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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2487563

Charge code: 0248 7563 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th May 2022 and created by REISS (U.S.A.) LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th May 2022 .

Given at Companies House, Cardiff on 20th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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9 May

EXECUTION VERBION

DATED 2022
{1) THE CHARGORS
{2) NATIONAL WESTMINSTER BANK PLC
{as Sacurily Agent)
DEBENTURE

130360568, 162155

Pinsent Masons
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EXECUTION VERSION
THIS DEED is made on 9 May 2022
BETWEEN:-
{1} THE COMPANIES whose names and registered offices are set out In Schedule 1

{togsther with each company which becomes a party to this Deed by execullng a
Daed of Accession, each a "Chargor” and together the "Chargors™); and

{2} NATIONAL WESTMINSTER BANK PLC (the "Security Agent™) as agent and rustee
for itsell and each of the Secured Parties (as defined below),

INTRODUCTION

{A) The Secursd Parties have agreed to make credit facilities avallable to the Borrower
{as defined beilow) on the terms and conditions set out in the Facilities Agreement (as
is defined below).

(B} The Chargors have agresd to enter into this Deed {o provide Security over their assels

to the Security Agent to hold on trust for itself and the other Secured Parties.
IT I8 AGREED as foliows -
1. INTERPRETATION
1.1 Definitions

in this Deed:-

"Account” means any account now or at any time {and from #ime to
time) opened, owned, operated, held or maintained by
any Chargor {or in which any Chargor has an interest) at
any bank or financial institution in any jurisdiction {and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
to time standing fo the credit {including any interest
thereon)} of such accounts

"Deed of Accession” means a deed substantially in the form of Schedule 4
{Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

"Default Rate"” means the rate specified in clause 103 {(Defaulf
interest} of the Facilities Agreement

"Facilities Agreemant” means the facilities agreement dated on or about the
date of this Deed between, among othars, the Parent,
the Agent and the Sscurity Agent

“Insurances” means any conltracls and policies of insurance or
assurance faken out by or on behalf of any Chargor or
{to the exient of its interest) in which any Chargor has
an interest excluding, in each case, coniracts and
policies of insurance or assurance which relale o
liabilities to third partiss

"Land” has the meaning given fo that term in seclion 205(1) of
the LPA but for these purposes "Land" excludes

130360568, 162155 3
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IILPAHI

"Monetary Claims”

nParwn

"Plant and Equipment”

"Related Righis”™

"Secured Assets”

"Secured Liability”

"Securities”

130360568, 1\62155
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heritable property situated in Scotland
means the Law of Property Act 1825

meang all book and other dabts, rentals, royaitles, fees,
VAT and monetary claims now or In the future owing 1o
each Chargor {(whether alone or lointly with any other
person), whenever payable and whether liguidated or
unliquidaited, certain or contingent including, without
limitation, credit balances on any Account, together with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or to secure payment of, any such debt

means a party o this Deed

means all plant, machinery or sguipment {including
office equipment, computers, vehicies and other
equipment) of each Chargor of any kind and the benefit
of all licences, warranties and coniracts relating to the
same

means in relation to any Secured Asset:-

{a) the proceeds of sale of all or any part of that
Secured Assel
{b} allotments, rights, money or properly arising

from that Secured Asset, by way of
conversion, exchange, redemption, bonus,
preference, option or otherwise;

{c) all rights under any licence, agresment for
sale or agresment for lease in respect of that
Securad Asset;

{d) all rights, powers, benefits, claims, contracts,

warranties, remedies, security, guarantees,
indemnities or covenanis for tithe in respect of
that Secured Asset; and

{&) any moneys and proceeds or income paid or
payabie in respect of that Secured Asset

means all the assets and underiaking of the Chargors
which from time to time are, or purport to be, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Deed

means all present and future obligations and liabilities
expressad to be due, owing or payable by any Chargor
under or in connection with any of the Finance
Dozuments (whether present or fulure, actual or
contingent and whether incurred solely or jointly {(or
jeintly and severally) with any other person) (together
the "Secured Liabilities™)

means all or any stocks, shares (other than any Shares)
or other financial instuments {as defined in the UK
Financial Collateral Regulations) including those held
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via a nominee, trustee or clearing system

"Sacurlly Period” means the period beginning on the dale of this Deed

"Shares”

and ending on the date which:-

{a) all of the GSecured Liabllities have besn
unconditionally and Irrevocably pald and
discharged in full; and

{b) no Secured Party has any further commitment,
obligation or liability under or pursuant {o the
Finance Documents

meaans:-

{a) all of the shares in the capital of each of the
companies specified in Schedule 3 (Defails of
Shares); and

{b} any shares in the capital of any other member

of the Group owned by any Chargor or held by
any nomines on behalf of any Chargor at any
time

"UK Financial Collateral means the Financial Coliateral Arrangements {No. 2)
Reguiationg" Regulations 2003 (8.1.2003/3228) as amended by the

Financial Collateral Arrangements (No. 2) Regulations
2003 (Amendment) Regulations 2008 (5.1.2005/2462),
the Financial Markets and Insolvency (Settlement
Finality and Financial Coliateral Arrangements)
{Amendment) Regulations 2010, the European Union
{Withdrawal) Act 2018 (as amended) and
the Financial Markets and Insolvency (Amendment and
Transitional Provigion) (EU  Exit) Regulations 2018
{5.1.2019/341) and "UK Financial Collateral Reguiation”
means any of them

1.2 incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
axpressions defined or whose interpretation is provided for in the Facilities Agresmaent
shall have the same meanings in this Desd.

1.3 Interpretation

1.3.1

1.3.2

1.3.3

130360568.1\62155

The principles of interpretation set out in clauses 1.2 {Consfruction) to 1.4
(Third parly righis) of the Fagcllities Agreement shall apply to this Deed
insofar as they are refevant to it,

Unless the conlext otherwise requires, a reference to a “Finance
Document” or any other agreement, deed or instrument is a reference to
that Finance Document or other agreement, deed or instrument as
amended, novated, supplemented, rastated or replaced (however
fundamentally) and includes any increase in, extension of, or change to, any
faciiity made available under that Finance Document or cther agreement,
deed or instrument.

The liabiiities of the Chargors under this Dead are joint and several.
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1.5

1.8

1.7

1.8

2.1

2.2

3.1
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Acknowiedgement

Each Chargor acknowiedges that the Security Agent enters into this Deed for iiself
and as trustee for the Secured Parties who shall be entitled to the full benefit of this
Deed.

Effect as a deed

This Deed shall take effect as a deed sven if it is executed under hand on behalf of
the Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side lelters between any
parties in relation to any Finance Document are incorporated in this Deed to the extent
reguired fo ensure that any purported disposition of an interest in Land contained in
this Deed is a valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellanecus Provisions} Act 1988,

Third party rights

1.7.1 Each Secured Party, any Receiver and their respective officers, employees
and agenis may enforce any term of this Deed which purports to confer a
benefit on that person, but no other person who is not a Parly has any right
under the Conlracts (Rights of Third Parties) Act 1899 fo enforce or enjoy
the benafit of any term of this Deed.

1.7.2 Notwithstanding any term of any Finance Document, the Parlies and any
Recelver may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective rights or obligations under this Deed
without the consent of any person who is not a Party.

Nominees

if the Security Agent causes or requires Shares or any other assel {o be registered in

the name of its nominee, any reference in this Deed to the Security Agent shall, if the

context permits or requires, be construed as a reference o the Security Agent and iis
nominee.

COVENANT TO PAY

Secured Liabilities

Each Chargor covenanis that it will on demand pay and discharge the Secured
Liabilities when dus.

Interest

Each Chargor covenants to pay interest at the Default Rale fo the Security Agent on
any sum not paid in accordance with Clause 2.1 (Secured Liabiiities) until payment
{both before and after judgment).

CHARGES

Land

Each Chargor charges:

3.1.1 by way of first legal morlgage all Land described in Schedule 2 (Defails of
Land); and

130380568,1\62158 ]
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3.3

34

3.5

36

37
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312 by way of first fixed charge:-

(&) gll Land vested in any Chargor on the date of this Deed o the
extent not effectively morlgaged by Clause 3.1.1;

{b) all licences to entar upon of use Land and the benefit of all other
agreements relating to Land; and

{c) all Land acquired by any Chargor after the date of this Deed.
Shares
Each Chargor mortgages or {if or o the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.
Sscurities
Each Chargor mortgages or {if or to the extent that this Deed does not take effactas a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
under of In connection with the Securities.
intellectual Property
Each Chargor charges by way of first fixed charge the Intsllectual Property and ali
Related Rights under or in connaction with the Intellechsal Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights undar or in connection with the Monetary Claims.

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

381 the Plant and Equipment (fo the sxdent not sffectively chargad by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which Is for the time
being part of any Chargor's stock-in-trade or work-in-progress; and

3.6.2 all Related Rights under or in connection with the Plant and Equipment.

Goodwill

Each Chargor charges by way of first fixed charge its present and future goodwill.

1303805588, 1\62155 7



DocuBSign Envelope ID: 0FAA44CS-E623-4B6A-ADFF-A1BFE733D8SF

3.8

3.9

3.10

3.11

3.12
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Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of its assets.

Fioating Charge

31401 Each Chargor charges by way of first ficating charge all of #ts present and
future business, underiaking and assets wherever situated, which are not for
any reason effectively morigaged, charged or assigned by way of fixed
security by this Deed, including, without iimitation, any heritable property
situated in Scotland.

3.10.2 Paragraph 14 of Schedule B1 {o the Insolvency Act 1988 will apply lo any
floating charge created by this Deed.

Trust

if or to the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shali:-

3111 hold it on frust for the Security Agent as security for the payment and
discharge of the Sscured Liahilities; and

3.11.2 take such steps as the Security Agent may reasonably reguire to remove the
impediment to assignment or charging it.

Nature of Securily ersated

The Security created under this Deed is created:

3.12.1  as a continuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediale
payment or seltlement of all or any of the Secured Liabilities;

3.12.2  in favour of the Security Agent as trustes for the Secured Partles; and

3123  with full tile guaranies.

CRYSTALLISATION OF FLOATING CHARGE

Crysiallisation: By Notice

4.1.1 Subject to Clause 4.4 (Cryvsiafiisation: Moralorium), the Security Agent may
at any time by notice in writing to any Chargor convert the floating charge
created by Clause 3.10 (Floafing Charge) into a fixed charge with immediate

effect as regards any property or assets specified in the notice if-

(@) the Security created by or pursuani to this Deed becomes
enforceable in accordance with Clause 11.1 (Enforcement); or

(b} the Security Agent reasonably conslders that any Secured Asset
may be in jeopardy or in danger of being selzed, atiached,
charged, taken possession of or sold under any form of distress,

130380568,1162155 ]
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4.3

4.4
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sequestration, execution or other process of otherwise be in
jecpardy; or

{c) the Security Agent reasonably considers that it is necessary in
order to protect the priority of the Securily created by or pursuant
to this Dead.

4.1.2 i no specific assets subject to the floating charge In Clause 3.10 {(Floating
charge) are identified In the nolice referred to In Clause 4.1.1 then the
crystallisation shall take effect over all of the assels subjsect to the floating
chargs in Clause 3.10 {Floating charge).

Crystaliisation: Automatic

Subject o Clause 4.4 (Cryslallisation: Moratorium), the floating charge created by a
Chargor under Clause 3.10 {Fhoaling Charge) will automatically be converled {without
notice) with immediate effect into a fixed charge as regards all of the undertaking and
assets of that Chargor subject to the floating charge:-

4.2.1 if that Chargor creates or attempts fo create any Security {other than
Permilted Security (as defined in the Faciiiies Agreement)) over any of the
Secured Assels without the prior written consent of the Security Agent; or

422 if any person levies or attempis to levy any distress, exscution or other
process against any of the Secured Assets; or

423 if the Security Agent receives nolice of an intention to appoint an
administrator of that Chargor; or

4.2.4 if any step is taken {including the presentation of a petition, the passing of a
resolution or the making of an application) i¢ appoint a liquidator, provisional
liguidator, administrator or Receiver in respect of that Chargor, over all or
any part of ifs assels, or if such person is appointed; or

425 on the crystaliisation of any other floating charge over the Secured Assets;
or

426 in any other circumstance provided by law.

Assets acquired post-crysiallisation

Any assets acquired by a Chargor after crystallisation has occurred {and that are not

effectively charged by way of legal morigage or fixed charge, or assigned under

Clause 3 (Charges)), shall become subject to the floating charge created by Clause

3.10 (Floating charge) so that the crysiallisation shall be effective as If such assels

were owned by the Chargor at the date of crystallisation.

Crystallisation: Moratorium

4.4.1 The floating charge over the assets of a Chargor created by Clauss 3.10
{Fioating Charge) shall not crystallise into a fixed charge whilst that Chargor
is subject to a moratorium under Part A1 to the Insolvency Act 1886.

4.4.2 The floating charge created by Clause 3.10 (Floating Charge) may not be
crysiallised into a fixed charge sciely by reason of:

{a) the obtaining of a moratorium; or

(b) anything done with a view {o obfaining a moratorium,

130360568, 1162155 ]
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486

5.1
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under Part A1 to the Insolvency Act 1988,
Partial crystailisation

The giving of a notice by the Security Agent pursuant to Clause 4.1 (Crysfallisation:
By Nofice) In relation to any class of assets of any Chargor shall not be construed as a
walver or abandonment of the rights of the Security Agent to serve similar nolices In
respact of any other class of assets or of any other right of the Sacurity Agent and/or
the Securad Partles.

Be-crystallisation of fioating charge

Any charge that has crystailised under this Clause may by nofice in writing {given at
any fime by the Sscurily Agent to the Parent), be reconverted into a floaling charge in
refation to the assels or class of assals specified in that notice.

PERFECTION OF SECURITY
Documents of Title
511 Land

The Chargors shall, if requested by the Security Agent in writing deliver {or
procure delivery) to the Security Agent of either:-

{a} all deads, cerdificaies and other documents relating to any Land
described in Schedule 2 (Defails of Landy {which the Security
Agent shall be entitled o hold and ratain at the expense and risk of
the Chargors); or

[{s)] an underiaking from the Parent's solicitors (in form and substance
acceptable to the Security Agent) to hold all deeds, cerlificates and
other documents of title relating to such Land strictly to the order of
the Security Agent.

51.2 Ehares

The Chargors shall upon the sxecution of this Deed or any Deed of
Accession {or, if later, promptly upon the accrual, offer or issue of any
stocks, shares, warrards or other securities in respect of or derived from the
Shares) and promptly upon the acquisition by any Chargor of any interest in
any Shares deliver {or procure delivery) fo the Security Agent of.

{a} all stock and share ceriificates and other documents of or
evidancing titie to the Shares;

[{+)] signed and undated transfers (or other instruments of transfer} in
respect of the Shares, completed in biank on behalf of the
applicable Chargor and, if the Security Agent so reguires, pre-
stamped; and

{c) any other documents which the Security Agent may from time fo
time require for perfecting its title, or the title of any purchaser, in
raspect of the Shares,

all of which the Security Agent is entitled to hoid at the expense and risk of
the Chargors.

130360568.1\62155 10
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Securities

As soon as any Securities are regisiered in, or fransferred info the name of,
a Chargor, or held by or in the name of the Security Agent or a nominee
{and in any event as soon as the Security Agent so requests), such Chargor
shall deposit with the Securily Agent, in respect of or in connection with
those Securities:

{a) all stock and share certificates and other documenis of or
evidencing title to the Securities;

{b) signed and undated transfers {or other instruments of transfer) in
respect of the Sscurilies, completed in blank on behalf of the
egpplicable Chargor and, if the Security Agent so reguires, pre-
stamped; and

{c) any other documents which the Securily Agent may from time {0
time require for perfecting its title, or the title of any purchaser, in
respect of the Securities,

all of which the Security Agent is entitled to hold at the expense and risk of
the Chargors.

5.2 Application to the Land Registry

The Security Agent may apply to the Land Registry for the following o be entered on
the registered title to any Land described in Schedule 2 (Dsiails of Land):-

521

5.2.2

a restriction in the following terms:-

"MNo disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert dafe] in favour of National Westminster Bank Pl referred to in
the charges register (Form P)"

a notice that:-

"Idetalls of the lenders] are under an obligation to make further advances.”

6. COVENANTS

8.1 Further assurance

Each Chargor shall, from time to time and at its own expense, promptly do whatever
the Securily Agent reasonably recuires to:-

give effect to the requirements of this Deed;

perfact, presarve or protect the Security created or expressed to be created
by this Deed, or its priority; or

once the Securlty created by this Deed has bacome enforceabls, faclitate
the realisation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Recelver by this Deed or by law,

including executing any transfer, conveyance, charge, assignment or assurance of or
in respect of the Secured Assels {whether o the Security Agent or its nominees or

130360568.1\62155
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6.2

6.3

7.1

7.2
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otherwise), making any registration and giving any notice, order or direction. The
obiigations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance deemed to be included by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994,

Negative pledge

Each Chargor undertakes that it shall not create or permit fo subsist any Sacurity over
any Sacured Assels, nor do anything eise prohibited by clause 23.15 {Negalive
pledge) of the Facilities Agreement, except as expressly permitted under the terms of
the Finance Documents.

Disposals

Each Chargor underiakes that it shall not enter into or agree o anier inlo a single
transaction or a series of fransactions (wheather related or not and whather voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Secured Assels except as expressly permitted under the terms of the Finance
Documents.

SHARES AND SECURITIES
Shares: before an Event of Default
Prior to the ocouirence of an Event of Default which is continuing, the Chargors shali:-

7.1.1 receive and retain all dividends, interest and other moneys arising from the
Shares;

7.1.2 exercise all voling rights in relation fo the Shares for any purpose not
inconsistent with the terms of the Finance Documents;

7.1.3 promptly comply with {and copy to the Security Agent) all requesis for
information which is within its knowledge and which are made under section
793 of the Companies Act 2006 or any similar provision in any arlicles of
association or other constitutional documents relating io any Shares; and

7.14 comply with all other condifions and obligations assumed by It In respact of
any of the Shares where fallure to do so could materially adversely effact the
Interests of the Secured Parties.

Bhares: after an Event of Default

Aftar the occurrence of an Event of Default which is continuing, the Security Agent
may at its discretion {in the name of any Chargor or otherwise and without any further
consent or authority from any Chargor):-

7.2.1 exercise {or refrain from exercising) any voling rights in respect of the
Shares;

7.2.2 apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 13 (Appfication of Moneys);

7.2.3 transfer the Shares info its name or the name of its nominee(s); and

7.2.4 axerclse {or refraln from exarcising) the powers and rights conferred on or
exaercisable by the legal or beneficlal owner of the Shares, Including the
right, in relation to any company whose shares or other securliles are
included in the Secured Assets, to concur or participate in:-

130360568.1162155 12
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9.1

9.2
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(a) the reconstruction, amaigamation, sale or cther disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
conseguence of such reconstruction, amalgamation, sale or other
disposal),

) the release, modification or varigtion of any rights or liabilities
attaching to such shares ¢r securities; and

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securities,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assels.

Securities and Shares: payment of calls

Tha Chargors shall pay when dus all calls or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid {uniess
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums peid by the Security Agent shall be reimbursed by the
Chargor to the Security Agent on demand and shall carry interest from the date of
payment by the Security Agent until reimbursed st the rate notified to the Chargor by
the Security Agent.

Sacuritias: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in relation fo
any of the Securities in any manner which, in the reasonable opinion of the Security
Agent, would materially prejudice the effectivenass of, or the ability of the Security
Agent io realise, the Security created by or pursuani to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent in writing and at such
Chargor's cost, execute all such further assignments, transfers, charges or other
documents in such form as the Security Agent may reasonably require and do all acts
that the Security Agent may reasonably reguire to perfect the Security taken by, orio
record the interest of, the Security Agent in any registers relating to any registered
intellectual Property.

MONETARY CLAIMS

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business.

Following an Event of Default that is continuing, the Chargors shall not, without the
prior written consent of the Security Agent or otherwise as permitted pursuant io the
terms of the Finance Documents, sell, factor, discount, transfer, assign, fend or
otharwise dispose of any of the Monetary Claims or enter into any agreement to do so.

if and to the extent that the Security Agent so specifies, at any time after the Security
created under this Deed has become enforceable, sach Chargor shall pay the
proceads of payment or realisation of its assets comprising temporary and other
investrents, book and other debis, rovallies, fees and income of like nature or other
moneys recaived by that Chargor as the Security Agent may reasonably require into
such Account{s) as the Security Agent may from time to time specify and pending
such payment shall hold all such receipts on trust for the Security Agent.
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10.

10.1

10.2

10.3

1.

EXECUTION VERBION

PROTECTION OF SECURED ASSETS
Insurance

10.1.1  The Chargors shall at all times during the Securlty Perlod comply with its
obligations as fo Insurance contained in the Facllites Agreement (and In
particular Clause [22.24] of the Facliities Agreament).

10.1.2  if any Chargor defauits in complying with Clause 10.1.1, the Security Agent
may effect or renew any such Insurance on such terms, in such name{s) and
in such amount(s) as it considers appropriate, and all moneys expended by
the Security Agent in doing so shall be reimbursed by the Chargors {0 the
Security Agent on demand and shall carry interest from the date of payment
by the Security Agent until reimbursed at the rate specified in Clause 2
{Covenant o Pay).

Application of Insurance Proceeds

16.2.1 Al moneys received under any Insurance relating to the Secured Assels
may, prior to the occurrence of an Event of Default which is continuing, be
retained by the relevant Chargor save 1o the extent those proceeds are
required o be applied in mandatory prepayment under Clause [8]
(Mandatory Prepayment and Cancellation} of the Fagcilities Agreement.

16.2.2  After the occurrence of an Event of Defauilt which is continuing, the Chargors
shall hold such moneys upon trust for the Securlly Agent pending payment
to the Security Agent for application in accordance with Clause 13
(Application of Moneys) and sach Chargor waives any right it may have fo
require that any such moneys are applied in reinstatement of any part of the
Sscured Asseis.

Power to remedy

if any Chargor falls lo comply with any of its obligations In relation to any of the
Sacurad Assels or the Security Agent reasonably considars that a Chargor has failed
to comply with any such obligations, the Sacurity Agent may, If it thinks fit (but without
ahy obligation) take such sleps as it desams appropriate to remedy such fallure
{including, without limitation, the carrving out of repairs, the putiing In place of
insurance or the payment of costs, charges or other expenses} and the Chargors will
co-operate with and will grant the Security Agent or ils agenis or contractors such
access as the Securily Agent may require {o the relevant assels or otherwise in order
to facilitate the taking of such steps.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-

11.1.1  the oocurrence of an Event of Default which is continuing; or

11.1.2  any request being made by a Chargor fo the Security Agent for the

appointment of a Receiver or an administrator, or for the Securily Agent o
exercise any other power or right available to it.
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11.3

114

12.

12.1

EXECUTION VERBION

Powers on enforcement

At any time after the Securily cresled by this Deed has become enforceable, the
Security Agent may (without prejudice o any other rights and remedies and without
notice to the Chargors) do all or any of the following:-

11.2.1 exercise the powsr of sale under saction 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in ssctions 103
or 108(1) of the LPA;

11.2.2 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing o accept surmenders of leases in relation to
any Secured Assels, withoul the resirictions imposed by seclions 99
and 100 of the LPA;

11.2.3 o the extent thal any Secured Assel constitules "Financial Collateral" and
this Deed constitutes a “security financial coliateral arrangement® each as
defined in the UK Financial Collaieral Reguiations, appropriate ali or any part
of the Secursed Assels in or towards satisfaction of the Secured Liabiiity
{including transferring the title in and to it to the Security Agent insofar as not
already transferred, subject to paragraphs (1) and (2) of UK Financial
Coliateral Reguiation 18), the value of the property so appropriated being the
amount standing fo the credit of the relevant Account (where the property is
the benefit of an Account) or, in any other case, such arnount as the Security
Agent shall determine in a commercially reasonable manner;

11.24 subject o Clause 12.1 {Method of appointment or rermoval), appoint one or
more persons o be a Receiver or Receivers of all or any of the Secured
Assels; and

11.2.5 appoint an administrator of any Chargor.

BDisposal of the Secured Assels

In exercising the powers referred fo In Clause 11.2 (Powers on enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Securad Assets
at the fimes, in the manner and order, onh the terms and condifions and for the
considaration determined by It

Same rights as Recelver

Any rights conferred by any Finance Documant upon a Receiver may be exercised by
the Security Agent, or io the extent permitted by law, an administrator, after the
Security created by this Deed has become enforceable, whether or not the Security
Agent shall have taken possession or appointed a Receiver of the Secured Assels.
Delegation

The Security Agent may delegate in any manner fo any person any righis exercisable
by the Security Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions (inciuding power to sub-delegate) as the
Security Agent thinks fit,

RECEIVERS

Method of appoiniment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be in wriling under the hand of any officer or
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12.2

123

12.4

12.5

12.8

13.

13.1

EXECUTION VERBION

manager of the Securily Agent {subject {0 any reguirement for a court order in the
case of the removal of an adminisirative raceiver).

Removal

The Securlty Agent may (subject to the appilication of section 45 of the Insolvency
Act 1588) remove any person from office In reiation to all or any part of the Secured
Assets of which they are the Recelver and at any time (before or after any person
shall have vacated office or ceased to act as Recsiver in respect of any of such
Secured Assets) appoint a further or other Receiver or Receivers over &l or any part
of such Secured Asssts.

Powers
Every Raceiver shall have and be sntifled (o exercise all the powers:-
12.3.1 of the Sscurity Agent under this Desd;

12.3.2 conferred by the LPA on morlgagees in possession and on receivers
appointed under the LPA (in 2ach case as extended by this Deed);

12.3.3  in relation to, and to the extent applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1988, whether or not the Receiver is an administrative receiver;

1234  in relation {o any Secured Assetis, which they would have if they were the
only beneficial owner; and

12.3.5 o do all things incidental or conducive o any funclions, powers, authorities
or discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the relevant Chargor {(and that Chargor shall be
solely liable for the Receiver's acts, defaulis, remuneration, losses and liabilities)
unless and untll such Chargor goes Into liguldation, from which time the Receiver shall
act as principal and shall not become the agent of the Security Agent.

Joint or several

if two or more persons are appointed as Receivers of the same assels, they may act
jointly andfor severally so that {unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.

FHecelver's remuneration

Every Receiver shall be entitled to remuneration for their services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 108(6) of the LPA
shall not apply.

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Deed andior any other Transaction Security

Documents by the Security Agent or any Receiver shall, subject to the payment of any
claim having priority to this Deed, be paid or applied in the following order of priority.-
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14.

14.1

14.2

18.

15.1

EXECUTION VERBION

13.1.1  first, in or towards safisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and paymenis made by the Security
Agent as agent for the Secured Parties and/or as trustee in relation to the
Transaction Security Documents, or by any Receiver (including legal
expenses}, together with interest at the Default Rate (both before and after
judgment) from the date those amounis became due uniil the date they are
irrevocably paid in full;

13.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remunaration of the Security Agent or
any Receiver;

13.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facilities Agreement;

13.1.4 fourthily, in the payment of the surplus {if any), to the Chargor concerned or
any other person entifled to i,

and section 108(8) of the LPA shall not appiy to this Deed.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocabily and by way of security appoints:-

14.1.1  the Securily Agent (whether or not a Receiver has been appointed);

14.1.2  any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Security Agent; and

14.1.3 (as a separate appointment) each Receiver,

severally as such Chargor's aflorney and altorneys with power to do any act, and
exacute and deliver any deed or other document, on behalf of and in the name of such
Chargor, which such Chargor Is required to do or execiite under any provislon of this
Deed but which it has falled fo do within the ralevant time period, or which the Security
Agent in lis reasonable opinion may consider necessary for snabling the Security
Agent or the Racelver to exercise any of its rights or powers under this Dead.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
alftorney appointed pursuant to Clause 14.1 (Appoiniment) does or purports to do in
the exarcise or purported exercise of all or any of the powers, acts or other matiers
refarred to in Clause 14.1 {(Appointment).

CONSOLIDATION
Combination of accounts

in addition to any general lleh, right fo combine accounts, right of set-off or other right
which it may at any time have, the Securily Agent and each other Secured Parly may
at any time after this Deed has become enforveable, without notice {o the Chargor,
combine or consolidate all or any accounts which it then has in relation to such
Chargor (in whatever name) and any Secured Ligbilities owed by such Chargor to the
Security Agent or such other Secured Parly, andfor set-off or transfer any amounis
standing to the credit of one or more accounts of such Chargor in or towards
satisfaction of any Secured Liabilities owed it on any other account or otherwise.
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18.

186.1

18.2

18.3
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Application

The Secuwrity Ageni’s and sach other Secured Parly's rights under Clause 15.1
{Combination of accounts) apply:-

18.2.1 whether or not any demand has bsen made under this Deed, or any liabllity
cohcerned has fallen due for payment;

15.2.2 whether or not any credit balance is immediately available or subject to any
restriction;

16.2.3 irrespecltive of the currencies in which any balance or liability is
denominated, and the Security Agent and tha relevant other Secured Parly
may for the purpose of exercising its right slect to convert any sum or liability
in one currency into any other at its spot rate applying at or about 11.00am
on the date of conversion; and

15.2.4 in respect of any Secured Liabilities owed by the relevant Chargor, whather
owed solely or jointly, certainly or contingently, presently or in the fulure, as
principal or surety, and howsogaver arising.

PROTECTION OF THIRD PARTIES
Stafutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Securily Agent, as varied and extended by this Deed,
and all gther powers of the Securily Ageni, shall be deemed to arise (and the Secured
Liabilities shall be desemed due and payable for that purpose) immediately after the
execution of this Deed.

Purchasers

No purchaser or other person dealing with the Security Agent, any person to whom it
has delegated any of iis powers, or the Receiver shall be concerned:-

16.2.1 to enguire whather any of the powers which the Security Agent or a Recslver
have exercised has arisen or become exercisable;

16.2.2 io enguire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act;

16.2.3  as {o the propriely or validity of the exercise of those powers; or

16.2.4 with the application of any monsys paid to the Security Agent, any Receiver
or to any other person,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

Recelpis

All the protection fo purchasers contained in sections 104 and 107 of the LPA,
saction 42(3) of the Insclvency Act 1888 or in any other applicable legislation shall
apply to any persch purchasing from or dealing with the Security Agent, any other
Secured Party or any person to whom any of them have delegated any of their
powers.
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17.2

17.3

17.4

17.5

18.

18.1
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PROTECTION OF THE SECURED PARTIES

No liability

No Secured Party or any of thelr respective officers, employees or delegates shall be
llable in respect of any cost, lablity, expense, loss or damage which arises out of the
axercise, or attempted or purporiad exerclse of, or the failure fo exercise, any of their
respactive rights under this Deed.

Not morigagee in possession

Without prajudics o any other provision of this Deed, eniry info possession of any
Secured Assels shall not render a Secured Party or any of their respective officers or
employess liable:-

17.2.1 1o account as morigagee in possession;

17.2.2  for any loss on realisation; or

17.2.3 for ahy default or omission for which a mortgagee In possession might be
liable,

and if and whenever such Secured Parly enters info possession of any Secured
Assets it shall be entitled at any time i or they think fit to relinquish possession.

interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 17 (Profection of the Secured Farlies) from the date on which the liability was
incurred to the date of actual payment (both before and after judgment).

Liability of Chargors related {o Secured Assets

Notwithstanding anything contained in this Deed or implied to the contrary, sach
Chargor remaing liable to observe and perform all conditions and obligations assumed
by it in relation o the Secured Assets. No Secured Parly is under any obligation io
parform or fulfil any such condition or obligation or to make any payment in respect of
any such condition or obligation.

Continuing protection

The proviglong of this Clause 17 {Profection of the Secured Parfies) shall continue In
full force and effect nolwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given to the Security Agent in this Deed:-

18.1.1 may be exercised as ofien as, and in such manner as, the Security Agent
thinks fit;

18.1.2 are cumulative, and are not exciusive of any of its rights under the general
law; and

18.1.3 may only be walved in writing and specifically, and any delay In exercising,
or non-axarcise of, any right, is not a waiver of it.
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18.1

19.2

18.3
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Certificates
A certificate by an officer of the Security Agent:-

18.2.1 as to any amount for the time being due to the Secured Parties or any of
them; or

18.2.2 as to any sums payable to the Security Agent under this Deed,

shall (save in the case of manifest error) be condlusive and binding upon the Chargors
for all purposes.

Trusts

The perpetuity pericd for any trust constituted by this Deed shall be 125 vears.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security fo the Securily Agent and shall remain in
force until expressly discharged in writing by the Security Agent notwithstanding any
intermediate setement of account or othar matter or thing whatsosver.

Additional Securify

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remedy or Security of any kind which the Security Agent or any other Secured
Party may have now or at any time in the future for or in respect of any of the Secured
Liabilities.

Waiver of Defences

Neither the Securily created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to it, the Security Agent or any other Securad Party) including:-

19.3.1  any time, walver or consent granted to, or compaosition with, any Obligor or
gther person;

18.3.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;

18.3.3 the laking, variation, compromise, exchange, renewal, enforcement or
ralease of, or refusal or naglect to parfact, take up or enforca, any rights
against, or Security over, assets of any Cbligor or other parson or any
non-presentation or non-ocbservance of any formality or other requirement in
respect of any Instrument or any fallure to realise the full value of any
Security;

19.3.4 any incapacily or lack of power, authorily or legal personality of or
dissolution or change In the members or status of any Obiigor or any other
person;

18.3.5 any amendment (however fundamental), replacement, variation, novalion,
assignment or the avoidance or termination of a Finance Document or any
other document or Security;
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19.5

19.6

18.7

19.8
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18.3.86 any unenforceability, illegaiity or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

19.3.7  an insolvengy, liquidation, administration or similar procedure.
immediate recourss

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Party (or any trusiee or agent on its behalf) to proceed against or
enforce any other rights of Security or claim payment from any person before claiming
fromm a8 Chargor under this Deed. This waiver applies imespective of any law or any
provision of a Finance Document to the contrary.

Appropriations
During the Security Period the Security Agent and each Secured Party may:-

19.51 refrain from applying or enforcing any moneys, Security or righis heid or
raecaived by it {or any trustee or agent on its behalf) in respect of the Ssacured
Liabilities, or, subject to Clause 13.1 {(Application of moneys), apply and
enforce the same in such manner and order as it sees fit {(whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entiled to the same; and

18.5.2 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabilities.

New accounts

if the Security Agent or any other Secured Party receives notice {(whether actual or
otherwise) of any subsequent Security over or affecting any of the Secured Asseis or
if & petition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and any other relevant Secured Party or Secured Parlies
may close the current account or accounts and/or open a new account or accounts for
such Chargor. If the Security Agent or any other Sacured Party doss not open a new
account or accounts immediately it shall nevertheless be treated as if it had done sc at
the time when the relevant event occurred, and as from that time ali payments made
by such Chargor to the Security Agent or that Secured Party shall be credited or be
treated as having been credited the new account or accounts and shall not operate to
reduce the Secured Liabilities.

Tacking

For the purposes of seclion 894{1) of the LPA and section 48(3) of the Land
Registration Act 2002 the Sscurity Agent confirms on behalf of the Secured Partiss
that the Secured Parties shall make further advances to the Chargors on the terms
and subject to the conditions of the Finance Documents.

Deferral of Chargor's rights

Ouring the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by is
obligations under this Deed or the enforcement of the Security created by this Deed:-

18.8.1 to recelve or clalm payment from, or be Indemnifled by an Obligor;

19.8.2 o claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;
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20.2

20.3

21.

21.1

21.2
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18.8.3 o take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Finance Document
or of any guarantes or Security taken pursuant fo, or in connection with, the
Finance Documents by any Secured Party;

19.84 1o exercise any right of set-off against any Obligor; andfor

19.8.5 fo ciaim or prove as a creditor of any Obligor in compstition with any
Securad Party.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Sacured
Liabilities and provided that no Secured Party has any further commitment, obligation
or liability under or pursuant to the Finance Documents, the Security Agent shall, or
shali procure that its appointess will, at the request and cost of the Chargors:-

2011  release the Secured Assels from this Deed; and

20.1.2 re-assign the Secured Assets that has been assigned o the Security Agent
under this Deed.

Reinstatement

If the Security Agent considers that any amount paid or credited to any Secured Parly

under any Finance Document {whether in respact of the obligations of any Obligor or

any Security for those obligations or otherwise) is capable of being avoided, reduced

or otherwise set aslde:-

20.2.1 that amount shall not be considered to have been paid for the purposes of
defermining whether the Secured Liabiiities have been irrevocably and
unconditionaily paid and discharged; and

20.2.2 the liabllity of the relevant Chargor and the Security created by this Dead
shall continue as If that amount had not been pald or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of morigages shall not apply 1o
this Deed.

MISCELLANEQUS PROVISIONS
Severability

if any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

2111 the validity or enforceability of any other provision, in any jurisdiction; or

2112 the validity or enforceability of thai pariicular provision, in any other
jurisdiction.

Joint and separate liability
Uniess the context otherwise requires, all covenants, agresments, representations

and warranties on the part of the Chargors contained In this Deed are given by them
Jointly and separately and shall be construed accordingly.
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23.
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Counterparts

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

Desds of Accession

2141 The Parent and each of the Chargors shall procure that each company
which is required by the Finance Documents to accede to this Deed shali,
within the timeframe allotted by the Finance Documents, execute and deliver
a Deed of Accession.

21.4.2 Each of tha Parties agrees that:

(@} each Deed of Accession shall be suppliemental to this Deed and be
binding on and snure to the benefit of all the parties to this Dead;

(b} the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under {and the
covenants given by each of them in) this Deed or any pravious
Dead of Accession and that this Deesd shall remain in fulf force and
effect as supplemented by any such Deed of Accession; and

{c} the property and assels morigaged, charged or assigned to the
Security Agent (whether by way of legal morigage, assignment or
fixed or floating charge) by or pursuant to any Deed of Accession
shall form part of the Secured Assels and references in this Deed
to the Security created by or pursuant to the Dead will be deemed
to include the Security created by or pursuant to any Deed of
Accession.

2143 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor {as such term is defined in the relevant Deed of Accession) that the
Rebeating Representations are true and correct to the extent applicable to i
as at the date of delivery as if mads by reference to the facts and
circumstances then existing.

GOVERNING LAW

This Deed and any non-contractual cbiigations arising out of or in connection with #
are governad by English law.

ENFORCEMENT

The courls of England have exclusive jurisdiction to setlle any dispute arising cut of or
in connection with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) {a "Dispute”).

The parties to this Deed agree that the courts of England are the most appropriate and
convenient courts to settle disputes and accordingly no such party will argus to the
confrary.

This Clauss 23 Is for the benefit of the Secured Parlles only. As a resuli, no Secured
Party shall be prevented from taking procesdings relating to a Disputs In any other
courts with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurrent proceedings in any number of jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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EXECUTION VERSION
Schedule 1
THE CHARGORS

Company name Mo Address for service

WP R Holdco Limited 10075900 Resiss Building, 12 Picton Place,
London, England, W1Ll 1BW

WP R Mideo 2 Limited 10075770 Reiss Building, 12 Picion Place,
London, England, W1l 1BW

Reiss Management Invesimentis (08781804 Reiss Building, 12 Picton Placs,

Limited London, England, Will 1BW

Reiss (U.8.A.) Limited 02487563 Reiss Building, 12 Picton Place,
London, England, WU 1BW

Reiss (Holdings) Limited 03692285 Reiss Building, 12 Picton Place,
London, England, Wil 1BW

Reiss Limited 02655347 Reiss Building, 12 Picton Place,
London, England, Wil 1BW

Reiss {Intemational) Lid 05477043 Reiss Building, 12 Picton Place,
London, England, W1l 1BW
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Schedule 2
DETAILS OF LAND

MNone at the date of this Deed.
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Schedule 3

DETAILS OF SHARES

EXECUTION VERBION

Name of Company

Bescription and Number of
Shares

Mame of Bhareholder

WP R Holdco Limited l f;*}2,1320,286 ordinary shares WP R Mideo 2 Limited
Reiss Management 90,003 A ordinary shares of WP R Holdco Limited
investments Limited £0.000001
21,108 ordinary shares of
£0.01
Reiss (U.8.A.) Limited 200 ordinary shares of £1 Reiss (Holdings) Limited
Reiss (Holdings) Limited 1,000,000 ordinary shares of | WP R Hoidoo Limited
EG.1
Reiss (Holdings) Limited 141,112 A ordinary shares of | Reigs Management
£0.02 Investments Limited
Reiss Limited 265,810 ordinary shares of £1 | Reiss (Holdings) Limited

Reiss (International) L.id

1 ordinary share of £1

Reiss (Holdings) Limited

130360568,1\621586
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Schedule 4

DEED OF ACCESSION

THIS DEED Is made on | |

BETWEEN:-

{1}

{2}

[ ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office is at | I

WP R MIDCO 2 LIMITED (the "Parent") for itself and as agent for and on behaif of
each of the other Chargors (as defined in the Debenture referred to below); and

{3) NATIONAL WESTMINSTER BANK PLC as the Security Agent.

NTRODUCTION

{A}y The New Chargor is, or will on the dale of this Deed becoms, a [wholly-ownad]
Subsidiary of the Parent.

{B) This Deed is supplemental to a deed dated | li{as supplernented and
amended from time to ims, the "Debenture”) betwesn, among others, the Parent, sach
of the companies named in the Debenture as Chargors, and National Wesiminster Bank
Pic as agent and trustee for the Secured Parlies.

{C) The New Chargor at the request of the Parent and in consideration of the Secured

Parties making or continuing to make facilities available to the Borrower or any other
member of its group has agreed to enter into this Deed and become a Chargor under the
Debenture.

iT I8 AGREED as folliows:-

1.

1.1

1.2

3.1

3.2

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principies of Interpretation set out In Clause 1.3 of the Dsbenture apply to this
Deed insofar as they are relevant to it, as they apply to the Debenture.

ACCESSION

The New Chargor agrees {o become a party to and {© be bound by the terms of the
Debenture 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 loitas a
Chargor.

SECURITY

The New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Secured Parlies, all its business, undertaking and assels on the
terms of Clause 3 of the Debenture, provided that:-

[the Land charged by way of iegal morigage shall be the Land referred {o in Schedule
1 (Land)]

[the Bhares morigaged or (if or io the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares)].
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5.1

52

EXECUTION VERBION

CONSENT OF EXISTING CHARGORS

The Parent by its execution of this Deed confirms the consent of the existing Chargors
to the terms of this Deed and their agreement that this Deed will in no way prejudice or
affect their cobligations under, or the covenanis they have given, or the Securily
created by, the Debeniurs.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed”, “herein®, and similar phrases wiil be
deemed to include this Deed.

For the purposes of this Deed and the Debenture and with effect from the dale of this
Desd, the properly and assels of the New Chargor morilgaged, charged or assigned to
the Security Agent (whethsr by way of legal morigage, assignment or fixed or floating
charge) by or pursuant {o this Deed shall form part of the Secured Asseis and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractual obligations arising out of or in
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Dsed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Secrstary:-

Yt St ot Meps® s

Director

Director/Secretary

Address: I 1}

Facsimile number I 1

CR

EXECUTED as g Deed by [NAME OF
COMPANY] ILIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Director, in the presence of.-

LS —

Signature of witness: Diractor

Name of witness:
Address:

Occupation:

Address: [ 1

Facsimile number [ i

130360568,1162155 30
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The Parent
EXECUTED (but not delivered
until the date hereof) AS A DEED

by WF R MIDCO 2 LIMITED
acting by:-

The Security Agent

SIGNED for and on behalf of
NATIONAL WESTMINSTER BANK PLC

130360568.1\62155
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Director

Uirector/Secretary
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EXECUTION PAGES

The Chargors

Executed as a Dead (but not deliverad untll the dats of
this Deed} by WP R HOLDCO LIMITED

acting by

Jonathan Blanchard

Fuil Name {Director) Signature of Dirsctor

in the presence of:
Daisy Larner

Full Mame {Withess)

;ﬂ;;!dress o Signature of Witness

Exacuted as a Dead (bul not delivered until the date of
this Deed) by WP R MIDCO 2 LIBITED

acting by

Jonathan Blanchard

Full Name {Director) S:gnature of Durrectar

in the presence of:
Daisy Lamer

Full Name {Withess)

Addrﬁessu ) - Signature of Wltness
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EXECUTION VERSION
Executed as a Deead (but not deliverad until the date of
this Deed) by REISS MANAGEMENT INVESTMENTS

LIBITED o= Do uSigred by

acting by ..........
Jonathan Blanchard

ferrrereneeneeencenasensennnsanenennnrnsananannsennens mmremseeseeaneenseeon T ABAOEAIRER,

Full Narme {Director) Signature of Director

in the presence of;
Daisy Larner

Full Name {Witness)

Acfc.iress o Signature of Witnegs;

Exacuted as a Deed (but not delivered unill the data of
this Deed) by REISS (U.5.A.) LIMITED

acting by

Jonathan Blanchard

Full Name {Director) Signature of Director

== Deseste Slgyraesf by

in the presence of:
Daisy Larner

Full Name {Witness)

Address Signaure f ites

Execuied as a Deed (but not delivered until the dale of
this Deed) by REISS (HOLDINGS) LIMITED

acting by

Jonathan Blanchard

Full Name {Director) Signature of Director

BocuSigned by:

in the presence of;
Daisy Lamer

Full Nams {Withess)

Slgntu ites "

130360568.1\62155 33



DocuBSign Envelope ID: OFAA44C8-EE823-4B6A-ADFF-A1BFE733D8SF

EXECUTION VERBION

Executed as a Dead (but not delivered untll the date of
this Deed) by REISS LIMITED

acting by

Jdonathan Blanchard

Full Name {Dirsctor) Signature of Director

in the presence of:
Daisy Larner

Full Name {Witness)

BocuSigned by

Address - Signature of Witness

Executed as a Daed (but not dalivered until the dais of
this Deed) by REISS (INTERNATIONAL) LTD

acting by

Jonathan Blanchard

Full Name {Director) Signature of Director

in the pressncs of:
Daisy Lamer

Full Name {(Withess)

Address . Sig ature of Witness

The Securily Agent

SIGNED for and on behalf of }
NATIONAL WESTMINSTER BANK PLC }
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