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COMPANIES FORM No. 419a(Scot)

Application for registration of a
memorandum of satisfaction
in full or in part of a registered charge

Pursuant to section 419(1) (a} of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf) F—r—r—-
L\l SC129094

Name of company

* PUB.COM LIMITED

I, New. Davo Fogstord

of ~buge House, Secano Averwe, Bogrent vbon TRENT, DETY 2HFE

[a director] [the-seeretary] [theliguidetor] [thereceiver] [the-sdministrator] T of the company,

do solemnly and sincerely declare that the debt for which the charge described overleaf was given has
been paid or satisfied in [full] [part] T

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Declarant sign below

buntav  upor o

Day Month Year

TS Y2 10 1y

before

A Compmissjongr for Odths erblotan  Public-ordustiee-of

olicifer having the powers conferred on a
Comrwissioner for Qaths

Presentor's name address and [ For official use
reference (if any): Charges Section Post room

Slaughter and May (Ref: MSXH/RL)
One Bunhill Row N
London

EC1Y 8YY

punch_post_419a_27 1_04 sct ST4FOT30 0857
- COMPANIES HOUSE 03/03/04
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Particulars of the charge to which the application overleaf refers

Date of creation of the charge

15 January 2002

Description of the instrument (if any) creating or evidencing the charge #

Security Agreement

Date of Registration *

22 January 2002

Short particulars of property charged

The property and assets specified in Schedule 2 annexed to this Form 419a. Capitalised terms used
but not defined in this Form 419a and Schedule 2 shall have the meanings ascribed to such terms in
Schedule 1 attached.

Where a FLOATING CHARGE is being satisfied, the following Certificate MUST be completed:

CERTIFICATE
!

of

are correct,

Signature Date

being [the creditor] [a person authorised to act on behalf of the creditor}t entitled to the benefits of the

floating charge specified above certify that the particulars above relating to the charge and its satisfaction

Note

The address of the Registrar of Companies is:-

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB
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Company: Pub.com Limited
Registered Number: SC129094
Continuation Sheet 1

SCHEDULE 1
Definitions

In this form 419a:

“Accession Agreement” means a letter substantially in the form of Schedule 7 to the Credit
Agreement in terms of which an Additional Guarantor accedes to the Credit Agreement;

“Additional Guarantor” means a Subsidiary of Pubmaster which becomes a Guarantor on or
after the date of the Credit Agreement in accordance with Clause 29.4 {Additional Guarantors)

of the Credit Agreement;

“Agreed Form” means a document substantially in the form initialled for the purposes of
identification by the Senior Lender and Pubmaster;

“Assignation” means an assignation executed or to be executed by an Obligor in favour of the
Security Trustee in the Agreed Form of sums payable to an Obligor pursuant to any Tenancy
Agreement relating to a Property;

“Company” means Pub.Com Limited {(Registered in Scotland with Number SC129094);

“Credit Agreement” means the credit agreement dated 15 January 2002 made between,
amongst others, Pubmaster and the Senior Lender providing for a credit facility of £35,000,000
and all variations, replacements, novations and refinancings of, and supplements to, that credit
agreement;

“Floating Charge” means a floating charge in the Agreed Form to be granted by any Obligor
incorporated in Scotland,

“Guarantor” means each Original Guarantor and each Additional Guarantor;

“Hedging Arrangements” means any interest rate swap, cap, collar or floor transaction or
arrangement having similar or analogous effect or any combination thereof provided to an
Obligor by a Hedging Counterparty;

“Hedging Counterparties” means the financial institutions listed in Schedule 1 fo the
Intercreditor Deed and “Hedging Counterparty” means any of them;

“Initial Security Agreement” means the Security Agreement entered into between Pubmaster
and the Security Trustee dated 15" January 2002;

“Intercreditor Deed” means the deed so designated between, amongst others, the Senior
Lender, Pubmaster, the Hedging Counterparties, Scottish & Newcastle plc and the Security
Trustee;

“Group” means Pubmaster and its Subsidiaries;




Company: Pub.com Limited
Registered Number: SC129094
Continuation Sheet 2

“Obligor” means Pubmaster, the companies listed in Schedule 1 of the Credit Agreement {if
any) as Original Guarantors and any Additional Guarantor,;

“Original Guarantors” means the companies (if any) listed in Schedule 1 of the Credit
Agreement;

“Property” means & freehold, heritable or leasehold property situated in Scotland, England or
Wales legally and beneficially owned by a member of the Group from time to time and
“Properties” shall be construed accordingly;

“Pubmaster” means Pubmaster Taverns Limited (Registered in England and Wales with
Number 4187608);

“Ranking Agreement” means the ranking agreement dated 11" and 15" January 2002
between the Security Trustee, the Company and Scoftish & Newcastle pic together with any
ranking agreements entered into at any future date among any Obligor, the Security Trustee
and third parties regulating the ranking of Security Interests over any Property;

“Secured Liabilities” means all present and future obligations and liabilities (whether actual or
contingent and whether wholly owned jointly or severally or in any other capacity whatsoever) of
each Obligor to any Senior Creditor under ¢ach Senior Finance Document to which such

Obligor is a party, except for any obligation which, if it were so included, would result in
contravention of Section 151 of the Companies Act 1985;

“Security Agreement” means.-

{a) the Initial Security Agreement; and

{b) each security agreement entered into or to be entered into by each Obligor in favour of
the Security Trustee as trustee for itself, the Hedging Counterparties and the Senior
Lender, substantially in the Agreed Form;

“Security Documents” means:-

(a) each Standard Security;

{b) each Security Agreement;

{c) each Assignation;

{d) each Floating Charge; and

(e) any other document evidencing or creating security over any asset of an Obligor to

secure any obligation of an Obligor to the Senior Lender, the Security Trustee or the
Hedging Counterparties under the Senior Finance Documents;



Company: Pub.com Limited
Registered Number: SC129094
Continuation Sheet 3

“Security Interest” means any mortgage, standard security, pledge, lien, charge, assighment,
assignation, hypothecation or security interest or any other agreement or arrangement having a
similar effect;

“Security Trustee” means The Royal Bank of Scotland plc in its capacity as security trustee for
itself, the Senior Lender and the Hedging Counterparties;

“Senior Debt” means all present and future liabilities (actual or contingent) payable or owing by
any Obligor to a Senior Creditor;

“Senior Finance Documents” means the Credit Agreement, the Security Documents, the
Hedging Arrangements, the Intercreditor Deed, any Ranking Agreement, any Subordination
Deed, an Accessicn Agreement and any other document which is designated as such by the
Senior Lender and Pubmaster and all present and future documents and agreements relating to
the Senior Debt;

“Senior Lender” means The Royal Bank of Scotland plc and their successors, permitted
transferees and permitted assigns;

“Standard Security” means a standard security (within the meaning of The Conveyancing and
Feudal Reform (Scotland) Act 1970 (as amended)) in the Agreed Form over such of the
Properties {excluding the Properties known as New Town Bar, 28b Dublin Street, Edinburgh;
The Coach House, Anniesland, Glasgow; The Willow House, Stratchclyde Business Park,
Belishill, ML4 3PB and The Peppermill, 3 Dee Dykes View, Wesffield Industrial Estate,
Cumbernauld) as are situated in Scotland;

“Subordination Deed” means a subordination deed substantially in the form of Schedule 6 to
the Credit Agreement;

“Subsidiary” means an entity of which a person has direct or indirect control or owns directly or
indirectly more than 50 per cent. of the voting capital or similar right of ownership and “control”
for this purpose means the power {o direct the management and policies of the entity whether
though ownership of voting capital, by contract or otherwise,

“Tenancy Agreement” means each tenancy agreement, licence or lease or other agreement
from time to time subsisting (whether by contract or statute) of which an Obligor is landlord or
licensor for the lease, tenancy, licence or granting of other right of occupation in relation to a
Property.




Company: Pub.com Limited
Registered Number: 5C129094
Continuation Sheet 4

SCHEDULE 2

Short Particulars of all the Property Charged

1. Land

() by way of afirst legal morigage all estates or interests in any freehold or leasehold property
now owned by it; this includes the real property (if any} specified in Schedule 1 of the
Security Agreement (Security assets) under the heading Real Property; and

(i) (to the extent that they are not the subject of a mortgage under sub-paragraph (i) above} by
way of first fixed charge all estates or interests in any freehold or leasehe!d property.

A reference in this sub-clause to a mortgage or charge of any freehold or leasehold property
includes:

(i) all buildings, fixtures, fittings and fixed plant and machinery on that property; and

(i} the benefit of any covenants for title given or entered into by any predecessor in title of the
Company in respect of that property or any moneys paid or payable in respect of those
covenants.

Note: There is no property specified under the heading Real Property in Schedule 1 to the
Security Agreement.

2. Investments

{iy byway of afirstiegal mortgage all shares in any member of the Group incorporated in
England and Wales (other than the Company) owned by it or held by any nominee on its
behalf and specified in Schedule 1 (Secured Assets) of the Security Agreement under the
heading English Shares (the English Shares); and

(i) (to the extent that they are not the subject of a mortgage under sub-paragraph (i} above or
a Scots law shares pledge under Clause 2.12 of the Security Agreement (Pledge over
Scottish Shares) below) by way of a first fixed charge its interest in all shares, stocks,
debentures, bonds or cther securities and investments owned by it or held by any nominee
on its behalf.

A reference in this sub-clause to a mortgage or charge of any stock, share, debenture, bond or
other security includes:

(i} any dividend or interest paid or payable in relation to it; and

(i) any right, money or property accruing or offered at any time in relation to it by way of
redemption; substitution; exchange, bonus or preferance, under option rights or otherwise.

T e S wESA L an




Company: Pub.com Limited
Registered Number; $C129094
Continuation Sheet 5

Note: There are no shares specified under the heading English Shares in Schedule 1 of the
Security Agreement.

3. Plant and Machinery

By way of a first fixed charge all plant and machinery owned by the Company and its interest in
any plant or machinery in its possession.

4. Credit Balances

By way of a first fixed charge all of the Company’s rights in respect of any amount standing to
the credit of any account it has with any person and the debt represented by it.

5. Book Debts etc.

By way of a first fixed charge:

(a) all of the Company’s boak and other debts;
(b} all other moneys due and owing to it; and

(c) the benefit of all rights, securities or guarantees of any nature enjoyed or held by it in
relation to any item under paragraph (a) or (b) above.

6. Insurances

The Company assigns absolutely, subject to a provise for re-assignment on redemption, all of its
rights in respect of any contract or policy of insurance taken out by it or on its behalf or in which
it has an interest.

7. Other Contracts

The Company assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights in respect of:

(a) any agreement fo which it is a party except to the extent that it is subject to any fixed
security created under any other term of the Security Agreement; this includes the
agreements (if any) specified in Schedule 1 of the Security Agreement (Security Assets)
under the heading Relevant Contracts;

(b) any leiter of credit issued in its favour; and

{c) any bill of exchange or other negotiable instrument held by it.

Note: There are no specific agreements under the heading Relevant Contracts in Schedule 1
to the Security Agreement,



Company: Pub.com Limited
Registered Number: SC129094
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8. Intellectual Property

The Company assigns absoiutely, subject to a proviso for re-assignment on redemption, all of its
rights in respect of;

(@) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right; this includes the patents and trademarks {if any) specified in Scheduie 1 of the
Security Agreement (Security Assets) under the heading Specific Intellectual Property
Rights;

(b} any copyright or other intellectual property monopoly right; or

(¢) any interest {including by way of licence) in any of the above,

in each case whether registered or not and including all applications for the same.

Note: There are na specific rights specified under the heading Specific Inteliectual Property
Rights in Schedule 1 to the Security Agreement.

9. Miscellaneous

The Company charges by way of first fixed charge:

(a) any beneficial interest, claim or entittement it has in any pension fund;
(b) its goodwill;

{c) the benefit of any authorisation (statutory or otherwise) held in connection with its use of
Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect of any
authorisation referred to in paragraph (c) above; and

(e) its uncalled capitai.
10. Exceptions to Fixed Security and Assignments

The fixed security and assignments from time to time constituted under the above Clauses 1
(Land) to 9 (Miscellaneous){inclusive) do not extend to any asset situated in Scotland or
otherwise governed by or subject to the laws of Scotland.

11. Pledge over Scottish Shares

The Company pledges and assigns, with absolute warrandice the Company’s right, title and
henefit from time to time in and to 1,000 Ordinary Shares of £1 each in CB (1994) Limited
{Registered in Scotland (No SC 147754)) and all other shares and security (if any) which are
hereafter transferred or delivered to the Security Trustee or its nominee or are otherwise agreed
to be held on the terms of the Security Agreement together with all dividends, interest and other
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monies paid or payable in respect thereof and all rights, money or property accruing or offered
at any time in relation thereto (whether derived by way of redemption, substitution, exchange,
bonus or preference, under option rights or otherwise).

CB040260089




NE. s,c.,,,m, mma w aemams o] REGISTER of Charges, Alterations to Charges,

refer to the"documents mentioned in
column (2) for:more detailed particulars

COMPANY: $C129094 CHARGE: 164

i @ | ) () i ® e
Date of Serial: | Date of Creation of sach | Dateofthe | Amountsecured Short Particulars of Names of the Persons
Reglstration Numberof { Charge and Description aquisition by the Charge the Property Charged entitied to tha Charge
Docuinent | thersof of the
on File: . | Property
22/01/2002 i i5/ 1/02 ALL SUMS DUE, [LEGAL MORTGAGE OVER ALL ESTATES OR THE ROYAL BANK OF SCOTLAND
SECURITY AGREEMENT OR TQ BECOME [INTEREST IN FREEHOLD OR LEASEHOLD plc

DUE PROPERTY; FIXED CHARGES OVER ASSETS




Memjor;a;ﬁdé of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to theé documents mentioned in
column {2) for more detailed particulars

CCOMPANY: SC129094 CHARGE: 164

8

;o

In the case of & floating charge,'a
state t of the provis! ‘it any,
prohibiting or restricting:the .
creation by the company of any
fixed security or any other floating
charge having priority over, or
ranking parf passu with'the
floating charge. ' :

9

In tha case of a floating charge, a
ststement of the provisions if any
regulating the order in which the
floating charge shall rank with any
other subsisting or future floating
charges or fixed securlties over the
proparty the subject of tha floating
charge or any part of it.

(0

Amount ar
rato por
cant of the
Commis-
sion
Allowancs
or discount

on

Memeranda of
Satisfaction

{12}
Receiver
Name Date of Date of Caeasing
Appaintmant to act :
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