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In accordance with

o
Sections 859A and M R 0 1 , . @
859) of the Companies
Aerone Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J~ What this form 1s for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companteshouse gov uk
an instrument mstrument Use form MROS

g‘mu must enclose a certified copy of the nstrument with this form Tl

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accomp
court order extending the time for delivery
*A390370Y*
A25

30/05/2014 #143
scanned and placed on the public record COMPANIES HOUSE

Company details @—l_’f For oficial use

Company number

' - ’TIS—E—!Q—IB—IQ—IB— FFilling in this form

Please complete in typescript or in

Company name in full | AUSTIN REED CREDIT SERVICES LIMITED bold black capitals

r All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Pz |1|_ I"b_’?;_ l'g_[‘bgl_q—m_
N

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

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name ALAN CHARLTON
Name
Name
Name

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

[C] 1 confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short description of any land (induding buildings}, ship, arrcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

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

Fixed charge or fixed security

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

] Yes
] No
Floating charge

is the mstrument expressed to contain a floating charge? Please tick the
appropniate box

[] Yes Continue
[J No GotoSection?

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

] Yes

Negative Pledge

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

Yes
[0 Ne

04/13 Version 10




MRO1

Particulars of a charge '

Trustee statement©

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

O

O This statement may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X Sapire Sonders (we) LLP X

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

04/13 Version 10




MRO1

Particulars of a charge

B;resenter information

nlmportant information

We will send the certificate to the address entered
below All details given here wall be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

LAUREN PRIEST-STEPHENS

emEmTt SQUIRE SANDERS (UK) LLP

4% 7 DEVONSHIRE SQUARE

| ™" LONDON

County/Region

™ Jefefe ] Jalv v

Country
| UK

qu

Telephone

02076551000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

C1 You have included a certified copy of the

tnstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,567&8

You have given a description in Section 4, if

appropniate

You have signed the form

You have enclosed the comect fee

Please do not send the oniginal instrument, it must

be a certified copy

ooo O O g 0O

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

EFOW to pay

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

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Compantes, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

This form has been prowided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1529898
Charge code: 0152 9898 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2014 and created by AUSTIN REED CREDIT
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th May 2014

puct

Given at Companies House, Cardiff on 4th June 2014 |
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THE OFFICIAL SEAL OF THE

Co m panies House REGISTRAR OF COMPANIES
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Confidential

Dated 21 Mat.s 2014

Austin Reed Group Limited
(and others as Chargors)

Alan Charlton
(as Security Trustee)

Those persons listed herein as
Beneficiaries

Debenture

We hereby certify that this1s a

true and %orrect copy of the oniginal
Dated .23_Y} A L S
S apn < (Wk) LLF
SQUIRE SANDERS (UK) LLP

7 DEVONSHIRE SQUARE
LONDON

EC2M 4YH
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THIS DEED OF DEBENTURE is dated .. ... ... zl.Maw... ... ... 2014

BETWEEN:

(1)

&)

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

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

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

(4) THOSE PERSONS identfied in pant 2 (The Beneficianes) of Schedule 1 (The Parties) (each
a Beneficiary and together the Beneficiaries)

BACKGROUND:

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

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

IT IS AGREED:

1. INTERPRETATION

1.4 Definitions
In thes Deed

Agent means Burdale Financial Limited in #s capacity as agent under the Burdale Facility
Agreement.

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

Book Debts means.

{a) all book and other debts in swstence from tme to time {including any sums
whatsoever owed by banks or similar institutions) both present and future, actual or
contingent, due, owing to or which may become due, owing to or purchased or
otherwise acquired by any Chargor; and

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

Burdale Facility Agreement means the facilty agreement dated on or about the date of this
Deed between the Company and the Affilates of the Company histed in Part | of Schedule |
{The Ongmal Obhgors) of the Burdale Faciity Agreement as Borrowers and each of the
parties listed therein as Guarantors and Burdale Financial Limited as Agent, Secunty
Trustee, Arranger and Onginal Lender.
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Cash Collateral means up to £2,650,000 of cash to be depostted with the Agent either with
the Agent itself or by means of a transfer or payment into an account of the Agent with
another institution

Cash Collateral Loan Note Instrument means the loan note instrument entered into by
Darus Capntal Limited on or about the date of this Deed in relation to loan notes with a value
of £3,033,866.

Charged Accounts means the Other Accounts

Charged Property means the property, assets, undertaking and nghts for the time being
comprised In ot subject to the Security Interests created by thus Deed (and including the
Mortgaged Property) and references to the Charged Property include references to any part
of it

Contracts means the contracts and/or agreements of a Chargor entered nto from time to
time (including the IP Licences).

Dangerous Substance means any substance of whatever kind and form and in whatever
combination capable of causing harm to any ifeform or the environment

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

Event of Default means any of the events set out in clause 7.1 (Repayment of Loan Notes)
of the Loan Note Instruments

Environmental Law means

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

(b} subordinate legislation, common [aw, equity,
{c) intemational, national and local laws, and
(d) tudgments, orders, instructions or awards of any court or competent authonty,

in each case concerning

()  the protection of, or compensation for damage to, human health, the
environment or the condition of any work place, and/ar

(n)  the generation, dealing with or disposal of any Dangercus Substance

Environmental Licence means any consent, approval, authonsation, icence, permission, or
registration required by any Environmental Law

Environmental Proceedings means any cowl, judicial, regulatory or administrative
proceedings, suit or action or other enforcement process brought or taken under any
Environmental Law {including any enforceable and binding wntten demand or notice
requiring the carrying out of any Remedial Works)

Equipment means
(a) all present and future plant, machinery, equipment,

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

2




(c) all fixtures and all attachments, all accesscnies and property (other than Fixtures)
now or 1n future relating to any property or used in connection with a Chargor's
business and replacements and substitutions for any of them wherever located,

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

Finance Document means the Loan Note instruments, the Loan Notes and ttws Deed

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

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

(b) the shares specified as belonging to that Chargor in Part Il of the Schedule to any
Deed of Accession; and

{c) all other stocks, shares, debentures, bonds, warrants, coupons or other secunties and
investments now or In the future owned by the relevant Chargor from time to time.

Insurances means all contracts and policies of insurance taken out by or for a Chargor or In
which any Chargor has an interest (o the extent of that interest).

Intellectual Property means any and all subsisting patents and subsisting nghts of a similar
nature held in any parn of the world, applicatrons for patents and such rights, divisions and
continuatrons of such applications for patents, registered and unregistered trade marks
{ncluding all nights to sue on or in relafion to unregistered marks m any junsdiction under
passing off, unfair competition or similar rules or otherwise, and all goodwill and other nghts
that would form the basis for any such claims), registered designs, utiity models (in each
case for therr full period and all extensions and renewals of them}, applications for any of
them and the nght to apply for any of them in any part of the world, nghts in invenhons,
confidential information {Including customer lists, market reports and statistics and any other
infermation which a business would normally treat as confidential for the purposes of its
business), database nghts, nghts in Know-how (and all nghts in relation to it}, business
names, trade names, brand names, domain names (and the nghts of a registrant therein)
copynght and nghts in the nature of copynght, design nghts and get-up and any similar rights
existing in any country and the benefit {subject to the burden) of any and all agreements,
arrangements and licences In connection with any of the foregoing including but not imited
to the Schaduled Intellectual Property

Intercreditor Agreement means an intercreditor agreement dated on or about the date of
this Deed and made between (1) the Company, (2) the Beneficianes and (3} Burdale
Financial Limrted in its capacity as Agent.

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

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

Loan Notes means each loan note i1ssued under a Loan Note Instrument

Loan Note Instruments means each of the Cash Collateral Loan Note Instrument and the
3




Shareholder Loan Nots Instrument

Majority Beneficiaries means a Beneficiary or Beneficiaries who holds Loan Notes which
aggregate more than 662/3 % of the total amount of Loan Notes 1ssued (or, if all Loan Notes
have been redeemed, aggregated more than 662/3 % of the total amount of Loan Notes
issued immediately prior to that redemptton).

Mortgaged Property means the {reehold and leasehold property (including any Premises
located thereon) brief details of which are set out in Schedule 2 (Morigaged Property).

Other Accounts means
(a) the bank accounts of the Chargors specified in Part Il of Schedule 7 (Other Accounts),

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

{c) such other bank accounts of the Chargors as the Security Trustee may designate or
approve by notice in writing to the relevant Chargor

Permitted Security Interest has the meaning set out in the Burdale Faclity Agreement

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

Receiver means any individual or individuals (who may be an employee or employaes of the
Securty Trustee) for the time being and from time to time appointed by the Secunty Trustee
to be a recewer or receivers (and, where mare than one individual 1s appointed jointly, they
ghall have the power to act severally, unless the Securnty Trustee shall specify to the
contrary in their appointment) under this Deed and, where the context shall admit, any
individual or mdiniduals for the time being and from time to tme so appomted in substitution,
provided always that all such individuals shall be qualified under the Insolvency Act 1986 to
act as a recewver of the property of any company with respect to which he i1s appointed of any
such company.

Related Rights means, 1n relation to the Group Shares, all dividends and other distnbutions
paid or payable after the date of this Deed on all or any of the Group Shares and all stocks,
shares, secunties (and the dividends or interest on them), nghts, money or property accruing
or oftered at any time by way of redemption, bonus, preference, option rights or otherwise to
or in respect of any of the Group Shares or in substitution or exchange for any of the Group
Shares

Remedial Works means

(a) any investigation, inspection, samphng or monitoring works In respect of any
Dangerous Substance or any harm to the environment or human health or pollution of
the environment, and/or

(b} any works, steps or measures to treat, abats, remove, remedy, contan, control,
manage or mitigate the presence or actual or potental effect of any Dangerous
Substance or any harm to the environment or human health or pollution of the
environment

Scheduled tntellectual Property means the Intellectual Property (f any) specified i Part |
of Schedule 6 (Scheduled Intallectual Property) and i Part |V(a) of the Schedule to any
Deed of Accession

Secured Liabilities means all present and future obligations and habihiies, whether actual or
contingent and whether owed jointly or severally, as principal or surety, or in any other
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1.2

capacity whatsoever, of each Chargor to any Benefimary

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

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

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

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

Specified Equipment means the Equipment (f any) specfied in Schedule 5 (Specified
Equipment) and it Part il of the Schedule to any Deed of Accession

Subsidiary means a subsidiary within the meaning of section 1158 of the Companies Act
2006 (or its equivalent in any junsdiction)

Construction
{a)  Any reference in this Deed to

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

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

{m) the Loan Note Instrurmment or any ather agreement or instrument 1s a reference
to the Loan Note Instrument or other agreement or instrument as amended or
novated;

(v)  including shall be construed without imitation,

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

(w) a person includes any person, firm, company, corporaton, government, state
or agency of a state or any association, trust or partnership (whether or not
having separale legal personality} or two or more of the foregoing,

(w) a receiver includes any recewver, receiver and manager or administrative
recerver,

(v} a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law} of any governmental, intergovernmental
or supranational body, agency, department or regulatory, self-regulatory or
other authonty or organisation,

(x) a prowision of law 1s a reference to that provision as amended or re-enacted;

(x)  words importing the singular shall include the plural and vice versa,

{x1) acharge or mortgage of any freehold, hentable or leasehold property or of any
5




1.3

21

(b}
{c)

()

(e)

U]

(@)

(h)

(0

()

property held under a lease or sub-lease includes all Premises and Fixtures
{excluding tenant's fixtures i relation to property sublet to a third party) on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for title (or any monies paid or payable in respect of them) given or
entered into by any predecessor of the Chargor in title in respect of that
propery, and

(xn) any party or person includes any person deriving title from it or any successor,
transferee or assignee

Clause and Schedule headings are for ease of reference only

An Event of Default 1s continuing if t has not been waived 1n wnting or cured to the
satisfactron of the Beneficiaries

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

If at any tme the Company Is the only Ghargor the references in this Agreement to
Chargors shall, whilst such circumstance s continuing, be canstrued accordingly.

The terms of the other Finance Dacuments and of any side letters between the parties
to this Deed In relation to the Finance Documents are incorporated in this Deed to the
extent requwed for any actual or purported disposiion of the Mortgaged Property in
this Deed to be a vahd disposition In accordance with Section 2{1} of the Law of
Property (Miscellanecus Provisions) Act 1989

Every disposition effected by this Deed in respect of the Mortgaged Praperty 1s made
with full title guarantee The other terms of this Beed do not imit or extend any of the
covenants implied by vifue of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994 but create separate and independent obligations having effect
cumulatively with those imphed covenants except that the covenants so impled shall
be construed with the omission of section 6(2) of that Act

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

In the event of any conflict between the provisions of this Deed and the provisions of
the Loan Note Instruments the provisions of this Deed shall prevail,

This Deed s subject to the terms of the Intercreditor Agreement

Third party rights

{a)

{b)

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

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

FIXED SECURITY

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

(a)

charges in favour of the Securty Trustee by way of a first legal mortgage the
6




(b)

Mortgaged Property and all other interests in any freehold or leasehold property now
or in the future belonging to it, and

charges In favour of the Secunity Trustee by way of a fist fixed charge and grants a
Security Interest upon’

0

()
()
(v)
v)
(vi)

(i)

(vin)

(1x)

(x}

{x1)

(xn)

all Equipment now or in the future belonging to it and its interest in any such
Equipment 1n its possession now or in the future and all spare parts and
replacements for all modifications and addtions to such Equipment (other than
any Specified Equipment effectively mortgaged to the Secunty Trustee by way
of a first legal mortgage pursuant te Clause 2.1(c})},

all of its benefits, claims and returns of premiums n respect of the Insurances,
its goodwill and its nghts In refatron to uncalled capital both present and future,

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

the benefit of all nghts, secunties and guarantees of whatsoever nature enjoyed
or held by it in relation to anything in Clausa 2(b){v);

Its nghts under any hedging arrangements and other Contracts,

any of s beneficial interest, claim or entittement 1in any pension fund and In
relation to any Tax or VAT (whether a claim in respect of a refund or return of
Tax or VAT or otherwise);

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

the Intellectual Property now ar in the future held by 1, including any revenues
or other wncome ansing thereunder and any claims for damages ansng n
respect thereto (whether by reason of infingement or otherwise howsoever),

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

all the Related Rights aceruing te ali or any of the Group Shares held now or in
the tuture by it and/or any nominee on its behalf, and

the Cash Collateral,

PROVIDED THAT.

()

{xiv}

whilst no Event of Default 1s continuing, all Related Rights referred to in Clause
2 1{(x1) shall be paid directly to the relevant Chargor (in which case the Secunty
Trustee or its nominee shall execute any necessary dividend mandate) and, if
paid directly to the Secunty Trustee, the Secunty Trustee shall pay the relevant
amount to the relevant Chargor, and

subject to Clause 5 &(c), untl the Beneficiartes have exercised their nghts under
Clause 7.1 {Repayment of Loan Notes) of the Loan Note Instruments, all voting
nghts attaching to the relevant Group Shares may be exercised by the relevant
Chargor,




31

a2

33

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

() the Specified Equipment, and

(n) all spare parts and replacements for and all modifications and additions tc the
Specified Equipment

FLOATING CHARGE
Floating Charge

Each Chargor as secunty for the payment and performance of the Secured Liabiities
charges in favour of the Secunty Trustee by way of a floating charge and grants a Securty
Interest upon-

(@) all is other assets and undertaking not otherwise effectively morigaged or charged by
way of fixed montgage or charge by Clause 2 1 (Fixed Security),

()  whether or not otherwise mortgaged, charged or assigned, all of is undertaking and
assets of whatever type (both present and fuiure) located In Scotland or otherwise
governed by the laws of Scotland, and

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

Conversion by notice

The Secunty Trustee may by nofice to any Chargor convert the floating charge created by
such Chargor under this Deed into a foxed charge in relation to all or any of such Chargor's
assets specified in the notice if

(a) the Secunty Trustee has reasonable grounds for considenng those assets to be
jeopardy, by legal process or otherwise, or

i) an Event of Default has occurred, or

{c) the Secunty Trustee becomes aware or has reason to believe that steps have been
taken which would, in the reasonable opinion of the Secunty Trustee, be likely to lead
1o the presentation of a petition to appeint an admimstrator in relation 1o such Chargor
{or that such a petition has been presented or such an administrator has been
appointed) or to wind up such Chargor {or that such a petition has been presented),
other than i respect of any corporate action, legal procesdings, procedure ot step
which 1s fnivolous or vexatious which 1s discharged, stayed or dismissed within 14 days
of commencement of the proceedings

Automatic conversion

Subject to the Insoivency Act 1986 and Clause 35§ (Insoivency Act 1986), the floating
charges created by this Deed shall (in addition to the circumstances in which the same will
occur under general law) automatically be converted (without any notice) into fixed charges
over the assets, nghts and property of any Chargor.

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

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




3.4

3.5

4.1

4.2

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

(d) on such Chargor stopping making payments to 1ts creditors generally or giving notice
to creditors generally that it intends to stop payment,

(e) on the holder of any other Secunty Inlerest over the Charged Property whether
ranking in priority to or parn passu with or after the charges and security contained in
this Deed or such Chargor appointing, or requesting the appointment of, an
administrator ar receiver m respect of such Chargor, provided that it a request 1s made
by such holder of any other Secunty Interest but it 1s or shall be considered frivolous or
vexatious such reguest shall not give nse to automatic crystalisation as set out in this
Clause 3.3(e), or

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

No waiver

The giving by the Secunty Trustee of a notice pursuant to Clause 3 2 (Conversion by notice)
in relation 1o any class of any Chargor's assets, righis and property shall not be construed as
a waiver or abandonment of the Securtty Trustee's nghts to give other similar notices in
respect of any other class of assets.

Insolvency Act 1986

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

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

{1 the obtaining of a moratorium, or

()  anything done with a view o obtaining a moratonum,

under the Insolvency Act 1986,
ASSIGNMENTS
Assignments
Each Chargor as continuing security for the payment, discharge and performance of the
Secured Liablities assigns and agrees to assign to the Secunty Trustee absolutely all its
nghts, title interest and benefit in and to
(a}) s Contracts, and
{b) s Insurances
Provided that until enforcement the relevant Chargor shall be entitled to continue to deal with
the Contracts and the Insurances and the counterparties to each of them on a basis
otherwtse consistent with this Deed

Alternative Assignments

To the extent that any such night, title and interest described in Clauses 4 1 {Assignments) I1s
not assignable or capable of assignment, such assignment purported to be effected by
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Clause 4.1 (Assignments) shall operate as an assignment of any and all damages,
compensation, remuneration, profit, rent or tncome which any Chargor may denve from such
Assigned Agreement or be awarded or entitled to In respect of such Assigned Agreements
as continuing secunty for the payment, discharge and performance of the Secured Liabilities
at any time owed or due to the Security Trustee

Exercise of Rights

{a) Subject o the provisions of the Finance Documents, prior to the occurrence of an
Event of Default which i1s continuing, the Secunty Trustee shall permit the relevant
Chargor to exercise all nghts under any Assigned Agreement to which it 1s a party

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

UNDERTAKINGS
Duration

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

General

{a) Book debis and receipts: Each Chargor shall collect and realise its Book Debis and
other monies and recelpts in accordance with the Burdale Facility Agreement. Other
than in accordance with the Burdale Facility Agreement, no Chargor shall sell,
discount, factor or otherwise dispose of any Book Debts, monies, receipts or proceeds
{except in favour of the Secunty Trustee itself} or, except for any steps necessary to
secure the collection of such Book Debts, monies, receipts or proceeds from the
persons liable for payment thereof in the ordinary course of business, take any other
action whatsoever with respect thereto

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

{c) Restrictions on dealings: No Chargor shal

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

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

Mortgaged Property

(a) Deposit of Title Deeds The Chargors shall deposit and shall procure that all deeds
and documents of title relating to ts Mortgaged Property and any property compnsed
within Clause 5 4 (Future Acquisitions and Legal Mortgage) are deposited with the
Secunty Trustee or held pursuant to a solicitor's undentaking which 15 satisfactory to
the Secunty Trustee in its absolute discretion

(b) Environmental matters Each Chargor shall

{n comply with ali apphcable Environmental Law including the obtaining of, and
compliance with, all requisite Environmental Licences (as vaned from time 1o
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(©)

(d)

(®)

time);
() as soon as reasonably practicable inform the Secunty Trustee

(1) of any actual Environmental Proceedings or, as soon as 1t becomes
aware, of any potenhial Environmental Proceedings involving it; and

(@) upan receipt, of any communication of whatsoever nature, whether
specific or general and whether from a third party or competent regulatory
authonty, served on it concerning any alleged breach of any
Environmental Law or non-complance with any Environmental Licence
which, f determined agamst i, could have a Matenal Adverse Effect,

(m)  immediately inform the Secunty Trustee if it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor is
Ikely to be entered on any register relating to land use or 1o Remedial Works
affecting land and waters (including registers held by any competent regulatory
authorty under section 78R of the Environmental Protection Act 1990 or
Section 190 of the Water Resources Act 1991),

(W) immedately inform the Secunty Trustee of the presence of any Dangerous
Substance m, on, at or under or rigrating onto or from any Mortgaged Property
or any other property owned or occupied by any Chargor or of any other
circumnstance, event or incident which 1s likely to give nse to any Environmental
Proceedings, and

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

Lease and covenant compliance Each Chargor shall

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

() not do or omit to do anything as a result of which any lease or agreement for
lease compnsing Mortgaged Property or any Premises or to which the
Mortgaged Property or Premises i1s subject may become forfett, ntable or
otherwise determinable; and

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

Notices Within 10 days after the receipt by a Chargor of any application, requirement,
order or notice served or given by any public, local or other authority relating to any
Mortgaged Property, such Chargor shall’

()  deliver a copy ta the Secunty Trustee; and

(n}  inform the Secunty Trustee of the steps taken or proposed to be taken by way
of compliance.

Power to Remedy. In case of default by any Chargor in performing any obligation or

other covenant affechng the Mortgaged Property, that Chargor shall permit the
Secunty Trustee or its agents and contractors
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(f)

(n to enter the Mortgaged Property;

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

(m)  to take any action the Securnity Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term ar to comply with aor abject to
any such notice

Repair. The Chargors shall keep the Mortgaged Property, Premises and Fixtures mn
goad and subsiantial repair and conditton and decorative order

Future Acquisitions and Legal Mortgage:

Each Chargor shall.

(@)

(b)

{c)

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

upon demand by the Secunty Trustee execute and dehliver, at s cost, a iegal
mortgage or, In the case of property located in Scotland or otherwise governed by
Scots law, a standard secunty andf/or an assignation of rents and/or a Scots law
hmited assets floating charge In favour of the Securty Trustee of any freehaold,
heritable or leasehaold or other interest in property or of any property held under a
lease or sub-lease which becomes vested in 1t after the date of this Deed; and

In any event, i applicable, give The Land Registry wntten notice of this Deed and
procure that notice of 1t be duly noted in the Registers to each such title

Security Shares

(a)

(b}

(c)

Each Chargor on entry into this deed shall deposit with the Secunty Trustee, or as the
Security Trustee may reasonably direct, all bearer instruments, share certificates and
other documents of title ar evidence of ownership in relaton to the Group Shares
owned by it or in which It has or acquires an interest and their Related Rights and shall
execute and deliver to the Secunty Trustee all such share transfers and other
documents as the Secunty Trustee requests in order to enable the Secunty Trustes or
1t$ nominees 1o be registered as the owner or otherwise to obitain a legal ttle o the
same and, without Imiting the generality of the foregoing, shall deliver to the Secunty
Trustee on the date of this deed executed share transfers for all Group Shares In
favour of the Secunty Trustee and/or its nominee(s) as transferees or, If the Secunty
Trustee so directs, with the transferee left blank and shall procure that all such share
transfers are at the request of the Secunty Trustee forthwith registered by the refevant
company and that share certificates in the name of the Secunty Trustee and/or such
nommee(s) 1 respact of all Group Shares are forthwith delivered to the Secunty
Trustee

Each Chargor shall provide the Secunity Trustee with certified copies of all resoluttons
and authonsations approving the execution of such transfer forms and registration of
such transfers as the Securty Trustee may reasonably require

The Secunty Trustee and its nominee may at any time following an Evernt of Default 1s
continumng exercise or reframn from exercising (in the name of the relevant Chargor, the
registered holder or otherwise and without any further consent or authority from each
Chargor and irrespective of any direction given by any Chargor) in respect of the
Secunty Shares any votng nghts and any powers or nights under the terms of the
Secunty Shares or otherwise which may be exercised by the person or persons in
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(d)

(e)

(6

(9}

whose name or names the Security Shares are registered or who 1s the holder thereof,
tncluding all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notice from the Security Trustee each Chargor may and shall
continue o exercise any and all voting rights with respect to the Group Shares subject
always to the terms of thus Deed No Chargor shall without the previous consent In
writing of the Security Trustee exercise the voting nghts attached to any of the Group
Shares n favour of resolutions 1f such resolution has the effect of changing the terms
of the Group Shares {or any class of them) or any Related Rights or prejudicing the
secunty under this Deed or impainng the value of the Security Shares Each Chargor
hareby irrevocably appoints the Secunty Trustee or its nominees as proxy to exercise
{as provided in or permitted by this Deed) ali voting nghts so long as the Group
Shares belonging to it remain registered in its name

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

It 1s expressly agreed that, notwithstanding anything to the contrary contained in this
Deed, each Charger shall remain lable to observe and perform all of the conditions
and obligations assumed by 1t in respect of the Secunty Shares and the Security
Trustes shall not be under any obligatron or hability by reason of or arising out of the
securty over the Securty Shares conferred by this Deed The Securty Trustee shall
not be required in any manner to perform or fulfil any obhgation of any Chargor in
respect of the Secunty Shares, or to make any payment, or to receive any enquiry as
to the nature or sufficiency of any payment received by them, or to present or file any
claim or take any other action to collect or enforce the payment of any amount to
which they may have been or to which they may be entitied under this Deed at any
time or times

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

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

{5) to collect, recover or compromise and give a good discharge for any monies
payable to any Chargor in respect of the Secunty Shares or in connection
therewith, and

(m) to act generally in relation to the Securty Shares in such manner as the
Security Trustee acting reasonably shall determine

Each Chargor agrees that the enforceability of the secunty over the Security Shares
conferred by this Deed 1s not dependent on the performance or non-performance by
the Secunty Trustee of its obhgations under any agreement with any Chargor

Immediately on conversion of any of the Group Shares from certficated fo
uncertificated form, and on the creation or conversion of any other securittes which are
for the time being compnsed 1n the Secunty Shares in or into uncertificated form, the
relevant Chargor shall give such instructions or directions as the Securdy Trustee may
require in order to protect or preserve its securnty
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(h)

Each Chargor shall, immedately upon receipt of any certificate or other document
evidencing any entidlement io further Secunty Shares, deposd it with the Secunty
Trustee together with such share transfer forms in blank and other documents as the
Secunty Trustee may require

Opening of Accounts

(a)

(b)

The Chargors shali maintain the Charged Accounts and execute all deeds and
documents and do all other acts and things required by the Secunty Trustee in
connection with thern and the Chargors shall maintain such accounts until the secunty
canstituted by thuis Deed has been discharged

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

Operation of Other Accounts

Until notified by the Security Trustee in wniting to the contrary, the Chargors shall be entitied
to operate the Other Accounts PROVIDED THAT.

(@)
(b)

()

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

the Chargors shall not and shall procure that no other person shall depostt or transfer
any monies Into the Other Accounts other than any Other Account; and

the Chargors shall not at any time transfer the whole or any part of the amounts
standing to the credit of any Other Account to any other bank account other than to
another Charged Account or in the ordinary course of business

Intellectual Property

(@)

(b)

(c)

(d)

Without prejudice to Clause 13 (Further Assurances), each Chargor shall at ts own
expense prompily execute any document and do all assurances acts and things as the
Secunty Trustee may require to procure that the secunty created by this Deed over
the Intellectual Property specified in Part | of Schedule 6 (Scheduted Inmellectual
Property) 1s recarded as soon as possible by the Secunty Trustee in each register in
each junsdiction in which any such Intellectual Property i1s registered

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

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

Each Chargor will take such steps as are necessary {including the institution of legal
proceedings) to police its Intellectual Property in any territones which are matenal to
Its business to ensure proper use of them and to prevent third parties infnnging them
and take such other steps as are reasonably practicable to maintain and preserve its
interests n its Intellectual Property icluding applying to register any interests therein
In any relevant register

14




5.9

(e)

(f}

(¢}

(h)

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

No Chargor shall, without the pnor written consent of the Secunty Trustee, permtt any
of its Intellectual Property which 1s registered or subject to an application for
registration and which 1s necessary for the operations of tha Group to be abandoned
or cancelled, to lapse

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

Without prejudice to Clause 5 8(b), if any Intellectual Property which a Chargor
believed was owned wholly within the Group (other than any Intellectual Property that
1s owned by a member of the Group that 1s parly to the Secunty Agreement) 1s not
owned only by one or more of the Chargors, the Company shall procure that such
Intellectual Property Is brought within the scope of the secunty created by this Deed by
ensuring that such Inteliectual Property i1s transferred to a Chargor or by requinng the
owning entity or entities to enter into a Deed of Accession as provided for in Clause
13 2(Further Subsidianes)

Equipment

(a)

{b)

{c)

(d)

(e)

{f)

(g}

{h)

Each Chargor shall keep its Equipment in good repair, working order and condition
and fit for ts purpose and shall not permi the same to be handled other than by
persons properly qualfied and trained or to be overioaded or to be used for any
purpose for which the Equipment 1s not designed or reasonably suitable.

No Chargor will, without the prior written consent of the Secunty Trustee, make any
moedificahion or permit any modification to be made to the Specified Equipment if the
effect of such medification may be to reduce the value of the Specified Equipment

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

Each‘Chargor will promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and ather outgoings In respect of the Premises and the
Equipment and on demand produce evidence of such payment to the Secunty
Trustee

Each Chargor will obtain all authorisations from time to hme requrred for the use and
operation of the Equipment and not to do or permit to be done any act or omission
whereby the Equipment or the use of it would contravene regulations for the time
being In force

Each Chargor will forthwith notdy the Secunty Trustee of any loss, theft, damage or
destruction to the Specified Equipment

Each Chargor will give the Secunty Trustee such information concerning the location,
condition, use and operation of the Specified Equipment as the Security Trustee may
require and to permit any persons designated by the Lender at all reasonable times to
mmspect and examine the Specified Equipment and the records mantained in
connection with

Each Chargor will ensure that the Premises are suttable for the use or storage of the
Specified Equipment, and will keep the Specified Equipment at the Premises
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(" Each Chargor will procure in favour of the Secunty Trustee from any person with a
proprietary interest or encumbrance {including any owner, leaseholder or chargee) in
any real or personal property to which the Specified Equipment might become affixed,
or with which titte to the Specified Equipment mught merge, an acknowledgement prior
to such fixing or merger that their nghts and remedias will only be exercised subject to
the Security Trustee’s nghts in the Specified Equipment and, in particular, but without
hmitation to the generalty of the foregoing, the night of the Secunty Trustee, its
delegates or agents to enter upan any such propety to remove the Specified
Equipment notwithstanding that it might be affixed to, or have merged with, any real or
personal property

Notice of fixed charge over Tax and VAT to HMRC

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

WHEN SECURITY BECOMES ENFORCEASBLE

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

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers imphed by statute, the Secured Liabilities are deemed
to have become due on the date of this Deed

(b) Sechion 103 of the Law of Property Act (restriching the power of sale} and section 93 of
the Law of Property Act 1925 (restncting the right of consalidation) do not apply to the
secunty constituted by thus Deed

(e) The statutory powers of leasing conferred on the Secunty Trustee are extended so
that, without the need to comply with any provision of secticn 99 or 100 of the Law of
Property Act 1925, the Secunty Trustee 1s ernpowered to lease, make agreements for
leases, accept surrenders of leases and grant options as the Secunty Trustee may
thinic fit

Agent of the Chargors

For all purposes each Recewver 1s deemed to be In the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925. Every Receiver shall be the
agent of the Chargor in respect of which he was appointed unless and untit a iquidator shall
be appointed of that Chargor, where after such Receiver shall act as pnncipal but shall not
become the agent of the Secunty Trustee. That Chargor alone shall be responsible for the
Receiver's contracts, engagements, commissions, ocmissions, defaults and losses and for
habilities incurred by him save as may arnse through the Recever's gross negligence or wilful
misconduct The Secunty Trustee shall not incur any hability of whaisoever nature (erther to
the Chargors or to any other person) by reason of the Securty Trustee making his
appointment as a Receiver or for any other reason

Mortgagee in Possession - No Liability

Nerther the Secunty Trustee nor any Recewer will be hable, by reason of enterng into
possession of any Charged Property, to account as mortgagee I1n possession or for any loss
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7.6

8.1

8.2

on realisation or for any default or omission for which a mortgagee in possession might
otherwise be liable

Privileges

Each Receiver and the Securty Trustee 1s entitled to all the nghts, powers, pnvileges and
immunities conferrad by the Law of Property Act 1925 on mortgagees and recewers when
such recewers have been duly appointed under that Act, except that section 103 of that Act
does not apply

Protection of third parties

No person (including a purchaser) dealing with the Security Trustee or a Recever or its or
his agents need enquire

(a) whether the Secured Liabilities have become payable,

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

(c} whether any money remains due; ot

{d) howany money paid {o the Secunty Trustee or to the Recewver 1s to be apphed
Redemption of prior Mortgages

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

(a) redeem any interest by way of secunty for the tme being and from time to time
ranking in point of secunty in prionty to any of the secunty constituted by this Deed,
and/cr

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

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

RECEIVER
Appointment of Receiver

At any time after the secunty constituted by this Deed becomes enforceable, or, at any time
If so requested by any Chargor in writing, the Securtty Trustee may (but shall not be obliged)
wrthout further notice from tirne to time, and notwithstanding that, if such be the case, one or
more than one Receiver shall have been appointed n respect of all or any of the Charged
Property pursuant to this clause and nct removed from such Charged Property, appoint in
wnting, under the hand of any manager of the Securnity Trustes, a Recelver of the Charged
Property or part of it and, where so requested by a Chargor, whether or not the relevant
Charged Property shall belong to that Chargor, but, in the circumstances descnbed in
Clause 3 2(a), only over the Charged Property specified in the notice referred to in that
clause The Securty Trustee may not exercise the nghts conferred by this Clause 8.1 to the
extent to which such exercise would be inconsistent with any law or regulation

Relationship with the Security Trustee

To the fullest extent permitted by law, any nght, power or discretion conferred by this Deed
17
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9.1

(be it express or implied) upon a Receiver of any Charged Property may, after the security
created by this Deed has become enforceable, be exercised by the Secunty Trustee n
relation to any Charged Property either:

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

Removal

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

(a} remove any Recewver appointed by it, and

(b)  whenever it deems It necessary or desirable, appoint a new Recerver in the place of
any Receiver whose appointment may for any reason have termmnated

Remuneration

The Security Trustee may, from time to time, fix the remuneration of any Receiver and direct
payment of the same out of monies accruing to him in the exercise of his powers, authonities
and discretions by or pursuant to this Deed, but the Chargor in respect of which any
Recewer shall have been appointed shall alone be liable for the payment of that
remuneration.

POWERS OF RECEIVER
General

{a) In addition to those conferred by the Law of Property Act 1925 on any receiver
appointed under that Act, each Receiver has, and 15 entitled to exercise, all of the
nghts, powers and discretions set out in this Deed The powers, authorties and
discretions conferred by or pursuant to this Deed in relation to the Charged Property
on the Secunty Trustee or any Receiver shall be in addition to, and not in substitution
for, the powers conferred on mortgagees or receivers under the Law of Property Act
1825, and, where there 1s any ambiguity or conflict between the powers, authorities
and discretions contained in that Act and those conferred by or pursuant to this Deed,
the terms of this Deed shall prevail

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

(c) A Recewver who 1s an administrative recewver of a Chargor has all the nghts, powers
and discretions of an admimistrative recewver under the Insolvency Act 1986

(d) A Recever may, in the name of the relevant Chargor if he so wishes-

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

(1} do and exercise in relation to any Charged Property all the powers, authonties

and things which he would be capable of exercising as if he were its absolute
beneficial owner
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9.8

Carry on Business

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

Compromise

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

Employees

Either in connection with any exercise by the Receiver of his powers by or pursuant to this
Deed or otherwise for any purpose connected with any of the Charged Property, a Receiver
may:

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

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

A Recewver may grant, ot concur In the grant of, any leases or licences of any Charged
Property for any term on any terms which he thinks fit (including at a rent or fee with or
without a premium) and may accept a surrender of any {ease or licence of any Charged
Properly on any terms which he thinks fit (iIncluding the payment of money 1o a lessee or
licensee on a surrendsr)

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings 1o the relevant Chargor or its Charged Property as he thinks fit.

Possesslon

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

Protection of Assets
A Recewer may, in each case as he may think fit

(a) make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services (including hghting, heating and cleansing)
structural and other alterations, improvements, additions and development in or to the
Charged Property and do anything else in connection with the Charged Property
which he may think fit or which he may deem proper for the efficient use or
management of the Charged Property, as well as for the protection as for the
improvement of the Charged Property or for the protection of the securty hereby
constituted;
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9.10

9.11

9.12

9.13

9.14

9.15

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

{c} apply for and mamntam any planming permission, building regulation, approval or any
other permission, consent or licence In relation to the Charged Property, and

(d) effect and maintain the Insurances
Receipts

A Recewer may give valid receipts for all monies and execute all deeds or documents (with
full power to convey any assets sold in the name of the relevant Chargor) as may be
necessary or appropriate in the name of, or on behalf of the relevant Chargor for the purpose
of exercising any of the powars, authorities and discretions conferred on the Receiver by or
pursuant to this Deed and to use the name of the relevant Chargor for all or any of such
powers, authorties and discretions, for which purpose the relevant Chargor hereby
irevocably appoints every such Receiver to be its attorney

Sale of assets

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

Subsidiarles

A Receiver may promote the formation or purchase of, or concur tn the promotion of the
tormation or purchase of, a subsidiary and/or subsidianes of any Chargor with a view to the
same purchasing, leasing, licensing or otherwise acquinng all or any of the assets of that
Chargor and the Receiver may sell, lease, license or otherwise dispose all or any of the
assets of that Chargor to such subsidiary or subsidianes on such terms as he shall think fit

Exercise of Rights

A Receiver may exercise or permut the relevant Chargor or any nominee of the relevant
Chargor to exercise any powers or nghts mcidental to the ownership of its Charged Property
in such manner as the Receiver may think fit and, in particular {(as regards any shares, stock
or other securthies for the ime being and from time to time in¢luded in its Charged Property),
any nghts for the time being and from time to time attached thereto

Uncalled capital

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

Professional advice

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

Seal

A Receiver may use a Chargor's seal
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9.16

Intellectual Property

(@)

(b)

(c)

A Recewer may, in addition to the nghts and powers conferred in relation to
Intellectual Property under Clauses 9.1 to 9 15, in respect of any Intellectual Property

{n make such registrations and pay such fees, renewal fees, registration taxes and
similar amounts as he thinks fit to keep such Intellectual Property in force,

(ny take such steps as he thinks fit (iIncluding the mstitution of legal proceedings
and the incurnng of advertising expenditure) to police such Inteflectual Property
in any terntory and to pravent third parties infringing t and otherwise to maintamn
and preserve its value, and

(m) 1if he thinks ft, abandon or cancel such Intellectual Property or permit its
registration (or application for registration) in any junsdiction to lapse or to
permit ¢ to become liable to a claim for abandonment for non-use or otherwise

To the extent that applicable law Imposes duties on a Receiver to exercise remedies
in respect of any Intellectual Property in a commercially reasonable manner (which
duties cannot be waived under such law), each Chargor acknowledges and agrees
that 1t 1s not commercially unreasonable for Recever.

() to fal to incur expenses reasonably desmed significant by the Recewer to
prepare Intellectual Property for disposition;

(n) 1o obtain or, if not required by cther law, to fal to obtain consents of any
governmental authonty or other third party for the collection or disposition of
Intellectual Property to be collected or disposed of,

() toadvertise dispositions of Intellectual Property through publications or media of
general circulation;

(w) to contact other persons, whether or not in the same business as Chargors for
expressions of interest in acquiring all ar any portion of the intellectual Property;

(v} to hire one or more professional auctioneers to assist in the disposition of
intellectual Property, whether or not the Intellectuatl Property 13 of a specialised
nature,

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

{vi) to disclaim disposition warranbes,

(vin) to purchase insurance or credi enhancements to insure a Receiver agamst
nsks of loss, collection or disposition of Intellectual Property or to provide to a
Recemver a guaranteed return from the collaction or disposition of Intellectual
Property,

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

Each Chargor acknowledges that the purpose of this Clause 9 16 1s to provide non-
exhaustive indications of what actions or omussions by a Recewer would not be
commercially unreasonable in a Receiver's exercise of remedies against the
Intellectual Property and that other actions or omissions by a Receiver shall not be
deemed commercially unreasonable solely on account of not being indicated n this
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12.
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Clause § 16. Without Iimitatton of the foregoing, nothing contained in this Clause 9.16
shall be construed to grant any nghts to any Chargor or to impose any duties on a
Receiver that would not have been granted or imposed by this Deed or by applicable
law in the absence of this Clause 9 16

APPLICATION OF PROCEEDS

Subject to the Intercreditor Agreement, any monies received by the Secunty Trustee or any
Recewver alter this Deed has become enforceable shall be applied in the following order of
prionty (but without prejudice to the right of the Secunty Trustee to recover any shortfall from
the Chargors)

(a) n satsfaction of or prowvision for all costs and expenses incurred by the Secunty
Trustee or any Receiver and of all remuneration properly due to any Recewver under
this Deed,

(b} i or towards payment of the Secured Liabiliies or such part of them as is then due
and payable to the Secured Parties in accordance with the Loan Note Instruments;
and

() inpayment of the surplus (if any) to any Chargor or other person eniitled to 1t
EXPENSES AND INDEMNITY

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

DELEGATION

The Secunty Trustee and any Receiver may, for the time being and from time to time,
delegate by power of attorney or in any other manner (including under the hand of any
manager of the Security Trustee) to any person any nght, power or discretion exercisable by
the Secunty Trustee or such Receiver (as the case may be) under this Deed Any such
delegation may be made upon the terms (Including power to sub-delegate) and subject to
any regulations which the Secunty Trustee or such Receiver (as the case may be) may think
fit Neither the Secunty Trustee nor any Receiver will be in any way liable or responsible to
any Chargor for any loss or hability ansing from any act, default, ormission or misconduct on
the part of any such delegate or sub-delegate who shall be entitled 1o ali the indemmities to
whech his appomtor s entitled under this Deed

FURTHER ASSURANCES
General

Each Chargor shall, at its own expense, execute and do all such acts, deeds and things
(including payment of all stamp duties, stamp duty land tax and registration fees) the
Secunty Trustee or a Receiver may reascnably requtre for

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

(b) after the secunty constituted by this Deed has become enforceable, facilitating the
realisation of any Charged Propenty or the exercise of any nght, power or discretion
exercisable, by the Securty Trustee or any Recewver in respect of any Charged
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13.2

14.

Property, including the execution of any fransfer, conveyance, assignment or
assurance of any property whether to the Secunty Trustea or to its nominees, and the
giving of any notice, order or direction and the making of any registrahon, which in any
such case, the Secunty Trustee may think necessary or desirable

Further Subsidiaries

(a) Each Chargor undertakes to ensure that each company which becomes a Subsidiary
{(whether direct or indirect) of any Chargor after the date of this Deed, other than any
Subsidiary that 1s non-trading or dormant, shall, as scon as reasonably practicable
upon being required to do so by the Secunty Trustee execute a Deed of Accession In
substantially the form set out in Schedule 9 (Deed of Accession) (and such other
secunty documents In relation to property located in any pnsdiction other than
England and Wales required by the Finance Documents or the Security Trustes) and
such company shall on the date which such Deed of Accession 1s executed by it
become a party to this Deed in the capacity of a Chargor and this Deed shall be read
and construed for all purposes as if such company had been an onginal party to this
Deed as a Chargor (but for the avoidance of doubt the secunty created by such
company shall be created on the date of the Deed of Accession)

{b) The Secunty Trustee may specify any amendments or changes to the form or manner
in which any such new Chargor gives such securty provided t 1s no mare onerous
than the terms herecf or, in the case of property located in Scotland or otherwise
governed by Scots law or the laws of any other junsdiction, the existing agreed form of
the applicable secunty document (including an acceptance of a imit on the hability of
such new Chargor) which in the reasonable opimion of the Secunty Trustee is
necessary in order that such secunty may lawfully be given

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

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

{e) Without imiting the other provisions of this Clause 13 2 (Further Substdianes), each
Chargor acknowledges that any Subsidiary which executes a Deed of Accession will
become bound by, and entitfed 1o the benefit of all prowisions of this Deed applicable
as between the Chargors themselves.

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Secunity Trustee,
each Receiver and any of therr delegates or sub-delegates to be its attorney and on its
behalf and In its name or otherwise to execute and do all such acts, deeds and things which
such Chargor 1s obliged to take under this Deed and generally, on its behalf and in its name,
to exercise all or any of the powers, authonties and discretions conferred by or pursuant to
this Deed on the Security Trustee or any Receiver provided that neither the Security Trustee
nor any Receiver nor any of their delegates or sub-delegates may exercise (or purport to
exercise) such powers, rights or authorities pnor to the occurrence of any Event of Default
which 1s continuing unless relevant Chargor has failed to do such act, deed or thing during
the relevant time pernod for such achon and the Secunty Trusiee has notfied the relevam
Chargor of the same. Each Chargor hereby ratifies and confirms and agrees to ratify and
confirn whatever lawful action any attorney does or purpors to do pursuant to iis
appointment under this ¢clause
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15.1

15.2

15.3

154

CONTINUING SECURITY
Additional Security

The security constituted by thus Deed 1s 1n addition to and 1s not in any way prejudiced by any
other secunty now or subsequently held by the Security Trustee for any of the Secured
Liabilities

Continuing Security

The secunty constituted by this Deed 18 continiing and will extend to the uitmate balance of
all the Secured Liabihties, regardless of any intermediate payment or discharge in whole or
in part

Reinstatement

If any payment by a Chargor or any discharge given by the Secunty Trustee (whether in
respect of the obligations of any Chargor or any secunity for those obligations or otherwise) 1s
avoided or reduced as a result of nsolvency or any similar event

{a)} the habiity of each Chargor shall continue as # the payment, discharge, avoidance or
reduction had not accurred, and

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

Waiver of defences

The obligations of each Chargor under this Deed will not be atfected by an act, emission,
matter or thing which, but for this Clause, would reduce, release or prejudice any of its
obligatons under this Deed (without imitation and whether or not known to it or the Secunty
Trustee) including

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

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

{c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts aganst, or secunty over assets of,
any Chargor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to reahse the
fuill value of any security,

(d) any incapacity or lack of power, authonty or legal personalty of or dissclution or
change in the members or status of an Chargor or any other person;

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

(f)  any unenforceabiltty, dlegality or invalidity of any obligation of any person under any
Finance Document or any other document or secunty, or

(g) any insolvency or similar proceedings
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15.6

15.7

16.

16.1

16.2

Immediate recourse

Each Chargor waives any nght t may have of first requinng the Secunty Trustee to proceed
against or enforce any other nghts or secunty or claim payment from any person before
enforcing the secunty constituted by this Deed  This waver apphes irespective of any law
ar any provision of a Finance Document to the contrary.

Appropriations
Until all the Secured Liabilities have been irrevocably paid in full, the Secunty Trustee may.

(a) refrain from applying or enforcing any other monies, security or nghts held or received
by the Secunty Trustee 1n respect the Secured Liabwlties, or apply and enforce the
same In such manner and order as It sees fit (whether against the Secured Liabilities
or otherwise) and no Chargor shall be entitled to the benefit of the same, and

(b}  hold in an interest-bearing suspense account any monies recawed from any Chargor
or on account of any Chargor's liability n respect of the Secured Liabiities

Deferral of Chargors' rights

Untl all the Secured Liabilities have been irrevocably paid in full and unless the Secunty
Trustee otherwise directs, no Chargor will exercise any rights which it may have by reason of
performance by it of its obligations under the Loan Note Instrument

(a) tobeindemnified by an Chargor,

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

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any of the Beneficiary's or Securnity Trustee's rights under the Loan Note
instrument or of any other guarantee or security taken pursuant to, or i connection
with, the Loan Note Instrument by the Security Trustee or any other Beneficiary

MISCELLANEOUS
Covenant to pay

Each Chargor shall pay or discharge the Secured Liabilities in the manner provided for in
any document creating or evidencing the Secured Liabilities and/or otherwise as agreed from
time to time

The Land Registry

In respect of the Monigaged Properly each Chargor underiakes to make or procure that there
Is made due application to the Chief Land Registrar {at the same time as registenng each
legal morgage in Clause 2 1(a))’

{a} for a restnction in the following terms to be entered on the Proprietorship Register
relating lo any Mortgaged Property registered at The Land Registry in its name and
against which this Deed may be noted-

“Na disposttion of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by {name of propriator of chargse] of
[address] for the time being of the charge dated [®] 2014 n favour of Alan Charlton (in
his capacity as Security Trustee) referred to in the charges register or, if appropriate,
signed on such proprietor’s behalf by #s secretary or conveyancer”, and
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166

16.7

17.

174

17.2

(b) to enter into an obhgation to make further advances on the regsster of title relating to it.
New Accounts

If the Secunty Trustee receives, or I1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent charge or other interest affecting any Charged Property
and/or the proceeds of sale of any Charged Property, the Securty Trustee may open a new
account for any Chargor If the Secunty Trustee does not open a new account, it shall
nevertheless be treated as f d had done so at the tune when it recewed or was deemed to
have receved notice As from that ime all payments made to the Secunty Trustee will be
credited or be treated as having been credited to the new account and will not operate to
reduce any amount for which this Deed 1s secunty and, furthermore, the Security Trustee
shall be under no obhgation to advance any monies or provide or continue to provide any
credit facility to any Borrower

Tacking

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

Separate Charges

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

Invalidity

If, at any time, any provision of this Deed 1s or becomes mvalid, illegal or unenforceable In
any respect under any law, the validity, legality and enforceability of the remaining provisions
will not in any way be affected or impaired

Appointment of the Security Trustee

Each Beneficiary, by s execution of this Deed as a Beneficiary appoints the Sacunly
Trustee to hold the Security Interests censtituted by this Deed on trust for it on the terms of
this Peed and in particular schedule 7 (Secunty frust prowisions) and the Security Trustee
accepts that appointment

RELEASE
Expiry of Security Period

Upon the expiry of the Secunty Penod {but not otherwise), the Securnty Trustee shall, at the
request and cost of the Chargors, take whatever action 15 necessary to release the Charged
Property from the secunty constituted by this Deed and/or reassign the benefit of the
Charged Property to the Chargors  1f the Securty Trustee i1s of the opinton that any payment
made in or towards the discharge of any of the Secured Liabilties s capable of being
avoided or set aside under any law applicable to iquidation, administration, receivership or
nsalvency, then the Secunty Trustee may defer taking the action contemplated by thus
Clause 17.1 for such period as it may deem appropnate

Other Accounts

At any time before the secunty created by this Deed shall have become enforceabls, in the
absence of any dwections from the Secunty Trustee to the contrary, any amounts permitted
by the terms of the Finance Documents to be paid into an Other Account shall upon payment
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18.

19

20.

21.

22,

Into such account stand released from the fixed charge over Book Debis created pursuant to
Clause 2 (Fixed Secunty) and shall stand subject to the floating charge created by Clause 3
{Floating Charge), provided that such release shall in no respect prejudice the continuance
of the fixed charge created pursuant to Clause 2 (Fixed Secunty) i respect of all other Book
Debts

Purchased Book Debts

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

RIGHTS AND REMEDIES

The nghts of the Secunty Trustee under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition to the general law Such nghts (whether
ansing hereunder or under the general law) shall not be capable of being waived or varied
otherwise than by anh express wawer of vanaton In wnting and, in parbicular, any falure to
exercise or delay in exerctsing any of such nghts shall not operate as a waiver or vanation of
that or any other such nght, any defective or partial exercise of any such nghts shall not
preclude any other or further exercise of that or any other such nght, and no act or course of
conduct or negohation by the Secunty Trustee or on its behalf shall in any way preciude it
from exercising any such nght or constitute a suspension or any variation of any such nght

NOTICES

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

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual ocbhgations ansing out of or In connection with tt shall be
governed by and shall be construed in accordance with English law,

JURISDICTION

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

{b) The parties agree that the courts of England are the mest appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

{c) This Clause 22 is for the benstit of the Secunty Trustee only As a result, the Secunty
Trustee shail not be prevented from taking proceedings relating to a Dispute In any
other courts with junsdiction  To the extent allowed by law, the Secunty Trustee may
take concurrent proceedings in any number of junsdictions

This Deed has been entered into as a deed on the date stated at the beginming of this Deed
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SCHEDULE 1
The Parties

Part 1 - The Chargors

Name of Chargor Registration number (or equivalent, if
any)
THE COMPANY
Austin Reed Group Limited 00164291
THE OTHER CHARGERS
ARG (Property) Limited 01459151
Austin Reed Credit Services Limited 01529898
Austin Reed Limited 00398575
Country Casuals Holdings Limited 02319160
Country Casuals Limited 00510900
Darus Capital Lemited 05940388
Gajan Holdings Limited 06160362

Part 2 — The Beneficiaries

Name Address

Guy Naggar 34 New Cavendish Street, Londeon W1G 8UB

Johnny Naggar 34 New Cavendish Street, London W1G 8UB

Diane Steinberg 34 New Cavendish Street, London W1G 8UB

Nicholas Hollingworth gmatemouse Square, 138-142 Holbarn, London EC1N

Alan Charlton c/o Austin Reed Group Limited, Station Road, Thirsk, North
Yorkshire YO7 1QH

Manon Naggar 34 New Cavendish Street, London W1G 8UB

Alan Jacob Jacobs Capital, 46 James Street, London W1U 1EZ
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SCHEDULE 4
Group Shares

Chargor Number and type of Subsidiary
shares held
Austin Reed Group Limited 2 Ordinary shares ARG (Property) Limited
2, Austin Reed Group Limited 100 Ordwary shares Austin Reed Credtt
Services Lymuted
3. Austin Reed Group Limited 10,000 Ordinary | Austin Reed Limited
shares
4, Austin Reed Group Limited 35,000 Preference | Austin Reed Limited
shares
5. Danus Capital Limited 31,995,698 Ordinary | Austin Reed Group Limited
shares
6. Gajan Holdings Limited 476,703 Ordinary | Darus Capital Limited
shares
7. Austin Reed Group Limited 19,642,720 Ordinary | Country Casuals Holdings
shares Limited
8. Country Casuals Holdings Limited | 2,001 Ordmary shares | Country Casuals Limited
9, Austin Reed Group Limited 4,909 Ordinary shares | Wnght & Peel Limited
10. } Austin Reed Group Limited 5,600 4 2% cumulative | Wngh! & Peel Limited
preference shares
11. | Austin Reed Group Limited 2,400 4 9% cumulatve | Wnght & Peel Limited
preferance shares
12. | Aushn Reed Group Limited 2 Ordinary shares Summit Shit  Company
Lirmited
13. | Austin Reed Group Limited 2 Ordinary shares Summit Limited
14. | Austin Reed Group Limited 2,125 Ordinary shares | Stephens Brothers Limited
15. | Austin Reed Group Limited 2 Ordinary shares Simon Ackerman Limited
16. | Country Casuals Holdings Limited | 5,000 Ordinary shares | Lerose Leasing Limited
17. | Country Casuals Holdings Limited | 1,423,754 Ordinary | Lerose investments
shares Limdted
18, | Country Casuals Limuted 100 Ordinary shares Country Casuals Services
Limited
19. | Country Casuals Holdings Limited | 200 Ordinary shares CC Pette Limited
20. | Austin Reed Group Limited 100 Ordinary shares Austins Salon Limited
21. | Austin Reed Group Limited 2 Ordinary shares Austing Grooming and

Beauty Limited

K|




Chargor Number and type of Subsidiary
shares held

22. | Country Casuals Holdings Limited | 2 Ordinary shares Austins Café Bar Limited

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

24, | Aushin Reed Group Limited 2 Ordinary shares Austin Reed nternahional
Limited

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

26. | Austin Reed Group Limited 55,503 Preference | ARG {(Finance} Limited

shares
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Worldwide (excluding Japan & Korea)

Fragrance & Toiletries Intl

60




.“ e = ey rve g - "
b, td T YOS, *r‘“ o '&3:51,11\,)(‘4} o e 4y i LITE Tﬁg}-ﬁﬂv{ LREL T at B TR s
TFleGAS LS LIM TED e e

-4 - V= N - S iy T -
-.,;4 AR A 5 g e A s g o S e ¥ S R, e Badey
"’9‘ Rt 3- " "\-" s g ST e R S »f-.h:ﬁ-rr ‘-,' & Wty AU ST L SR R e P Sy
,"“‘q.uh_ )ﬂ'@“ B I P Ly 2 Srs e v S e 4"}3{‘;}1&‘3 i1 gl P S

EL e T mu' pL R R A ST et e e R et R
PR AL 20 g- B . M. P .j, o gaT o o s SO o L) B
ST {3-, ‘\.. (=30 d'lp(l SR R e 2T WL A bt _,{‘.,A-,,_’:, P T OIER SR AL T e s

UK & EIRE

Orange Eyewear

61




21

22

31

32

41

4.2

43

Schedule 7
Secunty Trust Provisions
Duties of Security Trustee

Each of the Beneficiares agrees that the Secunty Trustee will have only those duties,
obligations and responsibiliies expressly specified in this Deed {and no others will be imphed)

No fiduciary duties

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

The Secunty Trustee shall not be bound to account to any Chargor for any sum or the profit
element of any sum received by it for its own account and, without prejudice to the generality
of this paragraph 2 2, the Security Trustee may retain for its own account and benefit any fee,
remuneration and profits paid to it in connection with

(a) its activities under the Finance Documents; and

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

Security Trustee’s right to act and to deal

The Secunty Trustee may

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

subscrbe for, hold, be beneficially entitled to or dispose of shares or securities, or options or
other nghts to and interests in shares or secunties in any Chargor or any associated company
of an Chargor (In each case, without liability to account)

Rights and discretions of the Security Trustee

The Secunty Trustee may rely on

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

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

The Secunty Trustee may assume {unless It has received notice to the contrary in its capacity
as agent for the Beneficiares) that

(a) no Event of Default has cccurred;

(b) this Deed has not become enforceable,

{c) any nght, power, authonty or discreton vestsd in any Party or the Majonty
Beneficiaries has not been exercised, and

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

The Security Trustee may
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(a) engage, pay for and rely on the advice or services of any lawyars, accountants,
surveyors or other experts;

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

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

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

Majority Beneficiary instructions

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

the Secunty Trustee shall (subject to its legal cbhgations)

(a) exercise any right, power, authonty or discretion vested 1n it as Secunty Trustee in
accordance with any nstructions given to it by the Majonty Beneficiaries {or, if so
instructed by the Majorily Beneficiaries, refran from exercising any nght, power,
authority or discretion vested in it},

{b) not be hable for any act {or omission) if it acts (or refrains from {aking any action) in
accordance with an instruction of the Majonty Beneficianes; and

(c) be entitled to request clanification of instruchions from the Majonty Beneficiaries,
any instructions given hy the Majority Beneficiaries will be binding on all the Beneficianes

The Security Trustee may refran from acting in accordance with the nstructions of the
Majonty Benefictaries until it has received such secunty as it may require for any cost, loss or
habiity (together with any assocrated VAT) which it may mcur in complying with the
instructions

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

Responsibility for documentation and customer identification

Nerther the Security Trustee nor any cf its respective officers, employees or agents from time
o time 15 responsible for

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

the legality, validity, effectiveness, adequacy or enforceability of any Finance Dacument or any

other agreement, arrangement or document entered into, made or executed In anticipation of
or in connection with any Finance Document, or
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any determination as to whether any information provided or to be provided to any Beneficiary
I8 non-pubhic infermation the use of which may be regutated or prolibited by applicable law or
regulation relating to insider dealing or otherwise

Exclusion of liability

Without imiting paragraph @, the Secunty Trustee will not be hiable (including for negligence or
any other category of hability whatsoever} for any action taken by it or not taken by it under or
In connection with any Finance Document, unless directly caused by its gross negligence or
wilful misconduct

No Party (other than the Secunty Trustee n relation to its own officers) may take any
proceedings against any officer, employee or agent of the Security Trustee in respect of any
claim 1t might have against the Secunity Trustee or in respect of any act or omission of any
kind by that officer, employee or agent In relation to any Finance Document and any officer,
employee or agent of the Secunty Trustee subject to clause 13 (Third parly nghts) and the
provisions of the Third Parties Act, rely on this clause

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

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

Beneficiary's indemnity

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

Resignation of the Security Trustee

The Security Trustee may resign and appoint a successor by giving notice to the Benefictaries
and the Chargors

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

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

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

the Security Trustee may treat the person shown in its records as Beneficiary at the opening
of business as the Beneficiary:

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

entitied to receve and act upon any notice, request, document or communicatron or make any
decision or determination under any Finance Document made or delivered on that day,

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

Each Beneficiary shall supply the Secunty Trustee with any information that the Secunty
Trustee may specify as being necessary or desrrable to enable the Secunty Trustee to
perform its functions as Secunty Trustee.

Credit appraisal by the Beneficiaries

Without affecting the responsibility of any Chargor for infermation supplied by it or on its behalf
in connection with any Finance Document, each Beneficiary confirms to the Secunty Trustee
that it has been, and wil continue to be, solely responsible for making ts own independent
appraisal and investigation of all nsks ansing under or in connection with any Finance
Document including

the financial condition, status and nature of each Chargor and any surety for, or provider of
Secunty in respect of, any Chargor’s oblgations under any Finance Document,

the legality, validity, effectiveness, adequacy or enforceability of any Finance Document and
any other agreement, arrangement or document entered into, made or executed In
anticipation of, under or In connection with any Finance Document;

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

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

the nght or title of any person in or to, or the value or sufficiency of, any part of the Charged
Property, the prionty of any of this Deed or the existence of any Secunty Interest affecting the
Charged Property

The Security Trustee’s management time

At any time after an Event of Default, any amount payable to the Secunty Trustee under
paragraph 11 (Bensficiary Indemnity) may include the cost of utilising the Security Trustee's
management time or other resources and will be calculated on the basis of such daily or
houriy rates as the Secunty Trustee may notify to the Chargors and the Beneftcianes

Deduction from amounts payable by a Beneficiary

If any Party owes an amount to the Secunty Trustee under the Finance Documents the
Secunty Trustee may, after giving notice to that Party, deduct an amount not exceeding that
amount from any payment to that Parly which the Secunty Trustee would otherwise be obliged
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to make under the Finance Beocuments and apply the amount deducted 1n or towards
satisfaction of the amount owed For the purposes of the Finance Documents that Party shall
be regarded as having receved any amount so deducted

Trustee provisions

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

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

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

(b) in it (or its solicitors or other legal counsel) holding any title deed, any Finance
Document or any other documentis in cennection with any Finance Document in ds
own possession or to take any steps to protect or preserve the same including
permitting the Chargors {or their solicitors or other legal counsel) to retain any such
title deeds, any Finance Documents or any other documents,

{c) to obtain any licence, consent or other authonty for the execution, defivery, vahdity,
legalty, adequacy, performance, enforceability or admissibilty in evidence of any
such Finance Document,

(d) to register, file or record or otherwise protect any of the Secunty Interests granted
under the Finance Documents (or the prionty of any of the Secunty Interests} under
any applicable laws in any junisdiction or to give notice to any person of the execution
of any of the Finance Documents or the Secunty Interests granted under the Finance
Documents,

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

® to require any further assurances in relation to any such Finance Document, or

(g to insure any asset or require any other persen to maintain any such insurance or be
respensible for any loss which may be suffered by any person as a result of the lack,
or inadequacy or insuffictency, of any such insurance

The Secunty Trustee may accept, without enquiry, any nght or title an Chargor may (or may
purport to) have to any asset which 1s the subject of any such Finance Document and shall not
be bound or concemed to investigate or make any enquiry into the nght or title of an Chargor
to any such asset or to require that Chargor to remedy any defect in s nght or title to the
same

Save as otherwise prowided in the Finance Documents, all moneys, which under the trusts
contained i any Finance Document are received by the Secunty Trustee in its capacity as
trustee or otherwise, may be invested in the name of, or under the control of, the Secunty
Trustee in any investment for the time being authonsed by English law for the investment by a
trustee of trust money or in any other Investments which may be selected by the Secunty
Trustee Addiionally, the same may be placed on depasit in the name of, or under the control
of, the Secunty Trustes at such bank or institution (including the Secunty Trustee) and upon
such terms as the Secunty Trustee may think fit

Section 1 of the Trustee Act 2000 shall not apply to the duttes of the Securty Trustee in
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relation to the trusts constituted by any Finance Document.

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

Appointments by the Security Trustee

The Secunty Trustee may appoint one or more Delegates on such terms (which may include
the power to sub-delegate} and subject to such conditions as it thinks fit, to exercise and
perform all or any of the duties, nghts, powers and discretions vested 1n by any of the
Finance Documents and shall not be obliged to supervise any Delegate or be responsible to
any person for any loss incurred by reason of any act, omission, misconduct or default on the
part of any Delegate

The Secunity Trustee may (whether for the purpose of complytng with any law or regulation of
any overseas Junsdiction, or for any other reason) appoint (and subsequently remove) any
person to act jointly with the Security Trustee either as a separate trustee or as a co-trustee
(each, an Appointee) on such terms and subject to such conditions as the Secunty Trustee
thinks fit and with such of the duties, nghts, powers and discretions vested in the Secunty
Trustee by any Finance Document as may be conferred by the nstrument of appointment of
that person

The Securty Trustee may pay reasonable remuneration to any Delegate or Appointee,
together with any costs and expenses (including legal fees) reasonably incurred by the
Delegate or Appointee in connection with ts appaintment  All such remuneration, costs and
expenses shall be treated, for the purposes of this Deed as paid or incurred by the Security
Trustee

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

This Deed

Each Beneficiary confirms its approval of thrs Deed and authonses and instructs the Secunty
Trustee:

{a) o exercise the rights, powers and discretions given to the Securty Trustee under or In
connection with the Finance Documents together with any other incidental nghts,
powers and discretions, and

{b) to give any authonsations and confirmations to be given by the Security Trustee on
behalf of the Beneticiaries under this Deed

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

Security Trustee as proprietor

Each Beneficiary confirms that it does not wish to be registered as a joint proprietor of any
Securty Interest constituted by a Secunty Document and accordingly authorises,

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

the Land Registry, Companies House (or other relevant registry) to register the Secunty
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Trustee (or any Delegate or Appointee)} as a sole propretor of such Secunty Interest
Investments

Except to the extent that this Deed otharwise requires, any moneys which the Security Trustee
receves under or pursuant to this Deed may be-

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

placed on depostt at any bank or nstitution (including the Secunty Trustee) on terms that the
Security Trustee thinks fit,

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

Releases of Charged Property

On a disposal of any of the Charged Property which i1s permitted under this Deed, the Securnity
Trustee shall (at the cost of the Chargors) execute any release of this Deed or other claim
over that Charged Property and 1ssue any certificates of non-crystallisation of floating charges
that may be required or take any other action that the Security Trustee considers desirable.
Exclusion of liability

The Secunty Trustee shall not be

habte for

(a) any defect in or faillure of the title (if any} which any person may have to any assets
over which Security 1s intended to be created by this Deed,;

(b) any loss resulting from the investment ar depost at any bank of moneys which it
Invests or deposits in & manner permitted by the Finance Documents,

{c) the exercise of, or the failure to exercise, any nght, power or discretion given to o by
or In connechion with any Finance Document or any other agreement, arrangement or
document entered into, or executed tn anticipation of, under or In connection with, any
Finance Document, or

(d) any shortfall which arises on enforcing this Deed
obliged to
(a) obtain any Authonsation or environmental permit in respect of any of the Charged

Property or this Deed,

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

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

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

Insurance

The Secunty Trustee shall not be obliged to

69




252

26

27

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

(b) make any enquiry or conduct any mvestigation into the legality, validity, effectiveness,
adequacy or enforceability of any Insurance existing over the Charged Property

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

{(a) the lack or nadeguacy of any insurance; or

(&) the failure of the Secunty Trustee to notify the insurers of any material fact refating to
the risk assumed by them, or of any other infformation of any kind, unless a
Beneficiary has requested it to do so th writing and the Securty Trustee has failed to
do so within fourteen days after receipt of that request

Appointment of successor Security Trustee

Every appointment of a successor Secunty Trustee shall be by deed

Powers supplemental

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

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

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

Deed of Accession

THIS DEED OF ACCESSION s dated ®

BETWEEN:

(1)

@

(3)

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

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

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

BACKGROUND:

(A)

(B)

(€)

The Company and cthers as Chargors entered into a deed of debenture dated [®] 2014 (as
supplemented and amended from time to time, the Debenture) in favour of the Securty
Trustee.

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

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

IT IS AGREED:

28

29

30

31.

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

The New Chargor agrees to become a party to and bound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Chargor had been an onginal party to the Debenture in the capacity of
Chargor (but so that the secunty created cansequent on such accession shall be created on
the date of thus Deed)

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

The New Chargor grants to the Secunty Trustee the assignments, charges, mortgages and
other Secunty Interests descnbed in the Debenture as being granted, created or made by
Chargors under the Debenture to the Intent that its assignments, charges, mortgages and
other Securnty Interests shall be sffective and binding upon it and its property and assets and
shall not in any way be avoided, discharged or released or otherwise adversely affected by
any meffectiveness or invahdity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accession, or by any avoidance, invalidity, discharge or
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32,

33

34

35

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

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

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

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

{c) ‘“Schedule 4” shall be deemed to include a reference to Part Il of the Schedule to this
Deed,

{d) “Schedule 5° shall be deemed to include a reference to Part Il of the Schedule to this
Deed,

(e} “Schedule 6" (Part 1) shall be deemed to include a reference to Part V(a) of the
Schedule to this Deed, and

{f) “Schedule 6" (Part ll} shall be deemed to include a reference to Part V(b) of the
Schedule to this Deed

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

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

Without Imiting the generahty of the other prowvisions of this Deed and the Debenture,
pursuant to the terms of this Deed and the Debenture, the New Chargor as secunty for the
payment and parformance of the Secured Liabiities, and in the manner specified in Clause
1 2(f) of the Debenture-

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

(h} mortgages and charges and agrees to mortgage and charge to the Securnty Trustee
by way of first mortgage all of the stocks, shares and other secunties (if any) brief
descriptions of which are specified in Part 1l of the Schedule to this Deed (which shall
from today's date form part of the Group Shares for the purposes of the Debentura),

(n mortgages and charges and agrees to mortgage and charge to the Security Trustee
the same to be a secunty by way of a first mortgage all of its night, title and interest in
and to the Equipment (if any) brnef descrptions of which are specified in Part Il of the
Schedule to this Deed (which shall from today's date form part of the Specified
Equipment for the purposes of the Debenture), the same to be a secunty by way of a
first legal mortgage and all spare parts and replacements for and all modifications and
additions to such Specified Equipment

) charges to the Security Trustee by way of first fixed charge its Intellectual Property (if
any) specified in Part |V of the Schedule to this Deed (which shall from today's date
form part of the Scheduled Intellectual Property of the Chargors for the purposes of
the Debenture)

This Deed and all non-contractual obligations ansing out of ¢ shall be governed by and construed n
accordance with English law,
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This Deed has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE TO THE DEED OF ACCESSION

Part | (Mortgaged Property)

Part Il (Group Shares)

Part lli(Specified Equipment)

Part IV (Scheduled Intellectual Property)

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

In the presence of,
Signature of witness
Name

Address

Occupation

The Company

Executed as a deed by

AUSTIN REED GROUP LIMITED
for itself and as agent for the other

SIGNATORIES TO THE DEED OF ACCESSION

-----

Chargors party to the Debenture

In the presence of
Signature of witness
Name

Address

Oceupation

The Security Trustee

Executed as a deed by
ALAN CHARLTON

In the presence of
Signature of witness
Name

Address

Qccupation

.....

M S St

e et Yt St

Director
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SIGNATORIES TO THE DEBENTURE

The Company

Executed as a deed by frLAp) CHAERLTON )

AUSTIN REED GROUP LIMITED ; - /__\‘__
Director

In the presence of

Signature of witness #ﬁ?/

Name NENUVIFER RAYMER , PRERLEGAL
Address . Squir_e Sanders (UK) e .
7 Devonshire Square
Occupation - kondom @ e
EC2M 4YH
The Other Chargors
Executed as adeed by ALAN CHARLTOM )
ARG (PROPERTY) LIMITED )
) .

Director
in the presence of
Signature of witness
Name AENWVICEE. BAYMEE, CARALEGAL

Squire Sanders {UK) LLP
Address 7 Devonishire Stjré
Occupation . london .
EC2M 4YH
Executed as adeed by ALAN GHARLTON )
AUSTIN REED CREDIT SERVICES LIMITED )
) - -

Director
In the presence of:
Signature of witness #@f ;
Name JENVIFEE, EAYMER, . PARALEGAL
Address e ng.re Sanders (UK’ LL.P

7 Devonshire Square

Occupation oo boRdOR e e
EC2M 4YH




Executed as a deed by ALt Cr{PRLTOM

AUSTIN REED LIMITED

In the presence of
Signature of witness
Name

Address

Qccupation

Executed as a deed by ALAN CHAELTON
COUNTRY CASUALS HOLDINGS LIMITED )

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by PMAN CHARLToN )
COUNTRY CASUALS LIMITED )

in the presence of
Signature of witness
Name

Address

Occupation

et e

Director

SENVIFER EAYMEE., PAEALEGAL
Squire Sanders (UK) LLP
"7 Devonshire Squars
.London . ... ...
EC2M 4YH

)

JENMFER RANNEE , | PREALEGAL
Squire Sanders {UK) LLP
7 Devonshire Square
------- Lenden - .
EC2M 4YH

Director

Director

LSENNIFER RAYNEE, PORALEGAL
. Squire Sanders (UK) LLP
7 Devonshire Square
EC2M 4YH




Executed as a deed by A1AN CHARLTON) )

DARIUS CAPITAL LIMITED }
) ..
Director
In the presence of
Signature of witness %‘
Name SEMNIEER RAYVER , PARALEGAL
Address - squ"e..san_ders (UK) L'TP
7 Devonshire Square
Occupation we .« . London
EC2M 4YH
Executed as a deed by PLAN CHAELToN) )
GAJAN HOLDINGS LIMITED )
) .
Director
In the presence of:
Signature of witness V%‘ -
Name SIENN IFER BAYVER, PREALEGAL
Address ... Squ"e Saqders (UKI LLP
7 Devonshire Square

Occupation w . .Londen .- R
EC2M 4YH




The Security Trustee

Executed as a dead by
ALAN CHARLTON

In the presence of,
Signature of witness
Name

Address

Occupation

THE BENEFICIARIES

Executed as a deed by
GUY NAGGAR

In the presence of
Signature of witness
Name

Address

Occupation

Executed as a deed by
MARION NAGGAR

in the presence of.
Signature of witness
Name

Address

Occupation

SENNIEEE. BRTOEE, FARALEGAL

. Squire Sanders (UK) LLP
7 Devonshire Square
London -

ECoM 4YH



The Security Trustee

Executed as a deed by )
ALAN CHARLTON )

In the presence of
Signature of witness
Name

Address

Occupation

THE BENEFICIARIES

Executed as a deed by )

GUY NAGGAR
)
In the presence of .
Stgnature of witness mw
Name W—W _L' .SSET
Address bH’ %‘3 (—W—WM AT
LORODEAS O\ U
Occupation M’{my
Executed as a deed by )
MARION NAGGAR )
aching by GUY NAGGAR. )
herduly avtherised attorney

In the presence of

Signature of witness @% W

Name STNURAAMISSET
S
Address %Wm _b

Occupation WTMY




Executed as a deed by

)
JOHNNY NAGGAR )

)
In the presence of - .
Signature of witness w
Name ;Smm’\ .];‘-SS&T

3 ‘Eﬁ s

Address Il
Occupation SEC BT
Executed as a deed by )
DIANNE STEINBERG
aching by GUY NAGGWAR )
her duly, ‘avthorised attonen

In the presence of

Signature of witness &OC,A-»— W

Name QLA KUSSET

3 ua%ﬁo%“%’q s
Occupation SM%—

Executed as a deed by )

NICHOLAS HOLLINGWORTH )

In the presence of
Signature of witness
Name

Address

Qccupation

Executed as a deed by
ALAN JACOB

In the presence of
Signature of witness
Name

Address

Occupation




Executed as a deed by
JOHNNY NAGGAR

In the presence of
Signature of witness
Name

Address

Qccupation

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

Address

Qccupation

Executed as a deed by

NICHOLAS HOLLINGWORTH

In the presence of.
Signature of witness
Name

Address

Occupation

Executed as a deed by
ALAN JACOB

In the presence of
Signature of witness

Name

Address

/2

Creace &ecvnund

)
)
)

AUSTIN REED, 2 WATELHOUSE, 13 8- 142 HolRoeN,

Pa

Loy, EC N 28T




Executed as a deed by )

JOHNNY NAGGAR

In the presence of
Signature of withess
Name

Address

Occupation

Executed as a deed by )
DIANNE STEINBERG )
)

In the presence of
Signature of witness
Name

Address

Qccupation

Executed as a deed by

)
NICHOLAS HOLLINGWORTH )

In the presence of
Signature of witness
Name

Address

Occupation
Executed as a deed by
ALAN JACOBS

In the presence of
Signature of witness
Name

Address

Occupation

)

)
)
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