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Registration of a Charge

Company name: LAURA ASHLEY HOLDINGS PLC
Company number: 01012631

X8CAMRV?2

Received for Electronic Filing: 21/08/2019

Details of Charge

Date of creation: 19/08/2019
Charge code: 0101 2631 0008
Persons entitled: WELLS FARGO CAPITAL FINANCE (UK) LIMITED

Brief description:  LAND SEE CLAUSE 3.1(A) OF THE DEBENTURE THAT CREATES A
LEGAL MORTGAGE OVER THE LAND (AS DEFINED IN THE DEBENTURE)
SET OUT IN SCHEDULE 2, INCLUDING THE FOLLOWING: NAME
OF CHARGOR DESCRIPTION OF LAND FREEHOLD/LEASEHOLD
TITLE NUMBER LAURA ASHLEY HOLDINGS PLC UNIT 40 MOCHDRE
INDUSTRIAL ESTATE, MOCHDRE, NEWTOWN, SY16 4LE FREEHOLD
CYM92078 LAURA ASHLEY HOLDINGS PLC UNIT 39 MOCHDRE
ENTERPRISE PARK, POWYS, NEWTOWN FREEHOLD CYM218108 ALSO
SEE CLAUSE 3.1(B) OF THE DEBENTURE THAT CREATES A FIXED
CHARGE OVER ANY RIGHT, TITLE OR INTEREST WHICH THE COMPANY
HAS NOW OR MAY SUBSEQUENTLY ACQUIRE TO OR IN ANY OTHER
LAND, OTHER THAN A LEASEHOLD INTEREST IN LAND. FURTHER, SEE
CLAUSE 3.2 OF THE DEBENTURE THAT CREATES A FIXED CHARGE
(TO THE EXTENT IT IS NOT PROHIBITED FROM DOING SO UNDER
THE RELEVANT LEASE AGREEMENT) OVER ANY RIGHT, TITLE OR
INTEREST WHICH THE COMPANY HAS NOW OR MAY SUBSEQUENTLY
ACQUIRE IN ANY LEASEHOLD INTEREST IN LAND. INTELLECTUAL
PROPERTY SEE CLAUSE 3.9 OF THE DEBENTURE WHICH CREATES
A FIXED CHARGE OVER ALL INTELLECTUAL PROPERTY RIGHTS (AS
DEFINED IN THE DEBENTURE), INCLUDING ALL FEES, ROYALTIES AND
OTHER RIGHTS OF EVERY KIND RELATING TO OR DERIVING FROM
SUCH INTELLECTUAL PROPERTY RIGHTS.

Contains fixed charge(s).
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Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1012631

Charge code: 0101 2631 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th August 2019 and created by LAURA ASHLEY

HOLDINGS PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st August 2019 .

Given at Companies House, Cardiff on 23rd August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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COMFIDENTIAL Execution version

Dated 19 August 2019

Laura Ashley Limited
{and others as Chargors)

and

Wells Fargo Capital Finance (UK) Limited
{as Security Trustee)

Debenture

NORTON ROSE FULBRIGHT

| cartify that, save for material

redacted pursuant to 5.859G

of the Companies Act 2008,

this copy instrurment is a correct copy

of the original instrument, L % SN
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Dated 19 Auguat : 2{)‘]9 ....................................................................................................................................................................

L Betweam

S y g Laura A$hley Lamiteﬁ reggsmrmi in England with nurmber 00531301 (the Company);
'._'__:"("2)'_'._:The Compames identéfae& in Schedule 1 {vae Cf:argors} {tcgether wﬁh the Cempany and eaah T
o person which becomes a p&ﬁy to this E}eeci by exeeutmg a Qead f;f A{:c:asgwrs fszzach a Charg{)r_ o
5 -_amﬁ tcsgaihar tha Chargm’s} amé - . o _ - o

g oy Wells Fargo Capital Finance {UK} Lsmlted regrstered in Englaﬁd wsth mimber 265603? as
L 'agent 3ntf tfustee fcsr Ehe Secured Partses (tﬁe Secuniy Tmstae} o .

% Recitals
- .-_'.'_'{A)--_ .The Landzars have agreed to make facmt;es avaniab&e on the iefms ef tﬁa i’facahty Agr@ement

. -_"{E} : '.The Chargcrs enter ;nm %hss {I}eed m secum th& repaymém aﬂd saissf&ctacn of the Secuz"ed
- 2 Leaham;es . . . .

(C} '.'Fhe Chargors and Ehe Sacuraty Trusta& m%end that mis ﬁmaument iake effect as a deed
--_.miw;thstandang ihat i may be executed uncier hancﬁ ' - : AETRI R

.it is agraed _ .
.' "'!' ""-'Def:mtwns and &nterpmtaimn
E 1“§ ﬂefimhons . : s
: _Enthlsiﬁeed i _ L
: g 'Act means the Law Df Pwperky Aat 1925
: Eic&cked Aﬂ:counts mearns the E}ank accceunis of ihe Chargo;'s S.pﬁﬁlfied in Part | of Schefiuie 5_ R
{Charged Accounts) and/or in the Schedule to any Deed of Accession aﬂdlcr such ether bank. RSN

Cactounts of the Cha;’gms as the Secunty "é”rasiee may des:gnam or apg:}rmze

: _”_Bﬂﬁk Debts means (other than in respect of any Ncn—\festmg Debts (}r Pumﬁas@d
-_'_'Receevabies) ' L . : o : .

a) each Rece;xzab%e and aEE bcek and oihef debm in ex:s?enca frem tsme to time {mcluﬁrng, T
- without - limitation, any sums. whatsoever owed by banks or similar-institutions) both
U present and future, actual or contingent; due, owing to or which may besome éue meg BRI
S m of purchasecﬁ or otherwxse acqu;red by aﬁy Charge:sr anci . : BRI

SSERIRE {+) N 'tim heneff% of all rsght&s whafsmever reia!:ng ie ihe debts referred to'in (a} abave iﬁciu{;émg el

S without limitation, any related ‘agreements; documents, rights and remedies (including,

“ o without fimitation, negotiable or non-negotiable instruments; guarantees, indemnities, - - ey

-7 legal and equitable charges, reservation of proprietary rights, rights of tracmg, unpaad'” PRI
s vendars Isens and all simziar conneated or r@i&t@d raghts and assets} e

' Charged Aecwms meaﬁs %he Béocked Acmums and the {}ther Accaunts

S Deed of Accessmn mean& a deed of a{:f;seﬁszc}n sumtam;alty ln the fcsrm set aut in Echedule 8_'_ o
S {E?e&d af Accessmn) ' : _ :

T BDHBINEAZAING L g



--------- Distribution Rights means all allotments, accretions, offers, options, rights, bonuses, benefits ...~
. “and advantages, whether by way of conversion, redemplion, preference, option or otherwise
- which at any time accrue to-of are offered or arise in respect of any Investments or Shares, and

L vincludes all d;wd@ﬂﬁ& mmms! ancﬁ other dssmt}uimnﬁ paid or payab?e on or i respect of. them

'Equ:pment means :al ﬂxad and moveabie pfant mach:nery} ’tosés ve?uc&es computars amd
o office and other equipment owued by a Chargor and the benem m‘ ai re ai:ed authcr ﬁaia{ms R
"-;-.__'agfeements and warrant;es : . : IR

~ . Facility Agreement means ih@ facil ;231 agraemem e’ateﬁ G or amund iHe ﬁate of ihis Deed and R
“made between, the Company and others-as Borrowers and/or Guarantors emd Weﬁs; Fargo ST
-_Capsiaé Fmance {UK} i.tm;tﬁd as %.erider Agent and Securtty Trustee . '_ S . . '

: -'_'énswam;e means each mmrae::t sr po?:c:y of msuram:e if} whzch a Chargor is a paﬁy orin whach o
H has an mteresi RIS . _ L

S 'lnteiiectua! ngm’ty Raghts meaﬁs

'-'_"géj ' -émy patants petty ;:)aterztss trademarks semce marks traée namgg de}masn ﬂames TR
- oorights in designs, software rights, utility models, database rights, copyrights, ﬂghts ithe oo
s nature ﬁf capyr:ght and aii sther forms of mie%iectua! armdustna} prmparﬁy : e

' (b} f..-any r;ghis it or te mven’esans farmu%ae mnf;cﬁen&aa; ar secret precesses and mfc}rmatton o
L know-how and samaiar ﬂghts gez::dw:!i and any other ﬁghts and asseis oi a samsiar ﬂature S
T and . . N . o

S {c} .any nther nght fo use (m which may arise fmm relate to or be assccsatezi wsth} or o
Ll -apphcaﬁaon m r@gastef of prf}tect any of ihe atams lisieré sn pamgr&phs( jor {b) abaove,

: arassﬂg or 3ubs;stmg in any ;urssdm%aon aﬁd whether regssieres:i cr mt

- %meﬁtmmts means all or any stcmks shares bends and securmes of any kand {markeiabe or -
- otherwise), negotaabie instruments and warrams and any f;iher fmancaai mstmments (as def;ned' -
~in the Regmiatmns) : ; .

- . Land has tha same meamng as i% has i seeheﬁ 2%5{’%) of the Act

S Nﬂnm‘a!es%mg Dabts means any Recewabﬁes which are requ:red ar pufporﬁed to be Purchased
. Receivables - pursuant “to the Facility Agréement but which "do not, for -any reason, vest- L
o abgoiute v and aﬁect:v&!y n the Agem {as tmstee fcr the i_eﬂﬁers} from z;m@ to tsme :

" Other Accounts means the hank. at:caumﬁ of the Chargors speesfsed in Part i of Schedule 5’ _"3: Sl
Sl Charged Accounts) andfor in the Schedule to any Deed of Accession and/or such other bank .- 7
T _accz}unts ef tha Chargors {ather thaﬂ ii’se BEocked Accounts) as heid fmm ifme 10 tirme: Lo

L Resewabie has the same meamng given to the term. recewabie an The Busmess Coniraci-- S .
- ’E’erms (‘Assagnmeﬂi; of Racewabies} Reguiat Qns 26’%? el e

. Recefver means a rec;asver agpomied pursuani to izhss Dee& or fa any app!;cabﬂe &aw whethg?'
L glone or jointly, and includes a receiver and/or manager and, if the Securi ity Trustee is permi tiefé'_
e -'by law to appumt an admsn;s@rei ive receaver mcludaﬁ art admmsstratwe recewer .

g 'Reguiatmns means e Fmancs&l Caliaiarai Az’rangements (Nc 2) Regu!ancns 2{}83 (SE
2003/3226) or equivalent legislation in any applicable jurisdiction bringing into eﬁacﬁ Diractive
: '2082!4?!5{3 ;rm ﬁnancaai colt aterai arrangements and ﬁegu!atacﬂ reans any of zhem
L Secureﬁ L%abahtues means all- pr@sem and. fuaure ohhgations and Esab; aﬁes whethef aciuai OF
o _ccnimgent and whether owed jointly or severally or in any other capacity whatsoever, of each .7
.Obligor to the Secured Parties unider the Finance Documents except for-any obligation which, if -

L BD#339B4243V6 T g



o RS it were 50 included, would result in a contravention of the prohibitions in Chapier 2 (ﬁmancrai_
R - 'assrsfance fof purchase af own Shafes} i)f Part 18 cxf the Compameg Ac% 20{}6 : RN

S .' Segunty Assats meaﬂs a!i assefs of aach f:hargc;r the sub;@ct of aﬂy secunty created by this” e
:Deed - . - . T T '

. _S&cursty F‘arlaﬁ means ihe ;}ertod begmnmg on Zhe d&te of th1s Deeci and enﬁmg on ihe date. o
- ~on which the Secured Liabilities have been irrevocably and unconditionally satisfied in fulland .
“no Secured Parly has any commitment or lability. whether present or future, acfual or. .
“eontingent, in-relation to the facilities provided under the Facility Agreement in refation to any
Chargor. . If any amount paid by any Chargor and/or in.corinection with the satisfaction of the -
- Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or -~ =
-administration of such Chargor of otherwise, then ihat ammuﬁt shail not be cnnsmereﬁ ta have_ :
“been wrevacably pa id for ihe purpese of thts Dead R . '

-.Shares means aii shares held by aﬁy Chafgor in its Subssdia%s -

' -Spec:fiad Eqmpment means me Eqmpmeni (tf any) sp&mfsed i Scheduia? {Spacfﬁed'-':
i‘:’qumeﬁi} andfor in the Scheduie to any Deed of Acaessson g R

. '_'_.Specsfsed inte!%ectual Pmperty means the regasiared Inteliectual ng}eriy Rzghts (;f any)' R
~capecified in Schedu = 6 (Speczf}ed fm‘eif&cfuaf I—""‘mperiy} andioz‘ in the Schedu!e io aﬂy Deed cf R
'Accessmn : ' ; Ll

o ﬁubsmitary means:
| {a)y _'_:a subsssiiary wz!hEE‘i the mear‘amg of sectmn 1‘?5@ of 1?;8 Cempames Am 2{3{}6 and

"(b}'_"-f. any campaﬂy wh ch weud be & SUbSidiaFy ‘within the meanmg cf seci:an 1159 of the' :
Companies Act 2008 but f{)s any. Seﬁuﬁiy in!&areﬁt suhs stmg over ihe shares ;r; that- K
_c:ompany fram hme to isme . S

s _but on the basas that a p@rsgn shall bﬁ trea!eé as a member of a camg}any |f any shares in that L
g cempany are heid by ’ahat person s nominee or any other person acimg on t%’\at pefssn 8 beha%f

oz -"..'Cﬁnstructmn e
{a) ﬂmy reference in ﬁhss Deed tc

:(i}._ﬁ:_ assets mciudes prsﬁent and fumr@ propertaes ravenues ami rsg?ﬂs of every'”:”'
-desara;}tmn O . : : -

e '(ii) -'_an authans&&mn means: aﬂ autharzsmson consen’t apprc}val I;ceﬁce r&soiutson S '
: _ﬁ!mg of. regastmtsm e : o .

e (1 any'?—"inance ﬂocumen&'é%_ any other agreement or instrument is.a reférence to S
- that Finance Document or other agreemant or instrument as amended, amended =
_aﬂd restateﬁ varaed ﬂnvated supp ememed or repiac&d frﬂm tima-fo i:me '

{Ev} _ ::m{iemedﬁess mciudes any Qbizgazfon {whethef mcurred as prmcepai or as sureiy}-. ' -
= ~for the payment or fepaymem s:,tf maney, whether praseni ar future actuai or
S 'Cimtmgem ' S . _ . : :

oW oa ;:e;rsan iricludes one or more of that person's assrgns tran&feraes of successors.
. in title, delegates, sub-delegates and appointees (in the case of a Chargor only, in~ - -
50 far as such assigns, transfereas or successors in title, delegates, sub-delegates =~
and appointees are permitted in.accordance with the Finance Documentsyand any .
T person, firm, company, corporalion, government, state or agency of a state orany 0
o association, trust or partnership (whether or not having separate legal personality); -~

BD#3I0EA243NE e



................. (w} a regulation includes any regulation, rule, official directive, request or guideling
' . {whether or riol having the force of law) of any governmental, intergovernmental or N
. supranational. body, agency; d&pax‘tmeﬁi or r&guia!o;'y, se!f~:eguiatory or. other.'j'.'_ '
autmmy of’ wganzaatmn : _ SRR

Co{vily ca guarantee mc?udes any guaraniee ieiter of creﬁét bﬁhd inciemn’ty ar simEar R
Lol assurance against loss, or any obligation, direct or indirect, actual or contingent, to- T
o purchiase of assume any indebtedness of any person or o make an investment in -
-oor loan o any person or to purchase assets of any person where, in éach case, 0
- such i}bl!gatz(}n is assumed in erder to mamiam Gr assmt ihe abrhtgf af such p@rson S

B Us meeﬁ its mdebteéﬁess : S L

: '.: (\.f.m} | a pmv:smn of !aw isa feferénca to ihat ?ravesmn aé a%nendeﬁ ar ra-enacﬁed
' 8 {:x) wcrdss :mpmrimg ihe smgu!ar $ha§l mclude the ptura and vsc:e versa. g
R :' (b} -_C!ause and Scheduie headmgs are for eaﬁe of reference c:anly | -
-. {c) - An Ev&m c;f Defauit s conimumg %f zt has nm beeﬂ wasve{i

Cody Cap;tahsed terms def;ﬂed in the Fam ity Agreem&nt have the same meanmg when used"
SRR ar‘s th $ E}emﬁ uﬁ%é}% tma cr:miex’i requsres ﬁiﬁem#se N : : '

:"(é)  The terms of the piher Fmance Docurments and af any sxde letiers between any pames i
o relation to any Finance Document are incorporated in this Deed 1o the extent required lo
Censure that any purporied disposition 'of an interest- ih Land contained.in this Deed isa - 0
~oon valid - disposition in aacerdanm wih sactffm 2{ } of tha _Law’_ef Proparty '{Més{:eﬁaneﬁus S
'-’_'!‘-"*rowgions}ﬁct‘i%g ' L e BT TR
o ('g')__ L Each {}f the ﬁ?’iarges i Giause 3 {Creairon af Secunfy} bver each cai‘egafy 0f the asseis SR
- each asset-and each sub-category of each asset Speca‘f:&d_m such clause shall be read
- and construed separately, as though each such category, asset and subscategory were .
- charged sndependemly and separaieiy :}f each e!her antﬁ shaﬁ appiy tc} ba{h preseni amﬁ RO
-"_-'fuiureasseﬁs R . L L _ R RN
o 3 o Iﬂtercmditor Agreement '
: The Chargars am% Ehe Secur iy Trustee agree tha% m;s Deed is. %he sub;ef;t of aﬁy !ﬁiercfedstor :

- o Agreement and that, in the event-of any inconsistency betwe&n thss Seeé and any Interc:r&ditar '
'.Agreemem ﬁuch inier;:rez% ‘iar Agr&emem shat% prevaﬂ I :

o 2 : '.C@vanant to pay

S Each Char’gog’ covenants with the Secuniy Yrvstee as trustee for the Secureé Pari;es Eﬁat lt WISI_ L
o éemand pay and dsscharge the Secured Lsabmtzes whers due - : -

R _Greaﬁ@n‘ of $acur§§y'
S BN Freaho!ﬁ mfemsts sn Land
R Each Chargm chargas

'(é} by way of iega mortgage :ts mzerest m the Land referred to sn ‘Scheduie? {Freebo!d e R
BT mferesm in aarsd} and : : N . . Ll

- b} ; by way of fixed charge any ﬂght titie or mieresi Whmh it has now or’ may subsequeﬂtiyi
' . _acquare tc or in any Gther Lam:i (ather thaﬂ any Xeasemid mtereai m Land) -

BDAIEBA2A3E



'.""'Each Chargc-r aharges {ia} ihe extent it is not prohibited from doing so under the terms of the SRR
- relevant lease agreement under which that Chargor holds it tile to any Land) by way of fixed -
S oharge any right, title or mterest whmh it has now ar may submqueni y acs:;u;re in any Eea%hoid e
o sntere&i in L&ncﬂ : AR S A
B '.'Shares

."an{:h Charga? mﬁﬁgages or {;f or o ihe exi’em that. thss E}eed daes not take effe{:i a5 a"
'mertgaga) f:ﬁargas by way of ﬁxed charga SRR : :

o (35')'__ all Shares and :
& :(i}}' : ai! reiated {}sstrabutscn nghi’s
34 --__-'imastmants

._ o ‘Each Charger mmﬂgages of {;? and o the ex?eﬂt thm thss Deed dees nai take effect as; B
' -3'-_'.-mmr‘tgage} charges by way ﬁf %med Chafge : - o Sl

_'{é}' : al! inves%mants and |
(b} :'; afl reiated I}sstrabation Rag%"tts
- : __'mciudmg those heid fer et by aﬂy nom.mee
35 '. ....”.'Equ;pmeni _ - . o
B Each Chargnr
- "'.':{é)- _charges by way of f;xeci charga aii Equepment {cai‘her %han any Specsfsed Equs;:amem} and '

S ey _'_maﬁgages or {lf o the extem that 1his Desd doss not iake ef‘fec: asa mortgage} charges e
Lol _by wa\; csf fixed cﬁarge all of nts raght tsﬂe and tntﬁrest m and i’o SRR R

R :'(i}" the Specaf&ed Equapment

L (11} aié spare pa;‘ts aﬁﬁ rep!aﬁements fcr and aEi modafesat;ons and addstmm m the_ S
Spemfsed Equupmem . : : -

Cin ea{:h case, so far as itis nct charged by way czf Eegai moﬂgage under Ciause 3 1 {Land}
- o Boak Debts and Recmvatﬁes S o |
L Eaﬂh Chargar e

"(é}' axcepi to the ex&ent they are asssgned under paragraph {b) be ow, charges by way af RER
-_f;xerée:harge ' ; S L RN R
Uy its Book Debts, Both uncoiiecmd and coiieci&d ihﬁ pmf:eeds {sf ihe same and all

- monies otherwise due and owing to. such Chargcr but excluding the Charged
B 'Accmunts and any amauntg stancﬁmg to the creaéai of ar;y Charg&d Acceunt and o

s '.'(ii') S the beraefzt af all rights Securaty interests anc& guaraﬂiees of whatsaeuer nature : o
' S _enjoyed or held by itin relation to anything referred to in paragraph (i) above. .

U BD#8398424AE. T g



B R (b} assigns absolitely each Receivable whu:h it mow has and sach Recewabi&a wh:s;h at'
o mbtamﬁ at anynme in the fuiure o o : : .

3? Nen-wstmg ﬁebﬁs _ S
e Each Chargot charges by way of f:xed charge B T

--'{a}'.-- ';25 Nan-\?estmg t‘)ebts beth uncuﬁected aﬂd ccfiecied the g)mceeds {}f the 5ame and aii S S
e manaes mharwssa ﬁu& anf;! owsng to smch Chargm and A s .

o {i)')' '.-ithe beﬂaﬁt ef a% ﬂghts Sacuniy !nteresta and gaarantees ef whatsaever nature en;nyed S
oo oor held by at in retaisan to any’{h ng referr&d toin paragraph (a} above :

38 s Bieckad Accaunts o
- ;' Each Chargm charges by way of fixed charge aéi of its rgght taite aﬂd mterest (:f any} i anrj tm' g .
ol the Blocked Accounts and all monies’ standmg to the czecist of any of the Bfocked Accounts and
oo the debts represenﬁeﬁ by ihem ; R RS R
iR 3.9 '_!nteiie:::tuai Pe’aper&y nghts
:'Each Chargor charges by way of fsxed charge all Intellectual Preper‘ty Ri ghis inclugi ing all feas RO
< royalties and other r;ghts Of every ktnd reiat ng tc or denvmg ff{)m such Intei%eatuai Pragerty_ R
B -_'Rights o A . SN . - .
oo 3’%& Gaadw:iﬁ _ e
‘Each Chargar ﬁharges by way of fxxed charge sts ga(}dw > F
3 341 "'Unsaﬁes} capaial o o |
' ._"Each Chargor chargee; %:)y way of ?sxed c;harge zts um:a led capxta% SRS -
o 342 Authonsatmns g P B

Each Chargor shargas by way Of f;md charge the bene?;t af ail authmsat;ens heid by’ ii’ m"’ MR
. relah{}n to any $eeumy Asssﬁ R : _ . :

: 313 3!nsufance

"Each Chargor chaz’ges by way cf ﬂxed charge al! mf :ts %:sersafits alaims am:i reiurns 0&‘ premiums :
L re&;yemt of the ﬂsuranca . :

. '3.14_ o _' {}iher assets
- .(é} Each. Cha;‘gor charges by way cf f!oatmg tzharge all :is preaeﬂt and future busmess
o undertaking and assets which are not effectively mortgaged, charged by way 0? ?xeci S
B charge or assagned mder thus CEause 3 {Creanon of S‘ecur;!y} _ . '

'(b)-_”-_Paragraph 14 af Scheduie 81 1o the Ensai\rency Act 1986 shai appy m any ﬂcatmg';' o
o ._'charge c:reaied byihis Deed : S BRTE R

345 Trus&
. (a"}'” Sub;ect to paragraph (b} ;f or to the exteﬂt ihat ‘Ear any reason the assagnmeﬁt: :

- moﬁgag:ng or chargsng of any Semniy Aaset is pmh b:ted ea(:h Chargf}r hoids iton trus;t:i S
~for the Secumy Tmstee . R L Sl
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<>twmtwfcs =
{ii} a ﬁ{)ﬂd!ti(}n must b@ S&tigfaeij .....................................
_'_'éhéré, o S L
o (A "ﬁi%bjeci © paragfaph (c) ihe reievam Chargsr smlzléll agpiyf@rthe é@nse#t ﬁr_ - S
S __'wasvef and . SR _ _ _ _ -

e (BY '-._zhe reievam Chargor sha!! Use aii reasanab!a endeavmurs to satssfy the_'._-'.-' Rt
' ._.'__{:(md:i[&:m : . . R
. _"as smn a8 raasoﬂabiy gractacabia afier iha daﬁa of th;s Dead o, if ahe Sscwuty Asset as. SRt AEE T
- acquired after the date of ih:s Deed as soon as reasanably pracimabie after the date cf R
-acqws&teon ' o _ I : o o

: .{c'}":_'_ .Wﬁere ihe con&sent er wazver ;s not to he unreasanably wnhheid ihe reievant Ghargor b

- -(i)" use all ressenabie endeaveurs to abtam itas saon as pcsszbie and
{u} keap ihe Secunty ?mstee mf&;rmed af th@ pmgr&sss mt ihe negmtat:ons o obiam st
: (f.:i) 'On the waw&r or. eonsent bemg ﬁbiamed or 2he {:on&?itsan bemg satlsﬁed the- Sesumy e

- Asset shall be mortgaged, charged or assigned (as appropriate) under this Clause 3.
,'{Cr@ahan of Sacurffy} ane:% tha* trus% referreci m m paragraph (a} shaIE terminal@ L

L4 s -Natur& of Ses::ursty Creatad
. . "?he Secumy Enterests creaied under th&s Deed are created
- (é} : as a cmﬂﬁmu ﬁg securtty and wﬂi extené for thﬁ ultsmaﬁe ba&asca cf sums payab!e en'.
o connegction with - the Secured iiab;htzes regard%aas Uf any ﬂtermedzate paymem or
el ssharge in whoia or ;)art . . _ : . .

: "(Eﬁ} . {except in the case of aﬁﬁats whssh are the subwci of 8 !egal mar‘tgage um}er ihis ﬁeeé) S
wocover alf present and fulure assels of the kind described which are owned by any Chargor -
Cooand, o the extent that it does not own. those asseis shall extend’ %{} any nghs or miarest-. o
S jwhxch it may have in them : : : : S

= .-(’é):' L in favaur Qf ihe Seeuﬂty Trustee as ageﬂt and tmstee for the Sesured F’ames and
L _'(d}'.-':f.' with full mfe guaran%&e
5 Fiestrsctscms
B NG Charg{zr shaii

) _ '-(a?'}": - creaie o permzi io subsmt any Secuniy lnterest c€ whatseever nature on any Secunty
ST As;sat aihar thar’s a Pam’aattad Sefzufaty mtemst or 2§ craated by ihas Dead ar

(b) : seEE transfer grani tﬁsase or aihe;‘wsssa dfspase of any Secwaty Asset,’ except f{)r the 3' '

.. disposal in-the ordinary course of trade of any Security Asset subject to the floating L
_aharge-craateﬁ by Clause 3,14 (Offier assels) or with the consent of the Security Tmstea'._'_ S '
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6"3 . anversmn on notsce .3 . .' e SR 3
. 'f Suh;es:t to ﬁiause 6 2 {z;;m:fa&or?} the Sacunty.”'t"réj's'téé'?ﬁé'y'bf mitce to & Charger atany igme‘_'-_"_- o
L during the Security Period convert the floating charge created by that {Zhargor under thas Deed L
cointo s fixaci charge m respect e}f any Securizy Asset specmeti iy ?hat nehce ;f L

_'_(é} '.: an Ewni’ s::f E?efault s conimumg or

(b} the Secunty Trustee {acimg reasnnabéy} {:mmcﬁem that Saeurity Asset to be in danges’ of g
' bemg seized,; attached, charged, taken possession of or sold under any form of das‘,tmm
o sequs:stratmﬂ amﬁuitan or other pracess ar otherwzse ic} be in Jewpardy :

i 8.2 _-_L;mltaimn

: Ciause 61 (Converssan on. netace} shai? net appiy by reascm cﬁiy csf -] maratcnum bemg.. -
- - ‘obiained, or anything being done with & view to a maraiornum bemg mbiamﬁsd uﬁder seciscm 1A
'c;)f the insaivamy Act %986 : Sl o . .

SR B I Aummatac canversmn o

: _The ﬂoatsng charge created by a Chargnr under thss Deed wzli cmveﬂ auiomaisaaiiy mm faxed -
e charges R S : L : L

e {ay i the Securi ity Trusiee recewes ﬂoiace ef éé‘% mtentxaﬁ o appmm an admznssﬁramr taf that' o
R -C?ﬂargm . SR =

SoAby ffmy ’steps arg zaken (mcludmg the' pfesentatzoﬁ ofa pemsan the passmg of & resetmson L
Cocn oo the makmg of “anapplication). to appoint a liguidator, provisional - quidator, sl
administrator or Receiver in ;’espect of thai Gharg{)r f:sver ai% or arzy part af its- ass@ts or sf
sucé‘t ;}@fﬁﬂﬁ i$ appmmted ' . S : RIS

ey if that C%"sarger creates of aﬁempis o create any Secumy Interest twer a%i or any af the PR
sl Ssﬁcurty Asseia {other thaﬂ Perm;tted Secursty smeresss) . :

o {d) oh the crysta saimn Qf aﬂy cherﬂsaung Chargga cwe: ihe Secursty Assets
= {e) - zf any person seizes, attaches, charges takes- possessmﬂ “of or seiis any Secﬂn’&y Asse%-_ o
e under any form m’ d;s;!ress sequestratson executnm or oi’hef pmc:ass; or attempts todo
'_-seand ' S S NSNS
o {f) i any oiher {::rcumstances prescrsbed by an s .
T Rapmseniatmns anc& Warrantzes
SRR A Makmg cf repm&eniaﬁong SR
AR Each Chafgc:rr makas the rapreseniaimns and warramles set oaﬂ in this §§ause "? to the Security
- Trustee and the Sscured Parties. The representations and warranties so set-ouf are made on.
- the date of this Deed and are deemed 10 be répeated by the Chargors throughout the Sae::urity S
~Period on those dates  on - which  representations -and warranties are to be repeated in

- dccordance with clause 20.21 of the  Facility- Agreeemant w;th rafaranc:e to !hﬁi facts_and e
asrmumsmnceg thm ax:s’tmg . . . . e '
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e "E'he Chargors are the soie legal and beneficial owners of the Security Asseis free of any
- Security Interest or mard par%y miefe&t of any kmﬁf (ather than purs;uan% io of 8% permstte{i E}y the
: Fmans& Dmauman&s} . . . S R

73 Land

S "'Ai Land (othet than the Eistree P;"operty and any ieaseheié znterest in i_and) beneﬁmaffy Gwned':': BT
o bya ﬁharger as at the da!e af this i)eed is descnbed m Schaduie 2 (Freehafd :nier*esfs ;r? Lana‘) RERUR

o 74 : '-'_'Shams o

L m) Al $harﬁs b@nefs{:iaiiy Qwrzed by a Shargsr as at the daie of this Seed are descnbed o
S Schedule 4 {Share&} T . S _ . K

{b) Aii r:af the Shares and tc thﬁ exteﬂi a;apéicabie aH Ez&vesﬁmanis are fui%y pa;d
o S T5 ' Spﬁcmed in%eiieciua% Pmperty .

'{ } The details ef %he Specs?eed iﬂteliec;tuai P‘m;}erty appeaﬂng or. re‘ferred io in Scheduie 6.' ::: -
{Spec;f:ed fn!eifecfua! Praperfy) L o y S

(i)' B a%’e true, accwate and {:ompiete m aﬂ maﬁersai resg;ec‘is as at the date {}f th{S Deecé
= aﬂd : N _ - N

{n} as al thie daie of this Dead’ né:Charg'dr';s the- 'ewnér of érxy interest in any oﬁ%er: Lo
r&gasterea# mtelleciual F’mpeny R:ghis whsch 3re nat 1dentifsed in that Scheciuie

by !n 80 far a5 eacﬁ Chargor is aware {havmg made due- aﬁd carefu eraqufry) nofhmg has BT
S been done of hias been omifted to-be done by or with the consent of the Chargors =
‘o whereby any person (including any relevant registrar or other applicable authority) might S
-~ reasonably be expected successfully {i) to seek canceilation or rectification or any other
s rodification of any regisiration of or ap;:isécatiﬂn_far regisiration; in any jurisdiction, of any .~
.- Bpecified intellectual . Property - which is. registered  or- sublect to -an application for.
- registration in such jurisdiction, or {u} ta c:ha ieﬂge the legailty or. va!:d ity of aﬁy such'-' -
. -reg:ﬁratmn oF appimatsan . . _ R :

(e -_Na Charger is aware of any alrcumstances which weuld be hkefy o enift!e a ﬁ"fz;'d paz’ty to_ RN
“ooCa licence, permission, consent or assignment of, or in respect of, any Specified "
S ndellectual Property or cther tnte%leaiu@ Propany Raghts (mh@r than’ as permﬁted by the N
R anam‘:e Doauments) S R _ _ : :

Cl{dy- o Noo Chargar is. awas‘e of any pendmg oF aﬂhctpated actsons ciasms ceumar-ciasms o
applications . or allegations - impugning the validity or enforceability -of any Specified”
o intellectual. Property or its owhership of it, nor of any facts; matters or circumstances 000
- which could reasonably be expecled to give rise fo any such action, claim, counter-claim, -
application or aliegation which in each case wouid or wau!d ba reasenab y akeiy to have L
a E\!Eatea’fa! Adverse Eﬁeci‘ : : .

S i}ndartakmgs
._-.'_.'8."& Du?atlcn

. ~The undertak:ngs an this Ciasse 5 shaii remam m fozce ihraughaut Ehe Secunty Pemd and are P
U .'_--_-_g;van i}y eaf;h Chargc-r o the Secws&y Trustee and zb@ Secured Parﬁues Ll
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__Each Ghargar sha” caiiect and realise its Book Debts and other monies and feceapﬁs and, save' o o
o the extent thai‘ ti’se S&cur:iy Trusfee otherwase agrees in wntmg : . S

R '(ai'}" pay the proceeds Gf any Eock [}eb‘is mta ] Béacked Account {m ihe case 43? eaa':h.
S Borrower} or an Ot?aar zﬁ\ccauni {ir the case af any other Chas’gor} and : :

e (b'.} N in the case of ﬂa{:h Borrower pay the pmceeds cr? any i\%on \fesimg Debts Ente:) a ﬁiocked'- ; e
e Accouni and _ R : . R

: (#::}' : '_penﬁzng such’ ;}ayment into a 8Ecacked A{:caunt or Other Acceuni (as the case may be} o :
SRR ho d ‘ihe pmc;eeds thus rﬁails,@ci upon iru$t for ihe Sacun’ty ?rustee _ .

83 B%ocked Accaurz’é Armngements

.'-__'Subject 1o c!ause 23 29" (Ccndffsanﬁ subSec;uent) of the Facshty Agfeement each Bc}rrower'_ .
- shall, promplly upon the execution of this Deed or, in respect of any Blocked Account o;zened
o after Ehe dai’e af %his i}eeé pmmptéy fs} Iewang tha apenmg af such Biocked Acmum SR

(é)"_'_" serve notice upon the bank at whlch gach Béoaked Aec&uﬂt is epes’xed (m respect_of Eﬁé
o Urelevant: Blocked  Accounts) in substantially the form set out in F’?‘ar’t i of_Schedu%éB :
_'(Form& of Notice 1‘{} Banks and ﬁcknaw!edgemem) ant:i : e

= '.-'(i}} :pmcure me reievaﬂt bank’ re%:ums the ackncwledgemem in Subsiaﬂttaﬁy the form set out o
e inPart l of Schedule 3 {Forms of Notice to Banks and Acknowfedgemem} or such ether
'._form acceptabie o the Seauraty Trustsaa in ﬁs absa%ute} d sm‘etson e S

o 8.4 '_:-_-_-'@pemtmn ef E!oeked Acccmnts

Until the secur;ty censieiut&d by ihss Deed is- disﬁharged na Bsrmwer sha!é be enisi!eﬂ to P
~ withdraw the whole or any part of any amount standing to the credit of any Blocked Accountand -
S shall not take. any action, claim or proceedings against the Security Trustee or any other party
o Hor the return of payment fo any parsan of ihe whole or m}y pﬁf’t of any am(}unt maﬁdiﬂg to- thﬁ '
'.-.-'cred;t of any Blocked Acccuni o - . :

85 Giher Acmum Arrangements :
. Each Chargms shali pmmg}iiy u;}aﬂ the exec:u&mn z::af thls Dﬁed er in respe{:t of arzy Other'_
- Account cpened aﬁer the date of this Deed promptﬁy failowang tha Upen:ﬂg of ‘such Gihar g
.'Ac%um . _ - N : . :
~ '(a')'"" ':'sewe nr}tice upon the bank at whi ch sach Q!ﬁer Ae’:count is epened (m res;}ect af i‘he: B [
S relevant Other Accounts) in substantially the form se! out in F’aﬂ | of Schedu!e 3 (Ffofms e
i'c}f Nofice ia Bar;ks arrd A{:kﬁawfedgamam} zmd : SN S
' _'(b} use .reasenabie-._ andeavows. ‘to -.procure that %he e evam b'ank' returns- '3ih'e:~:~ R
" acknowledgement in substantially the form set out in Part IV of Schedule 3 (Forms of o
S Noliee lo Banks and Aeknawfedgamem} ar such other. form acceptable ta the Se{mre%y;. IO
Trustee m :ts abso?ui& dssa:retson . ; : T . R
S :'_8.’6'-_ S 'Operaﬁan of {}iher Acc:oums

S Unizl notified by Eh@ Secunty Trustee in. wntmg o the amniraryi the Chargars shaii be ani;t%ed to' s
o oparate ihe cher Acceunts PRGVIDED THAT T R s o Lo o

;'_ _'(a)“ zm O%hea‘ Aceountﬁ eaz:h retau‘s a creds’s of Zeto baiance at all tzmes and o
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.......... {b) . the Chargors shall not at any time transfer the whole or any part of the amounts standing .~ -
: 0 te the credit of any Other Account fo any other bank account other than to.another.
- Charged Account or in the ardmary COurse gf busmess t@ the exteﬂt permmed under the'.- o
-Fmanae Doﬁuments S R . .
87 - '_Bank Accounts

' .'_'Umsi he Secwsty consixtuted by ih:s Deed is dlscharged o Chargfar shaii mamtam any baﬂk i
N acccums Whuch are mt Charged Accoants _ R g -

T 3& o Shares ané investments
S B Each Chae’gar a::over;ams that at :ai! i:mes dur ing the Secursty Fﬁeraocf

{a} it formg'mr acqus;fes arzy 3ubs:diary aﬁer the daie ei’ thas i‘i}eed it shau pramptiy na}tgfy :
T the SesumyTrustee B SR R - ) R .

o _{b) - &s soon as any Shares or Envestmems are regas%ered in, or tr&r:sferresﬁ mio the name mf a
wonCharger, or held by o in the name of the Security Trustee (and in any event as sognas.
<o the Security Trustee so requests), it shall deposit with the Secursty Trustee in res;:aect of ST
or in z:cannecison Wxth ihose Shares or lnvestments : . z =
'{i'} .aii st@ck aad share certsf cates and dacuments mf ar ev:dencmg i;tla

"{'ii}'_'- s;gneé undaiecﬁ i:rans{ers campieted m biank amf ;f the Set:urzty Trusi’ee 50- S
: "_-_'raau ires, pre«sﬁampeﬁ and . o : e SN

S '{'ii.i} o any ﬁ!her decumams wh;ch the Secur;iy "T”rustee may from tfme m time requsre fc}r o
R ;;erf&ctmg m; ist e, or em t&tic»’z mf any purchasar :

P % i}f whach wai! be he%d by tha Se{;urtty Trustee a: tha expemse and rtsk ef %he Chargcsr
- e} it wil pmmpt % cepy’ to the Sesuﬂty Trusiee and- mmpiy with, all ;&quests for mfermat:gn._
L which is within its knowledge and which aré made under section 793 of the Compariies
- -Act-2006 orany similar provision cordained in any articles of assomataen oF c;ih@r__'
ﬁansistutscﬁai dt}aument reia‘img to aﬂy of its Shares aﬂé Iﬂvesiments -
(d}' it WHEE compéy wsth aﬁ omer COﬂdiiiOﬂS aﬂd obli gatmns assumeﬁ by it in respect ef aﬁy s:rf : : _
- the. Shares and Investments where failure to so comply would in the reasonable opinion - -
_ f}f tha ral&vam Charger adverseiy affect ﬂ’se en%eresis ef the $ecu;*eé ?’ames and L
' e -pram;}tiy fcz% owang Feceipt, “each Chargar shaii forward to the Securdy Trusiee ca;}ses of E
"l notices, documents and aihe;' ccmmunicamng received in conﬂactmn wzih the Shareg
3.and frvastments. ' : :
89 -:Lana
o ia } Eaeh Chargcr shail pmmptty mtify Ehe Secuﬂty ’E“rustee in wrstsng zf #t
(i§ o arztends i’a acquafe any eaﬁaﬁe car zmeresﬁ in Land Gt’ '_ e '
o "(n} acquares any esiat& or snterest i Laa‘u:f
| (b; Each Chargar shaié g}f‘ompiiy gave nctme ;n wrstmg to ’ihe $ecurzty Trustee i

. iy at receives arty nati{:e under sectuon ‘546 of the Ar;t a}r

'{ii}: ar‘ay prcaeedmgs are commenced agamst it %‘ar the ferfesture of any lease of any
' Lami SR o : S L
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......... {c)... i any Chargm’ acqwres any §reehsld or }easehold pmperty aﬁer the daie of this E}aed a% DR
.shaii S . RN B L : R

{a} prompﬁy an mquest by tha Seﬁuniy Truste:e am’.i at the fzost of: the Chargor
o execute and - deliver to-the Security Trustee a. legal mortgage in favour of the
._$écurity’ ”i’mstee* 'af that pm’perﬁy in th'e s‘ame f{}rm'-as ihis Deed {muta!e‘s mzsfandis}' L

B '_ if rec;wred an the Secunty Trustee- and sf the mie« i that freetiold or Eaasehoid'- L o
L property is registered al the Land Regisiry or a'equ;red kis] be 50 regasiered gwe the o
_- i_and Registry wrz:ie;’a ﬁots{:@ of thxs Deeri and B L R

- (i;’i}_ it appiicabie enisure thaz th@ prov;seoﬂs of Séause M1 (Appﬂcat:on f::} Land_ S o
: _-Regestrar) are mmpisecﬁ wzth n reﬂatmn o thai iega moﬁgage -

: '(d}_-'-_:';"%f the cmsent of ihe arzfﬂard in whem ihe reverssen f:}f a !saase is: vestefi is requsfed fer a'-' S e
o “._Chargm to executea ?ega moﬁgage over si Eﬁat Charger shall ' e

= -.(i}' mt be requsred o peﬁerm thai ab ;gataon uniess and ursi;% lt has thameﬁ thsa_'. S
e _' Iar:d%arﬁsmmani and - . : '

= iu) use sts reasanabie aacﬁeavoufs m abiam the i‘andlerd s conseni -
e (e} E‘Each {Zharger sha

' _;(5)‘1 :_ - perfcerm aii its abiag;atmﬁs; s.mder any faw or mguiat;on in any way e ated to ar' B '
: affecting its Land, except to the extent that non-performance of those obligations
< would not: matersal ¥ ad\ferseiy affect the vaiue or marketabmty of any of ris i_and
'.'-_--and . . _

B .'fi'i} " _wsihfn 14 days aﬂer recespi by i {:zf any matenai app!sc&tson requsremenﬁ crder or S
" nofice served or given by any ;)ubhc or Eccai or any othef authorziy wzth mspesi o
Lils Land {or any pa;’t of &i} . . . '

e (A}_" de!wera cﬂpy tc ihe Secunty Tmstee and

| LBy anfﬁrm ihe Secuﬁty Trustes af the s&eps taken Gr pmmsecﬁ 1o be taken tG:'-; : :
c{}mpiy wsth tha relevant requ remersi’s . R .

S .10 L .'Bn%eiiectuai Pmper‘%y

ey -Waihcut pfe udgce to f:iaus.e 14 {:"‘afﬁf;er Assurances; eéchﬁ_Chargéa‘"Shail_at fts own o '
o expense promptly execute any document and do all assurances acls ‘and things as the
~ Becurity Trusies may require 1o procure that the security created by this Deed'is recorded -
.+ as soon as possible by the Security Trustes in each- reg;ster in each ;unsdmﬁmn sn whrch BRI
: any S;:%ecif‘ ied !ﬂteﬁ!@ctua! Pmperty is registered. s B

by Without pre;udxce i@ ciau&e 14. {F"un‘her Assuranc:es) if after the date- af this’ E}ee’d aray'--"
" Chargor (i) proposes to apply to register any Specified Inteflectual Property in any register’
in which it is' not afready identified as being registéred in or (i) proposes to apply to
U register any Inteflectual Property Rights not existing on the date of this Deed, such: .
- Chargor shall notify the Security Trustee and, if the Security Trusteg 0 requires {acting
" reasonably) and promptly notifies the Chargor, such Chargor shall ensure that application.
is made for the securily créated by this Deed 1o be recorded, and that any such security . 7
- lis recorded, 8l the same time as the apptwatmn or ragtstraiam (as iha case may be) {)f el
' ss.aeh imaiieciuai F’r@perty nghts I _

S (c) -Each Shafgor shaii use 1&5; reasonable endeavours o prﬁcure any thiird pariy consents .

‘which may be necessary o complete or {o perfect the seeunty antﬁnﬁed to be :;mmeci R
Lover the lni"ei ac:zuai F"mpe:“ty Hi ghts puarsuaﬁt to thts i‘)eed : . RRREEE

L BDWHAINBAZAING L gy



() - Each Chargor will promphy notify the Securily Agent in writing upon becoming aware of :
- any circumstances which would make any of the representations in clause 7.5 (Specified
Lo rtellectual Property) . inacourate or mas!@admg m aﬂy mamrzai respect tf ihasefﬂ" o

. represeniai;ong wezre then to be repeated . S _ . =

g '-_Shamﬁ aﬁd inv&stmmts Sl
e _.'_""Befnre an Event :)f nefault
Until an Event of Defauii m:m,srs

'-{éj_'_- '_'-éach Chargc)f shail pay all moaies arssmg frem ihe Dgs&nbutsen Rgh%& ra!azmg tothe
- __.Shares arid investmﬁnts ama : : B . Y

. {i}: _' W?\el’é such Chargs}r 15 a BD?’FDW@!’ a Bicaked Acceum or
{u} othemsse an Other Accourai
T -_'{h} S no Chargmr shall exercise any vc;img and ather e’:gh(s anﬁ powers attached o me Shares" o
v and Investmentst ina manner which the: Securily Trustee reasonably considers” may
: wejud;ce ihe interests af the See:ured Pames uncfer ihe Ffmance E}ocumems o :
L 9.2 o Aﬁe? an Eveni nf Default
""'Aﬁer an Exsant of Defau!t act:ur:s each Chargar shaii pfompﬂy }t}ay ovar o the $ecurity Trusiee' e
. all monies arising from the: Distribution Rights relating to-the Shares and Investments which it =

o may recaive; and exercise all voling -and other righls and powers atiached to the Shares and' 1
Enves%maﬁis in any mannerwhaah the Securzty"{rusteﬁ maydarest e

B ‘m Enfercement
‘HH .When Secuniy besémas eﬂforceabie o
o ._The Secursﬁy iﬁiﬁrestg creaied by 8 Chargor under mas Dee§ shaii ber‘.:om.e eﬂfemeabie
' :':' (a) cm the oncurrence af an Evam of Defau!i whssh 15 canimurng Gi’ i
{b} sf a Chargor 50 faquests | |
’%02 : __IP&I)WQYS on enforcement SR
B Ai aﬁy tsme aﬁer the Secunty Entere:sts creatéd hy a Gharéor under this Dee%i have bec:c}me-- :
wenforceable, the Security Trustee may {without prejudice to any ai%*ser aof uts nghts arsd remecﬁses_:i S

R : ._and wathoui ﬁatsce to any Chargor} do ai! or any, af the foi%ewmg

-(a) _”serve notice umn aﬂ‘y’ bank at whsch an Other Accouni is s}pen term;natmg the Chargm s"
Corightto cperate such Olhea’ Acmunt S -

"-'-.i_'(b') -:'--exercas;e ail the pewers and. rsghts c@ﬁferred on mc;rtgagees by the fﬁct a5 varied an@_ o ;
T _._extenc.‘ed by this Deed w:thoat the restrsc&;ens {:ania;neﬁ in s&ctions 103 of 1 {}9(1} of the SRg
CoAsh SR : : » : " SR ERT R
ey '_'.exemise the'p’awér of. 'Ieias‘ng letting, entering it agreemeﬁés' for Iéase's Of'.i.éiﬁﬂ.gs or Sl
- accepling ot agreeing to accept surrenders of leases. in relation fo any S&curai‘y Asset S R
o Withaut the restnctiaris smposed by sechong ‘.359 aneﬁ ’%0{} af the Aci R

L BD#B30BATAIVE ol g



-------- {d).- to the extent that any Security Asset constitutes Financial Collateral, as defined in the ... . R
.~ Regulations, appropriate it and transfer the title in ‘and fo it to the Security Trustee insofar.
- _"aﬁ nct aifeady transferred sub;ect to pa;’agra;}hs (1) am;% {2} of Regulatloﬂ 'i& B

- €e) 13-_-3&3%3;@5% to’ Clausa ‘i‘i ‘i (Meihvd nf appamfmem‘ aﬁd mmavai} appom‘e cme of ‘more S
SRR ptersmﬂs m be a Reaewer oF Reeewers of aii or any of the Secursty Asseta E}E‘id ' :

o appmm an adm;mstratorof any Chargor S
R ’EG.,?;'--Z_'* D;speﬁaﬁ of tha Securﬁy Assaiﬁ R

."in exercasmg the pawers referred: o in Causa ‘H} 2 (Pawem on enfa;‘een‘;enf} !he Secuniy'.'_:. Son
o Trustée or any Receiver may sell or dispose of all of any of the Security Assets at the times, in~
< the-manher and crder o ihe terms and cundsisams and foir the cﬁmssﬁer&mm dei’ermmed by it

104 g -.'Apphcatian of maﬁeys

_(' ay- The Secur;ty Trustee of- any Receaver shaﬂ apply maneys reaewed by them under th:s
o Desd after the Security’ Enteresis created uncief thzs Deed have bezsom& enforceabls rn'--
~ihe fc% owmg Qﬂﬁar : . : N

Sy f;rsiz in or towards {he paymem pro rata of or ihe pmwsmn pro rata for aﬂy unpau‘:ﬁ o
wocosts and expenses of the Becurity Trustee and any Receiver under this Deed or -
©which are incidental to any Receiver's appointment, fogether with interest at the
“rate -specified ‘in- Clause” 12.3 -of the Facility Agreement. (both before and after
judgment) from - the date those' amcunﬁs became due unﬁ the da%e thsy are'_-i_
"-zrravacab!ypald it full : : : : -

Sy _'-.$eccraa:ﬁy int ‘or fowards the payment pre rata of, o the. provision pro raia for, any:i L
Counpaid - fees, commissaon or . remuneration of . ihe Secu:lty Trustea and any_ S
: -.'_Remwer SR S 3 o

Ly mardﬁy‘. i oF towards the daseharge 0!’ ail isabd;ises havmg g:.!ﬂemy tc tha Sesured L
S Lzabsist!% R . : sl :

vy faurﬁhfy, in or towards the ti:sc:harge ;:af ihe Securetﬁ Lzabs%atses in accorﬁance wzth '
L _"ﬁhe F‘ac;iiiy Agfeemem and : : :

' vy 'f;fmiy, in the paymem of any surp s tffi the re!evant Chargo; ar Gi?sef perscn :
BNSRE enmﬁedtcit e e

aﬁd sec’uon 109(8} of the Act shaii not app!y
g : {b) Clause 11’) 4(a} w;i! ﬁvermje arry appmprsatmn macie E::y a Chafgor
1 "Appamtment aﬁd g}owers s of R&ceweys
3 .:"‘3%,,1_ Methad t::f appamfmem amﬂ remavai -
: .(a)_;.- _'The Secursty 'E‘mstee may net apﬁwint a Reaewer by teason eniy 0% a mom%anum hemg ;
- oblained, or.anything being done with a view ta a mc}ramﬂum bemg obtamed under' =
~section 1A of the %nsoivemy ﬁ\st 1986 : :
S (b} '.'_'-Every appamtment of femcvai of a F{aceuver cf any {ieiagaw orof any cther perssn by. -
. the Security Trustee pursuant to this Deed may be made in writing under the hand of.any . -

- officer or manager of the Security Trustee {fsu!aject 2{3 any recguzremeﬂt for a court order in
L the remova! of an a@mmistfattve reaawer} : :
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- '(b} 'canfarred hy the Ac‘i on mortgagees :r‘a pesmssfon aﬂd on recewers a;)po infed mmja; ihe"-
T Mt ' : _ . . N

"{c}'_ : '_-'an feiatson to, and t€} the ext&rﬂ app&;c&bie ts ihe Securxty Asseis or any of them the- RRRERHR
-0 powers specified in Schedule 1 of the Insolvenicy Act 1886 (whether or m}% ihe Recetver S
Cis-an admsnmtmtgve receiver wﬁhm ’me meamng of that Act) and : . 0

o (é} 'm reiaimn o aﬂy Secur;ty Asset thﬂ?! he wouici have ;f he were its only beﬂeﬂc:az owner, 1
o 11;3' :'Jsmt or severa!

: ._if two or mare. ;:sae’sons are appe} ntecﬁ as Recezvers of the samie assets ihey may act. gamtéy _ :

©-and/or severally so that (unfess. any instrument appainting, them specifies to the contrary) each R
-ocof them may exercise mdwsdua!%y aii ihe pe}wers amf d;scretsan& mnferrmi Of Recesvers by ihss.“ P

o _Cte@d : - e = _ S

SR 114 _'R&cew&r as agem

S TEvery F Recesver shall be the agem of the mievant Chargmr which shall b& so!e y r&sg&ans;bie for_ |
B hss acts and daf&uﬁm and fer !he paymen{ of his remuner&tmn R . o

R L I S Recawers mmuner&ieoa

._'Every Receaver shall be s&ntmed tc: r@muﬁemtmﬁ for’ h;s services at. a rate o be fixed by'_;.- . :
“agreement bebween him and the. Seczzﬂiy Trustee aﬂd the Faximum rate spec!ﬁed t sectz(m DU
: 109{6} of the Act shall net appiy : : o . o

‘%16 : _.ﬂeiagatmm

Loay The Secursiy Truszee and any. Recewer may, fmr ihe t;me be;ng and frcm tire 1o tsme _
U delegate by power of attorney or in any other manner (including, without finitation, uncier_._- SR
Cthe hand of any manager-of the Security Trustes) to any person any right, power or
o disoretion exercisable by 1he Seeur;ty Trusiee or such’ Recewer (as !he case may be)_
S underth:s Deed o B _ .

R -"(bi}._. -Any such deiegatmn may be made upon ahe terms (snc udmg wztheui Ilmstatifm power m'_ L
o sub delegate) and subject to any regulations whlch the Secuﬂiy Truste,e or such Recewar S
_(as ihe CHSE may be} may ihmk fet .

: :-: .._'(c).. g 'Neeiher the Sef:umy ”i“rustee nor any Reeewer wsi! be in any way i;abfe or responmhie oo
o Lany Chargor for any loss or Jability arising from any act, default, omission or misconduct

on the part of any such delegate or sub delegate. who - shall be en!st%ed tc aii the o .
mciemmt;es 0 whsch his appomter as ent:ﬁed uﬁdar thas E}ead : SR

12 Pmiectmn of purchaseg‘s

' 'Nc} purchaser of othef persﬁn dea!mg wsth the Secumy }"rus%ee csr any Recez\z&r shaEE be i}c}und' L
coor cancem@d . _ .

. 3'(3} n %G seg or enquxre whether the nght Gf ihe Sea:ursty Trustee or. any Receaver to exerc;se S
o aﬁy r:}? the pﬁwers mnferred by this I)eed has arxsen a:‘ mt o i
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: aihef persen RO _ _
13 Pmtectnen af the Secureci F*ames and Reeewers
131 ;".Exc!ug ion cf isaba%;‘ty LRI

- Ntﬁne Gf {he Semraiy ”E"msiee 2he ether Secua’ed Pames any Recesver or any of ihe;f respectwe.' o
o -aﬁs{:ers or ampif}ye}%s shai% have a;ﬁy respansrb;izﬁy of rabsisty . .

{a)- _'fsr any ‘action f:aken or any fat%ure to take any actson in retat:cm i{) a!& or’ arsy m‘ the SR
R Secunty Aﬁseis ' s : 5 i : ORI

' '(b} t@ amounl as«; mgr%gagee m mssessmn er for arzy iess upﬁn reansataen of any Sec:umy '
-~ Assel; _ AT . : _ :

oy for any icas resulimg ff‘sm any f ucﬁuaimﬂ m exchange rates in conﬂectasn w;th any'._ ARIRERIA
: _--pumhase of a::urfenmes or : :
{d)y - for. the ioss or destruction’ 0? or céamage to any of the Secunty Ass;ats “or tc: any. R
o documents of or avidencing title to them; which are in the ‘possession or held to the order. 5
o of any such person {and: wh:ch wai! t}e hez d by $uch permns ai the expanse ancﬁ risk Qf - o
~the Chargars) or Dl AR RTINS

o _ :'(é) : f{}:’ smy n’iher dafauli of emns&m in m?atmn foall ar any of the Secumy Assets for whach a - :
T mcﬂgagae in pessessmn m:ght be Eiab : - . _ '

L _except in lhe case cf grass neg%xgenae or w;!fut mzsccnduct on i‘he part of ’eﬁai perscm
132 '_'._'Genee’ai mdamnity -
Each {":hafgor shaﬁ zndemnaf}! ti‘ze Secu:'aty Trasiea the other Secureci Partresx any Rece ivar B
~and theit respective officers and employees against all actions, proceedings, demands, claims,. -~
L -_cesi’s expenses and Gihez’ iea%)etmes mcurred by them in respec‘é of all or any of the foiiow;ng N

RN {a'_); R any act GZ‘ oITHSSIOnN hy any {:;f them n reiatscm ia all or arty ef ihe Secur iy Assets B

e '_.'{b}-'.' ':any paymeni reEaimg EG orin respect cf a!i o:’ aﬂy af the Secunty Asseis whlch is. made at Ll
RO 'any t:m& by any afﬁham : ; : R o

'_'{c} -_any stamp regesiratson or ssm;laf tax or duty whsch becamfes payabia m coﬁnacixm wsth _' '
L the entry arzf;a or the parfmmance of enforcemem of; ihzs Deed o Sl

: d) "_'carrymg out o purpomng 1o s:arry eui aﬂy cf tha raghts mwers azmcf {i sac:mtians cenferred R o
Lo on them by of permﬂtecﬁ ander ﬁus ii)eed anci . : Sl

. {e'j' Cany. breach by the Chargor f:zf By of s cwenanis ﬁr eiher abhgazaons m ihe Sacurtiy L
L 'Trustee or any ﬂther Secured Party : : : . S

L exce;:ti m ihe case Gf gross ﬂegiagence or wi !fasi m;sconduci on the part of £hat persmn
L I T B indemmty cut uf the Security Assets

CThe Secuniy Trusiee the othezr Secumd Paf%ues any Remwer anaf the:r respemwe officers am:%'_-' S
employees shall be entitied to be ‘indemnified out of the' Security ‘Assets in respect of the
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......... achions, procesdings, demands, e!a;ms costs expenses aﬂd habﬂzt;es referred tf:; n Glause
_'_'_'.?32{Genera!mdemm!y} _ B Lo

134 Enfamemgnt Exp%ses S

- lmmedaateéy upor‘; demand eaeh Chargar shaii pay atl- oiher costﬁ anci ex;}enses (nciudmg S
~legal fees and VAT) incurred from time to time in connection with the enfércement.of or = 0
- preservation - of rights under this Deed by the Security Trustee, or any Receiver, attorney, - = =

- .’ manager, agent or other person appointed by the Security Trustee under this Deed or by .
BN staiute ans:i keep eac:h cf them mdemmﬁed aga;nst aﬂy faﬂure or de%ay i paymg the same,

14 ;Funherﬁcssumnces |
S .1&."*%"; _ '-'__Agapimatson to Lam’i Regss‘%raf

-._Each Chafgar caﬂaenis ia the regesiratzon aga;nst ihe reg;stered ttties speczﬂeﬁ in. (Freehoid' AT
' mtsrests m }Land) m‘ S R . . L

a8y ':' a resmcison in ihe faiiowmg Eerms i

s "No dispuszison af the mg:ster&tﬁ estate by the pmgn@ior {)f the s’egastered estate or by the .
. proprietor of any registered charge, not being a charge registered before the entry of this .~
- orestriction, is to be registered without a written consent signed by the proprietor for the . 0
o Hme being of the charge dated e} in favour of {Securaiy Trust@e} referr{-:*d o i the S
R chargea regisier {or their conveyancer}" aﬂd Sl _ . o -

(b} “a notice that She Lenders are under an ahiagatmn o maka further advaﬂceﬁ an Qhe terms_.-i:f"_' .
SO an{i suh;ect ia ihe ct}ndaiswm af ihe Fanance ﬂocumenm A S

a4z .;.Fm‘thm actmn
_Each Cha?gor shali at its own expense prcmptiy take any aetmn and segﬁ or axa«cme any'_ ; B
L 'further dmcuments whech the Secuﬂty ‘Trustee may reqwre in cscier o . :
' _’(a}:_ : '.gsve eﬁeci 1o the ra{;aaremams Of ihas i}eed

- (b - protect presewe and perfect the Secuf ty inierests inienéed tt:a ba creaiad by or pur&uaﬁt" o
= "_i{)ihis D%d R . : _ e :

g [ '_ proiect and pmsez’ve the rankmg of the Securaty imerests mtended !a be creaied by cr' o i
o pursuant to this Deed with aﬂy_otherSa;ursty_intere&t over any assets of anty Chargor,or = -
- (cf) ' _fééiiiiate?ﬁe’. réaiésatidnbf all or 'a'ﬁ'y of e Secur%ty Assets or the exercise. of aﬂy ?igh'té"": SRR
- powers and discretions conferred on the Security - Trustes, any Rece;ver or: any S
: .admm;str&!sr in connechon wsth aii or any {‘.}f the Secursty Assats

o 'and any suc:h documeni may (z} céssappty sac:tetm §3 {}f %hﬁ f%c;% and (i {i ;} ceﬁiam arn assﬁgnmem te': L
- the Security Trustee of tﬁe Bmk {Bebts in arzy mas"mer reaamabsy requ;red by the 5%“%}, :
Z_Trustae _ - . v
. f%é-.i’;'-'-' - '_”'Begagzi 0? daaum&nts

._Each {Zhargor aovenaﬂts that o the date of thss E}eed and ai ali ismas dunng the- Secur;ty- b i
o Period sy sodn as - i receives them (and I ary - event as soon as the Sedurily Truslee so- 000
~requests), it shall. depnsxt wut?'i the Sez‘:uniy Trustee in respect ef or in {:mnneﬁuen wzth ﬂ"ié& R

- 'Sesuraty As;se»ts o . S N o :

(éa)' %1 deeda cemflcates ami cther domm&nts ef or evsdencmg %sfie T S
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S {b)y . . in respect of Shares and Investments morigaged under Clause 3.3 (Shares) and 3.4 .
L H{investments) respectively, signed undated tfansfera compieted m biaﬁk and, if the”
S -Seaumy Trustee m mquams g)feamsstamgaed ami . . _

Tl (é}:_ ;'_.'any G%hef c§acumenis whsch the Sasuﬁzy T;ustee may fmm tzme éo tsme requsr@ for .
RS per?ecieng ats tiiEsa orthe fitle m’any pwchasaf - _- : . S

' ;- Bi e:;f whsz:h will be helci by i:he Secuﬁiy Trustee at :he expens&a ané nsk of ihe re!evani Cha!gor s
144 Law af Pmpmty {lﬁssmﬂanaous mesmns) Aci 1%94 |

S _-.T‘he covaﬁani set aui 1} secﬁaﬂ 2{‘%}( } of the Law GF Pmperty {Mescei aneous P}"QVES?GE’?S} Act N
S1eed shai! extend to th& pmvsswm sat cui’ m §h1$ C ause 14 {Fwther Assuranaw} IR

- : 1 5..1 _ '_..?QWQQ” of Attomey
151 :'Appﬁmtmem _'
e Each {:hargor 1rrewcabiy aﬁd b% way of semﬁ’ﬁ}f Bp?m”iﬁ.emh C’f :
' ."'(a'}“' _-_._.the Secumy Trustee S | . |

' :_'{b} Lany deiegate or sub—detegate cf of aiher persaﬂ nomsnated sn wmmg by, an aﬁncer of the'
. Secumy Trust&e and : el :

e any Recewer
R jmmt%y and sevarakiy as thal {Zhargar s attomey, in ihai Chargors rame, on its behaif and in such:' B
S manner as the attorney may inits or his absolute discretion think fit following the occurrence of
o an Event of Default or following the fallure by thal Chargor to comply with- a request from the .
Do Securily Trustee in dotordance with the terms. of this Deed, to take any action and sign or

s execute. any further daguments which thai Chafgz::r is fequared i take, sagn or exacute m : ERE :
- accordance with Ehss ii}eed . e _ o - RRNTES

5 1'5'.2-'_-'.-”-Ratsfmatsen

. o Eath Chargcar agr@as pmmpﬁy on i?‘se requesi: cf i:he $ecuﬂty Trustee ar aﬂy Resewer !0 ra‘hfy B
: _'anci canfsrm all such actsans taken ané dacumenis sxgned or executed. . :

o146 *-?msewatuon of Secﬂrity
: 26‘% ' _5_1' ' Rems{a'&ament . .
o flf any payment by a Chargm m‘ any dsscharge ngen by the Secunty Tfuszee {whather in res;:rect. ST
- of the obligations of any Chargor or any security for those eblsgaimns or ofherw;se) ss a\mfcﬁed {}r__' e

. recﬁuaed asa result m’ insoﬂvemy orany szmr?a; avant

o "{a} 'the ilablhiy of each Chas’gor shaﬁ conimua as sf ‘&he payment dsscharge ava&dance ar. s
SRR .'_-'fadu{:t;m had m)t occurmcﬁ ami . S _ . o

o (o) &he Securiiy Tfusﬁee shaii be ﬁntsiled to' recover. the vaiue of ameuni of that secur:iy ar_-"';
o payment from each Chargor as sf the paymeﬁz discharge avm{iarsce or. reduc:zcm had '
oot easurred : B o s
162 Waiver of defences

' '. ‘The obligations of each Cﬁ"arigaf. under this Deed will not be affected by an aait.,_fﬁm.isséﬂn.,' matter .
- or thing which, but for this Clause 16.2 (Waiver of defences), would reduce; release or prejudice -
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__________ any of is i&b!zgatmns under this Deed (without limitation and wheiher or r}ot kncawn to ai or the .
: $acura§y Tmstee or any mher Sec;ured Party} mctudmg ' . BRI :

@) _- 'anytsme wawer {ar ﬁonsem gramacf o, or mmp{sssim wnth any Chargo;’ oF othgr persan S

S N ."(bi)'-'- the reiease t:lf any aihef Chargur or any mher g:aersen under the terms i’Df any cmmpcsatacm "
R or armngemem WEE?“% any {‘;redato;‘ {zf any Chargor or any other persim : B '

ey o -E’he tak:ng varzataoa compmmtse exchange renewal or reiease of or refusai or. ﬁegiect-" o
BT Cte perfect, take up oF enforce, any righls against, or Sa(:unty_over_ assole ofany Chargor
. ‘or.any other person or any non-presentation or non-observance of any formality or other .~
requsremem in respecﬁ of any. %nstmment or any fasiur& io reaisse the fu?i va&ue m‘ any_ﬂ S
-mcunty Lo . _ S L AR '

~{d) “any tncapac:ty or %aak of pewer auihmtty or iegai pez‘sonailty of or dlssoiuiscn or chaﬁge -
L in ihe memaers or status ef any Chargm’ or any aiher person ' . :

' ._'(e} Lany amendmeﬂt (huwever fundameniaE) or repiacemém Qf a Fmance Documem ar any R
s mher ﬁccuman& oF secumy, : . . A . .

: (- -.any unanfameabzi:ty :ilega% iy or énvalidsiy of aﬂy mb%sgais{zn caf any r;ers;on under any 'g
PR :'_-F;nance ﬁccument or any cher documem or secuﬂly or oo . . L

k . (g"}' _' aﬁy msaiv&ncy 02‘ atmﬂar praceedsnga
o 16.3 _Qhargar m%ﬁnt o
R W ﬂ'zcui pre;uﬁice to the gener’ahty of {Zfause 16 2 (Wawer of defeﬁces} each Chargsr expressiy'_' L
confirms that it intends that the security created by this Deed shall extend from time to time to-
any fhowever fundamental) variation, incresse, extension or addition of or to any of the Finance
.- Documents and/or any facility or amount made available Under any i}f the Fmance Gacumeﬂis 5
oo for the pur;&ases uf or m comeciscn wgth any of ihe fca owmg . :
NG asquzsstmns of any natur& B
. (b} .__'i-_mcraasmg workmg aamtal
: (c} 3'_ eﬁabimg zﬁwe-stc}r dzstmbmtmns %0 be made
= _ (ci} car{ymg s}ui restrumunﬂgs
' "':-_(e} e’ef;naﬂcmg exastmg facﬂ ties
' () "refmancmgany {)ﬂ'\er irzdebtednegs* . _'

g :-(g;;}: 'makmg facihtses aval &bie te:,s neaw b@rmwers

o (hj any e}ther variation or exiensmn af the pur;}ases fﬁr wh:ch any such faz:ﬂsty of amouné
: '_mxght be made ava:iabﬁe fmm f::me %t: tirne; aﬁd : : :

o G 'any fees ce&ts andier expenses associ aze{ﬁ wﬁh any af ihe Eoregmng
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o Each: (Z’;?’aargor waives any right it may have of first requiring the Security Trustee to proceed 7
- against or enforce any other rights or security or - claim payment from any person before .
enforcing the secunty constituted by this: Deed. This waiver appi;es srrespeci ve-of any iaw or
> '_any pfovasr-;m ofa Fnance Decument to the comfary . RO

185 Aypm;mahonﬁ
- :' "Untii ihe expary sf ihe Securxty Peraoﬁ the Se{:ur zy Trusiee may

' -('a') g Z'refram frfr;m apgiymg or eﬁfsr{:sng any at?zer monies, secumy oF nghts hekj ar fecewﬁd by.
- thie Security Trustee in respect of the Secured Liabilities, or.apply and enforce the. same-
7 in-such mariner and order as it sees fit {(whether ‘against the Secured. Liabilities or . S
. .';ﬁthermsa} and no Charger shal! be entat!ezi to ihe banef;t of the same; and R

o ('b)'_'-.' h{:»id in an iﬂtemﬁtmbearmg suspemse accﬂum any momes recezved fmm any C%’eargo&' ﬂr_' el
Lol crs acmunt m‘ any Chargw & iéabeisiy in respect of the Secwed iiabeimes .

166 S Ee?srral m‘ Ghargors rtghis

ijnm the expiry: of the Securs&y E}anazf and un!ess ihe Secur:iy Trustee ethamss& dxrec:is no- B
© o Chargor 'will ‘exercise any rights: which. it may have by reason e}f geﬁ&rmanca by if c;f itg
e obhgaﬁscns umder ihe Fmance [}chmenis : ' : -

_' (&) _3.'10 be mciamna‘sad by any ather Chargor

. _(b}"- ' _'ts:z ciasm aﬂy canmhu%xm fmm any other guarant&r 0? any Chargars obhgatuans uncier the:_ L
s F;nance Documems andiar : . : 3

ey to iake ihe beﬂem {in whoie or in par‘t and whather by way ‘of subregat:m or otherwsse} of L
©ooany of the Security Trustee's rights under the Finance Documents. or of any. other S
- guarantee or security taken pursuam to or in cennacisc&n wath the anance Documems by
5 ti'ze Seaunty Trusiee . . _ :

6.7 ""Addlizonal Securiw :-:"'

["'_'_fThxs i)eed is in addition ?a is mi i any way pre;utﬁsced by and shall not merge ws’ﬁh any o
- gontractual Tight or remedy of other 8ecursty éntemst now or xn the future heici by ar avaﬂabie fo
-aﬂy Seaured F’ar‘{y ' . . . o o

168 -New Acmuﬁ%s

: fa Ssacur&ad F’arty receives ﬂch{:e {actua! or oiherwsse) of any subsequent Securrty lntemﬁt a:)ver_' S
- or affecting alt or any of the Security Assets It may open-a new account of docounts with any
- Chargor-and, if it does not do so, it shall neveriheless be treated ag i it had dong so at the fime -
L when it received or was deemed to have received notice of that subsequent Security imeé'resi,_ L
o .:amt% as fz‘om thai time all paymer’:is made by %he reievant Chargaf to that Securef:i F}ariy -

: (a2 }.' B ﬁha!i be credaied or be ts’eated as- hawng beeﬂ Cfﬁ‘dﬁﬁd ta:) &he n@w ac:f:ouni af ihat'- : -
Charga}r and R LT S s L

o '{b) . shaii not eperate 6 reduce the Secured Lvabsimes at the tsme when the tha§ Secu:‘ed R
Par%y z‘ecewed or Wwas cieemed to have recewed such nciica : K

BD#33964243+6 L logge



_- _'.::_'_-':'A,ny communications to be made under or in connection with this Deed shall be made ;n'_i_f"'”'
e accmmance wsth C lause 35 {Noiaces} i}f the F’famhty ﬁ\greemeni o

18 Miscaﬁaneaus mesmns
Bl Tackmg s

B .Fer the:e purpaseS cf 5ection 94{1} of the ;&ct and section 49{3) of the Land F{egtstration Af;t 2062'_ S
" the Security Trustee confirms on behalf of the Lenders that the Lenders shall make further .
o advances o the Borrswers on. iﬁe terms and sub;ect to the: com;istmns of the ananc&' o
e .._E)acumems S . . L RET

_‘&Si? :Separate {Eharges S

- This: Deeé shaii in re!at;an tc each Chargor be read am:i canstmed ds. l? ii were @ $@parate DR
- Deed relating to such Chas’gor to-the.intent that if any Security Interest created by any other
“ Chargor in this Deed shall be invalid or liable to be set aside for any reason, tms shai! ot affec%. '

o any Sac:umy iﬂteresi areated undar ihas De&d by such first Chargw o : Sl

83 -..Enwazedsﬁy

: -if at aﬂy time,;’ any pI’OVESI(}ﬂ of this ﬁeed i5.0r i:;ecemes snvaisd ;3§ega% of unenfcrceabie in ar‘iy'_ _' . R
o '_'respect under any law, the validity, legality ancs enfars:eabai iy of ihe ramammg pmwsseﬁfs ws!! i"fﬂt R
“in amy way be aﬁee?ecﬁ or impalred . oo . R BT

_.:'.'_'3'8;4' "R&ghts and Remadxes

' _The raghts of the Secured Partfes uncier %his E}ead Gre cumuiatwa may be exercused as ﬁﬂen as'_.‘i RN
considered appropriate ang are in addition to the general law. - Such rights {whether arising -~~~
- hereunder or under the general law) shall not be capable of being waived or varied otherwise. -
w-than &:sy an-express waiver or vadation in writing and, Jin marticular, any failure to exercise or
defay in exercising any of stich rights shall not operate as a waiver or variation of that orany
o other such r:ght any defective or partial exercise of any such. rights shall not preclude any other.
~or further exercise of that or any other such right, and no act or course of conduct or negotiation
by arny Secured Party or on its behalf shall in.any way preciude ;z: fmm exsrmsmg any such rsght :
or mrzsisiute E] au&penswﬂ or any varaatzon of any such rfght - o -

: 185 .Acﬁessaon szffi&:aies - : .:_ S

“fay To he exieﬁt that aﬁy Affal;ate of the Campany is requ;reci hy the 1ers"ns Qf Ehe an&nae
. Dotuments 1o provide Security Interests over ils assels under English law, it may do so
L by executing a Deed of Accession and such Affiliate shall on the date which such Deed of -~
- Accession is executed by it become a parly o this Deed in the capacity of a Chargorand  ~
- this Deed shall be réad and construed for all purposes as if such company had been an =
- original -party to this Deed as a Chargor (but for the avoidance of doubt the s@curiiy el
createﬁ by such aompany shatl be Cfeated on ihe date Df i:he E}eed of ﬁﬂcessmn} RN

(k) "_Each (:hafg:}r (:ﬁher than ihe Company} by ats executlan c,vf this Qeed or any ﬁeed mfﬁ ST
- “Accession, irrevocably: appoints  the Company to execute ‘on its behalf any Deed of .
. Actession without further refererce to or the consent of such Chargor and such Chargor
< shall be bound by any such Deed of. Accesmon as’ sf 12 had. :tse%f exee:;ute:zd suc;h Deed af L
: _Access;on _ ARCRRES : _ .
19 _'Reiease

SR - X '&xpary nf Security Permd

L BDMEISEAZ3E T e



{a) - Upon the expiry of the Security Period (but not otherwise), the Securily Trusiee shall, at-
-~ 'the request and cost of the Chargors, take whatever action is necessary to release the - -
L Security Assets from the security mminiu!&d by ihlﬁ Deed andicr reasssgn the benef:t 0‘?
o -tha Secursiy Assets to the Chargors . s

(b}~ _'Seet;on 93 of tha As::t :-;haii nmi appiy to ihxs Beed
e '_Gﬁher Accounts B - '

o At any %ame befare the Secumy ntefests Qreateci tﬁy Ihis Qeed shai& have bee:cme eﬂfomeab!e o
- linthe -absence of ‘any directions from the Security Trustee to the contrary, any amourts .
- permitted by the terms of the Finance Documents o be paid into an Other Account shall upon
U payment into such account stand released from any fixed charge in respect of such amount.

- orested pursuant to Clause 3 (Creation of Sgcurily) and shall stand subject to the floating - .
. charge created by Clause 3.14{(a} (Other Assels), provided that such release shall in no respect - RN
. prejudice the continuanice of any fixed’ charge craatad Qufsuant 1o Cfause 3 {Creafsor; of

Security) in res;:eact af any atﬁef‘ amo&snt : . AR o

: 20 _ _:_:._Gwemmg La%w andduﬂs&m&on o o
o 291 Gavermng %,_aw | T
| o ..Enghsh law gavems thu.s E?éeci its ré%e;‘pretation aﬁci any.nen«mﬁira{:taal ehisgétens arls.sng' :
“from or canﬂacted wﬁh :i : : . L
| 202 :._Juresﬁmtlon L

e "(a}'  The courts of England have exe!ms;ve ;uﬁsd ctaon o 5&%&%@ any ésSpute anssng c}ut af or i Rt
e :__cenﬂer:.tean with - this Dead’ (mc!udmg a {:Ezspuie regardsng the - exiszence va!n:ftty or_ -
o termmaﬁan of thls Beed} {a E}aspu’ae} RO S -

(b}"_. The pamag agree that the c:ourt& 02“ Eng and dre %he most approgmate and Genvenaemt 5
T cwﬁs ie satlle ﬂ!spuﬁes and acco:dmgly no pa{iy waE argue tc the aontrary : :

ey 'Thts Ciause 20. 2 {Jarfsd;cfmn} is for the benefit af ihe Securad Pames oniy M a resa:it e
S no Secured Party shall be prevented from taking proceedings relating to a Daspum many
Lo Cother courts with jurisdiction. To the extent allowed by law, a Seeured Par‘iy may take S
- COHGLE!T@M pmceedmgs in any number mf junﬁdacﬂcns .

This Deed has heen m%erat% mto as a deeci o the date stated at tha haganmng of thw Ueed

L BD#3396428346 - gyt



Schedule 1
The Chargors

Name of Chargor

Jurisdiction of incwporaiion

“Ragisé:é’at'iién number (if any) '

Laura Ashiey Holdings pic England and Wales 01012631

Laura  Ashley  Invesiments | England and Wales (3357408

Lirmnited

Bagleys investments Limited England and Wales (1948734

Laura Ashiey Hotels Holdings | England and Wales 07388795

Limited :

Laura Ashley Hotel Elstree | England and Wales (07400226

Limited '

Premier Home Logistics Limited | England and Wales (4313286
| Texplan Manufacturing Limited | England and Wales 03111631

BD-#33564243-v6



S schedule2 ¢
.o Freeholdinterests inLand 0

[Name of Ghargor . | Description of Land | FreeholdiLeasehold | Title Number.

Coo Lauras oo Ashley | Unit 40 Mochdre - Fraehold . CYMO2078 .
| Holdings ple = industrial Estate, 00 Do o
S et Mochdre, Newtown,
UBYI64LE R

Laura -Asi'xié;;r' Unit SQ_Mnchdréi - :Freahs:);!d" e
Holdings ple - | Enterprise Park, -1 0

I EVMZ8108 -
POWYS, Newtown o

Laura-Ashley Limited -} Land lving onthe south ! Freshold . . | WAB32E5E7
S hof Heol Vastre, Vastre o e

1 Industrial Estate,
o Newlown oo

o UBD#AEBAZAIE T g



L : L Schedule3 OO : :
T U B Forms @f N@tlc& gg Ba!}ks aﬂd ACKRQWEE@QQ%‘RGE}{ ........................... e

-------------- Parti Bimked AccountNofice o

. : '..[@R Headeﬁ_&mepamr ef-reie\ga@t_!:hargor]:..__'.'_ i .
ek
L .E.Eir'aéi'éh}. SR

o ._:__'Aitém?s:}n:'3 o ..]

. '_mear Ssm e
o A . We hereby gsvs.—:- you noiice that by debenﬁure zﬁatad {ﬁ} we have charged 0 Welis Fafgo Capitai 8 SRR
o Finance (UK} Limited (the Security Trustee) by way of first fixed charge all our rights, titte,
“interest and benefit in and to the. foliowing accaumt{s} held wsth yourseives ant:i aii amoums 2
_. standmg fo the credstaf suc?’} acmurst frcam tlme to e o e
:Accceum No. [o] sart cc{ie {a} :
- '_'Aﬁdéﬁht'ﬁié-'{ o, sort scée{ ]
2o {Repea’a a8 n&cesgary]
{the Biockeﬁ Accaunt(s))
2': B ?ﬂease acknaw?edge %’eseapi of thss ietter by re%ummg & cepy of ihg atiac%‘zed ietter on yeur ewr;: '
- headed notepaper with a réceipted copy of this notice forthwith, to the Security Trustes at Wells 0007
~oL U Fargo Capital Finance (UK Limited, 8" Floor, 33 ng W;Hsam Stmet mndeﬂ EQ@R QAT Sl
S 'A!tenﬁson Por&faho Maﬂagar— i{:om;;any namej . s

s _'_.Vours fanhfuny

" forand on behalfof
-~ {the relevant Chargor} -

L BD#SISeAZABNE o gg



[Date]

Part i - Blocked Account Acknowledgement

{On the Headed Notepaper of Bank]

Wells Fargo Capital Finance (UK) Limited (the Security Trustee)

Bth Floor

33 King William Street
London EC4R SAT

Attention:

Dear Sirs,

Portfolio Manager - [Company namej

[Name of Chargor] (Company)

1 We refer to the notice, received today from the Company with respsct to the fixed charge which
it has granted to the Security Trustes over the Blocked Account(s) {the Notice}.

2 Terms not defingd in this lelter shall have the mieanings given to them in the Natice,

3 We hereby acknowledge that the Company has charged to the Security Trustes by way of a first
fixed charge ail of its rights, tile, interest and benefit in and to the Blocked Account.

4 We hareby irrevocably underiake to you thal until receipt by us of notice from you confirming
that you no longer have any interest in the Blocked Account we shall:

(&)

not exarcise any right of combination, consolidation, merger or set-off which we may have
in respect of, or otherwise exercise any other right which we may have to apply any
monies from ime fo time standing or accruing (o the cradit of the Blocked Account save
for fees and charges payable to us for the operation of the Blocked Adcount;

promptly notify you of any renewal, renumbering or redesignation of any and all of the
Biocked Account;

promptly send to you copigs with respect o all the Blocked Account of all statements and, -
if requested by you, coples of all credits, debils and nolices given or made by us in
connection with such account;

not permit or effect any withdrawal or transfer from the Blocked Account by or on behalf .
of the Company save for withdrawals and transfers requested by yvou.in writing fo us
pursuant o the terms of this jelter;

comply with all instructions received by us from you from time fo time with respect to'the
conduct of the Blocked Account provided that such instructions are given in accordance
with the terms of this letter; ' '

BO-#33064243-v6 26



o i ' ”cc}mpEy with afl lnstrusimﬁs recewed by ua fr{)m el¥ frem t;me to time thh respect %0 the L '
L .__movemem of funcis fmm the Siockeci Account pmwde{i that, : R

- {é}: all r&strucﬂcnﬁ are recewed in wrxtsng by facs mﬂe m us at facs mtée ﬂumber E }
R .att@r;tzon { [ anr:% ; ; R RN

TN {11 S all ensiruai:ons must ba reaesved by me ;f they are ‘ie:s ba camphed wsth o the S
Co i game Busingss. Day. Instructions received outside ‘such hours will be-complied . 1
“with on the next Business Day following such rece g}t Facszmﬁa ms%m{:i:mﬂs Wsii be Sl
.deemed receweé at the time of transmsssmn D .

' {iéi}ﬁ'f all nﬁtruc’s;mfs are gven in. {:f:&mpi ance wﬁh the maﬂdam entefed mto by y{m
: _-'stapuiatmg wm may gave nsirﬁstsoﬂs o us; ami SRR . :

o {g} : -_to ihe extent that an znsimcttm is gwen wh ch wciuld m sl epmam‘; cause t%m 819{:1{&{1'-."- .
e Acmum tz:) becam@ avaardrawn trar%sfsar the mﬂstarzdmg ba ance in %hez accauni

SRy {(subjeai to paragfaph 4{5} heEﬂw} effact the foi!awarzg t{ansachen ona daﬁy basis uaiess S
[ wea receive written notice 1o the contrary 'in accdrdance. with' paragraph 4{fy above: the .
~elearsd balance of the Blocked Account will be transferred into the account at [Bank] .
" account pumber [8], being an account in y{su; name des;gnaied the {ihe reievan%";
:.'Bc)rmwer} Loan Accaum aim {e }1} AR : : S : S

: (E}'.i. _'fr:ot be Qb!aged ti} campy w;th zmy mmructzons recel ved from you e:)r uﬂﬁeﬁake ihe S
R iransaatsans setoui in parags‘api’y 4{ }} where : S SR .

s {'} “due to mrcumstances ot wthm our’ dn‘ec% coni‘mi we are unabie to cempty wnih".'._- o
: : mch w;structmns and .- - - s

UGy that m ‘comply with such ms?ruf;isons WHE beach a Gauri: C!rcier oF b acntrafy te
e appiacabie Iaw . il . :

g and iy eae::h case we $ha§§ gwe nai:m:z—:s therecf o tha Company and the $ecur t}; Trustee. e
oag weEE ‘a8 reasans why we cannot camp&y waih sucﬁ iﬁstructiens aﬁd S . '

Sy nm be !’esp{}ﬂﬁib o for amy foss z::auaed to you or m the Csmpaﬁy in the event that we are :{ R
- unable to comply with any instructions due to circumstances set oul in paragraph fi{h} TR
. ‘and in’ any-event, we shall not be tiable for any mnsequenisai special,- secondary or
S mdireat Esss of or damage fle] gacﬁwsli ;:;mms oF amzaapa‘aecé sa\:mgs (hmwevef causssd) e

R I You ackmwlecige that we are ebi gecﬁ to ccmpiy with the terms of this letter and that we have oo
o notice of the particulars of the. charge granted to you by the Company other than as set out in
" the Notice and this letter. You further acknowledge that subject to the terms of this letter we
T Ughall not be liable o you inany respect if the Company- aperatas the B!oaked &ccauﬂt in breash N
o {sf any agreemerzi entered mia by the Qompany wzkh you '

6 .'_-We !’%Otﬁ thaz for ihe purpaaaa of - E’h;s letter, i! ﬂoizces cmpy netzcss; advces and i
-0 porrespondence to be delivered to you ghall be effeciweycieiwered {sent by facsimiletoyou at

Cnumber {e] or by post al the address at the %cp of th:g Eetter in beih Cases: marked ff:sr the o .. S
; atiem;an nf the{ ol : _ . RN

This _!aﬁa:‘_%é'gbvérne'd by éﬂd_S%‘eal! beéaﬁ%’imé{f in accordance with English faw.

U BDHIAGEARATVE gy '



o -%;;';;};;é';:;;%;;i;;i{;;%”“
o 'iBanR} '

s zferansci on behafaf B T S N i
---__-_Weais F’argz) Cagsta Fzr:amca (UK} Lamaied [ -
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Atenton: [ ] -

.Dear Sw& |
e We hereby gsve you notice that bzg 4 debantire dated” { 1 ZW'é 'ha'\;fé"c’:harg‘ecs_'m"'Weiés Fargo . - S
o Capital Finance (UK} Limited. (the Security Trustee) all our rights, fitle, interest and benefitin
~and o the following account(s) held thh yaurgeiv% am} aﬁ! amaums stanr:img m the r;redat of. L
7 such accoum fﬁ;m fime i’e time: L . L
: Acm}ust No. ie}, sm cm{ie {o}
" Accaunt No: [o], sort code [o] S
" [Repeat as ne'céssa'ry} )
o .:_{the Charged Accamnt{&))
i 2 B B fﬁiease acknow edge recelpi of this iet%er by re’iummg a co;&y Of the attached etter Oﬂ y{}ur own-
- headed notepaper with a receipied copy of this nolice forthwith, to the Security Trustee at Wells .~
- Fargo Capital Finance (UK) Limited, 8th Fioar 33 King Wa!isam Lc}ndon EG&R QAT Aﬁeniren
. F’ortfeiss:; Manager - E{Zompany name} . . . -

T '._Yow‘s fas&hfuf

" for and on behalf of
: {tha reievan% t';hargor}

UBD43306424346 i e



R _'WelsFargo Cap ai F;nance UK} L;m:ted (im %m:r;ty Tmste@) S
L BthFlogr . RRETH

33 King Will ham Sireei

~London BEC4R 9AT

. _'Attémibﬁzf " Portfolio %\ﬁanagesﬁ;f{?ompahy nams] S

S Deaf Sers
S {?@ama of chargor] icampany)

T We refer to the notice, rece;ved mciay fram the Company with respect !G the charge w?z;c::h it has .':._: ST
: grar%ted tm yf}u aver the Charged Acsounts {the Nmfc;e} : . L

i _T@rms rzei defened in th;s ietter shai have the meamngs gaven o them in ihe Notace

S S "We hereby acknew ecﬁge fhat the Ccmpany has chargeﬁ m you al m’ ais rights ntie sntemﬁi and S B
Sl 'benaﬂﬁ in aﬂd o tha Chargad éla;munts . B o S S

4 We hereby irrevocabl; y undeﬁake o you %hat il receapt by us of notice from yﬁu confarm:ng'
: ﬁ“aai yau no imger have any mierési in the Qhargeﬁ Accoums we sha!i -

o {ay ot exera;% any i ghi cf cc&mbmaixcn cmﬂseiséatson merger or ﬁef-oﬁ wh:c:h we may hav&' :
e Tin msp&c! of, or otherwise exercise any other right which we may have 1o apply any
;- monies from time to time standing or accruing o the credit of the Charged Accounts sav&
U for fens and charg% payab!a toius fcsr zha cperaimn of ’tha Charged AccountS :

- '(b). : -.promm!y notsfy yOLs of any fenewai renumbezrmg or’ redessgnaéusn of any ancﬁ aié {}f the':' u
L '.-:Charged Accmunﬁs ' : : =

__(é)' B upcm mcguest fmm ycu ssenci 1o y{au copies Wkih r@spacz o ai! tha Charged Ac:ceums af aﬁi'_ : = -_':-: o
o statements together with coples of all. aredrts deb ts amf not;ces gwen or made by ug ;n: Sl
B mnnectmn wxih f;uc:h aawuni ' ST e o

. (B}'_ - germst or ef‘fect any w;thdrawa of iransfef fmm th@ Chaz’ged Acmuntﬁ in accordan{:e wa!h_.ﬂ_
Uthe Chargor's mandate with us until we receive notice fﬁ}m you Earmmaisng the Chargﬁrs RS
7 ﬂght ta} operate ihe Qharged Acccunm : . : : : o

: {é} o gomply’ wnh all sasiruﬁtmﬂg recewed hy us ?rom y{}u ?mm tme to i;me wsih reﬁpect tc Ehe'; o
o conduct of the Charged Accounts pm\;sdad ’mat suah nﬁimatior’ss are gaveﬁ m acmrdanm_”_ SR
wr&h the terms {}f thua ietter . o _ o

e _"'_ézomply w;ﬁh aE§ instructions receaved t}y us frem ycu from time t{} tsme wih respem o the' '
R mcvement of ?unds fmm the Charged Accaums pmvsded that ' : :

8 '_'{}}' - alE instructions are mcewed in’ wrs%mgg by facssm;ie tc: us a% %‘acgimria number{ }”: RN
attentson Eeg anci . . RPN : el



S {ity- all instructions: must be received by Zpm- if they are to be complied with on the R
RRTIR. oo same Business Day.  Instructions received outside wch hours will be complied ..
L ST with on the next Business Day following such r@ae;pt Facss;m;%e fnﬁtructs{ms wal! be_ L
: . IR deemed recei ved at the iame of iraﬂsmsss;on and : : S

: .'._-"(iii}'- m the extent tha‘t an. :;‘ssimctmn is gzven whsci’a would in our opmmﬂ cause any SO
© Y Charged Account tc bacome overdrawn we waii transfer 3ha c%&ar@d balanc@ i ihes'_ e
-account o . B

- '(g'} not be mhhged ia mmpiy w;ih any mstrucimr&s ?ecesveci fmm ycu whem

'{i")_ - due ’Ei} csrcumsiarsces not waihiz‘: mﬂr de:‘ect {:an%rol we are uﬁab e o camply wzth_
K such mstruci ons; anf} ' . : o . :

: (a;} ihat o ez&mpiy wsih suﬁh mstruc:tzons w;ﬁ breach a Ceur{ C}rder or be cmtmry io'._"_ S
appEmabie iaw ' . R :

S an:ﬂ in each case we shai! gnfe nci’xce there{}f EG you and the Cnm;zany as weli 4s reasons : . :
o 'why we manﬁot comgfy’ wnth such mstructsans . L <

Lo{hy -"sn §he event that we are unabie to ﬂompiy w;ih an)}vr mstruct:ons due te c;mﬁmstaﬂces set
B "'_-_cmz in paragraph {g) not be responsible for any loss caused fo you of to the Company and- - -
~inany event we shall not be liable for any consequéntial, special, secondary or i ﬂcftrmt_' S
oy of or ﬁamage ta gaodwﬁ! pmﬁts or am;cep:ated savmgs {however caused} and s

B ._-Y‘ou acknaw edgﬁ thai we arg cb ged to mmpiy with the terms ef thss Ee%ter aid that we have noo
T notice of the particulars of the charge granted to you by the Company other than as set out'in
o theNotice and this letter. You further acknowledge that subject to the terms of this letter we.
“ U shall not be lable to you in any respect if the: Company operaies’ ihe Charged Accaunts in
--breach of aﬂ‘y agreameni eniered :ntﬁ i}y the Chargﬁr with. y{m : . S L '

. 6 .Wé are srrewcabiy authonsed by you to feiia:)w any mstrucizons rece;ved from you in reEat;on to. o
L. the Charged Accounts from any person that we reasonably believe is an authorised officer of .
< the Security Trustee, withiout further inguiry as o' the ﬁecursty Trustee's right or authority to g%&f@:‘_'
: 5uch ;rzatruct;mns and we sha } he fuliy protected in aat;ﬂg in accsrcéance with such mstruszaens
- ._--ThIS E@%ter ss gevernecj b}: and sha§§ he canstrued in accerdance wsm Eﬂg fsh iaw |

_"feura fasthmiiy

" for and on behalf of S
- {Bank} -

" We hereby acknowledge and accept the terms of this lotter -

. 'for and o betialf of S
: Welis Farga C?-ap;la! ?‘*‘;nann& (UK} Lsma&ecﬂ

BDHEI064243 8 L gy



o S CShares. __ |

Chargor 0 ECﬁmgsany_Na'mé_--"'_ |- Typé of Share | Mumber of Shares

Laura Ashley Holdings plc |- Laira Ashley Limited | Ordlinary | 23,724,666 -

| Laura Ashlsy Holdirige plé | Laura " Ashley | Ordinary -~ | 1,060002 "
Sl e nvestmenits Limited s T

Laura Ashley Holdings plc | Texplan . Sl Ordinary S 000,000 T
ceoen e s Manufactining Limited ] T T B ST

Ul Lawra Ashley Holdings plc:| Bagleys Investments | Ordinary - 2
e T imited e

Laura Ashley Holdings plc | Laura Ashley Hotels | Ordinary =~ - |27
S ) Holdings Limited B IR BRI &

Laura Ashley Limited -~ | Premier. - Homa | Ordirary [ 100,000 0
e Logistios Limited | oo i

| Laura Ashley ' Holels | ‘Laura. Ashley Hotel | Ordinary -~~~ - |2 =
Holdings Limited = = | Elstree Limited -~ 70p 0 0 o

U BD#3ISAZAINE ey



Schedule 5
Charged Accounts

Fart | - Blocked Accounis

Chargor

Bank

Sort Code

Account No.

Laura Ashley Limited

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

Part il « Other Accounts
Chargor Bank Sort Code Account No.
Bagleys investments | Barclays Bank PLOC
Limited

Laura Ashley Investments
Limited

Barclays Bank PLC

Laura Ashley Investments
Limited

Barclays Bank PLC

Laura Ashley Investmenits
Lirnited

Barclays Bank PLGC

L.aura Ashiey Investments
Limited

Barclays Bank PLC

Laura Ashiey Investments
Limitea

Barclays Bank PLC

lLaura  Ashley  Hotel
Elstree Limited

Barclays Bank PLC

Laura Ashley Holels

Holdings Limited

Barclays Bank PLC

Laura Ashley Limiled

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLGC

Laura Ashley Limited

Barclays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

BO-#3366424 346
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Chargor

Bank

Sort Code

Account No.

Laura Ashley Limited

Barclays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

Laura Ashley Limited

Barciavs Bank PLC

Laura Ashley Limited

Barciays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

Laura Ashiey Limited

Barclays Bank PLC

Laura Ashley Limited

Barclays Bank PLC

Premier Home Logistics
Limited

Barclays Bank PLC

Texplan  Manufacluring | Barclays Bank PLC
Limited
Texplan Manufacturing | Barclays Bank PLC
Limited
Texplan  Manufacturing | Barclays Bank PLC
Limited
Texplan  Manufacturing | Barclays Bank PLC
Limited

Laura Ashley Holdings plc

Barclays Bank PLO

Laura Ashley Holdings plc

Barclays Bank PLC

Laura Ashley Invesiments | National Waesiminster
Limited Bani Plc

Texplan  Manufacturing | National Westminster
Limited Bank Plic

Laura Ashley Hotel | National Waesiminster
Elstree Limited Bank Ple

Laura Ashiey  Hotel | National Westminster
Eistree Limited Bank Plc

Laura Ashiey Limited National Westminster
Bank Plic

Laura Ashlay Limited Mational Wesiminster
Bank Pl

BD-#33864243.v8 a4




Chargor Bank Sort Code Account No.

Bagleys investments | National Waesiminster

Limited Bank Plc

Bagleys Investments | National Waestminster

Limited Bank Pl

Laura Ashiey Limited MNational Westminsier
Bank Plo

Laura Ashley Limited National Wasiminsier
Bank Pic

Laura Ashley Limited MNational Westminster
Bank Plc

Laura Ashiey Limited Mational Westminster
Bank Pic

Laura Ashley Limited MNational Wesiminsier
Bank Pic

Laura Ashley Limited National Waestminster
Bank Plc

Laura Ashley Limited National Wesiminster
Bank Flc

Laura Ashiey Limited National Westminster
Bank Ple

Premier Home Logistics | National Wastminster

Limited Bank Pic

Texplan  Manufacluring | National Wesiminster

Limited Bank Pl¢

Laura Ashley invesimenis | Mational Wesiminster

Limited Bank Plc

taura Asnley Limited National Waesiminster
Bank Plc

Texplan  Manufacturing | National Westminster

Limited Bank Plc

Laura Ashiay Limited

Malayan Banking Berhad

BL-#33064243-v8
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P Schedule8 e
o A .. Qeﬁﬁ of AQG@SS'Q“ ............................................... - R

'__-THlsQEEaaFAccesssm:scjated{}andmaage ST o
___%TWEEN N

h _. (’i’}_" LaE Lamﬁed {mgmiereﬂ in Eng%anﬁs w;ih ﬂumber { } whose regastered office is-at [lii= carpurat:on' S
7 organised and existing under ihe ans t}f [ ] whase ;}&"mc:pa! piae‘:e t:af busmess s at { }}[ef_ Pl fthe
L :New m‘iargar) Sl : . S : . B

SO v B {PAR“{Y NAME 1 [regsstere{i in Eng&and with number {}who%-regiéteréd éﬁéce-ég'a% [lila
o porporation organised and existing under the laws of [*] whose principal place of business is at. -
S U Yfof el for itself and as agent for and on behalf of each ef the f)iher Chargm’s pre&eméy paﬁy_'- '

S 1+ ihe @eben%ui’e (as t:iefmed heiow} {Qompany) and ' . . o o

o ':_'.{3)‘ - -Weiis ?argﬂ Cap:’mi Fmanm {UK) leued é"eg!ster’eti in ﬁﬁgiand w;th number 265800?’ as_ g
PR ._-agem am:i trustee for the Secured Parties (the Securety Tmstee} ' ST . y

L '_szecrmas

- {'A}'_'_ The Com;}any and cthers as Chargers entered into a éebenture dai@d E@] (as supptemenied R i
Sl and amendad from i’}mﬁ? i{; tsma Ehe E)ebenture) in fa\f{}!.i? af the $ecuniy Trustee :

By .'The New Chargaf haa at the request af iha C{)mpaﬂy am:i in ccnsades‘aﬁon ef the Sec:ured S
- Parties continuing to make facilities [and/or Bank Products] available to the Borrowers and after
giving due -consideration to the terms and conditions of the Finance Documents and the
“ Debenture and satisfying itselfl 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 sts_ Sl
- bumnes& i ertter ;mo Eh;s i)eed ami Eheraby beceme a Chargm under ihe erenture - '

(C) '.The Chargors and the Secuniv Tmstee mtﬁsnd that . ihts dmcumem take effect as a deed: =
SR ;mththﬁmﬁdmg that tt may be execuied under hand S . e

' IT ES A@REE!}
: .'1- o '%'e;’ms deﬁnad m the E}ebenture have the same meamﬂg when used i in Ehss i)eeﬁ

2 '-';_-The f\iew Chargc;r agree& 1o become a party tu anci houm‘ by the terms of the Bei}enture asa
. Chargor with immediate effect and so that the Debenture shall-be read and construed for-all
“opurposes as if the New Chargor had been an original party 1o the Debenture in the capacity of R
© o Chargor {but so that the secursty created consaque}nt on such acc@ssmn shaii be areated an iha e
' -_eﬁat@ of this Deed} SR . e

- 3 ; _“‘Fhe New Charger uﬂdeﬁakes ic be’ bound by a{E of the cavenanﬁs smfi agreamemﬁa m the
S Dehentura whic:h are expr%smf tobe bandfrzg ona Chargm' S o B

RENT -."‘E’he New {;hargcr grams o ’the Secursiy Trustee the &Ss;gnmenis charges morﬁgages and_.
L other Security Interests described in the Debenture as being granted, created or made by . -
~Chargors under the Debenturs to the intent that its assignmeénts, charges, morigages and other .
Secwiiy Interests shall be effective and binding updn it and its property and assets and shall not' 000
~in-any . way. be avoided,. discharged or released Jor otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other party's execution of the Debenture
or any-other Deed of Accession, or by any avoidance, invalidity, dlssharge or release of any o
' guarantee, assugnment o, charge coniamed i the Debenture or in any aiher Deed of o
- Accession. - s : . :

O BDWSEEARA3VE o g



B The Debenture and this Deed shall be’ resad am:i cansiru&d as one o Ehe extent and 80 ihat """" - o
Lo ' references in Ehe iﬁ)ebeniure to ' : ST

o _ "{.a}'_' _: .??‘NS Deed and si m;Ear phraﬁ:@s 3?‘;&55 be deemeﬁ to inc ude ihs& i)eeti

Y- -'_Schedu&e 2 5ha;& be deemed %:o m{:iude a reference to F’ari of ihe Schedu?e io th:s E.Beec:i

B €¢5 Scheduie4 si’aais be deemed io maiude a reference to Pari H of the Scheduie to %h;$'3:'-'-
R _.DBed o : : . : : _ :

- B '.--(d)" ¥ Scheduie 5 shail be deemeﬁi to mciude x4 s'efer‘ence ia P‘ari l!§ of ihe Schedu?e Ea mls :
i CDeed; ' : e . . SRS

S g {é} __'.'.Schedul@ 8 Shaii be d@amerj o mclucm a r@f@reme 2{3 Paﬁ IV of ihe Schedu!@ *{o ihm'-.' o
'Dge{j i . : . Ceene

(f) "Schedule ? shaii be deemec% to mc:iurcie a referenf:e io ?art ‘J of the Scheduia to thsaf' '
e Deed. . . e N . . -

e T’he pari es. agree thai Ehe bank accounts ef fhe New Chargcr s;}emﬁeci in ?Jart 3?5 cf'_-{he’. g
"_'Sche{iuie to this Deed : : : R _ e

i (a} a8 Oihef A{:caunts shaii be d&s:gnaied 43 Oiher Acccums anci
ol {b} as Eiockad Aacaunts s?‘sa% be desxgnaiad as B%ecked Asaeunts _' el
s 'for the purpases f}f the Eeben&ure 3

? o The {:ampany; s‘or atseif and 88 agem for. aﬁﬁ on behaif of the: cher (:hargms uncfer iha"--}" 8
RS Debeniua‘e ag;rees; ancf consents to aEé of the maﬂers prov;ded for it this Deed

- Wzihcut §emsi;ng the generaiity of the {ithei‘ pmwsmns of thia Deezﬁ amﬁ the Debeﬁiu{a pursuan%- SRR
folto the terms of this Deed and the Debenture, the New Chargor as security for the payment and B
nerformance of the Secured Liabi i:%res and m thé manner- Spems‘aed in clause 4 (Naz‘ure of
Secuﬂfy {?reateci} ai the Debeniure - e : : SR

" '(a} ci‘zarges tn the Sacuriiy Trustee by way Qf Eegal mmﬁgage all of iha proper‘iy {;f aﬁy} now o
R baiomg rig to it brief descriptions of which are specified in Scheduie 2. (Freeho!d iﬁz‘eresi‘s RN
Llin f_anﬁ) tc; ihe Debemure and!ef Part iof he Schedu?e io ‘{hIS aeed

{by "{ﬂeﬁgage&er (if tﬂ &he exient thai Ihls Deed does ﬁm take_eﬁect as a msr‘tgagej_thm’gesf L
by way of fixed charge fo the Security Trusiee all of the Shares (if any) brief descriptions
Toof which are specified in Part il of the Schedule to this: Deed (which shafl from today's ~
Sl date form part of the Shares for - the purpases of Ehe eremure) and 2l related’
R 'Bcsirﬁhutmn Rag%ﬁ& : S : RPN

e (c')"-._' ._charges %o the Secunty Tfus{e@ by way of a ﬁxed charge a i c;f ;ts ﬂght m e amﬁ tnierest in S
g ."andiﬁ ' S R '

' '{iﬁ : the Btocked Acc@um(s) $pecef1ed in Parﬁ HE 0‘? ibe Schadu @ ‘to th i3 E}eed and

.{i;) aEE monies standmg o, ihe credii ef susi’\ ch:a:kes Acmum(s} and ihe debis_f'- :
RS fegnr’asersted byihem v - : :

EETRRNE ¢+ ) DS charges o the 8ec;ur ity Trus ae by way qf faxed charge its. ﬂtaisectuai Fﬁrcpeny Rrghtss {af- o
S any) specified in Part 1V of the Schadule to this Deed (which shall from today's date form -
© o part of the Specified - inteﬁafstuas Progxef’ty of tha Qhargors for %ha purposes of ihe
R .'Deberzture} amﬁ : : S L Sl

L BD#30964743%6 gy



D {ey mortgages or {if to the extent that this Deed does not take effect as a morlgage) charges S
IR <o by way of fixed charge to the Security Trustee all of its right, title and interéstin and to the
S Equipment (if-any) brief desériptions of which are specified in Part V- of the Scheduleto- -
- this Deed {which shall from today's date form part of the Specified Equipment for the =
‘purposes of -the Debenture} and all- spare  pafts and fepiaaemems for and al!.
: .modcf cakscms and addﬁ ong o such 3;}%3?;@& Equ;pmemt S

g Eng ssh !aw gavems thls Deed z!s mterpfetafmn and any non-comraciua! oblzgattom ansmg e
S frs}m or fzonmemed wsih 0 . _ _ : R

- _Thss Deed has been entered %nfa as a é@ed on the date stated at %ha begmnmg af thss Dew B

| smmm S
B | . Fa:r't'l -?-.I.'.'aﬁ'd |
: Einsan’ defafis of any reaf pfopeffy Gwn@d by iﬁ@ Naw Charger} -:-
_ o SRy F’a!"t i «»Shares
RN _:'{imseﬁ detax!s {;f aEE Gmﬁp Shares a::sf the New Chargor} _ e
| S Par% i!i - Chargaﬁ Accoums S
..Biacked Acawnis
o R '-_{insen‘ defasta m“ al Bfaeked Accaunts ef the New Chargor} o
. "._:':_ﬁther Accaunts . B o R
. [inserf eﬁeta:!s az’ a!f Orher Ac:saunfs of thé New Cﬁargo@ L
: _ Part i\! Specrﬁeﬁ !n&e!!ectﬁai Pmpeﬁy
'ifhs.erf'ﬁé?ak’.!;s _.r:sf' ény fegfsz‘ered fm‘effezzfuaf Pf@peﬁy owned by !he-i\;ew Chargor} B £
| | Part \! Sp&mﬁesﬁ Equ;pment

= o [fnserf ﬁefaa’s {)f any Eqw;:ameni awned i}y fhe New C:hargor wfwch isto be Spec;ffed Equzpmenf}' : PP

| BDWABNE4ZABNE L iqgg



Do Executed as 4 deed by
e LIMITED ' ' Tl
e ac‘img bya directer in the praserace Gf; L

Ssgnamfe of w&trsess

i _ _'f.Addreés:--:'_

e The Campany : Tl
oo foritself and as agent for tha cﬁher Ny
U Chargors paﬁy’ to the Eebentura o

: :Executecﬁ as a deed by R
o8 LIMITED SERRERI KRB
ac!mg by ad s‘ectﬁf i me presenc;e af:__'_- Sl

B -Sagnamre {}f _wztness“ g

Name of witness: - .

:.-".'.'__Adds"é'ss:' L

The 5@cuﬂty ?ruste& RO
- 'WELLS FARGQ (:AP!TA%., ?SN&NGE (UK} L%ﬁﬁ%’!’ﬁm

CBOIIORAZAIVE g



_ Cﬁjz’?w ﬁ@@&w""&j

: "Executed 88 a deed by . L

CLAURA ASHLEY LIMITED L
o ac;tmg by ad;rec’mr mthe gresenf,:e (}f Ll

Signatur& af w:tnesa
"'r\éamémcmsgs:m D e
T SRR e cetoitagens)

o o mLmn e P

mﬂw 5&&?& szi

SRR Execuwd 25 a deed %;»y o
R LAUR& ASHLEY HOE.E}EN@S F’i.C

e 33&:1?'1:9';' bj}'féfﬁ'_x} ‘f‘%s)_@&iéﬁ'_-;ja'_ﬁsrecmr“_‘f

. acting by YR RGN A a dirggtor

S ;ﬁxeeuted as a deed b ' '
S LAURA ABHLEY iRVES‘T%ﬁN?S Li&ﬁi’?ﬁ@
T _acinﬁg bya dzrectm In the presence mf

B o)

| Sagnaﬁum of wemesx :

’?’?f“.’“e ’:’f-‘?"’*??"?“i o T fuer Fevn CMEA oF Lagu)
_ A o 3 e : :
fddress: Y MASLEY ANE Tk

o bewwa sl aen

o BDwsaseezenE U agpi



e Sigma!ureafwsm&ss g R R

st g e o o)

R wwwa ﬁwém %@&-

i Executed as & deed by ' ' Ly
o LAURA ASHLEY HOTELS HQ%.Q;NGS S..S ﬁTEﬁ IR
B afztmg hy a dn’ecmr in the ;xresame nf .

_ (5{%‘7 ﬁf‘"‘@‘-*"“) b

Signatwe of wamess '

Heme ﬁf“ﬂ?mrs* - ek et et aen)
S i L) ey AR Paugte

o i ven

'- Executed asadeedb SRR R R
“LAURA ASHLEY HQTEL ELSTREE LﬂMiTEﬁ R
acting by a c%srect@e- in the pr&gence of - e

RS Ssgna&ure {:%f wstness .'

.:.:..:Name of witness: L

- Address: Rt

”_'w @ésaf.,wr ;a;wa WW&M '

?”w”%ﬁ ;‘iﬁvé ?‘&ia‘

. BD-#IIG6424346 B T RV



- Exgttad 86 B ey
0 PREMIER HOME LGG&S‘?!CS LisTeD oo R
R at;tsﬁg bva ds:&cﬁor in the presence of e RIS

SR _'s:gna%ure of wrtness

ame o nes?-.- o el T (e ST uon)

Address: . 3“: %ww umm %wﬁﬁm
..-.3.'_;;%?:%%5;?% ;“**""'é ’W%
: Execuied as adeedb

 TEXPLAN mwmwmm LIMITED S
B acting by a dsrector m tﬁe pr@sem:e ef :

.. (éz?%g : ﬁf@ﬁ-ﬁw@g) ..

' ._S;gnatur&af wﬁness e

N:ama.a.f%fa;iniesgi.,_;_"" gm m,gf -@M g‘:mg é% mm,}
e __Af‘fdi"je?ﬁ?_-._'_ S x? Mﬁv@w m’%, Mmm

O BDWIIeSAZad.E L e



. Name: N KHQGL‘ . . S : T
.""g"".g{;é:'. . _t}#'ﬁ@L‘?ﬁf{. S S S e S

S BDWANNEAZA3E g




