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

MRO1

Particulars of a charge

{r&“h\ﬂ 12

(l;asgr?form

A fee 15 payable with this form
Please see ‘How to pay’ on the

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

last page
< What this form 1s for What this torm is NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there 1s no
an instrument instrument Use form MB08

This form must be delivered to the Registrar for registratio
21 days beginning with the day atter the date of creation of the
delivered outside of the 21 days it will be rejected unless itis a
court order extending the time for delivery

You must enclose a cerified copy of the instrument with this f¢
scanned and placed on the public record Do not send the on

i

COMPANIES HOUSE

-

For further information, please
refer to our guidance at
www companieshouse gov uk

12/01/2015

Company number

Company details

pRanoonn

| 3 ' I 1 For official use

Company name In full ' COUNTRY CASUALS LIMITED

=> Filbng tn this form
Please complete in typescnpt or in
bold black caputals

All fields are mandatory unless
specified or ndicated by *

Charge creation date

2
Charge creation date lq lg lﬁl_ lq ’q W |71— I—Vz'
3

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

Please show the names of each of the persons, securty agents or trustees
entiled to the charge

Name ‘ALAN CHARLTON AS SECURITY TRUSTEE
‘c/o AUSTIN REED GROUP LIMITED {(00164291)
Name \
Name I
Name |

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

L] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the instrument

Brief descrniption

PLEASE REFER TC THE INSTRUMENT

Please submit only a short
descnption {f there are a number of
plots of land, awrcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement atong the lines of, *for
more details please refer to the
Instrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or Incorporeal
property not described above? Please tick the appropnate box

[v] Yes

(] No

Floating charge

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

[v] Yes Continue
[] No Goto Section?

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

fv] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further securty that will rank equally with or ahead of the charge?
Please tick the approprate box

(v} Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

‘ Please sign the form here

Signature

Signature

X ol bl Logp (L X

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

CHFPD25
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1S a query
on the form The contact information you give will be
visible to searchers of the public record

|“W“““ Stephen Downey

|Companyname

-

Imsss 7 Devonshire Square

|
|

| Postown  L,ondon

Sgquaire Patton Beoggs {(UK) LLP

| Ceunty/Aemon

e CIE CIN KA O

| Loy England

’Dx 136546 Bishopsgate 2

Telephone +44 (0)20 7655 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

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

] You have shown the names of persons entitled to
the charge

[] Youhave ticked any appropniate boxes in
Seclions 3,5,6,7 &8

] You have given a description in Section 4, If
appropriate

[] You have signed the form

(] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certihed copy

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

E How to pay

A fee of £13 is 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 Gompanies, Companies House,
Crown Way, Cardif, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For furlher information, please see the guidance notes
on the website at www companieshouse gov uk ot
email enguines @companieshouse gov uk

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

CHFPQ25
06/14 Version 2 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 510900
Charge code' 0051 0900 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th December 2014 and created by COUNTRY CASUALS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th January 2015.

D

Given at Companies House, Cardiff on 16th January 2015
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EXECUTION VERSION

Dated 2\ Decemor™ 2014

Austin Reed Group Limited
(and others as Chargors)

Alan Charlton
(as Security Trustee)

Those persons listed herein as
Beneficiaries

Debenture

We hereby certify that this is a

true and co of the inal
ae Lo o orainal
S Jeviné ,ﬁ’
SQUIRE F-‘ATTON BOGGS (UK)LLP
7 DEVONSHIRE SQUARE
LONDON

EC2M 4YH
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THIS DEED OF DEBENTURE s dated 2= 1 Pecentoes™

2014

BETWEEN.

M

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 dentified in part 1 (The Chargors) of Schedule 1 (The Parties) (together
with the Company and each person which becomes a party to this Deed by executing a
Deed of Accession, each a Chargor and together the Chargors),

{(3) Alan Charlton of C/O Austin Reed Group Limited, Station Road, Thirsk, North Yorkshire,
YO7 1QH (the Security Trustee), and

4) THOSE PERSONS 1dentified in part 2 (The Beneficraries) of Schedule 1 (The Parties) (each
a Beneficiary and together the Beneficiaries)

BACKGROUND

(A) The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured
Liabilittes

(B) Each party to this Deed intends that this document take effect as a deed notwithstanding that
it may be executed under hand

IT IS AGREED:

1. INTERPRETATION

1.4 Definitions
in thus Deed

Agent means Burdale Financial Limited in its capacity as agent under the Burdale Facility
Agreement

Assigned Agreements means each agreement set out in Schedule 3 (Assigned
Agreements) and/or in any Deed of Accession

Book Debts means

{a) all book and other debts in existence from time to time (ncluding any sums
whatsoever owed by banks or similar insttutions) both present and future, actual or
contingent, due, owing to or which may become due, owing to or purchased or
otherwise acquired by any Chargor, and

(b)  the benefit of all nghts whatsoever relating fo the debts referred to above including any
related agreements, documents, nghts and remedies (including negotiable or non-
negotiable Instruments, guarantees, Indemnities, legal and equitable charges,
reservation of propnetary nghts, nghts of tracing, unpaid vendor's iens and all similar
connected or related nghts and assets)

Burdale Facllity 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 Ongmnal Obligors) of the Burdale Facility Agreement as Borrowers and each of the
parties listed therein as Guarantors and Burdale Financial Limited as Agent, Secunty
Trustee, Arranger and Onginal Lender

1

007-4058-2445/5/EURCPE




Cash Collateral means up to £4,150,000 of cash to be deposited with the Agent either with
the Agent itself or by means of a transfer or payment into an account of the Agent with
another inshtubon

Charged Accounts means the Other Accounts

Charged Property means the property, assets, undertaking and nghts for the time being
comprsed In or subject to the Security 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
combination capable of causing harm to any liffeform or the environment

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

Event of Default means any of the events set out in clause 7 1 (Repayment of Loan Notes)
of the Loan Note Instruments

Environmental Law means

{(a) all laws, regulations, directives, statutes and any guidance, circular or regulations
Issued under any of them,

(b) subordinate legislabion, common law, equity,
(c) internattonal, nattonal and local laws, and
(d} judgments, orders, instructions or awards of any court or competent authonty,

in each case concerning

n the protection of, or compensation for damage to, human health, the
environment or the condition of any work placs, andfor

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

Environmental Licence means any consent, approval, authornisation, licence, permission, or
registration required by any Environmental Law

Environmental Proceedings means any cwvl, judicial, regulatory or adminsstrative
proceedings, sut or action or other enforcement process brought or taken under any
Environmental Law (including any enferceable and binding written demand or notice
requinng 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)a,
vehicles, tools and furniture,

(c) all fixtures and all attachments, all accessones and property {other than Fixiures)
now or In future relating to any property or used in connection with a Chargor's
business and replacements and substtutions for any of them wherever located,

2
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In each case save to the extent that any such items form part of the relevant Chargor's stock
in frade

Existing Cash Collateral Loan Note Instrument means the loan note instrument entered
into by Darus Capital Limited on 21 May 2014 in relation o loan notes with a value of
£3,033,886

Finance Document means the Loan Note Instruments, the Loan Notes and this Deed

Fixtures means all fixtures and fittings (Including fixtures and fittings of trade) and fixed plant
and machinery on any Morigaged Property

Group means the Company and its Subsidiaries from time to tme
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 specified as belonging te that Chargor in Part |l of the Schedule to any
Deed of Accession, and

(c) all other stocks, shares, debentures, bonds, warrants, coupons or other secunties 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 a Chargor or In
which any Chargor has an Interest (to the extent of that interest)

Intellectual Property means any and all subsisting patents and subsisting nghts of a similar
nature held in any part of the world, applications for patents and such nights, divisions and
continuations of such applcations for patents, registered and unregistered trade marks
(including all nghts to sue on or in relation to unregistered marks in any jurisdiction under
passing off, unfair competition or simiar rules or otherwise, and all goodwill and other nghts
that would form the basis for any such clams), registered designs, utility models (in each
case for theirr full penod 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, nghts in inventions,
confidential Information (including customer hsts, market reports and statistics and any other
information which a business would normally treat as confidential for the purposes of its
business), database nghts, nghts in Know-how (and all nghts in relation fo 1t), bustness
names, trade names, brand names, domain names (and the nghts of a registrant therein)
copynight and nghts in the nature of copyrnight, design rnights and get-up and any simitlar rights
existing 1n any country and the benefit (subject to the burden) of any and all agreements,
arrangements and licences in connection with any of the foregoing including but not imited
to the Scheduled Intellectual Property

Intercreditor Agreement means an intercreditor agreement onginatly dated 21 May 2014
and made between (1) the Company, (2) the Beneficianas and (3} Burdale Financial Limited
in its capacity as Agent as amended and restated dated on or about the date of this Deed

IP Licences means the benefit (subject to the burden) of any and all agreements,
arrangements and hcences conferning any nght under or in relation to any of the Intellectual
Property upon any of the Chargors

Know-how means all the body of knowledge, technical expenence, expertise and skills,
technical processes, secret processes, formulae and technical information held by any
Chargor and relating to 1ts business, which is not in the public domain

Loan Notes means each loan note 1ssued under a Loan Note Instrument

Loan Note Instruments means each of the New Cash Collateral Loan Note Instrument, the

3
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Scheduled Intellectual Property means the Inteliectual Property (if any) specified in Part |
of Schedule 6 (Scheduled Infellectual Property) and in Part [V(a) of the Schedule to any
Deed of Accession

Secured Liabilities means all present and future obligations and liabilities, whether actual or
contingent and whether owed jointly or severally, as principal or surely, or in any other
capacity whatsoever, of each Chargor to any Beneficiary under the Loan Notes or any
similar loan agreement including but not imited to any loan made by the Naggar Farmily to
any Chargor

Security Interest means a mortgage, charge, pledge, lien or other securnty interest securnng
any obligation of any person, or any arrangement having similar effect

Secunty Period means the period beginning on the date of this Deed and ending on the
date on which the Secured Liabilifies have been finally, irrevocably and unconditionally
satisfied in full

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

Shareholder Loan Note Instrument means the loan note instrument entered into by Darius
Capital Limited 28 March 2007 1n relation to loan notes with a value of £1,022,835

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

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act
2006 (or its equivalent In any jurisdiction)

Construction
(@) Anyreference in this Deed to

()] assets Includes present and future properties, revenues and nghts of every
description,

() an authonsation means an authensation, consent, approval, licence,
resolution, filing or registration,

(m)  the Loan Note instrument or any other agreement or instrument 1s a reference
to the Loan Note Instrument or other agreement or instrument as amended or
novated,

{v)  including shall be construed without imitation,

(v) indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

(vi) a person includes any person, firm, company, corporation, government, state
cr agency of a state or any association, trust or partnership (whether or not
having separate legal personality) or two or more of the foregoing,

(vi) a receiver includes any receiver, receiver and manager or admistrative
receiver,

(vi) a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental

5
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(b)
(c)

(d)

(e)

h

(9)

(h)

()

0}

or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation,

(x) aprovision cf law Is a reference to that provision as amended or re-enacted,
(x) words importing the singular shall include the plural and vice versa,

(x1) acharge or mortgage of any freehold, hentable or leasehold property or of any
property held under a lease or sub-lease includes all Premises and Fixtures
(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 title (or any monies paid or payable in respect of them) given or
entered Iinto by any predecessor of the Chargor in title in respect of that
property, and

{xu} any party or person includes any person denving title from it or any successor,
transferee or assignee

Clause and Schedule headings are for ease of reference only

An Event of Default 15 continuing if it has not been waived in writing or cured to the
satisfaction of the Beneficianies

Capitalised terms defined in the Loan Note Instruments have the same meaning when
used in this Deed unless the context requires otherwise

if at any time the Company s 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 incorporated in this Deed to the
extent required for any actual or purported disposition of the Mortgaged Property n
this Deed to be a vahd 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 title guarantee The other terms of this Deed do not imit or extend any of the
covenants mmpled by wvirtue of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994 but create separate and independent obligations having effect
cumulatively with these imphied covenants except that the covenants so imphed shall
be construed with the omission of section 6(2) of that Act

Each of the charges in Clause 2 (Fixed Securily) over each category of the assets,
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 provistons of
the Loan Note Instruments the provisions of this Deed shalf prevail

This Deed s subject to the terms of the Intercreditor Agreement

Third party rights

(a)

Unless expressly provided to the contrary in a Finance Document a person who 1s not
a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 (the Third
Parties Act) to enforce or enjoy the benefit of any term of this Deed
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(b)

Notwithstanding any term of any Finance Document, the consent of any person who 1s
not a Party 1s not required to rescind or vary this Deed at any ime

FIXED SECURITY

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

(a)

(b)

charges in favour of the Secunty Trustee by way of a first legal morigage the
Morigaged Property and all other interasts in any freehold or leasehold property now
or in the future belonging to it, and

charges in favour of the Secunty Trustee by way of a first fixed charge and grants a
Securtty Interest upon

(1}

()

()

(tv)

(v)

(v1)

(vit)

{vin)

(x)

(x1)

(xn)

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 {cther than
any Specified Equipment effectively morigaged to the Secunty Trustee by way
of a first legal mortgage pursuant to Clause 2 1{c}},

all of its benefits, claims and returns of premiums in respect of the Insurances,
its goodwili and its nghts in relation to uncalled capital both present and future,

its Book Debts, both uncollected and collected, the proceeds of the same and
all monies otherwise due and owing to such Chargor (buf excluding the Other
Accounts and any amounts standing to the credit thereof),

the benefit of all nghis, secunties and guarantees of whatscever nature enjoyed
or held by it in relation to anything in Clause 2(b}{1v),

its nghts under any hedging arrangements and other Contracts,

any of its beneficial interest, clam or entittement in any pension fund and In
relation to any Tax or VAT (whether a clam in respect of a refund or return of
Tax or VAT or otherwise),

the benefit of all permissions and authonsations of whatsoever nature and
whether statutory or otherwise held in connection with its business or the use of
any Charged Property which 1s the subject of the charges created by this clause
2 and the nght to recover and receive all compensation which may be payable
to it in relation to those permissions and authonisations,

the Intellectual Preperty now or 1n the future held by It, including any revenues
or other income ansing thereunder and any clams for damages ansing In
raspect thereto (whether by reason of infnngement or otherwmise howsoever),

all Group Shares held now or in the future by it and/or any nominee on its
behalf,

all the Related Rights accruing to all or any of the Group Shares held now or in
the future by it and/or any nominee on its behalf, and

the Cash Collateral,

PROVIDED THAT

(xm) whilst no Event of Default 1s continuing, all Related Rights referred to in Clause

2 1) shall be paid directly to the relevant Chargor (in which case the Secunty
7
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3.2

33

Trustee or its nominee shall execute any necessary dividend mandate) and, If
paid directly to the Secunty Trustee, the Security Trustee shall pay ithe relevant
amount to the relevant Chargor, and

{(xiv) subject to Clause 5 5(c), untl the Beneficianes have exercised thetr nghts under
Clause 7 1 (Repayment of Loan Notes) of the Loan Note Instruments, all voting
rights attaching to the relevant Group Shares may be exercised by the relevant
Chargor,

(c) morigages and charges and agrees to mortgage and charge to the Secunty Trustee
by way of first mortgage all of its nght, title and interest in and to

() the Specified Equipment, and

(n)  all spare parts and replacements for and all modificatons and additions to the
Specified Equipment

FLOATING CHARGE
Floating Charge

Each Chargor as secunty for the payment and performance of the Secured Liabilities
charges n favour of the Security Trustee by way of a floating charge and grants a Secunty
Interest upon

(@) allts other assets and undertaking not otherwise effectively mortgaged 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 its undertaking and
assets of whatever type (both present and future) located m 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 outside of England, Wales
and Scotland or otherwise governed by the laws of such other junsdiction

Conversion by notice

The Secunty 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 i the notice f

(2) the Securty Trustee has reasonable grounds for considering those assets to be In
Jeopardy, by legal process or otherwise, or

(b) an Event of Default has occurred, or

{(c) the Secunty Trustee becomes aware or has reason to believe that steps have been
taken which would, in the reasonable opinion of the Secunty Trustee, be likely to 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 admustrator has been
appointed) or to wind up such Chargor {or that such a petition has been presented),
other than n respect of any corporate action, legal proceedings, procedure or step
which 1s frivolous or vexatious which 1s discharged, stayed or dismissed within 14 days
of commencement of the proceedings

Automatic conversien

Subject to the Insolvency Act 1986 and Clause 35 (Insolvency Act 1986), the floating
8
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35

41

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, nghts and property of any Chargor

(a) on aresolution being passed or an order being made for the winding up, dissolution,
or admmnstration of such Chargor,

(b} on the appomtment of a liquidator or an admimstrator (whether out of court or
otherwise) to such Chargor,

(c) on any person levying or attempting to levy any distress, execution or other process
agamnst 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 Secunty Interest over the Charged Property whether
ranking in prionity to or parr passu with or after the charges and security contamned in
this Deed or such Chargoer appointing, or requesting the appointment of, an
admiristrator or receiver in respect of such Chargor, provided that if a request 1Is made
by such holder of any other Secunty Interest but it 1s or shall be considered fnvolous or

vexatious such request shall not give nise to automatic crystallisation as set out in this
Clause 3 3(e), or

()  any floating charge granted by such Chargor to any third party 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 Chargor's assels, rights and property shail not be construed as
a wawver or abandonment of the Secunty Trustee's nghts to give other similar notices In
respect of any other class of assets

Insolvency Act 1986

(a) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charges created by Clause 3 1 (Floating Charge)

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

n the obtaining of a moratonum, or
(1)  anything done with a view to obtaining a moratorium,
under the Insolvency Act 1986
ASSIGNMENTS
Assignments
Each Chargor as continuing secunty for the payment, discharge and performance of the
Secured Liabilities assigns and agrees to assign to the Secunty Trustee absolutely all its

nghts, title interest and benefit in and to

(a) s Contracts, and
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42

43

51

5.2

(b) its Insurances

Provided that until enforcement the relevant Chargor shall be entitted to continue to deal with
the Coniracts and the Insurances and the counterparies to each of them on a basis
otherwise consistent with this Deed

Alternative Assignments

To the extent that any such nght, title and interest descnbed in Clauses 4 1 (Assignments) 1s
not assignable or capable of assignment, such assignment purported to be effected by
Clause 41 (Assignments) shall 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 entitted to in respect of such Assigned Agreements
as continuing secunty for the payment, discharge and performance of the Secured Liabilites
at any time owed or due to the Secunty Trustee

Exercise of Rights

{a) Subject to the provisions of the Finance Documents, pnor to the occurrence of an
Event of Default which 1s continuing, the Secunty Trustee shall permit the relevant
Chargor to exercise all nghts under any Assigned Agreement to which it is a party

(b) The Chargors send comes of all notices and other information received under the
Assigned Agreement to the Securty Trustee as soon as reascnably practicable
following receipt of the same

UNDERTAKINGS
Duration

The undertakings in this Clause 5 shall remain in force throughout the Secunty Penod and
are given by each Chargor to the Secunty Trustee for and on behalf of itself and each other
Beneficiary

General

(a) Book debts and receipts Each Chargor shall collect and realise its Book Debts and
other monies and receipts in accordance with the Burdale Facility Agreement Other
than in accordance with the Burdale Facihty Agreement, no Chargor shall sell,
discount, factor or otherwise dispose of any Book Debts, monies, receipts or proceeds
(except n favour of the Secunty Trustee itself) or, except for any steps necessary to
secure the collection of such Book Debts, monies, receipts or proceeds from the
persons hable for payment thereof In the ordinary course of business, take any other
acton whatsoever with respect thereto

{(b) Covenant to perform Each Chargor shall continugusly comply with the terms (both
express and implied) of this Deed and the Assigned Agreements

(c) Restrictions on dealings No Chargor shall

(1 create or permit {o subsist any Security Interest of whatsoever nature on any
Charged Property other than a Permitted Secunty Interest, or

(n)  sell, transfer, grant, lease or otherwise dispose of any Charged Property, other
than any sale, lease, transfer or other disposal permitted by the Burdale Facility
Agreement
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Mortgaged Property

(a)

{b)

(c)

(d)

Deposit of Title Deeds The Chargors shall deposit and shall procure that all deeds
and documents of title relating to ts Mortgaged Property and any property compnsed
within Clause 54 (Future Acquisitons and Legal Morigage) are deposited with the
Secunty Trustee or held pursuant to a solictor's undertaking which 1s satisfactory to
the Secunty Trustee In1ts absolute discretion

Environmental matters Each Chargor shall

"

(n)

(1}

(1v)

(v}

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

as s00n as reasonably practicable inform the Secunty Trustee

{1} of any actual Environmental Proceedings or, as soon as it becomes
aware, of any potential Environmental Proceedings involving it, and

{2) upon receipt, of any communication of whatsoever nature, whether
specific or general and whether from a third party or competent regulatory
authorty, served on it concerning any alleged breach of any
Environmental Law ar non-comphance with any Environmental Licence
which, if determined against it, could have a Maternal Adverse Effect,

immediately inform the Securty Trustee if it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor i1s
Ikely to be entered on any register relating to land use or to Remedial Works
affecting land and waters (including registers held by any competent regulatory
authonity under section 78R of the Environmental Protection Act 1990 or
Sechon 190 of the Water Resources Act 1991),

immediately inform the Secunty Trustee of the presence of any Dangerous
Substance n, 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 1s likely to give nse to any Environmental
Froceedings, and

as soon as reasonably practicable inform the Security Trustee of any actual or
proposed variation, modification or revocation of any requisite Environmental
Licence held by such Chargor and of any refusal to grant or transfer to the
Chargor any Environmental Licence required by it for the purpose of s
business

Lease and covenant comphance Each Chargor shall

()

(w)

{m})

perform all the terms on its part contained in any lease or agreement for lease
comprising a Mortgaged Property or to which the Mortgaged Property 1s subject,

not do or omit to do anything as a result of which any lease or agreement for
lease compnsing Mortgaged Property or any Premises or to which the
Mortgaged Property or Premises 1s subject may become forfelt, irntable or
otherwise determinable, and

properly perform (and indemnify the Secured Parties for any breach of) any
covenants and shpulation of whatsoever nature affecting the Mortgaged
Property

Notices Within 10 days after the receipt by a Chargor of any application, requirement,

11
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(e)

(N

order or notice served or given by any public, local or other authority relating to any
Mortgaged Property, such Chargor shall

{n deliver a copy to the Secunty Trustee, and

(n)  nform the Secunty 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
Secunty Trustee or its agents and contractors

(1 to enter the Mortgaged Property,

(n)  to comply with or object to any nofice served on any Chargor relating to the
Mortgaged Property, and/or

(m) 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 condifron and decorative order

Future Acquisitions and Legal Mortgage

Each Chargor shall

(a)

(b}

(c)

notify the Secunty Trustee promptly on the acquisition by 1t of any freehold, hertable
or leasehold or other interest in property or of any property held under a lease or sub-
lease (and for the purposes of this Clause 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 Secunty Trustee execute and deliver, at its cost, a legal
mortgage or, in the case of property located in Scotland or otherwise governed by
Scots law, a standard secunty andfor an assignation of rents and/or a Scots law
iimited assets floating charge n favour of the Secunty Trustee of any freehold,
hertable or leasehold or other interest in property or of any property held under a
lease or sub-lease which becomes vested in it after the date of this Deed, and

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

Security Shares

(a)

Each Chargor on entry into this deed shall deposit with the Secunty Trustee, or as the
Secunity Trustee may reascnably direct, all bearer instruments, share certificates and
other documents of title or evidence of ownership In relatton to the Group Shares
owned by it or in which it has or acquires an interest and their Related Rights and shall
execute and deliver to the Secunty Trustee all such share transfers and other
documents as the Security Trustee requests in order to enable the Secunty Trustee or
its nominees to be registered as the owner or otherwise to obtain a legal title to the
same and, without bmiting the generality of the foregoing, shall deliver to the Secunty
Trustee on the date of this deed executed share transfers for all Group Shares in
favour of the Secunty Trustee and/or its nominee(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 Secunty Trustee forthwith registered by the relevant
company and that share certificates in the name of the Secunity Trustee and/or such
nominee(s} in respect of all Group Shares are forthwith delivered to the Secunty

12
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(b)

(c)

(d)

(e)

0

Trustee

Each Chargor shall provide the Secunty Trustee with certified copies of all resolutions
and authorisations approving the execution of such transfer forms and registration of
such transfers as the Security Trustee may reasonably require

The Secunty Trustee and its nominee may at any time 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 without any further consent or authonity from each
Chargor and irrespective of any direction given by any Chargor) in respect of the
Secunity Shares any voting nghts and any powers or nghts under the terms of the
Secunty Shares or otherwise which may be exercised by the person or persons In
whose name or names the Secunity Shares are registered or who 1s the holder thereof,
including all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notice from the Securnty 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
wnting of the Secunty Trustee exercise the voting nghts attached to any of the Group
Shares 1n favour of resolutions iIf such resolution has the effect of changing the terms
of the Group Shares (or any class of them) or any Retated Rights or prejudicing the
secunty under this Deed or impairing the value of the Security Shares Each Chargor
hereby urevocably appoints the Security Trustee or its nominees as proxy to exercise
(as provided in or permitted by thus Deed) all voting nghts so long as the Group
Shares belonging to it remain registered in ts name

Each Chargor during the continuance of this secunty will make all payments which
may become due in respect of any of the Secunty Shares and, in the event of default
in making any such payment, the Secunty Trustee may 1f it thinks fit make such
payment on behalf of each Chargor Any sums so paid by the Secunty Trustee or any
other Beneficiary shall be repayable by the relevant Chargor to the Secunty Trustee
on demand and pending such repayment shall constitute part of the Secured
Liabilities

it 1s expressly agreed that, notwithstanding anything to the contrary contamned in this
Deed, each Chargor shall reman hable to observe and parform all of the conditions
and obligations assumed by it in respect of the Secunty Shares and the Security
Trustee shall not be under any obhigation or ltability by reason of or ansing out of the
secunty over the Security 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 enquiry as
to the nature or sufficiency of any payment received 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 times

Following an Event of Default the Secunty Trustee shall be entitled to put into force
and exercise immediately as and when it may see fit any and every power possessed
by the Secunty Trustee by virtue of the security over the Secunty Shares conferred by
this Deed or availlable to a secured creditor (so that Sechons 93 and 103 of the Law of
Property Act 1925 shall not apply {o this secunty) and in particular {without hmitation)

()  to sell all or any of the Secunty Shares in any manner permitted by law upon
such terms as the Secunity Trustee shall in its absolute discretion determine,

{1}  to collect, recover or compromise and give a good discharge for any monies
payable to any Chargor in respect of the Securty Shares or Iin connection
therewith, and

(m) to act generally in relation to the Secunty Shares in such manner as the

Secunty Trustee acting reasonably shall determine
13
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(@

{h)

Each Chargor agrees that the enforceability of the secunty over the Secunty Shares
conferred by this Deed 1s not dependent on the performance or non-performance by
the Secunty Trustee 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 conversion of any other secunties which are
for the tme being comprised in the Secunity Shares in or into uncertificated form, the
relevant Chargor shall give such instructions or directions as the Security Trustee may
require in order to protéct or preserve its secunty

Each Chargor shali, immediately upon receipt of any certificate or other document
evidencing any entitlement to further Secunty Shares, deposit it with the Secunty
Trustee together with such share transfer forms in blank and other documents as the
Secunty Trustee may require

Opening of Accounts

(a)

(b)

The Chargors shall mamntain 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 until the secunty
constituted by this Deed has been discharged

Until the security constituted by this Deed 1s discharged, no Chargor shall mamtain
any bank accounts which are not Charged Accounts

Operation of Other Accounts

Until notified by the Secunty Trustee in writing to the contrary, the Chargors shall be entitled
to operate the Other Accounts PROVIDED THAT

{a)
{b)

{c)

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

the Chargors shall not and shall procure that no cther person shall deposit or transfer
any monies into the Other Accounts other than any Other Account, and

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

Intellectual Property

(a)

(b}

(c)

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

Without prejudice to Clause 13 (Further Assurances), If after the date of this Deed,
any Chargor (1} proposes to register any existing Intellectual Property right in any
register in which it 15 not already 1dentified as being registered in or (1) proposes to
apply to register any Intellectual Property right not existing on the date of this Deed,
such Chargor shall notify the Secunty Trustee and, if the Secunty Trustee so requires
and promptly notifies the Chargor, such Chargor shall ensure that application 1s made
for the secunty created by this Deed to be recorded, and that any such secunty 1s
recorded, at the same time 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,
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(d)

(e)

(f

(@)

(h)

registration taxes and simiar amounts as are necessary to keep its Intellectual
Property in force

Each Chargor will take such steps as are necessary {including the institution of legal
proceedings) to police its Intellectual Property in any terntones which are matena! to
its business to ensure proper use of them and to prevent third parties infringing them
and take such cther steps as are reasonably practicable to maintain and preserve its
interests in its Intellectual Property including applying to register any interests theremn
in any relevant register

No Chargor will do anything nor use its Intellectual Property 1n any way which could
reascnably be expected to have a Matenal Adverse Effect

Ne Chargor shall, without the prior written consent of the Secunty Trustee, permit any
of its Intellectual Property which 15 registered or subject to an apphcation for
registraticn and which 1s necessary for the operations of the Group to be abandoned
or cancelled, to lapse

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

Without prejudice to Clause 58(b}, if any Intellectual Property which a Chargor
believed was owned wholly within the Group (other than any Intellectual Property that
15 owned by a member of the Group that i1s party to the Secunty Agreement) is not
owned only by one or more of the Chargors, the Company shall procure that such
intellectual Propenty 1s brought within the scope of the secunty created by this Deed by
ensuring that such Intellectual Property i1s transferred to a Charger or by requinng the
owning entity or entities to enter nto a Deed of Accession as provided for in Clause
13 2{Further Subsidiaries)

Equipment

(a)

(b}

()

{d)

(e)

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

Ng Chargor will, without the prior written consent of the Secunty Trustee, make any
modification or permit any modification to be made to the Specified Equipment If the
effect of such modification may be to reduce the value of the Specified Equipment

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

Each Chargor will cbtain 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 or cmission
whereby the Equipment or the use of it would contravene regulations for the time
being in force

Each Chargor will forthwith notify the Secunty Trustee of any loss, theft, damage or
destruchion to the Specified Equipment
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7.2

(g}  Each Chargor will give the Secunty Trustee such information concerning the location,
condition, use and operation of the Spectfied Equipment as the Security Trustee may
require and to permit any persons designated by the Lender at all reasonable tmes to
inspect and examine the Specified Equpment and the records mantaned in
connection with it

{h}  Each Chargor will ensure that the Premises are suttable for the use or storage of the
Specified Equipment, and wili keep the Specified Equipment at the Premises

() Each Chargor will procure in favour of the Security Trustee from any person with a
propnetary interest or encumbrance (including any cwner, leaseholder or chargee) in
any real or personal property to which the Specified Equipment might become affixed,
or with which title to the Specified Equipment rmight merge, an acknowledgement prior
to such fixing or merger that their nghts and remedies will only be exercised subject to
the Security Trustee’s rights in the Specified Equipment and, 1n particular, but without
imitation to the generality of the foregoing, the nght of the Secunty 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 sach Chargor shall promptly notify HM Revenue and Customs of
the fixed charges created pursuant to Clause 2 1{b){vn})

WHEN SECURITY BECOMES ENFORCEABLE

Subject to the terms of the Intercreditor Agreement, the secunty constituted by ttus Deed
shall become immediately enforceable and the power of sale and other powers conferred by
section 101 of the Law of Property Act 1925, as varied or amended by this Deed, shall be
immediately exercrsable upon and at any time after the occurrence of an Event of Default
Duning that period, the Secunty Trustee may in its absolute discretion enforce all or any part
of the security in any manner it sees fit

ENFORCEMENT OF SECURITY
General

{a)  For the purposes of all powers implied by statute, the Secured Liabiliies are deemed
to have become due on the date of this Deed

(b}  Section 103 of the Law of Property Act {restricting the power of sale) and section 83 of
the Law of Property Act 1925 (restricting the nght of consolidation) do not apply to the
security constituted by this Deed

{c) The statutory powers of leasing conferred on the Secunty Trustee are extended so
{hat, without the need to comply with any provision of section 99 or 100 of the Law of
Property Act 1925, the Security Trustee 1s 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 Recewer s deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925 Every Receiver shall be the
agent of the Chargor in respect of which he was appointed unless and until a iquidator shall
be appointed of that Chargor, where after such Recewver shall act as pnncipal but shall not
become the agent of the Security Trustee That Chargor alone shall be responstble for the
Receiver's contracts, engagements, commissions, omissions, defaults and losses and for
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76

8.1

habiliies incurred by him save as may anse through the Recelver's gross negligence or wilful
misconduct The Secunty Trustee shall not incur any hability of whatsoever nature (either 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

Mortgagee in Possession - No Liability

Nesther the Secunty Trustee nor any Receiver will be hable, by reason of entering into
possession of any Charged Property, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a morigagee in possession might
otherwise be hable

Privileges

Each Receiver and the Secunty Trustee 1s entitied to all the nghts, powers, privileges and
immunities conferred by the Law of Property Act 1925 on mortgagees and receivers when
such recewvers 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) dealng with the Secunity Trustee or a Recetver or its or
his agents need enquire

(a) whether the Secured Liabilittes have become payable,

(b)  whether any power purported to be exercised has become exercisable,

(c) whether any money remains due, or

(d) how any money paid to the Security Trustee or to the Receiver 1s to be applied
Redemption of prior Mortgages

At any time after the security constituted by this Deed has become enforceable, the Secunty
Trustee or any Receiver may, in the case of the Secunty Trustee at the sole cost of the
Chargors (payable to the Secunty 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 secunty for the tme being and from time to time
rankmg In point of security in pricnty to any of the secunty constituted by this Deed,
and/or

(b) {in the case of a redemption by the Secunty Trustee) procure the transfer of that
interest by way of securnity to itself, and/or

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

RECEIVER
Appointment of Receiver

At any time after the secunty constituted by this Deed becomes enforceable, or, at any time
if so requested by any Chargor in writing, the Secunty 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 Receiver shall have been appomnted in respect of all or any of the Charged
Property pursuant te this clause and not removed from such Charged Property, appaint in
wnting, under the hand of any manager of the Securnty Trustee, a Receiver of the Charged
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84

91

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 n
Clause 3 2(a), only over the Charged Property specified in the notice referred to In that
clause The Security Trustee may not exercise the nghts conferred by this Clause 8 1 to the
extent to which such exercise would be inconsistent with any law or regulation

Relationship with the Security Trustee

To the fullest extent permitted by law, any nght, power or discretion conferred by this Deed
(be it express or implied) upon a Receiver of any Charged Property may, after the security
created by this Deed has become enforceable, be exercised by the Security Trustee in
relation to any Charged Property either

()  without first appointing a Recetver, or
(b)  notwithstanding the appointment of a Recewer

Removal

The Security Trustee may by writing under its hand (subject to Section 45 of the Insalvency
Act 1986)

(a) remove any Receiver appomnted by it, and

{b) whenever it deems it necessary or desirable, appoint a new Receiver In the place of
any Recewver whose appointment may for any reason have terminated

Remuneration

The Security Trustee may, from time to time, fix the remuneration of any Recerver and direct
payment of the same out of monies accruing to him in the exercise of huis powers, authonties
and discretions by or pursuant to this Deed, but the Chargor in respect of which any
Recewver shall have been apponted shall alone be hable for the payment of that
remuneration

POWERS OF RECEIVER
General

(a) In addition to those conferred by the Law of Property Act 1925 on any receiver
appeointed under that Act, each Recewver has, and 1s entitled to exercise, all of the
nghts, powers and discretions set out in this Deed The powers, authornties and
discretions conferred by or pursuant to this Deed in relation to the Charged Property
on the Security Trustee or any Receiver shall be in addition to, and not in substitution
for, the powers conferred on mortgagees or receivers under the Law of Praperty Act
1925, and, where there 15 any ambiguity or conflict between the powers, authorities
and discretions contained in that Act and those conferred by or pursuant to this Deed,
the terms of this Deed shall prevail

(b) If there 1s more than one Receiver holding office at the same tme, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Receivers

(¢) A Recewver who is an administrative receiver of a Chargor has alf the nights, powers
and discretions of an administrative receiver under the [nsolvency Act 1986
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94

95

9.6

97

(d) A Recewver 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 incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed,
and

{n) do and exercise in refation to any Charged Property all the powers, authonties
and things which he would be capable of exercising as If he were Its absolute
beneficial owner

Carry on Business

A Recewver may carry on, manage or concur In the carrying on or managing of, the business
for the time being and from time to time of the relevant Chargor in such manner as he may
think fit, including, without imitatton, 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 time be a party

Compromise

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

Employees

Ether 1n connection with any exercise by the Receiver of his powers by or pursuant to this
Deed or otherwise for any purpose connected with any of the Charged Property, a Recewver
may

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

(b} discharge any such persons appointed by the relevant Chargor

Leases

A Receiver may grant, or concur In the grant of, any leases or icences 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 (including the payment of money to a lessee or
licensee on a surrender)

Legal actions

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

Possession

A Recewver 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 ts Charged Property is for the time being and from time to time located and sever,

dismantle or remove the same or any fixtures for the time being and from time to time from
such Charged Property without being hiable for any loss or damage thereby occasioned
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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 reparrs, mantenance,
decoration, provision of all services (including lighting, heating and cleansing)
structural and other alterations, improvements, additions and development in or to the
Charged Property and do anything else in connection with the Charged Property
which he may think fit or which he may deem proper for the efficient use or
management of the Charged Property, as well as for the protection as for the
mprovement of the Charged Property or for the protection of the security hereby
constrtuted,

(b) commence and/or complete any bullding operations on the Mortgaged Property, or
other Charged Property,

(c) apply for and maintain any planning permission, building regulation, approval or any
other permission, consent or icence in relation to the Charged Property, and

(d) effect and maintain the Insurances

Receipts

A Receiver may give 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 of appropnate in the name of, or on behalf of the relevant Chargor for the purpose
of exercising any of the powers, authcrities and discretions conferred on the Receiver by or
pursuant to thus Deed and to use the name of the relevant Chargor for all or any of such
powers, authories and discretions, for which purpose the relevant Chargor hereby
irrevocably appoints every such Receiver ta be its attorney

Sale of assets

A Recerver may sell, exchange, convert into money and realise any Charged Property by
public auction, tender or private treaty In any manner and on any terms and with or without
such advertisement and in such lot or lots and tegether or separately as the Receiver thinks
fit  The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may
be payable in a lump sum or by Instalments spread over such period as the Receiver thinks
fit 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 and/or subsidiartes of any Chargor with a view to the
same purchasing, leasing, licensing or otherwise acquinng all or any of the assets of that
Chargor and the Recewer may sell, lease, license or otherwise dispose all or any of the
assets of that Chargor to such subsidiary or subsidianes on such terms as he shall think fit

Exercise of Rights

A Recewver may exercise or permit the relevant Chargor or any nominee of the relevant
Chargor to exercise any powers or nights incidental to the ownership of its Charged Property
In such manner as the Receiver may think fit and, in particular (as regards any shares, stock

or other securities for the time being and from time to time included in its Charged Properiy),
any nights for the time being and from time to time attached thereto
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914

9.15

2916

Uncalled capital

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

Professional advice

A Recelver may appoint a solicitor or accountant or other professionally qualfied person to
advise or assist it 1n the exercise of any of the powers, authonties and discretions by or
pursuant to these presents or otherwise for any purpose connected with its Charged
Property, and may discharge any such person

Seal

A Receiver may use a Chargor's sea!

Intellectual Property

(a)

(b)

A Receiver may, in addition to the nghts and powers conferred n relation to
Intellectual Property under Clauses 9 1 to 8 15, in respect of any Intellectual Property

()

(n)

{1}

make such registrations and pay such fees, renewal fees, registratton taxes and
similar amounts as he thinks fit to keep such Intetlectual Property in force,

take such steps as he thinks fit (including the nstitution of fegal proceedings
and the incurning of advertising expenditure) to peolice such Intellectual Property
in any terntory and to prevent third parhies infringing it and otherwise to mamtamn
and preserve its value, and

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

To the extent that applicable law imposes duties on a Receiver to exercise remedies
in respect of any Intellectual Property 1n a commercially reascnable manner (which
duties cannot be waved under such law), each Chargor acknowledges and agrees
that it 1s not commercially unreasonable for Receiver

(1}

(n)

(1)

(v)

(v}

(v1)

{vn)

to fall to incur expenses reasonably deemed significant by the Recerwver to
prepare Intellectual Property for disposition,

to obtain or, If not required by other law, to fall to obtan consents of any
governmental authonty or other third party for the collection or disposition 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 \n acquinng all or any porhion 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 i1s of a specialised
nature,

to dispose of Intellectual Property by utiising 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 disposition warranties,
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1.

12

(v} to purchase insurance or credit enhancements fo insure a Receiver agamnst
nsks of loss, collection or disposition of Intellectual Property or to provide to a
Recewver a guaranteed return from the collection or disposition of Intellectual
Property,

(1x) to the extent deemed appropnate by a Receiver, to obtain the services of other
brokers, investment bankers, consultants and other professionals to assist a
Receiver in the collection or disposition of any of the Inteliectual Property

{c) Each Chargor acknowledges that the purpose of this Clause 9 16 1s to provide non-
exhaustive indications of what actions or omissions by a Recewver would not be
commercially unreasonable 1n a Recetver's exercise of remedies against the
Intellectual Property and that other actions or omissions by a Receiver shall not be
deemed commercially unreasonable solely on account of not being indicated in this
Clause 916 Without imitation of the foregoing, nothing contained in this Clause © 16
shall be construed to grant any nights 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 9 16

APPLICATION OF PROCEEDS

Subject to the Intercreditor Agreement, any monies received by the Secunty Trustee or any
Receiver after this Deed has become enforceable shall be applied in the following order of
priority (but without prejudice to the night of the Security Trustee to recover any shortfall from
the Chargors)

(@) n satisfaction of or provision for all costs and expenses incurred by the Secunty
Trustee or any Recewver and of all remuneration properly due to any Recetver under
this Deed,

(b) n or towards payment of the Secured Liabilities or such part of them as i1s then due
and payable to the Secured Parties in accordance with the Loan Note Instruments,
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 time in connection with the enforcement of or
preservation of rights under this Deed by the Securnty Trustee, or any Receiver, attorney,
manager, agent or other person appointed by the Securnity Trustee under this Deed or by
statute, and keep each of them indemnified against any failure or delay in paying the same

DELEGATION

The Secunty Trustee and any Receiver may, for the tme being and from time to time,
delegate by power of attorney or in any other manner (including under the hand of any
manager of the Secunty Trustee) to any persan any rnight, power or discretion exercisable by
the Secunty Trustee or such Recewver (as the case may be) under this Deed Any such
delegation may be made upon the terms (including power to sub-delegate) and subject to
any regulations which the Secunty Trustee or such Recelver (as the case may be) may think
fit Neither the Security Trustee nor any Recewer will be 1n any way liable or responsible to
any Chargor for any loss or liabiity ansing from any act, default, omission or misconduct on
the part of any such delegate or sub-delegate whe shall be entitled to all the indemnities to
which his appointor 1s entitled under this Deed
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131

132

FURTHER ASSURANCES

General

Each Chargor shall, at its 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
Secunty Trustee or a Receiver may reasonably require for

(@)

{b)

fully and effectively creating, perfectng or better perfecting or protecting or better
protecting and/or registering the secunty intended to be created by this Deed or any
standard secunty (and/or assignation of rents refating to property located in Scotland)
over any Charged Property, and

after the securnty constituted by this Deed has become enforceable, facilitating the
realisation of any Charged Froperty ar the exercise of any nght, power or discretion
exercisable, by the Secunty Trustee or any Recewver In respect of any Charged
Property, including the execution of any transfer, conveyance, assignment or
assurance of any property whether to the Security Trustee or to its nominees, and the
giving of any notice, order or direction and the making of any registration, which in any
such case, the Secunty Trustee may think necessary or desirable

Further Subsidiaries

(a)

(b}

(c)

(d)

{e)

Each Chargor undertakes to ensure that each company which becomes a Subsidiary
(whether direct or indirect) of any Chargor after the date of this Deed, other than any
Subsidiary that 1s non-trading or dormant, shall, as soon as reasonably practicable
upon beimng required to do so by the Secunty Trustee execute a Deed of Accession tn
substantially the form set out in Schedule @ (Deed of Accession} {and such other
secunty documents in relation to properly located In any junsdiction other than
England and Wales required by the Finance Documents or the Secunty Trustee) and
such company shall on the date winch such Deed of Accession 15 executed by 1t
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 to this
Deed as a Chargor (but for the avoidance of doubt the secunty created by such
company shall be created on the date of the Deed of Accession)

The Secunty Trustee may specify any amendments or changes to the form or manner
In which any such new Chargor gives such secunty provided it 1s 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 junsdiction, the existing agreed form of
the applicable secunty document {including an acceptance of a imit on the hability of
such new Chargor) which in the reasonable opinion of the Security Trustee s
necessary In order that such secunty may lawfully be given

The Company shall procure that all registrations or other steps necessary to perfect
any securnty created by a Deed of Accession or cther applicable secunty document
are completed as soon as is practicable after its execution and in any event within any
applicable time limit

Each Chargor (other than the Company) by its execution of this Deed or any Deed of
Accession, rrevocably appoinis the Company to execute on its 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 rself executed
such Deed of Accession

Without imiting the other provisions of thus Clause 13 2 {(Further Subsidiaries), each
Chargor acknowledges that any Subsidiary which executes a Deed of Accession will
become bound by, and entitled to the benefit of all provisions of this Deed applicable
as between the Chargors themselves
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15.

151

152

153

154

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Security Trustee,
each Receiver and any of ther delegates or sub-delegates to be its attorney and on its
behalf and in its name or otherwise to execute and do all such acts, deeds and things which
such Chargor 1s obliged to take under this Deed and generally, on its behalf and in its name,
to exercise all or any of the powers, authorities and discretions conferred by ar pursuant to
this Deed on the Security Trustee or any Recewver provided that neither the Secunty Trustee
nor any Receiver nor any of ther delegates or sub-delegates may exercise (or purport to
exercise) such powers, nghts or authonties prior to the occurrence of any Event of Default
which 1s continuing unless relevant Chargor has faled to do such act, deed or thing during
the relevant time penod for such action and the Secunty Trustee has notified the relevant
Chargor of the same Each Chargor hereby ratifies and confims and agrees to ratfy and
confirm whatever lawful action any attorney does or purports to do pursuant to s
appointment under this clause

CONTINUING SECURITY
Additional Secunty

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

Continuing Secunty

The secunty constituted by this Deed 1s continuing and will extend to the ultimate balance of
all the Secured Liabilities, regardless of any intermediate payment or discharge in whole or
n part

Reinstatement

If any payment by a Chargor or any discharge given by the Security Trustee {whether in
respect of the obligations of any Chargor or any securnity for those obligations or otherwise) i1s
avoided or reduced as a result of nsolvency or any similar event

(a) the hability of each Chargor shall continue as If the payment, discharge, avoidance or
reduction had not occurred, and

(b)  the Secunty Trustee shall be entitled to recover the value or amount of that secunty or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred

Waiver of defences

The obhgations 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 hmitation and whether or not known to if or the Secunty
Trustee) ncluding

(a) any time, waiver or consent granted to, or compositton with, any Chargor or other
person,

(b) the release of any other Chargor or any other person under the terms of any
composition or arrangement with any creditor of any Chargor or any other person,

{c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of,
any Chargor or other person or any non-presentation or non-observance of any
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156

157

16

16.1

formality or other requirement in respect of any instrument or any failure to realise the
full value of any security,

(d) any incapacity or lack of power, authority or legal personality of or dissoluticn or
change in the members or status of an Chargor or any other person,

(e) any amendment (however fundamental) or replacement of a Finance Document or
any other document or security,

(f any unenforceability, ilegahty or invalidity of any obligation of any person under any
Finance Document or any other document or secunty, or

{g) anynsolvency or similar proceedings

Immediate recourse

Each Chargor waives any nght it may have of first requinng the Secunty Trustee to proceed

against or enforce any other nghts or secunty or claim payment from any person before

enforcing the secunty constituted by this Deed This waiver applies irrespective of any law

or any provision of a Finance Document to the contrary

Appropriations

Until all the Secured Liabilities have been rrevecably paid in full, the Secunty Trustee may

(a) refrain from applying or enforcing any other monies, security or nghts held or received
by the Secunty Trustee In respect the Secured Liabilities, or apply and enforce the
same n such manner and order as it sees fit (whether against the Secured Liabilities

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 recewved from any Chargor
or on account of any Chargor's liability in respect of the Secured Liabilities

Deferral of Chargors' rights

Until all the Secured Liabiliies have been irevocably paid in full and unless the Security
Trustee otherwise directs, no Chargar will exercise any nghts which it may have by reason of
performance by it of its obligations under the L.oan Note Instrument

(2) to be indemnified by an Chargor,

(b} to claim any contribution from any other guarantor of any Chargor 's obligations under
the Loan Note Instrument, and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any of the Beneficiary's or Secunity Trustee's rights under the Loan Note
Instrument or of any other guarantee or secunty taken pursuant to, or in connection
with, the Loan Note Instrument by the Secunty Trustee or any other Beneficiary

MISCELLANEOUS

Covenant to pay

Each Chargor shall pay or discharge the Secured Liabilities in the manner provided for 1n

any document creating or evidencing the Secured Liabilities and/or otherwise as agreed from
time to time
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163

16 4

165

166

167

The Land Registry

In respect of the Mortgaged Property each Chargor undertakes {0 make or procure that there
1s made due application to the Chief Land Registrar (at the same tme as registering each
legal mortgage in Clause 2 1(a})

(a) for a restnction 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
against which this Deed may be noted

“No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent sighed by [name of propnetor of chargae] of
[address] for the time being of the charge dated [®] 2014 n favour of Alan Charlton (in
his capacity as Secunty Trustee) referred {o in the charges reqister or, f appropnate,
signed on such propnietor’s behalf by its secretary or conveyancer”, and

(b)  toenter into an obligation to make further advances on the register of title relating to 1t

New Accounts

If the Secunty Trustee receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent charge or other interest affecting any Charged Property
and/or the proceeds of sale of any Charged Properly, the Secunty Trustee may open a new
account for any Chargor If the Security Trustee does not open a new account, it shall
nevertheless be treated as «f it had done so at the time when it received or was deemed to
have received notice As from that ime all payments made to the Secunty Trustee wili be
crediled or be treated as having been credited to the new account and will not operate to
reduce any amount for which this Deed 15 secunty and, furthermore, the Securty Trustee
shall be under no oblhgation to advance any monigs or provide or continue to provide any
credit facihty 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 Liabilities (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 Security Interest created by any other
Chargor in this Deed shall be invalid or hable to be set aside for any reason, this shalt not
affect any Securnty Interest created under this Deed by such first Chargor

Invalidity

If, at any time, any proviston of this Deed 1s or becomes invahd, illegal or unenforceable In
any respect under any iaw, the validity, legality and enforceability of the remaining provisions
will not in any way be affected or mpaired

Appointment of the Security Trustee

Each Beneficiary, by its execution of this Deed as a Beneficlary appoints the Secunty
Trustea to hald the Secunty Interests conshituted by thus Deed on trust for it on the terms of

this Deed and in particular schedule 7 {Secunty trust provisions) and the Secunty Trustee
accepts that appointment
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17.1

172

17.3

18

19

20,

21.

RELEASE
Expiry of Secunity Period

Upon the expiry of the Secunty Perod (but not otherwise), the Secunty Trustee shall, at the
request and cost of the Chargors, take whatever action 1s necessary to release the Charged
Property from the secunty constituted by this Deed and/or reassign the benefit of the
Charged Property to the Chargors  If the Secunty Trustee is of the opinion that any payment
made n or towards the discharge of any of the Secured Liabihties is capable of being
avorded or set aside under any law applicable to liquidation, administration, recewership or
insolvency, then the Secunty Trustee may defer taking the action contemplated by this
Clause 17 1 for such penod as it may deem appropnate

Other Accounts

At any ttme before the secunty created by this Deed shall have become enforceable, in the
absence of any directions from the Security Trustee to the contrary, any amounts permitted
by the terms of the Finance Documents to be paid into an Other Account shall upon payment
into such account stand released from the fixed charge over Book Debts created pursuant to
Clause 2 (Fixed Securtty) 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 (Fixed Security) in respect of all other Book
Debts

Purchased Book Debts

If any Book Debts are purchased by the Agent from any Chargor under the Burdale Facility
Agreement, such Book Debts shall stand reteased from the Secunty Interests created by this
Deed when title to them has validly passed to the Agent under the terms of the Burdale
Faciity Agreement

RIGHTS AND REMEDIES

The nghts of the Secunity Trustee under this Deed are cumulative, may be exercised as
often as considered appropnate and are in addition to the general law Such nghts {whether
ansing hereunder or under the general law) shall not be capable of being waived or vared
otherwise than by an express wawver ar vanation in wnting and, in particular, any faiure to
exercise or delay in exercising any of such rnights shall not operate as a waiver or vanation of
that or any other such right, any defective or parlial exercise of any such nghts shall not
preclude any other or further exercise of that or any other such night, and no act or course of
conduct or negotiation by the Security Trustee or on its behalf shall in any way preclude it
from exercising any such nght or constitute a suspension or any vanation of any such night

NOTICES

Any nolice or other communication to be made or given under this Deed shall be made or
given, and shall be deemed to have been received, in accordance with the provisions of
Clause 10 (Nofices) of the Loan Note Instruments

COUNTERPARTS

This 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-contractual obligations ansing out of or in connection with it shall be
governed by and shall be construed in accordance with English law
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22 JURISDICTION

{(a)  The courts of England have exclusive junsdiction to settle any dispule ansing 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 approprate and convenient
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 Secunity
Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with junsdiction To the extent allowed by law, the Secunty Trustee may
take concurrent proceedings in any number of junsdictions

This Deed has been entered intc as a deed on the date stated at the beginning of lins Deed
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SCHEDULE 1
The Parties

Part 1« The Chargors

Name of Chargor Registration number (or equivalent, If
any)

THE COMPANY

Austin Reed Group Limited 00164291

THE OTHER CHARGERS

ARG (Property) Limited 01459151
Austin Reed Credit Services Limited 01529898
Austin Reed Limited 00399575
Country Casuals Holdings Limited 02319160
Country Casuals Limited 00510900
Darius Captital Limited 05940388
Gajan Holdings Limited 06160362

Part 2 — The Beneficiaries

Name Address

Guy Naggar 34 New Cavendish Street, London W1G 8UB

Johnny Naggar 34 New Cavendish Street, London W1G 8UB

Diane Steinberg 34 New Cavendish Street, London W1G 8UB

Nicholas Hollingworth 2 Waterhouse Square, 138-142 Holborm, London EC1N
2NH

Alan Charlton cfo Austin Reed Group Limited, Station Road, Thirsk, North
Yorkshire YO7 1QH

Marnen Naggar 34 New Cavendish Street, London W1G 8UB

Alan Jacob Jacobs Capital, 46 James Street, London W1U 1EZ

Laskan Holdings Limited 2™ Floor, 116 Main Street, P O Box 3342 Road Town,
Tortola, British Virgin Islands
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SCHEDULE 4
Group Shares

Chargor

Number and type of

shares held

Subsidiary

1. Austin Reed Group Limited 2 Ordinary shares ARG (Property) Limited
2. Austin Reed Group Limited 100 Ordinary shares Aushin Reed Credit
Services Limited
3 Austin Reed Group Limited 10,000 Ordinary | Austin Reed Limiteg
shares
4 Austin Reed Group Limited 35,000 Preference | Austin Reed Limited
shares
5. Darus Capital Limited 31,995,598 Ordinary | Austin Reed Group Limited
shares
6 Gajan Holdings Limited 476,703 Ordinary | Danus Capital Limited
shares
7. Austin Reed Group Limited 19,642,720 Ordinary | Country Casuals Holdings
shares Limited
8 Country Casuals Holdings Limited | 2,001 Ordinary shares | Country Casuals Limited
9 Austin Reed Group Limited 4,909 Ordinary shares | Wnght & Peel Limited
10. | Austin Reed Group Limited 5,600 4 2% cumulative | Wright & Peel Limited
preference shares
11. | Austin Reed Group Limited 2,400 4 9% cumulative | Wnight & Peel Limited
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 Limited
15. | Austin Reed Group Limited 2 Ordinary shares Simon Ackerman Limited
16. | Country Casuals Holdings Limited | 5,000 Ordinary shares | Lerose Leasing Limited
17. | Country Casuals Holdings Limited | 1,423,754  Ordinary | Lerose Investments
shares Limited
18. | Country Casuals Limited 100 Ordinary shares Country Casuals Services
Limited
19. | Country Casuals Holdings Limited | 200 Ordinary shares CC Petite Limited
20. | Austin Reed Group Limited 100 Ordinary shares Austins Salon Limited
21 Austin Reed Group Limited 2 Ordinary shares Austing Grooming and
Beauty Limited
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Chargor

Number and type of
shares held

Subsidiary

22

Country Casuals Holdings Limited

2 Ordinary shares

Austins Cafe Bar Limited

23

Austin Reed Group Limited

100 Ordinary shares

Austin Reed (Scotland)
Limited

24

Austin Reed Group Limited

2 Ordinary shares

Austin Reed International
Limited

25.

Austin Reed Group Limited

1,100 Ordinary shares

ARG (Finance) Limited

26

Austin Reed Group Limited

55,503 Preference
shares

ARG (Finance) Limited
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SCHEDULE 6
Scheduled Intellectual Property
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Part Il

Details of Licenses-In

Territory

PR STINIREE D IMITED

Licensee/Company

Canada

Tga-vaher

Colombia Textron S A

India Shoppers Stop
Japan Trenza

Japan King Co Ltd
Malaysia Cassardi

Middle East Apparel Group
Slovakia The Hamilton Group
Thailand Cassardi

Narth America (Cerporate Wear) Bagir

Worldwide (excluding Japan)

Inspecs {eyewear)

Worldwide (excluding Japan & Korea)

Fragrance & Toilletnes Intl
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COUNLRYEASUARSHIMITED

UK & EIRE Orange Eyewear

62

007-4058-2445/5/EURQPE




21

22

31

32

41

42

43

Schedule 7
Security Trust Provisions
Duttes of Secunty Trusfee

Each of the Beneficianes agrees that the Secunty Trustee will have only those dubes,
obligations and responsibilities expressly specified in this Deed (and no others will be implied)

No fiduciary duties

Nothing in this Deed constitutes the Secunty Trustee as a trustee or fiduciary of, nor shall the
Security Trustee have any duty or responsibility to, any Chargor

The Secunty Trustee shall not be bound to account to any Chargor for any sum or the profit
element of any sum received by it for its own account and, without prejudice to the generality
of this paragraph 2.2, the Secunty Trustee may retan for its own account and benefit any fee,
remuneration and profits pad to t n connection with

(a) its activities under the Finance Documents, and

{b) its engagement in any kind of banking or other business with any Chargor

Security Trustee’s right to act and to deal

The Secunty Trustee may

act in an agency, trustee, fiduciary or other capacity on behalf of any banks or financial
institutions providing factlities to any Chargor, or any associated company of an Chargor, as
freely in all respects as If it had not been appointed to act as agent and/or trustee for the
Beneficianies under this Deed and without regard to the effect on the Beneficianies of acting in
such capacity, and

subscribe for, hold, be beneficially entitled to or dispose of shares or securities, or options or
other nghts to and interests in shares or secunties in any Chargor or any assoclated company
of an Chargor (in each case, withaut lability to account)

Rights and discretions of the Secunity Trustee

The Securnty Trustee may rely on

(a) any representation, warranty, notice or document believed by it to be genuine, correct
and appropnately authonsed, and

(b any statement made by any person regarding any matters which may reasenably be
assumed to be within his knowledge or within his power to venfy

The Secunty Trustee may assume (unless It has received notice to the contrary i its capacity
as agent for the Beneficianes) that

(a) no Event of Default has accurred,
(b) this Deed has not become enforceable,
{c) any nght, pawer, authonty or discretan vested in any Party or the Majority

Beneficiaries has not been exercised, and

(d) any notice or request delivered or made by a Chargor 1s made on behalf of and with
the consent and knowledge of all the Chargors

The Secunty Trustee may
64
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44

51

52

53

81

§2

(a) engage, pay for and rely on the advice or services of any lawyers, accountants,
surveyors or other experts,

{b) act in relation to the Finance Documents through its personnel and agents, and

{c) disclose to any other Party and to any person engaged by it or through whom 1t acts in
accordance with this schedule 7 any information it reasonably believes it has received
as agent under this Deed

Notwithstanding any other provision of any Finance Document to the contrary, the Security
Trustee 1s not obliged to do or omit to do anything If it would or might In its opinion constitute a
breach of any law or regulation or a breach of a fiduciary duty or duty of confidentiality

Majonty Beneficiary instructions

each Party acknowledges that one or more persons may from time to time constitute the
Security Trustee and a Beneficiary may be the Secunty Trustee and may therefore form part
of and participate in formulating the instructions from the Majonty Beneficiaries

the Secunty Trustee shall {(subject to its legal obligations)

(a) exercise any nght, power, authonty or discretion vested in it as Secunty Trustee In
accordance with any instructions given tfo it by the Majonty Beneficianies (or, If so
instructed by the Majority Beneficiaries, refram from exercising any nght, power,
authorty or discretion vested in 1t),

{b} not be liable for any act (or omission) If it acts (or refrains from taking any action} in
accordance with an instruction of the Majority Beneficiaries, and

(c) be entitled to request clanfication of instructions from the Majonty Beneficiares,
any instruchions given by the Majonty Beneficiaries will be binding on all the Beneficiaries

The Secunty Trustee may refrain from acting in accordance with the instructions of the
Majonty Beneficiaries untd it has received such secunty as it may require for any cost, loss or
labiity (together with any associated VAT) which it may mincur in complying with the
instructions

In the absence of instructions from the Majonty Beneficiaries, the Secunty Trustee may act (or
refrain from taking action) as it considers to be In the best interest of the Beneficianes The
Secunty Trustee 1s not authorised to act on behalf of a Beneficiary (without first obtaining that
Beneficiary’s consent) in any legal or arbitration proceedings refatng to any Finance
Document This paragraph 7 shall not apply to any legal or arbitration proceeding relating to
the perfection, preservation or protection of nghts under this Deed or enforcement of this
Deed

Responsibility for documentation and customer identification

Neither the Secunty Trustee nor any of its respechve officers, employees or agents from tme
to ttme I1s responsible for

the adequacy, accuracy andfor completeness of any information (whether oral or wnitten)
supplied by any Beneficiary, a Chargor or any other person given m or in connection with any
Finance Document,

the legality, vahidity, effectiveness, adequacy or enforceability of any Finance Document or any

other agreement, arrangement or document entered into, made or executed 1n antcipation of
or in connection with any Finance Document, or
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83

91

92

93

10

11

12

121

122

123

124

any determination as to whether any information provided or to be provided t¢ any Beneficiary
15 non-public information the use of which may be regulated or prohibited by appheable law or
regulation relating to insider dealing or otherwise

Exclusion of hability

Without lmiting paragraph 9, the Secunty Trustee will not be hable (including for neghgence or
any other category of habihty whatsoever) for any action taken by it or not taken by it under or
in connection with any Finance Document, unless directly caused by its gross negligence or
wilful misconduct

No Party {other than the Security Trustee in relation fo its own officers) may take any
proceedings against any officer, employee or agent of the Secunty Trustee in respect of any
clam it might have against the Secunity Trustee or in respect of any act or omission of any
kind by that officer, employee or agent in relation to any Finance Document and any officer,
employee or agent of the Secunty Trustee subject to clause 1 3 (Third party nghts) and the
provisions of the Third Parties Act, rely on this clause

The Secunty Trustee will be not llable for any delay {or any related consequences) in crediting
an account with an amount required under the Finance Documents to be paid by it if it has
taken all necessary steps as soon as practicable to comply with the regulations or operating
procedures of any recognised cleanng or seftlement system used by the Secunty Trustee for
that purpose

Nothing 1in this Agreement shall oblige the Secunty Trustee to carry out any "know your
customer” or other checks In relation to any person on behalf of any Beneficiary and each
Beneficiary confirms to the Secunty Trustee that it 1s solely responsible for any such checks 1t
1s required to carry out and that 1t may not rely on any statement in relation to such checks
made by the Secunty Trustee

Beneficiary’s indemnity

Each Beneficiary shall {in proportion to its share of the Loan Notes or, if the Loan Notes are
then zero, to its share of the Loan Notes immediately befere their reduction to zero) indemnify
the Secunty Trustee, within three Business Days of demand, against any cost, loss or liability
(including for negligence or any other category of lilability whatsoever) incurred by the Security
Trustee (otherwise than by reason of its gross negligence or wilful misconduct) in acting In
such capacity under the Finance Documents (except to the extent that the Security Trustee
has been reimbursed by a Chargor pursuant to a Finance Document)

Resignation of the Secunity Trustee

The Secunly Trustee may resign and appoint a successor by giving notice to the Beneficiaries
and the Chargars

The retinng Security Trustee shall, at its own cost, make available to the successor Security
Trustee such documents and records and provide such assistance as the successor Secunty
Trustee may request for the purposes of performing its funchons as the Secunty Trustee
under the Finance Documents

A resignation notice of a Secunity Trustee shall only take effect upon the appointment of a
successor

Upon the appomntment of a successor, the retiring Secunty Trustee shall be discharged from
any further obligation in respect of the Finance Documents but shall remain entitled to the
benefit of this schedule 7 (Role of the Security Trustee) Its successor and each of the other
Parties shall have the same nghts and obligations amongst themselves as they would have
had if such successor had been an onginal Party
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131

132

14

15

151

152

153

154

155

16

17

Relationship with the Beneficiaries

the Secunty Trustee may treat the person shown in its records as Beneficary at the opening
of business as the Beneficiary

entitled to or ltable for any payment due under any Finance Document on that day, and

entitled to recerve and act upon any notice, request, document or communication or make any
decision or determination under any Finance Document made or delivered on that day,

unless 1t has received not less than five Business Days' prior notice from that Beneficrary to
the contrary in accordance with the terms of this Agreement

Each Beneficiary shall supply the Secunty Trustee with any information that the Security
Trustee may spectfy as being necessary or desirable to enable the Secunty Trustee to
perform its functions as Secunty Trustee,

Credit appraisal by the Beneficianes

Without affecting the responsibility of any Chargor for information supphed by it or on its behalf
in connection with any Finance Document, each Beneficiary confirms to the Security Trustee
that it has been, and will continue to be, solely responsible for making 1ts own independent
appraisal and nvestigatton of all nsks arising under or in connection with any Finance
Document including

the financtal condrtion, status and nature of each Chargor and any surety for, or provider of
Securnity in respect of, any Chargor's obligations under any Finance Document,

the legality, valdity, effectiveness, adequacy or enforceabilty of any Finance Document and
any other agreement, arrangement or document entered ito, made or executed in
anticipation of, under or in connection with any Finance Document,

whether that Beneficiary has recourse, and the nature and extent of that recourse, agamnst any
Party or any other person or any of its respective assets under or in connection with any
Finance Document, the transactions contemplated by the Finance Documents or any other
agreement, arrangement or document entered into, made or executed in anticipation of, under
or In connection with any Finance Document,

the adequacy, accuracy and/or completeness of any inferrnation provided by the Secunty
Trustee, any Party or by any other person under or in connection with any Finance Document,
the transactions contemplated by the Finance Documents or any other agreement,
arrangement or document entered into, made or executed In anticipation of, under or In
connection with any Finance Document, and

the night or title of any person in or to, or the value or sufficiency of, any part of the Charged
Property, the pnonty of any of this Deed or the existence of any Security Interest affecting the
Charged Property

The Security Trustee’s management time

At any time after an Event of Default, any amount payable to the Secunty Trustee under
paragraph 11 {Benseficrary Indermmity) may include the cost of utlising the Security Trustee's
management time or other resources and will be calculated on the basis of such daily or
hourly rates as the Secunty Trustee may notify to the Chargors and the Beneficiaries

Deduction from amounts payable by a Beneficiary
If any Party owes an amount to the Secunty Trustee under the Finance Documents the

Secunty Trustee may, after giving notice to that Party, deduct an amount not exceeding that
amount from any payment to that Party which the Secunty Trustee would otherwise be obliged
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18

181

182

183

18 4

185

to make under the Finance Documents and apply the amount deducted n or towards
satisfaction of the amount owed For the purposes of the Finance Documents that Party shall
be regarded as having received any amount so deducted

Trustee provisions

The Secunty Trustee declares that it holds ali nghts, titte and interests n, to and under those
Finance Documents to which it 1s a party and expressed to be a trustee (acting as trustee for
the Beneficiaries, and all proceeds of the enforcement of such Finance Documents, on trust
for the Beneficiaries on the basis set out in the Finance Documents

The Secunty Trustee, in its capacity as trustee or otherwise under any Finance Document 1s
not hiable for any fallure

(a) to require the deposit with it of any titfe deed, any Finance Document, or any other
documents in connection with any Finance Document,

(b) in 1t {or its solicitors or other legal counsel} holding any title deed, any Finance
Document or any other documents tn connechon with any Finance Document in its
own possession or to take any steps to protect or preserve the same including
permiting the Chargors (or their solieitors or other legal counsel) to retain any such
title deeds, any Finance Documents or any other documents,

(c) to obtain any hcence, consent or other authority for the execution, delivery, vahdity,
legahty, adequacy, performance, enforceability or admssibility in evidence of any
such Finance Document,

(d) to register, file or record or otherwise protect any of the Securty Interests granted
under the Finance Documents (or the prionity of any of the Secunty Interests) under
any applicable laws in any junsdiction or to give notice to any person of the execution
of any of the Finance Documents or the Security Interests granted under the Finance
Documents,

(e} to take or require any Chargor to take any step to render the Secunty Interests
created or purported to be created by or pursuant to any such Finance Document
effective or to secure the creation of any ancillary Security Interests under the laws of

any Junisdiction,
(f) to require any further assurances in relation to any such Finance Document, or
(@) to insure any asset or require any other person to maintain any such insurance or be

responsible for any loss which may be suffered by any person as a resuit of the lack,
or inadequacy or insufficiency, of any such insurance

The Security Trustee may accept, without enquiry, any nght or tile an Chargor may (or may
purport to) have to any asset which is the subject of any such Finance Document and shall not
be bound or concerned to investigate or make any enquiry into the nght or title of an Chargor
to any such asset or to require that Chargor to remedy any defect in its right or title to the
same

Save as otherwise provided in the Finance Documents, all moneys, which under the trusts
contained in any Finance Document are receved by the Secunty Trustee In its capacity as
trustee or otherwise, may be invested in the name of, or under the control of, the Secunty
Trustee in any investment for the tme being authonsed by English law for the tnvestment by a
trustee of trust money or 1n any other investments which may be selected by the Secunty
Trustee Additionaily, the same may he placed on deposit in the name of, or under the control
of, the Secunty Trustee at such bank or institution (including the Securty Trustee) and upon
such terms as the Secunty Trustee may think fit

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Secunty Trustee In
68
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refation to the trusts constituted by any Finance Document

In the case of any conflict between the provisions of this Agreement and those of the Trustee
Act 1925 or the Trustee Act 2000, the provisions of this Agreement shall prevail to the extent
allowed by law, and shall constitute a restniction or exclusion for the purposes of the Trustee
Act 2000

Appointments by the Secunty Trustee

The Secunty Trustee may appoint one or more Delegates on such terms (which may include
the power to sub-delegate) and subject te such conditions as it thinks fit, to exercise and
perform all or any of the duties, rnights, powers and discreions vested in it by any of the
Finance Documents and shall not be obliged to supervise any Delegate or be responsible to
any person for any loss incurred by reason of any act, omission, misconduct or default on the
part of any Delegate

The Secunty Trustee may (whether for the purpose of complying with any law or regulation of
any overseas junisdiction, or for any other reason) appomnt (and subseguently remove) any
person to act jointly with the Secunty Trustee either as a separate trustee or as a co-trustee
(each, an Appointee) on such terms and subject to such conditions as the Secunty Trustee
thinks fit and with such of the dulies, nghts, powers and discretions vested in the Security
Trustee by any Finance Document as may be conferred by the instrument of appomntment of
that person

The Secunty Trustee may pay reasonable remuneraticn to any Delegate or Appointee,
together with any costs and expenses (including legal fees) reascnably incurred by the
Delegate or Appontee in connection with its appointment  All such remuneration, costs and
expenses shall be treated, for the purposes of this Deed as paid or incurred by the Secunty
Trustee

Each Delegate and each Appointee shall have every benefit, nght, power and discretion and
the benefit of every exculpation (together Rights) of the Secunity Trustee under the Finance
Documents, and each reference to the Secunty Trustee in the provisions of the Finance
Decuments which confer Rights shall be deemed to include a reference to each Delegate and
each Appointee

This Deed

Each Beneficiary confirms its approval of this Deed and authorises and nstructs the Secunty
Trustee

(a) to exercise the nghts, powers and discretions given ta the Security Trustee under or In
connection with the Finance Documents together with any other incidenta! nghts,
powers and discretions, and

(b) to give any authonsations and confirmations to be given by the Secunty Trustee on
behalf of the Beneficianes under this Deed

The Secunty Trustee may accept without enquiry the title (if any) which any person may have
to the Charged Property

Security Trustee as proprietor

Each Beneficiary confirms that it does not wish to be registered as a jont propretor of any
Secunty Interest constituted by a Secunty Document and accordingly authonses

the Secunity Trustee to hold such Secunty Interest in its sole name {(or in the name of any
Delegate) as trustee for the Beneficianes, and

the Land Registry, Companies House {or other relevant registry) to register the Secunty
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222

23
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241
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Trustee (or any Delegate or Appointee) as a sole propnietor of such Secunty Interest

Investments

Except to the extent that this Deed otherwise requires, any moneys which the Secunty Trustee
recerves under or pursuant to this Deed may be

invested in any investments which the Security Trustee selects and which are authorised by
applicable law, or

placed on deposit at any bank or instifution (Including the Secunty Trustee) on terms that the
Security Trustee thinks fit,

In each case in the name or under the control of the Secunty Trustee, and the Secunty
Trustee shall hold those moneys, together with any accrued income (net of any applicable
Tax) to the order of the Beneficiaries, and shall pay them to the Beneficiaries on demand

Releases of Charged Property

On a disposal of any of the Charged Property which 1s permitted under this Deed, the Secunity
Trustee shall (at the cost of the Chargors) execute any release of this Deed or other claim
over that Charged Property and issue any certificates of non-crystallisation of floating charges
that may be required or take any other action that the Secunty Trustee considers desirable
Exclusion of habihty

The Secunty Trustee shall not be

liable for

(a) any defect in or failure of the fitle (if any) which any person may have to any assets
over which Secunty I1s intended to be created by this Deed,

() any loss resuling from the nvestment or deposit at any bank of moneys which it
invests or deposits in a manner permitted by the Finance Documents,

(c) the exercise of, or the faillure to exercise, any nght, power or discretion given to it by
or in connection with any Finance Document or any other agreement, arrangement or
document entered into, or executed in anticipation of, under or in connection with, any
Finance Document, or

(d) any shortfall which anses on enforcing this Deed

obliged to

{a) obtain any Authorisation or environmental permit in respect of any of the Charged
Property or this Deed,

(b} hold in its own possession this Deed, any title deed or other document relating to the
Charged Property or this Deed,

(c) perfect, protect, register, make any filing or give any notice in respect of this Deed (or
the order of ranking of thus Deed), unless that falure anses directly from its own gross
negligence or wilful misconduct, or

(d) require any further assurances n relation to this Deed

Insurance

The Secunty Trustee shall not be obliged to
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26

27

(a) Insure, or require any other person to insure, the Charged Property, or

{b) make any enqutry or conduct any investigation into the legality, validity, effectiveness,
adequacy or enforceability of any insurance existing over the Charged Property

The Secunty Trustee shall not have any obligation or duty to any person for any loss suffered
as a result of

(a) the lack or inadequacy of any insurance, ot

(b) the failure of the Security Trustee to notify the insurers of any matenal fact relating to
the nsk assumed by them, or of any other information of any kind, unless a
Beneficiary has requested it to do so Iin writing and the Secunty Trustee has failed to
do so within fourteen days after receipt of that request

Appointment of successor Security Trustee

Every appontment of a successor Secunty Trustee shall be by deed

Powers supplemental

The nghts, powers and discretions conferred upen the Secunty Trustee by this Agreement

shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 and in addition to any

which may be vested in the Secunty Trustee by any other Finance Document by general law
or otherwise
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SCHEDULE 8

Deed of Accession

THIS DEED OF ACCESSION i1s dated ®

BETWEEN-"

(1}

(2)

(3)

[®] LIMITED (regstered 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

ALAN CHARLTON of C/Q Austin Reed Group Limited, Station Road, Thirsk, North
Yorkshire, YO7 1QH (the Security Trustee)

BACKGROUND

(A

(B)

(C)

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 Securty
Trustee

The New Chargor has at the request of the Company and in consideration of the Secunty
Trustee continuing to make facilities avallable to the Facility Companies and after giving due
consideration to the terms and condifions of the Loan Note Instrument and the Debenture
and satisfying itself that there are reasonable grounds for believing that the entry into this
Deed by it will be of benefit to it, decided in good faith and for the purpose of carrying on its
business to enter into this Deed and thereby become a Chargor under the Debenture

The Chargers and the Secunty Trustee intend that this document take effect as a deed
notwithstanding that t may be executed under hand

IT IS AGREED:

28

29

30

3

Terms defined in and definitions incorporated n, the Debenture have the same meaning when
used in this Deed

The New Chargor agrees to hecome a party to and bound by the terms of the Debenture as a
Chargor with iImmediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Ghargor had been an onginal party to the Debenture i the capacity of
Chargor {but so that the secunty 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 Secunty Trustee the assignments, charges, mortgages and
other Secunty Interests described n the Debenture as being granted, created or made by
Chargors under the Debenture to the intent that its assignments, charges, mortgages and
other Secunty interests shall be effective and binding upon 1t and its property and assets and
shall not In any way be avoided, discharged or released or otherwise adversely affected by
any ineffectiveness or invalidty of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accession, or by any avoidance, wvalidity, discharge or
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33

34

35

release of any guarantee, assignment or charge contained in the Debenture or 1n any other
Deed of Accession

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

(a) “this Deed” and similar phrases shall be deemed to include this Deed,

{b) “Schedule 2" shall be deemed to include a reference to Part | of the Schedule to this
Deed,

(¢) “Schedule 4" shall be deemed to include a reference to Part |l of the Schedule to this
Deed,

(d) “Schedule 5" shall be deemed to include a reference to Part lll of the Schedule to this
Deed,

(¢) “Schedule 6" (Part I) shall be deemed to include a reference to Part V(a) of the
Schedule to this Deed, and

(0 “Schedule 6" (Part 1) shall be deemed to include a reference to Part V(b) of the
Schedule to this Dead

The parties agree that the bank accounts of the New Chargor specified 1n 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 all of the matters provided for in this Deed

Without lmiting the generality of the other prowvistons of this Deed and the Debenture,
pursuant to the terms of this Deed and the Debenture, the New Chargor as secunity for the
payment and performance of the Secured Liabilities, and in the manner specified in Clause
1 2(f) of the Debenture

{g) charges to the Secunty Trustee by way of first legal mortgage all of the property (if
any) now belonging to it brief descrptions of which are specified In Schedule 2
(Mortgaged Property} to the Debenture and/or Part | of the Schedule to this Deed,

(h) mortgages and charges and agrees to mortgage and charge to the Secunty Trustee
by way of first morigage all of the stocks, shares and other secunties (if any) bref
descriptions of which are specified in Part Il of the Schedule fo this Deed (which shall
from today's date form part of the Group Shares for the purposes of the Debenture),

{n mortgages and charges and agrees to mortgage and charge to the Secunty Trustee
the same to be a secunty by way of a first mortgage all of its nght, title and interest in
and to the Equipment (if 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 Specified
Equipment for the purposes of the Debenture), the same to be a secunty by way of a
first legal mortgage and all spare paris and replacements for and all modifications and
additions to such Specified Equipment

)] charges to the Security Trustee by way of first fixed charge its Intellectual Property (iIf
any) specified 1 Part 1V 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 ansing out of it shall be governed by and construed 1n
accordance with Enghsh law
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This Deed has been entered into as a deed on the date stated at the beginning of this Deed

74

007-4058-2445/5/EUROPE




SCHEDULE 7O THE DEED OF ACCESSION

Part | {Mortgaged Property)

Part Il (Group Shares)

Part lll{Specified Equipment)

Part IV (Scheduled Intellectual Property)

Part V (Other Accounts)
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The New Chargor
Executed as a deed by
[«] 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 witness
Name

Address

Qccupation

The Security Trustee

Executed as a deed by
ALAN CHARLTON

In the presence of
Signature of witness
Name

Address

Occupation

SIGNATORIES TO THE DEED OF ACCESSION

Director

Director]

r%@»é 77):

d., Yor1 o
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The Company

Executed as a deed by

AUSTIN REED GROUP LIMITED

In the presence of
Signature of witness
Name

Address

Occupation

The Other Chargors
Executed as a deed by

ARG (PROPERTY} LIMITED
In the presence of

Signature of witness

Name

Address

Occupation

Executed as a deed by

SIGNATORIES TO THE DEBENTURE

ot v o

Directdr

bvans
Erary
Jpeckyome Austin Raed, Srohea Caoed, S 10T IQH

~ P~ footet:

Eva
r Evodd ’
r—crbera, I lazd Sidher Cood, Tl YO 164
G Pecptn Ao de ik

)
AUSTIN REED CREDIT SERVICES LIMITED )

In the presence of
Signature of witness
Name

Address

Occupation

Director

Lo a

%
M Ay loed, stetren Emdﬁlm\c, Y63 L4
T feeipesdel
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Executed as a dead by )
AUSTIN REED LIMITED

In th ) Direcgor

n the presence of

Signature of witness / a/ad’

Name E' s GM

Address W A"d'UL w a]dm[mg{’n’“{ﬂl\/ Yaq' l@1
Occupation “T Wb |

Executed as a deed by
COUNTRY CASUALS HOLDINGS LIMITED

Directér
In the prasence of

Signature of witness

gffm/y
eme AVQMW m(cﬂo{/ MVELSYO? (Y

Address

Occupation d—- pYO{xf &Q%dv\t

EXxecuted as a deed by
COUNTRY CASUALS LIMITED

N N S

Director
In the presence of
.
Signature of witness S 1
Name A &’a"j \

Address ap—cihoile. A\/diﬂw, WO\EO‘AD‘, T Q-
Qccupation bt P(qy/‘\_s M
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Executed as a deed by
DARIUS CAPITAL LIMITED
In the presence of

Signature of witness

Name

Address

Occupation

Executed as a deed by
GAJAN HOLDINGS LIMITED
In the presence of

Signature of witness

Name

Address

Qccupation

/;«;w

£
Mﬂc\d\h

)
)

Diredtor

Director
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The Security Trustee

Executed as a deed by
ALAN CHARLTON

In the presence of
Signature of witness
Name

Address

Occupatien

THE BENEFICIARIES

Executed as a deed by
GUY NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by
MARION NAGGAR

in the prasence of
Signature of witness
Name

Address

Occupation

[
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The Security Trustee

Executed as a deed by
ALAN CHARLTON

In the presence of
Signature of witness
Name

Address

Occupation

THE BENEFICIARIES

Executed as a deed by
GUY NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by
MARION NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

e e St

b fur

M I . VI C‘F_J

&

:)H%{EAQ{ZI
ADM,

wcc;w (/Jdi

007-4058-2445/5/[EURQPE




Executed as a deed by )
JOHNNY NAGGAR )
)
In the presence of *
Signature of witness

AZANG Y
%{AKKZQZ%LZ VIUTNGE(
ADM.

Executed as a deed by )

DIANNE STEINBERG ) /,_ /Z%, )
) -
"

In the presence of

-~

Signature of witness

Name : t@f ‘ A g P @)
Address Bﬁfp fij*(xﬁ Vj WN?:I(.I&
Occupation ﬁb

Executed as a deed by }
NICHOLAS HOLLINGWORTH )

in the presence of

Signature of witness

Name

Address

Occupation

Executed as a deed by )
ALAN JACOB )

In the presence of
Signature of witness
Name

Address

Occupation
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Executed as a deed by
JOHNNY NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by
DIANNE STEINBERG
In the presence of
Signature of witness
Name

Address

Gecupation

Executed as a deed by

)
NICHOLAS HOLLINGWORTH }

In the presence of
Signature of witness
Name

Address
Occupation
Executed as a deed by
ALAN JACOCB

In the presence of
Signature of witness
Name

Address

Occupation

JAN A DA LI UGN
W) WO (7E NeIve K6 €dT
OPCLAT s M A ALEN-
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Executed as a deed by
JOHNNY NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by
DIANNE STEINBERG
In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by

)
NICHOLAS HOLLINGWORTH )

In the presence of
Signature of witness
Name

Address

Occupation
Executed as a deed by
ALAN JACOB

In the presence of
Signature of witness
Name

Address

Occupation

1 Reinite hlme, MY Cnac fmf_, ‘Snuﬂldkt’f—, N1y S8N

ACLOUMTKN'F
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Executed as a deed by
LLASKARI HOLDINGS LIMITED

T S’ gt

Dire S e
In {he presence of dacm 7 Sl
Signature of witness c;%“j.f—’w
Name Jutie ANNE OEHOCAH LAUTA]
Address LA ACTE OHANEERS, ST PEm R,
SBESEM TEL (PR |
Occupation PLOAVATE  £01B0NT AStOoUeE OWWE ol |
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