In accordance with I\/l RO 1 %
Sections B59A and
859! of the Companies l 2 :’-3 S 6 ' 0 g_’

et 2008 Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form is for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshoiisa re !
an instrument (nstrument Use form MR

This form must be delivered ta the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it 1s acco

court order extending the time for dehvery

B/You must enclose a certified copy of the instrument with this form.
scanned and placed on the public record

u Company details g@ |— For ffcal use
Company number IO—WE_[TB_ITITIT “—Hﬂt(g:’?th_ns —

Please complete in typescript or In
Company name in full l Country Casuals Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

30:’05:' 20 1 4 #207
COMPANIES HOUSE

Charge creation date

Charge creation date {"2— |d1_. W,%_ |72— Pa— "ﬁ_l’ﬁ_

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name Burdale Financial Limited

Name

Name

Name |

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

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

0413 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, arcraft or
inteflectual property registered {or required to be registered) m the UK which 1s
subject to this fixed charge or fixed secunty

Description

Land

All interests in any freehold or leasehold property now or in the
future belonging to it

Intellectual Property

Any patents, trade marks, service marks, designs, business
names, copyrights, database nghts, design nights, domain names,
moral nghts, inventions, confidential information, know-how and
other intellectual property nghts and interests (which may now or in
the future subsist), whether registered or unregistered now or in the
future held by it, including any revenues or other iIncome arising
thereunder and any claims for damages ansing in respect thereto
{whether by reason of infingement or otherwise howsoever)

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

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
[J Ne

Floating charge

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

Yes Continue
L] No GotoSection?

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

Yes

Negative Pledge

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

Yes
] Ne
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Particulars of a charge

E Trustee statement @
You may tick the box If the company named in Section 1 15 acting as trustee of | @ This statement may be filed after
the property or undertaking which 15 the subject of the charge ;he"rlean;gg;lon of the charge (use
orl
(]

u Signature

Please sign the form here

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate 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

Contact name

Victonia Thompson

Company name

Reed Smith LLP

The Broadgate Tower

20 Pnmrose Street

| Address

Post town
London

County/Region

Greater London

™ [elclefal [o[r]s

"™ United Kingdon

| > DX 1066/DX 18 City/London

Telephone

020311635009

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office I
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

0O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56, 7&8

You have given a description 1n Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

Ooo O O o o o

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ 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, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, 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 Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 510900

Charge code: 0051 0900 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2014 and created by COUNTRY CASUALS LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2014

Bt

Given at Companies House, Cardiff on 6th June 2014
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Confidental EXECUTICN VERSION

Dated  2( MAY 2014

Austin Reed Group Limited
(and others as Chargors)

Burdale Financial Limited
(as Security Trustee)

Debenture

Certified as a true copy of the
original instrument other than material
redacted pursuant to s.859G of the

R A A 1LY

Reed Smith LLP
e 0y 10F

ReedSmith

Reed Smith ur

The Broadgate Tower

20 Primrose Street

London EC2A 2RS

Phone +44 (0) 20 3116 3000
Fax +44 (0) 20 3116 3999
DX1066 City / DX18 London

reedsmlith com
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THIS DEED OF DEBENTURE s dated 2| May 2014

BETWEEN:

(1)

AUSTIN REED GROUP LIMITED of Station Road, Thirsk, North Yorkshire, YO7 1QH
(registered in England and Wales with company number 00164291) (the Company);

{2) THE COMPANIES identified In Schedule 1 (The Chargors) (together with the Company and
each person which becomes a party to this Deed by executing a Deed of Accession, each a
Chargor and tegether the Chargors); and

{3) BURDALE FINANGIAL LIMITED (registered in England and Wales with company number
2656007) (the Security Trustee),

BACKGROUND:

{A) The Chargors enter Into this Deed to secure the repayment and satisfaction of the Secured
Liabilities

{B) The Chargors and the Security Trustee intend that this dacument take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

1. INTERPRETATION

1.1 Definitions
In this Dead

Agent means the Securty Trustee in its capacity as agent under the Facility Agreement.

Assigned Agreements means each agreement set out in part | of Schedule 3 {(Notices of
Assignment) andfor in any Deed of Accassion

Bank Product Provider means any Lender or any affiate of a Lender which provides Bank
Products to any Obligor with the consent of the Agent and which, In the case of any Bank
Product Provider which 5 not also a Lender, has executed the necessary confirmation in
accordance with the terms of the Facllity Agreement.

Bank Products means any ancillary financial products or accommeadations made avaiable
to any Obligor by a Bank Preduct Provider Including any credit or debit cards, credit or debit
card processing services, cash management services, foreign exchange facllities, interest
rete hedging and other denvative products

Blocked Account Agreement means each agreement between a Borrower, the Secunty
Trustee and Welis Fargo Bank, N A In respect of each Wells Blocked Account.

Blocked Accounts means, in relation to any Chargor:

(a) the bank accounts of that Chargor specified In Part | of Schedule 7 {Blocked Accounts
and Other Accounts),

(b) the bank accounts of any Chargor specified in Part V(a) of any Desd of Accession;
and

(c)  such other bank accounts of the Chargors as the Security Trustee may from time to

14 EME_ACTIVE-G53841971.9-T68T40:00053




time designate or approve by notice In wnting o the relevant Chargor in accordance
with the Finance Documents.

Book Debts means’

(3) alt book and other debts in exstence from Ume to tme (including any sums
whatsoaver owed by banks or similar institutions) both present and future, actual or
contngent, due, owing to or which may become due, owing to of purchased or
otherwise acquired by any Chargor, and

(b) the benefit of all rights whatsocever refating to the debts referred to above Including any
related agreements, documents, nghts and remedies (including negotiable or non-
negobable Instruments, guarantees, indemnities, legal and equitablea charges,
reservation of proprietary rights, rights of tracing, unpaid vendor's liens and all similar
connacted or related rights and assets)

Cash Coflateral means up to £2,650,000 of cash to be deposited with the Agent gither with
the Agent ltself or by means of a transfer or payment into an account of the Agent with
another institution.

Charged Accounts means the Blacked Accounts and the Other Accounts.

Charged Property means the property, assels, undertaking and rights for the tme being

comprised in or subject to the Securlty Interests created by this Deed (and Including the
Mortgaged Property) and references to the Charged Property include references to any part
of it.

Contracts means the contracts and/or agreements of a Chargor entered into from time to
time {including the IP Licences}

Dangerous Substance means any substance of whatever kind and form and in whatever
combmnation capable of causing hamm to any lifeform or the environment

Deed of Accession means a deed of accession substantially in the form set out in Schedule
9 (Deed of Accession)

Environmental Law means.

(a) all laws, regulabions, directives, statutes and any guidance, circular or regulations
jssued under any of them;

(b) subordinate legisiation, common law, equity;

{c) nternational, national and local laws, and

(d} judgments, orders, instructions or awards of any court or competent authority,

in each case concerning'

() the protecton of, or compensation for damage to, human heaith, the
environment or the condition of any work place; and/or

()  the generation, dealing with or disposal of any Dangerous Substance.

Environmental Licence means any consent, approval, authorisation, hcence, permission, or
registration required by any Environmental Law.

Environmental Proceedings means any clvil, judicial, regulatory or administrative

proceedings, suit or action or other enforcement process brought or taken under any
Environmental Law (including any enforceable and binding written demand or notice
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requiring the carrying out of any Remedial Works)
Equipment means:
{(a) all present and future plant, machinery, equipment;

{b) all computers, computer hardware and software (whether owned or licensed),
vehicles, tools and furniture;

(c) all fixtures and all attachments, all accessories and property (other than Fixtures)
now or In future relating to any property or used in connection with 2 Chargor's
business and replacements and substitutions for any of them wherever located,

in each case save to tha extent that any such items form part of the relevant Chargor's stock
in trade

Facility Agreement means the facility agreement dated on or about the date of this Deed
between the Company and the Affiliates of the Company listed in Part | of Schedule | (The
Origingl Obligors) of the Faclity Agreement as Borrowers and each of the parties listed
therein as Guarantors and Burdale Financial Limited as Agent, Secunty Trustee, Arranger
and Original Lender

Finance Document means the Facility Agreement, the Security Documents and any other
document designated as such by the Agent and the Company.

Finance Party means the Security Trustee In its capacily as securlly trustee, arranger,
agent, and onigmal lender under and In connection with the Facility Agreement, and any
inshtution which becomes a party to the Facility Agresment as a Finance Party in
accordance with the provisions of the Facility Agreement.

Fixtures means all fixtures and fittings (including fixtures and fitings of trade)} and fixed plant
and machinery on any Mortgaged Property.

Group means the Company and its Subsidianes from time to time.
Group Shares means in relation to any Chargor.
(a) the shares specified as belonging to that Chargor in Schedule 4 (Group Shares),

{b) the shares specifiled as belonging to that Chargor in Part Il of the Schedule fo any
Deed of Accession, and

(c) all other stocks, shares, debentures, bonds, warrants, coupans or other securities and
investments now or In the future owned by the relevant Chargor from time to time

insurances means all contracts and policies of insurance taken out by or for & Chargor or in
which any Chargor has an interest (to the extent of that interest) including, but not limited to,
all contracts and policies of insurance entered into in accordance with Clause 23.18
{Insurance) of the Facllity Agreement.

Intellectual Property means any and all subsisting patents and subsisting rights of a similar
nature held in any part of the world, apphications for patents and such rights, divisions and
continuations of such applications for patents, registered and unregistered trade marks
(including all rights to sue on or In relation to unregistared marks in any jurisdiction under
passing off, unfalr competition or similar rules or otherwise, and all goodwill and other nghts
that wauld form the basis for any such claims), registered designs, utility models (in each
case for their full period and all extensions and renewals of them), applications for any of
them and the right to apply for any of them in any part of the world, rights in inventions,
confidential information (including customer lists, market reports and statistics and any other
information which a business would normally treat as confidential for the purposes of s
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business), database rights, rights in Know-how (and all rights in relation to ), business
names, trade names, brand names, domain names (and the nghts of a registrant therein)
copynght and rights in the nature of copyright, design rights and get-up and any simllar nghts
existing in any country and the benefit (subject to the burden) of any and all agresments,
arangements and licences in connection with any of the foregoing including but not limited
to the Scheduled Intellectual Property.

IP Licences means the benefit (subject to the burden} of any and all agreements,
arrangements and licences conferring any right under ar in relation to any of the Intellectual
Property upon any of the Chargors

Know-how means all the body of knowledge, technical experience, expertise and skils,
technical processes, secret processes, formulae and technical information held by any
Chargor and relating to its business, which is not in the public domain

Mortgaged Proparty means the freehold and leasehold property (including any Premises
located thereon) brisf details of which are set ouf in Schedule 2 (Mortgaged Froperty).

Obligor means a Borrower or a Guarantor.
Other Accounts means:

(a) the bank accounts of the Chargors specified in Parl || of Schedule 7 (Blocked and
Other Accounts);

(b} the bank accounts of any Chargor specified in Part V(b) of the Schedule to any Deed
of Accession, and

(c)  such other bank accounts of the Chargors as the Security Trustes may designate or
approve by notice In writing to the relevant Chargor

Permitted Securlty Interest has the meaning set out in the Facility Agreement.

Premises means any building, construction, erection or cther edifice on the Mortgaged
Property or other Charged Property.

Racelver means any individual or individuals (who may be an employee or employees of the
Security Trustee) for the time being and from time to time appointed by the Secunty Trustee
to be a recewver or receivers (and, where more than one individual is appointed jontly, they
shall have the power to act severally, unless the Secunty Trustes shall specfy to the
contrary n their appointment) under this Deed and, where the context shall admit, any
individual or individuals for the time being and from time to ime so appotnted In substitution,
provided always that all such individuais shall be qualified under the Insolvency Act 1986 to
act as a recelver of the properly of any company with respect to which he Is appointed of any
such company.

Related Rights means, in relation to the Group Shares, all dividends and other distributions
paid or payable after the date of this Deed on all or any of the Group Shares and all stocks,
shares, securities (and the dividends or interest on them), rights, money or property accruing
or offered at any time by way of redemption, bonus, preference, option rights or otherwise to
or in respect of any of the Group Shares or in substitution or exchange for any of the Group
Shares.

Remeadial Works means:

(a) any investgation, inspection, sampling or montoring works in respect of any
Dangerous Substance or any harm to the environment or human health or pollution of
the environment; and/or

(b) any works, steps or measures to treal, abate, remove, remedy, contan, control,
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1.2

manage or mitigate the presence or actual or potential effect of any Dangerous
Substance or any harm to the environment or human health or pollution of the
environment

Scheduled Intellectual Property means the Intellectuat Property (if any) specified In Part |
of Schedule 6 {Scheduled Intelloctual Property) and in Part IV(a) of the Schedule to any
Deed of Accession.

Secured Liabllities means all present and future obiigations and liabillties, whether actual or
contingent and whether owed jointly or severally, as principal or surety, or in any other
capacity whatsoever, of each Obligor to any Secured Party.

Secured Party means each Finance Party and each Bank Product Provider

Security Documents means this Deed, the Scottish Security Agresment and any other
document from time to time executed by any person by way of security for the obligations of
any Obhgor pursuant to the Facllity Agreement.

Security Interest means a mortgage, charge, pledge, lien or other securlty intsrest securing
any cbligation of any person, or any arrangement having similar effect

Security Perlod means the period beginning on the dats of this Deed and ending on the
date on which the Secured Liablliies have been finally, irrevocably and unconditionally
satisfied in full

Security Shares means the Group Shares and the Related Rights and, in the case of &
particular Chargor at any tme, means those Group Shares held by that Chargor at the
relevant time, together with all Related Rights in respect of such Group Shares.

Specified Equipment means the Equipment (if any) specified In Schedule 5 {Specified
Equipment) and In Part [ll of the Schedule to any Deed of Accession

Subsldlary means a subsidiary within the meaning of section 11569 of the Companies Act
2006 (or its equivalent in any jurisdiction).

Woells Blocked Account means each Blocked Account mantalned at Wels Fargo Bank,
N.A and Wells Bank Accounts means all of them together

Construction
{a) Any reference In this Deed to

() assets includes present and future properties, revenues and nghts of every
description;

(N an authorisation means an authonsation, consent, approval, licence,
resolubion, filing or registration;

(i} a Finance Document or any other agresment or instrument Is a roferencs to
that Finance Document or other agreement or mstrument as amended or
novated;

(v} including shall be construed without limitation,

(v) indebtedness Includes any obligation {whether incurred as pnincipal or as
surely) for the payment or repayment of money, whether presant or future,
actual or contingent,

(vi) a person includes any person, firm, company, corporation, govemment, state
or agency of a state or any association, trust or partnership (whether or not
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(b)
(c)

(d)

(e)

()

(9)

{h)

(1}

having separate legal personality) or two or more of the foregoing;

{vi} a receiver Includes any recewer, recsiver and manager or administrative
recaiver;

(vi) a regulation includes any regulation, rule, official directive, request or guideline
(whether or net having the force of law} of any governmental, intergovemmental
or supranational body, agency, department or regulatory, self-regulatory or
other authority or crganisation;

{ix) aprovision of law 1s a reference to that provision as amended or re-enacted;
{x) words imporhng the singular shall include the plural and vice versa,

(xi} a charge or mortgage of any freehold, hentable or leasehold property or of any
property held under a lease or sub-lease includes all Premises and Fodures
{excluding tenant's fixtures in relation to property sublet to a third party) on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for tile (or any monles pald or payable in respect of them) given or
entered into by any predecessor of the Chargor In tie In respect of that
property; and

{xil}y any party or person includes any person derlving title from it or any successar,
transferee or assignee.

Clause and Schedule headings are for ease of reference only.

An Event of Default Is continuing if it has not been walved in wnting or cured to the
satisfaction of the Agent

Capitallsed terms defined in the Facilty Agreement have the same meaning when
used in this Deed unless the context requires gtherwise,

If at any time the Company is the only Chargor the references in this Agreement to
Chargors shall, whilst such circumstance 1s continuing, be construed accordingly.

The terms of the other Finance Documents and of any side letters between the parties
to this Deed In relation to the Finance Documents are incarporated in this Deed to the
extent required for any actual or purported disposition of the Mortgaged Property in
this Deed to be a valid disposition in accordance with Section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

Every disposition effected by this Deed in respect of the Mortgaged Property 1s made
with full titte guarantee, The other terms of this Deed do not mit or extend any of the
covenants |mplied by virtue of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994 but create separate and independent obligations having effact
cumulatively with those implied covenants except that the covenants so impled shall
be construed with the omtgsion of section 6(2) of that Act

Each of the charges In Clause 2 (Fixed Securify) aver each category of the assefs,
each asset and each sub-category of each asset specified in such clause shall be
read and construed separately, as though each such category, asset and sub-
category were charged independently and separately of each other and shall apply
both to present and future assets.

In the event of any conflict between the provisions of this Deed and the provisions of
the Facllity Agreement the provisions of this Deed shall pravail,
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21

FIXED SECURITY

Each Chargor, as security for the payment and performance of the Secured Liabilities.

(@

{b)

charges in favour of the Security Trustee by way of a first legal morigage the
Mortgaged Property and all other interests In any freehold or leasehold property now
or in the future belonging to 1t; and

charges in favour of the Security Trustee by way of a first fixed charge and grants a
Securty interest upon,

(0

(1)

{ui}

()

v

{vi)

(vin)

(vii)

()

{x)

(x)

{xIi)

{xm})

all Equipment now or in the future belonging to it and its interest in any such
Equipment in its possession now or in the future and all spare parts and
replacements for all modifications and additions to such Equipment (other than
any Specified Equipment effectively mortgaged to the Security Trustee by way
of a first legal mortgage pursuant te Clauss 2 1{c));

all of ils benefits, claims and retumns of premiums in respect of the Insurances;

gl of its right, tile and interest (if any) in and to the Blocked Accounts and all
monies standing to the credit of any of the Blocked Accounts and the debts
represented by them,

its goodwill and its nghts in relation to uncalled capital both present and future;

its Bock Debts, both uncollected and collected, the proceeds of the same and
all momes otherwise due and owing to such Chargor (but excluding (x) to the
extent effectively charged to the Security Trustee pursuant to Clause 2.1(b)li),
the Blocked Accounts and any amounts standing to the credit thereof and (y)
the Other Accounts and any amounts standing to the credit thereof),

the benefit of all rights, securities and guarantees of whatsoever nature enjoyed
or held by it in relation to anything In Clause 2(b)(v);

its nghts under any hedging arrangements and other Contracts,

any of its benefidial interest, claim or entilement in any pension fund and in
relation to any Tax or VAT (whether a clam [n respect of a refund or return of
Tax or VAT or otherwise),

the benefit of all permissions and authornisahons of whatscever nature and
whether statutory or otherwise held in connection with its business or the use of
any Charged Property which is the subject of the charges created by this clause
2 and the nght to recover and receive all compensation which may be payable
fo it in redation to those permisstons and authonsations,

the Intellectual Property now or in the future held by it, including any revenues
or other income ansing thereunder and any clams for damages ansing in
respect thereto {whether by reason of infringement or otherwise howsoever),

all Group Shares held now or In the future by it andfor any nominee on its
behaif;

all the Related Rights accruing to ali or any of the Group Shares held now or in
the future by it andfor any nomines on its behalf; and

the Cash Collateral,
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3.2

PROVIDED THAT:

(xiv) whilst no Event of Default Is continuing, all Related Rights referred to in Clause
2.1(xi} shall be paid directly to the relevant Chargor {In which case the Security
Trustes or its nominee shall execute any necessary dividend mandate) and, if
paid directly to the Security Trustes, the Security Trustee shall pay the relevant
amount to the relevant Chargor; and

{xv) subject to Clause 5.5(c), until the Agent has exercised its rights under Clausa
24.18 (Agent's Rughts following Event of Defaulf) of the Facility Agraement, alt
voting rights attaching to the relevant Group Shares may be exercised by the
relevant Chargor;

() mortgages and charges and agrees to mortgage and charge to the Securlty Trustee
by way of first mortgage all of its right, title and interest inand to

(0 the Specified Equipment, and

(1)  all spare parts and replacements for and all modifications and addutions to the
Specified Equipment.

FLOATING CHARGE
Floating Charge

Each Chargor as security for the payment and performance of the Secured Liabilitles
charges in favour of the Security Trustee by way of a floabng charge and grants a Secunty
Interest upon.

{(a) all its other assets and undertaking not otherwise effectively morigaged or charged by
way of fixed mortgage or charge by Clause 2.1 (Fixed Security),

{b) whether or not otherwise mortgaged, charged or assigned, all of ts undertaking and
assets of whatever type (both present and future) located 1n Scotland or otherwise
governed by the laws of Scotland, and

(c) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and
assets of whatever type (both present and future) located cutslde of England, Wales
and Scolland or otherwise governed by the laws of such other junsdiction

Converslon by notice

The Security Trustee may by notice to any Chargor convert the floating charge created by
such Chargor under this Deed into a fixed charge in relation to all or any of such Chargor's
assets specified in the notice If.

(a) the Security Trustee has reasonable grounds for considering those assets 1o be In
|eopardy, by legal process or otherwise;

{b) an Event of Default has occurred, or

(¢) the Security Trustee becomes aware or has reason to believe that steps have been
taken which would, in the reasonable opinion of the Security Trustee, be likely o lead
to the presentation of a petition to appoint an administrator in relation to such Chargor
(or that such a petition has been presented or such an administrator has been
apponted) or to wind up such Chargor (or that such a petitton has been presented),
other than in respect of any corporate action, legal proceedings, procedure or step
which Is frivolous or vexatious which s discharged, stayed or dismissed within 14 days
of commencement of the proceedings,
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3.6

Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3.5 (Insolvency Act 1986), the floating
charges created by this Deed shall (in addition to the circumstances in which the same will
occur under general law) automatically be converted (without any notice) into fixed charges
over the assets, rights and property of any Chargor:

{a) on a resolufion being passed or an order being made for the winding up, dissolution,
or admenistration of such Chargor;

(b) on the appointment of a liquidator or an administrator {whether out of court or
atherwise) to such Chargor;

(c) on any person levying or attempting to levy any distress, execution or other process
against any Charged Property but conversion will only take place In respect of the
relevant Charged Property,

{d) on such Chargor stopping making payments to its creditors generally or giving notice
to creditors generally that it intends to stop payment;

{e) on the holder of any other Security Interest over the Charged Property whethsr
ranking in prionty to or pari passu with or after the charges and secunty contained in
this Deed or such Chargor appointing, or requesting the appointment of an
administrator or receiver In respect of such Chargor, provided that if a request 1s made
by such holder of any other Security Interest but It is or shall be considered frivolous or
vexatious such request shall not give rise to automatic crystallisation as set out n this
Clause 3 3(e); or

{f)  any floating charge granted by such Chargor to any third parly crystallising for any
reason whatsoever

No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 (Conversion by notice)
in relation to any class of any Chanrgor's assets, nghts and property shall not be construed as
a waiver or abandonment of the Secunty Truslee's rights to give other similar notices n
respect of any other class of assets.

Insolvency Act 1986

(a) Paragraph 14 of Schedule B1 to the Insolvency Act 1988 apphes to the floating
charges created by Clause 3 1 (Floating Charge)

(b) The floating charges created pursuant to Clause 3 1 (Floafing Charge) may not be
converted Into fixed charges solely by reason of'

(»  the obtaining of a moratorium, or

(i)  anything done with a view {o obtalning a moratorium,

under the Insolvency Act 1986.
Pledge
All Goods and Documents are hereby and shall upon despatch from the supplier of any
Goods be deemed to be pledged by the relevant Chargor to the Securily Trustee on behalf
of the Finance Parhes and the Goods and the proceeds of all Insurances in relation to them
and alt sales of them and all of the relevant Chargor's rights as unpald seller of them shall be

a continuing security for the payment and discharge n full of all of the abligations of the
relevant Chargor under the Finance Documents,
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3.10
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Perfaction of pledge

The Security Trustee shall be entitled at its optlon to obtain possession of the Goods in order
to perfect the pledge made by clause 3.6 (Pledge) The relevant Chargor assigns fo the
Secunty Trustee its nght, title and interest in and to the Documents and sll claims and nghts
ansing from them and the relevant Ghargor rrevocably and unconditionally authorises the
Secunty Trustee to sign all documents and do all such other things as may be necessary to
obtain possession of and to realise the Goods, and to apply the proceeds in accordance with
the provisions of clause 10.2 (Application) of the Facllity Agreement.

Trust receipts

The Guoods and the Documents shall only be released to the relevant Chargor by the
Securlty Trustee against recelpt by the Security Trustes of a duly executed trust receipt from
the refevant Chargor In the Security Trustee’s standard form at the time or {falling such
execution) shall be deemad to be subject to a trust receipt in such form

Separation

Each Chargor undertakes to keep the Documents and the Goods separate and distinct from
any other bills of lading, documents of title or goads.

Ranking

The parties agree that the floating charge created pursuant to clause 3 1 (Flosting Chargs}
shall rank ahead of and in priority of the Scotsh Security Agreement.

ASSIGNMENTS
Assighments

Each Chargor as continuing secunty for the payment, discharge and performance of the
Secured Liabillies assigns and agrees to assign to the Security Trustes ghsolutely &l s
rights, title interest and benefit in and to:

{a) its Contracts, and
{b) s Insurances,

provided that until enforcement the relevant Chargor shall be entltled to continue to deal with
the Contracts and the Insurances and the counterparties to each of them on a hasis
otherwise consistent with the Finance Documents

Notice of Asslgnment

(a) Other than in respect of any Insurance which is in piace at the date of this Deed, each
Chargor shall as soon as reasonably practicable after execution of this Deed give
notice of each such assignment of Its right, fitle and interest (unless waived by the
Secunty Trustee) in and to the Assigned Agresments by sending a notice substanbally
in the form set out in part || of Schedule 3 (Notices of Assignment) to each of the other
parties to such Assigned Agreements on the date of this Deed, or, if later, the date of
entry into any such agreement and each Chargor shall use all reasonable sndeavours
to procure that as soon as practicable after the date of this Dead of, if later, the date of
entry into any such agreement (but in any event no later than 14 Businass Days after
the date of this Deed, or If later, the date of entry into any such agresment, as the
case may be), each such other party delivers a letter of acknowledgement to the
Secunty Trustee substantially in the form set out In part il of Schedule 3 {Notices of
Assignment),

(b) Any notice required In accordance with Clause 4.2(a) to be given to any person which
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s also a Chargor and any undertaking required In accordance with Clausa 4.2(a) to be
given to the Security Trustee by any person which is also a Chargor need not actually
be gven, but this Deed and the Schedules and the execution of tins Deed by the
relevant Chargor shall be deemed to constitute such notice or such undertaking {as
the case may bse) with respect to the relevant Assigned Agreement.

Alternative Asslgnments

To the extent that any such right, title and Interest described in Clauses 4.1 {Assignrments)
and 42 (Notice of Assignments) Is not assignabla or capable of assignment, such
assignment purported to be effected by Clause 4.1 (Assignments) shail operate as an
assignment of any and all damages, compensation, remuneration, profit, rent or income
which any Chargor may derive from such Assigned Agreement or be awarded or entitled to
In respect of such Assigned Agreements as continulng secunty for the payment, discharge
and performance of the Secured Liabilities at any tima owed or due to the Secunty Trustee.

Exearcise of Rights

{a) Subject to the provisions of the Finance Documents, pnor to the occurrence of an
Event of Default which is continuing, the Security Trustee shall permit the relevant
Chargor to exercise all rights under any Assigned Agresment to which itls a party.

(b} The Chargors send coples of all notices and other information received under the
Assigned Agreement to the Security Trustee as soon as reasonably practicable
following receipt of the same.

UNDERTAKINGS
Duration

The undertakings In this Clause 5 shall reman In force throughout the Securlty Perlod and
are given by each Chargor to the Security Trustee for and on behalf of itself and each other
Secured Party

General

(a) Book debts and recelpts' Each Chargor shall collect and realise its Book Debts and
other monies and receipts and shall pay the proceeds so realised from Book Debts
into a Blocked Account {in the case of each Borrower) or an Other Account (In the
case of any other Chargor) and, pending such payment into a Blocked Account or
Other Account (as the case may be), shall hold thogse proceeds upon trust for the
Security Trustee No Chargor shall sell, discount, factor or otherwise dispcse of any
Book Debts, monies, receipts or praceeds {except in favour of the Securlty Trustee
itself) or, except for any steps necessary to secure the collection of such Book Debls,
monies, receipts or proceeds from the persons liable for payment thereof In the
ordinary course of business, take any other action whatscaver with respect thereto

(b) Covenant to perform: Each Chargor shall continuously comply with the terms (both
express and implied) of this Deed and the Assigned Agresments.

{(c) Restrictions on dealings. No Chargor shall.

(i) create or permit to subsist any Security Interest of whalsoever nature on any
Charged Property other than a Permitted Security Interest, or

()  sell, transfer, grant, lease or otherwise dispose of any Charged Property, other

than any sale, lease, transfer or other disposai permitted by Clause 23.10
(Disposals) of the Facility Agreement
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Mortgaged Property

@)

(b)

(c)

(d)

Deposit of Title Deeds: The Chargors shafl depesit and shall precure that all deeds
and documents of title relating to its Morigaged Properly and any property comprised
within Clause 5.4 (Future Acquisftions and Legal Mortgage) are deposited with the
Security Trustee or held pursuant to a solicitor's undertaking which is satisfactory to
the Security Trustee in its absolute discretion.

Environmental mattars. Each Chargor shall:

M

(u)

(1}

(i)

(v}

comply with all applicable Environmental Law including the oblaining of, and
compliance with, all requisite Environmental Licences (as varied from tima to
time),

as soon as reasonably practicable inform the Security Trustee

(1) of any actual Environmental Proceedings or, as soon as it becomes
awarg, of any potential Environmental Proceedings involving it; and

(2) upon receipt, of any communicaton of whatsoever nature, whether
specific or general and whether from a third party or competent regulatory
authority, served on it concerning any alleged breach of any
Environmental Law or non-compllance with any Environmental Licence
which, if determined against it, could have a Materlal Adversa Effect,

Immediately inform the Security Trustes If it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor is
likely to be entered on any register relating to land use or to Remadial Works
affecting land and waters (Including registers held by any competent reguiatory
authonty under section 78R of the Environmental Protection Act 1990 or
Sectlon 190 of the Water Resources Act 1991),

immediately inform the Secunty Trustee of the presence of any Dangerous
Substance in, on, at or under or migrating onto or from any Mortgaged Property
or any other property owned or occupied by any Chargor or of any other
circumstance, event or incident which s likely to give rise to any Environmental
Proceedings; and

as soon as reasonably practicable inform the Security Trustes of any actual or
proposed variation, modification or revacation of any requisite Environmental
Licence nheld by such Chargor and of any refusal to grant or transfer to the
Chargar any Environmental Licence required by it for the purpose of its
business

Lease and covenant compliance: Each Chargor shall:

)

(m

(i)

perform all the terms on s part contained in any lease or agreement for lease
compnsing a Mortgaged Property or to which the Mortgaged Property is subject,

not do or omit to do anything as a result of which any lease or agreement for
lease comprising Mortgaged Property or any Premises or to which the
Mortgaged Property or Premises is subject may become forfelt, irntable or
otherwise determinable; and

properly perform (and indemnify the Secured Parlies for any breach of) any
covenants and stipulation of whatsoever nature affectng the Mortgaged
Property.

Notices* Within 10 days after the recelpt by a Chargor of any application, requirement,
order or notice served or given by any public, local or other authority relating to any
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(e}

U

Mertgaged Property, such Chargor shall*
] deliver a copy to the Secunty Trustee; and

(1) Inform the Securlty Trustee of the steps taken or proposed to be taken by way
of compliance.

Power to Remedy" In case of default by any Chargor in performing any obligation or
other covenant affecting the Mortgaged Property, that Chargor shall permit the
Security Trustee or its agents and contractors:

() to enter the Mortgaged Property;

() to comply with or object to any notice served on any Chargor relating to the
Mortgaged Property; andfor

(n) to take any action the Security Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to
any such notice,

Repair: The Chargors shall keep the Mortgaged Property, Premises and Fixtures In
good and substantial repair and condition and decorative order.

Future Acquisitions and Legal Mortgage:

Each Chargor shall’

(a)

(b)

(©)

notify the Security Trustee promptly on the acquisition by it of any freehold, heritable
or leasehold or other interest 1n property or of any property held under a ease or sub-
lease (and for the purposes of this Glause 5 4 the date of exchange of contracts for
such an acquisition shall be deemed to be the date of acquisition);

upon demand by the Security Trustee (acting reasonably) at its cost execute and
deliver a legal mortgage or, In the case of property lccated in Scotland or atherwise
govemed by Scots law, a standard security and/or an assignation of rents and/or a
Scots law iimited assets floating charge in favour of the Security Trustee of any
freehold, heritable or leasehold or other interest in property or of any property held
under a lease or sub4ease which becomes vested in it after the date of this Deed; and

in any event, If applicable, give The Land Registry written notice of this Deed and
procure that notice of it be duly noted in the Registers to each such title

Security Shares

(@)

Each Chargor on entry into this deed shall deposit with the Security Trustee, or as the
Security Trustee may reasonably direct, all bearer instruments, share certficates and
other documents of title or evidence of ownarship in relation to the Group Shares
owned by It or tn which It has or acquires an interest and their Related Rights and shall
execute and deliver to the Secunty Trustes all such share transfers and other
documents as the Secunty Trusiee requests in order to enable the Security Trustee or
its nominees to be registered as the owner or otherwise to obtain a legal ttle to the
same and, without limiting the generality of the foregoing, shall deliver to the Security
Trustee on the date of this deed executed share transfers for all Group Shares in
favour of the Secunty Trustee andlor its nomines(s) as transferees or, if the Secunty
Trustee so directs, with the transferee left blank and shall procure that all such share
transfers are at the request of the Security Trustee forthwith registered by the relevant
company and that share certificates in the name of the Security Trustee and/or such
nominee(s) in respect of all Group Shares are forthwith delwered to the Securlty
Trustes.
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(b)

(¢

(d)

(e)

®

Each Chargor shall provide the Secunty Trustee with certfied copies of alt resoiutions
and autharisations approving the execution of such transfer forms and registration of
such transfers as the Security Trustes may reasonably require

The Secunty Trustee and its nominee may at any ime following an Event of Default Is
continuing exercise or refrain from exercising (in the name of the relevant Chargor, the
registered holder or otherwise and withaut any further consent or authonty from each
Chargor and irrespective of any direction given by any Chargor) in respect of the
Security Shares any voting nghts and any powers or rights under the terms of the
Securty Shares or otherwise which may be exercised by the person or persons In
whose name or names the Securiy Shares are registered or who s the halder thersof,
incduding all the powers given fo trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notice from the Security Trustee each Chargor may and shall
continue to exercise any and all voting nghts with respect to the Group Shares subject
always to the terms of this Deed. No Chargor shall without the previous consent in
writing of the Secunty Trustee exercise the voling rights attached to any of the Group
Shares in favour of resolutlans if such resolution has the effect of changing the terms
of the Group Shares (or any class of them) or any Related Rights or prejudicing the
secunty under this Deed or impairing the value of the Security Shares Each Chargor
hereby Irrevocably appoints the Security Trustee or its nominees as proxy to exercise
{as provided in or permitted by thus Deed) all voting rights so long as the Group
Shares belonging to it remam registered In Us name,

Each Chargor during the continuance of this security will make all payments which
may bscome due In respect of any of the Secunty Shares and, in the event of default
in making any such payment, the Security Trustee may if It thinks fit make such
payment on behalf of each Chargor. Any sums so paid by the Security Trustes or any
other Secured Party shall be repayable by the relevant Chargor to the Security
Trustee on demand and pending such repayment shall constitute part of the Secured
Liabilities

It is expressly agreed that, notwithstanding anything to the contrary contained in this
Deed, each Chargor shall remain liable to observe and perform all of the conditions
and obligations assumed by it In respect of the Security Shares and the Secunty
Trustee shall not be under any obligation or fiability by reason of or arising out of the
secunty over the Securlty Shares conferred by this Deed. The Secunty Trustee shall
not be required in any manner to perform or fulfil any obligation of any Chargor In
respect of the Security Shares, or to make any payment, or to receive any enqguiry as
to the nature or sufficiency of any payment receved by them, or to present or file any
claim or take any other action to collect or enforce the payment of any amount to
which they may have been or to which they may be entitled under this Deed at any
time or tines.

Following an Event of Default the Security Trustee shall be entitled to put Into force
and exercise immediately as and when It may see fit any and every power poseessad
by the Security Trustee by virtue of the security over the Secunty Shares conferred by
this Deed or avalable to a secured creditor (so that Sections 93 and 103 of the Law of
Property Act 1925 shall not apply to this sscurity) and in particular (without fimliation)

(i) to sell all or any of the Security Shares In any manner permitted by law upon
such terms as the Security Trustee shall in its absolute discretion determins,

(i) to collect, recover or compromise and gve a good discharge for any monies
payable fo any Chargor in respect of the Secunty Shareg or in connechon
therewith; and

(i) to act generally in relation to the Securty Shares in such manner as the
Secunity Trustee acting reasonably shall determine.

Each Chargor agrees that the enforcesbllity of the security over the Security Shares
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D)

conferred by thus Deed is not dependent on the performance or non-performance by
the Security Trustes of its obligations under any agreement with any Chargor.

Immediately on conversion of any of the Group Shares from certificated to
uncertificated form, and on the creation or convarslon of any other securities which are
for the time being comprised in the Security Shares In or into uncertificated form, the
relevant Chargor shall give such instructions or directions as the Security Trustee may
require in crder to profect or preserve its security

Each Chargor shall, immediately upon recept of any certificate or other document
evidencing any entitement to further Security Shares, deposit it with the Securty
Trustee together with such share transfer forms in blank and cther documents as the
Secunty Trustee may require.

Opening of Accounts and Collection of Receivables

(a)

(b)

(c)

{d)

The Chargors shall maintaln the Charged Accounts and execute all deeds and
documents and do all other acts and things required by the Secunty Trustee in
connection with them and the Chargors shall maintain such accounts untii the security
constituted by this Deed has been discharged

On the execution of this Deed, ather than in respect of the Wells Blocked Accounts,
each Borrower shall serve notice on the bank at which each Blocked Account is
opened {in respect of the relevant Blocked Accounts) In substantially the form set out
in Part | of Schedule 8 {Forms of Nofice to Banks and Acknowledgement) and the
Chargors shall serve notice upon each bank at which any Other Account Is held (in
respect of the relevant Other Accounts) n substantially the form set out in Part Il of
Schedule 8 (Forms of Notics to Banks and Acknowledgemeni), and shall procure that
the relevant bank returns the acknowledgement in respect of each Blocked Account in
the form sat out in Part | of Schedule 8 (Forms of Nofice to Banks and
Acknowledgement) or such other form as the Security Trustee may approve in its
absoiute dscretion.

On the execution of this Deed sach Borrower which owns a Wells Blocked Account
shall deliver a fully executed Blocked Account Agreement in respect of those
accounts.

Until the secunty constiuted by this Deed is discharged, no Chargor shall maintaln
any bank accounts wiich are not Charged Accounts.

Operation of Blocked Accounts

(a)

(®)

Until the end of the Securlty Period, no Borower shall be entitled to withdraw the
whole or any part of any amount standing to the credit of any Blocked Account and
shall not, subject to Clause 6.7(b), take any action, claim or proceedings against the
Security Trustee or any other party for the return or payment to any persan of the
whole or any part of any amount standing to the credit of any Blacked Account.

Each Borrower agrees that until the security constitutad by this Desd 1s discharged,
the Ssacurity Trustee shall be able to withdraw on a dally basis all deposits made into
any Blocked Account provided that the amount so withdrawn is applied towards the
Secured Liabilities in the order and manner required pursuant to the tarms of the
Facility Agreement. Each Borrower shall direct the relevant bank(s} to iransfer the
clearad balance of such Borrower's Blocked Accounts to such account as the Secunty
Trustee shall specify for the purpose from time to time at the end of each Business
Day

Oporation of Other Accounts

Until notfied by the Security Trustee In writing to the contrary, the Chargors shall be entltied
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to operate the Other Accounts PROVIDED THAT:

(a)
)

{c)

the Other Accounts each retaln a credit or zero balance at all times,

the Chargors shall not and shall procure that no other person shall deposit or transfer
any monies irto the Other Accounts other than those transferred from the Blocked
Account or any Other Account, end

the Chargors shall not at any time transfer the whole or any part of the amounts
standing to the credit of any Other Account to any other bank account other than to
another Charged Account or In the ordinary course of business to the extent permited
under the Finance Documents

Intellectual Property

(a)

(b)

(©)

(@)

(e)

N

(o)

(0

(

Without prejudice to Clause 13 {Further Assurances), each Chargor shall at its own
expense promptly execute any document and do all assurances acts and things as the
Security Trustee may raquire to procure that the secunty created by this Deed over
the Intellectual Property specified in Part | of Schedule 6 (Scheduled Inteflectual
Property} Is recorded as soon as possible by the Secunty Trustes in each register in
each jurisdiction In which any such Intellectual Property 1s registered,

Without prejudice to Clause 13 (Further Assurances), If aftar the date of this Deed,
any Chargor {i) proposes to register any existing Intellectual Property right in any
register in which it 18 not already 1dentified as bsing reglstered In or (i) proposes to
apply to register any Intellectual Property right not existing on the date of this Deed,
such Chargor shall notify the Securlty Trustee and, if the Securdty Trustee so requires
and promptly notifles the Chargor, such Chargor shall ensure that application 18 made
for the secunty created by this Deed to be recorded, and that any such security s
recarded, at the same tme as the application or registration (as the case may be} of
such Intellectual Property.

Each Chargor will make such registrations and pay such fees, renewal fees,
registrabon taxes and similar amounts as are necessary to keep s Intellectual
Property in force.

Each Chargor will take such steps as are necessary (including the insblution of legal
proceedings) to police s Intellectual Property in any terdtorles which are material to
its business to ensure proper use of them and to prevent third parties infringing them
and take such other steps as are reasonably practicable to maintan and preserve Its
interests in 1its Intellectual Property including applying to register any interests therein
In any relevant register.

Each Chargor will promptly notify the Security Trustee in writing upon becoming aware
of any circumstances which would make any of the representations in Clause 20 13
{Intelfectual Properly) of tha Facility Agreement inaccurate or misleading in any
materlal respect if those representations were then to be repeated

No Chargor will do anything nor use Its Intellectual Property in any way which could
reasonably be expected to have a Materlal Adverse Effect.

No Chargor shall, without the prior written consent of the Security Trustee, permit any
of Its Intellectual Property which is registered or subject to an application for
registration and which is necessary for the operations of the Group to be abandonsd
or cancelled, to lapse.

No Chargor shall, without the prior written consent of the Security Trustee, sell,
transfer, license or otherwise dispose of any Intellectual Property

Without prejudice to Clause 5.9(b), If any Intellectuat Property which a Chargor
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believed was owned whally within the Group (other than any Intellectual Property that
is owned by a member of the Group that is party to the Security Agreament) is not
owned only by one or more of the Chargors, the Company shall pracure that such
intellectual Property 1s brought within the scope of the security created by this Deed by
ensuring that such intellectual Property 1s transferred to a Chargor or by requiring the
owning entity or entiies to enter into a Deed of Accession as provided for n Clause
13 2 (Further Subsidianes.

Equipment

(=)

(b)

(c)

(d)

(e)

0

@

Q)

M

n

If and to the extent required as a condition precedent under the Facllity Agreement,
forthwath after the data of this Deed, each Chargor shall attach to a visible part of each
item of Specified Equipment owned by it and with a value 1 excess of £10,000 in e
permanent manner a clear and distinctive label, no smaller than 3 inches by 4 Inches
in size comprising the following notice' “This piece of Equipment 1s subject to a first
legal mortgage in favour of Burdale Finanoial Limited and may not be removed or sold
without thelr prior written consent.”

Each Chargor shall keep its Equipment In good repair, working order and condition
and fit for its purpose and shall not permit the same to be handled other than by
persons properly qualified and trained or to be overloaded or to be used for any
purpose for which the Equipment 1s not designed or reasonably suitable

No Chargor will, without the prior written consent of the Security Trustee, make any
medification or permit any modification to be made to the Specified Equipment if the
effeci of such modificabon may be fo reduce the value of the Spedfied Equipment

No Chargor will permit or procure any Specified Equipment to be taken out of England
and Wales without the prior written consent of the Securily Trustee and then subject
only to such further terms (including the creation of security and provision of a
satisfactory legal opinion in relation to that new security) as the Security Trustee may
require.

Each Chargor will promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Premises and the
Equipment and on demand produce evidence of such payment to the Security
Trustee.

Each Charger will obtain all authonsations from time to time required for the use and
operation of the Equipment and not to do or permit to be done any act aor ormission
whereby the Equipment or the use of it would confravene reguiations for the time
beng in force.

Each Chargor will forthwith notify the Securily Trustee of any icss, theft, damage or
destruction to the Specified Equipment.

Each Chargor will give the Lander such infarmation conceming the location, condifion,
use and operation of the Specifiad Equipment as the Security Trustee may require
and to permlt any persons designated by the Lender at ali reasonable times to inspect
and examine the Specified Equipment and the records maintained In connection with
it

Each Chargor will ensure that the Premises are suitable for the use or storage of the
Specified Equipment, and will keep the Spectfied Equipment at the Promises.

Each Chargor will procure in favour of the Security Trustee from any person with &
proprietary Interest or encumbrance (including any owner, leaseholder or chargee) m
any real or personal property fo which the Specified Equipment might become affixed,
or with which tifle to the Specified Equipment might merge, an acknowledgement prior
fo such fixing or merger that thelr rights and remedies will only be exercised subjectto
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5.1

7.2

7.3

the Securlty Trustee's rights n the Specified Equipment and, In particular, but without
limitation to the generality of the foregoing, the nght of the Sacurty Trustee, its
delegates or agents to enter upon any such property to remove the Specified
Equipment notwithstanding that it might be affixed to, or have merged with, any real or
personal property.

Notice of fixed charge over Tax and VAT to HMRC

On execution of this Deed each Chargor shall promptly notfy HM Revenue and Customs of
the fixed charges created pursuant to Clause 2.1(b)(ix}).

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable and the power
of sale and other powers conferred by section 101 of the Law of Property Act 1825, as varied
or amended by this Deed, shall be immediately exercisable upon and at any time after the
service of a notice under Clause 24.18 (Acceleration) of the Facility Agreement Dunng that
pericd, the Security Trustee may In its absolute discretion enforce all or any part of the
secunty in any manner it sees fit

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statuts, the Secured Liabiities are deemed
to have become due on tha date of this Deed

(b) Section 103 of the Law of Property Act (restricting the power of sale) and section 93 of
the Law of Property Act 1925 (restricting the nght of consoiidation} do not apply to the
security constituted by this Deed.

{c) The statutory powers of leasing conferred on the Security Trustee are extended so
that, without the need to comply with any provision of section 99 or 100 of the Law of
Property Act 1925, the Security Trustee Is empowered to lease, make agreements for
leases, accept surrenders of leases and grant options as the Secunty Trustee may
think fit.

Agent of the Chargors

For all purposes each Receiver 1s deemed to be In the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1926, Every Receiver shall be the
agent of the Chargor in respect of which he was appointed unless and unfit a liquidator shail
be appointed of that Chargor, where after such Recstver shall act as pnncipal but shall not
become the agent of the Secunty Trustee. That Chargor alone shall be responsible for the
Receiver's contracts, engagements, commissions, omissions, defaults and losses and for
liabilihes incurred by him save as may arise through the Receiver's gross negligence or wilful
misconduct. The Security Trustee shall not incur any iability of whatscever nature (sither to
the Chargors or to any other person) by reason of the Secunty Trustee making his
appointment as a Receiver or for any other reason.

Contingencles

If the Security Trustes enforces the security constituted by this Deed at a time when no
amounts are due to any Secured Party under the Finance Documents but at a tme when
amounts may or will become so due, the Security Trustee (or the Receiver) may pay the
proceeds of any recaverles effected by it into a Blocked Account (in the case of a Borrower)
or an Other Account {in the case of any other Chargor).
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7.4

7.5

7.6

1.7

Morigagee in Possession - No Liabllity

Netther the Secunty Trustee nor any Recsiver will be liable, by reason of entering into
possession of any Charged Property, to account as mortgages in possession of for any loss
on realisation or for any default or omission for which a mortgagee In possession might
otherwise be liable

Privileges

Each Recewer and the Security Trustee 1s entitled to ail the rights, powers, privileges and
immunties conferred by the Law of Property Act 1925 on mortgagees and receivers when
such receivers have been duly appointed under that Act, except that section 103 of that Act
does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Secunty Trustee or a Recelver or its or
his agents need enquire;

(a) whether the Secured Liabilities have become payable,

{b) whether any power purported to be exercised has become exercisable;

(c) whether any money remains due; or

(d) howany money paid to the Secunty Trustee or to the Receiver is to be applied
Redemption of prior Mortgages

At any time after the security constituted by this Deed has become enforceable, the Security
Trustee or any Recelver may, in the case of the Security Trustes at the sole cost of the
Chargors (payable to the Security Trustee on demand) and in the case of a Receiver as an
expense of the Receiver's receivership:

(a) redeem any interest by way of security for the time belng and from time to time
ranking In point of security in priorty to any of the segurity constituted by this Deed;
and/or

(b) (in the case of a redemption by the Secunty Trustes) procure the transfer of that
interest by way of security to Itself, andfor

{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so setfled and passed shall be conclusive and binding on the Chargors

RECEIVER
Appointment of Receiver

At any fime after the security consttuted by this Deed becomes enforceable, or, at any time
if so requested by any Chargor in writing, the Security Trustee may (but shall not be obliged})
without further notice from time to time, and notwithstanding that, if such be the case, one or
more than one Recewver shall have been apponted in respect of all or any of the Charged
Property pursuant to this clause and not removed from such Charged Property, appoint In
writing, under the hand of any manager of the Security Trustes, a Receiver of the Charged
Property or part of it and, where so requested by a Chargor, whether or not the relevant
Charged Property shall belong to that Chargor, but, in the circumstances descnbed in
Clause 3.2(a), only over the Charged Proparty specified in the notice referred to in that
clause The Securlty Trustee may not exercise the rights conferred by this Clause 8.1 to the
extent to which such exercise would be inconsistent with any law or regulation

19 EME_ACTIVE-555843971.9-768T40-00050




8.2

8.3

8.4

Relationship with the Sacurity Trustes

To the fullest extent permiited by law, any right, power or discretion conferred by this Deed
{be 1t express or imphed) upon a Recsliver of any Charged Property may, sfter the secunty
created by this Deed has become enforceabls, be exercised by the Security Trustes In
relation to any Charged Property either:

{a} without first appointing a Receiver; or
(v) notwithstanding the appointment of a Recelver,
Removal

The Security Trustee may by wnting under its hand (subject to Sectlon 45 of the Insolvency
Act 1986}

{a) remove any Receiver appointed by It; and

(b) whenever it deems It necessary or desirable, appoint a new Receiver in the place of
any Recelver whose appaintment may for any reason have terminated.

Remuneration

The Secunty Trustee may, from tme to time, fix the remuneration of any Recelver and direct
payment of the same out of monigs accruing to him in the exsercise of his powers, authorities
and discretions by or pursuant to this Deed, but the Chargor in respect of which any
Recelver shall have been appointed shall alore be hable for the payment of that
remuneration

POWERS OF RECEIVER
General

(8) In addition to those conferred by the Law of Property Act 1925 on any receiver
appointed under that Act, each Recelver has, and 1s enttled to exercise, all of the
nghts, powers and discretions set out In ilis Deed. The powers, authonties and
discretions conferred by or pursuant to this Deed n relation to the Charged Property
on the Security Trustee or any Recalver shall be In addition to, and not n substitution
for, the powers conferred on mortgagees or receivers under the Law of Property Act
1925, and, where there 1s any ambiguity or conflict between the powers, authorities
and discretions contained in that Act and those confarred by or pursuant to this Dead,
the terms of this Deed shall prevail.

{b) If there is more than one Recsiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
pawers conferred on a Recelver under this Deed individually and to the exclusion of
any other Receivers

(c) A Receiver who is an administrative receiver of a Chargor has all the rights, powers
and discretions of an administrative recelver under the Insolvency Act 1986

{d) A Recewer may, In the name of the relevant Chargor if he so wishes’

()  do all other acts and things which he may consider necessary or desirable for
realising any Charged Property or intidenta) or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed,
and

()  do and exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising as if he were Hlts absalute
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9.2

9.3

9.4

9.5

9.6

9!7

98

beneficial owner
Carry on Business

A Receiver may carry on, manage or concur in the carrying on or managing of, the business
for the ime being and from tme to time of the relevant Chargor in such manner as he may
think fit, including, without mitation, power to perform, repudiate, rescind, compromise,
amend or vary any contract, instrument or agreement to which the relevant Chargor shall for
the time being and from time to bme be a party

Compromise

A Recelver may selile, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who Is or claims tobe a
creditor of the relevant Chargor or relating in any way to any Charged Property

Employees

Either in connection with any exercise by the Recalver of his powers by or pursuant 1o this
Deed or otherwise for any purpose connected with any of the Charged Property, a Receivar
may;

(a) appoint and discharge managers, officers, agents, acsountants, servants, workmen
and others upon such terms as {0 remuneration or otherwise as he may think proper;
and

(b) discharge any such persons appointed by the relevant Chargor
Leases

A Receiver may granl, or concur in the grant of, any leases or licences of any Charged
Property for any term on any terms which he thinks fit (including at a rent or fee with or
without a premium) and may accept a surrender of any lease or licence of any Charged
Property on any terms which he thinks fit {induding the payment of money to a lessee or
licensee on a surrender),

Legal actions

A Receiver may bnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or its Charged Property as he thinks fit.

Possession

A Recelver may take immediate possession of, get in, and/or collect the Charged Property of
the relevant Chargor and, for that purpose, to enter upon its property or any other premises
at which its Charged Property is for the time being and from time to time located and sever,
dismantie or remove the same or any fixtures for the time being and from time to time from
such Charged Property without being liable for any loss or damage thereby occasioned

Protection of Assets
A Receiver may, In each case as he may think fit:

(a) make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services (inciuding fighting, heating and cleansing)
structurat and other alterations, improvements, additons and development in or to the
Charged Property and do anything else in connecticn with the Charged Property
which he may think fit or which he may deem proper for the efficient use or
management of the Chargad Property, as well as for the protection as for the
improvement of the Charged Property or for the protection of the secunty hereby
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9.9

9.10

9.1

9.12

9.13

9.14

constiuted;

{b) commence andfor complete any building operations on the Mortgaged Property, or
other Charged Property;

{c) apply for and maintaln any planning permission, building regulation, approval or any
other permisston, consent or licence in relation to the Charged Property; and

(d) effect and maintain the Insurances,
Receipts

A Recever may glve valid receipts for all monies and execute all deeds or documents {with
full power to convey any assets sold in the name of the relevant Chargor) as may be
necessary or appropnate in the name of, or on behalf of the relevant Chargor for the purpose
of exercising any of the powers, authorities and discretions conferred on the Receiver by ar
pursuant to this Deed and to use the name of the relevant Chargor for all or any of such
powers, authoriies and discretions, for which purpose the relevant Chargor hereby
irevocably appoints every such Receiver to be iis attorney

Sale of assets

A Recewer may sell, exchange, convert into money and realise any Charged Property by
publlc auction, tender or private treaty in any manner and on any terms and with or without
such advertisement and in such lot or lafs and together or separatsly as the Recelver thinks
fit The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable conslderation and any such consideration may
be payable in a lump sum or by instalments spread over such penod as the Receiver thinks
fil. Fixtures may be severed and sold separately from the property containing them without
the consent of the relevant Chargor

Subsidiaries

A Receiver may promote the formation or purchase of, or concur in the promotion of the
formation or purchase of, a subsidiary andfor subsidianes of any Chargor with a view to the
same purchasing, leasing, licensing or otherwise acquiring all or any of the assets of that
Chargor and the Recelver may sell, lease, license or ctherwise dispose all or any of the
assets of that Chargor to such subsidiary or subsidiarles on such terms as he shall think fif.

Exerclse of Rights

A Recelver may exercise or permit the refevant Chargor or any nominee of the relevant
Chargor to exarcise any powers or rights Incidental to the ownership of its Charged Property
1n such manner as the Receiver may think fit and, In parbicular (as regards any shares, stock
or other securities for the time belng and from time to time included in its Charged Property),
any rights for the time being and from time to time atlached thereto.

Uncalled capital

A Receiver may call up all or any portion of any uncalled capital of a Chargor.

Professional advice

A Receiver may appoint a solicitor or accountant or other professionally qualified person to
advise or assist it In the exercise of any of the powers, authorlties and discretions by or

pursuant to these presents or otherwise for any purpose connected with its Charged
Property, and may discharge any such person
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8.15

9.16

Seal

A Recelver may use a Chargoar's seal.

Intellectual Property

{a)

(b}

(c)

A Receiver may, n addition to the rights and powers corferred in relation to
Intellectual Property under Clauses 8.1 to 9 16, in respect of any Intellectual Property’

(i

()

(i)

make such registrations and pay such fees, renewai fees, registration taxes and
similar amounts as he thinks fit to keep such intellectual Property in force;

take such steps as he thinks fit (including the nsbtution of legal proceedings
and the Incurring of advertising expenditure) to police such Inteliectual Property
in any terntory and to prevent third parties infringing 1t and otherwise to maintan
and preserve its value; and

if he thinks fit, abandon or cancel such Intellectual Properly or permit its
registration {or application for registration) in any junsdiction to lapse or to
permit it o become hable to a claim for abandonment for non-use or otherwise.

To the extent that applicable law Imposes duties on a Recelver to exercise remedies
in respect of any Intellactual Property in a commerclally reasonable manner (which
duties cannot be waved under such law), each Chargor acknowledges and agrees
that It is not commercially unreasonable for Receiver:

@)

()

(1}

()

W

)

{vi1)
{vii)

(I}

to fal to incur expenses reascnably deemed significant by the Receiver to
prepare Intellectual Property for disposition;

to obtan or, f not required by other law, to fall to obtain consents of any
govemmental authonty or other third party for the collection or dispesition of
Intellectual Property to be collected or disposed of;

to advertise dispositions of intellectual Property through publications or media of
general circulation;

to contact other persons, whether or not in the same business as Chargors for
expressions of Interest in acquiring all or any portion of the Intellectual Property;

to hire one or more professional auctioneers to assist In the disposition of
Intellectual Property, whether or not the Intellectual Property s of a speciallsed
nature;

to dispose of Intellectual Property by utilising Internet sites that provide for the
auction of assets of the types included in the Intellectual Property or that have
the reasonable capability of doing so, or that match buyers and sellers of
assets,

to disclaim disposit:on warranties;

to purchase insurance or credit enhancements to insure a Receiver against
nsks of loss, collection or disposition of Intellectual Property or to provide to a
Receiver a guaranteed retum from the collection or disposition of Intellactual

Property,

to the extent deemed appropriate by a Recetver, to obtam the services of other
brokers, investment bankers, consultants and other professionals to assist a
Recelver In the collaction or disposiion of any of the Intellectual Property

Each Chargor acknowledges that the purpose of this Clause 9.17 15 to provide non-
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10.

11

12,

13,

1341

exhaustve indications of what actions or omissions by a Recsiver would not be
commerclally unreasonable in a Recelver's exercise of remedies agamst the
inteflectual Property and that other actions or omissions by a Receiver shall not be
deemed commercially unreasonable sclely on account of not being indicated in this
Clause 917 Without limitation of ihe foregoing, nothing contained in this Clause 8 17
shall be construed to grant any nghts to any Chargor or to impose any duties on a
Receiver that would not have been granted or imposed by this Deed or by applicable
law in the absence of this Clause 8.17

APPLICATION OF PROCEEDS

Any monies received by the Secunty Trustee or any Receiver after the Deed has become
enforceable shall be applied In the following order of pnarity {but without prejudice to the
right of the Security Trustee to recover any shortfall from the Chargors)

(8} n satisfaction of or provision for all costs and expenses incurred by the Security
Trustee or any Recsiver and of all remuneration properly due to any Recewver under
this Deed,

(b) in or towards payment of the Secured Liabitities or such part of them as 15 then due
and payable to the Secured Parties in accordance with Clause 10 3 (Revision of Order
of Application) of the Facility Agreement; and

{c) In payment of the surplus {If any) to any Chargor or other person entitied to it.
EXPENSES AND INDEMNITY

Immediately upon demand, each Chargor shall pay all other costs and expenses {including
legal fees and VAT) incurred from time to tme in connection with the enforcement of or
preservation of rights under this Deed by the Secunty Trustee, or any Receiver, attorney,
manager, agent or other person appointed by the Secunty Trustee under this Deed or by
statute, and keep each of them indemnified against any falure or delay w paying the same.

DELEGATION

The Security Trustee and any Recelver may, for the time being and from time to time,
delegate by power of attomey or in any other manner (including under the hand of any
manager of the Secunty Trustes) to any person any right, power or discration exer¢isable by
the Security Trustee or such Receiver (as the case may be)} under this Deed Any such
delegation may be made upon the terms (Including power (o sub-delegate) and subject to
any regulations which the Security Trustee or such Recelver (as the case may be) may think
fit. Neither the Security Trustee nor any Recelver will be in any way liable or responsible to
any Chargor for any loss or liability arising from any act, default, omisslon or miasconduct on
the part of any such delegate or sub-delegate who shall be antitied to all the indemnities to
which his appointor is entitled under this Deed.

FURTHER ASSURANCES

General

Each Chargor shali, at Iis own expense, execute and do all such acts, deeds and things

(including payment of all stamp duties, stamp duty land tax and registration fees) the

Security Trustee or a Receiver may reasonably require for

{(a} fully and effectively creating, petfecting or better parfecting or protecting or better
protecting andfor registering the security intended to be creatad by this Deed or any
standard secunty (andfor assignation of rents relating to property located in Scolland)
over any Charged Property; and

{b) after the security constituted by this Deed has become enforceable, faciiating the

24 EME_ACTIVE 558842971 $-766740-00053




13.2

14.

realisation of any Charged Praperty or the exercise of any right, power or discretion
exercisable, by the Security Trustee or any Recawer in respect of any Charged
Property, including the execution of any fransfer, conveyance, assignment or
assurance of any property whether to the Secunty Trustee or 1o its nominees, and the
gwing of any notice, order or direction and the making of any registration, which in any
such case, the Security Trustee may think necessary or desirable

Further Subsidiarias

(a) Each Chargor undertakes to ensure that each company which is required to grant
secunty pursuant (o the termvs of the Facliity Agreement, and which becomes a
Subsidiary (whether direct or indirect) of any Chargor after the date of this Deed, other
than any Dormant Subswdiary, shall, as soon as reasonably practicable upon being
required to do so by the Security Trustes execute a Deed of Accession in substantially
the form sl ocut in Schedule 9 (Deed of Accession) (and such other secunty
documents in relation to property located in any jurisdiction other than England and
Wales required by the Finance Documents or the Security Trustee) and such
campany shall an the date which such Deed of Accession is executed by it become a
party to this Deed in the capacity of a Chargor and this Deed shall be read and
construed for all purposes as If such company had been an onginal party 1o this Deed
as a Chargor (but for the avoidance of doubt the security created by such company
shall be creatad on the date of the Deed of Accession)

{b) The Security Trustee may specify any amendments or changes to the form or manner
in which any such new Chargor gives such security provided 1t is no more onerous
than the terms hereof or, in the case of property located in Scotland or otherwise
governed by Scots law or the laws of any other |urisdiction, the existing agreed form of
the appheable security document {including an acceptance of a imit on the habllity of
such new Chargor) which In the reasonable opinion of the Security Trustee Is
necessary in order that such secunty may lawfully be given.

(¢) The Company shall procure that all registrations or other steps necessary to parfect
any security created by a Deed of Accession or other applicable security document
are completed as soon as Is practicable after ifs axecution and 0 any event within any
applicable ime mit.

(d)  Each Chargor (other than the Company) by its execution of this Deed or any Deed of
Accession, irrevocably appoints the Company to execute on #s behalf any Deed of
Accession without further reference to or the consent of such Chargor and such
Chargor shall be bound by any such Deed of Accession as if it had itself executed
such Deed of Accession,

(e) Without limuting the other provisions of this Clause 13 2 (Further Subsidiaries), each
Chargor acknowledges that any Subsidlary which executes a Deed of Accession will
becoms bound by, and entitied to the benefit of all provisions of this Deed applicable
as between the Chargors themselves.

POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appoints the Secunty Truslee,
each Recelver and any of therr delegates or sub-delegates to be its attorney and on lis
behalf and In its name or otherwise to execute and do all such acls, deeds and things which
such Chargor Is obliged to take under this Deed and generally, on its behalf and in its name,
to exercise all or any of the powers, authonties and diseretions conferred by or pursuant to
this Deed on the Security Trustee or any Recelver provided that neither the Security Trustee
nor any Recaiver nor any of ther delegates or sub-delegates may exercise (or purport to
exercise) such powers, rights or authorities prlor to the occurrence of any Event of Default
which Is continuing unless relevant Chargor has failed to do such act, deed or thing dunng
the relevant time perlod for such action and the Secunty Trustee has notified the relevant
Chargor of the same, Each Chargor hereby ratifies and confirms and agrees to ratify and
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18.

15.1

15.2

16.3

16.4

confirm whatever lawful action any attorney does or purports to do pursuant to its
appeintment under this clause

CONTINUING SECURITY
Additlonal Security

The security constituted by this Deed is in addition to and Is not in any way prejudiced by any
other security now or subsequently held by the Security Trustee for any of the Secured
Liabilities.

Continuing Security

The secunty constituted by this Deed I1s continuing and will extend to the ultmate balance of
all the Secured Liabllities, regardiess of any intermediate payment or discharge in whole or
in parl

Relnstatement

If any payment by a Chargor or any discharge given by the Security Trustee (whether in
respect of the obligations of any Obligor or any security for these obiigations or otherwise) 1s
avoided or reduced as a resuit of insolvency or any similar event;

{a) the liability of each Chargor shall continue as if the payment, discharge, avoldance or
reduction had not occumred, and

{b) the Security Trustee shall be enlitled to recover the value or amount of thal secunty or
payment from each Chargor, as if the payment, discharge, avoldance or reduction had
not occurred

Waiver of defances

The obligations of each Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this Clause, would reduce, release or prejudice any of its
obligations under this Deed (without limitation and whether or not known to it or the Security
Trustee) including.

{a) any fime, wawver or consent granted to, or compaosition with, any Obligor or other
person;

{b) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Qbligor or any other person;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforcs, any rights against, or security over assets of,
any Qbhgor or other person or any non-prasentation or non-cbservance of any
formality or other requirement in respect of any instrument or any fallure to realise the
full value of any security;

(d) any incapaclty or lack of power, authority or legal personality of or dissolubon or
change In the members or status of an Obligor or any other person,

(e} any amendment (however fundamental) or replacement of a Finance Document or
any other document or securlty;

{hH  any unenforceability, ilegality or invalidity of any obligation of any person under any
Finance Document or any other document or securlty; or

{9} anyinsolvency or similar proceedings
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15.5

15.6

15.7

16.
18.1

16.2

Immediate recourse

Esch Chargor waives any right it may have of first requiring the Security Trustee to proceed
agalnst or enforce any other rights or secunity or dawm payment from any person before
enforcing the security constiuted by this Deed This waiver apphes Irespective of any law
or any proviston of a Finance Document to the contrary

Appropriations
Until all the Secured Liabilites have bean irrevocably paid in full, the Security Trustee may:

(8) refrain from applying or enforcing any other monies, securtty or rights held or recelved
by the Security Trustee In respect the Secured Liabiilles, or apply and enforce the
same n such manner and order as It sees fit (whether against the Secured Llabilities
or otherwise) and no Chargor shall be entitled to the benefit of the same; and

{b) hold in an interest-bearing suspense account any monies received from any Chargor
or on account of any Chargor's liability in respect of the Secured Liabilities

Defarral of Chargors’ rights

Until all the Secured Liabimes have been lmevocably pald i full and unless the Security
Trustee otherwise directs, no Chargor will exercise any nghts which it may have by reason of
performance by it of its obligations under the Finance Documents®

{a) tobeindemnified by an Obligor,

(b) to claim any contribution fram any other guarantor of any Obligor's obligations under
the Finance Documents, and/or

(c) to take the benefit (In whele or in part and whether by way of subrogation or
otherwise) of any of the Secured Party’s or Security Trustee's rights under the Finance
Documents or of any other guarantee or securtty taken pursuant to, or in connection
with, the Finance Documents by the Security Trustes or any other Finance Party

MISCELLANEQUS
Covenant to pay

Each Chargor shall pay or discharge the Secured Liabllities in the manner provided for In
any document creating or evidencing the Secured Liabilities andfor otherwise as agreed from
time to time,

The Land Registry

In respect of the Mortgaged Property each Chargor undertakes to make or procure that there
is made due applcation to the Chief Land Registrar (at the same time as registering each
legal mortgage in Clause 2.1(a}):

(a) for a restriction in the following terms to be entered on the Proprietorship Register
relating to any Mortgaged Property registered at The Land Registry in its name and
agalnst which this Deed may be noted

*No disposition of the registered estate by the proprietor of the registered estate is to
be registerad without a written consent signed by [name of propnetor of charge) of
faddress] for the tme beng of the charge dated [®] 2014 in favour of Burdale
Financial Limlted referred to in the charges register or, f appropriate, signed on such
proprietor's behalf by its secretary or conveyancer”, and

{6) toenter into an obligation to make further advances on the register of title relating to 1t
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18.3

16.4

16.5

16.6

17.
1741

17.2

17.3

New Accounts

If the Security Trustee recelves, or Is deemed to be affected by, notics, whether actual or
constructive, of any subsequent charge or other interest affecting any Charged Property
andfor the proceeds of sale of any Charged Property, the Security Trustee may open a new
account for any Chargar. If the Security Trustee does not open a new account, it shall
nevertheless ba treated as if it had done so at the time when it received or was deemed lo
have recelved notice  As from that tme all payments made to the Security Trustes will be
credited or be treated as having been credited to the new account and will not operate to
reduce any amount for which this Deed is security and, furthermore, the Security Trustee
shall be under no obligatlon to advance any monies or provide or continue to provide any
credit facllity to any Borrower

Tacking

The Secunty Trustee covenants with each Chargor that it shall perform its obligations under
any document creating or evidencing the Secured Liabilibes {including any obligation to
make available further advances).

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate
Deed relating to such Chargor to the intent that if any Securlty Interest created by any other
Chargor In this Deed shall be invalld or llable to be set aside for any reason, this shall not
affect any Security Interest created under this Deed by such first Chargor.

Invalidity

If, at any time, any provision of this Deed s or becomes invald, illegal or unenforceable in
any respect under any law, the validity, legality and enforceability of the remaining provisions
will nol in any way be affected or Impaired

RELEASE
Explry of Security Period

Upon the expiry of the Security Period (but not otherwise), the Security Trustee shall, at the
raquest and cost of the Chargors, take whatever actlon Is ngcessary to release the Charged
Property from the security constituted by this Deed andfor reassign the benefit of the
Charged Property to the Chargors. If the Securlty Trustee is of the opinion that any payment
made in or towards the discharge of any of the Secured Lsabilities Is capable of being
avoided or set aside under any law applicable to fiquidation, admimistration, receivership or
insolvency, then the Security Trustee may defer taking the action contemplated by this
Clause 17.1 for such period as it may deam appropriate

Other Accounts

At any tme before the security created by this Deed shall have bacome enforceable, in the
absence of any drrections from the Security Trustee to the contrary, any amounts pemitted
by the terms of the Finance Documents to be paid into an Other Account shall upon payment
inte such account stand released from the fixed charge over Book Debls created pursuant to
Clause 2 {Fixed Securiy) and shall stand subject to the floating charge created by Clause 3
(Floating Charge), provided that such release shall In no respect prejudice the continuance
of the fixed charge created pursuant to Clause 2 (Flxed Security) in respect of all other Book
Debts.

Purchased Receivables

If any Receivables are purchased by the Agent from any Chargor under the Faciity
Agreement, such Recsivables shall stand released from the Security Interests created by
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18

18

20,

21.

22,

this Deed when title to them has validly passed to the Agent under the terms of the Facllity
Agreement.

RIGHTS AND REMEDIES

The rights of the Secunty Trustee under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition 1o the general law. Such rights (whether
ansing hereunder or under the general law) shall not be capable of being walved or varied
otherwise than by an express walver or variation in writing and, in particular, any failure to
exerclse or delay in exercising any of such rights shall not operate as a waiver or varation of
that or any other such right, any defectiva or parbal exercise of any such nghts shall not
preciude any other or further exerclse of that or any other such nght, and no act or course of
conduct or negobation by the Security Trustee or on its behalf shall in any way preclude It
from exercising any such nght or constitule a suspension or any variation of any such right.

NOTICES

Any notice or other communication to be made or given under this Deed shall ba made or
gven, and shall be deemed to have been received, in accordance with the provisions of
Clause 35 (Nofices) of the Facility Agreement.

COUNTERPARTS

Ttus Deed may be executed in any number of counterparts and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-coniractual obligations ansing out of or in connection with it shall be
governed by and shall be construed in accordance with English law

JURISDICTION

(@) The courts of England have exclusive junsdiction to settle any dispute arlsing out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a Dispute).

(b) The parties agree that the courts of England are the most appropriate and convenlent
courts to settle Disputes and accordingly no party will argue to the contrary.

{c) This Clause 22 Is for the benefit of the Security Trustee only, As a result, the Securty
Trustee shall not be prevented from taking proceedings relating to a Dispute In any
other courts with junisdiction. To the extent allowed by law, the Secunty Trustee may
fake concurrent proceedings in any number of jurlsdictions.

This Deed has been entered Into as a deed on the date stated at the beginning of this

Doed.
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Name of Chargor

THE COMPANY
Auslin Reed Group Limited

THE OTHER CHARGERS

ARG (Property) Limited

Austin Reed Credit Services Limited
Austin Reed Limited

Country Casuals Holdings Limited
Country Casuals Limited

Darius Capital Limited

Gajan Holdings Limited

SCHEDULE 1
The Chargors

30

Registration number (or equivalent, if

any)

00164291

01459151
01529898
00399575
02319160
00510900
05940388
06160362
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SCHEDULE 2

Mortgaged Property
Freehold Property
Chargor Address Title Number
None at the date of this deed
Leasehold Proparty
Chargor Address Title Number
Austin Reed Group Limrted 92-100 Regent Sireet, NGL767267

London

3
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SCHEDULE 3
Notices of Assignment

Part |
Assigned Agreements

1. Bircroft insurance Services Limted Commercial Combined Policy - Materlal Damage,
Business Interruption, Money Sections only (Policy Number — CLC/005600043)

2. Bircroft Insurance Services Limited Marlne Cargo Poligy (Policy Number — GBM133374130A)
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Partl
Notice of Assignment and Acknowledgement

To Contract third party/Insurer

Date’

Dear Sirs

We, as Chargor, give notice that by a debenture dated [e] 2014 Between, among others [Company],
certain of its subsldiaries and Burdale Financlal Limited (the Security Trustee) (the Debenture) we
have assigned the [Contracts/Insurances] annexed to this letter and all our interest (including the
benefit of all money owing to or to become owing to us and all interest therein) under and in raspect of
such [Contracts/Insurances]

We authorise you to Issue a letter of undertaking, in the form attached, to the Security Trustes and to
act on the instructions of the Security Trustee in the manner provided in that letter without any further
reference to or authonzahan from us

We shall continue to be responsible to perform our obligations under the [Contracts/Insurances}

Yours faithfully

For and an behalf of
[Chargor]
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To

Date.

Daar Sirs

Burdale Financial Limited
5th Floor

Bow Bells House

1 Bread Strest

London

EC4M 9BE

Letter of undertaking

In accordance with an assignment made by [Chargor] (the Company) and in conslderation of you
agreeing to the Company continuing the [contracts/insurances] annexed to this lefter {the
[Contracts/insurances]) we undertake

1.

2

[to note your Interest as mortgages on the nsurances,)

to disclose to you without any reference to or further authority from the Company such
information relating to the [Contracts/Insurances] as you may at eny tme request,

with effect from the date of your receipt of a notice from you that an Event of Default has
occurred and Is outstanding:

(a) not to [releaseiterminate] any of the [Contracts/Insurances] on request by the
Company without your prior written consent; and

{b) [o pay all claims payable under the tnsurances {o you uniess you otherwise agree in
writing except as required by law |

We achknowledge and confirm that'

{c) you are an assignee of the Chargor and may severally enforce all rights and benefits
assigned to you against us and shall not be obliged to Join any other person in any
action to enforce the same.

(d) we have not received notice of any previous assignments or charges of or over any of
the rights, interests and benefits in and to the paymerts under the
[Contract/Insurances);

(e} we have not claimed or exercised any right of set-off, counterclalm or other right
relating to any payments arising under the Contract, have no outstanding right to
claim or exercise any nght of set-off, counterclaun or any other right relating to any
payment arising under the Contract and hereby waive any such rights which we may
have In the future: and

() no amendment, vanation, termination, waiver or release of any rights, Interest and
benefits in and to any payments arising under the [Contracts/insurances] shall be
effective without your prior wntten consent.

This letter shall be governed and construed In accordance with English law

Yours faithfully

For and on behalf of
[Contract third party/lnsurer]
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SCHEDULE 4
Group Shares

Chargor Number and type of Subsidiary
sharas held
1. Austin Reed Group Limited 2 Ordinary shares ARG (Property) Limited
2. Austin Reed Group Limited 100 Ordinary shares Ausiin Reed Credit
Services Limited
3. Austin Reed Group Limited 10,000 Ordinary { Austin Reed Limted
shares
4, Austin Reed Group Limited 35,000 Preference | Austin Reed Limited
shares
5, Darius Capital Limited 31,995,598 Ordinary | Austin Reed Group Limited
shares
6. Gajan Holdings Limited 476,703 Qrdinary | Dartus Capital Limited
shares
7. Austin Reed Group Limied 19,642,720 OQOrdinary | Couniry Casuals Holdings
shares Limited
8. Country Casuals Holdings Limited | 2,001 Ordinary shares | Country Casuals Limited
9, Austin Reed Group Limited 4,909 Ordlinary shares | Wright & Peel Limited
10. | Austin Read Group Limiled 5,800 4 2% cumulative | Wright & Peel Limited
preference shares
11. | Austin Reed Group Limited 2,400 4 9% cumulative | Wright & Peel Limied
preference shares
12. | Austin Reed Group Limited 2 Ordinary shares Summit Shit Company
Limited
13. | Austin Reed Group Limited 2 Ordinary shares Summit Limited
14. | Austin Reed Group Limited 2,125 Ordinary shares | Stephens Brothers Limied
15. | Austin Reed Group Limited 2 Ordinary shares Simon Ackerman Limited
16. | Country Casuals Holdings Limited | 5,000 Ordinary shares | Lerose Leasing Limited
17. | Couniry Casuals Holdings Limited | 1,423,754  Qrdinary | Leross Investments
shares Limited
18. | Country Casuals Limited 100 Ordinary shares Coauntry Casuals Services
Linted
19. { Country Casuals Holdings Limited | 200 Ordinary shares CC Petite Limited

35
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Chargor Number and type of Subsidiary
shares held

20. | Austin Reed Group Limited 100 Ordinary shares Austins Salon Limited

21. | Austin Reed Group Limited 2 Ordinary shares Austins Grooming and
Beauty Lmited

22, | Country Casuals Holdings Limlted | 2 Ordinary shares Austing Café Bar Limited

23. | Austin Reed Group Limited 100 Ordinary shares Austin Reed (Scotland)
Limited

24. { Austin Reed Group Limited 2 Ordinary sharas Austin Reed International
Limited

25. | Austin Reed Group Limited 1,100 Ordinary shares | ARG (Finance) Limited

26. | Aushn Reed Group Limited 55,603 Preference | ARG (Finance} Limited

shares
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SCHEDULE 5
Specified Equipment

No specifiad plant or machinery at the date of this agreement.
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Part Il

Details of Licenses-in

Terrftory LlcenseelCompany
Canada Cavaller

Colombia Textron S A

India Shoppers Stap
Japan Trenza

Japan King Co Ltd
Malaysia Cassardi

Middie East Apparel Group
Slovakia The Hamilton Group
Thailand Cassardi

North America (Corporate Wear) Bagr

Worldwide (excluding Japan) [nspecs (eyewear)
Woridwide {excluding Japan & Korea) Fragrance & Toiletries Intl
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None at the date of this agreement.

Part lll
Detzils of Adverse Interests

64
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SCHEDULE 7

Blocked Accounts and Other Accounts

Part |

Blocked Accounts

Bank and Branch

Address

Account Holder Currency | Account Number | Sort
Code

Austin Reed Group Limited Steriing -_

Austin Reed Group Limited Sterling

Austin Reed Group Limited steing | |

Country Casuals Limited sterting | [N

Country Casuals Limited EUR -

Country Casuals Limited Stering | [N

Country Casuals Limited UsD . N/A

Country Casuals Limited EUR [ ] N/A

ARG (Property) Limited Stedng | SN NIA

ARG (Property) Limited EUR ] N/A

ARG (Property) Limited Sterling N/A

ARG (Property) Limited UsD - N/A

ARG (Praperty) Limited EUR - NIA

Austin Reed Credit Services | Sterling N/A

Limited

Austin Reed Limited Sterding N/A

Austin Reed Limited EUR N/A

Austin Reed Limited Sterling N/A
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Austin Reed Limited UsD N/A
Austin Reed Limited EUR N/A
Austin Reed Limited JPY N/A
Austin Reed Limited Sterling N/A
Austin Reed Limited usD N/A
Austin Reed Limited EUR N/A
Partll
Other Accounts
Account Holder Cuarrency | Account Number | Sort Code | Bank and Branch

Austin Reed Group Limited

sems

Auslin Reed Limited Sterling
Country Casuals Limited Sterling
ARG {Propearty) Limited Sterling

Address
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SCHEDULE 8
Forms of Notice to Banks and Acknowledgements

Part | - Blocked Accounts

Blocked Account Notice
[Date]
To [ ]
[ |
Attention.[ ]
Dear Sirs,

[Company name (the Company)] hereby give notice to [#] (the Bank) that by Deed of Debenture
dated 2014 (the Doed), the Company charged to Burdale Financial Limited as Secunty
Trustee (the Security Trustee) by way of first fixed charge all the Company’s nghts, blle, interest and
bensfit in and to the fallowing account(s) held with the Bank and all amounts standing to the credit of
such account(s) from time to tme:

Account No. [ ] sortcode | ]
Account No [ I, sort code [ ]
[Repeal as necessary)

{the "Blocked Accouni(s)’)

Please acknowledge receipt of this letter by returning a copy of the attached lelter on the Bank's
headed notepaper with a receipted copy of this notice forthwith, to Burdale Financial Limited at 5th
Floor, Bow Bells House, 1 Bread Street, London, EC4M 9BE, Attention: Portfollo Manager - Austin
Reed and to the Company at the address given above, attention [ ]

We, the Company, hereby agree to Indemnify you on demand and agalnst any and ail propery
incurred costs, losses and expensaes suffered ar incurred by you as a result of complying with the
undertakings contained herein with which you are instructed to comply, together with all other
instructions which you recelve from the Security Trustee from ime to time in relation to such
undertakings.

The attached acknowledgement letter constitutes our irevocable instruction to you Without prejudice
to the generality thereof, we hereby agree in your favour to be bound by (a) the limitations on your
responsibility under paragraph (1) of the ecknowledgment letter, and (b) the provisions of paragraph (k)
of the acknowledgment letter, in each case as if we had signed 1t in your favour.

Yours faithfully

---------------------------

(the relevant Chargor]
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Blocked Account Acknowledgement
[{On the Headed Notepaper of Bank]

[Date)
To: Burdale Financial Limited {the Security Trustee)
5th Floor
Bow Bells House
1 Bread Street
London
EC4M 9BE
Attantion: Portfolio Manager — Austin Reed
Dear Sirs,

[Name of Borrower] (the Company)

We [¢] (the Bank) refer to the notice dated 2014 from the Company with
respact to the fixed charge which It has granted to the Secunty Trustee aver the Blocked Account(s)
{the Notice).

Tarms not deflned in this letter shall have the meanings given to tham in the Notice

The Bank hereby acknowledges that the Company has charged to the Security Trustee by way of a
first fixed charge all of its rights, title, interest and benefit In and to the Blocked Account(s) and all
amounts standing to the credit of such Blocked Account(s) from time to time.

The Bank hereby imevocably undertakes to the Securnty Trustee that until receipt by us of notice from
the Security Trustee confirming that the Security Trustee no longer has any interest in the Blocked
Account we shall.

(a) not exercise any right of combination, consolidation, merger or set-off which we may have In
respect of, or otherwise exercise any other right which we may have to apply any monies from
time to time standing or accrulng to the credit of the Blocked Account(s) save for fees and
charges payable to us for the operation of the Blocked Account(s);

{b) promptly notlfy you of any renewal, renumbering or redesignation of any and all of the Blocked
Account(s});

{c) promptly send to the Security Trustee coples with respect to all the Blocked Account(s) of all
statements and, If requested by the Security Trustee, coples of all credits, debits and notices
given or made by us in connection with such account,

(d) not permit or effect any withdrawal or transfer from the Blocked Account(s) by or on behalf of
the Company save for withdrawals and transfers requested by the Securily Trustee pursuant
to the terms of this letter;

(e) comply with all Instructions received by the Bank from the Security Trustee from time to time
with respsct to the conduct of the Blocked Account(s) provided that such instructions are given
In accordance with the tarms of this letter;

(f) comply with all instructions recelved by the Bank from the Security Trustes from time to time
with respect to the movement of funds from the Blocked Account(s) provided that:
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(@)

M

0

(k)

{) all Instructions must be received by 2pm If they are fo be complied with on the same

Business Day. Instructions recelved outside such hours will be complied with an the
next Business Day following such recept. Facsmile instructons will be desmed
received at the time of transmission;

(] all instructions are glven in compliance with the mandate entered into by the Security

Trustee stipulating who may give Instructiens to us; and

{n) to the extent that an instruction s given which would in our opinion cause Lhe Blocked

Account(s) to become overdrawn we will transfer the cleared balance in the account;

(subject to paragraph {h} below) following recelpt of instruchons from the Security Trustee to
be provided daily via MT101 the cleared balance of the Blocked Account(s) will

mto the account at th account number n
the name of Burdalé Financial LI ”

the Bank shall not be obliged to comply with any Instructions received from the Security
Trustee or undertake the iransactons set cut in paragraph (g) where

{1 due to circumstances not within our direct controt we are unable to comply with such

instructions; and

i that to comply with such instructions wiit breach a Court Order or be contrary to

applicable law,

and in each case we shall, if legally possible, give notice thereof to the Company and the
Secunty Trustee as well as reasons why we cannot comply with such instructions;

in the event that the Bank is unable to comply with any instructions due o clrcumstances set
out in paragraph (h) we shall not be responsible for any loss caused to the Security Trustee or
to the Company and In any event the Bank shall not be liable for any consequential, special,
secondary or indirect loss of or damage to goodwill, profits or anticipated savings (however
caused),

the Security Trustee acknowledges that we are obliged to comply with the terms of this letter
and that we have no notice of the particulars of the charge granted to the Security Trustee by
the Company other than as set out in the Notice and this letter. The Security Trustee further
acknowledges that subject to the terms of this letter we shall not be liable to the Security
Trustee in any respect if the Company operales the Blocked Account in breach of any
agreement entered into by the Company with the Security Trustee; and

the Security Trustee imevocably authorises the Bank to follow any instructions received from
the Security Trustee in relation to the Blocked Accounts from any persen that we reasonably
believe to be an authorised officer of the Security Trustee without further inquiry as to the
Security Trustee’s right or authority to give such instructions and we shall be fully protected in
acting in accordance with such instructions
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We note that, for the purposes of this letter, all notices, copy notices, advices and cormespondence: to
be delivered to the Security Trustee shall be effectively delivered if sent by facsimile to the Security
Trustee at number 0845 641 8839 or by post at the address at the top of this letter, In both cases
marked for the attention of Portfollo Manager — Austin Reed

This letter and the acknowledgments and confinmations contained herein will only become effective
upon receipt by the Bank of a copy of this letter signed on behalf of the Secunty Trustee

This letter and any non-contractual obligations arising out of or in connection wath it shall be governed
by English law and all parties hereby submit to the junisdiction of the English courts.

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

for and on behalf of for and on behalf of

[BANK] BURDALE FINANCIAL LIMITED

acting in its capacity as Secunity Trustee
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Part I - Other Accounts

Other Accounts Notice

[{On Headed Notepaper of relevant Chargor]

[Date]
To [Bank name]
® Branch
[Address]
Attention, ®
Dear Sirs,
[Company name (the Company)] hereby give notice to [e] (the Bank) that by Deed of Debenture
dated 2014 (the Deed), the Company charged to Burdale Financial Limited as Security Trustee by
way of first floating charge all the Company's rights, title, interest and benefit in and to the following
account(s) held with the Bank and all amounts standing to the credit of such account(s) from tme to
fime: ‘
Account No, | ], sort code | ] |
Account No [ ], sort code | 1
[Repeat as necessary]
(the Charged Account(s)).

Yours faithfully

-----

[relevant Chargor]
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SCHEDULE 9
Deed of Accession

THIS DEED OF ACCESSION is dated ®

BETWEEN:

N

()

()

[®] LIMITED (registered in England and Wales with company number [®]) (the New
Chargor),

AUSTIN REED GROUP LIMITED (registered In England and Wales with company number
00164291) {the Company) for itself and as agent for and on behalf of each of the other
Chargors presently party to the Debenture (as defined below); and

BURDALE FINANCIAL LIMITED (registered In England and Wales with company number
2656007) (the Securlty Trustee}.

BACKGROUND:

GY)

(B}

(©)

The Company and others as Chargors entered into a deed of debenture dated [@] 2014 (as
supplemented and amended from time to time, the Debenture) In favour of the Security
Trustee

The New Chargor has at the request of the Company and in consideration of the Security
Trustee continuing to make facllities availabie to the Facility Companles and after giving dus
consideration to the terms and cenditions of the Finance Documents and the Debenture and
satisfying itself that there are reasonable grounds for belleving that the entry into this Deed
by it will be of benefit to it, declded in good {aith and for the purpose of camying on Its
business to enter into this Deed and thereby become a Chargor under the Debenture

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

1
2.

Terms defined In and definitions incorporated in the Debenture have the same meaning when
used in this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as 1f the New Chargor had been an original party to the Debenture in the capacity of
Chargor (but so that the security created consequent on such accession shall be created on
the date of this Deed)

The New Chargor undertakes to be bound by all of the covenants and agreements In the
Debenture which are expressed to be binding on a Chargor

The New Chargor grants to the Security Trustee the assignments, charges, morigages and
other Secunty Interests described In the Debenture as being granted, created or made by
Chargors under the Debenture to the intent that its assignments, charges, morigages and
other Security Interests shall be effective and binding upon it and its property and assets and
shall not In any way be avoided, discharged or released or otherwise edversely affected by
any ineffectiveness or invahdity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accesslon, or by any avoidance, invalidity, discharge or
release of any guarantes, assignment or charge contained In the Debenture or in any other
Deed of Accesslon

The Debenture and this Daed shall be read and construed as one to the extent and so that
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references in the Debenture to:

(a)
(b)

(c)

(d)

(e)

®

(9)

*this Deed” and similar phrases shall be deemed to include this Deed;

“Schedule 2" shall be deemed to indlude a reference to Part | of the Schedule to this
Deed,

*Schedule 4" shall be deemed to Include a reference to Part Il of the Schedule to this
Deed,

*Schedule 5" shall be deemed to include a reference to Part |l of the Schedule to this
Deed,

“Schedule 6* shall ba deemed to include a reference to Part IV of the Schedule to this
Deed;

"Schedule 7" (Part {) shall be deemed to include a reference to Part V(a) of the
Schedule to this Deed, and

*Schedule 7" (Part Il) shall be deemed to include a reference to Part V(b) of the
Schedule to this Deed

The partles agree that the bank accounts of the New Chargor specified In Part V of the
Schedule to this Deed shall be designated as Other Accounts for the purposes of the
Debenture

The Company, for itself and as agent for and on behalf of the other Chargors under the
Debenture, agrees and consents to al! of the matters provided for in this Deed

Without hmiting the generality of the other provisions of this Deed and the Debenture,
pursuant to the terms of this Deed and the Debenture, the New Chargor as security for the
payment and performance of the Secured Liabllitles, and in the manner specified in Clause
1.2(f) of the Debenture’

(h}

0

)]

)

charges to the Secunty Trustee by way of first legal mortgage all of the property (f
any) now belonging to it brief descriptions of which are specified in Schedule 2
(Mortgaged Propsrty) to the Debenture and/or Part | of the Schedule to this Deed,

morigages and charges and agrees to mortgage and charge to the Security Trustee
by way of first mortgage all of the stocks, shares and other securities (f any) bnef
descnptions of which are specified in Part Il of the Schedule to this Deed (which shall
from today’s date form part of the Group Shares for the purposes of the Debenture);

mortgages and charges and agrees to mortgage and charge to the Secunty Trustee
the same to be a security by way of a first mortgage all of its nght, title and interest In
and to the Equipment (if any) brief descriptions of which are specified In Part 1) of the
Scheduls to this Deed (which shall from today's date form part of the Specified
Equipment for the purposes of the Debenture), the same to be a security by way of a
first fegal mortgage and all spare parts and replacements for and all modifications and
additions to such Specified Equipment;

[charges to the Security Trustee by way of a first fixed charge all of its right, tile and
interest in and to:

(i the Blocked Account(s) specified In Part V of the Schedule to This Dead; and
()  all monies standing to the credit of such Blocked Accouni(s) and the debts

represented by them;]JINCLUDE IF NEW CHARGOR 18 ALSO TO BE A
BORROWER] and
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{)  charges to the Security Trustes by way of first fixed charge its Intellectual Property (if
any) specified in Part IV of the Schedule to this Deed (which shall from today's date
form part of the Scheduled Intellectual Property of the Chargors for the purposes of
the Debenture)

This Deed and all non-contractual obligations arising out of It shall be govermned by and construed in
accordance with English law

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE TO THE DEED OF ACCESSION
Part | {Mortgaged Property)

Part It {(Group Shares)

Part lIi{Specified Equipment)

Part IV (Schedulad Intellectual Property)

Part V (Blocked Accounts and Other Accounts)
(a) Blocked Accounts
(b) Other Accounts
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SIGNATORIES TO THE DEED OF ACCESSION

The New Chargor
Executed as a deed by
[e] LIMITED

In the presence of.
Signature of witness
Name

Address

Occupation

The Company

Executed as a deed by

AUSTIN REED GROUP LIMITED
for itself and as agent for the other
Chargors party to the Debenture
In the presence of;

Signature of witnass

Name

Address

Qccupation

The Security Trustee
BURDALE FINANCIAL LIMITED

By

S S St St

Drrector

Director
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SIGNATORIES TO THE DEBENTURE

The Company
Executed as adeadby AVAN (RARRCTTN
AUSTIN REED GROUP LIMITED )
)
Dire
In the presence of*
Slgnature of witnass A
{Cho [T , TRANGE Jowomod..
Name ... Stuire Sanders UK ELP
Address e 7Devnnshlte$quam .....
London
Qeccupation .. [ T | E——
The Other Chargors

Executed as adeedby AAN CivRuaon )
ARG (PROPERTY) LIMITED )
in the presence al:
Signature of witness
Name

Address
Occupation

Executedasadesd by Aktfnti CHRRLTON
AUSTIN REED} CREDIT SERVICES LIMITED )

Du’ector
In the presence of; m
Signature of withass APE, " TRAmeE  Scucror,
Name e -8quire Sandars (UK) LLP
Address rereeener] DEVOSHID S ..

Occupation %gm







Executedas adeedby AMAN [iArcrow )
AUSTIN REED LIMITED )
Y} e ... ...
In the presence of:
Signature of witness
M ‘ TRANCE SOUCTTOR,

Name = e . -

Sqiilfe Sanders {UK) LLP
Address 0 7.Devonshire-Square---

Landon
Occupation ben e ey erereeneaetse

’ ECH AT

Executed as adead by ALAN  CiAure
COUNTRY CASUALS HOLDINGS LIMITED )

In the prasence of:
Signature of witness + WEVTTRTVTRIORUSTIPPOII. . . ... ...+ «
MNIGRUS  IMPEY, TRANEE Jouc ol
Name e squ]re.smmup.
Addrass e 7D°V°"9hh9$@lﬁl'9 .
London
Qccupation srismrnnesny ECOM Y M ereveersemrorens: .

Executedasadeedby ALAN CiAToN )

COUNTRY CASUALS LIMITED )
Diractor
Signat f witness .
aniatire o NiChoLAs  im . TRAINEE  JouuiTore
Name e Squire Sandsrs-{UK} LLP
Address 7DBVOnshlraSq.|are
Loadon

Occupation SRR - ), WL/ S




Executed asadead by AWAN CRRTee )
DARIUS CAPITAL LIMITED )
in the presence of:
Signature of witness
Name

Address

Oceupation

Executed asadeed by ALAN  CHRALTIN )

GAJAN HOLDINGS LIMITED )

)
In the presence of:
Signature of witness

ICH=AY v R
Name = e Squi[e.sandew (Unt.LP
Address  cceeeervrrienns T Davanshita Square....
London

Occupation S mm




