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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2867474

Charge code: 0286 7474 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th October 2016 and created by Hertford Cellars Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st October 2016 .

Given at Companies House, Cardiff on 24th October 2016

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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(1) HSBC INVOIGE FINANCE {UK) LIMITED
(as UK Security Trustee)

and

{2) THE COMPANIES LISTED IN SCHEDULE 1
(as Inltial Charging Companies)

DEBENTURE

subject to and bas the benefit of an Intercreditor Deed
dated 18 October 2011 made between, among others, (1
the UK Secuwrity Trustee, (2) Harrenvale PTY Ltd {formerly
GE Commercial PTY Ltd), (3) Accolade Wines Australia
Holdings Limited and (4) Accolade Wines Holdings
Europe Limited {the "Intercreditor Deéed")
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THIS DEBENTURE s made on L

BETWEEN:-

oclober 2016

(1) HSBC INVOICE FINANCE (UK) LIMITED a limited liability company incorporated in England and
Wales with registered number 00759657 whose registered office is at 21 Farncombs Read,

- Worthing, Sussex BN11 2BW acting in its capacily as trustee for the Finance Parties (the "UK
Security Trustee") which expression shall include any person for ihe time being appointed as UK

Security Trustee or as a replacement UK Security Trustee for the purpose of and in aceordance

with the Security Trust Deed;

(2) THE COMPANIES whose details are set out in Schedule 1 (the "Initial Charging Gompanies").

IT IS5 AGREED as follows;-

1. DEFINITIONS AND INTERPRETATION

1.1 Definlflons

Throughout this Debenture, including the Schedules, the following words and phrases shall have

the following meanings:~
"Administrator’
"Appolntes"

"Australian Facility Agreement”

"Blocked Account”

76264344.61101

means an administrator appointed under this Debenture
fneans an Administrator or Receiver as the case may be

means the Facility Agreement dated originally dated 18
October 2011 and amended and restated on 30 January
2015 between, amongst others, Accolade Wines Australia
Limited, Harrenvale Commercial Corporation (Australia} Pty
Ltd ({formerly known as GE Commerclal Corporation
(Australia) Pty Ltd) and Harrenvale PTY Ltd (formerly GE
Commercial PTY Lid). For the purposes of this document if:-

{(a) the Auslralian Fagcility Agreement is cancelled or
terminated, of is for any other reason Invalid, llegal
or otherwise unenforceable or

(b all amounts owing to Harrenvale Commercial
Corporation (Australia) Pty Ltd under lhe Australian
Facllity Agreement are repald or prepaid to
Harrenvale Commetcial Corporation (Australia) Pty
Ltd and all Harrenvale Comwnercial Corporation
{Australla) Pty Ltd's commiknents uvnder the
Australlan Facillty Agreement aie cancalled or
reduced in full

then the “Australlan Facility Agreement' means the
Australian Facillty Agreement as If exXisted immediately prior
to such event

means any of the fallowing:-

(a) gach account listed in Schedule7 as any such
accolint may be renumberead, re-designated or sub-
divided from time to time and -

(k) such other bank accounls of the Charging
Gompanfes to which the protceeds of Receivables
(other than Excluded Receivables) are paid by
direct debit as the UK Security Trustee may
designate or approve by notice in writing to the




"Charged Assets"

"Charging Company"”
“Collateral"

"Facility Agreement'

"Fixtures"

"Intellectual Property"

“Inventory"

"Matarlal Infellectual Property”

"Non-Vesting Deht"

"Other Debts*
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relevant Charging Comparty

means In relation to each Charging Camipany, all its assels,
rights and property (including Its undertaking and revenlies)
the subject of any securily created by, or pursuant to, this
Debenturs and the proceeds of the disposal of the saime

means each initial Charging Companty and any other
company which hecomes a party to this Debenture pursuani
to & Supplemental Dasd

means in refativn to any person, all property and agsels,
whather real or personal, tangible or intangible in which thal
perspn may at any time have any right, fitle or interest

means the UK Facility Agreement dated 18 October 2011
belween, amongst others, the UK Securlty Trustes, GE
Commercial Distribution Finance Europe Limited and the
Inilia! Charging Companies as amended and restaled
recently on 27 February 2044 and most recently further
amended on f {4 O 2016 by an Amendment Ucad
entered into on or around the date of this Debanturé

means in relation te each Charging Company all fixtures and
fittings and fixed plant and machinery on the Real Property
row of in fhe fulure

means in relation to each Charging Company means all
patents, trade. marks, service marks, designs, copyright,
business names, rights in trade secrels, know how and other
intellectual property rights and inteests (fogether with any
goodwlll) which may subsist anywhere in'ths world and are
owned by such Charglhg Gompany whether or nol registered
or capabla of registration, logether with all applicatians for
registration of and righta to apply for any of the Foregoing and
including, but not limiled to, such intellectual properly rights
set ouf In Schadula 4

means n relation to each Chatging Company; all inventory or
stock at any ime owned by it, wherever located, including all
inventary or stock, merchandise, goods and other personal
property which are held by or on behdlf of such person for
sals or lease

means any lrade marks andfor service marks related to or
connacled with any purchased racelvables or any inventory
forming part of the Borrowing Base

means In relation to a Charging Company, any Recéivable to
be purchased by the UK Security Trustee under the Fagility
Agreement which sither fails 1o vest in the UK Seaurity
Trustee for any reason or where thé assignment of that
Recelvable to the UK Security Trustee i§ vold whether as
between the UK Sesurity Trustee and such Charging
Company or ag belween the UK Security Trustee and any
third party

means in relation fo each Charging Gampany:-
{7} &l present and fulure book and other debls due or

owing to such Charging Company, the proceads of
the same and all other moeneys due and owing to




"Planning Acts"

"Plant and Equipment"

"Policies"”

"Real Property”
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such Charging Company or which inay become due
and owing to it in the future

(b) all moneys (Including accrued and accruing
interest) from time to time standing fo the credit of
each present and future account of such charging
company with any bank, financial institution or other
person and the debts repreésented thereby

{c) all present and future sums due or owing by way of
grant, subsidy or refund by any person, body,
authority or institution; and

{d) the benefit of all rights, securitles, Security
Interests, guarantess and olher assurances against
loss, indemnitias of any natuie whatsoever now or
at any time enjoyed or held by it in relation to any of
the debts, proceeds, moneys or sums referred to in
any of paragraphs (a), (b) ot (¢) above

includihg, in each such case, all remittances and Associated
Rights In respect thereof but excluding, in the case of a
Charging Company which is a Seller (and for the period of
time it i$ or remains a saller):-

(a) Non-Vesting Debts and Exciuded Receivables and

(b) any Receivables whilst they remaln vested in, or
held on trust for the UK Securlty Trustee under the
Facility Agreement

means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas)
Act 1990, the Planning (Hazardous Substances) Act 1990
and the Planning and Compensation Act 1991

means In relation fo each Charging Company, all plant,
machinery and other equipment and all tolls, furniture,
attachments, accessories and olther tangible personal
property (excapt Inventory and Fixturas) owned by It now or
in the future and wheraver located and all spare pans,
replacements, modifications and additions for or o the saine
and any manuals, loghooks or regisiration documents relating
thereto

mgans in relation to sach Charging Company, the policies of
insurarice relating to loss or. damage lo propery and
business interruption (but not, for the avoidance of doubt,
worker's compensatioh and other third party insurances,
public liability, directors and officers or "key man" Insurance),
In which it is interested, details of which are set out in
Schedule 4, and any other policies of insurance relating to
loss or damage to property and business Interruption (but not,
for the.avoidance of doubt, worker's compensation and other
third party insurantes, public liability, directors and officers or
"key man" lnsurance) in which such Gharging Company may
now or hefeafier have an interest and “Policy" shall mean
each one of the Policies

means in refation to each Charging Gompany, all freghold
and leasehold properties and other real property in England
and Wales both presenl and future of such Charging




Company (including the property or properties specified in
Schedule 2 and sel opposits its name), including all buildings
and other structures fram time to time erected thereon and all
fixtures (trade or otherwise) from time to time thereon of

thereln
"Receiver" means a Receiver appointed under this Debenture
"Securities" means in relation to each Charging Company, all its stocks,

shares, bonds and securities of any kind whatsoever and
whether marketable or otherwise (including those details
which appear In Schedule 3) and all ather interests {including,
but not limited to, loan capital) both present and future held
by each Charging Company In any person and including all
allotments, rights, benefits and advantages whatsoever at
any time accruing, offered or arising In respect of, or
incidental to, the same and all money or property offered at
any time by way of dividend, conversion, rademption, bonus,
preference, option or otherwise in respect thereof

"Security Trust Dead" means the security trust deed dated on or around the date of

this Debenture and made between, amongst others, the
UK Security Trustee, GE Commercial Distribution Finance
Europe Limited as a beneficlary, and GE Commercial Pty Lid
as a beneficiary

"Supplemental Deed" means a deed supplemental to this Debenture executed by a

company in subslantially the form set out In Schedule 9,
pursuant to which that company becomes bound by this
Debenture in the capacity of a charging company

"Trustee Act" means the Trustee Act 1925 as amended by the Truslee

Investmert Act 1961 and the Trustee Act 2000

"UK, Secured Obligations" has the meaning given o it in the Intercreditor Deed

"Working Day" means any day (except Saturday and Sunday) on which

banks generally are open for business in London

1.2 Interpretation

1.2.1

1.2.2

1.2.3

1.2.4

762643446001

Capitalised words and phrases which are not defined or construed in this Debenture but
which are defined or construed in the Facilty Agreement or in the lLaw of
Property Act 1925 or the Insolvency Act 1986 shall be construed as having the meanings
ascribed to them therein.

In constriing this Debentiire, general words introduced by the word "other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
Indicating a particular class of acts, matters or things and general words shall not be
given & restrictive meaning by reason of the fact thal they are followed by particular
examples intended to be embraced by the general words. In addition, the words "any of"
shall be construed as a réference to any one or more (including all) of the rights, assets,
liabllities or other things referred ta.

The sacurity constiuted by, and the rights of the UK Security Trustee under, this
Debarnture shall be enforceable notwitlistanding any change in the consiitution of the
UK Security Trustee or its absorption It or amalgamation with any other person of the
acquisltion of all or part of its undertaking by any other person.

The haadings In this Debenture are inserted for conventence only and shall not affect Its
construction or interpretation and references to a Clause or Schedule are {untess
otherwise stated) to a Clause in, or & Scheduie to, this Debenture,




1.2.5

1.2.6

1.27

1.2.8

1.29

1.2.10

1.2.11

1212

Any refarence In this Debenture to "this Debenture" or to any other agreement or
document shall, unless the context otherwise requires, be construed as a reference to
this Debenturs or to such other agreement or document as the same may from time to
time be amerided, varled, supplemented, novated or replaced and shall include any
document which is supplemental to, is expressed to be collateral with, or is enterad into
pursuant fo or Iri connection with, the terms of this Debenture or of such other agreement
or document.

Any reference in this Debenture to a person being "controlled” by another means that
that other (whether directly or indirectly and whether by the ownership of share capital,
the possession of voting power, contract ot otherwise} has the power to appoint and/ar
remove all or the majority of the members of the board of directors or other govering
bady of that person or otherwise controls or has the power fo control the affairs and
policies of that parson and "contro!" shall be construed accordingly.

The illegality, Invalidity or unenforceability of any provision of this Debenture under the
law of any jurlsdiction shall not affect its validity or enforceabifity under the law of any
other Jurlsdiction or the legality, validity or enforceability of any other provision of this
Dehenture.

Save where the context otherwise requires, the plural of any term includes the singular
and vice versa.

Any reference in this Debenture fo any statute or statutory provision shall, unless the
context otherwise requires, be construed as a reference 1o such statute or statutoty
provision as in force at the date of this Debenture and as subsequently re-enacted or
consolidated and shall also include all instcuments, orders and regulations for the time
being made thereunder or deriving validity therefrom.

In this Debenture the expressions "Charging Company”, "Obliger” or “UK Security
Trustee” shall, unless the context otherwise requires, include their respective assignees,
transferees or successors in title, whether immediate or derivative in relation to their
respective interests.

It there is any conflict or inconsistency betwesn any provision of this Debenture and any
provision of the intercreditor Deed, the provisions of the Intercreditor Deed shalll prevall,

All Security and dispositions made or created, and all obligations and undertakings
contalned In this Debenture to, in favour of or for the benefit of the UK Security Trustee
are made, created and entered inta in favour of the UK Security Trustee as trustee for the
Secured Parties {as defined in the Intercreditor Deed) from time to time on the terms of
tha Intercreditor Daed,

COVENANT TO PAY

Each charging company hereby jointly and severally agrees that it will on demand pay, perform and
discharge to the UK Security Trustee all the UK Secured Obligations in actordance with the terms
of the relevant Transaction Document evidencing or giving rise thereto.

CHARGING PROVISIONS

341 Each Charging Corpany, es continuing security for the payment, discharge and performance of all
ihe UK Secured Obligations in relation to all of the following assets whether now or in future
belenging to that Charging Gompany hereby, in each case with full title guarantee:-

3.11
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Fixed charges: charges to the UK Security Trustee by way of separate flrst fixed
charges:-

{a) by way of legal mortgage each propery specified in Schedule 2 which s sel
opposile its name;
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(b)

(e}
{d)

()

()

{h)

(i

()

{k)
{

(m)
(n)
(0)
(p)

by way of eqtntable mortgege itz reai property, other than the property or
properties specified in Schedule 2 and the [and at Norton Fitzwarren, Taunton,
England (represented by ST47516, ST98175, 8T229837 and ST103830},
excluding any leasehald property which reguires the landlord to consent ta such
an equitable mortgage, where such landlard's consent has yet to be obfained;

all the Plant and Equipment together with all spare paris and replagements for
and all modifications and additions to the Plant and Equipment;

all its goodwill, unpaid and/or uncalled capital;

all Fixtures other than Fixtwes on the Real Properly at North Fitzwarren,
Taunton, England (represented by ST47516, STS8175, ST229837 and
B8T103830);

all Intellectual Property and llcences thareunder,

all its Securities, excluding any Securities In & Joint Venture which requires the
consent of the other party to such Joint Venture, where such party's consent
has yel to he oblained;

all loan capital, indebtedness or llabilities on any account or in any manner
owing fo It from any member of the Accolade Group, save in relalion lo loan
capital, indebtedness or llabilities which such Gharging Company is pefmitted to
deal withi because doing so constitutes a Permitted Payment or Petmitted
Distribution;

all amounts realised by an administrator or liquidator of that Charging Company
upon eriforcement or exetution of any order of the court under Part V| of the
Insolvancy Act 1986;

all -of those documents of titk: which at any time and for any purpose have been
or may be deposited with the UK Secwrity Trustee and the property mentioned
in-such documents;

any contracls relating to or benefitting any of the Charged Assets,

all of its Non-Vesting Debts;

al} of its Other Debis;

all its Extluded Receivables;

all Poliies (lo the extent not validly assigned pursuant to Clause 3.1.3); and

all monles standing to the credit of the Blocked Account and in any other
account in the name of that Charging Company under the controf of or operated

in accordance with the directions of GE Commerelal Distrbution Finance
Europe Limited as lender under the Facility Agreement.

Floating charge: charges to the UK Security Trustee by way of a floating charge all of Its
undertaking, propery, rights and assets whatsoever and wheresoever, both present and
future {including to the extent that any of such underaking, property, rights and assets
are not effectively charged from time to time by any of the above fixed charges or
assigned by Wway of security Under Clause 3.1.3);

Assigmiments by way of securlty: asslgns and agrees to assign by way of security ta
the UK Security Trustee all its rights, title and interest in and to the benefits arising under
the Policies.
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3.3

3.4

3.6

Conversion of floating charge to a fixed charge

The UK Security Trustee may at any titme after an Event of Defautt has occurred and is continuing
give wriiten notice to a Charging Company immediately converting (in whole or in part) the floating
charge created by a Chargirig Company pursuant to Clause 3.1.2 above of this Debenture Info a
fixed charge in respect of that Charging Company.

Automatic crystallisation

The floating charge created by a Charging Company pursuant to Clause 3.1.2 of this Debeniure
shall, unless otherwise agreed by the UK Security Trustee in writing and in addition to any
clicumstahces in which the same will occur under general law, automaticafly and without notice be
converted into a fixed charge:-

3.3.1 upon the occurrente of an Insolvency Event in relation to the Charging Company; or

3.3.2 if any other floating charge crealed by that Charging Company crystallises for any
reason.

Qualifying Floating Charge

The floating charge created by this Debsniure is a qualifying floating charge for the purpose of
paragraph 14 of schedtle B1 to the Insolvency Act 1986.

Further advances

This Debenlure secures both present and further advances, The UK Security Trustee covenants ta

make avallable advances and further advances to the extent (and on the terms) provided for in any

agreernent from time fo time giving rise lo the UK Sesiired Obligations.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

General Undertakings

Each Charging Company agrees that, whilst this security exista:-

4.1.1 No Disposals
it will not dlspose, lease, transfer, sell or otherwise part with possession of ils assets
{either in a single transaction or in a series of transactions whether related or not and
whether voluntarily or involuntarily) except as expressly permitted under Clause 8.2(h) of
the Facllily Agreement and the Australian Facility Agreement;

412  Outgoings

it will punctually pay all outgoings payable in respect of fis Charged Assets and will
promptly produce the receipts for them to the UK Security Trustee upon request;

4.1.3 Observing covenants

it will observe and perform all malerial restrictive and other covenants and sfipulations for
the time being alfecting its Chargad Asséats or their use or enjoyment;

414  Proprietary Interests

except as expressly permifted under the Facility Agreement and the Austratian Facifity
Agreement, it will not permlt any person {including, without limitation, any member of the
Accolade Group which is hot a Charging Company) fo become entitled fo any proprietary
right or intérest which might affect the vallie, use or marketability of its Charged Assets
and will ensure that no overriding interest arises under the Land Registration
Acts 1925-2002;

76264344,64101 7
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4.4

415  Security Interests

it will not create or aflow to exisi a Security Interest on the whole of any pait of its present
or future property except Permitted Security (nterests;

416 Landiord

it will notify the landiord of any leasehold property held by an Obligor of the existence of
this security. forthwith upon this security attaching to such leasehold property and will use
all reasonable endeavours to obtain the consent of such landlord to charge such Real
Property under this Debenture,

41,7 Accession

it will procure that, if any company that is not at the date of the Facility Agresment an
Obligar and which subsequently becomes an Obligor pursuant io Clause 8.1{r) of the
Facility Agreement, a duly executed Supplemental Deed is entered into concurently with
such company acceding to the Facility Agreament: and

41.8  Non-vesting Debts

it will not deal with, negatiate or Pay remittances in respect of its Non-Vesting Dabts into
any account other than as specified in the Facility Agreemsnt in relation to Receivables
and will otherwise deal with such Non-Vesting Debts and Iheir Associated Rights as if
they had vested absolutely and effectively in the UK Security Trustee under the Facility
Agreement,

Opening of accounts and Collection of receivables

Accolade Wines Limited shall serve notice upon each bank at which a Blocked Account is opened,
promptly upon the opening of such Blocked Account, in substantially the form set out In
Schedule 8, and shall progure the relevanl bank returns the acknowledgement In substantially the
forrin set out in the relevant Part of Schedule 8 or such other foim as may be acceptable to the UK
Security Trustee in its absolute dlscretion,

Operation of accounts

Except as expréssly permitiad under the Facility Agreement and the Australian Fagcility Agreement,
until the security constituted by this Debenture is discharged, no Charging Company shall be
entltled to withdraw the whole or anhy part of any amount standing to the credit of any Blocked
Account and shall not take any action, clalm or proceedings against HSBC Involce Flnance (UKK)
Limited or the UK Security Trustee or any other party for the return or payment to any person of the
whole or any part of any amount standing to the credit of any Blocked Account, except in relation to
fraud or wilful misconduct on the part of HSBC Invoice Finance (UK) Limited ar the UK Sectirty
Tiustee or any other party.

Securities
Each charging company agrees that, whilst this security exists:-
4.41  Payment of Monies
all securities will at all times be fully paid:
4472 Deposits

forthwith upon the execution of this Debenture, uniless agreed otherwise in wiiting by the
UK Seourity Trustee, it will deposit with the UK Security Truslea all cerfificates or
documents of fitle in respect of the Securities specified in Schedule 3, and In relation to
any Securities acquired fter the date of this Debenture, within 5 Business Days of such

acquisition;

762643448001 8
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4.4.4

Delivary

unless the UK Security Trusiee agrees otherwise in wriiing, It will ensure the delivery or
payment to the UK Security Trustee of ali Securities or the certificates or other documents
of tille to or representing the same and in relation to any. Securities acquirad aiter the
date of this Debenture, within 5 Business Days of such acquisition; and

Registratlon

the UK Security Trustee shall at any time after an Event of Défauit has oceurred and
while it is continuing be entillad to have any of the Securities or other mongys or property
referred to in Clauses 4.4.2 and/or 4.4.3 registered either In its name or in the riame of
nominses selected by it.

4.5 Real Property Plant and Equipment

Eacti Charging Cotnpany agrees that, whilst this Securlty exists:-

4.5.1

4.5.2

453

4.54

7626434461

Maintenance

it will keep all its Real Property (other than the Real Property at Norfon Fitzwarren,
Taunton, England {represented by $T47515, ST98175, §T220837 and 5T103830)) in
good and subsiantial repair {provided that this undertaking shall not require any Charglng
Company to put the floor at Accolade Park and any assoslated structure there Into a
better state of repalr than on the date of this Debenture) and will allow the UK Security
Trustee free access, on equivalent terms as are applicable to HSBC Invoice Finance
(UK} Limited pursuant to the Facility Agraement, to view the state and condition of any
such Real Property, but without the UK Security Trustee becoming liable ta account as a
mortgagee in possession;

Plant and Equipment
in relation to the Plant and Equipment it will:-

(a) keep it in good and substantial repair and in good working order and condition
and fit for its purpose and it will not, without the UK Security Trustee's prior
wrilten consent, make any modification or permit any modification to be made to
it if the effect of such modification may be to reduce its value: or

(b) promplly pay all taxes, fees, licence dulies, registration charges, insurance
premiums and other outgoings in respect of it and as soon as reasonably
practicable after demand, produce evidence of such payment to the UK Security
Trustee;

() give the UK Security Trustee such information concerning fhe iocation,
condition, use and operation of it as the UK Security Trustee may reasonably
require and permit any persons designated by the UK Security Trustea on
equivalent terms as are applicable to HSBC Invoice Finance (UK) Limited
pursiant to the Facility Agreement to Inspect and examine It and the, records
maintained in connection with it.

Covenants

it will observe and perform all the lessee's material covenants in any lease under which
any of the Charged Assets may be held and wil take no action which may, in the
reasonable opinion of the UK Security Trustee, lesd to sych lease being surrendered or
forfaited:

Repalrs

it will, at ils own expense, allow the UK Security Trustee, with consent from the relevant
landlord (if necessary), to carry out iepairs or lake any action which ihe UK Security

9
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4.5,6

457

4.58

Trustea shall reasonably consider necessary should such Charging Company fail to
observe or perform any of its obligations as a lessee under any |ease under which any of
the Real Property (other than the real proparty at Nerton Fitzwarren, Tavnton, England
{represented by 8ST47518, ST98175, 51229837 and ST103830)) may be held;

No Alterstions

it will progure that no alteration or addition is made fo any of its Real Property (other than
the real property at Norton Fitzwarren, Taunton, England (represented by ST47516,
5TO8178, 5T229837 and ST103830)) and [t will not do or allow anything to be done on its
Real Property which shall ba treated as a development or a change of use within the
meaning of the Planning Acts unless the prior written consent of the UK Seiurity Trustee
has been obtained;

Fixtures

it will procure in favour of the UK Security Trustes from any person with a proprietary
Interest or encumbrance (including any owner, leasehoider or chargee) in the Real
Property or persona! property to which any plant and equipmant may become affixed and
become a Fixture or with which title to the Fixture might merge, an acknowledgement
prior to such fixing ar merger that their rights and remedies will only be exercised subject
to the UK Security Trustse's rights in the Fixtures and in particular but without limitation to
the generality of the foregolng, the right of the UK Security Truslee, its servanis and
agents to enter upon any such proparty to remove the Fixtures notwithstanding that it
might be affixed to or have merged with the Real Property or personal property;

Planning

it will not infringe the Planning Acts in any way which prejudices the UK Security
Trustea's security over the Charged Assets;

Deposits

it will deposit with the UK Security Trustee all deeds and documents relating to its Real
Property {other than the real property at MNoton Fitzwarren, Taunton, England
(reprasented by ST47518, ST98175, 57229837 and ST103830)) purported to be subject
to an equitable mortaage, {subject only to the requirements of any prior Security Interést
agreed by the UK Security Trustee or of its landlord).

46 Insurances

Each Charging Company agrees that:-

46.1

4.6,2

whilst this security exists, it will dsal with its policies and proceeds, claims and other
actions thersunder in the manner prescribed in the Facility Agreement; and

to the extent that the UK Securlty Trustee is nol already noted as loss payee, it will
promplly give notice of this security in the farm &et out at the beginning of Schedule 6 to
the assurance or insurance company or arganisation issuing any of the Policiss (fo the
extent any such Palicy relates 1o Puichased Receivables or Eligible Inventory) in its
favour and use ifs reasonable endeavours to obtain and deliver the form of
acknowledgement af such notice in the form set out later in Schedule B.

4.7 Inteflectual Property

Each Charging Company agrees that, whilst this security exists, jt will:-

4.7.1

76264344,6\01

observe and comply wilh afl material obligations and laws to which it is subject in Its
capaclty as registered proprietor, beneficial owner, user, licensor or licensee of its
Intellectual Property or any part of it;
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4.7.2

47.3

4.7.4

A7.5

476

477

do all acts as are reasonably practicable to maintain, protect arid safeguard its Material
Intellectual Property and not withdraw, abandon or disconfinue any registrations or
applications for registration of its Material Inteflectual Property nor allow it to be used in
such a way that it is put at risk by becoming generic or by being identified as disreputable
in any way;

duly register in such register(s), or with such authorities as may be available for the
purposa and in such name(s) as may ba required by 1he law and practice of the place or
registration, such of its Material Intellectual Property (and all assignments, licences and
morigages of it) as may be capable of registration in such places;

pay all fees necessary to maintain, prolect and safeguard its Intellectuaj Property and the
registrations required to be made for such purposes prior {o the latest time praovided for
payment of them;

take all reasonable steps (including the commencement of legal proceedings) as may be
necessary to safeguard and maintain the validlty, reputation, integrity, reglstration or
subsistence of its Iniéllectual Propery;

not change the specification referred to In any of Its registered trade mark or registered
senvice mark registrations or permit any disclaimer, condition, restriction, memorandurm or
other thing to be antered on the register of any of the trade mark of service mark
registrations, the effect of which will be to materially and adversely affect the value of
such trade marks or service marks; and

not grant any licence to any person:-

(a) to use its Intellectual Property {other than its Material Intelleciual Property) in
any manner which will materfally and adversely affect the value of such
Intellectual Propetrty; and

{b) to use its Material Intellectual Property other than in the ordinary course of
business, without the prior wrltten consent of the Security Trustee (such
conserit not to be unreasonably withheld or delayed).

5, FURTHER ASSURANCE AND POWER OF ATTORNEY

51 Further Asstirance

611

76264344 6\H01

At the UK Security Trustee's request, each Charging Company will, at its own expense,
promptly do all such acts or execule all such documents (including assignments,
transfers, mortgages, charges, notices, instructions, standard securities, assignations and
any other documents needed in relation ta assets in Scofland and any other jurisdiction)
as the UK Security Trusiee may reasonably specify (and in such form as the UK Securily
Trustee may reasonably require in favour of the UK Seclirity Trustee or any Appoinlee
appointed under this Debenture):-

(a) to perfect the Securily Intevests created or intended to be created under or
evidenced by the Security (which may include the execution of a morigage,
charge, assignment or other Securily Interesls over all or any of the assets
which are, or are intended to be, the subject of the security) or for the exerclse
of any rights, powers and remedies of the UK Security Trustee, or the Finance
Parties provided by or pursuant to the Transaction Documents or by law,

{b) to confer on the UK Security Trustes, or confer on the Finance Parties, Security
Interests over any property and agsets of that Charging Company loeated in dny
jurisdiction equivalent or similar to the Security Interests intended to be
conferred by or pursuant to the Security; andfor

{c) ' to facllitate the realisation of the dssets which are, or are intended to be, the
subject of the Security; and

1




5.2

6.1

6.2

6.3

8.1

51.2  take all such aclion as Is available to it (inctuding making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance
of any Security Interests conferred or intended to be conferred on the UK Security
Trustee, or the Finance Parfies by or pursuant to the Transaction Documents.

Power of Attorney

Each Charging Company, by way of security and in order more fully to secure the performance of
its obligations hereunder, Irrevocably appoints the UK Security Trustee, any directors, officers or
managers for the time being of the UK Seourity Trustee and any other pergon authorised by the
directors of the UK Securily Trustee and any Appointee appointed hereunder, jointly and each of
them severally, to be the lawful attomeys of that Charging Company for the purposes sét out in this
Clause 5. Following the occurrence of an Event of Défault and while that Event of Default s
continiting, each attorney may use the power to act and to carry out all acts and execute all the
deeds; debentures, Instruments and other documents on behalf of such Charging Company
required by Clause 5.1 which the attorney believes is expedient to give effect to any of the UK
Security Trustes's rights conferred on it by or pursuant to this Debenture, Each Altorney so
appointed may appoint substitute aftormeys o carry out all or any of such purposes. Each
Charging Company agrees to ratify and confirm any instrument, act or lhing which any such
attorney or substitute altorney may lawfully execute or do in the name or on behalf of that Charging
Company.

CONSEQUENCES OF AN EVENT OF DEFAULT

Following the occurrence of an Event of Defaull and whila that event of Defaull is continuing:-
Enforceability

the security constituted by thls Debenture shall become enforceable; and/ar

Retentions

-the UK Sectrity Trustee may relain any manies in any Blocked Account or bank account of a

Charging Company, for such period as the UK Security Trustee reasonably considers necessary to
ensure any Charging Company's compliance with the terms of this Debenturs; andfor

Voting Rights

the UK Security Trustee may exercise in the name of any Charging Company any voting rights
gtiached to the Securities and all powers given to trustess by the Trusiee Act in respect of
securities, property subject to a trust and any powers or rights exercisable by the registered holder
of any of the Securlties or by the bearer of any of the Securitiss, The UK Security Trustee will not
then need any consent or authority from any Charging Company.

FOWER OF POSSESSION AND SALE

At any time afler this security has become enforceabls, the UK Security Trustee andfor any
Receiver or Administrator appointed under this Debentura may, in their discretion, enter upon and
take possession of the Charged Assets or any part of them. They may also, at thelr discretion,
when exercising their powers given in this Debenture, sell, éall in, collect and conveit into monies
the Charged Assets or any parf of them. By way of extenglon of these powers such sale, ¢alling in
and conversion may bhe done for such consideration in such form and upon such terms as to
payment and otherwise as the UK Security Trustee or any Receiver or Administrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR FOWERS

Appointment of a Receiver or an Administrator

The restrictions in Section 109 and Section 81(2) of the Law of Property Act 1926 (restricling, inter
alle, the power lo appoint a Receiver, the maximum rate of a Receiver's remuneration and the

power to apply to court for an order for sals of mortgaged property) shall not apply to this
Debenture. At any time after:-

T6264344:8\01 12




8.2

8.3

8.4

8.4 this security becomes enforceabls; or

8.12  aCharging Company at any time so raguests In writing,

ithe UK Security Trustee may by written instrument @nd without further notice to any Charging
Company, appoint any persen to be a Receiver or an Administrator of such Chargmg Company (28
the UK Security Trustee may In its absolute discretion determine is appropriate) in respect of the
Ghatged Assets of such Charging Company. The appoiniment of a Recelver may extend {o the
whole or any pari of such Charged Assets. The UK Security Trustée may, so far as the law
permits, remove any Receiver. In case of the removal, retiroment or death of any Receiver or
Administrator, the UK Securily Trustee may appoint another in his place, Al the time of his
appointment {or at any time afterwards) the UK Security Trustee may fix the rémuneration of a
Recelver on such basis as the UK Security Truslee shall determine.

Joint and several obligations

In accordance with Clause 8.1 above, the UK Security Trustee may appoint mare than one psrson
to act as a Recelver or an Administrator and where it does so those so appointed shall carry out
their dutles, exercise thair rights, and ba subject to lhelr obligations jointly as well as severally.
Reférences in this Raebeniure 1o a "Receiver” or an *Administrator” shall be to each and all of
them as appropriate.

Writing

The appointment of a Recelver or an Administrator or the rermoval or fixing of the remuneration of a
Receiver shall be made in writing and may be signed by any director or officer of the
UK Security Trustee.

Appointment of Receiver or Administrator and their powers
84.1  Appointment

Any Receiver or Administrator shall be the ageni of each Gharging Company to which
such appointment relates, Each Charging Company to which such appointment relates
shall, and the UK Security Trustee shall not in any way, be responsible for the acts,
omissions, losses, misconduct, defaults and remuneration of such Receiver or
Administrator.

847  Powers of a Receiver

A Recelver shall, without the-naed for the consent of any Charging Company to which
such appointment refates, have all of the' powers described in this Clause, unless any
-such powers shall speclfcaily he excludad by the written térms of his appointment. A
Recelver may exarcise these powers In such way, at such time and on such terms as he
shall think fit, necessary or expedient and whether in his name or the name of the
relevant Charging Company and without being under any obligation to take or omit to
take any action which any Charglng Gompany, but for the appointment of the Receiver,
would or right have consldered to be in that Charging Company's interasts. A Receiver

shall have the powers granted by the Law of Property Act1925 to ary Receivar
appointed under such Act and all the powers of an administrative receiver under
Schedule 1 of the Insclvency Act 1986. A Recelver shall also have the power on behalf
and at the cost of the relevant Charging Company, and in the relevant Charging
Company's name or otherwise, to do or omit to do anything which the relevant Charging
Company could do or omit to do or could have done or omittéd to do but for any
Intapacity or the appointment of a liquidator, administrator or equivalent officer in relation
fo such Charging Company or lts Charged Assets. For the avoldance of doubt, a
Recelver shall also have the right to deal with all or any Intelleciual Propery of the
relevant Charging Company as it sees fit, including, but not limited to, the ability to use,
sell or grant llcences in respect of such Intelleclual Property.

843 Powers of an Administrator

76264344.64101 13




B5

a1

D.2

8.3

10,

10.1

10.2

10.3

An Administrator shall have all the powers conferred from time fo time on Administrators
by law or by statute.

UK Security Trustee's powers

Whether or not i Receiver or an Administrator shall be appointed under this Debenture, the UK
Security Trustee may at any time after this security becomes enforceable;, and withoul giving
notice, exerclse all or any of the powers, authorities and disaretions conferred on a Recalver or an
Administratar as set oul above,

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act

Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall not apply to this
Pebenture. However, the power of sale and the olher powers conferred on mottgagees by that Act
shall apply fo this security but without the Act's restrictions as to giving notice or otherwise.
Accordingly, for the purposes of a sale or other exercise of any such powers, the whole of the UK
Secured Obligations shall be treated as due and payable on the dats hereof.

Non-tonsolidation

The restrictions on the right of consolidating morgage securities, which are contained in Section 93
of the Law of Property Act 1925, shall not apply to this security.

Subsequent encumbrances

If the UK Security Truslee receives, or is traated as having recelved, notice of any subsequent
Security Interest affecting any of the Charged Assels then the UK Security Trustee may open a
hew account with the felevant Charging Company. If it does. not open a hew atcound, it. shall
nevertheless be treated as if it had done so at the time when it received, or was treated as having
received, such notice. From that time all payrents mads by the relevant Charglng Company to the
UK Security Trustee shall be credited, or be treated as having been ciedited, fo the new account.
These payments shall not operate to reduce the amouni secured by this Debenture when the UK
Security Trustes recsived or was treated as having recelved such notice.

APPLICATION GF MONIES
Order of Payment

Unless required by law to be used and applied in a different order (in which case such order as
required by law shali prevail {o the extent of any inconsistency with the following order), monsy
received under or because of this Debenture Is to be used and applied, afler salisfaction of any

claims that the UK Security Truslee or an Appointee is aware is a claim that ranks in priority o this

Debenture, in accordance with the terms of the Infercreditor Deed.
Approptiation

Subject to the Intercreditor Deed and Clause 10.4 following the enfarcerrient of this security, any
monies recelved by the UK Security Trustee may be appropriated by the UK Security Trustee in its
discretion In or towards the payment and discharge of any part of the UK Secured Obligations.

Suspense Accounts

The UK Security Trustee or the Appointee may credit any monies to a suspense account for so
fong and in such manner as the UK Security Trustee may from time to time determine, pending the
application from time to time of such sums in or fowards discharge of the UK Secured Obligations.

The Appointee or the UK Security Trustee may retain the same for such period as the Appointee
and the UK Secutity Trustee consider expadient,
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11.

11.2

11.3

12,

12,1

12.2

13,
134

PROTECTION OF THIRD PARTIES
Third Party Payments

No person paying or handing over monies lo an Appointee and obtalning a discharge shall have
any responsibliity or liability to confirm the correct appiication of such monies.

Third Party Dealings
No person dealing with the UK Securily Trustee, or an Appointee, need enquire:-
11.2.1  Powers Exerclsable

whether any event has happaned giving either the UK Security Trustee or the Appointee
the right to exercise any of his powers:

11.2.2  Propriety of Acts

as fo the propriety or regularity of any act purpdrting or infending to be an exercise of
such powers;

1123 Validity of Appointment

as to the validity or regularity of the appointment of any Appointee purporting to act or to
have been appointed as such: or

11.2.4  Satisfaction

whether any of the UK Sacured Obligations remain unsatisfied.
Statutory protection
All the protections given to purchasers contained under sections 104 and 107 of the Law of
Propesty Act 1925 shall apply to any person purchasing from or dealing with an Appointee or the
UK Security Trustea ds if the UK Segured Obligations had become due and the statutory power of
sale and appolntment of the Appointee in relation to the Chargad Assets had arisen, an the date of
this Debenture,

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This security is a continuing security for all the UK Secured Obligations notwithstanding any interim
settlement of account until a final discharge of this security shall be given by the UK Security
Trustee pursuant to-Clause 14.3,

Non-merger

This securily i$ In addition to, and shall not merge or otherwise prejudice or affect, any other right
or remedy of the UK Security Trustee or any assignment, bill, note, guarantee, Security Interest, or
other security now or in future in favour of the UK Security Trustee or held by, or avallable to, the
UK Sscurity Trustee for the UK Secured Obligations (whether created by the Charging Companies
or any of them or any third party).

INDEMNITIES

Currency Indemnity

13.1.1  Converslon

For the purpose of, or panding, the discharge of any of the UK Secured Obllga_tlons the
UK Sscurity Trustes or an Appointee may convert any monies received, recovered or
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14,

- 1441

14.2

14.3

14.4

realised under this Debenture (including the proceeds of any previous conversiony) from
their existing currency into such other currency as the UK Security Trustee or such
Appointee may think fit. Any such conversion shall be effected at the then prevailing spot
selling rate of exchange of the UK Security Trustee's batikers for such other currency
against the existing currency.

13.1.2  Shortfall Indemnity

Each Gharging Gompany jointly and severally agrees to indemnify the UK Security
Trustee against any shorttall between:-

(a) any amotmnt received or racovered by the UK Security Trustee in respect of any
of the UK Secured Obligations which is converted in accordance with
Clause 13.1.1 into the currency In which such liabllity was payable; and

{b) the amount payable to the UK Security Trustee' under this Debenture in the
currency of stch liability.

PAYMENTS, DISCHARGE AND SET-OFF
Payments Without Deduction

All paymenis to be made to the UK Security Trustee under this Debenture shall bg mate free and
clear of and (save as required by law) without deduction for or on account of any tax withholding,
charges, set-off or counterclaim, All payments shall be made into such account(s) as the UK
Security Trustee may fiom time to time specify for the purpose.

Set-off

without prejudice to any right of set-off or combination of accounts contained in any Transaction
Document, the UK Security Trustee and any other Secured Party (as defined in the Ihtercreditor
Desd) may at any time following the occurrence of an Evant of Default without notice to any of the
Charging Companies combine or consolidate .all or any amounts standing to the credit of any
Charging Company's account or accounts with the UK Security Trustee andfor set off any amount
owed by the UK Security Trustee or Secured Party to any Charging Company against any
obligation (whether or not matured) owed fo the UK Seqcurity Trustee or such Secured Party by that
or any other Charging Company whether or not each'is exprassed in the same currency.

Discharge of Security

Upon payment and complate discharge and performance of all the UK Secured Obligations under
or in relation to this Debenture or as otherwise expressly provided for in the Intercreditor Deed, the
UK Security Trustee shall, at the request and cost of a Charging Company, exscute all such
documents and do all such things as may be required to duly discharge and release this security so
far as it relates to that Charglng Gompany's Charged Assets anid any further security given by that
Charging Company in accordance with the ferms hereof. The UK Securily Trustee will also, al the
request and cost of a Charging Company, transfer to that Charging Company any of the Charged
Assels of that Charging Company which have been assigned or transferred to the UK Securily
Trustee.

Avoidance of Payments

The right of the UK Security Trustea to payment of the monetary obligations corprised In the UK
Secured Obligations or to enforce the terms of this Debenture shall not be affected by any payment
or any act or thing which is avoided or adjustéd under the lews relating to bankruptcy or insolvency
or upder Part VI of the Insclvency Act 1986, Any release, or discharge given or setllemenl made
by the UK Security Trustee refying on any such payment, act or thing shall be void and of no effect.
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15.

15.1

i8.2

15.3

18,

161

16.2

16.3

16.4

TRANSFERS AND DISCLOSURES
Transfers by UK Security Trustee

The UK Security Trustee may assign all or any part of its rights or transfer all or any part of its
rights and obligations under this Debenture pursuant to the resignation ‘or removal of the
UK Security Trustee In accordance with the Security Trust Deed. [FEach Charging. Company
consents to any such transfer {(whelher by novation, assignment, or otherwise) and shall, promptly
upon being requested to do so by the UK Security Trustee, enter into such documents as may be
necessary ta effect such assignment, novation or transfer. References in this Debenture to the
"UK Security Trustee" shall include its successors, assignees and transferees and any person to
whom this Debenture ts novated, asslgned or otherwlse transferrad.

No transfers by any Charging Company

Na Charging Company may assign or transfer any of its obligations under this Debenture nor may
it enter Into any transaction which would result in any such obligations passing to another person,

Disclosure of Information

The UK Sacurity Trustee may disclose any information about any Chearging Company and any
member of the Accolade Group and any other person connected or associated with it to any
members of the group consisting of HSBG [nvoice Finance (UK} Limited and the HSBC Invoice
Finance (UK) Limited worldwide group of Subsidiaries and affilidted companies and/for to any
person o whom it is proposing to transfer or assign, or has lransferred or assigned, this Debenture
andfor any of the UK Secured Obligations (in each case which is a bark or financial institution or
any director, officer, agent or employee thereof or any professional adviser thereto). Each
Charging Company represents and warrants that it has, and (so far as permitted by law) will
maintain, any necessary authorlly by or on behalf of any such persons to agree to the provisions of
this Clause,

MISCELLANEOUS
Delays and Qmissions

No delay or omission on the part of the UK Security Trustee in exercising any right or remedy
under this Debenture shall impair that right or remedy or operate as or be taken to be a waiver of it.
Any single, partial or defeciive exercise of any such right or remedy shall not prevent the further
exerclse of that ar any other right or remedy,

Cumulative Rights

The UK Security Trustee's rights under this Debenture are cumulative. They dre not exclusive of
any rights provided by law. They may be exerclsed from time fo time and as often as the UK
Security Trustee sees fit.

Walvers

Any waiver by the UK Security Trustee of any terms of this Debenture or any consent or approval
given by the UK Securily Trustee under it shall only be effeclive If given in writing. Such consent
and approval shall then only apply for the purpose stated and be subject to any written terms and
conditions imposed by the UK Security Trustee.

IHegality

If at any fime any one or more of the provisions of thls Debenture is or becomes illegal, invelid or
unenforceable in any respect under the laws of any jurisdiction then nelther the legality, validity or
enfarceablllty of the remaining provisions of this Debentura nor the legality, validity of enforceablity
of such provision under the law of any other jurisdiction shall be in any way affected or impaired as
aresylt.
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16.5

16.6

16.7

17.

17.1

17.2

Counterparts

This Debenture may be executed in any number of counterparts and by differant parties on
separate colriterparts each of which, when executed and dellvered, shall constitute an original and
alt the countarparts together shall constitute but one and the same instrument.

Paper

The paper on which this Debenture is written ig, and wlll remain at all fimes, the property of the UK
Seaurily Trustee, even after the discharge of this security.

Contracts (Rights of Third Parties) Act 1999

‘The terms of this Debenture may only be enforced by a party to it and the operation of the
Cantracts (Rights of Third Parties) Act 1989 |s excluded.

LAW AND JURISDICTION

This Debenture {and non-contractual rights and obligations arising out of 1t} is governed and
interpreted by Enghish law, Each Charging Gompany agrees for the benefit of UK Security
Trustee's that the English cousts shall have jurisdiction to hear and determine any suft, action or
proceading, and to settle any dlspules, which may arise out of this Debenture (including in relation
to hon-contractual rights and obligations) and, for such purposes, irrevocably submits to the
jurisdiction of the English courts.

The submission to the jurisdiction of the English courts shall nof (and shall not be construed so as
to) limit the UK Security Trustee's right to take proceedings against a Charging Company in any
ather court of competent jurisdiction nor shafl the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any other jurisdiction, whether concurrently or
not.

IN WITNESS whereof each Charging Gompany has duly executed this Debenture as a dead and Intends to
deliver and hereby delivers the same on the date fitst above wrilten and, prior to such dslivery, this
Debenture has been duly signed on behalf of the UK Securily Trusles, in the manner appearing below.
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SCHEDULE 1

INITIAL CHARGING COMPANIES

Name Company | Address Facsimile
I nomber a '
Accolade Brands Europe Limited 05686122 | Thomas Hardy House, 2 Heath | +44 1932 428613
: Road, Weybridge, Surrey, KT13
Accolade Europe Limited 02830414 | 8TB,
Accolade Wines Europe Limited 01072796
Accolade Wines Eurcpe No.2 Limited | 02715046
Accolade Wines UK Limited (formerly | 02661275
known as Accolade Wines Europe
No.5 Limited)
| Accolade Wines Holdings Europe 05185971
Limited
Accolade Wines Limited 00137407
Avalon Gellars Two Limited 06047404
Babycham Limited (formerly known as | 01180984
Chitstopher & Co Limited)
Freefraders Group Limited 02550656
Hertford Celiars Limited 02867474
Hudson & Hill Limited 00178832
Stowells of Chelsea Limited (formerly | 02686137
knowrn as Showerlngs Limited)
Stone's of London Limited 00143734
Western Wines Holdings Limited 04485988
Western Wines Limited 01480346
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SCHEDULE 2

REAL PROPERTY

None
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SCHEDULE 3

SECURITIES

Company Granting Charge Numberand Type of | Company whose Shares | Company
. : '| Stiares Chiarged- aré Gharged = = Numbier
1. | Avalon Cellars Two Limited 101 Ordinary Shares Accolade Brands Europe 05586122
of £1 each Limited
2, | Fraetraders Group Limited 2 Ordinary Shares of | Accolade Europe Limited 02830414
£1 each
3. | Avalon Cellars Two Limited 1,375,000 Ordinary Accolade Wines Europe 01072796
Shares of £1 each Limited
4. (| Accolade Wines Holdings Europe | 2 Ordinary Shares of | Accalade Wines Europe (2715046
Limitac £1 each No.2 Limited
5. | Accolade Wines Europe No, 2 3,874,909,998 Accolade Wines UK Limited | 02661275
Limited Ordinary Shares of {formerly known as
£0.000000001 each Accolade Wines Europe
- No.5 Limited)
Accolade Wines Limitad 1 Ordinary Share of
£0.000000001 each
6. | Accolade Brands Europe Limited | 2,872,000 Ordinary Accolads Wines Limited 00137407
Shares of £1 each
7. | Accolade Wines Europe No.2 3,410,101 Ordinary Avalon Geflars Two Limited | 06047494
Limited Shares of £ each
8. | Aceolade Wines Limited 750,000 Ordinary Babycham Limited 01180984
Shares of £1 each (formerly known as
Christopher 8 Co Limited)
9. | Accolade Wines Europe No.2 2,649,936 'A' Ordinary | Frestraders Group Limlted | 02550656
Limited : Shares of £0.000001
each
Accolade Wines Europe No 2 444,015 'B' Ordinary
Lirnited Shares of £0.000004
each
Accolade Wines Europe No.2 444 014.'C' Ordinary
Limited Shares of £0. 00001
each
Accolade Wines Europe No.2 1,452,055 Deferred
Limited Ordinary Shares of £0.
000001 each
Actolade Wines Europe No.2 58,000 Redecmable
Limited Preference Shares of
£0.000001 each
10. | Accolade Winés Europe No,2 102 Ordinary Shares Hertford Cellars Limited 02867474

Limited

of £0,0001 each

T6264344.8\101
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Company Granting Charge Number and Type of | Company whose Shares Company
Shares Charged are Gharged Number
11. | Accolade Wines Limited 99,023 Ordinary Hudson & Hill Limited 00178832
Shares of £1 each
Accolade Wines Limited | 196,539 Ordinary
Shares of £0.05 each
12. | Accolade Wines UK Limited 2 Ordinary Shares of Stowells of Chelsea Limited | 02686137
(formerly known as Accalade £1 each {formerly known as
Wines Europe No.5 Limited) Showerings Limited)
13, | Accolade Wines Europe No.2 250,000 Ordinary Stone's of London Limited | 00143734
Limited Shares of £1 sach
14. | Accolade Wines Europe No.2 1,892,501 Ordinary Western Wines Holdings 04485588
Limited Shares of £1 sach Limnited
16. | Avalon Cellars Two Limited 497,875 Ordinary Western Wines Limited 01480346

Shares of £0.10 éach

76264344.60101
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SCHEDULE §

POLICIES
Nature of Risk Ifsgrer
Industrial Special Risks Aon Risk Services Limited
Credit insurance QBE Insurance (Europe) Limtted
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SCHEDULE 6
NOTICE OF ASSIGNMENT OF INSURANCES AND FORM OF ACKNOWLEDGEMENT AND

ENDORSEMENT
To.. [insert name and address of insurar]
[Dale]
Dear Sirs
Policy number [ 1

We hereby glve you notice that we have assigned by way of security all our rights, titte and interest In and to
the above policy {the "F’ollcy") to HSBC Invoice Finance (UK) Limiled, 21 Farmcombe Rd., Worthing,
Sussex, BN11 2BW, acting in its capacily as security trustee (the "UK Security Trustee") to secure moniss,
obligations and liabilities due, owing or incurred to the UK Securily Trusiee,

Wae irrevocably and unconditionally authorise youy to disclose to the UK Security Trustee such information
relating to the Policy and the procseds of any claint under il as the UK Secunty Trustee may at any time
request you to dlsclose [and make all payments under or arising from the Policy]' to the UK Security Trustee
[or to its order]® and otherwise to vomply with the terms of any wrillen notice or instruclions which you
recamedat any time fiom HSBC Involee Finance (UK) Limited in connection with the Policy or any such
proceeds

Accordingly, we hereby request that, wl{h effect from today's date, the UK Security Trustee be noted on the
policy as assignee [and first loss payee}.”

The terms of and the instructions and authorisations. contained in this letter shall remalin in full forcé and
effect until the UK Security Trustee gives you notice 1o the contrary.

Pléase acknowledge receipt of this lefter by signing the attached form of acknowledgerment and agreement
and returning it to the UK Security Trustee, HSBC Invoice Finance (UK) Limited, 21 Farncombe Rd.,
Worthing, Susgex, BN11 2BW marked for thé attention of [ ] on fax number [ I

“Yours faithfully
for and on behalf of

! To be [nclyded ohly i fequestéd by a I' inance parly.
2 *Tobe Included anly If requestéd by a finance parly.
* To be intluded only IFrequested by a finance parly,
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ACKNOWLEDGEMENT TO NOTICE OF ASSIGNMENT OF INSURANGES

To! HSBGC Invoice Finance (UK) Limiied (in its capacity as UK Securily Trustee)
21 Fameombe Rd
Worthing
Sussex
BN11 2BW
Altr: [ |
Fax no:
[Date]
Dear Sira
We acknowledye receipt of a notice dated [ ] and addressed to us by [ -1 Limited
{the "Assignor) regardmg pdlicy number [ ] (the "Policy") and acknowledge the instructions and

authorisations contained in that notice.
We acknowledge and confirm that:-

(a) we shall forthwith endorse & memorandum on the Policy in the form attached noting your inferest
ag assignee {and first loss payee]

(b} untit you notify us in writing to the.canirary, all anments in respect of claims under the Policy shall
only be paid o you to account [HIF to specify];}

{6) we have not recelved notice that any third party has or may have any rlghts title or interest in or to,
or has. made or may be making any claim, demand or taking any action in respect of the Pollgy;

{d) wa ghall advisé you at least 30 days before cancelling, making any material amendments to or
declining to renew the Pollcy; and

(&) we shall advise you immediately of dny default in the payment of any premium peyable in respect
of the policy and shall allow 30 days during which payment of such premium shall be aceepted,
stch that the policy shall continue in full foree and effect if made by the UK Security Trustee on
behalf of the Assighor andfor any other insured party.

Yours faithfully
[narme of nsurer]

*To bie in¢luded only if raquesled by a finance paity.
*To ba included only if requesled by a finance parly.
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FORM OF ENDORSEMENT
Notwithstanding any other provision of this policy, the following endorsement will take effect immediately:-

1, By an assignment of insurances effecied by the Insured pursuant to' a Debenture dated
[ - 1in favour of HSBG Involee Finance (UK) Limited acling as UK Security Trustee (the
"UK Security Trustee") the Insurad assigned by way of seeurlty to the UK Security Trustee alt of
its right, title and benefit in and to this policy, the insurance effected thereby and all the benefits
thereaf.

[Al ciaim'ss in respect of loss or damage, if any, payable under this policy shall be paid first to the UK Security
Trustee.]

o be Inclwded only if requested by a finance party.
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SCHEDULE 7

BLOCKED ACCOUNTS

None.
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SCHEDULE 8
FORM OF NOTICE OF CHARGE TO ACCOUNT BANK
[On Headed Notepaper of relavant charging company]

[Date]
To: [Bank namsj (the "Bank")

[ - ] Branch

[Address]

Aftention; | ]
Dear Sirs
The charger hereby gives the Bank notice that by deed of debenture dated [ 1 ({the "Debenture"),
the Chargor has charged to HSBC Invoice Finance (UK) Limited (the "UK Securlty Trustee") acting as UK
Security Trystee all its rights, title, interest and benefit in and to the following accotint held with the Bank and
all armounis standing to the cradit of such account from me to time:-
Account No, [ 1
Sort code [ |
(the "Charged Account”).
Please acknewledge receipt of this letter by returning a copy of the aftactied letter on the Bank's headed
notepaper with a receipted copy of this notice forthwith, to the UK Security Trustee, 21 Farncombe Rd.,,
Worthing; Sussex, BN11 2BW, marked for the attention 6f HSBC Invoice Finance (UK) Limited

Yours faithfully

for and on behafof
[relevant charging company] (the “Chargor")
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[Pate]
Te:

Altention:

DearSirs

Acknowledgement

[On the Headed Notepaper of Bank]

HSBC Involce Finance (UK} Limited (the *UK Securlty Trustee")
21 Farncombe Rd

Worthing

Sussex

BN11 2BW

[ ]

[Relevant charging coripany] (the "Chargor”)

{Bank Name] {the "Bank")

The Bank refers you to the notice, recelved today from the Chargor with respect to the charge which the
Chargor has granted to the UK Security Trustee over the Chargad Aceount (the "Notice").

Terms nof defined in this letter shall have the meanings given 1o them In the Notice.

The Bank hereby acknowledges that the chargor has charged to the UK Sécurity Trustee by way of a first
fixed charge all of its rights, title, interest and benefil in and to the charged account:

The Bank hereby irrevocably undertakes to the UK Secutity. Trustee that until receipt by the Bank of notice

from the

UK Security Trustee gonfirming that the UK Secivity Trustee no longer has any interest in the

Charged Account the Bank shall;

(a)

(b)

(c)

(d)

not exercise any- Tight of combination, consolidation, merger or sef-off which the Bank may have in
respect of, or otherwise exercise any ofher right which we may have to apply any monles from time
o time standlng or accruing to the credit of the Charged Account save for fees and charges
payable to the Bank for the operation of the Charged Account;

prompily natify the UK Security Trustee of any renewal, renumbering or redesignation of any and
all of the Charged Account;

upon request send to the UK Security Trustee copies with respect to the Charged Atcount of all
statements together with copies of all credits, debits and notices given or made by the Bank in
connection with such account;

only permit ar effect any withdrawal or transfer from the Charged Account in actordance with this
letter;

arrange for the balance of the Charged Account to be swept to the trust account held by the UK
Securily. Trustee &t [HIF to confirm] with account details: Account No. [ ], sort code
[ 1 (the "Trust Account®) on [each business dayfweek], unléss otherwise notified by the

‘UK Security Trustee pursuant to paragraph (f) below;

1)

comply with all insttuctions recelved by the Bank from the UK Securily Trustee from time to time
with reéspect to the conduot of the Charged Account, including In relation to the movement of funds
from the charged account provided that:

(B all Instructions are received In wiiting, by facsimile, to the Bank at facsimile number
{ ], alteriton: [ ]; and
(i all instructions must be received by 2pm if they are to be complied with on the same

business day. Inslructions recelved outside such hours will be camplied with on the next

76264344, 6M101 3




business day following such receipt, Facsimile instructions will be deemed received at the
{ime of transtmission; and

{iii) to the extent that an instruction is given which would in the Bank's opinion cause the
Charged Account to become overdrawn the Bank will transfer the cleared balance in the
account,
N (s)) the Bank shall not be obliged to comply with any instructions received from the UK Security Trustee
' where:
{i) due to circumstances not within the Bank's direct control the Bank is unable to comply

with such instructions; and

(i) that to comply with such instructions will breach a Court Order or be contrary to
applicable law;

and Ih each case the Bank shall give notice thereof to the Chargor and fhe UK Security Trustee as
well as reasons why the Bank cannot camply with such instructions;

{h) in thé avent that the Bank is unable to comply with any instructions due to circumstances set out in
paragraph (g) the Bank shall not be responsible for any loss caused to you or to the Chargor and in
any event the Bank shall not be liable for any consequential, special, secondary or indlrect loss of
or damage to goadwill, profits or anticipated savings (however caused); and

0l the UK Sscurily Trustee acknowledges that the Bank is obliged to comply with the terms of this
letter and that the Bank has no ntice of the particulars of the charge granted to the UK Security
Trustee by the Chargor other than as set out in the Notice and this [etter.

The Bank is irrevocably authotised by the UK Security Trustee in relation to the charged accounit lo rely upoh
wrltten communication from any person that the Bank reasonably believes is an authorised officer of the UK
Security Trustee, without further inquiry as to the UK Seclrity Trustee's right or authority to give such
instructions and the Bank shall be fuilly protected in acting In accordance with sugh instructions.

The Bark notes that, for the purposes of this letter, all notices; copy notices, advices and correspondence to
he delivered to the UK Security Trustee shall be sffectively delivered if sent by facsimile to the LIK Securily
Trustee at number [ 1 or by post at the address at the top of this letter, in both cases rarked for
the attention of { ]

This felter is governed by and shall be construed in accardance with English law.

Yours faithfully We hereby acknowledge and accept the terms of this
letter

for and on behalfof for and on behali &f

IBANIKK] HSBC Invoice Finance (UK} Limited
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SCHEDULE 9
FORM OF SUPPLEMENTAL DEED

SUPPLEMENTAL PEED

THIS SUPPLEMENTAL DEED Is made on [- T

BETWEEN:

(1)

HSBC INVOICE FINANGE (UK) LIMITED, a company registered In England and Wales with
registration number 00759657 whose registered office is at 21 Farncombe Rd., Worlhing, Sussex,
BN11 2BW and acting in its capacity as security tiustee for the Finahce Parties {the "UK Security.
Trustee") which expression shall include any pefson for the lime being appointed as UK Sacurity
Trustee of as a raplacement UK Security Trustea for the purpose of and in accordance with the
Security Trust Deed; and

2) [ 1

WHEREAS:-

(A) This Supplemental Deed is executed pursuant to a debenture ("Debenture”) dated [*] between,
among others, the UK Security Trustes, and Accolade Wines Limited. Capitalised words and
phrases which are defined in the Debénture will baar the -same meanings in this Supplemental
Deed.

(B) [ ] has/have agreed to enter into this Supplemental Deed in order to become party to
the Debenture ag a Charging Company.

AGREEMENT

1, [ ] hereby agrees with HSBC Invoice Finange (UK} Limited to:-

1.1 comply with the provistons of the Debenture as a Charging. Company party thereto and hereby
acvepts and agrees by execution of this Supplemental Deed it has become a parly fo the
Debenture; and

1.2 perform =l the obligations of the Debanture.

2. [ : ] acknowledges that it'they hasfhave received and read the Debenture.

3. This Supplementa_i Deed may be executed In ofie or mare paris, each of which when executed
shall be an original, All counterparts tagether shall constitute one and thé same document.

4, This Supplemental Deed (and non-contraclual rights and obligations arising out of Ity shall be

govemed by and construed in accordance with English law. The parlies agree to submit to the
non-exclusive jurisdiction of the English Courts T relation to any claim or matter {including in

relation to non-contractual righits and obligations) arising under this Supplemental Deed,

This Supplementa) Deed has bean duly execuied as a deed By +and signed by the UK Security Trustee as
set out below.
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THE CHARGING CONPANIES

EXECUTED as a DEED (but not delivered until )
dated) by AGCOLADE BRANDS EUROPE )
LIMITED acting by a director in the presence ) ryryr sy prrrere 2 oo
of.- Signafure/of Director

Signature of witness: _

Name of withess: \Nf é;‘ a2 /t'/\ &M&T

i\.[ame of Director

GILBERT
+TOBIN

Level 35, Tower Two
International Towers
200 Barangaroo Avenue
Barangaroo NSW 2000

GPO Box 3810

ﬂ Sydney NSW 2001

EXECUTED as a DEENEH PR unt )
dated) by ACCOLADE EUROPE LIMITED )
acting by a director in the presence of:- ) T

Signatrg O
Signature of witness: _

Name of witness: W LA
8

Address:

Name of Director

GILBERT
+TOBIN

Level 35, Tower Two

Internatioral Towers

200 Barangaroo Avefiue
Occupation: Barangaroo NSW 2000

GPO Box 3810
Sydney NSW 2001
Ph; +61 2 9263 4400

EXECUTED as a DEED (but not delivered untii )
dated) by ACCOLADE WINES EURQPE )
LIMITED acting by a dirsctor in the presence )

Address:

of- Signature’af Directar
Name of Direcicr

Name of witness: Wi LLA A QUIST
GILBERTY

Address:
G‘ +TOBIN

Level 35, Tower Two

Occupation: International Towers
200 Barangaroo Avenue
Barangarco NSW 2000

GPO Box 3810
Sydney NSW 2001
Ph: +61 2 9263 4400
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EXECUTED as a DEED (but not delivered until
dated) by ACGOLADE WINES EUROPE NO.2
LIMITED acting by a director in the presence

) .
)
of:- Slgnaiué of Director
Signammfwnness* _
(AN Quist Name of Director

Name of witness:W
GILBERT

Address: Gl +TOBIN

Level 35, Tower TWo
Intarnational Towers
200 Barangaroo Avenue

Occupation: Barangaroo NSW 2000
GPO Box 3810
Sydney NSW 2001
Ph: +81 2 9263 4400

EXECUTED as a DEED (but not delivered unt
dated) by ACCOLADE WINES HOLDINGS
EUROPE LIMITED acting by a director in the
presence of:-

Signature of wi’tness—

st Yo’ et

igna

Name of Director

Name of witness; GILBER
WILLIAM QUIsT G‘ +T03|NT
Address:

Level 35, Tower Two
International Towers
200 Barangarco Avenue
Barangaroc NSW 2000

GPQO Box 3810
Sydney NSW 2001
Ph: +61 2 9263 4400

Qccupation:

EXECUTED as a DEED (but not delivered untll )
dated) by AGCOLADE WINES LIMITED acting )
by a director in the presence of.-

Signature of witness: —

Name of witness: Wl LLAAM &,UI T Name of Director
GILBERT

G‘ +TOBIN

Level 35, Tower Two
International Towsars
200 Barangaroo Avenue
Barangaroo NSW 2000

GPO Box 3810
Sydney NSW 2001
Ph: +61 2 9263 4400

Signature of Directot.

Address:

Occuiation:

76264344.6M01 3




EXECUTED as a DEED (but not delivered until )
dated) by ACCOLADE WINES UK LIMITED )
acting by a director in the presence of:- )

Signature of witness:_

Name &fl‘ﬁlfpgﬁ@w < G GILBERT

Address: +TOBIN

Leve} 35, Tower Two
International Towers
200 Barangaroo Avenue

s Barangaroo NSW 2000
GPQ Box 3810
Sydney NSW 2001
Ph: +81 2 9263 4400

EXECUTED as a DEED (but not delivered until )
dated) by AVALON CELLARS TWO LIMITED )

Name of Director

acting by a director in the presence of.- Y
Signatufe of Director
Signature of witness: _
Name of winess: WLLIAM QUST Name of Director
GILBERT
Address: +TOBIN

" Level 35, Tawer Twao
International Towers
. 200 Barangaroo Avenue
Occupation: Barangaroo NSW 2000

Sydnay NSW 2001
Ph: +61 2 8263 4400

EXECUTED as a DEED (but not delivered until ) -
dated) by BABYCHAM LIMITED acting by a )
director n the presence of:- }

Signature of witness:
Name of witness: i LM @Vi,-’l 51 Nam
Address:

G_ GILBERT
Occupation: +TOBIN

_ Level 35, Tower Two
Internatlonal Towers

200 Barangaroo Avenue

Barangarao NSW 2000

GPO Boy 3810
Sydney NSW 2001
Ph: +61 2 9263 4400
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EXECUTED as a DEED {but not defivered until )
dated) by FREETRADERS GROUP LIMITED )
acting by a director in the presence of:- )

Signature of witness: _

Name of witness: Wi LL{A4 QAIST Name of Director

Address: -l GILBERT
+TOBIN

Level 35, Tower Two
intemational Towers

Occupation: 200 Barangaroo Avenue
Barangaroo NSW 2000
GPC Box 3810

Sydnay NSW 2001
Ph: +61 2 9263 4400

EXECUTED as a DEED (but not delivered until )
dated) by HERTFORD CELLARS LIMITED )
acting by a director in the presence of:- )

Signatur/of Director

Slgnature of witness:

Name of witness: W\L,Llﬁ A QUIST
GILBERT

Address: @ +TOBIN

Leval 35, Tower Two
internatlonal Towers
200 Barangeroo Avenue

Qccupation: Barangaroo NSW 2000
GPQO Box 3810
Sydney NSW 2001
Ph: +81 2 92683 4400

EXECUTED as a DEED (but hot delivered until )
dated) by HUDSON & HILL LIMITED acting by )
a director in the presence of:- }

Name of Director

Signature of witness:
Narme of withess: {1 |_L\ AAAA Neme of Director
Address:
G_ GILBERT
+TOBIN

Occupatlon: Level 35, Tower Two

Intamational Towers
200 Barangaroo Avenue
Barangarco NSW 2000

GPO Box 3810
Sydney NSW 2001
Ph: +61 2 9283 4400
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EXECUTED as a DEED (but not delivered until }
dated) STONE'S OF LONDON LINITED acting )
by @ director in the presence of- )

Signaturd of Director

Name of withess: GILBERT Name of Director
WILLAM QST @ +TOBIN
Address:
Level 35, Tower Two
intarnational Towers

200 Burangarao Avenue
Barangarco NSW 2000

Sydney NSW 2001

Ph: +61 2 8263 4400

EXECUTED as a DEED (but nof delivered until )
dated) by STOWELLS OF CHELSEA LIMITED )
acting by a director in the presence of:- )

Signaturé of Director

Signature of witness:

Name of witness:
WAL LM QST
Addross;

Namd of Diector

Level 35, Tower Two
Internalional Towers
200 Barangarao Avenue

Qccupation: Barangaroo NSW 2000
GPO Box 3810
Sydnay NSW 2001

Ph: +61 2 9263 4400

EXECUTED as a DEED (but not dellvered until )
dated) by WESTERN WINES HOLDINGS )
LIMITED acting by a director in the presence )
ofix

Signature of witness_

Name of witness: \,ALLAAAM QST
GILBERT

Address:
G‘ +TOBIN
TRl Level 35, Tower Two
International Towers
200 Barangaroc Avenue

Barangaroo NSW 2000
GPO Box 3810

Sydney NSW 2001
Ph: +681 2 9263 4400

ame of Direcior
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EXECUTED as a DEED (but not delivered until }
dated) WESTERN WINES LIMITED acting by a )
director in the presence of:- )

Signature of witness: _

Name of witness: VAL LIAM  QUACT
GILBERT

G‘ +TOBIN

Level 35, Tower Two
International Towers
200 Barangaroo Avenup
Barengaroo NSW 2000

GPO Box 3810
Sydney NSW 2001
Ph: +61 2 92683 4400

Signature’of Director

Name o\ !Lc\_or

Address;

Cccupation:
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iSteven James Fennell\

EXECUTED as a Deed by

rd

A duly authorised attorney
For and on behalf of
HSBC INVOIGE FINANCE (UK) LIMITED

- e

= e 1

In the presence of; ot SR KRR SE

................

Address

T ""HSAC Invalce Finnnce (UK ] Limitsd

2§ Famcaihe Roa
Whnshing, West Sussex BN 2ZBW

THE UK SECURITY TRUSTEE

EXECUTED as & Deed by Stever James Fem e

- g w1 oF T ek mEmT s

For and on behalf of
HSBC INVOICE FINANGE {UK) LIMITED

i BN SO P v R rrn ST YD P e G e——

i &f),ﬂa@ﬂ*“ 'f.mﬂéﬁnc

EER Ty L —nd

Ty T T T T A e P PR T LR PR T R PIT T

In the presence of.

.................

Address

‘ HMDW‘CG qumc (UK) Limited
21 Fanieonsbe Rpa

“’pﬂhlﬂg.w&.bl HUESTR m\“ BW
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