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Details of Charge

Date of creation:  15/056/2015
Charge code: 0594 0388 0006
Persons entitled: ALTERI EUROPE, L.P. AS SECURITY AGENT
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TRAVERS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5940388

Charge code: 0594 0388 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th May 2015 and created by DARIUS CAPITAL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th May 2015 .

Given at Companies House, Cardiff on 20th May 2015

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

10 SNOW HILL | LONDON | EC14 2AL
whwwLtraverssmith.com

DATED 15 ‘“\&3 2015

THE COMPANIES IDENTIFIED IN SCHEDULE 1
as Original Chargors

in favour of

ALTERI EUROPE, L.P.
as Security Agent

COMPOSITE DEBENTURE

THIS COMPOSITE DEBENTURE IS SUBJECT TO THE TERMS OF THE INTERECREDITOR AGREEMENT
REFERRED TO HEREIN

We certify this to be a true copy of the ariginal save
to the extent redacted as permitted by section 859G
of the Companies Act 2006.

Trovess Swaitn LLP
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THIS DEBENTURE is dated 18 Hmj 2015 and made between:

{1}

{2}

THE COMPANIES whose names, registered numbers and registered offices are set out in
Schedule 1 {the Original Chargors) in favour of

ALTERI EUROPE, L.P. as security agent for the Secured Parties on the terms and conditions
set out in the Security Trust Deead (the Security Agent, which expression shall include any
person for the time being appointed as security agent or as an additional security agent for
the purpose of, and in accordance with, the Security Trust Deed).

IT 1S AGREED as follows:

i1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this
Debenture, have the same meaning when used in this Debenture or any Mortgage (as
defined below) and in addition:

Account means the bank accounts of the Chargors spacified In Part |, Schedule 5 (Details of
Accounts) and any other credit balance from time to time on any account opened or
maintained by any of the Chargors with the Security Agent or any other financial institution
{and any replacement account or subdivision or sub-account of that account} and all
Related Rights,

Act means the Law of Froperty Act 1925,

Additional Chargor means any entity which becomes a Chargor by executing a Deed of
Accession.

Assignad Account means the Accounts specified in Part I, Schedule 5 {Details of Accounts) '

and any other Account that may from time to time be agreed between the Security Agent
and the Parent to be an Assigned Account.

Charged Intellectual Property means any and all Intellectual Progerty owned by any
Chargor now ar in the future including without limitation those rights listed in Schedule 3
(Details of Intellectual Property).

Charged Property means all the assets and undertaking of any Chargor which from time to
time are the subject of the security created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture and any Mortgage.

Chargor means an Original Chargor or an Additional Chargor.

Coilateral Rights means all rights, powers and remedies of the Security Agent provided by
or pursuant to this Debenture or any Mortgage or by law.

Company means Austin Reed Group Limited, a company incorporated in England and
Wales with registration number 07180534,

Deed of Accession means a deed substantially in the form of Schedule 13 {Form of Deed nf
Accession) or inany form agreed between the Parent and the Security Agent.
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Derivative Assets means all assets derived from any of the Shares including all allotments,
accretions, offers, rights, dividends, interest, income, benefits and advantages whatsoever
at any time accruing, offered or arising in respect of or incidental to any of the Shares and
all stocks, shares, rights, money or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, exchange, purchase, substitution, option,
interest or otherwise in respect thereof,

Enforcement Event means an Event of Default which is continuing,
Event of Default has the meaning given to it in the Facilities Agreement.

Facilities Agreement means the £6,100,000 sterling term loan facilities agreement dated
on or about the date of this Debenture between, amongst others, Alteri Europe, LP. {as
the Arranger, Original Lender, Agent and Security Agent), the Parent and others as
amended, varied, novated or supplemented from time to time.

Group means the Parent, the Company and each of their respective Subsidiaries for the
time beins.

Insurance Policy means the policies of insurance specified in Schedule 6 and any other
policy of insurance in which any Chargor may from time 1o time have an interest.

intellectual Property means all patents, rights in inventions, trade marks, service marks,
designs, business names, domain names, geographical indications, copyrights {including
rights in computer softwarej, registered designs, design rights, moral rights, database
rights, rights in confidential information and know how, trade names, frade dress,
formulas, trade secrets and other intellectual property rights and interests, whether
registered or unregistered and including all applications for and the right to apply for the
same, and any interests (including by way of licence or covenant not to sue} which may
subsist anywhere in the world.

Intercreditor Agreement means the intercreditor agreement dated on or about the date of
this Debenture between, amongst others, the Security Agent {in various capacities), Wells
Fargo Capital Finance (UK) Limited (in various capacities] and others as amended, varied,
novated or supplemented from time to time.

Investments means:

{a}  any stocks, shares, debentures, bonds, coupons, negotiable instruments, securities
and certificates of deposit {but not including the Shares);

(b}  allinterests in collective investment schemes; and

(c) all warrants, options and other rights to subscribe for or acquire any of the
investments described in paragraphs (3} and {b} above,

in each case whether held directly by or 1o the order of any Chargor or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights {including all
rights against any such trustee, nominee, fiduclary or clearance system).

Monetary Claims means any book and other debts and monetary claims {other than
Accotints) owing to a Chargor and any proceeds of such debts and claims {including any
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claims or sums of money deriving from or in relation to any Inteilectual Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment, any
contract or agreement to which a Chargor is a party and any other assets, property, rights
or undertaking of a Chargorl.

Mortgage means a mortgage or charge in respect of all the Real Property granted by a
Chargor in favour of the Security Agent in accordance with Clause 6 (Further Assurancel
substantially in the form of Schedule 10 {Form of Lega! Mortgage).

Parent means Gajan Holdings Limited, a company incorporated In England and Wales with
registered number 06160363,

Permitted Security has the meaning given to it in the Facilities Agreement,
Real Property means;

{a}  any freehold, leasehold or immovable property {including the frechold and leasehald
nroparty in England and Wales specified in Schedule 2 {(Details of Reof Property)};

{b}  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such freehold or leasehold property,

and includes all Related Rights.

Receiver means a recelver or recelver and manager or {where permitted by law)
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a Joint and/or several appointment.

Related Rights means, in relation to any asset {including the Shares, the Derivative Assets
and the Investments}:

{a)  the proceeds of sale of any part of that asset;

(b} allrights under any licence, agreement for sale or agreement for lease in respect of
that assel;

{c}  all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and

{d}  any monies and proceeds pald or payable in respect of that asset.

Secured Obligations means all obligations covenanted 1o be discharged by each Chargor In
Clause 2.1 (Covenant to pay).

Secured Parties means the Agent, the Arranger, the Security Agent, the Lender, any
Receiver {or delegats of any Receiver pursuant to the exercise of powers under Clause 27.2
{Delegation} or Delegate and any other Finance Parties from time to time party to the
Facilities Agreement.

Security means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.
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Security Trust Deed means the security trust deed dated on or about the date hereof
hetween, amongst others, the Security Agent and Austin Reed Group Limited.

Shares means all of the shares listed at Schedule 4 {Detgils of Shares) and all of the shares
in the capital of any other limited liability company incorporated in England and Wales, in
each case held by, to the order or on behalf of any Chargor from time to time.

specific Contracts means any document designated by the Security Agent ang the Parent
as g Specific Contract from time to tima.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act
2008,

Tangible Moveable Property means any plant, machinery, office equipment, computers,
vehicles and other chattels {excluding any for the time being forming part of any Chargor's
stock in trade or work in progress) and all Related Rights.

1.2 interpretation

in this Debenture ar, as applicable, any Mortgage:

1.2.1 the rules of interpretation contained in Clause 1.2 {Construction} of the
Facilities Agreement shall apply to the construction of this Debenture or any
Mortgage,;

1.2.2 any reference to the Security Agent, the Chargors, the Agent or the Securad

parties shall be construed so as to include its or their {and any subseguent)
successors and any permitted transferees in accordance with thelr respective
interests;

1.23 references in this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture.

1.3 Third party rights

A person who is not a party to this Debenture has no right under the Contracts {Rights of
Third Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Debenture,

1.4 inconsistency
1.4.1 This Debenture is subject to the terms of the intercreditor Agreement,
1.4.2 In the event of any inconsistency arising between any of the provisions of this

Debenture or any Martgage and the Facilities Agreement or the intercreditor
Agreement, the provisions of the Facilities Agreement or the intercreditor
Agreement {as the case may be) shall prevail.

1.4.3 To the extent that the provisions of this Debenture are inconsistent with those
of any Mortgage, the provisions of that Mortgage shall nrevail,

TS4/ 24161181 /08 WTSANTS A
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1.5

1.6

1.7

1.8

2.1

Disposition of property

The tarms of the gther Finance Documents and of any side letters between the Parties in
relation to the Finance Documents are incorporated into this Debenture and any Maorigage
to the extent required for any purported disposition of the Real Property contained in this
Debenture or any Mortgage to be a valid disposition in accordance with Section 2{1} of the
Law of Property {Miscellaneous Provisions] Act 1985,

incorporation of provisions into any Maorigags

Clauses 1.2 {interpretation), 6.1 (Further assurance: genergl), 6.4 {impiied covenants for
titlel, 15 [Enforcement of security), 16 (Extension and voriction of the Act),
17 {Appointment of Receiver or odministrotor), 18 (Powers of Receiver), 21 (Power of
attorneys, 29 (Governing Low) and 30 Uurisdiction) of this Debenture are incorporated into
any Mortgage as if expressly incorporated into that Mortgage, as if references in those
clauses to this Debenture were references to thal Morigage and as if all references in
those clauses to Charged Property were references to the assats of the Chargor from time
to time charged in favour of, or assigned {whether at law or in equily) to, the Security
Agent by or pursuant to that Mortgage.

Maortgage
It is agreed that each Mortgage Is supplemental to this Debenture.
Deed

It is intended that this Debenture takes effect as & deed notwithstanding the fact that a
party may only execute this document under hand.

PAYMENT OF SECURED OBLIGATIONS

Covenant to pay

Each Chargor hereby covenants with the Security Agent {as security agent for the Secured
Parties] that it shall discharge all obligations, as and when they fall due in accordance with
their terms, which the Chargors may at any time have to the Security Agent {whether for
ifs own account or as security agent for the Secured Parties}) or any of the other Secured
Parties under or pursuant to the Finance Documents {including this Debenture and any
Mortgage} including any lishilitles in respect of any further advances made under the
Finance Documents, whether present or future, actual or contingent {and whether
incurred solely or jointly and whether as principal or as surety or in some other capacity).
Each Chargor shall pay to the Security Agent when due and pavable every sum at any time
owing, due or incurred by such Chargor o the Security Agent {whether for its own account
or as security agent for the Secured Parties) or any of the other Secured Parties in respect
of any such liabllltles, provided that nelfther such covenant nar the security constituted by
this Debenture or any Mortgage shall extend to or include any liability or sum which would,
out for this proviso, cause such covenant or security to be uniawful or prohibited by any
applicoble law.

TEA/2A161IBLND/WTSANTE 5
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2.2

3.1

3.2

Interest on demands

if any Chargor fails to pay any sum on the due date for payment of that sum such Chargor
shall pay interest on any such sum {before and after any judgment and to the extent
interest at a defauit rate is not otherwise being paid on such sum} from the date of
demand until the date of payment calculated on a daily basis at the rate determined by
and in accordance with the provisions of clause 10.4 (Defoult Interest) of the Facilities
Agresment.

FINED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Security Agent as
security agent for the Secured Parties as security for the payment and discharge of the
Securad Ohligations, by way of first fixed charge (which, so far as it relates to land in
England and Wales vested in a Chargor at the date of this Debenture and listed in Schedule
2 (Details of Real Property), shall be a charge by way of legal mortgage) all such Chargor's
right, title and interest from time to time in and to each of the following assets {subject in
each case to obtaining any necessary consent to such mortgage or fixed charge from any
third party} in each case both present and future:

3.1.1 the Real Property,

3.1.2 the Tangible Moveable Praperty;

3.1.3 the Accounts and, until the Senior Discharge Date, the Assigned Accounts;
3.1.4 the Charged Intellectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of such Chargor;
3.1.6 the investments and all Related Rights;

3.1.7 the Shares, all dividends, interest and other monies payable in respect of the

Shares and all other Related Rights {whether derived by way of redemption,
bonus, preference, option, substitution, conversion or atherwise]; and

3.1.8 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment {at law or in equity} pursuant to this Debenture
and all Related Rights,

Assignments

On and after the Senior Discharge Date, each Chargor assigns with full title guarantee to
the Security Agent as security agent for the Secured Parties as security for the payment
and discharge of the Secured Obligations, subject to a proviso for re-assignment on
redemption, all such Chargor's right, title and interest from time {o time in and to each of
the following assets (subject to obtaining any necessary consent to that assignment fram
any third party and without prejudice to such Chargor's obligations under Clause 6.3
(Consent of third parties) in each case both present and future:

TE4/7418 118108 WTSSNTS E
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3.2

4.1

4.2

3.2.1 the praceeads of any Insurance Policy;
3.2.2 all rights and claims in relation toe any Assigned Account; and
3.2.3 aach of the Specific Contracts,

and, in each case, all Related Rights,
Floating charge

3.3.1 Each Chargor hereby charges with full title guarantee in favour of the Security
Agent as security agent for the Secured Parties as security for the paymeant
and discharge of the Secured Obligations by way of first flooting charge ofl
present and future assets and undertaking of such Chargor, other than any
asset which is situated in England and Wales and which is validly and
effoctively chargad under the laws of England and Wales by way of fixed
security created under this Dehenture in avour of the Security Agent as
security for the Secured Obligations.

3.3.2 The floating charge created by this Clause 3.3 shall be deferred in point of
priority to all fixed security validly and effectively sreated by a Chargor under
the Finance Documents in favour of the Security Agent as security agent for
the Secured Parties as security for the Secured Obligations.

i

Paragraph 14 of Schedule B1 to the insolvency Act 1886 applies to the floating
charge created pursuant to this Clause 3.3,

{4%]
W
b

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

Subjeét to the terfns .f.zf.the .Entercré.dit.or Agreerﬁerﬂt.;.tuﬁ.é.Securitv Agent mé{i by notice In
writing to a Chargor convert the floating charge created by Clause 3.3 {Floating chorge)
with immediate effect into a fixed charge as regards any property or assets specified in the
notice if:

4.1.1 an Enforcement Event has occurred; or

4.1.2 the Security Agent reasonably considers that any of the Charged Property may
he in jeopardy or in danger of being seized or sold pursuant to any form of
legal process.

Crystallisation: automatic

Notwithstanding Clause 4.1 (Crystollisation: by notice), but subject to the Intercreditor
Agreement and without prejudice to any law which may have a similar effect, the floating
charge will automatically be converted {without notice) with immediate effect into a fixed
charge as regards all the assets subject 1o the floating charge if:

A4.2.1 any Chargor creates or atlempts to create any Security (other than any
Permitted Security) over any of the Charged Property; ar
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4.2.2 any Chargor disposes or attempts to dispose of all or any assets {other than as
expressly permitted under the Facilities Agreement]; or
4.2.3 any person levies or attempts to levy any distress, exacution or othar process
against any of the Charged Property which is not discharged within 2 Business
Days but conversion will only take effect in respect of the relevant Charged
Property, or
4.2.4 a resolution is passed or an crder is made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administrator is
appoeinted to any Chargor; or
4.2.5 any person {who is entitled to do so} gives notice of its intention to appoint an
administrator to any Chargor or files such a notice with the court.
5. PERFECTION OF SECURITY
5.1 Naotices of assignment and charge

Fach Chargor shall deliver (or procure delivery) to the Security Agent and the cbligor or
debtar specified by the Security Agent:

5.1.1

5.3.2

5.1.3

5.1.4

in respect of each Insurance Policy the proceeds of which are assigned
pursuant to Clause 3.2 (Assignments), a notice of assignment substantially in
the form set out in Schedule 7 {Form of Notice of Assignment of insurances)
duly executed by it promptly following the Senior Discharge Date or, if after
such date, promptly upon such Chargor entering into a new Insurance Policy;

in respect of each Assigned Account assigned pursuant (o Clause 3.2
{Assignments), a notice of assignment substantially in the form set out in
Schedule 8 (Form of Notice of Assignment of Account) duly executed by it
oromptly following the Senior Discharge Date or, if after such date, promptly
upon an Account being designated as an Assigned Account;

in respect of each Specific Contract assigned pursuant to Clause 3.2
{Assignments), a notice of assignment substantially in the form set out in
Schedule 9 {Form of Notice of Assignment of Specific Contract} duly exacuted
hy it promptly following the Senior Discharge Date or, if after such date,
promptly upon such Chargor entering into a Specific Contract; and

in respect of all leases relating to Real Property mortgaged or charged
pursuant to Clause 3.1 (Fixed charges] or any Mortgage, a notice of charge
substantially in the form set out in Schedule 11 (Form of Natice of Chaorge)
promptly following the Seniar Discharge Date or, if after such date, promptly
upon such Chargor entering into a lease relating to Real Property,

and in each case such Chargor shall use all reasonable endeavours to procure that each
notice is acknowledged promptly by the obligor or debtor specified by the Security Agent.
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5.2 Notices of charge: Accounts

Each Chargor shall, Immediately following the Senior Discharge Date and, if after such date,
execution of any Deed of Accession and upon the request of the Security Agent fram time
to time in respect of any Account, promptly deliver to the Security Agent {or procure
delivery of] a notice of charge in the form set out in Schedule 12 {Form of Notice of Charge
of Account) or such other form as the Security Agent shall agree or require duly executed
by or on behalf of such Chargor and shall use all reasonable endeavours to ensure that
such notice Is acknowledged hy the relevant bank or financial institution with which that
Account is opened or maintained.

53 Real Property: delivery of documents of title

-

5.3.1 Bach Chargor shall, as soon as reasonably practicable following Senior
Discharge Date in respect of any Real Property deliver to the Security Agent
{or procure delivery of), and the Security Agent shall be entitled to hold and
retain, all deeds, certificates and other documents of title relating to such

property.

£.3.2 Each Chargor shall, following the Senior Discharge Date and the acquisition by
such Chargor of any interest in any other freehold, leasehold or other
immovable property, promptly deliver {or procure delivery) to the Security
Agent of, and the Security Agent shall be entitled to hold and retain, all deads,
certificates and other documents of title relating to such property.

5.4 Note of Mortgage

In the case of any Real Proparty, title to which is or will be registered under the Land
Registration Act 2002, which is acquired by or on behalf of a Chargor after the execution of
this Debenture, such Chargor shall promptly notify the Security Agent of the title
‘number{s) and, contemporaneously with the making of an application to the Land Registry
for the registration of such Chargor as the Registered Proprietor of such property, apply to
the Chief Land Registrar to enter a notice of any Mortgage on the Charges Register of such
property.

5.5 Further advances

5.5.1 If, under the terms of the Facilities Agreement, the Lender (as defined in the
Facilities Agreement]) is under an obligation to make further advances to a
Chargor ar any other persen, whether or not such obligation arises out of any
amendment, amendment and restatement and/or supplement to the Facilitias
Agreement, such obligation shall be deemed to be incorporated into this
Debenture as if set out in this Debenture, and all obligations of the Chargors in
respect of any such advances shall form part of the Secured Obligations.

5.5.2 Each Chargor consents to an application being made to the Chief Land
Registrar to enter the obligation to make further advances on the Charges
Register of any registered land forming part of the Charged Property.

TR 2410118 1/NS WTS/WTS &
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5.6

5.7

5.8

Application to the Land Registry

Fach Chargor consents to an application being made te the Chief Land Registrar 1o enter
the foliowing restriction in the Proprietorship Register of any property which is, or is
required to be, registered and which forms part of the Real Property:

"No [disposition or specify type of disposition] of the registered estate [{other than a
charge)] by the proprictor of the registered estate [, or by the proprietor of any registered
charge, not being a charge registered before the entry of this restriction,] is to be
registered without a written consent signed by the proprietor for the time being of the
debenture dated [®) in favour of [Security Agent nome] of [address] referred to in the
charges register or [their conveyancer or specify appropriate details]]."

Delivery of share certificates

57.1 Each Chargor shall promptly after receipt of the same following the Senior
Discharge Date or, if after such date, on, or promptly after, the date on which
any Shares are issued or transferred to it, deposit with the Security Agent {or
procure the deposit of):

{a) all certificates or other documents of title to such Shares; and

{b) stock transfer forms in such form as the Security Agent shall require
with the name of the transferee, the consideration and the date kept
blank but otherwise duly completed and executed by or on hehalf of
such Chargor in refation to such Shares.

5.7.2 Each Chargor shall promptly after receipt of the same following the Senior
Discharge Date, procure the prompt delivery to the Security Agent of:

{a} all certificates or other documents of title representing any
Derivative Assets; and

§4)] such stock transfer forms or other instruments of transfer with the
name of the transferee, the consideration and the date left blank but
otherwise duly completed and executed by or on behalf of such
Chargor) in respect of any Derivative Assets as the Security Agent
may requeast.

Registration of intellectual Property

Without prejudice to the generality of any other clause in this Debenture, each Chargor
shall at any time or times, if requested by the Security Agent, promptly and at its own
expense, execute all such documents and do all acts that the Security Agent may
reasonably require to record the interest of the Security Agentin any ragistars in the world
relating to any registered Charged Intellectual Property to the extent reguired by, and
pursuant to, the requirements set outin the Facilities Agreement,
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&,

6.1

6.2

6.4

6.5

7.1

FURTHER ASSURANCE

Further assurance: general

6.1.1 The covenant set out in Section 2{1}(b} of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to inciude the obligations set out in sub-
Clause 6.1.2.

6.1.2 Each Chargor shall, upon demand by the Security Agent {acting reasonably),

enter into a Mortgage over any future acquired Real Property.
Hecessary action

Fach Chargor shall at its own expense take all such action as is available to it {ncluding
making all filings and registrations) as the Security Agent, any Receiver or administrator
may properly consider expadient for the purpose of the creation, perfection, protection,
confirmation or maintenance of any security created or intended to be created in favour of
the Security Agent. any Recelver or administrator by or pursuant 1o this Debenture and any
Mortgage,

Consent of third parties

Each Chargor shall use all reasonable endeavours to oblain {in form and content
reasonably satisfactory 1o the Security Agent} as soon as possible any consents necessary,
including any consent necessary for any Mortgage, to enable the assets of such Chargor to
be the subject of an effective legal mortgage, fixed charge or assighment pursuant to
Clause 3 (Fixed Charges, Assignments and Flogting Charge) and, immediately upon
obtaining any such consent, the asset concerned shall become subject to such security and
such Chargor shall promptly deliver a copy of each consent {o the Security Agent.

implied covenants for title

The cohligations of each Chargor under this Debenture and any Mortgage shall be in
addition to the covenants for title deemed to be included in this Debenture and any
Mortgage by virtue of Part 1 of the Law of Property {Miscellaneous Provisions) Act 1994,

Value of security

Mo Chargor shall do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value of the security created or intended
to bie created by this Dehenture,

MEGATIVE PLEDGE AND DISPOSALS
Security

Unless otherwise permitted pursuant to the Facilities Agreement, each Chargor shall not
{and shall not agree to} at any time during the subsistence of this Debenture or any
Mortgage, create or permit to subsist any Security over all or any part of the Charged
Pragerty other than Permitted Security.
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7.2 No disposal of interests

Unless otherwise permitted pursuant to the Facilities Agreement, each Chargor shall not
{and shall not agree to} at any time during the subsistence of this Debenture or any

Mortgage:

7.2.1

7.2.2

7.23

7.2.4

7.2.5

exacute any conveyance, transfer, lease or assignment of, or other right to use
or occupy, all or any part of the Charged Property; or

create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property; or

{a) grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other right to occupy in relation to any of
the Charged Property or {b} allow or grant any person any licence or right to
use or occupy of to become entitled to assert any proprietary interest in, or
right over, the Charged Property, which may, in each case, adversely affect the
validity, enforceability or value of any of the Charged Property or the ability of
the Security Agent to exercise any of the Collateral Rights; or

assign or otherwise dispose of any interest in any Account and no right, title or
interest in relation to any Account maintained with the Security Agent, or the
credit balance standing to any such Account shall be capable of assignment or
other disposal; or

lend or otherwise dispose of, or grant any rights (whether of pre-emption or
otherwise) over, all or any part of the Investments or any Related Rights.

8. SHARES AND INVESTMENTS

8.1 Shares: pefore an Enforcement Event

Prior to the occurrence of an Enfarcament Event, each Chargor shall:

g.1.1

8.1.2

pay all dividends, interest and other manies arising from the Shares and/or
Reiated Rights into an Account; and

be entitled to exercise all voting rights in relation to the Shares provided that
such Chargor shall not exercise such voting rights in any manner inconsistent
with the security created or intended to be created by this Debenture or
which is in breach of anv Finance Document, or otherwise permit or agree to
any {a) variation of the rights attaching to or conferred by any of the Shares or
(b} increase in the issued share capital of any company whose Shares are
charged pursuant to this Debenture, which in the opinion of the Security
Agent would prejudice the value of, ar the ability of the Security Agent to
realise the security created by, this Debenture.

8.2 shares: after an Enforcement Event

Upan the occurrence of an Enforcement Event, the Security Agent may at its discretion {in
the name of any Chargor or otherwise and without any further consent or authority from
such Chargorl:
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2.3

8.4

8.2.1 exercise {or refrain from exercising) any voting rights in respect of the Shares;

8.2.2 apply all dividends, interest and other monies arising from the Shares in
accordance with Clause 18 {Application of Monies);

2.2.3 transfer the Shares into the name of such nominee(s) of the Security Agent as
it shall require; and

8.2.4 exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the right,
in relation to any company whese shares or other securities are inciuded in
the Charged Property, to cancur or participate in;

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the axchange,
conversion or reissue of any shares or securitios as o consoguence of
such event);

{b) the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

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

in each case in such manner and on such ferms as the Security Agent may
think fit, and the proceeds of any such action shall form part of the Charged
Froperty.

. Investments and Shares; payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become due
in respect of any of the Investments and Shares or any Related Rights, and in any case of
default by such Chargor in such payment, the Security Agent may, if it thinks {it, make such
payment on behalf of such Charger in which case any sums paid by the Security Agent shall
he reimbursed by such Chargor to the Security Agent on demand and shall carry interest
from the date of payment by the Security Agent until reimbursed at the rate and in
accardance with Clause 2.2 {interest on demands),

Investments: delivery of documenis of title

After the occurrence of an Enforcement Event, on or after the Senior Discharge Date each
Chargor shall, promptly on the request of the Security Agent, deliver {or pracure delivery)
to the Security Agent, and the Security Agent shall be entitled to retain, all of the
Investments and any certificates and other documents of title representing the
Invostments to which such Chargor {or its nomines(s}} is or becomes entitled together with
any other document which the Security Agent mav reascnably request {in such form and
executed as the Security Agent may reasonably require) with a view to perfecting or
Improving its security over the Investments or to registering any Investment in its name or
the name of any nomines(s}.

TEAZA1BLIBNR/WTSAWTS 13



TRAVERS SMITH

8.5

8.6

8.7

8.8

9.1

investments: exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the Investments
in any manner which, in the reasonable opinion of the Security Agent, would prejudice the
value of, or the ability of the Security Agent to realise, the security created by this
Debenture.

Mo restrictions on transfer
Fach Chargor shall;

8.6.1 ensure that the Shares and Related Rights are at all times free from any
restriction on transfer {whether under any relevant constitutional documents
or otherwise} by the Security Agent {or its nominee(s}) to perfect or enforce
the security conferred or intended to be conferred by this Debenture; and

8.6.2 procure that the board of directors of each Chargor approves any transfer of
any of the Shares and Related Rights desired to be made by the Security Agent
in the exercise of the rights, powers and remedies conferred upon it by this
Debenture or by law,

Variation of rights

No Chargor shall, by the exercise of any voting rights or otherwise, permit or agree to any
proposed compromise, arrangement, capital reorganisation, conversion, exchange,
repayment or takeover offer affecting or in respect of any of the Shares or Related Rights.

Cbligations generaily

Fach Chargor shall comply with every covenant (whether restrictive or otherwise),
obligation and provision on its part to be complied with (and use its best andeavours o
procure compliance by each other party thereto with every covenant, obligation and
provision on the part of each such other party to be complied with] contained in any
document affecting the Shares and Related Rights or their use and enjoyment.

ACCOUNTS
Accounts: notification and variation
Each Chargon:

6.1.1 during the subsistence of this Debenture, shall promptly deliver to the Security
Agent on the date of this Debenture and in the case of an Additional Chargor
on the date of any Deed of Accession executed by such Additional Chargor
{and, if any change occurs thereafter, on the date of such change), details of
each Account maintained by it with any bank or financial institution (other
than with the Security Agent);

9.1.2 during the subsistence of this Debenture, shall maintain each Account; and

9.1.3 following the Senior Discharge Date, shall not, without the Security Agent's
prior written consent, such consent not to be unreasonably withheld or
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9.2

8.3

8.4

2.5

9!6

delayed (save where there would be in the Security Agent's reasonable
opinion a materially adverse effect an the security created under any Finance
Document), permit or agree to any variation of the rights attaching to any
Account or close any Account.

Accounts: operation before an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shali be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account {other
than an Assigned Account), subject to the terms of the Facilities Agreement.

Accounts: operation after an Enforcement Event

After the occurrence of an Enforcement Event, ne Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
excapt with the prior consent of the Security Agent.

Assigned Accounts
Following the Senior Discharge Date:

9.4.1 until the Senior Discharge Date, no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time Lo lime on any
Assigned Account except with the prior consent of the Security Agent or as
permitted pursuant to the terms of the Facilities Agreement.

9.4.2 following the Senior Discharge Date, the Security Agent shall, upon the
ocourrence of an Enforcement Event, be entitled without notice to exercise
from time to time all rights, powers and remedies heid by it as assignee of the
Assigned Accounts and 1o:

{2} demand and recelve all and any maonies due under or arising out of
each Assigned Account; and

{b) exercise all such rights as the relevant Chargor was then entitled to
exercise in relation to such Assigned Account or might, but for the
terms of this Debenture, exercise.

Accounts: application of monies

Following the Senior Discharge Date and upon the occurrence of an Enforcement Event or
this security otherwise hecoming enforceable pursuant to Clause 15.1 {Enforcement), the
Security Agent shall be entitled without notice to apply, transfer or set-off any or all of the
credit balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Obligations in accordance with Clause 19
{Application of Maonies}.

Accounts: representations

Each Chargor represents to the Security Agent on the date of this Debenture {or, in the
case of Clause 9.6.1, the Senior Discharge Date) and on each day prior to the release of the
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security constituted by this Debenture in accordance with Clause 23.1 (Redemption of
security]) that:

9.6.1

9.6.2

2.6.3

pach Account is the subject of an appropriate mandate in form and content
reasonably satisfactory to the Security Agent which shall be irrevocable urtil
such time as each of the Security Agent and such Chargor shall otherwise
agree;

subject ta the Permitted Security, no party {other than the Security Agentj has
any rights of set-off or counterclaim in respect of any Account; and

subject to the Permitted Security, none of the Accounts is the subject of any
claim, assertion, right, action or cther restriction or arrangement of whatever
nature which does or may impinge upon the ownership of the Accounts by the
refevant Chargor.

10, INTELLECTUAL PROPERTY

10.1 Preservation of Charged intellectual Property

Other than as permitted under the terms of the Facilities Agreement, each Chargor shall do
all things necessary to safeguard and maintain the Charged intellectual Property, including:

10.1.1

16.1.2

12.1.3

maintaining all Charged Inteliectual Property on the relevant register,
including {without limitation}, payment of ail renewal fees due in respect
thereot;

completing the registration of any outstanding applications to register
Charged Intellectual Property, including (without limitation), payment of all
applicable registration fees thereof; and

abserving and performing:

{a} all applicable requirements of all laws relating to the Charged
intellectual Property:

{b} any conditions attaching to any registration of the Charged
Intellectual Property; and

{c] any notices or other orders made by any person or body in relation
to the Charged Intellectual Propetty.

10.2 Unauthorised Third Party Use

10.2.1

10.2.2

Other than as permitted under the Facilities Agreement, each Chargor shall
take all reasponable and appropriate actions necessary to cease anhy
infringement or unauthorised use by a third party of the Charged Intellectual
Froperty.

Fach Chargor shall promptly notify the Security Agent in the event of any
infringement or unautharised use of any Charged Intellectual Property which
is reasonably likely to have a Material Adverse Effect.
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11.

111

11z

14.3

1z

12.1

MONETARY CLAIMS
Dealing with Monetary Claims

Following the Senior Discharge Date, no Chargor shall, unless otherwise permitted
pursuant to the Facilities Agreement or any Permitted Security, without the prior written
consent of the Security Agent {such consent not to be unreasonably withheld or delayed,
save where there would be, in the Security Agent's reasonable opinion, a materially
adverse effect on the security created under any Finance Document):

R I deal with the Monsetary Claims except by getting in and realising them in a
prudent manner {on behalf of the Security Agent) and paying the proceeds of
those Monetary Claims into an Account or as the Security Agent may reguire
{and such proceeds shall be held upon trust by the relevant Chargor for the
Security Agent on behalf of the Secured Parties prior to such payment in}; or

11.1.2 factor or discount any of the Monetary Claims or enter into any agreement for
such factoring or discounting.

Release of Maonetary Claims: before an Enforcement Event

Following the Senier Discharge Date but prior to the occurrence of an Enforcement Event,
the proceeds of the realisation of the Monetary Claims shall {subject to any restriction on
the application of such proceeds contained in this Dehenture or in the Facilities
Agreement), upon such proceeds being credited to an Account {other than an Assigned
Account), be released from the fixed charge created pursuant to Clause 3.1 (Fixed charges)
and the relevant Chargor shall be entitled to withdraw such proceeds from such Account
provided that such proceeds shall continue to be subject to the floating charge created
pursuant to Clause 3.3 (Flooting charge) and the terms of this Debenture.

Release of Monetary Claims: after an Enforcement Event

Following the Senior Discharge Date and after the occurrence of an Enfercement Event and
except with the prior written consent of the Security Agent, no Chargor shall be entitled to
withdraw or otherwise transfer the proceeds of the realisation of any Monetary Claims
standing to the credit of any Account.

INSURANCES
insurance: undertakings
Each Chargor shall at all times during the subsistence of this Debenture:

12.1.1 keap the Charged Property insured in accordance with the terms of the
Facilities Agreemeant;

12.1.2 not do any act nor commit any default by which any Insurance Policy may
hecome void or voidable:

12.1.3 promptly pay all premiums and other monies payable under all Insurance
Policies and supply on request copies of each Insurance Policy required o be
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12.2

12.3

i3

13.1

13.2

maintained in accordance with this Clause 12.1 {Insurance: undertakings)
together with the current premium receipts relating to each such paolicy; and

12.1.4 if required by the Security Agent following the Senior Discharge Date {but
subject to the provisions of any lease of the Charged Property), deposit all
insurance Policies relating to the Charged Property with the Security Agent.

Insurance: default

If a Chargor defaults in complying with Clause 12.1 {Insuronce: undertakings) on or after
the Senior Discharge Date, the Security Agent may effect or renew any such insurance on
such terms, in such name(s) and in such amount(s} as it reasonably considers appropriate,
and all monies reasonably expended by the Security Agent in doing so shall be reimbursed
by such Chargor to the Security Agent on demand and shall carry interest fram the date of
payment by the Security Agent until reimbursed at the rate specified in Clause 2.2 {interest
on demands).

Application of insurance proceeds

On or after the Senior Discharge Date, all monies which are not paid directly by the
insurers to the Security Agent and are received by a Chargor under any Insurance Policies
relating to the Charged Property shall (subject to the rights and claims of any person having
prior rights to such monies):

12.3.1 prior to the occurrence of an Enforcement Event, be applied in accordance
with the terms of the Facilitias Agreement; and

12.3.2 after the occurrence of an Enforcement Event, be held by such Chargor on
trust for the Security Agent pending payment to the Security Agent for
application in accordance with Clause 19 {Application of Monijes) and such
Chargor waives any right it may have to require that any such monies are
applied in reinstatement of any part of the Charged Property.

REAL PROPERTY
Froperty: notification

Each Chargor shall immediately notify the Security Agent of any contract, conveyance,
transfer or other disposition or the acquisition by such Chargor {or its nominee(s}) of any
Real Property.

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Charged Property is at any time subject:

13.2.1 pay the rents {if the lessee) and observe and perform in all material respects
the covenants, conditions and obligations imposed (if the lessor} on the lessor
or, {if the lessee} on the lessee; and

13.2.2 not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Property becomes or may become
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13.3

iz4

14,

15,

5.1

subject to determination or any right of re-entry or forfeiture prior to the
expiration of its term.

General property undertakings
Each Chargor shali;

i3.3.1 repair and keep in good and substantial repair and condition all the Real
Property at any time forming part of the Charged Property;

i3.3.2 not at any time without the prior written consent of the Securlty Agent {such
consent not to be unreasonably withheld or delayed, save where there would
be, in the Security Agent's reasonable opinion, a materially adverse effect on
the security created under any Finance Document) sever or remove any of the
fixtures forming part of the Real Property or any of the plant or machinery
{other than stock in trade or work in progress) on or in the Charged Froperty
{except for the purpose of any necessary repairs or replacement of it); and

13.3.3 comply with and cbserve and perform {a) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws relating to
the Real Property, (b} any conditions attaching to any planning permissions
relating to or affecting the Real Property and (¢} any notices or other orders
made by any planning, environmental or other public body in respect of all or
any part of the Real Property,

Entitlement to remedy

If any Chargor fails to comply with any of the undertakings contained in this Clause 13, the
Security Agent shall be entitled {with such agents, contractors and others as it sees fit}, to
do such things as may, in the reasonable opinian of the Security Agent, be required to

- ramedy such failure and all monies spent by the Security Agent in doing so shall be

reimbursed by such Chargor to the Security Agent an demand with interest from the date
of payment by the Security Agent until reimbursed in accardance with Clause 2.2 {interest
on demands,

SPECIFIC CONTRALTS

Fach Charger shall not at any time durlng the subsistence of this Debenture make or agree
to make any amendments, variztions or modifications to the Specific Contracts or waive
any of its rights under the Specific Contracts, without the prior written consent of the
Security Agent {save that all Related Rights shall, until the occurrence of an Enforcement
Event, be exercised by and at the sole discretion of such Chargor, subject always to the
terms of the Facilities Agreement].

ENFORCEMENT OF SECURITY
Enforcement
At any time after the occurrence of an Enforcement Event, or if a Chargor requests the

Security Agent fo exercise any of its powers under this Debenture or any Mortgage, or if a
patition or application is presented for the making of an administration order in relation to

‘a*Chargor, orif any person whois entitled to-do so gives wrltten notice of its Intention to
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15.2

15.3

15.4

appoint an administrator of any Chargor or fites such a notice with the court, the security
created by or pursuant to this Debenture is immediately enforceable and the Security
Agent may, without notice to any Chargor or prior authorisation from any court, in its
absolute discretion:

15.1.1 enforce all or any part of that security (at the times, 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 Charged Property and the Security Agent {or its nominee(s}} shall have
an immediate and absolute power of sale or other disposition over the
Charged Property {including, without limitation, the power to execute, seal,
deliver or otherwise complete any transfers or other documents required to
vest any of the Shares and/or Related Rights in the Security Agent, any of its
nominees or in any purchaser of any of the Shares and/or Related Rights); and

151.2 whether or not it has appointed a Recaiver, exercise all or any of the powers,
authorities and discretions conferred by the Act (as varied or extended by this
Debenture and each Mortgage) on mortgagees and by this Debenture and
each Mortgage on any Receiver or otherwise conferred by law on mortgagees
or Recelvers.

No liability as mortgagee in possession

Neither the Security Agent nor any of its nominees nor any Receiver shall be liable to
account as a mortgagee in possession in respect of ali or any part of the Charged Property
or be liable for any loss upon realisation or for any neglect, default or omission in
connection with the Charged Property to which a mortgagee or mortgagee in possession
might otherwise be liable, and in particular the Security Agent {or its nominee(s)) or any
Receiver shall not be liable for any loss occasioned by any exercise or non-exercise of rights
attached to the Shares or the Related Rights or by any failure to report to any Chargor any
notice or other communication received in respect of the Shares.

Right of appropristion

To the extent that any of the Charged Property constitutes “financial collateral" and this
Debenture and the obligations of any Chargor hereunder constitute a "security financial
collateral arrangement” {in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2} Regulations 2003 (5! 2003 No. 3226} {the Regulations}} the
Security Agent shall have the right to appropriate ali or any part of such financial collateral
in or towards discharge of the Secured Obligations, For this purpose, the parties agree that
the value of such financial collateral so appropriated shall be (a} in the case of cash, the
amount standing to the credit of each of the Accounts, together with any accrued but
unposted interest, at the time the right of appropriation Is exercised; and (b} in the case of
Investments and/or Shares, the market price of such Investments and/or Shares
determined by the Security Agent by reference to a public index or by such other process
as the Security Agent may select, including independent valuation. In each case, the
parties agree that the method of valuation provided for in this Debenture shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations.

Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 15.1
{Enforcement), Clause 17.1 (Appointment and removal} {other than Clause 17.1.5) or Clause
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16,

16.1

16.2

i6.3

is.4

4 {Crystallisation of Floating Charge} where the right arises as a result of an Event of
Default occurring solely due to any person obtaining or taking steps to aobtain a
meratorium pursuant to Schedule Al of the Insolvency Act 1988,

EXTENMEION AND VARIATION OF THE ACT
Extension of powers

The power of sale or other disposal conferred on the Security Agent, its nomineels) and
any Receiver by this Debenture and each Morigage shall operate as a varlation and
extension of the statutory power of sale under Section 101 of the Act and such power shall
atise {and the Secured Obligations shall be deemed due and payable for that purpose} on
exacution of this Debenlure and each Mortgage.

Restrictions

The restrictions contained in Sections 93 and 103 of the Act shall not apply to this
Debenture and each Mortgage or to the exercise by the Security Agent of its right to
consolidate all or any of the security created by or pursuant to this Debenture and each
Maortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Agent without notice to any Chargor on or at any
time after the occurrence of an Enforcement Event.

Power of leasing

The statutory powers of leasing may be exercised by the Security Agent at any time on or
after the occurrence of an Enforcement Event and the Security Agent and any Recejver
may make any lease or agreement for lease, accept surrenders of leases and grant options
on such terms as it shall think fit, without the need to comply with any restrictions impaosed
by Sections 99 and 100 of the Act.

Transfer of Security

16.4.1 At any time after the occurrence of an Enforcement Event, the Security Agent
may:
{a) redeem any prior Security against any Charged Property; and/or
(b} procure the transfer of any such Security o itself; and/or
{c] settle and pass the accounts of the prior mortgagee or chargee; any

accounts so settied and passed will be, in the absence of manifest
error, conclusive and binding on each Chargor,

i6.4.2 Each Chargor shall pay to the Security Agent immediately on demand the costs
and expenses incurred by the Security Agent in taking any action
contemplated by Clause 16.4.1, including the payment of any principal or
interest,
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16.5

17.

17.1

17.2

7.3

Suspense account

if the security created by this Debenture is enforced at a time when ne amount is due
under the Finance Documents but at a time when amounts may or wili become due, the
Security Agent {or any Receiver} may pay the proceeds of any recoveries effected by it into
a suspense ancount.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the occurrence of an Enforcement Event, or if a petition or application is presented
for the making of an administration order in relation to any Chargor, or if any person whe
is entitled to do so gives written notice of its intention to appoint an administrator of any
Chargor or files such a notice with the court or if requested to do so by any Chargor, the
Security Agent may by deed or otherwise {acting through an authorised officer of the
Security Agent], without prior notice to any Chargor and in relation to each Chargor:

17.1.1 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property;

17.1.2 appoint two or more Receivers of separate paris of the Charged Property;
17.1.3 remove (50 far as it is lawfully able} any Receiver so appointed,;

17.1.4 appoint another person(s} as an additional or replacement Receiver(s); and
17.1.5 appoint one or more persons to ke an administrator of such Chargor.

Capacity of Receivers

Each person appeointed to be a Receiver pursuant to Clause 17.1 {Appeintment ord
removal} shall be:

17.2.1 entitled to act individually or together with any other person appointed or
suhstituted as Receiver;

17.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and liabilities and for the
payment of his remuneration and no Receiver shall at any time act as agent
for the Security Agent; and

17.2.3 entitied to remuneration for his services at a rate to be fixed by the Security
Agent from time to time {without being limited to the maximum rate specified
by the Act).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Act (as extended by this Debenture
and each Mortgage) or otherwise and such powers shall remaln exercisable from time to
time by the Security Agent in respect of any part of the Charged Property. Except as
provided in Clause 15.4 {Effect of moratorium), any restriction imposed by law on the right
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iz,

i9.

20.

201

of a mortgagee to appoint a receiver {including under section 109{1} of the Act} does not
apply to this Debanture,

POWERS OF RECEIVER

Evary Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled to
exercise, in relation to the Charged Property {and any assets of a Chargor which, when got
in, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the provisions of this Debenture {in the name of or on behalf of the relevant
Chargor or in his own nhame and, in each case, at the cost of such Chargor):

18.1.1 all the powers conferred by the Act on mortgagors and on morlgagees in
possession and on receivers appointed under the Act;

18.1.2 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvenicy Act 1986 (whether or not the Recelver is an administrative
receiver!:

18.1.3 all the powers and rights of an absolute owner and power to do or omit to do

anything which relevant Chargor itself could do or omit to do; and

18.1.4 the power to do all things {including bringing or defending preceedings In the
name or on behalf of the relevant Chargor} which seem to the Recelver to be

discretions conferred on or vested in him or (b} the exercise of the Collateral
Rights {including realisation of all or any part of the Charged Property) or {c]
bringing to his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Property.

APPLICATION OF MONIES

All monies recelved or recoverad by the Security Agent, its nominee(s} or any Recejver
pursuant to this Debenture and each Morigage or the powers conferred by it shall {subject
to the claims of any person having prior rights thereto and by way of variation of the
nrovisions of the Act) be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of his remuneration and the
discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent {notwithstanding any
nurparted appropriation by any Chargor] in accordance with clause 3 {Proceeds of
pavments) of the Intercreditor Agreement.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent, its nominee{s) or any Receiver shall be conclusive
dischargs to a purchasar and, In making any sale or disposal of any of the Charged Property
or making any acquisition, the Security Agent, its nominee(s) or any Receiver may do so for
such consideration, in such manner and on such terms as it thinks fit,

TeAfIALe LIS 100 WIS TS 23



TRAVERS SMITH

20,2 Protection of purchasers

No purchaser or other person dealing with the Security Agent, its nominee(s) or any
Receiver shall be bound to inquire whether the right of the Security Agent, such
nominee(s} or such Receiver to exercise any of its powers has arisen or becoma exercisable
or be concerned with any propriety or regularity on the part of the Security Agent, such
nominee(s) or such Receiver in such dealings.

21, POWER OF ATTORNEY
21.1 Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
required or desirable for:

2111 carrying out any obligation imposed on such Chargor by this Debenture
{including the completion, execution and delivery of any Mortgages, deeds,
charges, assignments or other security and any transfers of the Charged
Property); and

21.1.2 enabling the Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on
them by or pursuant to this Debenture or any Mortgage or by law (including,
the exercise of any right of a legal or beneficial owner of the Charged
Property) and {(without prejudice to the generality of the foregoing) to execute
as 3 deed or under hand and deliver and otherwise perfect any deed,
assurance, agreement, instrument or act which it may reasonably deem
proper in or for the purpose of exercising any of such rights, powers,
authorities and discretions.

21.2 Exercise of power of attorney

The Security Agent may only exercise the power of attorney granted by a Chargor pursuant
to Clause 21.1 (Appointment and powers} following:

21.2.2 the occurrence of an Event of Default which has occurred and is continuing; or

21.2.2 the failure by such Chargot to comply with any further assurance or perfection
of security obligations required by the terms of this Debenture or any
Mortgage within two Business Days of such further assurance or perfection of
security obligation arising.

21.3 Ratification

cach Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.
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214

22.

22.1

22.3

Security Agent's power to remedy breaches

if at any time any Chargor fails to perform any of the covenants contained in this
Dehenture within two Business Days of receiving notice from the Security Agent of its
fallure to perform such covenants, it shall be lawful Tfor the Security Agent, but the Security
Agent shall have no obligation, to take such action on behalf of such Chargor {including,
without limitation, the payment of money) as may in the Security Agent's reasonable
apinion be required to ensure that such covenants are performed. Any losses, costs,
charges and expenses incurred by the Security Agent in taking such action shall be
reimbursed by such Chargor on demand.

EFFECTIVENESS OF SECURITY
Continuing securlty

22.1.1 The security croated by or pursuant to this Debenture and any Morigage shall
remain in full force and effect as a continuing security for the Secured
Obligations unless and until the Secured Obligations have been irrevocably
and unconditionally discharged in full and the Finance Parties have no further
oblization to make any advance available to any Obligor pursuant to any
Finance Document.

22.1.2 No part of the security from time to time intended to be constituted by the
Debenture will be considersd satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole ar any part of the Secured
Obligations.

Cumulative rights

The security created by or pursuant to this Debenture and any Morigage and the Collateral
Rights shall be cumulative, in addition to and independent of every other security which
the Security Agent or any Secured Party may at any time hold for the Secured Obligations
ar any other obligations or any rights, powers and remedies provided by law. No prior
security held by the Security Agent {whether in its capacity as security agent ar otherwise]
or any of the other Secured Parties over the whole or any part of the Charged Property
shall merge into the security constituted by this Debenture and any Mortgage.

No prejudice

The security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall not be preiudiced by any unenforceability or invalidity of any other agreement
or document or by any time or indulgence granted to any Chargor or any other person, or
the Security Agent [whether in if5 capacity as security agent or otherwise) or any of the
other Secured Parties or by any variation of the terms of the trust upon which the Security
Agent holds the security or by any other thing which might otherwise prejudice that
security or any Collateral Right.

Remaedies and walvers

Mo failure on the part of the Security Agent to exercise, or any delay on its part in

exercising, any Collateral Right shall operate as a walver of that Collateral Right, nor shall
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any single or partial exercise of any Collaterat Right preclude any further or other exercise
of that or any other Collateral Right.

22.5 Mo liability

None of the Security Agent, its nominee(s} or any Receiver shali be liable by reason of (a)
taking any action permitted by this Debenture or any Mortgage or {b} any neglect or
default in connection with the Charged Property or {c) taking possession of or realising all
or any part of the Charged Property.

22.6 Partial invalidity

If, at any time, any provision of this Debenture or any Mortgage is or becomes legal,
invalid or unenforceable in any respect under the faw of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions of this Debenture or any
Mortgage nor of such provision under the laws of any ather jurisdiction shall in any way be
affected or impaired thereby and, if any part of the security intended to be created by or
pursuant to this Debenture or any Mortgage is invalid, unenfarceable or ineffective for any
reason, that shall not affect or impair any other part of the security.

22.7 Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by an act, omission, matter or thing which, but for this Clause, would reduce,
release or prejudice any of its obligations under this Debenture and each Mortgage
{without limitation and whether or not known to it or any Secured Party) including:

22.7.1 any time, indulgence, waiver or consent granted to, or composition with, any
person; or
22.7.2 the release of any person under the terms of any composition or arrangement

with any creditor of any member of the Group; or

22.7.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to
realise the full value of any security; or

22.7.4 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any person; or

22.7.5 any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature] or replacement of a Finance Document or any other
document or security or of the Secured Obligations (including, without
limitation, any increase to the Secured Obligations as may be agreed by the
Parent from time to time); or

22.7.6 any unenforceability, iliegality, invalidity, voidability or non-provability of any
obligation of any person under any Finance Document or any other document
or security or of the Secured Obligations; or

0l
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22.7.7 any Insolvency or similar proceedings.
22.8 immediate recourse

Fach Chargor walves any right it may have of first requiring any Secured Party {or the
Security Agent or agent on its behalf} to proceed against any other Chargor or Obligor or
any other person or enforce any other rights or security or claim payment from any person
before clalming from such Chargor under this Debenture or any Mortgage., This waiver
applies irrespective of any law or any provision of this Debenture to the contrary or any
Mortgage.

22.9 Deferral of rights

Until such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which it may have by reason of performance by it of itz obligations
under Lhis Debenture or any Mortgage:

2291 to be indamnified by any Obligor;

22.9.2 to claim any contribution from any other Chargor or any guarantor of any
Obligor's obligations under this Debenture or under any other Finance
Document; and/or

22.9.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Secured Partles under the Finance Documents
or of any other guarantee or security taken pursuant to, or in connection with,
this Debenture or any Mortgage by any Secured Party.

23. RELEASE OF SECURITY
T 23.1 7 Redemption of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties
being under any further actual or contingent obligation to make advances or provide other
financial accommodation to any Chargor, any Obligor or any other person under any of the
Finance Documents, the Security Agent shall, at the request and cost of the Chargors,
release and cancel the security constituted by this Debenture and procure the
reassignment to the relevant Chargors of the property and assets assigned to the Security
Agent pursuant to this Debenture, In each case subject to Clause 23.2 (Avoidance of
payments] and without recourse to, or any representation or warranty by, the Security
Agent or any of its nominees.

23.2 Avoidance of payments
If the Security Agent considers that any amount paid or credited to it is capable of boing
avoided or reduced by virtue of any hankruptey, Insolvency, liguidation or similar laws the

liakility of each Chargor under, and the security created by, this Debenture shall continue
and such amount shall not be considered Lo have been Irrevocably paid,
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24.

5,

26,

27.

27.1

27.2

28.

SUBSEQUENT SECURITY INTERESTS

if the Sacurity Agent (acting in its capacity as security agent or otherwise) or any of the
other Secured Parties at any time receives or Is deemed to have received notice of any
subsegquent Security affecting all or any part of the Charged Property or any assignment or
transfer of the Charged Property which is prohibited by the terms of this Debenture or any
Martgage or the Facilities Agreement, all payments made thereafter by or on behalf of any
Chargor to the Security Agent {whether in its capacity as security agent or otherwise} or
any of the other Secured Partigs shall be treated as having been credited to & new account
of such Chargor and not as having been applied in reduction of the Secured Obligations as
at the time when the Security Agent received such notice.

ASSIGNMENT

The Security Agent may assign and transfer alf or any of its rights and obligations under this
Debenture or any Moertgage. The Security Agent shall be entitled to disclose such
information concerning each Chargor and this Debenture or any Mortgage as the Security
Agent considers appropriate to any actual or proposed direct or indirect successar or o
any person to whom information may be required to be disclosed by any applicable lfaw,

MNOTICES

The provisions of clause 32 {Notices] of the Facilities Agreement shall apply to this
Debenture.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Mortgage by the Security Agent or any Receiver may,
subject to the terms and conditions of the intercreditor Agreement and Facilities
Agreement, be exercised or made in its absolute and unfettered discretion without any
obligation to give reasons,

Delegation

Fach of the Security Agent and any Receiver shall have full power to delegate {either
generally or specifically) the powers, authorities and discretions conferred on it by this
Debenture {including the power of attorney} or any Mortgage on such terms and
conditions as it shall see fit which delegation shall not preciude either the subsequent
exercise any subsequent delegation or any revocation of such power, authority or
discretion by the Security Agent or the Receiver itself. Neither the Security Agent nor any
Receiver shall be in any way liable or responsible to any Chargor for any loss or damage
arising from any act, default, omission or misconduct on the part of any such delegate or
sub-delegate,

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture,
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29,

30.

30.1

30.2

33

GOVERNING LAW

This Debenture and all matters arising out of or in connection with it are governed by
English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Dehenture or any Mortgage (including a dispute regarding the
existence, validity or termination of this Debenture or any Morigage or the conseguences
of its nullity or any non-cantractual obligations arising out of or in conneclion with this
Dehenture or any Mortgage) (2 Dispute),

Conveniont forum

The parties to this Debenture agree that the courts of England are the most appropriate
and convenient courts to settle Disputes between them and, accordingly, that they will not
argue to the contrary.

Exclusive jurisdiction

This Clause 30 is for the benefit of the Security Agent only. As a result and notwithstanding
Clause 30.1 (Engiish courts), it does not prevent the Security Agent from faking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a deed by each
Original Chargor and is delivered by it on the date specified above,
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SCHEDULEL
ORIGINAL CHARGORS

Jurisdiction

Name Registered Number | 'Registered Office
Austin Reed Group (0164291 England & Wales “Station Road, Thirsk,
Limited 1 Notrth Yorkshire YO7
' 1 10H
;ARG {Property) Limited | 01459151 England & Wales : Station Road, Thirsk,
: -North Yorkshire Y07
1QH
Austin Reed Credit 101529398 | England & Wales Station Road, Thirsk,
“Services Limited : North Yorkshire YOV
1GH
Austin Reed Limited 00399575 England & Wales Station Road, Thirsk,
North Yorkshire YO7
10H
Country Casuals _023'19160 | England & Wales Station Road, Thirsk,
Holdings Limited Morth Yorkshire YO7
10H
Country Casuals | 00510900 | England & Wales Station Road, Thirsk,
_ Limited I Morth Yorkshire YO7
] 10H
Darius Capital Limited | 05340388 I England & Wales | Station Road, Thirsk,
North Yorkshire YO7
10H
Gajan Holdings Limited 06160362 England & Wales Station Read, Thirsk,

1 North Yorkshire YO7
J 10H
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SCHEDULE 2
DETAILS OF REAL PROPERTY

Part | - Registered Land

{Freehold or leasehold property {if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry)

None at the date of this Debenture.
Part Il = Unregistered Land

{Freehold or leasehold property (it any) in England and Wales title to which is not registered gt the
Land Registry of which the relevant Chargor is the owner}

None at the date of this Dehenture,
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TRAVERS SMITH

SCHEDULE 4
DETAILS OF SHARES

| Chargor | Name of Company in | Class of Shares Number of tssued  Share
which Shares are held Shares held . Capital
Austin Reed | ARG {Property) Limited | Qrdinary shares 2 pl
Group Limited
T Austin Reed | Austin  Reed  Credit | Ordinary shares 100 100
| Group Limited Services Limited
| Austin Reed | Austin Reed Limited i Qrdinary shares 10,000 10,000
Group Limited
| Austin Reed | Austin Reed Limited Preference shares | 35,000 35,000
| Group Limited '
1 Darius Capital Austin  Reed Group | Ordinary shares 31,995,598 7,998,899.50
| Limited | Limited '
Gajan  Holdings | Darius Capital Limited Ordinary shares 476,703 476,703
Limited '
Austin Reed | Country Casuals | Ordinary shares 19,642,720 982,136
Group Limited | Holdings Limited
Country  Casuals | Country Casuals Limited | Ordinary shares 2,001 2001
Holdings Limited '
Austin Reed | Wright & Peel Limited | 4,809  Ordinary | 4,909 4909
Group Limited shares
Austin Reed | Wright & Peel Limited 4.2% cumulative | 5,600 15600
Group Limited preference shares
Austin Reed | Wright & Peel Limited | 4.9% cumulative | 2,400 2400
| Group Limited preference shares
| Austin Reed | Summit Shirt Company | Ordinary shares 2 T2
Group Limited Limited
Austin Reed | Summit Limited Qrdinary shares 2 12
Group Limited I
Austin Reed | Stephens Brothers | Ordinary shares 2,125 2125
Group Limited Limited
Austin Reed | Simon Ackerman | Ordinary shares 2 2
| Group Limited Limited '

TS/ 7416 IR/ DY/ WIS/ WTS




TRAVERS SMITH

| Group Limited

Country Casuals | Lerose Leasing Limited Ordinary shares -+ 5,000 5000
Holdings Uimited
Country Casuals Lerose investments | Ordinary shares 1,423,754 1,423,754
- Holdings Limited | Limited
Country  Casuals | Country Casuals | Ordinary shares | 100 i00
Limited Services Limited :
| Country  Casuals | CC Petite Limited -Ordinary shares | 200 200
- Holdings Limited ' | :
Austin Reed | Austins Salon Limited | Ordinary shares 100 1100
Group Limited |
“Austin Reed ["Austins Grooming and Or'di'har'\)'éhé}é's : '_ 2 |2
Group Limited 1 Beauty Limited :
Country  Casuals. Austins Cafe Bar-| Ordinary shares .. 2 2
| Holdings Limited ) Limited
| Austin Reed | Austin Reed (Scotland) | Ordinary shares 100 100
1 Group Limited Limited
Austin Reed | Austin Resd | Ordinary shares 2 2
© Group Limited “International Limited
§Austin Reed | ARG {Finance} Limited Ordinary shares 1 1,100 1,100
Group Limited '
- Austin Reed | ARG (Finance) Limited | Preference shares | 55,503 55,503

TSA/2415 118 /09 TS WTS




TRAVERS SMITH

Part | — Accounts

SCHEDULE 5
DETAILS OF ACCOUNTS

Bank and Branch

| Account Holder | Currency | Account Number | Sort Code
| Address
Austin Reed Group Limited | Sterling National Westminster
o Bank Plg, 1 Princes
Street, ECZR 8P
Austin Reed Credit Services o
Limited '
Austin Reed Limited
Country Casuals Limited
ARG {Property) Limited '
Part Il — Assigned Accounts
| Account Holder Currency i Account Nurﬁbef | Sort Code | Bank and Branch
! Address
| Austin Reed Group Limited Sterling ) " National Westminster
. ‘Bank Plc, 1 Princes
Street, ECZR 8BP
Country Casuals Limited Sterling - Wells Fargo Bank NA
. | One Plantation Place
EUR .
-30 Fenchurch 5t
Sterling - London EC3M 3BD
uspo

TRAS24161181 /08 TS/ WTS




EUR

1"ARG {Property) Limited

Sterling

EUR

| Sterling

J-EUR

[ Austin Reed Credit Services |

Limited

Sterling

| Austin Reed Limited

) -Sterling

: CUR

: Sterling

1usp

| EUR

ey

1 Sterling

Fusp

| Eur
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TRAVERS SMITH

SCHEDUIE &
DETAILS OF INSURANCE POLICIES

| Liability

[insuredParty - |insurer . - | Insurance Cover . “Policy Moo
[ Austin Reed Group | Allianz Marine Cargo “GBM133374130A
Limited + .
HSRB Engineering Engineering 1 HSLOOD545
Inspeaction & |
Insurance
HSB Engineering | Computers CH&L022400
Chubb Excess 79858219
1 Public/Products
Liahility
NIG | Combined CLC/005600043
| Commaercial
| NIG Motor Fleet CLC/005988309
AlG Europe Directors & Officers | 0033024622

TS4/2416118 1703/ TE/NTS




TRAVERS SMITH

SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To: [tnsurer]
Date:  [=]
Dear Sirs,

We hereby give you notice that we have assigned to [Bank] {the Security Agent) pursuant to &
debenture entered Into by us in favour of the Security Agent dated [«] 20{e] (subject to a provision
for reassignment) all our right, title and interest in and to the procesds of [insert description and
number of relevant insurance poficy] {the Insurance Policy).

With effect from the date of vour receipt of this notice we instruct you to:

i make ali payments and claims under or arising from the insurance Policy {in accordance
with the terms of that insurance Policy) to us until such time as you receive notice from the
Security Agent instructing you otherwise [Payment Notice], Upon receipt of a Payment
Motice we instruct you to comply with all payment instructions in respect of any claims and
payments under or arising from the Insurance Policy as sef out in such Payment Notice;

2, note the interest of the Security Agent on the Insurance Policy; and

3. disclose to the Security Agent, without further approval from us, such Information
regarding the Insurance Policy as the Security Agent may from time to time reguest and to
send it copies of all notices issued by you under the Insurarce Policy,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Security Agent at [e] marked for the attention of [«].

Yours faithfully,

for and on behalf of

[Compoany)]

T34/24816 1181/D9MTR/WTS 3



TRAVERS SMITH

To: [Bank)
Date: [}

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, title and
interests and benefits referred 1o in such notice and that we will comply with the terms of that

notice.

We further confirm that no amendment or termination of the Insurance Policy shall be effective
unless we have given the Securlty Agent thirty days written notice of such amendment or
termination.

For and on behalf of {insurer]

BY. e

Ta/24181IRI0RIWTR/WTS #



TRAVERS SMITH

SCHEDULES
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

Ta: [Account Bank)
Dater =]
Dear Sirs,

We hereby give you notice that we have assigned and charged to [Bank] (the Security Agent)
pursuant to a debenture entered into by us in favour of the Security Agent dated [o] 20{»] all of our
right, title and interest in and to account numbar [#], account name [+] {including any renewal or
redesignation of such account) and all monies standing to the credit of that account from time to
time {the Account). [Insert details of Assigned Accounts onfy, This notice does not apply to Accounts
which are not Assigned Accounts.]

With effect from the date of vour receipt of this noticel[:

i. lany existing payment instructions affecting the Account are to be terminated and all
payments angd communications in respect of the Account should be made to the Security
Agent or to its order {with a copy to us}{; and

2. we are not entitled to receive, withdraw or otherwise transfer any credit balance from
time to time on the Account except in accordance with the facilities agreement between
ourselves and [Bank] as arranger, agent], underwriter] and Security Agent dated [e] 20[»]
{or any replacement facility agreement between ourselves and [Bank]} and until vou
receive written notice to the contrary from the Security Agent],

Please accept this notice by signing the enclosed acknowledgement and returning it to the Security
Agent at [#] marked for the attention of [},

Yours faithfully
for and on behalf of

[Chargor)

T4/ EAI6 IR LS WTRAWTS 3



TRAVERS SMITH

To:

Dater

iBank)

[}

At the request of the Security Agent and [Chargor] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account {as described in those
termsh We confirm that:

1.

the balance standing to the Account at today's date is [=], no fees or periodic charges are
payable in respect of the Account and there are no restrictions on (a) the payment of the
credit balance on the Account {except, in the case of a time deposit, the expiry of the
relevant period) or {b) the assignment of the Account to the Security Agent or any third

party;

we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Security Agent’s consent (a) exercise
any right of combination, consolidation or set-off which we may have in respect of the
Account or (b} amend or vary any rights attaching to the Account;

we will disclose to the Security Agent any infarmation relating to the Account which the
Security Agent may from time to time request;

we will hold all monies from time to time standing to the credit of the Account to the order
of the Security Agent and will pay all or any part of those monies to the Security Agent {or
as they may direct) pramptly following receipt of written instructions from the Security
Agent to that effect; and

we will act only in accordance with the instructions given by persons authorised by the
Security Agent and we shall send all statements and other notices given by us relating to
the Account to the Security Agent,

For and on behalf of [Account Bank]

By:

THa/ 3418118 /0TS T 9



TRAVERS EMITH

Taon

Date:

Dear Sirg,

SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[Counterparty]

[=]

We hereby give you notice that we have assigned to [Bonk] (Security Agent) pursuant to a
debenture entered into by us in favour of the Security Agent dated {»] (the Debenture) all our right,
title and interest in and to [insert details of contract] (the Contract) including all monies which may
he payable to us in respect of the Contract.

With effect from the date of your receipt of this notico:

i

2.1

2.2

2.3

all payments by you to us under or arising from the Contract shouid be made to us until
such time as you receive notice from the Security Agent instructing you otherwise
{Payment Motice}. Ugon receipt of a Payment Notice we instruct you to comply with all
payment instructions in respect of any payments to be made under or arising from the
Contract as set out in the Payment Notice;

upon your receipt of a Payment Notice from the Security Agent:

all remedies provided for in the Contract or available at law or in equity are exercisable by
the Security Agent;

all rights to compel performance of the Cantract are exercisable by the Security Agent
although we shall remain liable to perform ali the obligations assumed by it under the
Contract; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Contract belong to the Security Agent to the exclusion of us and no
changes may be made to the terms of the Contract otherwise than as provided for in the
Facilities Agreement between curselves and [Bank] as arranger, agent, underwriter and
Security Agent dated [] 20[];

you are authorised and instructed, without requiring further approval from us, to provide
the Security Agent with such Information relating to the Contract as it may from time to
time reguest and to send it copies of all notices issued by you under the Contract to the
Security Agent as well as to us; and

these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or walved without the prior written consent of the Security Agent.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at [#] marked for the attention of f#].

To4 2416118/ DOAWTSIWTS 10



TRAVERS SMITH

Yours faithfully,

for and on behalf of

[Chargor)

TSALALE1IR /DO WIS WTE



TRAVERS SMITH

To: [Bank]

Date:  [#]

We acknowledge receipt of 3 notice In the terms set out ahove and confirm that we have not
received notice of any previous assigniments or charges of or over any of the rights, interests and

benefits in and to the Contract and that we will comply with the terms of that notice.

We further confirm that no amendment, waiver or release of any of such rights, interests and
henefits arising under the Contract shall be effective without the prior written consent of the
Security Agent, uniess it {s of a minor technical or non-operational nature or in any way which could
not be reasonably expected materially and adversely to affect the interests of the Security Agent.

For and on behalf of [Counterporty]

By:

THA/R2A RIS A0S/ WTRIWTS 12
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SCHEDUWLE 10
FORM OF LEGAL MORTGAGE

DATED | ]
[INSERT NAME OF COMPANY]

and

[INSERT NAME OF SECURITY AGENT]

MORTGAGE

158724161181 /O3S WTSINTS 1



TRAVERS SMITH

THIS DEED is dated | I between:

{1) [INSERT NAME OF COMPANY] registered in England and Wales with company number [e}
{the Chargor); and

{2) [IMSERT MAME OF SECURITY AGENT] of [#] as Security Agent [the Security Agent).
BACKGROUND:

it Is intended that this document takes effect as a deed notwithstanding the fact that a party may
only executs this document under hand.

iIT 15 AGREED as follows:
1. DEFINITIONS

Terms defined in the Facilities Agreement shall, unless otherwise defined in the Debenture
or this Mortgage, have the same meaning in this Mortgage and in addition:

Debenture means the debenture dated [#] 20{*] between, inter alia, the Chargor and
[Bonkl as the Security Agent.

Facilities Agresment means [the facilities agreement dated {on or about the date of this
Debenture] between [Bonkl {as the Arranger, the Underwriter, the Agent and the Security
Agent], the Parent, [#] and others as amended, varied, novated or supplemented from time
to time].

Mortgaged Property means:

{a}  the property specified in the Schedule [Details of Mortgoged Property); and

(b}  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such property,

and includes all Related Rights.

Permitted Security has the meaning given to it in the Facilities Agreement.
Related Rights means, in relation to any asset:

(@]  the proceeds of sale of any part of that asset;

(b}  all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{c]  all rights, benefits, claims, contracts, warranties, remeadies, security, indemnities or
covenants for title in respect of that asset; and

{d}  any monies and proceeds paid or pavable In respeact of that asset,

TEARA1E1AB LD WTSWTS ®



TRAVERS SMITH

3.1

3.2

3.3

5.1

5.2

THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Contracts {Rights of Third
Partias} Act 1999 to enforce or to enjoy the benefit of any term of this Deead,

INTERPRETATION
This Mortgage is subject to the terms of the intercreditor Agreement.

In the event of any inconsistency arising between any of the provisions of this Mortgage
and the Facilities Agreement or the Intercreditor Agreement, the provisions of the Facilities
Agreement or the Intercreditor Agreement {as the case may be} shall prevail.

To the extent that the provisions of this Mortgage are inconsistent with those of the
Debenture, the provisions of this Mortgage shall prevail.

FIXED SECURITY

The Chargor hereby charges with full title guarantee in favour of the Security Agent as
security for the payment and discharge of the Secured Obligations, by way of legal
mortgage all the Chargor's right, title and interest from time to time in the Maortgaged
Property.

IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3{1), 3{2) and 6(2) of the Law of Property (Miscelianeous
Pravisions) Act 1994 will not extend to Clause 2 (Fixed Security).

It shall be implied in respect of Clause 2 {Fixed Security} that the Chargor Is disposing of the
Mortgaged Property free from all charges and incumbrances (whether monetary or not)
and from all other rights exercisable by third parties {including liabilities imposed and rights
conferred by or under any enactmeant).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application being made to the Chief Land Registrar 1o
enter the following restriction in the Proprietorship register of any property which is, or is
reguired to be, registered forming part of the Mortgaged Property:

“No [disposition or specify type of disposition] of the registered estate [{other than a
charge)] by the proprietor of the registered estate [, or by the proprietor of any registered
charge, not being a charge registered before the entry of this restriction,] is to be
registerad without a written consent signed by the proprietor for the time being of the
mortgage dated {e] in favour of [Security Agent name] of [address] referred to in the
charges register or [their conveyancer or specify appropriate details}]."

This wording Is that specified in the Land Registry’s "Form N'. Words in square krackets in ordinary type are
aptional {the brackets are not to be included in the restriction). Words in squars brackets in italic type are
instructions for cormgletion of the form {and are also not to be included in the restriction).

TeA 24161 1B LA08 WIS WTS ki
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71

7.2

8.1

8.2

1a.

FURTHER ADVANCES

if the Lender is under an obligation to make further advances to the Chargor and then all
obligations of the Chargor in respect of any such advances will be deemed to be
incorporated into this Morigage as if set out in this Mortgage.

The Chargor hereby consents to an application being made to the Chief Land Registrar to
enter the obligation to make further advances on the Charges register of any registerad
land forming part of the Mortgaged Froperty.

RELEASE OF SECURITY
Redemption of security

Upan the Sscured Obligations being discharged In full and nane of the Secured Parties
being under any further actual or contingent obligation to make advances or provide other
financial accommodation to the Chargor, an Obligor or any other person under any
agreement between the Security Agent and the Chargor, the Security Agent shall, at the
request and cost of the Chargor, release and cancel the security constituted by this
Mortgage and procure the reassignment to the Chargor of the property and assets
assigned to the Security Agent pursuant to this Mortgage, in each case subject to Clause
8.2 {Avoidance of payments) and without recourse 1o, or any representation or warranty
by, the Security Agent or any of its nominees.

Avoidance of payments
If the Security Agent reasenably considers that any amount paid or credited to it is capable

of being avoided or reduced by virtue of any bankruntcy, insolvency, liquidation or similar
laws the liability of the Chargor under, and the security constituted by, this Mortgage shal

continue and such amount shall not be considered to have been irrevocably paid.

GOVERNING LAW

This Deed and all matters including non-contractua! obligations arising out of or in
cannection with it are governed by English law.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which shall be deemed
an original and this has the same effect as if the signatures on the counterparts were on a
single copy of this Dead. Any party may enter into this Mortgage by signing any such
counterpart,

THIS DEED has been entered into as a dead on the date stated at the beginning of this Deed.

TE4424161 18109/ WTRIWTS .
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SCHEDULE
Details of Mortgaged Property

‘County and District/
-London Borough

Description of Property

| Title Number

1 ]

THA/24161081 00 WTSSNTS




TRAVERS SMITH

The Chargor

EXECUTED as a DEED
by [CHARGOR]

SIGNATURES TO MORTGAGE

in the presence of

' The Security Agent

[SECURITY AGENT]

By

Signature of Director

Narme of Director

Signature of witness
MName of witness

Address of witness

Cccupation of witniess

T34/2416118 100 WTS/WTS
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To:

Date:

SCHEDULE 11
FORM OF NOTICE OF CHARGE

Landlord]

[=]

PURSUANT TO the lease of which particulars appear in paragraph 1 below, NOTICE IS HEREBY GIVEN
that the disposition, of which particulars appear in paragraph 2 below, has taken place.

RECEIVED a notice of which this is a duplicate

SiEned e
iLandiord]

Date:

1. LEASE
11 Date:
1.2 Term:
1.3 Parties: (1}
(2)
1.4 Demised Premises:
2. DISPOSITION: Charge contained in a Debenture
2.1 Date: { ]
2.2 Parties: {1} [Chargar] as the Chargor
{2} [Bank] as the Security Agent
2.3 Name and Address of the Security [Bonkl
Agent: [Address]
NOTES: [1. The registration fee is enclosed.]
2, It is requested that notice be given to the Security Agent of any breach of covenant
by the tenant under the Leose.
3. This Notice is sent in duplicate and it is requested that one copy Is signed as provided
helow gnd returned to the Security Agent,
T=13 1=Ts [
[Chargor]

Ta4 2408118 L/OR WIS WTE
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SCHEDULE 12
FORM OF NOTICE OF CHARGE OF ACCOUNT

To: [Account Bankl
Date:  [#]
Dear 5irs

We herehy give you notice that we have charged to [Bonk] {the Security Agent} pursuant to a
debenture entered into by us in favour of the Security Agent dated [#] all of our right, fitle and
interest in and to all sums of money which are now or may from time to time in the future be held in
the following accounts in our name with you together with all interest credited thereto and the
debis representad by those sums:

[Insert details of Accounts] {together tho "Accounts™).
We hereby irrevocably instruct and authorise you:

1. to credit to each Account all interast from time to time earned on the sums of money
held in that Account;

2. to disciose to the Security Agent, without any reference to or further authority from us and
without any lability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request you to disclose to it, and following receipt
hy you of a written notice from the Security Agent of the occurrence of [an Enforcement
Eventlian Event of Dafault]:

2.4 te hold ali sums from time to time standing to the credit of each Account in cur name with
you to the order of the Security Agent;

2.2 pay or reiease all or any part of the sums from time to time standing to the credit of each
Account in our name with you only in accordance with the written instructions of the
Security Agant at any time and from time o time; and

2.3 to comply with the terms of any written notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you
may receive at any time from the Security Agent without any reference to or further
authority from us and without any lability or inguiry by you as to the justification for or
validity of such notice or instructions,

By counter-signing this notice, the Securlty Agent confirms that we may make withdrawsls from the
Accounts In accordance with the terms of the Finance Documents until such time as the Security
Agent shall notify vou In wilting that [an Enforcement Event]ian Event of Default] has occurred and
further confirming that our permission is withdrawn, whereupon we will not be permitted to
withdraw any amaunts from any Account without the prior written consent of the Security Agent.

These instructions cannot be revoked or varied without the prior written consent of the Security
Agant,

This notice is governad by English law.

TS4/2415118 /08 WIS/ TS ) 4
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Please confirm vyour acceptance of the above instructions by returning the attached
acknowledgement to the Security Agent with a copy to ourselves,

Yours faithfully
For and on behalf of

{Chargor]

TS/ 24161183 03 WTE/WTS ]
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To [Bank]
Date:  [w]
Dear Sirs

We confirm receipt of a notice dated {#] {the Notice) from [#] {the Company} of a charge, upon the
terms of a Debenture dated [#], over all the Company's right, title and interest in and to all sums of
monay which are now or may from time to time in the future be held in the following accounts with
us in the name of the Company together with interest relating thereto:

[Insert details of Accounts] (together the "Accounts”).
We confirm that:

1. we accept the instructions and authorisations contained In the Notice and undertake
to comply with its terms;

2. we have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the dehts represented by those sums and we will notify
vou orompthy should we receive notice of any third party interest;

3. we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or counterciaim or other right In respect of any Account, the sums of
money held in any Account or the debts representad by those sums;

4. until you notify us in writing of the occurrence of an Enforcement Event and further
confirming that withdrawals by the Company are prohibited the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount

to be withdrawn from any Account except against the signature of one of your authorised

signatories; and

5. we will not seek to modify, vary or amend the terms upon which sums are deposited in
the Accounts without your pricr written consent.

This letter shali be governed by English law.
Yours faithfully
By:

For and on behalf of
[Account Bank]

T84/24161 181 A0BANTS/ WTS s
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SCHEDULE 13
FORM OF DEED OF ACCESSION

DATED | ]

[INSERT NAME OF COMPANY]

AND

[INSERT NAME OF SECURITY AGENT]

DEED OF ACCESSION

THIS DEED OF ACCESSION 15 SUBIECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT
REFERRED TO HEREIN

TSA/R416 111/ D9/WTSIWTS i1
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THIS DEED is dated | ] hetween:

PARTIES

{1}

{2}

[INSERT NAME OF COMPANY] registerad in England and Wales with company number 4]
{the Additional Chargor); and

[INSERT NAME OF SECURITY AGENT] of [#] and Security Agent {the Security Agent).
BACKGROUND
{A) The Additiona! Chargor is @ Subsidiary of the Parent.

(B}

(€)

(&)

(E)

The Parent and others have entered into a debenture dated [»] {the Debenture] between
the Parent, the Chargors under and as defined In the Debenture and the Security Agent.

The Additional Chargor has agraed to enter into this Deed and to hecome an Additional
Chargor under the Debenture.

The Security Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this decument under hand,

The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the
terms of the Finance Documents.

IT 5 AGREED as follows:

2.1

2.2

DEFINITIONS AND INTERPRETATION

Terms defined In the Debenture have the same meaning in this Deed uniess given 3
different meaning in this Deed. This Dead is a Finance Document.

ACCESSION AND COVENANT TO PAY
With effect from the date of this Deed the Additional Chargor:
2.1.1 will become a party to the Debenture as a Chargor; and

2.1.2 will be bound by all the terms of the Debenture which are expressed to be
binding on a Chargor.

The Additional Chargor hereby covenants with the Security Agent {as security agent for the
Sacured Parties) that it shall discharge all obligations, as and when they fall due in
accordance with their terms, which the Chargers may at any time have to the Security
Agent (whether for its own account or as security agent for the Secured Parties) or any of
the other Secured Parties under or pursuant to the Finance Documents {including the
Debenture and any Mortgage) including any liabilities in respect of any further advances
made under the Finance Documents, whether present or future, actual or contingent {and
whether incurred solely or jointly and whether as principal or as surety or in some other
capacity). The Additional Chargor shall pay to the Security Agent when due and payable
every sum at any time owing, due or incurred by the Additional Chargor to the Security
Agent (whether for its own account or as security agent for the Secured Parties) or any of
the other Secured Parties in respect of any such liabilities, provided that neither such

TRAATA G IR IOAAWTSSWTS 12
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2.3

3.1

3.2

covenant nor the security constituted by the Debenture or any Mortgage shall extend to or
include any liability or sum which would, but for this proviso, cause such covenant ar
security to be unlawful or prohibited by any applicable law.

Neither the covenant 1o pay in clause 2.2 ahove nor the Security constituted by this Deed
shall extend to or include any fiability or sum which would, but for this clause, cause such
covenant or Security to be unlawful under any applicable law.

GRANT GF SECURITY
Fixed Security

The Additional Chargor hereby charges with full title guarantee in favour of the Security
Agent as security agent for the Secured Parties as security for the payment and discharge
of the Secured Obligations, by way of first fixed charge {which, so far as it relates to land in
England and Wales vested in a Chargor at the date of this Debenture and listed in Schedule
2 (Details of Real Property} of this Deed shall be a charge by way of legal mortgage) ali the
Additional Chargor's right, title and interest from time to time in and to each of the
following assets {subject in each case to obtaining any necessary consent to such mortgage
or fixed charge from any third party} in each case both present and future:

3.1.1 the Real Property;

3.1.2 the Tangible Maveable Property,

3.1.3 the Accounts and, until the Senior Discharge Date only, the Assigned Accounts;

3.1.4 the Charged Intellectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of the Additional
Chargor;

3.1.6 the Investments and all Related Rights;

3.1.7 the Shares, all dividends, interest and other monies payable in respect of the

Shares and all other Related Rights {whether derived by way of redemption,
bonus, preference, option, substitution, conversion or otherwise); and

3.1.8 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment (at law or in equity} pursuant to this Deed and all
Reiated Rights.

Assignments

The Additional Chargor hereby assigns with full title guarantee to the Security Agent as
security agent for the Secured Parties as security for the payment and discharge of the
secured Obligations, subject to a proviso for re-assignment on redemption, all the
Additional Chargor's right, title and interest from time to time in and to each of the
following assets {subject to obtaining any necessary consent to that assignment from any
third party and without prejudice to the Additional Chargor's obligations under Clause 10.3
(Consent of Third Parties) of the Debenture, in each case both present and future:
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5.1

5.2

3.2.1 the proceeds of any Insurance Policy;
3.2.2 all rights and claims in relation to any Assigned Account; and
3.2.3 each of the Specific Coniracts,

and, in each case, all Related Rights.
Floating charge

3.3.1 The Additional Chargor hereby charges with full title guarantee In favour of
the Security Agent as security agent for the Secured Partles as security for the
payment and discharge of the Secured Obligations by way of first floating
charge all present and future assets and undertaking of the Additional
Chargor, other than any asset which is situated in England and Wales and
which is validly and effectively charged under the laws of England and Wales
by way of fixed security created under this Deed in favour of the Security
Agent as security for the Secured Obligations.

3.3.2 The floating charge created by this Clause 3.3 shall be deferred in point of
priority to ail fixed security validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Agent as security agent for
the Secured Parties as security for the Secured Obligations.

233 Paragraph 14 of Schadule B1 to the Insolvency Act 1886 applies to the floating
charge created pursuant to this Clause 3.3.

LAND REGISTRY RESTRICTION

The Additional Chargor consents to an application being made to the Chief Land Registrar
to enter the following restriction in the Proprietorship Register of any property which is, or
is required to be, registered and which forms part of the Real Property:

"No [disposition or specify type of disposition] of the registered estate [{other than a
charge)] by the proprietor of the registered estate [or by the proprietor of any registered
charge, not being a charge registered before the entry of this restriction] is Lo be registered
without a written consent signed by the proprietor for the time being of the debenture
dated [e] in favour of [security agent name] of [address] or [their conveyancer ar specify
appropriate detaiis]].”

. MISCELLANEOUS

Construction of Debenture

With effect from the date of this Deed the Debenture will be read and construed for all
purposes as if the Additional Chargor had been an original party in the capacity of Chargor
{but so that the security created on this accession will be created on the date of this Deed);

References in Debenture

With effect from the date of this Deed any reference in the Debenture to this Deed and
similar phrases will include this deed and:
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7.1

7.2

7.3

5.2.1 all references in the Debenture to Schedule 2 {Details of Real Property} (or any
part of it} will include a reference to Schedule 1 (Detgils of Real Property} to
this Deed {or relevant part of it};

52.2 all referances in the Debenture to Schedule 3 (Details of Intellectual Property)
{or any part of it) will include a reference to Schedule 2 {Details of intellectual
Property) to this Deed {or relevant part of it};

5.2.3 all references in the Debenture to Schedule 4 {Detadls of Shares) {or any part
of it} will include a reference to Schedule 3 {Details of Shares) to this Deed {or
relevant part of it});

30.3.1 all references in the Debenture to Schedule 5 (Details of Accounts) {or any part
of it) will include a reference to Schedule 4 (Detoils of Accounts) to this Deed
{or relevant part of it); and

30.3.2 all references in the Debenture to Schedule 6 (Details of Insurance Policies} {or
any part of it} will include a reference to Schedule 5 (Details of Insurance
Policies) to this Deed {or relevant part of it).

GOVERNING LAW

This Deed and all matters [including non-contractual obligations] arising out of or in
connection with it are governed by English law,

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settie any dispute arising out of, or
connected with this Deed or any Maortgage (including a dispute regarding the existence,
validity or termination of this Deed or any Mortgage or the consequences of its nullity [or
any non-contractual chligations arising out of or in connection with this Deed or any
Morigage]) (a Dispute).

Convenlent forum

The parties to this Deed agree that the courts of England are the most appropriate and
convenient courts to settle Disputes between them and, accordingly, that they will not
argue to the contrary.

Exclusive jurisdiction

This Clause 7 is for the benefit of the Security Agent only. As a result and notwithstanding
Clause 30.1 {English courts), it does not prevent the Security Agent from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions,
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8. [SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor:

8.1 irrevocably appoints [ ] as its agent for service of process in relation to any proceedings
before the English courts in connection with this Deed and any Finance Document; and

8.2 . agrees that faillure by a process agent to notify the Additional Chargor of the process will
not invalidate the proceedings concernad.}

g, COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken together shall he
deamed to constitute ong and the same instrument,

In Witness whereof this Deed has been duly executed on the date first above written.
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SCHEDULE L

DETAILS OF REAL PROPERTY

Part Il — Registered Land

{Freehold or leasehold property {if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry) is registered as the proprietor at the Land Registry)

Chargor County and District!f -Description of Property Title Number
: London Barough '
{ [#] [»] 1 {e] | [#]

Part 1}l — Unregistered Land

{Freehold or leasehold property {if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor s the owner)

The freehold/ieasehold property known as and comprised in the following title deed(s) or other
document(s) of title:

‘Chargor

| County and District/

London Borough

Description of Property

Titie Number

[o]

[e]

{e]
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SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY

[#]
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DETAILS OF SHARES

SCHEDULE 3

Class of Shares

:. Mumber of Shares

| Chargor Name of Company in _ issued Share
which Shares are “heid | Capital
held ﬁ ]
o] [#] o] 1 1e] [#]
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SCHEDULE4
DETAILS OF ACCOUNTS

Part | ~ Accounts

[e]

Part Il - Assigned Accounts

(o]
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SCHEDULE 5
DETAILS OF INSURANCE POLICIES
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SIGNATURES TO ACCESSION DEED
The Additional Chargor

_ EXFCUTED as a DEED
by [ADEHTIONAL CHARGOR]

Signature of Director

Mame of Director

in the presence of

Signature of withess

NMame of witness

Address of withess

Occupation of witness

. The Security Agent

[SECURITY AGENT]

By:

Title:
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The Original Chargors
EXECUTED as a DEED

by AUSTINAEED GROUP LIMITED

—
_ALAN (AR CToN

in the presence of

DA IR0
Squire Patton Boggs (UK} LLP

2 Park Lane
Leeds

L83 1ES

P Ll

EXECUTED as a DEED

by ARG (PROPERTY] LIMITED

, |
ALAN . CMALLTD

in the gresence of

TAKSH RUT700

Squire Patton Boggs (UK) LLP
2 Park Lane )

| eads

£S31ES

PalALEGAL

SIGNATURES

Signature of Director

Name of Director

Signature of witness

MName of witness

Address of witness

Occupation of witness

Signature of Director

Mame of Director

Signature of witness

Name of witness

Address of witness

Qccupation of witness

ToA/2A16T IR0/ WTEANTS
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EXECUTED as a DEED

by AUST!I)(REED CREDIT SERVICES LIMITED

AN CHORTON.

in the presence of

gy

SO @G”’”’fm'

Suire Patloi pouus tj,.}l\j TP
2 Park Lane

Leeds
LR3 1ES

Lakal EAL

EXECUTED as a DEED

by AUSTIl REED LIMITED

;@Z_ﬁm .{ " ;;@ |

in the presence of

‘%M&Hs gw?m

——Stuirs-Pattom BoygE TURT TP
2 Park Lane
LLH_U,%;, '

L83 1ES

Signature of Director

MName of Director

Signature of withess

Marme of witness

Address of witness

Occupation of withess

Signature of Director

Mame of Director

Signature of withess

Name of withess

Address of withess

Cecupation of witness
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EXECUTED as a DEED

by COUﬂTRY CASUALS HOLDINGS LIMITED

£rany (HARLTON

in the presence of

' = —
_Saksel BurTeo

Loeds
L83 1ES

PORALESA.

EXECUTED as a DEED

by COUNTRY CASUALS LIMITED

ALAN _(HAR 1TON

in the presence of

ks BuTIto

Squire Pattor Boggs (UK) LLP
2 Park Lane o

Leeds

LS31ES

| @wmw@

Signature of Director

Name of Director ©

Signature of withess

Name of wiiness

Address of witness

Occupation of witnhess

Signature of Director

MName of Director

Signature of witness

Name of witness

Address of withess

Cccupation of witness
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EXFCUTED as a DEED

by DARIUS ZAPITAL LIMITED

- ﬁiw;;?!\} Cd LT

in the presence of

Skl ZoTTo0

Sguire Patton Boggs (UKYLLP

2 Park Lane
Lewds

L83 1ES

Dol Eaac

 EXECUTED as a DEED

by GAJAN HOLDINGS LIMITED

in the presgange of

SArSHL  BuTTto

2 Park Lang

us {OKT LR

teeds

L83 1ES

fﬁﬁﬂd% ‘%‘m; "

Signature of Director

Mame of Director

Signature of witness
Mame of witness

Address of witness

Occupation of witness

Signature of Director

 Mame of Director

Signature of witness
MName of withess

Address of witnass

Qzcupation of witness
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The Security Agent
ALTERI EUROPE, L.P.

By: Altﬁi Europe GP, Ltd.

-

By: Jf&ﬁﬂ Glatt

Title:  Vice President
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