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Registration of a Charge

Company name: T. & A. Symonds Limited
Company number: 04342435

X6450PL4

Received for Electronic Filing: 11/04/2017

Details of Charge

Date of creation:  04/04/2017
Charge code: 0434 2435 0010

Persons entitted: BARCLAYS BANK PLC (AS SECURITY TRUSTEE FOR THE SECURED
PARTIES) (THE SECURITY AGENT)

Brief description:  ALL CURRENT AND FUTURE REAL PROPERTY AND INTELLECTUAL
PROPERTY OWNED BY THE CHARGOR, IN EACH CASE AS SPECIFIED
(AND DEFINED) IN THE DEBENTURE REGISTERED BY THIS FORM MRO01
(THE "DEBENTURE"). FOR MORE DETAILS PLEASE REFER TO THE
DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: SAVE FOR THE MATERIAL REDACTED PURSUANT TO SECTION
859G OF THE COMPANIES ACT 2006, | CERTIFY THAT THE
ELECTRONIC COPY INSTRUMENT DELIVERED AS PART OF THIS
APPLICATION FOR REGISTRATION IS A TRUE AND COMPLETE
COPY OF THE COMPOSITE ORIGINAL SEEN BY ME.

Certified by: CLARE REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4342435

Charge code: 0434 2435 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2017 and created by T. & A. Symonds Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th April 2017 .

Given at Companies House, Cardiff on 12th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

THIS DEBENTURE is made on Lﬂ"“ day of AeRiL 2017

BETWEEN

(1)

(2)

The Companies listed in Schedule 1 (The Original Chargors} to this Deed (the "Qriginal
Chargors™); and

Barclays Bank PLC (as securily trustee for the Secured Parties (as defined below) (in
such capacity, the "Security Agent™)).

it is agreead.

1.

.

DEFINITIONS AND INTERPARETATION
Definitions
In this Deed:

(a) terms defined in, or construed for the purposes of, the RFA (as defined below)
have the same meanings when used in this Deed (uniess the same are otherwise
detined in this Deed); and

(b} at all times the following terms have the following meanings:

"Accession Deed" means an accession deed in form and substance satisfactory to the
Securiiy Agent;

"Account Bank" means:
(&) Barclays Bank PLC of One Churchill Place, London E14 5HP; and/or

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

"Aet” means the Law of Property Act 1925,

"Assigned Assets" means the Security Assets expressed to be assigned pursuant to
clause 4.2 (Security assignments);

"Barclays Blocked Accounts” means the accounts specified as such in part 38
{Barclays Blocked Accounts) of Schedule 2 (Details of Security Assels); '

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

“Barclays Direct Minor Debt" means a Debt with & Comtracted Value of £300,000 or
less, the proceads of which are paid directly into a Barclays Blocked Account which is
held with the Security Agent;

"Barclays In-Direct Debt" means a Debt, the proceeds of which are paid by an
employee or officer of an Obligor into a Barclays Blocked Account which is hetd with the
Security Agent;

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

"Bargain Booze Debi” means ali Debts due to the Chargors from Bargain Beoze,

LIBO2REYHOLDT/7776284.47 Hogar Lovells
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"Blocked Account' means Blocked Account (as defined under the RFA} together with all
Barclays Blocked Accounts.

"CRS" means CDS (Superstores International) Limited, a company registered in England
and Wales with company number 02699203, and any Affiliate of thal company;

*C0S Debt” means all Debts due to the Chargors from CDS;
"Charged Accounts” means each:
(a) Collection Account; and

{s)} save for the Blocked Accounts, the Holding Accounts and the Guarantee Cash
Collateral Accounts, any other account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securilies and ail present and future
Securities Rights accruing to all or any of the Charged Securities;

*Charged Securities" means:
(a) the securities specified in part 2 (Charged Securities) of Schedule 2; and

{h) alt other stocks, shares, debentures, bonds, warrants, coupons, negoliable
instruments, certificates of deposit or other securities or "invesiments” {as defined
in part |1 of schedule Il to the Financial Services and Markets Act 2000 as in force
at the dale of this Deed) now or in future owned (legally or beneficialy} by a
Chargor or held by a nominea, trustee, fiduciary or clearance system on ils behalf
or in which such Chargor hag an interest at any time;

"Charge Over Accounts” means the charge over certain cash collateral accounts held
by P&H (2008) Limited and Buildirue (2008) Limited granted in favour of HSBG Bank plc
pursuant to the terms of the agreement(s) relating to the HSBC Guarantee Facility;

"Chargors” means:
(a) the Original Chargors; and
(b any ather company which accedes to this Deed pursuant to an Accessian Deed;

"Collection Account” has the meaning given to that term in clause 11.12(a){iii) (Dealings
with and realisation of Receivables and Coffection Accounts),

"Contract of Sale” means a contractual arrangement between a Debtor and a Chargor
under which a Debtor is obliged o pay fees for distribution services and for goods
supplied and/or delivered,;

"Contracted Value' means the amount payable by a Debter in accordance with a
Centract of Sale,

“Co-operation Agreement” means the co-operation agreement dated on or around the
date of this Debenture between Imperial Tobacco Limited, Imperial Brands Finance FLG,
Gallaher Limited and the P&H Co-operation Parties.

"Costcutter” means Costoutter Supermarkets Group Limited, a company registered in -
England and Wales with company number 02059678, and any Affiliate of that company;

LRO2REYNGLOC/ 7 eentt Hogan Lovedls »



"Costcutier Debt” means all Debts due to the Chargors from Costcutter;

"Countrywide" means Countrywide Farmers PLG, a company registered in England and
Wales with company number 03776711, and any Affiliate of that company;

"Countrywide Debt" means ali Debts due to the Chargors from Countrywide;

“Credit Insurance Policy™ has the meaning given to that term in clause 4.1 (www} (Fixed
charges);

“Debenture Security” means the Security created or evidenced by or pursuant to this
Deed or any Accession Deed;

"Debt" means any book dsbt or other monetary claim ar obligation of a Debtor under a
Contract of Sale (including any applicable tax or duty payable), present, fulure or
contingent and, in each case, a Debt, whare lhe context permits, shall inciude a part of a
Debt but shall exclude all Excluded Debts;

"Debtor" means any debtor (whether a single debtor or a group of debtors under common
ownarship) of an Ckligor under a Contract of Sale (whether a company, partnership, sole
trader, other legal entity or unincerporated body) obliged to pay such Obligor the
proceeds of any Dabt and, whers the context so permits, a prospective Debtor;

"Declared Default” means an Evant of Defauli In respect of which any nolice has been
issued or rights exercised by the Agent under clauses 28.2 (Consequences of an Eveni of
Deafault (other than clause 28.2(h)(ili) (Default Rate) of the RFA;

"Default Rate" means four per cent per annum;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed
hy the Security Agent or by a Receivear;

"EFB Retall" means EFB Retail Limited, a company registered in England and Wales
with company number 03145057, and any Affiliate of that company;

"EFB Retail Debt” means all Debts due to the Chargors from EFB Retail;
"Event of Default" means each Event of Defauit as defined in the RFA,

"Existing Forward Settlement Blocked Accounts” means the accounts specified as
such in part 3G (Exfsting Forward Settlement Blocked Account) of Schedute 2 (Detfaifs of
Security Assets);

"Existing Holding Accounts" means the accounts (if any) specified as such in part 3D
(Existing Holding Accounts) of Schedule 2 (Details of Security Assets);

"Finance Documents” means the "Finance Documents” as defined in the RFA;

"Fixed Charge Debis" means a Bargain Booze Debt, a CDS Debt, a Costcutter Dabt, a
Caountrywide Debt, an EFB Retail Debt, a HT & Co Debt, an Imperial Tobacco Debt, an
International Brands Debt, a Millie's Cockies Dabt, a MRG Debt, a Moto Debt, a MSR
News Debt, a NUS Debt, 2 One Stop Debt, a Park Garage Group Debt, a RM Trading
Debt, a BVS Debt, a Sainsbury's Debt, a S5P Debt, a Tesco Debi, a Walkers Debt, a
Welcome Break Debt, a Wine Cellar Trading Debt, a Wine Cellar Trading 1 Debt and a
Wineflair Delbt;
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"Forward Settlement Blocked Accounts” means any Forward Setlement Blocked
Account (as. defined. under the HFA] together wuth alf Ex:stmg Forward - Settlemenl
Blocked Accounts;

"Gelderd Road Properties" means:

{a) the property known. as the land and buildings on. ithe noerth west side of (:elderd
Road, Leeds reglstered at the Land Registry with tithe iumber YY32804;

{b) the property. known as the land and bmtdmgs ying ta the North West of Gelderd
Road, Leeds registered at the Land Registry with title- number WYK283052

{c) the -property known as the land on the North West side of Gelderd Road, Leecls '
~ registered at the Land Ragistry. with tit-le'numbe'r WYK3B5278;

{ch the proparty known as the land and buildirngs on the. North-West of Gelderd_ Road,
Leeds registered at the Land Reglstry with title number WYK200329 and

(el the property kriown as the land. and buildings to the North ‘West of Gelderd Road,
Leeds registered at the Land Registry W|th title number WYK263142;

"Guarantee Cash Colateral Accounts™ means:

Realised  Account —
and sort-code

(a)  the inferest-bearing account "HSBC Bank Pl - Securit
HSBC Re P&H 2008} Limited" with account number
"401822" held by P&H (2008) Limited with HSBC Bank plc;

tel] th 'te st- bearing account "P&H. {2008) Limited"  with account number

nd sori-code "400290" held by P&H (2008) Limited with HSBC Bank

{¢)  the interest-bearing accou-nt.""HSBC'- Bank Plc — Secutfity Reaiised Account —
. HSBC Re Buildirue (2008) Limited" with account numbae:
code "401822" held by Buildtrue (2008) Limited with HSBC

(d) the interest-bearing -account "Bulldirue (2008) Limited" with account number
-~ "400290" and sort-cod eld by Buﬂdtrue {2008) Limited with HSBC
Bank plc;

over which those companies. have granted the relevant Charges Over Accounts in favour
of HSBC Bank plc in relation to the terms of the relevant HSBC Guarantee Fa-ci-u.ty;-

"Heédging Cap Confirmation" means each master agreement, confirmation, schedulg or
‘othet agreemernit eniered inte or to be entered inio by (amongst others) a Chargor for the-
purpose of capping interest rate hablht\es in accordance with-or as contemplated by the
Hedging Letier; :

""HT & Co™ means S HT & Co (Drlnks) L|rn1ted a company registered in-England .and Wales
with company number 01913634, and any Affiliate of that company;

"HT & Co Debt” means all Debts diie to the Chargors from HT & Co;

"Holding Accounts’ means the Holding Accounts (as defined under the RFA) togethar
with all Existing Holding Accounts.
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"Imperial Tobacco" means Imperial Tobacco Limited, a company registered in England
and Wales with company number 01860181, and any Affiliate of that company;

"Imperial Tobacco Debt” means all Debls due to the Chargors from Imperial Tobacco;

"Intetnational Brands" means International Brands Limited, a company regisiered in
England and Wales with company number 03874538, and any Afilliate of that company,

"International Brands Debt” means all Debis due to the Chargors from International
Brands;

“Insurances” means, save far the Credit Insurance Palicies and Palicies, alt policies of
insurance {and ail cover notes) which are at any time held by or written in favour of a
Chargor, ar in which a Chargor from time to time has an interest (including, withcut
limitation the palicies of insurance (if any) specified in part 6 {/nsurances) of Schedule 2
(Petails of Security Assets)) but excluding any third party beneficiary insurance, public
fability insurance and any officer of direcior's insurance;

"Intellectual Property” means all legal and/or eguitable interests {including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions,
confidential informalion, know-how and other intellectua! property rights and
interests (which may now or in the future subsist), whether registered or
unregisiered; and

(b) the henefit of all applications and rights to use such assets of each Chargor
(which may now or in the future subsist), '

(including, without limitation, the intellectual property rights (if any) specified in part 4
{Intellectual Property) of Schedule 2 (Details of Security Assets));

"Material Properties” means the following Real Progerty now or in future balonging to
any Chargor, or in which any Ghargar has an intarest at any timse;

{a) the freehold property at Carsegate Road North, Carse Industriai Estate,
Inverness, V3 6DU;

&) the freehold property at Queensferry Road, Pitreavie Business Park, Dunfermline

{c} - the property known as 13 Wimbledon Avenue, Brandon, IP27 ONZ registered at
the Land Registry with title number SK107565;

(d) - the property known as 14 Wimbledon Avenue, Brandon, 1P27 ONZ registered at
the Land Registry with title number SK203514;

{e) . the property known as the land and buildings on the east side of Highbury Road,
Brandon registered at the Land Registry with title number SK187403,

{f) the property known as Palmer & Harvey Mclane Lid, Forge Lane, Moorlands
Trading Estate, Saltash, PL12 6LX registered at the Land Registry with title
number CL14051;
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(g} the property known as Norman Westaway and Two Ridges Marsh lying on the
west side of the road from St Mellion to Saltash registered at. the Land Registry
with- title number CL317; '

{h) the property known as Palmer & Harvey Mclzane Ltd, Forge Lane, Moorlands
Trading. Estate, Saltash, PL12 6LX reg.stered at the Land Registry with title-
ﬂumber GL4279; . .

() the Gélderd Road Properties; .

{0 the property known as P&H House Dawgdor Road, Hove, East Sussex, BN3 1RE
registared al the Land: Registry with title number ESX241728;

(k}  lhe property known as Site 10, Portcbello Trading Eslate, Birlley registered at the
. Land Re‘g.i-s:lry-wi'th.title.number TY208794;

(ZII)__ the property known as Unit T1, Brunel Way, Fareham registered at the Land
Registry with title number HP781725;

(rﬁ} the property kriown as Site 1, 1 Brunel Way, Fargham, PO15 5TX registered at
the Land Registry with title number HP313412; and .

{rm . such other Real Property as is agreed by the Parent and the Agent -_(-écting
" reasonably and in good faith) from time to time to be material;

gach being a "Malerial Property”;

"Millie's Cookies" means Millie's Cookies Limiled; a company registered in England and
Wales with company number 00204450, and any Affiliate of that company;

“Millie's Cookies Debt" means all Debts due to the Chargors from Milie's Cookies;

"MRG" means Matin McColi Limited (company number is 298945), Martin Retaii Group-
Limited (company number. SCO13840), Martin McColl Retall Limited (formerly known as
McColf's Retail Group Limited; whose company number 05429759), Clark Retail Limited.
(company number SC101099), Dillons Stores Limited (company number 03498958) and
any Affiliate of any of those companies; '

"MRG Debt" means all Debts due to the Chargors from MRG;

"Moto" means Moto_'HospitaIit'y Limited, a company-registered. irr England and Wales with
company number 00734299, and any Affiiate of that company;

"Moto Debt" means all Debis due.to the Chargors -from-MO’to;

"MSR News" means MSR Newsgroup. Lim ‘:'t_ed. a.company. registered in England and
Wales with company number 5138596, and any Affiliate of that company;

"MSR News Debt’ means all Debls due ta the Chargors from MSH News;

"New Debt Facility: Agreement” means the credit agreement dated on-or around. the
date of this Debenture and made-between, among. others, Palmer & Harvey Mclane
Limited {(as company), Paimer & Harvey {Holdings) Plc (as parent), Global Loan Agency
Services Limited (as faClllty agent) and GLAS Trust Corporation Limited {as securlty
agent). L
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"Mon-Barclays Account Bank" means a bank, other than Barclays Bank PLC, at which
an account in which the proceeds of Debts and Related Rights payable to the Chargors
are held,

"Non-Barclays Major Debt" means a Debt with a Contracted Value of more than
£300,000, the proceeds of which are paid inte a Blecked Account which is not held with
the Security Agent;

"Non-Barclays Minor -Debt" means a Debt with a Contracted Value of £300,000 or less,
the proceeds of which are paid into a Blocked Account which is not held with the Security
Agent;

"Notice of Assignment of Debis” means a nofice of assignment ¢f Debts in
substantially the form set out in Schedule 3 (Form of notice of assignment of Debis);

"MUS" means NUS Services Limiled, a company registered in England and Wales with
company number 1639515, and any Affiliate of that company;

"NUS Dabt” means all Debts due to the Chargors from NUS;
"Obligor” has the meaning given to it in the BFA;

“"One Stop" means One Stop Stores Limited, a company registered in England and
Wales with company number 02462858, and any Affiliate of that company other than
Tesco;

"One Stop Daebt” means all Debis due ta the Chargors from One Stop;

"Other Proceeds” means all and any monies paid to a Blocked Account which are not
the proceeds of a Debt;

"P&H Co-operation Parties” means Palmar & Harvey (Holdings) PLC, P&H (2008)
Limited, Palmer & Harvey McLane (Holdings) Limited and Palmer & Harvey Mclane
Limited;

"Park Garage Group" means Park Garage Group PLC, a company registered in England
and Wales with company number (3437029, and any Affiliate of that company;

"Park Garage Group Debt" means all Debts due to the Chargors from Park Garage
Group;

"Party" means a party to this Deed;

"Pansions Trustee Security” means the Security over certaln real properiies listed in
Schedule 3 (Trustee Froperty) of the Pension Intercreditor;

"Pensions Trustees" means the trustees of the staff superannuation fund of Palmer &
Harvey Mclane {Holdings} Limited and its adhered Subsidiaries heing P&H Pensions
Trustess Limited;

"Planning Acts" means:
(a) the Town and Country Planning Act 1990;

(b) the Planning (Listed Buildings and Conservation Areas) Act 1990;
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(c) the Planning {Hazardous Substances) Act 1980;

(e the Plarning {Consequential- Provisions) Act 1990;

(e)  the Plarining and Compensation Act 1991,

(f) any regulations made pursuant to any of the foregoing; and

(s), any other legislation for the time being in force relating to the use, development,
design; centrol and occupation of land and buildings;

"Policy" means (save for the Credit Insurance Policies) ariy polrcy for credit insliranee
held by.or for the benefit of the Chargors including any subsisting endorsements in
relation to such policy; :

“Real Property” means all estates and interests in freehold; leasehold -ard other
immovabte property (wherever situaled) now or in futufe belonging to.any Ghargor,. or in.
which any Chargof has an interest at any time {including the registered ard unregistered
land (if any) in England and Wales specified in part 1 (Real Properry) of Schedule 2
{Details of Security Assels)), together with: :

(a) all-bulldings and fixtures {'includihg trade fixturas) and fixed plant and machinery-at
any time thereon;,

(b} ' all easements, rights and agreements in respect there_o'f;'and
{c). the benefit of all covenants-given in-respect thereof;

"Receivables” means, save for Debts and Related Rights and the proceeds of any Credn
Insurance Palicy, all present and fulure bock debts énd other debts, rentals,- royaliies,
fees, VAT and monetary claims and all other amounts at any time recoverable or
receivabie by, -or due or owing to, any Chargor (Wwhether actual or contmgent and whether
“arising under contract or in any other marner whalsoever) toqether with: -

(&) the benefit of all rights, guarantees, Security and remedies rélaling to any of the
foregoing - (including, without - limitation, nagotiable  instrumerits,. indemnities;
reservations of property rights, rights of tracing and uripaid vender's fiens and
gimilar associated rights); and '

b all proceeds of any of the foregeing;

"Receiver" means a receiver or receiver and manager or admifistrative receiver of the
whole or any part of the Securlty Assels appointed by the Security Agent under this Deed;

"-Rele.vant'_co‘ntract"'mea'ns:
(a) each Hedging Agreement;
(b_)' each Hedging Cap Confirmation; ard )

(cy- . -each agreement specified in part 5 (Relevant Contracts) o{ Schedule 2 (Detarfs of
Security Assets) (il any) or specwfled in any Acc‘essmn Deed as a Relevam
Contract,

together with each other agreement supplementing or amending or novating. or replacing
the game; '
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"AFA" means the receivables financing agreement ariginally dated 8 April 2016 and
made between (1) Palmer & Harvey {Holdings) Ple. as Parent, (2) Paimer & Harvey
MclLane Limited as Original Receivables Borrower, (3} the companies listed in part 1 of
schedule 1 therein as Original Guarantors, (4) Barcltays Bark PLC as Arranger, (5) the
financial institutions listed in parts 2 and 3 of schedule 1 therein as Original Lenders, (6)
HSBC Bank PLG as Original Alternative Liquidity Lender, {7) Barclays Bank PLC and
HSBC Bank Plc as Original Ancillary Lenders, {8) Barclays Bank PLC as the Agent (9)
Barclays Bank PLC as Operations Agent and (10} Barclays Bank PLC as the Securily
Agent, pursuant to which the Original Lenders agreed to make certain facilites available
to the Criginal Receivables Borrower and as amended, restated, supplemented and/or
varied from time to time including as amended and restated on or around the date of this
Deed,; :

"RM Trading” means BM Trading SARL, a company registered in France with company
number 515057669, and any Affiliate of that company;

"RM Trading Debt" means all Debts due to the Chardors from RM Trading;

"RVS" means Reyal Voluntary Service, a company registered in England and Wales with
company number 02520413, and any Affiliate of that company,

"RVS Debt” means all Debts due to the Chargors from RYS5;

"Sainsbury's” means Sainsbury’s Supermarkets Limited, a company registered in
Engtand and Wales with company numier 03261722, and any Affiliate of that company;

"Sainsbury's Debt” means all Debts due to the Chargors from Sainsbury's;

"Second Ranking Debenture” means the second ranking debenture entered into
pursuant 1o the New Debt Facility Agreement dated on or arcund the date of this
Debenture and made betwaen the Original Chargors (as defined therein) and GLAS Trust
Corporation Limited (as security agent).

"Securad Obligations" means all present and future oblfigations and liabilities {whether
actual or contingent and whether owed jointly or severally or alone or in any other’
capacity whatsoever) of each present or future Chliger io the Security Agent and/or the
other Secured Parties {or any of them) under or pursuant to any Finance Document
{including all monies covenanted to be paid under this Deed);

"Secured Parties™ has the meaning given {o that term in the Intercreditor Agreement;
"Securities Rights” means, in refation to any Charged Security:

{a) all dividends, distributions and other income paid ¢r payable on the relevant
Charged Security or on any asset referred to in paragraph (b} of this definition;
and

() all rights, monies or property accruing aor offered at any time in relation o such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preterence, under aption rights or otherwise;

"Security Assets'’ means ali property and assets from time io time mortgaged, charged
or assigned {or expressed to be mortgaged, charged ar assigned) by or pursuant to this
Deed;
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"Security Period" means lhe period beginning on the date of this Deed and ending on
the date on which:

(a) gl the Secured Cbliga‘t‘i'ons’ have been unconditionally and. irrevocably paid and
' discharged in full; and

(by ~-ne Secured - Party has any furiher commitrment, obllgatlon or liability under or
pursiant to the Finance Documents;

"SSP" means ‘Select Service Partrier Limited, -a-'company'- registered in England and
Wales with company fiumbér 02184010, and any Affiliate of that company;

"SSP Debt” means all Debls due to the Chargars. from- S5P; .

"Supplemental Charge" meaans a supplemental charge- substantially in the form set out _'
in Schedule 8 (Form of Supplemental Charge); -

"Tesco” means Tesco Stores Limitad, a company registerad in England and Wales with -
company numier 00519500 and any Affiliate of that eompany (save for One Stop Stcres
Limited (02462858)); L

"Tesco Debt" meaans ail Debts due to the Chargors from Tesco;

"Walkers" means Walkers Snacks Limited; a company registered in England and Wales
with company number 03474989, and any Affiliate of that company,

"Walkers Debts” means ali Debts due to :th-e Chargors from Walkers;

mWealcome Break” means Welcome Bieak Limited, a company registéred in England and
Wales with company number 01735476, and any Affiliate of that company;

"Welcome Break Debt" means all Debts dug to the Chargors from Welceme Break;

"Wine .Cellar Frading™ means Wine Cellar Trading Limited, a company registered  in
Eng.land and Wales with company nummber 06981430, and any Affitiate of that company;

"Wlne Cellar Trading Debt" means all Debts due lo the Chargors fram Wine- Cellar
Trading; .

"Wite CeHar Trading 1" means Wine Cellar 'Tradi_'ng 1 Limited, a company registered in
England and Wales with company number 06981434, and any Affiliate of that company;

"Wine Cellar Trading 1 Debt" means all Debts due to the Chargors from Wine Cellar
Trading 1; o :

“Wineflair" means Wineflair (Belfast) Lim.it'e'd, a company registered in England and
Wales with the company number NI019803, and any Affiliate of that company; and

"Winetlair Debt" means.all Debls due to the Charggers from Wineflair.

interpretation

' (a) Unléss- a contrary indication appears, in this Deed the provisions of clause 1.2

(Construction) of the-REA (other than clause 1.2{e)} apply to this Deed as though
they were set out' in full in this Deed, except that references to "this Deed" will be
construed as references 10 th|s Daed.

[IBUYREYNOLDCITTTE2884 . Hegan-Lavells, .



AT -

(b} Unless & contrary indication appears, any reference in this Deed lo:

(i} a Chargor, the Security Agent, an Obligor or any other Secured Party or
any other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the
Security Agent, any persen for the time being appointed as Security Agent
or Security Agents in accordance with the Finance Doouments;

{iH this Deed, the RFA, any other Finance Document or any other agreement
or instrument is a reference to this Deed, the RFA, that other Finance
- Document or that other agreement or instrument as amended,
supplemented, exiended, restated, novated and/or replaced in any
manner from time to lime (however fundamentaliy and even if any of the
same increases the obligations of any member of the Group or provides

~ for further advances); and

(iii) "Secured Obligations’ includes obligations and liabilities which would te
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group.

(c) Each undertaking of a Chargor {other than a paymant cbligation} cantained in this
Deed:
{i) must be complied with at all times during the Security Period; and

{ii) is given by such Chargor for the benefit of the Security Agent and each
other Secured Party.

{d} The terms of the other Finance Decuments, and of any side letters between any of
the parties to them in relation to any Finance Document, are incorporated in this
Deed to the extent required to ensure thal any disposition of the Real Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property {Miscellaneous Provisions) Act 1989.

(e). If the Security Agent or the Ageni reasonably and in good faith cansiders that an
amount paid by any member of the Group ¢ a Secured Party under a Finance
Dosument is capable of being avoided or otherwise set aside on the liguidation or

. administration of such member of the Group, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed,

{) The Parties intend that this document shall take effect as a deed notwithstanding
the fact that a Party may only exscute this document under hand.

(9} Upon an Event of Default that is conlinuing, the Security Agent shall have no
obligation o act "reasonably” in relation to any request from, or requirement of,
the Security Agent.

1.3 Joint and several

The liabilities and obligations of each Chargar under this Deed are joint and several. Each
Charger agrees to be bound by this Deed notwithstanding that any other Chargor which
was intended to sign or be bound by this Deed did nct so sign or is not bound by this
Deed.
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Inconsistency between this Deed and the Intercreditor Agreement

If there is a'ny'c'('mﬂlct or inconsistency between any provision of. this Deed and any
provision of the Intercredllor Agreemem the prowsuon of the Intercrediior Agreemant shat!
prevail. : : : :

Trust -
All Security -and d'ispo-si-tions made or _creaied,' and .all obligations and un-derlakin'gs
contained, in this Deed to, in favalr of or for the bengfit of e Security Agent are made,

created and entered into in favour of the Security- Agent as trustee for the Secured Padies
from time ta time on the terms of the Intercreditor Agreement. '

Third party righté

A person who is not & Péir.t'y' has ro-right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the enefit of any term of this Deed.

_Second Ranking Debenture

(a) Notwithstanding the terms of this Deed, the Parlies agree that a Chargor will not

' ‘be in breach of any obligation or undertakmg or have made a misrepresentation,”
n each case; under this Deed, if such breach or misrepresentation (as applicable;
has arisen solely as a result of the existence of the Seclrity granted under the
Second Ranking Debenture.

{b) If-any Chargar denvers any deed, certilicate or gther document in relation to the

N shares held by P&H (2008) Limited in Paimer & Harvey MclLane - {Holdings)
Limited- 1o the Security Agenl (as defined in the Second. Ranking Debenture) (the
"Second Ranking Security Adent") pursuant to the terms. of the Second Ranking
Debenture and such deed, cettificate or other document s alsd required to be
deliverad o the Security- Agent pursuant t_o any equivalent term of this Deed, then
the delivery ta the Second Ranking. Security Agent pursuant to the terms of the
Second Ranking Debenture shall constitute delivery of such documents to-the.
Secutity Agent under this Deed. Any such Deed, certificate or other document
shall be héld by the Second Ranking Security Agent under, and-for the purposes
of, the Second Ranking Debenture until all Security granted -under. the Second
'Rankmg Debenture has been discharged in full,

(¢)  Upon the discharge of all Security under. the Second Ranking Debéhtdfe, the
retevant Chargor shall: . ' '

i) procure that all such deeds, certificates and other documents rélating to-

© the shares héid by P&H (2008) Limited in Palmer & Harvey Mclane

. {Holdings) Limited are immediately delivered to and held by the Security
Agent under, and for the purposes dl, this Deed; and y

(i) ~ take all actions reasenably required to give effect to the ranking and
‘Security créated under this Deed; this includes the executign of add\tlonal
morkgages, charges or assignments. .
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COVENANT TO PAY
Covenant {o pay

(a) Each Chargor, as pringipal abligor and not marely as surety, covenanis in favour
of the Security Agent that it will pay and discharge the Secured Obligations from
time to time when they fall due.

(&) Every payment by a Chargor of a Secured Obligation which is made fo or for the
benefit of a Secured Party to which that Secured Obligation is due and payabie in
accordance with the Finance Document under which such sum is payabie to that
Secured Party, shall operate in salisfaction to the same extent of the covenant
contained in clause 2.1{a).

Default interest

Any ameount which is not paid under this Deed when due shall bear interest {(hoth betfore
and after judgment and payable on demand) from the due date untif the date on which
such amount is unconditionally and irrevocably paid and discharged in full on a daily
basis:

(a) at the rate and in the manner agreed in the Finance Document under which such
amount is payable; or

() {in the absence of such agreement) at the Default Rate from time to time. In such
a case default interest will accrue from day to day on a year of 365 days and will
be compounded at such intervals as the Security Agent {acting on the instructions
of the Agent) states are appropriate,

GRANT OF SECURITY
Neture of security

Adl Security and dispositions created or mada by ar pursuant to this Deed are created or
made:

{a) in favour of the Securily Agent;

(o) with full title guarantee in accordance with the Law of Property (Miscelianeous
Provisions) Act 1994, and

(c) as continuing security for payment cf the Secured Ob.ligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge is a gualifying floating
charge for the purposes of the insolvency Act 1988).

FIXED SECURITY
Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and
interest in and to the following assets which are at any time owned by it, or in which it
from time to time has an interast:
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by way of first legal mortgage, the Real Praperty (if any) specified in part 1 {Heal
Property) of Schedule 2 (Details of Security Asseéls); and .

by way of first fixed charge:

B all other Heal Properly and all mterests in Real Property {not charged by
clause 4.1(a)); .

{_ii)" all licences. to- enter upan or use land. and the. benéfit of alt other
.agreements refating to fand; and :

(i-'ii‘) - the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 4. 1(a)
or 4.1(b)) and the benefit of all contracts, licences and warranties relating to the

.same,

by way of first fixed charge:

”(i)_ all computers, vehicles, office equment "and ather eqmpment (not -

“charged by clause 4.1 c)) and

(ii) the benafit of all contracts, licences and warranties relating to.the same,

other than any which are for the time being part of any Chargor's stock-in-trade or

work-in-progress);
by way of first fixed ¢charge:

U} ‘the Charged Securities referred to in part 2 (Charged Securifies). of
Schedule 2 (Details of Security Assets); .

(ii) all. Securities  Rights from time to timé-'-acc'mihg_ o th:o"se Charged

Securitios referred to in part 2 (_Charged’__S_e_c_un’tiss} of Schedule 2 (Details
- of Security Assets);

i)y all other Charged Securities (not chiarged by clause 4.1(2)(1));

(W) all Securifies Rights from - time to time accruing to - those Charged.'
: Securities referred to in Clause 4.1(e){iii); and '

vyl rights which such C'hargor may- have at any time against any clearance

‘or- settlement system.-or--any custoduan in respect of any Charged
Investrrients; '

- by way of first fixed charge:

{i the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and '

(i} - savefor the Blocked Accounts, the Holding Accounts and the Guaraniee
' Cash Collateral Accounts, all agoounts of such Chargor with ary bank,
financial institution or other person at any-time (nct charged by clause
41(f() and all monies at any time standing to the credit of such
accounts, ' o ' o
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in each case, together with al! interest from time to fime accrued or accruing on
such monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

(s)) by way of first fixed charge:

(0 each Barclays Blocked Account and all monies at any time standing to the
credit of such account such that there is a separate fixed charge cf each
Barclays Blocked Account;

(if) each Blocked Account held at Barclays Bank PLC after the date of this
Deed (other than a Barclays Blocked Accourt) and all monies at any time
standing to the credit of such account such that there is a separate fixed
charge of each such Blocked Account;

(ifi) each Blocked Account held with a bank other than Barclays Bank PLC
after the date of this Deed and a!ll monies at any time standing to the credit
of such account such that there is a separate fixed charge of each such
Blocked Account;

(iv) the Existing Forward Settlement Blocked Account and all monies at any
.. time standing to the credit of such account;

{v) gach Forward Settlement Blocked Account cpened after the date of this
Deed and all monies at any time standing te the credit of such accounl
such that thers is a separate fixed charge of each such Forward

- Settlement Blocked Account;

{vi) the Existing Holding Account and all monigs at any time standing to the
' . credit of such account;

{(viiy  each Holding Account opened after the date of this Deed and all manies at
any time standing to the credit of such account such that there is a
separate fixed charge of each such Helding Account; and

{viil) each Guarantee Cash Collateral Account and all monies at any fime
standing to the credit of such account such that there is a separate fixed
charge of each Guarantee Cash Coliateral Account.

{h) by way of first fixed charge:

{i) the Intellectual Property specitied in part 4 (Intellectual Froperty) of
Schedule 2 (Details of Securily Assets); and

{i) all other Inteliactual Property (i any) (not charged by clause 4.1(h)());

(i) o the extent that any Assigned Asset is not eftectively assigned under clause 4.2
ar is not otherwise affectively charged under this clause 4.1, by way of first fixed
charge such Assigned Asset;

iy ~ byway of first fixed charge (to the extent not otherwise charged or assigned in this
Deed): '
{i the bensfit of zll licences, consents, agreements and Autharisations held

or used in connection with the business of such Chargor ar the use of any
of its assets; and
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(i) any letter of credit issued In favour of such Chargor and ali bills of
exchange and other negotiable instruments held by il;

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

. Chargor;

to the extent that any Bargain Booze Debt and/or its prdceeds are not éf.tecttvel-y
assigned. under clause 4.2 {"Non-Vesting Bargaln Booze Debt") by way of first

_’fnced charge each Non-Vesting Bargain Booze Debt such that there is a separate-

fixed charge of each. Non-Vesting Bargain. Booze Debt referable to each Non-

Yesting Bargain Booze Debt created in each Approved Jurisdiction;

to the extent that any Related Rights relating to -'_émy Bargain Booze Debl are not
effectively. assigned under clause-4.2 ("Non-Vesting Bargain Booze Related
Rights"), by way of first fixed charge such. Nori-Vesting Bargain Booze Related
Rights, such that there is a separate fixed charge of Non-Vesting Bargain Booze

" Related. Rights referable .to each Non-Vesting  Bargain Booze -Deot created in

each Approved Jurisdiction;

to the extent that any GDS. Debt and/ar its proceeds are nat efféctively assigned
under clause 4.2 {"Non-Vesting CDS Debt") by way of first fixed charge each
Non-Vesting CDS Debt such that there is a soparate fixed charge of each Non-
Vesting CDS Debt referable to each Non-Vesting CDS Debt created in .each
Approved Jurisdiction;-

to: the extent that any Relaled Rights relating to any CDS Debt are not effectively '

“assigned under clause 4.2 ("Nen-Vesting CDS Related Rights™), by way of first

fixed charge such Non-Vesting CDS Related Rights; such that there is a separate
fixed charge of Non-Vesting CDS Refated Rights referable to-gach Non Vesting
CDS Debt created in each Approved Jurisdiction; '

16 the extent that any Costcutier Debt and/or its proceeds are not effectively
assigned under clause 4.2 ("Non-Vesting Costcutter Debt" by way of first fiked
charge gach Non-Vesting Costcutter Debt such that there isa separate fixed
charge of each Non-Vesting Costoutter Debt referable to each Non-Vesting

Costéutter Debt créated in each Approved Jurisdiction; :

to the extent that any Relaled Rights relating to.any Gostcutter Debt are not
effectively assigned under clause 4.2 - {"Non-Vesting Costcutter Related.
Rights", by way of first fixed charge such Non-Vesting Costeutier Related Rights,
such that there is & separate fixed charge of Non-Vesting Costcutter Related
Rights- referable to each Non Vestmg Costeutter Debt created in each Approved
Jurisdiction;

o the extent that any Countrywide Debt and/ar its proceeds are not effectively

asengned under clause 4.2 {"Non-Vesting Countrywide Debt") by way of first

" fixed charge each Non-Vesting Countrywide Debt such that there is a separate.
" fixed charge of each Non-Vesting Countrywide Debt referable to each Nan-

Vesting Countrywide Debt created in each Approved Jurisdiction;

to the extent that any Related  Rights relating to any-C_ountrywde Debt are not
effectively -assigned under clause 4.2 ("Non-Vesting Countrywide Related
Rights"), by way of first fixed charge such Non-Vesting Countrywide Related

- Rights, such that there is a separate fixed charge of Non-Vesting Countrywide
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Retated Rights referable to each Mon-Vesting Countrywide Debt created in each
Approved Jurisdiction;,

to the extent that any EFB Retail Debt and/or its proceeds are not effectively
assigned under clause 4.2 ("Non-Vesting EFB Retail Debt") by way of first fixed
charge each Non-Vesting EFB Retail Debt such that there is a separate fixed
charge of each Non-Vesting EFB Retail Debt referable to each Non-Vesting EFB
Retail Debt croated in each Approved Jurisdiction;

to the extent that any Related Rights refating to any EFB Retail Debt are not
effectively assigned under clause 4.2 ("Mon-Vesting EFB Retail Related
Rights"), by way of first fixed charge such Non-Vesting EFB Retaii Related
Rights, such that there is a separate fixed charge of Non-Vesting EFB Retail
Related Rights referable to each Non-Vesting EFB Retail Debt created in each
Approved Jurisdiction;

to the extent that any HT & Co Debt ardfor its proceeds are not effectively
assigned under clause 4.2 ("Mon-Vesting HT & Co Debt") by way of first fixed
charge each Non-Vesting HT & Co Debt such that there is a separate fixed charge
of each Non-Vesling HT & Co Debt referable {o each Non-Vesting HT & Co Debt
created in each Approved Jurisdiction;

o the extent that any Reifated Righls relating to any HT & Co Debt are not
effectively assigned under clause 4.2 ("Mon-Vesting HT & Co Related Rights",
by way of {irst fixed charge such Non-Vesting HT & Co Related Hights, such that
there is a separate fixed charge of Non-Vesling HT & Co Related Rights referable
to each Non-Vesting HT & Co Debt areated in each Approved Jurisdiction;

o the extent that any imperial Tcbacco Debt and/or its proceeds are not
effectively assigned under clause 4.2 ("Non-Vesting imperial Tobacco Debt”) by
way of first fixed charge each Non-Vesting Imperial Tobacco Debt such that there
is a separate fixed charge of each Non-Vesting Imperial Tobacco Debt referabie
to each Non-Vesting Imperial Tobacco Debi created in each Approved
Jurigdiction;

1o the extent that any Related Rights relaling to any Imperial Tobacco Debt are
not effectively assigned under clause 4.2 ("Non-Vesting Imperial Related
Rights™), by way of first fixed charge such Non-Vesting Imperial Related Rights,
such that there is a separate fixed charge of Non-Vasting Imperial Related Rights
referable to each Nan-Vesting Imperial Tobacco Debi created in each Approved
Jurisdiction:

to the extent that any Internalional Brands Debt andfor ils proceeds are not
effectively assigned under clause 4.2 {("Non-Vesting International Brands
Debt™ by way of first fixed charge each Non-Vesting international Brands Debt
such that there is a separate fixed charge of each Nan-Vesting International
Brands Debt referable to each Non-Vesting international Brands Debt created in
each Approved Jurisdiction;

to the extent that any Relaled Rights refating to any International Brands Debt are
not effectively assigned under clause 4.2 ("Non-Vesting International Brands
Aelated Rights"), by way of first fixed charge such Non-Vesting International
Brands Related Rights, such that there i1s a separate fixed charge of Non-Vesting

LIBO2/REYMNOLDC/F7F6284.4 Hegan Lovells



(ce}

(eo)

(ffy

{ag)

- 18-

International Brands Helated R-ights referable to each Non-Vasting International
Brands Debl created in each Approved Jurisdiction;

to the extent that any Millie’s Cookies Debt and/ar its proceeds are not effectively
assigned under clause 4.2 {"Non-Vesting Millie’s Cookies Debt") by way of first
fixed charge each Non-Vesting Millie's Gookies Debt such that there is a separate

‘fixed charge of each Non-Vesting Millie's Cookies Debt referable to each Non- .

Vesting Millie's Cookies Dbt created in each Approved Jurisdiction;

io the extent that any. Related Rights relating to any Millie's. Cockies Debt are not
effectively assigned under clause 4.2 {"Non-Vesting Millie's Cookies Related
nghts") by way of first fixed charge such Non-Vesting Millie's Cookies Related
Rights, such that there is-a separate fixed charge.of Non-Vesting Miilie’s Cookies
Related Rights referable 1o each Non- Vestmg Millie's Cookres Debil ¢created in
each Approved Jurisdiction;

‘to-the extent that any MRG Debl and/or its proceeds are not effectwely asmgned

under clause 4.2 ("Non-Vesting MRG .Debt") by way of first fixed charge each
Non-Vesting MRG Debt such that there is a separate fixed charge of each Non-.
Vesting MRG Debt referable o each Non- Vestmg MRBG Debt created in each
Approved Jurlsdlctaon . .

1o the extent that any Related Hights relatlng to-any MRG Debt arg nct elfectively

assigned under clause 4.2 ("Non-Vesting MRG Related Rights"), by way of firsi
fixed charge such. Nen-Vesting MRG Relaled Rights; such that there is-a separate
fixed charge of Non-Vesting MRG Related Rights referable to each Non- Vestmg
MRG Debt crealed iy each Approved Jurisdiction; .

to the extent that any Moto Debt andfor its proceeds are not effectively. asmgned

under clause 4.2 ("Non-Vesting Moto Debt") by way of first fixed charge each
MNon-Vesting Moto -Debt such that there is a separate fixed charge of each Non-
Vesting Mato Debt referable to each Nor Vestlng ‘Moto Debt created in each
Approved Jurisdiction;

to the extent that any Related nghts relatmg to any Moto Debt are not effectively
assigned under clause 4.2 ('"Non-Vesting Moto Related Rights"), by way of first
fixed charge such Non-Vesting Moto Related Rights, such that there is a separate
fixed charge of Non-Vesting Moto- Related Rights referable to each -Non-Vesting
Mata Debt created in each Approved Jurisdiction;

" lo the extent that any MSR News Debt and/or its proceeds are ot effectively

assigned under clause 4.2 {"Non-Vesting MSR News Debt") by way of first fixed -

charge each Mon-Vesting MSR- Mews Debt -such that there is-a separate fixed
_-charge of each Ner:-Vesting MSR News Debt referable to each Non-Vesting MSR. -

News Debt created in each Approved Jurisdiction;

" to the extent that any Refaied Rights relating to any MSR News Debt are ot

effectively assigned under clause 4.2 (‘Non-Vesting MSR News Related.
Rights"), by way of first fixed charge such Non-Vesting MSR News Relatsd
Rights, such that there is a separate fixed charge of Non-Vesting MSR News.
Related Rights referable o each Non-Vesting MSR News Debt created in each
Approved Jurisdiction; :
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io the extent that any NUS Debt andfor its proceads are not effectively assigned
under ¢lause 4.2 ("Nen-Vesting NUS Debt") by way of first fixed charge each
Non-Vesting MUS Debt such that there is a separate fixed charge of each Non-
Vesting NUS Delil relerable to each Non-Vesting NUS Debt created in each
Approved Jurisdiction;

to the extent that any Related Rights relating to any NUS Debt are not effectively
assigned under clause 4.2 ("Non-Vesting NUS Related Rights"), by way of first
fixed charge such Non-Vasting NUS Related Rights, such that there is a separate
fixed charge of Non-Vesting NUS Related Rights referable to each Non-Vesling
NUS Debt created in each Approved Jurisdiction;

to the extent that any One Stop Debt andfor its proceeds are not effectively
assigned under clause 4.2 ("Non-Vesting One Stop Debt") by way of first fixed
charge each Non-Vesting Cne Stop Debt such that there is a separate fixed
charge of each Non-Vesting One Stop Debt referable to each Non-Vesting GCne
Stop Debt crealed in each Approved Jurisdiction;

to the extent that any Related Rights relating to any One Stop Debt are not
effectively assigned under clause 4.2 {"Non-Vesting One Stop Related Rights"),
by way of first fixed charge such Non-Vesting One Stop Related Rights, such that
there is a separate fixed charge of MNon-Vesting One Stop Related Rights
referable to each MNon-Vesting One Slop Debt created in each Approved
Jurisdiction;

to the extent that any Park Garage Group Debt and/or its proceeds are not
effeclively assigned under clause 4.2 ("Non-Vesting Park Garage Group Debt")
by way of first fixed charge each Non-Vesting Park Garage Groug Debt such that
there is a separale fixed charge of each Non-Vesting Park Garage Group Debt
referable to each Non-Vesting Park Garage Group Debt created in each Approved
Jurigdiction;

to the extent that any Related Rights relating to any Park Garage Group Debt are
not effectively assigned under clause 4.2 {"Mon-Vesting Park Garage Group
Related Rights"), by way of first fixed charge such Non-Vesting Park Garage
Group Related Rights, such that there is a separate fixed charge of Non-Vesting
Park Garage Group Related Rights referable to each Nen-Vesting Park Garage
Group Debt created in each Approved Jurisdiction;

to the extent that any BM Trading Debt and/or lis proceeds are not effectively
assigned under clause 4.2 ("Non-Vesting RM Trading Debt") by way of first fixed
charge each Non-Vesting RM Trading Debt such thaf there is a separate fixed
charge of each Non-Vesting AM Trading Debt referable to each Non-Vesting RM
Trading Debt created in each Approved Jurisdiction;

1o the extent that any Related Rights relating to any BM Trading Debt are not
effectively assigned under clause 4.2 {"Non-Vesting RM Trading Related
Rights"), by way of first fixed charge such Non-Vesting RM Trading Relaled
Rights, such that there is a separate fixed charge of Non-Vasting RM Trading
Felated Rights referable to each Non-Vesting RM Trading Debt created in each
Approved Jurisdiction;

to the extent lhat any RVS Debt and/or its proceeds are not effectively assigned
under clause 4.2 ("Non-Vesting RYS Debt") by way of first fixed charge each
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Non-Vesling AVS Debt such that there is a separate fixed charge of each Non-
Vesting RVS Debt referable to each Non-Vesting RVS Debt created in each
Approved Jurisdiction;

{ss)  to-the extent that any ReEated nghts refatmg ta any RVE Debt are not effecnve!y
assigned under ¢lause 4.2 ("Non-Vesting RVS Related Rights"). by way of first
fixed charge such Non-Vesting RVS Related Rights, such that there is a separate
fixed.charge of Non-Vesting RVS. Related Rights referable to edch Non- Vestmg
RVS Debt created in each Appraved Jurisdiction; .

() fo the extent that any Sainsbury's Debt and/or s proceeds are not effectively
assigned under clause 4.2 ("Non:Vesting Sainsbury's Debt") by way of first fixec
charge each Non-Vesting Sainsbury's Debt such that there is a separate fixed:
charge of each Non-Vesting Sainsbury's Debt referable to each Non Vesting
Sainsbury's Debt created in each Approved Jurlsdlcnon

(uu) torthe axtent that any Related Rights relating .to ary Samsburys DebT are not
gitectively - assigned- under. clause 4.2 ("Non-Vesting Sainsbury’s Related
Rights"), by way of first fixed charge such Non-Vesting Sainsbury's. Relaled
Rights, such that there is a separate fixed charge of Non-Vesting Sainsbury's. -
Related Rights referable to each Non- Vestmg ‘Sainsbury's Debt created in each
Approved JUI‘ISdlCt\Oﬂ '

iw)  to-the extent that any SSP Debt and/or its proceeds are not effectively assigned
under clause 4.2 ("Non-Vesting SSP Debt") by way of first fixed charge each
‘Non- Vestmg SSP Debt such that there is a separate fixed charge of each Non-
" Vesting ‘SSF Debt referable to each Non-Vesting SSP Debt created in sach
Approved Jurisdiction;

(ww) o the extent that any Related Rights relating to any SSP Debt are not effectively
assigned- under clause 4.2 {"Non-Vesting SSP Related Rights”), by way cf first
fixad charge such Non-Vesting SSP. Related Rights; such that there is a separate
fixed charge of Non-Vesting SSP Related Rights referable to each Non- -Vesting.
‘S8R De‘b-t. created'in wach Approved Jurlsdiction;

(xx)  to the extent that any Tesco Debt and/or its proceeds are not effectively assigned -
under clause 4.2 ("Nen-Vesting Tesco Debt") by way of first fixed charge each
Non-Vesting Tesco Debt such that there is a separate fixed charge of each Non-
Vesting Tesco Debt referabie to.each Non-Vesting Tesco Debt created.in each
Approved Jurigdiction;

{vy) {0 the extent that.any Related Rights relating lo any Tesco Debt are not effectively
assigned under clause 4.2 ("Non-Vesting: Tesco Related Rights”), by way of first
{ixed charge such Non-Vesting Tesco. Related Rights, such that there is a
separate fixed charge of Non-Vesting Tesco Related Rights referable to each
Non-Vesting Tesco Debt created in each Approved Jurisdiction; '

{zz) to the extent .that any Walkers Debt andfor its proceeds are not effectlvety'
assigned under clause 4.2 ("Neon-Vesting Walkers Debt") by way: of first fixed
charge each Nen-Vesting Walkers Debt such that there is a separate fixed charge
of each Non-Vesling Walkers. Debt referable to each Nen-Vesting Walkers Debt
created in each Approved Jurisdiction;
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to the extent that any Refated Rights relating to any Walkers Debt-are not
effectively assigned under clause 4.2 ("Non-Vesting Walkers Related Rights"),
by way of first fixed charge such Non-Vesting Walkers Related Rights, such that
there is a separate fixed charge of Non-Vesting Walkers Related Rights referable
1o each Non-Vesting Walkers Debt created in each Approved Jurisdiction;

to the extent that any Welcame Break Debt and/or its proceeds are not effectively
assigned under clause 4.2 {"Non-Vesting Weicome Break Debt”) by way of first
fixed charge each Nan-Vesting Welcome Break Debt such that there is a separate
fixed charge of each Non-Vesting Weicame Break Debt referable to each Mon-
Vesling Weicome Break Debt created in each Approved Jurisdiction;

to the extent that any Related Rights relating to any Welcome Break Debt are not
effectively assigned under clause 4.2 {"Non-Vesting Welcome Break Related
Righis"), by way of first fixed charge such Non-Vesting Welcome Break Related
Righls, such that there is a separate fixed charge of Non-Vesting Welcome Break
Related Rights referable to each MNon-Vesting Welcome Break Debt created in
each Approved Jurisdiction;

to the extent that any Wine Cellar Trading Debt and/ar its proceeds are not
sffectively assigned under ciause 4.2 ("Non-Vesting Wine Cellar Trading Debt")
by way of first fixed charge each Non-Vesting Wine Cellar Trading Debt such that
there is a separale fixed charge of each Non-Vesting Wine Cellar Trading Debt
referable to each Mon-Vesting Wine Cellar Trading Debt created in each
Approved Jurisdiction;

to the extent that any Related Rights relating t¢ any Wine Cellar Trading Debt are
not effectively assigned under 4.2 ("Non-Vesting Wine Cellar Trading Related
Rights"), by way of first fixed charge such Non-Vesting Wine Cellar Trading
Related Rights, such that there is a separate fixed charge of Non-Vesting Wine
Cellar Trading Related Rights referable 1o each Non-Vesting Wine Cellar Trading
Debt created in each Approved Jurisdiction;

to the exient that any Wine Cellar Trading 1 Debt and/or its procecds are not
effectively assigned under clause 4.2 ("Non-Yesting Wine Cellar Trading 1
Debt") by way of first fixed charge each Non-Vesting Wine Cellar Trading 1 Debt
such hat there 1s a separale fixed charge of each Non-Vesting Wine Cellar
Trading 1 Debt referable to each Non-Vesting Wine Cellar Trading 1 Debt created
in each Approved Jurisdiction;

to the extent that any Related Rights reiating to any Wine Cellar Trading 1 Debt
are not effectively assignad under clause 4.2 ("Non-Vesting Wine Celiar Trading
1 Related Rights™), by way of first fixed charge such Non-Vesting Wine Cellar
Trading 1 Related Rights, such that there is a separate fixed charge of Naon-
Vesting Wine Cellar Trading 1 Related Rights referable to each Non-Vesting Wine
Cellar Trading t Debt created in sach Approved Jurisdicticn;

to the extent that any Wineflair Debt andior its procaeds are not effectively
assigned under clause 4.2 {"Non-Vesting Wineflair Debt") by way of first fixed
charge each Non-Vesting Wineflair Debt such that there is a separate fixed
charge of each Non-Vesting Winaflair Debt referable to each Nan-Vesting
Wineflair Debt created in each Approved Jurisdiction;
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(i) to the extent that any Related Rights relating to any Wineflair Debt are nat
effectively assigned under clause 4.2 ("Non-Vesting Wineflair Related Rights"),
by way of first fixed charge such Non-Vesting Wineflair Related Rights, such that
there is a separaie fixed chargs of Non-Vesting Wineflair Related Rights referable
10 each Non-Vesting Wineflair Debt created in each Approvad Jurisdiction;

(i in relation to each Approved Jurisdiction, to the extent that any Barciays Direct
Major Debt {other than a Fixed Charge Debt) and/or its proceeds are not
efiectively assigned under clause 4.2 ("Residual Barclays Maior Non-Vesting
Debt"), by way of first fixed charge each Residual Barclays Major Non-Vesting
Debt such that there is a separate fixed charge of each Residual Barclays Major
Non-Vesting Debt created in sach Approved Jurisdiction;

(kkk) in refation to each Approved Jurisdiction, 1o the extent that any Related Rights -
relating to any Residual Barclays Major Non-Vesting Debt are not effectively
assigned under clause 4.2 ("Residual Barclays Major Non-Vesting Related
Rights"}, by way of first fixed charge such Residual Barclays Major Non-Vesting
Related Rights, such that there is a separate fixed charge of Residentiat Barclays
Major Non-Vesting Related Rights referable to each Residual Barclays Major Non-

" Vesting Dabt created in each Approved Jurisdiction;

{1 in relation to each Approved Jurisdiction, to the exient that any Non-Barclays
Major Debt (other than a Fixed Charge Debt} and/or its proceeds are not
effectively assigned under clause 4.2 {"Residual Mon-Barclays Major Non-
‘Vesting Debt"), by way of first fixed charge each Residual Non-Barclays Major -
- Non-Vesting Debt, such that there is a separate fixed charge of Residual Non-
Barclays Major Non-Vesting Debts:

{N created in each Approved Jurisdiction; and

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

(mmm)in relation to each Appraved Jurisdiction, to the extent that any Related Rights
relating to Residua! Non-Barclays Major Non-Vesting Debts are not effectively .
assigned under clause 4.2 {"Residual Non-Barclays Major Non-Vesting
Related Rights"), by way of first fixed charge such Residual Non-Barclays Major
Non-Vesting Relaled Rights, such thal there is a separate fixed charge of -
Residual Non-Barciays Major Non-Vesting Related Rights referable to Debts:

(i) created in each Approved Jurisdiction; and

(i) payable to sach Blocked Account opened after the date of this Deed and
which is nol held with the Security Agent;

(nnn) in relation to each Approved Jurisdiction, to the extent that any Barclays Direct
Minor Debt {other than a Fixed Charge Debt) and/or its proceeds are not
effectively assigned under clause 4.2 ("Resldual Barclays Direct Minor Non-
Vesling Debt"), by way of first fixed charge each Residual Barclays Direct Minor
Non-Vesting Debt such that there is a separate fixed charge of each Residual
Barclays Direct Minor Non-Vasting Debt created in each Approved Jurisdiction,

{oco} in relation to each Approved Jurisdiction, 1o the extent that any Related Rights
relating to any Residual Barclays Direct Minor Mon-Vesting Debt are not

LROREYNOLDC/TT76204 4 Hogan Loveils



.09

effectively assigned under clause 4.2 ("Residual Barclays Direct Minor Non-
Vesting Related Rights”), by way of first fixed charge such Residual Barclays
Direct Minor Non-Vesting Related Rights, such that there is a separate fixed
charge of Residual Barclays Direct Minar Non-Vesting Related Rights referable (o
each Residual Barclays Direct Minor Non-Vesting Debt created in each Approved
Jurigdiction;

(ppp) in relation to each Approved Jurisdiction, to the extent that any Barclays In-Direct
Debt {other than a Fixed Charge Debt) and/or its proceeds are not effectively
assigned under clause 4.2 ("Residual Barclays In-Direct Non-Vesting Debt"),
by way of first fixed charge each Residual Barclays In-Direct Non-Vesting Debt
such that there is a separate fixed charge of each Residual Barclays In-Direct
Non-Vesting Debt created in each Approved Jurisdiction;

(ggo) in relation to each Approved Jurisdiction, to the extent that any Related Rights
relaiing 1o any Residual Barclays in-Direct Non-Vesting Debt are not effectively
assignad under clause 4.2 ("Residual Barctays in-Direct Non-Vesting Related
Rights"), by way of first fixed charge such Residual Barclays In-Direct Non-
Vesting Related Rights, such that there is a separate fixed charge of Residual
Barclays In-Direci Non-Vesting Related Rights referable to each HResidual
Barclays In-Direct Non-Vesiing Debt created in each Approved Jurisdiction;

(r)  in relation to each Agpproved .Jurisdiction, to the extent that any Non-Barclays
Minor Debt (other than a Fixed Charge Debt) and/or its proceeds are not
effectively assigned under clause 4.2 ("Residual Mon-Barclays Minor Non-
Vesting Debt"), by way of first fixed charge each Residual Non-Barclays Minor
Non-Vesting Debt, such that there is a separale fixad charge of Residual Non-
Barclays Minoy Non-Vesting Debts:

(i) created in each Approved Jurisdiction; and

{in) payable to sach Blocked Account opened after the date of this Deed and
which is not held with the Security Agent;

(ss8) in relation to each Approved Jurisdiction, to the extenl that any Related Rights
relating 1o Residual Non-Barclays Minor Non-Vesting Debis are not effectively
assigned under clause 4.2 ("Residual Mon-Barclays Minor Non-Vesting
Retated Rights"), by way of first fixed charge such Residual Nen-Barclays Minor
Non-Vesting Related Rights, such that there is a separate fixed charge of
Residual Non-Barctays Minor Nan-Vesling Related Rights referable to Debts:

{i created in each Approved Jurisdictian; and

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

(tth  to the extent that any Debt and/or its proceeds are not effectively assigned under
clause 4.2 or otherwise charged under this clause 4.1 ("Other Non-Vesting
Pebt"), by way of first fixed charge each Other Non-Vesting Debt;

{uuu) to the extent that any Refated Rights relating to the Gther Non-Vesting Debts are
not effectively assigned under clause 4.2 or olherwise charged under this clause
4.1 ("Other Non-Vesting Related Righis"), by way of first fixed charge such
Cther Non-Vesting Related Rights;
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to the extent that any Other Proceeds are nol effectively assigned under clause
4.2 by way ol first fixed charge such Other Proceeds;

to the extent riot éffectively aésig'ne_d under clause 4.2 by way of first fixed charge:

{1 gdch credit insurance pokicy specified in part 7 (Credit fnsurance Policies)
of Schedule 2 { Details of Security Assets); and

(i}, -each-policy issued at any time in repiacement or substitution of any. pohcy
: referred o in clause 4.1 {www)(i);

(together, the "Credit Insurance Policies™ and each a "Credit - Insurance’

Paolicy") and all claims under the Credit Insurance Policies and all proceeds of the'

_Credit Insurarice Policies, such that each Credit Insurance Policy, the claims and

proceeds of each Credit Insurance Policy and any claims znd proceeds relating to
each Credit Insurance Folicy aré sibject to a-separale [ixed charge,

to the extert that any Policies, claims under Policies and proceeds of Policies are

not effectively assigned under clause 4.2 (Security Assignments) or charged

{vyy]

urider this clause 4.1, by way of first fixed charge such Policies, claims and
proceeds such thal ‘each Palicy and any claims and proceeds. relating. to that
Palicy are subject to a separate fixed charge; and ' '

to the extent that the Co-operation Agreement, all rights and remedies in.

.gonnection with the Co-oparation Agreement and- all proceeds and claims arising
from it are net effectively assigned under clause’ 4.2 (Security Assignments), by
way of first fixed charge, the Go-operatioh Agreemient, all rights and remedies in -

-~ gonnectian with the Co- -operation Agreement and all proceeds and claims arising

from-it.

Security assignments

" Each Chargor assigns and- agrees to assign absolulely {subject to a_-p'rjoviso"f'o'r_'

reasagnment onredemption) ali of its' present and future right litle and interest.in and to:

(g}

in relation to each - Approved Jurisdiction, all’ Bargaln Bogze Debts-and their

proceeds now or in the future owing to.any of the Chargors, such that there is a

- separate security assignment of ‘each Bargain Booze Debt payable by Debtors in

{e)

each Approved Jurisdiction;

il Related Rights relating to -any Bargain Booze Debts payable by Debtors in
Approved Jurisdictions, such that there is a. separate security assignment of .
Related Rights referable to each Bargain Booze Debt payab!e by Debmrs insach

Approved Jurisdiction;

i relation to each Approved Jurisdiction, all CDS Debts and their proceeds now or

in the future owing to any of the Chargars, such that there is a separate security
assignment of each CDS Debt payable by Debtors in each Approved Jurisdiction;

all Related Rights refating. lo any CDS Debts payable by Debtors in Approved
Jurisdictions, such that there is a separale security assignment. of Related Rights

referable to-each CDS Debl payab\e by. Debtors in each-Approved Jurisdiction;

in relatlon to each Approved Jurisdiction, all Costoutter Dabts and their proceeds

- naw.-or in the future awing to any of the Chargors such that there is a separate
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security assignment of each Costcutter Debt payable by Debtors in each
Approved Jurisdiction;

all Related Rights relating to any Costcutter Debts payable by Debtors in
Approved Jurisdictions, such that there {s a separate security assignmeni of
Related Rights referable to each Cosicutter Debt payable by Debtors in each
Approved Jurisdiction;

in relation to each Approved Jurisdiction, all Countrywide Debts and their
proceeds now or in the future owing to any of the Chargors, such that there is a
separale security assignment of each Countrywide Debt payable by Debtors in
each Approved Jurisdiction;

all Related Rights relating to any Countrywide Debis payable by Debtors in
Approved Jurisdiclions, such lhat there is a separate security assignment of
Related Rights referable to each Countrywide Debi payable by Debtors in each
Approved Jurisdiction;

in refation to each Approved Jurisdiction, all EFB Retail Debts and their proceeds
naw ar in the future owing to any of the Chargors, such that there is a separate
security assignmant of each EFB Retail Debt payable by Debtors in each
Approved Jurisdiction;

all! Related Rights relating to any EFB Retail Debis payable by Debtors in
Approved Jurisdictions, such thal there is a separate sccurity assighment of
Related Rights referable to each EFB Retail Debt payable by Debtors in each
Appreved Jurisdiction;

in relation to each Approved Jurisdiction, all HT & Co Debts and their proceeds
now or in the future owing to any of the Chargors, such that thare is a separate
security assignment of each HT & Co Debt payable by Debtors in each Approved
Jurisdiction;

all Relaled Rights relating to any HT & Co Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Relaled Rights
referable to each HT & Co Debt payable by Debtors in each Approved
Jurisdiction;

in relation to each Approved Jurisdiction, all Imperial Tobacco Debts and their
proceeds now or in the fulure owing to any ¢f the Chargors, such that there is a
separate security assignment of each Imperial Tobacco Debt payable by Debtors
in each Approved Jurisdiction;

all Related Rights relating to any Impearial Tobacco Debts payabie by Debtors in
Approved Jurisdiclions, such that there is a separate security assignment of
Related Rights referable to each Imperial Tobacco Debt payable by Debtors in
each Approved Jurisdiction;

in relation to each Approved Jurisdiction, all International Brands Rebis and their
proceeds now or in the future owing to any of the Chargors, such that there is a
separate security assignment of each International Brands Debt payable by
Dabtors in each Approved Jurisdiction;

all Related Rights relating to any International Brands Debts payable by Debtors
in Approved Jurisdictions, such that there is a separate securily assignment of
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Related Rights referable to each International Brands Debt payable by Debters in
each Approved Jurigdiction;

in relation to each. Approved Jurisdiction, ail Milie' s Cookies Debls and their

_ proceeds now or in the future owing to any of the Chargors, such that there is a

saparate security assignment of each Mitlie's Cookies Debt payable by Debtors in

“each Approved Jurisdiction;

all- Related Rights refating to-any. Millie's- Cookies Debts payable by Debtors in
Approved Jurisdictions, such that. there is a separate security assignmerit of

- Related Rights referable to each Miliie's Cookies Debt payable by Debtors in each
- Approved Jurisdiction;

in refation to each Approved Jurisdiction, all MRG Débts and their proceeds now
or in tha future owing to any.of the Chargars, such that there is a separate security

- assignment of sach MRG Debt payable by Debtors in each Approved Jurisdiction;

~all Related Rights relaling 1o any . MRG. Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate securily: assignment of Relaled Rights

referable lo each MRG Debt payable by Debtors in each Approved Jurisdietion;

in _r'elatlon to cach Approved dJurisdiction; a%i Meto Debts-and their proceeds now
ar in the future owing to any of the Chargors, such that there is a separate security.

~ assignment of each Moto Debt payable by Debtors in each Approved Jurisdiction;

all Related Rights relating to any Meto Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to each Moto Debt payable by Debtors in each Approved Jurisdiction;

in refation to each Approved Jurisdictiors, all MSR News Debts and their proceeds
now or in the fulure owing lo any of the Chargors, such that there is a separate
sgeurity assignment of eac_h MSR News Debt payable by Debtors in each.
Approved Jurisdiction; '

all Related thhts relating 10 any MSR. News Debits payable by Debtors m-
Approved Jurisdictions, such that there is a separate security a55|gnmem of
Related Rights- referable to each MSH News Debt payable by Debtors in gach
Approved Jurisdiction; :

in relation to each Approved Jurisdictio ion, all NUS Debts. and their procesds now ar

in the future owing to any of the Chargors, such that there is a separate security
_assignment of each NUS Debt payable by. Debtors in: adch Approvad Junsdlctmn

all Related nghts relating. to any NUS Debts payable by Deblars in Approved
Jurisdictions; such that there is a separate securily assignment of Relaled Righits

‘referable to each NUS Debt payable by Debtors in each Approved Jurisdiction;

in relation. 1o each Approved Jurisdiction, all One Stop Debts and their proceads
now or in the future owing to any of the Chargors, such that there-is a separate
security assignment of each One Stop Debt payable by Debtors in each Approved
Jurisdiction;

all Relaled Rights relating to-any One Stop Debls payable by Debters in Appraved
Junsdmt;ons such that there is a separate security assignment of Related Rights.
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referable to each Ore Stop Debt payable by Debtors in each Approved
Jurisdiction;

in relation to each Approved Jurisdiction, all Park Garage Group Debts and their
proceeds now or in the future owing ta any of the Chargors, such that there is a
separate security assignment of each Park Garage Group Debt nayable by
Debters in each Approved Jurisdiction;

all Related Rights relating to any Park Garage Group UDebts payable by Debtors in
Approved Jurisdictions, such that there is a separate securily assignment af
Related Rights referable to each Park Garage Group Debt payable by Debtors in
each Approved Jurisdiction;

in relation to each Approved Jurisdiction, all RM Trading Debts and their proceeds
now of in the future owing to any of the Chargors, such thatl there is a separate
security assignment of each RM Trading Debt payable by Debtors in each
Approved Jurisdiction;

all Related Rights relating to any RM Trading Debts payable by Debtors in
Approved Jurisdictions, such that there is a separate security assignment of
Related Rights referable to each RM Trading Debt payable oy Debtors in each
Approved Jurisdiction;

in relation to each Approved Jurisdiction, all RVS Debts and their proceeds now ar
irn the future owing to any of the Chargors, such that there is a separate security
assignment of each RVS Deabt payable by Deblors in each Approved Jurisdiction;

all Related Rights relating to any RVS Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to each RVS Debt payabie by Debtors in each Approved Jurisdiction:

in refation to each Aoproved Jurisdiction, alf Sainsbury’s Debts and their proceeds
now or in the future owing to any of the Chargors, such that there is a separate
securily assignment of each Sainsbury's Debt payable by Debtors in each
Approved Jurisdiction;

ali Related Rights relating 1o any Sainsbury’s Debts payable by Debtors in
Approved Jurisdictions, such that there is a separale securily assignment of
Related Righis referable 1o each Sainsbury's Debt payable by Debtors in each
Approved Jurisdiction;

in relation 1o each Aporoved Jurisdiction, all 5SF Debts and thelr proceeds now or
in the future owing to any of the Chargors, such that there is a separate security
assignment of each SSP Debt payatile by Debtors in each Approved Jurisdiction;

all Related Rights relating to any 5SP Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to each SSP Debt payable by Debtors in each Approved Jurisdiction;

in relation to each Approved Jurisdiclion, all Tesco Debts and their proceeds now .
or in the fulure owing to any of the Chargors, such that there is a separate security
assignment of each Tesco Debt payable by Debtors in each Approved
Jurisdiction;
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all Related Rights relating to any Tesco Debts payable by Debtors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to-éach Tesco Debt payable by Debtors in each Approved Jurisdiction;

in relation to each Approved Jurisdiction, all Walkers Debts and their proceeds
now or in the future owing to any of the Chargors, such that there is a separate
security assignment-of each Walkers Debt payable by Debtars in each Approved
Jurisdiction; '

all Related Rights relating to any Walkers Debts payable by Debtors in Approved -
Jurisdictions, suzh that there is a separate security assignment of Related Rights
reterable-to eact Walkers Debt payable by Debtors in each Approved Jurisdiction;. -

in relation o each Approved Jurisdictior, all Welcome Break Debls and their
proceeds now. or in the. future owing to any of the Chargors, such that there i a
separate sacurity assngnment of each Welcome. Break Debt payable by Dabtors in
pach Approved Jurisdistion;

all Related Rights relating to any Welcome Break Debts- payabio by Debtors in
Appraved Jurisdictions, such that there is a separate security. -assignment of
Related Rights. referable to each Welcome Break Debt payable by Debtors in
gach Approved Jurisdiction,

in relation to each Approved Jurisdiction, all Wine Gellar Trading Debts and their
proceeds now or in the future pwing to any of the Chargors, such that there is a:
separale security assignment of each Wine Cellar Tradlng Debt payable by

~ Debtors in gdch Approved Jurisdictien;

all Related Rights rélaiing to any Wing Cellar Trading Debts payable by Debtors in

" Approved Jurisdictions, such that thére is a separate securily assignment of

Related Rights referable to each Wine Cellar Trading Debt payable by Debiors in
each Appraved Jurlsd:ctron

in relation to each Approved Jurisdiction, all Wme Cellar Trading 1 Debts and their
proceeds now or in Ihe future owing to-any of the Chargors, such that there is a
separate seourrty assignment of each Wine Cellar Trading 1 Debt payable by

*‘Defitors in each Approved Jurisdiction;

all Refated Rights relatifiy to any Wine Cellar Trading 1 Debts payable by Debtors

- in Approved Jurisdictions, such that there is a separate securily assignment of

Related Rights referable to each Wine Cellar Tradmg 1. Debt payable by Debtors

in each Approved Jurisdiction;

in relatien 10 @ach Approved .Jurrsdrctron aII Wineflair Debts arnd their proceeds
now or in the future owing to any of the Chargors, such’ that there is & separate

" security assignment of each Wineflair Debt payable by Debtors in each Approved '

Jurisdiction;

 ali-Related Rights relating to any'Wi_neﬂa-ir'Deb.ts payable by Debiors in Appreved

Jurisdictions, such that there is & separate security assignment.of Related Rights

referable to- each Wineflair Debt payable by Debtofs i each Approved

Jur|sd|ct jon;

in refation to each Approved Jurisdiction, all Bérciays Direct .Major_Debts (other
than a Fixed Charge Debl) and their proceeds now-or in the future owing. te.any of
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the Chargors, such that there is a separale security assignment of each Barclays
Direct Major Debt (other than a Fixed Charge Debt) payable by Debtors in each
Approved Jurisdiction;

{zz)  in relation to esach Approved Jurisdiction, all Related Rights relating o any
Barclays Direct Major Debts (other than a Fixed Charge Debi} payable by Debters
in Approved Jurisdictions, such that there is a separate security assignment of
Related Rights referable to each Barclays Major Debt (other than a Fixed Charge
Debt) payabie by Debtors in each Approved Jurisdiction;

{(aaa) in relation to each Approved Jurisdiction, all Nen-Barclays Major Debts {other than
a Fixea Charge Debt) and their proceeds now or in the future owing to any of the
Chargors, such that there is a separate security assignment of such debts;

(i) payable by each Debtor of such Debts in each Approved Jurisdiction; and

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

(bbb) in relalion ta each Approved Jurisdicticn, all Related Rights relating to Non-
Barclays Majar Debts (other than a Fixed Charge Dabt);

{cce)  in relation to sach Approved Jurisdiction, ali Barclays Direct Minor Debts (other
than a Fixad Charge Debt) and their proceeds now or in the future owing to any of’
the Chargors, such that there is a separate security assignment of each Barclays
Direct Minor Debt {other than a Fixed Charge Debt) payabie by Debtors in each
Approved Jurisdiction,

(ddd) in relation to each Approved Jurisdiction, all Relaled Righis relating tc any
Barclays Direct Minor Debt (other than a Fixed Charge Debt) payable by Debtors
in Approved Jurisdictions, such thal there is a separate security assignment of
Related Rights referable to each Barclays Direct Minor Debt {other than a Fixed
Charge Debt) payable by Debtors in each Approved Jurisdiction;

{(eee) in relation to each Approved Jurisdiction, all Barclays In-Direct Debts (other than a
Fixed Charge Debt) and their proceeds now or in the future owing to any of the
Chargors, such that there is a separale security assignment of each Barclays In-
Direct Debt (other than a Fixed Charge Debt) payable by Debtors in ezch
Approved Jurisdiction;

{fify  in relalion o each Approved Jurisdiction, all Related Rights relating to any
Barclays In-Direct Debt (other than a Fixed Charge Debt) payable by Debtors in
Approved Jurisdictions, such that thers is a separate security assignment of
Helated Rights referable to each Barclays In-Direct Debt {other than a Fixed
Charge Debt) payable by Debtors in each Approved Jurisdiction;

(ggg) in relation to each Approved Jurisdiction, all Non-Barclays Minor Debts (other than
a Fixed Charge Debt) and their proceeds now or in the fulure owing to any of the
Chargers, such that there is a separate security assignment of such Debts;

(i) payable by each Debtor of such Debts in each Approved Jurisdiction; and

{in payable to each Blocked Account opened aiter the date of this Deed and
which is not held with the Securily Agent;
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(hhn) in relation to each Approved Jurisdiction, al Related Righis relating to Non-
Barclays Minor Debts (other than a Fixed Charge Debt):

(iii) all Other Praceeds,

(i} each Credit Insurance Policy, all claims under each Credit Insurance. Policy and
the procegds of each Credit Insurance--Policy such that each Credit Insurdnce
Policy is subject to a separate security-assignment;

{kkk) each Policy, all clarms under sach Palicy and the proceeds of each Policy such_
that each Palicy is subject to & separate security assignment; '

()  each Chargor's right to monies standing to the credit of the Existing Forward
~ Settlement BEOCked Account; ' o

(mmm)each Chargor's right fo monies standing to-the credit ot a Forward Setllement
Blocked Accotint opened after the date of this Deed such that there is a separate -
‘security assignment. of the right to monies standrng to the credit of each such

 Forward Settlement Biocked Account; .

{(nnn}  the Relevant Contracts, all rights and remedies in canhecton: with the Helevant
Contracts and all proceeds and claims afising from’ them;

(obo)' the Co-operation Agreement, all rights and remedies in gonnection’ with the Co--.
operatior Agreement and all proceeds- and ctarms arising from it;

(ppp}  each of the follewtng:

() " all of its rights, titte and Interest from lime to time in respeot of any sums.
payahle to it pursuant to-all insurances specified in part 8 (insurances) of
‘Schedute 2 {Details of Secutity Assets); and

(ii)' all of its rights; trtle and-inlerest fram fime to time in respect of any sums
a - payable 1o it pursuant to all other Insurances {not assigned by clause

4.2(ppp)(i}); and:
(ggq)-.-ail other Receivables {nat assigned under clauses 4.2(a) to-4.2(ppp))-

To the extent that any Assigned Asset described in clauses 4.2(jif), 4.2(kkk), 4.2{ppp} Is-
rot. assignable, the assignment which that clause purports to-effect shall operale as an
assignment of all. present and future rights and claims’ of such Chargor to-any proceeds of

“such Insurances.

Notice of assignment and/or charge - immediate notice

Promptly (and in any event, wrthrn 15 Business Days) upon the executon of this Deed
(and promptly {and in any event, within 15 Business Days) upen. the obtaining of any-
Instrarice of the execution.of any Hedging Agreement or Hedging Cap Confirmation or
opening of a Charged Account after the date of this Deed) ea_ch Chargor shall:

(a) - -in respect of each of ils Insurances, the Credit Insurance Policies and its Policies,
deliver-a duly.compleled rotice of assignment to each othor party to thal
Insurance, Policy or Credit Instrance Policy, and shall use its reaschable
endeavours to-procure that each such party execlites and delivers to the Securlty
Agent an acknowledgement, in each case .in the raspective forms set out in
Schedule 7 (Form of notice to and acknowledgement by Insurersy,
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(b) in respect of each Hedging Agreement and each Hedging Cap Confirmation (o
the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and use ifs
reasonable endeavours 1o procure that each such party executes and delivers to
the Security Agent an acknowledgement, in each case in the respective forms sel
out in Schedule 6 (Form of notice to and acknowledgement by party to Relevant
Contract); and

(c) in respect of the Charged Accounts, deliver a duly completed nolice to each
Account Bank and use its reasonable endeavours to precure that each Account
Bank executes and delivers to the Security Agent an acknowledgement, in sach
case in the form set out in Schedule 4 (Form of notice to and acknowledgement
from Account Bank),

or, in each case, in such other form as the Security Agent shall agree.
Notice of assignment — Co-operation Agreement

Within one Business Day of request by the Security Agent, each of the P&H Co-operation
Parties shall, in respect of the Co-operation Agreement, deliver a duly completed notice of
assignment to Imperial Tobacco Limited, Imperial Brands Finance PLC and Gallaher
Limited, and shall use its reasonable endeavours ta procure that each such party
exccules and delivers to the Security Agent, an acknowledgement, in each case in the
farm set out in Schedule 9 (Form of nofice and acknowledgement refating to the Co-
operation Agreement).

Notice of assignment - Debts

Upon the cccurrence of an Event of Default that is continuing, the Security Agent may, in
accordance with clause 28.2(f) or paragraph 1.2(d) of Schedule 3 (Receivables Facilily) of
the RFA, deliver a duly completed Notice of Assignment of Debts to all or any of the
Cebtors.

Assigned Assets

The Security Agent is not chliged to take any sieps necessary to preserve any Assigned

“Asset, to enforce any term of a Relevant Contract against any person or {o make any

enquiries as to the nature or sufficiency of any payment received by it pursuant to this
Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its
present and future;

(&) assets and undertaking (wherever located) not otherwise elfectively charged by
way of fixed morigage or charge or assigned pursuant to clause 4.1 (Fixed
charges}, clause 4.2 (Security assignments) or any other provisicn of this Deed;
and

ib) {whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland.
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CONVERSION OF FLOATING CHARGE
Conversion by notice: '

The Sscurily Agent may, by written notice to a Chargor, convert the floating charge
created under this Déed into a fixad: charge as regards all or any of the assets of such
Chargor specified in the notice if;’

() . an EBEventof Default has oecurred and is contmumg, oF

(b} the Security -Agent (acting reasonably) considers any Secunty Assets to be in
danger of being seized or sold under any form of distreéss; altachment, execution
or other legal process or ta be otherwise in jeopardy.

Smalt companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being. obtained under-the insolvericy Act 2000
{or anything done with-a vieve to obtasnmg such a maratorium) in respect of such Chargor.

Autoimatic conversion

The floating charge created under this' Deed shall (in-addition to the circumstances:-in-
which the same will cecur under generallaw} automatically convert into a fixed charge:

{a) . inrelationto any Security Asset which is subject to a fleating charge if: ..

i) such. Chargor creates (or attempts or -purports to create} any Security

(other than a Permilted Seciirity or otherwise permitied under-the Finance "

Documents) on ar. over the relevant Security Asset without the prior written
consent of the Security-Agent; or

(i} ahy'-third party levies or altempts to Ievy"any distress, e.xec_u.tion,'
attachment or other legal process against-any such Security Asset; and

(b)Y over all Security Assets of a Chargor which are subject to a floating charge i an
administrator is appointed n réspect of such Chargor or the Security Agent -
receives notice of intention te appaeint such an admlmstramr (ds contemplated by
‘the Insolvency Act 1986},

Scoftish properly

Clause 6.3 will not apply to any assets situated in Scotland if,-and to the extent that, a-
Receiver would not be capable: of. exercising his powers in Scotland pursuant to section
72 of-the Insolvency Act 1986 by reason.of such automatic conversion,

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6.1 in relation to any class
of assets of any Chargar shall not be construed as a waiver or abandenment of the rights
of the Security Agent to serve similar notices in respect of any other class of assets orof .
any other right of the Security Agenl and/or the-other Secured Parties.
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CONTINUING SECURITY
Contlnuing security

The Debenture Security is continuing and will extend to the ultimate balance of the
Secured Obiligations regardless of any intermediate payment or discharge in whole or in
part. This Deed shall remain in full force and effect as a continuing security for the
duration of the Security Period.

Additional and separate segurity

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party
may at any time hold for any Secured Cbligation.

Righi to enforce

This Desd may be enforced against each or any Chargor without the Security Agent
and/or any other Secured Party first having recourse 1o any other right, remedy,
guarantes or Security held by or available to it or any of them.

LiaBiLivy OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liabie to cbserve and perform all conditions and obligations assumed by it in
relation to the Security Assets. The Security Agent is under nc obligation to perform or
lfil any such condition or obligation or t¢ make any paymant in respect of any such
condition or obligation.

ACCOUNTS

Mo monies at any time standing to the credil of any account {of any type and however
designated) of any Chargor with the Security Agent and/ar any other Secursd Party (or
any of them} or in which any Chargor has an interest {and no rights and benefits relating
thereto} shall be capable of being assigned o any person other than a Secured Party
unless olherwise germitted under the Finance Documents.

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 10 to the
Security Agent and 1o each other Secured Party.

QOwnership of Security Assets

Each Chargor is the sole legal and beneficial owner of all of the Security Assets idenlified
against its name in Schedule 2 (Delails of Security Assets) or referred to in a schedule o
an Accesslon Deed, except in respect of those Charged Securities (if any) which are
slaled to be held by a nominee for a Chargor, in which case such Chargor is the
heneficial owner only of such Charged Securities.

Charged Securilies

The Charged Securities listed in part 2 (Charged Securities) of Schedule 2 {Details of
Security Assets) are fully paid (save for P&H Tobacco Distribution Limited) and constitute
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the entire share capital owned by each Chargor in the relevant company and constiiute
the entire share.capital of each such company. '

Real Property

I relation to the Real Property:

(a)- part 1 {Real Property) of Schedule 2 {Details of Security Assets) identifies all
freehold and leasehold - Real Property which s beneficially owned by Palmer &
~ Harvey MclLane Limited and P&H (1925) Limited at the date of this Deed; and

(b i relation to each Actession Deed, part 1 of the scheduie Io each Accession
Deed identifies all of the freehold and leasehold Real Property which s
beneficially owred by the relevant Acceding Chargor at. the date of the Accession’
Deed. ' '

- Time when representations made

{a) All the representations and warranties in this clause 10 are made by each Original
' Chargor on the date of th;s Deed- and are-also’ deemed to be’ made by each.
' Chargor

W on the dale of each Utilisation Request.and each Utilisation Date Under
the RFA; and :
(il " {in the case of a company that accedas to the terms of this Deed pursuiant
1o an Accession Deed) oh the day on which it becomes a Chargor.
(b  Each representation of warranty deemed to be made after the date of this Deed

shall be deemed to be made by reference to the facts and circumstances existing
at the date the representation or warranty is deemed to be made.

. UNDERTAKINGS BY THE CHARGORS

Nega_iiw: pledge and Disposals

No Chargor shall do or agreé to do any of the fallowing without the prior written-consent of
the Security Agent:

(a} create.or parmit to subsist any Security or Quasi-Security on any Security Asset
" other than as created by this Deed and except for. a Permltted Security or a-
~ Permitted Transaction; or =

() sell, t-ransfar_,_ lase, lend or otherwise dispose of (whether by a single transaction

or a number of transactions and whether related or not and whether voluntarily ar
involuntarily) thé whole or-any part of its interest.in any. Secunty -Asset excepk fora
Permitted Disposal or a Permitted Transaction.

Security Assets generally
Each Chargor shall:

(a) . notify the Security. Agent promptly -of every material notice,” order, application,
requirement or proposal given.or made-in relation to the Security Assats by any
compatent authority, and (if required by the Security Agent acting reasonably):
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{i} promptly (and in any event within 10 Business Days) provide it with a copy
of the same; and

{ii) gither:

{1} comply with such notice, order, appiication, reguirement or
proposal; or

(2) make such objections to the same as the Security Agent may
require or approve (acting reasonably},

pay all rates, rants and other outgoings owed by it in respact of the Security
Assels;

comply with:

{i) all abligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Autharisation;
and

{liy all covenants and obligations affecting any Security Asset {ar its manner of
use),

where failure to do so has or is reasonably likely to have a Material Adverse
Effect;

not, except with the prior written consent of the Security Agent, enter into any
material onerous or restrictive obligation affecting any Security Assets (except as
expressly permitted under the RFA);

pravide the Security Agent with all infermation which it may reasonably request in
relation to the Security Assets; and

to keep the Security Assets in good and substantial repair (fair wear and tear
excepted).

11.3  Deposit of documents and notices

Each Chargor shall, unless the Security Agent otherwise confirms in writing {and without
prejudice to clause 11.16(a)}, deposit with the Security Agent:

(a)

(o}

all deeds, ceriificates and documents of title relating to the Material Property
charged pursuant to this Deed (where such title documents are nof held by the
Pansions Trustees pursuani to the Pensions Trustee Security or with HM Land
Registry or the equivalent relevant registry in the jurisdiction of such property);
and

all local langd charges, land charges and HM Land Registry search certificates and
similar documents received by or on behalf of a Chargor,

each of which the Segurity Agent may hold throughaut the Security Pericd.
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Real Property undertakings - acquisitions and notices to HM Land Registry

(a}

(c)

Each Chargor shall notify the Security Agent promplly (and in.any event wi ithin 15
Business Days) upon the acquisition of any estate or intergst in. any freshald or
any leasehold property :

-Each Chargor _shali, in respectof any freehold or leasehold Real Property which is

acquired by it after the date of this Deed, the title which ig registered at HM Land
Registry ar the title to- which is required to be so registerad.

{) . give HM Land Registry written notice af this Deed; and

(ii) procure that notice of this Deed |s clearly noted. in the Register to each
~ such tile.

" Each Chargdr-shall notify the Securily Agent promptly upon the release of each

item of Security granted to the Pensions Tristees over any of its Malerial Property
pursuant to the Pensions Trustee Security. ' '

Real Property undertakings - maintenance

{a)

Each Chargor shall maintain all bmldmgs and erections forming part of the
Security Assets in a good state of repair (fair wear and tear excepted) other than
for the Gelderd Road Properties in respect of which the Chargor shall maintairi all
buildings and ‘erections forming -part of lhe Gelderd Road Properties in their
current slate of repalr (fair wear and tear excepted). ' '

No Chargor shall; except with the prior written consent of the Security Agert (such.
cansent not to be unreasonably .withhe!d cr delayed). or as éxpressly permitted
under the RFA:

(i) _conferon any person any lease or tenancy of any of the Material Property-
" or accept a surrender of ‘any lease or tenancy (whether mdependently or
under any staiitory power); .

(i) confer on any person-any right or licence to oceupy any tand or buildings

forming part of the Material Property; or

(i) grant any licence te assign or sub-let any part of the Material Property.

No Charger shall carry out any material development within the meaning of the
Planning Acts in or upon-any part of the Material Property without first obtaining.
such permissions as may be required under or by virtue of the Planning Acts and,
in the case of development involving: a substantial change in the structure of, or a
material change of use of, any part of the Material Property, without first obtaining -
the writter consent of the Seourity Agent. '

No-Chargor shalf.do, or knowmgly permiit to be done, anytt ling as a result of which

~any lease may be liable to forfeiture or otherwise be determined.

Each Chargor shall permit the Security Agent and any. person nominated by it at
all reasonable times with reasonable notice o enter any part of the Matenal
Property and view the state of it
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11.6  Real Property undertakings - title investigation

Each Chargor shall grant the Security Agent on reasenable request all reasonable
facilities within the power of such Chargor to enable the Security Agent {or its lawyers) to
carry out investigations of title to the Material Property and to make all reasonable
enquiries in relation to any part of the Material Property which a prudent morigagee might
carry ouf. Those investigations shall be carried out at the expense of such Chargor.

11.7  Insurance

(a) Each Charger shall at all times comply with its obligations as to insurance
contatnad in the RFA (and in particular, clause 27.23 (fnsurance) of the RFA).

{b) if at any time any Chargar defaults in:
| (i) effecting or keeping up the insurances:
(1) reguired under the RFA, or
(2) referred to in this clause; or

(i1 producing any insurance policy or receipt to the Security Agent that it may
reasonably require to confirm compliance with clause 11.7(b){i), on
demand,

the Security Agent may (without prejudice to its rights under clause 12 {(Power 1o
remedy)) take out or renew such policies of insurance in any sum which the
Security Agent may reasonably think expedient. All monies which are expended
by the Security Agent in doing so shall be desmed to be properly paid by the
Security Agent and shall be reimbursed by such Chargor on demand,

(c) Each Chargor shall notify the Security Agent it any claim arises or may be made
under the Insurances [n relation to which a repayment must be made under clause
12.2(b)(ii} of the BFA.

(d) Each Chargor shall, subject to the righls of the Security Agent under clause
11.7(e), diligently pursue iis rights under the Insurances,

(e) In relation {o the proceeds of Insurances:

(i save as set out in clause 11.7(e){iil), the Security Agent shall upon the
oscurrence of a Declared Default have the sole right o settle or sue for
any such claim and tc give any discharge for insurance monies;

(i} the Securily Agent shall not serve the Second Notice (as defined in
Schedule 7 {Farm of notice to and acknowledgement by Insurers) until a
Declared Default has occurred; and

(it all claims and monies received or receivable under any Insurances shall
(subject ta the rights or ¢laims of any lessor ar fandiord of any part of the
Security Assets) be applied:

{1 in relation to Insurances, in accordance with the RFA or (if no
requirament as to application is so imposed) in repairing, replacing,
restoring ot rebuilding the property damaged or destroyed; or
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(2) after the occurrence of a Declared Default, in permanent reduction
of the Secured Obligations in - accordance with the Intercreditar
Agresment. - . ' : '

Credit Insurances
Inrelation to any Credit Insurance Policies and Policies, each Receivables Borrower shiall

at-ail times c_omply- with the provisions of clauses 6.3 {External credit insurance) 0. 6.7 .
(Proceeds of claims) (irclusive) of the RFA as it the same were set out in this Deed. ~

' Dealings with Debts and Related Rights and Other Proceeds

{a) Each Chargor shall only deal with Debls and the proceeds thereof and the.
" . Related Righls thereto in accordance with paragraphs 2 (Agency), 3 (Payments {o
Blocked Accounts) and 5 (Debt-specific undertakings) of Schedule 3 (Receivables
Facility) of the RFA as if the same were set out in this Deed mutatis mutandis and
refersnces ifi those paragraphs o "the Debenture” and this 'Deed” are deemed to
be references to. this Deed and as- if each reference. to "Recewvab%es Borrower
therein were a reference to-"Chargor”.

{b)  Each Chargor agrees that the _Oiher Proceeds shall be dealt-with as if they were
the proceeds of Debts.

Opera_tion- of Blocked Accounts and Holding Accounts

No Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transter of) all
or any part-of the menies. in any Blocked Account .or Holding Accournt without the prior

corigent of the Security Agent and.the Security Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer.

Operation of Guarantee Cash Coilateral Accounts

- No-Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transfer of) all

or any part of the monies in any. ‘Guarantee Cash Collalgral Account without the prior
written consent of the Security Agent and the Securlty Agent shall be eéntitled: (in its
absolute. discretion) o refuse to permit any such withdrawal or transfer unléss such
withdrawal i$ permitted under any agreement: relatmg to any HSBG Guarantee Facility
andfor the.Charge Over Accounts. ' :

Dealings with and realisation of Receivables and Collection Accounts

(a)- - Unless otherwise permitted by the Finance Documents, each Ghargor shall: '

(i) without prejudice to clause 11.3 (but'm addition to the restrictions in that
clause); not, without the prior writlen consent of the Security Agent, sell,
-assign, charge, factor er discount or in any other sifnilar manrier deal with
any Receivable;

iy  -collect all Receivables promptly inthe ordinary course of trading as agent
for the Security Agent; and .

'(iii). immediately upon receipt-pay all monles which it réceives in respect of the
: Heceuvables into: :
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{1) the account specified against its name in part 3A (Colfection
Accounts) of Schedule 2 (Delails of Securily Assets) ds a
Collaztion Account; :

(2)  such specially designated account(s) with the Security Agent-as
the Security Agent may from time to time direct; or

{3).  such other account(sy with such other bank as the Security’ Agent'
B may from time 10 time direct, :

(e-aéh' ‘such’ account(s) togeéther with. aII addmcsns to of renewals or
replacements  thereol (in whatever currency) bel_ng a "Collection
"Account'); and : '

(v)  -pending such payment, hold all monies-so yeéceived upcm trust-for tha
Security Agent

Upan the oceurrence of a- Declared Default, each Chargor shall deal with. tha
Receivablos (both collected and uncollected) and the Collection Accounts in
accordance with dny reasonable directions given-in writing from tinle to time by
the Security -Agent and, in default of and subject to such diréctions, in-accordance

" with this Deed.

Each Chargar shall deliver to the Security Agent such information. as to the
-~ amount and nature of its Receivables as the Security Agent may from time to-time

reasonably require {taking -into account the requrroments of 'the Finance
Documents). .

QOperation. of Collection Accounts

(@)

Each Chargor shall, prior to the aocurrence of a Declared Default, be entitled to
receive, withdraw or otherwise {ransfer any -credit balance from time to time an
any Collection Account. or Gharged Account as permiitted- by the Firance

Documents.

After the occurrence of a Declared Default, no Chargor shall withdraw, attempt-or
be entitled to withdraw (or direct any transfer of) all or any part of the monies in
any Collection Account or other Charged Account without the prior writterr consent
of the Security. Agent and the Security Agent. shall be entitled (in its. absolute
discrelion) to réfuse to permit any: such withdrawal or transfer. :

It the right of a Chargor to withdiaw the proceeds of any Receivables standing to

the credit of a Collection Accolint or other Charged Account results in the charge
over that Collection Account biging characterisad as 4 fleating charge, that will not
affect the nature oF any -other fixed security created by any Chargor under.this.
Deedon all its outstanding Receivables: -

Account Bank and notices

(a)

by

The initial Account Bank is Barclays Bank PLC unless the Security Agent specifies

otherwise. .

Where any Charged Account of. any Chargor is not maintained with Barclays Bank
PLC, the relevant Chargor shall deliver to the relevant Account Bank a duly
completed notice and. use reasonable endeavours to procure tha‘[ Such Account
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Bank executes and delivers to the Security Agent an acknowledgement, in each
case in the respective forms set out.in. Schedule 4- (Form of nouce to and
acknowledgement fram Account Bank). : :

The Securlty Agent may only serve the Second Notice (as defined in Schedule 4
{Form of nolice. to and acknowledgement from Account Bank)} upgn the

. occurrence of a Dectared Default.

11.15 Charige of Account Bank

The Account Bank may only be changed 0 another bank or financial institution
with the corisent of the Secunty Agent’ (such consent not o be unreasonably
withheld or delayed] :

A change only becumes effective when the proposed new Account Bank agrees'
with the Securily Agent and the relevant Chargors {in a manner satisfactory to the

) ‘Security Agent) to fulfil the rale of the Account Bank under this Deed (including,

but not limited to, serving the notice set out in Schedule 5 (Form of notice to. ano‘

.acknowiedgemenr from-Non-Barclays Account Bank)

If there is @ change of Account Bank, the net-amount {if any} stand\ng to the cred|t_
of the rélevant Charged Accounts maintained with the old Account Bank will be
transferred to the corresponding Charged Accounts maintained with . the new
Account Bank immediately upon the appointment taking eftect. By this Deed each
Chargor irrevocably gives all authorisations and inatructions necessary far any

such transfer to be made immediately upon the appointment taking effect.

Upori the ccourrence of a Declared Default, each Chargar shall take any action
which the Security Agent requires 1o facilitate a change of Account Bank and any
transfer of credit balances {including the execution of bank mandate forms} and
irrevacably appomts the Securily Agent as its atterney to take any such action if
that Chargor should fail to do so. :

11.16. Charged Investments -~ protection of security

(a)

Each Chargor shall, promptly (and.in.any event within 15 Business Days) upen
execution of this Deed or (if later} as soon as ig practicable after its acquisition of
any Charged Securities, by way.of security for the Secured Obllgauens

(i) deposit with the Security Agent {or-as the Security Agent may dlrect) all
- certificates and other documents of title or evidence of ownership to the
‘Charged Securities and their Securities Rights; and

(i execute arid deliver to the Security A'gent:

(1) Instruments of transfer in respect of the ‘Charged Securities
(executed in blank and left undated): and/or

(2) such other documents. as the Security Agent shall require to
enable it {or its nominees} to be registered as lhe owner of or
otherwise t0.acquire a legal title to the Charged ‘Securities and
their Securities Rights (or to pass legal title 1o any purchaser),

on the basis that the Security Agent shall be able to held such documents of title,
stock transfer forms and ‘other documents untll the Secured Obligations have
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been irrevocably and unconditionally discharged in full and shall be entitled, at any
time following the occurrence of a Declared Default or if the Security Agent
reasonably considers that the security constituted by this Deed is in jeopardy, to
complete, under its power of attorney given by clause 21.1 (Power of attorney),
the stock transfer forms on behalf of the relevant Chargor in favour of itself or
such cther person as it shali select.

(o} In respect of any Charged Invesiment held by or an behalf of any nominee of any
clearance or settlement system, each Chargor shall promptly (and in any event
within 15 Business Days) upon request by the Security Agent following execution
of this Deed or {if fater) promptly (and in any event within 15 Business Days) upon
acquisition of an interest in such Charged Investment deliver to the Security Agent
duly executed stack notes or other document in the name of the Security Agent
{or as it may direct) issued by such nominee and representing or evidencing any
benafit o entitiement to such Charged Investment.

{c) Each Chargor shali:

(i) promptly give notice to any custodian of any agreement with such Chargor
i respect of any Charged Investment in a form the Security Agent may
reagsonably require; and

(i use its reasonable endeavours to ensurve that the custodian acknowledges
that notice in a form the Security Agent may require.

d)  Each Chargor shall:

(i) instruct any clearance system to transfer any Charged Investment held by
it for such Chargor or its nominee to an account of the Security Agent or
its nominse with such ¢learance system; and

{ii) take whatever action the Security Agent may request for the
dematerialisation or rematerialisation of any Charged Investment held in a
clearance system.

Withaut prejudice to the rest of this clause 11.18, the Sacurity Agent may, at the
expense of the relevant Chargor, take whatever action is required for the
dematerialisation or rematerialisation of the Charged Investments.

{e) Each Chargor shall promptly pay all calis or other payments which may become
due in respect of its Charged Investments.

(ft . No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or atherwise,

(g) ~ Without limiting its obligations under clause 11.2(e), each Chargor shall comply
©with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2008 or
which could be made under section 793 if the relevant company were a public
limited company or under any similar provision contained in the articles of
association or other constitutional documents of the relevant company and, if it
fails to do so, the Security Agent may provide such information as it may have on

behalf of such Chargor.
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11.17 Rights of the Parties in respect of Charged Investments

(@)

()

Until a Declared Default has occurred, each Charger shall be entitled to:

i) subject to the terms of the Finance Documents, receive and retain all

dividends, distributions and .other monies paid-on or derived from its
Charged Securities; and

_(ii') . exercise all voting and other rights. and powers attachlng to its Charged

Securities; provided that it must not do s0 in a manner which;.

) " hasthe effect of changing the terms of such Charged Securities (or
any class of them) or of any Securities nghts unless permltled by
the Finance Documents; or

{2) s prejudicial to the value of the Charged Securmes or the ability of
‘the Securily Agent and/or the other Secured Partles to realise the
security created by this Deed.

At any time followmg the ccourrence of a. Declared Default the Securlty Agent
may complete the instrument(s) of transfer for all or any Charged Sectrities on
behalf of any30'hargor in favour of itself-or such other person as it may select. .

At any fime when any Charged Security is registered in the name of the Secunty.
_Agent or its nominee, the Security Agent shall be under no duty to: :

(0 ensure that any dividends, distributions or ather monies. payable in respect
of such Charged Security are duly’ and promptly paid or recewed by it or
its nomines;

(i) - verify that the correct amounts are paid or recgived; or -

iy take any action in connection with the taking up- o? any (or any offer.of any}
" Securities Rights in respect.of or-in-substitution: for, any such Charged
.. Security.

11.18 'Relevant Contracts

{a)

(c)

* Each Chargor shall mot, except with the priar written consent of the Security

Agent, amend or wdive any term of .any. Relevant Contract, terminate any
Relevant - Contract or release any other party from |ts obhgatmns under any
Relgvant Contract.

Each'Chargor shall duly perform its obligations under each Relevarit Contract,
shall notify the Security Agent of any material default by it or any other party under
any Relevant Contract and shall not take any action which will reduce or impede

recoverfies i respect of any Assigned: Asset

Each Chargor shall provide to the Security Agent as soon as pracilcable upon
receipt copies of all material notices and information received by | tfrom any-other

“party to any Relevant Contract.

11.19 Supplemental Security -

If a Chargor is required by the Security Agent to create further secur:ty over ‘s
Receivables in . accordance with paragraph 6 (Top Ten Debtors) of Schedule 10
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(Operational Matters) of the RFA, or in the event that a Chargor acguires any Real
Property or any other material asset, or if it is otherwise. agreed between the Securily
Agent and a Chargor that additional security shall be given it shall promptly, at #s own
cost, execute and deliver to the Security Agent a Supplemental Charge in form and

‘substance satisfactory to the Security Agent (acting reasonably).

POWER TO REMEDRY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this: Deed, the
Security Agent (without prejudice to any other rights arising as a conseguence of such
non-compliance) shall be entitted (but not bound) to rectify that default. The relevant
Chargor irrevocably authorises the-Security Agent and its employees and agents by way
of security to do all such things (including entering the properly of such Chargor) which
are necessary or desirable o rectily thal default.

Mortgages in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it,
or any other Secured Party, liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent within 3 Business Days of demand
any monies which are expended by the Security Agent in exercising its powers under this
clause 12, together with interest at the Default Rate from the date on which those monies
were expended by the Security Agent (both before and after judgment) and otherwise in
accordance with clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceabls

This Debenture Security shall become immediately enforceable upon the occourrence of a
Declared Default.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
oecurrence of any Declared Defaull.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its
absolute discretion enforce all or any part of the Debenture Security In such manner as it
sees fit,

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and gowers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103
of the Act shall not apply to the Debenture Security.
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Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agertt fo lease, make agreements for leases, accept surrenders of
leages and grant options as the-Security Agent may. think fit and without the need to
comiply with section 99 or 100 of the Act. '

Powers of Security Agent

@

At any time after the Debenture Security becomes enforceable (or if s0 requested

by-any Chargor by written notice at any time}, the Security Agent may without

- further notice (unless required by law):

(i) appoint any pérson (or persons) to be a receiver, receiver and manager-or -
administrative receiver of all or any part of the Security Assets and/or of
- ‘the'income of the Security- Assets; andfor .

{ii) appoint or apply for the apgointment of any person pe-rmitte_d_- under statule

as administrator of a Chargor; and/or

iy . exercise all or any of the powers conterred on morlgagees by the Act (as

amended or extended by this Deed} -and/or all or any of the powers which
are conferred by .this Deed on a Receiver, in each case without first
appointing a Regeiver or notwithstanding the appomtment of any Receiver;
andfor

(iv)  exercise (in-the name of any Chargor-and without -any further consent ar

~authority of such Chargoy); for the purpose of protecting its interests in..
relation - to the Secured Obligations and preserving the valug of this
Debenture  securing andfor realising the security created by this
Debenture, any voling rights and any powers or rights which may be

" exercised by any person(s) in whose name any Charged Investmarit is
registerad or who is the holder of any of them.

The Security Agent is not entitled to appoint a Receiver-in respect of any Security
Assets of any Chargor which are subject to a charge which (as crealed) was a
floating charge sclely by reason of a motatorium beirig obtained under the

‘Insolvency Act’ 2000 {or anything done with a view to. abtaining such a
moraterium) in respect of such Chargor. '

Redemption of prior miorigages

At any time after the Debenture Security has become enforeeable, the Securily Agent

may:.

(@)

{o)
(c)

-redeem. any prior Security against-any Securit-y Ass-e.t; and/or

procure the transfer of that Security to itself; and/or -

settle and pass the accounts of the holder of any prior Security and any accounts
s0 settled and passed. shall be conelusive and binding on each-Chargor. :

AII principal, interest, costs, charges and expenses .of and incidental to any such
redemption and/or trarisfer shall be paid-by the relevant Chargor to the Security Agenl on
demand. S

CTBOZIEE YNOLDCI7F7eRg e Hogar Lovelis +



14.5

14.6

14.7

- 45 -

Privileges

(a)

{c)

-ach Receiver and the Security Agent is entilled to all the rights, powers,
privileges and immunities conferred by the Act on mortgagees and receivers when
such receivers have been duly appaointed under the Act, except that section 103 of
the Act does not apply.

Ta the extent that the Security Assets constitute financial collateral and this Deed
and the obligaticns of the Chargors under this Deed constitute a security linancial
collateral arrangement (in each case for the purpose of and as defined in the
Financial Collateral Arrangements {No. 2) Regulations 2003 (S| 2003 No. 3226))
sach Receiver and the Security Agent shall have the right after this Security has
becoma enforceable (o appropriate all or any pari of that financial collateral in or
towards the satisfaction of the Secured Obligations.

Far the purpose of clause 14.5(b), the value of the financial collateral appropriated
shai! be such amount as the Receiver or Security Agent reasonably determines
having taken Into agcount advice obtained by it from an independent investmont
or acceuntancy firm of national standing selected by it.

No liability

{a)

Neither the Securily Agent, any other Secured Party nor any Receiver shall be
liable:

(i) in respect of all or any part of the Security Assets; or

(ii) far any loss or damage which arises out of the exercise or the attempted
or purported exercise of, or the failure to exercise any of, ils or his
respective powers (unless such loss or damage is caused by its or his
gross negligence or wilful misconduct).

Without prejudice to the generality of clause 14.6(a), neither the Security Agent,
any other Secured Party nor any Receiver shall be liable, by reason of entering
into possession of a Security Asset, 10 account as mortgagee in possession or for
any loss on reafisation or for any default or emission for which a mortgagee in
possessian might be liable.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enguire:

whether the Secured Obligations have become payable;

whether any power which the Security Agent or the Receiver is purporting (o
exarcise has become exercisable;

whether any money remains due under any Finance Document; or

how any money paid to the Security Agent or to the Receiver is to be applied.
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RECEIVER
Removal and replacement

The Security Agant may from time to time remove any Receiver appointed by it (subject,
in thé-case of an administrative receivership, to section 45 of the Insolvency Act 1986)
and, whénever it may deem appropriate, may-appeint a new Receiver in the place of any

Receiver whase appointment has terminaled.

Muitiple Recewers

If at any-time. there is more than one Receiver of all or any part of the Secunty Assets

and/or the income of the Security Assets, each Receiver shall have power to act
Jindividually {unless otherwise stated in.the appointment. rﬁocument)

Remuneration

Any-‘Receiver shall bie enmled to remuneration for his services: at a'rate to he faxed by

agreament-between him and the Securily Agent (ar, failing such agresment, to be fixed by
“the Securlty Agent).

Payment by Receiver

Only monigs actually paid by a Recelver to the Secunty Agent in relation te thé Secured
Obligations shall be capable of baing apphed by the Security Agent in d|scharge of the
Secured Obligations.

Agent of Chargors

_Any Recelver shall be the agent. of the Chargor in respect of which it is appointed, Such

Chargor shall {subject fo the Companies Act 2006 and the Insolvency Acl 1986) be solely

‘fesponisible for his acts-and defaults and for the payment of his remurieration. No Secured
Party shall incur any liability {(either to such Chargor er to any other person) by reason. of

the appointrrient of a Receiver or for any other reason relating solely 1o such-appeintment
(ether than due o its gross negligence of wilful misconduct).

.PoweRs oF RECEIVER

General powers
Any Receiver shall have:

{a) all the powers which are conferred on the Security Agent by clause 14.3 (Powers
' of Security Agent);

(b all the powers which are conferred by the Act on mortgagees in possession and
rece'vers appointed under the Act; '

{c) {whether ar not he ig an administrative rece:ver) all the powers which ara listed in
schedule 1 of the Insolvency Act 1986; and

() all powers which are conferred by any other law conferring power on receivers.
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16.2  Additional powers

in additicn to the powers referred to in clause 16.1 (General powers), a Receiver shall
have the following powers:

{a) to take possession of, collect and get in all er any part of the Security Assets
and/or income in respect of which he was appointed,

{b) to manage the Security Assets and the business of any Chargor as he thinks fit;

{c) to redeem any Security and to borrow or raise any money and secure the
payment of any money in priority to the Secured Obligations for the purpose of the
exercise of his powers and/or defraying any costs or liabilities incurred by him in
such exercise;

(d) - to sell or concur in selling, leasing or otherwise disposing of alf or any part of the
Security Assets in respect of which he was appointed without the need to observe
the restriclions imposed by section 103 of the Act, and, without limitation:

(N fixtures may be severed and sold separately from the Real Property
containing them, withaut the consent of any Ghargor;

(in the consideration for any such transaction may censist of cash,
debentures or other obligalions, shares, stock or other valuable
consideration (and the amount of such consideration may be dependent
upon profit or turnover or be delermined by a third party); and

(it any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;

(e) to alter, improve, deveiop, complete, construct, modify, refurbish or repair any
* building or land and to complete or undertake or cencur in the complation or
undertaking (with or without medification) of any project in which any Chargor was
concerned or intarested bafore his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment

or repair of any building or tand);

(" to carry out any sale, lease or other disposal of all or any part of the Security
Assels by conveying, lransferring, assigning or leasing the same in the name of
tha relevant Chargor and, for that purpose, to enter into covenanis and other
contractual obligations in the name of, z2nd so as to bind, such Chargor;

(¢) to take any such proceedings {in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed {inciuding proceedings for racovery aof ront ar
other monies in arrears at the date of his appointment);

(h} to enter into or make any such agreement, arrangement ar compromise as he
shall think fit;

{i) to insure, and to renew any insurances in respect of, the Security Assets as he
shall think fit (or as the Security Agent shall direct);
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) {o appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

{k) o farm one or more Sub5|d|ar|e_s of any Chargor-and 1o transfer to. any such
Subsidiary all or any part of the Security Assets;

(13 to operate any rent review clause in respect of any Real Properly-in respect of
which he was appoirited {or any part thereof) and to apply for any new or
axtended lease; and . :

(my  to: '
i  gwve vald receipts for all monies and to do all such other things as may.
seem to him to be incidental or conducive ta any other power vested in
-him-or necessary or desirable for the realisation of any Security Asset;
(i) axercise in relation to each Security Asset all such powers and rights as

" He would be-capable of exercising if he were the absolute beneficial owner
of the Security Assets; and e

@iy  usethe nameof any Chargor for any of the above purposes.
APPLICATION dF_ PROGEEDS AND INTERCREDITOR AGREEMENT
'App-licat-ioh

All monies feceived by the Security Agent of any Receiver after the Debenture Security

‘has become enforceable shall (subject to the rights and: claims of any person having a

secirity ranking in priority -to- the Debenture Securily and subjec! te the intercreditor -
Agreement) be applied in the following order:

(a) first, in salisfaction of, or provision for, all costs; charges and expanses incurred,
and paymernits made, by the Security Agent, any other Secured Parly or any
Receiver or Delegaté and of all remuneration due to the Receiver in connection.
with this Deed or the Security Assets;

{b) secondly, in.or towards satisfaction of the remammg Secured Obligations in
accordance with clause 17.3 (Approprranon Intercreditor Agreement and
siispense account); and '

{g). thirdly, ir payment of any surplus to an.y Chargor or other person entitied to it

Contingéercies

If the Debenture Security is enforced at a time when no amounts are due under the

Finance Documenis {but at a time when amounts may become so due), the Security
Agent or-a Receiver may pay the proceeds of any recoveries effected by it into a blocked
suspense account (Hearing interest at such rate (if any) as the Security Agent usually
grants for acmaunts of that size and nature). :

A-ppr_'oprlano-n, Intercreditor Agreement and suspense account

(a) Subject te the Intercreditor A;g'ree_ment and.clause 17.1 (Appficatior), the Security
Agent shall apply all payments recaived in respect of the Secured Obligations in
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"reduction of any part of the Secured Obligations in any arder ar manner which it
may determine.

{b) Any such appropriation shall override any appropriation by any Chargor,

{c) All monies received, recovered or realised by the Securily Agent under or in
© connection with this Deed may at the discretion of the Security Agent be credited
to a separate interest-hearing suspense account for so long as the Security Agent
datermines {with interest accruing thereon at such rate (if any) as the Security
Agent usually grants for accounts of that size and nature) withoul the Security
Agent having any cbligation to apply such monies and interest or any part of itin

or fowards the discharge of any of the Secured Obligations.

SET-OFF
By Security Agent:

(a) After the occurrence of an Event of Default which is continuing, the Security Agent
and gach other Secured Party may (but is not obliged to) retain any money it is
nolding (in any capacity) standing to the credit of any Chargor in any currency
upen any account ar otherwise {whether or not in such Chargor's name) as cover
for any Secured Ohbligations and/or at any time or times without notice to such
Chargor set off all or any of such money against all or such part of the Secured
Ohligations due, owing or incurred by that Chargor as the Security Agent or
Secured Parties (as relevant) may select.

(D) It the obligations are in different currencies, the Security Agent or the Secured
Parties (as relevant) may convert either obligation at a market rate of exchange in
its usual course of business for the purpose of the sat-oif.

If the obligations are unliguidated or unascertained, the Security Agent or such
other Securaed Party may set-off in an amount estimated by it in good faith to be
the amount of that obligation.

Time deposits

Without prejudice to Clause 18.1, if any time deposit matures on any account which any
Chargor has with the Security Agent or any other Secured Party at a lime within the
Security Period when:

(& this Debenture Security has become enforceabie; and
{b} no Secured Obligation Is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absclute discretion considers appropriate (acting
reasonably) unless the Security Agent or such other Secured Patty otherwise agrees in
writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in
any other manner) to any person, any right, power or discretion exercisable by them
under this Deed upon any terms {including power to sub-delegate) which it may think fit.
Meither the Security Agent nor any Receiver shall be in any way liable or responsible to
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any Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate.

FURTHER ASSURANCES
Further aclion

Each Chargor ghall (and the Parent shall procure that each Chargor shall) at its own
expense, promptly (and in-any eveni within 15 Business Days unless at the end of this
period the Parent can evidence to the satisfaction of the Security Agent that it (or the
relevant Chargor) is using reasonable endeavours to comply and continue to use

reasonable gndeavours to comply with this clause, ih- which case the- Security Agent shall

allow further time as may. be reasonable) to do-all acts and execute all documents -ag the
Security Agent or a Receiver may reasonably specify (and |n such form as the Security
Agent or a Receiver may. reasonably require) for:

{a) creating, perfecting or protecting the Security intended to be created by this Desd
' or any other Transaction Security Document;

(b) f_acili.t'aﬁng the realisation of any Security Asset;

{c) faciitating the exercise of any rights, poivers and remedies exercisable by the
Security -Agent, any other. Secured Party or-any Receiver. or -any Delegate in -
respect of -any Security Asset or provided by or pursuant to the Finance
Decuments or by law; or :

(dy- creating and perfecting Security in favour of the Seturity Agent or the Secured

. Parties over any property and assets of such Chargor located In any jurisdiction

outside Eng!and and Wales equrvalent or similar to the Security intended to be-
created by ar pursuant 1o this Deed or any. other Transaction Securily Document.

This includes:
iy the re-execution of this Deed or such Transaction Security Document;

(i) " the execution of ‘any legal morigage, charge, transfer, conveyance,
assignment, - assignation” or assurance of any propeﬂy, whether to the
- Security Agent or to its nomines; and

(.i-ii) _ the giving of any nolice, order or direction and lhe making of any filing or
- registration, ' o

which, in.any such case, the Security Agent may think expedient.
Finance Documenis

Each Chargor shall (and the Parent shall procure that each member of the Group shall)
take all such action as is availabie to.it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection,. protection or maintenance -
of any Security conferred or intended to be conferred on the Security Agent or ihe
Secured Parties by or pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 20.1, each Chargor will promptly {and the
Parent shall procure that each Chargor shall) upon request by the Secu nty Agent execute '
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any document contemplated by that clause over any Security Assel which is subject to or
intended o be subject I any fixed security under this Deed (including any fixed security
arising or intended 1o arise pursuani 1o glause 6 (Conversion of floating charge)).

POWER OF ATTORNEY
Power of atiorney

Each Chargar, by way of security, irrevocably and severally appoeints the Security Agent,
each Receiver and any Delegate separately to be its attorney and, in its name, on its
behalf and as its act and deed, to take any action whilst an Event of Default is continuing
or enforcement of the Debenture Security has occurred which such Chargor is obliged ta
take under this Deed or if no Event of Default is continuing, which such Charger has failed
to take under any Finance Document including under clause 20 {Further assurances),
and:

{a) the completion or execution of any Baorrowing Base Certificate or notice of
assignment;

{h) signing and executing a legal assignment of all or any of the Debts in accordance
with seclion 136(1) of the Law of Property Act 1925;

(c) otherwise obtaining payment of or perfecting its title to any Debls;

{d) concucting any claim or other matter under or pursuant o any Policy and any
other relevant fraud and/or ¢redit insurance paolicy or policies in relation to all or
any Debts; and

(e) do any acts and things that any attorney deems proper or desirakle in exercising
any of the rights, powers, authoritias and discretions canferred by this Deed or by
law on the Security Agent, any Receiver or any Dalegate.

Each Chargor ratifies and confirms, and agrees to ratify and confirm whatever any
attorney does or purports to do pursuant to its appaintment under this clause,

Power of attorney relating to the Co-operation Agreement

Without prejudice to clause 21.1, each of the P&H Co-operalion Parties by way of
security, irrevecably and severally appoints the Security Agent, each Receiver and any
Delegate separately to be its attorney and, in its name, on its behalf and as its act and
deed, to take any action which any P&H Co-operation Party has failed to take under the
Co-operation Agreement within three Business Days of being required 1o take that action
by the Security Agent.

Each of the P&H Co-operation Parties ratifies and cantirms, and agrees fo ratify and
confirm whatever any attorney does or purports to do pursuant to its appointment under
this clause.

Substittes
Each Chargor agrees that:

(a) the Security Agent may at any time appoint a substitute to acl as its altorney, and
may revoke any such appointment without giving a reason;
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() the appointment of a substitute is to be in writing signed by the Security Agent
(acting through any of its directors, company secretary or authorised signatories};
and ' o

{c) every substitite appointed under this clause 21.3 shall have full powersas the
Chargor's allorney as if appointed by the Chargor pursuant to-clause 21.1 or as’
the relevant P&H Co-operation Party's -attorney as if appomted by the relevant :
P&H Co-operation. Party pursuant to clause 21.2, except the power to appomt a
substitute. :

CURRENCY CONVEHSION

All monies feceived or held- by the Securlty Agent or any Receiver under this Deed may
be converied from their existing currency into such other currency as the Security Agent
ot -lhe Receiver considgers necessary or. desirable to cover the obligations and liabilities
comptised in the Secured Obfigations -in that - other. currency. at the Agent's spot rate -of
exchange. Each- Chargor shall indemnify the Security. Agent against all costs, charges.
and expenses incurred in relation to-such conversion. Neither the Securily Agent nor any
Receiver shall have any Tiability to_ any Chargar in respect of any Ioss resultmg from. any -
fluctuation in exchange rates after any such conversion: '

CHANGES TQ THE PARTIES

Chargors

No Chargor may-assign any of its rights or obligatiens under.this Deed. -

Security Agent

The Security Agent may assign or fransfer all or any part of lis rights under this Deed.
pursuant to the resignation or removal of the Securily Agent in accordance with the-
(ntercreditor Agreement. Each Chargor shall, promptly {and the Parent shall procure that

edch Chargor shall promptly) ugoh being requested to do sc by the Security Agent, enter
into such documents ag may be necessary to effect such assignment or transfer.

Accession Deed
(a) Each Chargor:

(i) consents ‘to new Subsidiaries of the Parent becoming Charqors as
contemplated by the Finance Documents; and

iy erevocably authorises the Parent to agree to and, |E requured sign-any duly '
" pompleted Accession Deed as agent and attorney for and on behalf .of
such-Chargor,

{h) For the avoidance of doubt any member of theIIGroup that is to become a'_
Receivables Borrower or a Chargor, shall, amongst other things, enter into an
Accession Deed. :

MISCELL ANECLIS

 New accounts

(a) If the Security Agenlt or any’ other Secured Party receives, of is deemed to be
affected by, notme, whether actual or constructive, -of any subsequent Security
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(cther than a Permitted Security or a Permitted Transaction) affecting any Security
Assel andior the proceeds of sale of any Securily Asset or any guarantee under
the Finance Documents ceases to continug in force, it may open a new account or
accounts for any Chargor. If it does not open a new account, it shall nevertheless
he treated as if it had done so at the time when it received or was deemed to have
received such notice.

(b As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited tc the new account
and will not operate to reduce any amount of the Secured Obligations.

Tacking

(a) Each Finance Party shall perform its obligations under the Finance Documents
{including any obligation to make available further advancas}.

() This Deed secures advances already made and further advances to be made.
Memorandum and Articles of associaticn

Each Chargor certifies that the Debenture Security does nol contravene any of the
provisions of the memorandum or articles of associaticn of such Chargar.

Land Registry
Each Chargor:

{a) in relation tc each register of title of any present and fulure Real Property of that
Chargor which is charged 1o the Security Agent under this Deed or pursuant to the
further assurance undertakings in the RFA, cansents o the Security Agent {or its
solicitors) at any time submitting to the Land Registry any and all of the following:

(i) a form AP1 (application to change the register) in respect of the security
created by this Debenture;

(i a form ANT1 (application fo enter an agreed notice) in respecl of the
security created by this Debentiurs;

(il a form RX1 {application to register a restriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the eniry of this resiriction, is to be registered without a
written consent signed by the propristor for the time being of the charge
dated { | 2017 in favour of Barclays Bank PLC in ifs capacily as
Security Agent (as defined therein) referred to in the charges register ar
their conveyancer."; and

(iv) a farm CH2Z2 (application 1o enter an obligation to make further advances);
© and

{b) covenants to submil an application to the appropriate Land Registry for the first
regisiration of any unregistered Real Property in England and Wales mortgaged
by Clause 4.1 (Fixed charges) at lIs own expense, immediately foliowing its
execution of this Debenture.
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Each Chargor:

(" authorises the Security Agent to make any application which the Securily
Agent deems appropriate for the designation-of this Deed, the. RFA or any
other Finance Document ag an exempt information docurment. under rule
136 of the Land Registration Rules 2003;

(i)  -shak use its redsonable endeavours o assist wilh any such -application”
~made by.or on behalf of the Security Agent--.and

(i) shall notify the Security Agent in wiiting as soon as it receives notice of

' any person's. application under rule 137 of the Land Regisiration Rules

2003 for the disclosure of this Deed, the RFA or any other Finance
Documant following its designation as an exempt irformation do¢ument.

No Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as’ an
exempt information document. .

Each Chargor shall prom'ptly m'ak’e'ali applications to and filings with the Land -
Registry whiich are necessary under the Land Registration Hules 2003 io protect.

" Ihe Debenture Security.

Protective clauses

{a)

(b)

Each Chargor is deemed tc be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be croated by, fhis .
Deed shall not be impaired by any forbearance, neglect, mdulgence exiension ar
lime, rélease; surrender or loss of securilias, dealing, amendment or arrangement
by -any Secured Party -which would otherwise have reduced, released or -
prejudiced this Debenture Security or any sutety liability of a Chargor (whether or
not known to it or to-any Secured Party). -

Clause 22 '{Guara-n-reefa'nd indemnity) of the RFA applies in relation to-this Deé.d

as if references to the obligations referred to.in such clause were references lo the’

obligations of each Chargor unger this Deed.

Co-operation Agreement

Each of the P&H. Co operation Parties shall:-

@

hot, except with the pnor wrltten cansent of the Securlty Agent, amend or waive_
any term of the Ce-operation Agreement, termiinate the Co-operation Agreement
or release any other party from its obligations under the Co-operation Agreement
{except as expre'ssly permilted by the RFA};

| duly perform its cbiigations under the Go-operation. Agreement; shall ratify the

Security Agent of -any default by it or any other party under the Co-operation
Agreement; shall not take any action which will reduce or impede. recaveries in
respect of the Co-operalion Agreement and shall take any-action reasonably -
required by the Security Agent in connection with the enforcement of its. rights
under. the Co-operation - Agreement within three- Business Days of receiving.
natification in writing; ang '
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(c) provide to the Security Agent as soon as practicable upon receipt copies of all
notices and information received by it fram any other party to the Co-operation
Agreement.

NOTICES

RFA

Subject to clause 25.2 (Notices through Parent), clause 39 (Notices) of the RFA (other
than clauses 39.3(c), 39.6 (Efectronic cornmunication) and 39.7 (Use of websites)) is
incorporated into this Deed as if fully set out in this Deed.

Notices through Parent

(a) All communications and documents from the Chargors shall be sent threugh the
Parent and all communications and documents to the Chargors may be sent
through the Parent.

(b} Any communication or document made or delivered to the Parent in accordance
with this clause 25 will be deemed (¢ have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specitying the amount of any Sacured Cbligation due from the Chargors (including details
of any relevant calculation thereof) is, in the absence of manifest error, conclusive
evidence against the Chargors of the matters fo which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct fram one another and if at any
tima any provision is or becomes illegal, invalid or unenforceable in any respect under any
taw of any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions ner the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impalred.

REMEDIES AND WAIVERS

Mo failure to exercise, nar any delay in exercising, on the part of the Security Agent {or
any other Secured Party}, any right or remedy under this Deed shall cperale as a waiver,
nar shall any single or partial exercise of any right or remedy prevent any further or other
exercise, or the exercise of any other right or remedy. The rights and remedies provided
are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors
or the Parent on their behalf so agree in writing and any breach of this Deed may be
waived befare or after it oceurs anly if the Security Agent so agrees in writing. A walver
given or consent granted by the Security Agent under this Deed will be efiective only if
given in writing and then only in the instance and for the purpose for which it is given.
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COUNTERPARTS

This. Deed may be executed in any number of counterparts, and this has the same effect
as if the srgnatures (and seals, if any) on the' ‘counterparts were on a srngle copy of this
Deed.

HELEASE
Release

Upon the exprry of the Security Period (but not otherwrse} the Securrty Agent shall ‘atthe

_request and cost of the Chargors, take whatever action is necessary to release or re-

assign (without recourse or warranty) the Security Assels from the Securlly

Heinstatement

Where any discharge (whether i respect of the obligations: of any Chargor br any sacurity
for those obligations or otherwise} is made in whole or in part or-any arrangement is made
on the faith of any payment, security or -other disposition which is avoided or must be -
restored on insolvency, liquidation or otherwise (without limitation), the liability of the
Chargors under this Deed shall continue ‘as if the discharge or arrangement had not
occlirred. The Security Agent may concede or compromise any claim that any payment,

_ security or other dispositian is liable to-avoidance or restoratian.

GOVERNING LAW

This Deed and any non-contraciual obligations arising out of or in connection with 't shall
be governed by English-law.

ENFORCEMENT

Jurisdiction of Enghsh courts

{a)  The courts of England. have exclusrve Jurrsdrr:tron to settle any dispute arising. out
of or in connection with this Deed: {including a dispuite relating to the existence,
validity or termination of this Dead or any non-contractual obligation arising out of

-or in connection with this Deed). ("Dlspute V.

(k) The Parties agree that the courts of Engiand are the maost appropriate and
convenient courts to settler Disputés and accordingly no Party will argue o the
contrary. '

(c) - This clause 33.1 is for the benefit of the Frnance Parties and Secured Partres anly.
As a resull, no Frnance Party or Secured. Party shall be prevented from taking
proceedings relaiing to a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Finance Parties and Secured F’artres ‘may take
: concurrent proceedings | in any number of. jurisdictions.

Service of process.

{a) Without prejudice {o any other mode of service allowed under ariy relevant law,
gach Chargor (other than a Chargor incorporated in England and Wales):

Ty irrevocably appoints the Parent as its agent for service of process in
relation to any proceedings before the English courts in connection with

LIBOREYNOI.DC/7776284.4 Hogan Lovetls *



SB7 -

any Finance Document (ard ‘the Parent by its execution of this Deed,
accepts that appoiniment); and

(ii) agrees that failure by an agent for service of procass to notify the relevant
Chargor of the process will not invealidate the proceedings concernad.

(b) If any person appointed as an agent for service of pracess is unable for any
reason 1o act as agent for service of process, the Parent (on behalf of all the
Chargors) must immediately (and in any event within & days of such event taking
place) appoint anather agent on terms acceptable to the Security Agent. Failing
this, the Security Agent may appoint another agent [ar this purpose.

The Parent expressly agrees and consents to the provisions of this clause 33 and clause
32 {Governing law). :

In wiTNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1
of this Deed by each Qriginal Chargor.
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SCHEDULE 1

The Griginal Chargors

Company Name Registered Registered office
number
Palmer & Harvey (Holdings) Plc 06470058 P&H House, 1068-112 Davigdor Road, Hove,

East Sussex BN3 1RE

P&H (2008) Limited 06470096 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Buildtrue (2008) Limited 06470095 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

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

Paimer & Harvey MclLane Limited 01874153 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H (1925) Limited 00207555 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H Direct Limited 02068930 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H Snacksdirect Limited T 01852968 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

P&H Relail Services Limited 02920228 PaH House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Y.P. Electronics Limited 02272818 PaH House, 106-112 Davigoor Road, Hove,
East Sussex BN3 1RE

T. & A. Symonds Limited 04342435 P&M House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1BE

P&H Sweetdiract Limiled 06705682 P&M House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

Pa&M Direct Van Sales Limited 08003283 P&H House, 106-112 Davigdor Read, Hove,
East Sussex BN3 1RE

Palmer & Harvey Limited 02815232 P&H House, 108-112 Davigder Road, Hove,
East Sussex BN3 1RE

Mojo Wholesale Limited (1203878 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE

WS Retail Ltd 07847433 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BM3 1RE

Diacovery Risk Solutions Limited 9115859 P&H House, 106-112 Davigdor Road, Hove,
East Sussex BN3 1RE
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SCHEDULE 2
Detalls of Security Assets

Part 1 - Heal Propesty

Begistered Land

Fareham, PO155TT

Chargor Address Title Number

Palmer & Harvey McLane Limited | The land and buildings to the North West of | WYK263142
Gelderd Road, Leeds

Palmer & Harvey McLane Limited | The land and buildings on the North West of | WYK200329
Gelderd Road, Leeds

Paimer & Harvey McLane Limited | The land.on the North West side of Gelderd | WYK385278
Road, Leeds

Palmer & Harvey McLane Limited | The land an the south side of Whitehall | WYK881090
Road, Leeds

Paimer & Harvey Mclane Limited | The land and buildings lying to the North | WYK283052
Waest of Gelderd Road, Leeds

Palmer & Harvey McLane Limited | P&+ House, Davigdor Road, Hove, East| ESX241728
Sussex, BN3 1RE

Palmer & Harvey Mclane Limited | Unit T1, Brunel Way, Fareham HP781725

Palmer & Harvey McLane Limited | Site 20, Cross Green Industrial Estate, WYK858491
Knowsthorpe Lang, Leeds, LS9 0SE

“Palmer & [arvey MoLane Limited | Land and buildings on the north west side of | YY32804

Geldard Road, Leeds

Paimer & Harvey MclLane Limited | Land and buildings to the south of Sortmill | K863860
Road, Snodiand, MEG SUA

Palmer & Flarvey McLane Limited | Units 5 & 6 Chapel Way, Avon Valley | BL133455
Business Parlk, Bristal

Paimer & Harvey McLane Limited | Border  Holdings,  Avonmouth  Way, | BL141333
Avonmauth, Bristal, BS11 9EX

“Palmer & Harvey McLane Limited | Land at Millfield Lane, Haydock, St Hefens, | M5592150

WAT1 9UA

Baimer & Harvey McLane Limited | Plot 5000, Goveniry Business Park, Canley | WM732761

Palmer & Harvey McLane Limited | Land and buildings on the west side of | ST100734
Western Avenue, Yeovil, BA22 BHT

Paimer & Harvay MclLane Limited | 11 Barnes Wallis Road, Segensworth, | HP781727

Palmer & Harvay MclLane Limited

Pitreavie Business Park, Dunfermiine, Fife,
KY11 8N

{intentionally
blank)
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P&H (1925) Limited

Land and buildings on the east side of
Highbury Read, Brandon

SK187403

P&H (1925} Limited

13 Wimbledon Avenue, Br_andon, IP27 ONZ

SK107565

P&H (1925) Limited

T4 Wimbledon Avenue, Brandon, IP27 ONZ

SK203514

P&H (1925} Limited

Palmer & Harvey MclLane Lid, Fo_rg.é_Lane,
Moorlands Trading Estate, Saltash, PL12
BLX

CLi4057

P&H (1925) Limited

.'Norman Wastaway and Two Ridges Marsh.

lying oh the west side of the road from St.

-| Metlion to Saltash

CLa17

P&H (1925) Limited

Paimer & Harvey MclLane Lid, Forge Lane,

Moorlands Trading Estate, Saltash, PL12

BLX

CL4279

P&H (1925) Limited

Site 10, Portobello Trading Estate, Birtley

TY208794

P&H (1925) Limited

Unit 1, G Park, Maxied Road, Hemel

Hempstead Industrial Estate, Hemetl

Hempstead, HP2 7DX

HD511877

P&H {1925) Limited

Section A Goldwells Distribution Unit, Quarry
Wood Industrial  Estate, Mills Hoad,
Aylesford _

TT48219

P&H (1925) Limited

Land on the. North West IS"ide of St Anng's
Road, Bristol o

AV2180862

P&H (1925) Limited

Unit, 3C Grompton Way, Segenswarth West,
Fareham, PO15 585 |

HP721793

[P&H (1925) Limited

Site 1, 1 Brunel Way, Fareham, POT5 571X

HP313412

[ P&H (1925) Limited

Land and buildings on the south east side of
Lister Street, Dudley Hill -

WYK252335

P&H (1925) Limited

Flol 5000, Covantry Business Park, T Hl
Lane, CV4 9GZ

WMB47686

P&H (1925} Limited

South of Penshaw Way, Birtley

TY260408

P&H (1925} Limited

South West side of Millfield Lane, Haydock,
WAT1 9UA

MS160903

P&H (1925) Limited

South of Sartmill Road, Snedland

K733372

P&H (1925) Limited

South'West of Lottbridge Drove, Eastbourne

ESX58795

P&H (1925) Limited

Queensferry Road, Pitreavie  Business
Park, Dunfermline

FFE47757
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Unregistered Land

Chargor Address Document describing the Real Property
Date  Document | Parties
P&H (1925) Limitad | Carsegate Road | 26 November | Dispositicn {1) Booker Cash
North, Carse | 1987 and Carry
Industrial Estate, Limited; and
Inverness, V3 (2) Palmer &
ebu [ larvey
{Holdings)
Limited
Paimer & Harvey|Unit 1B, 54 | 10 June 2013 Leass (1) Maliusk Cold
McLane Limited Mallusk  Road, Storage
McKinney Limited; and
Industrial Estate, (2) Palmer &
Newiownzhbey, Harvey
Co. Antrim, BT38 McLane
4PX Limited
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Part 2 - Charged Securities

LIBO2/REYNCLDC/ 77762844

Chargor Name of company | Class of shares | Number of shares | Issued share
in which shares | held held capital (£)
are held
Palmer & Harvey | P&H (2008) Limited | Ordinary Shares 49,643,425 49643495 |
{Holdings) PLC Ordinary Shares of
{06470096) £0.01 each
Palmer & Harvey | Buildtrue (2008) | Ordinary "A" [ 25 Ordinary  "A” 0.25
{Holdings) PLC Limited Shares shares of £0.01
-each
_ {0B6470095)
"P&H (2008) Limited | Buildrue _ (2008) | Ordinary "B" { 75 Ordinary "B" 0.75
Limited Shares shares of £0.01 :
o : eéach
(08470095) o
P&H (2008) Limited | Paimer & Harvey | Ordinary Shares 34,020,400 1,701,020.00
McLane (Holdings) ' Ordinary Shares of :
Limited -£0.05 each
{02274812)
Paimer & Harvey | Palmer & Harvey Ordinary Shares 1'0',000 Ordinary 10,000.00
| McLane (Holdings) | McLane Limited Shares of £1 each
-| Limited _ :
. L (01874153)
Palmer & Harvey | P&H Retail Ordinéry Shares 100 Ordinary 10000 |
MclLane (Hoidings) | Services Limited : : Shares of £1 each
Limjted )
(02920229}
Palmer & Harvey | P&H (1925) Limited | Ordinary Shares | 23,407 Ordinary 23.407.00
| McLare (Holdings) Shares of £1.each
Limited (00207555) .
Palmer & Harvey | P&H Direct Limited | Ordinary Shares 100 Ordinary 100.00 |
Mclane (Holdings) ' Shares of £1 each
Limited {02068930). N : _
|-Paimer & Harvey | P&H " Trustees | Ordinary Shares 100 Ord‘enary 100.00
-McLane (Holdings}) | Limited- ‘Shares of £1 each
Limited : _ '
(02920238)
Palmer & Harvey | P&H Tobacce | Ordinary Shares 1 Ordinary Shareof | 1.00
McLane (Holdings) | Distribution Limited £1 each.. '
Limited L '
' {08018141)
| Palmer & Harvey P&H Direct Van Ordinary Shares 1 Ordinéry Share of 1.00
McLane (Haoldings) | Sales Limited £1 each
Limited _ _ -
1 (08003983)
Hogan Lovels *
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P&H Retai | Y.P. Electronics | Ordinary  Shares | 100 Ordinary 500.00
Services Limited Limited and Ordinary "A" | Shares of £i
Shares each, 400
{02272818) Ordinary "A"
Shares of £1 each
P&H (1925) Limited | Palmer & Harvey | Ordinary Shares 1 Ordinary Share of 1.00
Limited £1 each
(02815232)
Palmer & Harvey | Winerite Limited Ordinary Shares A Ordinary 1.00
Mclane Limited " | Share of £1 each
(01072003}
Palmer & Harvey | T. & A, Symonds | Ordinary Shares 1 Crdinary Share of 1.00
McLane Limited Limited | £1 each
(04342435)
Palmer & Harvey | Moio  Wholesale | Ordinary Shares 25,050 Ordinary 25,050.00
McLane Limited Limited Shares of £1 each
(01203878)
Paimer & Harvey | WS Retail Lid Qrdinary Shares 100 Ordinary 100.00
Mclane Limited Shares of £1 each
(07847433}
P&H Direct Limited | P&H  Snacksdirect | Qrdinary Shares 3 Ordinary Shares 3.00
Limited of £1 each
(01852968)
P&H Dirgct Limited | P&H  Sweetdirect | Ordinary Shares 1 Ordinary Share of 1.00
Limited £1 each
{08705682)
Paimer & Harvey | Discovery Risk | Ordinary Shares 1 Ordinary Share of ©1.00 |
MclLane Limited Solutions Limited £1 each
{09115889)
Falmer & Harvay | The BuyCeo Limited | Ordinary "A" | B0 Ordinary "A" 100
McLane Limited Shares shares of £1 each
{08363618)
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Part 3 - Charged Accounts

“Part 34 — Coliection Accounts

Account Holder Account Number Account Bank Sort Code
P?Lrg-%f%;agg y Barclays Bank FLC 204486
P?Mgfgl % ga;‘l’fy | Barclays Bank PLC 20-44-86

P&T (2008) Limited Barclays Bank PLC 50-44-86
P&H (2008) Limited Barclays Bank PLC 20-44-86
P&H (2008 Limited | Barclays Bank PLC 20-44-86
P&H (2008) Limited Barclays Bark PLC 20-44-86
“P&H (2008} Limited Barclays Bank PLC 20-44-86
P&H (2008} Limited Barclays Bank PLC 20-44-86
P&H (2008) Limited " Barclays Bank PLC 20-44-86

MeLane Limited

[ P&H (2008) Limiled "Barciays Bank PLC 20-44-86
P&H {2008) Limited Barclays Bank PLC 20-44-86
P&H (2008] Limited Barclays Bank PLC  20-44-86
P&H (2008) Limited ““Barclays Bank PLC 20-44-66

Buildtrue (2008 Barclays Bank PLC 20-44-86
Limited '
Buildirue (2008) — st
Limited . Barclays Bank PLC 20-44-86
Pak_fner & Harvey
MclLane (Holdings) Barclays Bank PLC 20-44-86
Limited
Pa.lm_er & Harvey
McLane {Holdings) Barclays Bank PLC 20-44-86
Limited
T Palmer & Harvey a4
McLane Limited Barcfays Bank PLC 20-44-86
Palmer & Harvey | n ]
MclLane Limited Barclays Bank PLC 20-44-86
Palmer & Harvey N
MoLane Limited Barclays Bank PLC 20-44-86
| Pamer& Harvey Barclays Bark PLC 20-44-86
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Palmer & Harvey

Mcl.ane Limited Barclays Bank PLC 20-44-86
P:\?LT:;E& ﬁri?e? Ba;;éys Bank PLC 20-44-86 N
Fl':f‘lii:nij:;:‘ Lﬁ?e%y Barclays Bank PLC 20—44—86_
FI:?!:T:;& ifi'ni?e? Barclays Bank PLC 20-44-86
ﬁl;Taer:fLﬁiiftve‘zy Barciays Bank PLO 20-44-86 -
ﬁéf:;&?;%? Barclays Bank PLC 20-44-86
FI‘\icI:T:rZe& 'Sr{a;ir:e%y ééfclays Bank PLC 20-44-86
PN?":T;S Z;ahli'tve%y Barclays Bank PLC 20-44-86
F;/?;T:r:e& l?rigt\:a%y Barclays Bank PLC 20 44 86
Fr:AarLrC:;:[ L?rﬁiigiy Barclays Bank.. PLC 20-44-86
Fr:/?clzrlr_‘aer::t 'L?rﬁirtveity méarclays Bank PLC 20-44-86 )
F:’ﬁf;nf;:‘ Snﬁ?tve%y Barclays Bank PLC 2@;-_{36 ]
Fr:/?cl:nljaerr]g Eﬁﬁf&’ Barctay.g Bank PLC é{]«44~86 N
Fr’v?éT;:: [:_li‘gni?:le?jy Barcla_ys. Bank PLC 2_0-44-86
Fl:ﬁclzTaer:S L?;_{;fe?jy | Barclays Bank ELC w_204486 S
T\ABLT:;-SLT;RQI Barclays Bank;LC 20-44-86
Fr:EcI:T:r:gL?nﬁ?e%y Barclays Bank PLC 20-44-88
FR?::T:;: L}j;?e%y Barclays Bank PLC 20-44-86
ﬁénc:;:‘ Sf?i’;fé%y Barclays Bank PLC 20-44-86
. 20-44-86

Palmer & Harvey
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MclLane Limited

Palmer & Harvey

Barclays Bank PLC

MclLane Limited 20-44-86
Fr’\;lt[:Taer;j L?naﬂl‘;t\{e%y Barclays Bank PLG 20-44-86
Fr:;::Tae;g Erﬁ?e%y Barclayé Bank PLé 20-44-86
?\ilcl;TaGr:g LT;R;%V Barclays Bank PLC ) 20-44-86
ﬁé?:;j L‘;I;ge? Barf.:l.a.ys.Bank PLC 20-44-86
Fr:/?éT:r:s L?ni%%y Barclays Bank PL(; 20-44~86
e & Haney Barclays Bank PLC 204486
PN?LT:,:S L';'ma?g Bérclays Bank PLC 20.—44-;;6 |
PJéTféfﬁﬁZé%y Barclays Bank PLG 20-44-86
Fﬁénf:é_eg‘ mﬁ;%y Barclays Bank PLC 20-44-86
Ft;?clznljaerr: ﬁrﬁ?e%y Qarclays Bank PLC 20-44-86
I?\flaclzri?aer:: L?ri[:e%y .Barclays Bank PLC 20-44-86
Fr:!?g:nljaer;j L?riﬂ’e%y Barclays Bank PLC 20-44-86 ]
MojoL‘;ern?tc;Ig sale Barclays Bank PLC 2.0—_44—”86
P&H {1925) Limited Barclays Bank PLC 50-44-66
P&H (1925) Limited Barclays Bank PL.C 20-44-86
P&H (1925) Limited Barclays Bank PLC 20-44-86
P&H Snacksdirect Barclays Bank PLC 20-44-85
le_lted
P& f{ﬁﬁggdmt Barclays Bank PLC 20-44-86
P&H Snackédirect Barclays Bank PLC “"2.044“86

Limited

LIBO2/REYNCLDC/7776284.4°
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P&H Snacksdirect

Limited Bank of Scotland 12-01-03

P&H Slnalcksdirect Alliance & leicester 72-00-00
Limited

P&H He.tai.I Services Barclays Bank PLC 20-44-86
Limited

Y.P. Electronics Barclays Bank PLC 20-44-86
Limited

T & A.' S;ymonds Barclays Bank PLG 20-44-86
Limited

P&H Sweetdirect Barclays Bank PLC 20-44-86
Limited

P&H Sw_eetdirect Barclays Bank PLC 20-44-86
Limited

P&H Direct Van Sales Barclays Bank PLC 20-44-86
Limited

LIBOZ/REYNOLGG/7776284 .4 Hagan Lovells
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o [ y N
Part 3R — Barclays Blaocked Accounts
Account Holder;and Account | pccount Number Account Bank Sort Code
name
Palmer & Harvey Mclane Limited — Baralays Bank PLO 20-44-86
BL5S
Palmer & Harvey McLane Limited — Barclays Bank PLG 20-44-88
Gwiz
Palmer & Harvey McLare Limited — Barclays Bank PLC 50 44 86
Fareham FMC7 '
Palmer & Harvey MoLane Limited — Barclays Bank PLC 20 44 86
Coventry CY89
| Palmer & Harvey McLane Limied — | Barclays Bank PLC 20-44-86
' BMN42 o
Paimer & Harvey McLane Limited — Barclays Bank PLC 20-44-86
CY43. :
| Peimer & Harvey MclLane Limited — Barclays Bank PLC 20-44-86
Hkaz
Paimer & Harvey McLane Limited — Barclays Bank PLC 20-44-86
BY22 -
Palmer & Harvey Mcl.ane Limited — Barclays Bank PLC 20-44-85
' BT33
Paimer & Harvey McLane Limited — Barclays Bank PLG 20-44-86
PLES
| Palmer & Harvey McLane Limited — Barclays Barnk PLG 20 44-86
| FI05
Palmer & Harvey Mclane Limited — Barclays Bank PLC 20-44-86
' DEOS
Palmer & Harvey McLane Limited — Barctays Bank PLC 20-44-88
Head Office M ‘
Paimer & Harvey McLane Limited — Barclays Bank PLG n0-44-86
Head Office T
Paimer & Harvey Mol ane Limiled — Barclays Bank PLO 20-44-86
s
Palmer & Harvey Wctane Limited — Barclays Bank PLE 20-44-86
MY02
Palmer & Harvey McLane Limited — Barclays Bank PLG D044 8.6
Girg Account T ' :
Pamer & Harvey Mol ane Limited — Barclays Bank PLC 20-44-86
ADD4 _ _
|
LIBOZ/REYNOLOG/7776284.4 Hergan Covells
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P & H Holding Account

Palmer & Harvey McLane Limited —| Barclays Bank PLC 00-44-85
Head Office D
Palmer & Harvey Mclane Limited — Barclays Bank PLC 50-44-8
{I-Account}
Pamer & Harvey McLane Limited — B o
arclays Bank PLG 20-44-88
LS14 (Loeds) Y
Palmer & Harvey McLane Limited — Barclavs Bank PL 0. 44 86
Yeovil YL76 arclays Bank PLG
Palmer & Harvey Mclane Limited
B 20-44-
— 20 (Hemel Hempstead) arclays Bank PLC 0-44-86
Part 3C - Existing Forward Settlement Blocked Account
Account Holder and Account Account Number Account Bank Sort Code
name
Palmer & Harvey MclLane Limited Barclays Bank PIL.C 20-44-88
Part 30 — Existing Holding Accounts
Account Holder and Account Account Number Account Bank Sort Code
name
Palmer & Harvey MclLane Limited - Barclays Bank PLC 20-37-63
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Pari 4 - Intellectual Property

Part 4A — Trade Marks

[ Palmer & Harvey

Proprietor / ADP | TM number Jurisdiction Classes Mark iext
number apparent status
WS Retall Ltd 3074248 Linited Kingdom | 35, 41 Central
Convenience
Allday Everyday
Palmer & Harvey | 1101761 United Kingdom | 30 GOLD SEAL
McLane
{Holdings Limited
Palmer & Harvey | 2390538 United Kingdom | 35 ACE
McLane Limited
Palmer & Harvey 2390539 United Kingdom | 35 ACE
MclLane Limited ' :
Falmer & Harvey | 1082816 United Kingdom | 33 ANDRE SIMCN
Mclane Limited SELECTION
Palmer & Harvey | 2197311 United Kingdom | 33 | ARENAS
-Mclane Limited
"Palmer & Harvey | 1296446 Unfted Kingdorm 55 Ashiords Fiesta
McLane Limited Foods
Palmer & Harvey | 2373676 United Kingdam 216,40 BBP
McLane Limited
Palmer & Harvey | 2373677 United Kingdom 2,16,40 bbp
‘McLane Limited
Palmer & Harvey | 1429778 United Kingdom a3 BLACK MARLIN
MclLane Limited
Palmer & Harvey | 1269954 United Kingdom 33 BLUE MARLIN
Mclane Limited
Palmer & H_aNey 1060933 United Kingdom 33 BONATELLO
McLane Limited
Palmer & Harvey | 0907037 United Kingdom 33 BONVERRE
McLane Limited
Palmer & Harvey | 1445641 Unfted Kingdom 33 BORELLI
McLane Limited-
Palmer & Harvey 2139402 United Kingdom 33 CASA CASITO
| Mclane Limited
Palmer & Harvey | 2147926 United Kingdom 33 CASITO
McLane Limited
1161612 United Kingdom 33 CASTLE ROYAL

LIBO2/AEYNOLDC/7776284.4
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McLane Limited

McLang Limited

Palmer & Harvey | 1153626 United Kingdom 33 CAVINI
McLane Limited
Palmer & Harvey | 2535223 United Kingdom 85,39 CHILL DIRECT
McLane Limited
Paimer & Harvey | 2138404 “United Kingdom 3 CORCHO DORD
McLang Limited
Palmer & Harvey | 875372 United Kingdorm 29 FIESTA
Mclane Limited :
Palmer & Harvey | 1147907 United Kingdom 29 | FIESTA FARMS
Melane Limited

| Palmer & Harvey | 1065474 United Kingdom 33 - FRAMAR
Mclane Limited -
Palmer & Harvey | 2591141 United Kingdom 35,36,37,39 fuel huks
McLane Limited
Palmer & Harvey | 395476 United Kingdom | 3 WMAGE
McLane Limited
Palmer & Harvey | 3073707 United Kingdom 36 Mace
McLane Limited
Palmer & Marvey | 2470059 United Kingdom 3,5,8,14,21,29, Mojo
MecLang Limited 30,21,32,33,34,35
Palmer & Harvey | 0317648 United Kingdom 5,29,30,32 MOJG
McLane Limited
Palmer & Harvey | 2470057 United Kingdam 3,8,14,21,31, MOJO

“McLane Limited 33,34,35
Palmer & Harvey | 2157382 United Kingdom 33 NOEBILITY RICH
McLane Limited CREAM
Palmer & Harvey | 1451746 United Kingdom a3 ORCHARD
McLane Limited CHOICE
Palmer & Harvey | 2252645 United Kingdom 29,30,59,43 P & H SNACKS
Mcl.ane Limited DIRECT
Palmer & Harvey | 2575851 United Kingdom 35,36,37,39,4245 | P&H
McLane Limiied
Palmer & Harvey | 3181121 Unitad Kingdom 34 P&H BAKEDIRECT
McLane Limited
Palmér & Harvey | 3190323 United Kingdom 35 P&H CHILLDIRECT
McLane Limited
Paimer & Harvey | 2576427 United Kingdam 3= FRORETAIL
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European

Paimer & Harvey | 1161821 United Kingdom 33 ROYAL CZAR
McLare Limited
Palmer & Harvey | 1158039 United Kingdom as ROYAL GAME
MclLane Limited:
Palmer & Harvey | 2127667 United Kingdom a3 ROYAL LONDON
McLane Limited
Palmer & Harvey | 1039278 United Kingdom 29,30 SNOWKING
McLane Limited
Palmer & Harvey | 1122638 United Kingdom 29 SNOWKING
Mclane Limited

Palmer & Harvey | 1311749 United Kingdom a2 SUNESTA
Mclane Limited
Palmer & Harvey | 2390540 United Kingdom 35 Super SHOP
McLane Limited
Paimer & Harvey | 2390535 United Kingdom 35 Supér Bhop
McLane Limited

[ Palmer & Harvey | 1269955 Uniled Kingdom 33 WHITE MARLIN
MclLane Limited
Falmer & Harvey | 1431088 United Kingdom 92,35 WINERITE
Mclare Limited
Paimer & Harvey | 2390537 United Kingdom 35 Your Siore
MelLane Limited
Palmer & Harvey | 2390536 United Kingdom 35 YOURSTORE
McLane Limited
Pal'_rh'er & Harvey | 330290 European 33 Andra Siman
Mcl.anie Limited
Paimer & Harvey | 5962031 European 3,4,5,16,22,28, M
Mclane Limited. 30,31,32,33
Palmer & Harvey | 951079 European 3,56,11,16,21, MACE
McLane Limited 29,30,31,32,33,34

_ “Palmer & Harvey | 9825341 Eurapean 35,36,37,39,42,45 Mace Whanever
MclLane Limited whatever
Paimer & Harvey | 9825381 European 35,36,37,39,42,45 | P&H
Mclane Limited
Palmer & Harvey | 5962022 European 39,43 P&H
Melane Limited
Palmer & Harvey | 6262117 European 39,43 Fartnership plus
Mclane Limited .
Paimer & Harvey | 6262125 39 P&

LIBOZ/REYNCLDG/7776284.4
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MclLane Limited

Part 4B -Patenis

Proprietor/ADP number

Patent number

Description

None

LiB0/REYNQLDG/V776284.4
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Part 5 - Relevant Contracts

- Fd -

Chargor

Date of
Contract

Beievant

Parties

Details of Relevant

Caontract

None
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Part 6 — Insurances

[Insurer

Policy number and type of insuvance

Mitsui Sumitomo & Others

Policy Number 06987Q116AA

Property Al Risks, Goods in Transit, Machinery
Breakdown and stocks

Talbot, JLT Speciality Limited and
Others

Policy Number BO901LP1627776000

Terrorism & Business Interruption arising therefrom

QBE Insurance {Furope) Limited

Policy Number Y004390FLTO116A

Motor Third Party Fire & Theft ~ Commercial Vehicles

QBE Insurance (Europe) Limited

Policy Number Y004493FLTO116A

Motor Comprehensive -~ Directors  and  Senior
tManagers Cars

Beazley Marine Limited

Policy Number W1534516PNWY

Marine Cargo

Allianz

Paolicy Number 14/52/26222082/11

All Risks including Property Damage / Bl / Goods in
Transit/ EL/ PL
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Part 7 - Credit Insurance Policies

Credit Insurance Policles

Acceding Company | Policy details insurer Policy number
Palmer & Harvey Excess of Loss Gover | Markel  International | AQ7348F 16CAA
McLane Limited Insurance Company
' Limited

Pamer & Harvey | Export —  Whole | Markel  International AG7409J16CAA
MclLane Limited Turnover Insurance Company

Limited -
Pamer & Harvey | Sales to Costoulter | Syndicate: UK200022P&H
MclLane Limited Supermarkets Group '

Limited i. Markel,

i, Nexus CIFS,

iii. HCG,

v.  AlG,

v. Afradius,

vi. XL Catlin,

vii.  Zurich

LIB02/HEYNOLOC/7776284.4°
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SCHEDULE 3
Form of notice of assignment of Debts
{On the letterhead of the Securily Agenf}
To: linsert name and address of Debior]
Dated -
Dear Sirs

Contract of Sale between (specify debtor] and - dated - and Debenture dated - 2017
between, amongst others - and Barclays Bank PLC (the "Security Agent") (the
"Debenture")

This letter constitutes notice to you that, by virtue of the operation and effect of the Debenture, »
has assigned its rights in respect of the following invoices Lo the Security Agent.

invoice Number Date of Invoice Amount Due Date

Until further notice from us all payments due from you under the above invoices must be paid to
the Security Agent for its own account {in accardance with your existing payment instructionsj[as
follows:

Name account details]

Please acknowledge receipt of this notice by signing and returning the attached copies to the
Security Agent at the address above and to [ +] at the address below:

[set out address].
Yours-fé@thfully

for and-on behall of
Barclays Bank PLC

in its capacity as Security Agent under the Debentura
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SCHEDULE 4
Form of notice to and acknowledgement from Account Bank

[insert name and address of Account Barnk]

Dated: [***]

Dear Sirs

Account Holder: [**] (the "Chargors"} -

1.

We give notice that, by a debenture dated [ + ] 2017 (the "Debenture’). we have charged
to Barclays Bank PLG (the "Securily Agent"} as Security Agent for certain banks and
others (as referred to in the Debenture) aII our presant and fulure right, title and interest.in
and.to:

(a) the Collection Acooums (as defined.in the scheduie ta this letter), all mohies'from_
time to time standing to the credit of the Collection Acceunts and all additions to or
renewals or replacements thereof {in whatever currency); and

(b) - all other accoiints from time (o time maintained with you by each Chargor and all
monies at any time standing to the credit of such accounts,

(logether the "Charged Accounts”) and ‘to all interest from ttme to time "accrued -or

accruing on the Charged Acoounts, any. investment made out of any such monies or-
account and- aII rights to repdyment of any of the feregoing by you.

We itrevocably authorise and instruct you from time to time.

(@) - to hold all monies from time o time standing to the credit of the Charged Accounts
- tothe order of the Security-Agent; '

{b) to pay all gr any part of the menies s‘la'n'di'ng ta thé credit of the Gharged Accounts
to the Securily Agent (or as it may direct) promptly following receipt of written
instructians from the Security Agent to that effect;

(c)  todisclose to the Security Agent such information relating to the Chargors and the
Charged- Accounts-as the Security Agent may from time 1o time. request you to
provide; and

We agree that you are not bound to enquire whether the fight of the Security. Agent to
withdraw any -monies from any Charged Account has ariser or be concemed with {a) the

propriety o regularity of the exercise of that right of (b) notice to the contrary or (c) to be

responsibie for the appllcatlon of any monies recewed by.the Security Agént. .

‘We advise you that under theterms of the Debenture you-can conknue o deal wnh s in

accordance with any existing payment instructions affecling the Collection Accounts and
any Charged ‘Atcounts untl the Secunty Agent infarms you Dthermse the "Second:
Notice).

When thé Secu'rity Agent provides you with such Second Notice, we will not be entitled to
wnhdraw any monies from:

(a) the Callection Accounts wi 'rhout first having obtained the priar written conseﬂt of
the Security Agent except ta the extent that such consent is given in this notice;

LIBO/REYNOLDC/7776284.4° ' ' Mogar Lovells'
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() any other Charged Accounts without first having obtained the prior written consent
of the Securily Agent.

We irrevocably autharise and instruct you from time to time following receipt by you of the
Second Notice:

{a) unless the Security Agent $o authorises you in writing, not to permit withdrawals
from;

(i} the Collection Accounts; or
(i1) any other Charged Account;

{0) to hold all manies from time to time standing to tha credit of the Charged Accounts
ta the arder of the Security Agent; '

(c) to pay all ar any part of the monies standing to the credit of the Charged Accounts
to the Security Agent (or as it may direct) promptly following receipt of wrillen
instructions from the Security Agent to that effect; and

(d) to disclose to the Security Agent such information relating to the Chargors and the
Charged Accounts as the Security Agent may from time to time request you to
provide.

We agree that ({following receipt by you of the Second Notice} you are not bound to
enauire whether the right of the Security Agent to withdraw any monies from any Charged
Account bas arisen or be cencerned with (a) the propriety or regularity of the exercise of
that right or (b) notice to the contrary or {c) to be responsible for the application of any
monies received by the Security Agent.

This notice may only be revoked or amendad with the prior written consent of the Security
Agent. '

Please confirm by completing the enclosed copy of this notice and returning it o the
Security Agent {with a copy ta each Chargor) that you agree to the above and that:

(a) you accept the authorisations and insiructions contained in this netice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is relurned to the Security Agent, received
notice of any assignment or charge of or claim to the monies standing to the credit
of any Charged Account or the grant of any security or other interast over those
manies or any Charged Account in favour of any third party and you will nolify the
Security Agent promptly if you should do so in the future; and

{c) you do ot at the date of this notice and will not in the future exercise any right ta
combine accounis or any rights of set-off or lien or any similar rights in relation to
the monies standing ta the credit of the Charged Accounts.

This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connectian with any of them, shall be governed by English
law.

Yours faithfully

LIBG2/REYNOLDC/7775284.4 Hogan Covells'



for and on behalf of
[Name of Chargor]

Name:

Title:

for and on b_ehair of
[Name of Chargor]

Name:

Title:

for and an behalf of
iName of Chargot]

Name:

Title:

Countersigned by

for and on behalf of
Barclays Bank PLC

LIBUZ/REYNOLOC/7778284.4
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SCHEDULE

The Collection Accounts {each a Collection Account)

Account holder

Coliection Account Number

Acoouni Bank Branch
Address and Sort Code

LIBDZ/REYNOLDO/7776284 4
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[On copy]

To: Barclays Bank PLC
as Security Agent
One Churchill Place
London E14 5HP

Copy to: [Name of each Chargot]
We acknowledge receipt of the above notice. We confirm and agree:

{a) that the matters referred to in it do not confiict with the terms which-apply to any Charged
Account; and

{b) the matters set out in paragraph 6 of the above notice.

for and on behall of
{Name of Account Bank]

Dated: | 20+
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SCHEDULE 5
FORM OF NOTICE TQ AND ACKNOWLEDGEMENT EROM NON-BARCLAYS ACCOUNT BANK

¢

Dated: +

Dear Sirs

The Account Holder set out in the Schedule to this letter {the "Charging Company")

i

We give notice that, by a debenture dated ¢ 2017 {the "Debenture”), we have charged 1o
Barclays Bank PLC {the "Security Agent") as Security Agent for certain banks and
olthers {as refaerred Lo in the Debenture) all our present and future right, title and interest in
and to the Blocked Accounts (as defined in the schedule to this letter), all manies from
time ta time standing 1o the cradit of the Blocked Accounts, all additions to or renewals or
replacements thereof (in whatever currency) and to all interest from time to time accrued

“or aceruing on the Blocked Accounts, any investment made out of any such monies or

account and all rights to repayment of any of the faregoing by you.

"Receivables Financing Agreement” means the receivables financing agreement dated
& April 2018 as amendad, supplemented, restated, novated and/or replaced and made
betwean (1) Pzlmer & Harvey (Holdings) Plc as Parent, (2} Paimer & Harvey MclLane
Limited as Original Receivables Borrower, {3) the companies listed in part 1 of schedule 1
therair as Original Guarantors, {4) Barclays Bank PLC as Arranger, (5) the financial
institutions listed in parts 2 and 3 of schedule 1 as Original Lenders, {6} HSBC Bank Plc
as Original Alternative Liquidity Lender, {7) Barclays Bank PLGC and HSBC Bank Plc as
Originat Anciliary Lenders, (8) Barclays Bank PLC as Operations Agen:, (9) Barclays
Bank PLC as Agent and [(10) Barclays Bank PLC as Security Agent.

We advise you that, under the terms of the Debeniure, we are not entitled io withdraw any
manies from the Blocked Accounts without first having obtained the pricr written consent
of the Security Agent.

We irrevocably authorise and instruct you frem time to time:

{a) unless the Security Agent so autharises you in writing, not to permit withdrawals
from the Blocked Accounts;

8] to hold all monies from time to time standing to the credit of the Blocked Accounts
to the arder of the Security Agent;

{c}) ~to remit by telegraphic transfer the balances standing to the credit of the Blocked
Accounts each week ("Balance Transfer”) to the following account:

Name of Account: Barclays Bank Ple Re +

Account Number: &
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Sort Code: )

and te immediately comply with any natice from the Security Agent to suspend or
terminate any Balance Transfer and otherwise to pay all or any part of the: monies
standing to the credit of the Blocked Accounts to the Security Agent (cr as it may
direct) promptly following receipt of written instructions from the Security Agent to
that effect; and ' o o

{d) to disclose to the Security Agent such infermation relating to the Charging,
Company and the BI_Ocked'Accdun'ts-as the Security Agent-may from time to time
request you to.provide.

5 By sigriing thiis letter, we agree and you agree that all and any charges, interest and other
sums due to you.in consideration of the operation of the Blocked Accounts shall not he
debited 1o the Blocked Accounts, but shall be debited to the current account held by +
with you, thie details of which are as follows:

Name of Account: s
Account Number Lok
Sort Code: +
8 We agree that you are not bbﬂﬁd‘ to 'e‘nquiré. whather the right of the Sactitity Agent to

withdraw any monies front the Blocked Accounts has arisén of be concerned with:
(a). .the propriety or regularity of the exercise of that right; or
{b) ' notice _fo the contrary;.or

{c) to be responsible for the ap'p-lication of any monies recelved by the Security
Agent. :

7 Please ‘confirm by completing the enclosed copy of this notice and-returning it to t_h_e-
Security Agent {with a copy to the Charging Company) that you agree fo the abave and
that: ' R

{a) . you accept the authoriséti.orjs and instructions contained in this natice &nd you.
undertake to comply with this notice; '

(o)  you have not, at the date this notice is returned to the Security Agent, received

© " notice of any assignment of charge of ot claim to the monies standing to-the credit

“of any. Blocked 'Account'_dr'the grant of ény security or-other interest over those

monies or-any. Blocked Account in favour-of any third party and you will notify the
Security Agent promptly if you should do so.in the future; and ' '

©) you do not at the date of this notice and will not in the future have or expect to
exercise any right {o combine-accounts or any rights of set-off or lien or any
similar rights in refation to the maonies standing to the. credit of the Blocked
Accounts,
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8 This notice may anly be revoked or amended with the prior written consent of the Security
Agent.
9 This notice (and any acknowledgement) is governed by English law.

10 This notice may be exscuted in any number of counterparts, and this has the same effect
as if the signatures on the countarparts were an a single copy of this-notice.

Yours faithfully

for and on behalf of
[***]

Name:
Title:

Countersigned by

for and on behalf of
Barclays Bank PLC

as Security Agent
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SCHEDULE

The Biocked Accounts (each a Blocked Account)

Account holder

Account number

Account

address and sori code

Barnk

branch |
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{On copy}
Te:  Barclays Bank PLC
as Security Agent
Churchill Plaza
Churchill Way
Basingstoke
- RG2t 7GP
. Attention: Alistair Dormen, Relationship Director P&H

Copy to: [**] of P&H House Davigdor Road, Hove, East Sussex, BN3 1BE
We-acknowledge receipt of the above notice. We canfirm and ag'ree:

{a) that tho matters referred to hi it do not conllict with the terms which apply to any Blocked
Account; and

{b) the matters set out in paragraph-7 of the above notice.

for and on behalf of

for and on behalf of

Fe]
Dated: [¢]
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SCHEDULE 6
Form of notice to and acknowledgement by Party to Relevant Contract
Ta: [Insert name and address of relevant party] |
Dated: » |
Dear Sirs _
' [Describe retevant contract] dated - between (1) You and (2) - (the _"Chargar")

1. ‘We give natice that, by a debenture dated [ -] 2017 (the "Debenture"), we have assigned
{0-Barclays Bank PLC (the "Security Agent’) as Security. Agent for certain banks and
others (as referred 1o in the Deventure) all our present and future right, titie and interest in
and to [nsert details of Relevant Contract] (together with any -other agreement
supplementing or amending the same, the "Agreement”) inéluding all rights and remedigs
in cornection with the Agreement and all proceeds and claims ansmg from the Agreement

2. Waeirrevocably authorise and instruct you from time to time:

(@) to disclose to the Security Agent at our éxpense (without any reference to or
- Further authcr[ty from us. and without any enquiry by you as to the justification for -
such disclogure), such information relating to the Agreement as the Security Agent

‘may from time to time request;

(D) to hold all sums from time to time due and payable by you to us under the
Agreement to the order of the Securily Agent;

(6) - to pay or release all or any part of the sums from timé to tme due'aﬂd payabie by
" you to Us under the Agreement only in accordance with the written instructions
given to you by the Security Agent from’ time o tlme

(dy  to-comply with any written notlce or instructions in any way relating to, or
purperting to relate to, the Deberlure or the Agreemient or the debts represented
thereby which you receive at any time from the Security Agent without any
reference to ar further authority from us and without any enquity by you as to the
Justn‘lcat ion for or validity- of such notlce orinstruction; and

{e) to send copies of all notices and other infermation given or.'received under the
Agreement-to thie Security Agent.

3. We are not permitted to receive from you, otherwsse than through the Security Agent, any
-amount in fespect of or'on account of the sums payable to us from time to time under the
-Agreement or'to agree any amendment or supplement o, or waive any obllgatlon under,
the Agreement without the prlor writlen consent of the Securlly Agent,

4, This notice may only be revoked or amended with the priorwritten consent of the Security

Agent.
5. Please confirm by completing the enclosed copy. of this notice and returning. it o the

Securily Agent (with a copy-to ug¥ that you agreeto the above'and- that:

{a) - you accept the-instructions and authorisations contamed in- thIS notice and you
ungertake to comply with this notice;
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ib) you have not, at the date this notice is raturned tc the Security Agent, received
nolice of the assignment or charge, the grant of any security or the exisience of
_any other interest of any third party in or to the Agreement or any proceeds of it

and you will notify the Security Agent promptly if you should do so in future;

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

{d) you will not exercise any right to terminate the Agreement or take any action {o
amend or supplement the Agreement without the prior written consent of the
Security Agent.

B. This notice, and any acknowledgement in cornnection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by Engiish
law.

Yours faithfully

tor and on behalf of
[Name of Chargor]
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[On copy]

To: Barclays Bank PLC
as Securily Agent
Cne Churchill Piace
London £14 5HP

Copy to: {Name of Chargor]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph 5 of the above notice.

for and on behalf of

("]
Dated: [ 20+]
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SCHEDULE 7

Form of notice to and acknowledgement by Insurers

To [Insert name and address of insurer]
Dated: [~ ]
Dear Sirs

[Describe insurance policies] dated [ - ] between {1} You and (2} - (the "Chargor')

1.

[***We give notice that, by a debenture dated [***] 2017 (the "Debenture”) mada between
inter alia, Barclays Bank PLC as Security Agent (the "Security Agent") and ourselves, we
have assigned to the Security Agent for certain banks and others (as referred to in the
Debenture) all our present and future right, title and interest in and to the Policies
{together with any other agreement supplementing or amending the same, the "Policies™
including all rights and remedies in connection with the Policies and all proceeds and
claims arising from the Policies.***]’

[***We give notice that, by a debenture dated [***] 2017 {the "Debenture") made batween
inter alia, Barclays Bank PLC as Security Agent (the "Security Agent”) and oursalves, we
have assigned by way of security to the Security Agent all our rights, title and interest
from time to time in respect of any sums payable to us pursuant to the Policies (together
with any other agreement supplementing or amending the same, the "Policies™. ***|°

You may continue 10 deal with the Chargor in relation to the Policies until you have
received written notice to the contrary from the Security Agent (the "Second Notice™).
Thereafter the Chargor will cease to have any right o deal with you in relation to the
Policigs and thereafter you should deal only with the Security Agent.

We irrevocably authorise and instruct you from time to time foflowing receipt by you of the
Secand Notice:

(a) o disclose to the Secuwrity Agent at our expense (without any reference to or
further autherily from us and without any enquiry by you as to the justification for
such disclosure] such information relating to the Pclicies as the Security Agent
may from time to time request;

{b) to hold all sums from tlime to time due and payable by you to us under the Policies
to the order of the Security Agent;

{c) to pay or release all or any part of the sums from time to time due and payabie by
you fo us under the Policles only In accordance with the written instructions given
to you by the Security Agent from time to time;

(d) 1o comply with any written notice or instructions In any way relating to (or
purporting to refate to) the Debenture, the sums payable to us from time to time
under the Policies or the debts represented by them which you may receive from
the Security Agent (without any reference to or further authority from us and -
without any enquiry by you as to the justification for or validity of such notice or
insiruction); and

]

Ta be used for the Credit insurance Policies and the Policies.
To be used far the Insurances.
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{e) to send.copies of alt notices and other information given or received under the
Policies to the Security Agent.

3. We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security- Agent’s interest as loss payee and. as first priority assignee of the
Paligies and _the_righ_ts, remedies, proceeds and claims referred to above.

4, Following receipt by you of the. Second Notice, we are not permitted to receive from you,
otharwise than through the Security Agent,-any amount in respect of or on account-of the
sums payable to-us from time to time under the: Palicies or to agree any amendment or
supplement to, or waive any obligation under, the Policies without the prior written

- consent of the Security Agent.

5. The Second Notice may ornly be reveked or amended with the prior written consent ¢f the
Security Agent.
8. Please confirm. by completlng the enclosed copy of this notice and returning it to the

-Securily Agent (with a copy to us) that you agree to the above and that:

(a) you 'E‘\Ct:epl the f]ns_tr-ucﬁons and authorisations. contained in this notice and you
undertake to comply with this notice;

{b) you have not, at the date this notice is returned 1o the Security Agent, received
notice of the a33|gnment or charge, the grant of any securﬂy oi the existance of
-any -other mterest of any third party in or to the Policies or any- proceeds of them or
any breach of the terms of any Policy and you wnl nonfy the Security Agent
" promptly if you should do so in future;

{c} upon receipt of the Second Notice, you will not permit ahy. sumis to be paid e us
.or any other person under ar pursuant to the Pohmes WlthOUt the. prior wiitten
consent of the Security Agent; and

(c) following Teceipt by you of the Secand Netice; you will not- exercise any right to
terminate; cancel, vary or- waive the Pglicies or take any. action fo amend or
supplemant the Policies without the prior witten consent of the Security Agent.

7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out cf or in connect:on with any of them, shall be govemed by English
l[aw. :

Yours. faithfully

for and on behalf of

[Name of Chargor]
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{On copy)

To; Barclays Bank PLC
as Security Agent
OCre Churchill Place
London £14 5HP

Copy to: [Name of Chargor]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree io its terms. We confirm and
agres to the matters set cut in paragraph 6 in the above notice.

for and on behalf of
[+]

Dated: | 20 ]
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SCHEDULE B

Form of Supplemental Charge

Dated 2010

{i&i]
{as Chargor)

an

Barclays Bank PLC
{as Securily Agent)

Supplemental Charge
relating ta a
Group Debenture dated ['] 2017

This Supplemental Charge is subject to the terms of an intercreditor Agreement dated 6
April 2017 (as amended from time {0 time) and made between, among others (1} ihe
Original Chargors, {2) the Security Agent and (3} the Secured Parties {(as each such term is
defined in this Deed}.
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This Deed is made an day of 20

Belween

(1)

(2)

["**1 {registered with company number [**]} whose registered office is at [***] (tha
"Chargor”);

Barclays Bank PLC (as security trustee for the Secured Parties (as defined below)) {in
such capagity, the "Security Agent").

Whersas

{A)

The Chargor is a party to the Debenture (as defined below) under which it granted
security over all its present and future assets as security for the Secured Obligalions {(as
defined in the Debenture),

(B8) The Chargor enters into this Deed [***insert background®™*],
it is agreed

1 Detinitions and interpretation

1.1 Definitions

In this Deed {including the racitals to it}

(a) terms defined in or construed for the purposes of the Debenture (as definad
below) have the same meanings when used in this Deed (uniess otherwise
defined in this Deed); and

(8] the following terms have the following meanings:

[Acquired Property means the property specified in the schedule {Details of Acguired

Property) and each part of it]

Debenture means the group debenture dated ¢ 2016 and made between (1) the

companigs namead in it as Original Chargors (including the Charger) and {2) the Security

Agent

¢ means e {a company registered in England and Wales with the company number +)

and any affiliate of that company

¢ Debt means a Debt payable by «

[REPEAT AND EXTEND AS NECESSARY]

1.2 fnterpretation

{a) Unless a contrary indication appears, any reference in this Deed to the Chargor
or the Security Agent shall be censirued so as to include its successors in title,
permitted assigns and permitted transferses.
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{b) The principtes of construction set out in clause 1.2 of the RFA shall apply to this
Deed, with any necessary changes, as if they were setout in full in this Deed.

Incorporation of provisions

Clauses 1.5 (Trust)- 1.6 (Third Party Rights) and 25 {Notices) of the Debenture are

incorporated into-this Deed, with any necessary changes and as if references in them to

the Debenture or this Deed were references to this Deed, as if they were set out in-full in

this Deed.

Grant of Security

Nature of security

All Security and dispositions created or made by this Deed are created or made:

(a) in favour of the. Sacurity _Agent; _

(b) with full title. guaranitee in accordance with the [aw of Properly {Miscellaneous
Frovisions) Acl 1994; and

(e} as continuing security. for payment of the Secured Obligations.
Legal charge
(a} The Chargor charges and agrees to charge:

(i [by way of first legal mortgage all its present and future right, tifle -and
interest in and to the Acquired Property and (16 the extent not so charged):

(A) all buildings and fixtures (inchiding trade fi'ktljf_es) and fixed plant
and machinery at any time on the Acquired Property;

(B) all easements, servitudes, rights and agreements in respect
thereof,

(C) all rents from, or proceeds of sale of; the whole or any part of the
Acquired Property; and

(D) the benefit of all covenants given in respect of the Acguired
Property.]. :

(i by way of first fixed charge:

(A) [to the extent that any + Debt andfor its proceeds are riot
effectively assigned under clause 2.3 (a Non-Vesting + Diebt), by
way of first fixed charge gach Non-Vesting ¢ Debt, such that there
is a separate fixed charge of Non-Vesting [+ Debts referable to
Non-Vesting + Debis created in each Approved Jurisdiction;]
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(B) [to the extent that any Related Rights relating to any ¢ Debt are
nei effectively assigned under clause 2.3 (Non-Vesting +
Related Rights), by way of first fixed charge such Non-Vesting
Related Rights, such that there is a separate fixed charge of Non-
Vesting ¢ Relaled Rights referable to Non-Vesting ¢ Debts
created in each Approved Jurisdiction;]

[REPEAT AMD EXTEND AS NECESSARY)

Assignment and Fixed Charge over Heceivabies

The Chargor assigns and agrees lo assign absolulsly (subject to & proviso for
reassignment on redemption) all of its present and future right, title and interest in and to:

(&)

[in relation to each Approved Jurisdiction, all + Debts and their proceeds now or
in the future owing to the Chargar, such that thers is a separate security
assignment of ¢ Debts payable by Deblors in each Approved Jurisdiction;)

[ali Related Rights relating lo any ¢ Debts payable by Deblors in Approved
Jurisdictions, such that there is a separate security assignment of Related Rights
referable to ¢ Debts payable by Debtors in each Approved Jurisdiction; ]

[REPEAT AND EXTEND AS NECESSARY]

Application of Debenture provigions

The Security created by this Deed is created "pursuant 1o the Debenture” and:

(a)

all references in the Debenture to the Security Assets include [the Acquired
Property and] the fother] assets charged by this Deed, and to the Debenture
Security includes the Securily ¢reated by or pursuant lo this Deed; and

all provisions of the Debenture relating to the Security Assets or the Debenture
Security {including, without limitation, obligations of the Chargor and rights of
enforcement) apply respectively ic [the Acguired Property and] the [other] assels
charged by this Deed and to the Security Interests created by this Deed.

Restriction

The Chargor:

(&)

in relation to each register of titte of any present and fuiure Real Property of that
Charger which is charged lo the Security Agent under this Deed or pursuant to the
further assurance undertakings in the RFA, consents 1o the Security Agent (or its
solicitors) at any time submitting to the Land Registry any and all of the following:

(i) a form AP1 (appfication to change the register) in respect of the security
created by this Debenture,

(i) a form AN1 (application o enter an agreed notice) in respect of the security
created by this Deed;
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a form BX1 {application o register a restriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the eniry of this resiriction, is 1o be registered withoiit a

‘wiitlen consent signed by the proprietor for the time being of the charge

dated { - ].2017 in favour of Barclays Bank PLC in its capacily as
Security Agent (as defined therem) referred fo in. the charges registér or

“thiir conveyancer.”; and

a torm CGH2Z (appiication to emter an obfigation to. make further advances);-and

(b} covenants to submit an application o the appropriate Land Registry for the first
registration’ of any unregistered’ Real Properly in.England and Wales mortgaged by
Clause [**] (Fixed charges) al ils own expense |mmed|ately following its execution-of
this Deed.

(&) The Chargor:

()

(i)

(it

authorises the Security- Agent to make any application which the Security
Agent deems appropriate for the designation. of this Deed, the RFA.or any.
other Finance Document as an exempt-information documerit-under rule 138

- of the Land Registration Flules 2003;

-shall use-its reasonable endeavolirs to assist with any such application made.
“byoron behalf of the Securily Agent; and

shall'notify the Security Agent in.writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the RFA or any other Finance Document: foliowmg

_ils designation-as an exempt intarmation document.

{cl) The: Chargor shall not make. any. application under rule 138 of the Land Fieglstratlon
Rules 2003 for-the removal. of the designation of any such docurment as ‘an. exempt
information document.

(8)  The Chargor shall- promptly make all applications to and filings with the Land Registry .
which are necessary under the Land Registration Rules 2003 to protect the Debenture
‘Segurity.

Supplemental Degd

Debenture

(a) This Deed is supplemental to the Debenture.

{b) This Deed is a Finance Document.

{cy  Fram the date of thls Deed the provisions of the Debentlire and of this Deed shall
be read and construed as one and -all references to -the -Debenture shall be
desmed to incorporate e provisions contained in this Deed.. :
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Continuance in force

For the avoidance of doubt, the provisions of the Debenture and the other Finance
Documents {except as supplemented by this Deed) continug to apply and remain in full
force and effect.

Costs and expenses

The Chargor shall promptly on-demand pay to the Security Agent the amount of all costs
and expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon))
incurred by the Security Agent in connaction with the negotiation, preparation, exacution,
reqistration and completion of this Deed.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with 1t shall
be governed by English law,

in Witness of which this Deed has been duly executed by the Chargor as a deed and duly
executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by the Chargor.

EXECUTION PAGES OF THE SUPPLEMENTAL LEGAL CHARGE

[insert execution provisions and notice details for the Chargor]
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SCHEDULE §
Form of notice and acknowledgement refating to the Co-operation Agreement

To: imperial Tobacco Limited
Imperial Brands Finance PLC
Gallaher Limited

From: Paimer & Harvey (Holdings) PLC
P&H {2008) Limited
Palmer & Harvey McLane (Holdings) Limited
Palmer & Harvey McLane Lifmited

Served by Recorded Delivery or By Hand

S 2017
Dear Sirs,
Notice of Assignment
We refer ta a Debenture (the "Debenture”) daled 2017 made between, inter

alia, Barclays Bank PLC as Security Agent {the "Secutity Agent") and ourselves. Terms defined
in the Debenture are ta have the same meanings in this letter. .

We heretiy give you notice that we have assigned all our rights, title and interest in and to the co-
operation agreement dated L 2017 made between Imperial Tobacce Limited,
Imperial Brands Finance PLC, Gallaher Limited, Palmer & Harvey (Holdxngs} PLC F&H (2008)
Limited, Palmer & Harvey Mol-aite (Holdings) Limited and. Palmer & Harvey Mclarie Limited (the
"Co-operation Agreement“) to the -Security Agent by Clause 4.2 (Secunty assignments) of the
Debenturs.

We:.i_rrevec:ably._'and uncofditiorally ingtruct and authorise you (notwithstanding any previous
directions which we may have given you to the contrary):

1. unless. otherwise. direcled by the Security Agent, to furnish or disclose to the Security
Agent in additon to ourselves all notices dnd information given or received under Lhe Co-
" operation Agreeiment to: be Turpistied and disclosed te ourselves

2. not to agree to any amendment waiver, termination or release of any party from thelr
"obligations in respect of the Co-operation Agreement without the priar written consent of
the Security Agent;.

3. to pay all or any part of any sums from time to time due and payable by you to us under
the Go-operation Agreemem in accardance with the written insiructions given 1o .you by
the Security Agent from fime tor t|me and

4. to comply with the terms of any written notice ar- |nstruct|ons in any way relating. 1o, or
purporting torelate 1o-the Debenture, which you receive from the Security Agent from time
{o time withaut reference to or furthier’ au{hor\ty from us and without any enqwry by you as
to the justification for ar validity of such natice or instruction;
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The mstructions and avthorisations cantained in this letter shall remain in full force and effect Lntil
we and the Security Agent together give you notice in writing revoking them.

This letter and all non-contractual obligations arising In any way whatsoever out of or in
connaction with this letter shall be governed by, construed and take' effect in accordance. with
English law.

Please confirm your acknowtedgement of this Nolice by signing the acknowtedgements set out at
the foot of the enclosed duplicate hereof and by returning the same ta us.

Signed

[ N R I e T

for and on behalf of Palmer & Harvey (Holdings) PLC

for-and on behalf of P&H (2008) Limited

P L R R LR R R L L R e N PP T T

PR A L L L L R R R T R R

for and on behalf of Palmer & Harvey MclLane Limited
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[on copy]

ACKNOWLEDGEMENT

To: Barclays Bank PLC
One Churehilt Place
Lonhdon
E14 5HP

For the altention of:  Martin Turner.

We, [**Imperial Tobacco Limited / Imperial Brands Finance PLC / Gallaher Limited***] hereby
acknaowledge receipt of a notice of assignment from each of Palmer & Harvey (Holdings) PLC,
P&H (2008} Limited, Paimer & Harvey McLane (Holdmgs) Lirited and Palmer & Harvey Mclare
Limited of which the aftached is a. copy (the “Notice of Assngnment")

We confirm that:

1. we have not received notice of any cther assignment of the Co- operatmn Agreement
described in the Notice of Assignment or any intérest therein;

2. we will not agree to any amendment, waiver, termination or release of any party fram_ their
obligations in respect of the Co-operation Agfeemem Without the prior written consent of
the Sectrity Agent; and.

3. we confirm that we will act in accordance with the inslructions given by the Security Agent
in the Notice of Assignment.

Forand an behalf of

[ *** Imperial Tobacco Limited / Imperial Brands Finance PLGC / Gallaher Limited ** 1]

Dated:

["*Copy of netice of. assignment to De attached*™”]

LIBOREYNOLDC!7776284.4” Hogarn Lovells 7



THE CHARGORS

Executed as a deed by

-103 -

EXECUTION PAGES

PALMER & HARVEY (HOLDINGS) PLC

acting bya
in the presence of

Witness' signature:
Witness' name:

Witness' address:

Executed as a deed by

P&H (2008) LIMITED _

acting by
in the presence of

Witness' signature:
Witness' name:

Witness' address:

Executed as a deed by

MOXBIA

Marxena

BUILDTRLUE {2008) LIMITED

acting by K
in the presesfite of

Witness' signature:
Withess' name:

Withess' address:

LIBO2/REYNQLDC/7776284.4
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Executed as a deed by
PALMER & HARVEY MCLANE
(HOLDINGS} LIMITED

acting by WML\ MW@/\-

inthe.pre

‘Witniess' signature:
Witness' name:

 Witness' address:

"Execuied as a deed by
PALMER & HARVEY MCLANE LIMITED

acting by OMM MAYELA
in the presence of
Witness' signature:

_ Withess' name:

Witness' address:

Executed as a deed by
' DISCOVEHY RISK SOLUTIONS LIMITED

acting by
~inthe presence of
Witness! signature:

- Witness' name:

- Witness address:
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MOJO WHOLESALE LIMITED

acting by JJ OWaASA LA MY DA

in the presence of

Witness' signature:
Witness' name:

Withess' address:

Executed as a deed by

T.& A, BYMONDS LIMITED

acting by 3o :
- in the presence of

Witnass' signature:
Witness' name:

Witness' address:

Executed as a deed by
WS RETAIL LTD
acting by
in the presence of
Witness' signature:
Witness' name:

Witness' address:
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TENREUANA MOYBA
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Sshurst LLP
Sroadwaik House
5 Appold Street
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Ashurst LLLF |
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Executed as a deed by
P&H (1925) LIMITED

acting by Jpwmoacn Moo

in the presence of

Witness' signature;
Withess' name;

Witness' address:

Exacuted as a deed by :
PALMER & HARVEY LIMITED .

acting by JUAALIADMA. MOXOA
in the presence of
Witness' signature:

Witness' name:

' Witness' address:

Execuied as a deed by
P&H RETAIL SERVICES LIMITED

acting by "TEUAAMA WA MOXOW
in the presence of
Wilness' signature:

Witness' name:

Witness' address:
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Executed as a deed by
¥.P. ELECTROMNICS LIMITED

acting by JeymaAMmin MOXOA
in the presence of

Witness' signature:

Withess' name:

Witness' address:

Executed as a deed by
F&H DIRECT LIMITED

- acting by JOwa_tkAouA
in the presence of W&/\
Witness' signature:

Witness' name:

Witness’ addross:

Executed as a deed by
P&H SNACKSDIRECT LIMITED

acting by
in the presence of

Mg~

Witness' signature:
Witness' name;

Witness' address:
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Executed as.a deed by

P&H SWEETDIRECT LIMITED
acting by

in the presence of

WALT AL

Witness' signature;
Witness' name:

Withess' address:

Executed as a dead by
P&H DIRECT VAN SALES LIMITED

acting by A
in the presence of M/WM
Witness' signature:

Witness' name:

Witriess' address:

LIBO2/REYNOLDC/7776284.4
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Sshuret LLP N
Broadwalk House

5 Appold Street
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Aehurst LLP
Rroadwalk House
5 Appold Street

L ondon EC2A 2HA

Hegan Lovells



THE SECURITY AGENT

Executed as a deed by

as aitorney for
BARCLAYS BANK PLC
under a power of altorney
irr the presence of a witness
Witness' signature:

Withess' name:

Witness' address:

LIBOZ/REYNGLDC/T776284.4
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Signature

Hogan Lovells
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THE SECURITY AGENT

Executed as a deed by )

as attorney for
BARCLAYS BANK PLC : ) '
under a power of attorney :
in the presence of a witness

Witness' signature:

(B S MITH
Withess' name:: CEE $M 1]

Witness" address:

Barclays Bank PLC

5 The North Colennade
Canary Whari

London

E14 488

LIBO2/REYNCLDC/7776284.4 Haogan Lovells



