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A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How 10 pay’ on the Please go tc www companieshouse gov uk
last page

< What this form s for Y What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where t! - !
an instrument instrument Use form MR

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it 15 accg
court order extending the time for delivery

You must enclose a certified copy of the instrument with this fornT e, , ... __

scanned and placed on the public record

i
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Company details
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[+ Filling in this form

Company name in full | Austin Reed Credit Services Limited

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creatron date I"p__l‘ﬁ_ l"(‘)— |"5')7 E—[’O_h_w

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

Name Burdale Financial Limited

Name

Name

Name

|

tick the statement below

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

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Description

Please give a shart description of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty.

Description

Land

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

Intellectual Property

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

Continuation page
Please use 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 Incarporeal property not described
above? Please tick the appropriate box

Yes
0 No

Floating charge

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

Yes Continue
[[] 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 secunty that will rank equally with or ahead of the charge? Please
tick the appropniate box

Yes
[0 No
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 Is acting as trustee of
the property or undertaking which 15 the subject of the charge

U

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

X fad S O

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

B Presenter information

n Important information

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

| Contact name

Victona Thompson

I Company name

Reed Smith LLP

Address
The Broadgate Tower

20 Primrose Street

Post town
London

County/Region

|
|
|
|

Greater London

= fe ol [ R

" United Kingdon

I > DX 1066/DX 18 City/London

\ Telephone

02031163509

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.

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entrtled to
the charge

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

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

oo o o o o o

Please note that ail infermation on this form will
appear on the public record

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast !

ﬂ Further information

For further information, please see the guidance notes
on the website at www companreshouse gov uk or
email enquiries@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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1529898
Charge code' 0152 9898 0005

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.

b7

Given at Companies House, Cardiff on 6th June 2014
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Confidential

Dated 20 A4

EXECUTION VERSION

2014

Austin Reed Group Limited
(and others as Chargors)

Burdale Financial Limited
(as Security Trustee)

Debenture

Certified as a true copy of the

original instrument other than material
redacted pursuant to s.859G of the
Companies,Act 2006 up

Reed Smith LLP

Date 1R Wowy 2014
\J

ReedSmith

Resad Smith we

The Broadgate Tower

20 Pnmroso Street

London EC2A 2RS

Phone* +44 (0) 20 3116 3000
Fax +44 (0)20 3116 3899
DX1086 Cay / DX18 London

reedsmith com
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THIS DEED OF DEBENTURE is datedJ] May 2014

BETWEEN:

(1) AUSTIN REED GROUP LIMITED of Station Road, Thirsk, North Yorkshire, YO7 1QH
(registered In England and Wales with company number 00184291) {the Company),

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

(3) BURDALE FINANCIAL LIMITED {registered in England and Wales with company number
2656007) (the Security Trustee).
BACKGROUND:

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

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

IT 1S AGREED:
1, INTERPRETATION
1.1 Definitions

In this Deed

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

Assigned Agreements means each agreement set out in part | of Schedule 3 (Notices of
Assignment} and/or in any Deed of Accession,

Bank Product Provider means any Lender or any affillate of a Lender which provides Bank
Products to any Oblgor with the consent of the Agent and which, in the case of any Bank
Product Provider which s not also a Lender, has execulad the necessary confirmation in
accordance with the terms of the Facility Agreement.

Bank Products means any ancdlary financial products or accommodations made available
to any Obligor by a Bank Product Provider including any credit or debit cards, credit or debi
card processing services, cash management services, foreign exchange facilities, Interest
rate hedging and other denvative products.

Blocked Account Agreement means each agreementl betwesn a Bomrower, the Security
Trustee and Welts Fargo Bank, N A in respect of each Wells Blocked Account.

Blocked Accounts means, i relation fo any Chargor:

(a) the bank accounts of that Chargor specified In Part | of Schedule T (Blocked Accounts
and Other Accounts);

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

{c) such other bank accounts of the Chargors as the Security Trustee may from time fo
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time designate or approve by notice in wnting to the relevant Chargor in accordance
with the Finance Documaents.

Book Debts means:

(8) all book and other debts in exstence from {me to time (ncluding any sums
whatsoever owed by banks or smilar institutions) both present and future, actual or
canbingent, 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, nghts and remedies {including negotable or non-
negotiable instruments, guarantees, Indemnities, legal and equitable charges,
reservation of proprietary rights, rights of tracing, unpaid vendor's liens and all simiar
connected or related rghts and assets)

Cash Collateral means up to £2,650,000 of cash to be deposited with the Agent either with
the Agent itself or by means of a transfer or payment into an account of the Agent with
another instifuton.

Charged Accounts means the Blocked Accounts and the Other Actcounts.

Charged Property means the property, assets, undertaking and rights for the time being
comprised in or subject to the Security Interests created by this Deed (and inctuding the
Mortgaged Property) and references to the Charged Property include refarences to any part
of t.

Contracts means the contracts and/or agreements of a Chargor entered Into from lime 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 lifeform or the environment.

Deed of Accession means a deed of accession substantielly in the form set outin Schedule
9 (Deed of Accesslon).

Environmental Law means.

{a) all laws, regulations, directives, statutes and any guwdance, ¢ircular or regulations
issued under any of them,

(b) subordinate legislation, common law, equity,

{c) international, national and local laws, and

(d) judgments, orders, Instructions or awards of any court or competent authority,

in each case concermng

(i} the protecton of, or compensation for damage to, human health, the
environment or the condition of any work place; and/or

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

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

Environmental Procsedings means any civil, judicral, regulatory or administrative

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

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

{c) all fixtures and all attachments, all accessories and property (other than Fixtures)
now or in future relating to any property or used in connection with 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 {rade

Facility Agreement means the facility agresment dated on or about the date of this Deed
between the Company and the Afflliates of the Company ksted in Part | of Schedule | (The
Criginal Obligors) of the Facillty Agreement as Borrowers and each of the parties listed
therein as Guarantors and Burdale Financial Limited as Agen!, Secunty Trustee, Arranger
and Criginal Lender

Finance Document means the Facllity Agreement, the Security Documents and any ofher
document designated as such by the Agent and the Company

Finance Party means the Security Trustee in Its capacity as security trustee, arranger,
agent, and original lender under and in connection with the Facility Agreemeni, and any
insttution which becomes a party to the Facility Agresment as a Finance Party in
accordance with the provisions of the Facility Agreement.

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

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

{b} the shares specified as belonging to that Chargor in Part Il of the Schedule to any
Desd of Accession; and

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

Insurances means all contracts and policles of insurance taken out by or for a Chargor or in
which any Chargor has an interest (to the extent of that interest) including, but not limited to,
all contracts and policies of insurance entered into in accordance with Clause 23,18
{Insurance) of the Facllity Agreement.

Intellectual Property means any and all subsisting patents and subsisting rights of a similar
nature held In any part of the world, applications for patents and such rights, divisions and
continuations of such applicatons for patents, registered and unregistered trade marks
(including all rights to sue on or In relation fo unregistered marks in any jurisdiction under
passing off, unfalr competitton or simllar rules or otherwise, and all goodwill and other rights
that would form the basis for any such claims), registered designs, utility madels (in each
case for thelr full period and all extensions and renewals of them), applications for any of
them and the right to apply for any of them i any part of the world, rights in inventions,
confidential nformation (including customer lists, market reports and statisbes and any other
information which a business would normally treat as confidential for the purposes of its
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business), database rights, rights in Know-how (and all nghts in relation to it), business
names, frade names, brand names, doman names {and the rights of a registrant therein)
copynght and rights in the nature of copyright, design rights and get-up and any similar nghts
existing In any country and the henefit (subject to the burden) of any and all agreements,
arrangements and licences in connection with any of the foregoing including but not limited
to the Scheduled Intellectual Property.

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

Know-how msans all the body of knowledge, techrucal experience, expertise and skils,
technical processes, secret processes, formulas and technical information held by any
Chargor and relating to its business, which s not In the public domain

Mortgaged Property means the freghold and leasehald property (including any Premises
located thereon) brief detalls of which are set out in Schetiule 2 (Morigaged Property).

Obligor means a Borrower or a Guarantor,
Other Accounts means;

{a) the bank accounts of the Chargors specified in Part || of Schedula 7 (Bfocked and
Other Accounts),

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

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

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

Premises means any building, construction, erection or other edfice on the Merigaged
Property or other Charged Property

Recelver means any Individual or individuals (who may be an employee or employees of the
Security Trustee) for the tme being and from tme to time appointed by the Secunty Trustee
to be a receiver or recelvers (and, where more than one individual Is appointed jointly, they
shall have the power to act severally, unless the Securnty Trusiea shall specify to the
confrary in their appointment) under this Deed and, where the context shall admit, any
individual or individuals for the ime being and from time to time so appointed in substitution,
provided always that all such indimduals shall be qualified under the Insolvency Act 1988 to
act as a receiver of the properly of any company with respact to which he Is appointed of any
such company.

Reiated Rights means, n 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 afi stocks,
shares, securities (and the dividends or Interest on them), nghts, money or property accruing
or offered at any time by way of redemption, bonus, preference, option nights 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, sampling 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, abate, remave, remedy, contaun, control,
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1.2

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

Scheduled Intellectual Property means the Inteilectual Property (If any) specified In Part
of Schedule 6 {Scheduled Intellectual Property) and n Part V(a) of the Schedule to any
Deed of Accession

Secured Llabilities means all present and future obligations and llabillties, whether actual or
contingent and whether owed jointly or severally, as principal or surety, or in any cther
capacity whatsoever, of each Obligor to any Secured Party.

Secured Party means each Finance Party and each Bank Product Provider.

Sacurity Documents means this Deed, the Scottish Secunty Agreement and any other
document from time to time executed by any person by way of security for the obligations of
any Obhgor pursuant to the Facility Agreement,

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

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

Security Shares means the Group Shares and the Related Rights and, in the casa of 8
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.

Speciied Equipment means the Equipment (if any) specified In Schedule 5 {Specified
Equipment) and in Part 11l of the Schedule to any Deed of Accesslon

Subsidlary means a subsidiary within the meaning of section 1159 of the Companles Act
2006 (or its equivalent in any Jurisdiction).

Walls Blocked Account means each Blocked Account maintained at Wells Fargo Bank,
N.A. and Wells Bank Accounts means all of them togsther

Construction
(a) Anyreference In this Deed to’

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

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

(i} a Finance Document or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended or
novated,

(v} including shall be construed without limitation;

(v) iIndebtedness includes any obligation (whether ncurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contlngent,

(w) a person includes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnership (whether or nol
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{b)
(c)

(d)

(e)

{0

(9}

(h)

0

having separate |egal personality} or two or more of the foregeing;

{wi) a recelver includas any recewver, récewver and manager or administrative
recaiver;

(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 regulaiory, seif-regulatory or
other authonty or organisation;

(ix) a provision of law is a reference to that provision as amended or re-enacted;
(x)  waords importing the singular shall include the plural and vice versa;

(x} a charge or mortgage of any frechold, hentable or leasshold property or of any
property held under z lsase or sub-lease includes all Premises and Fixiures
(excluding tenant's fixtures in relation to praperty sublet to a third party) on that
property, the proceads of sale of any part of that property, and the benefit of any
covenants for title {or any monles paid or payable in respect of them) given or
entered into by any predecessor of the Chargor In title in respect of that
property; and

(xfi) any party or person includes any person derlving fitle from it or any successor,
transferee or assignee.

Clause and Schedule headings ars for ease of refarence only.

An Event of Default is continuing if It has not been waived in writing or cured to the
satisfaction of the Agent

Capitalised terms defined in the Facility Agreement have the same meaning when
used In this Deed unless the context requires otherwise

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

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

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

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

in the event of any confiict between the provisions of this Deed and the prowvisions of
the Facility Agreement the provisions of this Deed shall prevail,




FIXED SECURITY

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

(@)

{b)

charges in favour of the Security Trustee by way of a first legal morigage the
Morigaged Property and all other interssts in any freshald or leasehoid property now
or In the future belonging to it; and

charges n favour of the Security Trustes by way of a first fixed charge and grants a
Security Interest upon:

M

(i)

)

(v)

)

(V)

{vn)
{vin)

(1x)

x)

(i)

{xii)

{xiii)

all Equipment now or [n the future belonging to It and Its interest in any such
Equipment n its possession now or in the future and aif spare parts and
replacements for all modificatons and additions to such Equipment {(other than
any Specified Equipment effectively mortgaged to the Security Trustee by way
of a first legal mortgage pursuant to Clause 2 1(c)};

all of its benefits, claims and retums of premiums in respect of the Insurances;

all of Its right, tife and interest (if any)} in and to the Blocked Accounts and all
monies standing to the credit of any of the Blocked Accounts and the debls
represented by them;

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

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

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

its rights under any hedging arrangements and other Contracts;

any of its beneficlal interest, ¢claim or entifement In any pension fund and in
relation to any Tax or VAT (whether a claim In respect of a refund or return of
Tax ar VAT or otherwise),

the benefit of all permissions and authonsations of whatsoever nature and
whether statutory or otherwise held In connaction with Ifs business or the use of
any Charged Property which is the subject of the charges created by this clause
2 and the right to recover and receive all compensation which may be payable
to itin relation to those permissions and authonsations;

tha Intellectual Property now or in the future held by i, including any revenues
or other income arising thereunder and any claims for damages ansing In
respect thereto (whether by reason of infringemant or otherwise howsoever),

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

all the Related Rights accnuing to all or any of the Group Shares heid now or in
the future by it and/or any nominese on its behalf; and

the Cash Collateral,
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3.1

3.2

PROVIDED THAT:

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

{xv} subject to Clause 5.5(c), until the Agent has exercised its rights under Clause
24 18 (Agent's Rights foliowing Event of Defaulf) of the Facllity Agresment, all
voting rights attaching to the relevant Group Shares may be exercised by the
refovant Chargor;

(¢} mortgages and charges and agrees to mortgage and charge to the Security Trustee
by way of first mortgage all of its right, title and interest In and to.

() the Specified Equipment, and

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

FLOATING CHARGE
Floating Charge

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

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

(b) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and
assets of whatever type (both present and future) located in Scotland or otherwise
govemed by the laws of Scolland, and

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

Conversion by notice

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

(@) the Security Trustee has reasonable grounds for considering those assets to be I
|eopardy, by legal process or otherwise;

(b} an Event of Default has occurred; or

(c) the Security Trustee becomes aware or has reason to befleve that steps have been
taken which would, in the reasonable opinion of the Security Trustee, be likely to lead
to the presentation of a petition to appoint an administrator in relabon to 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 in respect of any corporate action, legal proceedings, procedure or step
which [s frivolous or vexatious which 1s discharged, stayed or dismissed within 14 days
of commencement of the proceedings.
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3.3

3.4

3.5

3.6

Automatic conversion

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

(a) on a resoluion being passed or an order being made for the winding up, dissclution,
or administration of such Chargor;

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

{c) on any person levying or attempting to levy any distress, execution or other procass
agalnst any Charged Property but conversion will only take place in respect of the
relevant Charged Property;

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

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

(ff  any floating charge grantsd by such Chargor to any third party crystallising for any
reason whatsoever,

No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 {Conversion by notice)
in relation to any class of any Chargor's assets, nghts and property shall not be construed as
a wawver or abandonment of the Secunty Trustee's rights to give other simllar notices mn
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 Chargs)

{b) The floating charges created pursuant to Clause 3 1 (Floating Charge} may nol be
converted into fixed charges solely by reason of

(i) the obtaining of a moratonum; or

(i)  anything done with a view to obtalning a moraterium,

under the Insolvancy Act 1986.
Pledgo
All Goods and Documents are hereby and shall upon despatch from the supplier of any
Goods be deemed 1o be pledged by the relevant Chargor to the Security Trustee on behalf
of the Finance Parties and the Goods and the proceeds of all insurances in relstion to them
and all sales of them and all of the relevant Charger’s rights as unpald seller of them shall be

a continuing secunty for the payment and discharge in full of all of the obligations of the
relevant Chargor under tha Finance Dogcuments.

9 ENE_ACTIVE-S55843971.9-768740-00053




3.7

3.8

3.9

3.10

4.2

Perfaction of pledge

The Security Trustee shall be entitied at its option to obtain possession of the Goods In order
to perfect the pledge made by clause 3.6 (Pledge) The relevant Chargor assigns to the
Security Trustee Its nght, tifle and interest in and to the Documents and all claims and nghts
ansing from them and the relevant Chargor ¥revocably and unconditlonally authorises the
Secunty Trustee to sign all documents and do all such other things as may be necessary to
obtain possesston of and to realise the Goods, and to apply the proceeds in accordance with
the provisions of clause 10.2 (Apphication) of the Facliity Agreement.

Trust recaipts

The Goods and the Documents shall only be released to the relevant Chargor by the
Securlty Trustee against recelpt by the Security Trustee of a duly executed trust recelpt from
the relevant Chargor in the Securlty Trustee's standard form at the time or (faling such
execution) shall be deemed to be subject to a trust receipl in such form.

Separation

Each Chargor undertakes to kesp the Documents and the Goods separate and distinct from
any other bills of fading, documents of title or goods.

Ranking

The parties agree that the floating charge created pursuant to clause 3.1 (Flogting Charge)
shall rank ahead of and In priority of the Scottish Secunty Agreement,

ASSIGNMENTS
Assignments

Each Chargor as continuing secunty for the payment, discharge and performance of the
Secured Liabillties assigns and agrees to assign to the Security Trustee absolutely all its
rights, title nterest and benefit in and to:

(&) s Contracts, and
(b} 1ts Insurances,

pravided that until enforcement the relevant Chargar shall be enittied to continue to deal with
the Contracts and the Insurances and the counterparties to each of them on a basis
otherwise consistent with the Finance Documents.

Notice of Assignment

{a) Other than in respect of any Insurance which 1s in place at the date of this Deed, each
Chargor shall as soon as reasonably practicable after execution of this Deed give
notice of each such assignment of Iis right, title and interest (unless walved by the
Security Trustee) In and to the Assigned Agreements by sending a notice substantially
in the form set out in part || of Schedule 3 (Notices of Assignment) to each of the other
parties to such Assigned Agreements on the date of this Deed, or, if later, the date of
entry into any such agresmant and each Chargor shall use all reascnable endeavours
to procure that as soon as practicable after the date of this Deed of, if later, the date of
entry into any such agreement (but in any event no later than 14 Business Days after
the date of this Dead, or 1f later, the date of entry into any such agreement, as the
case may be), each such other party delivers a letter of acknowledgement to the
Secunty Trustee substantally In the form set out in part Il of Schedule 3 (Notices of

Assfgnment)
(b) Any notice required in accordance with Clause 4.2(a) to be given to any person which
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4.3

44

5.1

5.2

is also a Chargor and any undertaking required In accordance with Clause 4.2(a) to be
glven to the Secuniy Trustes by any person which Is also a Chargor need not actually
be given, but this Deed and the Schedules and the execution of this Deed by the
relevant Chargor shall be deemed to constitute such notice or such undertaking (as
the case may be) with respect to the relevant Assigned Agreement.

Alternative Assignments

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

Exercise of Rights

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

{b) The Chargors send coples of all notices and other Information recelved under the
Assigned Agreement to the Securily Trustee as soon as reasonably practicable
following receipt of the same

UNDERTAKINGS
Duration

The undertakings In this Clause 5 shall remain in force throughout the Security Period and
are given by each Chargor to the Security Trustes for and on behalf of itself and each other
Sscured Party

General

(a} Book debts and receipts’ Each Chargor shall collecl and reallse its Book Debts and
other monies and receipts and shall pay the proceeds so realised from Book Debts
into a Blocked Account (in the case of each Borrower) or an Other Account (In the
case of any other Chargor) and, pending such payment into a Blocked Account or
Other Account (as the case may bae), shall hold those proceeds upon trust for the
Secunty Trustes. No Chargor shall sell, discount, factor or otherwise dispose of any
Book Debts, monies, recaipts or proceeds (except in favour of the Security Trustee
itself) or, except for any steps necessary to secure the collection of such Book Debts,
monies, recelpts or proceeds from the persons liabte for payment thereof In the
ordinary course of business, take any other action whatsoeves 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.

(¢) Restrictions on dealings. No Chargor shall

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

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

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

(a)

(b}

(c)

(@

Deposit of Title Deeds The Chargors shall deposit and shall procure that all desds
and documents of title selating to its Morlgaged Property and any property compnsed
within Clause 5 4 (Future Acqulsitions and Legal Morigage) are deposited with the
Security Trustes or held pursuant to a sdicitor's undertaking which s satisfactory to
the Security Trustee In Its absolute discretion

Environmental matters: Each Chargor shall:

o

()

(i

()

v)

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

as soon as reasonably practicable inform the Securlty Trustee:

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

{2) upon receipt, of any communicaton of whatsoever nature, whether
specitiic or general and whether from a third party or competent regulatory
authority, served on it conceming any alleged breach of any
Environmental Law or noncompliance with any Environmental Licence
which, If determined against it, could have a Materlal Adverse Effect,

Immediately Inform the Security Trustes If It becomaes aware that any of the
Mortgaged Property or any other property owned or ocoupied by any Chargor is
likely to be entered on any register relating to land use or to Remedial Works
affecting land and waters (including registers held by any competent regulatory
authonty under section 78R of the Enwvironmental Profection Act 1880 or
Sectlon 190 of the Water Resources Act 1991);

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

as soon as reasonably practicable inform the Security Trustes 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 eny Environmental Licence required by It for the purpose of its
business

Lease and covenant compliance. Each Chargor shall.

M

()

(i}

perform all the terms on Its part contained in any lease or agreement for lease
comprsing a Mortgaged Property or to which the Mortgaged Property is subject;

nat do or omit to do anything as a result of which any lease or agreement for
lease corprising Mortgaged Property or any Premises or to which the
Mortgaged Property or Premises s subject may become forfelt, Irntable or
otherwlse 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 recelpt by a Chargor of any application, requirement,
order or notice served or given by any public, local or other authority refating to any
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5.4

§.5

{e)

®

Mortgaged Property, such Chargor shall*
()  delver a copy to the Secunty Trustes, and

(1)  inform the Security Trustes of the steps taken or proposed to be taken by way
of compliance.

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

() toenter the Morigaged Property;

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

{iny to take any action the Security Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to
any such notice

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

Future Acquisitions and Legal Mortgage:

Each Chargor shall:

(a)

(b)

(c)

notfy the Security Trustee promptly on the acquisition by it of any freehold, heritable
or Isasehotd or other interest in property or of any property held under a iease 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 Security Trustes (acting reasonably) at its cost execute and
deliver a legal mortgage or, in the case of property located in Scotland or otherwlse
govemed by Scots law, a standard security and/or an assignation of rents and/or a
Scots law limited assets floating charge in favour of the Security Trustee of any
freehold, hentable or leasehold or other inferest in property or of any property held
under a lease or sub4ease which becomes vested In it after the date of this Deed; and

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

Security Shares

(a)

Each Chargor on entry into this deed shall deposit with the Secunly Trustee, or as the
Security Trustse may reasonably direct, all bearer mstruments, share cerirficates and
other documents of title or evidence of ownership in relation to the Group Shares
owned by it or in which It has or acquires an interest and thelr Related Rights and shall
execute and deliver to the Secunty Trustee all such share transfers and other
documents as the Security Trustee requests in order to enable the Security Trustes or
its nominees to be registered as the owner or otherwise to obtain a legal titte to the
same and, without imiting the generality of the foregoing, shall delver to the Security
Trustes on the date of this desd executed share transfers for all Group Shares In
favour of the Secunty Trustes andfor 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 Security Trustee forthwith registered by the relevant
company and thai share certificates in the name of the Secunty Trustee andfor such
nomines(s) in respect of all Group Shares are forthwith delivered to the Securlty
Trustesa,
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(®)

{c)

(d)

(e)

®

Each Chargor shall provide the Secunty Trustee with certifled copies of all resclutions
and authorisations approving the execution of such transfer forms and registration of
such transfers as the Securtty Trustes may reasonably require.

The Secunty Trustse and its nominee may at any ime foilowing an Event of Default Is
continuing exercise or refrain from exercising {in the name of the relevant Chargor, the
registerad holder or otherwise and without any further consent ar authority from each
Chargor and Irrespective of any direction given by any Chargor) in respect of the
Securty Shares any voting rights and any powers or rights under the terms of the
Security Sharas ar otherwise which may ba exercised by the person or persons in
whose name or names the Security Shares are registered or who is the holder thereof,
induding all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notlce from the Security Trustee each Chargor may and shall
continue to exercise any and all voting rights with respect to the Group Shares subject
always to the terms of this Deed. No Chargor shall without the previous consent In
writing of the Secunty Trustee exercise the voting nghts attached to any of the Group
Shares in favour of resclutions i such resolution has the effect of changlng the terms
of the Group Shares (or any class of them) or any Related Rights or prejudicing the
secunty under this Deed or impairing the value of the Security Shargs Each Chargor
hereby irrevocably appolnts the Security Trustee or its nominees as proxy to exerclse
(as provided in or permitted by this Deed) all voting rights so long as the Group
Shares belonging to it remain registered In its name.,

Each Chargor during the continuance of this secunty will make all payments which
may become due in respect of any of the Saecurty Shares and, in the event of default
in making any such payment, the Security Trustee may if it thinks fit make such
payment on behalf of gach Chargor. Any sums so paid by the Security Trustee or any
other Secured Party shall be repayable by the relevant Chargor lo the Security
Trustee on demand and pending such repayment shall constitute part of the Secured
Liabllities

It is expressly agreed that, notwithstanding anything to the contrary contained In this
Deed, each Chargor shall remain liable to observe and perform all of the conditions
and obligations assumed by & in respect of the Security Shares and the Secunty
Trustee shall not be under any obligation or llability by reason of or arising out of the
secunty over the Securlty Shares conferred by this Deed. The Secunty Trustee shall
not be required in any manner to perform or fulfil any obligation of any Chargor in
respect of the Security Shares, or to make any payment, o {o 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 entiled under this Deed at any
time or times

Following an Event of Default the Security Trustee shall be entitled to put into force
and exercise immediately as and when It may see fit any and every power possessed
by the Security Trustes by virtue of the security over the Security 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 Security Trustee shall in [ts absolute discretion determine,

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

(li} to act generally In relation to the Security Shares in such manner as the
Security Trustee acting reasonably shall determine

Each Chargor agress that the enforceability of the security over the Security Shares

14 EME_ACTIVE-508843971 5-T66740-00063




5.6

5.7

5.8

(9@

(h

conferred by this Deed Is not dependent on the performance or nan-perfarmance by
the Security Trustee of Its obligations under any agreement with any Chargor.

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

Each Chargor shall, immediately upon receipt of any certficate or other document
evidencing any entitlement lo further Secunty Shares, deposit 1t with the Securty
Trustes together with such share transfer forms m blank and other documents as the
Secunty Trustee may require.

Opening of Accounts and Collection of Recelvables

(a)

(b)

(¢}

(d)

The Chargors shall maintain the Charged Accounts and execute all deeds and
documents and do all other acts and things required by the Secunty Trustee in
connectian with them and the Chargors shall maintaln such accounts until the secunty
constituted by this Desd has been discharged

On the execution of this Deed, other than in respect of the Wells Blocked Accounts,
each Borrower shall serve nohce on the bank at which each Blocked Account Is
opened (in respect of the relevant Blocked Accounts) in substantlally the form set out
in Part | of Schedule 8 (Forms of Nofice to Banks and Acknowledgement) and the
Chargors shall serve notice upon each bank at which any Other Account Is held (in
respect of the relevant Other Accounts) in substantially the form set out in Par Il of
Schedule 8 (Forms of Notice to Banks and Acknowledgement), and shall procure that
the relevant bank retums the acknowiedgement in respect of each Blocked Account in
the form set out in Part | of Schedule 8 (Forms of Notice to Banks and
Acknowledgement) or such other form as the Securty Trustee may approve in is
absolute discretion.

On the execution of this Deed each Bormower which owns a Wells Blocked Account
shall deliver a fully executed Blocked Account Agreement in regpect of those
accounts.

Untll the security constituted by this Deed 1s discharged, no Charger shall maintain
any bank accaunts which are not Charged Accounts.

Operation of Blocked Accounts

(a)

(b}

Until the end of the Securlty Period, no Borrower shall be entitled to withdraw the
whole or any part of any amount standing to the credit of any Blocked Account and
shall not, subject to Clause 5.7(b), take any action, claim or proceedings against the
Security Trustee or any other party for the retumn or payment to any person of the
whole or any part of any amount standing to the credit of any Blocked Account.

Each Borrower agrees that untll the security constituted by this Deed s discharged,
the Security Trustee shall be able to withdraw on a dally basis ail deposits made into
any Blocked Account provided that the amount so wathdrawn is applied towards the
Secured Liabiities in the order and manner required pursuant to the terms of the
Facllity Agreement. Each Borrower shall direct the relevant bank(s} to transfer the
cleared balance of such Borrower's Blocked Accounts to such account as the Security
Trustee shall specify for the purpose from time to time at the end of each Business
Day

QOperation of Other Accounts

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

(a)
(b)

(c)

the Other Accounts each retaln a credit or zero balance at all tmes;

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

the Chargors shall not &t any tme transfer the whole or any part of the amounts
standing to the credit of any Cther Account to any other bank account other than to
another Charged Account or in the ordinary course of business to the extent permited
under the Finance Documents

Intellectual Property

(a)

(b)

)

(d)

(e)

G}

(@

(h)

®

Without prejudice to Clause 13 (Further Assurances), each Chargor shall at s own
expanse promptly execute any document and do all assurances acts and things as the
Security Trustee may require to procure that the secunty created by this Desd over
the Intellectual Property specified in Part | of Schedule 6 (Scheduled Intsllectual
Properly) is recorded as soon as possible by the Security Trustes in each register in
each jurisdiction In which any such Intellectual Property 1s registered.

Without prejudice to Clause 13 {Further Assurances), If after the date of this Deed,
any Chargor (i) proposes to register any existing Intellectual Property right In any
register in which it 15 not already identified as being registered in or (i) proposes to
apply to register any Intellectual Property right not existing on the date of this Deed,
such Chargoar shall natify the Securlty Trustee and, if the Securty Trustee so requires
and promptiy nolifies the Chargor, such Chargor shall ensure that application 18 made
for the secunty created by this Deed to be recorded, and that any such security Is
recorded, at the same time as the application or registration (as the case may be) of
such intellectual Property

Each Chargor will make such regstrations and pay such fees, renswal fees,
regisirabon 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 insttution of legal
proceedings) to police its Intellectual Property in any territorles which are material to
its business to ensure proper use of them and to prevent third partes infnnging them
and take such other steps as are reasonably practicable to mamntan and preserve its
interests in its Inteliectual Property including applying to reglster any interests thereln
in any relevant register.

Each Chargor will promptly notify the Security Trustes in wnting upon becoming aware
of any circumstances which would make any of the representations m Clause 20 13
(Intellectual Proparty) of the Facility Agreement Inaccurate or misleading In any
materlal respect if those representations were then to be repeated

MNo Chargor will do anything nor use its Intellectual Property in any way which could
reasonably be expected to have a Material Adverse Effact.

No Chargor shall, without the prior written consent of the Security Trustee, permit any
of its Intellectual Property which is registered or subject to an application for
registration and which Is necessary for the operations of the Group to be abandoned
or cancelled, to [apse

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

Without prejudice to Clause 5.9(b), if any Intellectual Property which a Chargor
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believed was owned wholly within the Group (other than any Intellectual Property that
Is owned by a member of the Group that 13 party to the Securty Agreement) is not
owned only by one or more of the Chargors, the Company shall procure that such
Intellectual Property 1s brought within the scope of the secunty created by this Deed by
ensuring that such Intellectual Property is transferred to a Chargor or by requiring the
owning entity or entites to enter into a Desd of Accession as provided for In Clause
13.2 (Further Subsidiaries).

Equipment

(a)

(b)

(c)

(d

(e)

0

(@

(h)

M

Y

If and to the extent required as a condibon precedent under the Faclliity Agreement,
forthwath after the date of this Deed, each Chargor shali attach to a visible part of each
item of Specified Equipment owned by it and with a value In excess of £10,000 in a
permanent manner a clear and distinctive label, no smaller than 3 inches by 4 inches
in size comprising the following notice. “This piace of Equipment i1s subject to a first
legal mortgage in favour of Burdale Financia) Limited and may not be removed or sold
without thelr prior written consent.”

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

No Chargor will, without the prior written consent of the Security Trustee, make any
modification or permit any modffication to be made to the Specified Equipment if the
effect of such meodificaton may be to reduce the vaiue of the Specified Equipment,

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

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

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

Each Chargor will forthwith notify the Security Trustes of any loss, theft, damage or
destruction to the Specified Equipment.

Each Chargor will give the Lender such infermation concerning the location, condition,
use and operation of the Specifisd Equipment as the Secunty Trustee may require
and to permit any persons designated by the Lender at afl reasonable times to inspect
and examine the Specified Equipment and the records maintained In connection with
it

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

Each Chargor will procure in favour of the Security 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 tile to the Specified Equipment might merge, an acknowledgement prior
to such fixing or merger that their rights and remedies will only be exercised subject to
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72

73

the Security Trustee's rights in the Specified Equipment and, In particular, but without
limitation to the generallty of the foregoing, the nght of the Secunty Trustes, its
delegates or agents to enter upon any such property to remove the Specified
Equipment notwithstanding that It might be affixed to, or have merged with, any real or
personal property

Notice of fixed charge over Tax and VAT to HMRC

On execution of this Deed each Chargor shall promptly notify HM Revenue and Customs of
the fixed charges created pursuant to Clause 2 1(b}{x).

WHEN SECURITY BECOMES ENFORCEABLE

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 Properly Act 19825, as varled
or amended by this Deed, shall be Immed.ately exercisable upon and ai any time after the
service of a nohice under Clause 24 18 {Acceleration) of the Facility Agreement. Dunng that
period, the Security Trustes may m its absclute discretion enforce all or any part of the
secunty In any manner it sees fit.

ENFORCEMENT OF SECURITY
General

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

(b) Sechon 103 of the Law of Property Act (restricting the power of sale} and section 93 of
the Law of Property Act 1925 (restricting the right of consolidation} do not epply to the
secunty constituted by this Deed.

() The statutory powers of leasing conferred on the Security Trustee are extended so
that, without the need to comply with any provision of sectlon 89 or 100 of the Law of
Property Act 1925, the Secunty Truslee is empowered to lease, make agreements for
leases, accept surrenders of leases and grant options as the Secunty Trustee may
think fit.

Agent of the Chargors

For all purposes each Receiver 1s deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925. Every Recewver shall be the
agent of the Chargor In respect of which he was appointed unless and until a hquidator 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 Chargoer alone shall be responsible for the
Recelver's contracts, engagements, commissions, omissions, defaults and losses and for
llabilities Incurred by him save as may arlse through the Receiver's gross negligence or wilful
misconduct. The Secunty Trustee shall not incur any llability of whatsoever nature (either 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.

Contingencies

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

7.5

7.6

7.7

Morigagea In Possession - No Liabillty

Neither the Security Trustee nor any Recsiver will be liable, by reason of entering Into
posseasion of any Charged Property, to account as mortgages In possession or for any loss
on realisation or for any default or omission for which a mortgages in possession might
othermise be liable

Privileges

Esach Receiver and the Secunty Trusiee 1s entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 on morigagees and receivers when
such recevers have been duly appointed under that Act, except that section 103 of that Act
does not apply.

Protection of third partles

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

(a) whether the Secured Liabilities have become payable;

{b) whether any power purparted to be exercised has become exercisable,

(c) whether any money remains due; or

(d) how any money pald to the Secunty Trustee or to the Recewver 13 to be applled.
Redemption of prior Mortgages

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

(8) redeem any Interest by way of security for the tme belng and from time to tme
ranking In point of security in priority to any of the security constituted by this Deed;
and/or

(b) (In the case of a redemption by the Secunty Trustes)} procure the transfer of that
interest by way of sacurity to ltself, and/or

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

RECEIVER
Appointment of Receiver

At any time after the security constituted by this Deed becomes enforceabie, or, at any time
if so requested by any Chargor in writing, the Secunty Trustee may (but shall not be obliged)
without further notice from time to time, and notwithstanding that, if such be the case, one or
more than one Receiver shall have been appointed in respect of all or any of the Charged
Property pursuant to this clause and not removed from such Charged Property, appoint in
wniting, under the hand of any manager of the Security Trustee, a Recelver of the Charged
Property or part of it and, where so reguested by a Chargor, whether or not the relevant
Charged Property shall belong to that Chargor, but, in the circumstances descnbed in
Clause 32(a), only aver the Charged Property specified in the notice referred to in that
clause The Security Trustee may not exercise the rights conferred by this Clause 8.1 to the
extent to which such exercise would be inconsistent with any law or regutation.
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8.2

83

84

Relationship with the Sacurity Trusteo

To the fullest extent permitted by iaw, any right, pawer or discration conferred by this Deed
{be 1t express or implied) upon a Recelver of any Charged Property may, after the secunly
created by this Deed has become enforceable, be exercised by the Security Trustes In
relation to any Charged Property either:

(a) wthout first appointing a Receiver; or
(b) notwithstanding the appeiniment of a Recelver.
Removal

The Security Trustes may by wnting under its hand (subject to Sectlon 45 of the Insolvengy
Act 1986)

(a) remove any Receiver appointed by it, and

(b) whenever it dsems it necessary or desirable, appolnt a new Recaiver in the place of
any Receiver whose appointment may for any reason have terminated.

Romuneration

The Secunty Trustee may, from tme to time, fix the remuneration of any Receiver and direct
payment of the same out of monies accruing to tum in the exercise of his powers, authonties
and discrebons by or pursuant to this Deed, but the Chargor in respect of which any
Receiver shall have been appointed shall alone be liable for the payment of that
remuneration,

POWERS OF RECEIVER
General

(@) In addition to those conferred by the Law of Property Act 1925 on any recelver
appointed under that Act, each Receiver has, and 18 entitied to exercisa, 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 Revelver shall be In addition to, and not i substituton
for, the powers conferred on mortgagees or receivers under the Law of Properly Act
1925, and, where there 13 any ambigulty or confilct between the powers, authorlties
and discretions contained in that Act and those conferred by or pursuant to this Deed,
the tarms of this Deed shall prevall

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

() A Receiver who is an adminisirative recewver of a Chargor has all the rights, powers
and discratians of an administrative recelver under the Insolvency Act 1888.

(8) ARecewver may, In the name of the relevant Chargor if he so wishes:

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

(i) do and exercise in relation to any Charged Properly all the pawers, authorities
and things which he would be capable of exercising as If he were its absoluts
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9.2

93

8.4

96

9.9

9.7

98

beneficial owner
Carry on Business

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

Compromise

A Receiwver may setile, adjust, refer to arbifration, compromise and arrange any clalms,
accounts, disputes, questions and demands with or by any person who Is or claims o be a
credltor of the refevant Chargor or ralating in any way to any Charged Property.

Employeeas

Either In connection with any exerclise by the Recslver of his powers by or pursuant 1o thrs
Deed or otherwise for any purpose connected with any of the Charged Property, a Receiver
may:

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

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

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

Legal actions

A Recewer may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or its Chargexd Property as he thinks fit,

Possession

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

Protection of Assets
A Recetver may, In each case as he may think fit;

(a) make and effect, and concur in the making and effecting ¢f, all repairs, maintenancs,
decoration, provision of all services (Including lighting, heating and cleansing)
structural and other alterations, iImprovements, 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 efficlent 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 secunty hereby
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9.9

9.10

9.11

9.12

9.13

9.14

constituted;

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

(c) apply for and maintain any planning permission, building regulation, approval or any
other pernuission, consent or ficence In relation to the Charged Property; and

{d) effect and maintain the [nsurances.
Recoipts

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

Sale of assots

A Recewer may sell, exchange, convert into money and reallse any Charged Property by
public aucton, 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 separataely as the Recelver thinks
fit The consideration for any such transaction may conslist of cash, debentures or cther
obligations, shares, stock or other valuable consideration and any such consideration may
be payabls in a lump sum or by instalments spread over such penod as the Receiver thinks
fit Fixtures may be severed and sold separately from the property containing them without
the consent of the relevant Chargor

Subsidiaries

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

Exerclse of Rights

A Recelver may exercise or permit the relevant Chargor or any nominge of the relevant
Chargor to exerclse any powers or nghts incklental to the ownership of lts Charged Property
n such manner as the Receiver may think fit and, In particular (as regards any shares, stock

or aother securities for the time belng and from time to time included in s Charged Property),
any rights for the time being and from time to time attached thereto

Uncalled capital

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

Professional advice

A Recever may appoint a salicitor or accountant or other professionally qualified person to
advise or assist it in the exerclse of any of the powers, authorities and discrelions by or

pursuant to these presents or atherwise for any purpose connected with its Charged
Property, and may discharge any such person
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9.15 Seal
A Recalver may use a Chargor's seal
8.16 Intellactua! Property

(a) A Recelver may, m addiion to the rights and powers conferred [n relation to
Intellectual Property under Clauses 8.1 to 9.16, in respect of any Intellectual Property:

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

{n) take such steps as he thinks fit (including the insbitution of legal proceedings
and the incurnng of advertising expenditure) to police such Intellectual Property
in any temtory and to prevent third parties infrnging it and otherwise to maintain
and preserve its value; and

{imy o he thinks fit, abandon or cancel such Intelleciual Properly or permit its
registration {or application for regwstration) i any junsdiction to lapse or to
permit it to becoms kiabie to a claim for abandonment for non-use or otherwise,

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

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

() to obtan or, if not required by other law, to fall to obtain consents of any
govemmental authonty or other third party for the collection or disposthon of
Intellectual Property to be coliected or disposed of;

{il} to advertise dispositions ¢f Inteliectual Praperty through publications or media of
general circulation,

(v) to contact other persons, whether or not in the same business as Chargors for
exprassions of Interest in acquiring all or 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 Intellectual Property is of a speclallsed
nature;

(i) to dispose of Intellectual Property by utlising Intemet sites that provide for the
auclion of assets of the types included in the Intellectual Property or that have
the reasonable capabiity of doing so, or that match buyers and sellers of
assets,

(v} todisclaim dispositon warranties;
{vil) to purchase insurance or credit enhancements to insure a Recelver against
nsks of loss, collechon or disposition of Intellectual Property or to provide to a

Recsiver a guaranteed retum from the collection or disposition of Intellectual
Property,

(ix) to the exient deemed appropriate by a Recever, to obtain the services of other
hrokers, investment bankers, consultants and other professionals to assist a
Receiver In the collaction or disposition of any of the Intellectual Property.

(¢) Each Chargor acknowiedges that the purpose of this Clause 9,17 is to provide non-
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10,

.

12.

13.

13.1

exhaustive indicatons of what actions or omissions by a Receiver would not be
commercially unreasonable In a Recelver's exercise of remedies against the
intellectual Property and that other actions or omissions by a Recsiver shall not be
deemed commercially unreasonable solely on account of not being Indicated in this
Clause 9.17. Without limitation of the foregoing, nothing contained in this Clause 9.17
shall be construed to grant any nghts to any Chargor or to impose any duhes on a
Receiver that would not have been granted or imposed by this Deed or by applicable
{aw in the sbsenca of thus Clause 8 17

APPLICATION OF PROCEEDS

Any monies received by the Secunity Trustee or any Recelver after this Deed has become
enforceable shall be applied In the following order of prority (but without prejudice to the
right of the Security Trustee to recover any shortfall from the Chargors)’

(8} n satisfaction of or provision for all costs and expenses incurred by the Security
Trustee or any Receiver and of all remunsration properly due to any Receiver under
this Deed;

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

{c) tnpayment of the surplus (If any) io any Chargor or other person entiled to it
EXPENSES AND INDEMNITY

Immediataly upor: demand, each Chargor shail pay ail other costs and expenses {including
legal fees and VAT)} incurred from time to time n connectlon with the enforcement of or
preservation of rights under this Deed by the Secunty Trustee, or any Recelver, attorney,
manager, agent or other person appolnted by the Security Trustes under this Deed or by
statute, and keep each of them indemnified against any fasture or delay in paying the same.

DELEGATION

The Security Trustee and any Recelver may, for the time being and from time to time,
delegate by power of attomey or in any other manner {including under the hand of any
manager of the Security Trustee) to any person any right, power or discretion exercisable by
the Security Trustee or such Receiver (as the case may be) under this Deed Any such
delegation may be made upon the terms (including power o sub-delegate) and subject to
any regulations which the Security Trustes or such Recalver (as the case may be) may think
fit. Neither the Security Trustse nor any Receiver will be in any way liable or responsible to
any Chargor for any loss or liabdity arising from any act, default, omlssion or misconduct on
the part of any such delegate or sub-delegate who shall be entitied to all the indemnites to
which his appointor is enttled 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

Security Trustee or a Recelver may reasonably require for:

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

(b) after the security constituted by this Deed has become enforceable, faciiating the
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13.2

14,

realisation of any Charged Property or the exercise of any right, power or discretion
exerclsable, by the Security Trustee or any Recawer in respect of any Charged
Property, ncluding the execution of any transfer, conveyance, assignment or
assurance of any property whether to the Secunity Trustee or to its nominees, and the
giving of any notice, order or direction and the making of any registration, which in any
such case, the Security Trustee may think necessary or desirable

Further Subsidiarles

(a) Each Chargor undertakes to ensure that sach company which is required to grant
secunty pursuant to the terms of the Faclity Agreement, and which becomes a
Subsidiary (whether direct or indirect) of any Chargor after the date of this Deed, other
than any Dormant Subsidiary, shall, as soon as reasonably practicable upon being
required to do so by the Securlty Trustes executs a Deed of Accession In substanbally
the form set out in Schedule 9 (Deed of Accession) (and such other secunty
documents in relation to property located In any prisdiction other than England and
Wales required by the Finance Documents or the Security Trustee) and such
company shalt on the date which such Deed of Accesgion is executad by it become a
party to this Deed n the capacity of a Chargor and this Deed shall be read and
construed for all purposes as if such company had been an original party to this Deed
as a Chargor (but for the avoidance of doubt the security 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 security provided i is no more onerous
than the terms hergof or, in the case of property located in Scotland or otherwlse
governed by Scols law or the laws of any other jurisdiction, the existing agreed form of
the applicable secunty document (including an acceptance of a limt on the {tability of
such new Chargor) which In the reasonable opinion of the Security Trustee Is
necessary in order that such security may lawfully be given.

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

(d)  Each Chargor (other than the Company} by its execution of this Deed or any Deed of
Accession, imevocably appoints the Company to execute on its behalf any Deed of
Accession without further reference to or the conseni of such Chargor and such
Chargor shall be bound by any such Deed of Accession as if # had itse!f executed
such Deed of Accession,

(e} Without limiting the other provisions of this Clause 13 2 (Further Subsidiaries), each
Chargor acknowiedges that any Subsidlary which executes a Deed of Accession will
become bound by, and entitled to the benefit of all provisions of this Deed applicable
as between the Chargors themselves

POWER OF ATTORNEY

Each Chargor, by way of security, imevocably and severally appaints the Secunty Trusles,
each Recelver and any of ther delegates or subdelegates to be its atlorney and on Its
behalf and in its name or otherwise to execute and do all such acls, deeds and things wiich
such Chargor Is obliged to take under this Deed and generally, on lts behalf and in ils name,
to exercise all or any of the powers, authonties and discretions conferred by or pursuant to
thus Deed on the Sacurity Trusiee or any Recelver provided that nelther the Security Trustee
nor any Receiver nor any of ther delegates or sub-delegates may exercise (or purport to
exercise) such powers, rights or authorities prior to the occurrence of any Event of Default
which Is continuing unless relevant Chargor has feiled to do such act, deed or thing dunng
the relevant time perlod for such actlon and the Security Trustes has notified the relevant
Chargor of the sams. Each Chargor heraby ratifies and confirms and agrees to ratify and
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15.

151

15.2

16.3

15.4

confirm whatever lawful achon any attorney does or purports to do pursuant to its
appointment under this clause

CONTINUING SECURITY
Additlonal Security

The security conslituted by this Daed Is in addition to and Is not in any way prejudiced by any
other security now or subsequently held by the Security Trustee far any of the Secured
Liabltities.

Continuing Security

The security constituted by this Deed is continuing and wilt extend to the ulimate balance of
all the Secured Liabliitles, regardless of any intermediate payment or discharge in whole or
in part,

Relnstatemeant

If any payment by a Chargor or any discharge given by the Security Trustee (whether n
respect of the obligations of any Obligor or any security for those obligations or otherwise) is
avoided or reduced as a result of iInsolvency or any simitar event:

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

(b) the Security Trustee shall ba entitled to recover the value or amount of thal security or
payment from each Chargor, as ff the payment, discharge, avoidance or reduction had
not occured

Waiver of defances

The obligations of each Chargor under this Deed will not be affected by an act, omission,
malter or thing which, but for this Clause, would reducse, release or prejudice any of its
obligations under this Deed (without limtabon and whether or not known to it or the Security
Trustes) including:

(a} any tme, waiver or consent granted to, or camposition with, any Qbligor or other
person,

(b} the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditar of any Obligor or any other person;

(c) the taking, varation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of,
any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any fallure fo realise the
full value of any security;

(d) any incapacity or fack of power, authonty or legal personality of or dissolulion or
change In the members or status of an Obligor or any other person;

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

{fi  any unenforceabillity, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(g} anyinsolvency or similar proceedings.
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15.5

15.6

15.7

16.
16.1

16.2

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee to proceed
against or enforce any other rights or secunty or claim payment from any person before
enforcing the security constituted by this Deed. This waiver apples imrespective of any law
or any provision of a Finance Document to the contrary.

Appropriations
Until all the Secured Llabilites have been irrsvocably paid in full, the Security Trustee may:

(a) refran from applying or enforcing any other monies, security or rights held or received
by the Security Trustee In respect the Secured Liabilitles, or apply and enforce the
same in such manner and order as it sees fit (whether against the Secured Llablities
or otherwise) and no Chargor shall be entitled {0 the benefit of the same, and

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

Deferral of Chargors' rights

Untl all the Secured Liablities have been lrevocably pald in full and unless the Security
Trustee otherwise directs, no Chargor will exercise any nghts which it may have by reason of
performance by It of its obligations under the Finance Documents®

(a) to be indemnified by an Obliger,

(b) to claim any contribution from any other guarantor of any QObligor's cbligations under
the Finance Documents, and/or

(c) to take the benefit (in whole or wn part and whether by way of subregation or
otherwise) of any of the Secured Party’s or Security Trustee's rights under the Finance
Documents or of any other guarantee or securtty taken pursuant to, or 1n connection
with, the Finance Documents by the Security Trustee or any other Finance Party.

MISCELLANEOUS
Covenant to pay

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

The Land Registry

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

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

“No disposition of the registered estate by the propnetor of the registered estate Is to
be registsred without a written consent signed by [name of propnetor of charge] of
{address] for the tme being of the charge dated [@®] 2014 in favour of Burdale
Financial Limited referred to In the charges register or, if appropniate, signed on such
proprietor's behalf by its secretary or conveyancer”, end

(b) toenter into an obligation to make further advances on the register of title relating to it
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16.3

16.4

16.5

16.6

17.
17.1

17.2

17.3

New Accounts

If the Security Trustee receives, or is 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 Security Trustee may open a new
account for any Chargor If the Security Trustes does not open a new account, it shall
nevertheless be treated as If it had done so at the ime when it recelved or was deemed to
have received natice As from that time all payments mads to the Security Trustee will be
credited or be treated as having been credited to the new account and will not cperate to
reduce any amount for which this Deed Is securty and, furthermors, the Security Trustee
shall be under no obligation 1o advance any monies or provide or cantinue to provide any
credit facllity to any Borrower

Tacking

The Secunty Trustee covenants with each Chargor that it shali perform its obfigations under
any document creating or evidencing the Secured Liabilikes (including any obligation to
make available further advances).

Separate Charges

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

Invalidity

if, at any time, any provision of this Deed I8 or becomes invalid, flegal or unenforceable in
any respect under any law, the valldity, legality and enforceability of the remaining provisions
will not in any way be affected or Impared

RELEASE
Explry of Security Penod

Upon the expiry of the Security Period (but not otherwise), the Security Trustee shall, at the
request and cost of the Chargors, take whatever action Is necessary to release the Charged
Property from the security constituted by this Deed andlor reassign the benefit of the
Charged Property to the Chargors. i the Security Trustes Is of the opinion that any payment
made in or towards the discharge of any of the Secured Liabilities is capable of being
avoded or set aside under any taw applicable to hquidation, administration, receivershup or
insolvency, then the Security Trustee may defer taking the action contemplated by this
Clause 17.1 for such perlod as it may deem appropriate

Other Accounts

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

Purchased Receivables

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

19

20.

21,

this Deed when title to them has validly passed to the Agent under the lerms of the Facility
Agresment.

RIGHTS AND REMEDIES

The rights of the Secunty Trustee under this Deed are cumulatve, may be exercised as
often as considered appropriate and are in addition to the general law. Such nghts (whether
arising hereunder or under the general law) shall not be capable of being waived or varied
otherwise than by an express walver or varlation In writing and, m particular, any fallure to
exercise or delay i exercising any of such nghts shall not operate as a wawver or vanation of
that or any other such right, any defective or parhal exercise of any such righls shall not
preciude any other or further exercise of that or any other such nght, and no act or course of
conduct or negobation by the Security Trustee or on its behalf shall in any way preclude &t
from exercising any such right or constitute & suspension or any variation of any such right.

NOTICES

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

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual abligations ansing out of or In connection with it shall be
govemed by and shall be construed In accordance with English law

JURISDICTION

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

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

(c) Ths Clause 22 is for the benefit of the Security Trustee only As a result, the Secunty
Trustee shall not be prevented from taking proceedings relating to & Dispute In any
other courts with junsdiction. To the extent allowed by law, the Secunty Trustee may
take concurrent proceadings in any number of jurisdictions

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

Deed.
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Name of Chargor

THE COMPANY
Austin Reed Group Limited

THE OTHER CHARGERS

ARG (Property) Limited

Austin Reed Credit Sen:rices Limited
Austin Reed Limited )
Country Casuals Holdings Limited
Country Casuals Limited

Darius Capital Limited

Gajan Holdings Limited

SCHEDULE 1
The Chargors

30

Registration number (or equivalent, If

any)

00164291

01450151
01529898
00399575
02319160
00510900
05940388
06160362
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SCHEDULE 2

Mortgaged Property
Frechold Property
Chargor Address Title Numbar
None at the date of this deed
Leasehold Proparty
Chargor Address Title Number
Austin Reed Group Limited 92-100 Regent Street, NGL767267

London

N
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SCHEDULE 3
Notices of Asslgnment

Part |
Assigned Agreements

1 Bircroft Insurance Services Limited Commercial Combined Policy — Material Damags,
Business Interrupbion, Money Sections only (Poiicy Number — CLC/005600043)

2. Bireroft Insurance Services Limited Marine Cargo Policy (Policy Number - GBM133374130A)
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Part ll
Notice of Assignment and Acknowledgement

Tor Contract third party/Insurer

Date

Dear Sirs

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

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

We shall continue to be responsible to perform cur obligations under the [Contracts/Insurances]

Yours faithfully

For and on behalf of
[Chargor]
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To

Burdale Financtal Limited

5th Floor
Bow Bslls House
1 Bread Strest
London
EC4M 9BE

Date

Dear Sirs

Letter of undertaking

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

1

2

[to note your Inlerest as mortgagee on the Insurances;)

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

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

{a) not to [release/terminate) any of the [Contractsfinsurances] on request by the
Company without your prior written consent, and

(b) [to pay all claims payable under the Insurances to you unless you otherwise agree in
writing except as required by law |

We acknowledge and confimm that.

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

{d) we have not received notice of any previous assignments or chargas of or over any of
the rights, interests and bensfis in and to the payments under the
[ContractInsurances),

(e) we have not claimed or exercised any right of set-off, counterclaim or other right
relating to any payments arising under the Contract, have no outstanding right to
claim or exercise any nght of set-off, counterclaim or any other right relating to any
payment arising under the Contract and hereby walve any such rights which we may
have in the future and

() no amendment, varation, termination, wawver or release of any rights, Interest and
benefits 1n and to any payments arising under the [Contracts/insurances] shall be
effective without your prior wrnittan consent.

This letter shall be governed and construed in accordance with English law.

Yours faithfully

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

Chargor Number and type of Subsidiary
sharas held
1. Austin Reed Group Limited 2 Ordinary shares ARG (Properly) Limited
2. Austin Reed Group Limiled 100 Ordinary shares Austin  Reed Credit
Services Limited
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. Darnus Capital Limited 31,995,598 QOrdinary | Austin Reed Group Limiied
shares
6. Gajan Holdings Limited 476,703 Ordinary | Darlus Capital Limited
shares
7. Austin Reed Group Limnited 19,642,720 Ordinary | Country Casuals Holdings
shares Limited
8. Country Casuals Holdings Limited | 2,001 Ordinary shares | Country Casuals Limited
9, Austin Reed Group Limited 4,909 OrdInary shares | Wright & Peel Limlited
10. | Austin Reed Group Limited 5,600 4 2% cumulative | Wright & Pee! Limited
preference shares
11. | Austin Reed Group Limited 2,400 4 9% cumulative | Winght & Peel Limrted
preferance shares
12. | Austin Reed Group Limited 2 Qrdinary shares Summit Shit  Company
Limitad
13. | Ausiin Reed Group Limited 2 Ordinary shares Summut Limited
14 | Ausbn Reed Group Limited 2,125 Ordinary shares | Stephens Brothers Limited
15. | Austin Reed Group Limited 2 Qrdinary shares Simon Ackerman Limited
16. | Country Casuals Holdings Limited | 5,000 Ordinary shares | Lerose Leastng Limited
17. | Country Casuals Holdings Limited | 1,423,754  Ordinary | Lerose Investments
shares Lirmited
18. | Country Casuals Limited 100 Ordinary shares Country Casuals Services
Limited
19. | Country Casuals Holdings Limited | 200 Ordinary shares CC Petite Limited
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Chargor Number and type of Subsidiary
shares held

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

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

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

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

24. | Austin Reed Group Limited 2 Ordinary shares Austin Reed International
Limited

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

26. | Aushn Reed Group Limited 55,503 Preference | ARG (Finance) Limited

shares
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SCHEDULE 5
Specified Equipment

No specified plant or machinery at the date of this agreement.

7
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Part Il

Details of Licenses-In

Territory

Licensee/Company

i TR
I'!‘-

)
.-AUSTIN‘-REEB’LIMITED\‘M "“‘};Lmﬁu i

™ SRS, A oA T T O ] N P T R R o e A T e __3'17‘_.—...
BrENG g"if-irgz,c» Y m‘:\‘,&‘$,g yu, R ,'\3; A SRR T ED
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g wd\* < B -{s i, it U E Gl A
S 5*‘3":9;? A AR T Tt =y

\.

T S AR '\:J;&k.é ,«E’x'-‘sfm-mn SRS &é»},‘f'w‘%é‘ﬁ“ gt éi‘::}?vﬁ" R TS
Canada Cavaler
Colombia Textron S.A
India Shoppers Stop
Japan Trenza
Japan King Co Lid
Malaysia Cassard:
Middie East Apparel Group
Slovakia The Hamiton Group
Thailand Cassardi
North Amenca (Corporate Wear) Bagir
Worldwide {excluding fapan) Inspecs (eyswear)
Worldwide {excluding Japan & Korea) Fragrance & Toiletries Int

2, "5-’-’_,«! ;l\.-x

Pa. \ .f‘ m"{% \J"“f.’-e{\ }"5‘ _,l—
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Rat) «&%@"%ﬁ
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UK & EIRE

QOrange Eyewear
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None at the date of this agreement,

Partlll
Detalls of Adverse Interests

EME_ACTIVE-5588423971.9- 79674000053




SCHEDULE 7

Blocked Accounts and Other Accounis

Part |

Blocked Accaunts

Account Holder

Currency

Account Number

Sort

Code

Bank and Branch
Address

Austin Reed Group Lmmited | Stering [N~
Austin Reed Group Limited Sterling

Austin Reed Group Limited Sterling -——
Country Casuals Limited steing | I

Country Casuals Limited EUR

Country Casuals Limited Stedng | N/A
Country Casuals Limited usD _ N/A
Country Casuals Limited EUR | ] WA
ARG (Property) Limited Sterling N/A
ARG (Property) Limited EUR T N/A
ARG (Property) Limited Sterling N/A
ARG (Property) Limited USD Ty N/A
ARG (Property) Limited EU_R'”"- NIA
Austin Resed Credit Services | Sterling N/A
Limited

Auslin Reed Limited Stering N/A
Austin Reed Lumited EUR NIA
Austin Reed Limited Sterting N/A
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Austin Reed Limited usD NIA

Austin Reed Limited EUR N/A

Austin Reed Limited JPY N/A

Austin Reed Limited Sterling N/A

Austin Reed Limited UsD N/A

Austin Reed Limited EUR N/A

Part Il
Other Accounts
Account Holder Currency | Account Number | Sort Code | Bank and Branch
Address

Austin Reed Group Limited Steding

Auslin Reed Limited Sterling

Country Casuals Limited Sterling

ARG (Property) Limited Sterling
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SCHEDULE 8
Forms of Notice to Banks and Acknowledgements

Part | - Blocked Accounts

Blocked Account Notice
[Date]
To [ ]
[ 1
Attention. [ ]
Dear Sirs,

[Company name {the Company)] hereby gve notice to [e] (the Bank) that by Deed of Debenture
dated 2014 (the Deed), the Company charged to Burdale Financial Limited as Secunty
Trustee (the Security Trustee) by way of first fixed charge all the Company’s nghts, tile, interest and
benefit 1n and to the following account(s) held with the Bank and all amounts standing to the credit of
such account(s) from time o ime

Account No [ ], sort code | ]
Account No [ ], sort code [ ]
[Repeal as necessary]

(the "Blocked Account(s)")

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

We, the Company, hereby agree to indemnify you on demand and against any and all properly
incurred costs, losses and expenses suffered or incurred by you as a resuilt of complying with the
undertakings contaned herein with which you are instructed to comply, together with all other
insirucbons which you recelva from the Security Trustee from time to time in relation to such
undertakings

The attached acknowledgement letter constilutes our Irrevocable Instruction to you. Without prejudice
to the generality thereof, we hereby agree in your favour to be bound by (a) the limitations on your
responsibility under paragraph (i) of the acknowledgment letter, and (b} the provisions of paragraph (k)
of the acknowledgment letter, in each case as if we had signed it n your favour.

Yours falthfully

------------ I

for and on behalfof
(the relevant Chargor]
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Blocked Account Acknowledgement
{On the Headed Notepapar of Bank]

{Date]
To. Burdale Financial Limited (the Security Trusteo)
5th Floor
Bow Bells House
1 Bread Street
London
EC4M 9BE
Attention: Portfolio Manager — Austin Reed
Dear Sirs,

[Name of Borrower] (the Company)

We [#] (the Bank) refer to the notice dated 2014 from the Company with
respect to the fixed charge which it has granted (o the Secunty Trustee over the Blocked Account(s)
(the Notice).

Terms not defined In this letter shall have the meanings given to them n the Notice.

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

The Bank hereby irevocably undertakes to the Secunty Trustee that until receipt by us of notice from
the Secunty Trustee confirming that the Security Trustee no longer has any mterest in the Blocked
Account we shall:

(a) not exercise any right of comblnation, consolidation, merger or set-off which wa may have In
respect of, or ctherwise exercise any other right which we may have to apply any monies from
tme o time standing or accruing to the credit of the Blocked Account(s) save for fees and
charges payable to us for the oparation of the Blocked Account(s);

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

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

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

{(e) comply with all instructions recelved by the Bank from the Security Trustee from time to tme
with respect to the conduct of the Blocked Account(s) provided that such instructions are given
in accordance with the terms of this letter;

{f comply with all instructions received by the Bank from the Secunty Trustee from time to time
with respect to the movement of funds from the Blocked Account(s} provided that.
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(@

(h)

@

(k)

{ all Instructions must be received by 2pm 1f they are to be complied with on the same

Business Day Instructions received outside such hours will be complied with on the
next Business Day following such receipt. Facsimile instructions will be deemed
received at the time of transmission;

() all instructions are given in compliance with the mandate entered (nto by the Security

(ini)

0

(ii)

Trustee stipulating who may give Instructions to us, and

to the extent that an Instruction s given which would in our opinion cause the Blocked
Account(s) to become overdrawn we will fransfer the cleared balance in the account;

(subject to paragraph (h) below) following receipt of nstructions from the Security Trustee to
be provided dally via MT101 the cleared balance of the Blocked Accouni(s) will od
into the account at th account number n
the name of Burdale rinancial Li y

the Bank shall not be obliged to comply with any instructions receved from the Security
Trustee or undertake the transactions sel out in paragraph (g) where:

due to circumstances not within our direct control we are unable to comply with such
instructions, and

that fo comply with such instructons wiil breach a Court Order or be contrary to
applicable law,

and in each case wa shall, if legally possible, give natice thereof lo the Company and the
Secunty Trustee as well as reasons why we cannot comply with such Instructions;

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

the Security Trustee acknowledges that we are obliged to comply with the terms of this letter
and that we have no notice of the particulars of the charge granted to the Security Trustee by
the Company other than as set out in the Notice and this letter. The Security Trustee further
acknowledges that subject to the terms of this Istter we shall not bs lable to the Security
Trustee 1n any respect if the Company operates the Blocked Account in breach of any
agreement entered Into by the Company with the Secunty Trustee; and

the Security Trustee irrevocably authorises the Bank to follow any instructions received from
the Securtty Trustee m relation to the Blocked Accounts from any person that we reasonably
believe to be an authorised officer of the Security Trustee without further inquiry as to the
Secunty Trustee's right or authority to give such instructions and we shall be fully protected in
acting in accordance with such Instructions.
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We note that, for the purposes of this letter, all notices, copy notices, advices and correspondence to
be delivered to the Security Trustee shail be sffectively delivered if sent by facsimile to the Security
Trustee at number 0845 641 8889 or by post at the address at the top of this letter, in both cases
marked for the attention of Portfollo Manager — Austin Reed

This letter and the acknowledgments and confirmations contained herein will only become effective
upon receipt by the Bank of a copy of this lefter signed on behalf of the Security Trustes

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

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

for and on behalf of for and on behalf of

[BANK] BURDALE FINANCIAL LIMITED

acting in its capacity as Security Trustee
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Part Il - Other Accounts
Other Accounts Notice

[On Headed Nolepaper of relevant Chargor]

(Date]

Tor [Bank name]
® Branch
[Address]

Attention *
Dear Sus,

[Company name (the Company)] hereby give notice to [} (the Bank) that by Deed of Debenture
dated 2014 (the Deed), the Company charged to Burdale Financial Limited as Securlty Trustea by
way of first floating charge ali the Company's rights, title, interest and benefit in and to the following
account{s) held with the Bank and all amounts standing to the credit of such account(s) from time to
fime:

Account No. [ I sortcode | ]
Account No [ ], sort code | ]
[Repeat as necessary]
(the Charged Account(s)).

Yours faithfully

for and on behatf of
[relevant Chargor]
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SCHEDULE 9
Deed of Accesslon

THIS DEED OF ACCESSION is dated ®

BETWEEN:

(1

)

(3)

[®] LIMITED (reglstered in England and Wales with company number (@]} (the New
Chargor);

AUSTIN REED GROUP LIMITED (reglstered In England and Wales with company number
00164291) (the Company) for itself and as agen! for and on behalf of each of the other
Chargors presentiy party to the Debenture (as defined below}, and

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

BACKGROUND:

(A

(8)

©)

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

The New Chargor has at the request of the Company and in consideration of the Security
Trustee continuing to make faclities available to the Facility Companies and after giving due
consideration to the terms and cenditions of the Finance Documents and the Debenture and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed
by it will be of benefit to 1t, decided in good falth and for the purpose of camying on lis
business to enter into this Deed and thereby become a Chargor under the Debenture

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

IT IS AGREED:

1
2

Terms defined in and defimtions incorporated in the Debenture have the sames meaning when
used in this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Debenture as &
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 original party to the Debenture in the capacity of
Chargor {but so that the security created consequent on such accession shall be created on
the date of this Dead)

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

The New Chargor grants to the Security Trustes the assignments, charges, mortgages and
other Secunty Interests described In the Debenture as being granted, created or made by
Chargors under the Debenture to the intent that its essignments, charges, mortgagss and
other Security Interests ahall be effective 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 Ineffectiveness or invalidity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accession, or by any avoidance, invalidity, discharge or
release of any guarantee, assignment or charge contained In the Debenture or in any other
Deed of Accession.

The Debenture and this Daed shall be read and construed as one fo the exient and so that
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references in the Debenture to;

(a)
(b)

(c}

(d)

(e)

)

(9

“this Deed® and similar phrases shall be desmed to inctude this Deed;

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

"Schedule 4" shall be desmed to include a reference to Part Il of the Schedule to this
Deed;

“Schedule 5" shall be deemed fo Include a reference to Part [(i of the Schedule fo this
Deed,

"Schedule 6" shall be deemed to Include a reference to Part IV of the Schedule fo this
Deed,

"Schedule 7" (Part 1) shall be deemed to include a reference to Part V(a) of the
Schedule to this Deed; and

*Schedule 7" (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 itself and as agent for and on behalf of the other Chargors under the
Debenture, agrees and consents to ali of the matiers previded for in this Deed

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

{n)

®

)

(k)

charges to the Secunty Trustee by way of first legal mortgage all of the property (if
any) now belonging to it brief descriptions of which are specified in Schedule 2
(Mortgaged Property) 1o the Debenture and/or Part 1 of the Schedule to this Deed,

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

mortgages and charges and agrees o mortgage and charge to the Secunty Trustee
the same to be a security by way of a first mortgage all of its nght, fitle and interest In
and to the Equipment (if any) bref descriptions of which are specified In Part 1l of the
Schedule to this Deed (which shall from today's date form part of the Speciied
Equipment for the purposes of the Debenture), the same to be a security by way of a
first legal mortgage and all spare paris and replacements for end all modifications and
additions to such Specified Equipment;

fcharges to the Security Trustee by way of a first fixed charge all of its right, ttle and
interestn and fo:

()  the Blocked Account(s) specified 1n Part V of the Schedule to This Deed; and
() all monies standing to the credt of such Blocked Account{s) and the debts

represented by them;J{INCLUDE IF NEW CHARGOR 1S ALSO TO BE A
BORROWER) and
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{I)  charges to the Security Trustee by way of first fixed charge its Intellectual Property (if
any) specified In Part IV of the Schedule to this Deed (which shall from today's date
form part of the Scheduled Intellectual Property of the Chargors for the purposes of
the Debenture).

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

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

Part Il {Group Shares)

Part lll(Specified Equipment)

Part IV {Schedulad Intellectual Property)

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

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

In the presence of:
Signature of witness
Name

Address

Occupation

The Company

Executed as a deed by

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

Signature of witness

Name

Address

Occupation

The Security Trustee
BURDALE FINANCIAL LIMITED

By

e e

Director

Diréctor o
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SIGNATORIES TO THE DEBENTURE

The Company
Executed as adesd by AVAN CRRRITUN )
AUSTIN REED QROUP LIMITED )
In the presence of
Slgnature of witnsss
(Ciro
Name e
Address e eeearese s e s
Occupation ... ...
The Other Chargors
Executed asadeedby AAN CHaRaon )
ARG (PROPERTY) LIMITED )
(n the presence of:
Signature of witness "
it IMPEY | Trmdge  SouCTTR.
Name SﬂH‘F@SaﬂdGIS(UK}{LP
7 Davonshire Square
Address 000 e woms guevesnrieecacle s u v
London
Occupation RSN = 111 3. - SRSTTTETTTRON

Execuledasadeadby Atanl CRAQLTON
AUSTIN REED CREDIT SERVICES LIMITED )

)
Director
In the presence of; m
of .

Signatura of witnass U A ,  TRAwe: Soucrrol,
Name e Sqﬂir&Sandars{UK)tl.?

Address e 7 Davonshire Square......

London

Qccupation . ... EOOM AR ---ovreremrereere




Executedasadeedby AtAN  (iArcroa

)
AUSTIN REED LIMITED )

)
in the presence of:
Signature of witness
Name .-

Sqtilfé Sanders (UK LLP

Address 0 .. 7-Devonshire Squase: --
Occupation London

. -.-u-u-m .p-’l; -------------

Executed asadeadby ALAN CiRduTea
COUNTRY CASUALS HOLDINGS LIMITED )
)

In the presence of:

Signature of witness « TRTRTUURUUUUURIONOY, .. ... .. o 1.«
MNICEDus i , TRAINEE JOUCTTRe
Name [ ....sw]!e.sandawmtw
Address 0 e 7 Devanshire Squarm.....
Londan
Ocoupation - ECOM Y H - veversemreress )

Executedas adsedby ALAN CiAELTEN )
COUNTRY CASUALS LIMITED

—t

In the presence of;
Signature of witness
Name

Address

Occupation




Executedasadesd by AL Rmeaod

DARIUS CAPITAL LIMITED )
)
Direct
in the presence of:
t i o S, ... .. . .
Signature of witness . - , NEE  AACITOR
Name = e SWSNM(UK)LLP
AQrESS e e e 7 Devonshire Square....
London
Occupation T = 5. 1) ) SIS

Executed as a deedby ~ALAN  GHRRLTEN

GAJAN HOLDINGS LIMITED ;
In the presence of:
Signature of witness
oA R
Name == e Squire.sandersp (U'qm
Address eeneeerennen L RYONSRGS. Square. ..
London

Occupation . resmresansest Eczmm................

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




