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Registration of a Charge

Company name: DIRECT WINES LIMITED
Company number: 01095091

X7J984DV

Received for Electronic Filing: 22/11/201

Details of Charge

Date of creation:  20/11/2018
Charge code: 0109 5091 0005
Persons entitlted: BARCLAYS BANK PLC AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: MARIANNE FONTEYN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1095091

Charge code: 0109 5091 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th November 2018 and created by DIRECT WINES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd November 2018 .

Given at Companies House, Cardiff on 26th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed ismadeon . ) () M&w‘aﬁ'&# 2018 betwsen:

@y DIRECT wms& HOLDINGS ;.mrren a Company mcm’parata{i in Engiaﬂd and Wales

| - with register&d nimber 6574767 (the “Paraﬁt”}; _ _ .
{2} '._._Ti'lE ﬁﬁMPANIEﬁ iested m S%:%‘iedule 1 {togéther w;th thﬁ Farent tﬁe “&r;gmai

o -.Ghafgars*’}, ant:% L o : o . _
' '{3& S Emtzm’m Bﬁhii{ PLC. as seaurtty tmstee f’ﬁr the Benaﬁgaréeg (the “Sm:ur;ty Tmsm&”)

| i .. E '-'IﬁTERPRETﬂTii)N = R T eIt - - o o
CnLo ---_.:taefiiniﬁasxs' .

' Iﬂ ahsg ﬁeed

- "‘&ssigneé ksset"‘ m&ar&s any aﬂsetﬁ expresseﬁ tc: be assi gned um:ier {:Eause 3. 3'
_ 'iﬁlsmgnmerrt} : . .

meaﬁs, i r&z&g:;e::i: af any aﬁﬁsei:*

E "‘ﬁsmcaat&d ﬁ&n&fim”

':"vrdemfs dtstrrhut{cms f:araﬂts'

; '.{?ai“} i ii memes mciudmg (whem re e\fafat; ai rent
RN c::am;mﬂsataan, &amagesg mcume or Enterest pa d sr'payabfe reiatzng to that _
___-;'asset and . S R : e :

e {i}} Authz}rzsatsans, r;ghm, beneﬂfzs, %a;ms er ps‘ﬁgserty az: aﬁy t;ma retatmg to
R --""--.that asget S ShemEE R : X

3 --"""'iééfiﬁﬁézaw

: means tha ?mance Par!:t»s:s ancﬁ %:h@ Bﬂaterai i.erzdefs, an{i eash indw;duaﬂ &
shall be a- “Benefimary“ .

'“Bz‘xuk neiﬁts‘" mearis; zn“raiatmn to' any. i:hargar all baok and ather ::febts, revemas %mg:f- o
' -.-3:manetarv cfazms of ‘or owing to, of other amounts recoverable or receivable by, that

~Chargor and any rights or claims af that Chargﬂr in respect of such débts; revenies aﬂd -
. manﬁtary clatms* ' . . . o

: “ﬂhargar” means each cf tha (}rlgmai Chargam ar&d any c:ami::any wh ch Btﬂﬁfié& to thrs' '
:Qeed under a, Eaeed gf A::e:essmﬂ {together the “‘ﬁhargars”}

“{:harged Pmparty” mieans t?na asgets m’ aaz:h i’:harger tht:h frsm I:;me m tirmne are, or
are expressed to be, the subject of any Securily created by this Dead

“Baed of Am&samn” means a deed suhstanttai]y m the ﬁ:srm mt m:i: ix} Scheduie 4 {Farm o
of Deed of At?cessmn) A i '

‘*n&iagate” maans any d&}egata, agent, attem&y or o= “fristes appamt&d t:sf the Secunty‘
. Trustee. . : _ _ .

G "*Fmatmg ﬂharga Aﬁﬁ&t” meam, at any t;me, any Chargeci Pmper‘ty whmh at that t&me,;. -
e "}s ‘a:he aub;;ect z:sf {he: f’?ﬂatmg charge creatad by th;s Qeed . .

e "“xns;}lvenw hct” means the Iﬂaaivenw ﬁ*:t 1985
B :“Inswam:ﬁ&” 'means al§ t:f}nirrac:ts oo ;s::slsc es {}f msuranae ﬁ‘f whatever taature, o
. '-*‘.xﬂvg_stmants” means: _ :
(@) thespeciied Shares; and

by . all other stocks, shares, bonds, securities or investments.

ClenbiviSoseaves L 1




"LPA“ means the Law of ?ra}jerty' Act 1925. S SaRE

' “Reai Prapertg meang:

' (a) Ei estates or ;n!:erests m any fmehold or Ieasehold pm;}erty, L

{by - am; Buit cimgs f;xturas, fzi:tmgs, fixad gzlant ar maﬁhin&i’y Ezt any t{ma s;tua”ced
' - onor Fermmg part of that pmperty, o _ .
-(é} - 1| easements, rzghts, ag;’eements am:‘; ather benef“ts m :'es;}eti: af that R
' gropérty; and - . SRR _
{d} - the benefi t of an\; c:evenants far title' gaver: ar entered into by any predecessm
= intitle of & Chargerin re&zpm:t of that grﬁaerﬁy '

_ “Receiver” means a receiver or receiver azﬁd manager or aﬁmm%stratéve recelver of the N
~whole:or any part of the (‘:harged Prmparty : :

— ;

“ﬁawmﬁ ﬁncumeﬂt” m&aﬁs &ach Fmaﬂm r}acument and &a::h Sr

-“Saxzured (‘}btsgatmns” m&aﬁs in ?‘&ﬁ;&@ﬁiﬁ {}f any- {}13 gor aad arzy Ei!atarat Barmwer all .
meneys: and liabilities now of after the date- of this: Deed’ due; owing or fncurred by that
‘Obliger and that: Bilateral ‘Bofrower to tha B&ﬁ&flﬁi&ﬂﬁﬁ (m* any of them) urider the
Secured Documents {or any of thent) In any manner and in any ciirrency or currehcies
~ahd whether present or futureg actual or contirigent, whether incurred solely or jointly -
- w;tﬁ any other person. and: whether. as principal or surety, together ‘with all interest
' ac::mmg on such moneéys and liabilities and all costs, ch:argaa and expenses incurred by
any Beneficiary under any Secured Dacurment; except for any obligations which, if it were
- included ‘here,. would constitute: unéawful fmanc;ai asgsstam:a -or its eqmv&ient in any
‘othér jurisdiction. . . S . . :

SGenior Facilitiss Agr&émﬁ'ﬂtﬁ r’é“zaan& the facilities agreement dated: 1'2‘ March 2009 {é's ;

: _amencﬁed andfor restatad front. tfmé:e tob me) be&weam _amc:ngst csthefs, the Chargarﬂ and

. the Sacmzty Trustee, . o P i T

: "*Sgeﬁ;ﬁ&ﬁ C:Qntraﬁts” means thé f::cm:s:acta Eisteci ig] Part ‘sf of Sa:hedula 2 {ﬁef&zig of
S Cﬁarged ﬂraperty}? if any - L : L _ _

"‘Speciﬂad Shares" means any shares sp&mﬁed i} F*art IE r}‘f Sc:heduie, 2 (&efaiis of

‘Charged Pm;:ses"ty)
1.2 Canstmntiﬁn
121 EJnEess a ceﬂtrary mdmatfﬂn appeafs m th;s Beed
S e 2 0 T '-terms defi ned i the Semar Fat:ﬂ;taas Agreement.. have i:he same
: - meaning in this Deed; . T :
- 1.2:4.27 the . prmf;s ﬂns of aEause 1 2 {Iné‘erpretatmn} of the Sens@s’
. Fatilities Agreement {with the &xceptim of clause L. 2. {d}) apply
to this Deed as if set out in full i this Deed except that
- references fo the Senlor Facilities Agreament shail be construed
@ references to this D&ad aﬂd : -
1343 ali p;mvss;cmﬁ m t?‘lfﬂ f‘&xen of Fat::xhtfes; Agreement that are deem&ﬁ
- to apply to the Finance Dcsmmants ‘apply to this-Deed. as if set
out by full inthis Deed.. . :
1,22 Unless a contrary indication 'a'pgaea':"é__-, any reference In this Deed to:
12,21 any asset includes: present and future ;ﬁmpertiiasg revenues and

rights of every description, alt proceeds of sale of such asset, all

fon libi\igDs0a7é\s . e ' o e g




EE

S L23 Where this. Eﬁe&ﬁi-'mc

1.2.4° Eﬁ reéatzg'

L orights dnder any agz’eemerst f{}r the sl {a,‘ !eas&* oy ha:ens:esz m’“ mch
"""" : #eset amﬁ any monies paid or-payable in mspsct of such asset

1222 0 8 “Fit’iar‘ii:ﬂ ﬂﬁmmﬂﬂt” g any other. agmemant o;' instrument. ;s .

a refererice to that Finance Document or other: agreemeﬁt or

instroment . as  amended; m}vated supptement&d extended;
.r&gtai:eé oy repfaa:ef} fmrﬂ t;m& e tzmef am:i Lo . -

;1‘2.2;2.,.3:" ) CEn. az:e:esmt is a r&f&rﬁm:e ?1{3 :hat ar;cmsm: ;—:1& f*e=~d&s; Q%‘?Btﬁﬁ fe-
L _nﬁm%}emd- -;sut&shtat&d ar--r&piaméﬁ fmm tsma toti me..

mti% the wards “‘nﬁiﬁdmg” “‘n partmuiar” ‘ar or
otherwise” (or similar. words or ﬁ’wases}, tha intention is to state examples
: and Tiot tebe exhausizwe _ : . :

':GI:Jany Chargﬁr theh bez omes & party o this ikeed pon the
‘execution and delivery of a Desd of. A{:caﬁs;tan, {a) where any -assets are
identified by reference to @ Schedule, this Includes ‘assets identified in any

cc&rm&mndmg ot an&i{:gws schadule 1o such-Déed of Accession and (b} o

- provisions which: ap;:iy fram t?xe date’ of execution of this ‘f}eeé Wil a;:sg:eiy from
e the a::fate tbe S&CL&%“_E\{ Trustee ﬁgr;:s; the Eﬁeag:i t:ef kmeysieﬁ : _

C 125 Referances to amf Secur&ty “f.:reated by th:s i}eeﬂ" are to be’ éeemed te-"
include. such Security: ¢reated. or Tntended ‘to be treated, ceﬂstltuted given, o

' fade’ or exmnaéﬁé by, ufldér or. g

ﬁenﬁed i}y i:his i:)eed or any’ fﬁ&é}{ﬁ of
Atﬁeﬁgieﬁ .

. mmr‘psratmﬁ af athw taamas

Tl"iﬁ ﬁe:‘ms; e:}f i:he other ?‘mama Dﬂﬁﬁm&ﬁtﬁ and of any ether agm&mantz ar decument _
betwaeri any of the: pamaﬁ fo this Desd are mf:a::trparated into this: Deed and any Deed of
Accession to the extent required to cam;&%y‘ with S&Ctlﬁi‘i 2{1} ef i:ha i.aw af Property -
 {Misceftaneols Prawsmrxs} Act 1885, .

Third party riig"&tg s

a4 'E}niess expressly gxmv;de& to ihe f:ants'ar*; in th;s Deeé a persan wha is nﬂt @

_-s:rarty to - this Dead has no. right under the Contracts. {Féig:hi:s of Third ?arttﬁs} o

At 1999 (the “m;m i*ari:ms ﬁct”} t{) en?ame or &n}ey tha benefit of any term
of this Deed. : . : a

i,-f-i_.-_};" - o N:}tw thstam:fmg any: tarm gf i:his Déed; the. C{)nsent of-any ;}erscn who i nﬂt a
' gsaﬁy to this Deed i is nc:t r&quir’e{i ta rese:ind or vary thzs &eed at any time,

. i_._%;:% . 335_;;1‘9*- Réﬁ_ﬁi_\fﬁi‘} E)e%egate ar any person __éescrshedz n e;iause;-._29«;1-_1-___{Exdassf;}f{ of

- liability}y of the Sépior Facilities Agreement may, subject to this Clause-1.4 and
- the Third Parties Act, rely on eny {:Eause {}f this D&ad thc:h expmssiy confers
ﬂghts onit. s .

' ﬁﬂ?Ef\lﬁﬂ"f 'f‘(} Pﬁ?

E&ch {;‘has’gaz’, a5 ;:rrmmpai datstar anﬁ mzrt 3;33%: as surei:\;, {:ﬁvenanﬁ; with the Ses::uraty

- Trustee to pay or discharge the secums:i {}i} 1gai*§sm5 m %:hz—t: mam’t&r provi daﬁt fr:.)r in the

Fiﬂaﬂﬁ& Qﬁﬁﬁ?ﬂﬁﬁt& R
GRANT 6% SECURITY

Mnﬁgage _

Each i;‘:harge:}r ¢harges i:w way Gf f‘irst ]ega! martgagas '

lon.lib1\I9GSIATES e e T ey
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33

- a 3.3;1" - 1% ity accounts” mamtamed w;th any bank, fsnan:: al insntui::on ar cther perscm'
' : (other than a Beneficiary) and all monies (incliding mi:erest} at’ anv Hmé

o 324 ﬁ 1ts Spemf’ ﬁd Shams, :

_ 75 65 AN ail its ‘Real Pmt:ﬁeriy degr:ribed ﬂppaslte it§ narne in Part 1of 5:;:heciu e 2 {Deta;is )

 Bf Charged Pmperty}, and- -

- 312 R 11| 1ts ather Reat Pra;x@rty as at tim ciate af th;s Desd
“Fixed x:ha;*gas L :' -

) E‘af;h Chargmr (:harges t:ﬁg way t:xf i’wst f;xe::i a:?aargé:

3-,-2'}*_51'_ e the extent mat ei‘fe::tavefy mnr&gageﬁ under Clause 3.1 {Maritg&g&}, all its

' Reai F’rf:;;:}erty as at the f:iat& m’ %i’t;s t.’}aec!

322 : lt its Real Pm;a&ﬁ:sf ac:qu:reci aﬁ:er the a:jate Qf thfs iﬁeaﬁ

323 Al s p!ant am:i macﬁmem V&h[tl&%&, z:campumrs and ot?mr ﬂqmpmemt,-'
ST pxeluding ‘stock in trade, te the exi:ent ﬁﬂt charwrsa eff&ctwety mortgaged or

'ia:hargeé ursz:ier th&s ﬂ;eed

325 &l its Emestmeatﬁ ({}ther than its Spec;f" e{i S?xares aharged under Tlause .
: 3.24); . . o it
326 al ﬁ:;g--_;_acé_éu%i_fs}_'m_;ééféjtéinéd'f.w_st'_h**a'} 'B:éﬁéﬁé;_i_'a'rga'_ﬁ__asé-;iff;'a;ii- monies (including
S interest) at.any time 's"ta;ﬁﬁiﬁ'éi to the cf’eﬁit Df""e'a’ch- such-account;
327 all its Book Debts to the e’xteﬂt not effex:t;veiy aasngr;ed uﬂder Ciause 3 3
' {Assignmenty; o

328 "_"'_'azi_é.;:fg;.-zgfésfté';zuag-_'pmp_g@; R
Cz29 ;ts.gagagm‘ and uh'éazléd--caiﬁsté;f i

_ 3;2.;'1% ~all rtghts b&ﬁﬂf t:s and intamsts Uﬂéﬁi‘ eae:h agreemeﬂt to whtch 1t s partg that
is not & Assigned Asset and any agreement in, under or to which it any rights

'_b? v;rtua of the Third Partsﬁs Act;

32,11 to the extent that aﬂy Asstgned ‘Asset is mf:apabie for any redson of being _
' asgsigned. or is not “effectively” asslgnee:i ity e,ax:.:h t:ase yndar Ciause 33

o {Assfgnment}, each Aggqgn&d Asset: and

3212 “save to the extent asstgrzeﬂ rider Cladsé 3.3 {ﬁsmgnm&nt}; all Assemated 3

' Beneﬁts r&tatmg tothe f’:harged ?raperty

Ras;gnmertt

. Each f:harger ass;gns by way th security

- standmg te the ‘credit af guch account

332 31 1t othar Thedrances, including any rma' m-.'s_g:ﬁe_&ﬁié."z‘ (Deétails of Charged

" Prapertiy, ifativi‘and.

1333 all its Specified Contracts. .

in each case togather with all Associated Beriefits relating to the Charged Property.

lon_fbIVI9050476\S L e s




34

Ffﬁatmg {:harge e

33%-,-'1' - Bach {‘Ihargw charges by way o fEaatmg charge ali its assets and undertaking

-not at any tirme effectively mﬁrtgaged z:hargé(i B aﬁsagnmﬁ under ithts Deed.or

- any other Finance Document,

34}: F’aragrapi’s 14 of Schedile BT ;;f iﬁﬂ{ﬁ Tnsol VENCY Act agphe& o any Sfmursty

: cre&fz&d Eﬁ‘}f t:has: I)&&G

: .;Genaral

Al Security created by i“hlﬁ E;:iezez-sj

R :".'is'createz:i wﬂ: fu

s

.3.5;;1," ls created i faxf{:rur af t;he ﬁecmrity Tms‘i&m a5 secur}ty tmstee f@r the
e -..-Ben&fmtarz&sx EEICE Sl e S .
352 urﬁﬁigs Egﬁedﬁﬁaiy s?:ateff Gtherwase, s craated avers the present aﬁd futalre".

. @ssets of the refevant Chargor to the extent of its r§ghi:s, title and interest in,

: under ané e s;ue:t's zsﬁsets at any time,, aﬁd

{Miscellaneous Fwwszen&) Act 1994,

ﬁéﬁﬁnuir’ig security

‘The Security created by this E&E:Ef is matmumg secunty for f:he paymsnt anci {i ss:harge m’* _
'the Secured' ob

!

tgatzfms The gzzrwssfws m’" thss z‘:}eeci w a;}ph; at aIE ttmess

: 721"-3,-6,-1. = ;'regarcﬁess ef th& c%ate en wh;ch 'ny ﬁf ti*ae 53{:;.:;‘&& Qbhgaﬁ:sens were ;ncurred

Y

forpiNIS0S0AZENE - e

o '-4;_'-114_;32 ' i:h is Eafze{i wﬁi Secure that agr&am&n‘{ o th& maximum ‘extent pamzss;ble under

.._arey ether guaranma or Secmt*g naw sf* subseau&ntty held by any Beneﬁcsary No ;:vri{::r '. .
“Security held by any Beneficlary over the whole or any par‘t ::s? the Charged Property will .

e 362 o netw;thstan{img ansf mtermedlai:e paymenﬁ: m‘ ﬁ:scharge and

i in r*espect af the fui amnunt cf the Secs.zreﬁ GhEagaﬁa&nﬁ at the reievant tims}:

. 'that amount or had been hil-at any time.

-_ Indapandant Samnty

marge with the Security e:reat:ed by this Deed.”

T fact that lhué?é‘e::iﬁ 'éf';ﬁé:’ém;:siéi:e' details of any 'ﬁhéfgﬁd Property ara'r;ﬁ:mdeﬁ or

B Vaildlty' ;xf &gta:ts-ﬁf' Cha;rgaﬂ Pmpert\g

T even’ if the amount of the ’sacure:d {jbitget mns; haﬁ pr@vmus%y been lass than :

I t:r!:ie guarantee m am:ardaﬂaa wai:h the mw e;}f Pmperw .

v ihserted i any- Smﬁ&duia will not affect tf‘it’.’f ‘Va Jdtty or enfarceability of the Secuﬂty'_ R
: creamd by this. Dead. R . '

g mmssms -

E‘“ i:he fights, tﬁ:ie oF snter&st of a (:hargﬁr it unﬁﬁr or ta an agreﬁmeni: f:arsm:zt im t:harged'

- m" amtgn&d w;thﬁut f:he mnaﬁnf: of any pefzrsan

4_,-1-;_}; _ that Qhargor shaii pram;atiy ﬁﬁtify the 5@curztfy “f‘mstee af that fact

" the terms of that agreement;




B

53

6.1 -

4.1.3 where the agreement itself canniot ‘be assigned or z:i‘eargad this' Deed “will
securs all amounts ‘which that Chargor midy réceive, or has rﬁcewed under
that agmement bt exctucie thﬁ agmamant itgalf. . _

 CONVERSION OF r«*mm:m zzﬁmfss
: -(ﬁm%mmn hsy t‘mi‘iiﬂ&

""[“hﬁ Samr ti\; ”‘{‘mstee mayi by nat;t:a t{’) 8 Chargar, {:ryﬁtaﬂ 56 amﬁ a:wwert: the i{:a'tn*ag'

o Ch&;’gars Floating ﬁharg;e Assets it
54 o an Event ef Defauit aceurs whr::h is centmumg; .

512 . the Sez:unty Truste& bec&mes aware 0? any mteﬁtsan or ;}z’apﬂsaf EG appﬁmt a .
- C itqufdatﬁr (other thah pursuant to a Permitted Restructuring), admithistrative -

B receiver; receiver, admmfstrator nr csther* ﬁ;mﬁar ﬁf‘fii:ei“ m i’eﬁp}ﬁﬁi’; of that
-.'...(thargar orany of E%:s asseats, f::r R

- 5“13 - -the Ses:uﬁty ’if“rust:&e ﬁf{)nfsi{iﬁrﬁ that anv f—”lc:at ﬁg {Zhafge Agsﬁt i in ﬁangﬁr mf'

v iaemg seized, o said uﬁdar any iega{ pmtess,, ar such assets are otherwise in
-;ﬁepaz’d‘f o S e .

: Autamatw canvarsmn

B2L K ﬁaatmg c?}arga created by any {:hergm under: thig: f}eeﬁ will: automatza:aiiy '

S ..crystaiixsa and c:mvzar‘c mta ﬁx&d ::hargcas s\far thfg mia’szaﬁt Fieatmg {Zharga

' .-'.ae:lmamstratwe 're::eiver, receiver, admzmsti’atar “or - other ssm;iar sfﬁcer is . )

amﬁs inted. in rﬁspﬁct of that Chargar a1y any Qf 11:3 assets

522 - Na ﬂcatrrtg aharge cre;ai:ad unéer this {}&eci walE autamat: caﬂy nfystaﬂase araﬂ
S oconvert into a fi xed: charge solely - by reason of a moratorium’ being obtained
cunder section tA-or Schedule A1 of the Insa]v@my At:t {{ar arsythmg bﬁmg dang

with a view to; abtasrzing a moratanum} e = _ _ _

_.txmmm?xrms o PN _' j S
g Negattv& ptedge am{ restrir:tmn an deaiing

: .65;.'1.‘1:"_ o 3le i:hargar may r;reate or perm;t to sui:s;st arsy Securaty over ar;y af its. assets .

.other than ?ermitted Security,

3 _6-‘-1_,-2;1; S selE ‘transfer or nthermse d;spase of: any of iis assets oh terms:

Sl sl -whera%sy they are or may ﬁe ieaseé tﬁ or: r&ﬁr:qu red E:ay another
" Obligor; N . : : :

6122 sell, ‘transfer of otherwise disposé of a’nﬁ%-.g-F:'.‘Ei:é-:irréceiuaﬁies on

: _fec:aurse l’E?I”!'}’ES,,

: ﬁli;z;? o -enter mta any arrangem&ﬂt under wh;ch maﬂey c::r the beneﬁt of o

a bank of dther sccount riay be applied, set&&ff or made subject

© to.a combination of accounts; or -

6.1.2:4 : enter mm any other ;xr&fes’enﬁa! arraﬁgﬁmer}t havmg 8 mmsiar
_ .effeat : _ R

. in dfcumstances . where {-'he arrangement or transaction is entered  into.
primarily as. a method of raising Financial Indebtedness or of financing the
' aﬂqmﬁrt on of an asset . :

Cendbidseseares e e e o &




- {:'Eéases #.1.1 Fnd 6.1.7 si‘téié Aot appiy fo any ﬁewrity oF arr&ng}emﬁﬂt -
' ;mrm;ttex:% under the Senmr Facilities ﬁgreemeni: o -

':6..-2' : '--::%mme of {:harge o assigr:mem e N

_ Each ihargur shat serv& nnt m {}f aach ﬂharga or asssgnmeﬂt creat&ﬁ unéer this: De&d it
Zrasg:et:t af R T : '

5 2 1 'eaah af it am&urﬂ:s chafged um:i&r {:%auaeIS 2 ﬁ or ass gneci ander ﬁiause_
g e By 3 1, by seﬁeimg a rtat;%c:e aummﬁtiaﬁy i é:ha fat’m af : o

B 6,21 F}ar‘t I af Schedule 3 {Noeffc&s}, m i:?te case cf arzy ac::aunt in
SR T mggﬁact s:';f wh h_ hz% ﬁemrzty Tmstﬁe ?‘iaﬁ Sefe ssgr; ng f‘;g%}tﬁ and o

'6-.&?.-;_12 o "Part 10 of ﬁﬁh@dule 3 {ﬁ?ﬁrtxaﬁs}, it i‘:he case z:af an?aﬁm&mt i
. respect of which the: Securii:y ”i”rusta& dﬁﬁs E‘iﬁt ix;«zv& sohe signiﬂg
' ﬂghts, .

ta t‘he person: with whor that ace:aunt is hefé it aach c:age B tﬁe date af thi -
" Deed (inthe case “of any account existing on the date of this. ‘Deedyand on'the
- date of bpening any- ﬁthear acmunt {m i:ha case of any az;mur%t G;ﬁﬁf‘i&ﬁi after the
.-'f;-:ﬁate ﬁf E:his E}eeé), o S _ : . .

A -.ﬁ&ﬁh:ﬂf :tg mswancas {mther tzhaﬂ i resg;&ct m‘“ th;r:;* g:xari:y iamhty on y} bse o
e sending d notice: aubstantiaify i the: form of Part T1I of Schedule 3 {Noticesy to
. the relevant insurer; on’ ‘the date of this Deed (for any. Ensaram:&s existing on
- the date of: ti’zfs E}eed} ‘and on the date of entry into any other Insurances {in
RS _.the t:ase af amf insu?‘ances er}teraci Enta aﬁ:ef the t:%ate of this Beeé}f aﬁd

623 .eas:i'ﬁ Sg;xe:{:ﬁ* ad ﬂantraat 'hy $endmg a neth:{% Sﬁt}ﬁtantfaﬁiy in the form of Part i‘sf'
. of Schedule 3 (M@S}i‘fﬁeﬁ} tca feach Caunmrﬁaﬁy tﬁ that Spasif“eé t:antract on the
: -'date of: thas {:}md : _

6.3 -&akﬁawi&dgamant nf aatie:e ﬁf sez:ur:tg
o ﬁ&sii "'."Eiac:h Chargar shati uaﬁ reasanahia aﬂéeamum G g:rrm:um that &ach mtmﬁz
: Coserved by it under *Ciaus& 6.2 (Notice of c??arge o asszgnmmt}
C aaknewfeéged E:sy the: recspieat ifvthe forim attached to stch notice:

CE3 g “in the case of any: notice: served on the fiate Qf this: Deed on or
: _b&fmr& t:he Closing Date; and = = S '

"§’§;3’f;i;2::'_ : .- i 1y3 i:he case of all ather ﬁ{}tmﬁﬁ, Withiry S Buﬂiﬁem 1'33‘#3 af servi::e '
of the nﬁtzc:e : y

| 54 . _'-_fi:{:hargﬁd P?ﬂﬁﬁ!‘t’f e | .

o E;ae:h {;hargar shafi gammptiy upan requegt hy tha Seaurtty Ts‘usf;ea a%: anv ‘ﬁzma

: 641 ot depasst ‘With: i:%ie Sewraty Tmstee all: dawments of titie or other evidence of =

_ fawnerﬁht;}, mgetﬁﬁr whh sueh’ deﬁﬁs,,.x::ert ificates. and documents as the
3&{:{&3’&34 Trugteé may maswabiy mqwr&? e atm§ to its {:hargﬁd ’f’mgerﬁy,

642 affinte ar&ﬂ mriaintain on szxch of it {& lant, mathmem ﬁxi:w&s, fsttmgﬁ, vei‘tsc a5

' or other equiprient as the Security Trustee may réquire a deafly legible
. identification plate stating that the asset has been tharged to the Security

: 'E‘mﬁ!:ee, in a form: at:»;:e;}kat} efothe sﬁcur;w Tmst:ee gt - R

§43 ¢ provide the Security ”’E”mstee with ati tnfarmatiﬁm it may reamnatsig requ&zi: i1
*relation to s {Zhargﬁr.i Pmp&ﬂ:y _ : .

Clon_Wbruisoseszes . TR Sy
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R&aﬁ Pmperty R&strmtmn

: Wher& title. to such Redl Pmperty is reg%stereci or to be reg;sterefi at the Laﬂd Reglstﬂ;, :

egch- Chargor-shall ensdie that a restriction b the following: termis i er;temd ot the-_ :

- register af th& tatla caf %i:s Real Pmpert:y at the Land Reg:stry

3 “3\&3 d;spasmm‘t csf the regis!:ered estate i}y i:he ;:;r{);}rletar of i:he registereci
. estate s to be registered without 2 written consent sigried by the: gmg:xrtetar far
< thie fifne baing ‘of the charge dated [QA?‘E OF: DEEEMTL)RE} i favour of -
p Bar::iasgﬁ Bank ple as. Securzty Trustee referr&d t;:; inthe c%warges reg;ster, m" s

: canveyancer’, : :

B .tagether a&;th where a;;pimabie, r‘u;ﬁ:ice f:.:f ar’zy abisgamﬁ e;m t:he Benefsmar;eﬁ f:ﬁ make

further advam:eﬁ drider the terms of the Finance Documents. Each Chargor shall BEY;
when due and payab e, it fees,) msf:s araci m;&&ns&s m{:urr@::f i cornection with such

'apphcattens

-'Irm&stments o

661 Save m reiatmn t{} ;am; Perm;tted Restruc!:armg, rio Charger ey
ﬁ 6.1. i .' : F:ak& or. tﬁ!ﬁti‘mﬁ: the takmg nf aﬂy a:t:mn wmci’t mav adverse!y '
: _affect the “value of any of its I;’rsiesh"n&ntsf or prejudice the
. interests ‘of any Beneficiary under any: Fihance Document, or
":_-.'resu%t in ‘the: ﬂghts attachmg tﬁ any of ;ts Investments being
: tered c:r dtiutefi r ' : B S
'-'6;6;1‘_2 except whera the S;ecurity Trustee 50 F‘éﬁ;ﬁiE‘ES oF perm s,

nominate anﬂth&r aerﬁﬁn toenjoy. m' &xemts& aayof s ﬂghts i
.rﬁiatmn tG aﬂy ﬁf EtS Z{nva‘estments. e :

' '45-;_5.2'. T Sub:;ez:t i:u Ctausa 6. ﬁ 1 {Invastments} arazi pmwded that Ho Emrtt af Defallt is '

' ;mﬁtsm;ng, sgach ﬁhargar may

-6-,6__.2,1_ .' recélve arsd ratam at davidends or uther‘ msame pai{i ar gayahi :
R At r&s;:tect af its I;’F\fesi:mar’ztf.;,r and : . '

SB6.22 ¢ exercise aEi xfai:mg ahc% other ri r ghts attaching to its In\festments,

'-pmmdad that 4t daes sa ﬁ:r a purpase ngt lﬂﬁeﬂs:ster%t with any Fmance_

Document:
663 - While an‘y..&vént-'ﬁf 'tzefamt ié aonténuéng, .eac'h ahargi:r'.shafi =
L6634 hold any dividends or ather income received in respect of the_-
Investments on trust for the Security Trustee and pay such
amounts into a s&;}arate af;munt or ethérw;se as the Sacur;t\g“
+Trustes may diréct;and - ST : :
: '6;6@-.3:2. exemse all voting and z:xt:her rnght&; ai:::achmg %:a é:he inveﬁtm&m:s
heo L ag th& Securaty T{ustee may d;fer:t e .
chk Dtebtﬁ - | |

Each Qharge::r $i’131f

S I pmmpﬂy mitec‘c each Bmﬁ{ Eﬁebt whers due ftr:r gaymeni: am:i

6.7.2 'pramptiy take and pursie all sact:tan nemssary o re{:cwer any. amk &aiﬁ: whk:h -

is tiot paid when due in accordance; if aggtsﬁabia thh any instrictions fram- '
~ the Security Trustee. -




6.8

ngmfmd Ea nii*ﬁ#;%:ﬁ

. ﬁ;ﬁ:i t%ax:i‘z (:i‘ii-“ji“g{}%” sha

6.9

B0

o any. abhgamn af a {:hargar nor o take any af:tmn wh;ch tt may be &nti ieei ta tak,a uﬁ{ier RS

“ 'ﬁ 8 1 i ';::rﬁ;"fgrm tt&'ﬁbi gaﬁ: ong ami exgrcise ig rsgi‘;ts {irich ue:i;ng emur;ng
" CoTRe dug mrfﬁrmaﬁce_f of “the ‘obligations of the relevant

e caurzf:&r;}arizés) under-'&acf's ‘of its Spécified Contracts inall

: matersa raspect:*s fa ﬁl igez&t and t;meiy mamer

6812 5-f-'ﬁﬁ§: mak& oF ags e tc:s make any amendmeﬂtﬁ o m{}diﬁcatmﬂs t{},
ST s o wvaive cany. of g rfghtﬁ wnder, Hor exercise any Fight to
---.-_tﬂrmmam ahy of its 5pe<:lf‘ad Confracis) exm@t in each vase, to .

- and

6813 3 - promptly ﬁf‘arm the Set:urity Tmstee {:sf‘ any materia d:ggﬁuteg-'-
relathig tﬁ aach’ r:.;f it‘&«‘ Sg}&sz;&d Qﬁﬂi?ﬁﬁ?ﬁg

532 5;1&13&1:% ko Clauae é 8.1 {Spef:fﬁez:f ::’:w;?:r‘agri‘s} ami ;ﬁmﬁﬁdea thai: na Ev&ni x:sf '

‘Defaultiis: mrttinmng, vEeh Charger may exercise its: rights Uﬂdﬁf‘ ‘each of ks

Spec:f‘ iad C ntract without further refe;*en-e-i:ﬂ the: Semmty Tei ust&e, Utiless

such-exercise Is- maaanab}\; E{k@iy to result In a Default,’ dmrs&iy affect the

. value of the Charged: Property or’ ;}:’E}ﬁd o= th& anterestg of t%xe Eenefif;saﬂés
E under E’cft‘g’ Fmance Dacument :

EQSLS.: . -White any Eveﬂt af E}af&ult is caﬂtmumgf aaz:h Chargnr ﬁhal exerczse 1ts rsghtﬁ

“under: aach of its Specified Contract. f:miy in af:{:{}rffance wzm the mstru{:t:zﬁns e::f*
the ﬁamﬂty Tmst&a : . S : :

.Further assuram:e -

' _'Ea::h Chargﬂr sha I {amﬁ ti‘iﬁ ?arent shal pmcum that ear:h ﬁther member af the amup-
. shall}-promptly take all such actions, including executing all such documents, notices and

instructions in such forny as. the Secunty ?’rustee may reasonab ¥ réquire:

- j-'é_g‘.?_;l'- B 'ta €reate, §3Ef‘f&€€ pmt&ct and. (f naf:essary} mamt&m ‘the. Sewrzty az’eated of -

. mtenﬂeé to be created over any of its assets. under this Deed or for the:
T exercise. of- any r;ghm, powers and remedies of the Baneﬁzziaﬁes pravldae:! byor .-
'umﬂer tﬁ:s Deed or by law or: mguiatmn : e S .

_6_;9:-2' - _:___t{} s:nnfear on tha E?saﬁef cxams sef;uﬂty interests in.or over any of its assets o
: located in- any: 3unsd;ctmn other than England and ‘Wales. ‘equivalent or simifar

' to. the. SECLE?”HZ? frﬂated or mtended to: be created by thxs Deed and

. 693 tﬂ fac;%rtate the realisation of the: agsetﬁ wh;ch are, of a:‘e mtendezi E:a:z be, the

subject of the Sez:umty created by this E}eed

. Power to remmiy

- If any Chargﬂr falis tm cem;:l'f with: any of }tﬁ “obligations under this ﬁeed th& Secunty'
| Trustee (orits. nﬁmmes} may (at the: Ci’uarg&r’s expense) take such action as5is necessary :
-i:{:s ;;:smtect any a&sets ;&ga n&;i: ti*ae mrxsequanc&s of sm:h Chargnfs m:sr's c:{;mphance am:i tca' AR

_this Deed.

- Power of attorney

-.._6,11*1 | As. gecurity for the ;:zerf&rmance of . ii:s obligati t}ns urider this E?eed éach

Chargor ;rrevm:ahiy and severally appg:_zmts the. ngr;ty_ ”ji‘rust_ea,, each Receiver
and each Delegate to be jts attorney, with full power of substitution,

jon_libiNIS0SO47ENS R AR T

“the' extent n{}t restmtad undez‘ t%‘xe gamar Famht;es Agreement: '
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6.11.2  The attorney may; In the name of the relevant Chirgar and on its behalf and at

its expense, da anything. which that- Chargor is abliged to do under any Finance
Document to which it is & party but has failed to do-or which the Security

 Trustee, Recelver ot Deélegate: may -in-their absolute diseretion consider
appropriate in connection with the exercise of ahy of their fights, powers; -

'---autharst;es er dlscret:cns m reiai:;am ta tha ﬂhargeﬁ Prapes“ty u:’;der ar

_ 6.11.3 Eﬁﬁh i:hargﬂr ratiﬁes arzd f:{;mﬁrma; aﬁ’y*t?i ng d{me by By a‘s:?:ﬁm&y umier this -

_ _Qiausﬁ G :éti :Each . {:ﬁarger agrees to. mdammfy the attomay ‘against all
- actions; ¢la aims, ﬁiémaﬂdﬁ and: proceedings taken or made against it and all
0SS, damages ‘expefises,’ Jiat

g ities-and-losses. incurred by the attorney as 4
- oeresult of Sof in connection Wiith anythmg iawfaliy done by ;t unﬁer el ( B
connection with this power of attorney.

' RIGHTE OF ﬁﬂFﬂRﬁEMEﬂT
- Sﬁﬂnr&d nhhgatian& ﬁ&am&ﬂ payablé o

o FGE Eh& ;mr;:mé s-:t:sz a!i nght& am:} pﬂwers tm;ahe{i by ﬁ:amte, i:h& Sacured Ghﬁgatmns aré .
- due and Qayahie on the dats& af th s iﬁmd : : g .

-ZWhers Saﬂurity enfarcea b?e '

o Tﬁe Ser:urity created by ti’itﬁ Deeﬂ ss enfarceabie at any tame Whifé an Event {sf Defauli: i
: cﬁﬂtinumg : : 3 . .

-Enﬁamement pnwars o

.At any tsme {a) When the stcuﬂf:gs createz:i by this Deeé fs enforceable or! {b) fﬂElczwmg 8
:requeﬁt by any Charg;ar; t?‘le Sea:ur t:y "i"rusﬁea may, wathaut furthar natn:é:e

? 3 S seit apprﬁprsate, reahﬁe oF transfer; srs{: uﬁmg f:zs 1t5e f’ or ta any other perscsng '
- aller any part of the i::harged Pmparty; : .
o ?32 o :f-_appa nt- cme ﬁr mare giermns w be a Rez::emer mf al 1 or any part @:af tha Charged
PSR _Pmparty; . : : :
7.3.3 . appoint an admi mstrator af amg Chargﬂr, L
-"':?-3.31_4 - exercise any of the pﬁwas*sf autharftses anc§ discrei:mns mnferred on

 miorigagees, admiﬁ;straters of réceivers, ‘under the LPA, the Insolvency Act; '
S an‘g ‘other legisiation or reguiattan or under this’ Deed and '

R . take such further act;an asit s sees f‘ t tg enfsrce a?E ar any ;}art of the' Secumty. '

_{reated by thas Dead.

_ Rights in relatian t{s & Receiver -

"'The Secunty Tmst&a may mmav@ any’ Remwer appamted t.md&r thxs iﬁead appmnt‘ '
““anothér person as Receiver ot appoint -additional Receivers. Fach Receiver will be
“deerned to be the. agent of the’ Chargar wha aloneg will®
defaults of the’ Receiver and for any' liabilities” mc:urre{:i by the Receiver. The Security -
CTrustee may fix the rémuneration of a- Receiver ‘which will ‘be - {)&Y&bé i:zy the relevant
g flﬁargﬁr and fm‘m part af the Secured {jbilgat’ians o : o

neﬂemptitzn af prmr Sacuraty

Where there i any Sacurity {:reated over ‘any of the f:hargec% ngeﬂ:y whmh ranks in.

- priovity to® the Secursty ::reat&d By this Dee::.‘ arid:

754 - th& Secw’aty crea'ced by this E}eed i‘:recames enfﬁrceaiaie, anr:i

Cenofibivisnsoaes . o : o e

résponsible for the acts and .
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752 the hafdar &F sush other Sacutity takes aﬂv stﬁaps to er%fm*ce that See:ur;ty, -

o the. Secur'sty Truste& ot any Recewér may, at its sai& discretion amﬂ at’ the cost and
oo expense. of the relevant Chargory redeein;, take a transfer of and repay. thé indebtedness. _
secured by such other Security. All amounts paid by the Security Trustee or & Recelver .
: under th;s E’:Eause will farm paﬁ: nf the Eeaumd E)bligatmng _ y .

' a;xpm;:r;atmﬁ of ﬁaymama

L _Am; appm;;r;aé:asﬁ by the. Se(;u;';ty Trustee z::r a Recewer uﬂder thss Deeé wit nvemde ary
a -appmpﬁatmn b*g the Ch&rgar. : E8 e S e

-----._ﬁi’fmana;ai ﬂﬁif&t&f‘al

' -_?,-5?,1  To the extant t%*;at. any: éf the agﬁats me:;rz:gagﬁd z:harged er agmgned urder

- this ‘Deed constitute “financial collateral” and this Deed constitites a “firiangial

- gollateral arrangement” (in. dach casé for the: purpasa of and as defined i the

- Financial Collatersl Arrangements (Noi:. 2). Regulations 2&83} (the “FC
Eegmatinns”) the Security Trustee will have the right at any time when such -

'_Secumty i85 enfarceabie to a;apmprrate allarany: part of that financial csifaterai -
Cinsuch manner as it sees fit i or towards the’ ﬁat;sfaﬂtmﬂ sf i:h& S;@cumd '

Dbi gatmn&
7.7.2 . ‘v‘\}her‘e any fmanctai z:ﬁiiateral is a;}pmpnated 1ts valua shalt be
'.?‘17‘-2‘1 8 in the case af f:ash 1t5 face xfasiue ai: the ttme of the
a;s;:mprsatlon ' o :
B it the ‘financial ceilatera "'iététi" éf"tréé:iéd 51 "a'rﬂcogn{sad
el z;,axc:hange? the value at whmh it could have baen: saici on that
: f,axf:hange at tha tfmﬁ of a;:pmpﬂai:zen' and
- 7223 inany f;i:her case; I:he amf)unt raasomahiy determsned by’ the

-5ecurtty Trustee by Et}d‘} pmcess a5 it may select, :nciuﬁmg .
indepeﬁdent valuation, SN

. -and the Chargors agree that tha m@thad of: valuation pmvzdaﬁi far i thzs. :
- Clause. 7.7.2 s cammemaliy ressonable fﬁr thﬂ ﬁur;msﬂs ‘of the F£2
_ Regulations. _ . B sl i

- _x}amamis-_;
. Any tée'ﬁiéﬁﬁ for péya‘%ﬁé;‘if ‘made by anyaeneﬁ:iar? shél'i"'?zé valid ahd 'é'ffé'ct?\%é"even' i
contains no statement of the rélevant Secured Obligations or an inaccurate or: mmm;alete
- statemeni: of them '
| POWERS OF A RECEIVER
“Any Receiver will Have:

8.1.1 the rights, powers, ;}rwzteges and immumtses wnferreé on- recewers, recewers'

Land maﬂagem T mortgageez; £ ;:tmsseszsﬁ on umiar the LP;X

§.1.2 "'the r;ghts paw&m, g:srmtfﬁges am:f Ammunztieﬁ ce:mferrad o acimrmstratme'.“'

.. teceivers (whether or not that. Racaav&r is an admmistrative r&r:ewar} under-
~the Insafvency Act, ané : o

- R I fa'it. ether raghts, ;:nwx\s'zfﬂ“’s;r ;mvieges and ;mmunstlaﬁ Cﬂﬂf&!’i‘ﬁd by faw ‘or

" regulation on receivers, receivers and managers, maz"tgagees iri passessmn
- and-administrative recéivers, . S : :

loi lIBIVIGOS0476YS .. o 3 PPN £
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9.3

- Specific powers

- Vsmatmn mf ﬁi:amtarv gmwem

. The fzghise powers and remedies provided in- this Deed are in addition to any rights
Copowers: and remedies under law -or regutamm : Aﬁy--ﬁﬁmiveﬁs‘ Wl -have the .rfﬂiimwing

additional powers:

821 - _ the pawer f:{s do oot o f}a anythzng wh:::h the r&tﬁvani: ct’:hargﬂr could do or

_ omit ta-do In relation to the Charged Pm;:zerty which s the subject of tha.
: app{}zﬁtment . _ .

822 .ihe ﬁawm to do - aii athér‘ 'ar::ts and thmgs wim:h the Rec&aver ma\g mnmdes '

desirable or r&ec:&ss;ary For s‘&aimmg any of: the Chaz‘gﬁd Property or mcideﬂta] :

- of cm;::iuc:wa B0 Any of the rights, powers and discrations: mnferred onvE

i%acasvar undﬂr i:h g ﬁ&acf o by an oF r@gulatxcm aﬂfi

: 823 :-' : thé& pevmr t{} us& th& rfaimfanz Chargar i ﬂam& ff}r at th@ abav& ;mr;msas

o -The f{} imwmg statutc}w prwxsasm d:} m}t a;:;ply i:ra tﬁiﬁ *;Z:}eed f)i‘ aﬁy ﬁemrtty crezatézd by -

- this G&ed
831 the restrtf:tmn on the mnsaitd&kzsﬁ {,}f maﬁgag&a in: ﬁec:tmrz ‘533 m’ tha LPA
8'_.53_.2 ) A i:he F&ﬁﬁriﬂffﬁ!"éﬁ an i:he pﬂwar t{} grant [¢18 ax:x:ept t‘h& surrender of te:-zasas Hy
L : 'ﬁef::!;icms 99 and 100 {;f the: LP‘A . .
o 3 333 L _thez r;aﬁdti:;@ﬁs to thr& exercrse of: a pew&r mf sa%e n S&s‘:tiﬁﬁ 193 of t?‘xe LPA
UR3AT the restr;x:twns on: the espg:mz:atfcm of ;smi:eeds; t&y a mﬁrt:gagﬁe or recéiver in
' - sections 105, 16?{2} and 108(8)-of th% IPAand . :
) '_ _ 83% . -’_"---_&he restm:tzans o tha appmmtm&nt of & rac:&wer in secmn iﬁﬁ(i} ef ‘the LPA -

Cand the. pmvss'ée:xns ragard ﬂg A recewers mmuneratrfsn in sectioh 109{6} of the
. LPA. . .

B -np#m:a;rmﬂ oF mﬁe_ésg_{gs;-* i
i}rder nf grmr;tv

Al amounts’ rac&wﬁd by tha Secuﬂtv Trusttae oF 8 Ream\far i cmnaman with the

enforcerment of the Security created under this Deed will be applied, to the extent

"-.;ﬁerrmtted hy agpiiaat&ie iaw,, m accardance thh the pmvismnﬁ f}f f:he lﬁterarecfitar '
o 'Agrﬁsement -

- Suspense a-x:'c;m nt

The Secur;ty Trustee miay c;recizt any mtamﬁs at: any trme reaeweﬂ or reaizsed Lmder thiﬁ '
Dead to &n mtemst»bearmg suspense account, for so . Ic:sng and ‘on such terms as the
Samriiy Trustee tay determine pentling thazr ag:tplscatmrz i:awarﬁs dzsaharg ng ‘the

" Secured ﬁ)birgahms
S New a::caunts

If a Seneﬁclaw racelves ar is: d@amad to have r@ce;vad rzat;m af submqu@ﬂt Security over

the Charged- Pmperty, ‘eEch Ben&f‘szaw may open-a- fiew -account with the relevant
Chargor. If a Beneficiary doas not open a new account, it will be treated as having done

g0 at the time wWhen such notice was received ‘and as from that time all payments made
by ‘oo behalf of that Chargor to that Beneficiary will be credited or be treated ag having

bieén credited to'the: relevant riew: a::caunt and: nct a5’ havmg baeﬂ applied ih dsscharge of
the Secured Gbitgatcﬁns _ : . S

U opnLiblasbsedTes o S SR - 2




9.4

' Reiaaﬁe nf ﬂi&arged @mpﬁﬂy

: 941 | IF i:he Seaunty Tmstee r§ §at§s§”’ecf that alt the Securecl Qi}itgat;cms have,

10.

Cdga
e mnmmmﬁ §:£3 emmm wheﬁ&&r

'---_.ﬁim_? '

NG g

1.2

12,

14

o gubjéct to Clauses 120 {Rﬁnmfgf&ment} and 12:2 (Avoidable payments), been
unconditionally: dnd Irrevocably paid” and discharged.: in-full. and all facilities

Whith nght ghve: rise to' Secired Dbligations terminated, the Security Trustee

i 3 At the! request ahd-costof the refevant Ciwargarg ‘execute such documents
am:? take such stéps as may be necessary to releass the {’Ihai’gad Pm;mz'ty frong
_i:i'te Em:uﬁi:y created by thi & Deed.

--execm%:a’ such d@a:uments and i:ai{@ sm: "ste;:ss as may i‘:sez—: ﬂﬁ!i‘iﬁiﬁﬁar‘f t{} relem& _

“ahy, Charged ?mperty from the Sacurzty tm&t&d t‘sy this &&ed in: cmnectxon
-'-'.w;f:h any P&;mttted Regtructurmg o : EE '

. FR&TEC’!‘I{}% QF THIRIZ& FQRTEES

Nz’: buyer fmm; _or m:her persm deaimg wsth t%?e Sez:uﬂ?:\; T“rusma or & Rec:emr w;t bez .

'any mura&\g remams; éu& ur‘ader’ ti’“se

A :ﬁ 2 | _'any pﬂwer whlch the Securti:y Tmstee ar Ramsvar is: purpm‘tmg tﬁa eaxemma has

_ -aﬂﬁen Qé“ bae’:@me exercaﬂai}Ee, ar

'1921;3 : the Secuﬂi;y Tms!:ee or arsy Re::ewer is vai;dly a;}pemteé and af.:tmg wzthm its
' --_pe:}*was‘a in. acmrdarace w&th thzs Qeed : . .

-'.:'”é’ha ra{:ergat i)f 't:he.Seeuﬂf:y Tmst&e, arty Recewer o aﬂy Deiegate wi E B an abﬁafute and
‘conlisive dischadrge to a purchaser of any: of the Charged Pmperty who will ‘have no

ahltgation tﬂ enqu:r’e §'10W‘ any memﬁs arfiz agpt;ad

:FEBTEQTE&N ﬁf’ SEQ&RIW TRSSTEE

Na Exabli;t as_'_ mﬂgagea m ;3__'_53&&5:&;1 : ';_ e e :

No B&neﬁcuary w:ti be. iiabia to account to -any Charger a5 martgagee in possessich by
oreagon of entering into: passassmn Qf aﬁy of the Charged iﬁ‘mpartyf or for-any cost, foss or.
““liability ‘on “realisation; " hor for any ‘default' ‘o omission fer whsch a mortgagea i
. 'pﬂsseﬁgiaﬂ mtght e Eiabia : . .

Tax:kmg

' f 'Ti’ﬁe Sﬁcimty {:reated i}‘if i"?“:rs E%eﬁd E$ mi:eﬂded to secure any further aﬁvanﬁes whifzh any. -
_Bemef‘ mary fs Gb 1ged to make urzder the anam:e iﬁemm&ﬂtﬁ R .

SAVI&@ Pﬁﬂ%lﬁl@ﬂﬁ

L i?temﬁtatemfent

If, at any time, there has been’ a reieaseg setﬁlement i}i‘ discharga of any {Zharggrs o

- ohligations: unm&r this Deed and,; as @ conséquence of any insolvency {or snaie}gﬁus} C

praceedings or for any other rezaésmﬁ.

'.1._‘-2_;;_‘.1- any payment mazﬁ& to any p&zmm m r%saec:t {33’ any of the Securﬁd Gbiigataans -

- _;13 requtred ts be rapatd aﬁd

| Y1242 any Securstv {or other tight) held i}y any’ ﬁemﬁstiary it ragpaz::t of ariy of the

- ‘Secured Obligations {whether under thig E)eed ar otherwise) is daz:}amd von:i I
_ 8ﬁii as:dé or is mthﬁrw jce affa{:?:ee:f :

o m\waﬂaw&\ﬁ S S s




then the relevant Chargor’s obligations under this Deed will continue In effect as if there
had been no such release; settlement or discharge and as if the relevant payment had not
- been made and (as applicable) the relevant vhligation or Secutity (of other right) hiad ret
. been so affected;  and accordingly. {but. without Ifm;ting the Beneficiaries. ofher r;ghi:s _
under %:hm E:}eed} tém Samnty Trustes will. be- entitled to racover: from such Chargor the
-valie which. the Secdrity. Trustee has placed upon. such Security’ {or other right) or the
- gmount of: aﬁy suah gayment 85’ :f sua:h raiease, setttement dr -discharge had not
prtirred, . e e e . .

: 122 § _ ,Avmﬂaiﬂe paym&ntsz _' :

- -If E:he S&Ctiﬂt\,f Tmﬁ:&e, ar::t g reasanat;ﬂy, cmszﬁars that any amaunt ;:zaﬁ i:sy any
‘Chargor Tn respect of the Secured Obligatitng is (:apaﬁ}e ‘of being a\m:dea‘ set aside or
" ordered to be refunded ‘or reduced for any reason, theri for the purposes of this Deed -
* such amount will not be considered to have been Wra\?m:abiy patd o

123 Waiver af ﬁafem:es :

..'Ti“x& sb ;gatmns {zf ea{:h Ci‘targor um:%er thas Beed and the Seeurtty craated under thss Deec% :
will ‘not be’ affected by any act, omission, matter or. thmg which, but for this: clause, would
redice, release o prejudice. any of its obligations under- this Deed of the Sectirity created

- under this Desé §without itmitat;an aﬁd whether o rwt kncswm to ;t or arzy 8enefsc:lafy} )

._mctudmg o _ . . e e L _

12.3.1  any t:me, walver or canserﬂ: granteﬁf t{;, or mmpas&ian wzi:h any Chargar,-
S OBl g;m* or. f}ther ;:eersaﬂ, : : . ke oo .

1237 the reiease Qf any m:her Eharg{}r, ﬂbtigor 'e 'aﬂy {:&thar persan ursder the terms
i coof any: mmpasitaar; or as’rangem&ﬂt wﬁb any ﬁmtjat{}r af any mambar of the
L GrOUpy Lo : s S e .

12.3.3 tha tai{mg, varzatmn, e:ampmmrse, exchange, rﬁnawai or mieasa caf ok refusal . N
- or:neglect to-perfect, take up-or eiforce; any. rights against ar security over -
assets of, any Chargar, Obligor or other person ‘or any nan- presemtatmn ar
non-obiservance of any formality. . or other . rer;mremant in: respect of any
mstmment or: an\; fat uie tf) FE@EiSE’: the fui] vaiua af any s&cur;ty; .

12.3.4 -'aﬁny?" ﬂcapacaty oF Eack ef p&w&r authar;ty or. Fegai ;mrsana ﬁy {}f or drssmlutmﬂ_
oo oor change in the mami}ers .ot stattis of any Charg::r, {}bl gﬂr or: any other
persoﬂ*'. s R e

12,35 any ameﬂdment rmvatmn, suppiement extens;en, reststement {hﬂWever_
.+ fundameéntal and whether or riot more onerous).or replacement of any Finance ~
_ Document or any other document or “seturity md;;dmg without limitation any .~ =~ -
- change Inthe purpose.of, any extension of or any incréase in any facility or the -
additiori of any new fat:ihty uridar any Finance Dacument ar cd:her dﬁcumertt or
'ser:umty, : y R .

'_ 1-2.,3;5 3 any’ unenfaﬂ:ea%}ﬂlty; nflegai:ty or mvaﬁdlty of any ablzgamn of. arsy pﬁt‘sﬁﬂ =
: undet any. Finance Document or any other dgcument ar secarzty, ar

U 4gRy any insclvency o simitar procesdinigs,

124 ‘chérg‘ar Intent

W;thcut pre;ué;ce to the generality Bf Clausa 12, »’4 {Wa:s.fer af dﬁfences); each Chargcr- :
expressly confirms that it intends that the Security ¢reated under this Deed shall extend -

- from ime to time to any (however fundameiital) variation, Increase, extension or addition
of or to any of the Finahce Documents ami}ar ar‘sy faczt;ty aramount ma{ie available: imdﬁl‘ '

~any of the Finarice' Documents for the. purposes of orin ‘connection. with any of the

following: acquisitions of any nature; increasing waorking capital; enabling distributions to
be made; carrying out restructurings; refinancing existing facilities; refinancing any other =

lonfibiNigOSDATENS. o R [T BEERRIR A




125

126

127

12?3 B '_._::ta take the beneﬁt {m whse:x gor in ;aaﬁ: am:l whether h v

mdehi‘ednegs, makmg facslitses avaﬁabte f:a Tiew b{zrrawers, amf pthar var;atiaﬁ er
extension of the purposes for which any facility or amount. might be made available from

~time to tsme’z and awf faas, casiﬂ mdf{:ar é)&‘[ﬁ&ﬁ’%ﬂ& asseciated with aﬂy of the fﬂmgamg

Imm&éiate f&ﬂﬁﬁ!‘&& .

o -.Eag:h {li}argm’ wam&ﬁ amf nght zt may hava" m" frst rﬁqumﬁg any Be;’sef cgary {at‘ any |
--{-trasi&a ar agent on its ﬁehatff} o proceed ‘against.or enforce any other rights or security
o or dlaim payment from any. person - before claiming: frot that ‘Chargor: under this Deed.

This wai Vet ayp?;ﬁs; irrespective of any taw or_any provision: of a.Fi nar;ae Bm:umem: to the _ B

COntrary.

- -A;&pmmmth‘ma .

'i}nt;i %i amﬁunt:; w?w:h may i:;ﬂ Hr %mccsme payahﬂ& by the C}h 1§mr5 oF thﬁ Q?%arg:}m umﬁer
ar I confiection with the Finance Documents have: been Wrevsc:abiy ﬁaid n ft}i sach .

Bensficiary tor aﬁy prusted o agent onits heﬁa ¥ may

. .'1&-_5,_1-. '_--refrasn fmm a;:s;:tigmg ‘or eafcmmg amf z:ﬁ:h&r me:meys, ses:urtty Y- i‘igﬂ’itﬁ h&ié oF

réceived by that Beneficiary {or any trustee or agent on its behalf) in respect
‘of those amounts, or. app_ly_ 1d. gnforce the same in such manner: and order as

ibgees it {whathﬁr against. i:ﬁmsse amounm or atharwsse} ;and B t:hargf}r shall
‘be: antiti&d to the banaf‘ t of. the same aﬂd . e .

R Chargar m* o acmuﬂt of: any: Cﬁargmr i E#ai:sﬂsty under this. {}ead

Deferral of ﬁhargam- r;ghm _'

-' '{jr‘;tf ait amounts which: may be or bemma gzayabie i’.i’;? i:he @hi;gars o1 the t::hargmrs %mtf&r j

or' in connection with:the Finance Documents have been: lrremaahiy paad in full and unless
the Se{writy Trustee otherwise directs, no Chargor May exercise any r gi’xts which it may

‘have by reéason of: perﬁarmanm by it of its shirgatm% ur;{ier the Finance Documents or !;zy

reason of an’y amount bei ng pasfaﬁie of Eiabsiety as“mmg; tnder tha Fmam:e: Documants:

_""1_2_.3?:._3,. ta be Eﬂ{iﬁmﬁiﬁéﬁ by a Ci’;argcsr :}r an m} gﬁar

1272 tﬁ fziaim any mﬂ‘mbumﬁﬁ frem any i}ﬁ‘&ﬁi’“ Chargar ﬁ? guamnmr faf arﬂ; Obli ;gers

: 'ﬁbi gaﬁeﬁs unéar ‘the Finarice E&ammants?

otherwise) of any. rig?}ts of the Beneficiaries under the Finance Documents or of
any. other guarantee or secur ity taken pursuant tc:, or i mmm%ctum with, the
'.Fmam:a ﬁaﬁumerﬁzs b#; any ﬁen&f mary, o S . . _

. 13?4 : %ﬁ brmg %ega or: a::sther przzﬁeeﬁ%mgg ff;cr an crﬁar r&qwrmg aﬁy Gb&gm ar an\g

Chargor to mak& any payment G parfgrm any obligation, in respéct of which
N the ﬁb [g&f‘ of Ci’zargar has gwen a guaras‘;tee, uaée:‘t&king oF iﬂdemmtssg o

1275 :' -t& exercise: amf rsght af aet-mff agaiﬁs&: ame Qi}isgar or Cha?gc::n 31”!&{{33‘

"_12,'?& . tcs {:Ealm B pm\se a8 8 credzi:ar c::f arty &b[igar ot i‘.’:hargﬂsr k1) mmpﬁtii:;an w;i:hi'_

- any ﬁanef‘ iciary.

If‘ an’;f E:hargar t‘ﬁx:elv&s aay b&ﬂaﬁt pa?m&nt OF dtstnbutzoﬁ in miatian 0 mcf‘; rtg%"zts

. shalt hold that berefit, payment or distribution to the extent necessary to enable all .

arounts wﬁmh may be or become payable to the Beneficiaries by the. Qbiigmﬁ or the

Chargors under or in cohnection with the Firiance Documents to be repaid in full on frust

o for the Bensfidiaries and shall promptly pay or transfer the same 1o the Security Trustée

ClGh_fbINIS0S047ENS L SRR s

"ay nf sz.:bmgatson oF

-:__-_f;:%;ﬁ,é:_ . hold in an. znt&r&st»«b&armg suspense- amcunt any: maﬂayﬁ r&m;vad fmm any

. or as the Security Trustee may sfiar‘es%r for application in. aceﬁrciance with Clause § 1 (Grder- o
Cof }‘-"fmri{y} .




i3 '_ 'CHANGES TO THE PARTIES
133 F»zew C‘i}argam

- Any person wha wnsh&s w become a Chargor or whom the Semﬁf:y Trust:ee agreés may
. becorne a Chargor {8 “New Ghargar} miust deliver 16 the: Security Trustee a duly
T executed Deed of Atcession. - With effact from: the daté that the Security Trustée has
RRR sagnaci such Deed of Adcessiofi; the parties agr&e ‘that the New CThargor will become a
L party o this ‘deed and waii assﬁme the sama th gat ans as: ;f ;t had be&ﬁ an Qragmai o
E ﬁhargar under thas Baeé ' . .

132 ‘No a&stgnment by ﬁhaf‘gars -

-~ Ne Chargﬁr ma\; assngn asw ef gi:s ﬂghts m* transfer an‘y csf sts ;*zgﬁ?:s or abisgamns undar o
v -Z%th:s tiaf—:ad R : e

133 ﬁ&signment by ﬁacurity Tmam&

B {abhgatmnﬁ um:iar *.:E‘:ls Iisezsaeé i aa:mrdame wath the %:erms af t?*xe Senior Fa{:iift
g '_Agreemam and the Entem;'ed mr Agreement ' : . :

14 ﬁﬁiﬁﬁ’fﬁﬂ?ﬁﬁ?ﬁ -

CThist Deed may be exar:utad in amg numbar caf mnﬁterparts and’ i:hss haa the same effec:f.:
as ifthe: s;gnatamg on the caunterparis wera Gfia smg?e te;ﬁy Gf the Deed.

. 15, 'Gﬁ‘!ﬁﬁﬂil\[ﬁ LAW

. '_"Thss Daed and aw nawmnﬁractuai ebtzgatmras arismg eﬁut f)f or m :.:e:mrzactwm w;tﬁ it are
' 'g{w&med by i:he 1aw mf Eﬂgtand anxﬁ Weleg. _ : R :

16, ’]zuazsuxmmx

161 The courts of Eﬂgfar‘sd aﬂd Wates have. exc!uswe }urlsémtmﬂ to séttle. any d:s;}ui&z ar'tsmsg.
but of or in -conrection with this' Deed ‘(including a ‘dispute regarding the éxistence,
_ .vaiiélty of termination of this Deeé} anff any ﬁﬂﬁ thtraﬂtua{ ﬂbhgatsﬁns aﬂsmg ‘aut af or
i connection with’ it {a “ﬂ;sputﬁ”) ' :

T _' 16.2 . The _parties agree that the courts Qf England and Waies are the most ag:rpm;}riate and’
s . canvement caurts o s&ttie any DIS;I}HE:E and aacﬁrﬁing!y m:: parﬁ:y te thzs Deed maxt argue
o the c&ntrary '

- 16.3 .Claus& 16, 1 (.}*Lmsczfif:t;mj i for the E}emﬂt of theé Seﬁef’ ciaties aniy AS 3 resuit 1763
- Beneficiary will be gravanted from takmg proceedings relating. to a Dispute irt.any other
“Court with: 3urtsdsct:arz “To the ‘extent allowed by iaw the Bertef’cfarteﬁ may take

B _cancurrent prﬁceecimgs i any number f}f }uriadtctiana, ._ a S : :

o . This B!ead is exewted as a éaeﬁ Bﬁd ﬁeirverﬁﬁ ot tha éate statad at tha &eginnmg of th;:s
-Daed :

©lenibiiisesoavels . L ae




SCHEDULE1
 The Original Chargors

Name of Borrower IR Registration number . Jurisdiction of
. “(orequivalent, if - Incorporation
: oAy} - .

- Direct Wines Limite 01095091 - . England and Wales .

ines Finance Limited 106932033 . England and Wales

~ Direct Wines International 'l;émii:eci'_. s - et st ates

Averys of Bristol Limited . 00376920 England and Wales

Clencibivdosoaves o T oy




. panar
 Specified Sha

f§ 7 i;’g;g%gs;

Direct Wines Holdings — Diract Wines Limited 091
Limited : N ) T

Direct Wines Holdings Avérys of . Bristal 00376920 . 1,500,000 ordinary
Lirnited . bimited o ... -shares of £1 eagch i
' ﬁ_ira_ét- Wines Hgtding'_é CBHrect- “Wiries 3298_?156- R ordinary Téﬁa_a?és’ of £1 -
- Umited - International Limited - _ . each ' N _

Direct Wines Holdings Direct - | wines 02987166 '-9.9(%-_3'8'_-%_}r{_fiﬁéﬁf&fﬂls?zafa;s
Limited .- Intemnational Limited : U of £1-each :
Direct Wiries Holdings . Direct’ Wines Finance oB932033 1000 ordinary shares of

Limited Ltd £1.8ach ..

PartIIL
‘Baik accounts
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Part 'I-’bi;iiﬁsxafmnces >

pm-zg v o
ed Contracts
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SQHEﬁULE 3

Nat;acas

Toy -[NAME AN&B M}E}RESS OF ACCOUNT HOLDING' INQTITUTI{}N]

-t}ated_':: B fﬁATE}
 Dear Sirs,

o Notice: af Secnr;ty

' .1.: _ '_ We gwe w}u nmttt:e that umjer a debenture f;iatefﬁ {DA‘!’E} we have_ [chargedfassigned by‘ .

T "lsuch accol ts*

2 LLWe may nat w;thdraw oF: attempt to withdraw any amaunts fram aﬁ\f Aﬁtﬁunt wli:fwut the
R -prfar written consent.of the Security Trustee,
- . Wsth effect from the date of thls nat;z:e; we arrﬁvoc;abl\; and unmnd:mnai 1y authans& and
- instruct you:
S S to hiold all monies from time to time standi'ngl to the credit of e_a_éh Account to the order of

the Security Trustee-and accordingly to pay all or any part of those monies to the Security
Trustee (oF a& it may direct) pmmptiy ali! Qwing receipt of written instructions from the
Security Trustee, . ' '

3.2 to éssciase to the Secsrzt*y Tmstee or such infarmatmn resatmg ta s and géach Accaunt as
- the Securlty Trustee may from time to time reasonably request;. including granting the
Security Trustee gccess to our online account details and pmwdmg copies -of all
' statements, in electronic or paper form; and :

3.3 | o accept any: anstmctians fmm the Semnty Trustee te cﬁange the slgszamﬂes on; the
relevant account mandates to persons specified by the Security Trustee.

4. This mﬁrt‘:& am:i tha authorities and mstmcts(ms it eoitaing may m‘;ly e revoked or -
: amandfetﬁ with the prior written consent of the Security Trustee,.

5. . This nnt%ce and any fiof- r:antraci:uai ﬁhhgamﬂs arismg ‘out cef ot in tormec:tmn w;th it are'
S gawmad by the law of England and Waies . .

' §. - Please confi rm your agr&amant to the abave hy sighing the enciased copy ef‘ ti'uﬁ ngt:z:e '
- and retummg itto the Security Trustea {with B capy torus). o

Yours fB!tﬁfUﬁV;

loi_lib1\LO050476\5 e e o 20




for and on behalf of

';j{:um&mi

{To be’ inﬁii&ﬂﬁtg on copy notice:] '.

CTer {mr«z& AL}%}RE% Ama iatfpmmem OF a&eﬂam TRUS"?E&}

f‘{)f‘ aﬂd on be

Ca;&y tr:.x ' {iﬁﬁME Ai\i{} AEBI&RES& {)F EZH&RG&R}

| ﬁatedf - gm‘r&;

E:iear Sé ' -

-.m:knuwmagﬁ” i &nt nf nats::e af aawrit? o ERE— o R

o é_f{ap;ég o this

o ﬁave nat received natu:e a}f any Q&hﬂr ass gnmant uf ﬁ}E‘ aharge aver an‘g Am}unt and witl
: ___pmmr}tiy ﬁatify you if-we. receive any. su{:h nﬁataaa i th& futurea S . '

o . ii mm;ﬁiy -wzth- t?‘ae tarmﬁ- e? i:he' ﬁetsf:e ﬁeif-aut atzwa; amﬁ-
3 will ot c:tarm or exercise an‘y rsght of setsoff, munte:‘ciasmg ifeﬁ or rtght 1o wmbme
S ."-sa{muﬂts B? any gther ssmilar rzght i re atsm’s E:ﬁ th&a monies: s%:arséing i:f& ti’}e {:red;t m‘ ar”ay o
e Acceunt e : S ; S R
"‘s’eurs faii:hfﬂiiy, -

. A;ﬂ¢Afu\uu‘y;wnawkA-kvi-iww;s-kwir; SR PRI PPN SR

haif {sf

R {Aﬁﬁﬁﬁﬂ? Sﬁﬁi{]

fon_ib1\19050476\8 e L TR U T
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N e

pated:

_________________ PartIr
Form of notice relating o bank account
{ﬁecuuw Tristes does not have sole’ slgmng rights)

{N,&ME {%ND ﬁ«%}E}?LESS QF AC{:E)UN? %’?QLQE"&G INSTiTﬁTIGN}

Eillm‘ﬁ}

Dear Sirs,

i

3.2

Notice of Security

' %i\fa gw& yai; m}ttc@ that;: Lmder 8 éabanture datef:i {SATE] W t}ava {;:hargedfaﬁségnad i}y .
way of seguz“aty} o {SE{ZEJRET‘? TRBSTEE] {the “Security Tristee”) all our present and
“futiure rtghtg, title and -interest in, under ‘@nd to each account . listed below (each an
“ﬁ{:msmt”), ncliading 2l mehias {Iﬁ(: u{:tmg mt:es*ﬁa%:} at any tsmt—z sf:az‘xdmg o fhe cr&vzﬂ i: af
sUch aceounts: .

* We'may continue to-operate each Account unless and until the Security Trustee notifies
Cyou in writing to the contrary. With-effect from the date of such notification, we may not.

wsthdraw any further monies from any ‘Accolint withaut the prser Witten - m:‘ssent uf tha;

- Security Trustee to each withdrawal.
. 'We therefore frrevz}cabty ard umar‘;mtmﬁaiiy aﬁuthcirise -éréé 'iaétrﬁc-t“yeu*

- with. effect ﬁ*@m the' daie of tht5 notlm to: eﬁnsclase tc the ﬁﬁcuufry Trmstee such-
information relating to us.and each Account as the Security Trustee: may. from time tor
time reasonably request, ;ﬁﬂtvdmg granting the Security Trustee. a&c&ga o, pur’ onime :
'acmur\t deta Is-and providing. copies of all statements, in electronic o paper farm, ar‘ad

with aﬁe& fmm %ha dateof the nﬁtzﬁcamm dﬁmﬂbed in fsar&gmph 2 abover

S RZ1 y :'tca fm d all mamﬁs fmm time to tim& si:andmg t:z:z the ﬁi‘ﬁ&dﬁ: of ea;:h A{:murit i:{:t'

the order of the Security Trustee and a{:c::wrﬁmgi‘yf to pay all or any part of
those monies to the Sacuﬂty Trustes: (ar as it may éwer:t} promptly faifowmg-
'recemt of writteﬂ matmttmna from the Security Trustee, :

322  to a:f:e;}t any mstmctians from the Sef:ursty Trustee to c%lange the mgnatones .
- on'the rélevarnt account mandates to ;zersans specified by the Security Tristee. -

'Ths hotice ahd the author;ty amd m_stmcttmns it mntaiﬁ_s -mag -m‘tiy be revoked o

amenfied with the prior writtén consent af the .Slec‘uri'i:y Trustee,

Th;s notice and aray mn»z:ﬁntrattaai thgatmns aﬂsmg out of oFin cannectmn w&th itare:

‘governed by the law of Biglarnd and Wales.

Please z:snfsrm ‘yaur agreement t& %:he aizwe i}y s;gnsng the! en::tcssad Cﬁ;}’y’ m‘ thts na?:tc:f—:'_

arid returnig it to i:he Sef;ur;i:y T rusteﬁ {w i:h # copy to uﬁ}

' ’Y’ﬁurs f’a;i:hf;s%i

lenlibividos0476s T S s




for-and on belalf of '

[CHARGOR]

.{To be mfztu:iet! on mﬁy m&ttce'} _ o
: Tg:;: {NAME ﬁﬁ&ﬁESS AND EBE?;&R‘E‘ MEN‘{ OF: EEQURITY TRLFGTEE}
Cﬁgﬁy i:& {f‘iﬁi‘ﬂ& ﬁND ﬁ.ﬁﬁRﬁSS €§F’ CHAR&GR}
L:'}a;ted‘ {ﬁﬁ‘i’%} | |
- Dear S;rs

Acknawiaégemeni nf imtme of 5&{:&:’;&?

‘E&f{a acknaw &tﬁge ree::&ipt: af' the ahmi& ﬂat::e::a ?ﬁrms {:E&fsneﬁi i ti‘:e notica - a;:«pi’y o t?’ti

-ackmwiedgamem We mnﬁrm that we _ -

- 1o have not ree:emad nat;c& af any th"(éi’ a&s@gﬂmﬁat of or charg@ aver any A«:m{mt and: WrH o

_;3mmpt y. mtsﬁr ysu zf wa racewa any sm:h netiee m the future,

PR wa% c&mgﬁiy wrth ‘{he terms a’f I:h& r‘sat ce, aﬂd
3. - will tiot cla Em or exercisé aﬂy rlgt*}t of seﬁmaff mnnterc%atm, Hen or ﬂght to. mmhi% o
T gecounts or any other sim: ar r;ght in retatmn to the mames stamjing to the creéat of any
_ CAcCount.
Yours fafthfuay}f e

: .%c;z‘-%-ij‘%_ﬁij'i&;;a; i}a?&z%'}f of o
[ACCOUNT BANK]

ClonNBINSOSGaVENS o e




Tor [NAME AND Am}ﬂsss OF msumwc& CQMPAN‘;’}%}NE?EF{WRWER}
 Dated: [BATE} | |
Dear Sirs,

S

1. . We refer'té [‘;}aucf%#'},- policy ﬁﬁrﬁlﬁér‘ [NUMBER] bietweehi us afd you (the ‘-‘Mti@”)

20 W gwe yau nstsce that uiider a dé%:rem:ure dated [E)ATE}, we! have as&tgﬁad By way of -

: secumy to {SECURI?Y TRUSTEE} {the “Security Trustee”) all of dur present and flitiee -
righits, title and interest in, umﬁar amj o thﬁ Pai;ay anid ai ;rmmﬁds and clai:m ‘arising
from the' ?f;;lgr::y B _ o : .

- : Uit y{m receive wr:i:tea mtu:e to the zemtraw fram ihe 5ecunty Trusm& you may'- -
continue to deal w vith us in relation ‘to the ?G!jcy Aft&r you- receive stich r;ei:s{:e,, wewill -
- Cedse to have any right to deal with vou in rﬁiai:mn to the F'c:!r{:y “arud yﬂu musi: d&ai e

drrect y with or u;:san the wntterz mstruci:tﬂns ef the. Secunty Trustee

4, B _ With effar:t from the date af thss mtlce, we :frevcaabi\; and unmnﬁ;tfoﬁat y authaﬂﬁe ané
Lo instrict yous Rt R o o o
41 '. ~ to disclose- such snfermation reiatmg ta t?’iﬁ F‘el;cy aﬂd to g;ve sur:h ackraow éxﬁgements ané .

o urtdertakmgs r&fsfzmg t{x the Policy as the . Sez:a;mty Tr;zai:ee may fmm time to ttm&
--.rﬁﬁzuast: . .
- 5. . .'-'ThS ﬁﬁkt&ﬂe and the autiwrsty and mstructmﬂs 1t mntams ma‘; Qniy ba r@xsaked ar'

srnended with the written consent of the: Sﬁaunt«y Trustee

6 This natrfze and resrty nnwmnﬁra:;tuai aﬁ%xgatsong arising out of or in connection: w;th 1t are - -

© governed by Ehe law of England and Wa?es

7 ?Ieese confirm: vour agreement tcs the abcﬁve by szgnmg the ancias&d e:apy ef t?‘tss natm@ '

- and. returning it tthe: Semnty Trustee {mth a mpy to us).

) ‘r"aurs Eafthfu iy,

. Fgrandgnbehaifgf

[CHARGOR]

- [Tobe inniuﬁeﬁ ot mpy natme.c] _ : s _ _
" ret 8 o [NAME ADDRESS AND DEPARTMENT OF sscuamf TRUSTEE]
. Copyto:  [NAME AND ADDRESS OF CHARGQR} o
Dated: - [DATE] S
Dear S’im |
' ﬁaknmwledgammt of notice of Sm:m;ty

CWe aa:kmwlasﬁge mmﬁz;pt of the abm&_mmtc& ”i‘”ﬁs‘ms dﬁfmeﬁ i th{é notice appy to Hhis

acknawiedgemeﬁt We c:ﬂnflrm that we;

Colonobiidetsdares R S e




L. havenotrecéived notice of any previous assighment of th& Patza:y and will pmm;}tiy m:xt:ify
-you i we recelverdny such nat;ce in‘the future; . . _

20 wnii campiy w;th the terms of the niokice; and

3 w:Ei mt claim or axerc;se any rsgiﬁ: of setweﬁ” c&untemlalm or ethezr rzg?‘ﬁ: in rﬁlatmn to
RN amwrﬁ:‘s payabie in canﬁectmﬁ with the Policy. o .

‘{aum faithf‘ui&

"-fz:zr ans:;! an behaif f}f ' S
{IN&URﬁNﬁﬁ S;‘QM#AN?’}'&N!&ERWKI’?ER} -

- jertibiNiedsodvEs . T T T : s




o

B e Fﬂ?‘t v RE .
Farm nf i‘t(&fﬁ:ﬁ miatmg o Spe:mﬁati {‘Jantm::ts

- [NAME AND ADDRESS OF COUNTERPARTY] -
 Dated:  [DATE] ' -
 Dear Sirs;

' '_Naﬁce'n?-s;etzﬁﬁw

1.

2

3

32

B1L

‘We refer to [AGREEMENT] dated {E}ATE} between ﬂs am&‘ yau (the “Agraemem”} o

We give yms raﬁtme that, under a ﬁe%senture (iateti EDATEI we have asssgneﬁ i:ay way ﬁf
security o [SECURIT?‘ TRUSTEE] (the. “Sawrity Trustee”), all a::sf ftiid pr&s&nt ami flture:
Tights, title and interest in, under and to the Agresment.

We -may m}t:, ‘without the pHar cansent of thﬁ.ﬁfg‘mnty Trustes:

agree to. any: amen{iment suppfement extensiﬁﬂ, waiver, - surrender; relesse or
termindtion of the Agreement;’ : .

::ansent to any. a%sgz‘tmeni ar traﬁsfer of ye:;ur mi:erest under %:he égreemem fﬁ‘

asslgn any {}f our rights or traﬁsfer any of our z*ights ar abf;gattans tnder the Agreement

Untit y_cm receive written notice to’ the contrary from the Security Trustee; you may
. continue fo deaf with us in relation to the Agreement. After you receive such riotice, we
~ will ¢ease to have any right to-deal with you'in relation to the Agréement and you must
deal directly with or upon the written instructions of the Security Trustee. We will remain. .
liable to perform -all our obligations under-the: Agreement and the Security Trustes is
~under no obligatioh of any kind ‘under the Agreeiment and assumes no habﬁit\; inn the
avant f:af any failure by usto ﬂerfﬁrm G afgrsgatzeﬂs gnder the Agresment.

CWith effec:t: fram I:k";e date of“ thss notme, we- 1rrevms:aiaiy and uftcnndstmnaﬁy autherrse and :
instruct your : : .

to disclose such information relating to the Agreement and to give such

ackmwieégemﬁnts and undertakings miai:mg to ihe Agreement as the Security Trusteé

-may from time to time request; aﬂd

This notice and i:he authaﬂi’y and mstmf;tmﬂs it Ct}ﬁtams may cmiy be i’ﬁ\!ﬁk&é of
amended with the written consent of the. Secuni:y Trustes. o

- This mtice Bﬂd arzy mn«centraetua -obfl gatu:ms arising- out af ar in. cﬁnﬂeﬁtcon With It are
. gaverned by the law of England and Wales. B S

Pi&ase mnf‘ irm your agreement i;o the abnve by sighifig the Fsagte esed {:opy ‘of ti’s;s nﬂtiﬂe -
and returiing itto the Security Trustee (with a copy to ua} '

Yoiirs fai‘»‘hfuliys :

aaaaaaaaaaaaaa

N A N P LA e

. Fsr and an bhehalf of
[CHARGOR]

ton, fib1\19050476\5 S L e




_ [To be included on copy notice:] _
Cfer mmemmmmma%%mmmmmmwwwmﬁﬁj
5 _ _%:'a'pgi to: - [NAME AND ADDRESS OF i:i—iﬁ;t%ﬁi}m '
-Dated: {GATEJ '
- Bear Sirs
-'Aakﬁmteﬁgmém .ﬁf-.n-aﬁcmf 'mgézﬁg T R D

‘We ackrowledge r&c&z;}t of E:Etfs: abwe nc}tme ' Termsﬁefmed in .'the"-'-r'a%jﬁéé :Za';':a'p'iy to this
askmweadgament We: mnf&rm that wis: : T TR L

G : 'have hot. recew&d natlca of. aﬁy ;zravmus asssgnmem: of or. chafge over the Agreement and
' ol prﬁmgfc ¥ notify: ycu flwe: mc:ewe anv such ﬁotm@ m %:hsz« fUtiIt‘i:’i, : : _ :

CEL o wilt cemgﬂy vmth the terms of the riatice; and .

3. s .:_ wz]i nat claim: ar exemtse aﬁ\; reght nf s&t—mﬁ" oF counterciativ oF any s;si:her 5 iar rfght [
_ -reiatiaﬁ to amaur‘;ts ;}ayabie 23 cannet:tisn w;th the Agreement ' _ .

Y&urs falthfuggyg . :.' v :::__ =

g gwummmimﬂ

r_liB1\Ig0s0a7ENE e gy




SﬁﬂﬁbULg 4 R BRSO

" Borin 6F Deed of Accesston

This Deéed is made on [DATE] between:

' "{:i'.} o {At:i:Ei}mﬁ {:HQRGQR.}; & campany mmrpc:vrated in {Eng am:i anﬁ Wale{] with: mmpany

. . fitithber ENL%MBER} {the L ﬂimrgar”}, arid . .
'-{'2} ' .{Sﬁt‘:l.!RITY TRMSTEEJ, (the “Sec:uritv ‘!’mste&”} s se{:urity trust&e f{"sr the ;
. . Besr:ef‘ a;ar;es: aga;:mmt:&d und&r the Interc::riagﬁmr Agreemﬁnt IR _ -
. 1 : INTERPRETATION | o
11 R thts Beeﬁ f:he “i‘mbentum” meaﬂé' a t:ieézeni:nre dateé EQATE} made hetween, :

Camangst f}ﬁhﬁrﬁ, the Parent ami the ﬁgcaﬁty Trustee,

12 Unléss a contrary indication appears:
L2 terms éefm&ﬁ“iﬁ"the E}ﬁbaritura Wiil ﬁéve the samé mean ng"iﬁn th;s I}&ed and ©
122 the principles of construction in clause 1.2 (Caﬂséfuctfan} of the Dehen?:ure

-apply also to this Déed s if set out infull in this Deed, except that references -
tothe Debenture shall be construad as refersnces to: this Desd. R

4.3 Unless expressly provided to the contrary in this Deed, a person who is not'a party to this
' ' Deed has no right under the Contracts (Rights of ‘Third Parties) Act: 1899 to- enforce of,
enjoy the benefit of any term of this Deed. Nﬂtw;thstanﬁ ng any term of this Deed, the .
. consent of any person who is not a parw fo-this Deed is not requwed to rescing orvary:
this Dead at amf tzme . '
2. ACCESSION
21 - Agreement toaccede
The. New Chargcr agrees ta aacaée ané hecame a party ‘cc: t}'se ﬁehenture snd ta be baurﬁi-
- by the terms of the E}eh&nmre 85 8 Chargar with effect from the date of this Deed..
o 2.2 _ . Eff&ﬁt af' accession

With effect frofm the date of this Deed; the Debenture will be read and constried for all

. purposes as if the New Chargor had been an original party to it:in‘the capacity of Chargor
{but so that the Security created as a result of such accession is created on the date of
this Deed). The Debenture will: continue in full force and effect and the Debenture and
this Deed will be réad as ané and construed so that refe;‘eﬁces iy the Debenture to “this
Deed” and similar phrases will be deemed to include this Deed of Accession. L

3. SECURITY
31 "Gr'aniﬁfissmritv
.'W;thaut ilmztsng tha geﬁerahty of {:}ause pd {Ag:cessmn) abﬁve, tha I‘%ew ff:hargar grants . .
Security on terms set out I clause 3 {Gmnf of Securfty} of the Debenture as if such -
terms were set out in full in this Deed. . S
3z Mar!:gage

' Wst?tout lirniting. the geﬂeraitty of Qiause 3.1 (Qram of Sewr;ty} abﬁve of the Debenture,
the New Chargor i:?“;a:*ges by way of first Iegai mﬂrtf_;age _ .

len_libtyidosaTers o e e g




' AR 321 e its. Reai ?m;;t»zrty Hstad: ii’% th& at:heét.s & t:;e thm i)eexi T dny; and
[ 5 S !E |t5 csth&r Real i“-‘m;mrty {tf any} ag at thf: dat& of %:hm f}ﬁﬁd
33 Fixed chargaeﬁ '

:Wii?‘tﬂiut hm:tmg t:hfss gaﬂemiﬁ:y of. Clausa 3. 1 {Grar:!: aof 5&::1::“&3:} atmve ar E:he Dehentureg '
the New ﬁhargcr charges by ‘way of first fixed a?sarge S .

..'-3‘-..3{1'-- A %i ;ts ggemf‘ ed_ ﬁ?aares Etﬁtaé m tha scheduie ta f:his i;‘}md amﬁ _

T e .' ii its accourits;: mciuéing any ixst&d in the: sah&éam tao %:hs_i}aeﬁ i an\;}, -
o maintained with @ Beneficlary and all“monies {mciudmg interest) at any time
o _ﬁf:aﬁﬂmg m the f:redzt r:sf eas:h sﬂch accmmt L

3.4 - 'Aﬁszgnmeﬂt

~ Without E:mitmg ihe g&n&r&inty of Tl ause 3.1 {Qraﬁt of Saﬁwfty} abm;e cr ‘the eraﬁmm
‘the New Chargor assigns by way of security to the Secursw Trusi:ee . _

o 341 . alilts ﬁg&mﬁ&d Contracts fistad in the sﬁﬁ&dﬁ & s:a thzs Ese:eci amﬁ

3.4.2  alkits accaunta, nsiaémg any listed in the sﬁhada e tn this Deed, ma;ntasnaﬁ .
' wzth any. bank, financial institution or ether person {sther than & B‘enef‘csaw} o
and all-monies (inc u{img Entereat) at any Hme ﬁtaf'tdmg to the credif of ear:%x o
. such account, _ .

' 35 ) f{em Property R&stﬁﬁ:ﬂan

- “The New: ﬂharger shall @nsum that a réstriction in ‘;hﬁ‘ quiawmg terrms is entere{& on i:he .
. register of the title' m" its Rea Pmperty at the Land Registry:- R

 “No dcsmsrtmn of ‘the registered estate by the proprietor of the registered

 estate Is to be régistered witholt a wiitten consent signed by the proprietor for
the time being of the charge dated [DATE] in favour of [SECURITY TRUS"E“E&};
as samﬂty twsteﬁ referred to In the ahas‘ges regfster? orits {:ere\gancer

tag&ﬁhar wt& ‘wheré applicable, m:a%:ice of any- ab?rgatmn ot the aenefaczaﬁes ta make
further advances under the terms of the Findnce Docimerits. The New: i’:hargar shall pay,

. when due and payable, -all f&es costs and expenses is‘sﬁarmé in eonnection with such

- applications. : :

3.6 ?«ia' ayaiﬁam:é- of Security
: _The Security s:reateﬁ as & result af‘ th%s Deeé will ant in any ‘way b& ava;ded disr:haz'gesé '
released or t;thezrw&a& aﬁvemaisf affected by any ineffectiveness or mvaliﬁ;ty af the
Debenture ‘or of ady other party’s execution of the Debenture or any other Deed of
_ Ra:cess%cm or by any avoidance, inva rﬁzty, discharge or release of aﬁy S&ﬂt&%‘it}f contained
i the Deﬁenﬁur& arin any other Deed of Accession, - o . :
R ﬁﬂiﬁNTﬁRﬁﬁR‘!’S '

”E“hm Qe&d may be &m{:tsi:ﬂci in any number of mm‘st&z‘;ﬁarta, am;i this has the samie affeat '
“as {fthe: s&gnatmes on the counterparts were on & single copy of the Deed. :

5 GOVERNING LAW

* This Deed and any nanwcaﬂtg actual g}hizgatmﬂs ar‘tsmg eut of or in mﬁﬁ@cmn with it are.
governed by the law of England and Wales, .

6. JURISDICTION

loR_liB1 1905047645 L e e




T

“The. t‘;{ﬁﬁi"i‘:} of ”{ing arid aﬂd Waieg have ezxclustm 3urisdsx:§:;5;1 to settie any sﬁs;}uta arlsing

oit of ar in chnpection: with this Deéd {mciudmg a dispute regar«:%mg the existence, .. _'

validity or tefmihation of this Deed) arnd any rion-cohtractual obligatioris’ arising-out of or ..
© i cornéction with it {a “ms;:&m:e*’j

'Ti‘ne parttes te thzs Déed agrée that f:he c&urts of Er;g ancﬁ anfj W&EEE are the meﬁt"_

. appropr late aﬁ{i mnv&sxs&nt’ courts o settle any i}rﬁpuie and ac:s:ardmgty na gzarty to this

Deed will argue to the contrary. .

préveiited: from takmg prﬂe&aémgs rel ating to a @tsp{ite i any other court with

- jurisdictioni, - To-the extent allowed by an eac?l &eneﬁmary ma!g take: congurfent
- proceedings in any num%zer of‘ ;urrsd ctsﬁns S . '

- _Thm Deadis exeauteﬁ as a éead and ﬁeirwemﬁ on ti’m data ﬁt&t&d at the begmnmg m’ th;s g
. Deeid. : . . i

i [INSERT Si’li—iEIﬁHLﬁﬁj

' {lNﬁERT EXECUTION ?ROUISI{}NS;}

. Clause 611 s f@r th& benefit of the Bz&zn&?maﬂas only. Aa A msult: ho Beneficiary wﬂ e -

ol gibiviessosrels o R SEREERRET PR " TR




| Exgﬁ{f‘g‘!@ﬁﬁp gﬁggw?uﬁg B o

. ‘ﬁm ﬁrigéna! %:ﬁargam

Exegzumd asa de&é by : ' . }

‘DIRECT WEHES Hﬁtmﬂﬁﬁ LIﬁITEE; Y
}

‘acting by tweo directars or iw # d;rat:mz' and: it&
s&crei:ary :

. mrezt:tﬁr

SR R R

&}zecuted asa éa&;’é i:ay"- S A
DIRECT Wﬁiﬁﬁﬁ hiM!’fﬁi}; . ¥

acting by two directors or hgx i {Jfrem:fr ami its. . )
secretary: o .
. T Girsctor

' 'Exae:ateﬁ as ) ﬁﬁ&d 13

22
B+
;_g;
gEa
%
T
oy
25

: 2
5
o
-
o+
-4
i3
-
g

LT T e

. actng by tw:x dsrectars ar bas & ﬁimctaf and its
_ sacre?:ary o 2 ,
~ Director:

B T T LIS

ConlbANSESSAZENS o




Exscuted as 8. deed by ¥
| DIRECT - WINES xm‘mﬂﬁmma ¥

LIMITED, acting by two iizrectcrm ar by B 3
- director and its: sa:rai:ary* e _

' ‘t“:xe»::ut&é e dmd by Y

"~ AVERYS OF BRIST ﬂi. Liﬂrfﬁ‘ﬂ . ¥y
i‘i{:‘iﬁ’ig by twa d #ﬁ&ﬁiiﬁfﬁ or by a dimctar aﬂé ;ts )

secretaryy oo o S

Direc::ar

_ "rhstfsﬂe&ufiig Trus:ae

'Exewteé asa da&sﬁ hay
as authorised signatory ﬁar BARﬂLA‘fﬁ Bﬁrﬂ{
. PLC as Security Trustée, in the presenceof:

AR R

_ 88 authﬁr;seﬁ sigﬂatsry far
 BARCLAYS BANK PLT _
"y Security Trustée:

. Witriess signature:
- Witness name:

Witriess address:

CladbiveosoazeNs - o e




Executed as a deed by S )
- DIRECT WINES  INTERNATIONAL 7
LIMITED, acting by two directors or by # }
director an{i its secretary: : S
- Director

,,,,,,,,,,, N Ry I S e S H R RO P

| Directoy

Executeﬂ as a deed by ' o SERERRERETR 3

- AVERYS OF BRISTOL LxMﬁ*EE}; : ¥
golng by two divectors or by a s:ﬁmﬁ:tﬂ? and sy .
Sptrefary: : o .

© DHrector

The S.ecuritv Trustee '_

o ':Ema:utegi as s fiead by : ' '
A% authorised siynatory for BARCLAYS BAN!{
PLC as Security Trustee, in the presence of:

a5 authorised signatory Tor
BARCLAYS BANK PLC
- as Security Trusteg .

' Witness signature:

Witness name:

- OAED e,

Witriess address:

s ¥ ﬁaﬁk f’h@

on Hp1\Io0s047EE . R S : R g




