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Registration of a Charge

Company name: CO-OPERATIVE ENERGY LIMITED
Company number: 06993470

X853D0wWB

Received for Electronic Filing: 09/05/2019

Details of Charge

Date of creation:  02/05/2019
Charge code: 0699 3470 0002
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
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

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

Electronically filed document for Company Number: 06993470 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 06993470 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6993470

Charge code: 0699 3470 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd May 2019 and created by CO-OPERATIVE ENERGY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on Sth May 2019 .

Given at Companies House, Cardiff on 10th May 2019

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 =

'-_f_--"and the' cher parties Ius‘ced m schedule 1

and

| ?_'_-'.'Nataonai :'Wéstmmstér Bank pic
“ﬁ'_}as Securaty Agent

; : the applaca‘tmn of reccverles nder thas debenture as reguiated
by the termg of the Intercredutor Agreement ' : o
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THIS DEED s made on g Maj_-ﬂ.izd.le'f-r i

: BETWEEN' =

'(1) THE MIDCOUNTIES COwOPERATIVE LIMITED (a registered somety under the Ce operauve};.-_'._
3 o and Communlty Beneﬂt Sometles Act 2014 W|th reglstered number 19025R) (the'
i : .ucompany“)r i X L : . . . IR :

S :-'THE PARTIES I|sted in SChedule 1 {Chargors) and

L NATIONAL_. WESTMINSTER BANK PLC 25 security trustée for itself and the other Secured
- Parties: (the "Securlty Agent" whii "expreSSmn shaII mclude any person from time: to t:me_.-_. L
- appointed asa;successor; replace '_ent or' addltlonal trustee in: relatlon to the mterests-'_'.* B

e 'created by

'-"DEFINITIONS AND INTERPRETATI{)N.. S

% _'.""Defm:tmns

; I ) th|S dee -.

: _3"'A5519ned Agreements means the contracts l|sted a5 ASS|gned Agreements part 1 of'l"___'-.'
: ‘schadiile’ 5 (Asmgned Agreements (Contracts)) or [|5ted as Assugned Agreements |n any.'_-'_-_.;_--.
 Security £ Deed, the 1 LEeoe
Z_'Assngned _greemen' by the re!evant Charger (or the Obhgors Agent on ItS beha]f) and the'-‘ S

: '”f:AcCDu ts) or Ilst""d as Blocked Accounts |n any Sccurlty Accessuon Deed : and any other Bank '
3"Account Wwhieh: s a: Mandatory Prepayment Account or whrch' |5 de5|gnated as a Blocked_';

L Account by" the:relevant .«
“Agent, and any placement_account or any sub leISIOﬂ

_:"‘C argers“ rneans t
' e rants secur:ty ever 1ts assets |n favour of the Secunty Agent by exacutmg_



{o) ;rmm the date an whn:h the relevant Permltted Securlty i granted any Property-:'_
e '_-ﬁsecured in: !'avour of The Mrdcountle' Co operatlve Pensron Trustee L|m|ted and

L d) any: other Preperty WhICh is des;gnated as: Excluded Preperty by the relevant*
feess .__'Chargor (or the Obhgors Agent T |ts behalf) and the: Secunty_Agent_ SR

untfl 5uch tlme as the relevant Property becomes sub]ect to the Dperatron ef clause 3 4
_E(Floatmg Charge) by vurtue of clause 3. 7(b) (Thlrd Party Secunty Reeractmg Chargmg) EREIR

S ':'_"Facshty Agreement" mieans: the multl currency revolvmg fac ity and ovemde agreement B -
o .’_made bétween the Comp _ _NaL|onaI Westmmster Bank plc as agent and others datcd on or L s i
: '_.'about the date of th:s deed; RN

RS ONPREMICARBOT\350315096



.""'Recewer“ means a3 recelv 'r- GF rer:ewer and manager in each case appomted under th[s O :
.Zdeed REIBONS : . . . . : .

s _._"Re{ated nghts" Means, .'h 'relé_'ti:_o.n_ :to. any'.afg'set:. '

: that asset

) ':_the preceeds of'sale ef that asset o a:ny parL

- Z(i_l_:a-)' aII d:wdends, dlstnbutlons anterest and/or other mcome pald or payahle clatron Lo '

T together W|th all shares or other pr
i : : hts; bener's and S
g advan‘cages cf all kmds (mcludlng r[ghts agamst any nomlnees) accrumg, offered aro _
" Cother ___jse denved frorn o 1nc1dental to. tha _asset (whether by way of convelsmn, Lo

e) - the benefi
IS __'guarantees__,'_' [

i 'member QF the Group to-a y Secured Pari_y undnrj the Secured Decuments, Whether present
- __and as: prlncmal oF

iy '._:the prmcrples of con ruct'tm.c ntamed in-elanse: 1.2 : T
' i _tructnon of this deed,- excepL-thati_ s
ment: WI” be: construed as references to t_ is

refere_' _es i:_ the Faﬁnhty
;deed

. (1||) 3 .any “Chargor" any “Secured Party" or: anyi_other person shali be construed :
Lo as toinclude its successors in title, permltte_ “assighiees and: transferees and,
“in tHé case of the Security: Agent; any.person: for thi tme: bemg appmnted as

' .Secunty Agent er Sec “lty Age' s accnrdanc ' ":Ith thc 'na.nc_e__Docqm_gn_tsr___ o :

“EY) thts ?_deed" lncludes any Secunty Accessmn Deed

L EUS ONPREMCABRONIS0T 1588609




) Mincluding” - means including - without  imitation and - “includes”  and . -

3'-_'in¢|ué:ied'--‘-'s-hal‘| _b_e'.._t_:_o n:s-_'t.:f_u_e__d- a'ct_drd.ihgii_y

clalms

proceedmgs COSts, o
~ shall be -

'_'Idssés'“ -'rncludes Iosses

" ';-(_'vi-f)_':

'-Obligatidns are incorporated_ln th['; deed to the extent requrred fur any._ te
: : - a - valid . disposition i

""neous Provrsrons) Act”_-"‘- :

o '.(':c'_)_ - -The partres mtend that thas document shali take ef(ect as a deed notwrthstandmg the : '_
R :fact_th t_’a Darty rnay on'ly'_EXecute it under hand : T L

R WhICh are grven in its. favour:
o requrred for the rescrssron dr vanation

) _'.-all Investments

(other than Subsrdlary Shares),'-._'_-:';_f-._"-'.:.::

S ;all Blocked Accounts

S i) alI Inteilectua[ Property, _:.: G

f'j;(\".}:‘_' E _'rts goodwnl and uncalled cap|ta{ and

-_".'to the extent not effectwely assngncd by clause 3 2 (Secunty Assrgnment)

- EUSTONPREMICARROTYES0315896,09 7 L




A ) the A55|gned Agreements and

'_('B") the Insurances L

'See:unty Assagnmenf

: ”As further s'ecunLy t’or the paymeni and dlscharge of the’ Secured Obhgatlons ”each Chargor:'_ :
._-'fiassngns absolutely With full t|tle guarantee in favéur-ofithe: Securlty Agent: all-its: rxght title '__ﬁj:
o _and mterest m tH fol!owmg aSSets both present and future, ancl m each case aII Related.‘_ - -

1 th t on: pay_ment or tllschar ein quI Uf the Secured Gbllgatlons the Securlty Agent:__-__ S
request and cost of the relevant Chargor re a55|gn the relevant' 'g_hts t|tle and'

' ""creatmg a separate and dlstlnct mortgage,.ﬁxed charge or 5é0
':relevant asset W|Lh|n any: artlcular c!ass of;assete spec:ﬁed 1n th:s deed :

y fallure te'.-'-'
' ;the ﬂxed'-

present and future asset':'s not-effects\)el'y charg d by wa / : -
ed Charges} or assugned-.under clause 32 {Securlty Asmgnment) _but excludlng the' :

EUS ONPRFMIGABBOT\35031 5956.09



;. Automatic Conversion of Fidating Charge

"'.:5'_any Chalgor creates (or purpdrts to create) any Secunty m breach of clause 5 2:' .
_.:._'(Negatlve Pledge) ever any Floatlng Charge Asset or: s S

E"_a”V Derson lewes -or attempts to' levy any dlstress attachment execut|on or other-.‘-.'-'
: _Iegal precess agalnst any Floatmg Charge Asset__ S S : : S

- _-the ﬂoatmg charge created under th[s deed oV _the relevant Fioatlng Charge Asset W|1l”'1:'_3
§ .-automat|cally and lmrnecllately be converted mto a fl)(Ed charge '

Thard Party Secur:ty Res rlctlng Charg{ng

'-_'..(.a'} _ shall be excluded from the charge created-by' clause 3 4 (Floatmg Charge)'_f _
e :any Excluded Property held by a Charger for 50, Iong as uch Excluded Property |s'-_-.-'

38 S 3_-:'_-"Mater|al Brand Centract

s '.-There shall be excluded from the charge created by clause 3. 4 (Fleatlng Charge) P
S thes Materlal Brand -Contrac ; "_"'_:long as it etther récludes absalutely “or oo

: Gul mg the: ‘cansent of any thnd__party} “The Midcounties -
ing. any charge over. its: |nterest in. the Matenal'__' o

_Z' "obtam that consent 'as seon as p _
: _:the pregress of |ts negotlatiens '

._"__':'_(Sub5|d|ary Shares)_mon'the 'date Gt thIS deed “of each day oh’. WhIC_ :
: __'__Representatlon (under the Famhty Agreement) |s repeated o_r deerned Le be_repeated




.:'Sha|es whlch are held hy a hommce for it, |n whlch case |t is the beﬂehual owner- '- S
: _'only of those Subs1d|ary Shares} Sl e R o

Y -.Any of the Sub5|d|ary Shares WhICh are. held by a Chargor as nommee or wh_ h are
o heldbon behalfoof &, Chargor by a third party nofminee, are held: solely as :no'mlnee_'

'.'_on behalf of the: Chargor for whose beneﬂt they are-held: and no- party who-is-hota. -

"-Chargor has a beneﬂdal mterest n such Subsudtary Shares in a personal capacrty

:_-UNDERTAKINGS GENERAL

'Duratlon of Undertakmgs

: "-_AH Uf the. undertakmgs gwen in. thrs deed are. gn.ren from the date of thrs deed and for so Iong i
s any security constttuted by thrs dced remam_"‘ o] force SRR S

- _"'Negatwe Pledge o

_ o No Chargor may create or; agree to create or permlt to subsnst any Securlty or Quasu Securltyf_:' o
- ooover all orany part of the Charged Property except as perm|tted by and fr: accordance wzth::.x-"' i
- '-1'_'_the FaC| yAgreement e : g : SR

'D|sposai Restrlctmns

: ;"No Chargor may enter mto a smgle transactlon or a serle of transacdons (whether related or:-_':'_ e

: :._WlthOLl : jpre3udice 0. .any_ g
o documents each Chargor wall




_' : Powar to Remedy

.' : '._:.'__II= a Chargou fa|ls te 'comply wuth any un ertakmg gwen i thls deed and that fallure is notﬁ
' :__remedled t 'ithe-. atlsfactlon of the Se -'ty -Agent_-Wlthln 14 days of the Secu' ty Agent

.Chargor wh|ch is ncccssary l:o ensure that those covenants are compﬂed mth

INVESTMENTS

Votlng and Dlstrlbut:on Rnghts :

'.-Unui the occurrencc of an EvenL of Default whlc-

ts continuing, the refevant Chargor

_ are registered it
Agent will:not: be ung

"':".Ihvestment de'po"s';it Wlth thc Securlly-.-
-"-_'certlﬁcates and other documents nr title that. are :n exustence re[atm

'E'u's"_ON:PRgM_\L_;\BBGT\s_S0'3_'1'-_59'9 6.0, o



. _'--_-been |rrevocably and uncondltlonally dlscharged in full and shail be ent|tled at any lee
1"-__fol|ow1ng ‘the occurrence ef an: EVent of_DefauIt and for s Iong as. |t 3 contmumg or: if the
: “Sec r;ty Agent consnders that the SECLH"I y._censtltuted by-this. deed is-in Jeopardy to complete,
o : .-under its pawer of attorne given by clause 11 (Attorney) below' the stock Lransfer forms on:
'-_';"-beha]f of the' elevant Chargor in favour of |tself or |ts nomme" ' S :

i _BANK Accoums

jAssmﬂea AGREEMENTS
o :-'-Performance and Mamtenance 'o_;f. A:Q.Qre'eﬁie'nt_gz s

: Ea'ch ' hargor WI“

_:duly pen‘orm all |Ls obllgatlons under the As519ned Agreements




. (._b)' enforce the due observance and performance “of aII matenal covenants grven for |t<,_ S
o ..beneﬂt in relatlon to the Asstgned Agreements and : S S

ey not make or: agree to make any amendments (except of a non matenai and purely
i -'admsmstratlve nature) to;- walve any of lts nghts under,_or exermse ‘any: r|ght to _
..'termmate -any. of; the Assngned Agreements “exceptoas perm:tted by the Facmty S
: Agreement or wrth the prlor consent of the Secunty Agent . S

:Perfectuoe ef Agreements Secursty

_.__:_Other than iri. the c:rcumstances described m paragraph (b) helow each Chargor wﬂl S

8 '_WIthm three’ Busmess Days followmg executron -of this: decd: (or ‘in respect of any'.-_'__

R _::--ASS|gned Agreement desugnated as such after the date of executron of thls deed R
s Wlthll’l one Bus: ess Day thereafter) T e T SRR _ B

R '_(_i_);f- 'glve nouce (substantlally in the forrn set out |n the relevant part of schedule 8.;';_.
L Forms ‘of ‘notice to. counterpartles)) to the other partles “tothe Assugned._ﬁ

L rAgreements of the: ‘security created by thlS deed overits: |nteresL the ind:

Ciprovide: evrdence satlsfactory ta the Secunty Agent (actmg reasonably) of the_'_ SR

S _deiwery of that notice and . T

: __:'_-use rea onable'__ e. '_eavours to procure '- hat : each counterpa promptly Lo
;:__:-_'-acknow_ledges that netice’ by countersrgnmg ar copy of 1t and delwer""g that_-'__.-
copy to the. Secunty Agent o e S R

o erparty to an Assu_g'ned AgreemenL existence’at
- “the time of creation of security over it by this deed, the exccution. of fiis decd: by that -
party. (in-whatever capacity) will' e treated: as ackiowledgement by it (inits capagity.
as counterparty fo any relevant. A55|gned Agreement) of notlce of the: secunty created R
by this deed and its confrrmatmn of the matters set out irr part 1-of schedute 8 (Forms. o

- '(.p)-:"-'.'_'Where & party to this deed is:

'by th15 dee overits rn't'er'eet therein and provide. evidence :
i il vy of the dellvery of Lhat'__

Lo E_;(_.a'}_i_'_

o Agent Y r
-_.Recewer) as |ts attorney (w th full power of SUb‘itlLULlOﬂ and delegahon) [n |ts name.:" :

o '_E.._U_:SM-O_NP:RE'M\_'('IAB__BOT:\_B.'S0-3 1 '




:_.and on its: behahr and a5 |ts act and deed to execute dcllver and perfect any deed :.'
'_-:agreement or other mstrument and to do any act ar: thlng : RN

(|)wh|ch that Chargor is requured to_ do by the terms of any Flnance Documem-_”-:."

-and each Chargor covenants W|th the Secmty Agent and each Recelver to raufy and'; e
':.__-_conflrm aII such acts or. Lhmgs made done or_executed by that attorney

"ENFORCEMEN?

' .'-'Exefcsse of !Enforcement Powers

: 'and hold sell or othermse d ;
:'_Pmperty, and T

' ::'_- t:he Secur!ty Agent may exerCIse t__ e ower of sa!e and alI other"r hts ahd powers"'.' -
as__va___ed or extended hy th _'deed) o the.

: :: (e) A Recelver may__not be Appointed: so!ely by reason of the obtammg of a: morator:um L
L under secuo 1A of the Inso[vency Act-1988: |n relatlon _o a Chargm or anythlng done"_-_.'
W|th a wew to obtammg such a mcratonum : . . B TN

NPREM\CABBOT\3S0315996.00



12 Appropr:atlon

(a} In thls deed "flnanaal collateral" has the: meamng given to that term m the__--'-.'
T Fmanuai Collateral Arrangements (No 2) Regulat;ons 2003 (SI ZOO 3 ; '

an EvenL of Default has occurred whlch IS contmumg, o i
notn:_ 'demandmg payment- of any sum whlch '15 ' but unpald in: respect ofé_.f

S ;_thc Serured: Obllgattons has: heen glven I:ny the Securlty Agent or any other-" :' :
-ZSecured Party to any Chargor o

T EUS ONPREMICABROT\IS0315996:09




= as he rﬁay thin i S
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_’;-set‘cle any cla|m‘; accounts d:sputes questmns and demands_wn:i 'or b‘/ any: DEFSU”: o
- who'is: of “claims to be a cred{tor of the relevant Chargor or relatmg ta: any of the_"' '
B .__Charged Property, T

:.lmpeachable' !Jy reference to any Gf' i se matters

EUS. ONPREMICABBOTY350315996:09° 1




_': Rece:pt Conc!usme
-The recelpt of the Securlty Agent or any Recelver shall be an abso[ute and a: concluswe' ’ R
~discharge to a: purchaser and shall- relieve hlm of ‘any: obl:ga_t_ riito see to the: appllcatlon of'_ IR
any. moneys or. other conS|deratlon patd to o by the d|rect|o r-the Secunty Agent or: any S
Recelver : B S :

:-: .'_:PROTECTIGN OF SECURITY AGENT AND RECEEVER

- 'Role of Securlty Agent

The prow ons. set out qn: clause 29 (Role of the .A ent the Arrangel : 3 .d Others) of the-_:'. o
: Facullty Agreement and: clause 17 {The Securtty Agent) of the: Intercredltor Agreement shall' L
_-govern the r|ght5 dutles and obhgatlons of the Secunty Agent under thls deed : =

' - De!egatmn

-'{The Secu'rity Agent may delegate by power of attorney o'r i any other manner all or any of--'-

: -'_the powers,: authontles and discretioris wh|ch are for the time being. exercisable by-it: under_'; St
deed to any person or per'sons upon: such terms and conditions: (lncludmg ‘the power to" "

as it rnay thlnk fst The __Securlty Agent wd! not be Ilable or responsuble to: an'

: _or any_Recelver or Delegate'shail be hable in respect of any of_'
: 355 r damage WhiCh anees out of the exercrse or the

'- '-Each .Chargor ]omtly and_ everally' shall promptl_y ndem he Securuty Agent and'_-'-- s
: [ ost Ioss or Ilablllty mcurre _by _an'y'or them.;

“acting or re!ymg on any not ce, request of mstructlon:' wh|ch t:reasonably; g
'belleves to be genuine correct and appropnately authonsed" R T

constituted by

seretions, author ties and remedies B



-_-(wj actmg as Secunty Agent Recewer or: Deiegate (otherwme in each case Lhan S
= by 'reason of the relevan S.ecurlty Agents Recelvers c1r Delegates gross:_'-"
'_ negllgence or wauI mlscondu-ct} : L L S

Each Chargor expressly acknowledges and agrees that the :'c nua'Li'dn_'. of 'its: s
|ndemn|ty obligatlons und 1 thls cl_a.use 16 5 W|II not be preJud|ced by any re!e e of o
R '--'securlty or d|sp05al of any Charge_ Property s . : : L

)

-';Th 'Se' unty Agent and. : very Recewer_and Delega'te may, in: prlﬂnty Lo any payment o5
: _ r'Secured Partles, lndemnn"y itseif out of the: Charged Property_ n: respect af;
R and pay and retaln, all sums necessary ‘o _e effect to the |ndemmty rn thrs clause:'_:

' -'-APPLxeATmN GF ENFORCEMENT PROCEEE)S _3

7 ffi‘)rder ef Apphcatmn ._ I : i

proceeds of enf cement (W.-'_ther cash ar Bon- cash) Fec“—"“’ed or recovemd by the.: o
. this it -subJe t_ to the clalms _of any o

":'.j'pr c_' ds of_ 'nforcement {wh' ther eash or _non—c "h' recei
i : espect of-the ecured Obl;ga ons."

Iude o'r pl’E]ud_ e'or be Eaffected by an ;':other secu_ o . R
/ t'er_Secured-Party may._now or after the date of this: dee 'hdld.- S

- any afhéﬂr-r'i_gh;t{sf of__:_'th-e-'s_ecu

Agent or any other Secured F'a'

2 -Cumulatwe PQWersj .

_.__:_The powe' h|ch this deed confers on the Secunty -Ag'ent the other Secured Parties- _
andany. RGCEIVGF appmnted under. thls deed are: cumu!atlve W|thout pre]udu:e to: thelr_ o
. -'respectlve powers uider the gene ave, and may be exermsed a5 often-as the
: relevant person thmks. apDroprlate ' R

L CUS_ONPREM\CABBOT\350315996.08.




o .the cxercnse af thelr powers, ]0|n or CDnCUI"Wth any person :
: _.-scheme Gr arrangemcnt whatsoever. : : L '

; _'have.'_been_ rrevdcably pald an fu ant : _ / Eled
|ght2; WhICh lt may have by reas n-of--performance b

Ljh:deiﬁt'hls dg_eq.

ELS ONPREMYCARRO 35051599609




. (a} "'__:to clalm any nght of |ndemn|ty oF contnbutron in respect of any paymem made or. :f gt
SR _-:Otheﬂ qatusfactlon ofthat Chargors I|ab|l|ty under th:s deed (RN : I

i = (6) g '-'_to take the_beneﬁt (whether by way of subrogatjon ot othe-
R -_-._"Secured Partles uncler the Flnance Documents andfor '

Ia|m or prove as a credltor of any Obllgor m competltlon with: any Secured Party

R Each C_hargor .hall hold any. bener"t paym_ t"or dlstnbutmn recewed by lt contrary to thls:j_-: L
clause 187 (Non competition) ‘on trust for'the Secured:. Parties and ‘shall:promptly pay or
-transfer-the same to the Security Agent oras the Security. Agent may'dzrect for: appllcatmn o

o -"accordance W|th clause 17 (App _atlon of Enforcement Proceeds o B

. "'-*_..Re!ease o' -nght cf Contrlbutmn o G

If it does not
as fram the. o

: 3":a new account of th
Secured Dbhgatlons

= f CHANGES m mmzas

- Assrgnment by the Seaurity Agen

The Securry._ Agent may at'any t|mc assngn of othermse transfer aII or’ any part of uts rights{.'-
'--under th1s_deed in accurdance wrth the Fmance Documentq R S P SRR e

© U LUS_ ONPREM\CABHOT\I50315996,09 0



B Changes to Parttee

- Each Chargor authonses and agrees to changes to partles under clause 26 (Changes to thef
._'Lenders) and: clause 28 (Changes to the: Obl-rgors} of the Facility Agreement and clause 18
o (Changes: fo the: Partles) of_ he: Intercredltor greement and: authorsses the SECunty_ gent to-
execute -on its, behalfiany: document requlred o 'effect the necessary transfer or nghts or'___.'
: :-_"obhgatlons contemplated by those provrsrons R, SR : w

Consent of Chargors g

: :"_Eac _.Chargor consents to the acces_ no'n to th:s deed_ f_add|t|onal Chargors and agrees that :
-'any such- accession wilk “in--ng’ way preJudsce the Secunty granted by |t or aFFect the'._ S
P covenants glven by lt in thls deed : it e

o .-curmencv

o Conversaon

- Al monies recelyed or held by the Secunty Agent or: any Recelver under thrs deed may be:'_" o
'j'__'.-conve'ted into any other’ currency which t e Secunty Agent con5|ders necessary to: dlscharge“ s
cLany: ob'_'gat ns: and I|ab|I|t|es cornpnsed in the Secured Oblrgatmns in that other currency at'_- g

"._'_'a market rate of exchange then prevarlmg - o . - R

> 'No Duscharge

_ ENO payment to th 5 ecurlty'Agent (whether under any ]udgment or court order or otherw:se);
- shall"discharge any obligation or. liabit in raspect of which it was. made uritess and until the:
'__"_Secunty Agent has réceived payment . fuII in thecarrency-in:which the obhgatlon or hablllty'
© s payable or, if the currency. of- payment is not specified, was' incur &d: To the: extent that = 0
St the: amount of: any. such payment shai -an’ actual conversion: mto th currency fall short of
_.'-'_.that ob[rgat;on or llabmty expressed in: that currency; the Security Agent shall haye a further ;
- separate causeiof action in’ relation to’ the shortfall- and sha!l be ent tied to enforce the-:
: ""._secuntyf o'nstltuted'- _y th[s deed : recover that amount _ : : o

- ssceLLaNgOUS |

ii_If a__y- prowsm_ of th|s deed 15 or becomes |nval_1d |Ilegal or: unenforceable
: |I|ty _of the-

1.4 '__'Fasture to Execute

_'i"_Fa|lure by one or mare. partres (“No_n_'_ Slgnatorles") to execute thi: deed on: the date hereof
wilk net mvalrdate the: prowsrens"of this'deed as betwéen the other par’cres who . dio execut"' o
S othis [deed. “ Such Non- gnaterles:may execute thlS eed on _.date ané w|I|_ =

thereupon h' come bound by ItS prowsnons L :




: Covenant to Reieaee

: _Upon the Gccurrence'of the earlzer of (|) the sat|sfact|on or the Release Condluons or (n) aII__-._ S
thes Securad. Obllgatwns-:'havmg en paid in full and none .of the Securlty Agent nor: Cany
Secured Partv has any. actual or ¢ ﬁt_Ingent lsabmty to. advance fu'th ' monies £v, or inclr

_ _';_.-'shall t the request and ¢
' 3':'the Charged Property from

‘IN WITNESS whereof ths deed has been: duly executed and clehvered on the above date ﬁrst_-_f"? : [
abovewrltten" : T T T e T

FUS ONPREM\CABBOT\3SD 155396 UE]




. SCHEDULE L.
Chargors

. West Midiands Co-operative Chemists Lir

: The Midie b'y:n.i;ie’s- '_C'c':r;b.p;era Ne..':P.roﬁ

3428851

“GHPREMIC




SCHEDULE 2

Excluded Property

i : 'Ob!!gor

'_Secunty Add ress

_Baﬁk}t}eﬁﬁ_dér'_-- O R

__-:';The Mldcount[es Co-
1 Operatwe :
' ._'-Developments Limlted

-:_L.and .on: the south s:de of High Street
-Wroughton WT227868 ' PR S

|- The - Midesunties: Co—
'.':_Operatlve T
“Developments L;mnted

28 Court Road Brockworth Gloucester (GL3;-_
f_4EP), GR195922 ‘ : :

Pension Fund _

The : Midcounties - Co~ -

.._Operatwe
.-.Developments lelted

Land - and bwldmgs on-. the east 51de of;
-__'Church Lane Deddmgton ON10811?

“-The: Mldcountles Co—-

| Operative:

‘Develospments Lumlted

_._Land on: the South S|de of 4 Market Place
'Deddlngton
| -ON113654 "

_ Banbury (OXlS

__:Pe.ns'i_on Fund I

;_The M|dcountles Co-
‘Operative .. .0
: _'_Developments leited

|4 Market: PIace,I D.eddmgton Banbury (o><15-
_.oss), ON137376 :

Pension Fund.....o

| Operative

'1.:The M|dc0u_nttes ‘Co

- Developmments. imited.

_.-12 Oxford Road
o f__0N200055 o

Cc_i_w_!ev_;; '

(OX& 7DR),.

|- The: Midcounties Co-
BE _Operatlve :
| Developrents. Limited

39:to 4L (odd) North Court Road Ablngdon B
.(ox14 1PJ), ON200680 s

Pension Fund

i Thie Midcounties Co-.

S _'OperatNe :
o .Developments le:ted

-2 ngh Street Eynsharn, Wltney (OX29 4HA),_..
_'0N200840 i

P'ension--.F_u_nd_ _;' :

| The: M|dcountles Co~
.. -Operatwe i
: _"Developments lelted

'_.2'97

Iffle\,r Road Oxford
0N201139 ; S

.__'(oxé_t; 2 4fAfG ),

“The::Mideounties: :Cox
Operatwe n
5 --Developments lelted

-Oxford Swmdon & Gloucester Co Operatwe._
i e Mllton Under: |7
;Wychwood Chippmg Norton (OX? GJH),'__-.' :
'--ON202267-‘ Lo :

“:Shipton -Road, .

-P_ensi__o'n- Fund. '_ :

| _T_hei-._ Midc_ou:ntié_ .
-Operative " :
Developments. L|m|ted

A

|-Operative
: Developments Lim;ted

S| The ‘Midcounties Co-- :

'ON227030

TpPensonfund |

';The Mldcountles Co-
“Operativ

533, Crossways Crlcklade Road Swmdon ._'Pensi'_'o_n'éun-d__ U
:-(SNZ iAH), WT165879 : ) R R R bt

1 Developme'nts lelted

The Midcounnes o
: f_OperatIve
| Limited =

Estates\ f

;129 Cheltenham Road, Gloucester (GL2 DJQ),_.'

GRidg41o .

Pension Fund: -

: -'-Investments Llrnlted

| The Mldcountles Co-
- |:Operative.

_22 and 24 North Street Winchcombe (GL54.'
: 5PS), GR14321D

.P'_e_n'sion_ F'L:_'rid__'_' e

:_.-;The M_|dcount|es Go=

| Investments L Llrmted

'Land

Iylng to the South of Park End
--_"Croughton NN122763 TR : “f

|- The  Midcourties: Co—-

Operatwe o

Land on the South East S|de of Phlpps Road 3
: _-.Woodford Halse; NN127631 i e

'_P'_ejnsi__o_n- F_un_d'_.. o -

. EUS_ONPREM\CABBOT\350315096.09 -
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Obhgor

| sécurity Address

-- :_'Investments lelted

= The: M|dcount|es ch-
: Operatwe L
Investments: L|m|ted

:'Parkway Garage
:'NN213178

Croughton (NN13 500, |

__Pensioﬁ_-.FUhd T

:__The MIdCOUntIES Co—-
S Operatlve- o

“Investments: lelted

-'3 5.
;wr<3seo44

High Street _-Ship_st(_m_- :

~on-Stour, |

_P_éngi_'c_)'n":l_:fﬂl-_l"rd

The-Midcounties: - Co-:

‘Operative Limited -

:-110 114 Flnlay Road Gloucester (GL4 6TF),-
| Gr285783 -

'.Pén.s_i_bh'_ Fund : .

;._The Midcounties Co—
' Operatlve Ltmlted

=50 -and- 52 Couchlng Street
S| (0x48. SPU), ON55325 .

Watlmgton_ Peh__'s_ion FQ_nd o

-Ken_ma.rﬂ-gEsta_tes S
e (DY13 8XD), WR124031

5-6:-.Bridge - Street;

Stourpo rt—On Severn '

.éenéion_-.Eu_h'd

: S.Kenjm_ér_‘-e__ _I_Esi_:a_'t_r':'s; :

: “Stonehause
"'Qulnton Blrmingham, 832 30%; WM31896

“Farm;: Stonehouse - Lan"e

' _;Birm_i_hghérn 2
silcCouncil

Ci_ty.: R

L EUS ONPREM\CABBOT\350315996.09




 SCHEDULES

: -:'_'S'u.b'é.i'diafy_'g'glaresﬂ'._ D

"_'ZICharg':ar - |

~lubsidiary ﬁ

Number and class of
hares T

Detalls of nommees (|f

o any) holdmg Iegal tltle to-_::_' e
: 1"__1 sharas - i :

- [The Midcounties Co-
- Operative Limited

: Avoco UI< Limlted
(company
~number:

: :05469935)

.of £1 00 each

1 000 Ordmary Shares

e The: :l\_ﬂidcoont'i.es_'coﬂ'_.
“|Operative Limited.-: -

: Co—op Energy :
Limited: (company
numbers o
e 0‘7422179)

1 Ordlnary Share of
£1 UO each

The Mid.co.unties' Co-
. [Operative Limited -

"f03423851

:Co op Travel
o Dlrect le:ted
(company

nurmbers:

-._So 000
Shares of £l 00 each

Ordlnary .. :

 The Midcounties Co-
“fOperative Limited - -

Co -op: Travel

“Lirnited: {company

Clhumberi
'ﬁ-.-_02816_303)--.

£1 00 each

: GU Ordmary Shares of o -:: '

The Midcounties Co-
. [Operative Limited .

028931?7)

Buffer Bear -
“Eimited: (company

number: :

of £1 OU each S

" "_5 100 Ordlnary Shares 2

_ The Mi_d:c_o_untieé 'C_o_—
- [Operative Limited

numbers o
_:06993470)

Co operat:ve :
- [Energy. L|m|ted =

(company

£1 00 each

_.1 Ordmary Share of._

_ ""{Serwces leited

-"f(companv

S number:
L 08903986) "

:-£1 00 each

' _':1 Ord:nary Share of._-'_-:

- [The Midcounties Co-
{operative Limited -

_.Co operatwe
“{Haliday.
_ '-(company
i number:
09709386)

S an;ted

£1 00 each

.75 Ordlnary Shares of

| ElS ONPREM\CABBOT\I50315996.69 . 7




i L|m|ted

- “Operative Limited

-[Fhe Midcounties Co- -
~[Children's: Nursery
- (Group) Ltd
“lcompany
-._1-_._'number‘ o

o 07520405)

Flrst StEps

-300 Ordmary Shares

of: £1 00 each

'.-ZOperatlve le:t d :

: "-':'The Mldcountles C0v_-
B (company
pumber: o

) Ecobllllng lelted
S Shares of EU 10 each

550,000 Preference|

' ..":The M|dcounttes Co—.

450 OOO

i Operatlve L[mlted

: .' The M|dcount|e5 CO" : ':'

3 Ordinary Shares of-._'

: et 00 each =
Limited (campany
Cnumber
'[05366096)'

"The MidCDuntIES Co— =

f itet Ltd'(company

. number:
08601565)

Flondlan Homes

100 Ord:nary Shares
'-_'of £1 OU each e R

i Operatwe Tradlng

[The Midcounties Co-

: Hubcentre le[ted
"'-(company R
Conumbers

0 624807)

_Shares of.£1 00 each__

10,000 '-.Ordinary_ﬁ._:

TufF in Investments

Harry Tuff‘n

Lirmted (compéhy

; 100 -Ordlnary Shares- i

--Operatlve le" ed:

3-The MIdCOUI"ItieS Co-_

10._0, - Ordinary ~Share

' L[m|ted

. he Mldcnuntie._ Co~ .
o :Operatwe Propertles'--_ Co Operatlve" :

. [Estates. L|m|te'd -

.-'2 Ordmary Shares of._.-.__-'
'5£1 00 each =

g le|ted

Co operatlve Energy =

'E.n.érgyncd'op' B
i L|rmted (company

'2 Ordmary Shares of-

- EUS_ONPREMICABBOT\350315995.09"

Ordmary.-.-.: -
. Shares of £0 10 each




Operatlve Tradmg
L|m|tecl -

The Midcounties-Co-. :
s (Mai:d'e'nh-ea'd)' :
Limited: (company
T number PR

B 02885574)

Countrystore_:'

_'101 Ordmary Shares.__ N

of £1 00 each

" perative Limited

““IThe Midcountiés Co-
< Eimited (company
S ntibers

' _:00753078)

Thomas Ely

7 100 Ord|nary Shares__ o

of £1 00 each

S Thé Midcoant'ies-co'—-ﬂz

:.' L|m|ted

. . The Mldcountles
Operatlve Properhes"-_i
--_ij-DeveIopments _ TR
o |Limited: (company :.' o
Cnumbers T
:-03072883)

Co* operatlve

i ’B Ordlnary Shares of-.:'-'-.- i
- £1 00 each w

;The Mldcount|es Co--

- loperative Properhes_.f."
SR Limn:ed “number:

5 00275266')

-Volt Energy Supply

L|m|ted (company

150,000 .

:The 'Midcounties Co—.__
R Operatrve Properttes
T L:n'nted : -

Volt Energy Supply

 [Limited: (company
- number:
- 00275266)

1 500 Ordmary Shares .
of: £1 00 each B

- {Operative Limited

“IThe Mideounties Co-. -
7 AChildeare Limttecl
BN (company
o numberi
|p3792011)

The Co operatlve

£1 00 each

_L"im_it'e’d_; :

“ [The Midcounties:Co- -
Jerati opertics '.'";-leuted (company
B number:
"':-04118757)

'R"e'eves' & Pain o

.':1 Ordinary Share of.--_.'.:'.'

£1 00 each

'-:.' :'; The MIdCOUﬂtlES Co—'_ :
: Operatwe lelted

Phone' Co op :
" INumbering. Limlted
- [(company -
: _.____:".number L
o 07432108)

--_:'100 Ordlnary Share5'__-'-_-

of £1 .00 each

[The Midcounties, Co_'—'_
Operative Limitéd -

Rusts Limlted
(com pa_ny

:_..420 500
- Shares of £1 00 eac

Ordlnary o

Operatlve Tradmg
= ';'le;ted :

' -'.'.The Mldcounties Co—'.

-_: : _-numbe' -
o 02064313)

Needham Ha!l o
Larmtecl (company

- EUS. ONPREM\CABBOT\3503159

NOn— S
Cumuiatwe Preference R
S Shares of £1 00 each

2 Ordmary Shares of

Ordmary Shares off ;: _'




o Th_e M_i'd.cdunties_.Co:'— .
“{Operative Limited.

|m|ted

Places forChildren
- |CPEPY. :
T (company -
U number:
-'_'__'{}4483351)

1-.,_(:)_05,-00_0;- ;_Pr_efe.re_nc_e';.:. o

. {The Midgounties Co- -
~[Operative Limited -

Places _For Chlldren
~(PEPY Limite
o '_(company

Chumiber:
j04483351)

'-'-of £1 OCI ‘each

100 Ordlnary Shares

.[The Midcounties Cos
L Operative Limited ©

- KW|k Travet Ltd
'{company g
o inumber:
'-;02997144)

76,667 : Or_dinar__‘_y_ R
3 --__'Shé'FE'S-*Uf-fi-O_Q edch |

Co operatwe Energy'
lelted_ R

}_;Fiow- E'nei'g\i' L
2 -: erlted (company

_1 000 Ordunary Shares:_: |

0f£1 DO each :

_:__:C)peratlve Limited -

: ;"'The Mudcountnes Coe'

: 2 Ordmary Sha res:

The Mldcountxes Co~

;:_:The Green Energy
i - }'£1 OD each

Co-op Limited

ai Ordmary Share

:£1 00 .each

1 Ordmary-: Share

99 Ordlnary Shares

1.00 each_

The M|dcountles Coﬂ'_
operatwe In_.
lLimited: - <

stm ents 4

=k _:____1 Ordlnary Share -_af' '
£1_0_U each B 1

op_' _.atlve Prepert':es
L|m|ted

'_-_The M:dcountles

Co operatwe

numbe 30164R)

-5 Ordlnary Shares Df'.__.:
£1.00 cach o 5

| EUS.ONPREMACABEOT\I5031599%6.09.




o - L|m|ted

B “._Fh'e .Midcountiee '_C:ou._
operative Limited

The.Mldcountias .
- Co-operative
o Investments : o
. ;'-lelted (reglstered; :
"_".:number. 30164R)

: £1 00 each

1 Ordlnary Shares ofThese are. held by the 16 "
: -.Directors of The M|dcountres: R
R Co operatlve lelted each as|* o
o = nommee
Mldcountles
Cllimited

. -"f.OI" ]

operatlve Investments

-r."

B The Midcountles Co—.- -

.__number 30170R)

Kenma re Estates
(reglstered

5 Ordmary Sheres of_... o
-.£1 DO each : o

‘loperative Limited = -

"--'The Mldcountles Co-..-.-

* [humber: 30_1._7_0R)

Kenma re Estates
(reg[stered

_1 Ordmary Share of
oy B : : Drrectors of The: MldCOUﬂtIES s
“|Co- operatlve lelted each as|
B nomlnee
g M|dcount|es

These are; held by the 165_"_"

Co

Thel"

LimItEd

L|m|ted

~.The Midcounties. éb--_
S :operatwe Properties-';

“loperative -
|Chemists: erlted g
P (reglstered_ =

'number 12713R)

West M:dlands Co— 231 580

Ordlnary B R
o Shares: of £1 00 each '

West Mrdlands Co~'- -
8 '.-operatwe Chemrsts
- --'-lelted % S

-The Mldcountles
“lco- -opeérative :

o fTrading. Lamlted
~|(registered
__-.'number 30165R)

: .£1 00 each

5 Ordmary Shares of - Com —

. WESt Mldlands Co |
-__':operatlve Chem:st'_
: .-L|m|ted b

The Mldcountles

g number 3{]165R)

e £1 00 each

:.1 Ordmary Share of

s operatwe erlted

'-.':The Midcoun’ues Co-.'::'.
- [Rénewdbles:

Co_}op'erativ'e" -

lelted (reglst_ered

ary 102-0rd|nary Shares:___ o

- The Midcounties Co
o operatwe Tradmg
i Ltmlted '

-~ |pumber:
02103391y

£1 DO each

1 Ordmary Share of- g:.:' '

EUS ONPREM\CABBOT\350315996,09 4

Thel = o
Co operatlve R

.operatlve PR

These are held. by the 16/ -
. Directors: of “The Mldcountles S
o |Co- operatwe er:ted ‘each as|
Sl inominee s ofor

g M|dcount|es
leited

:-i_ ‘Co-operativel -




o SCH'JED'GLE'__'J;; G

" Blocked Accounts

~ Operating Accounts

. [hargor  [AccountBank [SortCode | Account Number

| Co-operative —— Energy | Co-operative Bank pic_

[ Flow Energy Limited. | HSBC UK Bank plc | = =

'F_i:_awE' ergy Limited ';:_' S

T horciays BaE AL
fve Limited 0 . e

| operativ
Limited




'.-._':-The "_-Mid_c_oun_ties =
: Qp'erativ_ej L-i'rhit'ed 8

':; ..B'a'rcl_ay_s BankPLC -

: -%TH Mldcountles Cb--_.:

“Barclays Bank PLC

'_-opl’eatwe ' Pmpemes:..

_-lel_ted_

ol Limited

'Co operat‘ / _'::_._f.:".n'éf' ay. . :Ba_rd_éys .:Biz_i:ﬂk-.'Pi.-C.'. -

Th Mldcountles 'i:'ﬁj'f'.
.'operatwe lelted o

‘Barclays Bank PLC

. :_' _Th Mldcountles :'._:._-'C_O"-.
= operatlve Tradlng lelted

Barclays Bank PLC

: -'Th' MIdCOUI"It!ES
"operatwe leited

- [ Barciays Bank PLC

i :_Th.e MidCOUﬂtIES
- operatwe L|m|ted

0 -':Bérgl_ays_:_Bank_jPI_.C_- |

. ._"Co operatlve Energy.__.j
lelted EERE -

Barclays Bank PLC | -

.-'__:ffTh MldcounUes t::
operatlve L:mlted i

[ Barcla ys Bank PLC

- .-.Th. Mldcounties Co— 1
:operatwe Tradmg le[ted'.':

Barclays Bank PLC

Msdcountles

Bardays Bork LG

| Barciays Bank PLC |

T _Bérclays_::Béﬁkj.PI;C'_'_'_

Barclays Bank PLC _

g _:-The. Mldcountles o
' -opera’clve 'ited

”.The Royal

_$cotla' d: plc/Nats nal'f- '

;Wéstmlnste “Bank ple:

B "Thé Midcount[es"_ e
operative leltEd

g -ab-e_réti_\_f_é" Limited.

S ONPREM\CABEOTAZ50315596,00 .




The . Mldcountles C.—'

' - :;operative Tradlng lelted_

The: 'Royél Bank of.._.__:_'

'Scotland pIc/Natmna[ B
‘Westminster Bank-plc .|~

The M|dcountles 'Co”—.'

: .'operative L1m|ted

"_Scotland plc/Natmnal_:-.
“Westminster Bank ple.

The:-Royal-.:Bank - of.:'

Th Mldcount|es' Co-

| operatxve l..irT'IItEd

“The Royal ~Bank. of [
‘Scotland ple/Nationat |
Westminster: Bankplc |-

.-_'West g Mldlands Co'—:-
'-_operat:ve Chemlsts_

"'L:msted

The Royal Bank: -of:
: Scotland plc/NationaI___
._Westmlnster Bank plc 4

The Mldcount:es '..'G_t:f—.
=ik operatwe Tradmg lelted_.f

-'The 'Royal' Bank o‘f'-
';Scotland plc/National |
“Westrninster Bank ple: [

SR _"OﬁefatiVE.'LimitEd_f s

“The Royal -Bank of | .
|:Scotland - plc/National |~
Westminster Bartk plc

:Th'. Midcountles i:.-":.C_o'.-_
: operatwe leited BRI

‘The -Royal-:Bank : -of
“Seotland plc/NationaI e
.'Westmmster Barik plc:} =

. _THE'... : Midcount-ieS' o

| ‘operative Limited -

~The : Royal . ‘Bank - of--'*-".

-Scotland pIc/NatmnaI{'
_Westmmster Bank: plc

s The ' Midcoﬁ:nt.ies,_- : C_o..—-
| operéative Limited- =

:Loyds Bank:ple: 7

Lioyds Bank plc . -

Loyds Bank plc_

- Tioyes Bankpie

= "_.The

. Mideof " Co-
'-.'operatlve L:m ed-.-.--

: :opefatlve leited

o Mrdcountles' : _._Cq?-:. 'l_-_lq_yd_s_-"B,a'_ﬁk_-._pl_c i

o ;Th_ - Mldcountles;'_ .'Co-_'_-

Lioyds Bankplc.

[The Mldcountles'_;' _ Co~

":-_operatwe le e

Lioyds Bankplc

MldCOUr‘ltIES'
--_operatlve L|m|ted

~Co- | Lioyds Bank pic

Th . Madcountles_-_-_; _C'c'f;_

s :-operatwe Limzted

LloydsBankplc

_operative Lamlted_

The  Midcounties Co- | Tioyds Bank pic

©ELiS. ONPREM\CABBOT\350315906.00




The_; -'_'Mi'dc_qun.ties B

- Midcol - Cos
_f_o'péfati.\.r_e.Limit_e_'d_'_'_'-:_ S Ry

: Llode_Bé_nkp_!c__ v

The..

Mldcourit|es.'._-'
'j.operatwe lelted R R

Th MldCOUntiESI;._
_operatlve lerted

Ltoyds Bank plc

E.:The-
: operatlve lelted

Midcountles_ -

.:- . ':'-L_|.de.__°.;: Bankplc .

[ The
: "operatlve lelted

Mldcountles_:_.-

'_':_CQ_-':

Tloyds Bank plc

[The.
'foperatwe le'lt d:

Mldcountles

:.CO..‘-.

Lioyds Bank plc:

o Th'e_ _
: "operatlve _ m:t d:

M:dcounhes :-C-q—.._

“Tioyds Bankple .~

e | operatwe Ltmnted

"Mldcountnes'._; -

Lioyds Bankple -

Thé:..
.:operatwe L|m|ted

: Mldcountles .;C@:.:

LloydsBankplc

: T

_ M:dcountles_ _:';.- i
"-operatlve mlted

[ Uoyds Bank plc -~

Midcounties_-___. Co-.

-_'operatwe lelted i

‘Toyds Bankple

“Uoyds Bark pic

: _'; E|b\£ds Bank p]c _:.__.::

LondsBankac .

L‘ﬂvdsBankplc -

Imited

i "_op'eratlve

Madcountles :'

o

“Lioyds Bank plc

o :".T Mldcountles:

: LicydsBankplc -

.:.':' 3 operatwe Lumlted S ey

EUS_ONPREM\CABBOT\350315996.00




: _-."I_'.he:; Mldcountle=; :
| operative Limited

LfoydTS B::én.k_.plc___ -

operative Limited:

. 'i:‘._h'e' -M_id_é@ﬁntie-s___

.'}Tﬁevg;hﬁqcéunmgs-f___:
|roperative Limited - -

Lioyds Bank plc--

Lloyds Bankplc -~ |

| operative Limited

B . _The : ---Mi:d cc'_)_Un'.tjes '

1 Lloyds Ba.n.lg'_pl_c. .

e Mldcountles -
operative Limited- -

: '_L!_o\}(;j.s_ Bank p|c Lo

[ The  Midcounties
| operative Limited .~

Uayds Bank plc -

“Loyds Bank-ple.

Lioyds Bank plc.

Li_O),_{d's_ Bénk .Pl_c._':'

“operative Limit

_L!'o,@}d sBank plc :

- | toyds Bank plc

“Lioyds Bank pic

ioyds Bank e -




o The M|dcountles
;operatwe LimltEd

leyds Bank.plc:

'Th_e

~|. The. MIdCOUﬂtleS_.
- ___ope'rat__lve_l__lrnlted i

':_CD'.

| The
: operatwe lelted

"'"'M'id'counti:es-

' '__operatlve' lelted

T The. M[dcountles o

| Tioyds Bank plc

: T Mldcountles-.__
1 operatwe lelted i

Lloyds Bankplc _ :

_ The_
: ope ratlve le[ted

MIdCDUﬂtIES:.;

.' L|0YdSBankp{c o

'_Th'e 1
'-.;_operatwe Lir _' (=

Midcounties:_g o

T tloyds Bank plc- .

.;T'He'__
;operatw : leltEd

Mldcountles_ =

T Lloyds Bank plc

I operatlve lelted '

‘The Mldcoun ies -:. -

Hoyds Bank plc -

_-operatlve LIT'I"IItEd

M|dc0untles:'

T Comoperetive Bank e

: '_operatwe leited

Th Midcounties

andelsbarken

Mld ountues '

: Co
| operatlve Ll'mlted e

' Ha fid é[:s_bé n ken:

Handelsbanken -

| Handelsbanken. -

The
operatlve L|m|ted

Midcountles'-:- :

anddisbanken

 EUS. ONPREM\CABBOT\350315!




. SCHEDULES

partl

" Assigned Agreements (Contracts)’

. None at thedate ol thisdeed

- Assigned Agreemants (Intra-Group Loans) -

o '-_{_‘;l'ch:é_'a"s' atthc date 'of._t;his'._'aé;é'd':” i

FUS GNPREM\CABEOT\350315996.08



scHEbULEG.

'. : _;:hai'r’gbr- S ._ :.

Description of IP.

: Régistration number: -

:_T._he._- ;.- __Mi.dc_o_L.[_r_\t.ies:
| -operative Limited .

Trademark -

~T'No. UK0D003229242 . .

| The Midcounties
"} operative Limited oo

To. UKO0003255404

[The _ Midcounties
© i ‘operative Limited ~ "

[ No, UK00003298229.

~ [The  Midcounties.
| operative Limited _

- _.T.ﬁadema_t'_’.k_. - -

“No, UK00003298232 -

. EUS_ONPREM\CABBOT\350315096.09 "




| '_'.thIS deed'

SCHEDULE 7

Insurance_ Po{sc:es

CAllianz Tisurance plc:

Each of the Chargors--'
: chedule o]

A r_k:_ :

'Lloyd s Underwrlters: :.;
_ syndmate'_ s
‘Management. 1

:I_-|m_|t_e:d (syndlcate";--f

'_5'02-?'44?434;9177 ol

:-Each of the Chargors;'

Tisted in schec[ule At
.'-'-th:s deed

_ 1 000125144-05

2 Toyc_h stone

oper tors’/travel

lin _'_agt__a.nts_ _i__|a__b|_l-qty_.__. 'f _

'products I|ab|I|ty : _:

1 B077458014608

'Professmnal

eamEsg o0l |

b -::thIS deed

37V 529895072

' .-_Each of__the Chargors_._ ;_':. .

:"-Lh_lS__dee_d :

'_.:'_Each of the Chargors.:_ '

| this deed

; -.:Dlrectors & ofﬁcers .:
' ilabshty '

FEEETE

MCABBOT\350315996.09




.' -.'-'thls deed

o '_.Each of the Chargors_
Ulisted in schedule 1 to_-"

Chubb
fGroup Limlted

European

G0 e [S2093TL7K

_-..Each of the ChargorS;
Jlisted in- schedule 1 to_i

i “this’ deed -

Chubb : European
:"Group L|rrnted

_:Ilabihty

Pensmn trustees

;_ : Each of the- 'Char'gors-'. -
| listed:in: schedu[e 1 to-

':l‘.hIS deed

Allianz Insurance Plc

o fEngmeermg
' f_mspectlon

[ NZ/14752202

; :_Each of the Chargors : _
o --“Company SE

listed: in: scheduie
'thxs deed :

AL '. : Insurance

..Each of the Chargors._._
_'_Ilsted in: schedule 1to

. _._thls deed

Chubb - European
Group lelted

personal ':Ac'c_i_d_en_t_." T UKBBBOHSSSl 18 ol

: .Each of the Chargors__;-
Jisted in’ schedule 1o .

: ___thls deed i

Chubb-

::Group Llrnlted

European :

Business travel

S ONPREM\CABEOT\3503:

15096.08

. | GBOOD437ISLIL7A. |
 |liability

UKBBBO11585118 |




SCHEDULE 58

Forms of notuce to counterpartles

i Fbrrh';df-_'netiée:':te_"eou'nt'e'rpart'i'eﬁ"t':f' jAssighed{Agreehéﬁté s

 linsert name and address of counterparty]

 Re: [here i&e}ffifyj'irh*e'--Fé!’e'véht_ZA's's'i'gqed Agreement] (the "Agreement”)

'_-'iWe notlfy yeu that [msert nameé of: Chargar] (the "Chargor ) has a55|gned to [msert name of-
__Secunty Agent] (the "Secunty Agent") for:the: benet‘t of: |tself and certaun other parttes (the R
-_'-“Secured Fartles") all its- nght tlt!e ‘and mterest in th Agreement as secunty for certaln;.:--_f-';' :

'.::_'.We furthe'r notlf"y you that :

the Chargor may noL amend of ter m[nate the Agr:_en—i nt w_ith_eti't the p_r'i_c'zr'fwrit_ten-c':d_ri_s'entfe'f =

: _ﬁ_'-_"the Secur!ty Agent

-‘you may contunue to dea[ wuth the Chargar ln relatlon to the: Agreement untll you ecewe-
L rltten notlce ‘to the contrary from the Secunty Agent The eafter the' Chargor waI ce se to'_.- e
o h e any rlght ta deal W|th yeu m relatl in-to the Agreement and therefore from tha :

YL inly with the Secunty Agent' : ' - :

'i_y'ott". re: auther:sed to d!sclose mfermat:on |n relat:on to: the Agreement to the Securlty Agent

_-'af‘ter recelpt of wntten notlce |n"accord'ance W|th naragraph_ 2. above you: must pay-all
L rrionies to: WhICh the Chargor is entitied under the Agreenenit d|rect to’ the Secunty Agent_'_-
._:(and not to the Charger) unless the Secunty Agent otherw:se agrees m wntang, Ando

o ':"'fthe prevusrons OF thIS notuce:may_:__ nly be revoked W!th the wntten consent of the Secunty {_

i -;You' agree_to the telms set out in: thls notlce and te act i accordance w:th ItS
-'-.-'_prowsmns_ - S : i G e

_ .'_'_";you have not recewed _netlce that the Charger Has asssgned or charged it rlghts
T under: the Agreement torasthird: party of: created any other interest {whether by way of. :':'-
"'secunty or etherwme) in the Agreement lﬂ Favour of 5 thlrd party, and : S

_.._.you have not'clalmed orexercrsed : nor: do yeu have "'ny' eutstandsng r:ght to cla{m ar :
eXercise agalnst thé Chargor any rtght of set off counter clalm or. other rsght relatlng i

-3_'-;t0 the Agreement




The pr()v ons: of U‘I.IS notlce are governed by Enghsh Iaw L

o Yeurs falthfull

B “for and on beha!f'of P
_.":[msert‘ name of Chargw i
'[On acknowledgement capy]'
: [tnserL name and address of SECU:ItV Agent]
: :'.'-'Copy to ' I_lI‘ISEI’t name and' ddress of Chargor

-Wc ackn'owled;ge rece1pt of the abd_'_e_ notn:e and conﬂrm Lhe mat ers set -.out m paragraphs (a)'- o

CABBOT IS 15995 08




_"Form of natice ta'insurers.

nsert name and address of insurance company]

_'h_ts' of retdvery and proceeds} as_ curt Tt ¥15 OV
) 1 i d Partlcs The'Chargor remalns the msured person under the Pohcnes G

Yours faithfully




: .ﬁ'for in -'on behalf of
' [msert name w‘ Chargor]

: 'On ack' ow!edgement copy]

nsert name and address of Secur ty Agent

atters set out in paragraphs (a) to

: ‘Name:
far atd

EUS] ONPREMICABBOT\350315905:00




SCHEDULE 9

Form of notlce tu Acmu nt Banks

. [insert name and address of Account Bank] (the "Account Bank")

o We notlfy ou that th_-- i
"CIJstomers") have charged in favour of [msert name “of. Secunty Agent] (the' SR .
ecur[tv Agent") fof the: benefit: of . its If - and. certam other’ parues' all their: right,. titlerand o

Jnterest |n and to the momes from trme of t|me standlng to the crednt of the accounLS |dcnt|F' '

5_.'Please mgn and _'retum the"'enclosed copy. fth|_
-the Company By :way of your conﬂrmat‘on th

notice to the s-e:_eu*rs_:y: ;-A-geht'- (wift_h_-' acopyto

' _:-“(é-)_ _ y_'qu a_gree tO act in accorclanc:e _wuth Lhe prowsuons of th[s notlce',' ' s

(b) 'you" haVe not rece_wed notlce th any Customer Ha -fa55|gr\ed or charged !ts ||ght=; to :'
g '.momes stasidi g to the crecht of the_'j harged Account: “OF oLherW|se granted any._' :
securlty or other mLerest over those momes in favour of any thnd party, S

CABHOT\350315906.06 1.



....-..YBUIWHI ot' exercme an‘/ rlght' 0. comblne accounts or any rlghts of set orf or Ilen oF
' .:iany sxmllar rlghts . '

: Schedule

CCustomer. - Account Number 0 sar'tiﬁca3dé,3':'. Stams

[Blacked][No:t blocked] S




 vows iy,




SCHEDULE 10

Form of.Securlty Access:on Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY '
CONSIDER OTHER NECESSARY FILINGS] R

THIS SECU RITY ACC ESSIO

BETWEEN

(1) ._ n (a company lncorporated ln [0] W|th reglstered number 0) (the "New Chargor"), and :. _:.
@

"Z-Reczmi_

' a as secunty trustee for |tself and the other Secured Partles (the S _unty Agent__')_{ g e

Th|s deed |s supplemental to a debenture dated O between, 'nter ana the Chargors named thelcm_:"_-.. L
:'3_-_'and the: Secutity Agent, as: preylously eupplemented and amended by EBFIIEF Secunty Accesswn
_L-Deeds (lf any) (the "Debenture“) e S . : RTINS

| __i._--now THIS DEED wxmesses as FoEIows

i ;m‘rERpRemeN e

:'Deflmtmns

. -_-.'T'erméfdeﬁned if the Debenturé have the same meaning when lised in this deed..

: 2 L : "fConstructaon

;-_'Clause-1.2_(C0nstructton) of the Debenture WI|| be deemed to be set out in FuII in thls dced " : E
: --:but as lf references m that'clause to the Debenture were references to thls deed RS

o '.Accessxma OF NEW CHARGOR :

g 'j-SubJect to any lu’mlts on its. I|ab|]|ty spec:ﬁcally_' ecorded in: the_-_Flnance Documents the: New i

R Chargor'as pnmary obllgor covenants with: the: Secunty Agent (for: the benefit ofitself’ and_."-

_:the other Secured Pames) that it wﬂ{ pay on demandfthe Secured Obhgatlons When they fali :
' due for payment : '

: Faxed_ Charges :

3'.;.The.New Ch_argor ae security for the payment and- dis harge of the Secured Dbllgatlons,} SRR
: ' : e Security Agent with full title: gtiarantee © ‘allof its tight, tideand -
--'followmg assets, both present and future from:time to:time owned' by it or |n'-_ i

ase, all Reiated Rrghts by way of ﬂst f|)ced charge R

- interest in th
o '_'WhICh |L'has an |ntcrest and, m sag




_'_'all Blocked Accounts (mcludmg as specuﬁed sn schedule 2 (Blocked Accounts), o
'_ aII InLelIectual Property (|ncludmg as: spec:ﬂed |n schedule 3 (Iﬂtellectual Property)),_

'-. |t5 goodmll and uncalled apltal

he extent not effectlvely ass:gned by clause 2 4 (Secu‘r . ss:gnment)' £

'f(_i)_:- 8 the Asagned Agreements and

'FaCSlmll
; .Attentlan

 EUSLONPREMCABBOT\350315696:00 1




_ed_and any dlspute controversy, proceemngs'-Or clalms. 0( whatever.
¢ any nons contractual

S GNPREV\CABROT\350315396.05 -




 schebuied

" Subsidiary Shares
‘Blocked Accounts: -

ééé?ating Accounts i

 SCHEDULES3 -

Intellectual Property. -

| SCHEDULE4

: -.'_A:'Séiglj.l_'ed_ Ag pa’aé’gﬁe ri_ts_ o

SCHEDULE5

“ihsirance Palicies

L EUS_ONPREM\CABBOT\350315996:00 -




_ SIGNATORIES TO DEED OF ACCESSION ©

.:Néw:-('fﬁar'gzd'r:.'

Executed as @ desd by Unsert name

- -'bq'ld_é'nd. uppet case]

'.:-':S'iigﬁ'étuké_'o- witrie

of witness ¢




.-"_:_The Security Agent _ :_ '

_ 'jS;gned for and on beha i of [msert o
Rame of Secur;ty Agent m boid and Bis

Motice Details

Facsimiler
- Attention:

LIS ONPRENMACABBOT\350315596.69°




 SIGNATORIES TO DEBENTURE

:C_hé rgors L
éb'rh[}éwhy s
E Executed a : :
choumzes CLeo- OPERATIVﬁ
L_IMITED actmg by two members “of its. -

“Board of Directors or:one: mermibe of its
':Board of Dlrectors artd |t5 Secretary

- Director .

e Secretary

..Executed as
:;MIDCOUNTEES

© Director -~




'Executed Tasiia f"_d_eé_d by THED
 MIDCOUNTIES =~ CO-OPERATIVE
. PROPERTIES LIMITED . acting by two
" members of jts Board of D;rectors or.ane
- member of |ts Board of Dtrectors and its
o Secretary: _' S :

'D'i'réc_'to_r: o o

. Cimeetor7Secretary

__xecuted as '
= M!DCOUNTIES :
-'.'INVESTMENTS_ LIMITED

: ._-';_member of ttS Board
o '_Secretary :

- Direetor”

" DigsetorySecretary

- Dipgetot7Secretary

o [signati;r;é' pagés'_’_'tb'_fth'é' 'ng'é_h'tp'rej s




: _.:_-Executed as'a deed by o
o CQ ()PERATIVE ENERGY LIMITEB

S|gnatur.“e e.f.dlrector::'-'._ .
Name of d|rector'_;:' B
Slgnature.o.f wntnessfi_' : :
Narne .of Wltnese
. .ﬁ'j’Ad:dFéts'?'{ojf_f‘_**_"'i_t'ﬁe_ssf!'j:_-' :
_Bi fmmgham
B4 BWR

" Occupation of witness

Signature. f d:rector:-

Name of dtrector_ e




e Executed asa deed by _ S
o 'THE MIDCOUN?IES co- QPERATIVE
: 'DEVELOPMENTS LIMI”&’ED : -

: Slgnature ofdurector_:_-
Name of d['rector-:-_"- o
sig a’ture-'o_f witness:

ame of witness

E)_(ecuted asa deed :
TUFFIN INVESTME TS -IMITED '

i (:)'_!(:'eu;f)'a‘;i'd_nf:bf_Wi__tn'e:s'sf;." -

[Signature pages to the Debénture]




- ._-'-Executed asa deed by :
R HARRV TUFFIN LIMITED

: Slgnatureﬂfdlrettor | :::._.‘ :.
| Nameof d.i:.récto':r;" R -
| :._.S'l'gnature of WItness_i.. i
Name of WItness._‘:: .

| Add‘re.ss of withess

"-_Qcﬁupéfion'bf': witness:

- .Executed as_a deed

. PLACES FOR CHILB.REN {E’FP) e

"'-'LIMI'S‘ED

Slgnature of dlrector_ -

Name of dlrector: i

- 3-'_-'-Sig_nat.uire--o.f;--withéssif

Name of withess

- Address of

ipation of witness ...

= TWE SHOWHIL
*...;.E:rmmgham

- [Signature pages to the Debentura] -~




= .-'.Executed asa deed by B e RN
- THE MIDCOUNTIES co OPERATIVE
f _ESTATES LIMITED

S;gnature of dlre<:t<.)r.j'. Rt
Name of . dlrectc;r': :'_._: -

. Si_9h_.?tl_ir?_ﬁ:'(.?_f__w_i__tnéiss.:"_ g0
. Name of witness.

*Occupation of witness.

._E.x.ecu.ted. as.a deed by_-.' :
'_'_Z'CO OP TRAVEL DIRECT LIMITE@ :
Slénature of dlrector i
Na.m.e: of durectér i
o ._$|gn_é_1tu_r¢fb_f.wn_tnes':éf L
e

- ‘Occupation of witness -

- [Signature pages to.the Debsnture]




Executed as a deed by o
;-_;FLow ENERGY. LIMITED

. Signature of director

g Nam e ofd|rector
':ng.'n:-a: ture ofwt‘mess :
- Nameofwmness o
- Kddress of witness
'---'-Bermmgham _

 Occupation of witness

- [Slgnature pages to the Debenture] .




Secu_rnty Agent

Signed for a_'d on behalf of NATIOINAL.
WESTMINSTER BANK_ ch ' '

[ngnatw@pagest he Debenture]




