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In accordance with \ 2 L -"f
Sections 859A and 2.\ \ aserrorm
858J of the Compantes ' S q & —
A .
c12008 Particulars of a charge
A fee s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How 1o pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use for Tt

]

This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s a
court order extending the time for delivery

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

i

I

12/01/2015 #9
COMPANIES HOLISE

Company number

Company details

o2 s [z fs (oo ]e

Company name In full |AUSTIN REED CREDIT SERVICES LIMITED

' 1 i:l - l_ For othcial use

=> Filing in this form
Please complete in typescnpt or in
bold black caprtals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ld_2—|§_ W[@ WW’T’T

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

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

Name |ALAN CHARLTON AS SECURITY TRUSTEE
|c/o AUSTIN REED GROUP LIMITED (00164291)
Name ’
Name |
Name ]

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

] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

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

Brief description

PLEASE REFER TO THE INSTRUMENT

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument®

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which I1s not a floating charge) or fixed
secunty over any fangible or intangible or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes

] No

Floating charge

Is the instrument expressed to contamn a floating charge® Please tick the
appropriate box

[v] Yes Continue
[J No GotoSection7

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

[v] Yes

Negative Pledge

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

[v] Yes
] No

Trustee statement ©

€ This statement may be filed after

~ You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge }gﬁfﬂﬁgg)m o1he charge (use
Ol
ﬂ Signature
| Please sign the form here
Signature

X Gyie o Lo L X

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

CHFPO25
08/14 Version 20
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Particulars of a charge

E Presenter information

“ Important information

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

F"“m"a"* STEPHEN DOWNEY

'70\xmany name

|Mdress 7 Devonshire Square

Squire Patton Boggs (UK) LLP

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

|

| Pestin  [,ondon

| County/Regon

= EEEFECFEE

\ Couny  England

‘DX 136546 Bishopsgate 2

Telehone +44 (0)20 7655 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

The company name and number malch the
information held on the public Register

(J You have included a certified copy of the

0

instrument with this form

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

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

(] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[L] You have given a description in Section 4, f
appropnate

[J You have signed the form

[} You have enclosed the correct fee

(] Please do not send the onginal instrument, i must
be a certified copy

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotfand, 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 Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1529898
Charge code: 0152 9898 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th December 2014 and created by AUSTIN REED CREDIT
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th January 2015.

»

Gwven at Companies House, Cardiff on 16th January 2015
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pated Z\ Deceaorr

2014

EXECUTION VERSION

We hereb oeru th
tmeand y fy atthisisa

Dated, [ Z.
$

SQUIRE PATTON B
7 DEVONSHIRE SQUARE

GS (UK) LLP

Austin Reed Group Limited
(and others as Chargors)

Alan Charlton
(as Security Trustee)

Those persons listed herein as
Beneficiaries

Debenture

LONDON
EC2M 4YH
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THIS DEED OF DEBENTURE is dated 2 D-QC-EJ\/\DQ{\ 2014

BETWEEN

(N

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

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

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

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

BACKGROUND.

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

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

1T IS AGREED-

1 INTERPRETATION

11 Definitions
In this Deed

Agent means Burdale Financial Limited in s capacity as agent under the Burdale Facity
Agreement

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

Book Debts means

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

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

Burdale Facility Agreement means the faciity agreement dated on or about the date of this
Deed between the Company and the Affiliates of the Company histed in Part | of Schedule |
(The Original Obhigors) of the Burdale Facility Agreement as Borrowers and each of the
parties Iisted therein as Guarantors and Burdale Financial Limited as Agent, Secunty
Trustes, Arranger and Onginal Lender

1
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Cash Collateral means up fo £4,150,000 of cash to be deposited with the Agent ether with

the Agent itself or by means of a transfer or payment into an account of the Agent with
another institution

Charged Accounts means the Other Accounts
Charged Property means the property, assets, undertaking and nghts for the time baing

compnsed In or subject {o the Security Interests created by this Deed (and including the

Mortgaged Property) and references to the Charged Property include references to any part
of it

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

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

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

Event of Default means any of the events set out in clause 7 1 (Repayment of L.oan Notes)
of the Loan Note Insfruments

Environmental Law means

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

(b) subordinate legislation, common law, equity,
(c) international, national and local laws, and
{d) judgments, orders, nstruchions or awards of any court or competent authonity,

In each case concerning

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

{n) the generation, dealing with or disposal of any Dangerous Substance

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

Environmental Proceedings means any cwil, judictal, regulatory or administrative
proceedings, suit or action or other enforcement process brought or taken under any
Environmental Law (including any enforceable and binding wniten demand or notice
requinng the carrying out of any Remedial Works)

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

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

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

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

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

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

Fixtures means all fixtures and fitings {including fixtures and fitlings of trade) and fixed plant
and machimery on any Mortgaged Property

Group means the Company and its Subsidiaries frem time to time
Group Shares means in relation to any Chargor
{a) the shares spectfied as belonging to that Chargor in Scheduls 4 {Group Shares),

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

(c) all other stocks, shares, debentures, bonds, warrants, coupons or other securities and
nvestments now or in the future owned by the relevant Chargor from time fo time

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

Intellectual Property means any and all subsisting patents and subsisting nghts of a similar
nature held n any part of the world, applications for patents and such rights, divisions and
continuations of such applications for patents, registered and unregistered trade marks
{including all nghts to sue on or n relation to unregistered marks in any jurisdiction under
passing off, unfair competition or ssimilar rules or otherwise, and all goedwill and other nghts
that would form the basis for any such claims), registered designs, utiity models {in each
case for their fuli period and all extensions and renewals of them), apphcations for any of
them and the right to apply for any of them n any part of the world, nghts in inventions,
confidential information {including customer hsts, market reports and stafisics and any other
information which a business would normally treat as confidenhtial for the purposes of iis
business), database nghts, nghts In Know-how (and all nghts in relation to it), business
names, trade names, brand names, domain names (and the nghis of a registrant therein)
copynght and rights in the nature of copynght, design nghts and get-up and any similar nghis
existing n any country and the benefit (subject to the burden) of any and all agreements,
arrangements and hicences in connection with any of the foregoing including but not imited
to the Scheduled Intellectual Property

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

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

Know-how means all the body of knowledge, technical expenence, expertise and skills,
technical processes, secret processes, formulae and technical information held by any
Chargor and relating to its business, which 1s notin the public domain

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

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

3
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12

Scheduled Intellectual Property means the Intellectual Property (if any} specified in Part |
of Schedule 6 (Scheduled Intellectual Property) and in Part 1V(a) of the Schedule to any
Deed of Accession

Secured Liabilities means all present and future obligations and habilities, whether actual or
contingent and whether owed jomtly or severally, as pnncipal or surety, or iy any other
capacity whatsoever, of each Chargor to any Beneficiary under the Loan Notes or any
similar loan agreement including but not imited to any loan made by the Naggar Family to
any Chargor

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

Security Period means the penod beginming on the date of this Deed and ending on the
date on which the Secured Liabiiies have been finally, wrevocably and uncenditionally
satisfied in full

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

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

Specified Equipment means the Equipment (if any) specified in Schedule 5 (Specified
Equipment) and in Part |l of the Schedule to any Deed of Accession

Subsidiary means a subsidhary within the meaning of section 1159 of the Companies Act
2006 (or its eguivalent in any junsdiction}

Construction
(a) Anyreference in this Deed to

1] assets includes present and fulure properies, revenues and nghis of every
descnption,

{) an authonsation means an authonsation, consent, approval, licence,
resolution, fting or registration,

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

(v) including shall be construed without imitation,

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

(vi) a person Includes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnership (whether or not
having separate legal personality) or fwo or mare of the foregoing,

{vi) a receiver includes any recewer, receiver and manager or administrative
receiver,

{vin} a regutation includes any reguiation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, Intergovernmental

5
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1.3

(b)
(c)

{d)

(e)

U

(@)

(h)

0

0)

or supranational hody, agency, depariment or regulatory, self-regulatory or
other authonty or organisation,

(1x) a provision of law I1s a reference to that provisicn as amended or re-enacted,
(x)  words mporting the singular shall include the plural and vice versa,

(x1) acharge or mortgage of any freehold, hentable or leasehold property or of any
property held under a lease or sub-lease includes all Premrses and Fixtures
(excluding tenant's fixtures in relation to property sublet to a third party) on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for title (or any monies paid or payable in respect of them) given or
entered into by any predecessor of the Chargor in title In respect of that
property, and

{xu) any party or person includes any person deriving fitle from it or any successor,
transferee or assignee

Clause and Schedule headings are for ease of reference only

An Event of Default 1s continumng if It has not been waived 1in wnting or cured to the
satisfaction of the Beneficianes

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

If at any time the Company 1s the only Chargor the references in this Agreement to
Chargors shall, whilst such circumstance i1s continuing, be constreed accordingly

The terms of the other Finance Documents and of any side |etters 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 Deed to be a vald disposition in accordance with Section 2(1) of the Law of
Property {(Miscelianeous Provisions) Act 1989

Every disposition effected by this Deed in respect of the Mortgaged Property 1s made
with full title guarantee The other terms of this Deed do not limit or extend any of the
covenants impled by wirtue of Part 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 sechon 6(2) of that Act

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

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

This Deed 15 subject to the terms of the Intercreditor Agreement

Third party rights

(@)

Unless exprassly provided to the contrary in a Finance Document a person who 1s not
a Party has no nght under the Contracts (Rughts of Thud Parties) Act 1999 (the Thurd
Parties Act) to enforce or enjoy the benefit of any term of this Deed
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{b)  Notwithstanding any term of any Finance Document, the consent of any person who 1s
not a Party 1s not required to rescind or vary this Deed at any time

FIXED SECURITY

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

(a) charges i favour of the Secunty Trustee by way of a first legal morigage the
Mortgaged Property and all other interests in any freehold or leasehold property now
or in the future belonging to It, and

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

(0

(m
(m})
(W)

(1x)

(x)

{(x1)

(xu)

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

all of its benefits, claims and returns of premiums in respect of the Insurances,
its goodwill and 1ts nghts in relation to uncalled capital both present and future,

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

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

its nghts under any hedging arrangements and other Contracts,

any of 1ts beneficial interest, claim or entittement in any pension fund and In
relation to any Tax or VAT {whether a clam in respect of a refund or return of
Tax or VAT or otherwise},

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

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

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

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

the Cash Collateral,

PROVIDED THAT:

(xu} whilst ne Event of Default 1s continuing, all Related Rights referred to in Ciause

2 1(x1) shall be paid directly to the relevant Chargor {in which case the Secunty
7

007-4058-2445/S/EUROPE




31

32

33

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

{xiv) subjectto Clause 5 5(¢c) until the Beneficiares have exercised their nghts under
Clause 7.1 (Repayment of Loan Notes) of the Loan Note Instruments, ali voting
nghts attaching to the relevant Group Shares may be exercised by the relevant
Chargor,

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

0 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 secunty for the payment and performance of the Secured Liabilities
charges n favour of the Security Trustee by way of a floating charge and grants a Securty
interest upon

{a} alliits other assets and undertaking not otherwise effectively mortgaged or charged by
way of fixed mortgage or charge by Clause 2 1 (Fixed Secuniy),

(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
gaverned by the laws of Scotland, and

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

Conversion by notice

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

(a) the Security Trustee has reasonable grounds for considering those assets {o be In
Jeopardy, by legal process or otherwise, or

(b) an Event of Default has occurred, or

{c) the Security Trustee becomes aware or has reason to believe that steps have been
taken which would, in the reasonable opinion of the Secunty Trustee, be likely to lead
to the presentation of a petition to appoint an administrator in relation to such Chargor
(or that such a pettion has been presented or such an admimstrator 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 1s frivolous or vexatious which 1s discharged, stayed or dismissed within 14 days
of commencement of the proceedings

Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3 5 (/nsolvency Act 1986}, the fioating
8
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34

35

41

charges created by this Deed shall {in addition to the circumstances in which the same will
occur under general law) automatically be converted (without any notice) inte fixed charges
over the assets, nghts and property of any Chargor

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

(b} on the appointment of a lquidator 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 process
against any Charged Property but conversion will only take place in respect of the
relevant Charged Property,

(d}  on such Chargor stopping making payments to its creditors generally or giving notice
to credritors generally that it intends to stop payment,

(e} on the holder of any other Secunty Interest over the Charged Property whether
ranking in priority to or parr passu with or after the charges and security contained n
tus Deed or such Chargor appointing, or requesting the appointment of, an
administrator or receiver 1n respect of such Chargor, provided that if a request 1s made
by such holder of any other Security Interest but it1s or shall be considered frivolous or

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

4] any floating charge granted by such Chargor to any third party crystalising for any
reason whatsoever

No waiver

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

insolvency Act 1986

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

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

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

nghts, title interest and benefit in and to

(@) its Contracts, and
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4.2

4.3

51

52

(b) itsInsurances

Provided that untl enforcement the relevant Chargor shall be entitted to continue to deal with
the Contracts and the Insurances and the counterparties to each of them on a basis
otherwise consistent with this Ceed

Alternative Assignments

To the extent that any such nght, title and interest described in Clauses 4 1 (Assignments) 1s
not assignable or capable of assignment, such assignment purported to be effected by
Clause 41 {Assignments) shall operate as an assignment of any and all damages,
compensation, remuneration, profit, rent or income which any Chargor may derive from such
Assigned Agreement or be awarded or entitled to in respect of such Assigned Agreements
as continuing secunty for the payment, discharge and performance of the Secured Liabilties
at any time owed or due to the Secunty Trustee

Exercise of Rights

(8) Subject to the provisions of the Finance Documents, prior to the occurrence of an
Event of Default which 1s continuing, the Securnty Trustee shall permit the relevant
Chargor to exercise all nghts under any Assigned Agreement to which 1t Is a party

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

UNDERTAKINGS
Duration

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

General

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

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

(c) Restrictions on dealings No Chargor shall

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

{n)  sell, transfer, grant, lease or otherwise dispose of any Charged Property, other
than any sale, lease, transfer or other disposal permitted by the Burdale F