Ty

(MéoAS’ -

in accordance with
Sections 859A and M RO 1
859 of the Companies

-
‘Easerform

Act 2000 Particulars of a charge
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 X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www Companieshouse gov uk
an instrument instrument Use form 2
This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s ac
court order extending the time for delivery *A4EIDXFT*
dYou must enclose a certified copy of the instrument with this for A22 25/08/2015 #1486
scanned and placed on the public record Do not send the onig COMPANIES HOUSE
n Company details _‘_ i ! ‘ ’__ For official use

Company number IO_I 2 I 9 ’TITF[TIT / - Filling in this farm

Please complete in typescnpt or in

Company name in full ] CHARLE}, TYRWHITT;, SHIRTS LIMITED bold black capitals

|

All fields are mandatory unless
specified or ndicated by *

E Charge creation date

Charge creation date E F W ,;8_ lq ’F

i s/

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

entitled to the charge

Please show the names of each of the persons, security agents or frustees

Name IBANK OF SCOTLAND PL/C (the

"Lender")

/

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

trustees entitled to the charge

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

{1 1 confirm that there are more than four persons, secunty agents or

CHFP025
06/t4 Version 20 Laserform Internatonal 6/14




MRO1

Particulars of a charge

Brief description

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

Brief description

All its Intellectual Property
For more details please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the fines of, “for
more detalls please refer to the
nstrument’

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (In Scotland) corpareal or incorporeal
property not descnbed above? Please tick the appropriate box

[ Yes
] No

Floating charge

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

fv] Yes Continue
(] No Goto Section 7

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

[+] Yes

Negative Pledge

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

[+¥] Yes
] No

Trustee statement ©

You may fick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

[

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

Signature

| Please sign the form here

Signature

Signature MYy &_\
X for and on behalf of Shepherd and Wedderburn X
LLP as agent for the Lender

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

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

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

]mmdmm Scott Perry

Company name
Shepherd and Wedderburn

adiess Condor House

. Paul's Churchyard

Pesttown  T.ondon

County/Regien

m [efe [ [F[a[E

Country

[Dx DX 98945 Cheapside 2

Telephone 20 7429 4915

nCertlflcate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following’

[v] The company name and number match the
information held on the public Register

[¥1 You have included a certified copy of the
instrument with this form

(v] You have entered the date on which the charge
was created

{v] You have shown the names of persons entitled to
the charge

[v] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[¥] You have given a description in Section 4, if
appropriate

[v] You have signed the form

[v] You have enclosed the correct fee

[v] Pilease do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheqgues or postal orders payable to
'‘Companies House '

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 2914928
Charge code: 0291 4928 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st August 2015 and created by CHARLES TYRWHITT
SHIRTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th August 2015

St

Given at Companies House, Cardiff on 1st September 2015
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Shepherd and Wadderbirn 1L1.P
Condor House

10 St Pauts Churchyard

London
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T +44 {0)20 7420 4900

F 444 (0)20 7329 6839
wvrw.shepwedd co uk
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THIS DEED is dated 7/ | Aui)usl" 2015

PARTIES

4

CHARLES TYRWHITT SHIRTS LIMITED {Company Number 02914928) having Its registered
office at First Eloor Coltons Centre, Cottons Lane, London, England, SE1 2QG (the "Parent"),
and

(2) BAMK OF SCOTLAND PLC (Company Number 8G327000) having its registered offlce at the
Mound, Edinburgh EH1 1YZ as lender (the "Lender")

BACKGROUND

{A) The Lender has agreed, pursuant to the Facllity Agreement, to provide the Original Borrowers
{as defined In the Facllity Agresment) with loan facilltles on a secured basls

(8) Under this Deed, the Parent provides secusily to the Lender for the loan faciliies made
available under the Facility Agreement,

Agreed terms

1. Definitions and interpretation

1.1 Definltions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meaning In this Deed In addition, the following defintions apply in this Deed,

"Acecesslon Deed" means a desd substantially in the form sel out in
Schedule 5§ (Form of Accession Dead)

"Addltlonat Chargot” shall have the meaning glven to lhat expression in
Clause 23 1 (Additional Chargors)

"Admanistrator” means an administrator appointed to manage the
affalrs, business and property of a Chargor pursuant to
Clause 12.8.

"Book Debis" means all present and future book and other debts, and

monetary ciaims due or owing to each Chargor, and the
bensht of all security, guarantees and other rlghts of any
nature enjoyed or held by each Chargor in relation o

any of them,

“Chargor* means the Parent and any Addltional Chargor

“Designated Account” means any account of a Chargor nominated by the
Lendor as a dasignated account for the purposss of this
Deed

"Equipment” means all present and future equipment, plant,

machinety, tools, vehicles, furniture, fittings, installabons
and apparatus and other tangible moveabln property for
the ime being owned by each Chardor, Including any
part of it and all spare pars, replacements,
modiiications and additions

"Facllity Agreement” means the facllites agreomen! dated on or around the
date of this Dead between the Parent and the Lender for
the provislon of certain loan faclies as amended,




"Financlat Collateral"

“FInanclal Coltateral
Regulations"

*Insurance Policy”

“Intellectual Property”

"Investments”

"LPA 1925"
"Parly”

‘Properties”

"Relevant Agreement”

"Secured Assetg”

novaled, supplemsnted, extended, or reslated, from
time 1o time,

shall have the meaning glven to that expression In the
Financtal Collateral Regulatlons

means the Financial Collateral Arrangements (No 2)
Regulatlons 2003 (5! 2003/3226)

means each contract and policy of surance effected or
malntained by each Chargor from tima fo time in respect
of lle assets or business {including, without limitafion,
any contract or policy of Insurance relating to the
Properties or the Equipment).

means*

(a) each Chargor's patents, trade marks, service
marks, deslgns, business names, copyrights,
database rlghts, deslgn rights, domain names,
moral rights, inventions, confidentlal infotmation,
knowhow and other intellectual property rights
and Interests {which may now of in the future
subsist), whether registered or unreglstered; and

{b) the bensfit of all applications and rights to use
such assets of each Ghargor (which may now ot
fn the future subsist) and all fees, royaltles and
other rights derived from, or incidental {0, these
tights

means all present and future certificated stocks, shares,
Inan capital, securiiies, bonds and investments (whether
or not marketable) for the fime belng owned (at law or in
equity) by each Chargor, neluding any

(a) dividend, mieres! or other distribution paid or
payable i relatlon to any of the Investments,
and

(b) nght, money, shares or propstly accruing,
offered or issued at any time in relatlon to any of
the Investments by way ol rademption,
substitution, exchange, conversion, bonus,
preference or ctherwise, under option Hghts or
ctherwlse,

means tha Law of Properly Act 1925

means ah otiginal party to this Deed or any person
which becomes a party by the execution and delivery of
an Accession Deed,

means all freshold, leasehold and heritable propertias
{whether reglstered or unregistered) and all
commonhold properties, now of In the future (and from
ime to time) owned by each Chargor, or In which &
Charger holds an interest {including, but not limited to,
the propertles specified In Scheduls 1 (Property) (it
any)}, and Property means any of them.

means each agresment specified In Schedule 2
{Relavant Agreemenis)

means all the assets, propeny and undertaking for the




1.2

ime belng subject to the Securlty created by, or
pursuant to, this Deed

"Secured Liabllitles" means all present and future monies, obligations and

llabliities which shall from time to tme be due, owing of
incurred in whatsoever manner to the Lander by the
Chargors ot any of them, whether actually or
contingently and whether owed jolntly or severally, as
principat or surely or in any other capacity,

"Security FInancial Collateral shall have the meaning given to thal expression 1n the
Arrangement” Financlal Coffateral Regulations.
"Security Period” means the parlod starting on the date of this Deed and

ending on the date on which the Lender 13 satisfisd thal
all the Sesured Liabilites have been unconditionally and
Irrevocably pald and discharged in full and no further
Secured Liabiliies are capable of being outstanding

Interpretation
In this Deed;

121

122

1.2.3

124

125
1.2.6

127

128

1.2.9

1210

1.2.11

1212

1.2.13

the provisions of clause 1.2 (Construction) of the Facility Agreemeant apply as if they
were set out in full in this Desd, except that each reference in that clause to the
Facility Agreement shall be read as a reference to this Deed;

unless the context otherwlse requres, words I the singular shall include ihe plural
and in the plural shall include the singuiar;

unless the context otherwlise requires, a reference o one gender shall include a
reference to the other genders;

a reference {o a statute or statutory provision shall Include all subordinate legislation
made from time to time under that statute or statutory provision;

a reference to writing or written includes fax but niot email;

an obligation on a party not to do something includes an obligation not to allow that
thing to be done,

unless the context otherwrse requires, a reference {o a Clausea or Schedule is to a
Clause of, or Schedule to, this Deed and a reference to a paragraph is to a
paragraph of the relevant Schadule;

any words following the terms Including, include, tn parhicular, for example of
any simllar expression shall be construed as lliusirative and shall not limi{ the sense
of the words, description, definilion, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplemaent or
variation (and amended shall be construed accordingly),

references to Secured Assels shall mean, where the context requies, the Secured
Assets of or otherwise relevant to the relevant Chargor of any part of them;

a reference to an authorisatlon includes an approval, authorisation, consent,
exemption, fillng, llcence, notarlsation, registration and resolution,

a reference to determines or determined means, unless the conirary 1s indicated,
a determination made at the absolute discrstion of the person making It;

In relation to any Chargor which becomss a Party upon the execution and delivery
of a Acoession Deed, {I) where any assets are identifled by reference 1o a Schedule
this Includes assets idenlified in any cotresponding or analogous scheduls to such
Acoesslon Deed, and (n) provisions which apply by reference to the date or
execution of this Deed shall apply by reference to the dale or execution of such
Accesslon Deed,




1214 references to any Secunty “created by this Deed” are io be deemed to Include
such Security creatad, constituled, given, made or extended by, under or pursuant
to this Deed, or by, under or pursuant to any Accession Deed.

13 Clawback

If the Lender consldets that an amount paid by 8 Chargor in respect of the Secured Liabilities
is capable of belng avoided or otherwise set aslde on the llguidatlon or administration of that
Chargor or otherwise, then that amount shalf not be considered to have been irrevocably pald
for the purposes of this Deed,

14 Nature of security over real properly
A reference In this Deed to a charge or mortgage cf or over any Property includes

141 all buildings and flxtures and fiflings (including trade and tenant's fixtures and
{lttings) that are situated on or form par of thal Properly at any time,

142 the progeeds of the sale of any part of that Property and any other monies pald or
payable In respect of or in connection with that Property;

143 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the relavant Chargor In respect of that Property, and any monles pald or
payable In respect of those covenants; and

144 all nghts undar any llcence, agreement for sale or agreement for lease in respect of
that Property

1.5 Law of Property (Miscellanaous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellanecus Provisions) Act 1988, the
terms of the Facliity Agreement and of any side letters between any parties in relation to the
Facillty Agreement are incorporated into this Deed

16 Perpetuily period

If the rule agalnst perpetuitios applles to any trust created by this Deed, the perpetulty period
shall be 125 years {as speafied by section 5(1) of the Perpetulties and Accumulations Act

2008),
17 Schedules

The Schedules form part of this Deed and shall have effect as If set out in full in the body of
this Deed, Any refarence {o thls Deed includes the Schedules

2, Covenant to pay

Each Chargor, as pnimary obligor and not merely as surely, covenants with the Lender that it will, on
demand, pay, discharge and perform the Secured Liabilittes when they become due

3. Grant of security

31 Legal mortgage

As a continuing securily for the payment and discharge of the Secured Liabliitles, each
Chargor with full iitte guaraniee charges to the Lender, by way of first legal morgage, each
Property (if any) listed opposite its hame In Schedule 1 {Propseriy)

32 Fixed charges

As a continulng securlty for the payment and discharge of the Securad Liabilties, each
Chargor with full titte guarantee charges to the Lender by way of first fixed charge

3.2.1 all Properties acquired by It In the future (save for any Propertles located In
Scotland);

322 all lis present and future Interests not effectively mortgaged or charged under the
preceding provisions of this Clause 3 in, or over, freehold or sasehold property;




33

34

35

36

323 all presenl and fulure nghts, licences, guarantees, rents, deposits, contracts,
covenants and warranties relaiing to each Property owned by it or in which it holds
an Interest,

324 all icences, consents and authonsations (sialutory or otherwise) held or required in
connection with its buslness or the use of any Secured Asset, and all rights in
connection with them,

325 all its present and fulure goodwill,
3ze all its uncalled capital;

327 all its Equipment,

328 all fis Intellectual Property;

329 all lis Book Debts,

3210 aliits Investments;

3.2.41  all monies from time {o time standing to the credit of its accounts with any bank,
financlal institution or other person (Including each Deslgnated Account), fogether
with all other nghis and benefits accruing to or arlsing n connection with each
account (Including, but not limited to, entitlements to interest);

3212 all Its nghts In respect of each Insurance Pollcy effectad or malntalned by o,
Ingluding all clalms, the proceeds of all claams and all retwns of premium in
connection with each such Insurance Policy, to the extent not effectively assigned
under Glause 3.3; and

3213 all its rights In respact of each Relevant Agreement to which it Is party and all other
agreetmertts, instruments and nghts relating to the Secured Assets, to the extent not
effectively assigned under Clause 3.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilties, each
Ghargor with full title guaraniee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabliities:

331 all Its rights In each Insurance Policy effectad or malntalned by it, including all
clalms, the proceeds of all claims and all returns of premum m connection with
each such Insurance Policy; and

332 the beneflt of each Relevant Agreement to which It 1s party and the benefit of all
other agreements, instruments and rights relating to the Secured Assets
Floating charge

341 As a continuing securty for the payment and discharge of the Secured Liabilities,
each Chargor with full itle guarantes charges to the Lender, by way of first floaling
chargs, all lts undertaking, property, assels and nghts wherever located, both
prasent and future

342 The floaling charge created by Clause 3 4 1 is deferred, in relatlon to each Chargor,
in polnt of priority fo all fixed Secunty valldly and effectively created by such
Chargor In favour of the Lender In securily for the Secured Liabllitles

Quallfying floating charge ,

Paragraph 14 of Schedule B1 io the Insolvency Act 1986 applies to each floating charge
created by Clause 3.4,

Automatic crystallisation of floating charge

A floating charge created by Clause 3.4 shall automatically and immediately {without notice)
convert Into a fixed charge over the assets sublect lo that floating charge i

3.6.1 the relevant Chargor




37

3.8

(i} creates, or altlempts to create, without the prior wrilten consent of the
Lander, a Secunty or a trust in favour of another person over all or any
part of the Secured Assets (excep! as expressly permitted by the terms
of this Deed or the Facilily Agreement), or

(i) disposes, or attempts to dispose of, all or any part of the Secured Assels
(other than Secured Assets that are only subject to that floating charge
while it remalns uncrystallised);

3g2 any person levies (ar allempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets, or

363 a resolution is passed or an order Is made for the winding-up, dissolution,
adrunistration or re-organisation of the relevant Chargor.

Crystallisation of fleating charge by notlce

The Lender may, In its sole discretion, by written notice to the relavant Chargor, convert a
floaling charge created under this Deed mte a fixed charge as regards any part of the
Secured Assets specified by the Lender In that notice If*

371 an Event of Default oceurs and 1s continuing; or

3.7.2  the Lender considers those assets to be In danger of being aslzed or sold under any
form of distress, aftachment, execulion or other legal process or to be othorwise in

jeopardy
Assels acquired after any floating charge has crystallised

Any asset acquired by a Chargor after any crystallisation of the floating charge created by that
Chargor under this Deed that, but for that crystallisation, would be subject to a floating charge
undst this Deed, shall {unless the Lendsr conflrms otherwise to that Chargor in writing) be
charged to the Lender by way of first fixed charge

Liabulity of the Chargors

4.2

Llability not discharged

No Chargor's llability under this Deed in respect of any of the Secured Liabilities shall be

discharged, prejudiced or affected by

4,11 any security, guarantee, indemnity, remedy or other nght held by, or avallable 1o,
the Lendsr that Is, or becomes, whally or partially illegal, vold or unenforceable on
any ground;

41.2 the Lender renewing, determining, varying or Increasing any facillty or other

transaction in any manner or concurring [n, accepling or varying any compromise,
arrangement or settlement, or emitling to claim or enforce payment from any other

porson; or

4.1.3 any other act or omisslon that, but for this Clause 4.1, might have discharged, or
otharwise prejudicad or affected, the liabilily of any Chargor

Immediate recourse

Each Chargor walves any righl It may have to require the Lender to enforce any security or
other right, or claim any payment from, or otherwlse proceed against, any cther person belore
enforcing this Deed against that Chargor

Representations and warranties

Representations and warranties

Each Chargor makes the representations and warramties set out In this Clause 5 to the
Lender,




52 No adverse claims
It has not recelved, or acknowledged notice of, any adverse claim by any person In respect of
the Secured Assets or any Intarest in them,
653 No adverse covenants
There are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assels
54 No interference In enjoyment
No facility necessary for the enjoyment and use of the Secured Assels Is subject to terms
sntitliing any person to terminate or curtail its use.
55 No overriding interests
Nothing has arisen, has been created or is subsisting, that wouid be an overriding inferest in
any Property owned by It or in which it holds an interest
56 Avoidance of secunty
Ne Securlly expressed to be created under this Deed is liable to be avoided, or otherwise set
aslda, on s liquidation or administration or otherwise
57 Times for making represeniations and warranties
The representations and warranties set out In Clause 6 2 to Clause 5 6 are made by each
Chargor on the date of thls Deed and are deemed to be repeated on sach day of the Securily
Parlod with referencs to the fagls and clreumstances existing al the time of repstition.
6, General covenants
61 Negative pledge and disposal restrictions
No Chargor shall at any time, except with the prior writen consent of the Lender
611 craate, purport to create or permit to subsist any Secunty on, or in relation to, any
Secured Assst other than any Securlty created by this Dead or any Permiited
Security,
61.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do so), all or any parl of, or any interest in, the Secured Assets
(except where tha disposal In question is a Permilted Disposal), or
613 create or grant {or purport to create or grant) any interest In the Secured Assels in
favour of 4 third parly
6.2 Preservation of Secured Assels
No Chargor shall do, or permit to be done, any act or thing that would or might depreciale,
Jeopardise or otherwise prejudice the securlly held by the Lender, or materlally diminish the
value of any of the Secured Assets or the effectlvenass of the security created by this Deed
63 Chargors’ waiver of set-off
Each Chargor walves any present or future nght of set-off ¥ may have n respect of the
Secured Liabilities (Inciuding sums payable by any Chargor under this Deed),
g4 Enforcement of rights
Each Chargor shall use its best endeavours to*
641 procure the prompt observance and performance of the covenants and other
obligations Imposed on its counterparties {including each counterparty in respect of
a Relevant Agreemeni and each insurer in respect of an Insurance Policy), and
64.2 enforce any rights and Instituta, cohtinue or defend any proceedings relating 10 any
of the Secured Assets that the Lender may require from time to time
B.5 Notice of misrepresentation and breaches




66

67

6.8

Each Chargor shall, promptly on becoming aware of any of the same, notfy the Lender in

wnting of:

6.5.1 any representation or warranty set out in Clause 5 which is incerrect or misieading
in any material respect when made or deemedi to be repeated; and

8652 any breach of any covenant set oul in this Deed

Title documents

Each Chargor shall, If requested by the Lender, deposit with the Lender and the Lender shall,
for the duration of this Deed, If so raquested, be entitted to hold

8.6.1 all deeds and documents of title refating to the Secured Assets that are In its
possession or controt of (and if these are not within s possession or centrol, It
undertakes to obtaln possession of all these deeds and documents of title),

662 all Insurance Policies effecled or maintained by It and any other msurance policies
relating to any of the Secured Assels that It Is entitled to possess,

6.6.3 all deeds and documents cf title {if any) relating tc its Book Debis as the Lender
may spedcify from hme {o lime, and

68.64 copies of all the Relevant Agreements o which It is party, cerliffed to bs frue copies
by either one of it directors or by 1ts soh¢ltors

Insurance

671 Each Ghargor shall msure and keep insured {or whare, in the case of any leasehold
property, insurance Is the respensibility of the landicrd under the terms of the isase,
either procure that the landlord nsures and keeps Insured or, if and to the extent
that the landlord does not do so, itself Insure and keep insured) Its Secured Assets

against:

(i} loss or damage by fire or terrorist acts;

H)] other risks, perils and conlingencles that would be Insured against by
reasonably prudeni petsons carrying on the same class of business as
the relevant Chargor, and

(1) any other risk, perils and contlngencies as lhe Lender may reasonably

require

Any such insurance must be with an insurance company or underwriters, and on
such terms, as are reasonably accepteble to the Lender, and must be for nol less
than the replacement value of the relevant Secured Assels

672 Each Chargor shall, if requested by the Lender, produce fo the Lander each policy,
certificate or cover note relatng to the Insurance required by Clause 6 7.1 (or
where, in the case of any leasehold property, that Insurance is effected by the
landlord, such evidence of Insurance as the relevant Chargor Is entitled to obtaln
from the landford under the terms of the relevant isase)

673 Each Chargor shall, if requested by the Lender, procure that the Lender 1s named
as co-insurad on each Insurance Policy sffected or malntained by it or any person
on its behalf In accordance with Clause 6 7.1 and thal the terms of each such
insurance policy require the insurer not to Invalidate the policy as agalnst the
Lender by reason of the acl or default of any other joint or named insured and not to
gancel it without giving at Jeast 30 days' prior wiliten notice to the Lender

Insurance premiums

Each Chargor shall:

6 8.1 promplly pay all premlums m respect of each Insurance Policy effected or
malntained by it In accordance with Clause 6 7,1 and do all other things necessary
to keep that policy in full force and eftect; and
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682 (If the Lender so requires) produce to, or deposit with, the Lender the recetpts for all
premiums and other paymenis necessary for effecting and keeping up each
Insurance Policy effected of maintamed by it In accordance with Clause 8 7 1

69 No mvahdation of insurance

No Charger shall do or omit fo do, or permit to be done or omitted, any act or thing that may

mvalldate or otherwise prejudice any Insurance Policy effected or maintained by it m

accordance with Clause 6 7.1,

610 Notices to be given by the Chargors
Each Chargor shall
5.101  on the execution of this Deed and as sa requested by the Lender from time to time
(1) glve notice to each counterparty to each Relevant Agreement ta which it
is party In the form set out i Part 1 of Schedule 3 {Nolice and
Acknowledgement — Relevant Agreement), and

(H) use its reasonable endeavours to procure that each counterparty
promptly provides to the Lender an acknowledgement of the notice in
the form set out In Part 2 of Schedule 3 (Notice and Acknowledgemeni —
Relevant Agresment),

6.10.2  on the execution of this Deed and as so requested by the Lender from time to time*

{H give notice to each Insurer under an Insurance Policy effected or
malmained by it in the form set out In Part 1 of Schedule 4 {Notice and
Acknowledgementi — Instrance Folicy); and

{li) use lts reasonable endeavours to procure that each insurer prompily
provides to the Lender an acknowledgement of the notice [n the form set
out In Part 2 of Schedule 4 (Notice and Acknowledgement — Insurance
Pollei.

8,11  [Informatiaon

Each Ghargor shall

611.1 glve the Lender such Information concerning the iocation, condition, use and
aperation of the Secured Assets as the Lender may require;

611.2 permit any persons desighated by the Lender and any Recewver to enter on its
premises and wspecl and examine any Secured Asset, and tha records relating to
that Secured Asset, at all reasonable times and on reasenable prior notlce; and

611.3  promptly notify the Lender in writng of any action, claim, nofice or demand made by
or agamst it In connecticn with all or any part of a Secured Asest or of any fact,
matter or clrcumsiance which may, with the passage of ime, glve nise to such an
action, claim, notice or demand, together with, In sach case, that Chargur's
proposals for settling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lender's prior approval, implement
those proposals at its own expense.

612 Payment of outgaings X

Each Chargor shall promplly pay all taxes, fees, licence duties, registration charges,

insurance premiums and other outgomngs In respect of the Secured Assets and, on demand,

produce evidence of payment to the Lender
7. Property covenants
71 Maintenance

Each Chargor shall keap all bulldings and alf fixtures on each of its Properties in good and
substantial repair and condition




72

7.3

7.4

75

76

77

78

7.9

11

Preservation of Property, fixtures and Equipment
No Chargor shall, without the prior written consent of the Lender-

7.21 pull down or remove the whole, or any part of, any building forming part of any of Iits
Properties or permit the same {0 oceur,

722 make or permit any material alterations to any of its Propetties, or sever or remove,
or permi ta be severed or ramoved, any of lis fixtures, or

723 remove or make any materlal alterations to any of the Equipment belonging to, or in
use by, it on any of s Properiles {except lo effect nocessary repairs or replace
them with new or improved models or substitutes)

Conduct of business on Properties

Each Chargor shall carry on its trade and business on those parts (if any) of its Properlies as
are used for the purposes of irade or business in accordance with the standards of good

management from time to time current In that trade or business
Compliance with covenants and payment of rent

Each Chargor shall*

7.4.1 cbserve and perform ail covenants, stipulations and conditions to which each of iis
Properties, or the use of any such Property, 18 or may be subjected, and (if the
Lender s0 requires) produce evidence sufficient to satlsfy the Lender that these
covenants, stipulations and condltions have been observed and performed;

742 diligently enforce all covenants, stipulations and conditions benefiting each of Its
Propertles and shall not (and shall not agree to} walve, refease or vary any of the
same; and

7.4.3 {(without prejudice to the generallty of the foregoing) where any of its Properties, or

any part of any such Property, 1s held under a lease, duly and punciually pay all
ronts dus from time to tima, and perform and observe all the lenant's covenants and

conditions,
Payment of outgoings

Each Chargor shall pay (or precure paymeni of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating {o or imposed on each of its Properties or
on the relavant occupler

Development resirictions
No Chargor shall, without the prior written consent of the Lender.

76,1 make or, Insofar as It is able, permit others to make any application for planning
permission or development consent in respect of any of lts Properties, or

7.6.2 carry out, or permit, or suffer fo be carfled oui on any of its Propertles any
development as defined In the Town and Country Planning Act 1890 and the
Planning Act 2008, or change or permit or suffer to be changed the use of any such
Property.

No restrictive obligations

No Chargor shall, without the prior written consent of the Lander, enter into any onerous or
restiictive obligatlons affeciing the whole or any part of any of lts Propertles.

Proprietary righis

Each Chargor shall procure that no person shall becore entitled to assert any proprietary or
other Hke right or Interest over the whole or any part of any of its Properties without the prior
written consent of the Lender

Inspection




710

711

i2

Each Chargor shall permit the Lender, any Receiver and any person appomted by elther of
them to enter on and mspect any of its Properties on reasonable prior notice,

Property Information

Each Chargor shalf inform the Lender promptly of any acquisition made by it of, or contract
mada by it to acquire, any freshold, leasehold or other interast th any property.

Reglistration at the Land Registry

Each Chatgor shall procure that any interest in any of the Propertles required to be registered
at HM Land Registty, are promptly registered at HM Lend Registry and In any event are
registered withun any required perlod to give legal effact to the interest

Investments covenanis

8.2

Deposit of title documents
811 Each Ghargor shall

n on the execution of this Deed, deliver to the Lender, or as the Lender
may direct, all stock or share certificates and other documents of fitle or
evidence of ownership relating to any Investments owned by I at that
time; and

) on the purchase or acqulsition by it of Investments after the date of this
Deed, deposit with the Lender, or as the Lender may direct, all stock or
share cettificates and other documents of title ot evidence of ewnership
relating to those Investments.

gt.2 At the same time as deposlting documents with the Lender, or as the Lender may
diract, in accordance with Clause 8.1.1, each Chargor shall also deposit with the
Lender, or as tha Lendsr may direct’

{ all stock transfer forms relating to the relevant Investments duly
completed and executed by It or on its behalf, but with the name of the
transfaree, the consideration and the date left blank; and

{il) any other documents {in each case duly completed and executed by It or
on its bohalf) that the Lender may request to enable it or any of ils
nominees, or any purchaser or transferee, to be reglsterad as the owner
of, or otherwise obtaln a legal title to, or to perfect its securlty interest in
any of the relevant Investments,

so that the Lender may, at any time after the security constiluted by this Deed
becomes enforceable, and without notice to any Chargor, complete and present
those stock iransfer forms and other documents to the issuer of the Investments for
registration

Nominations

8§21 Each Chargor shall terminate with immediate effect all nominations &t may have
made (including, without limitation, any nomination made under section 145 or
section 146 of the Companies Act 2008) 1n respect of any Investments ownad by it
and, pending that termination, procure that any person se nominated.

() does not exercise any rights In respect of any such Investmenis without
the prior wrltten approval of the Lender; and
(i) immediately an receipt by it, forward to the Lender all communlcations or

other information recelved by It in respsct of any such Investments for
which it has been so nominated,

8.2.2 No Chargor shall, during the Secunty Penod, exercise any nghts (including, without
fimitation, any nghts under sections 145 and 146 of the Companies Act 2006) to

nominate any person In respect of any of its Investments




8.3

84

85

8.6
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Pre-emption rlghts and restrictions on transfer

Each Chargor shall*

8341

832

abtain all consents, walvers, approvals and permissions that are hecessary, under
the articles of assoclation {or otherwise) of an Issuer of any of 1s Investments, for
the transter of such Investments lo the Lender or its nominee, or to a purchaser on
enforcemant of the secunty constituted by this Dead, and

procure the amendment of the share transfer provisions (Including, but not mited
1o, delstlon of any pre-emption provisiens) under the articles of assoclation, other
constitutional document or otherwise of each issuer of such Investments in any
manner that the Lender may raquire in order to permilt the transfer of such
Investments to the Lender or its nominee, or Yo a purchaser on enforcament of the
security constituted by this Deed

Dividends and voting rights before enforcement

8.4 1

842

8.4.3

844

Before the securily constituted by this Deed bacomes enforceable, each Chargor
may retain and apply for lts own use all dividends, interest and other monies paid or
payable In respect of the Investmenis owned by it and, if any are pald or payable to
tha Lender or any of its nominees, the Lender will hold all those dividends, Interest
and cther monles recelved by it for the relevant Chargor and will pay them to the
relevant Chargor promptly on request,

Before tho security constituted by this Deed becomes entorceable, each Chargor
may exercise all voting and other nights and powers in respect of the Investments
owned by it or, f any of the same are exercisable by the Lender of any of its
nominsees, o direct In writing the exerclse of those voting end other righls and
powars provided that,

{ it shall not do so In any way that would breach any provislon of the
Facility Agreement or this Dead or for any purpese inconslstent with the
Facliity Agreement or 1his Deed; and

(i) the exercise of, or the failure to exerclse, those vollng rights or other
rights and powers would not, In the Lender's opinlon, have an adverse
offect on the value of those Investments or otherwise prejudice the
Lender's secwrity under this Deed

Each Chargor shall indemnify the Lender agalnst any loss or llabllity incurred by the
Lender {or Its nominee) as a consequence of the Lender (or its nominee) acting in
respect of the Investments owned by that Chargor al that Chargor's direction

The Lander shalt not, by exerclsing or not exercising any voting rights or otherwise,
be construed as permiiling or agresing to any vanation or other change In the rights
altaching to or conferred by any of the Investments that the Lender conslders
prejudicial to, or impalring the value of, the security created by this Deed

Dividends and voting rights after enforcement
After the security constiluted by this Deed has become enforceabls.

8561

852

all dividends and other distributions pald In respect of the Investmsnis and received
by any Chargor shall be held by that Chargor on trust for the Lendar and
immediately paid into a Designated Account or, if received by the Lender, shall be
retained by the Lender; and

all voting and other rights and powers aitaching to the Investments shall be
axerclsed by, or at the direction of, the Lender and each Chargor shall, and shali
presure that its nominees shall, comply with any directions the Lender may give, In
lis absolute discretion, concerning the exerclse of those rights and powers

Calls on Invesiments
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Notwithstanding the securlty created by this Dead, eash Chargor shall promptly pay &l calls,
instalments and other payments that may be or become due and payable In respect of all or
any of the Investmants owned by it Each Chargor acknowledges that the Lender shall not be
under any Habilty In respect of any such calls, Instalments or other payments

87 No alteration of constitutional documents ar rights attaching to Investments

No Chargor shall, without the prior wrltten consent of the Lender, amend, or agree o the

amendment of:

871 the memoarandum or articles of agsoclation, or any other constitutional documents,
of any issuer of the Investments owned by it that 1s not a public company; or

872 the rights or llabilites altaching to, or conferred by, all or any of the Investments
owned by It

8.8 Preservation of Investments

Each Chargor shall ensure (as far as |t is able to by the exercise of all voting rights, powers of

control and other means avallable to it) that any Issuer of the Investments owned by i that Is

nhot a public company shall not.

8681 consolidate or subdivide any such Investments, or re-otganise, exchange, repay or
reduce ts share capital in any way;

882 Issue any new shares or stock, or

8.8.3 refuse to register any transter of any such Invesiments that may be lodged with it for
registration by, or on behalf of, the Lender or that Chargor In accordance with this
Deed

89 Investments information

Each Chargor shall, promptly following recelpt, send to the Lender copies of any notice,

circular, reporl, accounts and any cther documenl recelved by it thal relales to the

Invastments owned by It

9. Equipment covenants
91 Maintenance of Equipment

Each Chargor shall

8,11 maintain its Equipment in good and serviceable condition (except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintonance or serviclng schedules,

912 at its own expense, renew and replace any parts of its Equipment when they
hecome obsolets, worn out or damaged with parts of a simllar quality and of equal
or greater value, and

9.1.3 not permit any of its Equipment {o be
()] used or handled other than by properly qualified and trained persons; or
()] overloaded or used forlany purpose for which |t is not designed or

reasonably suitable.
92 Payment of Equipment laxes

Each Chargor shall promplly pay all laxes, fees, licence duiles, registration charges,

Insurance premiums and other outgolngs m respect of its Equipment and, on demsand,

produce evidence of such payrnent to the Lender,

93 Notice of charge

Each Chargor
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831 shall, if so requested by the Lender, aifix to and malntain on each fem of lts
Equipment in a consplcuous place, a clearly legible identification plate contatning
the following wording.

"NOTICE OF CHARGE
This {PESCRIBE ITEM] and all additions to it and anciliiary equipment are subject to
a fixed charge dated August 2015 in tavour of Bank of Scottand pic "

8.3.2 shall not, and shall not permit any person to, conceal, obscure, alter or remove any
plate affixed in accordance with Clause 8 3.1,

10,  Book Debts covenants
10.1  Realising Book Debis
10,11  Upon the occurrence of an Event of Default and foltowing written nolice from the
Lender requiring it to do so, each Chargor shall as an agent for the Lender, collec!
tn and realise all of 11s Book Debts, pay the proceeds into a Deslgnated Account
immaediately on recelpt and, pending that payment, hold those proceeds in trust for
the Lender; and
1012 No Chargor shall, without the prior written consent of the Lender, withdraw any
amounts standing to the credit of any Designated Account,
102  Preservation of Book Debts
Following the service of notice by the Lender pursuant to clause 10.1 1 no Chargor shall
(except with the prior written consent of the Lender) release, exchange, compound, set-off,
grant time or indulgence In respect of any of Its Book Debts
11.  Relevant Agreements covenants
1t 1  Relevant Agreements
1111  Each Chargor shall, unless the Lender agrees otherwise in writing, comply with the
terms of any Relevant Agreement to which It is party and any other document,
agreement or arrangemenl comprising the Secured Assets (other than the
Insurance Policies)
111.2  No Chargor shali, unless the Lender agrees otherwise in wriling’
(i} amend or vary or agree 1o any change n, or walve any requirement of;
(1)} seltle, compromise, lerminate, rescind or discharge (except by
performance), or
)] abandon, walve, dismiss, release or discharge any action, clalm or
proceedings against any counterparty to a Relevant Agreement to which
it 15 party or other person i cennection with,
any Relevant Agreamant to which i Is patty or any other document, agreement er
arrangement comprising the Secured Assels (other than the insurance Policies
offected or maintained by it)
i2.  Powers of the Lender
12,1 Power to remedy

1211 The Lender shall be entitled (but shalt not be cbliged) to remedy, at any tims, a
breach by any Chargor of any of s obligations contained in this Deed

1212 Each Chargor irrevocably authorlses the Lender and ks agents to do all things that
are necessary or desirable for that purpose

121.3 Any momes expended by the Lender in remodying a breach by a Chargor of its
obligations contalnsd In this Deed shall be relmbursed by that Chargor to the
f.ender on a full Indemnity basls In accordance with clauses 16 (Orhe\r indemniifes)
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12.3

124

1256

126

127

18

and 18 (Costs and Expenses) {as applicable) of the Facillly Agreement and shall
carry Interost i accordance with clause 103 (Default interest) of the Facility
Agreement,

Exerclse of nights

12.21  The rights of the Lender under Clause 12 1 are without prejudice to any other nghts
of the Lender under this Deed

12,22 The exerclse of any rights of the Lender under this Deed shall not make the Lender
flable 1o account as a mortgagee in possession

Power to dispese of chaltels

12.3.1 Al any time after the securlty constituted by this Deed has become enforceable, the
Lender or any Recelver may, as agent for the relevant Chargor, dispose of any
chattels or produce found on any Froperty

12,3.2  Without prejudice to any obligation to account for the proceeds of any disposal
made under Clause 1231, the Chargors shall indemnify the Lender and any
Recelver against any llability arlsing from any disposal made under Clause 12.3 1.

Lender has Receiver's powers

To the extent permlitted by law, any right, power or discretion conferred by this Deed on a
Receiver may, after the security constituted by this Deed has become enforceable, be
exercised by the Lender in relation to any of the Secured Assets whether or not t has taken
possession of any Secured Assets and without first appolnting & Recslver or noiwithstanding
the appoimtment of a Recelvar.

Converslon of currency

1251  For the purpose of, or pending the discharge of, any of the Secured Liabillties, lhe
Lender may convert any monles received, recovered or roallsed by it under this
Deed {including the proceeds of any previous conversion under this Clause 12.5)
from thelr existing currencies of denomination into any other currencies of
denomination that the Lender may think fit,

1252  Any such conversion shall be effected at the Lender's then pravalling spot selling
rate of exchange far such other currency against the existing currency

12,53 Each reference In this Clause 12 5 (0 a currency extends to funds of that currency
and, for the avoldance of doubl, funds of one currency may be converted into
different funds of the same cufrency

New accounts

1261 | the Lender recelves, or is deemed to have received, notice of any subsequent
Security, or other Interest, affecting all or part of the Secured Assets, the Lender
may open a new account for any Chargor 1 the Lender's books, Without prejudice
lo the Lender's right to combine accounts, no money paid 1o the credit of any
Chargor In any stich new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabiliies

126.2 If the Lender does not open a new account immediately on recelpt of the nolice, or
deemad hotice, under Clause 12.6.1, then, unless the Lender glves express wrllten
notice to the contrary 1o the relevant Chargor, all payments made by that Chargor to
the Lender shall be treated as having been oredited to a new account of that
Chargor and not as having been applied in reduction of the Secured Liabllities, as
trom the ime of recelpt or deemed recalpt of the relevant notice by the Lender

Indulgence

The Lender may, at its discretion, grant tme or other indulgence, or make any other
arrangement, variation of release with any person not being a parly to this Deed (whether or
not any such person Is jintly hable with any Chargor) In respect of any of the Secured
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12.9

13,

17

Liabilities, or of any other secunty for them without prejudice either to this Deed or to the
lability of any Chargor for the Secured Liabilities

Appoiniment of an Adminlstrator

1281 The Lender may, without notice to any Chargor, appoint any ong or more persons to
be an Admirustrator of any Chargor pursuant to Paragraph 14 of Schedule B1 of the
Insolvancy Act 1986 if the security constltuted by this Deed becomes enforceable

1282 Any appointment under this Clause 12 8 shall'
{i) be In wriling sighed by a duly authorised signatory of the Lender, and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986,

1283 The Lender may apply to the court for an order removing an Administrator from
office and may by notice In writing In accordance with this Clause 12 8 appoint a
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualifled.

Further advances

The Lender covenants with each Chargor that it shall perform its obligations to make
advances under the Facility Agresment (including any abligation to make available further
advances).

When security becomes enforceable

13.1

132

14,

Security becomes enforceable on Event of Default

The secunty constliuted by ttus Deed shall become immediately enforceable if an Event of
Default occurs,
Discretion

ARter the security constituted by this Deed has become enforceable, the Lender may, I its
absolute discretion, enforce all or any part of Ihat security at the imes, in the manner and on
the terms It thinks fit, and take possession of and hold or dispose of all or any part of the
Securad Assels

Enforcement ol security

14 1

142

Enforcement powers

14,1.1  For the purposes of all powers Implled by statute, the Secured Ulabllitles are
deemed to have bacome due and payable ¢n the date of this Deed,

14.1.2  The power of sale and other powers conferred by section 101 of the LPA 1925 (as
vaned ar extendsd by this Daed) shall be immediately exercisablo at any time after
the security constituted by this Deed has become enforceable under Clause 13,1,

14,13 Seclion 103 of the LPA 1925 does no! apply to the secunty constituted by this
Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1825 and by any other staiute are exiended so as to authorise the Londer and any
Recelver, at any time after the security constituted by this Deed has become enforceable,
whether In its own name or In that of any Chargor, to

1421 grant a [oase or agreement {c lease;
1422 accept surrenders of leases; or

14.2.3  grant any option of the whale or any part of the Secured Assets with whatever rights
ralating to other parts of It,
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whether or net at a premium and contalning such covenants on the part of any Chargor, and
on such terms and condltions (including the payment of money to a lessee or tepant on a
surrender) as the Lender or Recelver thinks fit without the need to comply with any of the
restrictions Imposed by seclions 99 and 100 of the LPA 1925

Access on epforcement

1431 At any time after the Lender has damanded payment of the Secured Lidbilltles or if
any Chargor defaults in the performance of its obligations under this Deed or the
Facllity Agreement, each Chargor will allow the Lender or iis Recelver, without
further notice or demand, Immediately to exerclse all Hs rights, powers and
remedies In particular {and without limitation) to take possession of any Secured
Asset and for that purpose to enter on any premises where a Secured Asset is
situated (or where the Lender or a Recelver reasonably belleves a Secured Asset to
be sluated) without incurring any liabllity to any Chargor for, or by any reason of,
that entry

1432 At all times, each Chargor must use iis best endeavours to allow the Lender or Its
Receiver access to any prenses for the purpose of Clause 14.3.1 (including
obtalning any necessary consents or permits of other persons) and ensuro that its
employees and offlcers do the samo

Prior Security

Al any ime after the secunty constituted by this Deed has become enforceabls, or after any
powers conferred by any Securlty having priority to this Deed shall have become exercisable,
the Lender may-

14 4.1 redeem that or any other prior Securlty,
14 4.2 procure the transfer of that Security to it; and
14.4.3 seltle and pass any account of the holder of any prior Securlty

The settloment and passing of any such account passed shall, in the absence of any mamfest
error, be conclugive and binding on each Chargor All monles pald by the Lender to an
encumbrancer In settlement of any of those accounts shall, as from its payment by the
Lender, be due from the ralevant Chargor lo the Lender on current account and shall bear
interest at the default rate of interest spacified in the Faciilty Agreement and be secured as
part of the Secured Liabilitles

Protection of third partles

No purchaser, morgagee or other person dealing with the Lender, any Recelver or Delegato
shall be concerned to enguire’

1451 whether any of the Secured Liabiiiiies have become due or payable, or remain
unpald or undischarged;

14,52  whether any power the Lender, a Receiver or Delegate s purportlng to exercise has
become exerclsable or is properly exarclsable; or

14,53  how any money pald to the Lender, any Receiver or any Delagate s to be applled

Privileges

Each Recelver and the Lender is enthiled to all the nghts, powers, privileges and immunitles
conferred by the LPA 1925 on mortgagees and recelvers,

No liability as mortgagee in possession

Neither the Lender, any Recelver, any Delegate nor any Administrator shall be Hable, by
reason of entering into possession of a Secunly Asset or for any other reason, to account as
morigagee In possession In respact of all or any of the Secured Assets, nor shall any of them
be hable for any loss on reallsation of, or for any act, neglect or default of any nafuie in
connection with, all or any of the Secured Assets for which a mortgagee in passession might
be Hable as such
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Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or athar disposal of any of the Secured Assets or in
making any acquisition In the exsrcise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms that
it or he thinks fit.

Right of appropriation
1491 To the extent that
(i the Secured Assets constitute Financlal Collateral; and

{f this Deed and the obligations of each Charger under it constijute a
Security Financlal Coflateral Arrangament,

the Lender shall have the nght, at any lime after the securlly constituted by this
Deed has becoms enforceabile, o appropriate all or any of those Secured Assets in
or towards the payment or dlscharge of the Secured Liabllties in any order that lhe
Lender may, in lis absclute disoretlon, determine

1492 The value of any Secured Assets appropriated In accordance with this Ctause shall
be:

()] in the case of cash, the amount standing to the credit of each Chargor's
accounts with any bank, finaneial institutlon or other person, together
with all interest accrued but unposted, at the time the right of
appropriation Is exerclsed; and

()] in the case of Investments, the price of those Investments at the time the
right of appropriation Is exerclsed as listed on any recognmsed market
Index or dstermined by any other methed that the Lendsr may select
(including Independent vafuation).

14.9.3 Each Chargor agrees that the methods of valuation provided for in this Clause are
commestrclally reasonable for the purposes of the Financial Collateral Regulations

Receiver

5.1

15.2

15.3

154

Appointment

Al any time after the secunty constltuted by this Doed has become enforceable, or at the
taquest of a Chargor, the Lender may, without further notice, appoint by way of deed, or
otherwlse In writing, any one or more persons to be a Recelver of all or any part of the
Securad Assets

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 In
the case of an adntinistrative recelver), from time to time, by way of deed, or otherwise in
writing, remove any Recelver appointed by It and may, whenever it thinks fit, appoint a now
Recelver In the place of any Receiver whose appointment may for any reason have
terminated

Remuneration

The Lender may fix the remunarallon of any Recelver appointed by it withoul the restriclons
contamned In saction 109 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this Deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appolnt a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exerclsahle without the resttictions contained [n sections 103 and 109 of the LPA
1925 or otherwise '
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155  Power of appointment exercisable despite ptlor appolntments

The power to appoint a Recelver (whether conferred by this Deed or by statute) shall be, and
remain, exercisabla by the Lender despite any prior appointment 1n respect of all or any part
of the Secured Assets,

156  Agent of the Chargors

Any Recelver appomnted by the Lender under this Deed shall bs the agent of the relevant
Chargor and any such Chargor shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Recelver and for liabilities Incurred
by that Recelver The agency of each Recelver shall continue until such Chargor goes into
liguidation and after that the Recelver shall act as principal and shall not become the agent of
the Lender

16. Powers of Receiver

16 1 General

16.11  Any Recelver appolnted by the Lender under this Deed shall, n addition to the
powers conferred on him by statute, have the powers set oul in Clause 162 to
Clause 16 23

16.1.2  if thers is more than one Recelver holding office at the same time, each Recewver
may (unloss the document appointing him states otherwise) exerclse all of the
powers conferred on a Receiver under ts Deed Individually and {o the exclusion of
any other Receiver

16 1.3  Any exercise by & Receiver of any of the powers given by Clause 16 may be on
behalf of any Chargor, the directors of any Chargor (in the case of the power
contalned in Clause 16,16) or himself,

162 Repalr and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintaln any planning permission, development consent,
bullding regulation approval or any other permiasion, consent or licence 10 carry out any of the

same,
163 Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancles affecting any Property
and may grant any other Interest or nght over any Property on any terms, and subject le any
conditions, that he thinks fit

164 Employ personnel and advisers

A Recelver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advigers on any terrns, and
subject to any conditions, that he thinks i, A Recelver may discharge any such person or any
such person appointed by any Chargor,

165  Make VAT elections
A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fi
16,8 Remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the Lender may prescribe or agree wiih him

18,7 Reatise Secured Assels

A Recelver may collect and get In the Secured Assels or any part of thom in respect of which
he 15 appointed, and make any demands and lake any proceedings as may seem expedient
for that purpose, and take possession of the Secured Asssts with like rights.

168  Manage or reconstruct the Chargors’ business
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16.13
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16.15

1616

16.17

1618
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A Recelver may carry on, manage, develop, reconstruct, amalgamale or diversily or concur in
canylng on, managmng, developing, reconstructing, amalgamating or diversifying the business
of any Chargor.

Dispose of Secured Assets

A Recelver may sell, exchange, convert inio money and realise all or any ot the Secured
Assets in respect of which he 1s appointed In any manner (including, without limitation, by
public auction of private sale) and generally on any terms and conditions as he thinks fit Any
sale may be for any consideration that the Receiver thinks fit and a Recelver may promots, of
concur in promoting, a company to purchase the Secured Assets to bo sold

Sever tixtures and fittings

A Recelver may sever and sell separately any fixtures or flttings from any Property without the
consent of any Chargor.

Sell Book Debts

A Recelver may sell and assign all or anyjof the Book Debts In respect of which he Is
appointed in any manner, and generally on any terms ang conditlons, that he thinks fit

Valid raceipts

A Recelver may give valid receipt for all monles and exectte all assurances and things that
may be proper or desirable for reallsing any of the Secured Assets.

Make settlements

A Recelver may make any arrangement, settlement or compromise between any Chargor and
any olher person that he may think expedient.

Bring proceedings

A Recslver may bring, prosecute, enforcs, defend and abandon all actions, suits and
proceedings i ralation to any of the Secured Assets as he thinks fit

improve the Equipment

A Racelver may make substiiutions of, or Improvements to, the Equipment as he may think
expedient,

Make calls on Chargors' members

A Recelver may make calls conditionally ar uncenditionally on the members of any Chargor in
respact of uncalled capital with (for that purpose and for the purpose of enfarcing payments of
any calls s0 made) the same powers as are conferred by the articles of assoclation of the
relevant Chargor on Its directors In respect of ¢alls authorised to be made by them

Insure

A Recewer may, if he thinks fit, but without prejudice to the indemnlty In Clause 16 (Other
Indemnitfes) of the Facillly Agreement, effect with any insurer any policy of Insurance either in
lieu or satisfaction of, or In addition to, the Insurance required to be maintained by any
Chargor under lhls Deed

Powers under the LPA 1925

A Receiver may exerclse all powers provided for in the LPA 1925 in the same way as f he
had been duly appointed under the LPA 1925, and exerclse all powers provided for an
administrative recsiver In Schedule 1 to the Insolvency Act 1986

Borrow

A Recelver may, for any of the purpcses authonsed by this Clause 16, raise money by
horrowing from the Londer {or from any other psrson) elther unsecured or on the securlty of
all or any of the Secured Assels In respect of which he s appolnted on any terms that he
thinks fit {including, if the Lender consents, terms under which that security ranks i priority to
this Deed}.
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1620 Redeem prior Securlty

A Rsceiver may redeem any prior Securlly and settle and pass the accounts to which the

Sacwity relates Any accounts so setiled and passed shall b, in the absence of any manifest

error, conclusive and binding on the televant Chargor, and the monies so pald shall be

deemed to be an expense properly incurred by the Recelver.
1621 Delegation

A Receiver may delegate his powers in accordance with this Deed.
16.22 Absolute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exercise all powers, authorisatlons

and rights he would be capable of exerclsing, and do all those acts and things, as an absolute

beneficlal owner could exercise or do in the ownership and management of the Secured

Assels or any part of the Secured Assels

1623 Incidental powers

A Recelver may do any other acts and things that he’

16231 may consider desirable or necessary for realising any of the Secured Assets;

16.23.2 may consider Incidental or conducive to any of the rights or powers confetred on a
Recewver under or by virtue of ihus Deed or law; or

16.233 lawlully may or can do as agent for any Chargor

17. Delegation
171 Delegation

The Lender or any Recelver may delegate (either generally or apecifically) by power of

altorney or In any other manner lo any person any right, power, authorlty or discretion

conferred on It by this Deed (including the power of attorney granted under Clause 20 1)

172 Terms
The Lender and each Recelver may make a delegation on the terms and conditions {Including
the power to sub-delegatoe) that it thinks it

173  Llability

Nelther the Lender nor any Receiver shall be in any way liable or responsible to any Chargor

tor any loss or llabliity arising from any act, defauit, omlssion or misconduct on the part of any

Delegate

18.  Application of proceeds
181  Order of application of proceeds

All moniss receved by the Lender, a Receiver or a Delegate pursuant to this Deed, after the

sacurlty constituted by this Deed has become enforceable, shall (subject fo the clalms of any

person having prior rights and by way of varlation of the LPA 1925) be applied In the following
order of priority’

18 1.1  in or lowards payment of or proviston for all costs, charges and expenses Incurred
by or on behall of the Lender {and any Recelver, Delegate, altorney or agent
appointed by It} under or In connection with this Deed, and of all remuneration due
to any Recelver under or In connection with this Desd,

1812 in or towards payment of or provision for the Secured Liabilities In any order and
manner that the Lender determines; and

18.13 i payment of the surplus (il any) to the relevant Chargor or other person entitled to
i

18.2  Appropriation




18.3

19.
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Neither the Lender, any Recelver ner any Delegate shall be bound {(whether by virtue of
section 109(8) of the LPA 1925, which Is vared accordingly, or otharwise) o pay or
appropriale any receipt or payment first towards interest rather than principal or otherwlse in
any particular order between any of the Secured Liabllities,

Suspense account
All monles recelved by the Lender, a Receiver or a Delegate under this Deed

1831 may, at the discreiion of the Lender, Recelver or Delegate, be credited to any
suspense or securilies realised account;

1832 shall baar interest, If any, al the rate agreed in wnting between the Lender and the
relevant Chargor; and

18.33 may be hsld Ih that account for so long as the Lender, Receiver or Delsgate thinks
il

Further assurance

191
19.2

19.3

20.

Further assurance

Each Chargor shall, at lts own expense, lake whatever action the Lender or any Recelver
may reasonably require for!

1921 creating, perfecting or protecting the securlty intended to be created by this Deed,
192.2 faclitating the realisation of any Secured Asset; or

1923 facilitating the exercise of any fight, power, authorlty or discretion exercisable by the
Lender or any Recelver in respact of any Secured Asset,

including, without limitation (if the Lender or Receiver thinks it expedlent) the execution of any
transfer, conveyance, assignment ot assurance of all or any of the assots forming part of {or
intended o form part of) the Secured Assels (whether to the Lender or o Its nominee) and
the giving of any notlce, order or direction and the making of any registration

Power of attorney

201

202

21.

Appointment of attorneys

By way of secuilly, each Chargor irrevocably appolnts the Lender, every Recelver and every
Delegate separately 1o be its attorney and, in its name, on its behai! and as its act and deed,
to execute any documents and do any acts and things that-

2011 ltis required to execute and da under this Deed, or

201 2 any atiorney deems proper or desirable in exercising any of the rights, powers,
authorltles and discretions conferred by this Deed er by law on the Lender, any
Recelver or any Delegate

Ratification of acts of attorneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything thal any of its
atlorneys may do in the proper and lawful exerclse, or purported exerciss, of all or any of the
Hghts, powers, authorities and discretions referred to in Clause 20 1,

Release

2t.1

Subject fo Clause 23 4, on the expiry of the Secunity Penod {but not otherwise), the Lender
shall, at the request and cost of a Chargor, take whatever action is necossary {o:

2111 release the Securad Assats from the security constituted by this Deed; and
211.2 reassign the Secured Assets to the relevant Chargor
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Amendments, waivers and consents

22,1

222

223

23.

Amendments

No amendment of this Deed shall be effective unless it Is In wiltng and slgned by, or on
behalf of, sach party (or Its authorlsed representativa}

Waivers and consents

2221 A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, s only effective If given In writing by the walving or consenting
parly and shall not be deemsd a walver of any other breach or defaull, it only
appiles in the circumstances for which i Is given and shall not prevent the party
giving it from subsequently relying on the refevant provision

2222 A faijure to oxerclse, or a delay In exercising, any tight or remedy provided under
this Doed or by law shall not constitute a waiver of that or any other nght or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constltute an ¢lection to affirm thls Deed. No single or parilal exerclse of any right or
remedy provided under this Deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election 1o affirm this Deed by the
t.ender shall be effective unless it Is in writing

Rights and remedies

The rights and remedies provided under this Desd are cumulative and are In addition to, and
not exclusive of, any rights and remedles provided by law

Further provisions

231

232

233

234

Additlonal Chargors

A company which is required by or pursuant to the provisions of the Finance Documenis to
become a Chargor, or which the Lender agrees may become a Chargor, (an “Additional
Chargor*) shall deliver 1o the Lender an Accesslon Deed, duly executed by the Additional
Charger and by the Parent {for itself and as agent for each olher Chargor), and shall become
a Parly when such Accession Deed has boen executed by the Lender and deliverad.

Independent security

The securlly constituted by this Desd shall be In additlon to, and independent of, any other
securlty or guarantee that the Lender may hold for any of the Secured Llabilitles at any time,
No prior securlty held by the Lender over the whole or any part of the Secured Assets shall
merge in the security created by this Deed.

Continulng security

The security consfituted by this Deed shall remain in full force and sffect as a continuing
secunty for the Secured Liabilltles, desplte any setlement of account, or Intermediate
payment, or other matter or thing, uniess and until the t.ander discharges this Deed In wiiting.

Discharge conditional

Any release, discharge or selllement between any Chargor and the Lendsr shall be deemed
conditional on no payment or security recelved by the Lender In respect of the Secured
Llabilties being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up, administration, recelvership or otherwise Despite any
such release, discharge or seitlement

2341 the Lender or ifs nominee may retain thls Deed and the secuiity created by or
pursuant to #, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any perlod that the Lender deems necessary lo
provide the Lander with security against any such avoldance, reduction or order for
retund, and
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2342 the Lender may recover the value or amount of such sacurity or payment from that
Chargor subsequently as If the release, discharge or settlement had not occurred

235 Consolidatlon

The restriction on the right of consolidation ¢ontalned in section 93 of the LPA 1925 shall not

apply to this Deed.

236 Small company moratorium

Notwithsianding anything to the contrary In this Deed, neithsr the obtaining of a moratorium

by any Chargor under schedule Al to the Insolvency Act 1986 nor the doing of anything by

any Chargor with a view to obtaining such a moratorium (including any preliminary decislon or
investigation) shall be, or be construed as

23.6.1  an event under this Deed which causes any floating charge created by thls Deed to
crystallise,

2362 an event under this Deed which causes any restricllon which would not otherwise
apply to be imposed on the disposai of any property by any Chargor, or

2363 aground under this Deed for tha appointment of a Receiver.

24, Notices
All noYices wlith respect to thls Deed shall be delivered In accordance with clause 30 (Notices)
of the Facility Agraement

25.  Incorporated provisions

The provisions of clauses 14 (Third party nghts), 16 (Othor indemnitles), 18 (Cosls and

Expenses), 25,1 (Assignment, transfers and securiisation), 26 1 {Assignment and translars

by Obligors), 28.4 {Set-off by Obligors), 29 (Set-off), 31 {Calculations and Cerlificates), 32

(Partiaf Invalidity} and 36 (Counierparts) of the Facilty Agresment apply to this Deed as if

they were set out in full in this Deed, except that each refarance In that clause to, the Fadlity

Agreement shall be read as a reference {o this Deed.

26, Governing law and jurisdiction

261 Governing law
This Deed and any non-contractual obligations arsing out of or In connection with It are
governed by English law,

262  Jurisdiction

2621 The courts of England have exclushve jurlsdiction to setile any dispute arising out of
or in connectlon with this Deed (including a dlspute relating io the existonce, validity
or termination of this Deed or any non-contractual obiigation arlsing out of or n
connection with this Deed) (a "Dispute")

2622 The Parties agree that the courts of England are lhe most approptiate and
convenient courts to setlle Disputes and accordingly no Party will argue to the
cantrary

2623 This Clause 26 2 Is for the benefit of the Lender only. As a result, the Lender shall
not be prevenied from taking proceedings ralating to a Dispute in any other courts
with Jurisdictlon. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of Jurlsdictions

26,3 Other service

Each Chargor imevocably consents io any process In any legal actlon or proceedings under
Clause 26 2 bamng served on it in accordance with the provisions of this Deed relating to
service of notices, Nothing contained In this Deed shall affect the right {o serve process In any
other manner permitted by law
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This document has been executed as a deed and s delivered and takes effect on the date stated at
the beginning of it




Name of owner

Name of owner
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SCHEDULE 1
PROFERTY

Part 1
Reglstered property

Description Title number(s) Tenura

Part 2
Unreglstered property

Description County Tenure
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SCHEDULE 2
RELEVANT AGREEMENTS

Contract Date Parlles
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SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT

Part 1
Form of notlce

[On tha Istterhead of the relevant Chargor}
[NAME OF COUNTERPARTY]}
[ADDRESS LINE 1]

JADDRESS LINE 2]

[POSTCODE]

[DATE)

Dedr Sirs,

Debenture (Debenture} dated [DATE] between J[CHARGOR] and others (as Ghargors) and Bank
of Scotland {as Lender)

Woe refer to the [DESCRIBE RELEVANT AGREEMENT] (the Contract)
Thig lelter constitutes notice to you that under the Debenture [{a copy of which Is aftached)] we have

[charged OR assigned, by way of securty} to Banl of Scotland plc (the Lender) all our rights [n
respect of the Conlract,

We confirm that-

«  Wo will remain liable under the Contract to perform all the obligations assumed by us under
the Contract.

+ None of the Lender, any delegate appolnted by the Lender or any recelver will at any time be
under any obligation or liabllity to you under or in respect of tha Contract

+ Naelther the Debenture nor this notice releases, discharges or otherwise affects your Habifity
and obhgations In respect of the Contract

e Subject to the abova, we will remain enttled lo exsrcise all our rights, powers and discretions
under the Contract and you may continue to deal with us In relation to the Contract and give
notices under the Contract to us unless and until you receive written nollce to the contrary
from the Lender, Thereaiter, all such rights, powers and discretions shall be exerclsable by,
and notices shall be given to, the Lender or s it directs and we will cease to have any tight to
deal with you i relatlon to the Contract and you must deal only with the Lender

Please note thal we have agresd that we will not amend or waive any provision of or terminate the
Contract without the prior written consent of the Lender,

The instructions in this nolice may only be revoked or amended with the prior written consent of the
Lender.

Plsase confirm that you agree to the terms of this notles, and to act in accordance with Its provisions,
by sending the afteched acknowledgement to the Lender al 25 Gresham Street, London EG2V 7HN,
with a copy to us

This notice, and any dispute or claim arlsing out of or in connoction with it or its subject matter or

formation {Including non-contractual dispules or claims), shall be governed by and consirued in
accordance with the law of England and Wales

Yours faithfully,

ORI

[NAWME OF CHARGOR]
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Part 2
Form of acknowledgement

[On the Ietterhead of the counterparty]

Bank of Scotland plc
clo Lioyds Bank plc
25 Giresham Stresl
London

EC2V 7HN

Dear Slrs,

Debenture (Debenture) dated [DATE] between [CHARGOR] and others (as Chargors) and Bank
of Scotland plc (as Lender).

We confirm receipt from [CHARGOR] (Chargor) of a notice {the Notice) dated [DATE] of [a charge
OR an assignment, by way of secunty,] of all the Chargor's rights under [DESCRIBE RELEVANT
AGREEMENT] (the Contract),

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

We conflrm that:

« We accept the confrmations and instructions contained in the Notice and agree to comply
with the Notice

« Thero has besn no amendment, waiver or release of any rights or Interests in the Contract
since the date of the Conltract

» We will not cancel, avold, release or otherwise allow the Contract to lapse without giving the
Lender at ieast 30 days' prior written nofice

» We have not, as at the date of this acknowledgemenl, received notice that the Chargor has
assigned Its rights under the Contract o a third parly, or created any other interost {whether
by way of securlty or otherwise) In the Contract in favour of a third party

« The Lender wil not in any circumstances have any llability in refation to the Contract.

e The Contract shall not be rendered vold, voldable or unenforceable by reason of any non-
disclosure by the Lender,

This letter, and any dispute or claim arising out of or in connection with it or its subject matier or
formation (including non-contractual dispules or clalms), shall be governed by and construed in
accordance with the law of England and Walss.

Yours faithfully,

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

[COUNTERPARTY]
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SCHEDULE 4
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY

Part 1
Form of notice

[On the letterhead of the ralovant Chargon
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture {Debenture) dated [DATE] hetween [CHARGOR) and others (as Chargors) and Bank
of Scotland pic (as Lender).

Wa refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy}.
This letter constiiutes notice to you that under the Debenture [{(a copy of which Is altached)} we have
[charged OR assigned, by way of securily,] to Bank of Scofland plc {the Lender) all our nghis in
respect of the Policy (including all claims and all returns of premium In connection with the Policy)

Wa Irrevocably Instruct and authorise you to!

s Hold all sums from time to time due and payable by you to us under the Policy o the order of
the Lender.
»  Pay, o release, all monies te which we are enlitied under the Policy to the Lender, or to such
persons as the Lender may direct.
« Disclose Information in relation to the Policy to the Lender on request by the Lender
Neither the Debenture nor this notice releases, discharges or otherwlse affects your liabily and
obligations In respect of the Pollcy.

Subjsct to the foregoing, you may continue to deal with us In relation to the Policy untit you recelve
written notice to the contrary from the Lender Therealter, we will cease to have any right to deal with
you In relation to the Policy and you must deal only with the Lender,

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender

Please confirm that you agree fo the terms of this notice and to act in accordance with its provislons
by sending the attached acknowledgement to the Lender at 25 Gresham Strest, London EC2V 7HN,
with a copy to Us

This notice, and any dispute or clamm ansing out of or in connection with It or its subject matter or
formation {including non-contractual disputes or claims), shall be governed by and construed In
accordance with the law of England and Wales

Yours faithfully,

[NAME OF CHARGOR]




32

Part 2
Form of acknowledgoement

[On the letterhead of the Insurance company]

Bank of Scotland plc
c/o Lloyds Bank plc
25 @resham Sireet

London

EC2V 7HN

[DATE]

Dear Sirs,

Dabenture (Debenture) dated [DATE] between [CHARGOR] and others (as Chargors) and Bank
of Scotland plc (as Lender)

We confirm recslpt from [CHARGOR] (the Chargor} of a notice {the Notice} dated [DATE] of [a
charge OR an assignment, by way of security,] of all the Chargor's rights under [DESCRIBE
INSURANCE POLIGY AND ITS NUMBER] {the Pelicy)

[Terms defined In the Notice shall have the same meaning when used in this acknowledgement ]

We confirm that:

We accopt the instructions and authorisations cantained In the Notlce and agres to comply
with the Notice.

We have noted the Lendar's interest on the Policy as [DESCRIBE NOTATION REQUIRED
BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE
AND FIRST LOSS PAYEE" OR AS "CO-INSURED"].

There has been no amendment, watver or release of any rights or interests in the Policy since
the date the Pollcy was issued.

We will not cancel, avold, release or otheiwlse allow the Policy to lapse without giving the
Lender at least 30 days' prior wrltten notice.

We have not, as at the date of this acknowledgement, recelved notice that the Chargor has
asslgned Its nights under the Pollcy to a third party, or created any other interest (whether by
way of security or otherwise) in the Policy In favour of a third party.

The Lender will not In any circumstances be liable for the premiums in relatlon to the Pollcy.

The Policy shall not be rendered vold, voidable or unenforceable by reason of any non-
disclosure by the Lender.

This letter, and any dispute or claim arlsing out of or In connection with it or its subject matter or
formation (Including non-contractual disputes or claims), shall be governad by and construed
accordance with the law of England and Wales

Yours faithiully,

[INSURER]
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SCHEDULE 5
FORM OF ACCESSION DEED

This Deed Is made on 20[15] betweerr

[FULL NAME OF ACCEDING COMPANY] incomporated and registered In England and Wales with
company number [NUMBER] and having its registered office at [REGISTERED OFFICE ADDRESS]
("Additional Chargor);'

[FULL NAME OF PARENT] incorporated and registered in England and Weles with company number
[NUMBER] and having its registered offtce at [REGISTERED OFFICE ADDRESS] (*Parent"}, and

BANK OF SCOTLAND PLC {Company Number SC327000) having its registored office at the Mound,
Edinburgh EH1 1YZ as lender {"Lender")

1.

Interpretafion

11

12

In this Deed, the "Debeniure” means a debenture dated [date] made between, amongst
others, the Parent, each of the other Chargors and the Lender as amended, novated,
supplemanted, extanded, or restated, from time {o lime

Unless a contrary Indication appears,

{a} each term used in this Deed which is defined in the Debanture or the definltion of
which Is Incorporated by reference Into the Debenture shall have the same meaning
as applies in the Debenture; and

(b) the principles of construction set out or referred to In clause 1.2 (Interpretation) of
the Debenture shall epply also (whera relevant) to this Deed,

Representations

The Addltional Chargor warrants and represents to the Lender that®
it Is a [wholly owned] Subsidiary of the Parent / [member of the Group); and

It has glven due consideration to the terms and conditions of the Finance Documents
{including the Debenture and this Deed} and has satisfied ltself that there are reaschable
grounds for belleving that by executing this Deed the Addilional Chargor will derive
commorcial benefit and that i enters into this Deed in good faith and for the purposes of the
promotion of the success of its business

Agreement to accede

The Additional Ghargor agrees o accede and become a pariy 1o and to be bound by the
lerms of the Debenture as a Chargor with effect from the date of this Deed (the "Effactlve

Date™)

Effect of accession

On and after the Effective Date, the Debenture shali be read and construed for all purposes
as If the Additional Chargor had been an original party to it in the capacity of Chargor (but so
that the Security created consequent on such accession shall be created on the Effective
Date),

! Adapl composlia appraach if more thah one company acceding
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Security

52

Security over all assets

{a) The Addihonal Chargor grants to the Lender [n relation to its assets and undertaking
the same Security as 1s set out in clause 3 (Grant of securly) of the Debenture

(b) The Additional Chargor agrees and confirms that such Security (i} shall be effective
and binding upon it and lts aseels and undertaking and (ii) shall not in any way be
avolded, discharged or released or otherwise adversely affected by any
ineffactiveness or Invalidity of the Debenture or of any other Party's execution of the
Debenture or any other Accession Deed, or by any aveidance, invalidity, discharge
or release of any Securlly contained in the Debeniure or, in any other Actession
Deed

[Specific Security

Without himiting the generality of clause 5.1 (Securfty over all assets) or of the Debenture, the
Additional Ghargor, as a continuing secuity for the payment, discharge and performance of
the Secured Liabilitiss charges In favour of the Lender

{a) [by way of first legal mortgage, all its Property, identfled in Schedule 1 (Detalls of
Property owned by the Additlonal Chargory to this Daad;]

{b) [as a continuing securlty for the payment, discharge and performance of lhe
Secured Liabllilies assigns and agrees to assign in favour of the Lender all of its
right, title and Interest (If any) in and to each of the contracts and agresments
spacified in Schedule 2 (Relevant Agreements) o this Deed, each of which 1s
deemed to be Included in the definltion of “Relevant Agreements” for the purposes
of the Debenture J]

Agreement and consent by Chargors

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

Construction

The Debenture shall conlinue in full force and elfect but amended with effecl from the
Elfeciive Date In the manner and o the extent provicded in this Deed; and the Deberture and
this Deed shall be read as one and so that refarances in the Debenture to “this Deed”, and
similar phrases shall be deemed to include this Deed.

This Deed

g2

8.3
84

This Deed and any non-contractual obligations arising out of or In connection with It are
governed by English law

The Additiona! Chargor has entored into this Deed in conslderation of the Lender making or
continuing to make facllities available 1o {the Addiional Chargor] [and] [the Parent or any
other member of the Group] on the terms agreed in the Finance Documents.)

The Lender and the Parent deslgnate this Deed as a Finance Document
This Deed and avery counterpart Is the property of the Lender.

This Deed 1s made and deliverad as a deed on the date stated above
{Insert Schedules as appropriate]
[insert executlon provisions as appropriatel




THE PARENT

Executed and delivered as a deed by
CHARLES TYRWHITT SHIRTS LIMITED
acting by’

THE LENDER

BANK OF SCOTLAND
By

35

EXECUTION

Diractor

-

B

{delete as applicable)
TR etV R ot 2]

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

Wilness name-

Witness address 1 RoutaoedO oeNe
’Me

Cened
oxq 3D q;




