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In accordance with
Section 860 of the
Companies Act 2006

MGO1 1T1S

Particulars of a mortgage or charge e g

A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page g
J~ What this form 1s for X What this form 15 [ \ 'ase
You may use this form to register You cannot use th [ "R2411BK
particulars of a mortgage or charge particutars of a ch, RCS 19/03/2013 #53
in England and Wales or Northern company To do tt COMPANIES HOUSE
Ireland form MGD1s u- "L 24BCFHC
LD4 15/03/2013 #13

COMPANIES HOUSE

Company number

Company details ’_}[6 |‘— [- For offical use
IO_ll—'|-3_’5_|7_l‘5—l-O-|'7— => Filling in this form

Please complete in typescript or in

Company name n full IB & M Retai1l Limited bold black capitals

All figlds are mandatory unless

[(the "Charger") specified or indicated by *

Date of creation

Date of creation of charge

fofe s Pelorefs

Description

Piease give a description of the instrument {if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description

A debenture dated 05 March 2013 to whaich the Chargor has acceded by way
of a deed of accession dated 06 March 2013 in favour of T =¢ of America
Securities Limited as security agent for the Secured PartieL-Won the terms
and conditions set out in the Intercreditor Agreement {(the "Security
Agent" which expression shall include any person for the time being
appeinted as trustee or as an additicnal trustee for the purpose of, and

1n accordance with, the Intercreditor Agreement} (the "Debenture')
Amount secured
Please give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuation page If
Amount secured The Chargor has covenanted with the Security Agent you need to enter more detaiis

as trustee for the Secured Parties that i1t shall on
demand of the Security Agent discharge all
obligations as and when they fall due according to
their terms which the Chargor may at any time have
to the Security Agent (whether for 1ts own account
or as trustee for the Secured Parties) or any of
the other Secured Parties under or pursuant te the
Finance Documents and the Hedging Contracts
(including the Debenture and any Mortgage)
including any liabrlity i1n respect of any further
advances made under the Finance Documents and the
Hedging Contracts, whether present or future,
actual or contingent

{Contd )
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 — continuation page
Particulars of a mortgage or charge

Amount secured

rPIease give us details of the amount secured by the mortgage or charge

Amount secured

( contd}

(and whether incurred solely or jointly and whether as principal or as
surety or in some other capac:ity) and the Chargor shall pay to the Securaity
Agent when due and payable every sum at any time owing, due or incurred by
the Chargor to the Security Agent (whether for i1ts own account or as
trustee for the Secured Parties) or any of the other Secured Parties in
respect of any such liabilities provided that neither such covenant nor the
security constituted by the Debenture or any Mortgage shall extend to or
include any liabilaity or sum which would, but for this proviso, cause such
covenant or security to be unlawful or prechibited by any applicable law
(the "Secured Obligations").

Capitalaised terms used in this MGO1l and not defined herein have been
defined 1n the Definitaions Schedule or are otherwise defined in the
Debenture.

UK-3083918-v1-MGO1{C01) - COR Bounty Holdco 4 Limited DOC CHFP025 Laserform Intemational 5/10




MGO1

Particulars of a mortgage or charge

ﬂ Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s} entitled to Continuation page
the charge Please use a conttnuation page If
you need to enter more detals
Name |Securlty Agent as trustee for the Secured Parties
Address 126 Elmfield Road, Bromley
[Kent
e [® [ [T [ [ [e[*]
Name |
Address |
Postcnde T rrrrri
ﬂ Short particulars of all the property mortgaged or charged
Continuation page
Please give the short particulars of the property mortgaged or charged Poase uao 2 coonuabon page i
you need to enter more details
Short particulars 3 1 Faxed Charges

3.1 1 Subject to Clause 3.4 (Luxembourg Security) of the Debenture, the
Chargor has charged with full tatle guarantee (subject to any
Permitted Security} in favour of the Security Agent as trustee for
the Secured Parties with the payment and discharge of the Secured
Obligations, by way of first fixed charge (which so far as 1t
relates to land in England and Wales vested in the Chargor at the
date of the Debenture (or, 1f later, the date on which the Chargor
accedes as party to the Debenture) shall be a charge by way of
legal mortgage} (subject to obtaining any necessary consent to such
mortgage or fixed charge from any third party) the Real Property
and the Additional Real Property

3.1 2 Subject to Clause 3.4 (Luxembourg Security) of the Debenture, the
Chargor has charged with full title guarantee (subject to any
Permitted Security) ain favour of the Security Agent as trustee for
the Secured Parties with the payment and discharge of the Secured
Okligations, by way of first fixed charge all the Chargor's right,
tatle and ainterest from time to time 1n and to (subject to
cbtaining any necessary consent to such fixed charge from any third
party) the Tangible Moveable Property

3 1 3 sSubject to Clause 3 4 (Luxembourg Security) of the Debenture, the
Chargor has charged with full title guarantee (subject to any
Permitted Security) in favour of the Security Agent as trustee for
the Secured Parties with the payment and discharge of the Secured
Obligations, by way of first fixed charge all the Chargor's right,
title and ainterest from time to time 1n and to (subject to
cbtaining any necessary consent to such fixed charge from any thaird
party) the Accounts

{Contd )
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount pard or made either directly or indirectly by the company to any person
on consideration of s

- subscnbing or agreeing to subscnbe, whether absolutely or
condionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, aHowancJ None

or discount

Delivery of instrument

You must deliver the onginal nstrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
{sechon 866) The company or the person wha has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the verification, an officer of that body must sign it We will also accepta
v?nﬁed copy where section 867(2) applies (property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X Wd Chomee LLP X

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

CHFP(25
03/11 Version 50




MGO1

Particulars of a mortgage or charge

B Presenter information

n!mportant information

You do not have to give any contact informatian, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

|Cnnlac1name Sroyon Mukherjee (70-40538842)

Company name
| Clifford Chance LLP

|

Imms 10 Upper Bank Street

-
-

Pest town

London

County/Region

N O £ A A

Countiy UUnited Kingdom

X 148120 Canary Wharf 3

|mem 020 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

] The company name and number match the
information held on the public Register

[] You have included the onginal deed with this form

L] You have entered the date the charge was created

L1 You have supplied the descnption of the instrument

L} You have given details of the amount secured by
the mortgagee ar chargee

1 You have given details of the mortgagee(s) or
person(s) enlitled to the charge

(L] You have entered the short particulars of all the
property mortgaged or charged
You have signed the form

(3 You have enclosed the correct fee

Plaase note that all information on thus form will
appear on the public record

EHow to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

here to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland,

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481N R Belfast 1

murther information

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

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

CHFP025
03/11 Version 50




In accordance with
Section 860 of the

Companies Act 2006

MGO01 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

{

.contd)

3 1 4 Subject to Clause 3 4 (Luxembourg Security) of the Debenture,

5

6

7

8

the Chargor has charged with full title guarantee (subject to
any Permitted Security) an favour of the Security Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Obligations, by way of first fixed charge all
the Chargor's right, title and interest from time to time in
and to ({subject to obtaining any necessary consent to such
fixed charge from any third party} the Intellectual Property
{cther than the Excluded Intellectual Property)

Subject to Clause 3 4 (Luxembourg Security} of the Debenture,
the Chargor has charged with full title guarantee {subject to
any Permitted Security) 1n favour of the Security Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Cbligations, by way of first fixed charge all
the Charger's right, title and interest from time toc time 1n
and to (subject to obtaining any necessary consent te such
fixed charge from any third party}) any goodwill and raghts 1in
relation to the uncalled capital of the Chargor

Subject to Clause 3.4 (Luxembourg Security)of the Debenture,
the Chargor has charged with full title guarantee (subject to
any Permitted Security) 2n favour of the Security Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Obligations, by way of first fixed charge all
the Chargor's raght, title and interest from time to time 1in
and to {subject to obtaining any necessary consent to such
fixed charge from any third party) the Investments

Subject to Clause 3 4 (Luxembourg Security) of the Debenture,
the Chargor has charged with full title guarantee (subject to
any Permitted Security) ain favour of the Security Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Obligations, by way of first fixed charge all
the Charger's right, title and interest from time to time 1n
and to {subject to obtaining any necessary consent to such
fixed charge from any third party) the Shares, all dividends,
interest and other monies payable in respect of the Shares and
all other Related Rights (whether derived by way of
redempticn, bonus, preference, option, substitution,
cenversicn, compensation or otherwise)

Subject to Clause 3 4 (Luxembourg Security) of the Debenture,
the Chargor has charged waith full title guarantee (subject to
any Permitted Security} in favour of the Security Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Obligations, by way of first fixed charge all
the Chargor's right, title and interest from time to time in
and to (subject to obtaining any necessary consent to such
fixed charge from any third party) all Monetary Claims and all
Related Rights other than any claims which are otherwise

1 CHFPQ25 Laserform Internatonal 510




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

3 2 Assignments

3.3 Floating Charge

subject to a fixed charge or assignment (at law or ain equity)
pursuant to the Debenture

Subject to Clause 3 4 (Luxembourg Security) of the Debenture, the
Chargor has assigned and agreed to assign absolutely with full title
guarantee {subject tc any Permitted Securaity) to the Security Agent as
trustee for the Secured Parties as security for the payment and
discharge of the Secured Obligations all the Chargor's right, title
and interest from time to time in and to each of the following assets
{subject to obtaining any necessary consent to that assignment from
any third party):

3 2 1 the proceeds of any Insurance Policy and all Related Rights
(subject to, the terms of any relevant lease of any Charged
Property),

3.2.2 all rights and claims in relation to any Assigned Account,
3.2.3 each of the Specaf:ic Contracts,

3.2.4 any agreements, contracts, deeds, leases, licences,
undertaking, guarantees, covenants, warranties,
representations and other documents entered into by, given to
or otherwise benefiting the Chargor 1n respect of the Real
Property or any Additional Real Property (other than the
agreement for lease dated 27 November 2012 made between Speke
Point Limited and B & M Retail Limited), and

3 2 5 any rental income 1in respect of all or part of the any Real
Property or any Additiconal Real Property

3.3 1 The Chargor has charged with full title guarantee (subject to
any Permitted Security) 1in favour of the Securaty Agent as
trustee for the Secured Parties with the payment and discharge
of the Secured Oblagations by way of first flcating charge all
present and future assets and undertaking of the Chargor

3 32 The floating charge c¢reated by sub-clause 3 3.1 of the
Debenture shall be deferred in point of priority to all fixed
Security validly and effectively created by the Chargor under
the Finance Documents in favour of the Security Agent as
trustee for the Secured Parties as security for the Secured
Cbligations.

3.3.3 paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies
to the floating charge created pursuant to Clause 3.3
(Fleating Charge) of the Debenture.

2 CHFPO25 Laserform International 5110




In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

3.4 Luxembourg Securaty

Notwithstanding Clauses 3 1 (Fixed Charges) and 3 2 (Assignments) of
the Debenture, the Debenture will not charge or assign any assets
which are secured under any Transaction Security Documents governed by

Luxembourg law

The Debenture alsc contains covenants for further assurance and negative
pledge.

Capitalised terms used in this MG0l and not defained herein have been
defined in the Definations Schedule or are otherwise defined in the
Debenture
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s 3

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short pariicutars

Definitions Schedule:

"Accession Deed" means a document substantially in the form set out in
Schedule 7 (Form of Accession Deed) of the Senior Facilities Agreement

"Account"” means any account opened or maintained by the Chargor with the
Security Agent or any other person {(and any replacement account or
subdivision or sub-account of that account) ,the debt or debts represented
by 1t and all Related Rights, 1including those accounts listed in any
relevant Security Accession Deed

"Acquasition/Capex Facility" means the term loan facility made available
under the Senior Facilities Agreement as described 1n paragraph (a) (111)
of Clause 2 1 (The Facilities) of the Senior Facilities Agreement

"Additional Real Property"” means

{a) {1) on and from the grant of the sub-lease to B & M Retail Limited of
the Speke Extension, the Speke Extensicn and (11) any real property in
England and Wales an whaich the Chargor acquires a freehold or leasehold
interest where the purchase price paid by the Chargor for such freehold or
leasehold interest 1s 1n excess of £4,000,000; and

(b} any buildings, fixtures, fittings, fixed plant or machinery from time
to time situated on or forming part of such Speke Extension, freehold or
leaseheld property,

and includes all Related Raghts.

"Agent" means Banc of America Securities Limited as agent of the other
Finance Parties.

"Agreed Securaty Principles” means the principles set out 1n Schedule 15
{Agreed Security Principles) of the Senior Facilities Agreement

"Ancillary Document"” means each document relating to or evidencing the
terms of an Ancillary Facility

"Ancillary Facility” means:
(a) any QOraiginal Ancillary Facility, and

(b) any other ancallary facility made available by an Ancillary Lender in
accordance with Clause 9 (Ancillary Facilities) of the Senior Facilities
Agreement

"Arranger" means Banc of America Securities Limited, Credit Suisse AG,
London Branch, Goldman Sachs International and Royal Bank of Canada as
mandated lead arrangers (whether acting individually or together with the
Coordinating Mandated Lead Arranger)

"Assigned Account” means any Mandatory Prepayment Account opened or
maintained by the Chargor and any other Account that may from time to time
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

be 1dentified in wrating by the Security Agent and the Chargor as an
Assigned Account

"Borrower" means an Original Borrower or an Additional Borrower unless 1t
has ceased to be a Borrower in accordance with Clause 31 (Changes to the
Obligors) of the Senior Facilities Agreement and, 1n respect of an
Ancillary Facalaty only, any Affiliate of a Borrower that becomes a
borrower of that Ancillary Facility with the approval of the relevant
Lender (s) pursuant to the provisions of Clause 9 § (Affiliates of
Berrowers}) of the Senior Facilities Agreement

"Charged Property" means all the assets and undertaking of the Chargor
which from time to time are the subject of the security created or
expressed to be created in favour of the Security Agent by or pursuant to
the Debenture or any Mortgage

"Closing Date" means the date on which Completion cccurs

"Company" means CDR Bounty Holdco 4 Limited, a limited liability company
crganised under the laws of England and Wales

"Compliance Certificate” means a certificate substantially in the form set
out 1in Schedule 9 (Form of Compliance Certificate} of the Senior
Facilities Agreement

"Debtor" means the Parent and the Company and any person which becomes a
Party as a Debtor in accordance with the terms of Clause 19 (Changes to
the Parties) of the Intercreditor Agreement

"Delagate" means any delegate, agent, attorney or co-trustee appointed by
the Security Agent

"Excluded Intellectual Property” means any Intellectual Property which the
Chargor 1s prohibited from securing pursuant to any licensing agreement
applicable to 1t

"Fee Letter" means-

(a} any letter or letters between the Arranger and the Parent (or the
Agent and the Parent or the Securaty Agent and the Parent) selting out any
of the fees referred to 1in Clause 17 (Fees) of the Senior Facilities
Agreement, and

{b) any agreement to which a member of the Group is party setting out fees
payable to a Finance Party referred tc 1n paragraph (e) of Clause 2 2
(Increase) of the Senior Facilities Agreement, paragraph (1) of Clause 2 3
(Incremental Facility) of the Senior Facilities Agreement, Clause 17.5
(Fees payable in respect of Letters of Credit or Bank Guarahtees) of the
Senior Facilities Agreement or Clause 17 6 (Interest, commission and fees
on Ancillary Facilities) of the Senicr Facilities Agreement or under any
other Finance Document.
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parbiculars of the property mortgaged or charged

Short particulars

"Finance Document" means the Senior Facilities Agreement, the Syndicaticn
Letter, any Accession Deed, any Ancillary Document, any Compliance
Certificate, any Fee Letter, any Hedging Agreement, the Hedging Letter,
the Intercreditor Agreement, any Resignation Letter, any Selection Notice,
any Transaction Security Document, any Utilisation Request, any
Incremental Facility Notice and any other document designated as a
"Finance Document” by the Agent and the Parent provided that where the
term "Finance Document” 1s used in, and construed for the purposes of, the
Senicr Facilities Agreement or the Intercreditor Agreement, a Hedging
Agreement shall be a Finance Document only for the purpcses of-

(a) the definition of "Material Adverse Effect",

(b} paragraph (a) of the definition of "Permitted Transaction",
{c) the definition of "Transaction Document",

{d) the definition of "Transaction Security Document", and

{e) sub-paragraph (a){1v) of Clause 1 2 (Construction} of the Senior
Facilities Agreement

"Finance Party" means the Agent, the Arranger, the Security Agent, a
Lender, the Issuing Bank, a Hedge Counterparty or any Ancillary Lender
provided that where the term "Finance Party" 1s used 1n, and construed for
the purposes of, the Senicr Facilities Agreement or the Intercreditor
Agreement, a Hedge Counterparty shall be a Finance Party only for the
purposes of:

(a) the definition of "Secured Parties";

(b} sub-paragraph (a) (1) of Clause 1.2 (Construction) of the Senior
Facilities Agreement,

(c} paragraph (c) of the definitaon of Material Adverse Effect,

(d}y Clause 23 (Guarantee and Indemnity) of the Senior Facilities
Agreement; and

{e) Clause 33 (Conduct of Business by the Finance Parties) of the Senior
Facilities Agreement

"Foreign Exchange or Commodity Hedging" means the hedging of exchange rate
or commodity risk or similar risks of a member of the Group which 1is
permitted pursuant to clause 27 20 (Hedging Transactions) of the Senior
Facilities Agreement

"Group" means the Parent and 1ts Subsidiaries from time to time (other
than Homefocus Group Laimited {(incorporated in the Republic of Ireland with
registered number 480020) and Multi Lines International Company Limited
{xncorporated 1n the Hong Kong Special Administrative Region with
registered number 1242954) unless any such entity becomes a direct or
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In accordance with
Section BE0 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parhiculars

indirect wholly-owned Subsidiary of the Parent and an Obligor).

"Guarantor" means an Original Guarantor or an Additional Guarantor, unless
1t has ceased to be a Guarantor in accordance with Clause 31 {(Changes to
the Obligors) of the Senior Facilities Agreement

"Hedge Counterparty"” means

(a) any entaty which 1s named on the signing pages to the Intercreditor
Agreement as a Hedge Counterparty, and

(b) any entity which becomes a Party as a Hedge Counterparty pursuant to
Clause 19 9 (Creditor Accession Undertaking) of the Intercreditor
Agreement,

and which, 1n each case, has not ceased to be a Hedge Counterparty 1in
accordance with the Intercreditor Agreement

"Hedging Agreement” means any master agreement, confirmation, schedule or
other agreement entered into or to be entered into by a member of the
Group and a Hedge Counterparty for the purpose of hedging i1nterest rate
liabilaities and/or risks in relation to the Term Facilities

"Hedgang Contract" means, 1n relation to any Secured Hedging Transaction,
the relevant Master Hedging Agreement (1f any) and/or any trade
confirmation or similar document confirming the terms on which such
transaction 1s entered into.

"Hedgang Lettexr" means the letter dated on or about the Closing Date and
made between the Agent and the Parent descr:bing the hedging arrangements
to be entered into 1in respect of the interest rate liabilities of the
Borrowers of, and 1in relation to, the Term Facilities (other than the
Acguisaition/Capex Facility)

"Incremental Facility Notice" means a notice substantially in the form set
out 1n Schedule 20 (Permitted Form of Incremental Facility Notice) of the
Senior Facilities Agreement delivered by the Parent to the Agent an
accordance with Clause 2.3 (Incremental Facility) of the Senior Facilities
Agreement.

"Insurance Pelicy" means any policy of insurance in which the Chargor may
from time to time have an interest, including those listed in any relevant
Security Accession Deed

"Intellectual Property" means any patents, trade marks, service marks,
designs, business names, copyrights, design rights, moral rights,
inventions, confidential ainformation, knowhow and other aintellectual
property raghts and interests, whether registered or unregistered, the
benefit of all applications and rights to use such assets, which are
material to the Chargor and all Related Rights, including those listed in
any relevant Security Accession Deed
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parhculars

"Intercompany Loan Agreement" means (1) the intercompany loan agreement
dated 01 March 2013, between the Parent as lender and the Company as
borrower, and (11) any other intercompany loan agreement under which the
Chargor 1s the lender and where the aggregate amount outstanding under
such 1ntercompany 1loan agreement, when aggregated with the aggregate
amount outstanding under any other intercompany loan agreement under which
the Chargor i1s a lender, exceeds £5,000,000 (or 1ts equivalent 1in other
currencles)

"Intercreditor Agreement” means an intercreditor agreement dated 01 March
2013 between, amongst others, the Parent, the Company, the Securaty Agent
and the B8Secured Parties, as amended, extended, restructured, renewed,
novated, supplemented, restated, refunded, replaced or modified from time
to time.

"Interest Rate Hedging" means the hedging of interest rate liabilaties of
one or more mempers of the Group under any of the Senior Term Facilities
including, without lim:itation, hedging entered into to comply with the
terms of the Hedging Letter.

"Investments" means:

(a) any stocks, shares, debentures, securities and certificates of
deposit (but not including the Shares) (except any such stocks, shares,
debentures, securities and certificates secured in favour of the Securaity
Agent under a Security Document other than the Debenture or not required
to be secured in favour of the Security Agent pursuant to the Agreed
Securaity Princaples).

{b) all interests 1n collective investment schemes (except any such
ccllective 1investment schemes secured in favour of the Security Agent
under a Security Document other than the Debenture or not required to be
secured in favour of the Security Agent pursuant to the Agreed Security
Principles), and

{c) all warrants, options and other rights to subscribe or acquire any of
the i1nvestments described in {a) and {b),

1n each case whether held directly by or to the order of the Chargor or by
any trustee, nominee, fiduciary or clearance system on 1ts behalf and all
Related Rights {inc¢luding all rights against any such trustee, nominee,
fiduciary or clearance system), 1including those listed in any Security
Accession Deed

"Issuing Bank" means each Lender i1dentified 1in the Senior Facilities
Agreement as 1ssuing bank and any other Lender which has notified the
Agent that i1t has agreed to the Parent's request to be an Issuing Bank
pursuant to the terms of the Senior Facilities Agreement (and 1f more than
one Lender has so agreed, such Lenders shall be referred to, whether
acting individually or together, as the "Issuing Bank") provided that, in
respect of a Letter of Credit or Bank Guarantee issued or to be issued
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

pursuant to the terms of the Senior Facilities Agreement, the “Issuing
Bank" shall ke the Issuing Bank which has 1ssued or agreed to issue that
Letter of Credit or Bank Guarantee

"Mandatory Prepayment Account"” means an interest-bearing account

{a) held in the United XKingdom by a Borrower with the Agent, the Security
Agent or an affiliate of the Security Agent,

(b) 1dentified 1n a letter between the Parent and the Agent as a
Mandatory Prepayment Account,

{c) subject to Security in favour of the Security Agent which Security i1s
in form and substance satisfactory to the Agent and Security Agent, each
acting reasocnably; and

{d) from which no withdrawals may be made by any members of the Group
except as contemplated by the Senior Facilaities Agreement,

(as the same may be redesignated, substituted or replaced from time to
time)

"Master Hedging Agreement" means any master agreement (together with 1ts
related schedules Dbut excluding any trade confirmation or similar
documents confirming the terms of individual hedging transactions entered
into under such master agreement) entered into or to be entered into

{a) by any member of the Group and a Hedge Counterparty for the purpose
of recording the terms of Interest Rate Hedgaing; or

{b) by any member of the Group and a Hedge Counterparty for the purpose
of recording the terms of Foreign Exchange or Commodity Hedging

"Monetary Claims™ means any book and other debts and monetary claims owing
to the Chargor and any proceeds of such debts and claims ({including any
claims or sums of money deriving from or an relatien te any Intellectual
Property, any Investment, the proceeds of any Insurance Policy, any court
order or Jjudgment, any contract or agreement to which the Chargor is a
party and any other assets, property, rights or undertaking of the
Chargor)

"Mortgage" means a mortgage or legal charge in respect of all or any part
of the Real Property or Additional Real Property in each case provided in
accordance with Clause 6 (Further Assurance) of +the Debenture and
substantially in the form of Schedule 6 (Form of Legal Mortgage) of the
Debenture or in such form as the Security Agent and the Parent may agree
(acting reasonably}

"Obligor" means a Borrower or a Guarantor

"Original Lender" means the Fainancial Institutions listed in Part II of
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged

Short particulars

Schedule 1 (The Qriginal Parties) of the Senior Facilaties Agreement

"Parent" means CDR Bounty Holdco 3 Limited, a limited liability ccmpany
organised under the laws of England and Wales

"Party" means a party to the Intercreditor Agreement

"Permitted Security" has the meaning given to 1t in the Senior Facilities
Agreement

"Real Property" means:

{(a) the freehold, leasehold or immovable property in England and Wales,
in which the Chargor has an interest, specified in Schedule 3 (Details of
Real Property) of the Dekbenture and in any Security Accession Deed, and

{b) any buildings, fixtures, fittaings, fixed plant or machinery from time
to time situated on or forming part of such property,

and includes all Related Rights

"Receiver" means a recelver or receiver and manager or where permitted by
law, an administrative receiver of the whole or any part of the Charged
Property and that term will include any appecintee made under a 3Joint
and/or several appointment.

"Related Rights"” means, in relation to any asset:
{a) the proceeds of sale of any part of that asset,

(b) all raghts under any licence, agreement for sale or agreement for
lease 1in respect of that asset,

{c) all raights, powers, benefits, claims, contracts, warranties,
remedies, security, guarantees, 1indemnities or covenants for title in
respect of that asset, and

(d) any monies and proceeds paid or payable 1in respect of that asset

"Resignation Letter" means a lettfer substantially in the form set out in
Schedule 8 (Form of Resignation Letter}) of +the Senior Facilities
Agreeement.

"Sale and Purchase Agreement” means the agreement dated 3 December 2012
for the sale and purchase of the Target Shares and made between the
Company and the sellers adentified therein, as amended from time to time

"Secured Foreign Exchange or Commodity Hedging Transaction”" means the
Original Barclays FX Hedging Transaction and any Hedging Transaction in
respect of any Foreign Exchange or Commodity Hedging which has been
designated by the Parent as such 1n accordance with paragraphs ({d) (111}
and (e} of Clause 4.1 (Hedge Counterparties and Limits} of the
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In accordance with MGO01 - continuation page

Section 860 of the A
Companies Act 2006 Particulars of a mortgage or charge

r Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

Intercreditor Agreement

"Secured Hedging Transactions" means Secured Foreign Exchange or Commodity
Hedgaing Transact:ions and Secured Interest Rate Hedging Transactions

"Secured Interest Rate Hedging Transaction" means a Hedging Transaction in
respect of Interest Rate Hedging which has been desaignated by the Parent
as such 1n accordance with paragraphs (d)(111) and (e) of Clause 4 1
{Hedge Counterparties and Limits) of the Intercreditor Agreement

"Securaed Parties" means the Securaity Agent, any Receiver or Delegate and
each of the Senior Creditors from time to time but, 1n the case of each
Senior Creditor, only 1f 1t 1s a Party or has acceded to the Intercreditor
Agreement, an the appropriate capacity, pursuant to Clause 198 9 (Creditor
Accession Undertaking) of the Intercreditor Agreement.

"Security" means a mortgage, charge, pledge, lien or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect

"Security BAccession Deed" means a deed of accession executed by a Group
company substantially in the form set out in Schedule 2 {(Form of Debenture
Accession Deed) of the Debenture pursuant to which such Group Company
becomes a party to the Debenture as a chargor

"Security Documents" means:
{(a} each of the Transaction Security Documents;

(b) any other document entered into at any time by any of the Debtors
creating any guarantee, 1indemnity, Security or other assurance against
financial loss in favour of any of the Secured Parties as security for any
of the Secured Oblaigations; and

(c) any Security granted under any covenant for further assurance in any
of the documents referred teo in paragraphs (a) and (b) above

"Selection Notice" means a notice substantially in the form set out 1in
Part II of Schedule 3 (Regquests and Notices) of the Senior Facilities
Agreement glven 1in accordance with Clause 15 (Interest Periods) of the
Senior Facilities Agreement 1n relation to a Term Facilaty

"Senior Credators" means the Senior Facility Creditors and the Hedge
Counterparties

"Senior Facalities Agreement” means the £585,000,000 senior facalities
agreement dated 01 March 2013 between, amongst others, the Company as
horrower, the Parent as guarantor, Banc of America Securitles Limited,
Credait Suisse AG, London Branch, Goldman Sachs Banks USA and Royal Bank of
Canada as Arrangers, Bank of America, N A as Issuing Bank, Banc of America
Securities Limited as Agent, the Security Agent and the Original Lenders
as amended, extended, restructured, renewed, novated, supplemented,
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In accordance with
Section 860 of the

Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

Please give the short partculars of the property mortgaged or charged

Short particulars

restated, refunded, replaced or modified from time to time

"Senior Facility Creditors" means each of the Agent, the Arranger and the
Senior Lenders

"Shares™ means (1) any stocks, shares, debentures and other securities
listed 1n Schedule 4 (Shares and Investments) of the Debenture, and (11)
all other shares held by, to the order or on behalf of the Chargor at any
time (except any such shares secured in favour of the Security Agent under
a Security Deoccument other than the Debenture or not required to be secured
in favour of the Security Agent pursuant to the Agreed Security
Principles), i1ncluding those listed 1n any Security Accession BDeed

"Specaific Contracts" means the Sale and Purchase Agreement, the
Intercompany Loan Agreement, those listed in any Security Accession Deed
and any other document designated i1n writing as a Specafic Contract by the
Security Agent and the Chargor (each actaing reasonably).

"Speke Extension" means the land and buildings to be demised under and on
the completion (1f completed) of the sub-lease pursuant to and in the form
annexed to the agreement for lease dated 27 November 2012 made between
Speke Point Limited and B & M Retail Limited

"Syndication Letter"” means the syndication letter dated on or arcund the
Closing Date between the Parent and the Arrangers as amended, restated,
varied, novated or supplemented from time to time prior tc the date of the
Senior Facilities Agreement

"Tangible Moveable Property" means any plant, machinery, office equipment,
computers, vehicles and other chattels (excluding any for the time being
forming part of the Chargor's stock in trade or work 1n progress) and all
Related Raghts

"Target Shares" means all of the shares in the Target.

"Term Facility" means Facility A, Facility B, the Acquisition/Capex
Facilaty or any Incremental Facilaity.

"Transaction Security Documents" means each of the documents referred to
as Transaction Security Documents in Schedule 2 (Conditicons Precedent) of
the Senior Facilities Agreement, together with any other document entered
into by any Obligoer creating or expressed to create any Security over all
or any part of 1ts assets in respect of the okligations of any of the
Obligors under any of the Finance Documents or designated by the Agent and
the Parent to be a Transaction Security Document.

"Utilasation Request” means a notice substantially in the relevant form

set out in Part 1 of Schedule 3 (Reguests and Notices) of the Senior
Facilities Agreement
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
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PROFORMA

Company Number 01357507

Company Name' B & M Retail Limited

Contact Name/ Orgamisation Sroyon Mukherjee, Clifford Chance LLP
Address 10 Upper Bank Street, London, E14 5JJ

e The following details will need to be added, amended or deleted to the
Form MG01/LL MG01/MGO01s/LL MG01s/0S MG01/MG09/LL MG09

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

Date of Creation of Charge [ ]
Description

Amount Secured D
Mortgagee(s) or person(s) entitled I:I
to the charge

Short particulars of all the property
mortgaged or charged

Date charge presented
(applies to MGO9/LL MG09)

Date of execution
(applies to MGO9/LL MG(9)
Date and parties to the charge

(applies to MG09/LL MG09)

Junsdiction
(applies to MG09/LL MG09)

0O b odg

Floating charge statement
(applies to MGO1s/LLMGO1s/OSMGO1)




¢ The following details will need to be added, amended or deleted to the
Form MGO06/LL MG06/MG06s/LL MG06s

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

. Date of creation of charge
Description

Date of acquisition
Amount secured

Mortgagee(s) or person(s) entitled
to the charge

Short particulars of all the property
Mortgaged or charged

O oot

¢ The following details will need to be added, amended or deleted to the
Form MG07/MG07s/LLMGO07/LLMG07s/0SMG04

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

Date of covering deed
Total amount secured
Date of present 1ssue
Amount of present 1ssue
Date of resolution
Name of Trustee(s)

General description of property

Joub oo

Floating charge statement
(apphlies to MG07s/LLMGO07s/OSMG04)




(Plcase give the instructions in the box below)

In part 5 of the Form MGO1, the name of the mortgagee entitled to the charge should
state 'Banc of America Secunities Limted’




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1357507
CHARGE NO. 30

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ACCESSION DATED 6
MARCH 2013 AND CREATED BY B & M RETAIL LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO BANC OF AMERICA SECURITIES LIMITED ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 19 MARCH 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 20 MARCH 2013
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




