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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1430241

Charge code: 0143 0241 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2019 and created by MENZIES DISTRIBUTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th February 2019 .

Given at Companies House, Cardiff on 7th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED ol QW\U&M\B

(1) MENZIES DISTRIBUTION LIMITED
(as Pledgox)

- aid -

{2) THE ROYAL BANK OF SCOTLAND PLC
{as Senior Sceurity Agent)

SHARE PLEDGE
relating to the enlire issued share capital of
Menzies Patcels Limited

This Shm es Pledge is subject o ami has the bemﬁt of an Intet credrtar Agreement dated tke same

Seniov Secur[ﬁy.Agent and (3) the Secured Parties (as each such term is defined in this I’ledge)
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SCHEDULE: THE COMPANY AND THE EXISTING SHARES
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THIS SHARE PLEDGE is madeon 91 Qounaaour 3 2019
BY:

{D MENZIES DISTRIBUTION LIMITED incorporated in England (registered
number 01430241) whose registered office is at Unit B, Twelvettees Business Park,
Twelvelrees Crescent, London, England B3 3JG (the ""Pledgox*),;

INFAVOUR OF

)] THE ROYAL BANK OF SCOTLAND PLC incorporated in Scotland (registered
mymber SC083026) whose registered office is at 36 St. Andrew Square, Hdinburgh, Scotland
EH2 2YB s agent and security trustee for the Secured Parties {as defined below), and ifs
successor(s) as such Senior Security Agent (the "Senior Security Agent").

1. DEFINITIONS AND INTERPRETATION
11 Definitions
In this Pledge unless the context requives otherwise:

" Additional Shares" means any shares in the Company (other than the Existing Shares)
including any such shares comprised in Related Rights, at any time hereaftor beneficially
owned by the Pledgor;

*"Company" means the company specified in the Schedule;

"Declared Default” means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under clause 24,15 (deceleration) of the Senior
Facility Agreemerd;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Senior Security Agent;

"Existing Shares” means the shares in the Company spevified in columns 5 and 6 of the
Schedule;

"Pledge’ means these presents, (including the Schedule) as amended or supplemented from
time to time;

"Pledged Assets" means the Existing Shates, the Additional Shares and the Related Rights;

"Related Rights" mcans all dividends, interest, distribotions and other rights of whatever
nature now or hereafter payable on or arising or accruing in respect of the Shares including,
without limiting that generality, all shares or other securities (and dividends, interest,
distributions and other rights relating thereto} offered or otherwise arising or acoraing by way
of redernption, bonus, substitution, exchange or otherwise in respect of the Shares;

"Schedule” means the schedule anmexed as relative to this Pledge;
“Secured Obligations" means all present and future obligations and Habilities (whether

actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Seniot Security Agent and/or the Secured Perties (or any
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of them) under or pursuant fo any Finance Docnment, and all or any monies, liabilities and
abligations covenanted to be paid under this Pledge;

"Secured Parties™ has the meaning given to that term in the Intercreditor Apreement;

"*Security Period" means the period beginning on the date of this Pledge and ending on the
date on which:

{a} all the Secuved Obligations have been unconditionally and imevocably paid and
discharged in full; and

(b) no Secured Party has any further commitment, obligation or liability uader or
pursvant to the Finance Documents;,

"Senior Facility Agreement” means the facility apreement dated the same date as this
Pledge and made between, amongst others, (1) Menzies Distribution Limited as Company, (2)
the companics listed in part I of schedule I to it as Original Borrowers, (3} the companies
listed in part I of schedule 1 to it as Original Guarantors, (4) The Royal Bank of Scotland Plo
as Arranger, (5) the financial institutions listed in part Tt of schedule 1 to it as Original
Londers, {6) the financial institutions listed in part II of schedule 1 to it as Additional
Ancillary Lenders, (7) The Royal Bank of Scotland Plc as Agent and (8) the Senior Secutity
Agent as Security Apent;

PShares" means the Existing Shares and the Additional Shares; and

"Shares Pledge Security™ means the Security created or ¢videnced by or pursuant to this
Pledge.

Seniar Facility Agreement definitions

In this Pledge, terms defined in, or construed for the purposes of, the Senior Facility
Agreement have the same meanings when used in this Pledge (unless the same are otherwise
defined in thig Pledgs),

Interpretation

(a) Unless a conrary indication appears in this Pledge, the provisions of clause 1.2 of the
Senior Facility Agreement (other than clause 1.2{a)(iii}) apply to this Pledge as
though they were set out in full in this Pledge, excopt that references to “this
Agreement" will be construed as references to this Pledge,

(b) In this Pledge unless the context requires atherwise:
(1) words importing the singular shall include the plural end vice versa;

{ii) references fo this Pledge or any other document shall be constituted as
references to this Pledge or such other document as amended, varied,
restated, supplemented or novated from tims fo fime;

(iii)  references to any statufe or statutory provision {including any subordinate
legislation) shall include any statute or statutory provision for the time being
in force which amends, extends, consolidates or replaces the same and shall
include any orders, regulations, instruments ot other subordinate legislation
made under the relevant statute or statutory provision;
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1.5

1.6

2.1

(iv)  references to a "person" shall include any individual, firm, company,
corporation, body, trust or foundation, or any association, patinesship or
unincorporated body (whether or not having separate legal personality);

) any reference to the Senior Security Agent includes its permitted successors,
transferees and assignees;

(vi)  references to a document "in the agreed form" means a document in a form
agreed by the Pledgor and the Senior Securify Agent and initislled by, or on
behalf of, each of them for the purpose of identification as such; and

(vii)  “eax" means all forms of taxation, duties, imposts and levies whatsoever in
the nature of taxation whenever and wherever imposed, including (but
without limitation) all sfamp duties, imposts, duties, capital and revenue taxes

and valve added tax, and "taxes" and "“taxatfon" shali be construed
accordingly.

{c) Each undertaking of the Pledgor (other than a payment obligation) contained in this
Pledge:

(i must be complied with at all times during the Security Period; and

(ii} is given by the Pledgor for the benefit of the Senior Security Agent and each
other Secured Party.

Headings

The table of contents and the headings in this Pledge are included for convenience only and
shall be ignored in construing this Pledge.

Conflict

If there is any conflict between the provisions of this Pledge and the provisions of the
Intercreditor Agreement, the provisions of the Tntercreditor Agreement shail prevail,

Third party rights

Save as expressly provided to the contrary in this Pledge, & person who is not a party to this
Pledge has no right under the Contract (Third Party Righis) (Scotland) Act 2017 to enforce or
enjoy the benefit of any term of this Pledge.

SECURITY

Payment

The Pledgor undertakes to the Senior Security Agent that it will pay and discharge the
Secured Obligations in accordance with the terms of the Finance Documents,
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Security

Jn security for the payment and discharge of the Secured Obligations the Pledgor hereby:

() pledges and assigns the Existing Shares and Roelaled Rights to which it is entitled at
the date hereof to the Senior Secutity Agent on the terms and conditions specified in
this Pledge; and

{b) undertakes to pledge and assign any Additional Shares and Related Rights to which it
becomes entitled after the date hereof to the Senior Security Agent in accordance with
the provisions of this Pledge.

Trausfer

(a} Immediately upon execution of this Pledge, the Pledgor shall deliver to the Senior
Security Agent:

@) valid executed transfer(s) of the Existing Shares in favour of the Senior
Seourity Agent or its nominec (stampod and dated); and

(i) evidence satisfactory to the Senior Security Agent that the transfer(s) of the
Existing Shates to the Senior Security Agent or ifs nominee has been
approved by the board of ditectors of the Company in accordance with the
articles of association;

(iii)  a share certificate in the name of the Senior Security Agent or its nominee in
respect of the Existing Shares; and

(i) = certified copy of the updated Register of Members of the Company
reflecting the Tegisitation of the Existing Shares in the name of the Senior
Sceurity Agent or its nominee in accordance with the articles of association
of the Comnpany.,

{b) If the Pledgor becomes entitled to or acquires any Additional Shares it shall promptly

notify the Security Agent and immediately on request by the Security Agent deliver
to the Security Agent:

0] valid executed transfer(s) of the Additional Shares in favour of the Security
Agent or its nominee (stamped and dated),

(ii) evidence satisfactory to the Scoutity Agent that the transfer(s) of the
Additional Shares to the Security Agent or its nominee has been approved by
the board of directors of the Company in accordence with the articles of
association;

(i)  share certificate(s) in the name of the Sccurity Ageni or its nominee in
respect of the Additional Shares; and

(ivy  a certified copy of the updated Register of Members of the Company
reflecting the registration of the Additional Shares in the name of the Security
Agent or its nominec it accordance with the articles of association of the
Company,
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3.2

3.3

34

{c) This Pledge shall be conditional upon and shall not be deemed to have been
completed and in force until clause 2.3(a) above has been complied with to the
satisfaction of the Senior Security Apent.

Prohibition of other securities ete

Unless the Senior Security Agenl otherwise agrees in writing, the Pledgor shall not assign or
cteate or permit any form of security, charge or encumbrance to arise over or except only as
permitted by the terms of this Pledge otherwise deal with the Pledgud Assets or any part
theteof until the expiry of the Security Period.

PROTECTION OF SECURITY

Continuing security

This Pledge is continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or in part. This Pledge shall
remain in full force and effect as a continuing security for the duration of the Security Period.

No prejudice

This Pledge is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guaraniec or Secutity which tho Senior Security Agent and/or any other Secured
Party may at any time hold for all or any part of the Secured Obligations.

Right to enforee

This Pledge may be onforced against the Pledgor without the Senior Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or
Sceutity held by or available to it or any of them.

Non impairment

The Pledgor agrees that none of its obligations or the Senior Security Agent's rights, powers
and discretions under this Pledge shall be reduced, discharged or otherwise advetsely affected
by

(8) any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any Security or any right or remedy which the Senior Security Agent may have
now or in the future from or against the Pledgor or any other person in respect of any
of the Secured Obligations; or

(b any failure, act or omission by the Senior Security Agent or any other person in
taking up, perfecting or enforcing any Security or gnarantee from or against the
Pledgor or any other person in respect of the Secured Obligations; or

(c) any increase in or waiver or discharge of any of the Secured Obligations or any
termination, amendment, variation, supplement, restaiement, novation or replacement
of the Senior Facility Agreement or the other Finance Documents; or

(d any grant of time, indulgence, waiver or concession to the Pledgor or any other
peison; or
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any of the administration, receivership, liguidation, winding-up, insolvency,
bankruptey, incapacity, limifation, disability, discharge by operation of law or any
chatge in the constitution, name or style of the Pledgor or any other person; or

any invalidity, illegality, unenforceability, irregularity or fivstration of the Secured
Obligations; or

any renumbering, vedesignation, subdivision, consolidation, alteration or variation of
the Shares; or

anything done or omiited to be done by the Senior Security Agent or any other person
which but for this provision might operate to exonerate or discharge or otherwise
reduce or extinguish the liabilily of the Pledgor under this Pledge.

4. REPRESENTATIONS, WARRANTIES AND UNDERTAIKINGS

4,1 Representations and warranties

The Pledgor represents and warrants to the Senior Security Agent that;

(2)

(b)

(c)
(d

(e)

®

is a limited liability corporation, duly incorporated and validly existing undor the law
of iis jurigdiction of incorporation;

subject to the Legal Reservations:

i the obligations expressed to be assumed by if in this Pledge arc legal, valid,
hinding and enforceable obligations; and

(ii) (without limiting the generality of paragraph (i)), this Pledge creates the
security interests which it purports to create and those security interests are
valid and effective;

it has the power 1o own its assets and carry on its business as it is being conducted,

it has the power to enter inta, perform and deliver, and has taken all necessary action
to anthorise its enfry into, delivery of and perfonmance of its obligations this Pledge;

the entry into and performance by it of, and the transactions contemplated by, this
Pledge do not and will not conflict with:

i any law or regulation applicable to it;

(i) its constitutional documents; or

(iify  any agreement or instrument binding upon it;
all Authorisations requitec:

{ to enable i lawfully o enier into, exercise its rights and comply with ifs
obligations in this Pledge; and

(i1) to make this Pledge admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect;
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(k)
M

it has not save as provided in the Intercreditor Agreement, or where not prohibited
under the terms of the Senior Facility Apreement, granted or created any other
Security, charge or encumbrance over the Pledged Assets or any inferest therein, or
agreed, conditionally or unconditionally, to do so; and

it has not entered info any agreement or granted amy option to sell or otherwise
dispose of the Pledged Assets or any interest therein, or agreed, conditionally or
mmconditionally, to do so;

it is the absolute unencumbered owner of the Existing Shares and Related Rights in
regpoct thersof;

the Existing Shareg are fully paid;
the Existing Shares represent the entire issued share capital of the Company; and

the information contained in the Schedule is complete and accurate in all respects,

4.2 Underialings

The Pledgor undertakes to the Senior Security Agent that it shall:

()

(b)

()

(d)

not save as otherwise provided in the Intercreditor Agreement or where not prohibited
under the terms of the Senior Facility Agreement, sell, transfer, lend or otherwise
dispose of, or grant or create any option, right of pre-emption, warcant or other right
{o subsctibe for, purchase or otherwise acquire, the Pledged Assets or any interest
therein or agree, conditionally or unconditionally, to do so;

nof take or omit fo take any action which would prejudice the security constitnted
pursuant to this Pledge or impair the value of the Pledged Assets and shall, at its own
cost, promptly take all action which is at any time necessary or which the Senior
Security Agent may request, to protect the value of the interests of the Pledgor and
the Senior Security Agent in the Pledged Assets;

not, save in accordance with paragraph 4.2(d) below, vary or abrogate any of the
rights attached to the Pledged Assets or take or omit to take any action which would
have that result; and

take such action as the Senior Security Agent may reasonably request in respect of
any proposed consolidation, subdivision, reorganisation, arrangement, conversion,
exchange, repayment or takeover offer affecting or relating to the Pledged Assets or
any of them or any proposal made for varying or abrogating any rights attaching fo
the Pledged Assets or any of them,

5. THE SHARES

5.1 Voting rights

(2)

Tha Pledgor shall be entitled to exercise the voting tights attaching to the Shares
subject to and in accordance with the provisions of clanses 5.1(a) to 5.1(d) below.
Otherwise, such voting rights may be exercised by the Senior Security Agent as it
thinks fit,
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()

The Pledgor shall not be entifled to exercise the voting rights atfaching to the Shates
il an Event of Default has occurred and is continning,

The Pledgor shall not be entitled without the Senior Security Agent's prior wriilten
consent to exercise the voting rights attaching to the Shares in favour of any
resolution for any of the following purposes:

@ the alteration of the memorandum or articles of association of the Company
in a way which in the opinion of the Senior Secutity Agent may have a
material adverse effect on the valus of the Pledged Assets or the validity of
the security created by this Pledge;

{ii) the issue of any shares in the Company,
(iii)  the purchase or redemption by the Company of any of ils own shares;
{iv)  the reduction of the share capital of the Company;

v) the winding up of the Company or the approval of any voluntary arrangement
in relation to it; or

(vi}  any other matter which in the Senior Security Agent's reasonable opinion
might prejudice the Security conatituted by this Pledge or adversely affect the
value of the Pledged Assets to a material extent,

If 50 requested by the Pledgor, the Senior Security Agent shall appoint or procure the
appointment of the Pledgor as its proxy in respect of the Shares in accordance with
the provisions of this clause but any such appointment shall (notwithstanding any
express or implied term to the contrary) fetminate and cease to have effect on the
occuttence of an Bvent of Default which is continuing and in relation to any matter
falling within any of the provisions of clause 5.1(c).

Dividends

®

(b)

©

Unlass an Bvent of Default has oceurred and is continuning, the Senior Security Agent
shall {(subject always to cfause S.2(b)) and save as otherwise provided in the
Intercreditor Agreement account to the Pledgor for all dividends, interest and other
distributions paid in respoet of the Shares and shall if so requested by the Pledgor
somplete and deliver an appropriate dividend mandate or mandates.

After the occurrence of an Bvent of Default which is continuing, the Senior Security
Agent may and save as otherwise provided in the Intercreditor Agreement retain all
dividends, inferest and distributions paid in respect of the Shares and apply them in or
towards settlement of the Secured Obligations on the same basis as proceeds vnder
clause 6 (Enforcement). If the Pledgor or any person on its behalf receives or obtains
the benefit of any such dividends, interest or distributions after the occurrence of an
Event of Default which is continuing it shall immediately pay over and account for
the same to the Senior Security Agent.

The Senior Security Agent shall use reagsonable endeavours to promptly pass on to the
Pledgor all notices or other commumications (or a copy thereof) it may receive from
the Company in refation to the Shares but shall not be liable for any failure to do so.
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6.

6.1

6.2

{d Any shares or other seciities comprised in Related Rights shall be issued fo and
tegistered in the vame of the Senior Security Agent or its nominee, failing which the
Pledgor shall forthwith transfer them to the Senior Seourity Agenl or ifs nominee in
accordance with clause 2.3(b).

Calls on Shares

The Pledgor shall promptly pay any calls which may be made or meet any othet obligations
arising in respect of the Shares, failing which the Senior Security Agent may (but shall not be
obliged to) make the relevant payments or meet such obligations, the amount of which shall
be repayable by the Pledgor on demand, together with inferest at the Default Rate from the
date of demand until settlement and shall constitute Secured Obligations.

ENFORCEMENT

Powers

At any time after the occurrence of a Declared Default, the Senior Security Agent shall be
entitled, without notice to the Pledgor or any other person, either in its own name or in the
name of the Pledgor or otherwise and in such manner and upan such terms and conditions as
it thirks fit:

(a) to the oxtent that clause 6.3 (Financial collateral) applies, the power to appropriate
the Security Subjects in accordance with clanse 6,3 (Financiel collateral),

) to sell, transfer, assign or otherwise dispose of the Pledged Assets by public or private
sale with or without advertisement in such manner and on such terims and conditions
as the Senior Security Agent may consider expedient, and apply the proceeds in or
towards satisfaction of, or retain them as continuing security for, the Secured
Obligations; and

{c) generally, without prejudice to the other provisions of this clause, to exercise all the
rights powers and discretions in respect of the Pledged Assets it would be entitled to
exetcige if it were the absolute owner of the Pledged Assets, and to do all acts and
things it may consider necessary or expedient for the realisation of the Pledged Assets
and the application of the proceeds in or towards settlement of, or their xefention ag
confinuing security for, the Secured Obligations, or as may be incidental to the
exercise of any of the rights, powers and discretions conferred on the Senior Security
Apent under this Pledge.

Third parties

() No purchaser from or other person dealing with the Senior Security Agent in relation
to the Pledged Assets shall be concerned to enguire whether any of the powers
exercised or purported to be exercised by the Senior Secwrity Agent hereunder has
becotne exercisable, whether any of the Secured Obligations remains outstanding, or
generally as to the propriety or validity of the exercise or purported exercise of any
power hereunder,

() The receipt or discharge of the Senior Security Agent shall be an absolute discharge
to any purchaser or other person dealing with the Senior Svourity Agent in relation to
the Pledged Assets and any such purchaser or third parly shafl not have any obligation
to enquire after or see to the application of any payments made by it to the Senior
Security Agent or at its direction.
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7.2

7.3

Financial collateral

(a) To the extent that the Pledged Assets constilute “financial collateral" and this Pledge
and the obligations of the Pledgor under this Pledge constitute a "security financial
collateral artangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No, 2) Regulations 2003), the Senior Security
Agent will have the right after this Pledge has become enforceable fo appropriate all
or any part of that financial collateral in or towards the satisfaction of the Secured
Obligations.

(o) Where any financial collateral is appropriated:

@ if it is listed or traded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the date
of appropriation; or

{ii) in any other case, its vatue will be such amount as the Senior Security Agent
reagsonably determines having taken into account advice obtained by it from
an independent commercial propetty adviser, investment bank or
accotmtaney firm of national standing selected by if,

and oach Finance Party will give credit for the proportion of the value of the financial
collateral appropriated to its use.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREXMENT
Application

All monies received by the Senior Security Agent or any Receiver after the Shares Pledge
Security has become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority to the Shares Pledge Security) be applied in accordance with and
subject to the terms of the Intercreditor Agreement,

Contingencies

If this Pledge is enforced at a time when no amounts are due under the Finance Documents
(but at a time when amounts may become so duc), the Senior Security Agent may pay the
proceeds of any recoveries effected by it into a blocked suspense account,

Appropriation, Interereditor Agreement and suspense account

(2) Subject to the Intercreditor Agreement and clanse 7.1 (dpplication), the Senior
Security Agent shall apply all payments received in respect of the Secured
Obligations in reduction of any patt of the Secured Obligations in any order or
manner which it may detetmine,

(b Any such appropriation shall override any appropriation by the Pledgor.

{c) All monies received, recovered or realised by the Senior Security Agent under or in
connection with this Pledge may at the discretion of the Senior Security Agent be
credited to a separate interest-bearing suspense account for so long as the Senior
Senior Security Agent determines (with interest aceruing thereon at such rate (if any)
as the Senior Senior Security Agent may determine) without the Senior Senior
Security Agent having any obligation to apply such monies and interest or any part of
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9.2

2.3

9.4

10.

it in or towards the discharge of any of the Secured Obligations unless such monics
would be sufficient. (o discharge all Secured Obligations in full.

LIABILITY OF THE SENIOR SECURITY AGENT

The Senior Security Agent shall not in any circumstances be liable to the Pledgor or any other
person for any losses, damages, liabilities or expenses arising from or in connection with the
application or enforcement of this Pledge or any realisation, appropriation or application of
the Pledged Asscts or from any act, default or omission of the Senior Security Agent, or
histher or its officets, employees or agents in relation to the Pledged Assets or otherwise in
connsction with fhis Pledge, except o the extent caused by the gross negligence or wilful
default of the Senior Security Agent or its officers, employees or agents.

SET-OFF
Sct-off rights

The Senior Security Agent and cach other Sceured Party may (but shail not be obliged to) set
off any obligation which is due and payable by the Pledgor and unpaid (whether under the
Finance Documents or which has been assigned to the Senior Security Agent or such other
Secured Party by any other Obligor) against any obligation (whether or not matured) owed by
the Senior Security Agent or such other Secured Party to the Pledgor, regardless of the place
of payment, booking branch or cutrency of either obligation.

Set-off rights after Seeurity is enforceable

At any time after this Pledge has become enforceable (and in addition to its rights under
clause 9.1 (Set-off rights), the Senior Security Agent and cach other Secored Parly may (but
shall not be obliged to) set-off any contingent liability owed by the Pledgor under any Finance
Document against any obligation (whether or not matured) owed by the Senior Security
Agent or such other Secured Parly to the Pledgor, regardless of the place of payment, booking
branch or currengy of either obligation.

Currency conversion for the purposes of set-off

Tf the obligations atc in different currencies, the Senior Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual comse of
business for the purpose of the set-off,

Unliguidated or unascertained liabilities

If either obligation referred to in this clause 9 (Set-off) is unliquidated or unascertained, the
Senior Security Agent ot such other Secured Parly may set off in an amount estimated by it in
good faith to be the amount of that obligation.

DELEGATION

The Senior Security Agent may delegate, by power of attorney (or in any other manner) to
any person, any tight, power or discretion exercisable by it under this Pledge upon any terms
(including power to sub-delegate) which it may think fit, The Senior Security Agent shall not
be in any way liable or respansible to the Pledgor for any loss or liability arising from any act,
default, omission or misconduct on the part of any Delegate,
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13.

FURTHER ASSURANCES

Farther action

The Pledgor shall, at its own expense, immediately do all acts and execute all documents as

the Senior Security Agent may reascnably specify (and in such form as the Senior Security

Agent may reasonably require) for

{a) creating, perfecting or protecting the Security intended to be created by this Pledge;

()] creating any fixed security or charge aver any of the Pledged Assets;

(c) facilitating the renlisation of any Pledged Asset;

N facilitating the oxercise of any rights, powers and remedies exercisable by the Senior
Security Agent, any other Secured Party ot any Delegate in respect of any Pledged
Assot or provided by or pursuant to the Finance Documents or by law; or

(e} creating and perfecting Security in favour of the Senior Security Agent or the Secured
Parties over the Pledged Assets equivalent or similar to the Security intended fo be
created by or pursuant to this Pledge.

This includes:

i) the re-cxccution of this Pledge;

(i) the execution of any standard security, pledge, charge, transfer, conveyance,

assignment, assignation or assurance of or over any property, whether to the Senior
Secutity Agent or to its nominee; and

(i)  the giving of any notice, order or direction and,the making of any filing or

registration.
Finance Docuinents

The Pledgor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purposc of the creation, perfection, protection or
maintenance of any Security confetred or intended to be conferred on the Senior Security
Agent or the Secured Parties by or pursuant to the Finance Documents.

POWER OF ATTORNEY

The Pledgor, by way of sceurity, fwevocably and severally appoints the Senior Security
Agent, each Receiver and any Delegate to be its attomey to take any action whilst an Event of
Default is continuing or the Shares Pledge Security has become enforcesble which the
Pledgor is obliged to take under this Pledge, including under clause 11 (Further assurances),
or, if no Event of Default is continuing, which the Pledgor has failed to take. The Pledgor
ratifies and confirms whatever any attorney does or purports to do pursuant to its appointment
under this clause.

CURRENCY CONVERSION

All monies received or held by the Senior Security Agent under this Pledge may be converted
from their existing currency into such other currency as the Senior Sccurity Agent considers
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143

14.4

necessary or desirable fo cover the obligations and liabilitiss comprised in the Secured
Obligations in that other curency at the Agent's Spot Rate of Exchange. The Pledgor shall
indemnify the Senior Secutity Agent against all costs, charges and expenses incuired in
relation to such conversion. Tho Senior Seeurity Agent shall not have any liability to the
Pledgor in respect of any loss resulting from any fluctuation in exchange rates after any such
conversion,

MISCELLANEQUS
New accounts

() If the Senior Security Agent or any other Secured Party receives, or is deemed to be
affected by, notice, whether actual or constructive, of any subsequent Security (other
than any Sccurily expressly permitted by the Senior Facility Agreement) affecting
any Pledged Asset and/or the proceads of sale of any Pledged Asset or any guarantee
under the Finance Documents ceases to continue in force, it may open a new account
or accounts for the Pledgor. If it does not open a new account, it shall nevertheless be
treated as if it had done so at the time when it received or was deemed to have
received such notice.

(b) As from that time all payments made to the Senior Security Agent or such other
Secured Party will be credited or be treated as having been credited to the new
account and will not operate to reduce any amount of the Secured Obligations.

Monr compliance by Pledgor

If the Pledgor fails to make any payment or furlfil any obligation due by it under or pursuant to
this Pledge, the Senior Secutity Agent shall be entitled to do so on its behalf and in its name
(or in its own name as it considers expedient) and/or to take such action to remedy or mitigate
the consequences of such failure as it considers espedient, and the amount of any such
payment and/or the costs incurred in fulfilling such obligation or mitigating the consequences
of such failure, shall be repayable by the Pledgor on demand, together with interest at the
Default Rate from the date of demand uniil settlement and shall comstitute Secured
Obligations.

Assignation

{(a) The Senior Secutily Agent may assign or transfer all or any part of its rights under
this Pledge pursuant to the resignation or removal of the Senior Security Agent in
accotdance with the Tniercreditor Agreement. The Pledgor shall, immediately upon
being requested o do so by the Senior Security Agent, enfor info such documents as
may be necessary or desirable ta effect such assignment or transfer.

(b) The Pledgor may not assign, transfer or otherwise deal with the benefit or burden of
this Pledge or any of ils rights or obligations hereunder.

Non-reliance

Fach of the parties acknowledges and agrees that in enfering into this Pledge it does not rely
on, and shall have no remedy in respect of, any statermnent, representation, warranty or
undertaking (whether negligently or innocently mads) of any person (whether a party fo this
Pledge or not) other than as cxpressly set out in this Pledge.
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15.1

15.2

16.

Consent to registration

The Pledgor consents to the registration of this Pledge and of any certificate referred to in
clause 16 (Calculations and Certificates) below for preservalion and execution.

Expenses

The Pledgor shal! promptly indemnify the Senior Security Agent and every Delegate against
any cost, loss or lability incutred by any of them as a resul{ of:

(a) the taking, helding, protection or enforcement of the Security constituted by this
Pledge;

)] the exercise of any of the rights, powers, discretions and remedies vested in the
Senior Security Agent and each Delegate by the Finance Documents or by law; or

{c) any default by the Pledgor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents,

in each case together with interest at the Default Rate, from the date of demand until
setilement, and the amount thereof shall be a Secured Obligation.

NOTICES

Senior Facility Agreement provisions

The provisions of clause 33 (Nofices) of the Senlor Facility Agreement (other than
clauses 33.3(c) and 33.5 (Electronic communication) shall apply mutatis mutendis to this
Pledge as if set out in full herein.

Addresses for notices

The addresses and facsimile numbers of the parties for the purposes of this clause 15 are:

The Senior Security Agent

Addrogs: 24 8t Andrew Sgnare, Edinburgh BH2 1AF

For the attention of:  John Stewart and Les Anderson

The Pledgor

Address: 2 Lochside Avenue, Edinburgh Park, Edinburgh, FHL2 9D}

For the attention oft  Paul McCourt

ot such other address or facsimile number in the United Kingdom as may be notified in
writing from time to 1ime by the relevant party to the other,

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party or the Senior Securily Agent
specifying the amount of any Secured Obligation due from the Pledgor (including details of
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18.

19.

20.

2.1

20.2

20.3

any relevant calenlation thereof) is, in the absence of manifest emor, conclusive evidence
against the Pledgor of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Pledge are severable and disfinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES ANDD WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Senior Security Agent
{or any other Secured Party), any right or remedy under this Pledge shall operate as a waiver,
nor shall any single or pattial exercise of any right or remedy prevent any f{urther or other
exercise, or the exercise of any other right or remedy, The rights and remedies provided are
cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provisions of this Pledge may be amended only if the Senior Security Agent and the
Pledgor so agree in writing and any breach of this Pledge may be waived before or after it
occurs only if the Senior Security Apgent so agrees in writing. A walver given or consent
granted by the Semior Security Agent under this Pledge will be effective only if given in
writing and fhen only in the instance and for the purpose for which it is given.

RELEASE
Release

Upon the expiry of the Security Petiod (but not otherwise) the Senior Security Agent shall, al
the request and cost of the Pledgor, take whatever action is necessary to discharge, release or
re-assign (without recourse or watranty) the Pledged Assets from the Security created by this
Pledge.

Reinstatement

Where any discharge (whether in respect of the obligations of the Pledgor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security ot other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Pledgor under this
Pledge shall continuc as if the discharge or arrangement had not cccurred. The Scnior
Security Agent may concede or compromise any claim that any payment, security or other
disposition is liable to avoidance or restoration.

Retention of Security

If any payment ot tealisation in respect of the Seoured Obligations is, in the Seniot Security
Agent's reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law,
including any enactment or rule of law relating to insolvency, the Senior Security Agent shall
be entitled to retain this Pledge undischarged until the expivy of the period during which it
may be challenged on any such ground.
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204 Aveidanee of payments

The Senior Security Agent's right to recover the Secured Obligations in full shall not be
affected or prejudiced by any payment or realisation which is avoided or otherwise
invalidated or adjusted by law, including any enactment or rule of law relating to insolvency,
or by any release or discharge given by the Senior Security Agent on the faith of any such

payment or roaligation,

21.  GOVERNING LAW

This Pledge and any non-coniraciual obligations arising out of or in connection with it shall
be governed by and construed in accordance with the law of Scotland and in so far as not
already subject thereto the parties irrevocably submit to the exclusive jurisdiction of the

Scottish Courts,

™N WITNESS WHEREOF these presents consisting of this and the 15 preceding pages and the

Schedule ate executed, with a delivery date of 3} Jonuetn 2019 as follows:

SUBSCRIBED for and on behalf of

MILNZIES DISTRIBUTION LIMITED
at SO bbbl £

on the day
of 2.8 Jvwiusiad] 2019

by

Director

beforé this wilness
Withess

V Pf/w 6(94 m{))oﬁl Full Name
Ch 1 (oCHIOE Nenhle e
SO
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This Is the Schedule referred to in the foregoing Share Fledge by Menzies Distribution Limited
in favour of The Royal Bauk of Scoiland Ple as Senior Sceurity Agent

SCHEDULE; THE COMPANY AND THE EXISTING SHARES

Name of Registered Issned Sharve Class and nominal | Number of

Company Number Capital value of Existing Existing Shares
Shares

0)) @) & ) 3}

Menzies SC201118 £12,500 Ordinary Shares of | 12,500

Parcels £1 sach

Limited
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