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Company name: ARCADIA GROUP LIMITED
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Details of Charge

Date of creation:  23/04/2018
Charge code: 0023 7511 0023
Persons entitled: BANK OF SCOTLAND PLC AS SECURITY AGENT AND TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 00237511 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 237511

Charge code: 0023 7511 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2018 and created by ARCADIA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th April 2018 .

Given at Companies House, Cardiff on 26th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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o 'THIS DEED is made on 23Aprll 2018

o _BETWEEN

(:t;)'__-"._.-:ARCADIA :'-ROUP LIMITED a_'-:j mlted llablllty company |ncorp0rated in England and_f
S _Wales wzth regastered number DOZ__ 51T (he "Chargor“}, ancl S

R 2 e BANK OF SCOTLAND PLC as s_ecurlty agent and t| ustee for |tself and the other Secured .'_'_33:;.' .
T Parties (the "Secunty Agent" which: expression ‘shall include any: person from Hime to 0
L bime Jappeintedasta successor, replacement or addrtronalﬁ 1 ruste__ in: relatron to the
: _:ﬂ{lnterests created by thls deed)"' R : g Lo : &

"-.-'..WHEREAS»_ : |

(A) By ar lI'IStI’UI'TlEnt dated 5 December 201 -_1_(the “Vendor Loan Note } between Top_
- hop}'Top Man- erlt'd-and the Chargor the Chargor h.as Ient Top Shop,fTop Man Lumted'::__'-"- L
S -the sum of £600 OOD UO{J . : i

eate secunty over the sum of the ﬂrst_-'..__ '_ S
it ssued by (or ort: behalf of) the S

: (B) __jBy entenng mte thls deed, the Chargor mtends 'to" '
55,000,000 of roceeds received follow
X _Chargor under ; :_Vendor Loan Note {the_-.

T '_:THE PARTIES AGREE AS FGE_LOWS

S ner—tmtmns AND INTERPRETATIGN

11 _Defimtmns

-;In thls, deed

v .._rneans the ACCH nts Irsted m schedule 1 (Acc .unts (Blocked)) and “any’ other;:'f_'.' R
: _"bank acceunt whrch is: desrgnated as =140 Account by the Chargor and the_Secunty Agent -} i
_and any replacement account of: any sub drvrsron oF subs account of that '

) g “Charged Pmperty" means the-a"sets charged or assigned to the Securrtv:ﬁgent by thrs S

Default has occurred and as 3 result the'} L

"";._r_'_"neciared Default"__ means that e Event__ S
ny. of its rights unde;_r.cf:’laus_e ' 19 (Acceleratlon) af'_*-:--:

L oAgent has taken’ steps-to exercrse
~the: Facmtles Agreement

o _"'-‘.'Delegate

[ _-eans any delegate, agent attorney or c
* 'Ag'e"n't" S : e _ B

tee appointed by the Security .~ oo

"‘Event of Default“ means an Event of Default under the Far:|l|t|es Agreem "nt

"Facnl:taes Agreement " means ;-jthe i 'ac1l|t1e5 ";:agreement rnade between Taveta'- '_:: : i
'_Investments (Now 25 errted Bank of Scetlancl plc as agent and 'secunty agent and others- L
ShE dated 18 Apnl 201._ :

o “Fmance Documents“' means the Flnance Decuments as- cleﬁned m-__ he FaC|I|t|es' R
'Agreement L S TR :

-’__-'_'.-_'"Fi'ﬁane'e_jp;s'rties' " g
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S "Recewer means a recelver or recelver and manager in each case appomted under thls R

S _”Secured Obhgatlons“ means aII present and future |Iab||ltles and dbligatlons (whether_. = .
_ ".'-_actual ‘orcontingent “and whether |ncurred salely “or 3a|ntly or-in any ‘pther: capacrty': BT
H _-whatsaever) of the Obhgors to: any Secured Party under wny F|nance Document i each-.-.-_'

(a) 'aII costs; charges and expenses |ncurred by any Secured_Party i3 connettion Wlth.'_':'f._'_:" i
:_:the protectlon, preservat:on or enforcement ‘af |ts - g-hts under any Flnan-e.-' PR

_:_"S'eeui‘ed'-'ber?tieis"' rn"ea'né'th'e lnance Pal tlE:S and any Recewer or De!egate

; '_"Security means a. mdrtgag ' charge pledge Ilen or' other secunty mterest secunng_'-’f R
Sanye obllgatlo of any persor or any othcr agreement or arrangement ha\nng a. 5|m|[ar_ R
o effect; and . e S . S B SR

e "WLN. !)’e‘nie'nd'_"'means the notrce sngnecl by the Cha'rgo_r"' ut.left undated to: be Issued
Tt demand' pavment of sums' Payabl- nder the Vendor Loan Not L B

';_':1,2 ':3 constructmn '

) In th:s deed unless a contrary mtentlon appeals, a reference to

'words _n-d_ explessmns deﬁned in the FaCi|'ItIES _Agreement have the samej S
'Zmea 1 ngs when used in. thls deed _'nless Dtherw15e deflned in thls deed S

'- "Secured Party or any other person shall b

e _': : _the comp05|t|on Of the partles to thls deed or such other docume_n_t 0 :to the '_1 : :
: .'-_'_-.nature QF amnunt of any faC||I[IES made avallable under _-su._ h other B
dOcument ' : EE S _ :

“mcludmg means mc[ud:ng wrthout _'
___mcluded" shall be construed accordmgly,_

imitation - and "includes" and .

- LONDONVIRISEAG254480.06




SRy "iosses" lncludes losses, actlens damages, clalms, preceedlngs ‘Eosts;

' ; construed accordlngly, :

.{v'i-ii)- "persen" |ncludes any person frrm company, _corpelatlen government
I state oragency of a state or.any assomatlon trust-or partnership (Whether =
Cior not havmg separate Iegal persenahty) er any twe or - more.; of the L
'-foregmng,-'- S _ : o iR : i :

: (ix)- g :
o guideling {whether or ot having the: foice: of Iaw) pf -any governmentat, -

: '-__|ntergovernmental or- supranattonal hody, agency, department or regulatory,. o
--_'Self regulatory or other author"ty or drganlsatlen T - : S

- _-HZA Default (|ncludmg an Event -of Defautt) s “mntmumg f_or the purposes."-___:.{ S
S ef the Fmance Documents |f |t has not been remedled er walved"" SR

Sy "a prdvrsmn pf Iaw is 3 reference to that prow fon as. amended or re: - .acted,: B

':_and

3-.:"'(;<__i_i;_)_';"- any clause or schedule |5 a reference to, respectwely, a clause ef a_'d'.f :
BRES schedule to. thls deed and any reference to: thts deed mclucles lts schedules

'- g (b) : Sectlen clause and schedule headlng are for'convenlence_;only

2 es_ mtend that this: document .shall
: __the fact that a party may on!y execute it und r hand

: 13 = '--__Thlrd Party nghts e

: : ';-_E'_(a__')_ : '.'__:Any Recewer dr Delegate wa[l have the r|ght tcr enfdrce the prevnsmns of thlS deed
G which are-given in its: favour however the. consent of any Recel\fer :
'-_ :'not requrred for the resussmn or varratlon of thrs deed R

(b) }_Sub]ect to paragraph (a).,_'_a persen who |5 not a party tO.thIS _eed_' has no': rlghtﬁ' i

._demands eXpenses (lncludlng fees) and I|abrI|t|es and “Iass 'shall be.-.f:_"- S

egulatlen" mctudes any reguIaUOn rule ofﬂclal dlrectlve, request or B

'_take effect as a deed natw thstandlng':.'._- e

Delegate Is._._ e

L y :Agent (fer h'e_ benef”t ef rtself -a d th _'Z"other Secured Partaes)"lthat it '_wHI 'on er'tten__'._ g

g 'd_eman'

iy, dr_':dlscharge the Secured Ohllgatrens when they faII du-e for payment

' 3 S 'cHAReING CLAUSE

- '3'L'1-:' ':_'.'_::_Fixed Charge E

B '_'-.The Chargor, _as secunty for the payment and dlscharge of the Secured Obllgatlons,'-.._':'."":
S .'_.charges i favour of the ‘Sec Y. Agent with fufl title: guaranitee. all:of its- rrght title: and.-_ﬁ A
R mterest from tlme to lee i the fol!ewmg assets by way of _fl‘rst ﬁxed charge S S

L LONDOMIRISER\63254480,06




33 R

e ::5:3 (b) _'_'.The Ch_'__'ggr shall take aII Such actlo

_tnnebnu_n'_ls_eA'\eaz_-s"' 80:06°

Security Assagnment

-'-.'_erfectwe fixed security

: ':_::FURTHER ASSURANCE

. :'{(a)- __"'-'_'__The Chargor shail

o __REPRESENTATEGNS AND WARRANTIES '

The Chargor represents and :

Z_UMDERTAKINGS GENERAL . R

' "_(.b')' _ to the extent not effectlvely asmgned by clause 3 2 (Secunty Asmgnment), the:_'. SRR

Proceeds

i The Chargor as secunty for the payment and dlscharge of the Secured Obhgatlons'-_:"' 88

_"'tltle and mterest iR the Proceeds, prowded that en payment oF: dlscharge in. full of the ST

Secured Obllgatmns the Secunty Agent will: at the: request and cost of the Chargdr res Lo

U assign the relevant rrghts, tlt!e and mterest |n the Charged Propenty to the Chargor (dr as___ S
.'ltshall dlI’ECt) : RN R S S

leed Secu nty

: "-Clau5e 3'1_1_(Fn<ed Charge) and clause 3 Z (Secunty ASS|gnment} shall be canstrued as-'.-i
: -creatlng a: sepax dte and dlstlnct fixed charge or; secufity: assrgnment over each: relevant.}-l.. 5
* asset within any: partlcular class of- assets spec1f|ed |n ‘this deed. Any failure to- create o g
L i ._'aSSeL shall rot affect the' Fised o
: '_-'natu_re of the secunty on any uther asset whether wd.hln the sarne class of assets or not :

{for whatever -reasot

Sonsuch docurnents | : charges,
.._-_|n5truct|ons) as’ the Securlty Agent may reasonably spec|fy and i such form-

the Security Agent may reasonab!y requlre m favour or the Secunty Agent or |ts B -

i -:Z_nommee{s))

” (l) to perfect protect or enhance the Secunty created or mtended to be created

urider or-avidenced by this deed-or for the exerclse o any. rights;. powers-'.' -

_ and: re_medles of the Sec_ ty ‘Agent, any.. Recewer or. the Secured Partles
B prowded__ by a pursuant to thls.'-deed or: by Iaw and/or Sl L

:('i'i).- _' to facdltate the reahsatmh ef_the assets Whlch a_re, or are |ntended to be the'_ o
e :-sub]ect of: the Securtt' j-cr _ed by th|s deed : R ST

_'ﬁlmge and regrstratrons) as may he
B 3;ﬁ'creatien,

. "'pur‘;uant to; thls deed

ey NotWIthstandlng any term of -any: Fma'ce Document no notzce 5hal| be gwen to'-

i |m|ted Tof the pu pdse of: the creatnon perfectlon protectldn ori T
Securlty conferre Bl mtended _.oi_be cenferrcd _on'_:the Secunty. RN
avmdance of S

U Tap Shop/Top Man

-'._"'_mamtenance of:
- Agent or the Sectired. Parties by or ‘pursuant to this: deed Fon th
jﬁ.-ddu_btj,- 't-h' c]ause shail ndt apply to the VLN Demand IR

'Derataon caf Undertaklngs

notnces and; A

as _ls avadable fo: |t (mcluding maklng all" S s
asonably: requared_ for the purpose of the. .o
: .erfectlon protectlon of malntenance ofany- Security conferred orj_ i o
~intended: to. be conferred DN the Securlty Agent or. the Secured Partles by or S

a;rrants to Lhe Securlty Agent on’ the date of thh deed and L
LR each day that any Secured Cbligation is eutstandmg that the: Vendor Loan Nete ST
slibject to: the Legal Reservatldns, constitutes valrd and bmdlng obllgatmns nf the® partlee RRETRR
" thereto, i in full ferce and cffect and has not: heen Varled o modmed in’ any way oF R

-cancelled S . R : . e



Iong a5 any securlty constltuted by thrs deed remalns |n force

62 -:Negatwe Pﬁedge

r agree to create or permrt to s b5|st any Securrty over aII or S

o -'_:The Chargor WI|| hot create' :
o3perty or: the Vendor Loah Note, other than the Perrnltted}. g

Cany: part of the Charged_ :
'.Securlty SR --

' 53 . ._Drsposal Restnctmns

: __'_ﬁ;'The Chargor WIII not enter mto & smgle Lransac’oon or a SEI‘IES _of trdnsactlons (Whethel _' _
related-or not) and: whether voluntary oF: |nvoiuntary to sell tra-nsfer or otherwme drspose' e
of all: or any part of the Charged Property S - S S

4 fﬁ:'_ﬁ'Documents Reiatmg tu Charged Property

o _'(jaj}. g '_'_:.Wlthout pre]udlce t__ ny'specrf;c requwements i thrs deed for the dellvery of‘ G S

S -documents; the. Chargor wrl'l.promptly deliver to’ the: Secur:ty Agent all; documents_ R

L relating ot 'Charged Property whlch the Securrty Agc:nt from tlme to trme'f?
".'-';'ﬁ-reasonahly reqLIIres N R R D

: ("b')""-:_-_f:-The Securtty Agent may ret :_n- anv document dellvered to |t under thls deed for so:. S

v # is. dee'd over those Accounts-_:" o
'ty_AgenL (actmg reasonably)* R

R _-"_Secuuty Agent (m ItS cap_ac:lty as: Account Bank) of notlce of. the secur!ty crea.t"'d
"_thls deed and'its conflrmatron of ___he matters set out ¥ schedule Z (Form of not
coeto Account Banks) : : R . i

I ONGONVIRTSEAN63254480,06 1 0



-

- (a) 3.'The Chargor W|H

eVENooRLOANNoTe

'Performance and Mamtenance of the \a’endor Loan Note

b ( )' duly perform aEl |ts oblrgatlons unc!er the Vendor Loan Note and

for |t5 beneflt ln relatlon to the Vendor Loan Note

) enforce the_du._e obser\fance and perforrnance of aH materlal covenahts gn.ren: L

o (b)The Chargor shall hot wrthout the prlor wntten consent of the Securlty Agent.".':".""’. E

L 82 Pmceeds of \lendor Ls::an Note

-_i‘Q.-_l. g : 'Exercise of Enforcement Powers

'.At any tlme after a: Declared Default has occurrod

- _:_;‘factor dlscount assrgn, : postpone 5ubord|nate, release or: wawe._
o respect of the Proceeds or the Vendor Loan Note |n fa\m r:-of any person

'."'_".To the extent requned_by the Facnmes Agleement,' th_e Chargor W|II as agent for the'::'_f o
- ] ; : .der the Vendor Loan Note' and

-'rts behalf and as’ |ts At and deed to execute, delive
S agreement or other mstrument and to do any act or thlng

' : (_i)... :;.:-"."'Whlch the Chargﬁrj .
S --._--."_'Flnance Documen and/OF

S ':whrch |5 for the purpoqe of e' a‘blmg the exerc any nghts

ENFORCEMENT

8 (a) the secunty created IJy or pursuant to thlS deed |s |mmed|ately enforceable,

CLONDONIRISEA\63254480:06

S rlghts m:_-"..."'

and: perfect any deed e

obllged Lo do (but has"n td ne) by-_th_e terms of any_i':'i-':-.-' i

. .powers._". o
3 :'.-conferred an th_e_" ecurlty Agent or: any RECE.‘IVE by any Fmance Document'j-’- o




o "'.(.) the Secur;ty Agent may date and send the VLN Demand td Top Shop/Top Man.;'_i'_'.'_ e ".:ﬁ-

-Appomtment of Recewer

( ) SubJect to paragraph (c) below'

";(tj')_ _ the Secunty Agent may enforce aII or g “my part of the secunty and take possessmn'_ o -
Cof and hold zell: or othermse dispose and/or deal wath aII or any part of the" R

' oh Charged Property, e

erlted on’ behalf of the Chargor and

(d) the Securlty Agent may exercise: ‘the power of sa!-e.-and all other nghts and poWersf.-' 0 L
_xtended by this deed) on the .
Secunty Agent or: onRa Recewer lrrespectlve of whether the Secunty Agent has--_'_'

“conferred: by thig: deed of by statute {as: varied:

: appo:nted'a-._ Recelver nf the Charged Prdperty

o f-

: :(i-) 3 Declared Default has occurred er L

(n) so requested by the Chargur

the Securlty Agent may '_b
be o Recelvcr ef all or any P

"rltlng und .hand appolnt any person (or personsjl ton' o
rtoftheCh ' . : :

' "i'-_i-('b) Sectlon 109(1) or.t*e Law of Prope- "y Ac 19 5_shaii not apply to thls deed

S :'._'(_t:.) A Recelver may‘ no

i '1_:(:)_'.3_':

_"Approprlatmn

_ p nted solely by reas _' bta:nlng af a maratarmm o
© - under section 1A 6f th Insolvency Act. 198610n re

dDﬂe Wlth a wew to obtammg such a moraterlum .

: (a) In thrs deed "flnancml coilateral" has the meanmg g|ven to that term 1n thc-'

ey The Secur:ty Agent must_ : ttrrbu '

LONDONURISEANG3I5A4480:06™ 1

:_'_(ﬁl'j..)':.' _'_"’At any tlrne *after a 'Dectared”DefauIt’ has_ Qccurred the" Sec

' "'Statutery Pawers G

' "-Fmanmal Collateral Ar rangements (No_ 2y Regulatwns 2003

-appropriate: all o part of the fmanc il

o _ -|-sfact|on of the_._'i g
: '.'__Secured Obhgatlons - '

¢ to the appropriated financial collateral in - -
".3acomn’lerc|ally reasenable manner L T e

LI _-::Obhgatlons dr S

G the {:h_argdr wrlr remai able tn the Secured Partles_- or'any amount_ o

e Secured Oblrg‘;tlons

8 'Ex-tensmn AND VARIATIQN oF smrumev Powees

L The pewers conferred on mortg'agees recelvers or admrnlstratlve receivers, by statute'_': S
s shall apply te the secunty

ated by thlS deed (td the extent p055|b|e}, unles-e -they are'

on:to the. Chargnr OF; anvtlung': L S

|ty Agent may"'-':.". &

e value of the approprlated -ﬁnanual coi.lateral exceeds the Secmed_'.j'_

by the valle of the. apprepnated funandal collateral s Iesa than the:_--'; S




expressly or lmplled_y' excluded CIF there is aml:ngurty oF. confllct between the powers'f o '
S conl’erred I:vy statute and those contamed i thlS deed thOSe contalned in. tl'ns deed shall E

Sl ';Sectmn 101 LPA Powers

L - The ppwer of sale and other powers conferred by '-?ECUUH 101 of the Law of Property Act-"':'._ '
-ﬁ'_._1925 shall arise. on thie date o_f this’ deed and- for that purpose the Secured Dbllgatlons are_'
deemed to have fal]en due of 'he date of thlS deed : RIS B .

113 :-Restructmns Dls-apphed L

3".'_'-'The restr rctlens ori’ I_he cons.olldatlon of mor_tgages and on exerrise of the power of sale'__.j R
-|mposed by sectiohs 93 and 103 respectwely oF the Law of Property Act 1925 shall net.'_'-f_ﬁ o
apply to the securlty constltuted by this: deed L S . :

g '.'__'f;s*rATus, POWERS, REMOVAL AND REMUNERATION GF RECEIVER

Lo -:_'__'Recewer as Agent

' be Iiable on any__.-_-':.' s
urlty Agent W|II_-.'- L

clm|n|stratwe recewer 'In.addltlon notmthst g-
h_Recelver shall have power to: B

o | '.son.who is Clalms to be a credltor 'o_l the Charg'or or relatlng t.o 'my'of' the
o '_'"Charged Property, _- o - i _ R

iy _:do all other acts and hlngs {|nclud|ng 5|gnlng and-executlng all documents and
U deeds) as:the. Reteiver consi __r's' to:beincidental; or condiicive to- any’ of the T
g ._Z:matters pr p jwers in this 'Iause 12:2, 701 ptherwree |nc.;d-entai or: conducwe to the'_--" S
o n rnprovement 'or reallsatron af .the. Charged Property, and use the_::_"'
'_:name of-the Chargor for all such purposes S . S

-_';'and ir¥ each case may u5e the name ofthe Chargor and exerUSe the relevant pUWer rn any- s
: '_manner whl_c '.he may thlnk f“1 S : :

123 ' Removel of Reeewer SR

- LONBONURISTA\G 325448006




- ':The Securlty Agent may by notlce remOVe from time: to t|me any RECEJVEI‘ appomted by It : _'
—and, whenever it may deerm. approprlate, appomt @ rew: Recelver |n ‘the place of any Lo
'ReceWer whose appo:ntment has termlnated for whatever reason S : :

: '-_':If at any time there is rore than ane Recelver each Recelve.'may separatery exerose aII %
—oaf the: powers conferred by thls deed (uniess the document appomtmg such Recerver
--_-:states otherwrse) R : . - S o

- 34 _No Ohllgatmn to Enquwe '

" “the confrary and the title:and position of such a pur chaser or. other person shall not--:'f-l“._;' S

e

e

CONDONURISEA\BI254480.06

Remuneratmn oi‘ Recelver

.Se'\reral -Reeemer—s SR

-_Recelpt Conclus-we ;-:f f:"
- '__:._Thei'.|ecetpt of the Securlty Agent oF any Receiver 'shall be'-"3 ' R
- discharge toa purchaser ‘and shall rélieve h_lm of any obllgatlo ‘o see Lo the' appl‘lcatlan.. S

ofiany moneys or other con5|derat|on paiid to gels by -the d|rect|on of the Securlty Ag:ent or
'E_any Rece' ver, S S -

;"PROTECTION 0§ SEGURITY AGENT AND RECEIVER

_3;: _:_'Role of Securuty ﬁ\gent

The prov15|on5 set Bt |

: Delegatlon

'.'-'The ;
of the powws, authorltres and dmcuetions whlch Lare for the tlme bemg oxerasabl R
: .'_under this deed to any oerson OF.persons: Upen stich terms. and cendltlonq (mcludlng the-':-_ S
U power:to
'_'-respon5|b]e o the Chﬂrgor ar. any” other: person for any. losses ansxng from any act,-. g

:'_-_default DITNSSIDFI or mlsconduct b Lhe part of any Delegate. :

.EThe Sccunty Agent may: frorn tlme to tlme frx the remuneratlon of a'ny RECEIVET appounted.f_' o '_ S
.:'by it Sections 109(6) and (8) of the Law of Property Act 1925 shali not apply to a S
-'-Recewer appomted under_-t i S S . S Lo o RO

:dieed

3 '-_'_'pRoTECTmN oF mxeo Mmtes

. '_"_No purchaser from “oF other pelson deallng wuth the Secunty Agent any Recelver or._:"__
o -Delegate shall b obllged or concerned to enqmre whether S

rred by this"
Valldlty of the exercrse or purported exerdse of any such power or

any of the Sec_ _red Obllgatlons remam outstan_dlng ar: be concerned wnth nOtlce to.:'

: -_be |mpeachable by reference to any or‘ those_matters

-;ub delegate) a5t My thlnk_ The Secunty Agent wdl not be I:able or

No Llabalrty

o _'NElther t'::e Securlty Agent nor any Recelver or. Delegate shaII be Ilabfe ln respect of any of. e
S -_the Charged Property ar: for any ioss or dam'_ ge whu:h arlses out of th

lght of the Securlty Agent or any RECerver to exemse any of: t_he powers' R
-degd: has arisen ar. become exemsable or as:to the pr _'_pnety or:-- - R

bsolute ‘and a conclusive

S .clause 31 (The Secunty Agent) of the Facrhtles Agreement sh'illn"._-:'.'.' :
- _"-'govern the rtghts dutles and obhgatmns of the Secunty Agent under thls deed R

'exetcnse 0F the'-:' el




:.-.f_"attempLed or: Durported exercme of or the fallure to exercrse any of thelr respectwe";':'f'“- B
o 'powers un[ess caused by |ts or hlS or her gross neglsgence or wﬂful default s

. 144 -_:lndemnlty

: _The Chargor shall promptl' ; |-ndemnrfy the Secunty Agent and every Recelver and__'-'; et :
Delegate agalnst any cost _[oss or Ilablllty |ncurred by any of them as a result of R

Yo f '|ng' on any nOtICE, request ar lnstructrdn W -1'ch :t reasonablyf'"'--:-""" SR
Ho belleves to be genume orrect and apprapnately authorls.ecl g

j_.'.: (u) o the takmg, holdlng,'

'protectmn or enfurcernent of the secunLy COI’TStItutEd ljy R
___thls deed S : R _ _ L

(|||) the exercrse of any of the r|ghts, powersﬂ dlscretrons, auLhontles and::
S remedies: Vested i’ the Secunty Agent and each F{ecelver and De1egate by__ :
: :-.thIS deed or b_y Iaw, R : : S SR

o 1'('_'i'v)'.' any default by the Chargar in the performance of any of the obllgattons- Sl
R expressed ta be assumed by itin. thls dee : S o '

SR 67 N mstructlng lawyers, : accountants tax adwsors, surveyors or' other
B __adv:sors or experts as perm'ltted under the Frnance Documents,'- T

E (c)

'APPLICATIQN oF ENFORCEMENT PRDCEEDS

. '-:”__1"5'-._1 -.._;:'Grder of Apphcatacn

- "_AII pmceeds of cnfartem 'nt (whether casf of non: cac.h) recelved f recovered by the" e
L -'Secunty Agent or: any Re erver pursuan 38 o] h;.s--deed shiall (sub]ect to the daims of ny3 S
. person. hav:ng prmr rigk : d-iny Lhe Foliuwmg order notwrthstandmg a'ny.'_.“- S
: ._--purported app 'prratnon_ b the Chargor, S SR ; Fa i

: ._:_(.agj.: Sin dlscharglng any sums - owmg tu the Secunty Agent: any Rec _ver cn any'i- R
R .Delegate S R D S

Coooiby in pay z 25 ineur & p rty in connectmn:._-_'_;':._
R _:Wlth any reahsatmn' enforcemen of the secunty created by thls deed taken iy
: '-j'a(:cordance w1th the terrns of th'ls dee AR : S : R :

IR -15;12’""_ _:Suspanse Account

: 'Untll the Secured Obllgatluns 'are pald ih full each Secured P'lrty m-a_y place and_ g
keep (to the extent p955|ble and _for _ch tlme as it -sHall detcrmlne} af y_recn\.'enes;-.-':
: i > caah) recelv ursuant to_ e

L ONDONYRISEA\63254480.06



R '_thls deed or otherwuse on account ef the Chargors Ilabxlrty ins respect of the S

.'_.'-'-.-"Securcd Obhgatrens inan- mterest beanng separate suspense account W|th0utj >
L having any: obhgatlon ta’ apply all: or 'my part ef th' s-ame iri: or towards dlscharge_._ RO

coniegh the Secured Obltg']tmns p R S B

Cooby If the secur:ty created by thls deed i cnforced at a tlrne when no amount s die
0 under the Finance Documeénts but at the time whén amounts may or will become =
_":_"-'Z_'_due 4 Secured Party may. pay any I‘ECDVerIeS or other praceeds of enforcement. R,

s into a suspense accou' ' : L : e

ot ;PROTECTION oF secumw e

e 18. 1o '..Contmmng SEC“”W

RRES 3 securlty lS to be a conunulng secu _:'_y-.'_ndtWithstandrng any lntErmEdlate payment or- o
o :__:-_-settlernent of all or any parl ef the Secured Obllgatlnns or any other matter or: thlng

'-_:'(-aj)";ﬁ _':_:' ecuirit <o be |n addrtuon to and shall nelther be merged in nor in’ any way'-;_'_'.":_ i
: exclude or preJudace or be affected by any other qecurlty or other "ght wihich. the-_-'_.'_- S
T '_'_Securlty Agent er_any other Secured Party may now or. after the date of thls deed--:_ﬂ Sl

._any other ﬂg s of the Secunty Agent or any nther Secured Party

: 1 53 : : Cumu!atwe Powers

(a) : __The pawers whlch th _ .;deed confers on. the Secunty Agent the other Secured-;_-___:_'--'i-.'
- parties and | any Recelver appointed. under. this. deed are- cumulatrve without: 00
- prejudice to their. respective: powers under the general law and may be exercrsed".”_ﬁ'_'-_ s
' -'.-'as often as the relev ) 'person th'nﬁks appro 'nate o _ S

U LONDONNRISEAVG3D5480.08



.'..'_:1_6;.'6_"' "'__-'_'_Wawer of Defences ': '

U The: obhgatmns of the Chargor under thrs deed wu]l not be affected by an: act omlsslon,-_;'-_”-._-_
- “matter or thing which; but for this provision, wauld reduce, release or prejudiceany of its .~
_ .-'f‘obllgatlons under th|s deod (w;thout |Im1LaLIOI"I ancl whether or not known Lo |t or any._'_.’"' RO
L _.Secured Party) |ncJud:ng S B P

: "ﬁ(a)_._._-:' -'any tlrne walver or consent gnanted Lo or composrtlon W|th any person,_ i o

O () _Zthe release of any person i 1der the terms of any composrtlon"or arrangement

ey _:'_"the taklng, Vananon compromise exchange lenewal or. reIease of oF refusal o B
DR ;jneglect to perfect take up or enforce any nghts agalnst or secur _y.over assets.-
“of, any person, : : : : B R : s L S

i ' '(fd")_ o ;.any mcapauty of Iack of power authonty or Iegal personallty of or ss_ol'uti'gn{ -Q.L S

o change :n the members or statUS of any other porson

o

_-(ej-'_-_-__-ﬂ'_any amendment novatlon, supplernent extensmn restatement (H ERTE S
v .-1-_-__.fundamental and: whether o fok-more: onerous)._' oF repfacement of 8. Flnance S
: :-Document or any othe: document or secunty, L B o ST B

___an'y unenf'o'_._eabrllty, |I1egahty or |nvahdlty of any ohllgatmn of any person underf-
' ient or any other docu '_ent or secu' ty, or s
(g) "":;any |nsolvency or S|mrlar proceed]ngs

167 : Nan—competetmn .'.'3: S

o -'Untll all arnount_ 'whrch.may be or become payable'- respect.- the Secured Obllg ns...
B have been CiE) e\;rocahly pmd in: fuii and: unless the Security Agent otherW|se drrects, the' e
s Chargor WI|| hot exercise any: nghts Whtch it-may: have Wy reason of performance by itiof
~{ its obligations under this- deed or by reason of any amounts belng payable o I|ab|I|.ty'-' o
o _'ansrng under thrs deed T S : . .

i :appllcatlon in aCCGTddﬂCé W!th clause 15 (Appllcat:en of Enforcement Proceeds)

: ::.1.:5.'."8 :._ : ':-:Subeequent Securaty Ruamg off Accounts _:':- S

- '.._'payments rnade' the Chargor to it Shd” the absence of any express approprlatlon to'-_' R
P this cont!ary) he si-hawng been crodited to anew account of the Chargor and not_._ R P
.:-'_ae_havmg been apphed 1 reductlon. af the Secured Obli .atlons : o : : R

U LONDONVRISEANGIZ54480.06 © - o e




oss

' Redemptmn of. Prmr Charges pEN

":'.The Secunty Agent may, at any Hime wher

: 3_::051“5 AND E}{PENSES

an; Event of Defdult has occurred and is _
contmumg, redeem any prlor [ecurityon’ oF- relatmg toany of the Charged Property el

: procure the transfer of that ‘Security to 1t5e|f and may settle and pass the accounts of any. . . -
- person entitled ta that prror Security. -Any. accolint. 50 settled and passed shall (sub}ect Lo
o any manifest: error) be conclusive and bmclmg on the Charger “The Chargor will om0
. demnand “pay Lo -the “Security Agent 3l principal
_'_|nc1denLal tU any su _

'n_les and mterest'i._-and all Iosses‘-"-'

_ edemphon or transfer

Imtrai Expenses

' :--'_:5The Chargor sha[l W|th|n 14 days of recerpt uf an lnvmce pay to each of 'che Securrty Agent_-'_ '

':_-_-lndernnlty basis: (and
PR mcurred by any of them- |n connectlon wn:h

Sz

_:Enfnrcement Expenses

".:'The _Cha3r90| s_hall wut ._n'-ﬁve Busmess Days ef W i
- Becurity. Agent any Recerv rand. ach’ other Becure Party cm a f:

" and any Receiver the amount of all-costs “and ‘expenses (lncludlng legal fees) onm-a full - e
i the case ef the Securlty Agent by any Delegate) reasenably:_"___.’_ R

._:e. negotlatmn preparetmn and executlon of thls deed and any other documents_"_'_”' i’
'referred to m or Inmdental to; thls deed and : B S

(-b)' :_- '? arry amendment wa_:.ver or onsent relatlng to thrs deed (ancl documents matters-

sor thmgs referred to |n thls deed)

ln'demnlty basis; the B :" S

amount of all cos sand exp-e-__ G5 ncludmg Iegal va]uatmn accountancy and: _consultancy‘ :

g2

SO LONDONVIRIGE A I 2aAB0 e 0

".'S E"E‘ DFF

Notices
;."'Com'niu‘nii:éati'drﬁs'iﬁ-writ'ah:e' o

: _'Any commumcatlon made under or.

._;Addresses e

- fees and. clrsbursemcnts and out of pocket expenses) incurred by it:in connection with the " S
" lenforcement of or the preservation of any rights under (and any documents referred-to in) .
- this deed-'._and any proceedlngs ﬁlnst-ltuted by oor agalnst the: Securlty Agent and any.. B S
secured Party as a CUnsequence of takmg or oldlng the: securlty created by thls deed or :-:
-'ie-nfarcmg these"nghts o R R BT : : : Sl

a)

- i wh|ch |t estlmates (ln good ﬁlth) WI“. o
'-'_';-the fmal amount oF that :obligation: o _tlablllty gnce - |t becomes I|qu ated orﬁ_'- :

o _asce tasned

-'_connectron W:Lh th15 deed shall be made be IFI._-:"
g and : unless otherW|se Stated __m_ay be rnade by fax ‘or, fetter; n > S




L The address and fax number of each party to thls deed for any communlcatlon or._ )

' "f-"_document to be made or- dehvered under or-in connectmn w1th this deed is as shown .
“immediately: after its name: an’ “Hig execution pages. of: this. deed oF any substitute address

: gent (orthe Secunty AgenL mayf' R

_'-Agent) by not Iess than flve_'_'-_ SRR

“._':Thﬂ-. Se ur'ty Agent _m ¥

T ONDOMURISEANG 25448006 1 1

7 orfax numb
S notlfyt _.the partles, if-a change is: made by the Se Ui
: -'.__'Busmess Days notlce ' T

_Dehvery

_i"cmmees ro PAR'&'IES

as the’ party may. notrfy tothe Secunty A

: 'under or 1n connectlon W|th thlS deed W|II oniy be effectlve e

: f__"('i)'{ ';n‘ by way ef fax When recenved in Ieg;ble fcrm or

' (u) n‘ by Way Df letter when |t has been Ieft at the relevant address .or fiVe.
S U Business  Days after bemg deposwed n: the pUSt postage pr&pan:l 1n an

S -_envelape addressed to itat that addr- 3

- .(:b')."{'_:”_'- Any electro_ [ eom-munrcatlen made between Lhe partles WHI be effectlve only when__' e
R i 'a:dable form and in the case of any elect:onlc communlcatldn'; B

_'-:Any e|ECtl"DI!'IIC communlcatlon wh|ch b_ecomes effe

"-'to beccme eﬂ‘echve ari the followmg_diy. T

-Asslgnment I}y the Seeuraty Agent

Changes to Partles

Ciay - '_-:Any commumcatlon ar document made of dellvered by tme person to another-'._' -

S ’ in accordance .Wlth._' -
- paragraph (b). abeve, after-5.00 pumiin the’ plate of re.celpt shall be deemed only-"'

t 'a:ny t:me.assugn oF otherwn,e transfer_ _aII or any part of |t5_ S
}_nghts under th , deed m accerdance wnth the ann(:e Documente i S -




._The Chargor authonses and agrees to changes to partres under ciause 28 (Changes to the'.'-:'.-_'
~Leriders) and clause 29 (Changes to the Oblrgors) of: the Facilifies’ Agreement ando

' -.'__.authorlses the Securlty Agent tor execute on’its behalf: any document requlred Lo effect the

o

: --'.""3-No Dnscharge

fCURREch :
3‘_Conversuon' B

R AII monles |ece|ved or held bv the Securrty Agent or ';a '

' ronverted into any o ey ich i ;
D .".--_dlscharge any obllgatlons and: l|abll|t1es comprised in the Secured Ob-l‘lgatlons, il
S '_"'_currency at a. market iate of exehange then prevarllng e e

o :_:.'.and unt|l the Securlty Agent has recewed payment Iﬂ_. _ T !
- obligation or liability is payable of, If the  currency “of payment is ‘bt spec ed was'.'- v

e necessary transfer"of rlghts or obhgatmns contemplated by those prowsuo Bu

Recelver under thls deed may be'_'

B '_-'.mcurred To the extent that the amount of any such pa ment shall on actual conversron'-

= ,;*gshan be_

i ."::;:Certrf:cates Concluswe

s

'VVfMISCELLANEOUS

. _Inzﬂfalidi.t.y'.o'f"'éh\}'_:i:ﬁ"rov.iﬁdn'"Z-

- ':.under any law the'val|d|ty,_lega||ty and enfercea ity
"ﬁ"not he affected or'lmpaared in any way B T

'-Counterparts P

- enforce the secunty consut‘uted by th|s-. eed to: recover that amount

. A certnﬂcate or determmatmn of the Secunty Agent as.to any amount or rate under thus_' L S
S desd i
e _relate_e.

m the absence of manifest fclggel cenclusrve evrdence of the matter to wh|ch |ti-_ o

ar becomes |nva[‘

legal or u__enforcea_ble ifr any respect--'-'-

-:.'_-T' 5 deed may be:executed in: any number of counterparts and thls h'as the'same effect_

& 'f as If the mgnatures on. the counterparts were on a smgle copy of t _s'deed e

Farlure to Execute S

5! ._to execute th:s'deed an the date:;_' o _'_3:. o
;_.': between Lhe othe-r partles who ag

CLONDONRISEAIGI254450.067

provrsrons shall'--"- S



B Charger, take any actmn whlch is necessary to release the Charged Property from--' S
o '.the securlty constltuted by this deed S . : : Sl

- :If the Securnty Agent cansmers |n-'_good falth that any anwunt recerved |n payment-_ SRR e
o lor purported: payment of the Securéd Dbhgatlons ig: capable of - be:ng avoided or’
SR raduced by virtue of any: msolvency, hankruptcy, Irquudatlon 0 cher 5|mllar Iaws'._:. -

: '-._:'the ilaballty of the: Charger under-- i5 deed and: the Securlty conshtuted by RS S _
“deed shall: continue and such amount sha]I not be con5|dered to have be: n'_-ﬁ'._j:;'-: sl
.'.'.'-Irreyacalaly Datd;"." - B R e S

ek ._'__GQVERNING LAW AND Jumsmcnow

ey '_Thls deed and any non- cnntractual obhgataons n'smg out of of in connectlon wrth |t__ o
A '-_'._'shall be gaverned by and construed in accordance W|th Enghqh Iaw : I

by : _ e
Lok iR connectlon W|th this deed (mcludmg a dlspute regardlng the exlstence, vahdlty'; L
ﬁ'or term_matmn of th:s deed or-any non contractual obllgatlon ansmg out ol‘ or in:

7 above written; -

L LONBONVRISEANGI254480,06,




. SCHEDULE1 =

1L Accounts (Blocked) -

o |charger . . | Account Bank. .| Sort Code | Account Number.

* . ['Arcadia Group Uimited - | Bank of Scottand plc:

L LONDONVIRISEAVGI2S44B0.06 - S




SCHEDULE 2

o Farm of notace to Account Banks '

o ort oo tinsert name and address of Account Bank] (the “Account Bank™)

. Dated &

-'-"3_'-'3._'Dear Slrs =

[Nwme of Chargm‘] (the'"é-fusi.t'é_ﬁ*'?rf'.')'_'-"-S:ééﬁi‘rji”t&fé‘ifefr-;-haﬁ'ri_k-:é'cé.oﬁh’ﬁt[;fs"i{' i

'-'_"We not|fy you that we have ch;arg'd i 'favour .'of' [msert name of Secunty Agent] (the._"_':"-'

ecurity Agent"): for the. benefit.
CTinand to the monnes from tite to! time standlng--to‘-the credit of tf
“sehedule: to this. notlce (the' "Charged Account[s} )'-ancl t_"'al.l.ﬁ'mterest i
S _'Charged Account[s] nn _ L

We |rrevocably authorlse and |nstruct you

' 3- :.- fi('é-)?

'_-'Account[s] to the order of the Secu
"mcnles to the Securlty Agen-l (or g

-We aIso adwse yau that 1he pmwstons of thlS N_
S 'the prmr wrltten consent of: the Secunty Agent s

_"'..Please ‘;lgn and eturn the.enclosed capy of thl
your conflrrnatlon that o BTy

o : I-_:: (a) :

2 -'-'-you have not rece :'_'ed notite that the Cust as @
_--__to'the momes standlng to the credlt of the Chal_

e ey -_ynu have’ not c!almed ur exerused nor dm'y_au have outstandmg_.a.ny nght to c[_alm:". ;

of itself and certain other parties all our right, title and- lnterest__.' L ._ R
:'account[s] |den_t|f|ed inthe:: - oo
'any) accr 'ng on the-.’- :

'_r.any part tJf those-:_-’-_' :__: e :
'tly following: receupt of-__'_

SBrE exerose dgamst the Customet,: any rlght of. set—off counter c!alm or othe hght'_;._:'-_*_"-'._.:'-

".'-_"_relatmg to the Charged Account[s]

i The pro\nsmns of thls notlce are govcrned by Engl;sh Iaw

T ONDOMIRISEMEI254480.06.




: S Scheduiéf -

R _Acéoun't'.NU'hiliéf_-_ S - : _S'or'{._C:o'dé_-

L LONDONURISEAYR3IS4480L06 2 ST




o "_Yo_urs':. fﬁ-i_t_h-fu'l_ly.,"

o iforand onhehalfof st
CloChargor) o o

for and on behalf of T T e
© [Insert name of Security Agent] - S ioio Do

On acknowledgement copy] .

Insert name and address of Security Agent

o WEBCK wledge v
Sy above:

“.for and on behalf of -
{Insert name of Accou

e Cge
U LONDONIRISEAVG 375448 06




L Exccutediasadesdby oo
ARCADIA GROUP LIMITEDI - © o oo

 Sumweordrecsr

. Name.of director

e Signatura of "wt't'n'és"s:_-_-_ B

U Name of witness L

© Address of withess

" Occupation of withess .

' Notice Details

A

- Facsimiler .
| Atention:

U Bignatories to the sgcu_}Jzy Assigament of Proteads 0 T



. 'Secuwty Ag&nt

-._'-'_s.gned I‘or and an behalf of BANK OF
: sco"rumn PLC g

" Notice Details

= ._'51:,(2.313.5'0.:.”!'(?5._t;:.J_.ti':fé' 'S'eéur;'ry';;&‘,'s's.fgﬁn?eﬁt 'cf:Prbfeéds_._"




