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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 285031

Charge code: SC28 5031 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th March 2019 and created by PEACOCKS STORES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 14th March 2019 .

Given at Companies House, Edinburgh on 14th March 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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PEACOCKS STORES LIMITED

BARCLAYS BANK PLC

BOND AND FLOATING
CHARGE
This Bond and Floating
Charge is subject to the
terms of a ranking deed
dated the date hereof
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--------- This Floating Charge is delivered on- - n MO\/{/ B T : '201_9:' |

~ Between |
(1) PEACOCKS STORES LIMITED, a company incorporated under the Companies Acts
L with reglstered number SC285031 and having. its registered office at Waverley IVIrIls
.Langholm ‘Dumfriesshire,- DG13 DEB {Borrower) and : :

A{2) BARCLAYS BANK PLC a company mcorporated under the Companles Acts with
- registered number 0102616? and having its registered office at 1 Churchill- Place, -
_ London, E14 5HP as secunty agent for the Secured Parties as- defined in the Facility
Agreement referred to below (Security Agent “which term. shall include ‘any person - h
appointed as. a security agent or as an additional trustee in accordance wnth the terms "
of the' Rankrng Deed) : '

.'_NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS - '
1 DEFINITIONS AND INTERPRETATION :
1.1 In-th.is Instrume’nt:- |
: :-Admtnlstrater means any admmlstrator appomted pursuant te this Instrument '

_ Debts means all book and other debts due to the Borrower and their proceeds (both
: _collected and uncollected)

_ Default Rate means the rate of’ mterest referred to in- clause 11. 3 (Default mterest) ef B
~ the Facility Agreement :

' Event of Default has the meanlng glven to lt in-the Facmty Agreement

Facnlity Agreement means the‘ Facnlty Agreement between the Company and others :
‘as Original Borrowers, the Company and others as Original Guarantors Barclays Bank '
~PLC, Santander UK PLC .and The Royal Bank of Scotland plc as Mandated Lead

_ 'Arrangers, Barclays Bank PLC. Santander UK PLC and The Royal Bank of Scotland plc. .
~ as Original Lenders, 'Barcl'aye'Bank PLC as-Agent and Security Agent and dated on or-
about the date of this Instrument under whlch the Lenders agree to- make available to

 the Borrowers a revolvlng credit facility : :

Fmanclal Collateral shall have the meanlng glven to that expressron in the Financial . '
.Collateral Regulatrons

_Fmanclal Collateral Regulatlons meana the Flnanmai CotlateralArrangements (No 2)
' Regulatrons 2003 (S 12003 No, 3226) . : :

_Fmance Documents has the meanrng grven to it |n the Facrllty Agreement
- F.manee -Par_t_les'_has the__meanlng g_rven to itin the-Facu_Irty Agreement -

Ranking Deed has the me'_an'i_ngfg_iven.tc_) itin the Facility Agreement -
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' 'Securlty-has the mean'lng gr_ven to It- in the 'Facrllty Agreement

| _' Secured Assets means the whole of the property (lncludang uncalled capital) which |s'
‘of may be from time to time while this Instrument rs in force compnsed in the property
' and undertaklng of the Borrower :

. Secured Obllgatlons means, in respect of any Borrower aII monies and llabrhtres now
o or after the date of thrs [nstrument due owmg or rncurred by that Borrower to: o

{a@). the Frnance Partles (or any of them) under the Flnance Documents (or any of .
' them) and - -
'.(.b)-. ' the Bilateral Lender under the _Bil'aterel Documents,

in any manner and in any currency or currencies and whether present or future, actual -
ooor contlngent whether incurred solely or Jomtly with. any. other person and whether as
principal or surety; together W|th all interest accruing on-such monies and Irabllltles and
all costs, charges and expenses mcurred by ‘any Finance Party - under any Flnance-
" Document ‘and a Bilateral Lender under any Bilateral Document except for any
obligation which, if it were included here, would constltute unlawful financial assistance,
'or its equwalent |n any other ]urledlctton ' '

: Secured Partles has the meenlng gl\ren toitin the Ranklng Deed

' Securrty Perrod meane the penod beglnmng on the date of this Instrument and endmg o
.-onthe date on.which the Security Agent is setrsﬂed that the Secured Obligations have
_been |rrevocably and uncondltlonally satisfied in full and aII facmtles made available by

- (a) . - the Flnance Partres (or any of them) under the Flnance Documents (or any of o
- 'them) and S
(b) . aBilateral Lender under all Bilateral Documents;

- have'be'en oant:elled-and

: Securlty Flnanclal Collateral Arrangements shall- have the meanrng grven to- that : e
.expressron in the Financial Collateral Regulatrons :

1.2 'Unless othenmse deflned in. thls Instrument a term defined in the Facrlrty Agreement
' and/or the Bilateral Documents has the same meaning when used in- this Instrument or.
. any notices, aoknowledgements or other doouments issued-under or.in connection with

. this Instrument. :

1.3~ References in this Instrument to a fixed security shall be construed as a reference to-a
fixed seounty as deﬂned by Sectron 70 of the Insolvenoy Act 1986 asin force atthe date .
- of thrs Instrurnent '
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''''''''''''''''''''''''''' -1'.-4'-'-_'-_'-'Cl'aus'e 1.2 (Construct:on) of the Facility Agreement is lncorporated in this Instrument as

o R _n‘ set out here in full but so that each reference in that clause to this Agreement shall -
' bereadasa reference to thls Instrument ' )

15 Unless a contra'ry indicatio_n appe'ars, any reference in thi-s'_lnst_ru_me'nt to:- .

~{a)  the Borrower, the Security: Agent, the Finance Parties and the Secured -
. Partles shall be construed so as to include their respective successors intitle, -
) aSSIQnees and perm|tted transferees ‘and, in the case of the Secunty Agent, shall
include any person for the tlme belng the Secunty Agent under. the Flnance _
Documents and ' : : S :

"('b)" - aperson includes anylndlwdual firm, company corporatlon government state '_
~ or agency of a state or any. association, - trust, Jomt venture, consortlum or
'partnershlp (whether or not havmg separate Iegal personallty) '

16 Unless any provision of this lnstrument or the context othervwse requlres any reference
o in thls Instrument to a prow::‘,lon of law is a reference to that prowsmn as amended or re-
: enacted ' '

17 this Instrument:the singular includes the plur'al and vice versa. Clause headings are
~ " forease of reference only and a reference to a Clause isto be construed as.a reference R
foa clause of this Instrument : : :

1.8 '_-Any reference to or 1o any specmed provision: of thls Instrument, any other Flnance'_ _
Document or any other document shaII be construed as reference to, or to such speo|f|ed
' .pro\nsmn of th|s Instrument, such other Finance Document .or such other document asin
force for the time being and as’ amended novated supplemented extended or restated -
(which, as the Borrower spe01f cally agrees and acknowledges in relatlon to the Finance
. Documents may include, without limitation {j) any increase or reductlon in any amount
~ made available under the Flnance Documents and/or any alteration and/or any addition to
-the purposes for which any- such amount or- mcreased or reduced amount may be used;.
' (n) any ancillary facilities prowded in substitution for or in addition to.the facilities orlglnally o
 made available under the Finance Documents; {iii} any reschedullng of the indebtedness
_ incurred. under the ‘Finance Documents or. change in the final repayment of. such
- jndebtedness whether in [solatlon or in connection with any of the. foregoing; (w) anyr
~substitution of any exrstlng borrower under the Finance Documents for any other .
- borrower and/or any addition of any.- new borrowers under the Finance Documents and
U (v).any comblnatlon of any of the foregomg) in each case in accordance with the terms
“thereof or, as the case may be, with the agreement of the relevant parties and (where
.any cons.ents are required to be obtained as a condition to such. amend_ment,_nov_atlon,_
- supplement, extension or restatement being permitted) with the requisite consents. -

19 Any ap'polntment of a Receiver under Clause 6 (Enforcement) may be made by any -
' g SUCCessor or permitted aSS|gnee or transferee of the Secunty Agent and the Borrower. _

. hereby |rrevocably appoints each such successor or assignee or transferee to be its-
attorney in the terms and for the purposes stated in Clause 11 (Mandate and Attomey)
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------------------- 110 - - The provisions of this Instrument shall continue notmthstandmg the earller termiriation of
"""" B _the Facility Agreement or the Facility Agreement belng declared ‘void. If the Facility - '
. ' Agreement is terminated. or declared void, any reference in this Instrument to the Facility

Agreement (or a -provision thereof) shall be- construed as a reference to the Facility
- Agreement or that provision in its form as at the date of this Instrument as subsequently - '
amended, supplemented, varied.or replaced by the parties thereto and for these purpbses
-~ the provisions of the Facility Agreement shall be deemed to be valid and binding and this
- Instrument shall not in- any way be affected or impaired if any prowsmns of the Facility -

. Agreement are or become ana|Id IIIegaI or unenforceable.

1 A1 ___Paragraph 14 of Schedule B1to the Insolvency Act 1986 apphes o the- floatmg charge':
L created by this Instrument which is accordlngly a quallfylng floatlng charge

1.12 _ If there is a confllct between any of the terms of thls Instrument and the terms of the g
Facility Agreement the terms of the Facrllty Ag reement shall prevail. .

1._13 | Th|s Instrument is su'oject to-the te_rms of the Ranktng Deed. '
-2~:'_BOND-'

The Borrower undertakes to the Secunty Agent for itself and as trustee for the Secured
Parties that_l_t will pay or d:scharge to the Security Agent all the .Secured Obligations on
demand in w_r_iti_ng_When the- Secured Obligations bécomie due for payment or discharge
-in accordance with the' ter-ms of the Finance .Docum_ents and/or Bilateral Documents. -

3 FLOATING CHARGE

The Borrower as securlty for the payment and. drscharge of all the Secured Obtlgatrons.
hereby grants in favour of the Security Agent a floating charge over the Secured Assets.

4 NEGATIVE PLEDGE AND RA_NKING _'op'F_LoAﬂNG' 'CHA-RGE:-
4;1 _.The.Borroy\rer _shall hot create or pe.rmit_to-sub_sist 'any Secur_ity' oy_e_r any of i.ts'_a'ssets; _
42 ":F'he B'orrower.'sha_ll' not: | | | : . |
(@ .'sell.,' transte'r .or otherwise d_isp’ose of any of.its.assets on terms Whereb_y t.hey_'

- are or may be leased to or re-acquired by any other member of the Group;

(1)) ~sell -transfer or otherwise.dispose of any of its.receivabl-es'-on recc.urse .'terrn's:
- _ (c) ' 'enter mto any arrangement under which money or the benefit of a bank or other '
- account may be applled set-off or made subject toa. combrnatron of accounts
{d) B ‘enter into any .Other preferential arrangement having‘ a similar effect, -

~in crrcumstances where the arrangement or transactron is entered into pnmanly as a
_..method of rarsrng Financial Indebtedness or of f[nancmg the acqursmon of an asset
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''''''''''''''''' 4.3 Clauses 4.1 and 4.2 do not apply to any Security or arrangement whlch is permitted |n I '
IR accordance W|th the terms of the Facrllty Agreement ' -

44 Any frxed secunty granted by the Borrower in favour of the Securlty Agent (whether_
: before or after the date of execution of thus lnstrument) shall rank in pnonty to the floating .~
' charge created by this. Instrument '

45 - In the event that the Borrower grants or creates any fixed security or floating charge in-
" hreach of any prohlbmon on grantrng further charges or wrth the consent of the Security
Agent but with no written agreement of the Security Agentas to the rankrng of them this .
: "instrument shall rank in priority to that fixed securlty or floatlng charge :

5 SET-OFF

A Finance Party or a Bilateral- Lender may, set off any matured obligation due from a
- Borrower under -the Finance Documents' (to the extent beneficially .owned by that .
" Finance Party or Brlateral Lender) against any matured obligation owed by that Frnance
" Party to that Borrower, regardless of the place of payment, booking branch or currency' o
.of either obligation. If the obligations are in different currencies, the Finance Party may
cohvert either obligation at a market rate of exchange in |ts usual course of business for - :
the purpose of the set-off. A Finance Party or a Bilateral Lender shall not be obliged to
exercise its rights under this Clause 5, which shall be without prejudlce and in addition
to any nght of set-off; compensatlon combination of accounts lien or otherright to which
itis at any time otherwrse entrtled (whether by. operatron of Iaw contract or otherwrse)

6 ENF_ORCE‘MENT_

6.1 - In-addition to any statutory provisions concerning enforceability or attachment the
~. floating’ charge created by this Instrument shall become enforceable upon and the
_ .Securlty Agents powers of eppomtment and other rights. and powers shall become.
_ exercrsable at anytlme after - o

' .'(.a) o th‘e-occ_urrence of_an E_yent of De_fault' which is.co_ntinui'n'g;' or
(b} . '.t‘he'rec.eipt Of a'ny.request from the b_Oard of directors 'of the Borrower, cr"

© the taking (or purported takmg) by any person of any step towards the wmdlng _
' up.or dlssolutron of the Borrower or.towards the. apporntment of any
_ admlnlstrator trustee, admlnlstratlve receiver, receiver, Irquldator or the like to -

the Borrower or the whole or any part of its property '

' and the Secunty Agent may then (or as soon thereafter as permltted by law) by .

: 1nstrument in writing appoint any person or persons (if more than one with power to act
both Jomtly and separately) 1o be an administrator of the. Borrower -or - (subject if

. applicable, to Section 72A of the Insolvency Act 1986) a receiver of the Secured Assets.
In addition, and without. prejudice to the foregoing provrsrons of this Clause 6.1, in the -
event that any person appomted to be a Receiver shall be removed by a court or shall
otherwise cease to act as such; then the Security Agent shall be entrtled 50 to appornt
another person as Receiver in hlS place '
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------------------- 6:2 - - An Administrator shall have and be entitled to exercise, in addltron to and W|thout I|m|t|ng.
"""" SRR all the powers of an administrator under the Insolvency Act 1986, all the powers of a
. _receiver under Schedule 2 of the Insolvency Act 1986 and. aReceiver shall have and be
-entitled to exercise, in addition to and without I|m1t|ng all the powers of a receiver under-
- Schedule 2 of the Insolvency Act 1986 all the- powers of an administrative receiver set -
~outin Schedule 1 of the Insolvency Act 1986 together with. (rn either case) the power to
~ exercise any powers or rights incidental to ownership of. the Secured Assets mcludlng
- .(as regards shares and other secunhes) any votmg nghts or nghts of enforcmg the same"

- together with powerto -

(@) | -_|mplement and exercise all or. any of the Borrowers powers and/or rlghts and/for _
... -obligations under any contract or- other agreement formmg a part of the Secured -~
. Assets; :
' '.(b) . make’ any arrangement or comprom1se Wthh he shaII think expedlent of orin

_ respect of any claim by or agalnst the Borrower
N (o)) - promote or p_rocure the formation of any new company or corporatio'n;'

' _--('d_)-_: - 'subscribe for or . acquwe for cash or othenmse any share capltal of such new _
L :_company or corporatron in the name of the Borrower and-on |ts behalf and!or in
_the name(s) of a nominee(s ) or. trustee(s) for |t

(e) sell assign transfer exchange hire out grant Ieases of or otherwise 'dispo'se _
~of or realise the Secured Assets or any part thereof to.any such new company
.or corporahon and accept as consideration or part of the, consrderatlon therefor.
. in the name of the Borrower and on its behalf and/or in the name(s) of any
. nomlnee( )or trustee(s) forit, any shares or further shares in any such company
or corporation “or allow the payment of the whole or -any part of such
' consideration to remain-deferred or outstanding by way .of loan or debt or credit;

~ (_f) - sell, assign, 'transfer exchange, hire out, grant leases of or otherwise dispose
: _ _of or realise oh behalf of the Borrower any such shares or deferred consrderatlon
-or part thereof or any rlghts or beneﬂts attachlng thereto; - - -

@) 'oonv.e_ne an extra_ord_rn-ary_ Qeﬂe_ral_meet-lng of the Bo_rrpwer; -
_'(.h).' : acquire an'y prop_e'rty on behalf of the -BorrOW'er;
(i} . . doaltsuch other acts’ and things as he may con5|der necessary of desrrable for -

. protecting or reahsrng the Secured Assets or any part thereof, or lnudental or
~ conducive to any of the. matters, powers or authorities conferred on a Receiver
under or by virtue of or pursuant to thls Instrument and exercise in relation to
‘the Secured Assets or any part thereof all such powers and authorities and do '
all such things as he would be capable of exermsrng or doing if he were the -
absolute beneﬂcral owner of the same and use the name of the Borrower for aII '
and any of the purposes aforesaid; ' e

subject always to the nghts of the. Secunty Agent as holder of the floatmg charge created.
by th|s lnstrument '
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----------------- 6.3 - To the extent that Secured- Assets constitute Financial Collateral and are subject to a
o ' o Security Financial Collateral Arrangement created by or pursuant to thls Instrument, the
o Secunty Agent shaII have the nght at any time after this Instrument becomes.
enforceable, to appropnate all or any part-of those Secured Assets in or towards the
' payment or dlscharge of the Secured Obllgatlons The value of any Secured Assets -
- appropriated in accordance wrth this Clause 6.3 shall be the price of those Secured
- Assets at the time the right of appropnatron s exerolsed as listed on any. recognrsed .
_  market rndex or determrned by such other method as the Security Agent may select
: _'(mcludrng independent valuatron) The Borrower agrees that the methods of valuation-
provrded for in this Clause 6.3 are commerclally reasonable for the purposes of
'Regulation 18 of the Financial Collateral Regulatrons To the extent thatSecured Assets R
- constitute- Flnan0|al Collateral, the Borrower. agrees that such Secured Assets ghall be' S
held or desrgnated so as to be under the control of the Securlty Agent for all purposes. :
of the Financial Collateral Regulatlons : : :

7 OFFICE OF RECEIVER

71 -Any Receiver appornted under Clause 6 (Enfbrcement) shall be the agent of the -
L Borrower for all purposes and {subject to the provisions of. the lnsolvency Act 1986) the . - '
Borrower a_Ione shall be responsible for his contracts, engagements; acts, omissions,
defaults and 'losse's and for liabilities incurred by him-and for his remuneration and his -
_costs, charges and expenses and the: Security Agent shall not i incur any liability for those N
(erther to the Borrower or any other person) by reason of the Security Agent maklng his
: apporntment as such’ Recerver or for any other reason whatsoever

72 Any Recerver appomted under Clause 6 (Enforcement) shaill be entrtled to remuneratron
- for his services and. the services of his firm appropnate to the responsrbllrtres involved. .
'Subject to Section 58 of the. Insolvency Act 1986, the remuneratron of the Receiver may B
be fixed by the Security ‘Agent-(and may be or include a commssron calculated by .-
reference to the gross amount of all money recewed or othenmse and may include
remunerat|on in connection with cIalms actlons or proceedrngs made or broughtagamst ) _
_ the Receiver by the Borrower or. any other person or the performance or discharge of
“any obligation imposed upon him by statute or otherwise) but such remuneratlon shall
~ be payable by the Borrower alone and the amotint of such remuneratlon shall form part -
of the Secured Obligations and accordrngly be secured on the- Secured Assets under E
" the floatrng charge constituted by this Instrument.. . '

8 __'APPLI.C'A-TION-OF E'NFORCEMENT P'ROIGEEDS' -

8.1 Al monies received by the Seounty Agent or any Receiver under or by wrtue of thrs. _
© 7 Instrument. following- enforcement of the. security hereby granted -or of any security -
.rnterest constituted pursuant hereto shaII be applied in accordance with the Rankrng '

Deed

8.2 . Nothing contained in this Instrument shall limit the right of the Receiver or the Security
- Agent (and the. Borrower acknowledges that the Receiver and the Security Agent are so -
. entitled) if and for so Iong as the Receiver or the Secunty Agent in-their discretion, shaII
~+ congider it appropnate to place all or any monies arising from the enforcement of. the o
- security interest hereby granted or any security created pursuant to this Instrument into -
B} _a suspense aocount without-any obhgatlon to apply the same or any part thereof inor _' '
towards the drscharge of any of the Secured Obligatlons ' SRR
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91 The'security created by and any security interest constituted pursuant to this Instrument
o shall be a contmurng secunty notwithstanding any settlement of account or other matter
or thing whatsoever and in particular (but without. prejudlce to-the generality of the -
foregoing) shall not be considered satlsﬂed by an intermediate. repayment or satlsfact|on
. of part only of the Secured Obllgatlcns and shall continue in fuII force and effect untll
_total and wrevocable satlsfactlon of all the Secured Obllgatlons .

9.2 ‘_I'he Se_curi-ty create_d by or unde'r_ this Instrument is _in addition_to and is not in any Way :
SR prejudiced by any'guarantee or-security-now or subsequen’tly.held by any-Finance Party. '

93 No failure to exermse nor any delay in exercnsmg on the part of the Securrty Agent or
A - any Recewer any rlght or remedy under this instrument shall operate as a waiver, nor
“shall any single or parhal_exerclse 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
' - in'this Instrument. are cumulatlye and not exclusive of any nghts or remedles provided . -
by law. - . S .

: 94 Awaiver giyen .or consent granted by the Security- Agent under this Instrument will b.e
' - effective only if given in writing and then onIy in the mstance and for the purpose for
~which it. is given.’ : :

95 - Each'of the proytsions in this Instrument shall be severable and distinct from one another -
and if at any time any one or more of such’ prowsrons is or becomes or is deciared null -
' -and Vold invalid, |I|egal or unenforceable in any respect under any law or other\mse-_
howsoever the validity, Iegallty and enforceablllty of the remamlng provtsrons of this
' Instrument shall notin any way be affected or rmpalred by that occurrence -

96 - If the Secunty Agent or any other Frnance Party receives oris deemed to be aﬁected by
' " hotice, whether actual or constructlve of any subsequent securlty or other Interest :
' affecting any part of the Secured Assets andfor the proceeds of sale(s) thereof, the
Security Agent and each other Flnance Party may open a new account or: accounts in- '
the name of the: Borrower If the - Securlty Agent or. such other Finance Party does not
- open a new account or accounts, it shall nevertheless be treated as if it had done so at
i the time when_rt receives orwas deemed to have recerv.ed notice an_d as_a_nd from that
"+ time all payments made by the Borrower to the Security Agent (whether in its capacity.
- .as trustee or otherwise) or to another Finance Party shall be credited or be treated as -
having been credited to the new account or accounts and shall not operate to reduce '
. the amount for WhICh thls lnstrument is securlty

9’.?_' _ Nerther the securlty created by, nor any secunty mterest const|tuted pursuant to th|s
- Instrument northe rights, powers discretions and remedies conferred upon the Security '
_ Agent by this lnstrument or by Iaw shall be d|scharged |mpa|red or otherwrse affected
by reason of.- :

(a) . any present or future' security, QUarantee indemnity or other right or remedy-
' * held by or avallable to the Secunty Agent being or becoming’ wholly or in part
void, voidable or unenforceable on any ground whatsoever or by the Security -
- Agent from time to-time exchangrng varying, reallsmg, releasmg or falhng to
' perfect or enforce any of the same; or I :
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------------------------------- (b) - - the Security Agent compounding with, discharging or releasrng or varying the -
""""""" o L liability of, or grantlng any t|me indulgence or concessron to, the Borrower or -
. . any other person or renewing, “determining, varying -or :ncreasrng any
_______ : ' accommodation or transaction. in- any manner whatsoever . or concurnng in
R R accepting or varyrng any compromise, arrangement or settlement or omlttlng to )

claim ar enforce payment from the Borrower orany- other person or

{c) _any act or omrssron whrch would not have dlscharged or affected the Irablllty of'
the Borrower had it been a pnncrpal debtor instead of cautroner or by anything.
_ done or omitted which but forthis prov15|on m|ght operate to. exonerate the o
' _Borrower from the Secured Dbtlgatlons or

C(d)y } any tegal Ilmltatlon, dlsablllty, mcapacﬁy of other srmrlar crrcumstance relatmg
. tothe Borrower

.98 The Secunty Agent shall not be oblrged before exercising- any of the nghts powers or.
_remedres conferred upon it by or pursuant o thls lnstrument or. by law, to:- .

-V take any actron or. obtain Judgement or decree in.any court agamst the Borrower
e . or S . . o
(b} ' make or file any claim to rank in a winding-p or liquidation of the Borrower, or
) (c) " enforce or seek to enforce any' other security taken, or exercise any right or plea |

o avanable to the Securrty Agent, in respect of any of the Borrowers obllgatlons =
under the Facrlrty Agreement - : o

10 'FUR.THER'ASSURANCE-

1_0'.'1 _The Borrower shall promptly do all such acts and execute all such documents (mcludlng
A .assrgnatrons transfers, mortgages, - standard secuntles charges, notlces and
instructions) -as the Security Agent may reasonably specrfy (and in such form as the
Securlty Agent may reasonably requrre) in favour of the Securlty Agent or its nommee(s) :

Ha) 'to create perfect protect and malntam the Secunty created or mtended to be"
created under or. evidenced by this Instrument or for the exercise of any rights,

; '_powers and rémedies of the Securlty Agent or the Finance Partres provrded by '

o or pursuant to thls Instrument or by law; : '

by _to confer on the Secunty Agent or confer on the Frnance Parties. Secunty over
T any property and assets of the Borrower located in anyjunsdlctlcn equwalent or.
~similar to the Secunty rntended to be conferred by or pursuant to this Instrument; B
'.--and/or

' (c) (lf an Event of Default is contlnumg) to facrlltate the reailsatlcn of the assets' o
' . which are, or are mtended to be, the subject of the Secunty created by or. under
o thls Instrument

102 - The Borrower shall take all such action as is available to it (including making all filings
- and registrations) as may be necessary for the purpose of the creation, perfection,
~ protection or mamtenance of any Security conferred or rntended to be conferred.on: the
Security Agent or the Fmance Parties by or pursuant tc this lnstrument '
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---------- 10:3 - Any document required to be executed by the Borrower under thrs Clause ‘ID wrll be'

o o _prepered at the cost of the Borrower -
11 MANDATE AND ATTORNEY |

R b Y| ' _ _The Borrower hereby wrevocably appomts the Securlty Agent and any Recewer to be its
' .mandatary and attorney for it and on its behalf and in its name or. otherwise and as such. .
- _to ‘create or constitute any deed, or to make any alteration or addition.or deletron inor
to, any documents which the Security Agent or the Receiver may require for perfectmg
or protecting the title of the’ Secunty Agent or the Receiver to the Secured Assets or for .
vestlng any of the S_e_cu_re_d Assets in the Security Agent or the Re_cel_ver orits nominees
" or any purchaser and to re-deliver the same thereafter and otherwise generally to sign,
.-seal and deliver and perfect any. fixed security, floating charge, transfer, drsposrtron
' asmgnatron seourlty and/or assurance or any wntrng, assurance, document-or act which
-may be required or may. be deemed proper by the _Sec:ur_lty -Agent or the Receiver on or
- in connection with. any - .sale, lease, disposition, realisation, _getting i or other
B enforoement by the Security Agent or the Recei_v_er of allor any of the Secur_ed Assets.

1.2 .The Borrower hereby ratlfles and conflrms and agrees to ratlfy and oonflrm whatever__. 3
' any such mandatary or attorney shall do in the exercise or purported exercise of all of
: any of the powers authontres and drscretlons referred to if thrs CIause 11. '

12 'EXP'ENSES -

'1-2_;t The Borrower brnds and’ oblrges |tself for. the whole expenses of comp[etlng and. |
' ~enforcing the secunty granted by thls Instrument and the expenses of any d|echarge--
.. thereof, : - :

- 12.2 . All costs charges and’ expenses incurred and all payments made by the Security Agent -
or any Receiver under this Instrument in the Iawful exercise of the powers conferred by
N this Instrument whether or not occasioned by any act, neglect or default of the Borrower
: 'shall carry interest from the date of the: same being incurred or becorming payeble at the
Default Rate. The amount of all such costs, charges, expenses and payments and all
interest thereon and all remuneration payable under this Instrument shall be payable by
'. the Borrower on demand and shall be a Secured Liability. All such costs, charges,
expenses and payments shall be paid and secured as between the -Security Agent or.
any Receiver and the Borrower on the basis of a full and unquall_fred indemnity.

13 INDEMNITY -

The Security Agent, every Receiver and every attorney, manager, agent or other person
appointed by the Security Agent.or any such Receiver in connection with this Instrument
shall be entitled to be indemnified out of the Secured Assets in respect of all liabilities- .
' ‘and expenses incurred by it or him in the execution or purported execution of any of the -
powers, authorities or discretions vested in it or. him pursuant to this Instrument -and *
against all actions, proceedings, costs, claims and demands in respect of any matter or
“thing done or omitted'in any way relating to the Secured Assets (save in the case of the -
" gross negligence. or wilful default of them) and the Security Agent and any- Recerver may
retain-and pay all sums in respect of the same. out of any monies recerved under the-
powers c:onferred by this Instrument :
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'Any amounit W]‘IICh has been pald by the Borrower to the Securlty Agent 3 Recewer or

©any Frnance Party and which is, in the opinion of the Securlty Agent capable of being
- -reduced or restored or otherwrse avoided, in whole or in part, in the Ilquldatlon ar
' :admrnrstratron of the Borrower shall not be regarded as havrng been lrrevocably pald for '
' .the purposes of this Instrument ' :

15

_ASSIGNATION ev THE SECURITY AGENT

The Securrty Agent may assrgn and transfer alt of its nghts and obllgatrons under this -
Instrument to a replacement Secunty Agent appomted in accordance with the terms of

the Ranktng Deed. Upon such asagnatron and transfer takmg effect, the replacement '
Security Agent shall be and be deemed to he acting for itself and- as trustee for the
o -Secured Parties. for the purposes of thrs Instrument in place of the pre\nous Secunty '

16

RE LEASES

- Upon the exprry of the Secunty Period, the Securrty Agent shall at the request . and cost o
- of the Borrower, take whatever actron rs necessary to release and reassrgn to the

._-Borrower
{0y its.'r'igh'ts arisihg-under this'lnstrument'
' {ii) the Secured Assets from the Securrty created by and under thrs o

Insfru ment

~“and retum a-ll_'documents or deeds of title _deIivered to it un_der this I_nstrument-.'

AT

| NOTICES

. AII hotlces requests demands and -other communrcatlons to be given under this -

Instrument shall be given and/or be deemed to be given in the same manner as notices -

. to be given under the Facility Agreement and thé terms of clause 34 (Notices) of the
: _Faclllty Agreement shalt apply mutatis mutandrs to thrs lnstrument as though that clause

18

181

182

were setout in full |n thls Instrument

: COUNTERPARTS AND DELIVERY

This lnstrument may be executed in any number of counterparts and by the partres on

'separate counterparts

.W_here executed-in c0unterpart:-'. o

. (a) thrs Instrument shall not take effect untll all of the counterparts have been
R dehvered :
(b) each counterpart will be heId as undellvered until the - partles agree a clate on' o

: whrch the counterparts are to be treated as dellvered and .
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EXECUTION COPY

(c) the parties may choose to evidence the date of delivery of this Instrument by
inserting this on the front page of this Instrument.

18.3  If this Instrument is not executed in counterparts, this Instrument shall be delivered on
the date inserted on the front page of this Instrument or, if no such date is inserted, the
date on which the last party signed this Instrument :

184 The parties to this Instrument, in accordance with section 2(1) of the Legal Writings
(Counterparts and Delivery) (Scotland) Act 2015 (the Counterparts Act}, nominate
Addleshaw Goddard LLP to take delivery of all counterparts of this Instrument. The
parties agree that the provisions of section 2(3) of the Counterparts Act shall not apply

to any counterpart of this Instrument

19 GOVERNING LAW AND JURISDICTION

This Instrument shall be governed by, and ¢onstrued_ in all respects in acc_ordance with,
the law of Scotland and, for the benefit of the Security Agent, the Borrower irrevocably
submits to the non-exclusive jurisdiction of the Scottish courts but without prejudice to
fhe ability of the Security Agent to proceed against the Borrower in any other appropriate
juirisdiction. ' ' -

20 CONSENT TO REGISTRATION

A certificate signed by any official, manager or equivalent account officer of the Security
Agent_ shall',_ in the absence of manifest error, conclusively determine the Secured
Obligations at any relevant time and shall constitute a balance and charge against the
Borrower, and no suspension of a charge or of a threatened charge for payment of the
balance so constituted shall pass nor any. sist of execution thereon be granted except
en consignation. The Borrower hereby consents to the registration of this Instrument and
of any such certificate for preservahon and execution: :

~IN WITNESS WHEREOF these presents conmstmg of this and the precedmg 11 pages are
..exec:uted as follows -

THE BORROWER

Subscribed forand on behalf of
Peacocks Stores lelted

_ D|rectorfSecretary/Authonsed S|gnatory '
27 el GomanDds '
Full Name

in the preseh't:_é of

Witness signature

Full name

-Address _
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THE SECURITY AGENT

Subscribad for and on behalf of
Barclays Bank plc

at Lo Dow

on rd Ma, o LD

in the presence of
Witness signature
Full name

Address

10-27431143-1
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DirecteriSeeretary/Authorised Signatory
Ara3ialohs Torae XAt

Full Name

e 1A, '
" """‘“"““‘"’B‘ﬁ?&l‘éy's”géﬁk"?ﬂt
VSRR I o T [l o111 W 5 EE VRSO
‘ Canary Wharf . '
London
E14 S5HP
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