In accordanee with

Sections B59A and

859) of the Companies
’ Act 2006

MROT 227356 /)04,

Particulars of a charge

&4

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for % What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where t .-
an instrument instrument Use form MR
This form must be delivered te the Registrar for registration -
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days 1t will be rejected unless it 1s acco *A3901REX*
court order extending the time for delivery AD4 30/05/2014 #206

O

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

COMPANIES HOUSE

Company details

Company number

ERENENENENENCHCE

Company name in full I Country Casuals Holdings Limited

+Filling in this form

Please camplete in typescnpt o in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

N O PR P

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

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

Name

Burdale Financial Limited

Name

Name

Name

tick the statement below

(1 1 confirm that there are more than four persons, secunty agerts 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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Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered (or required to be reqistered) in the UK which is
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 nights, design rights, domain names,
moral nights, 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, including any revenues or other iIncome arising
thereunder and any claims for damages arnsing in respect thereto
(whether by reason of infringement 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 secunty over any tangible
or intangible {or in Scotland) corporeal or incorporea! property not described
above? Please tick the appropriate box

Yes
] Ne

Floating charge

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

Yes Continue
{1 WNo GotoSection?

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

Yes

Negative Pledge

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

Yes
[l Neo
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Particulars of a charge

u Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of | @This statement may be filed after

the property or undertaking which 1s the subject of the charge }he ’e,a';gg;'m of the charge (use
orm
O

u Signature

Please sign the form here

K fpd I LL

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

Victoria Thompson

Reed Smith LLP

| Company name

M The Broadgate Tower

Post town

|
|
| 20 Primrose Street
|
|

London
County/Region

Greater London

™= _Jefclefal l2r]s

Cauntry

Unuted Kingdon

| > DX 1066/DX 18 City/London

Telephene

02031163509

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
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 entitled to
the charge

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

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

Oooo o o g a o

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Compantes 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 Compantes, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compamieshouse gov uk or
email enquirnes@companteshouse 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 provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2319160
Charge code* 0231 9160 0011

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

A¥

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

Dated 2 MAY 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 $.859G of the

ot Cord Syt

Reed Smith LLP . Reed Smith up
Date L& Moug0ly e g Lo
London EC2A 2RS

Phone. +44 (0) 20 3116 3000
Fax +44 (0) 20 3116 3099
DX1066 City / DX18 London

ReedSmith
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THIS DEED OF DEBENTURE is datedﬂ May 2014

BETWEEN:

(M

AUSTIN REED GROUP LIMITED of Station Road, Thirsk, North Yorkshire, YO7 1QH
(registered n England and Wales with company number 00164291) {the Company);

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

{3) BURDALE FINANGIAL LIMITED {registerad 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
Ltabilities

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

IT IS AGREED:

1, INTERPRETATION

1.1 Definitions
In this Deed

Agent means the Secunty Trustes in its capacity as agent under the Faciiity Agreement.

Assigned Agreements means each agresment set out in part 1 of Schedule 3 (Notices of
Assignment and/or in any Deed of Accession

Bank Product Provider means any Lender or any affliate of a Lender which provides Bank
Products to any Obligor with the consent of the Agent and which, in the case of any Bank
Product Provider which 15 not aliso a Lender, has executed the necessary confirmation in
accordance with the terms of the Facllity Agreement.

Bank Products means any anclllary financial products or accommadations made avaiable
to any Obligor by a Bank Product Provider including any credit or debit cards, credit or dabit
card processing services, cash management services, forelgn exchange faciiities, Interest
rate hedging and other denvative products.

Blocked Account Agreament means each agreement betwean a Borrower, the Secunty
Trustee and Wells Fargo Bank, N A in respect of each Wells Blocked Account.

Blocked Accounts means, in relation to any Chargor:

(a8) the bank accounts of that Chargor specified in Part | of Schedule 7 (Blocked Accounts
and Cther 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 to
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time designate or approve by nofice in writing lo the relevant Chargor In accordance
with the Finance Documents.

Boogk Debts means'

(@) all book and other debts in existence from time fo tme (including any sums
whatsoever owed by banks or similar institutions) both present and future, actual or
contingent, dus, 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 lo above Including any
related agreements, documents, nghts and remedies {including negotiable or non-
negotiable instruments, guarantees, indemnities, legal and equitable charges,
reservation of proprietary rights, nghts of tracing, unpard vendor's liens and all similar
connected or related rights 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 institubon.

Charged Accounts means the Blocked Accounts and the Other Accounts.

Charged Property means the property, assets, undertaking and rights for the time being
comprised in or subject to the Securlly 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 P Licences).

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

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

Environmental Law means

{a) all laws, regulations, directives, statutes and any guidance, circular of 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 concerning:

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

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

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

Environmental Proceedings means any civil, judicial, regulatory or administrative

proceedings, sult 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) ali present and future plant, machinery, equipment;

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

(c) all fixtures and all attachments, all accessorles 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 trade

Facility Agreement means the facility agreement dated on or about the date of this Deed
betwsen the Company and the Affiliates of the Company listed in Part | of Schedule | {The
Criginal Obligors) of the Faclity Agreement as Borrowers and each of the parties listed
therein as Guarantors and Burdale Financlal Limited as Agent, Secunty Trustee, Arranger
and Original Lender.

Finance Document means the Facility Agreement, the Securlty Documents and any other
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 onginal lender under and in connection with the Facility Agresment, and any
institution which becomes a party to the Facility Agreement as a Finance Party In
accordance with the provisions of the Facility Agreement.

Flxtures means all fixtures and fittings (Including fixtures and fittings of trade) and fixed plant
and machinery on any Mortgaged Property.

Group means the Company and its Subsidianes from time to time
Group Shares means 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
Deed of Accession, and

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

Insurances means all contracts and policies of insurance taken out by or for a Charger or in
which any Chargor has an interest (to the extent of thal interest) including, but not limited to,
all contracts and policles of Insurance entered into n accordance with Clause 23.18
{Insuranice) of the Facllity Agreement

Intellectual Property means any and all subsisiing patents and subsisting rights of a similar
nature held In any part of the world, applications for patents and such rights, dwisions and
continuations of such applications for patents, registered and unregistered trade marks
(including all rights to sue on or In relation to unregistered marks in any jurlediclion under
passing off, unfalr compatition or similar rules or otherwise, and all geodwlll and other rnights
that would form the basis for any such clalms), registered designs, utility models (in each
case for thelr full petiod and all extensions and renewals of them), applications for any of
them and the right to apply for any of them in any part of the world, rights in inventions,
confidential information (Including customer lists, market reports and stabistics and any other
information which a business would normally treat as confidential for the purposes of its
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business), database nghts, rights in Know-how (and all rights in relation to it), business
names, trade names, brand names, domain names (and the nghts of a registrant therein)
copynght and rights In the nature of copyright, design rights and get-up and any simitar rights
existing in any country and the beneflt (subject to the burden) of any and all agreements,
arrangements and licences n connection with any of the foregoing including but not limited
to the Schedulad Intellectual Property.

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

Know-how means all the body of knowledge, technical experience, sxpertise and skils,
technical processes, secret processes, formulae and technical information held by any
Charger and relating to its business, which is not in the public doman

Mortgaged Property means the freghold and leasehald property (including any Premises
located thereon) brief detalls of which are set out In Schedule 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 (Blocked and
Other Accounts);

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

(¢} such other bank accounts of the Chargors as the Security Trustee may designate or
approve by notice [n writing to the relevant Chargor.

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

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

Recelver means any individual or individuals (whe may be an employee or employees of the
Security Trustee) for the time being and from tme to time appointed by the Secunty Trustee
to be a receiver or receivers (and, where more than one individusal is appointed jontly, they
shall have the power to act severally, unless the Securty Trustee shall specify to the
confrary m 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 appomnted in subsbtution,
provided always that all such individuais shall be qualified under the Insolvency Acl 1986 to
act as a recelver of the property of any company with respect to which he is appainted of any
such company.

Related Rights means, in relation to the Group Shares, all dividends and other distributions
paid or payable after the date of this Deed on all or any of the Group Shares and all stocks,
shares, securities (and the dividends ar Intersst on them), rights, money or property accruing
or offered at any time by way of redemption, bonus, preference, option rights or otherwise to
or in respest of any of the Group Shares or in substitution or exchange for any of the Group
Shares.

Remedial Works means:

(a) any inveshgaiion, inspection, sampling or montoring works in respect of any
Dangerous Substance or any harm to the environment or human health or pollution of
the environment, andfor

(b) any works, steps or measures to treat, abate, remave, remedy, contain, 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 envronment or human health or pollution of the
environment

Scheduled Intellectual Property means the Intellectual Property (if any) specified In Part |
of Schedule 6 (Scheduled Intellectual Property) and n Part IV(a) of the Schedule to any
Deed of Accession

Securad Llabllities means all present and future obligations and liablitles, whether actual or
contingent and whether owed jointly or severally, as principal or surety, or in any other
capacity whatsoever, of each Cbligor to any Secured Party.

Secured Party means each Finance Party and each Bank Product Provider

Security Documents means this Deed, the Scottish Security Agreement and any other
document from time to time executed by any person by way af security for the ebligatons of
any Obligor pursuant to the Facllity Agresment.

Securlty Interest means a mortgage, charge, pledge, lien or other securlty Interest securing
any obligation 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 Liabliities have been finally, irrevocably and unconditionally
satisfied in full

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

Specified Equipment means the Equipment (if any) specified In Schedule 5 (Specrfied
Equipment) and in Part Il of the Schedule to any Deed of Accession

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act
20086 (or its equivalent in any jurisdiction)

Wells Blocked Account means each Blocked Account mantained at Wells Fargo Bank,
N.A. and Wells Bank Accounts means all of them together.

Construction
(a) Any reference in this Deed to'

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

{i) an authorisation means an authorisation, consent, approval, lcence,
resolution, filing or registration;

(i) a Finance Document or any other agreement or nstrument is a refarence fo
that Finance Document or other agreement of nstrument as amended or
novated,

(iv) including shall be construed without limitation,

(v} Indebtedness Includes any obligation (whether incurred as principal or as
sursty) for the payment or repayment of money, whether present or future,
actual or contingent,

(vi) a person includes any person, firm, company, corporation, govemment, state
or agency of a state or any assoclation, trust or partnership (whether ar not
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()]
(c}

(d)

(e)

(f)

(0)

(h)

0

having separate legal personallty) or two or more of the foregoing;

{vi} a receivar Includes any recewer, receiver and manager or administrative
receiver;

(vii) a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental
or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation;

{ix) aprovision of law 1 a reference to that provision as amended or re-enacted;
{x) words importing the singular shall include the plural and vice versa,

(xi} acharge or mortgage of any freehald, heritable or leasehold property or of any
property held under a iease or sub-lease includes all Premises and Fixtures
(excluding tenant’s fixtures In relation to property sublet to a third party) on that
property, lhe procaeds of sale of any part of that property, and the benefit of any
covenants for ttle {or any monles pald or payable in respect of them) given or
entered into by any predecessor of the Chargor In titfe In respect of that
property; and

(xil} any party or person includes any person derlving fitle from it or any successor,
transferee or assignes,

Clause and Schedule headings are for ease of reference only.

An Event of Default is continuing if it has not been walved in wnting 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 Dead to the
extent required for any actual or purported disposition of the Mortgaged Property in
this Deed to be a valid disposition in accordance with Section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

Every disposition effected by this Deed in respect of the Mortgaged Properiy is made
with full tie guarantee. The other terms of this Deed do not limit or extend any of the
covenants Implied by virtue of Parl 1 of the Law of Property (Miscellansous
Provisions) Act 1994 but create separateé and independent obligations having affact
cumulatively with those implied covenants except that the covenants so implied shall
be construed with the omission of section B(2) of that Act

Each of the charges In Clause 2 (Fixed Secunly) 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 provisions of
the Facility Agreement the provisions of this Deed shall prevail.

8 EME_ACTIVE-SS2543571 5-786740-00063




21

FIXED SECURITY

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

(a)

®

charges in favour of the Security Trustes by way of a first legal morigage the
Mortgaged Property and all other interests In any freshold or leasehaid property now
or In the fufure belonging to 1; and

charges in favaur of the Security Trustee by way of a first fixed charge and grants a
Secunty Interest upon:

)

()

{ui)

()

)

{vi)

{vn)

{vui)

(1x)

(x)

(xi)

{xi)

{xm}

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 ell spare parts and
reptacements for all modifications and additions to such Equipment (other than
any Specified Equipment effectively mortgaged to the Securlty 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, tile 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 debis
represented by them;

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

its Book Debts, both uncollected and collected, the proceeds of the same and
all monies otherwise dua and owing to such Chargor {but excluding (x) to the
extent effectively charged to the Security Trustee pursuant to Clause 2. 1(bXill),
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 nghts under any hedging arrangements and other Contracts,

any of its benefidal interest, clam or entlement in any pension fund and In
relation to any Tax or VAT (whether a claim In respect of a refund or return of
Tax or VAT or othermise);

the bensfit 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 is the subject of the charges created by this clauge
2 and the right to recover and receive all compensation which may be payable
ta it in relation to those permissions and authonsations,

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

all Group Sharss held now or in the future by it endfor any nominee on iis
behalf;

all the Related Rights accruing to all or any of the Group Shares held now orin
the future by it and/or any nomines on its behalf; and

the Cash Collateral,
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3.1

3.2

PROVIDED THAT:

(xiv) whitst no Event of Default is ¢ontinuing, all Related Rights referred to in Clause
2.10m) shall be paid directly to the relevant Chargor {in which case the Security
Trustes o its nominee shalj execute any necessary dividend mandate) and, if
paid directly to the Security Trustes, the Security Trustee shall pay the relevant
amount to the relevant Chargor; and

(xv) subject to Clause 5.5(c), until the Agent has exercised i3 rights under Clause
24.19 (Agent's Rights following Event of Defaull) of the Facility Agrsement, all
voting rights attaching to the relevant Group Shares may be exarcised by the
relevant 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) @&l spare parts and repiacements for and all modifications and additions to the
Specified Equipment.

FLOATING CHARGE
Floating Charge

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

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

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

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

Converslon by notice

The Securty Trustee may by notice to any Chargor convert the floatng charge crealed 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 i

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

(b)  an Event of Default has occurred; or

(c) the Securty Trustee becomes aware or has reason to believe that steps have been
taken which would, In the reasonable opinion of the Security Trustee, be likely fo lead
to the presentation of a petition to appoint an administrator in relabon to such Chargor
(or that such a pstitton has been presented or such an administrator has been
appointed) or to wind up such Chargor (or that such a petition has besn presented),
other than in respect of any corporate action, legal proceedings, procedure or step
which is frivolous or vexatious which 1s discharged, stayed or dismissed within 14 days
of commencement of the proceedings
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35

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 ta the crreumstances In which the same will
occur under general law) automatically be converted {without any notice) into fixed charges
over the assets, rights and property of any Chargor:

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

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

{c} on any person levying or altempting 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 creditors generally that it Intends to stop payment;

{&) on the holder of any other Security Interest over the Charged Property whether
ranking in prionity to or pari passu with or after the charges and secunty contained in
this Deed or such Chargor appointng, or requesting the appointment of, an
administrator or recerver in respect of such Chargor, provided that if a request is made
by such holder of any other Security Intarest but it is or shall be considered frivolous or
vexatious such request shall not give rise to automatic crystallisation as set out in this
Clause 3.3(e); or

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

No waiver

The glving 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, rights and property shall not be construed as
a walver or abandonment of the Secunty Trustee's rights to give other similar notices in
respact of any other class of assets.

Insolvency Act 1986

(@) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charges created by Clause 3.1 (Floating Charge)

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

(i) the obtalning of a moratorium; or

{ii)  anything done with a view to obtaining a moratorium,

under the Insalvency Act 1986.
Pledge
All Goods and Documents are hereby and shall upon despatch from the suppiler of any
Goods be deemed to be pledged by the relevant Chargoer to the Securily Trustee on behalf
of the Finance Parhies and the Goods and the proceeds of all insurances i relation to them
and all sales of them and all of the relevant Chargor's rights as unpald seller of them shall be

B continuing secunty for the payment and discharge in full of all of the obitgations of the
relevant Chargor under the Finance Documents.
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3.7

3.8

3.9

3.10

4.2

Perfection of pledge

The Security Trustee shall be entltled al its option to obtain possession of the Goods [n order
to perfect the pledge made by clause 36 (Pledge) The relevant Chargor assigns fo the
Security Trustee Its nght, tile and interest in and to the Documents and all claims and nghts
arising from them and the relevant Chargor grevocably and unconditionally authorises the
Secunty Trustee to sign ail documents and do all such other things as may be necessary to
obtain possession of and to realise the Goods, and to apply the proceeds in accordance with
the provisions of clause 10.2 (Applcation) of the Faciiity Agreement

Trust receipts

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

Saparation

Each Chargor undertakes to keep the Documents and the Goods separate and distinct from
any other bills of lading, documents of ttle or goods.

Ranking

The parties agree that the floating charge created pursuant to clause 3.1 (Floating 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 Lizbilities assigns and agrees to assign to the Security Trustee absolutely all its
rights, title interest and benefit In and to:

(a}) s Contracts, and
(b} s Insurances,

provided that until enforcement the relevant Chargor shall be entitied to continua 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 Asslgnment

{a) Other than In respect of any Insurance which 18 1n 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 its nght, ttle and Inlerest (unless walved by the
Security Trustee) in and to the Assigned Agreements by sending a nolice substantially
in the form set out in part || of Schedule 3 (Noticss of Assignment) to each of the other
partles to such Assigned Agreements on the date of this Deed, cr, if later, the date of
entry into any such agreement and each Chargor shall use all reasonable endeavours
to procure that as soon as practicable after the date of this Deed of, if [ater, the date of
entry into any such agreement (but in any event no later than 14 Business Days after
the date of this Deed, or if later, the date of entry into any such agresment, as the
case may be), each such other party delivers a letter of acknowledgement to the
Security Trustee substantially In the form set out in part il of Schedule 3 (Nolices of
Assignment).

(b} Any notice required In accordance with Clause 4 2(a) to be given to any person which
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4.4

5.2

Is also a Chargor and any undertaking required In accordance with Clause 4.2(a} to be
given to the Security Trustee 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
relavant Chargor shall be deemed to consbiute 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, title and interest described in Clauses 4.1 (Assignmments)
and 42 (Notlce of Assignments) is not assignable or capable of assignment, such
assignment purported to be effected by Clause 4.1 (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 entitied to
In respect of such Assigned Agreements as continuing secunty for the payment, discharge
and performance of the Secured Liabilities at any time owed or due 1o the Securty Trustee

Exercise of Rights

(a) Sublect to the provisions of the Finance Documents, prior to the occurrence of an
Event of Default which is continuing, the Security Trustse shall permit the relevant
Chargor to exercise all rights under any Assigned Agreement to which it is a party

(o) The Chargors send coples of all notices and other information received under the
Assigned Agreement to the Secunty 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 Securlty Perlod and
are given by each Chargor to the Security Trustee for and on behalf of tself and each other
Secured Party.

General

(a) Book debts and recelpts. Each Chargor shall collect end realise its Book Debts and
other monies and receipts and shall pay the proceeds so reahised 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 be), shall hold those proceeds upon trust for the
Secunty Trustee No Chargor shall sell, discount, factor or otherwise dispose of any
Book Debts, monies, receipts or proceeds {except in favour of the Security Trusieo
iself) or, except for any steps necessary to secure the collection of such Bock Debts,
monies, receipls 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 Agreemaenis.

(¢) Restrictions on dealings. No Chargor shall

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

(i) sell, rensfer, grant, lease or otherwise dispose of any Charged Property, other

than any sale, lease, transfer or other diaposal permitted by Clause 23.10
(Disposals) of the Facility Agreement
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5.3

Mortgaged Property

(a)

(b)

(c)

(d}

Deposit of Title Deeds: The Chargors shall deposit and shall procure that all deeds
and documents of title relating to its Morigaged Property and any property compnsed
within Clause 5.4 (Future Acquisitions and Legal Mortgage) are deposlted with the
Security Trustea or held pursuant to a solicitor's undertaking which 15 satisfactory to
the Security Trustee in its absolute digcretion.

Environmental matters: Each Chargor shall

®

{u)

(i)

(w)

(v)

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

as soon as raasonably practicable nform the Security Trustee:

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

{2) upon receipt, of any commumicaton of whatsoever nature, whether
specific or general and whether from a third party or competent regulatory
authority, served on it conceming any alleged breach of any
Enviranmental Law or non-compliance with any Environmental Licence
which, If determined against t, could have a Material Adverse Effect,

Immediately Inform the Security Trustes If it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor is
likely to be entered on any register relating fo land use or to Remeadial Works
affecting land and waters (Including registers held by any competent regulatory
authority under section 78R of the Environmental Protection Act 1990 or
Sectlon 190 of the Water Resources Act 1991);

immediately mform 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 occupled by any Chargor or of any other
circumstance, event or incident which s likely to give rise to any Environmental
Pracesadings; and

as soon as reasonably practicable inform the Security Trustee of any actual or
proposed varnation, madification or revocation of any requisite Eavironmental
Licence held by such Chargor and of any refusat to grant or transfer to the
Chargor any Environmental Licence required by It for the purpose of iis
business

Lease and covenant compliance. Each Chargor shalil.

0]

(1)

(1)

perform all the terms on lts part contained in any lease or agreement for lease
cempnsing a Mortgaged Property or to which the Mortgaged Properiy Is subject,

not do or omit to do anything as a result of which any lease or agreement for
lease comprising Mortgaged Property or any Premises or to which the
Mortgaged Property or Premises is subject may become forfelt, Irntable or
otherwise determinable; and

properly perform (and Indemnify the Secured Parties for any breach of) any
covenants and stipulation of whatsoever nature affectng the Mortgaged

Property.

Notices: Within 10 days after the recelpt by & Chargor of any application, requirement,
order or notice served or given by any public, local or ather authority relating to any
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5.4

5.5

{e)

®

Mortgaged Property, such Chargor shall*
{iy  dehver a copy to the Secunty Trustse, and

(i) 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 Mortgaged Praperty;

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

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

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

Future Acquisitions and Legal Mortgage:

Each Chargor shall:

(a)

(b)

{©)

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

upon demand by the Security Trustes (acting reasonably) at s cost execute and
deliver a legal mortgage or, In the case of property located mn Scotland or otherwise
govemned by Scots law, a standard security andfor an assignation of rents and/or a
Scots law hmited assets floating charge in favour of the Security Trustee of any
freehold, heritable or leasehold or other interest in property or of any property held
under a lease or sub-ease which becomes vested in it after the date of this Deed, and

in any event, If applicable, give The Land Registry wniten notce of this Deed and
procure that notice of it be duly noted in the Registers to each such titte

Security Shares

(a)

Each Chargor on entry into this deed shall deposit with the Secunty Trustee, or as the
Security Trustse may reasonably direct, alf bearer mstruments, share certificates and
other documents of titie or evidence of ownership in relation to the Group Shares
owned by it or i which It has or acquires an interest and their Related Rights ang shall
execute and deliver to the Secunty Trustee all such share transfers and other
documents as the Secunity Trustee requests in order to enable the Security Trustee or
its nominees to be registered as the owner or otherwise to obtain a legal ttle to the
same and, without limiting the generaiity of the faregoing, shall deliver to the Security
Trustee on the date of this deed executed share transfers for all Group Shares in
favour of the Secunty Trustee and/or its nomines(s) as transferees or, if the Secunty
Trustee so directs, with the transferee left blank and shail procurs that all such share
transfers are at the request of the Security Trustee forthwith registered by the relevant
company and that share certificates in the name of the Secunty Trustee andfor such
.?‘ominee(s) in respect of all Group Shares are forthwith delivered to the Securlty
rustea,
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(b)

{c)

(d)

(e)

N

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

The Securnty Trustee and its nominee may at any time following an Event of Default Is
continuing exercise or refrain from exercising (In the name of the relevant Chargor, the
registered holder or otherwise and without any further consent or authority from each
Chargor and Irespective of any direction given by any Chargor) In respect of the
Securty Shares any voling nghts and any powers or rights under the terms of the
Securty Shares or otherwise which may be exercised by the person or persons in
whose name or names the Securty Shares are registered or who is the holder thersof,
including all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notice from the Securtty Trustee each Chargor may and shali
continue to exercise any and all voting rights with respect to the Group Shares subject
always to tho terms of this Deed, No Chargor shall without the pravious consent in
writing of the Secunty Trustee exercise the voling rights attached to any of the Group
Shares in favour of resolutions i such resolution has the effect of changing the terms
of the Group Shares (or any class of them) or any Related Rights or prejudicing the
secunty under this Deed or impairing the value of the Security Shares. Each Chargor
hereby Irrevocably appolnts the Security Trustee or its nominees a3 proxy to exerclse
(as prowided in or permitted by this Deed) all voting rights so fong as the Group
Shares belonging fo it remain registered in its name.

Each Chargor during the continuance of this secunty will make all payments which
may become due 1n respect of any of the Secunty Shares and, in the event of default
in making any such payment, the Security Trustee may it 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 to the Security
Trustee on demand and pending such repayment shall constitule part of the Secured
Liabllities

It 1s expressly agreed that, notwithstanding anything to the contrary contained in this
Dead, each Chargor shall remain hiable to observe and perform all of the conditions
and obligations assumed by it in respect of the Security Shares and the Secunty
Trustee shall not be under any obligation or liability by reason of or arising out of the
secunly over the Securlty Shares conferred by this Deed. The Securty Trustee shall
not be required in any manner 10 perform or fulfil any obligation of any Chargor in
respect of the Security Shares, or fo make any payment, or to recelve any enquiry as
to the nature or sufiiciency of any payment received by them, or to present or file any
clalm or take any other actlon to collect or enforce the payment of any amournt to
which they may have been or to which they may be entitled under this Deed at any
time or times.

Fotlowing 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 possesssd
by the Security Trustes by virtue of the security over the Secunty Shares conferred by
this Deed or available to a secured creditor {30 that Sections 93 and 103 of the Law of
Property Act 1925 shall not apply to this secunty) and In particular {(without fimitation):

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

(W} to collect, recover or compromise and gwe a good discharge for any monies
payable to any Chargor In respect of the Secunty Shares or in connection
therewth, and

(i) to act generally in relation to the Securty Shares In such manner as the
Secunity Trustee acting reasonably shall determine.

Each Chargor agrees that the enforceability of the security over the Security Shares
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5.6

5.7

5.8

(@)

]

conferred by tius Deed is not dependent on the performance or non-performance by
the Security Trustee of its obligations under any agreement with any Chargor

lmmediately on conversion of any of the Group Shares from ceortificated to
uncertificated form, and on the creahon or conversion of any other securities which are
for the time belng comprised In the Security Shares In or into uncerlificated form, the
relevant Chargor shall give such Instructions or directions as the Secunty Trustee may
require in order to protect or preserve lis security

Each Chargor shall, immediately upon recelpt of any cerbficate or other document
evidencing any entitlement to further Security Shares, deposit it with the Security
Trustes fogether with such share transfer forms in blank and other documents as the
Secunty Trustee may require

Opening of Accounts and Collection of Receivables

(a)

(b)

{c)

(d)

The Chargors shall maintain the Charged Accounts and execute all deeds and
documents and do all other acts and things required by the Securnty Trustee in
connection with them and the Chargors shall maintain such accounts until the security
constituted by this Deed has been discharged

On the execution of this Deed, other than 1n respect of the Welis Blocked Accounts,
each Borrower shall serve notice on the bank at which each Blocked Account is
opened (in respect of the relevant Blocked Accounts) in substantially the form set out
In Part } of Schedule 8 [Forms of Notice 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 Part Il of
Schedule 8 (Forms of Notice to Banks and Acknowledgement), and shall procure that
the relevant barnk returns the acknowledgement n 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 iis
absaqlute discretion.

On the execution of this Deed each Borrower which owns a Wells Blocked Account
shall deliver a fully executed Blocked Account Agresment in respect of those
accounts,

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

Operation of Blocked Accounts

(a)

&

Until the end of the Securlty Period, no Borrower shall be entitled to withdraw the
whele or any part of any amount standing 1o the credit of any Blocked Account and
shall not, subject to Clause 5.7(b), take any action, clam or proceedings against the
Security Trustee or any other party for the retum 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 until the securily constituted by this Deed is discharged,
the Security Trustee shal! be able to withdraw on a dally basis all deposits made into
any Blocked Account provided that the amount so withdrawn is applied towards the
Secured Liabikties in the order and manner required pursuant to the terms of the
Faclity Agreement. Each Borrower shall direct the relevant bank(s) to transfer the
dearad balance of such Borrower's Blocked Accounts lo such account as the Security
Trustee shall specify for the purpose from tme to time at the end of each Business
Day

Operation of Other Accounts

Until notified by the Security Trustee in writing to the confrary, the Chargors shall be eniitied
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5.9

to operate the Other Accounts PROVIDED THAT:

(a)
o)

(c)

the Other Accounts each retaln a credrt or zero balance at all timss;

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

the Chargors shall not at any tme transfer the whole or any part of the amounts
standing to the credit of any Othar Actount to any ather bank account other than to
ancther Charged Account or in the srdinary course of business to the extent permitted
under the Finance Documents

Intellectuat Property

(a)

(b}

()

(d)

(e)

0

(9)

(h)

®

Without prejudice to Clause 13 (Further Assurancss), each Chargor shall at its own
expenss 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 Deed over
the Intellectual Property specified in Part | of Schedule 6 (Scheduled Intellectual
Property) Is recorded as soon as possible by the Securnity Trustee 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 no! already wentified as being registered in or (il) proposes to
apply to register any Intellectual Property right not existing on the date of this Deed,
such Chargor shall notify the Security Trustee and, if the Security Trustee 50 requires
and promptly notifles 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 registrations and pay such fees, renewal fees,
registrabon taxes and similar amounts as are necessary to keep its Intellectual
Praoperty in force

Each Chargor will take such steps as are necessary (including the insttution of legal
proceedings) to police its Intellectual Property in any terdtories which are material to
its business to ensure proper use of them and to prevent third parties infringing them
and take such other steps as are reasonably practicable to maintan and preserve its
Interests in its Inteliectual Property including applying to register any interests therein
in any relevant register.

Each Chargor will promptly nofify the Security Trustes in wnting upon becoming eware
of any circumstances which would make any of the representations n Clause 20 13
(Intellectual Property) of the Facility Agreement inaccuraie or misleading in any
material respect if those representations were then to be repeated

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

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
reglstration and which Is necessary for the operations of the Group to be abandoned
or cancelled, to lapse

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

Without prejudice to Clause 5.8(b), If any Intellectual Property which a Chargor
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510

believed was owned wholly within the Group (other than any Intsllectual Property that
is owned by a member of the Group that is party to the Secunty Agreament) s not
owned only by one or more of the Chargors, the Company shall procure that such
intellectual Property 1s brought wathin the scope of the security created by this Deed by
ensuring that such Intellectual Property is transferred to a Chargor or by requiring the
owning entity or entiies to enter into a Deed of Accession as provided for in Clause
13.2 (Further Subsidianes).

Equipment

(a)

(b)

(c)

(d)

(o)

(®

(@)

{(h

o

()

If and to the extent required as a condibon precedent under the Facllity Agreement,
forthwath after the date of this Deed, each Chargor shall attach to a visible parl 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 slze comprising the following notice’ *This plece of Equipment 1s subject to a first
legal mortgage in favour of Burdale Financial Limited and may not be removed or sold
without thelr prior written consent.”

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

No Chargor will, without the pricr written consent of the Securlty Trustee, make any
modification or permit any modification to be made to the Specified Equipment if the
effect of such modficaton may be to reduce the value of the Specified Equipment,

No Chargor will permit or procure any Specified Equipment ta 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 creabton of security and prowvision of a
satisfactory legal opinion in refation to that new security) as the Security Trustee may
require

Each Chargor will promptly pay all taxes, fees, licence dutles, reglstration charges,
insurance premiums and other oulgoings n respect of the Premises and the
Equipment and on demand produce evidence of such payment to the Security
Trustee.

Each Chargor will obtain all authonsations from time to time reguired for the uss and
operation of the Equipment and not to do or permlf 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 wiil forthwith notify the Security Trustee of any loss, theft, damage or
destruction to the Specified Equipment.

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

Each Chargor will ensure thal the Premises are sultable for the use or storage of the
Specified Equipment, and will kegp 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 title to the Specified Equipment might merge, en acknowledgement prior
to such fixing or merger that thelr rights and remedies will only be exercised subject to

17 EME_ACTIVE-558843971 5-702740-00083




511

7.2

73

the Security Trustee's nghts in the Specfied Equipment and, in particutar, but without
limitation to the generality 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 rea! or
personal property

Notice of fixed charge over Tax and VAT to HMRC

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

WHEN SECURITY BECOMES ENFORCEABLE

The security 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 1825, as varied
or amended by this Deed, shall be immediately exercisable upon and at any time after the
service of a notice under Clause 24.18 {Accsleration) of the Facility Agreement. During that
period, the Security Trustee may n Its absolute discretion enforce all or any part of the
secunty in any manner it sees fit

ENFORCEMENT OF SECURITY
General

(@) For the purposes of all powers implied by statuts, the Secured Liabilities are deemed
to have become due on the date of this Deed.

(b)  Section 103 of the Law of Property Act (restricting the power of sale) and section 93 of
the Law of Property Act 1925 (restnicting the nght of consolidation) do not apply to the
securly constituted by this Deed,

(c) The statutory powers of leasing conferred on the Security Trustee are extended s0
that, without the need to comply with any prowision of section 89 or 100 of the Law of
Property Act 1925, the Security Trustee 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 Recewver is deemed to be in the same position as a Recelver duly
appointed by a mortgagee under the Law of Property Act 1925, Every Receiver shall be the
agent of the Chargor in respect of which he was appointed unless and until a hiquidator shall
be appointed of that Chargor, where afier such Receiver shall act as principal but shall not
become the agent of the Secunty Trustee That Chargor alone shall be responsible for the
Recelver's contracts, engagements, commissions, omissions, defaults and losses and for
liabllities incurred by him save as may arise through the Receiver’s gross negligence or wilful
misconduct. The Securry Trustee shall not incur any llabiiity of whatsoever nature (gither to
the Chargors or o any other person) by reasen of the Security Trustee making his
appointmeni as a Receiver or for any other reason.

Contingencies

If the Security Trustee enforces the security constituted by this Deed at a time when no
amounts are due to any Secured Party under the Finance Documents but at a ime when
amounts may or will become so duse, the Security Trustes (or the Receiver) may pay the
praceeds 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).

18 EME_ACTIVE-558842071 .9-765740-00053




74

7.5

7.6

T.7

Mortgagea in Possession - No Liabllity

Netther the Secunty Trustee nor any Recaiver will be liable, by reason of entering into
possession of any Charged Property, to account as mortgagee In possession or for any loss
on realisation or for any default or omission for which a mortgages In possession might
ctherwise be liable

Privileges

Each Recewer and the Secunty Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 on mortgagees and receivers when
such receivers have been duly appointed under that Act, except that section 103 of that Act
does not apply,

Protection of third parties

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

(a) whether the Secured Liabilities have become payable;

{b) whether any power purported to be exercised has become exercisable;

(c)  whether any money remains due; or

(d) howany money pald to the Secunty Trustee or to the Recewver is to be applied
Redemption of prior Mortgages

At any time after the security constituted by this Deed has become enforceable, the Secunty
Trustee or any Recelver may, in the case of the Security Trustes al the scle cost of the
Chargors (payable to the Securlty Trustee on demand) and in the case of a Recewer as an
expense of the Recsiver's receivership:

(a) 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;
andfor

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

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

RECEIVER
Appointment of Receiver

At any fime after the security constituted by this Deed becomes enforceable, or, at any timsa
if so requestad by any Chargor in writing, the Security Trustee may {but shall not be obliged)
without further notice from time to ime, 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
writing, under the hand of any manager of the Security Trustes, a Receiver of the Charged
Property or part of it and, where so requested by a Chargor, whether or not the relevant
Charged Property shall belong to that Chargor, but, in the circumstances descnbed in
Clause 3 2(a), only over the Charged Property specified In the notice referred to in that
clause The Security Trustes may not exercise the rights conferred by this Clause 8.1 o the
extent to which such exercise would be inconsistent with any law or regulation
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8.3
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Relationship with the Security Trustee

To the fullest exient permitted by law, any right, power or discretion conferred by this Deed
{be it express ar imphed) upon a Recelver of any Charged Property may, after the secunty
cfeated by this Deed has become enforceable, bs exercised by the Security Trustee In
relation to any Charged Property either:

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

The Security Trustee may by wnting under its hand {(subject to Seclion 45 of the Insolvency
Act 1986)

(a) remove any Receiver appointed by i, and

{b) whenever it deems it necessary or desirable, appoint a new Recever in the place of
any Recelver whose appointment may for any reason have terminated.

Remuneration

The Security Trustae may, from time to time, fix the remuneration of any Recefver and direct
payment of the same out of monies accruing to him in the exercise of his powers, authonties
and discretons by or pursuant to this Deed, but the Chargor in respect of which any
Receiver shall have been appointed shall alone be Hable 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 Recelver has, and 1s enlilled to exercige, all of the
nghts, powers and discretions set out in this Deed The powers, authorities and
discretions conferred by or pursuant to this Deed in refation to the Charged Property
on the Security Trustee or any Recelver shall be In addition to, and not i substitution
for, the powers conferred on mortgagees or receivers under the Law of Property Act
1825, and, where there 1s any ambiguity or confiict between the powers, authorlties
and discretions contained In that Act and those confarred by or pursuant to this Deed,
the terms of this Daeed shall prevail.

(b) If there 13 more than one Recsiver holding office ai the same time, unless the
document appointing him states otherwise, each Recever may axercise afl of the
powers conferred on a Recelver under this Deed indlvidually and to the excluslon of
any other Receivers

(¢) A Receiver whe is an administrativa recewver of a Chargor has all the rights, powers
and discretions of an administrative recelver under the insotvency Act 1986.

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

()  do ali other acts and things which he may consider necessary or desirable for
reatising any Charged Property or incidental or conducve to any of the rights,
powers or discrelions conferred on a Recewver under or by virtue of this Deed,
and

() do and exercise in relation to any Charged Property all the powers, authonties
and things which he would be capable of exsrclsing as if he were its absolule
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9.3

9.4

9.5

9.6

9.7
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beneficial owner
Carry on Business

A Recelver may carry on, manage or concur m the carrying on or managng of, the business
for the ime being and from time to tme of the relevant Chargor in such manner as he may
think fit, Includmg, 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 tme to time be a party

Compromise

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

Employees

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

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

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

A Receiver may granl, 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 hicence of any Charged
Property on any terms which he thinks fit (Including the payment of money to a lessee or
licensee on a surrender).

Lepal actions

A Recewver may bnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or its Charged Property as he thnks fit

Posgsession

A Receiver may take immediate possession of, get in, andfor 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 Propsriy is for the tme belng and from time to time jocatsd and sever,
dismanfle or remove tha same or any fixtures for the time being and from time to tme from
such Charged Property without being liable for any loss or damage thereby accasioned.

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

{a) make and effect, and concur in the making and effecting of, all repairs, mantenance,
decoration, provision of all services (including lighting, heating and cleansing)
structural and other alterations, improvements, additions and development in or to the
Charged Property and do anything else in connection with the Charged Property
which he may think fit or which he may deem proper for the 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 security hereby
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9.9

9.10

9.1

9.12

9.13

9.14

constituted;

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

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

(d) effect and mamtam the Insurances.
Receipts

A Receiver may give valld receipts for all monies and executs all deeds or documents (with
full power to convey any assets sold in the name of the relevant Chargor) as may be
necessary or appropriate in the name of, or on behalf of the relevant Chargor for the purpose
of exercising any of the 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 auction, tendsr 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 separataly as the Recsiver thinks
fit The consderation for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may
be payable in a lump sum or by instaiments spread over such perod 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 Recewer 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
sama purchasing, leasing, licensing or otherwise acquiring all or any of the assets of that
Chargor and the Recelver may sell, lease, license or ctherwise dispose all or any of the
assets of that Chargor to such subsidiary or subsldiaries on such terms as he shall think fit

Exerclse of Rights

A Recelver may exercise or permit the relevant Chargor or any nominee of the relevant
Chargor to exercise any powers or nights incidental to the ownership of its Charged Property
in such manner as the Recelver may think fit and, In particular (as regards any shares, stock
or other secunties for the time being and from time to time included in its Charged Property),
any nights for the time being and from time to time attached thereto

Uncalled capital

A Recever may call up all or any portion of any uncalled capltal of a Chargor.

Profassional advice

A Recelver may appaoint a salicitor or accountant or other professionally qualified person to
advise or assist it In the exercise of any of the powers, authorities end discretions by or

pursuant to these presents or ctherwise for any purpose connected with its Charged
Property, and may discharge any such person.

22 EME_ACTIVE-558843571.9-765740-00063




9.15

9.16

Seal

A Recelver may use a Chargor's seal

Intellactual Property

{a) A Recelver may, in addition to the rights and powers conferred in relalion to
Intellectual Property under Clauses 9.1 to 9 16, in respect of any Inteilectual Property:

)

0

(i)

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

take such steps as he thinks fit (including the institution of lega! proceedings
and the Incurning of advertising expenditure) to police such Intellectual Property
in any temtory and to prevent third parties infrnging it and otherwise to mantain
and praserve its value; and

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

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

®

(1)

(i)

(v)

)

(vi)

(vir)
{viii)

(ix)

to fail to Incur expenses reasonably deemed significant by the Receiver to
prepare Intellectual Property for disposition;

to obtain or, ff not required by other law, to fall to obtain consents of any
governmental authonty or other third parly for the collecton or disposition of
Intellectual Property to be collected or disposed of;

to advertise dispositions of Intellectual Property through publications or media of
general circulation,

to contact other persons, whether or not in the same business as Chargors for
expressiong of interest in acquiring all or any portion of the Intellectual Property;

to hire one or more professional auctioneers to assist in the dispesition of
Intellectual Property, whether or not the Intellectual Property Is of a specialised
nature;

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

to disclalm disposition warranties;

to purchase insurance or credit enhancements to insure a Recelver againsl
nsks of loss, collechon or dispositon of Intellectual Property or to provide to a
Receiver a guaranteed retum from the collection or disposition of Intellactual
Progerty,

to the extent deemed appropriate by a Receiver, to obtamn the services of other
brokers, investment bankers, consultants and other professionals to assist a
Recelver In the collaction or disposition of any of the Inteltectual Property

(c) Each Chargor acknowledges that the purpose of this Clause 9.17 Is to provide non-

23 EME_ACTIVE-558343471.9-766740-00053




10.

1.

12.

13.

13.1

exhaustive indications of what actions or omissions by a Recsiver would not be
commercially unreasonable In a Recelver's exercise of remedies aganst the
Intellectual Property and that other actions or omissions by a Receiver shall not be
deemed commercially unreasonable solely on account of not being indicated in this
Clause 8 17. Without limitation of the foregoing, nothing contained In this Clause 8.17
shall be construed to grant any nghts to any Chargor or to impose any duties on a
Recewver that would not have besn granted or imposed by this Deed or by applicable
faw in the absence of tlus Clause 8 17

APPLICATION OF PROCEEDS

Any monies recerved by the Secunty Trustee or any Receiver efter this Deed has become
anforceable 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)

{a) m satisfaction of or provision for all costs and expenses incurred by the Security
Trustee or any Receiver and of all remuneration properly due to any Receiver under
this Deed;

(b) In or towards payment of the Secured Liabililes or such part of them as 1s then due
and payable to the Secured Partles in accordance with Clause 10 3 (Revislon of Order
of Application) of the Facility Agreement, and

{c} Inpaymentof the surplus (if any) to any Chargor or other person entitied toit.
EXPENSES AND INDEMNITY

Immediately upon demand, each Chargor shall pay all other costs and expenses {including
legal fees and VAT) incurred from time to tme in connection with the enforcement of or
preservation of rights under this Deed by the Secunty Trustee, or any Receiver, attornsy,
manager, agent or ather person appointsd by the Secunty Trustes under this Deed or by
statute, and keep each of them indemnified against any failure or delay n 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 Trustes) to any person any right, power or discretion exercisable by
the Security Trustee or such Recelver (as the case may be} under this Deed Any such
delegation may be made upon the terms (Including power (0 sub-delegate) and subject to
any regulations which the Security Trustee ar such Receiver (as the case may be) may think
fit. Neither the Security Trustee nor any Recelver will be in any way liable or responsible to
any Chargor for any loss or liabiity arising from any act, default, omission or misconduct on
the part of any such delegate or sub-delegate who shall be entitled to all the indemnities to
which his appointor is entitled under this Deed.

FURTHER ASSURANCES

General

Each Chargor shall, at Its own expense, execute and da all such acts, deads and things

(including payment of all stamp dutles, siamp duty land tex and reglstration fees) the

Security Trustee or a Receiver may reasonably require for:

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

(b) after the securty constituted by this Deed has become enforcesble, faciiating the
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14,

realisation of any Charged Property or the exercise of any right, power or discretion
exerclsable, by the Security Trustee or any Recewer in respect of any Charged
Property, including the execulion of any transfer, conveyance, assignment or
assurance of any properly whether to the Secunty Trustee or to its nominees, and the
giving of any nolice, order or direction and the making of any registrahon, which in any
such case, the Security Trustee may think necessary or desirable.

Further Subsidiaries

(a) Each Chargor undertakes to ensure that sach company which Is required to grant
secunty pursuart fo the terms of the Facllity Agreement, and which becomes a
Subsidiary (whether direct or indirect) of any Chargor aRter the date of this Dead, other
than any Dormant Subsidiary, shall, as soon as reasonably practicable upon being
required to do so by the Security Trustes execute a Deed of Accession in substantially
the form sel out in Schedule 9 (Deed of Accession) (and such other secunty
documents in relation to property located in any junsdiction other than England and
Wales requlred by the Flnance Documents or the Securlty Trustes) and such
company shall on the date which such Deead of Accession is executed by it become a
party 1o this Deed in the capacity of a Chargor and this Deed shall be read and
construed for all purposes as If such company had been an 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 o the form or manner
in which any such new Chargor gives such secunty provided It is no more onerous
than the terms hereof or, m the case of property located in Scotland or otherwise
governed by Scots law or the iaws of any other jurisdiction, the exsting agreed form of
the applicable secunty document (including an acceptance of a limit on the liability of
such new Chargor) which in the reasonable opinion of the Securlty Trustee is
necessary in order that such secunty may lawfully be given.

(¢c) The Company shall procure that all registrations or other steps necessary to perfect
any security creatad by a Deed of Accession or other applicable security 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 ¢f this Deed or any Deed of
Accassian, irrevecably appoints the Company to execute on its behalf any Deed of
Accession without further reference to or the consent of such Chargor and such
Chargor shall be bound by any such Deed of Accession as If it had itself executed
such Deed of Accession,

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

POWER OF ATTORNEY

Each Chargor, by way of security, imevocably and severally appoints the Secunty Trustee,
each Receiver and any of ther delegates or sub-delegates to be its attorney and on its
behalf and In its name or otherwise to execute and do all such acts, deeds and things which
such Chargor Is obliged fo take under this Dead and generally, on its behalf and in iis name,
to exercise all or any of the powers, authontles and discretions conferred by ar pursuant to
this Deed on the Security Truslee or any Recelver provided that neither the Security Trustee
nor any Receiver nor any of their delegates or sub-delegates may exercise (or purport to
exercise) such powers, rights or authonties prior to the occurrence of any Event of Default
which Is continuing unless relevant Chargor has failed to do such act, deed or thing durning
the relevant time perlod for such action and the Security Trustee has noftified the relsvant
Chargor of the same. Each Chargor hereby ratfies and confirms and agrees to ratify and
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16.3
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confirm whatever lawful action any attorney does or purports to do pursuant to is
appontment under this clause

CONTINUING SECURITY
Additional Security

The security constituted by this Deed Is in addition to and Is not in any way prejudiced by any
other secunty now or subsequently held by the Security Trustee for any of the Secured
Liabilitles.

Continuing Security

The secunty constituted by this Deed Is continuing and will extend to the ulimate balance of
all the Secured Liabllities, regardless of any intermediate payment or discharge in whole or
in part.

Reinstatement

If any payment by a Chargor or any discharge given by the Security Trustee (whether n
respect of the obligations of any Obligor or any security for those obligations or otherwise) 13
avaided or reduced as a result of iInsolvency or any similar event:

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

(b) tha Security Trustes shall be entitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred

Waiver of defences

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

(a) any tme, wawver or consent granted to, or composition with, any Obligor or other
person;

(b} the release of any other Obligor or any other person under the terms of any
composifion or arrangement with any creditor of any Qbligor or any other person,

{c} the taking, variation, compromise, exchange, renewa! or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person or any non-presentalion or non-observance of any
formality or other requirement in respect of any instrument or any fallure to reallse the
full value of any security;

{(d) any Incapaclty or lack of power, authonty or legal personality of or dissolubon 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 security;

{f)  any unenforceability, illegality or invalidity of any obligation of eny person under any
Fimance Document or any other document or securlty; or

{9) anyinsolvency or similar proceedings
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15.6

15.7

16'
18.1

16.2

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustes to proceed
agalnst or enforce any other rights or secunty or daim payment from any person before
enforcing the secunty constituted by this Deed This waiver applies irespective of any law
or any provision of a Finance Document to the contrary

Appropriations
Until all the Secured Llabilibhes have been irrevocably paid in full, the Security Trustee may:

(a) refram from applying or enforcing any other monies, security or rights held or recerved
by the Security Trustee In respect the Secured Liabilities, or apply and enforce the
same in such manner and order as it sees fit (whether agamnst the Secured Llablibies
or otherwise) and no Chargor shall be entiied 1o the benefit of the same; and

(b) hold in an interest-bearing suspense account any monles recelved from any Chargor
or on account of any Chargor's liability in respect of the Secured Liabilities.

Defarral of Chargors' rights

Unt! all the Secured Liabiities 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 ts obligabons undsr the Finance Documents

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor's obligations under
the Finance Documents; and/or

(c) to take the benefit (in whele or in part and whether by way of subrogation or
otherwise) of any of the Secured Party’s or Secunty Trustee's rights under the Finance
Documents or of any other guarantee or security taken pursuant to, or in connection
with, the Finance Documents by the Security Trustee or any other Finance Party.

MISCELLANEQUS
Covenant to pay

Each Chargor shall pay or discharge the Secured Liabliities in the manner provided for in
any document creating or evidencing the Secured Liabllities and/or otherwlse as agreed from
time to time.

The Land Registry

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

(a) for a restriction In the following terms to be entered on the Proprietorship Register
relating to any Mortgaged Property registered at The Land Registry In its name and
against which this Deed may be noted.

*No disposition of the registered estate by the propnietar of the registered estate i3 to
be registered 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, f appropnate, signed on such
proprietor's behalf by its secretary or conveyancer”, and

(b) toenterinto an obligation to make further advances on the register of tile relating to it
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163

16.4

16.5

16.6

17.

17.1

17.2

17.3

Now Accounts

If the Security Trustee recelves, or ls deemed to be affected by, notce, whether actual or
constructive, of any subsequent charge or other interest affecting any Charged Preperty
and/or the proceeds of sale of any Cherged Property, the Security Trustee may open a new
account for any Chargor. If the Security Trustee does not open a new account, it shall
nevertheless be treated as If it had done so at the time when it received or was deemed to
have recelved notice As from that time all payments made fo the Security Trustee will be
credited or be treated as having been credited to the new account and will not operate to
reduce any amount for which this Deed s security and, furthermore, the Security Trustee
shall be under no obligation to advance any monies or provide or continue to provide any
cradit facllity to any Borrower

Tacking

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

Soparate Charges

This Deed shall, in refation to each Chargor, be read and construed as If it were a separate
Deed relating to such Chargor to the intent that if any Security Interest created by any other
Chargor in this Deed shall be invalid or llable 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 is or becomes Invaid, Wlagal 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 imparred

RELEASE
Expiry of Security Period

Upon the expiry of the Security Pericd (but not otherwise), the Security Trustee shall, at the
request and cost of the Chargors, take whatever action |s necessary to release the Charged
Property from the secunty constituted by this Deed and/or reassign the benefit of the
Charged Property to the Chargors. If the Security Trustee Is of the opinion that any payment
made in or fowards the discharge of any of the Secured Luabilities is capable of being
avoided or set aside under any law applicable to liguidation, admimstration, receivership or
insolvancy, then the Secunty Trustee may defer taking the action contemplated by this
Clause 17 1 for such pariod as t may deem appropriate

Other Accounts

At any time before the secunity created by this Deed shall have become enforceable, in the
absence of any directions from the Securily Trustee to the contrary, any amounts pemitted
by the terms of the Finance Documents to be paid into an Other Account shall upon payment
into such account stand released from the fixed charge over Book Dsbls created pursuant to
Clause 2 {Fixed Securify) and shall stand subject to the floating charge created by Clause 3
(Floating Charge), provided that such release shall in no respect prejudice the continuance
of the fixed charge created pursuant to Clause 2 (Fixed Security} in respect of all other Book
Debts.

Purchased Receivables

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

19,

20.

21,

22,

this Deed when hitle to them has validly passed to the Agent under the terms of the Facility
Agresment.

RIGHTS AND REMEDIES

The rights of the Secunty Trustee under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition to the general law, Such nghts (whether
ansing hereunder or under the general law) shall not be capable of being walved or varled
otherwise than by an express walver or varlation In writing and, m particular, any failure to
exercise or delay In exercising any of such nghts shall not operate as a waiver or variation of
that or any other such right, any defective or partal exercise of any such rights shall not
preclude any other or further exercise of that or any other such night, end no act or course of
conduct or negobation by the Securty Trustee or on its behalf shall in any way preclude It
from exercising any such right or constitute a suspension or any varsation of any such right.

NOTICES

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

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it shalt be
governed by and shall be construed in accordance with English law.

JURISDICTION

(a) The courts of England have exclusive junsdiction to setle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of ttus Dsed} (a Dispute)

{b} The parties agree that the courts of England are the most appropriate and convenlent
courts to settle Disputes and accordingly no party will argue to the contrary.

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

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

Deed.

29 EME_ACTIVE 858843971 9-706740-00053




Name of Chargor

THE COMPANY
Austin Reed Group Limited

THE OTHER CHARGERS

ARG (Property) Limited

Austin Reed Credit Services Limrted
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

01459151
01529898
00399575
02319160
00510900
05940388
06160362
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SCHEDULE 2

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

London

N
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SCHEDULE 3
Notlcas of Assignment

Part |
Assigned Agreements

1 Blreroft Insurance Services Limited Commercial Combined Policy - Material Damage,
Business Interruption, Monsy Sections only (Policy Number — CLC/005600043)

2. Bircroft Insurance Services Limited Marine Cargo Policy (Policy Number - GBM133374130A)
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Partll
Notice of Assignment and Acknowledgerment

To Contract third party/lnsurer

Date’

Dear Sirs

We, as Chargor, give notice that by a debenture daled [¢] 2014 Between, ameng others [Company],
certain of its subsidiaries and Burdals Financial Limited (the Security Trustee) (the Debenture) we
have assigned the [Contracts/insurances] annexed to this letter and all our nterest (including the
benefit of all money owing to or to become owing 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 Trustee and to
act on the mstructions of the Security Trustee in the manner provided in that letter without any further
reference to or authonzahon from us

We shall continue to be responsible to perform our obligations under the [Contracts/Insurances}.

Yours faithfully

For and on behaif of
[Chargor]
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To Burdale Financial Limlted
5th Floor
Bow Balls House
1 Bread Street
Landon
EC4M 9BE
Dater
Dear Sirs
Lettor of undertaking

In accordance with an assignment made by [Chargor] (the Company) and n consideration of you
agreeing to the Company conlinulng the jcontracts/insurances] annexed to this letter (the
[Contracts/Insurances]) we undertake'

1.

2

[to note your Interest as morigagee on the Insurances,)

to disclose 1o you without any reference to or further authority from the Company such
information relating to the [Contracts/insurances] as you may at any time request;

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

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

(b) [to pay &l claims payable under the Insurances to you uniess you otherwise agree in
writing except as required by faw ]

We acknowledge and confirm that:

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

(d) we have not recelved notice of any previous assignments or charges of or over any of
the rights, Interests and benefits in and to the payments under the
[Contract/Insurances];

() 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 right 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, waiver or release of any rights, interest and
bensfits in and to any payments arising under the [Contracts/insurances] shall be
effective without your prior wnitten consent.

This tetter shall be governed and construed in accordance with English law

Yours faithfully

For and on behalf of
[Contract third partylinsurer]
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SCHEDULE 4

Group Shares
Chargor Number and type of Subsidiary
shares held
Austin Reed Group Limited 2 Ordinary shares ARG (Property) Limited
2 Austin Reed Group Limited 100 Ordinary shares Auskn Reed Credit
Services Limited
3. Austin Reed Group Limited 10,000 QOrdinary | Austin Reed Limited
shares
4. Austin Reed Group Limited 35,000 Preference | Austin Reed Limited
shares
5. Darius Capital Limited 31,995,508 Crdinary | Austin Reed Group Limited
shares
6. Gajan Holdings Limited 476,703 Ordinary | Darlus Capital Limlted
shares
7. Austin Reed Group Limrted 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 Limited
10. | Austin Reed Group Limited 5,600 4 2% cumulative | Wright & Peel Limited
preference shares
11. | Austin Reed Group Limited 2,400 4 9% cumulative | Wright & Peel Limited
preference shares
12. | Austin Reed Group Limited 2 Ordinary shares Summit Shit Company
Lirited
13. | Austin Reed Group Limited 2 Ordinary shares Summit Limited
44, | Austn Reed Group Limited 2,125 Ordinary shares | Stephens Brothers Limited
15. | Austin Reed Group Limited 2 Ordinary shares Simon Ackerman Limited
16. | Country Casuals Holdings Limited | 5,000 Ordinary shares | Lerose Leasing Limited
17. | Country Casuals Holdings Limited | 1,423,754  Ordinary | Lerose Investments
shares Limited
18. | Country Casuals Limited 100 Ordinary shares Country Casuals Services
Limited
19. | Country Casuals Holdings Limited | 200 Qrdinary shares CC Petite Limited

35
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Chargor Number and type of Subsldiary
shares held

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

21. | Austin Resd Group Limited 2 Ordinary shares Austins Groommg and
Beauty Limited

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

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

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

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

26. | Austin Reed Group L.Imited 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.

37
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Part Il

Details of Licenses-In

Territory

LlcenseelCompany
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Canada Cavalier

Colombia Textron S.A

India Shoppers Stop
Japan Trenza

Japan King Co Ltd
Mzlaysia Cassardi

Middle East Apparel Group
Slovakia The Hamilton Group
Thailand Cassardi

North America (Carporate Wear) Bagir

Worldwide {excluding Japan) Inspecs (eyewear)

Worldwide {excluding Japan & Korea)

Fragrance & Toilefries Intl
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UK & EIRE

Orange Eyewear
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SCHEDULE 7

Blocked Accounts and Other Accounts

Part |

Blocked Accounts

Bank and Branch

Address

Account Holder Currency | Account Number | Sort
Code

Austin Reed Group Limited Steriing

Austin Reed Group Limited Stering [N~ |

Austin Reed Group Limited Sterling -___

Country Casuals Limited Steiing | VA

Country Casuals Limited EUR

Country Casuals Limited Steriing -

Country Casuals Limited V) ] N/A

Country Casuals Limited EUR b ] N/A

ARG (Property) Limited Sterling — N/A

ARG (Property) Limited EUR T NA

ARG (Property) Limited Sterling N/A

ARG (Property) Limited VE) Ty N/A

ARG (Property) Limited EUR - NIA

Austin Reed Credit Services | Sterling - N/A

Limited

Austin Reed Limited Sterling NA

Austin Reed Limited EUR N/A

Austin Reed Limited Sterling N/A
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Austin Read Limited ush N/A

Austin Reed Limited EUR N/A

Austin Reed Limited JPY N/A

Austin Reed Limited Steritng NiA

Austin Reed Limited usp N/A

Austin Reed Limited EUR N/A

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

Austin Reed Group Limited Stering

Austin Reed Limited

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
[Dats]
To. [ |
[ ]
Attention [ |
Dear Sirs,

[Company name (the Company)] hereby give nolice to [#] (the Bank) that by Deed of Debenture
dated 2014 (the Daed), the Company charged to Burdale Financial Linuled as Securty
Trustee (the Security Trustae) by way of first fixed charge all the Company's nghts, btle, 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 [ L. sort code | j
Account No. [ }, sort code [ ]
[Repeat as necessary]

(the "Blocked Account(s)")

Please acknowledge receipt of this leiter by retuming a copy of the atlached letter on the Bank's
headed notepaper with a receipted copy of this notice forthwith, to Burdale Financial Limlted at Sth
Floor, Bow Bells House, 1 Bread Street, London, EC4M 9BE, Attentiorn: Portfollo Manager - Austin
Reed and to the Company at the atldress 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 result of complying with the
undertakings contained herein with which you are instructed to comply, together with all other
instructions which you recelve from the Security Trustee from time to time in relation to such
undertakings.

The attached acknowledgement letter constitutes our lrevocable instruchon 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 @ach case as If we had signed it in your favour.

Yours faithfully

for and on behaif of
[the relevant Chargor]
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Blocked Account Acknowledgemant
{On the Headed Notepaper of Bank]

[Date]
To. Burdale Financia! Limited (the Security Trustee)
Sth Floor
Bow Bells House
1 Bread Strest
London
EC4M SBE
Altention: Portfelio 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 to 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 thal the Company has charged to the Secunty Trustee by way of a
first fixed charge all of Its rights, title, interest and benefit 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 Security Trustee that until receipt by us of notice from
the Secunty Trustes confirming that the Security Trustee no longer has any interest in the Blocked
Account we shall.

(@) not exercise any right of combination, consolidation, merger or set-off which we may have in
respect of, or otherwise exercise any cther right which we may have to apply any monies from
time to 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, copies of all credits, 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 Accaunt(s} by or on behalf 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 received by the Bank from the Security Trustee from time to time
with respect to the conduct of the Blocked Account(s) provided that such instructions are given
in accordance with the terms of this letier;

{f comply with all nstructions 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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(g)

(h

@

{k}

{0 all Instructions must be received by 2pm If they are to be complied with on the same
Business Day Instructions recelved 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;

(n) all instructions are given in compliance with the mandate entered into by the Security
Trustee stipulating who may give instructions to us; and

(i) to the extent that an instruction 1s given which would in aur opinton cause the Blocked

Account(s) to become overdrawn we will ransfer the cleared balance In the account;

(subject to paragraph (h) below) following receipt of instructions from the Securlty Trustee to
be provided daily via MT101 the cleared balance of the Blocked Account(s) will

into the account at ith account number n
the name of Burdale Fmancial Li :

the Bank shall not be obliged to comply with any Instructions received from the Securily
Trustee or undertake the transachons set out in paragraph (g) where:

(1) due to circumstances not within our direct control we are unable to comply with such
instructions; and

() that to comply with such instructions will breach a Court Crder or be contrary to

applicable law,

and in each case we shall, If legally possible, give natice thereof to the Company and the
Secunty Trustee as well as reasons why we cannot comply with such nstructions;

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 Security 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 goodwill, profits or anticipated savings (however
caused),

the Security Trustee acknowledges that we are cbliged 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 Secunty Trustee further
acknowledges that subject to the terms of this letter we shall not be liable to the Security
Trustee in any respect if the Company operales the Blocked Account in breach of any
agreement entered into by the Company with the Secunty Trustee; and

the Security Trustee irevocably authorises the Bank to follow any instructions received from
the Security Trustee in relation to the Blocked Accounts from any person that we reasohably
believe to be an authorised officer of the Security Trustee without further Inquiry as to the
Security 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 notlces, copy notices, advices and correspondence to
be delivered to the Security Trustee shall be effectively delivered if sent by facsimile to the Security
Trustee at number 0845 641 8889 ar by post at the address at the top of this letter, in both cases
marked for the attention of Portfollo Manager — Austin Reed

Thus letter and the acknowledgments and confirmations contained heren will only become effective
upon receipt by the Bank of a copy of this lsiter signed on behalf of the Secunty Trustee

This letter and any non-contractual obligations ansing out of ar in connection with It shall be governed
by English law and all parties hereby submit to the jurisdiction of the English courts

Yours faithfully Wae hereby acknowledge and accept the terms of
this tetter

for and on behalf of for and on behalf of

[BANK] BURDALE FINANCIAL LIMITED

acting in its capacity as Secunty Trustee
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Part !I§ - Other Accounts
Other Accounts Notice

[On Headed Notepaper of relevant Chargor]

[Date]
To [Bank name]
® Branch
[Address]
Attention ®
Dear Sirs,
[Company name (the Company)] hereby give notice to [e] {the Bank) that by Deed of Debenture
dated 2014 (the Deed), the Company charged to Burdale Financial Limited es Security Trustee by
way of first floating charge ail the Campany's rights, title, interest and benefit in and to the following
account(s) held with the Bank and all amounts standing to the credd of such account{s) from tme to
time-
Account No. | ]: sort code | ]
Account No, [ ], sort code { ]
(Repeat as necessary]
(the Charged Account(s)).

Yours fathfully

for and on behalf of
[relevant Chargor] |
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SCHEDULE 9
Deed of Accession

THIS DEED OF ACCESSION is dated @

BETWEEN:

1)

()

(3)

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

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

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

BACKGROUND:

(A)

(B)

(©)

The Company and others as Chargors entered into a deed of debenture dated [®] 2014 (as
suppiemented and amended from tme io time, the Debenture) In favour of the Securty
Trustes

The New Chargor has at the request of the Company and m consideration of the Security
Trustee continuing to make faclities avallable to the Facility Companles and after giving due
consideration to the terms and conditions of the Finance Documents and the Debenture and
satisfying tself that there are reasonable grounds for believing that the entry Into this Deed
by it will be of benefit to i, decided in good faith and for the purpose of camying on its
business to enter into this Deed and thereby become a Chargor under the Debenture

The Chargors and the Secunty Trustee ntend 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 definitions incorporated In the Debenture have the same meaning when
used in this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Chargor had been an original party to the Debenture in the capacity of
Chargor {but so that the security created consequent on such accassion shall be created on
the date of this Deed)

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

The New Chargor grants to the Security Trustee the assignments, charges, morigages and
other Security Interests described in the Debenture as being granted, created or made by
Chargors under the Debenture to the intent that its assignments, charges, mortgages and
other Securlty Interests shall 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 mvalidity 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 guarantes, assignment or charge contained In the Debenture or in any other
Deed of Accession.

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

(a)
(b)

(c}

(d)

(e)

("

(@)

*this Deed” and similar phrases shall be deemed to Include this Deed;

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

*Schedule 4° shall be deemed to Include a reference to Part It of the Schedule to this
Desd;

*Schedule 5" shall be deemed to include a reference to Part [Ii of the Schedule to this
Deed,

“Schedule 6" shall be deemed to include a reference to Part IV of the Schedule fo this
Deed;

*Schedule 7° {Part {) shall be deemed to include a reference to Part V(a) of the
Schedule to this Deed; and

*Schedule 7" (Part 11) shall be deemed to include a reference to Part V(b) of the
Schedule to this Deed

The partles agree that the bank accounts of the New Chargor specified In Part V of the
Schedule to thizs Deed shall be designated as Other Accounts for the purposes of the
Debenture.

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

Without limiting 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 Liabilities, and in the manner specified in Clause
1.2(f) of the Debenture

{n)

0

)]

(k)

tharges to the Secunty Trustes by way of first legal mortgage all of the property (if
any) now belonging to it brief descnptions of which are specifled in Schedule 2
(Mortgaged Property) to the Debenture and/or Part | of the Schedule to this Deed,

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

mortgages and charges and agrees to mortgage and charge to the Secunty Trustee
the same to be a security by way of a first mortgage all of its nght, title and interest In
and to the Equipment (if any) brief descripttons of which are specified In Part lll of the
Schedule to this Deed {which shall from today's date form part of the Specified
Equipment for the purposes of the Debenturs), the same to be a security by way of a
first legal mortgage and all spare parts and replacements for and all modifications and
additions to such Specified Equipment;

(charges to the Security Trustee by way of a first fixed charge all of Its right, title and
interest in and to:

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

represented by them;JINCLUDE IF NEW CHARGOR IS ALSO TO BE A
BORROWER] and
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{)  charges to the Security Trustee by way of first fixed charge its Intellectua! Property (if
any) specified in Part |V of the Schedule to this Deed (which shall from today's date
form part of the Scheduled Intellectual Property of the Chargors for the purposes of
the Debenture)

This Deed and all non-contractual obligations arising out of it shall be governed by and construed in
accordance with Enghsh 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 TOQ THE DEED OF ACCESSION
Part | (Mortgaged Property)

Part Il {Group Shares)

Part lli{Specified Equipment)

Part [V {Scheduled Intellectual Property)

Part V (Blocked Accounts and Other Accounts)
(a) Blocked Accounts
(b) Othear 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  ....oieeenes

Name
Address

Occupation

The Company

Executed as a deed hy

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

— S i

Director

Dir;:tor

-------------------
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SIGNATORIES TO THE DEBENTURE

The Company
Executed as adesd by ALAN CRRITUN
AUSTIN REED GROUP LIMITED }

)

Dire
In the presence of*
Slgnature of witness .
iCht M, ) TRANEE Jounlrrod.
Name L. Seuire- Sanders UkLip
Address e Inmnsmm squm .....
Londan

Occupation ~ enedd [ap; U ¥ E—
The Cther Chargors

Executed as adead by AAN  CHaRpToN )
)

ARG (PROPERTY) LIMITED

In the presence af:

Signature of witness

Name e Smai,reSandam(UK}l-.LP
7 Devonshire Square

Address eesbevnrs cu v gravesssiescathiessoecie
London

Occupation e, BOIM QYR+ eormeemrene

Executed as adeed by AtAN CHRRLTON )
AUSTIN REER CREDIT SERVICES LIMITED )

)
Director
in the presence of: m
Signature of witness - (RAPET e Soucs
Name e sqwe Smders(Ul()ﬂ:P
Addrass v . ... Devonstim Square ...

Occupation L. E%mm weesrbrrene




Executed asadesd by Awan (hagurrony ;

AUSTIN REED LIMITED

In the presence of:

Signature of witness

Namse .. T .
° Sqilfe Saiders () LLP

Addrese e 7.0evonshire-Square.-

London

Occupation iy s reresenasane

i ECIN 4VH

Executed as adeed by ALAN  CifuTend
COUNTRY CASUALS HOLDINGS LIMITED )
)

Direc

In the presance of:

Signature of witness o o MrRee Soucs
Address eneeeemnena ] DEVODSHIS SqurE......

London
Occupation Lo ECOMGYH-rrvervoerrenrens

Executed as adeadby AL GTenN )
COUNTRY CASUALS LIMITED g

In the preserica of,
Signature of witness
Name

Address

QOccupation




Executed asadsedby AWAN CARRITT™ )
DARIUS CAPITAL LIMITED

et et

In the presence of:
Signature of witness
Name

Addrass
Occupation

Executed asadeedby ALAN  CIARLTERN |

GAJAN HOLDINGS LIMITED )

)
In the presence of:
Signature of witness

ICHoAS , SuciToe
Name = e Squi[e.sanmfs. ‘UK}W
Address eeceeceereeen 7 Davanshita Squars....
Landon

Qccupation . ee memeesiend mm ................







