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COMPANIES FORM No. 395 170077 [ &T0O
Particulars of a mortgage or charge

A fee of £10 is payable to Companies House in respect .
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985
OOk
To the Registrar of Companies For official li§

(Address overleaf - Note 6)

- —_— == m-
I | | | 04555609

I R

Name of company

" Freshwild Limited (the "Chargor")

Date of creation of the charge

I 15th December, 2003

Description of the instrument (if any) creating or evidencing the charge  (note 2)

Security Agreement {the "Deed") dated 15th December, 2003 between,
amongst others, the Chargor and The Royval Bank of Scotland PLC as agent
and trustee for the Finance Parties.

Amount secured by the morigage or charge

All present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Obligor to any Finance Party under each
Finance Document to which that Obligor is a party, except for any
cbligation or liability which, if it were so included, would result in
the Deed contravening Section 151 of the Companies Act 1985 or Article
58 of the Companies (Jersey) Law 1991 (the "Secured Liabilities").

Names and addresses of the mortgagees or persons entitled to the charge

The Royal Bank of Scotland PLC (the "Facility Agent") of 2 1/2
Devonshire Sqguare, London EC2 4BB as agent and trustee for the Finance
Parties.

Postcode

—
Presentor's name address and For official Use

reference (if any): Mortgage Section

Allen & Overy

Cne New Change LD4 bt 0417

11398-01699 MJD
BK:1186785

Time critical reference




Short particulars of all the property mortgaged or charged

See Continuation Sheet.
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Particulars as to commission allowance or discount  (note 3)

Nil |

Afecof £10is
payable to
Companies House
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signed  Anen % Chg% Date 200 Qecemiete 200 regsirenryfora

mortgage or

harge.
On behalf of [CORPERN] [RENXXFCcharges] T :S;;g:ote 5)

tdelete as

Notes appropriate

1

The original instrument {if any) creating ot evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrumenit creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage” or "Legal charge®, elc, as
the case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Cheques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ
Laserform International 12/99 Page 2




Freshwild Limited (04555609)
Form 395
Continuation Sheet

1. General
(a) All the security created under the Deed:
() is created in favour of the Facility Agent;
(i) is created over present and future assets of the Chargor;
(iii)  is security for the payment of all the Secured Liabilities; and

(iv) is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 and, in relation to assets situated in Scotland or
otherwise governed by Scots law, is granted with absolute warrandice.

(b} Notwithstanding any other provision of the Deed, if the rights of the Chargor under a
document cannot be secured without the consent of a party to that document:

(i) the Chargor must notify the Facility Agent promptly;

(ii) this Security will secure all amounts which the Chargor may receive, or has received,
under that document but exclude the document itself; and

(iii)  unless the Facility Agent otherwise requires, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document being secured
under the Deed.

(©) The Facility Agent holds the benefit of the Deed and all security created by or pursuant to the
Deed on trust for the Finance Parties.

2. Land
(a) The Chargor charges:

(i) by way of a first legal mortgage all estates or interests in any freehold or leasehold
property (but excluding any Disposal Property) now owned by it to the extent such
property is located in England or Wales; this includes the real property (if any)
specified in Schedule 1 (Security Assets) to this Form 395 under the heading Real
Property (but, for the avoidance of doubt, does not include the Disposal Estate); and

(ii) (to the extent that they are not the subject of a mortgage under sub-paragraph (i)
above) by way of first fixed charge all present and future estates or interests in any
such freehold or leasehold property (but excluding any Disposal Property).

subject, in the case of any leaschold properties to any necessary third party's consent to such
mortgage being obtained (the charge in relation to any such leasehold property to take effect
immediately on such consent being obtained).

() A reference in paragraph (a) above to a mortgage or charge of any freehold or leaschold
property includes:

11398-01699 BK:1187448.1
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Freshwild Limited (04555609)
.Form 395
Continuation Sheet

(i) all buildings, fixtures, fittings and fixed plant and machinery on that property owned
by the Chargor; and

(ii) the benefit of any covenants for title given or entered into by any predecessor in title
of the Chargor in respect of that property or any moneys paid or payable in respect of
those covenants.

3. Investments
(a) The Chargor charges:

) by way of a first equitable mortgage all shares in any company owned by it, or held
by any nominee on its behalf, including shares in the companies listed in Schedule 2
(Shares) to this Form 395 (but excluding shares in any company incorporated or
registered in Scotland; and

(i) (to the extent that they are not the subject of a mortgage under sub-paragraph (i)
above) by way of a first fixed charge its interest in all shares, stocks, debentures,
bonds or other securities and investments owned by it or held by any nominee on its
behalf. The Chargor hereby pledges and assigns to the Facility Agent all its right, title
and interest from time to time in and to the shares owned by it or held by any
nominee on its behalf in any company incorporated or registered in Scotland
including such companies incorporated or registered in Scotland as are listed in
Schedule 2 (Shares) to this Form 393, together with all other shares, stocks, bonds or
other securities and investments owned by it or held by any nominee on its behalf
which are transferred or delivered to the Facility Agent or its nominee or otherwise
agreed to be held on the terms of the Deed.

(b) A reference in paragraph (a) above to a mortgage or pledge of any stock, share, debenture,
bond or other security includes:

(i) any dividend or interest paid or payable in relation to it; and

(i1) any right, money or property accruing or offered at any time in relation to it by way
of redemption, substitution, exchange, bonus or preference, under option rights or
otherwise.

4. Plant and machinery

The Chargor charges by way of a first fixed charge all plant and machinery owned by it and
its interest in any plant or machinery in its possession.

5. Credit balances
The Chargor charges by way of a first fixed charge all of its rights in respect of any amount
standing to the credit of any account (including any account contemplated by the Deed) it has
with any person and the debt represented by it.

6. Book debts ete.

The Chargor charges by way of a first fixed charge:

1139801699 BK:1187448.1
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Freshwild Limited (04555609)
, Form 395
Continuation Sheet

(a) all of its book and other debts;
(b} all other moneys due and owing to it; and

() the benefit of all rights, securities or guarantees of any nature enjoyed or held by it in
relation to any item under paragraph (a) or (b) above.

7. Insurances
The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its rights in respect of any contract or policy of insurance taken out by it or on its behalf or in
which it has an interest.

8. Other contracts

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its rights in respect of:

(a) any agreement to which it is a party (including but not limited to any loan agreement
or other arrangement effecting any loan made to any member of the Group) except to
the extent that it is subject to any fixed security created under any other term of the
Deed; this includes the agreements (if any) specified in Schedule 1 {Security Assets)
to this Form 395 under the heading Relevant Contracts;

(b) any letter of credit issued in its favour; and

(c) any bill of exchange or other negotiable instrument held by it.

9, Intellectunal property

The Chargor charges by way of a first fixed charge, all of its rights in respect of;

(a) any Intellectual Property Rights including the patents and trademarks (if any)
specified in Schedule 1 (Security Assets) to this Form 395 under the heading Specific
Intellectual Property Rights; or

L)) any interest (inchuding by way of licence) in any of the above,

in each case whether registered or not and including all applications for the same.

10. Miscellaneous
The Chargor charges by way of first fixed charge:
(a) any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill;

(c) the benetit of any authorisation (statutory or otherwise) held in connection with its
use of any Security Asset;

11398-01699 BK:1187448.1
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Freshwild Limited (04555609)
. Form 395
Continuation Sheet

{d) the right to recover and receive compensation which may be payable to it in respect
of any authorisation referred to in paragraph (c) above; and

(e) its uncalled capital.
11. Floating charge

{a) The Chargor charges by way of a first floating charge all its assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment
under the Deed and all assets situated in Scotland or otherwise governed by Scots law
whether or not so mortgaged, charged or assigned.

(b) Except as provided below, the Facility Agent may (to the extent competent) by notice to the
Chargor convert the floating charge created by the Chargor under the Deed into a fixed charge
as regards any of the Chargor's assets specified in that notice, ift

(i) an Event of Default is outstanding and has been declared by the Facility Agent under
clause 23.21 (Acceleration) of the Credit Agreement; or

(i) the Facility Agent reasonably believes those assets to be in danger of being seized or
sold under any form of distress, attachment, execution, diligence or other legal
process or to be otherwise in jeopardy.

(c) Each floating charge created by the Deed may not be converted into a fixed charge solely by

reason of;
(i) the obtaining of @ moratorium; or
(ii) anything done with a view to obtaining a moratorium,

under the Insolvency Act 2000.

(d) Each floating charge created by the Deed will (to the extent competent) automatically convert
into a fixed charge over all of the Chargor's assets if an administrator is appointed to the
Chargor or the Facility Agent receives notice of an intention to appoint an administrator.

{e) Each floating charge created by the Deed is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

® Each floating charge created by the Deed will rank in priority to all Security Interests created
by the Chargor before, on or after the date of the Deed, save for fixed securities granted in
favour of the Facility Agent (which shall rank prior to the relevant such floating charges) and
for Security Interests permitted by the Finance Documents (which shall rank prior to or
equally with the relevant such floating charges if required to so rank pursuant to the relevant
Finance Documents).

12. Restrictions on Dealings
The Chargor may not:

(a) create or permit to subsist any Security Interest on any Security Asset other than
pursuant to any Security Document; or

11398-01699 BK:1187448.1
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Freshwild Limited (04555609)
. Form 395
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(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,
except as permitted under the Credit Agreement.
In this Form 395:

Accession Agreement means a letter, substantially in the form of Schedule 8 (Form of Accession
Agreement) of the Credit Agreement, with such amendments as the Facility Agent may approve.

Additional Borrower means a member of the Target Group which becomes a Borrower after the date
of the Credit Agreement.

Additional Guarantor means a member of the Group which becomes a Guarantor after the date of
the Credit Agreement.

Administrative Party means a Mandated Lead Arranger or the Facility Agent.

Agreed Security and Guarantee Memorandum means the memorandum setting out the security
and guarantees provided or to be provided by the Group and accepted by the Facility Agent in
satisfaction of the relevant documentary condition precedent.

Amber Newcos means Amber 1, Amber 1A and Amber 2 as shown in the Completion Steps Paper.
BidCo means Spirit Amber BidCo Limited (registered number 04872046).

Borrower means the Company or an Additional Borrower.

Company means Spirit Amber Parent Limited (registered number 4872039).

Completion Steps Paper means the documents prepared by Slaughter and May comprising:

(a) the set of 14 diagrams entitled "Payment Obligations";

(b) the paper entitled "Project Amber — Detailed Step List";

(c) the diagram entitled "Cash Flows"; and

(d) the paper entitled "Project Amber — Completion: Cash Flows",

in each case approved by the Facility Agent as a condition precedent.

Credit Agreement means the £2,500,000,000 credit agreement originally dated Sth October, 2003 as
amended pursuant to a supplemental agreement dated 31st October, 2003 and from time to time
between (among others) Spirit Amber Parent Limited (registered number 4872039) and the Facility

Agent.

Disposal Estate means those assets described in Schedule 3 (Disposal Properties) to this Form 395, to
the extent such assets are beneficially owned by a member of the Target Group.

Disposal Property means any of those assets listed in Schedule 3 (Disposal Properties) to this Form

395, to the extent such asset is beneficially owned by a member of the Target Group.

11398-01699 BK:1187448.1
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Freshwild Limited (04555609)
. Form 395
Continuation Sheet

Event of Default means an event specified as such in clanse 23 (Default} of the Credit Agreement.
Fee Letter means any letter entered into by reference to the Credit Agreement between one or more
Administrative Parties and the Company and the Parent setting out the amount of certain fees referred
to in the Credit Agreement.

Finance Document means:

(a) the Credit Agreement;

) a Security Document;

(c) a Fee Letter;

(D a Transfer Certificate;

(e) an Accession Agreement,;

O the Priority Deed;

(2 a Hedging Document; or

(h) any other document designated as such by (i) either the Mandated Lead Arrangers or the
Facility Agent and (ii) the Company.

The term Finance Document includes all amendments and supplements including supplements
providing for further advances.

Finance Party means a Lender, a Hedging Counterparty or an Administrative Party.
Group means the Parent and its Subsidiaries.

Guarantor means the Company, BidCo, the Parent, Intermediate Holdings, each Amber Newco, an
Original Guarantor or an Additional Guarantor.

Hedging Counterparty means any hedging counterparty which has entered into a Hedging
Document and is party to the Priority Deed as a hedging counterparty.

Hedging Documents means any ISDA master agreement and other currency or interest hedging
agreements or documents which may be entered into by a member of the Group as contemplated in a
Hedging Letter.

Hedging Letter means a letter dated on or about the date of the Credit Agreement between the
Company and the Facility Agent relating to the hedging to be effected by the Group.

Intellectual Property Rights means:

@) any right of confidence in respect of know-how, patent, right in any trade mark, service mark,
design, or business name, or similar intellectual property right;

(b) any copyright, database right or similar intellectual property right;

11398-01699 BK:1187448.1
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Freshwild Limited (04555609)
. Form 305
Continuation Sheet

in each case whether registered or not, and including any related application.

Intermediate Holdings means Spirit Intermediate Holdings Limited (registered number 4914762).
Lender means:

(a) an Original Lender; or

(b) any person which becomes a Lender after the date of the Credit Agreement.

Mandated Lead Arrangers means Barclays Capital (the investment banking division of Barclays
Bank PLC), Citigroup Global Markets Limited, Merrill Lynch International and The Royal Bank Of
Scotland PLC.

Obligor means a Borrower or a Guarantor.

Original Guarantors means Spirit Amber BidCo Limited (registered number 4872046), Spirit
Amber Holdings Limited (registered number 4872028) and Spirit Amber Parent Limited (registered
number 4872039).

Original Lenders means Barclays Bank PLC, Citibank N.A., Merrill Lynch Comimercial Finance
Corporation and The Royal Bank of Scotland plc.

Parent means Spirit Amber Holdings Limited (registered number 4872028).
Party means a party to the Credit Agreement,

Priority Deed means the subordination agreement dated on or about the date of the Credit Agreement
between, among others, the Parties and certain other creditors of the Group.

Security means any security created pursuant to the Deed.

Security Agreement means a security agreement creating fixed and/or floating security interests
substantially in the form agreed between the Facility Agent and the Company.

Security Assets means all assets of the Chargor the subject of any security created by or pursuant to
the Deed.

Security Document means:
(a) each Security Agreement; and

() any other document evidencing or creating security over any asset of an Obligor to sccure any
obligation of any Obligor to a Finance Party under the Finance Documents including, without
limitation, standard securities over and assignations of rent relative to land in Scotland and
pledges of shares in Scottish companies as anticipated in the Agreed Security and Guarantee
Memorandum.

Security Interest means any mortgage, pledge, lien, charge, assignment, hypothecation or security
interest or any other agreement or arrangement having a substantially similar legal effect or having the
effect of creating security over an asset in favour of any person.

11398-01699 BK:1187448.1
23/12/03




Freshwild Limited (04555609)
.Form 395
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Subsidiary means:
(a) a subsidiary within the meaning of section 736 of the Companies Act 1985; and

b) uniess the context otherwise requires, a subsidiary undertaking within the meaning of section
258 of the Companies Act 1985.

Target means cach of Aspect Ventures Limited (Registered number 2468264), Cleveland Place
Holdings Limited (Registered number 57987), Partstripe Limited (Registered number 4555293), S&N
Pubs and Restaurants Limited (Registered number SC086166), S&N Retail (Northampton) Limited
(Registered number 4090163), Scottish & Newcastle Retail Limited (Registered number 379485) and
Scottish & Newcastle Retail Pensions Limited (Registered number 2862968).

Target Group means each Target and its respective Subsidiaries.
Transfer Certificate means a certificate, substantially in the form of Schedule 5 (Form of Transfer

Certificate) of the Credit Agreement, with such amendments as the Facility Agent may approve or
reasonably require or any other form agreed between the Facility Agent and the Company.

11398-01699 BK:1187448.1
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SCHEDULE 1

SECURITY ASSETS

REAL PROPERTY

bington Park Brewry (._t\bing :

INN1 4EY

Freshwild

N160993

1 _|Northamptan NI |F !

5  |Admiral Duncan London ~ |wiD4vA  |F HUGG  [Freshwild  |278286

9 Albion Rainham RM13888 |F HUGG  |Freshwild EGL331779

[0 |Albion B |London W140QL  |BFS HUGG |Freshwild  [NGLA486796 |

12 |Allsop Arms London " [NW1 BAL F HUGG Freshwild LN105939

14  |Anchor Nr Hockley S856ND BFS HUGG Freshwild EX492181 &

] . _ ) EX702107 |

18  |Artichoke Rickmansworth WD33HN |F HUGG  |Freshwild HD224186

20 |Baldwin Arms ~7|Birmingham B280QB |F 7 [HUGG T [Freshwild  [WK135149

29 |Barmy Arms Twickenham TW13DU |F HUGG  [Freshwild TGLIOS11

31 Bath Amms Brighton BM4 1HB BFS Freshwild ESX250026,
8X133314 &
5X144732

32 |BayHorse Chelmsford CM2 0LG F HUGG Frashwild EX482790

36 |Bear Bath BA2 3AQ F HUGG  |Freshwild AV231767

39 |Beaufort Arms Birmingham B42 1NP F HUGG  |Freshwild WM216707

40 |Beehive London W1U 6BF F HUGG Freshwild LN104995

48 |Bellemaor ] " |Southamptan [SO157NU [F HUGG  |Freshwild  [HP469033 |

49 Beresfrd ' IMiddletonOnSea  |PO226EH |F HUGG  |Freshwild  [WSX34739 |

56 |Black Lion B " ITrentvale  —  |ST45NZ  |F HUGG |Freshwild  |SF169334

57 Black Prince Waeybridge KT15 3NT F HUGG Freshwitd 5YB4240

60  |Blue Bell Manchester M30 9LL FC HUGG Freshwild GM651786

61  [Blue Bell (Ye Olde Highwayman) Pontefract WF8 LW |F HUGG  [Freshwild WYK539349

69 |Bootinn Sutton Coldfield B75 7RU F HUGG  |Freshwilg WM216727

78  |Britannia Newcastte-under-lyme|ST5 8JR F HUGG  |Freshwild SF169340

52 Bucks Head London NW1B8QOR [F HUGG Freshwild 272503 &
379915

83 |Bull London EC2M 4RH (F HUGG  [Freshwild 232616

85 |Bulls Head Stockport SK7 4PS F HUGG  |Freshwild GMB50560

87  |Burgess Hill Tavern (Top House) Burgess Hill RH15 04D |F HUGG Freshwild 5X133235

88  |Burrell Arms Haywards Heath RH16 1EA |F HUGG Freshwild WSX1824U§J

92  [Carpenters Arms Wickford SS118TZ  |F HUGG  |Freshwild EX4589392

97  |Charlies {Prince of Wales) Londan WC2B5TB [F HUGG  |Freshwild 426466

109 |[Clock Tower Manchester M20 2DN F HUGG  |Freshwild GM924890 |

110 _[Coach & Horses _ [Hounsiow TwaiPe  [F HUGG |Freshwid  |AGL39911

113 |Coach House Bexley Heath DAG7QG  |F HUGG  |Freshwild  |[SGL34692

117 |Colonies B Lendon ' SWIEBPR |F HUGG |Freshwild  |LN252780 |

120 [Coopers Arms Romford RM6BPR  [F HUGG  |Freshwild EGL452192

126 |County Arms London E4 9PB F HUGG  |Freshwild EGL144918

127 |Court House Caerphilly CF831FN  |FLI HUGG  |Freshwild VWAT736853

128 [Courthouse Rugby CV212AG |F HUGG ~ [Freshwild WHK349422

129 |Crab Apple Inn Clevedon BS217UL |F HUGG  |Freshwitd AV51299

130 |Crane Hayes U3 4QT1 F HUGG  |Freshwild MX38428

132 |Croft Tavemn Southampton S0455G3 |F HUGG  |Freshwild HP472753

133 [Cross Keys York YO2z41LG |F |HUGG  [Freshwild  |NYK84762

140 |Crown & Anchor Chichester PO207EB |F HUGG Freshwild WEX95466 &

MSM 92368
11398-01699 BK:1187448.1
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141 |Crown & Sceptre Feltham TW140JS  |F HUGG Freshwild AGL3T7048
153 |Downsman Crawley RH10 60H |LL HUGG  |[Freshwild WSX185206
154 |Druids Head Brighton BN1 t1HJ F HUGG  [Freshwild SX133305
157 |Duke of Wellington l.ondon WD 6QB  |F HUGG  [Freshwild NGL3ITE92T
158 |Duke of York Londen W15 1AA F HUGG  |Freshwild 402497
162 |Earl Beatty New Malden KT3 6JF F HUGG | Freshwild 8y22457
163 [Earl Haig Hounslow TW4 70N F HUGG  [Freghwild AGL38452
166 [Elmer Lodge Beckenham BR3 3RG F HUGG Freshwild K167649
170 {Falkcon Huntingdon PE203NR  |F HUGG Freshwild  |CB160808
178 (Finnegans Wake - Fitzrovia Lendon WIT 2QF F HUGG  |Freshwild 182016 &
253223
181 |Fiveways (Five Ways) Nottingham NG5 3HU F HUGG Freshwild NT27929
187 [Fountains Abbey London W2 1RL F HUGG  [Freshwild LN142130
188 [Fox London N13 4JD F HUGG  |Freshwild MX479069
196 |Friend at Hand London WCIN 1HX |F HUGG Frashwild 332543 &
428732
198 |Gade & Goase Hemel Hempstead HP1 3B LL HUGG Freshwild HD315247
199 |Garricks Head Manchester M41 55H F HUGG Freshwild GM645293
206 |Globe London Nw1 5JY F HUGG  [Freshwild LN104248
207 |Gloucester Arms Bristol BS7Y 0BJ F HUGG Freshwild AV235010
210 {Golden Fleece London E125DB F HUGG Freshwild EX22393 &
NGL. 148604
212 |Golden Hind Cambridge CB4 15P F HUGG  |Freshwild CB117150
213 |Golden Hind Plymouth PL3 5RJ F HUGG  |Freshwild DN364751
214 |Golden Lion York YO1 8AN F HUGG  |Freshwild NYK84760
215 |Golden Lion Romford RM11HR |F HUGG  |Freshwild EGL314856
216  |Golden Lion London W1D SBL. F HUGG  |Freshwild 438838 &
NGL§14934
218 |Goldsmiths Ams London W3IT7ER F HUGG Freshwild NGL47742
220 |Grace Arms Ellesmere Port CHB59AH |F HUGG Freshwild CH356048
221 (Graces Londen SE20 7YA  [FW HUGG Freshwild K11349
222 |Graftons (Finnegans Wake) London SWIP 2HP |F HUGG Freshwild NGL4T7741
225 |Gravesend Boat Gravesend DA12ANG  |LL HUGG  |Freshwild K139262
226 |Green Man Bedfont TW140PZ |FLI HUGG Freshwild AGL39073
227 |Green Man London Nw1 3AL  (LL HUGG Freshwild 167470
229 |Greenman & French Horn London WC2N 4EA |F HUGG Freshwild NGLI589
233 Greystoke London ‘W5 3HU BFS HUGG Freshwild MX116322
235 |Grosvenor Nottingham NG5 zBY F HUGG  |Freshwild NT104033 &
NT277354
236 |Grosvenor Felixstowe IP11 7HA F HUGG Freshwiid SK90955
237 Grosvenor Arms London WK 4PV F HUGG Freshwild 402507
244 [Mare & Hounds Bury BLO 9RY F HUGG  |Freshwild GM6B45910
247  |Harrow Erith DAS8 3PZ F HUGG Freshwild SGL76746 &
part
unregistered
251 |Haystack Canvey Island 858 7AM F HUGG  [Freshwild EX24695 &
EX508848
252 |Heartsease Norwich NR1 4JZ F HUGG Freshwild NK140168
257 |[Horse & Jockey Manchester M21 9HS F HUGG  |Freshwild GM§50562 &
part
unregistered
259 |Hoy & Helmet Benfleet 5587 2PB F HUGG | Freshwild EX482697
262 |Huxiers - Grimsby Grimsby DN311LY |F HUGG  |Freshwild H$51599
263 |imperial Lendon WCZH7BL |F HUGG  |Freshwild 187514
264  jImperial Crawley RH119BA |F HUGG  |Freshwild WSX81366
267 |Jaw Bone Bootle L20 3BZ LL HUGG  |Freshwild MS388376
268 Jeremy Bentham London WC1EBJL |F HUGG  |Freshwild 386772
274 |Jolly Sailar Stockport SK3 8TE F HUGG  |Freshwild GMB50567
275 |Jolly Waggoener Hounslow TW59TL FW HUGG  |Freshwild NGL94093
279 |Kings Arms Londen EC2M 1RP |LL HUGG  |Freshwild NGL404008
282 |Kings Head London W2 4AH F HUGG Freshwild NGL711301
283 |Kings Head London SW177PB |F HUGG  |Freshwild 216863,
LN31834 &
LN114537
284 |Kings Head Bristol BS138AE |F HUGG Frashwild BL36431
287 |Lamb Inn Littlehampton BN16 3NU  |F HUGG  |Freshwild WSX 184197
290 |Leather Botle London |SW133NW (F HUGG  |Freshwild | TGL1430
291 |[Litle B Sale M333ND__[F HUGG  |Freshwild  |GMB46510

11398-01699 BK:1187448.1
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299 |Lupset Hotel [wakefield [wF28JF [F HUGG  [Freshwid  [WYK538013
300 Lyric L.ondon WID7LU  |F - |HUGG  |Freshwild LN177252
304 |MaitShovetHotel T shipley — © [BBATesZ R '+HUGG \Freshwild  [WYK542839
305 |Marquis of Granby Landon WC2ZH 8Ht |F HUGG Freshwild 279603
312 (Moor Top Stockport SK4 4DU HUGG  |Freshwild ‘\'_-;‘MESSOOGTL_|
313 |Mossvale ~ Manchester  |M410TA L__UGG Freshwild  |GMB50065
1316 Mulberry Werthing BN1Z dNX HUGG Freshwild WSX184196
319 |Museum Tavern ~ ~ 1ﬁdon WC1B 3BA F HUGG  [Freshwild  INGL711366 |
326 ' [North Star fondon  — |NWaslJ |F _ ~ |HUGG |[Freshwild  |292899
330 |Old Ash Tree Chatham ME5 7EN F HUGG Freshwild K283043 &

part
unregistered
331 |Old Bear Cobham KT113DX |BFL HUGG  |Freshwild SY327550 &
part
unregistered
335 Old Cross Chichester P19 iLe  F HUGG Freshwild WSX 183023
343  |[Palmeira ~ |Hove IBN33ES |F HUGG  |Freshwild SX133260

348 [Peacock ~—  —  © “llendon [EC3NIDY [LL 'méj F}eshwnd'_: LN30653
353 |Peterboat T LeighOnSea [SS92EN |F [HUGG [Freshwild  |EX481479
354 |Phitharmonic~~ |Cardiff T |cF0FAT [F T |HUGG  [Freshwild | WA170366 &

) . |WA207992
356  |Pilgrim Billericay CM12 0EH |F HUGG  |Freshwild EX193348
357 [Pilot “[Brighton BN42Z4AE |F HUGG  |Freshwild  |WSX166842
358 |Pint Pot (Ye Qide Surgeon) London WIT7PD |LL Freshwild LN166215
363 |Poachers Stevenage SG11NA LL HUGG  |Freshwild HD314650
365 |Prince of Wales London W8 4EP F HUGG _Ereshwild BGLS3TY
366 |Prince of Wales London SW19 3TA fF HUGG !Freshwild TGL107109
370 [Cuadrant Manchester M32 8GR F HUGG Freshwild GMB50552
374 |Railway Tavern London NW735B |F HUGG  (Freshwild NGL711730
377 |Raynes Park London SW20 OLA |F HUGG Freshwild SGLTO743

1378 |Redlion " “|Greenfard " |UBGYBE F  |HUGG |Freshwild  |NGLAT7B3 |
389 [Redan ~ llLondon C O w24ua F HUGG  [Freshwild J{zzgsos
391 |RflieBut Northampton™  [NNS&NU [F 7~ |AUGG  |Freshwild  |NN160904
393 [Rising Sun London WAT 2ED li HUGG  [Freshwild 102174 &

part

! ] unregistered
394 |[Robin Hood Nr Huntingdon PE275AL  F HUGG  [Freshwild CB155525
398  |Rodmill Eastbourne BN212QP |F HUGG  |Freshwild ESX181076
401 |Rose & Crown Stratford-upon-avon  |CV376EF  |F HUGG Freshwild WK349426
402 |Rose & Crown Coventry CVz2 4BN F HUGG Freshwild WM582733 &

part

| e _{ R | I D unregistered |
403 |Rose & Crown Greenwich SE108ER |F HUGG Freshwild 410426
404 |Rose & Crown London WIK1QN |F HUGG  |Freshwild NGL19549
407 [Royal Arms Chichester PO191HA |F HUGG  |Freshwild WSEX182408
410 'Royal Hart Ashford TWIS2UT |F HUGG  |Freshwild MX72914
411 |Royal Oak London W2 5AA F HUGG  |Freshwild 313710
415 |Royal Standard London SE3 7K F HUGG Freshwild SGL57648

Rye House Public House Hoddesdon EN110EH [F HUGG Freshwild HD309781

420 |Saddlers Arms |Exmouth EX8 5.5 F HUGG Freshwild DN325547
422 'SaleHotel isale  'M333NW |FC  |HUGG |Freshwild |GM650068
425 |SawyersAms '7Lanchester M3 2RP F 7 |HUGG |Freshwitd |GM150056 |
427 |Shakespeare " lLondan T IwzauwsT IF " HUGG  IFreshwild  [167678 {
428 |Shakespeare Manchester M2 2AA FC HUGG Freshwild GM651327
429 |Shakespeares Head London W1F 7HZ F HUGG  |Freshwild 226369
430 |Shepherds Tavern Lordon W1J 75T F HUGG Freshwild 242439
432 |Ship London SW147QW |F Freshwild TGL49642
435 1Ship & Shovel Barking IG11OSN  IF Freshwild NGL14BE2
439 [Showboat (Anchor) Bristol BS7 8PE F Freshwild BL36447
442 |SixBells " |westDrayon  [UB77ND |F Freshwild  [NGL86031
443 Iskewers 7 |Basingstoke RG214BY |F " [Freshwild ~ [HP88704 & |
e I __ .. |HP145715
448 {Spinney Hilt Northampton N3 GLR Freshwild NMN160638
447 [spotsman "Ens:abre """ TLus 4NP |Freshwitd — (BD182628 |
450 |Spread Eagle 1 London T Twiczae “[Freshwild— |LN153600
455 |Squirrels Narthampton NNG 6JF Freshwild NN160644
456 |Stag South Croydon CR2 8LE F Freshwild SGL570296
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457 |Stage Door London SWIESEB |F HUGG  [Freshwild 243808 &
LN194597
458 |Stanmer Park Brighton BN1BJG F HUGG Freshwild SX133340 &
|ﬁ $X147607
462 | Station Hove BN3 3RU F HUGG  |Freshwild 5X133252
463 [Station Southampton SO181GT |F HUGG Freshwild HP486425
470 |Stoneleigh Staneleigh KT17 2JA F HUGG Freshwild |SY634574
476 |Sun Romford RM7 9QA F HUGG Freshwild EGL314448
&
I R R A I EGL325758
477 |Sunnyside Northampton NN2 7AG F HUGG  |Freshwild  |NN194812
478 (Sussex T 7 |brghten  TIBNiTHL [F [HUGG  [Freshwid  [8X13%371
479 1Swan London WC1N 3AP |F HUGG Frestwild 225972
482 |Swiss Cottage Brighton BN435TD |F HUGG Freshwild WSX 174423
483 | Sybvan Inn ﬂ‘npeﬂey WAISBAD |F HUGG Freshwild GMB45300
454 |Talbot Worcester WR1 1HT F HUGG ’ﬁshwild HW131803
485 [Talbot London SWix7aL |l HUGG  [Freshwild  |LN226561
490 |Tattersalls Tavern London SWIX7QA |LL HUGG Freshwild |LN177780
495 |Three Fishes B B ] Sunbury On Thames [TW166RE |F HUGG Freshwild  |SY363823
498 |Three Horseshoss ~ ™~ |Bridgend CF311HU ™ [FLS HUGG  [Freshwid  |WA7871923
WA787194
409 [Three Tuns ~~ [Canterbury JcTiaup F HUGG |Freshwid  |K732820 |
500 (Tilgate T T (Crawley T T[RH10BES LU HUGG |Freshwild [WSX185200
507 |[Two Brewers London WC2H 8EFP |F HUGG Freshwild 64179 &
S S N RSN I L 1272582 |
512 [Victoria Waltham Cross ENBOBH [F HUGG [Freshwid  [HD315084 &
HD419751
513 |Victary Inn Rochford S843E0 |F HUGG  |Freshwid  |EX481002 |
56 |Watecsde " [Paigon  [ta48ND |F UGG [Freshwid DN313482 _
521 |Wheatsheaf Peterborough PE1 4RA F B Hqg Freshwild CB160749
523 |White Elephant~ “[Northampton  |[NN27HG |F 1HUGG  IFreshwild  |NN160637 |
529 |Whitehills Nonthampion NMNZ BEW F HUGG Freshwild NN161934
532  [Windmill |Crawtey RH118HQ {LL HUGG Freshwild WSX185211
533 |Windmilt Manchester M35 0QH BLF HUGG Freshwild GMB56649 &
GM679335
534 |Windsor Castle Maidenhead SLe AT F HUGG Freshwild BK101221
540 [Woodstock London W1C 248 |LL ! jiFreshwild " [265825
542 |Woolpack Norwich NR1 3EH F HUGG  [Freshwild NK143750
544 Worcester Park Worcester Park KT4 7NG BFL HUGG Freshwild SGL10744 &
part
unregistered
545 [Yacht London SE10ONP |F HUGG  |Freshwild 54641 &
139932
546 [Ye Olde Anthropalogist West Wickham BR4 0LY F HUGG Freshwild SGL568763
550 |Ye Olde Cross Keys Oxford OX26 6AG |F HUGG  |Freshwild OMN178007
553 |Ye Olde King & Queen Brighton BN11UB F HUGG  |Freshwild §X110641
556 |Ye Olde Pioneer _ |Biester — "lOX266AG |F |HUGG  IFreshwid  |ON161231 |
557 [YeOldeRisingSun  |Lomdon  |N145BP |F IHUGG  |Freshwild  |EGL306126
558 |YeOldeSmack  |LeighGnSea  |SS82EN [EL~ [HUGG  [Freshwid  |EX2579%0
553 |Ye Olde Starre Inn York YO1 8AN F HUGG Freshwild NYKB4785
561 |Yeoman Of England Northampten NN4 6LP F HUGG —ﬁ:reshwi!d NN160612
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Key to Owners (Securitisation
Properties)

Legal Owners

Legal owners shaded in blue
represent the intended future owners
{transfers to be effected when the
relevant landlords' consents have
been obtained)

HUGG Huggins and
Company Limited

SGR Spirit Group Retail
Limited

Beneficial Owners

Freshwild The Chargor
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SPECIFIC INTELLECTUAL PROPERTY RIGHTS

None
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RELEVANT CONTRACTS

None
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SCHEDULE 2
SHARES
Company and number Issued share capital | Shareholders/Chargors
Mountloop Limited £100 comprising 100 ¢ The Chargor (30 shares)
No: 4555610 shares of £1 each

C&B =The Chef & Brewer Group Limited
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 04555609

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY AGREEMENT DATED THE 15th DECEMBER 2003 AND CREATED BY
FRESHWILD LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
EACH OBLIGOR TO ANY FINANCE PARTY UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 31st DECEMBER 2003.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 7th JANUARY 2004.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

| Companies House
L , —— for the record ——
Z HC0268B




