotland) of Schedule 1 (The Estate) of
this Deed, a Punch Taverns Second Prornty Standard Secunty in the
approprate form set out in Schedule 6 hereto

Insurance Policies

Each of the Obiigors shall deliver to the Borrower Secunty Trustee on the date of this
Deed (and, if any change occurs thereafter, on the date of such change), details
(including the type, name of insured and insurer, duration, nterest of insured and key
conditions of each Insurance Policy assigned or charged under this Deed

No later than ten Business Days following the Fifth Closing Date, each Obligor shall
deliver to the persons identified theren notices of assignment andfor charge
substantially in the forms set out in Schedule 8 {(Forms of Notice of Assignment of
Insurance Policies and Acknowledgement of Assignment) and shall use all reasonable
endeavours to procure the delivery to the Borrower Secunty Trustee as soon as
reasonably practicable thereafter of receipts from the addressees of such notices
substantially in the forms attached to such notices

Accounts
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Each of the Obligors shall deliver (or procure the delivery of) the following, on the date
of this Deed (and, if any change occurs thereafter, on the date of such change} details
{(including Account bank name, address and sort code and Account name, number and
currency) of each Account charged under this Deed to the Borrower Secunity Trustee

RELEASE OF PUNCH TAVERNS B SECOND PRIORITY CHARGED PROPERTY

On the Iirrevocable and unconditional payment or discharge in full of all the Punch
Taverns B Secured Amounts hy any Obligor (or any combination of the Obligors), the
Borrower Security Trustee shall at the request and cost of the relevant Obligor release,
reassign or discharge the relevant Punch Taverns B Second Prionty Charged Property
to, or to the order of, the relevant Obligor

On

(A) the making, at any tme, by the Borrower of a Permitted Disposal pursuant to
the Issuer/Borrower Facility Agreement,

{B) the making, at any time, by the Borrower of a disposal of any Elgble
Investment charged pursuant to Clause 3 8 (Eligible Investments), or

(C) the implementation, at any time, by the Borrower or any Obligor, of a Solvent
Winding-Up or intercompany Balance Reorgamisation pursuant to the
Issuer/Borrower Facility Agreement,

the Borrower Secunty Trustee shall, if so requested by and at the sole cost and expense
{on a full Indemnity basis) of the relevant Obligor, as the case may be, but without being
responsible for any loss, costs, claims or liabilities whatsoever occasioned by so acting
upon such request, release, reassign or discharge from the Encumbrances constituted
by or pursuant to this Deed the relevant assets or property which are necessary for the
implementation of a Solvent Winding-Up, subject to the provisions of the
Issuer/Borrower Facility Agreement

CONTINUANCE OF SECURITY, DECLARATION OF TRUST, COLLECTION OF
DEBTS AND RELATED MATTERS

Without prejudice to the generalty of Clause 3 (Secunty), the mortgages, standard
secunties, charges, assignments and assignations contained in or granted pursuant to
this Deed

(A) shall be without prejudice and 1n addition to any other secunty whatsoever
which may be held by the Punch Taverns B Secured Parties or the Borrower
Security Trustee on behalf of the Punch Taverns B Secured Parties from any
Obligor or any other person for or in respect of the whole or part of the Punch
Taverns B Secured Amounts,

(B) shall remain In force as continutng secunty for the Punch Taverns B Secured
Parttes notwithstanding any settlement of account or the existence at any time
of a credit balance on any current or other account or any other act, event or
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matter whatsoever until such time as the Borrower Secunty Trustee is satsfied
that the Punch Taverns B Secured Amounts have been satisfied in full, and

(C) are made for securing further advances including re-advances and the Issuer
agrees to make and the Borrower Secunty Trustee agrees that there shall be
made further advances as provided for in the Issuer/Borrower Facility
Agreement and the Second New Borrower Subordinated Loan Agreement
respectively, or agreed between the Borrower, the Issuer or Punch Taverns
Loanco (B) Limited (as the case may be) and the Borrower Secunty Trustee
from tme to tme (but not otherwise) upon this Deed being registered
application 1s made to the Chief Land Registrar for a note to be entered on the
relevant registers of title to that effect

Without prejudice to Clause 12 2 (General covenants and warranties), each Obligor
hereby acknowledges the assignments, standard securities, assignations, charges and
other security interests made or granted by the foregoing provisions of this Deed and
undertakes to the Borrower Secunty Trustee (save as permitted herein or in any other
Transaction Document) not to do anything inconsistent with the security given under or
pursuant to this Deed or to prejudice the security granted to the Borrower Secunty
Trustee pursuant to this Deed or the Punch Taverns B Second Prionty Charged
Property or the Borrower Security Trustee’s interest therein

In consideration of the Issuer making available to the Borrower advances under the
Issuer/Borrower Facility Agreement and the Issuer/Borrower Swap Agreement, and
Punch Taverns Loanco (B) Limited making available to the Borrower advances under
the Second New Borrower Subordinated Loan Agreement, each of the Punch Taverns B
Secured Parties declares the Borrower Secunty Trustee and the Borrower Secunty
Trustee hereby declares itself, trustee of all covenants, undertakings, mortgages,
standard secunties, charges, assignments, assignations and other Encumbrances
made or given or to be made or given under or pursuant to this Deed, the
Issuer/Borrower Facility Agreement, the Issuer/Borrower Swap Agreement and the Tax
Deed of Covenant and the other Relevant Documents to which 1t 1s a party for the
Punch Taverns B Secured Parties, upon and subject to the terms and conditions of this
Deed

Each Obligor shall at all times during the subsistence of the Secunty

(A) get in and realise their respective Clams on behalf of the Borrower Security
Trustee and hold the proceeds of such getting in and reabsation thereof {(untl
payment into the Collection Account or application of sums as heremnafter
provided) upon trust for the Borrower Security Trustee, and

(B) unless the Borrower Security Trustee otherwise agrees in writing (and then only
on stch terms and in such manner as the Borrower Securty Trustee may
require) pay the proceeds of such getting in and realsation of Clams into the
Collection Account

None of the Obligors shall at any time factor or discount or effect a set off or
compromise of any of the Clams or enter into any agreement for such factonng or
discounting or set off or compromise, and each Obligor shall if called upon to do so by
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the Borrower Security Trustee at any time after the occurrence of a Potential Borrower
Event of Defauit or a Borrower Event of Default which 1s subsisting, execute statutory
assignments (including giving the requisite notices) or assignations of or declarations of
trust over the relevant Claims to the Borrower Security Trustee in such forms as the
Borrower Secunty Trustee may require

PRE-ENFORCEMENT

Notwithstanding the secunty nghts created by or pursuant to Clause 3 (Security) of this
Deed and prior to the service of a Borrower Enforcement Notice, on each Interest
Payment Date, the Barrower may draw on the Operating Account, or, with the consent
of the Borrower Secunty Trustee (such consent not to be unreasonably withheld pnor to
the occurrence of a Borrower Event of Default), withdraw moneys from the Collection
Account, in each case, to make the following payments or provisions as set out in
clause 11 1 (Pre-enforcement} of the Punch Taverns B Deed of Charge in the order of
priority set out In, and subject to the other provisions of, the Punch Taverns B Deed of
Charge

For the avoidance of doubt, the Borrower may also withdraw from

(A) the Operating Account or, with the consent of the Borrower Securty Trustee
(such consent not to be unreasonably withheld or delayed), the Collection
Account, at any ttme money to be appled

(n In making Tax Permitted Payments in accordance with clause 16 6(B)
(Permitted Payments) of the Issuer/Borrower Facility Agreement, or

(n) in investing in Elgible Investments in accordance with clause 16 14
{Consent and Elgible Investments) of the lIssuer/Borrower Facility
Agreement and clause 312 (Ehgible Investments) of the Bank
Agreement, in each case in accordance with clauses 16 12 (Payments
out of a Fixed Account) and 16 14 (Consent and Eligible Investments) to
16 19 (Payments out of the Debt Service Reserve Account) (inclusive)
(as applicable) of the Issuer/Borrower Facility Agreement,

(B) the Collection Account on a day other than an Interest Payment Date with the
consent of the Borrower Security Trustee required to be paid to the Issuer Cash
Collateralisation Account in accordance with clause 17 2 (Occurrence of a
Failure to Pay Event) of the lssuer/Borrower Facility Agreement,

(C) the Collection Account, with the prior wntten consent of the Borrower Security
Trustee (such consent not to be unreasonably withheld or delayed), on the
Business Day immediately prior to an Interest Payment Date moneys to be
applied to meet the habilities of the type described in clauses 11 1(E) to 11 1(L)
(inclusive) (Pre-Enforcement) of the Punch Taverns B Deed of Charge (applying
mutatis mutandis to this Deed pursuant to Clause 9 1 (Fre-enforcement)) that
will be due and payable on that Interest Payment Date, but only where the
Borrower will have sufficient moneys available following such payment to pay or
provide for all other amounts due and payable under clauses 11 1(A) to 11 1(D)
{Pre-Enforcement) (inclusive) of the Punch Taverns B Deed of Charge (applying
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mutatis mutandis to this Deed pursuant to Clause 9 1 (Pre-enforcement)) on
that Interest Payment Date and the Issuer requires the funds to meet its
obhigations to the Principal Paying Agent in accordance with clause 8 2 (Note
Trustee’s requirements regarding Paying Agents) of the Third New Notes
Agency Agreement, clause 4 2 (Payment fo the Second New Notes Principal
Paying Agent) of the Second New Notes Agency Adreement, clause 42
{Payment to the First New Notes Principal Paymng Agent) of the First New Notes
Agency Agreement and clause 6 1 {/ssuer to pay the Principal Paying Agent) of
the Existing Notes Agency Agreement on the day immedately prior fo the
interest Payment Date,

(D) the Operating Account or, with the consent of the Borrower Secunty Trustee
(such consent not to be unreasonably withheld or delayed), the Fixed Accounts,
on a day aother than an Interest Payment Date amounts to be appled in
accordance with the terms of the Issuer/Borrower Facility Agreement

[not used]
Draw stop upon occurrence of a Borrower Event of Default

Upon the occurrence of a Borrower Event of Default, no moneys may be withdrawn
from any Borrower Account without the prior written consent of the Borrower Secunty
Trustee

Acknowledgements

(A) Each of the Punch Taverns B Secured Parties acknowledges and agrees to the
Account Bank’'s nght of set off in respect of credit balances on the Collection
Account and the debit balances on the Operating Account as set out in clauses
4 7 (Repayment of monies owing on Operating Account), 4 8 {Inferest) and 4 9
(Set-offy of the Bank Agreement

(B) Notwithstanding the foregoing provisions of Clause 9 1 (Pre-enforcement), the
Account Bank agrees and acknowledges that no amounts will be paid to it
under Clause 9 1 (Pre-enforcement) to the extent that the nght of set off 1s
available to the Account Bank with respect to credit balances on the Collection
Account and debit balances on the Cperating Account pursuant to clauses 47
(Repayment of momes owing on Operafing Account), 4 8 (Interest) and 49
(Set-off) of the Bank Agreement

UPON ENFORCEMENT

Subject to the provisions of the Issuer/Borrower Facility Agreement (which, without
limitation, shall include clause 17 5 (Occurrence of any Addifional Event) thereof), if a
Borrower Enforcement Notice 1s served by the Borrower Securty Trustee on any
Obhgor, the Borrower Secunty Trustee shall as soon as 1s reasonable {which, in the
case of a Business Day, shall mean upon giving not fewer than three hours notice
expinng duning normal business hours) serve such Borrower Enforcement Notice on
each of the other Obligors with a copy to each Punch Taverns B Secured Party, the
Liquidity Facihty Provider, the Swap Provider and the Rating Agencies
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Post-Enforcement Pre-Acceleration

Subsequent to the service of a Borrower Enforcement Notice but prior to the Term
Advances being declared immediately due and payable in accordance with clause 17 6
{Acceleration and/or Enforcemnent) of the Issuer/Borrower Facility Agreement

{A) no amount may be withdrawn from any Fixed Account except with the pnor
written consent of the Borrower Secunty Trustee,

(B) if not already crystallised, any charge created under this Deed which 15 a
floating charge shall crystallise,

(C) no Obligor may make any payments whether under any indebtedness owed by
the Obligor or otherwise to any company within the Punch Group or to any other
person or make any dividend or distnbution without the prior consent of the
Borrower Secunty Trustee, and

(D) provided always that the Borrower Secunty Trustee shall be entitled to apply
amounts from any Fixed Account for making payment in accordance with the
Borrower Pre-Enforcement Prionty of Payments set out in clause 11 1 (Pre-
enforcement) of the Punch Taverns B Deed of Charge but as if

{}] each of the references n clause 11 1(A} (Pre-enforcement) of the
Punch Taverns B Deed of Charge to the Borrower Secunity Trustee
included a reference to any receiver appointed by the Borrower Secunty
Trustee, and

() {unless the consent of the Borrower Secunty Trustee 1S received to the
contrary) any reference in clause 11 1 {Pre-enforcement) of the Punch
Taverns B Deed of Charge to an amount payable by the Borrower which
Is not an amount due to a Punch Taverns B Secured Party were
deleted

Post-Acceleration

All moneys received or recovered by the Borrower Secunty Trustee (or a Receiver
appointed on its behalf) following the Term Advances being declared immediately due
and payable in accordance with clause 17 6(C) (Acceleration and/or Enforcement) of
the Issuer/Borrower Facility Agreement shall be apphed by the Borrower Secunty
Trustee or the Receiver, as the case may be, in accordance with clause 12 3 (Post-
Acceleration) of the Punch Taverns B Deed of Charge

Each Punch Taverns B Secured Party underiakes to pay to the Borrower Security
Trustee or the Recewver, as the case may be, all moneys recewved or recovered by it
(including by way of set-off or otherwmise) subsequent to the service of a Borrower
Enforcement Notice in order that such amounts can be apphed in accordance with
clause 12 3 (Post-Acceferation) of the Punch Taverns B Deed of Charge

Sections 109(6) and (8) of the 1925 Act shall not apply in relation to a Receiver
appointed under this Deed
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If the Borrower Secunty Trustee enforces the secunty created under this Deed at a time
when either no amounts or not all amounts owing 1n respect of the Punch Taverns B
Secured Amounts have become due and payable, the Borrower Secunty Trustee (or a
Receiver) may, for so long as no such amounts or not all such amounts have become
due and payable, pay any amounts referred to in Clause 11 3 (Exercise of certain nghts)
into, and retain such in, any account to be held by it as secunty and apphed by it in
accordance with Clause 10 3 (Post-Acceleration) as and when any of the amounts
referred to therein become due and payable

Conflict

The Berrower Secunty Trustee shall, as regards all powers, trusts, authorties, duties
and discretions of the Borrower Secunty Trustee in respect of the Punch Taverns B
Second Priority Charged Property under this Deed or any other Transaction Document
to which the Borrower Secunty Trustee is a party or the nghts and benefits in respect of
which are compnised in the Punch Taverns B Second Prionty Charged Property (except
where expressly provided otherwise) have regard to the interests of the Punch Taverns
B Secured Parties generally provided that

(A) for so long as there are any outstanding Issuer Oblgations the Borrower
Security Trustee shall have regard solely to the interests of the Issuer, and

(B) if there are no outstanding Issuer Obligations the Borrower Secunty Trustee
shall have regard to the interests of the Punch Taverns B Secured Party
appearing highest in the order of the relevant Borrower Pnenty of Payments to
whom any amounts are owed under this Deed

In having regard to the interests of the Issuer, the Borrower Security Trustee shall be
entitled to rely solely on a wntten confirmation from the Issuer Security Trustee as to
whether, In the opinion of the Issuer Secunty Trustee, any matter, action or omission 1S
or s not In the interests of or 1s or 18 not matenally prejudicial to the interests of the
Issuer

Where the Borrower Securnty Trustee 1s required to have regard to the interests of any
individual Punch Taverns B Secured Party (other than the Issuer) in accordance with
Clause 10 7(B) (Conilict), the Borrower Security Trustee may consult with such Punch
Taverns B Secured Party and may rely on the opinion of that Punch Taverns B Secured
Party as to whether any act, matter or thing 15 or 1s not In the interests of, or 15 or 15 not
matenally prejudiciat to the interests of such Punch Taverns B Secured Party

Modification and waiver

The Borrower Secunty Trustee may from time to tme and at any time without any
consent or sanction of the Punch Taverns B Secured Parties concur with any person in
making or sanctioning any modification to any of the Transaction Documents which in
the Borrower Secunity Trustee's opinion 1s made to correct a manifest error or 1s of a
formal, miner or technical hature
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Variation and waiver — while Issuer Obligations remain outstanding

Without prejudice to the provisions of the Issuer/Borrower Facility Agreement, for so
long as there are any Issuer Obligations outstanding, the Borrower Securnty Trustee
may not make or sanction any modification, or waiver or authonsation of any breach or
proposed breach, of the Transaction Documents other than pursuant to Clause 10 10
(Modification and waiver) above, except with the prior consent of, or as instructed or
directed by, the Issuer Secunty Trustee and in any such circumstance the Punch
Taverns B Secured Parties acknowledge and agree that the Issuer Secunty Trustee
may give instructions and/or directions to the Borrower Secunty Trustee, and that the
Borrower Security Trustee may seek consent, instructions and/or directions from the
Issuer Secunty Trustee

When acting at the instruction or direction of the Issuer Secunty Trustee, the Borrower
Securnity Trustee shall have no duty to take into account the interests of the other Punch
Taverns B Secured Parties and no liberty for acting in accordance with such instructions
or directions

Variation and waiver — no Issuer Obligations outstanding

If there are no Issuer Obligations outstanding or any amounts owing in respect of the
Class B3 Notes, the Borrower Secunity Trustee may from time to bme and at any time
without any consent or sanction of the Punch Taverns B Secured Parties concur with
any person In making or sanctoning any modification to any of the Transaction
Documents which In the opinion of the Borrower Secunty Trustee it may be expedient to
make, provided that the Borrower Secunity Trustee 1s of the opinion that such
modification will not be matenally prejudicial to the interests of the Punch Taverns B
Secured Parties or, if it 1s not of that opinion 1n relation to any Punch Taverns B Secured
Party, such Punch Taverns B Secured Party has given its wntten consent to
modification

If there are no Issuer Obligations outstanding or any amounts owing In respect of the
Class B3 Notes, the Borrower Secunty Trustee may, without the consent of the Punch
Taverns B Secured Parties, without prejudice to its nght in respect of any further or
other breach from time to time and at any time, but only if and in so far as in its opinion
the interests of the Punch Taverns B Secured Parties will not be matenally prejudiced
thereby or, If it 15 not of that cpinion In relation to any Punch Taverns B Secured Party,
such Punch Taverns B Secured Party has given its written consent thereto, authornse or
warve, on such terms and conditions (if any) as shall seem expedient to it, any proposed
or actual breach of any of the covenants or provisions contained 1n or ansing pursuant
to any of the Transaction Documents

Modifications binding and notice

Any modification, waiver or authornisation of a breach effected in accordance with
Clauses 10 10 (Modification and wamer), 10 11 (Vanation and waiver — while Issuer
Obhigations remain outstanding), 10 13 and 10 14 (Varation and waiver — ng lssuer
Obligations outstanding) hereof shall be binding on the Punch Taverns B Secured
Parties and, unless the Borrower Security Trustee otherwise agrees, notice thereof shall
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be gwven by the Borrower to the Punch Taverns B Secured Parties as soon as
practicable thereafter

Each of the Punch Taverns B Secured Parties hereby acknowledges and concurs with
the provisions of Clauses 10 7 to 10 15 (Upon enforcement) and each of them agrees
that it shall have no claim against the Borrower Secunty Trustee as a result of the
application thereof

EXERCISE OF CERTAIN RIGHTS
No enforcement by the Obligors

Each Obligor jointly and severally undertakes to each of the Punch Taverns B Secured
Parties, the Borrower Security Trustee and each cther that unless and until ali Punch
Taverns B Secured Amounts have been satisfied in full, it shall not

(A) take any steps or pursue any action whatsoever for the purpose of recovering
any debts whatscever due or owing to 1t by any other Obligor or the Issuer, or

(B) petition or procure the petition for the winding up or admimistration whether out
of court or otherwise of any other Obligor or the Issuer or the appointment of an
administrative receiver in respect of any Obligor or the Issuer or take or ormit to
take any steps whatsocever that may otherwise threaten or prejudice the security
created in favour of the Borrower Secunty Trustee under this Deed

No enforcement by the Punch Taverns B Secured Parties

Each Punch Taverns B Secured Party (other than the Issuer, the Borrower Secunty
Trustee and any Receiver} undertakes to each other and the Borrower Securnty Trustee
that unless a Borrower Enforcement Notice has been served

(A) other than as provided for in this Deed, it will not take any steps whatsoever to
direct the Borrower Securnty Trustee to enforce the secunty created in s favour
under this Deed,

(B) it shall not take any steps or pursue any action whatsoever for the purpose of
recovering any debts due or owing to it by any Obligor or the Issuer, as the case
may be,

C) it shall not petition or procure the petiioning for the winding up or administration

whether out of court or otherwise of any Oblhgor or the Issuer or the
appointment of an administrative recewer in respect of any Obligor or the
Issuer, or

{D) it will not take or omit to take any steps whatsoever that may otherwise threaten
or prejudice the secunty created in favour of the Borrower Secunty Trustee
under this Deed,

PROVIDED HOWEVER that this Clause 11 2 (No enforcement by the Punch Taverns B
Secured Parties) shall not prevent any Punch Taverns B Secured Party (other than the
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Borrower Security Trustee or any Receiver) from taking any steps against any Obligor
which do not amount to

(1 the commencement or threat of commencement of legal proceedings
against such Obligor,

() the appointment of an administrative receiver in respect of such
Obligor,

(m) the making of an administration order against such Obligor, or
{iv) the winding up or hquidation of the relevant Obligor

At any time after the amounts outstanding under the Issuer/Borrower Facility Agreement
have become due and payable pursuant to clause 17 6(B) or 17 6(C) (Acceleration
and/or Enforcement) of the Issuer/Borrower Facility Agreement {as amended) and/or the
security constituted by or pursuant to clause 17 6(D) (Acceleration and/or Enforcement)
of the Issuer/Borrower Facility Agreement (as amended), the Issuer shall not be entitled
to proceed directly against any Obhgor or prove in the iquidation or winding up of any
Obligor unless the Borrower Secunty Trustee, having become bound so to proceed
and/or prove, falls to do so and such fallure shall be continuing and the Punch Taverns
B Secured Parties (cther than the Issuer) shall not be entitled {0 proceed directly
against any Obligor or prove in the quidation or winding up of any Obligor until ali of the
Issuer Obligations have been satisfied in full

GENERAL COVENANTS AND WARRANTIES

Each Obligor shall deposit with the Borrower Secunty Trustee, or procure that (except
whilst at the United Kingdom Stamp Office or HM Land Registry or the Registers of
Scotland or the Trade Mark Registry in connection with any registration or recording
provided previously to the Borrower Secunity Trustee pursuant to the Punch Taverns B
Deed of Charge) there are held to the order of the Borrower Security Trustee all deeds
and documents of title relating to the Punch Taverns B Second Prionty Charged
Property which the Punch Taverns B Secured Parties are entitled to hold

Each Obhgor hereby jointly and severally undertakes that, for so long as any Punch
Taverns B Secured Amount remains outstanding, 1t shall

(A) forthwith sign, seal, deliver and complete all transfers, renunciations, proxies,
mandates, assignments, assignations, deeds and documents and do al! acts
and things which the Borrower Secunity Trustee may, in its absolute discretion at
any time and from tme to time specify (unless already carned out previously in
relation to the Punch Taverns B Deed of Charge)

] for enabhng or assisting It to perfect secunty over the secunties charged
pursuant to Clause 3 4 (Securities) of this Deed,

() to vest the secunties charged pursuant to Clause 3 4 (Secunties) of this
Deed in it or #s nominee or nominees including without limitation,
registering or procuring the registration of the Borrower Security Trustee
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or its nominee as the holder of the secunties set out in Schedule 2
{Securnties) to this Deed, in the register of members of the relevant
company,

(after the service of a Borrower Enforcement Notice only) to exercise (or
enable its nominee or nominees to exercise) any nghts or powers
attaching to the securties set out 1n Schedule 2 (Securities) to this
Deed, or

(after service of a Borrower Enforcement Notice only) to sell or dispose
of the secunties set out in Schedule 2 (Secunfies) to this Deed,

indemnify the Borrower Secunty Trustee (and any of its nominees) on demand
from and against all losses, actions, claims and liabimties which any of them
may incur as a result of its interest in the secunties set out in Schedule 2
(Securities) to this Deed,

not (without the prior wntten consent of the Borrower Security Trustee)

m

()

{m)

(v)

open or maintain any bank account or deposit account with any bank or
any other financial institution other than, in respect of the Borrower only,
the Collection Account, the Operating Account, the CapEx Account, the
Debt Service Reserve Account, the Disposal Proceeds Account, the
Excess Cash Account, the Cure Account and the Suspense Account,

in respect of the Borrower only, close the Collection Account, the
Operating Account, the CapEx Account, the Debt Service Reserve
Account, the Disposal Proceeds Account, the Excess Cash Account, the
Cure Account or the Suspense Account maintained by 1t

permit any person other than the Borrower Security Trustee or itself to
be registered as or become the holder of the securities set out In
Schedule 2 {Secunities) to this Deed, or

permit the validity or effectiveness of any of the Relevant Documents, or
the priority of the Encumbrances created thereby, to be amended,
terminated or discharged, or consent to any vanation of, or exercise any
powers of consent or waiver pursuant to the terms of, this Deed or any
of the other Relevant Documents, or permit any party to any of the
Relevant Documents or any other person whose obligations form part of
the Secunty provided hereunder to be released from such obligations,
or dispose of any part of such secunty, save as envisaged In the
Relevant Documents,

pay the proceeds of any insurance received by it on behalf of itself or any
Obligor in respect of any Insurance Policy into the Collection Account, and

use reasconhable endeavours to procure that originals of all Insurance Policies
are or have been delivered to the Borrower Secunty Trustee within 90 days of
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the acquisitton closing date, with the interest of the Borrower Secunty Trustee
and the Issuer noted thereon

Obligor representation and warranties
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Each Obligor represents and warrants to the Borrower Secunty Trustee for the benefit of
the Punch Taverns B Secured Parties that

(A)

(B}

(C)

(D}

(=)

Status. it 1s a corporation duly incorporated, valdly existing and registered
under the laws of England or Scotland, capable of being sued in 1ts own right
and not subject to any immunity from any proceedings and has the power to
own Its property and assets and to carry on its business and operations as they
are being conducted,

Due authorisation. it has the power to enter into, perform and discharge is
obligations under this Deed and the other Relevant Documents to which it 1s a
party and has taken all necessary corporate and other action to authonse the
execution, delivery and performance or admissibility in evidence by it of this
Deed and the other Relevant Documents to which it 1s a party,

No limitations on powers. no limit on its powers will be exceeded as a result
of the borrowing, gwing of a guarantee, granting of secunty or other
transactions contemplated by this Deed and the other Relevant Documents to
which it 1s a party and this Deed and the other Relevant Documents to which it
Is a party constitutes its legal, valid and binding obligations enforceable against
it in accordance with its terms and it has done, fulfiled and performed all acts,
conditions and things In order to make this Deed and the other Relevant
Documents to which it 15 a party admissible in evidence in England and
Scotland,

Centre of main interests: its “centre of main interests” (as that expression 1s
used in the EU Insolvency Regulation) 15 in the United Kingdom, and

Domicile and establishment' it has no branch, business establishment or
other fixed establishment outside the United Kingdom and it does not have an
“‘establishment” as that expression Is used in the EU Insolvency Regulation in
any junsdiction other than the United Kingdom

Save with the prior written consent of the Borrower Secunty Trustee and/or unless the
Transaction Documents otherwise permit, each of the Obligors covenants and agrees
that it shall not for so long as any Punch Taverns B Secured Amount remains
outstanding

(A)

Negative Pledge: create (or agree to create} or permi to subsist any
Encumbrance over all or any of its present or future revenues or assets or
undertaking other than a Permitted Encumbrance,
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Restrictions on activities

)] engage in any activity whatsoever which 1s noct a Permitted Business or
incidental to or necessary in connection with any of the activities which
the Relevant Documents provide or envisage that the Obligors will
engage In,

() have any subsidiaries, any subsidiary undertaking (as defined in the
Companies Act 20086) (save as set out in Schedule 9 (Subsidiaries) of
the Issuer/Borrower Facility Agreement) or any employees or premises,
save that the Charging Companies may sell, lend, part with or otherwise
dispose of, or deal with, its assets or undertakings or any interest,
estate, nght, title or benefit therein necessary in order to iImplement a
Solvent Winding-Up, provided that any such assets or undertakings (or
any interests, estate, nght, title or benefit therein) transferred, sold, lent,
parted with or otherwise disposed of, remain charged in favour of the
Borrower Secunty Trustee,

Disposals of assets' transfer, sell, lend, part with or otherwise dispose of, or
deal with, or grant any option or present or future nght to acquire any of its
assets or undertaking or any interest, estate, nght, title or benefit therein,

Distnbutions or Dividends. pay any dividend or make any distnbution to its
shareholders or issue any further shares which are redeemable (save as
necessary to implement a Sclvent Winding-Up),

Borrowings. incur any indebtedness in respect of borrowed money whatsoever
or give any guarantee In respect of indebtedness or of any oblgation of any
person, and

Merger: enter into any merger or consoldation with any other person (other
than a member of the New Secuntisation Group) save In connection with (1) an
imtial public offer or private placement of any Obligor or (1) any merger or
consolidation with a company cor body corporate carrying on a Permitted
Business and, In each case where the Borrower Secunty Trustee has
determined that such merger would not be matenally prejudicial to the
Noteholders

Power to remedy

In the case of default by any Obligor in perforrming any term of this Deed, the
Issuer/Borrower Facility Agreement or the Issuer/Borrower Swap Agreement, the
Borrower Securty Trustee or its agents and contractors shall (prior to the security
constituted by or pursuant to this Deed becoming enforceable, to the extent the Obligor
would be permitted to do so under the Transacton Documents or any other document
pursuant to which such company holds its interest in or which governs its nght or
interest 1n the Punch Taverns B Second Priority Charged Property) be permitted (but
without obhigation) to
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enter into any of the real or hentable property compnsed in the Punch Taverns B
Second Prionty Charged Property,

comply with or object to any notice served on the relevant Obligor in respect of
any of the relevant Punch Taverns B Second Prionty Charged Property, and

take any action as the Borrower Securty Trustee may reasonably consider
necessary or desirable,

to prevent or remedy any breach of any such term or to comply with or ohject to any
such notice

Dividends and voting

For the avoidance of doubt, until a Borrower Enforcement Notice has been served (save
as necessary to implement a Solvent Winding-Up)

(A)

(8)

(€)

(o)

(E)

each of the Obligors agrees that all and any dividends, return of capital,
repayment of capital or other distnbutions that are paid or made 1n respect of
the securities charged pursuant to Clause 3 (Security), shall continue to be paid
to or for the benefit of the relevant registered holder of such securties as the
case may be,

subject to paragraphs (C} and (D) below, all voting and other nghts and powers
attached to the securities set out in Schedule 2 (Securitres) to this Deed or any
other securnities charged pursuant to Clause 3 (Security), shall continue to be
exercisable by the registered holder in respect of such secunties set out In
Schedule 2 (Secunties) to this Deed or any other secunties charged pursuant to
Clause 3 {Security),

each of the Obligors undertakes to each of the Punch Taverns B Secured
Parties and the Borrower Secunty Trustee not to vote onh or to approve any
shareholder resciutton {(wntten or ctherwise) proposed to put to or which s put
to its shareholders, which may, in any way whatsoever, jeopardise or prejudice
or be inconsistent with the terms of the Encumbrances created under or
pursuant to this Deed,

each of the Obligors undertakes to each of the Punch Taverns B Secured
Parties and the Borrower Secunty Trustee, not to vote on or approve any
shareholder resolution (written or otherwise) proposed or put to 1t as the
shareholder of any other Obligor which relates to the solvent or insolvent
winding-up of any such company, and

each of the Obligors undertakes to provide the Borrower Security Trustee with a
copy of any resolution to be considered by 1t as shareholder in any subsidiary
not fewer than five Business Days pnor to the relevant shareholders’ meeting
(or 1f such resalution 1s to be a wnitten resolution, not less than five Business
Days prior to the date on which such resolution s to be signed by the
sharehclders)
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After a Borrower Enforcement Notice has been given, the Borrower Secunty Trustee
may, but in no circumstances shall be obliged to, exercise (iIn the name of the relevant
Obligor and without the further consent or authonty of any Obligor) any voting rights and
any powers or nghts which may be exercised by the person or persons in whose name
any secunties charged pursuant to Clause 3 (Securiy) are registered or who 1s the
holder of any of them

Intetlectual Property, including “Pubmaster”, “Punch” and “Punch Retail”

Notwithstanding the provisions of clause 16 (Other Covenants) of the Issuer/Borrower
Facility Agreement, each of the Obligors covenants and undertakes for the benefit of the
Borrower Secunty Trustee that it shall not dispose of or otherwise deal In any of its
Intellectual Property rights including the "Pubmaster”, “Punch” or “Punch Retail” names,
save that this Clause shall not prevent the relevant Obligor from licensing such name or
otherwise using any of its Intellectual Property nghts including the “Pubmaster”, “Punch”
or “Punch Retal" names with the prior wntten consent of the Borrower Security Trustee

Registration

The Borrower Secunty Trustee will not require or cause this Deed to be registered at
H M Land Registry unless and until a Potential Borrower Event of Default or Borrower
Event of Default has occurred and 1s subsisting, but may do so at the Borrower's cost at
any tme thereafter while that or any other Potential Borrower Event of Default or
Borrower Event of Default 1s subsisting

BORROWER SECURITY TRUSTEE AND EVENTS OF DEFAULT

For the period commencing upon the service of a Borrower Enforcement Notice and
terminating upon the notification to the Punch Taverns B Secured Parties by the
Borrower Secunty Trustee that all Punch Taverns B Secured Amounts have been
satisfied in full

(A) all payments under or ansing from this Deed shall be made to the Borrower
Secunty Trustee or to its order (except as otherwise provided for in this Deed),

{B) save as otherwise expressly provided in this Deed, all nghts or remedies
provided for by this Deed or available at law or in egquity to the Punch Taverns B
Secured Parties are exercisable by the Borrower Security Trustee,

(C) save as otherwise expressly provided in this Deed, all nghts to compel
performance of the Transaction Documents are exercisable by the Borrower
Secunty Trustee, and

(DY all payments by any Obhgor in respect of the liabilities covenanted to be
discharged in Clauses 2 1 (Covenant to pay secured amounts and discharge
secured habiities) and 2 2 (Covenant to pay secured amounts and discharge
secured lrabifies) shall operate in satisfaction pro tanto of the relevant Obligor's
covenants to the Punch Taverns B Secured Parties
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The Borrower Secunty Trustee hereby declares itself trustee of ali covenants and
undertakings made or given pursuant to this Deed for tself and the Punch Taverns B
Secured Parties in respect of the obligations owed to each of the Punch Taverns B
Secured Parties by each Obligor under the Issuer/Borrower Facility Agreement, the
Second New Borrower Subordinated Loan Facility and this Deed

The Borrower Secunty Trustee undertakes that it will not seek to transfer any shares
represented by those certificates pursuant to those transfers in accordance with Clause
34 (Secunties) unless enttled to do so pursuant to the Issuer/Borrower Facility
Agreement and this Deed

THE BORROWER SECURITY TRUSTEE’S POWERS

Without prejudice to the nghts of the Borrower Securty Trustee after the security
created under this Deed has become enforceable, each of the Obligors hereby
authonses the Borrower Security Trustee, prior to the secunty created by or pursuant to
this Deed becoming enforceable, to exercise, or refrain from exercising, all nghts,
powers, authorities, discretions and remedies under or in respect of the Relevant
Documents to which it is a party in such manner as In its absolute discretion it shall think
fit For the avoidance of doubt, the Borrower Secunty Trustee shall not be required to
have regard to the interests of the Qbligors In the exercise or non-exercise of any such
nghts, powers, authorities, discretions and remedies or to comply with any direction
given by any of the Obligors in relation thereto

Enforceable

The secunty created under this Deed shall become immediately enforceable and the
power of sale and other powers conferred by Section 101 of the 1925 Act, as varned or
amended by this Deed, shall, in accordance with Clause 14 1 (The Borrower Secunty
Trustee's Powers, be exercisable by the Borrower Secunity Trustee at any time following
service of a Borrower Enforcement Notice and (in relation to the Punch Taverns B
Second Prionity Standard Securities) a default within the meaning of Condihon 9(1){b) of
Schedule 3 to the Conveyancing and Feudal Reform {Scotland) Act 1970 shall be
deemed to be constituted at any time following service of a Borrower Enforcement
Notice

At any time after the service of a Borrower Enforcement Notice, the Borrower Secunty
Trustee shall have the power, at its sole discretion and without the consent of any of the
Punch Taverns B Secured Parties, to do each and ail of the following things and must, if
instructed by the Issuer Security Trustee (for so long as any Issuer Obligations are
outstanding) and subject to the Borrower Security Trustee being indemnified and/or
secured and/or prefunded to its satisfaction, do such of the fellowing things in
accordance with such instructions

(A) enforce the secunty constituted pursuant to this Deed in accordance with the
terms of this Deed and release and/or otherwise liquidate the Punch Taverns B
Second Priority Charged Property and/or take possession of all or any part of
the Punch Taverns B Second Priority Charged Property, and
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(B) take such other action under or in connection with this Deed or the Punch
Taverns B Second Prionty Charged Property in accordance with the terms of
this Deed

Amounts due

The Punch Taverns B Secured Amounts shall become due for the purposes of Section
101 of the 1925 Act and the statutory power of sale and of appointing a Receiver which
are conferred on the Borrower Secunty Trustee under the 1925 Act (as varned or
extended by this Deed) and all other powers (including, 1n relation to the Punch Taverns
B Second Priority Standard Secunties, all powers of enforcement conferred in terms of
the Conveyancing and Feudal Reform (Scotland) Act 1970) shall be deemed to anse
immediately after execution of this Deed but shall only beccme enforceable in
accordance with Clause 14 1 (The Borrower Securnty Trustee's Powers) above

Power of sale

Section 103 of the 1925 Act shall not apply in relation to any of the charges contained in
this Deed and the statutory power of sale (as extended by this Deed) and all other
powers (including, in relaton to the Punch Taverns B Second Priority Standard
Secunties, all powers of enforcement conferred in terms of the Conveyancing and
Feudal Reform (Scotland) Act 1870} shall be exercisable at any time after service of a
Punch Taverns B Enforcement Notice

Law of Property Act 1925

The provisions of the 1925 Act relating to the power of sale and the other powers
conferred by Sections 101(1) and (2) and (so far as permitted thereby) the powers of
enforcement conferred in terms of the Conveyancing and Feudal Reform (Scotland) Act
1970, are hereby extended in relation to each Obligor (as if such extensions were
contained herein} to authorise the Borrower Secunty Trustee at its absolute discretion at
any tme following service of a Borrower Enforcement Notice and subject to the
Borrower Secunty Trustee being indemnified and/or secured andfor prefunded to its
satisfaction in relation to the exercise of such powers

(A) to make demand in the name of the Punch Taverns B Secured Parties or in its
own right for any moneys and in respect of the Punch Taverns B Second Prionty
Charged Property,

(B) to sell any Obligor's title to or interest in the Punch Taverns B Second Prionty
Charged Property, and to do so for any shares, debentures or other secunties
whatsoever, or in consideration of an agreement to pay all or part of the
purchase price at a later date or dates, or an agreement to make perodical
payments, whether or not the agreement is secured by an Encumbrance or a
guarantee, or for such other consideration whatsoever as the Borrower Secunty
Trustee may think fit, and alsc to grant any option to purchase, and to effect
exchanges of any of the Punch Taverns B Second Prionty Charged Property,

) with a view to selling the Punch Taverns B Second Priority Charged Property (or
offering 1t for sale) to reparr, replace and develop the Punch Taverns B Second
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Prionty Charged Property and to apply for any appropriate permission, licence,
registration or approval,

to sever any fixtures and to sell them apart from the land or buildings on or to
which they are affixed, and also to apportion any rent affecting the property
sold, to charge such rent upon the property sold or retained and to agree to
indemnify by any means any purchaser in respect of such rent or any
covenants, or to take an indemnity or reserve powers of entry in respect of the
property sold or retained,

with a view to or in connection with the sale of the Punch Taverns B Second
Prionty Charged Property, to carry out any transaction, scheme or arrangement
which the Borrower Secunity Trustee may, in its absolute discretion, consider
appropnate,

to insure the Punch Taverns B Second Prionty Charged Property against such
nsks and for such amounts as the Borrower Secunty Trustee may consider
prudent, and

to do all or any of the things or exercise all or any of the powers which are
mentioned or referred to in Clause 16 11 (Powers) as if each of them was
expressly conferred on the Borrower Security Trustee by this Deed and which
may not be included in paragraphs {A) to (F) above

Leases, etc.

In addition to the powers of leasing and accepting surrenders of leases conferred by
Section 99 and Section 100 of the 1925 Act, It 1s hereby agreed that, at any time after
the gwving of a Punch Taverns B Enforcement Notice, the Borrower Secunty Trustee
shall have full power, for such consideration (if any) and on such terms and In such
manner as the Borrower Secunty Trustee may, in its absolute discretion, consider
appropriate

(A)

(B)

(D)

to grant or make or surrender any lease whatsoever of all or any part of the
Punch Taverns B Second Prionty Charged Property, subject to and with the
benefit of such costs, conditions and provisions as the Borrower Security
Trustee may determine, including a lease which does not comply with Section
99 of the 1925 Act, and in connection with the making of such a lease to sever
and sell any fixtures or fithngs,

to accept, or agree to accept, any surrender of a lease of the Punch Taverns B
Second Pnonty Charged Property without regard to the conditions specified in
Sections 100(2) to (5) of the 1925 Act,

to grant any option in respect of all or any part of the Punch Taverns B Second
Prionty Charged Property, and

with a view to, or in connection with, the exercise of any of the powers conferred
by Section 99(2) or 100(2) of the 1925 Act (as extended by this Clause 14 7(D)
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(Leases, etc)), to carry out any transacticn, scheme or arrangement which the
Borrower Secunty Trustee, in its absolute discretion, considers appropriate,

and 1t i1s hereby further agreed that the powers conferred on the Borrower Secunty
Trustee by this Clause shall be exercisable as if they were conferred by the 1925 Act
(but, In relation to Scotland, subject to the provisions of the Conveyancing and Reform
(Scotland) Act 1970 n relation to the nghts of hentable creditors in possession), and
whether or not the Borrower Secunty Trustee 15 1n possession of the Punch Taverns B
Second Prionty Charged Property, and whether or not a recever of the income of the
Punch Taverns B Second Prionty Charged Property has been appointed by it or it I1s
acting under its statutory power

Scope of Clause 14.7

Without prejudice to its generality, Clause 14 7(A) (Leases, efc) empowers the
Borrower Security Trustee (so far as permitted by law) to grant a lease for any term
whatsoever, either In possession or reversion, being a lease which has all or any of the
following charactenstics

(A) it 1Is made in consideration of a premium (whether payable in a lump sum or by
instalments),

(B) it reserves a vanable or a nominal rent,

(<) whether or not it 1Is made in the name and on behalf of any Oblgor or it imposes
perscnal habilites and obligations on the relevant Obligor (in addition to the
usual covenant for quiet enjoyment),

{D) it contains an option for the lessee (and those deriving title under him) to renew
the lease and/or to acquire the reversionary interest expectant on the
determination of the term granted by the lease, and

(E) whether or not the lessee may obtain secunty of tenure or become entitied to
other statutory protection or compensation under that lease

Delegation to Receiver

In addition and without prejudice to any of its statutory powers, the Borrower Secunty
Trustee may at any time by deed delegate to the Recewver all or any of the extended
powers of leasing, surrendering or accepting surrenders of leases conferred on the
Borrower Secunty Trustee by this Deed

Additional powers

The Borrower Security Trustee shall have the power to insure against any liabilities or
obligations ansing

(A) as a result of the Borrower Security Trustee acting or faihng to act in a certain
way (other than which may anse from its gross negligence or witful default or
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that of its officers or employees, except for any such insurance which the
Borrower Secunty Trustee cbtains on its own account and at its own expense),

(B) as a result of any act or fallure to act by any person or persons to whom the
Borrower Security Trustee has delegated any of its trusts, nghts, powers, duties,
authorities or discretions, or appointed as its agent (other than which may arise
from its gross negligence or wilful default except for any such insurance which
the Borrower Secunty Trustee obtains on its own account and at its own

expense),
{C) in connection with the Punch Taverns B Second Prionty Charged Property, or
{D) in connection with or ansing from the enforcement of the securnity created by this
Deed

The Borrower Secunty Trustee shall not be under any obligation to insure in respect of
the llabiihes and/or obligations set out in Clause 14 10 (Additional powers), but to the
extent that it does so, the Obligors shall guarterly and on written request pay all
iInsurance premiums and expenses which the Borrower Secunty Trustee may properly
incur in relation to such insurance If any Obhgor fails to reimburse the Borrower
Security Trustee, the Borrower Security Trustee shall be entitled to be indemnified out of
the Punch Taverns B Second Prionty Charged Property in respect thereof, and in the
case of a Borrower Enforcement Notice having been served, the indemnification of all
such insurance premiums and expenses shall be payable in pnority to payments to the
Punch Taverns B Secured Parties and otherwise in accordance with this Deed

Tax

The Borrower Security Trustee shall have no responsibility whatsoever to any Punch
Taverns B Secured Party as regards any deficiency or additional payment, as the case
may be, which might arise because the Borrower Securnty Trustee I1s subject to any tax
in respect of the Punch Taverns B Second Prionty Charged Property or any part thereof
or any income therefrom or any proceeds thereof

Pensions

The Borrower Security Trustee 1s entitled to refrain from taking any action which might
result in 1t becoming connected or associated with any company in the New
Secuntisation Group which has a defined benefit pension scheme, unless clearance has
been obtained from the Pensions Regulator i respect of such action

RELEASES FOLLOWING SERVICE OF A BORROWER ENFORCEMENT NOTICE

Clause 17 (Releases following service of a Borrower Enforcement Notice) of the Punch
Taverns B Deed of Charge shall apply, mutatis mutandis, to this Deed
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RECEIVER
Appointment of Receiver

At any time following service of a Borrower Enforcement Notice, the Borrower Secunty
Trustee shall (subject to it being indemnified and/or secured and/or prefunded to its
satisfaction) appoint, by writing or by deed, such person or persons {including an officer
or officers of the Borrower Secunty Trustee) as the Borrower Secunty Trustee thinks fit,
to be a Recewer of the Punch Taverns B Second Priority Charged Property or any part
thereof and, in the case of an appointment of more than one person, to act together or
independently of the other or others

Appointment of administrative receiver

If (1) any person who is entitled to do so presents an application for the appointment of
an administrator of any Obligor, (n) a notice of intention to appoint an administrator of
any Oblgor I1s received by the Borrower Secunty Trustee or (m) documents are filed with
the court or registrar for the administration of any Obhigor (whether out of court or
otherwse), the Borrower Security Trustee shall upon receipt of such application or
notice

(A) within four business days of receipt or presentation of the application for the
appointment of an administrator or, If the applicant has abndged the time for
making the application, within such abridged time,

(B) within four business days of receipt of the notice of intention to appoint an
administrator or, f the applicant had abndged the tme for making the
apphcation, within such abndged time, or

(<) within cne business day of receipt of writen notice of appointment of an
adminstrator pursuant to Section 15 of Schedule B1 of the Insolvency Act 1986
or, if the applicant has abridged the time for making the application, within such
abridged time,

appoint, by wniting or deed, such person or persons (including an officer or officers of
the Borrower Secunty Trustee) as the Borrower Security Trustee considers appropriate
to be an administrative receiver of any Oblhgor and, in the case of the appointment of
mare than one person, to act together or independently of the other or others

For the purposes of Clause 16 2 {Appointment of administrative receiver), business day
shall have the meaning given to it in the Insolvency Act 1986

If the Borrower Security Trustee i1s unable to appoint an administrative receiver in
accordance with the provisions of Clause 16 2(A) (Appontment of adrmnsirative
receiver) prior to the hearing of an application brought pursuant to the Insolvency Act
1986, the Borrower Secunity Trustee shall attend the heanng of the application to
oppose the application or make such submissions in regard to the application as the
Borrower Secunity Trustee in its absolute discretion determines to be appropnate The
Borrower Secunty Trustee shall not be hable far any faillure to appoint an administrative
receiver hereunder, save in the case of its own gross negligence, wilful default or fraud
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Indemnity

Save as set out In the next sentence, the Borrower Secunty Trustee will not be obhiged
to appoint an administrative receiver unless it 1s indemnified and/or secured and/or
prefunded to its satisfaction If the Borrower Secunity Trustee 1s required to appoint an
administrative recewver pursuant to Clause 162 (Appomtment of admumistrative
receiver), the Borrower Secunty Trustee agrees that it 1s adequately indemnified and
secured In respect of such appointment by virtue of its rights against the Obligors under
this Deed and the secunty that it has in respect of such nights

Each of the Obligors hereby agrees that, in the event that the Berrower Security Trustee
appoints an administrative receiver In the circumstances referred to in Clause 162
(Appomtment of adrumstrative recerver), it waives any clam against the Borrower
Secunty Trustee in respect of such appointment

Removal and replacement

Except as otherwise required by law, the Borrower Secunty Trustee may by writing or by
deed (a) remove a Receiver whether or not appointing another in his place or another to
act with an existing Recerver or (b) appoint ancther Recewver If the Receiver resigns
The Borrower Secunty Trustee may apply to the court for an order removing an
administrative recewver (as that expression i1s defined In the Insolvency Act 1986) For
the avoidance of doubt, no delay or waiver of the night to exercise the power to appoint
a Receiver shall prejudice the future exercise of such power

Extent of appointment

The exclusion of any part of the Punch Taverns B Second Priority Charged Property of
any Obligor from the appointment of the Recewver shall not preclude the Borrower
Secunty Trustee from subsequently extending his or their appaintment (or that of the
recewver reptacing him or them) to that part of the Punch Taverns B Second Prionty
Charged Property or appointing another Recewer over any other part of the Punch
Taverns B Second Prionty Charged Property

Agent of the relevant Obligor

The Receiver shall be the agent of the relevant Oblgor to which he 1s appointed and the
relevant Obligor alone shall be responsible for the Receiver's contracts, engagements,
acts, omissions, misconduct, negligence or default and for habilittes incurred by hum and
in no circumstances whatsoever shall the Borrower Secunty Trustee be in any way
responsible for or incur any labiity in connection with his contracts, engagements, acts,
omissions, misconduct, neghgence or default, and if a hquidator of any Obligor shall be
appointed, the Receiver shall act as principal and not as agent for the Borrower Secunty
Trustee Notwithstanding the generality of the foregoing, such Receiver shall in the
exercise of his powers, authonties and discretions conform to the regulations (if any)
from time to time made and given in wniting by the Borrower Secunity Trustee
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Remuneration

The remuneration of the Receiver shall be fixed by the Borrower Secunty Trustee and
may be or include a commission calculated by reference to the gross amount, of all
moneys received or otherwise and may include remuneration in connection with claims,
actions or proceedings made or brought against the Recewver by any Obligor or any
other person or the performance or discharge of any obligation imposed upon him by
statute or otherwise) but subject to Clause 10 4 (Post-Acceleration), such remuneration
shall be payable hereunder by the relevant Obligor alone, and the amount of such
remuneration shall be paid in accordance with the terms and conditions of the manner
agreed from time to tme between, the Receiver, the Borrower Secunty Trustee and the
Punch Taverns B Secured Parties

Powers

In addition to any powers conferred on an administrative receiver, recetver, manager or
recever and manager by statute or common faw (including, without lmitation, Schedule
1 of the Insolvency Act 1986, regardless of whether the Recewver 1s an administrative
recewver) the Recewver of any Obligor (the "Relevant Company”), shall have the
following powers

(A) to enter upon, take possession of, get in and collect the Punch Taverns B
Second Pnornty Charged Property of the Relevant Company (or such part
thereof in respect of which he may be appointed) or any part thereof including
income whether accrued before or after the date of his appointment,

(B) to carry on, manage, concur 1n or authorise the management of, or appoint a
manager of, the whole or any part of the business of the Relevant Company,

(C) to sell, exchange, license, surrender, release, disclaim, abandon, return or
otherwise dispose of or in any way whatsoever deal with the Punch Taverns B
Second Prionty Charged Property of the Relevant Company or any interest in
that Punch Taverns B Second Priornity Charged Property or any part thereof for
such consideration (if any) and upon such terms (including by deferred payment
or payment by instalments) as he may think fit and to concur in any such
transaction,

(D) to sell ar concur in selling the whole or any part of the Relevant Company's
business whether as a going concern or otherwise,

(E) to grant any leases whatscever and to let on charter, sub-charter, hire, lease or
sell on condition and to grant rights, options, licences, easements or servitudes
over the whole or any part of the Punch Taverns B Second Prionity Charged
Property of the Relevant Company and (with or without consideration) to
rescind, surrender or disclam or accept or agree to accept surrenders or
disclaimers of leases, hire purchase contracts or agreements relating to or
affecting any of the Punch Taverns B Second Prionity Charged Property of the
Relevant Company in such circumstances, to such persons {including, without
imitation, to the Borrower Secunty Trustee), for such purposes and upon such
terms whatsoever as he may think fit and also to vary the terms of any lease or
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contract affecting any of the Punch Taverns B Second Prionty Charged Property
of the Relevant Company and to act in relation to any review of the rent or
provide payments under such a lease in such manner as he may think fit,

to appoint, engage, dismiss or vary the terms of employment of any employees,
officers, managers, agents and advisers of the Relevant Company upon such
terms as to remuneration and otherwise and for such pericds as he may
determne,

subject to the terms of any cccupational lease under which any Punch Taverns
B Second Prionty Charged Property which 1s leasehold 15 occupied to insure,
protect, decorate, maintain, reparr, alter, improve, replace, exploit, sever fixtures
from, demolish, add to and develop or concur In so doing, the Punch Taverns B
Second Prionity Charged Property of the Relevant Company or any part thereof
In any manner and for any purpose whatsoever,

for such consideration and on such terms as he may think fit, to purchase
outright or acquire by leasing, hinng, licensing or otherwise, any land, buildings,
plant, equipment, vehicles or materials or any other property, assets or nghts of
any description which he considers necessary or desirable for the carrying on,
improvement or realsation of any of the Punch Taverns B Second Prionty
Charged Property of the Relevant Company or the business of the Relevant
Company or otherwise for the benefit of any such Punch Taverns B Second
Prionity Charged Property,

in connection with the exercise or the proposed exercise of any of his powers or
in order to obtain payment of his remuneration {whether or not it 15 already
payable), to borrow or raise money from any person, including the Borrower
Secunty Trustee, without secunty or on the security of any of the Punch Taverns
B Second Pricrity Charged Property of the Relevant Company and generally in
such manner and on such terms as he may think fit,

to bring, enforce, defend, submit to arbitration, negotiate, compromise, abandon
and settle any claims, disputes and proceedings with or by any person who 1s or
who claims to be a Punch Taverns B Secured Party or relating in any way to the
Punch Taverns B Second Prionity Charged Property of the Relevant Company
or any part thereof,

to transfer all or any of the Punch Taverns B Second Prionty Charged Property
of the Relevant Company and/or any of the liabilites of the Relevant Company
to any other company or body corporate, whether or not formed or acquired for
the purpose and to form a subsidiary or subsidianes of the Relevant Company,

to call up or require the directors of the Relevant Company to call up all or any
portion of the uncalled capital for the time being of the Relevant Company and
to enforce payment of any call by action (in the name of the Relevant Company
or the Receiver as may be thought fit),
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to redeem, discharge or compromise any Encumbrance from time to time
having priority to or ranking par passu with the Encumbrance created pursuant
to this Deed,

to effect or maintain indemnity insurance and other insurance (including without
hmitation the Insurance Policies of the Relevant Company)} and obtain bonds
and performance guarantees,

in connection with the exercise of any of his powers, to execute or do, or cause
or authonise to be executed or done, on behalf of or in the name of the Relevant
Company or otherwise, as he may think fit, all documents, receipts,
registrations, acts or things which he may consider appropnate,

to exercise any powers, discretions, voting, conversion or other nghts or
entitiements in relation to any of the Punch Taverns B Second Prionty Charged
Property of the Relevant Company or incidental to the ownership of or nghts in
or to any of the Punch Taverns B Second Priority Charged Property and to
complete or effect any transaction entered into by the Relevant Company and
complete, disclaim, abandon or modify all or any of the outstanding contracts or
arrangements of the Relevant Company relatng to or affecting the Punch
Taverns B Second Prionty Charged Property,

to exercise all powers as are described in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver 1s an "administrative receiver”' as defined in
that Act,

generally to carry out, or cause or authorise to be carried out, any transaction,
scheme or arrangement whatsoever, whether simiar or not to any of the
foregoing, in relation to the Punch Taverns B Second Prionty Charged Property
of the Relevant Company which he may consider expedient as effectually as if
he were solely and absolutely entitled to the Punch Taverns B Second Prionty
Charged Property,

(N to do all other acts and things which he may consider desirable or
necessary for realising any Punch Taverns B Second Prionty Charged
Property of the Relevant Company or incidental or conducive to any of
the nghts, powers or discrettons conferred on a Receiver under or by
virtue of this Deed, and

(n to exercise n relation to any Punch Taverns B Second Prionty Charged
Propenty of the Relevant Company all the powers, authonities and things
which he would be capable of exercising If he were the absolute
beneficial owner of the same,

and may use the name of the Relevant Company for any of the above
purposes, and
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(T) to pay and discharge out of the profits and income of the relevant Punch
Taverns B Second Prionity Charged Property and the moneys to be made by it
In carrying on the business of the Relevant Company the expenses incurred In
and about the carrying cn and management of any such business or In the
exercise of any of the powers conferred by this Clause 16 11 (Powers) or
otherwise In respect of such Punch Taverns B Second Prionty Charged
Property and all outgoings which it shall think fit to pay and to apply the residue
of the said profits, Income or meneys in the manner provided by Clause 10 4
{Post-Acceleration) of this Deed

The Borrower Secunty Trustee may pay over to the Recewver any moneys constituting
part of the Punch Taverns B Second Priorty Charged Property of the Relevant
Company to the intent that the same may be applied for the purposes referred to in
Clause 10 4 {Post-Acceleration) by such Receiver and the Borrower Secunty Trustee
may from time to time determine what funds the Receiver shall be at liberty to keep In
hand with a view to the performance of his duties as such Receiver

PROTECTION OF THIRD PARTIES
Enquiry

No purchaser from, or other person dealing with, the Borrower Secunty Trustee or a
Recewver shall be concerned to enquire whether any of the powers exercised or
purported to be exercised has ansen or become exercisable, whether the Punch
Taverns B Secured Amounts remain cutstanding or have become payable, whether the
Recewver 1s authorised to act or as to the propnety or validity of the exercise or
purported exercise of any power, and the title of such a purchaser and the position of
such a person shall not be impeachable by reference to any of those matters, and the
protections contained in Sections 104 to 107 of the 1925 Act shall apply to any person
purchasing from or dealing with a Receiver or the Borrower Security Trustee

Receipts

The receipt of the Borrower Security Trustee or the Recewver shall be an absolute and a
conclusive discharge to a purchaser or such other person and shall releve him of any
obligation to see to the application of any moneys paid to or by the direction of the
Borrower Secunty Trustee or the Recelver

Construction

In Clauses 17 1 (Enquiry) and 17 2 (Receipts), “purchaser” includes any person
acquinng any lease of or Permitted Encumbrance over, or any other interest or rnght
whatsoever in relation to, the Punch Taverns B Second Priority Charged Propenrty of any
Obhgor
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PROTECTION OF BORROWER SECURITY TRUSTEE AND RECEIVER
Liability

Neither the Borrower Security Trustee nor the Recewver of any Obligor shall be hable to
any Obligor in the absence cf gross negligence or wilful misconduct on their part or that
of their officers, employees or agents, in respect of any loss or damage which anses out
of the exercise or the attempted or purported exercise of or failure to exercise any of
their respective powers

Possession

Without prejudice to the generahty of Clause 18 1 (Liabdity), entry into possession of the
Punch Taverns B Second Priority Charged Property of any Obligor shall not render the
Borrower Securnty Trustee or the Recewver of that company liable to account as
mortgagee or hentable creditor in possession, and if and whenever the Borrower
Security Trustee or the Recewver enters into possession of the Punch Taverns B Second
Prionty Charged Property, it shall be entitled at any time to go out of such possession

Mortgagee In possession

Neither the Borrower Secunty Trustee nor the other Punch Taverns B Secured Parties
shall, by reason of any assignment or other security made under this Deed, be or be
deemed to be a mortgagee or herntable creditor in possession nor shall they take any
action (other than, in the case of the other Punch Taverns B Secured Parties with the
Borrower Secunty Trustee's pnior wntten consent) which would be likely to lead to the
Punch Taverns B Secured Parties or the Borrower Securnty Trustee becoming a
mortgagee or hentable creditor in possession in respect of any property referred to In
this Deed The Borrower Security Trustee, in its absolute discretion, may at any time
serve a written notice on the Punch Taverns B Secured Parties requinng the Punch
Taverns B Secured Parties from the date such notice 1s served to obtain the Borrower
Secunity Trustee's prior wntten consent before taking any action which would be likely to
lead to the Punch Taverns B Secured Parries or the Borrower Secunty Trustee
becoming a mortgagee or hentable creditor in possession In respect of any property
referred to in this Deed

The Borrower Secunty Trustee shall not be obliged to exercise any of its nghts or
perform any of its obligations or take any other action pursuvant to this Deed {including
pursuant to Clause 8 (Continuance of Security, Declaration of Trust, Collection of Debls
and related matters)) or any other Relevant Document unless and until it has been
indemnified andfor secured and/or prefunded to s sahsfaction against all losses,
clams, damages, costs, expenses or other habilities whatsoever to which it may
become liable or to which it may incur as a result thereof
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EXPENSES AND INDEMNITY
Expenses

Each Obligor jointly and severally covenants with and undertakes to the Borrower
Security Trustee to reimburse or pay to the Borrower Security Trustee or the Recerver of
any Obhgor (on the basis of a full ndemnity) the amount of all costs (including legal
costs), charges and expenses (including insurance premiums) properly incurred or
sustained by the Borrower Security Trustee or the Receiver (including, for the avoidance
of doubt, any such costs, charges and expenses ansing from any act or omission of, or
proceedings involving, any third person} in connection with

(A) any investigation of title to or any survey, inspection or valuaton of any
Permitted Business acquired after the date hereof by any Obligor under or Iin
connection with thus Deed, and the preparation, registration, recording or
perfecting of this Deed (or any of the charges contained In or granted pursuant
to 1), or any other document entered into between inter alios any Obligor and
the Borrower Secunty Trustee,

(B) following the occurrence of a Potential Borrower Event of Default or a Borrower
Event of Default, any investigation of title to or any survey, inspection or
valuation of the Punch Taverns B Second Prionty Charged Property under or in
connection with the Deed,

(C) In circumstances where the Borrower Secunty Trustee believes the secunty
constituted by or granted pursuant to this Deed to be enforceable the exercise
or the attempted exercise, or the consideration of the exercise by or on behalf of
the Borrower Securty Trustee or the Recewer of any of the powers of the
Borrower Securnity Trustee or the Recewver, and the enforcement, preservation
or attempted preservation of this Deed (or any of the charges contained in or
granted pursuant to if) or any of the Punch Taverns B Second Priority Charged
Property or any other action taken by or on behalf of the Borrower Security
Trustee or the Receiver with a view to or in connection with the recovery by the
Borrower Security Trustee or the Recewver of the Punch Taverns B Secured
Amounts from any Obligor or any other person, or

(D) the carrying out of any other act or matter which the Borrower Security Trustee
or the Receiver may reasonably consider to be for the preservation,
improvement or benefit of the Punch Taverns B Second Prionty Charged
Property and which any Obligor 1s required to do pursuant to any of the
Transaction Documents to which it 1s a party but which it has not done

Indemnity

Notwithstanding any other provision of this Deed, but save as provided in Clauses 14 3
(Enforceable) and 16 5 (Indemmity), the Borrower Secunty Trustee shall not be obliged
to take any steps, proceedings or other action at the direction of any person (including,
without imitation, declanng or determining the existence of a Borrower Event of Default,
or giving a Borrower Enforcement Notice) unless it has been indemnified and/or
secured and/or prefunded to its satisfaction In its absolute discretion (and for this
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purpose the Borrower Secunty Trustee may, before taking any such steps, proceedings
or other action and without imiting its night to make further demands, require those
providing the indemnity to deposit cash with, or provide other security to, the Borrower
Secunty Trustee for the ndemnity on terms specified by the Borrower Secunty Trustee
in its absolute discretion at the time) against all habihties, proceedings, clams and
demands to which it may become hable and all costs, charges and expenses which may
be incurred by it in connection with or ansing from the taking of such steps, proceedings
or other action

Without imiting Clause 19 2 (Indemnity) above, the Borrower Secunty Trustee shall not
be required to provide reasons for rejecting any indemnity, secunty or prefunding
offered to it pursuant to Clause 19 2 {/ndemnity) and, to the extent permitted by law, the
Borrower Secunty Trustee shall be entitled to exercise its absolute discretion as to
whether any indemnity 1s satisfactory to it without having regard to the reasonableness
of that indemnity

Taxes and Interest

Any sum of whatsoever nature which (s payable by any Obligor under this Deed shall be
deemed to be exclusive of VAT or any similar tax and if VAT or any similar tax 1s
chargeable on any supply for which such sum 1s consideration, the relevant Obligor in
addition to such sums will pay to the Borrower Secunty Trustee and/or the Recever of
the relevant Obligor an amount equal to such VAT or similar tax subject to the prior
receipt of a valtd VAT invoice in respect of the supply to which the sum relates

If any sum 1s payable to any Obligor under Clauses 191 (Expenses) and 192
{Indemmity) of this Deed relating to a supply which Is subject to VAT, the relevant Obligor
shall make payment of an amount in respect of VAT to the relevant person If so required
by the terms of the agreement pursuant to which such sum s payable and In
accordance with the relevant Borrower Prionty of Payments set out in such Clauses
subject to the prior receipt of a valid VAT invoice In respect of the supply to which such
sum relates

All sums payable by the Obhgors under Clause 191 (Expenses) or Clause 192
(Indemnity) shall be payable on demand in accordance with the applicable Borrower
Prionty of Payments and

(A) in the case of payments actually made by the Borrower Secunty Trustee pnor to
the demand, shall carry interest at the rate per annum which 15 1 per cent per
annum higher than the base rate of Lloyds Bank plc for the time being from the
date of the same being demanded to the date of actual payment (provided that
such demand shall be made on a Business Day, otherwise interest shall be
payable from the first Business Day following the date of the demand to the
date of actual payment), and

(B) in all other cases, shall carry interest at such rate from the date 15 days after
the date of the same being demanded or (where the demand specifies that
payment by the Borrower Secunty Trustee will be made on an earlier date
provided such earlier date 1s a Business Day) from such earlier date {not being
earlier than the date of such demand) to the date of actual payment
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Stamp duties

The Obligors covenant and undertake, to the greatest extent permitted by applicable
law, to pay all stamp duttes and other similar duties or taxes payable on or arising out of
or in consequence of

(A) the creation of the security constituted by or pursuant to this Deed, and

(B) the execution and delivery of this Deed and documents executed pursuant
hereto and the other Relevant Documents

PROTECTION OF CHARGES
Fixed mortgage

Each Obligor jointly and severally covenants with and undertakes to the Punch Taverns
B Secured Parties and the Borrower Secunty Trustee, as a continuing secunty for the
payment or discharge of the Punch Taverns B Secured Amounts at the cost of the
relevant Obligor unless already carried out In respect of the terms of Punch Taverns B
Deed of Charge

(A) to deposit with the Borrower Secunty Trustee (which it may retain during the
continuance of the charges contained in this Deed) or procure that there are
held to its order by a firm of solcitors satisfactory to the Borrower Secunty
Trustee all documents of title relating to all freehold, hentable and leasehold
property and the deeds and documents relating to any freehoid, hertable or
leasehold property which i1s referred to in Schedule 1 (The Estate),

(B) if the Borrower Secunty Trustee so requires following the occurrence of a
Potential Borrower Event of Default or Barrower Event of Default which 1s
subsisting, promptly to execute a second or subsequent fixed mortgage,
standard secunty or charge (as the Borrower Securnty Trustee may require) in
terms specified by the Borrower Secunty Trustee of all or any part of the Punch
Taverns B Second Prionity Charged Property of the relevant Obhgor which 1s for
the time being subject to the floating charge contained in this Deed, and

(9 if the Borrower Secunty Trustee so requires following the occurrence of a
Potential Borrower Event of Default, promptly to execute an assignment or
assignation to the Borrower Secunity Trustee tn terms specified by the Borrower
Secunty Trustee of all or any debts or moneys payable to the relevant Obhgor
and any Encumbrances or documents relating to them or otherwise to negotiate
the same to the Borrower Securnity Trustee

Further Security

Each Obligor further covenants with and undertakes to the Borrower Secunty Trustee
from tme to tme (and, for the purposes mentioned n paragraph (A) below,
notwithstanding that the Borrower Security Trustee may not have served a demand for
payment of the Punch Taverns B Secured Amounts) upon demand to execute at the
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relevant Obligor's own cost any document or do any act or thing (other than an
amendment hereto) which

(A) the Borrower Security Trustee or the Recewver may specfy with a wiew to
registering or perfectng any charge or secunty created or intended to be
created by or pursuant to this Deed (including the perfecting of the conversion
of any floating charge to a fixed charge pursuant to Clause 201 (Fixed
mortgage) or 202 (Further Secunty)) subject to first having obtained all
necessary censents, or

(B) the Borrower Secunty Trustee or the Recerver may specify with a view to
facilitating the exercise or the proposed exercise of any of theirr powers or the
realisation of any of the Punch Taverns B Second Prionty Charged Property, or

{C) the Borrower Secunty Trustee or the Receiver may specify with a view to
protecting the Encumbrances created or intended to be created by or pursuant
to this Deed,

provided that no Obligor shall be obliged to execute any further documentation or take
any other action or steps to the extent that it would breach a restnction in any
agreement relating to the mortgage assignment or transferring of such benefits

CRYSTALLISATION
Notice

In addition and without prejudice to any other event resulting 1n a crystallisation of the
floating charges created by this Deed or any other right the Borrower Secunty Trustee
may have (including without limitation to its powers under Clause 18 1 (Expenses)}, the
Borrower Secunty Trustee may, at any time

(A) whilst a Potential Borrower Event of Default or a Borrower Event of Default 15
subsisting,

(B) it reasonably believes that the Punch Taverns B Second Prionty Charged
Property or any part thereof 1s in danger of being seized or sold under any ferm
of distress, execution or diligence levied or threatened or i1s otherwise In
jeopardy or if any circumstance shall occur which in the opinion of the Borrower
Secunty Trustee imperils or will impenl the security created hereby or pursuant
to the Relevant Documents or any Obligor takes or threatens to take any action
that would be prejudicial 1o the secunty so as to result In there being a Matenal
Adverse Effect or would be inconsistent with the security created hereby or
pursuant thereto, or

(C) if any other circumstance shall occur which in the opinion of the Borrower
Securty Trustee prejudices, imperis or threatens or 1s likely to do any of the
foregoing in respect of the security created by or pursuant to this Deed,
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by notice in writing to the relevant Obligor {copied to the Punch Taverns B Secured
Parties) declare that the floating charges hereby created shall be converted into a
second specific fixed charge as to all of the undertaking, property and assets or such of
them as may be specified n the notice, and by way of further assurance, each Obligor,
at its own expense, shall execute all decuments in such form as the Borrower Secunty
Trustee shall require and shall deliver to the Borrower Secunty Trustee all conveyances,
deeds, certificates and documents which may he necessary to perfect such second
specific fixed charge

Automatic crystallisation

In additron and without prejudice to any other event resulting in a crystallisation of the
floating charges, the floating charges contained herein shall automatically be converted
into fixed charges over

{A) all property, assets or undertaking of the relevant Obligor subject to the floating
charges, If and when

0] any Insolvency Event occurs,
() a Borrower Enforcement Notice 1s served and not withdrawn, or

{n} any floating charge granted by any Obligor to any person other than the
Borrower Security Trustee shall crystallise for any reason whatsocever,
and

(B) if the holder of any other Encumbrance in relation to the company, whether the
ranking in prionty to or pan passu with or after the charges contained in this
Deed, shall appcint an administrative receiver, receiver, manager or recewer
and manager

If any petition for the admimistraton or winding-up of any Obligor 15 dismissed or
withdrawn or a resolution for winding-up any Obligor 1s not passed by the necessary
majority, then without prejudice to any nghts exercisable otherwise than in consequence
of the presentation of such petition or resolution and subject to anything done in the
meantime in pursuance of the powers given by this Deed and subject to the provisions
contained in this Deed as to costs charges and expenses incurred and payments made,
possession of the Punch Taverns B Second Priority Charged Property will be restored to
the relevant Obhgor and the relevant Obhigor and all persons concerned will be remitted
to therr oniginal rights provided that the Borrower Secunty Trustee 15 satisfied that its
secunity position at that ime 1s not matenially different to that as at the date of thus Deed

Notwithstanding the crystallisation of the floating charges created pursuant to this Deed,
no Obligor shall be obliged to execute any further documentation or take any other
actions or steps the effect of which would be to mortgage, assign or transfer or share
possession or rnights to the Borrower Secunity Trustee or any other party the benefit of
any agreement to which it 1s a party to the extent that the execution of any such further
docurnentation or the taking of any other action or steps would breach a restriction in
any such agreement relating to the mortgaging and/or assigning and transferring of
such benefit



22.

221

222

23.

231

232

47

POWER OF ATTORNEY, ETC.
Execution of power of attorney

On the Fifth Closing Date, each Oblgor shall execute and deliver to the Borrower
Secunty Trustee a power of attorney in substantally the form set out 1n Schedule 4
{(Form of Security Power of Attorney} For the avoidance of doubt, the Borrower
Secunity Trustee confirms that it may only exercise the powers conferred under the
relevant power of attorney in the circumstances set out in paragraph 2 of the power of
attorney

Punch Taverns B Second Prionity Charged Property on trust

To the extent permitted to do so under the Transaction Documents, for the purpose of
giving effect to this Deed, each Obligor hereby declares that, after service of a Punch
Taverns B Enforcement Notice, it will hold all of its Punch Taverns B Second Prionty
Charged Property (subject to the nght of redemption)} upon trust to convey, assign or
otherwise deal with such Punch Taverns B Second Prionty Charged Property in such
manner and to such person as the Borrower Secunty Trustee shall direct, and declares
that it shall be lawful for the Borrower Secunty Trustee to appoint a new trustee or
trustees of the Punch Taverns B Second Prionity Charged Property in place of such
Obliger

EXAMINATION OF SECURED ASSETS, ETC
Premises

Without prejudice to clause 16 1(L) (Access) of the Issuer/Borrower Facility Agreement,
each Obligor shall permit the Borrower Security Trustee and any persons appointed by
it to enter in or upon any of the Punch Taverns B Mortgaged Properties of any such
Obligor or any part thereof at all reasonable times and upon reasonable pnor wntten
notice to view the state and condition thereof or of any buildings, fixtures, fithings
{including trade fixtures and fithings) or any plant and machinery or in the event of any
relevant Obligor failing to comply with any covenant or obligation In this Deed or any
other Transaction Document, to execute any works and do anything thereon necessary
to ensure such compliance, without becoming hable as a mortgagee or hentable creditor
In possession and, in the event of any relevant Obligor failing so to de, to comply with
any order, direction, requisition, permission, notice or other matter and to do all acts and
things necessary or proper for complying therewith, prowvided that the nghts under this
Clause 23 1 (Premises) may not be exercised in a manner which could reasonably be
expected to contravene the nights of any person lawfully occupying that part of the real
or hertable property cemprised in the Punch Taverns B Mortgaged Property

Inspection

Without prejudice to clause 16 1(L) (Access) of the Issuer/Borrower Facility Agreement,
each Obhgor shall permit the Borrower Secunty Trustee, any perscns appointed by it
and the Financial Adviser on reasonable notice and at reasonable tmes full access to
property comprised in the Punch Taverns B Second Prionty Charged Property of the
relevant Obligor to carry out any survey, inspection, assessment or review of such real
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property and any costs, fees and expenses incurred by the Borrower Secunty Trustee,
any person appointed by 1t or the Financial Adviser In connection with all such
Inspection, assessment or review shall be payable by the Obligor and shall form part of
the Punch Taverns B Secured Amounts

OTHER SECURITY, ETC.
No merger

The charges contained 1n or created pursuant to this Deed are in addition to and shall
neither be merged In, nor In any way exclude or prejudice any other Encumbrance night
of recourse, set off or other right whatsoever which the Borrower Secunty Trustee or
any Punch Taverns B Secured Party may now or at any time hereafter hold or have (or
would apart from this Deed or any charge contained ar created pursuant to this Deed
hold or have) as regards any Obligor or any other person in respect of the Punch
Taverns B Secured Amounts, and neither the Borrower Secunity Trustee nor any Punch
Taverns B Secured Party shall be under any cbligation to take any steps to call in or to
enforce any secunty for the Punch Taverns B Secured Amounts, and shall not be liable
to any Obligor for any loss ansing from any omission on the part of the Borrower
Secunty Trustee or any Punch Taverns B Secured Party to take any such steps or for
the manner in which the Borrower Secunty Trustee or any Punch Taverns B Secured
Party shali enforce or refrain from enforcing any such security

Consohlidation

Section 93 of the 1925 Act shall not apply in relation to any of the charges contained in
this Deed

Ruling Off

If the Borrower Secunty Trustee receives notice of any Encumbrance affecting the
relevant Punch Taverns B Second Prionty Charged Property of any Obligor in
contravention of the provisions hereof

(A) the Borrower Secunty Trustee may open a new account in the name of the
relevant Obligor and, if it does not, it shall nevertheless be deemed to have
done so at the time It receved such notice, and

(B) all payments made by the relevant Obligor to the Borrower Secunty Trustee
after the Borrower Secunty Trustee receives such notice shall be credited or
deemed to have been credited to the new account, and in no circumstances
whatsoever shall operate to reduce the Punch Taverns B Secured Amounts as
at the time the Borrower Security Trustee received such notice

Change of name, etc.

This Deed shall remain vahd and enforceable notwithstanding any change in the name,
composition or constitution of the Borrower Secunty Trustee or any Obligor or any
amalgamation or consclidation by the Borrower Secunty Trustee or any Obligor with any
other corporation
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AVOIDANCE OF PAYMENTS
No release

No assurance, security or payment which may be avoided or adjusted under the law,
including under any enactment relating to bankruptcy or insolvency and no release,
settlement or discharge given or made by the Borrower Secunty Trustee or any Punch
Taverns B Secured Party on the faith of any such assurance, security or payment, shall
prejudice or affect the nght of the Borrower Secunity Trustee or any Punch Taverns B
Secured Party to recover the Punch Taverns B Secured Amounts from any Obligor
(including any moneys which it may be compelled to pay or refund under the provisions
of the Insolvency Act 1986 and any costs payable by it pursuant to or otherwise incurred
in connection therewith) or to enforce the charges contained in this Deed to the full
extent of the Punch Taverns B Secured Amounts

Retention of charges

If the Borrower Secunty Trustee shall have reasonable grounds for believing that any
Obligor may be insolvent or deemed to be insolvent pursuant to the provisions of the
Insolvency Act 1986 as at the date of any payment made by that company to the
Borrower Secunty Trustee, and that as a result such payment may be capable of being
avoided or clawed back, the Borrower Security Trustee shall be at liberty to retain the
charges contained In or created pursuant to this Deed until the expiry of a penod of one
month plus such statutory perniod within which any assurance, securnty, guarantee or
payment can be avoided or invalidated after the payment and discharge in full of all
Punch Taverns B Secured Amounts notwithstanding any release, settlement, discharge
or arrangement which may be given or made by the Borrower Secunty Trustee on, or,
as a consequence of, such payment or discharge of iability, provided that, if at any time
within such period, a petition shall be presented to a competent court for an order for
the winding up or the making of an administration order in respect of any Obligor or any
Obligor shall commence to be wound up or to go inte administration or any, analogous
proceedings shall be commenced by or against any such Obligor, the Borrower Secunty
Trustee shall be at liberty to continue to retain such secunty for such further period as
the Borrower Security Trustee may determine and such secunty shall be deemed to
continue to have been held as secunty for the payment and discharge to the Borrower
Security Trustee of all Punch Taverns B Secured Amounts

SET OFF

The Borrower Securty Trustee may at any time following the service of a Borrower
Enforcement Notice without notice and notwithstanding any settlement of account or
other matter whatsoever combine or consolidate all or any existing accounts of any
Obligor whether In s own name or jointly with others and held by it or any Punch
Taverns B Secured Party and may set off or transfer all or any part of any credit balance
or any sum standing to the credit of any such account (whether or not the same 1s due
to any such Obligor from the Borrower Security Trustee or relevant Punch Taverns B
Secured Party and whether or not the credit balance and the account in debit or the
Punch Taverns B Secured Amounts are expressed in the same currency tin which case
the Borrower Secunty Trustee 1s hereby authonsed to effect any necessary conversions
at its prevaling rates of exchange) in or towards satisfaction of any of the Punch
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Taverns B Secured Amounts and may In its absolute discretion estimate the amount of
any lability of any Obligor which 1s contingent or unascertained and thereafter set off
such estimated amount and no amount shall be payable by the Borrower Security
Trustee to any such Obligor unless and untl all Punch Taverns B Secured Amounts
have been ascertained and fully repaid or discharged

EXECUTION OF DOCUMENTS

Any document required to be executed as a deed by the Borrower Security Trustee
under or in connection with this Deed shall be validly executed If executed as a deed by
a duly authorised attorney of the Borrower Security Trustee

PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925
By way of supplement to the Trustee Act 1925 1t 1s expressly declared as follows

(A) the Borrower Secunty Trustee may in relation to this Deed or any other
Transaction Document act on the opinion or advice of, or a certificate or any
information obtained from, any lawyer, banker, valuer, surveyor, securities
company, broker, auctioneer, accountant or other expert or professiocnal in the
United Kingdom or elsewhere (including, without limitation, the Financial
Adviser), whether obtained by the Borrower Security Trustee or any Receiver
and shall not be responsible for any loss occasioned by so acting,

{B) any such opinion, advice, certificate or information may be sent or obtained by
letter, facsimile reproduction or in any other form and the Borrower Secunty
Trustee shall not be lable for acting on any opinion, advice, certificate or
information purporting to be so conveyed although the same shall contain some
error or shall not be authentic provided that such error or lack of authenticity 1s
not manifest,

(C) subject to the terms of this Deed, the Borrower Security Trustee shall (save as
expressly otherwise provided in this Deed or any other Transaction Document)
as regards all nghts, powers, authonties and discretions vested in it by this
Deed or any other Transaction Document, or by operation of law, have absolute
and uncontrolled discretion as to the exercise or non-exercise thereof,

(D) the Borrower Secunty Trustee shall be at liberty to place this Deed and all
deeds and other documents relating to this Deed with any bank or banking
company, or lawyer or firm of lawyers believed by it to be of good repute, in any
part of the world, and the Borrower Secunty Trustee shall not be responsible for
or be required to insure against any loss incurred In connection with any such
deposit and the relevant Obligor shall pay all sums required to be paid on
account of or in respect of any such deposit,

(E) the Borrower Security Trustee may, in the conduct of its trust business, instead
of acting personally, employ and pay an agent to transact or conduct, cr concur
in transacting or conducting, any business and to do or concur in doing all acts
required to be done by the Borrower Secunty Trustee (including the receipt and
payment of money) The Borrower Secunty Trustee shall not be responsible for
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any misconduct on the part of any person appomnted by it in good faith
hereunder or be bound to supervise the proceedings or acts of any such
persons Without prejudice to the generality of this Clause 28 1(E) (Provisions
supplemental to the Trustee Act 1925), the Borrower Secunty Trustee shall not
be liable to the Punch Taverns B Secured Parties In respect of any loss
occasioned, directly or indirectly, as a result of the negligence, wilful default or
fraud of the Financial Adviser or any Alternative Adwviser, including any loss
being incurred as a result of a mitation of habiity imposed by the Financial
Adviser or any Alternative Adwiser under the terms of ther respective
engagements,

where It 1s necessary or desirable for any purpose in connection with this Deed
to convert any sum from one currency to another it shall (unless otherwise
provided by this Deed or required by law) be converted at such rate or rates in
accordance with such method and as at such date for the determination of such
rate of exchange, as may be specified by the Borrower Secunty Trustee n its
absolute discretion but having regard to current rates of exchange if availlable
and the Borrower Secunty Trustee shall not be liable for any loss occasioned by
the said conversion under this Clause 28 1(F) (Provisions supplemental o the
Trustee Act 1925),

any consent given by the Borrower Secunty Trustee for the purposes of this
Deed or any of the Transaction Documents (subject to any express provision to
the contrary in this Deed or any other Transaction Document) may be given on
such terms and subject to such conditions (if any) as the Borrower Securty
Trustee thinks fit and, notwithstanding anything to the contrary contained in this
Deed or any of the Transaction Documents, may be given retrospectively,

the Borrower Secunty Trustee shall be entitlted to rely upon a certificate
(reasonably beleved by it to be genuine) of any Obligor or any other person in
respect of every matter and circumstance for which a certificate 1s expressly
provided for under this Deed or the Transacticn Documents and te call for and
rely upon a certificate of any Obligor or any other person believed by i1t to be
genuine as to any other fact or matter prima facie within the knowledge of any
Obligor or such person as sufficient evidence thereof and the Borrower Secunty
Trustee shall not be bound in any such case to call for further evidence or be
responsible for any loss, liability, costs, damages, expenses or inconvenience
that may be caused by it failling to do so,

the Borrower Secunty Trustee shall not be iiable for any error of judgement
made n good faith by any officer or employee of the Borrower Secunty Trustee
assigned by the Borrower Security Trustee to admimister its corporate trust
matters unless 1t shall be proved that the Borrower Security Trustee was grossly
negligent in ascertaining the pertinent facts,

no provision of this Deed or any other Transaction Document shall require the
Borrower Secunty Trustee to do anything which may be illegal or contrary to
apphcable law or regulation or expend or nsk its own funds or otherwise incur
any financial liability in the performance of any of its duties or in the exercise of
any of its nghts or powers or otherwise in connection with this Deed or any other
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Transaction Document (including, without imitation, forming any opinion or
employing any legal, financial or other adviser), if it shall believe that repayment
of such funds or adequate \ndemnity against such nsk or liability 1s not assured
to it

(K) any trustee being a banker, lawyer, broker or other person engaged Iin any
profession or business shall be entitled to charge and be pad all usual
professional and other charges for business transacted and acts done by him or
his partners or firm on matters ansing in connection with this Deed or any of the
Transaction Documents and also his charges in addition to disbursements for all
other work and business done and all time spent by him or his partners or firm
on matters ansing in connection with this Deed or any of the Transaction
Documents including matters which might or should have been attended to in
person by a trustee not being a banker, lawyer, broker or other professional

person, and

(L) the Borrower Security Trustee shall have no responsibility for the maintenance
of any rating of the Notes of any class by the Rating Agencies or any other
person

The Borrower Security Trustee shall not be responsible for any recitals or statements or
warranties or representations of any party (other than the Borrower Secunty Trustee)
contained herein or in any other Transaction Document or any other document entered
into in connection therewith and shall assume the accuracy and correctness thereof and
shall not be responsible for the execution, l!egalty, effectveness, adequacy,
genuineness, valdity or enforceability or admissibility in evidence of any such
agreement or other document or any trust or security thereby constituted or evidenced
The Borrower Secunty Trustee may accept without enquiry, requisition or objection such
title as any Obligor may have to the Punch Taverns B Second Priority Charged Property
or any part thereof from time to time and shall not be required to investigate or make
any enquiry into the title of any such Obligor to the Punch Taverns B Second Prionty
Charged Property or any part thereof from time to time whether or not any default or
falure 1s or was known to the Borrower Security Trustee or might be, or might have
been, discovered upon examination, inquiry or investigation and whether or not capable
of remedy Notwithstanding the generality of the foregoing, each Punch Taverns B
Secured Party shall be solely responsible for making its own independent agpraisal of
and investigation into the financial condition, creditworthiness, condition, affairs, status
and nature of the Qbligers, and the Barrower Secunty Trustee shall not at any time have
any responsibiity for the same and each Punch Taverns B Secured Party shall not rely
on the Borrower Security Trustee in respect thereof

The Borrower Secunty Trustee shall not be bound to give notice to any person of the
execution of this Deed nor shall it be hable for any falure, omission or defect In
perfecting the secunty intended to be constituted hereby including, without prejudice to
the generality of the foregoing

(A) failure to obtain any licence, consent or other authonty for the execution of the
same,
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(B) falure to register the same In accordance with the provisions of any of the
documents of htle of any Obhigor to any of the Punch Taverns B Second Prionty
Charged Property, and

(C) fallure to effect or procure registration of or otherwise protect any Transaction
Document by registering the same under any registration laws in any terrntory,
or by registering any notice, caution or other entry prescnbed by or pursuant to
the provisions of the said laws

The Borrower Security Trustee shall not be responsible for the genuineness, validity or
effectiveness of any Transaction Document or any other documents entered into in
connection therewith or any other document or any obligations or rights created or
purported to be created thereby or pursuant thereto or any secunty or the prionty
thereof constituted or purported to be conshtuted by or pursuant to this Deed or any of
the Transaction Documents, nor shall it be responsible or liable to any person because
of any invalidity of any provisicn of such documents or the unenforceability thereof,
whether ansing from statute, law or decisions of any court and (without prejudice to the
generality of the foregoing) the Borrower Secunty Trustee shall not have any
responsibility for or have any duty to make any investigation in respect of or in any way
be hable whatsoever for

(A) the nature, status, creditworthiness or solvency of any Obligor,

(B) the execution, legalty, valdity, adequacy, admissibility in evidence or
enforceability of this Deed or any Transaction Document relating to the Punch
Taverns B Second Priornty Charged Property or any other document entered
into in cennection therewith,

(9] the registration, filing, protection or perfection of any securnty relating to this
Deed or the Transaction Documents refating to the Punch Taverns B Second
Priority Charged Property or the prionty of the secunty thereby created whether
in respect of any inthial advance or any subsequent advance or any other sums
or habilities,

(D) the scope or accuracy of any representations, warranties or statements made
by or on behalf of any Obligor or any other person or entity who has at any time
provided any Transaction Document relating to the Punch Taverns B Second
Prionty Charged Property or in any document entered into in connection
therewith,

(E) the performance or observance by any Oblgor or any other person with any
provisions of this Deed or any Transaction Document comprised within the
Punch Taverns B Second Prionty Charged Property or in any document entered
into In connection therewith or the fulfilment or satisfaction of any conditions
contained therein or relating thereto or as to the existence or occurrence at any
time of any default, event of default or similar event contained therein or any
walver or consent which has at any time been granted in relation to any of the
foregoing,
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(F) the existence, accuracy or sufficiency of any legal or other opinions, searches,
reports, certificates, valuations or investigations delivered or obtained or
required to be delivered or obtained at any time In connection with the Punch
Taverns B Second Prionty Charged Property,

{G) the title of any Obligor to any of the Punch Taverns B Second Priority Charged
Property,

(H) the failure to effect or procure registration of or to give notice to any person n
relation to or otherwise protect the secunty created or purported to be created
by or pursuant to this Deed or other documents entered into in connection
therewith,

N the faillure to call for delivery of documents of title to or require any transfers,
assignations, legal mortgages, charges, standard securnties or other further
assurances In relation to any of the assets the subject matter of any of this
Deed or any other document, or

(J) any other matter or thing relating to or in any way connected with this Deed or
the Punch Taverns B Second Prionty Charged Property or any document
entered Into in connection therewith whether or not similar to the foregoing

The Borrower Security Trustee shall not be under any obligation to insure in respect of
any of the Punch Taverns B Second Prionty Charged Property or to require any other
person to maintain any such insurance The Borrower Security Trustee will not be
responsible for any loss, expense or liabihty which may be suffered by any Punch
Taverns B Secured Party as a result of any asset comprised in the Punch Taverns B
Second Prionty Charged Property, or any deed or document of title thereto, being
uninsured or inadequately insured, in being held by or to the order of clearing
organisations or their operators or by intermedianes such as banks, brokers or other
similar persons on behalf of the Borrower Security Trustee

The Borrower Secunty Trustee shall be under no obligatien to monitor or supervise the
functions of the Account Bank under the Bank Agreement or of any other person under
or pursuant to any of the Transachon Documents

The Borrower Security Trustee shall not be lable or responsible for any loss, cost,
damage, expense or Inconvenience which may result from anything done or omitted to
be done by it under this Deed or any of the Transaction Documents save where the
same arises as a result of the Borrower Security Trustee’s wilful default, fraud or gross
negligence

Subject to the terms of this Deed, the Berrower Security Trustee as between itself and
the Punch Taverns B Secured Parties shall have full power to determine all questions
and doubts ansing in relation to any of the provisions of this Deed and the Transaction
Documents and every such determination, whether made upon a question actually
raised or implied in the acts or proceedings of the Borrower Secunty Trustee, shall be
conclusive and shall bind the Borrower Security Trustee and the Punch Taverns B
Secured Parties
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The Borrower Secunty Trustee shall not be responsible far the receipt or application by
any Obligor of the proceeds of the Term Advances

None of the provisions of this Deed shall, in any case in which the Borrower Secunty
Trustee has falled to show the degree of care and diligence required of it as trustee of
this Deed, having regard to the provisions of this Deed and any of the Transaction
Documents to which the Borrower Secunty Trustee 1s a party conferning on the Borrower
Security Trustee any powers, authorities or discretions, relieve or indemnify the
Borrower Security Trustee against any liabilities which by virtue of any rule of law would
otherwise attach {o it n respect of any neghgence, default, breach of duty or breach of
trust of which it may be guilty in relation to its duties under this Deed

SUPPLEMENTAL PROVISIONS REGARDING THE BORROWER SECURITY
TRUSTEE

Except as herein otherwise expressly provided, the Borrower Secunty Trustee shall be
and 1s hereby authorised to assume without enquiry, and it 1s hereby declared to be the
intention of the Borrower Secunty Trustee that it shall assume without enquiry, that each
Obligor and each of the other parties thereto 1s duly performing and observing all the
covenants and provisions contained in this Deed and the Transaction Documents and
on its part to be performed and observed and that no event has occurred which gives
rise to or may, with the effluxion of time, give rise to a Borrower Event of Default

The Borrower Secunty Trustee may, in the execution of all or any of the trusts, powers,
authonties and discretions vested in it by this Deed or any of the Transaction
Documents, act by responsible officers or a responsible officer for the time being of the
Borrower Secunty Trustee The Borrower Security Trustee may also, whenever it thinks
expedtent In the interests of the Punch Taverns B Secured Parties, whether by power of
attorney or otherwise, delegate to any person or persons all or any of the trusts, rights,
powers, duties, authorties and discretions vested n it by this Deed or any of the
Transaction Documents Any such delegation may be made upon such terms and
conditions and subject to such regulations (including power to sub-delegate) as the
Borrower Security Trustee may think fit In the interests of the Punch Taverns B Secured
Parties or any of them, provided that the Borrower Secunty Trustee shail have exercised
reasonable care in the selection of such delegate and, where a power to sub-delegate
has been given, shall obhige the delegate to exercise reasonable care in the selection of
any sub-delegate The Borrower Secunty Trustee shall not be bound to supervise the
proceedings of, or be responsible for any loss incurred by any musconduct, negligence
or default on the part of such delegate or sub-delegate The Borrower Secunity Trustee
shall give prompt notice to each Obligor of the appointment of any delegate as aforesaid
and shall procure that any delegate shall alsc give prompt notice of the appointment of
any sub-delegate to each Obligor

The Borrower Secunty Trustee shall not, and no director, officer or employee of any
corporation being a Borrower Secunty Trustee hereof shall by reason of the fiduciary
position of the Borrower Secunty Trustee be in any way preciuded from making any
commercial contracts or entering into any commercial transactions with the Punch
Group, any subsidiary of the Punch Group, any Holding Company of the Punch Group
or any member of any subsidiary of any such Holding Company of the Punch Group or
any other party to the Transacton Documents, whether directly or through any
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subsidiary or associated company, or from accepting the trusteeship of any other
debenture stock, debentures or secunties of the Punch Group, any subsidiary of any
member of the Punch Group, any Holding Company of the Punch Group or any
subsidiary of any such Holding Company or any other party to the Transaction
Documents, and without prejudice to the generality of these provisions, it 1s expressly
declared that such contracts and transactions include any contract or transaction in
refation to the placing, underwriting, purchasing, subscribing for or dealing with or
lending meney upon or making payments in respect of or any stock, shares, debenture
stock, debentures or other secunties of the Punch Group, any subsidiary of the Punch
Group, any Holding Company of any member of the Punch Group or any subsidiary of
my such Holding Company or any other party to the Transaction Documents or any
contract of banking or insurance with the Punch Group, any subsidiary of any member
of the Punch Group, any Holding Company of the Punch Group or any subsidiary of any
such Holding Company or any other party to the Transaction Documents and neither the
Borrower Secunity Trustee nor any such director, officer or employee shall be
accountable to any Punch Taverns B Secured Party or to any Obligor for any profit,
fees, commissions, interest, discounts or share of brokerage earned, arnising or resulting
from any such contracts or transactions, and the Borrower Secunty Trustee and any
such director, officer or employee shall also be at liberty to retain the same without
accounting therefore

The powers conferred by this Deed upon the Borrower Secunty Trustee shall be in
addition to any powers which may from time to time be vested in it by general law

The Borrower Secunty Trustee shall have the power to insure agamnst any liability or
obligation arising

(A) as a result of the Borrower Security Trustee acting or failling to act in a certan
way (other than which may arnise from its fraud, gross negligence or wilful
default or that of its officers of employees, save that, for the avoidance of doubt,
nothing n this Clause 29 5 (Supplemental provistons regarding the Borrower
Secunty Trustee) shall restrict the Borrower Security Trustee from obtaining
Insurance agamnst its fraud, gross negligence or wilful default for its own account
and at its own expense),

(B) as a result of any act or falure to act by any person or persons to whom the
Borrower Secunty Trustee has delegated any of its trusts, nights, powers, duties,
authonties or discretions, or appeinted as its agent (other than which may anse
from its or its delegate’s, officer's or employee’s, fraud, negligence or wilful
default), save that, for the avoidance of doubt, nothing in this Clause 29 5
(Supplemental provisions regarding the Borrower Security Trustee) shall restrict
the Borrower Secunty Trustee from obtaining insurance against its own fraud,
gross neghgence or wilful default or the fraud, gross negligence or wilful default
of its agents for its own account and at its own expense),

(C) in connection with the Punch Taverns B Second Priority Charged Property, and

(D) in connection with the enforcement of the secunty created by or pursuant to this
Deed
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The Borrower Security Trustee shall not be under any obligation to insure in respect of
such liabilities and/or obligations, but to the extent that it does so, the Borrower shall
quarterly and on written request pay all insurance premiums and expenses which the
Borrower Secunty Trustee may properly incur in relation to such insurance If the
Borrower fails to reimburse the Borrower Security Trustee, the Borrower Secunty
Trustee shall be entitled to be indemnified out of the Punch Taverns B Second Prionty
Charged Property in respect thereof in accordance with this Deed

The Obligors and the Punch Taverns B Secured Parties agree and acknowledge that
the nghts of the Issuer as a Punch Taverns B Secured Party under this Deed have been
charged (and assigned by way of secunty) to the Issuer Secunty Trustee acting on
behalf of itseif and as trustee for the Issuer Secured Creditors and that where the
Borrower Secunty Trustee under this Deed 1s obliged or entitled to have regard to or
otherwise consider the interests of the Issuer as a Punch Taverns B Secured Party, it
shall be entitled to and shall have regard to and consider the interests of the Issuer
Secured Creditors in the order and, with such prionty, as 1s determined in accordance
with the Issuer Deed of Charge

INSTRUCTIONS TO THE BORROWER SECURITY TRUSTEE

Subject to the terms of this Deed, the Borrower Secunty Trustee shall (save as
expressly otherwise provided in this Deed or any of the other Relevant Documents), in
the exercise of any and all nghts, powers, authorities and discretions vested in it by this
Deed or any of the other Relevant Documents, or by operation of law, be entiled to rely
on a direction from the Issuer Secunty Trustee and shall act upon such a direction
subject to 1t being secured and/or indemnified and/or prefunded to its satisfaction

The Issuer Secunty Trustee shall be entitled to rely on an instruction from the Note
Trustee, who has been directed by the relevant class of Noteholders or Issuer Secured
Creditors in accerdance with the relevant provisions of the Trust Deed and the Issuer
Deed of Charge

REMUNERATION OF THE BORROWER SECURITY TRUSTEE

The Borrower (falling which the remaining Obligors) shall (subject as hereinafter
provided) pay to the Borrower Secunty Trustee remuneration for its services as trustee
as from the date of this Deed, such remuneration to be at such rate as may from time to
time be agreed between the Borrower {on behalf of the Obligors) and the Borrower
Secunty Trustee Such remuneration shall be payable tn advance in each year, the first
such payment to be made on the date hereof

In the event of a Borrower Event of Default or Potential Borrower Event of Default
cccurring or In the event of the Borrower Secunty Trustee finding it expedient or being
required to undertake any duties outside the scope of the normal duties of the Borrower
Secunity Trustee under this Deed, the rate of remuneration in force iImmediately prior
thereto shall be increased by such amount as shall be agreed between the Borrower
(on behalf of the Obligors) and the Borrower Security Trustee, such increased
remuneration to be calculated from such date as shall be agreed as aforesaid Such
remuneration shall accrue from day to day and be payable up to and including the date
when all the Punch Taverns B Secured Amounts have been paid
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In the event of the Borrower Secunty Trustee and the Borrower (on behalf of the
Obligors) falling to agree in a case to which Clause 31 2 (Remuneration of the Borrower
Secunity Trustee) above applies, upon whether such duties are outside the scope of the
normal duties of the Borrower Securnty Trustee hereunder or upon the amount of such
additional remuneration, such matters shall be determined by an investment bank
(acting as an expert and not as an arbitrator) selected by the Borrower Secunty Trustee
and approved by the Borrower or, failing such approval, nominated by the President for
the time being of the Law Society of England and Wales, the expenses being involved
in such nomination and the fees of such investment bank being payable by the
Borrower, and the decision of any such investment bank shall be final and binding on
the Borrower and the Borrower Security Trustee

In addition to remuneration hereunder, the Borrower (on behalf of the Obligors) shall on
written request, pay all other costs, charges and expenses which the Borrower Secunty
Trustee may Iincur In relation to the negotiatton, preparation and executton of the
exercise of its powers and the performance of its duties under, and in any other manner
in relation to, this Deed, the Secunty and any of the Transaction Documents to which
the Borrower Security Trustee 1s a party including but not imited to travelling expenses,
legat expenses and any stamp, 1ssue, registration, documentary and other similar taxes
or duties paid aor payable by the Borrower Security Trustee in connection with any action
taken or contemplated by or on behalf of the Borrower Secunty Trustee for enforcing, or
resolving any doubt concerning, or for any other purpose in relation to, this Deed or any
of the Transaction Documents

Without prejudice to the night of indemnity by law given to trustees, the Obligors shall
indemnify on a joint and several basis the Borrower Secunty Trustee in respect of all
proceedings (including claims and hatilities in respect of taxes other than taxes on its
own overall net income, profits or gains and any amounts of VAT for which it 1s required
to account), claims and demands and all costs, charges, expenses (including, without
prejudice to the generality of the foregoing, legal expenses and travelling expenses),
and labilities to which it (or any person appointed by it to whom any trust, power,
authority or discretion may be delegated by it in the execution or purported execution of
the trusts, powers, authonties or discretions vested in it by or pursuant to this Deed and
any of the Transaction Documents to which the Borrower Secunty Trustee 1s a party)
may be or become hable or which may be incurred by it (or any such person as
aforesaid) in the execution or purported execution of any of its trusts, powers,
authorities and discretions hereunder or its functions under any such appointment or In
respect of any other matter or thing dene or omitted in any way relating to this Deed and
any of the Transaction Documents to which the Borrower Security Trustee i1s a party, or
any such appointment and the Borrower Secunty Trustee shall be entitled to be
indemnified out of the Punch Taverns B Second Priorty Charged Property in respect
thereof

All sums payable by the Obligors under this Clause 31 (Remuneration of the Borrower
Secunity Trustee) shall be payable on demand and

{A) in the case of payments actually made by the Borrower Secunty Trustee prior to
the demand, shall carry interest at the rate per annum which 1s 1 per cent per
annum higher than the base rate of Lloyds Bank plc for the time being from the
date of the same being demanded to the date of actual payment (provided that
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such demand shall be made on a Business Day, otherwise interest shall be
payable from the first Business Day following the date of the demand to the
date of actual payment}, and

(B) in all other cases, shall carry interest at such rate from the date 15 days after
the date of the same being demanded or (where the demand specifies that
payment by the Borrower Secunty Trustee will be made on an earher date
provided such earlier date 1s a Business Day) from such earlier date (not being
earlier than the date of such demand) to the date of actual payment

Any amounts payable pursuant to Clauses 31 1 (Remuneration of the Borrower
Secunty Trustee) and 312 (Remuneration of the Borrower Security Trustee)
(inclusive) shall carry interest at the aforesaid rate from the due date thereof to
the date of actual payment

Unless otherwise specifically stated in any discharge of this Deed, the provisions of
Clauses 19 {(Expenses and indemnity) and 31 (Remuneration of the Borrower Secunty
Trustee) shall continue in full force and effect notwithstanding such discharge

APPOINTMENT OF NEW BORROWER SECURITY TRUSTEE AND REMOVAL OF
BORROWER SECURITY TRUSTEE

The power of appointing a new Borrower Security Trustee or removing the Borrower
Secunty Trustee shall be vested in the Obhgors but such appointment must be
approved by each of the Punch Taverns B Secured Parties (such approval not to be
unreasonably withheld or delayed) A trust corporation may be appointed sole trustee
hereof but subject thereto there shall be at least two trustees hereof Any appointment
of a new Borrower Secunty Trustee and any retirement of an existing Borrower Securnity
Trustee hereof shall as soon as practicable thereafter be notified by the Borrower to the
Punch Taverns B Secured Parties

The Borrower Security Trustee shall be replaced by an Acceptable Replacement
Trustee on receipt by the Borrower Security Trustee of a written notice from the Note
Trustee confirming that the Note Trustee has been instructed by the holders of at least
25 per cent of the Pnncipal Amount Qutstanding of the Class A Notes then outstanding
(or, if no Class A Notes are outstanding, the holders of at least 25 per cent of the
Principal Amount Qutstanding of the then most senior Class of Notes outstanding) that
the Borrower Secunty Trustee be replaced by an Acceptable Replacement Trustee

If the Borrower Securnity Trustee receives, under Clause 32 2 (Appointment of New
Borrower Security Trustee and removal of Borrower Secunty Trustee) above, conflicting
directions from the Note Trustee and one such direction has the support of more than
50 per cent of the Principal Amount Qutstanding of the Class A Notes then outstanding
{or, if no Class A Notes are outstanding, the support of more than 50 per cent of the
Principal Amount Qutstanding of the most senior class of Notes then outstanding) (each
a “Majority Direction”), that Majonty Direction shall prevall The Borrower Secunty
Trustee shall not be replaced If it receives conflicting directions and none of those
directions 1s a Majority Direction
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Notwithstanding the provisions of Clause 32 1 (Appontment of New Borrower Security
Trustee and removal of Borrower Security Trustee), the Borrower Secunty Trustee may
(as attorney for Obligors) upon giving prior notice to the Obligors but without the
consent of the Obligors or the Punch Taverns B Secured Parties appoint any persen
established or resident in any junsdicton (whether a trust corporation or not) to act
either as a separate trustee or as a co-trustee jointly with the Borrower Security Trustee

(A) if the Borrower Securnty Trustee considers such appointment to be in the
interests of the Punch Taverns B Secured Parties (or any of them), or

(B) for the purposes of conforming to any legal requirement, restrictions or
conditions in any junsdiction 1n which any particular act or acts are to be
performed or any Punch Taverns B Second Prienity Charged Property 1s or 1s to
be located, or

(C) for the purposes of obtaining a judgment in any junisdiction or the enforcement
in any junisdiction of either a judgment already cbtained or any of the provisions
of this Deed or any of the Transacton Documents to which the Borrower
Secunty Trustee 1s a party or obligations ansing pursuant thereto or any of the
secunty constituted by or pursuant to this Deed

Each Obhgor hereby irrevocably appoints the Borrower Security Trustee to be its
attorney In its name and on its behalf to execute any such instrument of appointment
Such a person shall {subject always to the prowvisions of this Deed or any of the
Transaction Documents to which the Borrower Security Trustee 1s a party) have such
trusts, powers, authorities and discretions (not exceeding those conferred on the
Borrower Secunity Trustee by this Deed or any of the Transaction Documents to which
the Borrower Security Trustee 1s a party) and such duties and obhigations as shall be
conferred or imposed on it by the instrument of appointment The Borrower Secunty
Trustee shall have power In ke manner to remove any such person Such proper
remuneration as the Borrower Secunty Trustee may pay to any such person, together
with any attnbutable costs, charges and expenses incurred by it in performing its
function as such separate trustee or co-trustee, shall for the purposes of this Deed be
treated as costs, charges and expenses incurred by the Borrower Secunty Trustee

Whenever there shall be more than two trustees hereof, the majonty of such trustees
shall (provided such majonty includes a trust corporation) be competent to execute and
exercise all the trusts, powers, authonties and discretions vested by this Deed and any
of the Transaction Documents in the Borrower Secunty Trustee generally

For the avoidance of doubt, any replacement trustee must be an Acceptable
Replacement Trustee

RETIREMENT OF BORROWER SECURITY TRUSTEE

Any trustee for the time being of this Deed may retire at any time upon giving not less
than three months' prior notice in writing to the Obligors without assigning any reason
therefor and without being responsible for any costs resulting from such retirement The
relirement or removal of any trustee shall not become effective unless there remains at
least one trustee hereof being a trust corporation in office upon such retirement or
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removal Each of the Obligors covenants that, in the event of a trustee (being a sole
trustee or the only trust corporation) giving notice under this Clause it shall use all
reasonable endeavours to procure a new trustee of this Deed (being a trust corporation
of international repute) to be appointed as soon as reasonably practcable thereafter
NOTICES AND DEMANDS

Service

Any notice, communication or demand made under or Iin connection with this Deed shall
be in wniting and shall be delivered personally, or by post or fax to the addresses given
in Clause 34 2 (Notices), or at such other address as the recipient may have notfied to
the other party in writing
Notices
Any notice, communication or demand
{A) for each Obligor and the Issuer should be sent to

Jubilee House

Second Avenue

Burton-upon-Trent

Staffordshire DE14 2WF

For the attention of Company Secretary

Telephone 01283 501800
Facsimile 01283 501800

(B} for the Borrower Secunty Trustee, should be sent to
Winchester House
1 Great Winchester Street
London EC2N 2DB
For the attention of SS - Structured Finance
Facsimile 02075475919

DEEMED RECEIPT

Proof of posting or despatch of any notice, communication or demand on any Obligor
shall be deemed to be proof of receipt

(A) in the case of a notice, communication or demand sent by post, on the third
Business Day after posting,

(B) In the case of a notice, communication or demand delivered by hand, on the
day of delivery, and
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(C) in the case of a facsimile, on the Business Day of despatch
FURTHER PROVISIONS
Evidence of Indebtedness

In any action, proceedings ar claim relating to this Deed or the charges contained in this
Deed, a statement as to any amount due to any Punch Taverns B Secured Party or of
the Punch Taverns B Secured Amounts or any part therecf or a statement of any
amounts which have been notified to the Borrower Securty Trustee as being amounts
due to any Punch Taverns B Secured Party which i1s certified as being correct by an
officer of the Borrower Secunty Trustee, the Financial Adviser or an officer of the
relevant Punch Taverns B Secured Party shall, save in the case of manifest error, be
conclusive evidence that such amount 1s in fact due and payable

Rights cumulative, waivers

The respective nghts of the Borrower Secunty Trustee, the Punch Taverns B Secured
Parties and any Recewver are cumulative, and may be exercised as often as they
consider appropriate and are 1n addition to their respective nghts under the general law
The respective rights of the Borrower Secunty Trustee, the Punch Taverns B Secured
Parties and any Recewver in relation to this Deed (whether ansing under this Deed or
under the general taw) shall not be capable of being waived, suspended, prejudiced or
vaned otherwise than by express wawver or variation in wnting, and, in particular, any
fallure to exercise or any delay in exercising any such nghts shall not operate as a
variation or waiver of that or any other such nght, any defective or partial exercise of
such rnights shall not preclude any other or further exercise of that or any other such
right, and no act or course of conduct or negotiation on their part or on their behalf shall
In any way preclude them from exergising any such nght or constitute a suspension or
any variation of any such right

Jomnt and several liability

For the avoidance of doubt, the covenants, agreements, representations, obligations
and habihties of the Obligors contaned in or imphed in this Deed are jaint and several
and shall be construed accordingly All the lhabilities and obligations of the Obligors
under this Deed shall be joint and several provided that the liabilities and obligations of
any Oblgor under or by virtue of this Deed shall not be impaired by

(A) any failure of this Deed to be legal, valid, binding and enforceable as regards
any such Obligor whether as a result of a lack of corporate powers or of

directors’ authority, defective execution or for any other reason whatsoever,

(B) any giving of time, forbearance, indulgence or wawver as regards any such
Obhgor,

(C) a discharge or release of any such Obligor, or

(D) any other matter or event whatsoever whether similar to the foregoing or not
which might have the effect of impairing all or any of its liabilities or obligations
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except proper and valid payment or discharge of all Punch Taverns B Secured
Amounts and amounts whatsoever which this Deed provides are to be paid by
the relevant Obligor or an absolute discharge or release of each such Obligor
signed by the Punch Taverns B Secured Parhes and the Borrower Security
Trustee

Severability

Any provision of this Deed which i1s prohibited or unenforceable in any junsdiction shall,
as to such junsdiction, be ineffective to the extent of such prohibibion or unenforceability
without invalidating the remaining provisions hereof and any such prohibition or
unenforceability in any junsdiction shall not \nvalidate or render unenforceable such
provision In any other junsdiction To the extent permiited by applicable law, each
Obligor hereby waives any provision of law but only to the extent permitted by law which
renders any provision of this Deed prohibited or unenforceable in any respect

Variation

No varnation of any provision(s) of this Deed shall be effective unless it 1s 1n writing and
signed by (or by a person duly authonsed by) each of the parties hereto save that the
parties hereto agree and acknowledge that the provisions of clause 9 (Conflict) of the
Issuer Deed of Charge shall apply to any such vanation

Assignment

Save as provided herein, none of the rnights or obligations of the parties hereto may be
assigned or transferred to any other person without the prior wntten consent of the
Borrower Security Trustee The parties heretc acknowledge and agree that the issuer
may assign its nghts hereunder pursuant to the Issuer Deed of Charge and that the
Borrower Secunity Trustee may assign its rights hereunder to any successor trustee or
trustees under this Deed In connection with any such assignment and/or transfer, the
parties agree that they will co-operate fully to do all such further acts and things and
execute any further documents as may be necessary or desirable to give the full effect
to any such assignment and/or transfer

Further Assurance

The partes hereto agree and acknowledge that, in connection with an 1ssue of New
Notes and/or the borrowing of a New Term Advance, the Borrower has the right to sell
further interest rate floors and to procure that the Issuer purchases further interest rate
caps for the purpose of hedging interest rate nsk associated with such New Notes
and/or such New Term Facility

Amendments on grant of New Term Facility
The parties agree that all amendments certified by the Borrower and the Issuer in a

certificate signed by two directors of each relevant company and provided to the
Borrower Secunty Trustee and the Issuer Secunty Trustee as being
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() strictly necessary and required as a result of the grant of any New Term
Facility (and any i1ssue of any corresponding New Notes), and

() not matenally prejudicial to the interests of each of the Liquidity Facility
Provider, Class A Noteholders, Class B3 Noteholders, Swap Provider or
the lssuer,

shall be made without the need for (1) the exercise of discretion on the part of
the Borrower Secunty Trustee or (2) the consent of any other party The
Borrower Security Trustee 1s hereby authonsed by each of the Punch Taverns B
Secured Parties party hereto to execute and deliver on its behalf all
documentation required to iImplement any such amendment and such execution
and delivery by the Secunty Trustee shall bind each such Punch Taverns B
Secured Party as if such documentation had been duly executed by 1t (without
the need for any further formalty or for any other party to execute such
documentation) The directors of the Borrower and the Issuer shall incur no
personal hability whatscever (whether in contract, tort or otherwise} as a result
of or in relation to the aforementioned certification

CHOICE OF LAW

This Deed and any non-contractual obligations ansing out of or in connection with it are
governed by, and shall be construed in accordance with English law, provided always
that the Punch Taverns B Second Prionity Standard Secunties and any terms of this
Deed which are particular to the laws of Scotland shall be governed by and construed in
accordance with Scots law

Submission to Jurisdiction

For the benefit of the Borrower Security Trustee

(A)

(8

(C)

all the Parties agree that the courts of England are, subject to paragraph (B)
below, to have exclusive jurnisdiction to settle any disputes which may arnse in
connection with the creation, validity, effect, interpretation or performance of, or
the legal relationships established by, this Deed (including, without limitation,
clams for set-off or counterclaim) or otherwise ansing in connection with the
junsdiction of the English courts,

the agreement contained in paragraph (A) above 1s included for the benefit of
the Borrower Security Trustee Accordingly, notwithstanding the exclusive
agreement in paragraph (A) above, the Borrower Secunty Trustee shall retain
the nght to bring proceedings in any other court which has junisdiction by virtue
of the Convention on Junsdiction and the Enforcement of Judgments signed on
27 September 1968 (as from time to tme amended and extended), and

the Issuer shall at all trmes maintain an agent for service of process and any
documents In proceedings in England or any proceedings in connection with
this Deed, such agent shall be Punch Parnerships Taverns (PML) Limited,
Jubllee House, Second Avenue, Burion-upon-Trent, Staffordshire DE14 2WF
and any writ judgement or other notice of legal process shall be sufficiently
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served on the Issuer f delivered to such agent at its address for the time being
The Issuer undertakes not to revoke the authority of the above agent and I, for
any reason, any other party to this Deed of the Borrower Secunty Truslee
requests the Issuer to do so, it shall promptly appoint another such agent with
any address in England and advise each other party to this Deed and the
Borrower Secunty Trustee thereof If foliowing such a request the Issuer fails to
appoint another agent, the other party to this Deed and/or the Borrower Security
Trustee shali be entitled to appoint one of his behalf

38. EXCLUSION OF THIRD PARTY RIGHTS
A person who 1s not a parly to this Deed has no nghts under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Deed bul this does not affect any

nght or remedy of a third party which is avallable or exisls as part of that Act

DULY EXECUTED AND DELIVERED AS A DEED by each of the Parties hereto or on its behalf

on the date appearing on page 1

{Signature of attorney)

EXECUTED as a DEED

o 30 (3=3hferih

as duly authorised attomey

for and on behalf of

PUNCH PARTNERSHIPS (PML) LIMITED
m the presence of

P N L e

Signature of witness
(Signature of wi

Name of witness DOSHLE QAVERM TREWDD

(Name of witness)
Occupation TRAwEE, | ScnaToll,

Address
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EXECUTED as a DEED
by A 130zhiesth

as duly authorised attorney (Signature of attorney)
for and on behalf of
PUNCH TAVERNS {SPML) LIMITED

in the presence of.

L R e . e =y

Signature of witness

Name of witness TSR GAMNERNFREND
{Name of witness)

Occupation TRAWEE SaufaTall

Address

EXECUTED as a DEED

by V20 BESIECT
as duly authansed attorney

for and on behalf of

PUNCH TAVERNS (CPM) LIMITED
in the presence of.

{Swgnature of attorney)

Ay NP . T

Signature of withess

Ignature of WitRass

Name of witness TASHUA, FBAUE ) F2EUAID
(Name of witness)

Occupation- TRAWMEES Sauatel.

B -




EXECUTED as a DEED
by = S REE

as duly authorised attorney

for and on behalf of

PUNCH TAVERNS (SPM) LIMITED
in the presence of

Signature of withess

Name of witness-

Occupation.

Address.

EXECUTED as a DEED

by SRR T T Y

as duly authonsed attorney

for and on behalf of

PUNCH TAVERNS (DPM) LIMITED
in the presence of

Signature of wilness

Name of withess

Occupation

Address

67

(Signature of attorney)

{Signature of ess)

FOSHUA. BAUSRNFREMD

{Name of witness)

YRANEE, . SouuTal

{Signature of attorney)

{Signature of witngss)

Sosrud SALErRwWFeanO
{Name of witness)

TRAINEE ScunTeld




EXECUTED as.a DEED
by = Ee el i

as duly authonised attorney

for and on behalf of

MERCURY TAVERNS (HOLDINGS) LIMITED
in the presence of;

Signature of winess:
Name of witness

Occupation

Address

EXECUTED as a DEED
by .
as duly authoﬁséd;ltgp-r@yhh

for and on behalf of
MERCURY TAVERNS LIMITED
in the presence of

Signature of witness
Name of witness

Occupation

Address

(Signature of attorney)

|!|gna\ure [ln!

TASHUA. | ZAENEROMO

{Name of withess)

TRAWEE SotsaaT.ord,

) (Slgnature of attorney)

L

{Signature of wilress)

DOSHUA, | [ZAUE2N FZemD

{Name of wilness)

. (RBwESE Scric Tl
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EXECUTED as a DEED

by e Feshfesth

as duly authonised aftorney

for and on behalf of

PUNCH TAVERNS (CENTRUM) LIMITED
in the presence of

(Signature of attorney)

Signature of withess

ignalure of wi

Name of witness. DESHWA BANGANEREMW D
{Name of withess)

Occupation* T2MWEE. sozacaTarl

o -

EXECUTED as a DEED

by 2 SRS TR

as duly authorised attorney

for and on behalf of
INNSPIRED GROUP LIMITED
in the presence of

Signature of witness
ignature ot wilkess

Name of witness TASHLAM.  BAVE A FRELAIL
{Name of witness)

Occupation TRABMEE SoUCATT..

Address




EXECUTED as a DEED o
by 36 B3R

as duly authorised attorney

for and on behalf of INNSPIRED TAVERNS
LIMITED

in the presence of

Signature of witness

Name of withess

Occupation

Address

EXECUTED as a DEED

b . . "\\;F‘\-'-';ﬂﬂ
y BRI G I Y A

as duly authorised attorney

for and on behalf of INNSPIRED PUBS
LIMITED

in the presence of

Signature of witness

Name of wilness-

Occupation.

Address
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(Signature of attorney)

ignaiure INess

L

TIOSHLE. BAWERN) FrREMD

(Name of witness)

TRAIWEE . S Tord.

{Signature of attorney)

(Signature of witnsas

TOSHWA. | BAUGRAFRZEWWD

{Name of witness)

TRAWMEE. SqoluaTerl




EXECUTED as a DEED

by L TAE T

as duly authonsed attorney

for and on behalf of

PUNCH TAVERNS FINANCE B LIMITED
in the presence of.

Signature of witness.
Name of witness

Occupation

Address

THE COMMON SEAL of
DEUTSCHE TRUSTEE COMPANY LIMITED
was affixed to this DEED tn the presence of

Associate Director

Associate Director

EXECUTED as a DEED

by

as duly authonsed atiorney
for and on behalf of
BARCLAYS BANK PLC

in the presence of.

Signature of wilness:
Name of witness.

Occupation

Address-

71

L

(Signature of attorney)

DOSHWA GAUSRN FREMAD
(Name of witness)

TAAWEE 3G T .

{Signature of attorney)

{Signature of witness)

{Name of witness)
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EXECUTED as a DEED

by

as duly authonsed attorney

ior and on behalf of

PUNCH TAVERNS FINANCE B LIMITED
n the presence of

{Signature of atlomey)

Signature of watness .
(Signature of witness)

Namg of winess

(Name of witness)

Cccupation

Address

THE COMMON SEAL of ]
DEUTSCHE TAUSTEE COMPANY LIMITED )
was alfixed to this DEED in the presence of’ )

Associate Dieclor

Assocciate Direclor

EXECUTED as a DEED
by

as duly authonsed attorney
for and on behall of
BARCLAYS BANK PLC

in Lhe ptesance of

2 .

{Signalure of atlorney)

Signature of winess .
(Signature of wiiness)

Name of wiiness” eebetesbeensabers saar e .
{Name of wilness)

QOccupalion

Address
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EXECUTED as a DEED

by

as duly authonsed attorney

for and on behalt of

PUNCH TAVERNS FINANCE B LIMITED
in the presence of

(Signature of attorney)

Signature of witness: e . e e e e s
{Sugnature of witness)

Name of witness.

{Name of wilness)

Occupation

Address:

THE COMMON SEAL of )
DEUTSCHE TRUSTEE COMPANY LIMITED )
was aflixed to this DEED n the presencs of )

Associate Duector viers

Associate Director

EXECUTED as a DEE
by MAYTAREIN ?)aﬁn‘aé

as duly authonsed attorney

LR o N A N

for and on behaif of

BARCLAYS BANK PLC

in the presence of:

Signature of withess . *
{Signaiure of'wilness)

Name of witness: CHARL 1S mmootpfioes

(Name of witness)
Occupation ;. BANK QFFf AL .. .

Address:

[,
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Schedule 2
Securities

Punch Partnerships (PML) Limited

Name of Company Issued Share Capital

Punch Taverns (CPM) Ltd £58,383,685
Mercury Taverns (Holdings) £15,000
Limited

Mercury Taverns Limited £7,530,000

Mercury Taverns {Holdings} Limited

Name of Company Issued Share Capital

Mercury Taverns Limited £7,530,000

Punch Taverns (CPM) Limited

Name of Company Issued Share Capital

Punch Taverns (SPM) Limited £1,001

Punch Taverns (DPM) Limited £1,001

Description and Number of

Shares Held

The entire 1ssued share capital of
the company, being 58,383,685
shares of £1 each

The entire 1ssued share capital of
the company, being 15,000 shares
of £1 each

Punch Partnerships (PML) Limited
holds 1 share of £1,

Mercury Taverns (Holdings) Limited
holds 7,528,999 shares of £1 each

Description and Number of

Shares Held

Mercury Taverns (Holdings) Limited
holds 7,529,999 shares of £1 each,

Punch Partnerships (PML} Limited
holds 1 share of £1

Description and Number of

Shares Held

The entire 1ssued share capital of
the company, being 1001 shares of
£1 each

The entire 1ssued share capital of
the company, being 1000 ordinary
shares of £1 each and 1 special
deferred share of £1



InnSpired Group Limited

Name of Company

InnSpired Taverns Limited

InnSpired Taverns Il Limited

InnSpired Pubs Limited

InnSpired Holdings Limited

Rhesus Limited

75

Issued Share Capital

£1

£1

£50,000

£21,718 85

£50,000 00

Description and Number of
Shares Held

The entire 1ssued share capital of
the company, being 1 share of £1
each

The entire 1ssued share capital of
the company, being 1 share of £1
each

InnSpired  Group Limited holds
49,999 shares of £0 25 each,

Punch Taverns (PMH) Limited
holds 1 share of £1 each

The entire i1ssued share capital of
the company, being 2,171,885
shares of £0 01 each

The entire i1ssued share capital of
the company, beming 5,000,000
shares of £0 01 each
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Schedule 3

Insurance Policies of the Punch Taverns B Group

PROPERTY DAMAGE & BUSINESS INTERRUPTION

INSURER’

POLICY
NUMBER.

PERIOD OF
INSURANCE
COVER:

MATERIAL
DAMAGE

PROPERTY

OWNERS
LIABILITY

EXCESS

TERRORISM

INSURER:

POLICY
NUMBER:

PERIOD OF
INSURANCE
COVER:

COVER

EXCESS

C N A Insurance Limited

PP631558

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

All nsks of physical loss or damage (subject to policy conditions and
exclusions)

Claims brought by third parties for bodily injury or damage to property
ansing out of ownership of Punch Taverns Plc's premises, but not out of
occupation or use of the premises Indemnity Limit 1s £10M any one
occurrence/unhmited any one period of iInsurance

GBP 500,000 each and every loss subject to GBP 1,000 non-ranking
excess for Leased Pubs, Tenanted Pubs, Tenants at Will, Unoccupied

Pubs and Unlicensed Premises A GBP 3,900,000 annual aggregate
apples to Property/Business Interruption and Public Liability

Bowring Marsh

DU700713(1)

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

Premises in Zone A (Inner London as defined by Insurers) and Zone B
(UK major cities as defined by Insurers)

GBP 10,000,000 First Loss Limit combined for Property Damage and
Business Interruption each Occurrence and in the aggregate

Property Damage GBP 100,000 each and every occurrence
Business Interruption 7 days any one occurrence
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EMPLOYERS’ LIABILITY

INSURER.

POLICY
NUMBER"

PERIOD OF
INSURANCE:

SUM INSURED:

EXCESS

C N A Insurance Company Limited

PP&31565

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

GBP 10,000,000 each and every claim

GBP NIl

PUBLIC/PRODUCTS LIABILITY

INSURER:

POLICY
NUMBER

PERIOD OF
INSURANCE.

SUM INSURED:

EXCESS

C N A Insurance Company Limited

PP&31555

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

Public Liabiity GBP 10,000,000 any one occurrence
Products Liabiity GBP 10,000,000 any one occurrence and in the
aggregate during any period of insurance

GBP 100,000 each and every loss A GBP 4,150,000 annual aggregate
applies in respect of Public/Products Liability/Property Damage and
Business interruption

EMPLOYERS’ LIABILITY

INSURER:

POLICY

NUMBER:

PERIOD OF
INSURANCE"

LOSS LIMIT:

PRIMARY - C N A Insurance Company Limited
EXCESS -~ ACE European Group Limited

PRIMARY ~ PCB31555
EXCESS — UKCANG5950

00 01 hrs 30™ September 2014 to 24 00 hrs 29" September 2015

PRIMARY GBP 10,000,000 any one occurrence

EXCESS GBP 15,000,000 any one occurrence

TOTAL COVERAGE GBP 25,000,000

(Cover i1s limited to GBP 5,000,000 1n respect of Asbestos)



PUBLIC/PRODUCTS LIABILITY

INSURER

POLICY

NUMBER.

PERIOD OF
INSURANCE

LOSS LIMIT:

TRAVEL
INSURER:

POLICY
NUMBER.

PERIOD OF
INSURANCE:

MOTOR FLEET

INSURER:

POLICY
NUMBER:

PERIOD OF
INSURANCE-

COVER.

EXCESS.

PRIMARY - C N A Insurance Company Limited
EXCESS - ACE European Group Limited

PRIMARY - PC631555
EXCESS - UKCANG5950

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

PUBLIC LIABILITY

PRIMARY GBP 10,000,000 any one occurrence and in the aggregate
EXCESS GBP 40,000,000 any one occurrence and i the aggregate

TOTAL COVERAGE GBP 50,000,000

AlG Europe Limited

0015901804

00 01 hrs 30" September 2014 to 24 00 hrs 29" September 2015

Alhanz

BVv/22397671

00 01 hrs 30th September 2014 to 12 00 hrs 29th September 2015

Comprehensive Social, domestic and pleasure purposes and use for the

business of the Insured

GBP 500 Accidental Damage, Fire, Theft and Windscreen

ENGINEERING INSPECTION

INSURER.

POLICY
NUMBER:

Zurnch Insurance

NA22410666




PERIOD OF
INSURANCE"

COVER:

79

00 01 hrs 30th September 2014 to 12 00 hrs 29th September 2015

Statutory inspections of items of plant as lodged with Insurers

DIRECTORS & OFFICERS LIABILITY - PRIMARY

INSURER:

POLICY
NUMBER:

PERIOD OF
INSURANCE:

LIMIT OF
INDEMNITY

EXCESS

Chubb Insurance Company of Europe SE

82311409

00 01 hrs 30th September 2014 to 24 00 hrs 29th October 2014

GBP 10,000,000 any one lcss

GBP 10,000 For Clams brought and maintained entirely outside the USA
USD 50,000 For Claims brought or maintained in whole or in part in the
USA

DIRECTORS & OFFICERS LIABILITY — EXCESS LAYER

INSURER:

POLICY
NUMBER

PERIOD OF
INSURANCE:

LIMIT OF
INDEMNITY:

CRIME

INSURER’

POLICY
NUMBER.

PERIOD OF
INSURANCE:

LIMIT OF
INDEMNITY:

Allianz 25, QBE 25%, Liberty Mutual 25%, AIG 25%

GBFQ06155131

00 01 hrs 30th September 2014 to 24 00 hrs 29th October 2014

GBP 40,000,000 in excess of GBP 10,000,000 any one loss
TOTAL COVERAGE (including primary layer) GBP 50,000,000

Chubb Insurance Company of Europe SE

82311411

0C 01 hrs 30th September 2014 to 24 Q0 hrs 29th October 2014

GBP 10,000,000 any one loss
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EXCESS GBP 250,000 applicable to each crime
GBP 10,000 applicable to each Computer Violation

BENEFIT PLAN LIABILITY

INSURER" Chubb Insurance Company of Europe SE

POLICY 82311406

NUMBER

PERIOD OF 00 01 hrs 30th September 2014 to 24 00 hrs 29th October 2014
INSURANCE"

LIMIT OF GBP 10,000,000 any one loss

INDEMNITY:

EXCESS GBP 250,000 applcable to each crime
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Schedule 4
Form of Security Power of Attorney

THIS POWER OF ATTORNEY s made on ® to take effect on and from the Fifth Closing Date
Effective Time by [name of Obligor] (registered in England and Wales [___ D
whose registered office 1s at ® {the "Principal’)

WHEREAS

(1)

(2)

By wirtue of a deed of charge (the “Punch Taverns B Second Prionty Deed of
Charge") dated 6 October 2014 (to take effect from the Fifth Closing Date Effective
Time) and made between, mter alios, Punch Taverns B Finance Limited, Deutsche
Trustee Company Limited (as "Borrower Security Trustee”} and Barclays Bank Pic (as
“Account Bank") provision was made for the execution by the Principal of this Power of
Attorney

Words and phrases in this Power of Attorney shall (save where expressed to the
contrary} have the same meanings respectively as the words and phrases in, or
incorporated by reference to, the Punch Taverns B Second Prionty Deed of Charge

NOW THIS POWER OF ATTORNEY WITNESSETH

This Power of Attorney 1s effective on and from the Fifth Closing Date Effective Time

The Principal hereby irrevocably and by way of secunty for the performance of the
covenants, conditions, obligattons and undertakings on the part of the Principal
contained in the Punch Taverns B Second Prionty Deed of Charge and the
Issuer/Borrower Facility Agreement appoints Deutsche Trustee Company Limited and
any other persen or perscns for the time being the trustee or trustees of and under the
Punch Taverns B Second Prionty Deed of Charge (the “Attorney”) and any recerver
including any administrative recewver and any manager (‘Receiver’}) and/or
admimistrator ("Admunistrator™) appointed from time to time by the Attorney or on its
behalf its true and lawful attorney for and in the Principal's name or otherwise jointly and
severally, to do any act matter or thing which the Attorney, Receiver or Administrator
considers In each case to be necessary for the protection or preservation of the
Attorney’s interests and nghts (including as described in clauses 9 2(A) (Pre-
enforcement), 16 1 (Appomntment of Recewver) and 16 2 (Appomntment of administrative
receiver) of the Punch Taverns B Second Prionty Deed of Charge) in and to the relevant
Punch Taverns B Second Prionty Charged Property or which ought to be done under
the covenants, undertakings and provisions contained in the Punch Taverns B Second
Prnonty Deed of Charge on or at any time after the service of a Borrower Enforcement
Notice or in any other circumstances where the Attorney has become entitled to take the
steps referred to in clause 10 (Upon enforcement) of the Punch Taverns B Second
Priority Deed of Charge including (without imitation) any or all of the following that i1s to
say -

(a) to do every act or thing which the Attorney, Receiver or Administrator may deem
to be necessary, proper or expedient for fully and effectually vesting,
transferring or assigning the relevant Punch Taverns B Second Prionty Charged
Property or any part thereof and/or the Principal's estate, rnight, title, benefit
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and/or interest therein or thereto 1n or to the Attorney and its successors in fitle
or other person or persans entitled teo the benefit thereof in the same manner
and as fully and effectually, vesting, transferring or charging, as the case may
be, in all respects as the Principal could have done,

(b) the Attorney shall have the power by writing under its hand by an officer of the
Aftorney (including every Receiver appointed under the Punch Taverns B
Second Prionty Deed of Charge) from time to time to appoint a substitute
attorney (each a "Substitute”) who shall have power to act on behalf of the
Principal as If that Substitute shall have been onginally appointed Attorney by
this Power of Attorney and/or to revoke any such appointment at any time
without assigning any reason therefor

3 In favour of the Attorney, any Receiver and/or Administrator andfor Subshtute, or a
person dealing with any of them and the successors and assigns of such a persen, all
acts done and documents executed or signed by the Attorney, a Receiwver, an
Administrator or a Substtute in the purported exercise of any power conferred by this
Power of Attorney shall for all purposes be valld and binding on the Principal and its
successors and assigns

4 The Principal rrevocably and unconditionally undertakes to indemnify the Attorney and
each Receiver and/or Administrator and/or Substitute appointed from time to time by the
Attorney and their respective estates against all actions, proceedings, claims, cosis,
expenses and labilities of every description ansing from the exercise, or the purported
exercise, of any of the powers conferred by this Power of Attorney

5 The provisions of this Clause shall continue in force after the revocation or termination,
howsoever ansing, of this Power of Attorney

6 The laws of England shall apply to this Power of Attorney and the interpretation thereof
and to all acts of the Attorney and each Receiver and/or Administrater and/or Substitute
carned out or purported to be carrted out under the terms hereof

7 The Principal hereby agrees at all imes hereafter to ratify and confirm whatsoever the
said Attorney or its attorney or attorneys or any Receiver or Admimstrator or Substitute
shall lawfully do or cause to be done in and concerning the Punch Taverns B Second
Prionty Charged Property

IN WITNESS whereof this Power of Attorney has been executed as a deed by the Principal the
day and year first before written

EXECUTED as a DEED by ) Director

[ ] )
in the presence of ) Director/Secretary




83

Schedule 5
Form of Notice of Charge to Landlords

Notice

From [The relevant obligor as applicable]
[ ]

Ce Deutsche Trustee Company Limited

To
L ]e
Dear Sirs,
[Property Description]; Lease dated [ ]
hetween [ Jand [__ ]

We hereby give you notice that

[ by a [deed of charge/standard security] dated | ] ® [and
registered/recorded on [®]] the property was charged to Deutsche Trustee Company
Limited of @ by way of second ranking security

[We enclose a cheque for £] ] in respect of the registration fee prescribed
by the Lease ]

Please acknowledge receipt of this notice to Deutsche Trustee Company Limited on the
attached Acknowledgement of [Assignment and] Charge

Yours farithfully,

for and on behalf of
[ 1

for and- on behalf of
DEUTSCHE TRUSTEE COMPANY LIMITED
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Acknowledgement of Notice

From [ ]
To Deutsche Trustee Company Limited

[ ]
Dear Sirs,

[Property Description]

IWe hereby acknowledge receipt of the notice of [assignment/transfer and] charge dated
L ]

IWe have not received from any other person any neotice of [assignment/transfer or] charge In
respect of the Property

Yours faithfully,
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Schedule 6

Part 1
Form of Punch Taverns B Standard Secunty - Land Register

We, [ ] incorporated under the Companies Acts in England (Number @)
having our Regstered Office at | ] (hereinafter referred to as
[ ]) CONSIDERING that

(N in terms of an agreement (hereinafter referred to as the “Issuer/iBorrower Facility

Agreement’) entered intc between PUNCH PARTNERSHIPS (PML) LIMITED,
incorporated under the Companies Acts (Number 03321199) and having its Registered
Office at Jubillee House, Second Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF
(hereinafter referred to as the “Borrower”) PUNCH TAVERNS FINANCE B LIMITED,
incorporated in the Cayman Islands and having its Registered Office at Ugland House,
South Church Street, PO Box 309, George Town, Grand Cayman, Cayman Isfands
(herenafter referred to as the “Issuer”) and others oniginally dated 30 June 1998 and as
amended and restated from time to time, most recently pursuant to an amendment and
restatement agreement dated 8 October 2014 (and as further amended and restated
from time to tme) the Issuer has agreed to make available tc the Borrower and others
certain loan facihties,

(2) in secunty of the performance of inter alia the obligations of the Borrower and our
obhgations under or pursuant to the lssuer/Borrower Faciity Agreement we have
entered into a Deed of Charge (hereinafter referred to as the "Punch Taverns B
Second Priority Deed of Charge”) between, mnter alios, us, the Borrower, the Issuer,
Deutsche Trustee Company Limited, incorporated under the Companies Acts in England
(Number 00338230) and having its Registered Office at Winchester House, 1 Great
Winchester Street, London EC2N 2DB (hereinafter referred to as the “Borrower
Security Trustee”) and others dated 8 October 2014, in terms of which inter aha the
Borrower Secunty Trustee agreed to hold on trust the secunty created by and pursuant
to the Punch Taverns B Second Pnority Deed of Charge to secure the respective
obligations of the parties thereto under the Issuer/Borrower Facility Agreement and the
Punch Taverns B Second Priority Deed of Charge,

(3) in accordance with the terms of the Punch Taverns B Second Prionty Deed of Charge
we have agreed to grant this deed, and

{4) words and expressions defined in the fourth amended and restated master definitions
and construction schedule appended to the restructuring implementation deed dated 8
October 2014 and made between, amongst others, the Issuer, the Borrower and the
Borrower Security Trust shall, unless the context otherwise required have the same
meaning herein and this Deed shall be construed in accordance with the rules of
construction set out therein

NOW THEREFORE we, | ] in security of the payment and discharge of all
and habilites whatsoever constituting the Punch Taverns B Secured Amounts which now or at
any time hereafter may (whether before or after demand) become due, owing or payable
pursuant to clause 2 (Covenant To Pay Secured Amounts And Discharge Secured Liabilities) of
the Punch Taverns B Second Pniority Deed of Charge and any vanation or alteration thereof and




86

In implement pro tanto of clause 3 2 (Scottish Property) of the Punch Taverns B Second Prionty
Deed of Charge HEREBY GRANT a Standard Security in favour of the Borrower Security
Trustee and its successor or successors as Borrower Secunty Trustee and trustees under and
in terms of the Punch Taverns B Second Priority Deed of Charge over ALL and WHOLE [insert
description of Scottish Properties registered or in course of registration in the Land
Register] (the “Security Subjects®) The Standard Conditions specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland} Act 1970 and any lawful vanation thereof
operative of the time being shall apply And we agree that (ONE) the Standard Conditions shall
be varied to the effect that in so far as the provisions of the Issuer/Borrower Facility Agreement
or the Punch Taverns B Second Prionty Deed of Charge extend, add to, depart from or conflict
with the Standard Conditions, the Issuer/Borrower Facility Agreement or the Punch Taverns B
Second Prionty Deed of Charge {as the case may be) shall {subject to the provisions of the said
Act) prevail and take effect and (TWOQO) on and following the service of a Borrower Enforcement
Notice we shall be deemed to be in default within the meaning of Condition S(1){(b} of the
Standard Conditions whereupon, and without prejudice to all other nghts and powers under the
said Act or the Punch Taverns B Second Prionty Deed of Charge, and the Borrower Secunty
Trustee shall be entitled to enter into possession of the Secunty Subjects and to take warrant of
summary ejection against us for the purposes of obtaining such possession And we grant
warrandice [insert any exceptions therefrom)

IN WITNESS WHEREOF these presents typewntten on this and the preceding page are
executed at on the day of as follows

SUBSCRIBED for and on behalf of the
said ®

by

and




We,

[
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Part 2
Form of Punch Taverns B Standard Security - Sasine Register

], incorporated under the Companies Acts in England, Number

J) having our Registered Office | 1 (heremnafter

referred to as ®) CONSIDERING that

(1)

()

(3)

(4)

in terms of an agreement (hereinafter referred to as the “lssuer/Borrower Facility
Agreement’) entered Into between PUNCH PARTNERSHIPS (PML) LIMITED,
incorporated under the Companies Acts (Number 03321199} and having its registered
office at Jubilee House, Second Avenue, Burton-upon-Trent, Staffordshire, DE14 2WF
(hereinafter referred to as the “Borrower’) and PUNCH TAVERNS FINANCE B
LIMITED, incorporated in the Cayman Islands and having its Registered Office at
Ugland House, South Church Street, PO Box 309, George Town, Grand Cayman,
Cayman Islands {hereinafter referred to as the "Issuer’) and others onginally dated 30
June 1999 and as amended and restated from time to time, most recently pursuant to
an amendment and restatement agreement dated 8 October 2014 (and as further
amended and restated from time to time) the |ssuer has agreed to make available to the
Borrower and others certain loan facilities,

in security of the performance of inter alia the obligations of the Borrower and our
obligations under or pursuant to the Issuer/Borrower Facility Agreement we have
entered into a Deed of Charge (hereinafter referred to as the “Punch Taverns B
Second Prionty Deed of Charge”) between, mnter alios, us, the Borrower, the Issuer,
Deutsche Trustee Company Limited, incorporated under the Companies Acts in England
{Number 00338230) and having its Registered Office at Winchester House, 1 Great
Winchester Street, London EC2N 2DB (hereinafter referred to as the “Borrower
Securnty Trustee") and others dated 8 October 2014, in terms of which inter aha the
Borrower Secunity Trustee agreed to hold on trust the secunty created by and pursuant
to the Punch Taverns B Second Prionty Deed of Charge to secure the respective
obligations of the parties therete under the Issuer/Borrower Facility Agreement and the
Punch Taverns B Second Priority Deed of Charge,

in accordance with the terms of the Punch Taverns B Second Prionty Deed of Charge
we have agreed to grant this deed, and

words and expressions defined in the fourth amended and restated master definitions
and construction schedule appended to the restructuning implementation deed dated (o]
2014 and made between, amongst others, the Issuer, the Borrower and the Borrower
Secunty Trustee shall, unless the context otherwise required have the same meaning
herein and this Deed shall be construed in accordance with the rules of construction set
out therein

NOW THEREFORE we, ®, In secunty of the payment and discharge of all and liabilities
whatsoever constituting the Punch Taverns B Secured Amounts which now or at any
time hereafter may {whether before or after demand) become due, owing or payable
pursuant to clause 2 of the Punch Taverns B Second Prionty Deed of Charge and any
vanation or alteration thereof and 1n implement pro fanto of clause 3 2 of the Punch
Taverns B Second Priority Deed of Charge HEREBY GRANT a Standard Securty in
favour of the Borrower Secunty Trustee and its successor or successors as Borrower
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Security Trustee and trustees under and in terms of the Punch Taverns B Second
Prionty Deed of Charge over ALL and WHOLE [mnsert description of Scottish
Properties recorded or in course of recording in the General Register of Sasines]
(the "Secunty Subjects”) The Standard Conditions specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 and any lawful vanation thereof
operative of the time being shall apply And we agree that {ONE) the Standard
Conditions shall be varied to the effect that in so far as the provisions of the
Issuer/Borrower Facility Agreement or the Punch Taverns B Second Prionty Deed of
Charge extend, add to, depart from or conflict with the Standard Conditions, the
Issuer/Borrower Facility Agreement or the Punch Taverns B Second Prionty Deed of
Charge (as the case may be) shall (subject to the provisions of the said Act) prevall and
take effect and (TWO) on and following the service of a Borrower Enforcement Notice
we shall be deemed to be in default within the meaning of Condition 9(1)(b) of the
Standard Conditions whereupon, and without prejudice to all other nghts and powers
under the said Act or the Punch Taverns B Second Priority Deed of Charge, and the
Borrower Secunty Trustee shall be entitled to enter into possession of the Secunty
Subjects and to take warrant of summary ejection against us for the purposes of
obtaining such possession And we grant warrandice {insert any exceptions
therefrom}

IN WITNESS WHEREOF these presents typewntten on this and the preceding page are
executed at on the day of as follows

SUBSCRIBED for and on behalf of the
said ® LIMITED

by

and

REGISTER on behalf of the within-named DEUTSCHE TRUSTEE COMPANY LIMITED
as trustee within-mentioned 1n  the Regster of the COUNTY of

Agents
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Schedule 7
Forms of Notice of Assignment of Insurance Policies and Acknowledgement of
Assignment

Notice of Assignment

From Punch Partnerships (PML) Limited (“Punch Taverns B")
Deutsche Trustee Company Limited (the “Borrower Security Trustee”)

To [ ]

[ 12014

Dear Sirs,

Punch Partnerships (PML) Limited hereby gives you notice that by a deed of charge dated 8
October 2014 and made between Punch Partnerships (PML) Limited and the Borrower Security
Trustee and others (the “Deed of Charge’), Punch Partnerships (PML) Limited has assigned
and charged to the Borrower Secunity Trustee by way of second fixed security, subject to any
prior assignment of the Insurance Policies under the deed of charge dated S April 1998 (as
amended variously from time to time, most recently an 8 October 2014), all of its nght, title and
interest in and to the Insurance Policies dated [ ] (the “Insurance
Policies™) and all nghts and claims to which the Punch Partnerships (PML) Limited 1s or may
become entitled in relation to the proceeds of such Insurance Policies

Subject to any other instructions given to you by the Borrower Secunty Trustee, you are
authonised and instructed to deal with Punch Partnerships (PML) Limited in relation to the
Insurance Policies as if the assignment and charge referred to in the preceding paragraph had
not taken place, save that you are not authonised or instructed te recognise the exercise by
Punch Partnerships (PML) Limited of any right to vary or terminate the Insurance Policies
unless the prior wntten consent of the Borrower Security Trustee has been obtained thereto

This notice 15 irrevocable  Please acknowledge receipt of this notice to the Borrower Secunty
Trustee on the attached Acknowledgement of Assignment

Yours faithfully,

For and on behalf of
Punch Partnerships (PML) Limited

For and on behalf of
Deutsche Trustee Company Limited
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Acknowledgement of Assignment

From | 1
[ ]
To Deutsche Trustee Company Limited (the “Borrower Security Trustee”)
L o
Dear Sirs,

We hereby acknowledge receipt of the notice of assignment dated ® 2014 relating to a deed of
charge dated [ ] 2014 and made between Punch Partnerships (PML)
Limited and others as adequate notice of the assignment described therein

We agree not to recognise the exercise by Punch Partnerships (PML) Limited of any nght to
vary or terminate any of the Insurance Policies without your prior written consent and to give
you notice forthwith of any attempt by Punch Partnerships (PML) Limited to do so

We agree not to amend or modify the Insurance Policies without your prior written approval
Other than any previous notice of assignment received from Punch Partnerships (PML) Limited
{or Punch Taverns B Limited) in relation to the Insurance Policies, we have not received from

any other person any notice of assignment or charge of or any interest in the Insurance Policies

Yours faithfully,

For and on behalf of
[ |
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Schedule 8
Form of Supplemental Punch Taverns Second Priority Deed of Charge

[¢]

PUNCH PARTNERSHIPS (PML) LIMITED
{as Borrower)

DEUTSCHE TRUSTEE COMPANY LIMITED
(as Secunty Trustee)

[*] SUPPLEMENTAL PUNCH TAVERNS B
SECOND PRIORITY DEED OF CHARGE
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THIS [¢] SUPPLEMENTAL PUNCH TAVERNS B SECOND PRIORITY DEED OF CHARGE 1s
made on [e]

BETWEEN:

(1

(2)

PUNCH PARTNERSHIPS (PML) LIMITED (registered in England and Wales No
3512363) whose registered office 1s at Jubilee House, Second Avenue, Burton-on-Trent,
Staffordshire DE14 2WF (the "Borrower"),

DEUTSCHE TRUSTEE COMPANY LIMITED whose registered office i1s at Winchester
House, 1 Great Winchester Street, London EC2N 2DB as agent and trustee for the
Punch Taverns B Secured Parties (the "Security Trustee", which expression shall
include such person and all other persons for the time being acting as the secunty
trustee or trustees pursuant to this Deed)

WHEREAS

{A)

(B)

(C)

Pursuant to the Issuer/Borrower Facility Agreement, the Issuer has made ¢certain Term
Advances to the Borrower upon and subject to the terms and conditions of the
Issuer/Borrower Facility Agreement

The Term Advances, and any further Term Advances and/or New Term Advances made
by the Issuer to the Borrower in accordance with the Issuer/Borrower Facility Agreement
are each secured by the Punch Taverns B Second Priority Deed of Charge

Under clause 6 4 of the Punch Taverns B Second Prionty Deed of Charge each Obligor
undertakes, forthwith upon the acquisition by it of any freehold or leasehold property In
England and Wales, to execute and deliver to the Secunty Trustee a supplemental deed
of charge substantially in the form of this [e] Supplemental Punch Taverns B Second
Priority Deed of Charge This {¢] Supplemental Punch Taverns B Second Priority Deed
of Charge 1s to be entered into by the Borrower in accordance with such undertaking
and 1s supplemental to the Punch Taverns B Second Prionty Deed of Charge

NOW THIS DEED WITNESSES AS FOLLOWS:

1

11

INTERPRETATION

Capitaiised terms n this [e] Supplemental Punch Taverns B Second Prionty Deed of
Charge (inciuding the Recitals hereto) shall, except where the context otherwise
requires and save where otherwise defined, bear the meanings ascribed to them n the
Amended Master Defimtions and Construction Schedule appended to the 2014
Restructunng Implementation Deed (as the same may be amended, varied or
supplemented from time to time with the consent of the Issuer, the Security Trustee, the
Note Trustee, each Liguidity Facility Provider, the Hedge Provider, and all other parties
to the Relevant Documents (the "other parties") such consent, in the case of such
other parties only, not to be unreasonably withheld or delayed) and this [e]
Supplemental Punch Taverns B Second Priority Deed of Charge shall be construed in
accordance with the constructions set out therein
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The covenants implied by the Law of Property (Miscellaneous Provisions) Act 1994 (the
LP(MP) Act) shall be construed with the omission of

(A) the words “other than any charges, encumbrances or nghts which that person
does not and could not reasonably be expected to know about™ In section 3(1)
of the LP{MP) Act, and

(B) section 6(2) of the LP(MP) Act

This [¢] Supplemental Punch Taverns B Second Pnionity Deed of Charge shall be a
Relevant Document

COVENANTS TO PAY
Borrower’s Covenant

The Borrower covenants with and undertakes to the Security Trustee (as trustee for the
Punch Taverns B Secured Parties) that it will, subject to the provisions of the
Issuer/Borrower Facility Agreement

(A) duly and punctually pay and discharge all moneys and liabtlities whatsoever
which now are or at any time hereafter may {whether before or after demand)
become due, owing or payable to the Security Trustee (whether for its own
account or as trustee for the Punch Taverns B Secured Parties) or any of the
other Punch Taverns B Secured Parties (and whether solely or jointly with one
or more persons and whether as principal or surety) by itself, or any Guarantor
actually or contingently, under or in respect of the issuer/Borrower Facility
Agreement, the Punch Taverns B Second Prionty Deed of Charge, this Deed or
any other Group Transaction Document, and

(B) observe, perform and satisfy all its ather obligations and lkabilties under the
Issuer/Borrower Facility Agreement and/or the Punch Taverns B Second Priority
Deed of Charge and/or this Deed and/or any other Group Transaction
Document to which it 1s party

The Borrower acknowledges and agrees that, for the purposes of this [e] Supplemental
Punch Taverns B Second Prionty Deed of Charge, the Borrower's Secured Amounts
shall include all moneys and liabiliies whatsoever which are now or at any tme
hereafter may (whether before or after demand) become due, owing or payable by it to
the Secunty Trustee (whether for its own account or as trustee for the Punch Taverns B
Secured Parties) or any of the other Punch Taverns B Secured Parties {and whether
solely or jointly with one or more persons and whether as principal or surety) actually or
contingently, under or in respect of the Issuer/Borrower Facility Agreement, this [e]
Supplemental Punch Taverns B Second Prionty Deed of Charge, the Punch Taverns B
Second Prionty Deed of Charge and/or any other Transaction Document to which it is a
party
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THE BORROWER’S SECURITY
Real Property

The Borrower, by way of first fixed secunty for the payment or discharge of the
Borrower’s Secured Amounts, subject to clause 8 {Continuance of Secunty, declaration
of trust, collection of debts and related matters) of the Punch Taverns B Second Prionty
Deed of Charge, hereby charges by way of first legal mortgage In favour of the Secunity
Trustee all of its nght, title, interest and benefit, present and future, in and to

(A) the freehold or leasehold property described in Schedule 1 to this Deed, and

(B) all estates interests in any other freehold or leasehold property now or hereafter
belonging to it, and

(C) all estates or Interests in such property and all buildings, trade and other
fixtures, plant and machinery from time to time on the property referred to in
Clauses 3 1(a) and (b),

TO HOLD the same unto the Secunty Trustee absolutely
Ancillary Property Rights

The Borrower, by way of first fixed secunty for the payment or discharge of the
Borrower's Secured Amounts, subject to clause 8 (Continuance of Secunty, declaration
of trust, collection of debts and related matters) of the Punch Taverns B Second Priority
Deed of Charge, hereby assigns and charges by way of first fixed charge in favour of
the Security Trustee all of its nght, title, interest and benefit, present and future, in and
to all nghts and claims to which it 1s now or may hereafter become entitled in relation to
the property referred to in Clause 3 1 including those against any manufacturer,
supplier, or installer of such property, any buillder, contractor or professional adviser
engaged In relation to any such property and any lessee, sub-lessee or licensee of any
tenancy or licence relating to any such property and any guaranter or surety for the
obligations of such person (not including the Lease Receivables relating to such
property to the extent otherwise effectively assigned by way of secunty pursuant to
Clause 3 4) and, to the extent that such property 1s now or at any time hereafter hired,
leased or rented to any cther person, the nghts under the hinng, 'easing or rental
contract and any guarantee, indemnity or secunity for the performance of the obhigations
of such person and any other nghts and benefits relating thereto TO HOLD the same
unto the Security Trustee absolutely

Licences and Consents

The Borrower, by way of first fixed secunty for the payment or discharge of the
Borrower's Secured Amounts, subject to clause 8 (Continuance of Security, declaration
of trust, colfection of debts and related maiters) of the Punch Taverns B Second Prionity
Deed of Charge, hereby assigns and charges by way of first fixed charge in favour of
the Secunty Trustee all of its nght, title, interest and benefit, present and future, in and
to all statutory licences, consents and authonsations held in connection with its business
or the use of the property referred to in Clause 3 1 and the right to recover and receive
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all compensation which may be payable to it in respect of them, TO HOLD the same
unto the Security Trustee absolutely

Lease Recelvables

The Borrower, by way of first fixed secunty for the payment or discharge of the
Borrower's Secured Amounts, subject to clause 8 (Continuance of Securty, deciaration
of trust, collection of debts and related matters) of the Punch Taverns B Second Prionty
Deed of Charge, hereby assigns and charges by way of secunty to the Secunty Trustee
all of its nght, ttle and interest in and to amounts payable under or in respect of each of
the Pub Leases relating to the properties referred to in Clause 3 1 and the benefit of
each Tenant's covenant and obligation to pay rent thereunder including all nghts to
receive payment of any amounts which may become payable to the Borrower
thereunder and all payments received by the Borrower thereunder including, without
hmitation, all nghts to serve notices and/or make demands thereunder and/or to take
such steps as are required to cause payments to become due and payable thereunder
and all nghts of action n respect of any breach thereof and all nghts to receive
damages or obtain relief i respect thereof (but excluding for these purposes any
moneys from time to time standing to the credit of any of the Barrower's Accounts), TO
HOLD the same unto the Secunty Trustee absolutely

Full Title Guarantee

Each of the dispositions of or charges over property effected in or pursuant to this
Clause 3 1s made with full title guarantee but in each case so that the covenants set out
in sections 2{1){a), 3 and 4 of the Law of Property (Miscellanecus Provisions) Act 1994
shall extend only insofar as provided in Clause 12

Confirmation of Fixed Charge

It 18 hereby agreed that to the extent that the property, assets and nights referred to 1in
Clauses 3 1 to 3 4 (inclusive) above are effectively charged or assigned by way of fixed
security, such property, assets and nghts are not subject to the first floating secunty
created pursuant to clause 3 16 (Floating Charges) of the Punch Taverns B Second
Priority Deed of Charge

PERFECTION OF SECURITY

Registration of Restriction and of obligation to make further advances against
Registered Titles

In respect of the properties specifted in Schedule 1 (The Estate), the title to which 1s, or
15 to be, registered at H M Land Registry and in respect of any other registered title(s)
in England and Wales against which this [+] Supplemental First Prionty Deed of Charge
may be completed by registration, the Borrower hereby apples and as necessary shall
forthwith apply to the Chief Land Registrar for the following

(A) a restriction in the following terms to be entered on the Register of Title refating
thereto
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“No disposition or dealing of the registered estate by the proprietor of the
registered estate 1s to be registered without a wntten consent signed by the
proprietor for the time being of the {#] Supplemental Punch Taverns B Second
Priority Deed of Charge dated [e] in favour of Deutsche Trustee Company
Limited referred to in the charges register”, and

(B) a note to be entered on the Reqister of Title relating thereto to the effect that,
under the provisions of the Punch Taverns B Second Prionty Deed of Charge,
the Secunty Trustee 1s under an obligation to make further advances

Registrar of Companies

The Borrower undertakes to the Punch Taverns B Secured Parties to file or procure the
fihong with the Registrar of Companies pursuant to Chapter 25 of the Companies Act
2006 of a duly completed Form MR01 together with an executed cnginal of this Deed
and the appropnate fee

INCORPORATION OF PUNCH TAVERNS B SECOND PRIORITY DEED OF CHARGE

The parties hereby agree, subject to Clause 52 below, that all of the obligations,
undertakings, covenants, rnights and powers specified and contained in the Punch
Taverns B Second Priority Deed of Charge, cther than creation of secunty by, the
Borrower and any other Obligor contained in clause 3 thereof, shall be deemed to be
repeated herein mutatis mutandis and shall apply mutatis mutandis to the property
referred to in Clause 3 hereof and the secunty and other rnights and powers created
under and pursuant to this [¢] Supplemental Punch Taverns B Second Prionty of
Charge with each reference in the Punch Taverns B Second Priority Deed of Charge to

(A) “this Deed” bemng to this [e] Supplemental Punch Taverns B Second Prionty
Deed of Charge,

(B) ‘Punch Taverns B Charged Property” including the freeho!d, heritable and
leasehold property described in Schedule 1 to this [e] Supplemental Punch
Taverns B Second Prionty Deed of Charge and all other assets, property and
undertaking charged pursuant to this [e¢] Supplemental Punch Taverns B
Second Prionty Deed of charge, and

(C) “Schedule 1" being to Schedule 1 to this [¢] Supplemental Punch Taverns B
Second Prionty Deed of Charge

For the avoidance of doubt, Clause 5 1 hereof shall not be construed as, or otherwise
be deemed to resuit in, clauses 3, 4, 5 and 6 of the Punch Taverns B Second Priority
Deed of Charge being repeated mutatis mutanchs in relation to any property or assets
from time to time or for the time being effectively charged by way of fixed charge or
otherwise effectively assigned as secunty pursuant to those clauses of the Punch
Taverns B Second Pnornty Deed of Charge
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DEED SUPPLEMENTAL

This [e] Supplemental Punch Taverns B Second Priority Deed of Charge 1s
supplemental to the Punch Taverns B Second Prionty Deed of Charge

Save insofar as amended or supplemented by this [¢] Supplemental Punch Taverns B
Second Prionty Deed of Charge, the Punch Taverns B Second Prionty Deed of Charge
shall remain in full force and effect

THIRD PARTY RIGHTS

A person who 18 not a party to this [e] Supplemental Punch Taverns B Second Prionty
Deed of Charge shall have no right under the Contracts (Rights of Third Parties) Act
1999 to enforce any of its terms

GOVERNING LAW

This [e] Supplemental Punch Taverns B Second Prionty Deed of Charge and any
matter, claim or dispute ansing out of or in connection with this Supplemental Punch
Taverns B Second Prionty Deed of Charge, whether contractual or non-contractual, 1s
governed by, and shall be construed in accordance with, English law



