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In accordance with
Sections 858A and
859 of the Companies
Act 2006

MRO 1 4o IRIS Laserform

Particulars of a charge

A fee I1s payable with this form. You can use the WebFiling service to file this form online.

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

last page
<~ What this form is for X What this form 1s NOT for

You may use this form to register You may not use this form to

a charge created or evidenced by register a charge where there |

an instrument instrument Use form MR08

*A3364T5D"
A23 07/03/2014 #195

urt order extending the time for delivery
Eﬁ((;u must enclose a certified copy of the instrument with this form This will be

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

COMPANIES HOUSE

scanned and placed on the public record

Company number

Company details ﬁ: l_ l_ |_ For ofical vse
,T [1_ lo_ ’8_ ,4_ F_ F lT > ;:l:ar;g :;':)tr:;e:g:'r?typescnpt orin

Company name tn full | INTERNATIONAL CONFECTIONERY AGENCIES LIMITED bold black capitals

All fields are mandatory unless
| specified or indicated by *

Charge creation date

Charge creation date W |°4 W ,? F? W [;l_ F

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

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

Name

INVESTEC BANK PLC

Name

Name

Name

|
|
|
|
I
|
|

-

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

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

BIS

Innovaton & Skl

Department for Business CHFP025

04413 Version 10 Laserform Intemnational 413




MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including bulldings), ship, aircraft or
intellectual property registered (or required to be reqistered} in the UK which is
subject to this fixed charge or fixed security

Description

None at the date of this agreement

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) carporeal ar iIncorporeal property not described
above? Please tick the appropnate box

[v] Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
(] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropriate box
[V Yes
[J No

CHFPO25
0413 version 10
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Particufars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which s the subject of the charge

O

@ This statement may be filed after
the registrabion of the charge {use
form MROS)

Signature

| Please sign the form here

Signature

This form must be signed by a person with an interest in the charge

CHFPO25
04113 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avaifable on the
pubhe record You do not have to show any delails
here but, If none are given, we will send the certificate
to the company's Reqgistered Office address

|"""v‘=="’="e Laura Pike (LPP)

ICarpanynarne

Imms 20 Cursitor Street

|

Macfarlanes LLP

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

E How to pay

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

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

|

| Post pwn

| CounyRegon  T,ondon

e[ = [ (="

|DX DX No 138 Chancery Lane

ITeIephone +44 (0)20 7831 9222

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

{1 The company name and number match the
mformation held on the public Register

[ You have included a certified copy of the
mstrument with this form

[J You have entered the date on which the charge
was created
You have shown the names of persons entitled to
the charge

1 You have ticked any appropnate boxes in Sections
3,56,78&8

L] You have given a description m Section 4, if
approprate
You have signed the form
You have enclosed the correct fee

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotfand, EH3 SFF
DX E0235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshcuse gov uk or
email enquines@compameshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO25
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1084723
Charge code: 0108 4723 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th March 2014 and created by INTERNATIONAL
CONFECTIONERY AGENCIES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 7th March 2014.

Given at Companies House, Cardiff on 11th March 2014
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SAUE for MAMERAL RECAGEN) PVISUANT th S <07§‘?G: e
COMPANIES AT 2006, THIS (0PN RYSTRYV MELT 15 CERT 1F1ED)
o BE A cogéet (0P 0f THE Ort etV AL D ASY UMTAT

Date Lf‘ MNCJ« 2014 /4/0-//( CUV

THE COMPANIES identified in Schedule 1 MA(ﬂMM &35 dLF
as Ongmal Chargors é MOM 2_0[ L(_,

INVESTEC BANK PLC
as Security Agent

SECURITY AGREEMENT
This deed is subject to the terms of the Intercreditor Deed

MACFARLANES

Macfarlanes LLP
20 Cursittor Street
London EC4A 1LT

27273331 3
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DATE Lo Mot A~ 2014

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out in
schedule 1 (the “Onginal Chargors”), and

2 INVESTEC BANK PLC acting through its office at 2 Gresham Street, London EC2V 7QP as
agertt and trustee for the Finance Partes {as defined below) (the “Security Agent”)

BACKGROUND

A The Chargors are entering into this deed in connection with the Finance Documents

B The Securty Agent and the Chargors mntend this document io take effect as a deed

notwithstanding the fact that a party may only execute this document under hand
IT IS AGREED as foliows.
1 Definitions and interpretation
11 Definitions

Unless otherwise provided in this deed, terms defined in the Senior Faciities Agreement
and, after the Semor Discharge Date, the Mezzamine Facihity Agreement shall have the
same meaning where used in this deed

In additon In this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts: all accounts (ncluding any Designated Accounts but excluding the Pensions
Account and the RBS Account), and all moneys from time to time standing to the credit
(including any interest thereon) of such accounts and all rights in relation thereto, with any
bank, financial instiution or other person 1in any junsdichon now or at any iime hereafter
(and from time to time) owned, operated or held by any Chargor or in which any Chargor
has an interest,

Addittonal Chargor: any person which becomes a Chargor by executing a Deed of
Accession

Administrator: a person appointed in accordance with Schedule B1 to the Insolvency Act
1986 to manage a Chargor's affairs, business and property,

Assigned Agreements the Acquisibon Documents, the JTS Acquisition Documents, the
Hedging Agreements and the Reports,

Blocked Account i relation to a Chargor

(a) any account so detailled in part 1 of schedule 3 or part 1 of schedule 2 of any Deed
of Accession by which 1t has acceded to this deed, in each case specified as
belonging to it, or

(b} any other account which the Security Agent and thai Chargor have so designated,

Charged Assets: all the assets for the time being subject o the Secunty created by this
deed (and references to the Charged Assets include references to any part of them},

Chargor an Onginal Chargor or an Additional Chargor,

Debts: all book and other debts, of any kind whatsoever (including any Non-Vesting Debts)
now or at any ime hereafter (and from time to tme) due owing or payable to any Chargor

1 272733313




or In which any Chargor has an interest and the proceeds of the same, including the benefit
of any judgment or order to pay a sum of money, and the benefit of all nghts, securiies and
guarantees of any nature enjoyed or held by it in relation to the same;

Declared Default. an Event of Default which has resulted in

(a) the Agent under the Senior Facilities Agreement exercising any of its nghts (or being
directed to exercise any of its nghts) under clause 25 19 (Acceleration) of the Senior
Faciities Agreement, or

(b) the Agent under the Mezzanine Faciity Agreement exercising any of its nghts (or
being drected to exercise any of ifs nghts) under clause 24 19 (Acceleration) of the
Mezzanine Facility Agreement;

Deed of Accession- a deed substantially in the form of schedule 4,

Designated Accounts each Mandatory Prepayment Account and each Holding Account
ncluding the accounts so detalled in part 1 of schedule 3 or part 1 of schedule 2 of any
Deed of Accession and each Blocked Account,

Equipment: all equipment, plant, machmery, tools, vehicles, furniture and other tangible
moveable property now or at any tme hereafter (and from tme to tme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating fo the same,

Facility Agreements: the Semor Facihties Agreement and the Mezzanine Faciity
Agreement,

Finance Documents the Semor Finance Documents and the Mezzanine Finance
Documents,

Finance Parties. the Senior Finance Parties and the Mezzanine Finance Parties,

Floating Charge Assets: all the assets for the time being subject to the floating charge
created by this deed (and references to the Floating Charge Assets inciude references to
any part of it),

Goodwill all goodwill now or at any tme hereafter (and from tme to time) of or n a
Chargor,

Insolvency Event the occurrence of any of the events or circumstances set out In clauses
25 6 {Insolvency) - 25 8 (Creditors’ Process) (inclusive) of the Senior Faciity Agreement or
In clauses 24 6 (/nsolvency) — 24 8 (Creddors’ Process) (inclusive) of the Mezzanine Facility
Agreement,

Insurance Policies. alt contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such policies now or at any time hereafter (and from time to
ime} taken out by or on behaif of any Chargor or (to the extent of its interest) in which any
Chargor has an interest excluding n each case, contracts and policies of insurance or
assurance which relate to habilities to third parties,

Intellectual Property- all interests in respect of any patent {(including supplementary
protection certificates), trade mark. service mark, trade name, reqistered design, design
nght, copynght, know-how, utility model, topegraphical or ssmilar nght moral nght, invention,
confidential Information, trade secret, database night, nght in passing off and any other nght
in intellectual property subsisting anywhere in the word in any of the foregoing whether
reqistered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time to tme) owned
or heid by any Chargor or (to the extent of its interest) in which any Chargor has an interest;

Lenders. the Semor Lenders and the Mezzanine Lenders;

2 272733313




LPA: the Law of Property Act 1925,
Mezzanine Agent: the Agent under and as defined in the Mezzamine Facility Agreement,

Mezzanine Facility Agreement: the agreement dated 16 November 2012 and made
between, among others, the Mezzamine Agent and the Ongmnal Chargors relating to a
mezzanine foan facility,

Mezzanine Finance Documents- the Finance Documents (as such term 15 defined n the
Mezzanine Facility Agreement),

Mezzanine Finance Parties. the Finance Parttes {as such term s defined in the Mezzarmne
Faciity Agreement),

Mezzanine Lenders: the Lenders (as such term 15 defined in the Mezzanine Facility
Agreement),

Non-Vesting Debt: in relation to a Chargor which 1s a Berrower under the Ancillary Facility,
any Debt which either fails to vest absolutely or effectively in the Ancillary Lender m
accordance with the provisions of the Ancillary Documents for any reason, including where
the assignment of that Debt to the Ancillary Lender 1s void or voidable (wheiher as between
the Ancillary Lender and such Chargor or as between the Anciltary Lender and any third

party),

Obligor each Obligor as defined in the Sentor Faciliies Agreement and each Obligor as
defined in the Mezzanine Facility Agreement,

Pension Fund interests all interests and nghts now or at any time hereafter (and from
time to time) owned or held by any Chargor in relation to any pension fund,

Pensions Account: the pension scheme account held by Hancock Cash & Carry Limited
with the Royal Bank of Scotland plc with account number 10369282 and sort code 16-31-12,

Properties all estates or interests m any freehold and leasehold propertes (whether
registered or unregistered) and all commonhold or other immoveable properties now or at
any time hereafter {and from time to tme) owned by any Chargor {(including the properties
which are briefly described in schedule 2 (Properties currently owned)} bul excluding any
Short Leasehold Properties.

Property Interests. all interests i or over the Properties and all rights, licences,
guarantees, rents, deposiis, contracts, covenants and warranhes relating to the Properties,
in each case now or at any tme hereafter {and from time to tme) owned or held by any
Chargor,

RBS Account. the blocked bank account held by Hancock Cash & Carry Limited with The
Roya! Bank of Scotland plc contaming the pnncipal amount of £130,000 (plus accrued
interest from time to time) in support of the abligations of Hancock Cash & Carry Limited to
The Royal Bank of Scotland plc in respect of certain banking facihties provided to i,

Receiver a person appomnted by the Secunty Agent to be a receiver or recewver and
manager or {if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Secured Liabiities' all present and future moneys, obhgations and labilities due, owing or
payable by any Obligor to the Finance Parties, whether actua!l or contingent and whether
owed jomntly or severally, as pnncipal or surety and/or in any other capacity whatsoever
under or in connection with the Finance Documents,

Secunties all stocks, shares, loan caprtal, secuntes, bonds and invesiments of any kind

whatsoever (whether or not marketable) now or at any time hereafter {(and from tme to time)
owned by any Chargor, or in which any Chargor has an interest together with ail allotments
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12

offered or ansing in respect thereof or incidental thereto and all stocks, shares, foan capital,
secunties, bonds, nvestments, nghts, iIncome, maney or property accruing, denving, offered
or pawd from tme to ume by way of dividend, distnbution, interest, exchange, capital
reorganisabion, conversion, redemption, bonus, nghts, preference, option or otherwise n
respect thereof,

Secunties Issuer: the issuer of any Securities,

Secunty Penod the penod starting on the date of this deed and ending on the date on
which the Secured Liabiliies have been unconditionally and irrevocably paid and discharged
in full,

Senior Agent the Agent as such term 1s defined n the Senior Faciities Agreement,
Sentor Discharge Date: has the meaning given to that termn in the Intercreditor Deed,

Semor Faciities Agreement the agreement dated 16 November 2012 and made
between, among others, the Semor Agent and the Chargors relalng to certain loan and
other banking facilities,

Semor Finance Documents the Finance Documents (as such term is defined in the
Senmor Faciliies Agreement),

Senior Finance Parties. the Finance Parties (as such term 1s defined in the Senior
Facilitles Agreement)

Senior Lenders the Lenders (as such term 1s defined in the Senior Faciities Agreement),

Shost Leasehold Property: all leasehold properties for a term of less than 15 years
unexpired at the date of the acquisition of the iease (whether registered or unregistered)
owned by any Chargor under which the relevant Chargor is obliged to pay a rack rentai,
save where continuing occupation of the relevant land or as the case may be, properly 1S
reguired In order to carry on the business and operations of the Chargor,

Trading Account in relation to any Chargor

(a) any account detailed in part 2 of schedule 3 or part 2 of schedule 2 of any Deed of
Accession by which it has acceded to this deed In each case specified as belonging
toit, or

(b) any other account which the Secunty Agent and that Chargor have so designated
and

Uncalled Capital all the uncalled capiial now or at any time hereafter (and from tme to
time} of a Chargor

Construction

121 Unless otherwise provided in this deed, the provisions of clause 12
(Construction) of the Semor Faclites Agreement and, after the Semor
Discharge Date, clause 1 2 {Construction) of the Mezzarune Facility Agreement
apply to this deed as though they were set m full in this deed, mutats
mutancis
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122 In this deed (unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

12286

1227

1228
1229

12210

12211

each Chargor, each Finance Party, each Obligor, any
Securities Issuer, any Administrator or Recewver or any other
person shall be construed so as to include therr successors in
otle, permitted assigns, permitted transferees and (in the case
of any Admenistrator or Recewer) lawful substitutes and/or
replacements,

a Finance Document ar any other agreement or instrument 1s a
reference {o that Finance Document or other agreement or
instrument as amended (however fundamentally, including any
amendment providing for any increase in the amount of any
faciity or other hlabihty) from time to time with the agreement of
the relevant parties and {(where such consent 15, by the terms
of this deed or the relevant document, required to be obtamned
as a conditon to such amendment bemng permitted) the pnor
consent of the Secunty Agent,

“assets” includes present and future properties, revenues and
nights of every description,

the Secunty constituted by this deed becoming “enfarceable’
shall mean that the Secunty created under this deed has
become enforceable under clause 14 1 (Enforcement events)

“owned” includes having legal or equitable title to or a nght to
have legal or equitable title transferred,

“law” includes the common law, any statute, bye-law,
regulation or nstrument and any kind of subordinate
legislation, and any order, requirement, code of practice
circular, guidance noteg, licence, consent or permission made
or given pursuant to any of the foregomg

a provision of law 1s a reference to that provision as amended
or re-enacied from tme to time,

a time of day 1s a reference to London time,
any gender includes a reference to the other genders,

the singular includes a reference to the plural and vice versa,
and

a clause or schedule 1s to a clause or schedule (as the case
may be) of or to this deed

123 Clause and schedule headings are for ease of reference only

Nature of secunty over real property

A reference in this deed to any freehold, leasehold or commonhoid property includes

131 all bulldings and fixtures (including trade and tenant’s fixtures) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and
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22

23

31

133 the benefit of any covenants for title given or entered into by any predecessor
in title of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants

Secured Liabihties

References in this deed to the Secured Liabilities shall be construed in relatien to the
Fiance Documents so as to include (1} any increase or reduction i any amount made
available thereunder and/or any alteraton and/or addiion to the purposes for which any
such amount, or increased or reduced amount, may be used, {n) any ancillary facilities
provided mn substtution for or m addition to the faciities onginally made available
thereunder, (m) any rescheduling of the indebtedness Incurred thereunder whether m
isolation or in connection with any of the foregoing and (iv) any combination of any of the
foregomg

Covenant to pay; Further advances
Covenant {o pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Finance Parties)
that it will on demand pay and discharge all Secured Liabiities to the Finance Parties when
the same become due whether by acceleration or otherwise in accordance with the terms of
the Finance Documents, together with interest to the date of payment at such rates and
upon such terms as may from tme to tme be agreed, commission, fees, enforcement
expenses and other charges and all legal and other costs, charges and expenses, on a full
and unqualfied indemnity basis, which may be incurred by the Finance Parties in relation to
any such Secured Liabilities

Potential invahidity

Nerther the covenant to pay in clause 2 1 (Covenant to pay) nor the Secunty constituted by
this deed shall extend to or inciude any habdity or sum which would, but for this clause,
cause such covenant or Secunty to be unlawful under any applicable law

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents

Grant of security
Fixed secunty

As a continuing securnty for the payment or discharge of the Secured Liabibbes, each
Chargaor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parties) a charge by
way of legal mortgage over all its Properties which are listed in schedule 2
{Properties currently owned} oppostie ts name,

312 charges to the Secunty Agent (as trustee for the Finance Parties) by way of
first fixed charge, all its
3121 Properties acquired by it after the date of this deed,
3122 Property Interests,
3123 Equipment;
3124 Secunties,
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313

314

3125 intellectual Property;

3126 Insurance Policies

3127 Debts,

3128 Accounts,

3129 Pension Fund interests;

31210 Goodwill and Uncalled Capital, and

31211 nghts, title and interest to any agreement, licence, consent or

authortsation relating to its business at any tme not otherwise
mortgaged, charged or assigned pursuant to clauses 3 1 1-
314 inclusive

assigns to the Secunty Agent (as trustee for the Finance Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght title and
mterest Iin and to the Insurance Policies, and

assigns to the Secunty Agent (as trustee for the Finance Parties} absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it is a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Floating secunty

321

322

323

Floating charge

As a continuing secunty for the payment or discharge of the Secured Liabiliies,
each Chargor with full titte guarantee hereby charges to the Secunty Agent (as
trustee for the Finance Parties), by way of first floating charge, all of s
undertaking and assels al any time not effectively mortgaged, charged or
assigned pursuant to clauses 3 1 1-3 1 4 inclusive above

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inserted by s 248
of, and Schedule 16 to the Enterpnse Act 2002) apphes to the fleating charge
created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or implied in this deed and without prejudice
to any law which may have simiiar effect, f

3231 any Chargor creates or atiempts to create any Secunty (ather
than any Permitted Secunty) or any trust in favour of another
person over ail or any of its assets, or

3232 any Chargor disposes or attempts to dispose of all or any of its
assets other than by way of a Permitted Disposal or in the
ordinary course of its trading, or

3233 an Insolvency Event has cccurred,

the floating charge created by this deed will automatically and immediately
(without nolice) be converted into a fixed charge over the Floating Charge
Assets
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34

324 Conversion of floating charge by notice
Notwithstanding anything express or imphed i this deed, if
3241 an Event of Default has occurred and is continumng, or

3242 the Secunty Agent considers (in its sole discretion} that any
Charged Assets are in jeopardy,

the Secunty Agent may at any tme thereafter, by notice to a Chargor, convert
the floating charge created by this deed with immediate effect into a fixed
charge over all or any of the Floating Charge Assets of the relevant Chargor
specified in such notice (but without prejudice to the Secunty Agent's nghts to
serve a notice n respect of any other Floating Charge Assets and any other
rights of the Secunty Agent whatsoever)

325 Assets acquired after any floating charge conversion

Any asset acquired by any Chargar after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but for such conversion would be subject to a floating charge shali, (unless the
Secunty Agent confirms in writing to the contrary) be charged to the Secunty
Agent (as trustee for the Finance Parbies) by way of first fixed charge

326 Reconversion of fixed charge assets into floating charge assets

The Security Agent may at any time after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge
accordance with clauses 3 2 3 {Automatic Conversion of floating charge) or
3 2 4 (Conversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shail on the execution of this deed or in the case of an Additional Chargor, on
the date of the relevant Accession Deed (or, if later the date of acquisition of the relevant
Charged Assets) {(and in the case of any Secuntes, as soon as is prachcable after s
acquisiion of any such Secunties (including the Target Shares} after allowing sufficient time
for the stamping of any siock transfer form, updating of the statutory books of the acquired
company and the 1ssue of any share cerificate)) deposit with the Secunty Agent (and the
Secunty Agent shall during the continuance of this secunty be entitied to hold)

331 all deeds and documents of title relating to the Charged Assetls as the Secunty
Agent may from time o time reasonably require, and

332 all certificates relating to the Secunties and such instruments of transfer n
blank and other documents as the Secunty Agent may from time to tme
require

Security notices

Each Chargor shall immediately within 5 Business Days of the date of this deed or In the
case of an Additional Chargor, on the date of the relevant Accession Deed

341 give notice in the form set out in part 1 of schedule 5 {Form of notice to
msurers) to the relevant insurers of the assignment pursuant to clause 3 1 3
(Fixed secunty) of its nghts and interest in and under the insurance Policies
and use reasonable endeavours o procure that each addressee of such notice
will wvithin 5 Business Days of the date of the relevant notice or otherwise as
s00n as reasonably practicable thereafter provide an acknowledgement to the

8 2727333123




35

36

342

343

344

345

Secunty Agent in the form set out in part 1 of schedule 5 (Form of
acknowledgement from insurersy),

give notice in the form set out in part 1 of schedule 7 (Form of notice to
counterparties of Assigned Agreemenis) to the other partes to the JTS
Acquisition Documents to which it 15 a party of the assignment pursuant o
clause 314 (Fixed security) of its nghts and interest n and under such
Assigned Agreements and procure that each addressee of such notce will
promptly provide an acknowledgement to the Secunty Agent in the form set cut
in part 2 of schedule 7 (Form of acknowledgement from counlerparties lo
Assigned Agreements),

give notice in the form set out in part 1 of schedule 7 (Form of notice to
counterparties of Assigned Agreements) to the other parties to the Assigned
Agreements (other than the JTS Acquisition Documents) to which it 1s a party
of the assignment pursuant to clause 3 14 (Frxed secunty) of its nghts and
interest it and under the Reports and use reasonable endeavours to procure
that each addressee of such nctice will within 5 Business Days of the date of
the relevant nolice or otherwise as soon as reasonably practicable thereafter
provide an acknowledgement {o the Secunty Agent in the form set out in part 2
of schedule 7 {(Form of acknowledgement from counterparties to Assigned
Agreements), and

give notice in the form set out in part 1 of schedule 8 (Form of notice of charge
to third party barik) to any bank, financial mstrtution or other person of charging
to the Secunty Agent pursuant to clause 3 1 2 8 of its nghts and interests under
such accounts and use reasonable endeavours to procure that each
addressee of such notice will within 5 Business Days of the date of the relevant
nolice or otherwise as soon as reasonably practicable thereafter provide an
acknowledgement to the Secunty Agent in the form set out m part 2 of
schedule 8 (Forrn of acknowledgement from third party bank)

Investec Bank plc by its signature below acting in all capacities acknowledges
the charging of the Designated Accounts pursuant to clause 3 1 2 8 in favour of
the Secunty Agent

Further security notices

The Secunty Agent agrees that, untd an Event of Default has occurred and 1s continuing, 1t
will not give instructions

351

352

353

to the relevant insurers \n relation to directions n respect of the payment of
sums due to the Chargors under the Insurance Policies,

to any bank, financal institution or other person of charging n respect of
withdrawals from the Accounts, or

o the other parties to the Assigned Agreements in relation to the direction of
payments due to the Chargors under the Assigned Agreements

Leasehold security restrnictions

361

3g2

There shall be excluded from the Secunty created by this deed, and from the
operation of clause 4 1 (Restnctions on dealing), any leasehold property heid
by a Chargor under a lease which precludes either absolutely or condiionally
(including requinng the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an “"Excluded
Property”) unti the refevant condition or waiver has been satisfied or obtained

For each Excluded Property each relevant Chargor undertakes to
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41

42

363

3621 apply for the relevant consent or waiver of prohibition or
condiions within five Business Days of the date of this deed
{in relatton to Excluded Property owned at the date of this
deed) or within five Business Days of the relevant Chargor
acguining the Excluded Property (if ctherwise) and, to use its
best endeavours to obtain that consent or waiver of prohibition
as soon as possible;

3622 upon request, keep the Secunty Agent informed of 1ts progress
in abtaining such consent or wawver, and

3623 forthwith upon receipt of such consent or wawer, provide the
Secunty Agent with a copy

Immediately upon receipt of the relevant waver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under clause 31 1, clause 312 1 or clause
312 2 (Fixed secunty) as the case may be |If required by the Secunty Agent
at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further vahd fixed charge in such form as the Secunty Agent shall
require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that #t will not at any time except In
accordance with the terms of the Faciity Agreements

411

412

create or purport to create or permit to subsist any Secunty other than
Permitted Secunty on or in refation to the Charged Assets, or

enter into a single transaction or a senes of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets other than by way of a Permitted Disposal

Land Registry restriction

421

422

In respect of any Property registered at the Land Regstry each Chargor
hereby consents to the eniry of the following restniction on the register of its
ttle to such Property

“No disposition of the registered estate by the propnetor of the reqistered
estate 15 to be registered without a wnitten consent signed by the proprietor for
the time being of the charge dated { ] in favour of {name of Security Agent)
referred to in the charges register or, if appropnate, signed on such propnetor's
behalf by its conveyancer”

Each Chargor authonses the Secunty Agent to make any application which it
deems appropnaie for the designation of this deed or any other Finance
Document as an exempt mformation document under rule 136 Land
Registration Rules 2003 and will use its best endeavours to assist with any
such application made by or on behalf of the Secunty Agent Each Chargor
will notfy the Secunty Agent in wnting as soon as it receives nobce of any
person’'s application under rule 137 Land Registration Rules 2003 for the
disclosure of thus deed or any other Finance Document following its
designation as an exempt information document and will not make any
application under rule 138 Land Registration Rules 20063 for the removal of the
designation of any such document as an exempt information document
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43

51

52

Restriction

If Hancocks Holding Limited receves notice from a third party so entitled of its intention to
exercise its nghts under (1} the ophion agreement dated 30 June 1994 made between Wilson
Bowden Properties Limited and R € & B Hancock (Sheffield) Limited or (n) the transfer
dated 30 June 1994 made between Wilson Bowden Propertes Limited and R E & B
Hancock (Sheffield) Limited, each relating to the freehold property at 25 and 27 Jubilee
Orive, Loughborough, Leicesier LE11 5TX registered at the Land Registry with title numbers
LT257487 and LT267306 (the “Loughborough Property”) provided that Hancocks Holding
Limited shall first

431 immediately on receipt of such notice or becoming aware of such intention,
inform the Secunty Agent of the proceedings, and

432 take all action necessary or which the Security Agent may reasonably request
to resolve any i1ssue or dispute with such a thurd party in such a way as to
enable the Secunty created by this deed over the Loughborough Property to
remam  place over that part of the Loughborough Property not subject to the
relevant nghts being exercised,

the Secunty Agent shall on reasonable request by Hancocks Holding Limited release the
part of the Loughborough Property subject to such nghis from the Secunty created by this
deed to enable the option contained n the relevant agreement to be exarcised pursuant to
its terms

Debts and Accounts

Preservation of debts

Each Chargor shall not, except in accordance with, or as permitted under, the terms of the
Facility Agreements, sell, factor, discount, release, exchange, compound, set-off, grant tme
or indulgence in respect of, or In any cther manner deal with, all or any of the Debts save as

hereinafter expressly provided

Realising debts

521 Subject to clause 52 2 below, each Chargor shall, as agent for the Secunty
Agent
5211 ccliect in and realise all Debts in the ordinary course of its

business, pay the proceeds into the Trading Accounts forthwith
upon receipt and, pending that payment, hold those proceeds
in trust for the Secunty Agent (in each case uniess otherwise
agreed with the Secunty Agent or provided for in the Faaility
Agreements), and

5212 if called upon so to do by the Secunty Agent, following an
Event of Defaull which s contnuing, execute a legal
assignment of the Debts to the Secunty Agent (as trustee for
the Fiance Parbies) in such terms as the Secunty Agent may
require and give notice thereof to the debtors from whom the
Debts are due, owing or incurred

522 Notwithstanding clause 5 2 1 above, each Chargor which 1s a Borrower under
the Ancillary Facility shall ensure that s Debts, inciuding any Non-Vesting
Debts, which are subject {0 the terms of the Ancillary Documents are coliected,
realised and paid in accordance with the terms of the Ancillary Documents into
a trust account which shall be notified to & by the Ancillary Lender and which,
for the avoidance of doubt, shall be a Blocked Account
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53

54

71

72

Accounts

531 All Designated Accounts must be maintaned with the Secunty Agent or as
otherwise agreed with the Secunty Agent All Trading Accounts must be
maintained with The Roya! Bank of Scotland plc or any other bank based in the
United Kingdom and prowviding general retaill banking and cleanng services to
its customers (subject to such Account being located at a branch of that bank
located in England and Wales) and all other Accounts must be maintained with
a Fmance Party or an Affilate of a Finance Party or a bank or banks approved

by the Secunty Agent
532 The Secunty Agent has sole signing nghts on each Designated Account
533 No Account may be overdrawn at any tme other than n respect of any

overdraft faciity which 1s approved by the Securty Agent or which constitutes
Permitted Financal indebtedness

534 No Chargor shail open or procure the opening of any Account unless permitted
under the Facility Agreements, the Account 1s in England or Wales or with the
pnor written consent of the Secunty Agent

535 Any cash pooling, netting or similar arrangements entered into or to be entered
into by one or more Chargers in respect of their Trading Accounts must be on

terms which have been approved by the Secunty Agent or which constifutes
Permitted Financial Indebtedness

Withdrawals

541 Except with the pnar consent of the Secunty Agent (or as otherwise permitted
under the Finance Documents) no Chargor may withdraw any amounts from
urme to tme standing to the credit of the Designated Accounts, and

542 after the secunty constituted by this deed has become enforceable, each
Chargor shati comply with any notice served by the Secunly Agent on that
Chargor prohibiting it from withdrawing all or any momes from time to time
standing to the credit of any of its Accounts except with the prior consent of the
Secunty Agent

Insurance

Each Chargor hereby covenants with the Secunty Agent that it will msure its assets and
business in accordance with the requirements of the Facility Agreements

Properties

Each Chargor hereby covenants with the Security Agent that it will

Maintenance

keep all buildings on each Property and all fixtures belonging to it thereon and therein in a
reasonable state of repar and condition where fasture to do so will have or 1s reasonably
Iikely to have a matenal negative impact on its value,

Preservation of property and fixtures

not wathout the prnor consent of the Secunty Agent (such consent not to be unreasonably
withheld)

721 pull down or remove the whaole or any part of any bulldings forming part of any
Property,
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73

74

75

77

722 make any matenal alterations to any Property, or

723 sever or unfix or remove any maienal fixtures thereto nor {except for the
purpose of effecting necessary reparrs thereto),

information

731 within five Business Days after becoming aware thereof give full particulars to
the Security Agent of any matenal notice, order, direction, designation,
resolution or proposal having specific apphication to any Property or to the
locality in which it 1s situated given or made by any planning authonty or other
public body or authonty whatsoever, and

732 if required by the Securnity Agent (ackng reasonably), forthwith and at the cost
of such Chargor take all steps to comply with any such natice, order, direction,
designation or resolution and make or join with the Secunty Agent in making
such objechons or representations in respect of any such proposal as the
Secunty Agent may request (acting reasonably},

Compliance with obligations

741 observe and perform all covenants, stipulatons and condiions to which each
Property or the user thereof 1s now or may hereafter be subjected,

742 perform and observe all covenants and conditions on its part contained i any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Property is held, and

743 promptly pay all fees duties, rates, charges and other ocutgoings n respect of
the Properties,

in each case where failure to do so will have or 1s reasonably likely to have a
Matenal Adverse Effect,

Maintenance of interests in Properties

not without the prior consent of the Secunty Agent or as permitted in the Facility
Agreements

751 grant or agree to grant any hcence or tenancy affecting any Property or part of
a Property,
752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing

to accept surrenders conferred by ss 99 or 100 LPA, or

753 in any other way dispose or agree o dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof,

Registration restnctions

procure that no person shall be registered under the Land Registraton Act 2002 as
propnetor of any Property or any part thereof without the pnor consent of the Secunty Agent;

Development restrictions
not without the prior consent of the Secunty Agent (such consent not to be unreascnably
withheld) carry out or permit or suffer to be camed out on any Property any development as

defined n the Town and Country Planning Act 1990 or change or permit or suffer to be
changed the user of any Propenrty,
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78

78

710

711

81

82

No restrictive obligations

not without the pnor consent of the Secunty Agent (such consent not to be unreasonably
withheld) or as otherwise permitted under the Facility Agreements, enter into any onerous or
restrictive obligations affecting any Property or any part thereof or create or permit to anse
any overnding interest or easement or nght whatever in or over any Property or any part
thereof which 1s matenially detnmental to the value of that Property

Proprietary nghts

procure that no person shall become entitled to assert any propnetary or other ke nght or
interest over any Property or any part thereof without the pnor consent of the Secunty
Agent,

Inspection
permit the Security Agent, any Administrator and any Recewver {as each of those terms is
defined in clause 151 (Appomtment of Admumstrator or Recewver)) and any person

appomted by either of them to enter upon and inspect any Property upon reasonable pnor
notice, and

Property acquisitions

if i1 acquires any freehold or leasehold property, whether registered or unregistered

7111 inform the Secunty Agent promptly of such acquisition,

7112 immediately on request by the Secunty Agent and at the cost of that Chargor,
execute and dehver to the Secunity Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
(or such other Secunty in the jurisdiction where such property i1s located as the
Secunty Agent may require), and

7113 comply with all registration requirements resuiting from the acquisiion of such

property and the creation of Secunty over such property pursuant to this deed
and the legal mortgage (or other Securtty) referred to above

Equipment
Each Chargor hereby covenants with the Secunity Agent as follows

Maintenance of equipment and payment of equipment fees

811 tc maniam the Equpment in reasconable condiion (far wear and tear
excepted),
812 promptly to pay all fees, licence duties, registration charges, imsurance

premiwms and other outgoings in respect of the Equpment and on demand
produce evidence thereof to the Secunty Agent,

in each case where failure to do so will have or 1s reasonably likely to have a
Matenal Adverse Effect,

Equipment information

to give the Securty Agent such informatien conceming the focation, condition, use and
operation of the Equipment as the Secunty Agent may reasonably require and {upon
reasonable notice) to permit any persons designated by the Secunty Agent at all reasonable
times to inspect and examine the Equipment and the records maintained in connection
therewith,
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83

91

92

10

101

102

103

Notice of Charge

if so requested by the Secunty Agent, place and maintain on each item of Equipment, in a
conspicuous place, a clearly legible wentification plate containing the following wording

“NOTICE OF CHARGE

This [descrnpbion of item] and ancilary equipment 15 subject to a fixed charge dated [ ] In
favour of [name of Secunty Agen{] "

Intellectual Property
Each Chargor hereby covenants with the Secunty Agent as follows
Preservation of rights

to take all action to safeguard and maintain its present and future nghts in or relating to the
intellectual Property necessary for the business of the relevant Chargor and if requested 1o
do s0 by the Secunty Agent, sign or procure the signature of, and comply with all
instructions of the Security Agent in respect of, any document required to make entnes In
any public register of Intellectual Property which either record the existence of this deed or
the restrictions on disposal imposed by this deed, and

Consents

following a request by the Securnity Agent, to use reasonable endeavours to promplly obtain
any consent required for the creation of a fixed charge over any of the Intellectual Property

Securties
Registration of Securities

The Security Agent may once the secunty consttuted by this deed has become enforceable
at any time cause any or all of the Secunties to be registered in the name of the Secunty
Agent or its nommee Each Chargor agrees promptly to execute and deliver {o the Secunty
Agent all such transfers and other documents and do all such things as may be necessary
or desirable to achieve such registration

Additional registration obhigations

Each Chargor hereby

1021 grants and agrees to procure as necessary, all consents, walvers, approvals
and perrmissions which are necessary under the articles of association of any
Secunties Issuer or otherwise, for the transfer of the Secunties to the Secunty
Agent or its nominee or to a purchaser upon enforcement of this deed, and

1022 agrees to procure the amendment of the share transfer prowisions of each
Secunties Issuer's articles of association in such manner as the Secunty Agent
may reascnably require 1n order to permit such a transfer

Dividends and voting nghts prior to enforcement

Until the secunty constituted by this deed becomes enforceable

1031 all cash dwidends or other cash distnbuticns paid or payabie in respect of the
Secunties may be pad directly to the relevant Chargor which shall be

permitted to apply such dividends or distnbutions as it deems fit {o the extent
permitted by the Factity Agreements and the Intercreditor Deed,
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104

1058

1032

1033

i034

any cash dividends or other cash distnbutions paid in respect of any of the
Secunties and receved by the Secunty Agent or its nominee shall, on request
by the relevant Chargor, be released and paid io such Chargor;

the relevant Chargor may exercise all voting and ather nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghts and powers would not
prejudice the Secunty Agenl’s secunty under this deed or the value of the
Secunties or contravene any Finance Document, and

the Security Agent will (lo the extent that it has or will acquire any such nights
or powers) exercise all voling and other nghts and powers attaching to the
Secunties and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such direchions would not prejudice the Secunty Agent's secunty under this
deed or the value of the Secunties or contravene any Finance Document

Dividends and voting rights post enforcement

After the security constituted by this deed has become enforceable

1041

1042

all dwvidends and other distnbutions paid i1 respect of the Secunties and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Finance Parties) and forthwith paid into the Designated Account
or, If received by the Secunty Agent or its nominee, shail be retained by the
Securnity Agent, and

the Secunty Agent may exercise, or direct the exercise of, all voting and other
rnghts and powers attaching to the Secunties as the Secunty Agent may in its
absolute discreton think fit and each Chargor shall, and shall procure that its
nominees shall, comply with any directions from the Secunty Agent concerning
the exercise of such nghts and powers

Additional undertakings

Each Chargor further undertakes to the Secunty Agent that

1051

1052

1053

it shall duly and promptly pay all calls, instalments and other moneys which
may be payable from time to time in respect of the Securities, # being
acknowledged by the Chargors that the Secunty Agent shall be under no
habiity whatsoever in respect of any such calls, instalments or other moneys,

it shall not without the Security Agent's pnor consent or unfess permitted under
the Facility Agreements amend or agree to the amendment of, the
memorandum or articles of association of any Secunties tssuer or the nghts or
habibties attaching to any of the Secunties,

it shall ensure (insofar as 1t 1s able by the exercise of ail voting nghts powers of
control and other means available to it to do so) that no Secunties Issuer will

10531 consofidate or sub-divide any of its Secunties or reduce or re-
orgamse its share captal in any way (other than as permitted
by the Facility Agreements),

10532 issue any new shares or stock {other than in respect of a
Perrmmitted Share Issue), or

10533 refuse to register any transfer of any of its Secunties which

may be lodged for registration by or on behalf of the Secunty
Agent or a Chargor in accordance with this deed,
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12

121

122

123

1054 it shall promptly send to the Secunty Agent copies of all documents which are
received by it in its capacity as a holder of any Secunties in such capacity, and

1055 it shall promptly give notice of this deed to any custodian of any Secunties in
any form which the Secunty Agent may reasonably require and use its best
endeavours to ensure that the custodian acknowledges that notice in any form
which the Secunty Agent may reasonably require

Uncalled Capital

Each Chargor further covenants with the Secunty Agent that it will not call up, or receive In
advance of calls, any Uncalled Capual and 1t will apply all proceeds of any Uncalled Capital,
smmediately on receipt, towards the discharge of the Secured Liabilities

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Secunty Agent as follows
1211 it1s the legal and beneficial owner of the Charged Assets,

1212 it has not (to the best of its knowledge and belief) receved or acknowledged
notice of any adverse claim by any person in respect of the Charged Assets or
any interest in them, which, if adversely determmed, 1s reasonably bkely to
have a Material Adverse Effect on the Security created by this deed,

1213 there are no covenants, agreements, reservations, conditions, mterests, nghts
or other matters whatever which would have a Matenal Adverse Effect on the
Charged Assets,

1214 no faciity necessary for the emjoyment and use of the Charged Assets 1s
subject to terms entithng any person to terminate or curtail its use,

1215 nothing has ansen or has been created or 1s subsisting which would be an
overnding interest in any Property,

1216 save for in respect of nsurances, there 1s no prohibition on assignment in any
agreements or authonsations referred to in clause 313 or 314 (Fixed
secunty), or the relevant clauses of them as the case may be, and the
Chargors entenng into this deed will not constitute a breach of any such
agreements or authonsations, and

1217 this deed creates the Secunty it purports to create and 1s not Liable to be
amended or otherwise set aside on its hquidation or otherwise

Repetition

The representations and warranties set out in clause 12 1 {Representations and warranties)
will be deemed to be repeated by each Chargor on each day the Repeating
Representations are deemed to be repeated by reference to the facts and circumstances
then existing

Notice of breach
Each Chargor will promptly upon becoming aware of the same give the Secunty Agent

notice 1n wnting of any breach of any representation or warranty set out in clause 121
(Representations and warranties)
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131

132

14

14 1

142

14 3

44

Power to remedy

If @ Chargor 15 at any time in breach of any of #ts obligations contamed in this deed (and,
prnor to an Event of Default, has not remedied such breach (if the failure to comply s
capable of rermedy) within five Business Days of the earlier of the Secunty Agent requesting
such action or the relevant Chargor Obligor becoming aware of the failure to comply), the
Secunty Agent shall be entitled {but shall not be bound) to remedy such breach and each
Chargor hereby irevocably authonses the Secunty Agent and tts agents to do all things
necessary or desirable in connection therewith

The nghts of the Secunty Agent contained n this clause 13 are without prejudice t6 any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its
nghts under this clause shall not make the Secunty Agent liable to account as a mortgagee
In possession

Enforcement
Enforcement events

14 11 The secunty constituted by this deed shall become immediately enforceable
upon a Declared Default

14142 After the secunty constituted by this deed has become enforceable, the powers
of sale under the LPA and all other powers of the Security Agent shall
immediately be exercisable and the Secunty Agent may in its absolute
discretion enforce all or any part of the security created by this deed as it sees
fit or as the Majonty Lenders or, subject to the terms of the Intercreditor Deed
the Majonty Mezzanine Lenders {as defined in the Intercreditor Deed) direct

Statutory power of sale

The statutory power of sale shall anse on and be exercisable at any tire after the execution
of this deed (and the Secured Liabilities shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale
untid the security constiuted by this deed has become enforceable

Extension of statutory powers

1431 Any restriction imposed by law on the power of sale {including under s 103
LPA) or on the nght of 2 morigagee to consolidate mortgages (including under
s 93 LPA) does not apply to the security constituted by this deed and the
Secunty Agent or any Receiver shall have the nght to consolidate all or any of
the secunty constituted by this deed with any other Secunty In existence at any
time and to make any applications o the Land Registry in support of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Recewer by law
are extended so as to authonse the Secunty Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Securnty Agent or Receiver may think fit and without the need to comply
with any restrictions conferred by law (including under ss 85 or 100 LPA)

No obligation to enquire

No person dealing with the Secunty Agent, any Adrministrator or any Receiver appointed
hereunder, or s agents or brokers, shall be concemed to enquire

1441 whether the security conshituted by this deed has become enforceable,
1442 whether any power exercised or purported to be exercised has become
exercisable,
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145

146

147

15

151

1443 whether any money remains due under the Finance Documents,

1444 as o the necessity or expediency of the stipulations and conditions subject to
which any sale of any Charged Assets shall be made, or otherwise as to the
propnety or regulanty of any sale of any of the Charged Assets, or

1445 how any money paid to the Secunty Agent, Administrator or Receiver, or its
agents or brokers 1s to be apphed

No liability as mortgagee 1n possession

None of the Secunty Agent, any Administrator or any Receiver shall be hable-

1451 to account as mortgagee in possession In respect of all or any of the Charged
Assets, or
1452 for any loss or damage upon reahsation of, or for any neglect or default of any

nature whatscever in connection with, ali or any of the Charged Assets or
otherwise for which a morigagee In possession might as such be hable (unless
such loss or damage is caused by iis gross neghgence or wilful misconduct)

Power to dispose of chattels

After the secunity constituted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Receiver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any cbhgation to
account for the proceeds of any sate of such chattels or produce the Security Agent, the
Adminsstrator or the Recewver shall be indemnified by such Chargor against any liability
ansing from such disposal (unless such habiity 1s caused by its gross negligence or wiliul
misconduct)

Redemption of prior Security Interests

Al any time after the secunty constituied by this deed shall have become enforceable the
Secunty Agent may

1471 redeem any prior Secunty,
1472 procure the transfer thereof to itself, and/or
1473 may settle and pass the accounts of the prior encumbrancer and any account

so settled and passed shall be cosclusive and binding on the relevant Chargor
and all monies paid by the Secunty Agent to the prior encumbrancer m
accordance with such accounts shall as from such payment be due from such
Chargor to the Security Agent on current account and shall bear interest and
be secured as part of the Secured Liabiihies

Admuinistrator and Receiver

Appointment of Administrator or Receiver

At any time after

{a) the secunty conshituted by thus deed becomes enforceable,

{b} any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of an
Admiistrator, or

{c) at the request of the relevant Chargor,
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152

153

i54

155

the Securty Agent may without further nohce, under seal or by wnting under hand of a duly
authonised officer of the Secunity Agent

1511 appomit any person or persons to be an Administrator of any Chargor; or

1512 appoint any person or persons to be a Recewer of all or any part of the
Charged Assets of any Chargor, and

1513 (subject to section 45 of the Insolvency Act 1986) from time to time remove any
person appointed to be Receiver and appoint another in his place

More than one appointment

Where more than one person 15 appointed Admmustrator or Recerver, they will have power
to act separately (unless the appointment by the Secunty Agent specifies to the contrary)

Additional powers

15 3.1 The powers of appoinung an Admimistrator or 2 Recesver conferred by this
deed shall be in addiion to alt statutory and other powers of the Secunity Agent
under the Insolvency Act 1986 and the LLPA or otherwise and shall be
exercisable without the restnctions contained in s 109 LPA or otherwise

1532 The power {o appoint an Admunistrator or a Receiver {whether conferred by this
deed or by statute) shall be and remamn exercisable by the Secunty Agent
notwithstanding any pnior appomtment in respect of alt or any part of the
Charged Assets

Agent of the relevant Chargor

1541 Any Administrator or Recerver shall be the agent of the relevant Chargor and
the relevant Chargoer shall be solely responsible for his acts and remuneration
as well as for any defaults commutted by him

1542 No Finance Party will incur any habiity (either to a Chargor or to any other
person} by reason of the appointment of an Admnistrator or Receiver

Powers of Administrator and Receiver

A Receiver shall have (and shall be entitled 1o exercise), i relation to the Charged Assets
over which he s appointed, and an Administrator shall have n addition to the powers he
enmjoys under Schedule B1 to the Insolvency Act 1986, the following powers (as the same
may be varied or extended by the provisions of this deed)

1551 (m respect of a Receiver) ali of the powers of an administrative receiver set out
it Schedule B1 to the Insolvency Act 1886 (whether or not the Recerver is an
administrative receiver),

1552 all of the powers conferred from time to tme on receiwvers, morigagors and
mortgagees in pessession by the LPA,

1553 all of the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit to do
and

1554 the power to do all things which, in the opiion of the Adrministrator or Receiver

(as appropnate) are ncadental to any of the powers, functions, authonties or
discretions conferred or vested in the Admimistrator or Receiver pursuant to
this deed or upon receivers by statue or taw generally (including the bnnging or
defending of proceedings in the name of, or on behalf of, any relevant Chargor
the collection and/or realisation of Charged Asseis 1 such manner and on
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such terms as the Admunistrator or Receiver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utiisation of the company seal of such Chargor})

Amounts received

Appiication of proceeds

The Receiver shall apply all monies received by him (other than insurance monies)

1611 first in paying all rents, taxes, dubes, rates and outgoings affecting any
Charged Assets,

612 secondly in paying all costs, charges and expenses of and moidental to his
appointment and the exercise of his powers and all outgoings pad by him,

1613 thirdly in paying his remuneration (as agreed between him and the Secunty
Agent),

1614 fourthly in or towards discharge of the Secured Liabiihes in such order and

manner as provided for i1 the Finance Documents, and
1615 finally in paying any surplus to the Chargors or any other person entitied to it
Section 109(8) Law of Property Act 1925

Neither the Security Agent nor any Recewver or Administrator shall be bourd (whether by
vitue of s 109(8) LPA, which 1s hereby vaned accordingly or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise In
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabiittes the Secunty
Agent may convent any monies recewed, recovered or realised by the Secunty Agent under
this deed from ther existing denominations and/or currencies of denomination into such
other denominations andfor currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

All monies received recovered or realised by the Secunty Agent under this deed may at the
discretion of the Secunty Agent be credited to any interest beanng suspense or impersonal
account and may be held n such account for so0 long as the Secunily Agent thinks fit
pending the application from time o time (as the Secunty Agent shall be entitled to do as it
may think fit} of such monies and accrued interest thereon (if any) in or towards the
discharge of any of the Secured Liabitities

New accounts

If the Secunty Agent receives notice of any subsequent charge or other nterest affecting all
or part of the Charged Assets, the Secunty Agent may open a new account or accounts for
the relevant Chargor in 1its books and (without prejudice to the Secunty Agent's nght to
combine accounts) no money paid to the credit of such Chargor in any such new account
will be appropnated towards or have the effect of discharging any part of the Secured
Liabiities  [If the Secunty Agent does niot open a new account or accounis immediately on
receipt of such notice then unless the Secunty Agent gives express notice to the contrary io
the relevant Chargor as from the time of receipt of such notice by the Security Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express appropniation by such Chargor to the contrary shall be treated as having been

21 27273331 3




166

17

171
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173

18

181

182

credited to a new account of such Charger and not as having been applied in reduction of
the Secured Liabilities

Secunty Agent set-off rights

H the Secunty Agent shall have more than one account for any Chargor in its books the
Secunty Agent may at any time after the secunty consbtuted by this deed has become
enforceable or the Securnity Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and withowt pnor notice forthwith
transfer all or any part of the balance standing to the credit of any such account to any other
such account which may be in debit but the Secunty Agent shall notify the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attormey

Each Chargor hereby by way of secunty urevocably appoints the Secunty Agent and (jomntly
and severally) each and every Administrator or Receiver of this deed to be the atiomey of
such Chargor and i its name and on its behalf and as its act and deed or ctherwise and
after the occurrence of an Event of Default which 1s continuing to sign, execute, seal,
delwver, complete any blanks in and otherwise perfect any deed, transfer, assurance,
agreement, instrument or act which such Administrator or Receiver or the Securtly Agent
may consider expedient i the exercise of any of his or its powers or in respect of such
Chargor's obhigations under this deed The power of attorney hereby granted 15 fo secure
the performance of obhgations owed to the donees within the meaning of the Powers of
Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1721 all transactions entered into by the Secunty Agent and/or any Administrator or
Recerver in the proper exercise of its or thewr powers in accordance with this
deed, and

1722 all transactions entered into by the Secunty Agent and/or any Administrator or

Receiver in signing, sealing, delivenng and otherwise perfecting any
assignment, mortgage, charge, secunty, document or other act 1n connection
with this deed

The Security Agent and any Admuinistrator or Receiver shall have full power to delegate the
powers, authonties and discretions conferred on it or tum by thus deed (including the power
of attomey), on such terms and conditions as it or he shall see fit which shall not preclude
exercise of these powers, authonties or discretions by 1t or him or any revocation of the
delegation or subseguent delegation

Protection of security and further assurance

Independent security

This deed shall be in addiion to and independent of every other secunty or guarantee that
the Secunty Agent or any other Finance Party may at any time hold for any of the Secured
Liabitiies  No pnor security held by the Secunity Agent or any other Finance Party over the
whole or any part of the Charged Assets shall merge in the secunty created by this deed
Continuing securnty

This deed shall remain in full force and effect as a continuing secunty for the Secured

L:abiiies, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in part
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No waivers; rights cumulative

No falure to exercise, nor delay in exercisimg, on the part of the Secunty Agent or any
Fiance Party. any nght or remedy under this deed shall operate as a watver, nor shall any
single or partial exercise of any nght or remedy preclude any further or other exercise, or the
exercise of any other nght or remedy The nghts and remedies of the Secunty Agent and
each Finance Party provided in this deed are cumulative and not exclusive of any nghts or
remedies provided by law

No Chargor set-off

Each Chargor wawves any nght of set-off # may have now or at any time in the future i
respect of the Secured Liabiites {including sums payable by such Chargor under this
deed}

Further assurance

1851 Each Chargor must, promptly upon request by the Secunty Agent or any
Recewer or Admunistrator {achng reascnably}, at its own expense, take
whatever action the Secunty Agent or a Receiver or Administrator may
reasonably require for

18 5.1 1 creating, perfecting or protecting any secunty itended to be
created by or pursuant to this deed,

18512 facilitating the realisation of any Charged Asset,

18513 exercising any right, power or discreton conferred on the
Secunty Agent, or any Receiver or any Administrator or any of
ther respective delegates or sub-delegates n respect of any
Charged Asset, or

18514 creating and perfecting securnity m favour of the Security Agent
{equivalent to the securily intended to be created by this deed)
over any assets of any Chargor located in any junsdiction
outside England and Wales

1852 This includes

18521 the re-execution of this deed,

18522 the executron of any legal morigage charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Secunty Agent or to its nominee and

18523 the giving of any notice, order or direction and the making of

any filing or registration,

which, in any such case, the Secunty Agent (or the Recewer or Adminstrator, as
appropriate) may think expedient

Costs and indemnity

The provisions of clause 19 (Costs and expenses) of the Senior Facilities Agreement are
incorporated into this deed as If set out in full mutatrs mutandis

Each Chargor hereby agrees to indemnify and hold harmless the Secunty Agent, any
Adrmirustrator and any Recesver from and against all actions, claims, expenses. demands
and habihties, whether ansing out of contract or 1in tort or in any other way, which may at any
time be incurred by him or by any manager, agent, officer, servant or workman for whose
debt, default or miscarriage he may be answerable for anything done or omitted to be done
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in the exercise or purported exercise of his powers pursuant to this deed {unless such
actions, claims, expenses, demands or habihities i1s caused by its or his gross neghgence or
wilful misconduct)

Miscellaneous
Benefit of Deed

The benefit of this deed will be held by the Secunity Agent on and subject to the terms of the
Finance Documents on trust for the benefit of iself and the other Finance Parlies without
preference or pnornty amongst themselves as secunty for the Secured Liabiihies, except as
provided under the Intercreditor Deed

Certificates conclusive

A certificate or determination by the Secunity Agent as to any amount or rate under this deed
shall be conciusive evidence of that amount or rate in the absence of any mantfest error

Limitations

The obligations of any Additonal Chargor are subject to the hmitations (if any) set out in the
Deed of Accession executed by that Addiwonal Chargor

Notice of assignment

This deed constitutes notice 1in wniing to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained 1in any other
Finance Document

Financial collateral

2051 To the extent that the Charged Assets conshiute “financiat collateral” and this
deed and the obligations of the Chargors under this deed constitute a “secunty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Reguiations 2003 (S}
2003 no 3226)), the Security Agent shall have the nght afier this Secunty has
become enforceable to appropriate all or any part of that financial collateral in
or towards the satisfaction of the Secured Liabilites

2052 For the purpose of clause 2051, the value of the financial collaterai
appropnated shall be such amount as the Secunty Agent reasonably
determines hawving taken into account advice obtaned by it from an
independent investment or accountancy firm of national standing selected by it

Severabihty

If any of the prowvisions of this deed 1s or becomes invald or unenforceable, the validity and
enforceability of the remaining provisions shail not be affected or impaired thereby

Section 2(1} Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parttes in relation
to the Finance Documents are incorporated in this deed to the extent required to ensure that
any purported disposition of Charged Assets contained in this deed 1s a valid disposition in
accordance with s 2(1} Law of Property (Miscellaneous Provisions) Act 1989

Third party nghts

Save as expressly provided as otherwise expressly provided to the contrary in a Finance

Document, a third party (bemng any person other than the Chargors and the Finance Parties
and therr successors and permitted assigns) has no nght under the Contracts (Rights of
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Third Parties) Act 1999 to enforce or 1o enjoy the benefit of any term of this deed
Notwithstanding any term of any Finance Document, the consent of such third party 1s not
required 1o rescind or vary this deed at any ime

Joint and several hability

The covenants, agreements obligations and habiities of the Chargors contained in this
deed or imphed on thewr part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
the duty of care Imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or commumcation to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and defivered as
provided in clause 34 (Nofices) of the Senior Facihbies Agreement Any demand on a
Chargor shall be valdly made whether or not it contains an accurate statement of the
amount of the Secured Liabiities

Assignment and transfer

Assignment by Security Agent

The Secunty Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its nghts under this deed to aniy person to which it can transfer s
nghts in accordance with the terms of the Intercreditor Deed

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of s obhigations under this deed or

enter into any transachion which would result in any of these nghts or obligations passing to
another person

Release of Security
Release

Subject to clause 23 3 {Discharge conditional), upen the expiry of the Secunity Penod or in
respect of a Permitted Disposal (but not otherwse) the Secunty Agent shall at the request
and cost of the Chargors, take whatever action s necessary to release the Charged Assets
(or certain Charged Assets as applicable) from the secunty constituted by this deed

Avoidance of payments and reinstatement

if any payment by an Obhligor or any discharge given by a Finance Party (whether in respect
of the cbhigations of any Obligor or any secunty for those obligations or otherwise) 1s (a)
capable of being avorded or reduced (in the opmion of the Secunty Agent) or (b) avoided or
reduced in each case as a result of insolvency or any stmiar event, then

2321 the hability of each Obligor wil continue as f the payment, discharge,
avaidance or reduction had not occurred,

2322 each Finance Party will be entitled to recover the value or amount of that
security or payment from each Obkgor, as if the payment. discharge,
avoidance or reduction had not occurred, and

2323 the Secunty Agent shall be entitlted to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred
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Discharge conditional

Any release, discharge or settlement between any Chargor and the Securnity Agent or any
other Finance Party shall be deemed conditional upon no payment or secunty receved by
the Secunty Agent or such other Finance Party in respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment
reiating to mnsclvency, bankrupicy, winding-up, adrmnistration or receivership and,
notwithstanding any such release, discharge or settlement

2331 the Secunty Agent or its nominee shall be at iberty to retain this deed and the
secunty created by or pursuant to this deed, ncluding all cerbificates and
documents relating 1o the Charged Assets or any part thereof, for such penod
as the Secunty Agent shall deem necessary to provide the Secunty Agent with
secunty against any such avoidance or reduction or order for refund, and

2332 the Secunty Agent shalf be entitled to recover the value or amount of such
secunty or payment from the Chargor concerned subseguently as if such
settfement, discharge or release had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any habiity under this clause, whether actual or
contingent

Governing law

This deed and any non-confractual obligations ansing out of or in connection with it, shalt be
governed by, and shall be construed in accordance with, Enghsh law

Enforcement

Junsdiction of Enghsh courts

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connechon with this deed (including a dispute regarding the existence, valdity or termination
of this deed) (a “Dispute™)

The parhes agree that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary

This clause 25 is for the benefit of the Secunty Agent only As a result, the Secunty Agent
shall not be prevented from talong proceedings refating to a Dispute in any other courts with
junscdicion  To the extent allowed by law, the Secunty Agent may take concurrent
proceedings In any number of junsdictions

Counterparts

Thus deed may be execuied in counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been executed by the Oniginal Chargors and, notwithstanding the fact
that one or more of the parbes may only execute it under hand, 1s Intended to be and 1s hereby delivered
as a deed the day and year first above written and has been signed on behalf of the Secunty Agent
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SCHEDULE 1

Original Chargors

Name

Registered
Number

Registered Office

Hancocks Topco Limited

08266592

25 Jubilee Dnve
Loughborough
Lewcestershire
LE115TX

Hancaocks Midco Limited

08266800

25 Jubilee Dnive
Loughborcugh
Leiwcestershire
LE11 5TX

Hancocks Acguisition Limited

08267159

25 Jubilee Drive
Loughborough
Leicestershire
LE11 5TX

Hancock Cash & Carry Lirmited

00868097

25 Jubilee Dnve
Loughborough
Leicestershire
LE11 5TX

Hancocks Group Holdings Limited

05652019

25 Jubilee Drive
Loughborough
Leicestershire
LE115TX

Hancocks Retai Uimited

04493004

25 Jubilee Dnve
Loughborough
Leicestershire
LE115TX

Hancocks Holdings Limited

02884267

25 Jubilee Dnve
Loughborough
Leicestershire
LE11 5TX

World of Sweets Limited

04431556

1 Hockey Close

Castle Business Park

Loughborough
Leicestershire
LE11 5GX

Intemational Confechionery Agencies
Limited

01084723

25 Jubitee Drive
Loughborough
Leicestershire
LE11 5TX
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SCHEDULE 2

Properties currently owned

Part A: Registered Land

Name Property Trading Registered Address | Title Number | Freehold/
Address Leasehold
Hancocks Birmingham Devon Street, | Land on the east side | WM570251 Freehold
Holdings Duddeston of Devon Street
Limited Mill Road,
Nechells,
Birmingham
B7 4SL
Hancocks Bradford Wharfdale Land Ilying to the | WYK312175 | Freehold
Haldings Road, north west of
Limited Euroway Wharfedale Road,
Industnal Euroway Industnal
Estate, Estate, Bradford
Bradiord,
Waest
Yorkshire BD4
65G
Hancocks Coventry Gielgud Way, | Plot 4100, Cross | WM594680 Freehoid
Holdings Cross Point | Pomt, Ansty
Limited Busmess
Park,
Coventry,
West Midiands
CV2 257
Hancocks Hull Maimo Road, | Land on the west | H5183413 Freehold
Holdings Sutton Fields | side of Stockholm
Limited Industrial Road, Kingston upon
Estate, Hufl | Hull
HU7 DYF
Hancocks | Loughborough | 25 and 27 |1 Land on the north [ 1 LT257487 | Freehold
Holdings - Jubllee Dnve. | east side of Jubiee
Lenited Head Office Loughborough | Dnve, Loughborough 2 LT267306
Letcester
: 2 Land on the north
LE115TX east side of Jubilee
Dnve, Loughboraugh
Hancocks Newcastle Orum Land to the west of | DU131230 Freehold
Holdings Industnal Drum Road, Drum
Limited Estate, Industnal Estate,
Chester Le | Birtley
Street, County
Durham DH2
1AG
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Hancocks Sheffield Park  House | 1 Uit 1, Park |1 SYK78735 | Freehold
Holdmngs Lane, Bawtry | House, Lane, Tinsiey
Limited Road 2
! 2 Land and buildings | YWE36041
Sheffield,
South on the south west
Yorkshwe S9 side of Park House
1XA Lane, Tinsley
Hancocks Bnstol fourth Way, | Land on the south | AV83293 Long
Holdings Avonmouth, west side of Fourth leasehold
Limited Bristol BS11 | Way, Avonmouth {exp 2108)
aDL
Hancocks Manchester 2 Ambrose | Land and builldings | GM253485 Leng
Holdings Street, Gorton, | on the south side of leasehold
Limited Manchester Ambrose Street, {exp 2080)
M12 50D Manchester
Part B Unregistered Land
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SCHEDULE 3
Accounts
PART 1

Designated Accounts

Chargor Account type Account name Account number | Sort code
Hancocks Mandatory Hancocks B
Acquisition Prepayment Mandatory
Limsted Account Prepayment

Account
Hancocks Holding Account | Hancocks
Acquisibon Holding Account
Limited

PART 2

Trading Accounts

Chargor Bank Account name Account number | Sort code

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland plc

Hancock Cash &
Carry Lid Euro
Account

Hancock Cash &
Carry Limited

The Rayal Bank
of Scotland pic

Hancock Cash &
Carry Itd US
Dollar Account

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland plc

Hancock Groupf
Cash & Cheque
Account for C&C

Hancock Cash &

The Rovyal Bank

Hancock Cash

Carry Limited of Scotland ple Carry f Card

payment Account
Hancock Cash & | The Royal Bank | Hancock C& C ”
Carry Limited of Scotland pic Lid

Hancock Cash &

The Royal Bank

Hancock Cash &

Carry Limitec of Scotiand plc Carmry
Hancock Cash & | The Royal Bank | Hancock C &
Carry Limited of Scotland pic CiSiba
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World of Sweets
Limited

The Royal Bank
of Scotland plc

World of Sweets
Ltd (SFR)

Hancocks
Holdings Limited

The Royal Bank
of Scotland pic

Hancocks
Holdings Limited

World of Sweets
Limited

The Royal Bank
of Scotland plc

World of Sweset
Lid (ICA)

Word of Sweets
Limited

The Royal Bank
of Scotland plc

World of Sweets
Ltd

Hancocks Topco
Limited

The Royal Bank
of Scofland plc

Hancocks Topco
Lirmited

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland plc

Hancock Cash &
Carry Ltd - Cash
Cover Account

31
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SCHEDULE 4

Form of Deed of Accession

DATE 20[)

PARTIES

1 [ ] (registered number [ 1) with its registered office at | ] (the “Additional
Chargor™}, and

2 Investec Bank plc acting through its office at [ ) as agent and trustee for the Finance Parties
(as defined below) (the “Security Agent”)

BACKGROUND

A The Additional Chargor 15 a Subsidiary of Topco

B Topco and others have entered into a security agreement dated | 1 (the “Secunty
Agreement”) between Topco and the Chargors under and as defined in the Secunty
Agreement and the Secunty Agent

C The Addiional Chargor has agreed to enter into this deed and to become an Additonal
Chargor under the Secunty Agreement

D The Secunty Agent and the Addiicnal Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Security Agent holds the benefit of this deed on trust for the Finance Parties on the

terms of the Finance Documents

IT IS AGREED as follows

1

22

23

Defimtions and interpretation

Terms defined in the Secunty Agreement have the same meaning in this deed unless given
a different meaning in this deed This deed 1s a Finance Document

Accession and covenant to pay
With effect from the date of this deed the Additional Chargor
211 will become a party to the Secunty Agreement as a Chargor, and

212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additienal Chargor hereby covenanis with the Secunty Agent (as trustee for the
Finance Parties) that it will on demand pay and discharge all Secured Liabilities to the
Finance Parhes when the same become due whether by acceleration or otherwise in
accordance wath the terms of the Finance Documents, together with interest to the date of
payment at such rates and upon such terms as may from tme to bme be agreed,
commission, fees, enfarcement expenses and other charges and all legal and other costs
charges and expenses, on a full and unqualified indemnuty bases, which may be incurred by
the Finance Partes in refation to any such Secured Liabilities

Neither the covenant to pay in clause 2 2 above nor the Secunty constituted by this deed

shall extend to or include any hkability or sum which would, but for this clause, cause such
covenant or Secunty to be unlawful under any apphcable law
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Grant of secunty
Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabihties, the
Additional Chargor with full itle guaranrtee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parties), a8 charge by
way of legal mortgage over all s Properties which are hsted in schedule 1
(Properties currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Finance Parties), by way of
first fixed charge, all is
3121 Properties acquired by 1t after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Securnitigs,
3125 intellectual Property
3126 Insurance Policies,
3127 Debts,
3128 Accounts,
3129 Pension Fund interests,
31210 Goodwill and Uncalled Capdal, and
31211 Rught title and interest to any agreement, licence, consent or

authonsation relating to s business at any ume not otherwise
mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive

313 assigns to the Secunty Agent (as trustee for the Finance Parties) absolutely,
subject tc a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and

314 assigns to the Secunty Agent (as trustee for the Finance Partes), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Fioating Securnty

As a conhtnuing secunty for the payment or discharge of the Secured Liabilities, the
Additonal Chargor with full tite guarantee hereby charges to the Secunty Agent (as trustee
for the Finance Parties), by way of first floating charge, all of its undertaking, property,
assets and nghts at any time not effectively meorigaged, charged or assigned pursuant to
clauses 3 1 1-3 1 4 inclusive above

Leasehold Security restrictions

331 There shall be excluded from the Secunty created by this deed and by the
Secunty Agreement and from the operation of clause 4 1 (Restnctions on
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dealing) of the Secunty Agreement, any Excluded Property until the relevant
Conditton or waver has been excluded or obtained

332 For each Excluded Property, the Additional Chargor undertakes to

3321 apply for the relevant consent or waiver of prohibition or
conditions within five Business Days of the date of this deed
and, to use its best endeavours to obtain that consent or
waiver of prohibition as soon as possible;

3322 upon request, keep the Secunty Agent informed of 1ts progress
mn obtaining such consent or waiver, and

3323 forthwith upon receipl of such consent or waiver, provide the
Secunty Agent with a copy

333 Immediately upon receipt of the relevant waiver or consent, the relevant
formery Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under clause 31 1, clause 3 12 1 or clause
3122 (Fixed secunty) of the Secunty Agreement as the case may be If
required by the Secunty Agent at any time following receipt of that waiver or
consent, the Additional Chargor will execute a valid fixed charge in such form
as the Secunty Agent shall require

Land Registry restriction

In respect of any Property registered at the Land Regisiry, the Additional Chargor hereby
consents to the entry of the following restnction on the register of its title to such Property

““No disposition of the registered estate by the propnetor of the registered estate 15 to be
registered without a written consent signed by the propnetor for the ime being of the charge
dated [ ] in favour of [name of Security Agent] referred o in the charges register or, if
appropriate, signed on such proprietor's behalf by its conveyancer”

Miscellanecus

with effect from the date of this deed

the Secunty Agreement will be read and construed for all purposes as If the Additional
Chargor had been an orniginal party m the capacty of Chargor (but so that the secunty
created an this accession will be created on the date of this deed)

any reference in the Security Agreement to this deed and similar phrases will include this
deed and all references in the Secunty Agreement to schedule 2 (Properties currently
owned} (or any part of it) will include a reference to schedule 1 (Properties currently owned)
to this deed (or relevant part of 1it) [and references to Accounts in the Security Agreement
shall be references to Accounts as defined in this deed]

Governing law

This deed and any non-contractual obligations ansing out of or in connection with 1t, shall be
governed by, and shall be construed in accordance with, Enghsh law

Enforcement
Junsdiction of English courts
711 The courts of England have exclusive junsdiction to settle any dispute ansing

out of or in connection with this deed {including a dispute regarding the
ewistence, validity or termination of this deed) {(a “Dispute™)
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712 The parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no party wilt argue to the
contrary

713 This clause 7 1 3 1s for the benefit of the Secunty Agent only As a result the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdiction To the extent allowed by law, the
Secunty Agent may take concument proceedings mn any number of
junsdictions

Service of process

Without prejudice to any other mede of service allowed under any refevant law, the
Addttional Chargor

721 irrevocably appomts { | as its agent for service of process in reflation to any
proceedings before the English courts in connection with this deed, and

722 agrees that fadure by a process agent to notfy the Additronal Chargor of the
process will not invalidate the proceedings concerned

Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemed to constitute one and the same nstrument

In Witness whereof this deed has been duly executed on the date first above written
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SCHEDULE 1
Properties currently owned

Part A Registered Land

Part B. Unregistered Land
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SCHEDULE 2

Accounts

Part 1

Designated Accounts

Chargor Account type Account name Account number Sort code
[] (1 (1 (1 (1
[ [] [ [ (1
[l (1 [ [} [1
Part2
Trading Accounts
Chargor Bank Account name Account number Sort code

()

(]

(]

{1

[
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SIGNATORIES (TO DEED OF ACCESSION})
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by | j
[LIMITED] acting by

S vt e

Director

Director/Secretary

The Secunty Agent

SIGNED by )
for and on behalf of [SECURITY )
TRUSTEE] in the presence of )
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SCHEDULE 5
PART 1

Form of notice to insurers

From [relevant Chargor (the “Company”)

To finsurer
f 120{ |
Dear Sirs
We refer to the [descrnibe pohcy and its numberi (the “Policy”)
We hereby gwe notice that, pursuant {o a secunty agreement dated | i (the "Securty

Agreement’), we have assigned to Investec Bank plc as trustee for the Finance Parties (as defined
therein) (the “Security Agent”) afl our night, title, interest and benefit in and to the Policy

We irrevocably authonse and instruct you from tme to ime

(a) to disclose to the Secunty Agent without any reference to or further authonty from us {and
without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Secunty Agent may at any ime and from time to tme request,

(b} to hold all sums from time 1o tme due and payable by you to us under the Policy to the order
cf the Secunty Agent,

{c) to pay or release afl or any part of the sums from time to btme due and payable by you to us
under the Policy only in accordance with the wntten instructions given to you by the Securty
Agent from time to time,

(d) to comply with any writien notice or instructions in any way relating to, or purporting to reiate
to, the Secunty Agreement, the sums payable to us from tme to time under the Policies or the
debts represented thereby which you receive at any time from the Secunty Agent wathout any
reference to or further authority from us and without any enquiry by you as to the justification
for or validity of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the Policy to the
Security Agent

By counter-signing this notice, the Security Agent confirms that we may continue to receive from you
any amount tn respect of or on account of the sums payable to us from time to time under the Policy
until such twrne as the Secunty Agent shall notfy you in wnting that ther permission 1S withdrawn,
whereupon we will not be permitted to receive from you any amouni in respect of or on account of the
sums payable to us from tme to time under the Policy without the prior wntten consent of the Secunty
Agent and paragraphs (b) and {c) above shall be read accordingly

We are not permutted to, otherwise than through the Secunty Agent, agree any amendment or
supplement to, or waive any obligaton under, the Policy without the pnor wniten consent of the
Secunty Agent

This notice may only be revoked or amended with the pnor wntten consent of the Secunty Agent
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Please confirm by completing the enclosed acknowledgement and returning it to the Security Agent
{with a copy to us) that

{a) you accept the instructions and authonsations contained in this notice,

(b} you have not, at the date this notice 1s retumed to the Secunty Agent, received any notice that
any third party has or will have any nght or interest in, or has made, or wiit be making any claim
or demand or taking any action i respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly If you should do son future,

{c) you will pay or release all or part of the amounts from time to tme due and payable by you
under the Policy in accordance with the wntten mstructions given to you by the Secunty Agent
from time to time,

{d) you will not exercise any nght to termunate, cancel, vary or waive the Polcies or take any
action to amend or supplement the Pohicies without first giving 14 days’ wntten notice to the
Secunty Agent

{e) that the Secunty Agent’s interest as mortgagee 1s noted on the Policy

This notice 15 governed by English law

Yours faithfully

for and on behalf of

{ ]

for and on behalf of
[Secunty Agent}
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SCHEDULE 6
Form of acknowledgement from insurers
From [insurer}

To Investec Bank pic (the “Security Agent”)

Dear Sirs

We acknowledge receipt of a notice dated | ]{the *Notice”} and addressed to us by

[ ] {the "Company”} regarding the Policy {as defined mn the Notice)

{a) we accept the nstructions and authonsations contained in this notice,

(o) we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any nght or interest in, or has made, or will be making any clam or demand or
taking any action in respect of, the nghts of the Company under or In respect of the Policy and
we will notify the Secunty Agent promptly if you should do so in future,

{c) we will pay or release all or part of the amounts from tme to bme due and payable by us under
the Policy in accordance with the wntten instructions given to us by the Secunty Agent from
time to tme (and note the instructions prowided by the Secunty Agent in the Notice),

(d) we will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ written notice to the
Secunty Agent, and

(e) the Secunty Agent s interest as mortgagee 1s noted on the Pohcy

This letter 1s governed by English law

Yours faithfully

[insuren
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SCHEDULE 7
PART 1

Form of notice to counterparties of Assigned Agreements

From [refevant Chargor
To fcounterparty}

( 120 ]
Dear Sirs

We refer to the [descnbe relevant Assigned Agreement] (the “Agreement”}

We hereby notify you that pursuant to a secunty agreement dated [ ] the “Secunty Agreement”)
we have assigned to Investec Bank plc as tustee for the Finance Partes (as defined theremn) (the
“Security Agent”) absolutely (subject to a prowviso for reassignment on redempten) all our nght, title,
interest and benefit in and {0 the Agreement

We further notify you that

(a)

(b)

{c)

{d)

(e)

we may not agree to amend, modify or terminate the Agreement without the pnor written
consent of the Secunty Agent,

subject to paragraph (a) above you may continue to deal with us in relation to the Agreement
until you receive wntten notice to the contrary from the Secunty Agent Thereafter we will cease
to have any nght to deat with you in relation to the Agreement and therefore from that ime you
should deal only with the Secunty Agent,

you are authonsed to disclose information in refation to the Agreement to the Secunty Agent on
request (and note the instructions prowded by the Secunty Agent mn the Notice),

by countersigning this notice, the Secunty Agent confirms that you may pay all monies to which
we are entitled under the Agreement direct to us unlll such time as the Secunty Agent shall
notify you in writing that ther permission 1s withdrawn, whereupon we will not be permitted to
recewve from you any amount In respect of or on account of the sums payabie to us from time
to time under the Agreement without the pnor written consent of the Security Agent

the provisions of this notice may oniy be revoked with the written consent of the Secunty Agent

Please sign and retum the enclosed copy of this notice to the Secunty Agent (with a copy to us) by way
of confirmation that

)
()

you agree to the terms set out in this notice and to act in accordance with its provisions, and
you have not received notice that we have assigned our nghts under the Agreement to a third

party or created any other interest (whether by way of secunty or otherwise) in the Agreement n
favour of a third party
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This notice I1s govemned by English law
Yours faithfully

for and on behalf of

( ]

for and on behalf of
[Secunty Agent}

43
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From counterparty)
To Investec Bank plc
Copy to frefevant Chargor]
[ 120[ }
We hereby acknowledge receipt of the notice dated { ]. a copy of which 15 attached

to the acknowledgment (the “Notice™) and confirm the matters set out in paragraphs (1) and (n} of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 8
PART 1

Form of notice of charge to third party bank

To [narne and address of third party bank]
Attention [ |
20|
Dear Sirs
We hereby give you notice that by a secunty agreement dated [ ] (the “Secunty Agreement”) {(a

copy of which 15 attached) we have charged to Investec Bank plc as trustee for the Finance Parties (as
defined therein) (the “Secunty Agent™} all our nght, titte and interest tn and to alf sums of money which
are now or may from tme to time in the future be held in the following accounts m our name with you
together with all interest credited thereto and the debts represented by those sums

[ } {together the "Accounts™)
We hereby nrevecably mnstruct and authense you

1 to credit to each Account all interest from tme to tme earned on the sums of money held i
that Account,

2 to disclose to the Secunty Agent without any reference to or further authonty from us and
without any hability or inquiry by you as to the justfication for such disclosure, such
information relating to the Accounts and the sums n each Account as the Secunty Agent
may, at any tme and from time to time, request you to disclose to it

3 to hold all sums from time to time standing to the credtt of each Account in our name with
you to the order of the Securty Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account 1 our name with you in accordance with the wntten instructions of the Secunty
Agent at any time and from tme to tme, and

5 to comply with the terms of any wntten notice or instructions in any way relaiing to the
Accounts or the sums standing to the credit of any Account from tme to time which you may
recewve at any time from the Secunty Agent without any reference to or further authonty from
us and without any hability or inquiry by you as to the jushfication for or validity of such
notice or instructions

[Notwithstanding paragraphs 3 and 4 above, please note we are not permitted to withdraw any amount
from the Account without the prior wrtten consent of the Secunty Agent ]1

OR

{By counter-signing this notice, the Secunty Agent confirms that we may continue to make withdrawals
from the Accounts until such time as the Secunty Agent shall notify you in wnting that their permission I1s
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior written consent of the Secunty Agent and paragraphs 3 and 4 above shall be read accordingly |

These instructions cannot be revoked or varied without the prior written consent of the Secunty Agent

Use if a Designaled Account
Use if a Trading Account
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This notice 15 governed by Enghsh faw

Please confirm your acceptance of the above instructions by returning the attached acknowledgement to

the Security Agent with a copy to ourselves

Yours faithfully

By .
for and on behalf of
{refevant Chargori

for and on behatf of
[Securty Agent]
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PART 2

Form of acknowledgement from third party bank

To Investec Bank plc

20{]
Dear Sirs
We confirm receipt of a notice dated [ 1 20[ 1 {the “Notice™) from [refevant Chargori {the
“Company”) of a charge, upon the terms of a Secunty Agreement dated [ ], over all the

Company’s nght, ttle and interest in and to ait sums of money which are now or may from tme to time n
the future be held in the following accounts with us m the name of the Company together with interest
relating thereto

{1 (together the *Accounts”)
We confirm that

1 we accept the instructions and authonsations contained in the Notice and undertake to
comply with s terms,

2 we have not received notice of the interest of any third party in any Account or in the sums
of money held i any Account or the debts represented by those sums and we will notify you
promptly should we receve notice of any thurd party nterest,

3 we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combination or counterclaim or other nght in respect of any Account, the sums of
money held 1 any Account or the debts represented by those sums save for i relation to
admimistrative costs relating to the holding of the Accounts,

4 [we will not permit any amount to be withdrawn from any Account except agamst the
signature of one of your authonsed signatones, 3]

OR

S [untd you notify us In wnhing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not pemut any amount to
be withdrawn from any Account except against the signature of one of your authonsed
signatories, and]4

5] we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts wrthout your pnor written consent

Thus letter shall be governed by English law

Yours fathfully

for and on behalf of
[third party bank]

If Blocked accounts
If Trading Accounts
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SIGNATORIES (TO SECURITY AGREEMENT)
The Chargors

EXECUTED AS A DEED
By HANCOCKS TOPCO LIMITED

14 .
FU e e

in the presenc of

PR, .
n T Phor 20, W)
> .Jh_g’zl«-}u: 1

HN
20 vecgh, 1 £ 800

if/fx {e’!;*l" L i:¢ 13
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EXECUTED AS A DEED

By HANCOCKS MIDCO LIMITED
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P RT LR SN
;

in the presence of

-
L ﬁpw A ) b, L Y

T = f 3
S

T duwe  Zo ke

EXECUTED AS A DEED
By HANCOCKS ACQUISITION LIMITED

F
-

£ e Tan o
;

i the presence of

'f'\*‘s l'“u:w [

Signature of Director

Name of Director

Signature of withess
Name of wiiness

Address of witness

Qcecupauan of wilness

Sygnature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of Director

Name of Directaor

Signature of wilness
Name of witness

Address of witness

QOccupalion of witness
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EXECUTED AS A DEED
By HANCOCK, CASH & CARRY LIMITED

A LA A s

in the presence of

Al AL O

H‘- ?‘H et {#

fﬂ"— —}l ¥

EXECUTED AS ADEED

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness

By HANCOCKS GROUP HOLDINGS LIMITED

Ly

7 enlA 4’?‘7{;4\)
i the presence of

“eEN ML

1
S P

1 -
s r"jlfs\,\;

EXECUTED AS A DEED
By HANCOCKS RETAIL LIMITED

A T s e
in the presence of

e R Ea

1
-)

I

L

) L"!f’b )

Signature of Director

Name of Director

Signature of wiiness
Name of witness

Address of witness

Occupation of witness

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness
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EXECUTED AS A DEED
By HANCOCKS HOLDINGS LIMITED

AL s A58y

in the presence of

P ER A RIS

Fe lr’ﬂ P

A ,
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EXECUTED AS A DEED
By WORLD OF SWEETS LIMITED

L e

in the presence of

———
e s Ll e N
]
e Flewe
+ 3 -
FERTI o

EXECUTED AS A DEED

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of Director

Name of Director

Signature of witness
Name of wiiress

Address of wilness

QOccupation of witness

8y INTERNATIONAL CONFECTIONERY AGENCIES LIMITED

(e RS

i the presence of

amr—

—

Sty Qe e

TRl (G

Liw cans. b2 0N

St L vvOR

Signature of Director

Name of Direcior

Signature of witness
Name of witness

Address of witness

Occupation of witness
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The Secunty Agent

SIGNED by

INVESTEC BANK FPLC

under a power of attorney dated
4 June 2013

SIGNED by

INVESTEC BANK PLC

under a power of attorney dated
4 June 2013

— e e St
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