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Particulars of a charge

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

45 IRIS Laserform

You can use the WebFilin
Please go to www compan|

A fee 1s payable with this form
Please see "How to pay’ on the
last page

S What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

% What this form is NOT for
You may not use this form t
register a charge where the
instrument Use form MRO

iy

L

81+
07/0312014

#207
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
urt order extending the time for defivery
M/Y‘;u must enclose a certified copy of the instrument with this form  This will be

scanned and piaced on the public record

n Company details

I_—L— r ’_ ’_ Far official use

Company number IO_ IB_ I?- l? Is— I_s_ ]T IT

Company name in full | HANCOCKS MIDCO LIMITED

—> Filling n this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date [ﬁ— lT

o bk
B

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

Please show the names of each of the persons, securty agents or trusiees

entitled to the charge
Name [INVESTEC BANK PLC
|
Name l
|
Name I
|
Name |
|

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

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

Department for Business
Innovanen & Skills

BIS

CHFP025
04/13 Version 10 Laserform Internabonal 4/13




MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

None at the date of this agreement

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or Intangible (or in Scotland) corpereal or incorpareal property not descnbed
above? Please tick the appropnate box

{1 Yes
] No

Fioating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue
] No GotoSection7

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

(1 Yes

Negative Pledge

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

tick the appropnate box
(41 Yes
{1 Ne

CHFP025
04113 Version10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MRO6)

o

Signature

ﬁase sign the form here

Signature

Sgnature

X N“W"‘"{ (LP X

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

CHFP025
0413 Version 10




MRO1

Particulars of a charge

B Presenter information

mmportant information

We will send the certficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

lc"m"““m Laura Pirke (LPP}

|Con'panyname

I"*"C"'@‘s 20 Cursitor Street

IPusmwn

Macfarlanes LLP

CountyRegon  T,ondon

ID>< DX No 138 Chancery Lane

ITelephone +44 (0)20 7831 9222

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following'

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

L] You have included a certified copy of the
nstrument with this form

[ You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[ You have ticked any appropnate boxes in Sections
3,5,6,7&8

LJ Youhave given a description in Section 4, if
appropnate
You have signed the form

(3 You have enclosed the correct fee

[ Ptease do not send the onginal instrument, it must
be a certified copy

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

MW to pay

A fee of £13 is payable to Compamies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Beffast 1

ﬂ Further information

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

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

CHFPQ25
0413 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8266800
Charge code: 0826 6800 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th March 2014 and created by HANCOCKS MIDCO LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th March 2014.

Given at Companies House, Cardiff on 11th March 2014
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SAUE For MANERAL QECAGTEN VISUANT TO S-§89G-
COMPANIES AV 2006, TS COPVEMSTQ.UMfUl 'S (ERTIAEY
To BE A coprbT (OF of THE Or ErIN AL 2 ASYUME AT

Date !'ZL fﬂt’f‘\-&'t}{"\ 2014 W C(/ﬂ

THE COMPANIES identified in Schedule 1 MACARLAN ES LLP
as Original Chargors 6 MWL 20[ L{.

INVESTEC BANK PLC
as Securnity Agent

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

MACFARLANES

Macfartanes LLP
20 Cursitor Street
London EC4A 1LT
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DATE - Mot 2 2014

PARTIES

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

2 INVESTEC BANK PLC acting through its office at 2 Gresham Sireet, London EC2V 7QP as
agent and trusiee for the Finance Parties (as defined below) {he “Security Agent™)

BACKGROUND

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

B The Secunty Agent and the Chargors mtend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1 Defimtions and interpretation

11 Definitions
Unless otherwise provided in this deed, terms defined in the Senior Facliies Agreement
and after the Senior Discharge Date, the Mezzanine Facihity Agreement shaill have the

same meamng where used n this deed

In additon 1n this deed, unless the context otherwise requires, the following words shail
have the following meanings

Accounts: all accounts (including any Designated Accounts bui excluding the Pensions
Account and the RBS Account), and all moneys from time to time standing to the credit
{including any interest thereon) of such accounts and all nghts in relation thereto, with any
bank, financial mstitution or other person n any junsdiction now or at any time hereafter
{(and from time to time} owned, operated or held by any Chargor or in which any Chargor
has an interest,

Additional Chargor- any person which becomes a Chargor by executng a Deed of
Accession

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

Assigned Agreements the Acquisiion Documents, the JTS Acquisition Documents, the
Hedging Agreements and the Reporis,

Blocked Account' 1n relation to a Chargor

{(a) any account 50 detalled n part 1 of schedule 3 or part 1 of schedule 2 of any Deed
of Accession by which it has acceded to this deed. wn each case specified as
belonging to &, or

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

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

Chargor: an Onginat Chargor or an Additional Chargor,

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

1 27273331 3




or in which any Chargor has an interest and the proceeds of the same, induding the benefit
of any judgment or order to pay a sum of money, and the benefit of al nghts, secunties and
guarantees of any nature enjoyed or held by it in relation to the same,

Declared Default. an Event of Default which has resulted in

{a) the Agent under the Senior Facilities Agreement exercising any of its nghts (or being
directed to exercise any of its nghts) under clause 2519 (Acceleraton) of the Sentor
Facihties Agreement, or

{b) the Agent under the Mezzanine Facility Agreement exercising any of its rights (or
being directed to exercise any of s nghts) under clause 24 19 (Acceferation} of the
Mezzanine Facilty Agreement,

Deed of Accession, a deed substanbally in the forrn of schedule 4,

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

Equipment all equipment plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter {and from time to tme) owned by any
Charger, and any part thereof, together with the benefit of all contracls and warranties
relating to the same,

Facility Agreements: the Senior Fachties Agreement and the Mezzanine Facility
Agreement,

Finance Documents the Senior Finance Documents and the Mezzanine Finance
Documents,

Finance Parties the Sentor Finance Parties and the Mezzanine Finance Parlies,

Floating Charge Assets all the assets for the tme being subject to the floating charge
created by this deed {and references to the Floating Charge Assetis include references to
any part of it),

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

insolvency Event the occurrence of any of the events or circumstances set out in clauses
25 6 {Insolvency) - 25 8 (Credifors Process) {inclusive) of the Semior Facility Agreement or
n clauses 24 6 {Insolvency) — 24 8 (Creditors’ Process) (inclusive) of the Mezzanine Facihty
Agreement,

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

Intellectual Property all interests in respect of any patent {includng supplementary
protechion certificates) trade mark, service mark, trade name, reqistered design, design
nght, copynght, know-how, utility model, topographical or similar nght, moral nght, invention,
confidential nformation, trade secret, database nght, nght in passing off and any other nght
n intellectual property subsisting anywhere i the word in any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
apphcations of or for the same, now or at any time hereafter (and from time to time) owned
or held by any Chargor or (to the extent of its interest) in which any Chargor has an interest,

Lenders: the Semor Lenders and the Mezzanine Lenders,

2 272733313




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

Mezzanine Facility Agreement. the agreement dated 16 November 2012 and made
between, among others, the Mezzanine Agent and the Onginal Chargors relating to a
mezzanine loan facility,

Mezzanine Finance Documents: the Ftnance Documents (as such term 1s defined in the
Mezzanine Facility Agreement)

Mezzanine Finance Parties: the Finance Parties {as such term is defined in the Mezzanine
Facility Agreement),

Mezzamine Lenders the Lenders (as such term 15 defined in the Mezzanine Facilty
Agreement),

Non-Vesting Debt: in relation to a Chargor which s a Borrower under the Ancitlary Facility
any Debt which either fails to vest absoclutely or effectvely in the Ancillary Lender in
accordance with the provisions of the Ancillary Documents for any reason, including where
the assignment of that Debt to the Ancillary Lender 1s void or voidable (whether as between
the Anciliary Lender and such Chargor or as between the Ancillary Lender and any third

pary),

Obhgor each Obligor as defined in the Senior Facibties Agreement and each Obhgor as
defined in the Mezzanine Facility Agreement,

Pension Fund Interests: all interests and nghts now or at any time hereafter {(and from
time to tme} owned or held by any Chargor in relation te any pension fund,

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

Properties- alt estates or interests i any freehold and leasehold properties (whether
registered or unregqistered) and all commonhold or other immoveable properties now or at
any tme hereafter {(and from time to time) owned by any Chargor (including the properties
which are briefly descrnibed in schedule 2 (Properties currently owned)) but excluding any
Short Leasehold Properties

Property Interests. all interests in or over the Properties and al nghts, hcences,
guaraniees, rents deposits, contracts, covenants and warranties relating to the Propertes,
i each case now or at any time hereafter (and from tme to time) owned or held by any
Chargor,

RBS Account. the bloecked bank account held by Hancock Cash & Carnry Limited with The
Royal Bank of Scotland plc containing the principal amount of £130,000 (plus accrued
interest from hime to time) In support of the obhgations of Hancock Cash & Carry Limtted to
The Royal Bank of Scottand plc in respect of certain banking faciiies provided to o,

Receiver a person appointed by the Security Agent to be a recewer or recewver and
marntager or {if permitted by law) an administrative recerver of all or any part of the Charged
Assets of any Chargor,

Secured Liabihties- all present and future moneys, obligations and liabiities due, owing or
payable by any Obligor to the Finance Parties, whether actual or coningent and whether
owed jointly or severally, as principal or surety andfor in any other capacity whatsoever
under or in connection with the Finance Documents,

Securnities all stocks, shares, loan capital secuntes, bonds and invesiments of any kind

whatsoever (whether or not marketable) now or at any time hereafier (and from time to time)
ocwned by any Chargor, or in which any Chargor has an interest, together with all allotments

3 272733313
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offered or ansing in respect thereof or incidental thereto and all stocks, shares, loan captal,
secuntes, bonds, investments, nghts, ncome, money or property accruing, denving, offered
or pad from hme to tme by way of dividend, disinbution, interest, exchange, capital
reorganisation, conversion, redemption, bonus, nghts, preference, option or otherwise in
respect thereof,

Secunties Issuer: the tssuer of any Secuntes,

Security Period: the period starting on the date of this deed and ending on the date on
which the Secured Liabifities have been unconditonally and irevacably pad and discharged
in full,

Semor Agent the Agent as such term s defined in the Senior Facilities Agreement,
Semor Discharge Date: has the meaning given to that term in the Intercreditor Deed,

Semor Faciliies Agreement the agreement dated 16 November 2012 and made
between, among others, the Senor Agent and the Chargors relating to certain loan and
other banking faciities,

Semor Finance Documents the Finance Documents (as such term i1s defined i the
Senior Facilities Agreement),

Semor Finance Parties the Finance Parties (as such term s defined i the Senior
Faciites Agreement),

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

Short Leasehold Property: all leasehold properties for a term of less than 15 years
unexpred af the date of the acguisition of the jease {whether registered or unregistered)
owned by any Chargor under which the relevant Chargor 1s obliged to pay a rack rental,
save where continuing occupation of the relevant land or. as the case may be, property 1s
required in order to carry on the business and operations of the Chargor,

Trading Account n relation te any Chargor

(a) any account detalled i part 2 of schedule 3 or part 2 of schedule 2 of any Deed of
Accession by which 1t has acceded to this deed in each case specfied as belonging
toit, or

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

Uncalled Capital. all the uncalled caprtal now or at any tme hereafter (and from trme to
ttme) of a Chargor

Construction

121 Unless otherwise prowided i this deed, the provisions of clause 12
{Construction) of the Semor Faciities Agreement and, after the Semior
Discharge Date, clause 1 2 {Construchion) of the Mezzanme Facility Agreement
apply to this deed as though they were set in full in tus deed, mutats
muiandis

4 27273331 3
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122 In this deed (unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

12286

1227

1228
1229

12210

12211

each Chargor, each Fimance Party, each Obkgor, any
Secunties Issuer, any Admmustrator or Recever or any other
persan shall be construed so as to include ther successors in
title, permitted assigns. permutted transferees and (in the case
of any Administrator or Receiver) lawful substtutes andlor
replacements;

a Finance Document or any other agreement or nstrument s a
reference to that Finance Document or other agreement or
instrument as amended (however fundamentally, including any
amendment providing for any increase in the amount of any
faciity or other hability) from time to time with the agreement of
the relevant parties and (where such consent 1s, by the terms
of this deed or the relevant documenl, required to be obtamned
as a conditton to such amendment being permitted} the prior
consent of the Secunty Agent,

“assets” includes present and future properties, revenues and
nghts of every descnption,

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

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

“law” includes the common law, any ststute, bye-law,
regulation or Instrument and any kind of subordinate
legistation, and any order, requrement, code of practice,
circular, guidance note, hcence, consent or permission made
or given pursuant to any of the foregoing

a proviston of law 1s a reference to that prowsion as amended
or re-enacted from time to time,

a itme of day is a reference to London time,
any gender mcludes a reference to the othergenders,

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

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

123 Clause and schedule headings are for ease of reference only

Nature of secunty over real property

A reference in this deed to any freehold, leasehold or commonhold properly includes

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

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

5 272733313
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21

22

23

31

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

Secured Liabilities

References m this deed to the Secured Liabilites shall be construed i relation to the
Finance Documenis so as o include (1) any increase or reduction in any amount made
avallable thereunder and/or any alteratton and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (1) any ancillary faciities
provided in substitution for or i addtion to the fachhes onginally made avalable
thereunder, () any rescheduling of the indebtedness incurred thereunder whether in
1solation or 1n connection with any of the foregoing and {iv) any combination of any of the
foregoing

Covenant to pay; Further advances
Covenant to pay

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

Potential invalidity

Netther the covenant io pay in clause 2 1 (Covenant to pay} nor the Secunty constituted by
this deed shall extend 10 of include any hability or sum which would, but for this clause,
cause such covenant or Security to be unlawful under any applicable iaw

Further advances

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

Grant of security
Fixed secunty

As a continuing secunty for the payment or discharge of the Secured Liabilittes, each
Chargor writh full title guarantee hereby

311 granis to the Secunty Agent (as trustee for the Finance Parties) a charge by
way of legal mortgage over all s Properties which are lsted in schedule 2
{Properties currently owned) opposite its name

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

8 272733313
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3125 Inteltectual Property;

3126 Insurance Pohicies,

3127 Debts,

3128 Accounts,

3129 Penston Fund Interests,

31210 Goodwill and Uncalled Capnal, and

3tz nghts, ttle and interest to any agreement, licence, consent or

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

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

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

Floating secunty

321

322

323

Floating charge

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

Qualifying floating charge

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

Automatic conversion of floating charge

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

3231 any Chargor creates or attempts to create any Secunty (other
than any Permitted Security) or any trust in favour of another
person over alt or any of its assets, or

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

3233 an Insolvency Event has occurred,

the floating charge created by this deed will avtomaticaly and immediately

(without notice} be converied into a fixed charge over the Floating Charge
Assets
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34

324 Conversion of floating charge by notice
Notwithstanding anything express or imphed in this deed, f
3241 an Event of Default has occurred and 1s continuing, or

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

the Secunty Agent may at any time thereafter, by notice to a Chargor, convert
the floating charge created by this deed with immediate effect into a fixed
charge over alf or any of the Fioating Charge Assets of the relevant Chargor
specified 1n such notice (but without prejudice to the Secunty Agent's nghts to
serve a notice in respect of any other Floating Charge Assets and any other
nghts of the Secunty Agent whatsaever)

325 Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or3 2 4 above which
but for such conversion would be subject to a floating charge shall, (unless the
Secunty Agent confirms i wniting to the contrary) be charged to the Secunty
Agent (as trustee for the Finance Parties) by way of first fixed charge

326 Reconversion of fixed charge assets into floating charge assets

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

Title documents

Each Chargor shall on the execution of this deed or in the case of an Addibional Chargor, on
the date of the relevant Accession Deed (or, if later, the date of acquistion of the relevant
Charged Assets) (and in the case of any Secunties, as soon as i1s practicable after ts
acquisiicn of any such Secunties (including the Target Shares) after aliowing sufficient time
for the stamping of any stock transfer form, updating of the statutory books of the acquired
company and the ssue of any share certificate)) deposit with the Secunty Agent (and the
Secunty Agent shall duning the continuance of this secunty be entitled to hold)

331 alt deeds and documents of title relating to the Charged Assets as the Secunty
Agent may from time to time reasonably require, and

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

Secunty notices

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

341 give notice in the form set out in part 1 of schedule 5 (Form of notice fo
insurers) to the relevant insurers of the asstgnment pursuant to clause 313
(Fixed secunty} of s nghts and interest in and under the Insurance Policies
and use reasonable endeavours o procure that each addressee of such notice
will within 5 Business Days of the date of the relevant notice or otherwise as
soon as reasonably practicable thereafter provide an acknowledgement to the
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36

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

342 give notice in the form set out In part 1 of schedule 7 (Form of notice to
counterparties of Assigned Agreements) to the other paries to the JTS
Acquisitron Documents to which it 1s a party of the assignment pursuant to
clause 314 (Fued securty) of tts nghis and interest in and under such
Assigned Agreemenis and procure that each addressee of such notice will
promptly provide an acknowledgement to the Secunty Agent n the form set out
in part 2 of schedule 7 {Form of acknowledgement from counterparties to
Assigned Agreemenis),

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

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

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

Further secunty notices

The Secunty Agent agrees that, untit an Event of Default has occurred and 1s continuing, it
will not give instruchons

351 to the relevant insurers in relatton to directions n respect of the payment of
sums due to the Chargors under the insurance Policies,

352 to any bank, financial institution or other person of charging i respect of
withdrawazls from the Accounts, or

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

Leasehold security restnctions

361 There shall be excluded from the Secunty created by this deed, and from the
operation of clause 4 1 (Resirictions on dealing), any leasehold property held
by a Chargor under a lease which precludes either absolutely or conditionally
(including requinng the consent of any third party) that Chargor from creating
any charge over s leasehold interest in that property (each an “Excluded
Property™) untll the relevant condition or waiver has been salisfied or obtamed

3g2 For each Excluded Property, each relevant Chargor undertakes o
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42

363

3621 apply for the relevant consent or wawver of prohibition or
condittons within five Business Days of the date of this deed
(in relation to Excluded Property owned at the date of this
deed) or within five Business Days of the relevant Chargor
acquiring the Excluded Property (iIf otherwise) and, to use its
best endeavours to obtain that consent or waver of prohibition
as soon as possible,

3622 upon request, keep the Secunty Agent informed of its progress
in obtaiming such consent or wawver, and

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

Immediately upon recewpt of the relevant wawver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parbies) under clause 3 11, clause 312 1 or clause
3122 (Fixed secunty) as the case may be If required by the Secunty Agent
at any time following recetpt of that wawver or consent, the relevant Chargor will
execute a further vald fixed charge in such form as the Security Agent shall
require

Restrictions on dealing

Negative pledge and restrichon on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any tme except in
accordance with the terms of the Facility Agreements

411

412

create or purport to create or permit to subsist any Securty other than
Permitted Security on or in relation to the Charged Assets, or

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

Land Registry restnction

421

422

In respect of any Property registered at the Land Regstry each Chargor
hereby consents to the entry cf the following restriction on the register of its
title to such Property

"No dispositton of the registered estate by the propnetor of the registered
estate 1s to be registered without a written consent signed by the propretor for
the time being of the charge dated { ] in favour of {name of Secunty Agent]
referred to in the charges register or, if appropriate, signed on such proprietor's
behalf by its conveyancer”

Each Chargor authonses the Secunty Agent to make any application which 1
deems appropnate for the designation of this deed or any other Finance
Document as an exempt information document under rule 136 Land
Registration Rules 2003 and will use #s best endeavours to assist with any
such applicatton made by or on behalf of the Secunty Agent Each Chargor
will notfy the Secunty Agent in wnting as soon as it receives natice of any
person’s apphcation under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document following its
designation as an exempt information document and will not make any
apphcation under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt mformation document

10 27273331 3




43

51

52

Restriction

If Hancocks Holding Limited receives notice from a third party so entitled of its intention to
exergise its nghts under (1) the option agreement dated 30 June 1994 made between Wison
Bowden Properies Limited and R E & B Hancock (Shefiield) Limited or (1) the transfer
dated 30 June 1994 made between Wilson Bowden Properties Limited and R E & B
Hancock (Sheffield)} Limited, each relaiing to the freehold property at 25 and 27 Jubilee
Bnve, Loughborough, Leicester LE11 5TX registered at the Land Registry with title numbers
L7257487 and LT267306 (the "Loughborough Property”) provided thatHancocks Holding
Limited shall first

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

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

the Securnity Agent shall on reasonable request by Hancocks Holding Limited release the
part of the Loughborough Property subject to such nghts from the Secunty created by this
deed to enable the option contained in the relevant agreement to be exercised pursuant to
s terms

Debts and Accounts

Preservation of debts

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

hereinafier expressly provided

Realising debts

521 Subject to clause 5 2 2 below, each Chargor shall, as agent for the Secunty
Agent
5211 collect m and realse alt Debts i the ordinary course of is

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

5212 if called upon so to do by the Secunty Agent, following an
Event of Default which 15 continuing, execute a legal
assignment of the Debts to the Secunty Agent (as trustee for
the Finance Partes) in such terms as the Secunty Agent may
require and give notce thereof to the debtors from whom the
Debis are due, owing or incurred

522 Notwithstanding clause 5 2 1 above, each Chargor which 15 a Borrower under
the Ancillary Facility shall ensure that its Debts, ncluding any Non-Vesting
Debts, which are subject to the terms of the Ancillary Documents are collected,
realised and paid in accordance with the terms of the Anaillary Documents into
a trust account which shall be notified to ¢ by the Ancillary Lender and which,
for the avaidance of doubt, shall be a Blocked Account
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54

71

72

Accounts

531 All Designated Accounts must be maintaned with the Secunty Agent or as
otherwise agreed with the Secunty Agent All Trading Accounts must be
mamntamed with Tne Rayal Bank of Scotland plc or any other bank based in the
United Kingdorm and providing general retail banking and cleanng services io
its customers {subject to such Account being located at a branch of that bank
located in England and Wales) and all other Accounts must be mamtained wrth
a Finance Party or an Affiiate of a Finance Party or a bank or banks approved
by the Secunty Agent

532 The Security Agent has sole signing nghts on each Designated Account

533 No Account may be overdrawn at any tme other than n respect of any
overdraft facility which 15 approved by the Secunty Agent or which constitutes
Permitted Financzl Indebtedness

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

535 Any cash pooling, netting or similar arangements entered into or 1o be entered
nto by one or more Chargors in respect of therr Trading Accounts must be on

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

Withdrawals

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

542 after the secunty constituted by this deed has become enforceable each
Chargor shall comply with any notice served by the Secunty Agent on that
Chargor prohibrting it from withdrawing all or any mones from tme to tme
sianding {o the credit of any of its Accounts except with the pror consent of the
Security Agent

Insurance

Each Charger hereby covenants with the Secunty Agent that it will nsure 1s assets and
business in accordance with the requirements of the Facility Agreements

Properties

Each Chargor hereby covenants with the Security Agent that it wilt

Maintenance

keep all bulldings on each Property and all fixtures belonging to it thereon and therein n a
reasonable state of repair and condition where fatture to do so will have or 1s reascnably
iikely to have a matenal negative impact on ifs value,

Preservation of property and fixtures

not without the pnor consent of the Secunty Agent (such consent not to be unreasonably
withheid)

721 pull down or remove the whole or any part of any bulldings forming part of any
Property,
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74

75

76

77

722 make any matenal alterations to any Property, or

723 sever or unfix or remove any matenal fixtures thereto nor (except for the
purpose of effecting necessary repairs thereto),

{information

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

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

Compliance with obligations

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

742 perform and observe all covenants and conditions on its part contaned in any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Praperty 1s held, and

743 promptly pay all fees, duties rates, charges and other outgemngs in respect of
ihe Properies,

In each case where failure to do so will have or 1s reasonably bkely to have a
Matenial Adverse Effect,

Maintenance of interests in Properties

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

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

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

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

Registration restnictions

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

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

defined 1n the Town and Country Planming Act 1930 or change or permit or suffer to be
changed the user of any Property,
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79

710

711

81

82

No restrictive obligations

not without the pnor consent of the Secunty Agent (such consent not to be unreasonably
withheld) or as otherwise permitted under the Facility Agreements, enter into any onerous or
restnictive obligations affecting any Property or any pant thereof or create or permit to anse
any overnding interest or easement or nght whatever in or over any Property or any part
thereof which 13 matenaily detnmental to the value of that Property

Proprietary rights

procure that no person shall become entitied to assert any propnetary or other like nght or

interest over any Property or any part thereof without the pnor consent of the Secunty

Agent,

{nspection

permit the Secunty Agent, any Admunistrator and any Receiver (as each of those terms 1s

defined n clause 151 (Appowntment of Admunustraior or Recewer)) and any person

appointed by etther of them fo enter upon and nspect any Property upon reasonable prior

notice and

Property acquisitions

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

7111 nform the Secunty Agent promptly of such acquisition,

7112 immediately on request by the Secunty Agent and at the cost of that Chargor,
execute and deliver to the Securnty Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
{or such other Secunity in the junsdiction where such propery 1s located as the
Secunity Agent may require), and

7113 comply with all registration requirements resulting from the acquisition of such
property and the creation of Secunty over such property pursuant to this deed
and the legal mortgage (or other Secunty) referred to above

Equipment

Each Chargor hereby covenants with the Security Agent as follows

Maintenance of equipment and payment of equipment fees

g11 tc mamntain the Equpment in reasconable condibon (far wear and tear
excepted),
812 promptly to pay all fees, hcence duties, registration charges, insurance

premiums and other outgoings in respeact of the Equipment and on demand
produce evidence thereof to the Secunity Agent,

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

Equipment information

to give the Security Agent such information conceming the location, condiion, use and
operation of the Equipment as the Secunty Agent may reasonably require and (upon
reasonable nolice) to permit any persons designated by the Secunty Agent at all reasonable
times to inspect and examine the Egquipment and the records maintained i connechion
therewith,

14 27273331 3




83

g1

92

10

101

102

103

Natice of Charge

if s0 requested by the Secunty Agent, place and maintain on each item of Equipment, in a
conspicuous place, a clearly fegible identification plate containing the following wording

“NOTICE OF CHARGE

This {description of tem] and ancillary equipment is subject to a fixed charge dated { ] In
favour of {name of Secunty Agenf] ™

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

to take all action to safeguard and maintain its present and future aghts in or relating io the
Intellectual Property necessary for the business of the relevant Chargor and if requested to
do so by the Securly Agent. sign or procure the signature of, and comply with all
instructions of the Securnity Agent n respect of any document required to make entnes In
any public register of Intellectual Property which either record the existence of this deed or
the restricttons on disposatl imposed by this deed, and

Consents

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

Securities
Registration of Secunties

The Secunty Agent may once the secunty constituted by this deed has become enforceable
at any bime cause any or all of the Secunties to be registered in the name of the Secunty
Agent or its nominee Each Chargor agrees promptly 1o execute and delver o the Secunty
Agent all such transfers and other documents and do all such things as may be necessary
or desirable to achieve such regisiration

Addttional registration obligations

Each Chargor hereby

1021 grants and agrees to procure as necessary, all consents, waivers, approvals
and perrmussions which are necessary, under the articles of association of any
Secunties Issuer or atherwise, for the transfer of the Secuniies to the Secunty
Agent or its nominee or {o a purchaser upon enforcement of this deed, and

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

Dwidends and voting nghts prior to enforcement

Unti the secunty constituted by this deed becomes enforceable

1031 all cash dividends or cther cash distnbutrons paid or payable in respect of the
Secunties may be pad directly to the relevant Chargor which shall be

permitted to apply such dividends or distnbutions as it deems fit to the extent
permitted by the Facility Agreements and the intercreditor Deed,
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104

105

1032

1033

034

any cash dividends or other cash distnbutions paid i respect of any of the
Secunties and receved by the Secunty Agent or its norminee shall, on request
by the relevant Chargor, be released and patd to such Chargor,

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

the Secunty Agent will {to the extent that it has or will acquire any such nghis
or powers) exercise all voting and other nghts and powers attaching to the
Secunties and exercisable by the Secunty Agent or 1t$ norminge as the relevant
Chargor may from time to tme direct provided that acting in accordance with
such directions would not prejudice the Secunty Agent's secunty under this
deed or the value of the Secunties or contravene any Finance Document

Dividends and voting rights post enforcement

After the security constiuted by this deed has become enforceable

1041

1042

all dvidends and other distnbutions paid in respect of the Secunties and
recetved by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Finance Parties) and forthwith paid into the Designated Account
or if recewved by the Secunty Agent or its nominee, shall be retained by the
Secunty Agent, and

the Securnity Agent may exercise, or direct the exercise of, all voling and other
nghts and powers aitaching to the Secunities as the Secunty Agent may in its
absolute discretion think fit and each Chargor shall, and shall procure that its
nominees shall, comply with any directions from the Secunty Agent concerning
the exercise of such nghts and powers

Additienal undertakings

Each Chargor further undertakes to the Securty Agent that

1051

1052

1053

it shall duly and promptly pay all calls instalments and other moneys which
may be payable from ume to tme n respect of the Secuntes, 1t being
acknowledged by the Chargors that the Secunty Agent shall be under no
kability whatsoever in respect of any such cails, instalments or other moneys,

it shall not without the Secunty Agent's prior consent or unless permutted under
the Facmty Agreements amend, or agree to the amendment of, the
memorandum or articles of association of any Secunties Issuer or the nights or
habiities attachung to any of the Secunties;

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

10531 consohdate or sub-dvide any of its Secunties or reduce or re-
organise its share capital in any way {other than as permitted
by the Facility Agreements),

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

10533 refuse to register any transfer of any of ts Secuntres which

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

121

122

123

1054 it shall promptly send to the Secunty Agent copies of all decuments which are
received by 1t in ts capacity as a holder of any Secunties in such capacity, and

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

Uncalled Capital

Each Chargor further covenants with the Secunty Agent that it will not call up, or receve In

advance of calls any Uncalled Capital and it will apply all proceeds of any Uncalled Caputal,

immediately on receipt, towards the discharge of the Secured Liabiities

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Secunty Agent as follows

1211 115 the legal and beneficial owner of the Charged Assets,

1212 it has not (to the best of its knowledge and belief) received or acknowledged
notice of any adverse claim by any person in respect of the Charged Assets or

any mterest in them, which, If adversely determined, 1s reasonably likely to
have a Matenal Adverse Effect on the Secunty created by this deed,

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

1214 no faciity necessary for the enjoyment and use of the Charged Assets is

subject ic terms entithng any person to terminate or curtai its use,

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

12186 save for in respect of nsurances, there 1s no prohibition on assignment i any
agreements or authonsations referred to in clause 313 or 314 {Fixed
secunty), or the relevant clauses of them as the case may be, and the
Chargors entenng into this deed will not consttute a breach of any such
agreements or authonsations, and

1217 tis deed creates the Secunty 1t purports to create and s not hable to be
amended or otherwise set aside on its hquidation or otherwise

Repetition

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

Notice of breach

Each Chargor wili promptly upon becoming aware of the same gqive the Secunty Agent

notice n wnting of any breach of any representatton or warranty set out in clause 12 1
{Representations and warranties)
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131

132

14

14 1

142

14 3

i44

Power to remedy

It a Chargor s at any time n breach of any of its obligations contained in this deed (and,
prior to an Event of Default, has not remedied such breach (if the falure to comply s
capable of remedy) within five Business Days of the earlier of the Secunty Agent requesting
such action or the relevant Chargor Obligor becoming aware of the failure to comply), the
Secunty Agent shal! be entitled (but shall not be bound) to remedy such breach and each
Chargor hereby revocably authonises the Secunty Agent and its agents to do all things
necessary or desirable in connection therewith

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

Enforcement
Enforcement events

14 11 The secunty consttuted by this deed shall become immedately enforceable
vpon a Declared Default

1412 After the secunty constituted by this deed has become enforceable, the powers
of sale under the LPA and all other powers of the Secunty Agent shall
immediately be exercisable and the Secunty Agent may in its absolute
discretion enforce all or any part of the securnty created by this deed as 1t sees
fit or as the Majonty Lenders or, subject to the terms of the Intercreditor Deed
the Majonty Mezzanine Lenders (as defined in the Intercredior Deed) direct

Statutory power of sale

The statutory power of sale shall anse on and be exercisable at any time after the execution
of this deed (and the Secured Liabilmes shall be deemed ‘o have become due and payable
for that purpose), provided that the Security Agent shall not exercise such power of sale
until the secunty constituted by this deed has become enforceable

Extension of statutory powers

14 31 Any restnction imposed by law an the power of sale {(inclsding under s 103
LPA) or on the nght of 2 morigagee to consolidate mortgages {inctuding under
593 LPA) does not apply to the secunty constituted by thus deed and the
Secunty Agent or any Receiver shall have the nght te consolidate all or any of
the secunty constituted by this deed with any other Secunty in existence at any
tme and to make any applications io the Land Regsstry in support of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Recewer by law
are extended 30 as to authonse the Secunty Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Security Agent or Receiver may think fit and without the need to comply
with any restnctions conferred by law (including under ss 99 or 100 LPA)

No obligation to enquire

No person deahng with the Secunty Agent, any Admnistrator or any Recewer appointed
hereunder, or s agents or brokers, shalt be concermned o enquire

1441 whether the secunty constituted by this deed has become enforceable,
1442 whether any power exercised or purported to be exergsed has become
exercisable,

18 27273331 3




145

146

147

15

151

1443 whether any money remains due under the Finance Documents,

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

1445 how any money pad to the Secunty Agent, Administrator or Recesver, or its
agents or brokers 15 to be applied

No habihty as mortgagee in possession

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

14 5.1 to account as mortgagee in possession @ respect of all or any of the Charged
Assets, or
1452 for any foss or damage upon realisation of, or for any neglect or default of any

nature whatsoever in connection with, all or any of the Charged Assets or
otherwise for which a mortgagee in possesston might as such be hable (unless
such loss or damage 1s caused by its gross negligence or wiliul misconduct)

Power to dispose of chattels

After the secunity constituted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Recewver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice fo any obhgation to
account for the proceeds of any sale of such chattels or produce the Secunity Agent, the
Adrministrator or the Receiver shall be indemnified by such Chargor against any Labilty
ansing from such disposal (uniess such hability 1s caused by s grass neglhgence or wilful
misconduct)

Redemption of pnor Security Interests

At any time afier the secunty constituted by this deed shall have become enforceable the
Secunty Agent may

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

so settled and passed shall be conclusive and binding on the relevant Chargor
and all montes paid by the Secunty Agent to the pnor encumbrancer n
accordance with such accounts shall as from such payment be due from such
Chargor to the Securnity Agent on current account and shall bear interest and
be secured as part of the Secured Liabilities
Administrator and Receiver
Appointment of Admunistrator or Receiver
At any time after
(a) the secunty constituted by this deed becomes enforceable,
{b) any corporate acton or any other steps are faken or legal proceedings
started by or in respect of any Obhligor with a view to the appomntment of an
Administrator, or

{c) at the request of the relevant Chargor,
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153

154

155

the Secunty Agent may without further notice, under seal or by wnting under hand of a duly
authorised officer of the Secunty Agent

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

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

1513 {subject to section 45 of the Insolvency Act 1986) from time lo time rernove any
person appointed to be Recewver and appomt another in his place

More than one appointment

Where more than one person 1s appointed Administrator or Receiver, they will have power
to act separately (unless the appomtment by the Secunty Agent spectfies to the contrary)

Additionai powers

1531 The powers of appointing an Admurustrator or a Recerver conferred by this
deed shall be in addition {o all statutory and other powers of the Security Agent
under the Insolvency Act 1886 and the LPA or cotherwise and shall be
exercisable without the restnctions contamed in s 109 LPA or otherwise

1532 The power to appoint an Adrmunistrator or 2 Recewver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent
notwithstanding any prior appointment 1n respect of ail or any part of the
Charged Assets

Agent of the relevant Chargor

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

1542 No Finance Party will incur any liability (erther to a Charger or to any other
person) by reason of the appomtment of an Administrator or Receiver

Powers of Administrator and Receiver

A Recewver shall have (and shall be entitled to exercise), in relation to the Charged Assets
over which he s appointed, and an Administrator shall have i addition to the powers he
enjoys under Scheoule B1 to the Insolvency Act 1986, the following powers (as the same
may be vaned or extended by the provisions of this deed)

1551 (m respect of a Receiver) ali of the powers of an administrative receiver set out
in Schedule B1 to the Insalvency Act 1886 (whether or niot the Receiver 1s an
adminustrative receiver),

1552 all of the powers conferred from time to tme on recewvers, mortgagors and
mortgagees In possession by the LPA,

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

1554 the power o do all things which, In the opinion of the Administrator or Receiver

(as appropnate) are incidental to any of the powers, functons, authonties or
ciscrations conferred or vested in the Admunistrator or Receiver pursuant {0
this deed or upon recewvers by statue or law generally (including the bnnging or
defending of proceedings in the name of, or on behalf of, any relevant Chargor,
the collection andfor realisation of Charged Assets in suth manner and on
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161

162

163
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165

such terms as the Admistrator or Receswver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utihsation of the company seal of such Chargor))

Amounts received

Application of proceeds

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

1611 first n paying all rents, taxes, duties, rates and ouigomgs affecting any
Charged Assets,

612 secondly in paying all costs, charges and expenses of and incidental to his
appomtment and the exercise of his powers and all outgoings patd by him;

1613 thuedly v paying tus remuneration (as agreed between tum and the Secunty
Agent),

1614 fourthly tn or towards discharge of the Secured Liabiltes n such order and

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

Nerther the Security Agent nor any Recewver or Administrator shali be bound (whether by
vitue of 5 109(8} LPA, which s hereby varied accordingly. or otherwise) to pay or
appropnate any receipt or payment first towards \nterest rather than principal or otherwise In
any particular order as between any of the Secured Liabildties

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Secunty
Agent may convert any monies received, recovered or realised by the Secunty Agent under
this deed from therr existing denominations and/or cuencies of denommation into such
other denormunations and/or currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

All monies receved recovered or realised by the Secunty Agent under this deed may at the
discretion of the Secunty Agent be credited to any interest beanng suspense or impersonal
account and may be held n such account for so long as the Secunty Agent thinks fit
pending the apphcation from tme to time (as the Secunty Agent shall be entitled to do as it
may think fit) of such montes and accrued interest thereon (if any) in or towards the
discharge of any of the Secured Liabilties

New accounts

If the Securty Agent recerves notice of any subseguent charge or other mterest affecting all
or part of the Charged Assets, the Security Agent may open a new account or accounts for
the relevant Chargor in its books and (without prejudice to the Secunly Agent's nght to
combine accounts) no money paid to the credit of such Chargor i any such new account
will be appropniated towards or have the effect of discharging any part of the Secured
Liabikbies  If the Secunty Agent does not open a new account or accounts immediately on
receipt of such notice then unless the Secunty Agent gives express notice to the contrary io
the relevant Charger as from the time of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express appropnation by such Chargor to the conltrary shajl be treated as having been
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17

171

172

173

18

181

182

credited to a new account of such Chargor and not as having been appled in reduction of
the Secured Liabitties

Security Agent set-off nghts

If the Secunty Agent shall have more than one account for any Chargor in its books the
Secunty Agent may at any tme after the secunly constiuted by this deed has become
enforceable or the Secunty Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and without pnor notice forthwith
transfer all ar any part of the balance standing to the credit of any such account to any other
such account which may be 1n debit but the Secunty Agent shall notify the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by way of secunty rrevocably appoints the Securdy Agent and (jointly
and severally) each and every Administrator or Receiver of this deed to be the attorney of
such Charger and in ts name and on its behalf and as its act and deed or ctherwise and
after the occurrence of an Event of Default which 1s continuing to sign, execute, seal,
deliver, complele any blanks in and otherwise perfect any deed, transfer assurance,
agreement, instrument or act which such Adminsstrator or Recewver or the Secunty Agent
may consider expedient in the exercise of any of his or its powers or In respect of such
Chargor s obligations under this deed The power of attorney hereby granted 1s to secure
the performance of obligations owed to the donees within the meanng of the Powers of
Attorney Act 1371

Ratification

Each Chargor ratifies and confirmns and agrees to ratify and confirm

721 all ransactions entered into by the Secunty Agent andfor any Admimistrator or
Receiver in the proper exercise of its or therr powers in accordance with this
deed, and

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

Recewver 1 signing, sealng, delivenng and otherwise perfecting any
assignment, morigage, charge, secunty, document or other act in connection
with this deed

The Secunity Agent and any Admimstrator or Receiver shall have full power {0 delegate the
powers, authonties and discretions conferred on it or kim by this deed (including the power
of attorney} on such terms and conditions as it or he shall see fit which shall not preclude
exercise of these powers authonties or discretions by it or him or any revocation of the
delegabion or subsequent delegation

Protection of security and further assurance

Independent secunty

This deed shall be in addiion {0 and independent of every other secuniy or guaraniee that
the Security Agent or any other Finance Party may at any time hold for any of the Secured
Liabiites  No prior security held by the Security Agent or any other Finance Party over the
whole or any part of the Charged Assets shall merge in the secunty created by this deed
Continuing secunty

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

Liabilities, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in part
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184

185

19

191

192

No waivers; nghts cumulative

No failure to exercise, nor delay mn exercising, on the part of the Secunty Agent or any
Finance Party, any nght or remedy under thus deed shall operate as a waver, nor shall any
single or partial exercise of any nght or remedy preciude any further or other exercise, or the
exercise of any other night or remedy The nghts and remediies of the Secunty Agent and
each Finance Party prowvided in this deed are cumulative and not exclusve of any nighis or
remedtes provided by law

No Chargor set-off

Each Chargor waives any nght of set-off it may have now or at any tme m the future in
respect of the Secured Liabibtes {including sums payable by such Chargor under this
deed)

Further assurance

1851 Each Chargor must, promptly upon request by the Secunty Ageni or any
Recewver or Admustrator {achng reasonably), at s own expense. iake
whatever action the Secunty Agent or a Recewer or Administrator may
reasonably requere for

18511 creating, perfecting or protecting any secunty intended to be
created by or pursuant to this deed,

18512 faciitating the realisation of any Charged Asset,

18513 exercising any right, power or discretion conferred on the

Securnity Agent, or any Receiver or any Admimistrator or any of
therr respective delegates or sub-delegates in respect of any
Charged Asset, or

18514 creating and perfecting secunty in favour of the Secunty Agent
{equivalent to the secunty miended to be created by this deed)
over any assets of any Chargor located in any junsdichon
outside England and Wales

1852 This includes
18521 the re-execution of this deed,
18522 the execution of any legai mortgage charge transfer,
conveyance, assignment or assurance of any property,

whether to the Secunty Agent or to its norminee and

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

which, in any such case, the Secunty Agent (or the Recewver or Admuusirator, as
appropniate} may think expedient

Costs and indemnity

The provisions of clause 19 {Cosis and expenses) of the Senior Faciiies Agreement are
incorporated nto this deed as if set out n full mutatis mutandss

Each Chargor hereby agrees to indemnify and hold harmless the Secunty Agent, any
Administrator and any Recewver from and aganst all actions, clams, expenses demands
and labdiies, whether ansing out of contract or in tort or in any other way, which may at any
tme be mcurred by him or by any manager, agent, officer, servant or workman for whose
debt, defauit or miscarnage he may be answerable for anything done or omiited to be done
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201

202

203

264

205

206

207

208

in the exercise or purported exercise of his powers pursuant to this deed {(unless such
actions, claims, expenses, demands or liabilites is caused by its or hts gross neghgence or
wilful misconduct)

Miscelianeous
Benefit of Deed

The henefit of this deed will be held by the Secunty Agent on and subjectlo the terms of the
Finance Documents on trust for the benefit of itself and the other Finance Parbies without
preference or priority amongst themselves as secunty for the Secured Liabilities, except as
provided under the Intercreditor Deed

Certificates conclusive

A certificate or determination by the Secunty Agent as to any amount of rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error

Limitations

The oblgations of any Additional Chargor are subject to the imidations (f any) set out in the
Deed of Accession executed by that Addibonal Chargor

Notice of assignment

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

Finangial collateral

2051 To the extent that the Charged Assets conshitute “financial coliateral” and this
deed and the obhgations of the Chargors under this deed constitute a “secunty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Finanoal Collateral Arrangements (No 2) Regulations 2003 (S!
2003 no 3228)) the Secuniy Agent shall have the nght after this Security has
become enforceable to appropnate all or any part of that financial collateral in
or towards the satisfacton of the Secured Liabiities

2052 For the purpose of clause 2051 the value of the financial collateral
appropnated shall be such amount as the Secunty Agent reasocnably
determines having taken into account advice obtained by it from an
ndependent investment or accountancy firm of national standing selected by it

Severabihity

If any of the provisions of this deed 1s or becomes invahid or unenforceable, the vahdity and
enforceability of the remaining provisions shall not be affected or impaired thereby

Section 2{1) Law of Property {Miscellaneous Provisions) Act 13892

The terms of the Finance Documents and of any stde letters between any parues in relation
to the Finance Documents are incorporated in this deed to the extent requred to ensure that
any purported disposition of Charged Assets contained in this deed 15 a valid disposition in
accordance with s 2(1) Law of Properiy (Miscellaneous Provisions) Act 1989

Third party nights
Save as expressly provided as otherwise expressly provided to the confrary in a Finance

Document, a thud party (being any person other than the Chargors and the Finance Parlies
and therr successors and permitted assigns) has no nght under the Contracts (Rights of
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21

22
221

222

23

231

232

Third Parties) Act 1999 to enforce or to enjpy the benefit of any term of this deed
Notwithstanding any term of any Finance Document, the consent of such third party 1s not
required to rescind or vary this deed at any time

Jomnt and several liability

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

Trustee Act 2000

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

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided in clause 34 (Nolices) of the Senior Faciibes Agreement Any demand on a
Chargor shall be vabdly made whether or not it contains an accurate statement of the
amount of the Secured Liabiliies

Assignment and transfer

Assignment by Secunty Agent

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

Assignment by Chargor

No Chargor may assign any of its rights or transfer any of its abligations vnder this deed or
enter into any transaction which wouid resuit in any of these nghis or obligations passing to
another person

Release of Security

Release

Subject to clause 23 3 (Discharge conditronal), upon the expiry of the Security Penod or in
respect of a Permitted Disposal (but not otherwise) the Secunty Agent shall at the request
and cost of the Chargors, take whatever action 1s necessary to release the Charged Assels
(or certain Charged Assets as applicable} from the secunty constituted by this deed
Avoidance of payments and reinstatement

if any payment by an Obhigor or any discharge given by a Finance Party (whether in respect
of the oblgations of any Obligor or any secunty for those obhgations or otherwise) 1s {a}
capable of being aveided or reduced (in the opmion of the Secunty Agent) or (b) avorded or

reduced in each case as a result of insolvency or any sumidar event, then

2321 the labity of each Obhgor will continue as f the payment, discharge,
avaidance or reduction had not occurred,

2322 each Finance Party will be enbtled to recover the value or amount of that
secunty or payment from each Obhgor, as If the payment, discharge,
avaidance or reduction had not occurred and

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

Any release, discharge or settlement between any Chargor and the Secunty Agent or any
other Finance Party shall be deemed condittonal upon no payment or secunty received by
the Secunty Agent or such other Finance Party in respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any proviston of any enactment
refating to insolvency, bankruptcy, winding-up, admunistration or recewership and,
notwithstanding any such release, discharge or settiement

2331 the Security Agent or i#s nominee shall be at liberty t¢ retain this deed and the
security created by or pursuant to this deed, including all certificates and
documents relating to the Charged Assets or any part thereof for such penod
as the Security Ageni shall deem necessary to provide the Secunty Agent with
secunty agamnst any such avoidance or reduction or order for refund, and

2332 the Security Agent shall be entitled to recover the value or amount of such
secunty or payment from the Chargor concermed subsequently as if such
settlement, discharge or release had not occumred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
praceeds of sale thereof with any liability under this clause, whether actuaf or
contingent

Governing law

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

Enforcement

Junsdiction of Enghsh courts

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

of this deed) (a “Dispute”)

The parties agree that the courts of England are the most appropniate and convenient courts
to setite Disputes and accordingly no party will argue to the contrary

This clause 25 1s for the benefit of the Secunty Agent only As a result the Secunty Agent
shall not be prevented from taking proceedings retating to a Dispute i any other courts with
junsdicion  To the extent allowed by law, the Secunty Agent may take concurrent
proceedings in any number of junisdictions

Counterparts

This deed may be executed in counterparis. all of which when taken together shall be
deemed to constitute one and the same mstrument

In Witness whereof this deed has been executed by the Onginal Chargors and, notwthstanding the fact
that one or more of the parties may only execute it under hand, I1s intended to be and 1s hereby delivered
as a deed the day and year first above wnitten and has been signed on behalf of the Secunty Agent
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SCHE

OULE1

Ongmal Chargors

Name

Registered

Number

Registered Office

Hancocks Topco Limited

08266592

25 Jubilee Dnve
Loughborough
Leicestershure
LE11 5TX

Hancocks Midco Limited

08266800

25 Jubilee Dnave
Loughborough
Leicestershire
LE11 5TX

Hancocks Acquistion Limited

08267159

25 Jubilee Dnve
Loughborough
Leicestershire
LE11 5TX

Hancock Cash & Camy Limited

00868097

25 Jubilee Dnve
Loughborough
Leicestershire
LET1 5TX

Hancocks Group Holdings Limited

05652018

25 Jubilee Drive
Loughborough
Leicestershire
LE115TX

Hancocks Retad Limited

04483004

25 Jubilee Drive
Loughborough
Leicestershire
LE11 5TX

Hancocks Holdings Limited

02884267

25 Jubilee Dnve
Loughborough
Leicestershire
LE11 57X

World of Sweets Limited

04431556

1 Hockey Close
Castle Business Park
Loughborough
Leicestershire

LE11 5GX

Intemational Confectonery Agenciles
Limited

01084723

25 Jubilee Dnve
Loughborough
Lercestershire
LE11 5TX
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SCHEDULE 2

Properties currently owned

Part A. Registered Land

Name Property Trading Registered Address | Title Number | Freehold/
Address Leasehold
Hancocks Birmingham Devon Street, | Land on the east side | WM570251 Freehold
Holdings Duddesion of Devon Street
Lirnited Mill Road,
Nechells,
Birmingham
B7 4SL
Hancocks Bradford Wharfdale Land Iying to the | WYK31i2i75 | Freehold
Holdings Road, north west of
Limited Euroway Wharfedate Road,
industnal Euroway  industnal
Estate, Estate, Bradford
Bradford,
West
Yorkshire BD4
6SG
Hancocks Coventry Gielgud Way, | Plot 4100, Cross | WM534680 Freehoid
Holdings Cross  Pont | Point, Ansty
Limited Business
Park,
Coveniry,
West Midlands
Cv2 252
Hancocks Hull Maimo Road, | Land on the west | HS5183413 Freehold
Holdings Sutton  Fields | side  of  Stockholm
Linuted Industnal Road, Kingston upon
Estate,  Hult | Hull
HU7 OYF
Hancocks Loughborough [ 25 and 27 {1 Land on the north | 1 LT257487 | Freehold
Holdings - Jubllee Dnve, | east side of Jubilee 2 LT267306
Limited Head Office | Loughborough | Dnve, Loughboraugh
LE11 Ié?‘r';eswr 2 Land on the north
east side of Jubillee
Drnive, Loughborough
Hancocks Newcastle Drum Land to the west of | DU131230 Freehold
Holdings Inctustnal Drum Road, Drum
Limiied Estate, Industnal Estate,
Chester Le | Birtley
Street, County
Durham DH2
1AG
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Hancocks Sheffield Park House | 1 Ut 1, Park | 1 SYK/8735 | Freehold
Holdings Lane, Bawtry | House, Lang, Tinsley 2
Limited Road, 2 Land and buidings | YWE36041
Sheffield,
South on the south west
Yorkshire S8 side of Park House
1XA Lane, Tinsley
Hancocks Bnstol Fourth Way, | Land on the south | AV83293 Long
Holdings Avonmouth, west side of Fourth leasehold
Limited Bristol BS11 | Way, Avonmouth (exp 2108)
8DL
Hancocks Manchester 2 Ambrose | Land and buildings | GM253485 Long
Holdmgs Street, Gorton, | on the south side of ieasehold
Limited Manchester Ambrose Street, (exp 208Q0)
M12 500 Manchester
Part B Unregistered Land
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SCHEDULE 3

Accounts

PART 1

Designated Accounts

Chargor Account type Account name Account number | Sort code
Hancocks Mandatory Hancocks i
Acquisition Prepayment Mandatory
Limited Account Prepayment

Account
Hancocks Holding Account | Hancocks
Acguisition Holding Account
Limited

PART 2

Trading Accounts

Chargor Bank Account name Account number | Sort code

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland plc

Hanceck Cash &
Carry L.td Euro
Account

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland plc

Hancock Cash &
Carry td US
Dollar Account

Hancock Cash &
Carry Limited

The Royal Bank
of Scotland ple

Hancock Group/
Cash & Cheque
Account for C&C

Hancock Cash &

The Royal Bank

Hancock Cash

Carry Limited of Scotland pic Carry / Card

payment Account
Hancock Cash & | The Royal Bank | Hancock C& C -
Carry Limited of Scotland plc Ltd

Hancock Cash &

The Royal Bank

Hancock Cash &

Carry Limited of Scotland plc Carry
Hancock Cash & | The Royat Bank | Hancock C &
Carry Limiteg of Scotland plc C/Siba
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World of Sweets
Limuted

The Royal Bank
of Scotland plc

World of Sweetls
Ltd (SFR)

Hancocks
Holdings Limited

The Royal Bank
of Scotland plc

Hancocks
Holdings Limited

World of Sweets
Limited

The Royal Bank
of Scotland plc

World of Sweet
Lid (ICA)

World of Sweets
Limited

The Royal Bank
of Scotland plc

World of Sweets
Lid

Hancocks Topco
Limited

The Royal Bank
of Scotland plc

Hancocks Topco
Limited

Hancock Cash &
Carry Limited

The Roval Bank
of Scotland plc

Hancock Cash &
Carry Ltd — Cash
Cover Account
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SCHEDULE 4

Form of Deed of Accession

DATE 20[]

PARTIES

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

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

BACKGROUND

A The Additional Chargor1s a Subsidiary of Topco

B Topco and others have entered nto a secunty agreement dated | ] (the “Securnty
Agreement’) between Topco and the Chargors under and as defined in the Secunty
Agreement and the Secunty Agent

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

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

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

terms of the Finance Documents

IT IS AGREED as follows

1

21

22

23

Definitions and interpretation

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

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

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

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

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

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

As a continuing secunty for the payment or discharge of the Secured Liabilibes, the
Additional Chargor with full bitle guarantee hereby

311 grants o the Secunty Agent (as trustee for the Finance Paries) a charge by
way of legal mortgage over all its Properties which are hsted in schedule 1
{FProperties currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Finance Parties), by way of
first fixed charge, all its
3121 Properties acquired by # after the date of thisdeed,
3122 Property Interests,
3123 Equipment,
3124 Secuntes,
3125 Intellectual Property
3126 Insurance Pohcies,
3127 Debts,
3128 Accounts,
3129 Pension Fund Interests,
31210 Goodwill and Uncalled Capital, and
31211 Right ttle and interest to any agreement, icence, consent or

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

313 assigns to the Security Agent {as trustee for the Finance Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its right, ttte and
nterest 1n and to the insurance Polictes, and

314 assigns to the Secunty Agent (as trustee for the Finance Parties), absolutely,
subject to a prowiso for reassignment on redemption, the benefit of the
Assigned Agreements o which it 15 a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or security for
the performance of the Assigned Agreements

Floating Security

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

lL.easehold Security restrictions

331 There shall be excluded from the Secunty created by this deed and by the
Secunty Agreement and from the operation of clause 41 (Restrictions on
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52

71

deaiing} of the Secunty Agreement, any Excluded Property until the relevant
Condition or waiver has been excluded or obtained

332 For each Excluded Property, the Additional Chargor undertakes to

3321 apply for the relevant consent or waiver of prohibition or
condirons within five Business Days of the date of this deed
and, 10 use its best endeavours to obtain that consent or
wawver of prohibition as soon as possible,

3322 upon request, keep the Secunty Agent informed of tts progress
In obtaning such consent or waiver; and
3323 forthwith upon receipt of such consent or waiver, provide the
Secunty Agent with a copy
333 immediately upon recept of the relevant waiver or consent, the relevant

formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under clause 3 1 1, clause 312 1 or clause
3122 (Fixed secunty) of the Security Agreement as the case may be If
required by the Secunty Agent at any time following recemnt of that waiver or
consent, the Addiional Chargor will execute a valid fixed charge in such form
as the Secunty Agent shall require.

Land Registry restriction

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

“No dispostion of the registered estate by the propnetor of the registered estate is to be
registered without a wntten consent signed by the proprietor for the time being of the charge
dated { } in favour of {name of Secunty Agent] referred fo in the charges register or, if
appropnate, signed on such proprietor's behalf by its conveyancer”

Miscelianeous

With effect from the date of this deed

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

any reference in the Secunly Agreement to this deed and similar phrases will include thus
deed and ali references i the Secunty Agreement lo schedule 2 (Propertres currently
owned) {or any part of it} will include a reference to schedule 1 {Properties currently owned)
to this deed (or relevant part of 1t} jand references to Accounts in the Secunty Agreement
shall be references to Accounts as defined i this deed)]

Governing law

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

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

out of or n connection with this deed (including a dispute regarding the
existence, validity or termunation of this deed) (a “Dispute”)
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712 The partes agree thal the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no pary will argue to the
contrary

713 Thus clause 7 1 315 for the benefit of the Secunty Agent only As a result the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute i any other courts with junsdiction  To the extent allowed by law, the
Secunty Agent may take concurrent proceedings In any number of
junisdichions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor

721 wrrevocably appomts [ ] as its agent for service of process in relation to any
proceedings before the English courts in connection with this deed, and

722 agrees that failure by a process agent to notify the Additional Chargor of the
pracess will not invalidate the proceedings concerned

Counterparts

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

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

Part A Registered Land

Part B. Unregistered Land
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SCHEDULE 2

Accounts

Part 1

Designated Accounts

Chargor Account type Account name | Account number Sort code
t] [1 [} (] (1
{1 [] [l (1 (]
(1 (] il [] [

Part 2
Trading Accounts

Chargor Bank Account name Account number Sort code

[ [l (] [] 8
<2 272733313




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

DELIVERED by | ]
[LIMITED] acting by

it Yt e

Drrector

Director/Secretary

The Security Agent

SIGNED by )
for and on behalf of [SECURITY )
TRUSTEE} in the presence of )

38
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SCHEDULE 5
PART 1

Form of notice to insurers

From [relevant Chargort {the “Company™)

To [tnsurer
{ )20 |
Dear Sirs
We refer o the [descnbe policy and its number] (the “Policy™)
We hereby give notice that, pursuant to a secunty agreement dated | ] (the “Secunty

Agreement”), we have assigned io Investec Bank plc as trustee for the Finance Parties (as defined
therein) {the “Securnity Agent”) all our nght, title, interest and benefit in and to the Policy

We nwrevocably authonse and insiruct you from tme to time

{a) to disclose to the Secunty Agent without any reference to or further authority from us (and
without any enquiry by you as to the justfication for each disclosure), such mformation
relating to the Poiicy as the Secunty Agent may at any time and from time to time request,

{b) to hold all sums from tme to ime due and payabie by you to us under the Policy to the order
of the Security Agent,

{c) to pay or release all or any part of the sums from time to ume due and payable by you to us
uncer the Pohcy only in accordance with the wntten instructions given to you by the Secumty
Agent from time to time,

{d) to comply with any wntten notice or instructions in any way relating to, or purporting to relate
to, the Secunty Agreement, the sums payable to us from time to tirne under the Policies or the
debls represented thereby which you receive at any time from the Secunty Agent without any
reference to or further authonty frem us and without any enguiry by you as to the justification
for or validity of such notice or instruction, and

(e} to send copies of all notices and other information grven or received under the Policy to the
Secunty Agent

By counter-sigming this notice, the Secunty Agent confirms that we may continue 1o receive from you
any amount in respect of or on account of the sums payable to us from time to ttme under the Policy
untl such bme as the Securty Agent shall nolify you in wnting that theirr permission 15 withdrawn,
whereupon we will not be permifted to receive from you any amount in respect of or on account of the
sums payable to us from time to bme under the Policy without the prior wntten consent of the Secunty
Agent and paragraphs {b) and (c) above shail be read accordingly

We are not permitted to, otherwise than through the Secunty Agent, agree any amendment or
supplement to, or waive any obhigation under, the Policy without the prior wniten consent of the
Secunty Agent

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

{a} you accept the instructions and authonsatons contaned in this notice,

{b) you have not, at the date this notice s returned to the Secunty Agent, receved any notice that
any third party has or will have any nght or interest i, or has made, or will be making any claim
or demand or taking any action in respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly if you should do soin future,

(c} you will pay or release all or part of the amounts from bme to time due and payable by you
under the Policy m accordance with the written instructions given to you by the Secunty Agent
from time to time

{d} you will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ wiiten notice to the
Secunty Agent

{(e) that the Secunty Agent's interest as morigagee is noted on the Policy

This notice 1s governed by Enghsh taw

Yours faithfully

for and on behalf of

{ ]

for anﬁ on behalf of
[Secunty Agent]
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From [mnsurer]

To Investec Bank pic {the “Security Agent”)

{ ]

Dear Sus

We acknowledge receipt of a nolice dated | 1 {the “Notice”) and addressed o us by

[ ] {the "Company”) regarding the Policy (as defined in the Notice)

{a) we accep! the mstructions and authonsations contamed i this notice,

{b) we have not, at the date of this acknowledgement, received any notice that any thid party has
or will have any nght or interest i, or has made, or will be making any claim or demand or
taking any action 1n respect of, the nghts of the Company under or i respect of the Policy and
we will notify the Securnity Agent promptly If you shouid do so in future

(c) we will pay or release all or part of the amounts from time to ime due and payable by us under
the Policy m accordance with the wntten mstructions given to us by the Secunty Agent from
time to time (and note the instructions provided by the Security Agent in the Notice),

(d} we will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action 1o amend or supplement the Policies without first gving 14 days wntten notice to the
Secunty Agent, and

{e) the Securnty Agent's interest as mortgagee 15 noted on the Policy

SCHEDULE 6

Form of acknowledgement from insurers

This letter 1s governed by Enghish faw

Yours faithfully

[insurenr]
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SCHEDULE 7
PART 1

Form of notice to counterparties of Assigned Agreements

From: [relevant Chargor]

To [counterparty]

( 120[ ]
Dear Sirs
We refer to the [describe refevant Assigned Agreement] (the “Agreement™)
We hereby notify you that pursuant to a secunty agreement dated | ] (the “Secunity Agreement”)

we have assigned to Investec Bank plc as trustee for the Finance Partes (as defined theremn) (the
“Secunty Agent’) absolutely (subject to a provise for reassignment on redempton) all our night, tile,
nterest and benefit iIn and to the Agreement

We further notify you that

(a) we may not agree to amend, moddy or terminate the Agreement without the pnor written
consent of the Secunty Agent,

(b) subject to paragraph (a) above you may contnue 1o deal with us i relation to the Agreement
until you receive wniten notice to the contrary from the Secunty Agent Thereafter we will cease
to have any night to deal with you m relation to the Agreement and therefore from that ime you
should deal only with the Secunty Agent,

(c) you are authonsed to disclose information in refation to the Agreement to the Secunty Agent on
request {and note the nstructions provided by the Secunty Agent in the Notice),

(d} by countersigning this notice, the Secunty Agent confirms that you may pay all monies to which
we are entitled under the Agreement direct to us unill such time as the Secunty Agent shall
notify you in writing that thewr permission s withdrawn, whereupon we will not be permitted to
receive from you any amount In respect of or on account of the sums payable to us from tme
to me under the Agreement without the pnor wntten consent of the Sacurity Agent

(e) the provisions of this notice may only be revoked with the written consent of the Secunty Agent

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

n you agree to the terms set cut in this notice and to act in accordance with its provistons, and

{u) you have not received notice that we have assigned our rights under the Agreement to a thurd
party or created any other interest (whether by way of secunty or otherwise) 1 the Agreement m
favour of a third party
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This notice 1s governed by Enghsh law
Yours faithfully

for and on behalf of

[ ]

for and on behalf of
[Securty Ageni]

43
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]
To Investec Bank plc
Copy to frelevant Chargor]
( 120(]
We hereby acknowledge receipt of the notice dated [ 1 a copy of which 15 attached

to the acknowledgment ({the "Notice™} and confirm the matters set out i paragraphs {) and (1) of the
Notice

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

Form of notice of charge to third party bank

To [name and address of third party bank]
Attention { }
20(}
Dear Sirs
We hereby give you nolice that by a secunty agreement dated [ ] {the “Securnty Agreement”) (a

copy of which 1s attached} we have charged to Investec Bank plc as trustee for the Finance Parties (as
defined therein) (the "Secunty Agent”) all our nght, title and interest in and fo all sums of money which
are now or may from time ta time 1n the future be held in the followng accounts 1n our name with you
together with all interest credited thereto and the debts represented by those sums

{ ] (together the “Accounts”)
We hereby rrevocably mstruct and autherise you

! to credd to each Account all interest from time to time eamed on the sums of money held in
that Account

2 to disclose to the Secunity Agent, without any reference to or further authonity from us and
without any habikty or imquiry by you as to the justfication for such disclosure, such
nformation relating to the Accounts and the sums in each Account as the Secunty Agent
may at any ime and from time to time, request you to disclose to it,

3 to hold all sums from time to time standing to the credst of each Accountin our name with
you to the order of the Security Agent,

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

5 to comply with the terms of any wniten nolice or instructions m any way refatng to the
Accounts or the sums standing to the credit of any Account from time to tme which you may
receive at any time from the Secunty Agent without any reference to or furher authonty from
us and without any habiity or ingurry by you as to the justification for or vaidity of such
notice or instructions

[Notwithstanding paragraphs 3 and 4 above, please note we are not permitied to withdraw any amount
from the Account without the prior written consent of the Secunty Agent |*

OR

[By counter-signing this notice, the Secunty Agent confirms that we may continue to make withdrawals
from the Accounts untl such time as the Secunty Agent shall notify you in writing that thew permission is
withdrawn, whereupen we will not be permitted to withdraw any amounts from any Account wathout the
prior written consent of the Secunty Agent and paragraphs 3 and 4 above shall be read accordingly

These instructions cannct be revoked or vaned without the prior written consent of the Security Agent

Use 1f a Designated Account
Use if a Trading Account
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This notice 1s governed by English law

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

the Security Agent with a copy to ourselves

Yours faithfully

By .
for and on behalf of
{relevant Chargor]

for and on behatf of
{Secunty Agenf}

46
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PART 2

Form of acknowledgement from third party bank

To Investec Bank plc

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

Company's nght, title and interest in and to all sums of money which are now or may from tme to time in
the future be held in the following accounts with us In the name of the Company together with interest
relating thereto

{] (together the “Accounts™)
We confirm that

1 we accept the nstructions and authonsatons contained in the Notice and underiake io
comply with its terms,

2 we have not received notice of the interest of any third party 1n any Account or in the sums
of money held wn any Account or the debts represented by those sums and we will notify you
promptly should we recewe notice of any third party interest,

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

4 fwe will not permit any amount to be withdrawn from any Account except agawnst the
signature of one of your authorised signatones, 3)

OR

5 {unul you notfy us m wntng that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not pemit any amount to
be withdrawn from any Account except aganst the signature of one of your authonsed
signatones, and}d

6 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior wnitten consent

This letter shall be governed by Enghsh taw

Yours faithfully

for and on behalf of
{third party bank]

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

EXECUTED AS A DEED
By HANCOC!?S TOPCO LIMITED

)
i

S s e
in the presence of

Lo s R ¥ |
5 v_‘ .-“‘:"'va/b— ol |
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EXECUTED AS A DEED
By HANCOCKS MIDCO LIMITED
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(}Q/»’}V"v'
158 .

in the presence of

wtpa AR PIATH
g € s‘\_“./‘z 2 fC!;W s TS B
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EXECUTED AS A DEED
By HANCOCKS ACQUISITION LIMITED

AT A T e
T LR - =T

in the presence of

e wee 1

it

L) b iy g

+}"‘, AL‘J’J\, \.s_

Signature of Director

Name of Director

Signature of witngss
Name of wiiness

Address of witness

Occupanon of witness

Snature of Dyector

Name of Director

Signature of witness
Name of wiiness

Address of wilness

Occupation of witnass

Signature of Director

Name of Director

Signature of wilness
Name of witness

Address of witness

Occunation of wiiness
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EXECUTED AS A DEED
By HANCOCK, CASH & CARRY LIMITED

VY LY AR

In the presence of

Alims G TN

JL| 8 bl

1 if

T T Re
EXECUTED AS ADEED

Sgnature of Director

Name of Director

Signature of witness
Name of witness

Address of witnass

Occupation of witness

By HANCQOCKS GROUP HOLDINGS LIMITED

jl' fﬂuﬁ)"q /f,fifn'\l
in the presance of

=g :_
oen WA e

t
fekl f'!-"uk

'
}'5, Hiw;l__,\'ﬁ

EXECUTED AS A DEED
By HANCOCKS RETAIL LIMITED

M i e
in the presence of

yife e N

1
Pl e

i i
S Fliag,

Signature of Direclor

Name of Diractor

Signature of witness
Name of witness

Address of wilness

Occupation of witness

Signature of Director

Name of Director

Signature of witness
Name of wiiness

Address of withess

Occupatiron of witness
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EXECUTED AS ADEED

By HANCOCKS HOLDINGS LIMITED

EXECUTED AS A DEED
By WORLD OF SWEETS LIMITED

A s e

i1 the presence of

RS R

s Hlrve

, .
poo ity
EXECUTED AS A DEED

Sgnature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of Director

hName of Director

Signature of witness
Name of wiiness

Address of withess

Occupation of witnass

By INTERNATIONAL CONFECTIONERY AGENCIES LIMITED

a
r\

EPRA EL

in the presence of

—_—

—

Oty Qrad (g

I L S S SRR

T T A B

o v

Signature of Drrector

Name of Director

Signature of wiiness
Name of witness

Address of witress

Qccupation of witnass
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The Secunty Agent

SIGNED by

INVESTEC BANK PLC

under a power of aticrney dated
4 June 2013

SIGNED by

INVESTEC BANK PLC

under a power of atforney dated
4 June 2013

N Nt St S
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