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Registration of a Charge

Company name: PERFECT HOME HOLDINGS LTD
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Received for Electronic Filing: 14/12/2017

Details of Charge

Date of creation:  05/12/2017
Charge code: 0601 6659 0007
Persons entitled: AARON'S, INC.

Brief description: A FIXED CHARGE OVER ALL REAL PROPERTY, BUT NO SPECIFIC REAL
PROPERTY IS IDENTIFIED TO BE SUBJECT TO A CHARGE. FOR MORE
DETAILS, PLEASE REFER TO CLAUSE 3.1 OF THE CHARGE.

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
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MALITHI FERNANDO, DLA PIPER UK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6016659

Charge code: 0601 6659 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2017 and created by PERFECT HOME

HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th December 2017 .

Given at Companies House, Cardiff on 18th December 2017

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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EXECUTION VERSION

(1} THE COMPANIES IDENTIFIED IN SCHEDULE 1
AS ORIGINAL CHARGORS

in favour of

(2) AARON'S, INC.
as Noteholder

COMPOSITE DEBENTURE

DATED O Decembior 2017

THIS DEBENTURE IS EXPRESSLY SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT (AS
DEFINED HEREIN)

l DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE Mbe‘/ 22!7
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THIS DEBENTURE is dated & DXSCCANESR. 2017 and made between:

{1)

{2)

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

AARON'S, INC. a corparation incorporated under the laws of the State of Georgia, United
States of America {the "Noteholder").

1T IS AGREED as follows:

L1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Loan Note Amendment Agreement shall, unless otherwise defined
in this Debanture, have the same meaning when used in this Debenture or any Mortgage
{as defined below)} and In addition:

Account means PerfectHome Capital Operating Account, the Temple Finance Cperating
Account, the Temple Finance Collections Account and any credit balance from time to
time on any account opened or maintained by any of the Chargors with any financial
Institution (and any replacement account or subdivision or sub-account of that account}
and all Related Rights,

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

Assigned Account means PerfectHome Capltal Collections Account {and any renewal or
redesignation of such accounts) and any other Account that may from time to time be
agreed between the Noteholder and PerfectHome Capital to be an Assigned Account.

Barrower means PerfectHome Capital.

Barrower Customer Loan means a Customer Loan, the beneficial interest in which is heid
hy the Borrower.

Charged Intellectual Property means any and all Intelfectual Property owned by any
Chargor now or in the future including without limitation those rights listed in Scheduie 4
{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 crested in favour of the
Noteholder by or pursuant to this Debenture or any Mortgage or any Scoitish
Assignation In Security.

Charges means all or any of the Securtty created or expressed to be created by or
pursuant to this Debenture or any Mortgage ar any Scottish Assignation in Security.

Chargor means an Original Chargor or an Additienal Chargor,
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Gollateral Rights means all rights, powers and remedies of the Noteholder provided by
or pursuant to this Debenture or any Mortgage or any Scottish Assignatton in Security or
by law.

Customer Loan Agreaement means, In respect of each Borrower Customer Loan, the loan
agreement regulated by the Consumer Credit Act 1974 or the Financial Services and
Markets Act 2000 as applicable (together with the related terms and conditions
regulating that Barrower Customer Loan} entered into by the relevant Customer and
Temple Finance, the form of which was delivered.

Customer Loan means

{a} aloan made to a Customer by Temple Finance or any ether Charger; and
{n) madesubjecttoa Cust.omer Loan Agreement,

and, for the avoldance of douht, shall include a Withdrawn Custdmer {oan,

Customer Loan Documentation means, in respect of each Customer Loan and each
Borrower Custometr loan, the Customer Loan Agreement and related terms and
conditions together with all related documentation which Is produced by Temple
Finance and completed and/or executed by the relevant Customer relating to such
Customer Loan.

Deed of Accession means a deed substantially in the form of Schedule 11 (Form of Deed
of Accession) or In any form agreed between the Parent and the Noteholder,

Derivative Assets means all assets derived from any of the Shares Including all
allotments, accretlons, 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, morey or property aceruing 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 Fvent of Default which is continuing.
Event of Defauit has the meaning given to it in the Loan Note Amendment Agreement.

First Ranking Debenture means the debenture granted by the Original Chargors in
favour of the Original Lender dated on or around the date hereof,

Group has the meaning given to it in the Loan Note Amendment Agreement.

Insurance Policy means any policy of insurance (including, without limitation, key-man
Insurance, life insurance or assurance but excluding third party [iability insurance} in
which aty Chargor may from time to time have an interest.

Intelfectual Property means all patents, rights in inventlons, trade marks, service marks,
designs, business names, domain names, geographica! indications, copyrights {including
rights tn computer software), registered designs, design rights, moral rights, database
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rights, rights in confldential iInformation and know how, trade names, trade dress,
formulas, trade secrets and other intellectual property rights and interests, whether
registered or unregistered and ncluding a! 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.

Intercraditor Agreement means the intercreditor agreement dated on or around the
date of this Debenture and made between, among others, the Borrower (as defined
therein), the Subordinated Creditors {as defined thereln), the Security Agent, the Agent,
the Original Lender {as Senior Lender) (all as defined therein} and the Arranger (as
defined therein),

Intra-Group Loan means any joan by a Chargor as lender to any other member of the
Group as borrower or any loan by any other member of the Group as lender to a Chargor
as horrower.

Intra-Group Loan Agreement means any agreement pursuant to which an Intra-Group
Loan }s made.

Investments means:

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

{b) allinterests in collective investment schemes; and

{c) - ail warrants, options and other rights to subscribe for or acquire any of the
investments described In paragraphs {a} and {b} above,

In each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, fiduciary or clearance system on its hehzl and alf Related Rights (including all
rights against any such trustee, nominee, fiductary or clearance system).

toan Note Amendment Agreement means thea loan note amendment agreement dated
on or about the date of this Debenture hetween, amongst others, the Notehoider, the
Original Chargors and others as amended, variad, novated or supplemented from time
to time.

LPA means the Law of Property Act 1925.
Matarial Adverse Effect means a material adverse effect on:

{a) the business, operations or financial condition of the PerfectHome Capltal or the
Obiigors taken as a whole; or

{b} the ability of an Dbligor to petform its payment cbligations under the Finance
Documents; or
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(¢} have an effect on the valldity or enforceability of, or the effecthveness or ranking
of any Transaction Security granted or purported to be granted pursuant to any
of, the Finance Documents.

Monetary Claims means any book and other debts and monetary claims {other than
Accounts) owing to a Chargor and any proceeds of such debts and claims {including any
claims or sums of money deriving from or in relation to any Intellectual Property, any
investment, the proceeds of any fnsurance 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 Chargor),

Mortgage means a morigage or charge In respect of all the Real Property granted by a
Chargor in favour of the Noteholder In accordance with Clause 6 {Further assurance)
substantially |n the form of Schedule 8 {Form of Legul Mortgage).

Original Lender means Kaluga Investments SAR.L.

PerfectHome Capital Colfections Account means the sterling bank account of
PerfectHome Capital with the Account Bank in England which is designated by
PerfectHome Capital and the Agent as the "PerfectHome Capital Coliections Account”
{andfor any other such account which is designated as such), as the satne may be
redesignated or renumnbered from time to time (including any sub-accounts thereof).

PerfectHome Capital Operating Account means the sterling bank account of
PerfectHome Capital with the Account Bank in England, which is designated by
PerfectHome Capital and the Agent as the "PerfectHome Capital Operating Account”
{and/or any such other account which is desighated as such), as the same may be
redesignated or renumbered from time to time (including any sub-accounts thereof).

Permitted Security has the meaning given to it in the Loan Note Amendment Agreement.

PSC Notice means a request for Information made pursuant to sections 790D and 790E
of the Companies Act 2008.

PSC Restriction Notice means a “restrictions notice” and YPSC \Warning Notice® means a
Fwarning hotice”, in each case as defired in Paragraph 1{2) of Sthedule 1B of the
Companles Act 2006.

Real Property means:

{a) any freehold, leasshold or immovable property (including the freehold and
leasehold property in England and Wales specified in Schedule 3 {Details of Real
Property)}; and

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

and includes all Related Rights.
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Recelver means a recejver of receiver and manager or {where permitted by law)
adminlstrative receiver of the whole or any part of the Charged Property and that term
will include any appointes made under a joint and/or several appointment.

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

fa)  the proceeds of sale of any part of that asset;

{b)  ali rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{¢) allrights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and

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

Secured Qbligations means all obligations covenanted to be discharged by each Chargor
in Clause 2.1 (Covenant ta pay).

Security has the meaning given to it in the Loan Note Amendiment Agreement.

Shares means ali of the shares listed at Schedule 2 {Details of Shares) and all of the
shares in the captal of any other limited liability company incorporated in England and
Wales, In each case held by, to the order or on hehalf of any Chargor from time to time.

Specific Contracts means the Customer Loan Documentation, the Servicing Agreement,
any Standby Servicing Agreement, the Sale Agreement, the Barclays Ancillary Facility
Documents, the Subordinated Loan Agreement, the Account Bank Agreement, any Intra-
Group Loan Agreement and any other document designated by the Noteholder and
PerfectHome Capital as 2 Specific Contract from time to time,

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

Temple Finance Collections Account means the sterling bank account of Temple Finance
with the Account Bank in England with account number nd sort code

nd/for any other account with the Account Bank which is designated by PerfectHome
Capital and the Agent as the *Temple Finance Collections Account®, as the same may be
redesignated or renumbered from time to time {including any sub-accounts thereof).

Temple Finance Operating Account means the steriing bank account of Temple Finance
with the Accaunt Bank in England with account numbeiiRand sort code

and/for any other account with the Account Bank which is designated by PerfectHome
Capital and the Agent as the "Temple Finance Operating Account”, as the same may be
redesignated or renumbered from time to time {including any sub-accouhts thereof).
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1.2 Interpretation

in this Debenture or, as applicable, any Mortgage:

1.2.1

1.2.2

123

the rutes of interpretation contained in Clause 1.2 {Construction) of the Loan
Note Amendment Agreement shall apply to the construction of this
Debenture or any Mortgage;

any reference to the "Moteholder”, the "Chargors™, the "Agent", or any
other person shall be construed so as to include its or their {and any
subseguent) successars and any permitted transferees in accordance with
thelr respective interests; and

(untess otherwise stated) references in this Debenture to any Clause or
Schedute shall be to a clause or scheduwle contained in this Debenture.

1.3 Third party rights

1.3.1

132

Unless expressly provided to the contrary in this Debenture a person who is
not a party hereto has no right under the Conwracts (Rights of Third Parties)
Act 1999 or otherwise to enforce or enjoy the benefit of any termn of this
Debenture.

Notwithstanding any term of this Debenture, the consent of any person who
is not a party hereto 1s not required to rescind or vary this Debenture at any
time.

1.4 Inconsistency

141

142

In the event of any inconsistency arlsing between any of the provisions of
this Debenture or any Mortgage and the Loan Note Amendment Agreement
or the Intercreditor Agreement, the provisions of the Loan WNote
Amendment Agreement or the intercreditor Agreement (as the case may
be) shali prevail.

To the extent that the provisions of this Debenture are Inconsistent with
those of any Mortgage, the provisions of that Mortgage shall prevall,

1.5 Disposition of property

The terms of the other Finance Documents and of any side letters between the parties in
relation to the Finance Documents are incorporated inte this Debenture and any
Morigage to the extent required for any purported disposition of the Real Property
contained In this Debenture or any Mortgage to be a valld disposition in accordance with
Sectlon 2{1) of the Law of Property (Miscellaneous Provisions) Act 1988,

1.6 Incorporation of provisions into any Mortgage
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1.7

1.8

1.9

21

Clauses 1.2 (fnterpretation), 6.1 (Further assurance: geneial), 6.4 {Implied covenants for
title}, 15 [Enforcement of security), 16 {Extension ard varigtion of the LPA),
17 {Appointment of Receiver or odministrator), 18 (Powers of Receiver), 21 (Power of
attorney), 30 (Governing law) and 31 {Jurisdiction of English courts) of this Debenture are
Incorporated into any Mortgage as if expressly incorporated inte that Mortgage, as if
references in those clauses to this Debenture were references to that Mortgage and as if
alf references in those clauses to Charged Property were references to the assets of the
Chargor from time to time charged in favour of, or assigned {whether at law or in equity)
1o, the Noteholder by or pursuant to that Mortgage.

Mortgage
Itis agreed that each Mortgage Is supplemental 1o this Debenture,
Dead

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

Second-ranking Securlty
1.8.1 This Debenture is subject to the terms of the Intercreditor Agreement,

1.9.2 All security created under this Debenture is created in addition to and does
not affect the security created by the First Ranking Debenture,

1.9.3 Where this Debenture purports to create a first fixed security interest, that
security interest will be a second ranking security interest ranking subject to
the equivalent securily interest created by First Ranking Debenture uniil
such time as the security interest created by First Ranking Debenture ceases
to have effect. All references In this Debenture to "fult t'tle guarantee” shail
be qualified by reference to the First Ranking Debenture,

1.8.4 Where a right or asset has bean assighed (subject to a provisa for re-
assignment on redemption) under the First Ranking Debenture and the
same asset or right 1s expressed to be assipned again under this Debenture,
that second assignment will take effect as a fixed charge over the right or
asset and will only take effect as an assignment if the relevant security
interest created by the First Ranking Debenturs ceases to have effect at a
time when this Debenture still has effect.

PAYMENT OF SECURED OBLIGATIONS
Cavenant to pay

Each Chargor hereby covenants with and undertakes to the Notehoider that it shall
discharge ali obligations, as and when they fall due in accordance with their terms, which
the Chargars may at any time have to the Noteholder under or pursuant to the Finance
Documents (including this Pebenture and any Mortgage or any Scottish Assignation in
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2.2

3.

3.1

Security) Including any Habllities in respact 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 capagityl.
Each Chargor shall pay to the Noteholder when due and payable every sum at any time
owing, due or Incurred by such Chargor to the Noteholder in respect of any such
Hiabllities, provided that neither such covenant or undertaking nor the security
constituted by or pursuant to this Debenture or any Mortgage or any Scottish
Assignation in Security shall extend 1o or include any liability or sum which would, but for
this proviso, cause such covenant, undertaking or security to be unlawful or prohibited
by any applicable law.

Interest on demands

If any Chargor fails to pay any sum on the due date for payment of that sum such
Chargor shall pay tnterest on any such sum [before and after any judgment and to the
extent interest at a default rate is not otherwise being paid on such sum) from the date
of demand untif the date of paymant calculated on a dally basls at the rete determined
by and in accordance with the provisions of clause 4.2(e) {Defoult rate) of the Loan Note
Amendment Agreement.

FIXED CHARGES, ASSIGNIVMIENTS AND FLOATING CHARGE
Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Noteholder as
security for the payment and discharge of the Securad 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 3 {Detulis 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 futuve:

3.1.1 the Real Property;

3.1.2 the Tangible Moveable Property;

313 the Accounts; |

314 the Charged Intellectual Property;

3.15 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, optlon, substitution, conversion or otherwise); and
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3.2

3.3

3.1.8 all Monstary Clatms other than any claims which are otherwise sublect to a
fixed charge or assignment (at law orIn eguity) pursuant to this Debenture
and all Related Rights.

Assignments

Each Chargor hereby assigns with full title guarantee to the Noteholder as security for
the paymant and discharge of the Secured Obligations, subject to a proviso for re-
assignment on redamption, such Chargor's right, title and interest from time to time in
and to each of the followlng assets [subject to obtaining any necessary consent to that
assignment from 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:

321 . the proceeds of any Insurance Polley;
3.22 rights and claims in refation to any Assigned Account; and
3.23 each of the Specific Contracts,

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

331 Each Chargor hereby charges with full title guarantee {or iIn relation to assets
situated in, or subject to the laws of, Scotiand, with absolute warrandice) in
favour of the Noteholder for the payment and discharge of the Secured
Obligations by way of first floating charge all present and future assets and
undertaking of such Chargor (including, for the avotdance of doubt, all Its
present and future assats situated in Scotfand or otherwise subject to Scots
law), other than any asset which s situated In England and Wales and validly
and effectively charged under the laws of England and Wales by way of fixed
security created under this Debenture in favour of the Noteholder as
security for the Secured Obligations.

332 The floating charge created by this Clause 3.3 shall be deferred in point of
pricrity to all fixed securlty valldly and effectively created by a Chargor
under the Finance Documenits in favour of the Noteholder as securlty for the
Secured Obligations.

333 Paragraph 14 of Schedule Bl to the Insclvency Act 1586 applles to the
floating charge created pursuant to this Clause 3.3.

Scottish Security

If the obligations due to the Original Lender are fully repaid, the Noteholder may,
pursuant to Schedule 2 (Conditions Precedent) of the Loan Note Amendment
Agreement), serve notice on PerfectHome Capltal to execute and deliver {and to procure
that Temple Finance iLimited executes and delivers} to the Noteholder Scottish
Assignatlons In Security substantfally In the form set out in Schedule 12 {(Form of Scottish
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4.1

4.2

Assignation in Security) to this Deed. The Noteholder consents to the entering into from
time to time of such Scottish Assignations In Security and authorises PerfectHome Capital
to intimate the assignations made in favour of Notehelder pursuant thereto to Temple
Finance Limited in the manner contemplated therein,

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Noteholder may at any time by notice in writing tc a Chargor convert {to the extent
permitted by applicable law) the fioating charge created by Clause 3.3 {Foating chorge}
with Immediate effect into a fixed charge as regards any property or assets speciflad in
the notice if:

411 an Enforcemeant Event has cccurred; or

4.1.2 the Noteholder reasonably conslders that any of the Charged Property may
be in jeopardy or in danger of belng seized or sald pursuant to any form of
legal process; or

4,13 the Noteholder reasonably considers that it Is necessary in order to protect
the priority of the security.

Crystalisation: automatic

Notwithstanding Clause 4.1 {Crystalilsation: by notice) and without prejudice to any law
which may have a similar effect, the floating charge will {to the extant permitted by
applicable law) automatically be converted {without notice} with immediate effect into a
fixed charge as regards al] the assets subject to the floating charge if;

4.2.1 any Chargor creates or attempts to create any Security {other than any
Permitted Security} over any of the Charged Property; or

4.2.2 any Chargor disposes or attempts to dispose of all or any of its assais (other
than as expressly permitted under the Loan Note Amendment Agreement};
or

423 any person levies or attempts to levy any distress, execution or other

process or seizes any goods pursuant 10 any rent arrears racovery process,
against any of the Charged Property which Is not discharged within 2
Business Days; or

4.2.4 a resolution is passad or an order is made for the winding-up, dissolution,
administration or re-organisation of any Charger or an administrator is
appointed to any Chargor; or

4,2.5 any person {who Is entitled to de so} glves notice of its intention to appoint
an administrator to any Chargor or flles such a hotice with the court.
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5 PERFECTION OF SECURITY

5.1 Notlces of assignment and charge

Each Chargor shall dellver {or procure dellvery) to the Noteholder and the obligor or
debtor specified by the Noteholder :

511

5.1.2

513

5.1.4

5.5

in respect of each Insurance Policy the proceeds of which are assighed
pursuant to Clause 3.2 (Assignments), a notlce of assignment substantially in
the form set out in Schedule 5 (Form of Notice of Assignment of insurances)
duly executed by 1 promptly following the execution of this Debenture or
promptly upen such Chargor entering into a new Insurance Policy and such
Chargor shall use reasonable endeavours to ensure that such notice s
acknowledged by the relavant Insurer with which the relevant Insurance
Policy is held;

in respect of each Assigned Account assigned pursuant to Clause 3.2
(Assignments), a notice of assignment substantially in the form set out in
Schedule 6 (Form of Notice of Assignment of Account) duly executed by it
promptly following the execution of this Debenture or promptly upon an
Account being designated as an Assigned Account;

in respect of each Specific Contract (other than the Customer Loan
Documentation} 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 Specific Contract) duly executed by It promptly following the
execution of this Debenture or promptly upon a Chargor entering into a
Specific Contract and such Chargor shall use reasonable endeavours to
ensure that such notice is acknowledged by the relevant party with which
the relevant Specific Contract is held;

in respect of all Customer Loan Documentation 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 Specific Contract} duly
exacuted by it promptly upon request by the Noteholder following the
occurrence of an Enforcement Event and each Chargor shall use reasonahble
endeavours to ensure that such notice is acknowledged hy the relevant
party with which the refevant $pecific Contract is held; and

In respect of all leases relating to Real Property mortgaged or charged
pursuant to Clause 3.1 {Fixed charges) or any Martgage, a notice of charge
substantially in the form set out in Schedule 9 {Form of Notice of Charge of
Lease) promptly following the execution of this Debenture or pramptly upon
a Chargor entering inio a lease relating to Real Property and such Chargor
shalfl use reasonable endeavours to ensure that such notice is acknowledged
by the relevant party with which the relevant Speeific Contract is held.

o4 A029R023OBTG /TGS
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5.2

5.4

5.5

Motices of charge: Accounts

Each Chargor shall, Immediately following execution of this Debenture or promptly {and
in any evant within one Business Day} following any Deed of Accesston and promiptly
upon the request of the Noteholder from time to time, in respect of any Account,
promptly deliver to the Noteholder for procure delivery of} a notice of charge in the form
set out in Schedule 10 [Form of Notice of Charge of Account} or such other form as the
Noteholder shall agree or require duly executed by or en behalf of such Chargor and shall
use all reasonable endeavours to ensure that such notice is acknowledged by the
relevant bank or financial institution with which that Account 1s opened or maintained.

Real Property: delivery of documents of title

5.3.1 tach Chargor shalf, as sooh as reasonably practicable following the
execution of this Debenture in respect of any Real Property specifled in
Schedule 3 {Petaifs of Reg! Property) deliver to the Noteholder {or procure
delivery of), and the Noteholder shall be entitled to hold and retain, all
deeds, certificates and other documents of title relating to such property.

5.3.2 Each Chargor shall upon the executlan of this Debenture, and promptly
following the acguisition by such Chargor of any interest in any other
freehold, leasehold ot other immovable property, deliver {or procure
delivery) to the Noteholder of, and the Noteholder shall be entitled to hold
and retain, all deeds, certificates and other documents of title relating to
such property.

Note of Mortgage

In the case of any Real Property title to which 1s or will be registered under the Land
Registration Act 2002, which is acquired by or on behalf of each Charger after the
execution of this Debenture, a Chargor shall promptly notify the Noteholder of the title
humber{s) and, contemporaneously with the making of an application to the Land
Reglstry for the registration of a Chargor as the Reglstered Proprietor of such property,
apply to the Chief Land Regisirar to enter a notice of any Mortgage on the Charges
Reglister of stich property,

Application to the Land Registry

Each Chargor consents to an application helng made to the Chief Land Registrar to anter
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]l by the proprietor of the registered estate [, or by the proprietor of any
registered charge, not being a charge registered before the entry of this restriction,] is to
be registered without a written consent signed by the proprietor for the time being of
the debenture dated ] in favour of [Noteholder name] of [address] referred 1o in the
charges register or [thelr conveyancer or specify appropriate detailst)."
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5.6 Further Advances

5.6.1

3.6.2

Should the Notehalder be subject to an obligation to make further advances
to any Chargor under the Loan Note Amendment Agreement, that
obligation will be deemed to be incorporated into this Debenture as if set
oyt in this Debanture,

Each Chargor consents to an applicatlon being made to the Chief Land
Registrar to enter the obligation to make further advances on the Charges
Register of any registered {and forming part of the Chargad Propetty.

5.7 Delivery of share certificates

571

5.7.2

Each Chargor shall, on the date of this Debenture or on, or promptly after,
the date on which any Shares are issued or transferred to it after the date of
this Debenture, depaeslt with the Noteholder {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 Noteholder shall require
with the name of the transferee, the consideration and the date
kapt blank but otherwlse duly completed and executed by or on
behalf of such Chargor in relation to such Shares.

Each Chargor shall, promptly upon the accrual, offer or issue of ahy
Derivative Assets, notify the Noteholder of that occurrence and procure the
prompt delivery to the Noteholder of:

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

{b} 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 such Derivative Assets as the
Noteholder may reguest.

5.8 Registration of Inteliectual 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 Noteholder, promptly and at its own
expense, execute alt such documents and do alf acts that the Notehoider may reasonably
require to record the interest of the Notehokier in any registers in the world relating to
any registered Charged Intellectual Property,

6. FURTHER ASSURANCE

6.1 Further assurance: general
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6.1.1 The covenznt set out in Section 2{1)(b) of the Law of Property
{Miscellaneous Provisions} Act 1994 shall extend to Include the obligations
set out in sub-Clause 6.1.2.

6.1.2 Each Chargor shalf promptly enter into a Mortgage over any future acquired
Real Property where the value of or consideration for such Real Property
exceeds £100,000 (in each case determined on the basis of each individual
acqulsition or a related serles of acquisitions}.

6.2 Necessary action

Each Chargor shall at its own expense take all such actlon as is available to it (including
making all filings and ragistrations} as the Noteholder , any Receiver or administrator
may properly consider expedient for the purpose of the creation, perfaction, protection,
confirmation o maintenance of any security created or intended to be created in favour
of the Noteholder, any Receiver or administrator by or purstant to this Debenture, any
Mortgage or any Scottish Assignation in Security.

6.3 Consent of third parties

Each Chargor shall use reasonable endeavouts to obtain {ih form and content reasonably
satisfactory to the Noteholder} as saon as possible any consents necessary, including any
consent necessary for any Mortgage, fo enable the assets of such Chargor to be the
subject of an effective fixed charge or assignment pursuant to Clause 3 {Fixed charges,
assignments and floating charge} and, promptly upon obtaining any such consent, the
asset concernad shall become subjact to such security and such Chargor shall promptly
deliver a copy of each consent to the Noteholder.

6.4 Implied covenants for titte

The cbligations of each Chargor under this Debenture and any Mortgage shall he 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 Provistons) Act 1994.

6.5 Value of security

No Chargor shall do or cause or permit to be done anything which may in any way
depreclate, jeopardise or otherwise prejudice the value of the security created or
intended to be created by this Debenture.

7. NEGATIVE PLEDGE AND DISPOSALS
71 Security

Each Chargor shall not {and shall not agree to}, at any time during the subsistence of this
Debenture any Mortgage or any Scottish Assignation in Security, create or permit to
subsist any Security over all or any part of the Charged Property other than Permitted
Security or as otherwise permitted under the Loan Note Amendment Agreement,
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7.2 No disposal of interests

Each Chargor shall not {and shall not agree to) at any time during the subsistence of this
Debenture or any Mortgage or any Scottish Assignation in Security, except as permitied
pursuant to the Loan Note Amendment Agreement or by this Clause 7:

721

7.2.2

7.23

724

125

execute any conveyance, transfer, lease, assignment or assignation of, or
other right to use or occupy, all ar 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 or to become entltled to assert any proprietary interest in, or

right over, the Charged Property, which may, in each case, adversely affect
the validity, enfarceability or value of any of the Charged Property or the
ability of the Noteholder to exercise any of the Collateral Rights; or

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

lend or otherwtse dispose of, or grant any rights (whether of pre-emptlon or
otherwise) aver, all or any part of the Investmenis or zny Related Rights.

8. SHARES AND INVESTMENTS

8.1 Shares: before an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shail;

811

812

pay all dividends, interest and other monies arlsing from the Shares and/or
Related Rights into an Account; and

be entitled to exercise afl voting rights In relation to the Shares provided
that such Chargor shall not exercise such voting righ{s in any manner
inconsistent with the security created or intended to be created by this
Debenture or which is in breach of any 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 Sharas are charged pursuant to this Debanture, which in the opinlon
of the Noteholder would prejudice the value of, or the ahility of the
Noteholder to realise the securlty created by, this Debenture,

8.2 Shares: after an Enforcement Event
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83

Upon the occurrence of an Enforcement Evant, the Noteholder may at its discretion {in
the name of any Chargor or otherwise and without any further consent or authority from
such Chargor):

8.2.1 exercise [or refrafin from exercising) any votlng rights in respect of the
Shares;
822 apply all dividends, interest and other monies arising from the Shares i

accordance with Clause 19 {Application of monies);

8.23 transfer the Shares Into the name of such nominee(s) of the Noteholder as it
shall require; and

8.2.4 exarcise {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 whose shares or other securities are
included in the Charged Property, to concur or particlpate in:

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence of such event);

(23] the release, modification or variation of any rights or liahilities
attaching to such shares or securitles; and

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

in each case In such manner and on such ferms as the Noteholder may think
fit, and the proceeds of any such action shall form part of the Charged
Property.

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 Ncteholder may, if it thinks fit,
make such payment on behalf of such Chargor In which case any sums paid by the
Noteholder shail be reimbursed by such Chargoer to the Moteholder on demand and shall
carry interest from the date of paymant by the Noteholder until reimbursed at the rate
and in accordance with Clause 2.2 (/nterest on demands),

Investments: delivery of dacuments of title

After the occurrence of an Enforcement Event, each Chargor shall, promptly on the
request of the Naoteholder, deliver {or procure defivery) to the Noteholder, and the
Noteholder shall be entitled to retain, all of the Investments and any certificates and
other documents of title representing the Investments to which each Chargor {or its
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86

8.8

8.9

nominee(s)) Is or bacomes entitled together with any other document which the
Noteholder may reasonably request {in such form and executed as the Noteholder may
reasonably require} with & view to perfecting or improving its securlty over the
Investments or to registering any Investment in lts name or the name of any nominee(s}.

Investments: exercise of rights

Mo Chargor shall exercise any of its rights and powers In relation to any of the
fevestments in any manner which, in the reasonable opinion of the Noteholder, would
prejudice the value of, or the ability of the Noteholder 1o realise, the security created by
this Debenture.

Nao restrictions on transfer
Each Chargor shall:

8.6.1 ensure that the Shares and Related Rights are at all times free from any
restricion on transfer (whether under any relevamt censtitutional
documents ot otherwise) by the Noteholder {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 Noteholder
in the exercise of the rights, powers and remedies conferred upon it by this
Debenture or by Jaw.

Communications and P5C notices

8.71 Each Chargor shalf notify the Noteholder of the contents of any
communication of document received by it in reletion to any of the Shares
and Related Rights.

8.2.2 Each Chargor shall promptly copy to the Noteholder and comply with all

requests for information which are made under a PSC Notice, PSC Warning
Notice or PSC Restrictions Notice relating to the Shares. If it falis to do se,
the Notaholder may elect to provide such Information as it may have on
hehaif of the relevant Chargor.

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.

Obligations generally
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9.1

9.2

9.3

Each Chargor shall comply with every covenant (whather restrictive or otherwise),

obligation and provislon on its part to be complied with {(and use all reasonable
endeavours to procure compliance by gach cther party thereto with every covenant,
obligation and provision on the part of each such other party to he complied with}
contained in any document affecting the Shares and Related Rights or their use and
enjoyment.

ACCOUNTS
Accounts: notification and variation
Each Chargor, during the subsistence of this Debenture:

.11 shall promptly defiver to the Noteholder 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 Additienal Chargor (and, if any change occurs thereafter,
on the date of such change}, detalls of each Account maintained by it with
any bank or financial institution {other than with the Noieholder};

9.1.2 shall maintain each Account; and

%13 shatl not, without the Noteholder's prior written consent, such consent not
to be unreasonably withheld or delayed (save where there would be in the
Noteholder's reasonakble apinion a materially adverse affect on 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 shall be entitled to
recelve, withdraw or otherwise transfer any credit halance from tirse to time on any
Arcount, subject 1o the terms of the Loan Note Amendment Agreement and the Account
Bank Agreement.

Accounts: operatlan after an Enforcement Event

After the occurrence of an Enforcement Event, no Chargor shall be entitled to recelve,
withdraw or ctherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Noteholder,

Assigned Accounts

9.4.1 No Chargor shali be entitled to recelve, withdraw or otherwise transfer any
credit balance from time to time on any Assigned Account except with the
prior consent of the Noteholder.

9.4.2 The Noteholder shall, upon the occurrence of an Enforcement Event, be
entitied without notice to exercise from time to time all rights, powsts and
ramedies held by It as assignee of the Assigned Accounts and to:
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9.5

8.6

10.

10.1

{(a) demand and receive alf and any monles due under or aylsing out of
each Assigned Account; and

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

Accounts: application of monles

Upon the occurrence of an Enforcement Event or this security otherwise becoming
enforceable pursuant to Clause 15,1 (Enforcement), the Noteholder shall be entitled
without notice to apply, transfer or set off any or all of the credit balances from time to
time on ary Account in or towards the payment or other satisfactfon of all or part of the
Secured Obligations.In accordance with Clause 19 {Application of monles}.

Accounts: representatluhs

Each Chargor represents to the Notsholder on the date of this Debenture and on each
day prior to the release of the security constituted by this Debenture in accordance with
Clause 23.1 (Redemption of security) that:

9.6.1 each Account and Assigned Account is the subject of an appropriate
mardate in form and content reasonably satisfactory to the Noteholder
which shall be irrevocable until such time as each of the Noteholder and
such Chargor shall otherwlse agree;

9,6.2 no party (other than the Noteholder) has any rights of set-off or
tounterclaim s respect of any Account or Assigned Account; and

9.6.3 none of the Accounts or Assigned Accounts is the subject of any dalm,
assertion, right, actlon or other restriction or arrangement of whatever
nature which does or may impinge upon the ownership of the Accounts or
Assigned Accounts by the relevant Chargor,

INTELLECTUAL PROPERTY
Preservation of Charged Intellectual Property

Each Chargor shall do all things necessary to safeguard and maintain the Charged
Intellectual Property, including:

10.1.1 maintaining all Charged Inteliectual Property on the relevant register,
Including {without limitation}, payment of all renewal fees due in respect
thereof;

10.1.2 completing the registration of any outstanding applications to register

Charged Intellectual Property, including {without limitation), payment of all
applicable registration fees thereof; and
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10.2

11

11.1

112

10.1.3 observing and performing:

(a) all applicable requirements of all laws relating o the Charged
intellectual Proparty;

{b) any conditions attachlng to any registration of the Charged
Intellectuat Property; and

{¢) any notices or other orders made by any person or body in relation
to the Charged Intellectual Property.

Unauthorised third party use

10.21 Each Chargor shall take al reasonable and appropriate actions necessary to
cease any infringement or unauthorised use by a third party of the Charged
Inteflectual Property.

10.2.2 Each Chargor shalt promptly notify the Noteholder in the event of any
infringement or unauthorised use of any Charged Intellectual Property
which Is reasonably Ikely to have a Materlal Adverse Effect.

MONETARY CLAIMS
Dealing with Monetary Claims

No Chargor shali, at any time during the subsistence of this Debenture, unless otherwise
permitted pursuant to the Loan Note Amendment Agreement, without the prior written
consent of the Noteholder {such cansent not to be unreasonably withheld or delayed,
save where there would be, in the Noteholder's reasonable opinion, a materially adverse
effect on the securlty created under any Finance Document):

11.1.1 deal with the Monetary Claims except by getting In and realising them in 2
prudent manner {on behalf of the Noteholder) and paying the proceeds of
those Monetary Claims Into an Account or as the Noteholder may require
{and such proceads shall be held upon trust by the relevant Chargor for the
Noteholder 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 Monetary Claims: hefore an Enforcement Event

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 Debenture or in the Loan Note Amendment Agreement), upon such
proceeds being credited to an Account (which for the avoidance of doubt shall not
incdude an Assigned Account), be released from the fixed charge created pursuant to
Clause 3.1 (Fixed charges) and each Chargor shzll be entitled to withdraw such proceeds
from such Account provided that such proceeds shall continue to be subject to the

TS5 028023108/ TE5/7GS 0




11.3

12

121

12,2

123

floating charge Created pursuant to Clause 3,3 (Floating charge) and the terms of this
Debenture.

Release of Monetary Clalms: after an Enforcement Event

After the occurrence of an Enforcement Event and except with the prior written consent
of the Noteholder, each Chargor shall not be entitled to withdraw or otherwlse transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account.

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

12.1.1 maintain Insurances with reputable independent insurance campanies or
underwriters on and [n relation to its buslness and assets against those risks
and to the extent as is usual for companies carrying on the same or
substantially similar business keep the Charged Property Insured;

12.1.2 not do any act nor cormit any default by which any Insurance Policy may
hecome vold or voidable;

12,13 . prompily pay all premiums and other monies payable under all Insurance
Paolicies and supply on request copies of each Insurance Policy required to
he malntalned In accordance with this Clause £2.1 (Insurance: undertakings)
together with the current premium receipts relating to each such pelicy; and

12.1.4 if required by the Noteholder (but subiect to the provisions of any lease of
the Charged Property), deposit all Insurance Policies relating to the Charged
Property with the Noteholder.

Insurance: default

If 2 Chargor defaults in complying with Clause 12.1 {insurance: undertakings), the
Noteholder may effect or renew any such Insurance on such terms, [n such namels) and
in such amount{s) as it reasonably considers appropriate, and all monies reasonably
expended by the Noteholder In doing so shafl be reimbursed by such Chargor to the
Noteholder on demand and shall carry Interest from the date of payment by the
Noteholder until reimbursed at the rate spedifled in Clause 2.2 {Interest on demands).

Application of insurance proceeds

All monies which are not paid directly by the insurers to the Noteholder and are recelved
by each Chargor under any Insurance Policies relating to the Charged Property shall
{subject to the rights and cialms of any person having prior rights to such monies):
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12,31

12.3.2

prior to the occurrence of an Enforcement Event, be applied ih accordance
with the terms of the intercreditor Agreement; and

after the occurrence of an Enforcement Event, be held by each Chargor on
trust for the Noteholder perding payment to the Noteholder for application
in accordance with Clause 19 (Appfication of monies) and each Chargor
walves any right it may have to raquire that any such monies are applied in
reinstatement of any part of the Charged Property.

13. REAL PROPERTY

13.1 Property: notification

Each Chargor shall immediately notify the Neteholder of any contract, conveyance,
transfer or other disposition or the acquisition by each Chargor (or Its nominee{s}) of any
Real Property.

13.2 Lease covenants

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

12.2.1

13.2.2

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

not do any act or thing whereby any lease or other document which gives
any right 1o occupy any part of the Charged Property becomes or may
become subjact to determination or any right of re-entry or forfeiture prior
to the expiration of Its term.

13.3 General property undertakings

Each Chargor shail:

1331

13.3.2

13233

repair and keep In good and substantial repair and condition all the Real
Property at any time forming part of the Charged Property;

not at any time without the prior written consent of the Notehoider {such
cansent not to be unreasonably withheld or defayed, save where there
would be, in the Noteholder's reasonable opinion, a materlally adverse
effect on the security created under any Finance Document} sever ot
remove any of the fixtures forming part of the Real Property or any of the
plant or machinery {other than stock In trade or wark in progress) on or in
the Charged Property {except for the purpose of any necessary repairs or
replacement of it); and

comply with and ohserve and perform (a) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws refating to
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13.4

14.

15,

15.1

the Real Property, {b) any conditions attaching to any planning perrissions
relating to ot affecting the Real Property and (¢} any notices or other orders
made by any planning, environmental ar other public body in respect of all
or any part of the Real Property,

Entitiement to remedy

If any Chargor falls to comply with any of the undertakings contained in this Clause 13,
the Noteholder shall be entitled (with such agents, contractors and othars as it sees fit),
to do such things as may, in the reasonahle opinion of the Noteholder, be required to
remedy such fallure and aill monies spent by the Noteholder In doing so shall be
reimbursed by each Chargor to the Notehoider on demand with interest from the date of
payment by the Noteholder until relmbursed in accordance with Clause 2.2 {Interest on
demands),

SPECIFIC CONTRACTS

£ach Chargor shali not at any time during the subsistence of this Debenture make or
agree to make any amendments, variations or madifications to the Specific Contracts or
walve any of its rights under the Specific Contracts, without the prior written consent of
the Noteholder {save that all Related Rights shall, until the occurrence of an Enfercement
Event, be exercised by and at the sole discration of each Chargor, subject always to the
terms of the Loan Note Amendment Agreement).

ENFORCEMENT OF SECURITY
Enfarcement

At any time after the occurrence of an Enforcement Event, or if each Chargor requests
the Noteholder to exercise any of its powers under this Debenture or any Morigage or
any Scottish Assignation in Security, or if a petition or application s presented for the
making of an administration order in relation to each Chargor, or if any person wha is
entitled to do so glves written notice of [ts Intention to appoint an adminlstrator of each
Chargor or files such a notice with the court, the security created by or pursuant to this
Debenture or any Mortgage or any Scoftish Assignation in Security is immediately
enforceable . and the Noteholder may, without notice to any Chargor or prior
authotisation from any court, in its absolute discretion:

1511 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 Noteholder {or its nominee(s)}
shalt have an immediate and absclute power of sale or other dispesition
over the Charged Property {intluding, without limitation, the power to
execute, seal, deliver or otherwise complete any transfers or other
documents required to vest any of the Shares andfor Related Righis in the
Noteholder, any of #s nominees or in any purchaser of any of the Shares
and/or Related Rights); and
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15.2

153

15.4

15.8

15.1.2 whether or not it has appointed a Recelver, exerclse all or any of the
powers, authoritias and discretions conferred by the LPA (as varied or
extended by this Debenture and each Morigage) on morigagees and by this
Debenture and each Mortgage or any Scottish Assignation in Security on any
Receiver or otherwise conferved by law on mortgagees or Receivers.

Na liability as mortgagee in possession

Neither the Noteholder nor any of its nominees nor any Recelver shall be fiable to
account as a mortgagee or security holder In possession in respect of all or any part of
the Charged Property or be fiable for any loss upon realisation or for any neglect, default
or omission in connection with the Charged Property to which a mortgagee, securlty
holder or mortgagee in possesslon might otherwise be liable, and In particular the
Noteholder [or its nominee(s}) or any Recelver shall not be lable for any lpss occasioned
by any exerclse or non-exercise of rights attached to the Shares or the Related Rights or
by any fatlure to report to any Chargor any notice or other communication received in
respect of the Shares,

Right of appropriation

To the extent that ahy of the Charged Property constitutes "financial collateral” and this
Debenture and the ohligations of any Chargor hereunder constitute a "securlty financial
collateral arrangement” {in each case as defined in, and for the purposes of, the Financlal
Collateral Arrangements {No. 2} Reguiations 2003 {St 2003 No. 3226) (the "Regulations")]
the Noteholder shall have the right to appropriate aH or any part of such financial
collateral In or towards discharge of the Secured Obiigations. For this purpase, the
parties agree that the value of such financial collaterat 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 exereised;
and {b} In the case of Investments and/or Shares, the market price of such Investments
andfor Shares determined by the Noteholder by reference to a public index or by such
cther process as the Noteholder may select, including independent valuation. |n each
case, the parties agree that the method of valuation provided for in this Debenture shall
constitute a commerdially reasonable method of valuatfon for the purposes of the
Reguiatians.

Effect of moratorium

The Noteholder shali not be entitled to exerclse s rights under Clause 15.1
{Enforcement), Clause 17.1 (Appointment and removal] (other than Clause 17.1.5) or
Clause 4 {Crystaliisation of floating charge) where the right arises as a resuit of an Event
of Default cceurting solely due to any person ohtaining of taking steps to obtain a
moratorium pursuant to Schedule Al of the Insolvency Act 1886,

Scottish security
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16.

16.1

16.2

16.3

16.4

PetfectHome Capital and Temple Finance hereby covenant, undertake and agree that if
at any time after the Security constituted by or pursuant to this Debentura shall have
become enforceable and the Noteholder or any Receiver shall so require, It will sell or
dispose of {or procure the sale and disposal of) all or any part of the refevant Scottish
Assets on terms previcusly approved hy the Noteholder or any Receiver and/or in
causing the trust constituted by each or any Scottish Transfer to be wound up and/or
performed and they will use all reasonable endeavaurs to take ali actions and execute &l
such documents as may be necessary 1o effect or procure such sale or disposal or
winding up or performance and the distribution or transfer of the Scottish Assets or any
part thereof In accordance with the terms of the relevant Scottish Transfer, the relevant
Scoitish Assignation in Security and this Debenture. PerfectHome Capltal and Temple
finance hereby acknowledge and consent to the foregoing as beneflciary and rustes
respectively in terms of the refevant Scottish Trusts,

EXTENSION AND VARIATION OF THE LPA
Extension of powers

The power of sale or other dispasal conferred on the Noteholder, its nomines(s) and any
Receiver by this Debenture, each Mortgage or any Scottish Assignation in Security shall
operate as a variation and extenslon of the statutary power of sale under Section 101 of
the LPA and such power shall arise {and the Secured Obligations shall be deemed due
and payable for that purpose) on execution of this Debenture and each Mortgage or any
Seotiish Assignation in Security.

Restrictions

The restrictions contalnad in Sections 93 and 103 of the LPA shall not apply to this
Debenture and each Mortgage or to the exercise hy the Noteholder of its right to
consalidate all or any of the Charges with any other Security in existence at any time or
to Its power of sale, which powers may be exercised by the Noteholder 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 exerclsed by the Noteholder at any time on or
after the oceurrence of an Enforcement Event and the Noteholder and any Receiver may
make any lease or agreement for iease, accept surranders of leases and grant options on
such terms as it shalf think fit, without the need to comply with any restrictions iImposed
by Sections 99 and 100 of the LPA,

Transfer of Security

16.4.1 At any time after the occurrence of an Enforcement Event, the Noteholder
may:
(a) redeem any prior Security against any Charged Praperty; and/or

T54/3028BN2A0B/TES/TES bl




16.5

iz

17.1

17.2

(b} procure the transfer of any such Securlty to itself; andfor

{c) settie and pass the accounts of the prior mortgagee or charges;
any accounts so settied and passed will be, In the absence of
manifest error, conclusive and binding on each Chargor.

16.4.2 Each Chargor shall pay to the Noteholder, within three Business Days of
demand, the costs and expenses incurred by the Noteholder in taking any
action contemplated by Clause 16.4.1, including the payment of any
principal or [nterest.

Suspense account

If the Charges are enforced at a time when no amount is due under the Finance
Documents but at a time when amounts may or will become due, the Noteholder {or any
Receiver) may pay the proceeds of any recoveries affected by It Into a suspense account.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the occurrence of an Enforcement Event, ot [f a petition or application is presented
for the making of an administration order in relation to any Chargor, or if any person
who is entitled to do so gives written notice of its Intentlon fc appoint an administrator
of any Chargor or files such a notice with the court or ¥ requested to do so by any
Chargor, the Noteholder may by deed or otherwise (acting through an authorised officer
of the Notehalder), 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 parts of the Charged Property;

i7.1.3 remove (sa far as it is lawfully able) any Receiver 50 appointed;

17.1.4 appoint another person(s) as an additional or replacement Receiver{s); and

17.1.5 appeint one or more persons to be an admin(strater of such Chargor.

Capacity of Receivers

Each person appeinted to be a Recelver pursuant to Clause 17.1 {Appointment and
remove/) shall be:

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

17.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor
which shall be solely responsibla for his acts, defaults and liabilities and for
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12.3

138,

14,

the payment of his remuneration and no Receiver shall at any tlme act as
agent for the Noteholder; and

17.2.3 entitled fo remuneration for his services &t a rate to be fixed by the
Noteholder from time to time {without being limited to the maximum rate
specified by the LPAJ.

Statutory powers of appointment

The powers of appointment of a Receiver shall be In addition o all statutory and other
powers of appointment of the Noteholder under the LPA {as extended by this Debenture
and each Mortgage or any Scottish Assignation in Security) or otherwlse and such powers
shall remain exercisahle from time to time by the Noteholder in respect of any patt of
the Charged Propenty. Except as provided in Clause 15.4 (Effect of moratorfum), any
restriction imposed by law on the right of a mortgagee to appoint 3 recefver {including
under section 108{1) of the LPA) does not apply to this Debenture.

POWERS OF RECEIVER

Every 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
relevant Chargor or in his ownh name and, In each case, at the cost of such Chargor}:

1811 all the powers conferred by the LPA on mortgagors and on mortgagees in
possession and on receivers appeinted under the LPA;

18.1.2 all the pawers of an adminisirative receiver set out in Schedule 1 and 2 to
the Insolvency Act 1986 {whether or not the Receiver is an administrative
recelver);

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

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

18.1.4 the power to do alf things (including bringing or defending proceedings in
the name or on behalf of the relavant Chargor) which seem to the Reteiver
to be incidental or conducive to {a) any of the functions, powers, authorities
or discretions conferred on or vested in him or (b} the exercise of the
Collateral Rights {including realisatlon of ail 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 received or recovered by the Noteholder, its nominee(s) or any Recelver
pursuant to this Debenture and each Martgage or any Scottish Assignation In Security or
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20.

20.1

20.2

21,

211

the powars conferred hy It shall {subject to the clalms of any person having prior rights
thereto and by way of variation of the provisions of the LPA] be applied first in the
payment of the costs, charges and expenses incurred and payments made by the
Recejver, the payment of his remunearation and the discharge of any liabilitles incurred
by the Receiver in, or indldental to, the exarcise of any of his powers, and thereafter shall
be applied by the Noteholder {notwithstanding any purperted appropriation by any
Chargor} in accordance with clause 15.1 {Order of application) of the intercreditor
Agreement.

PROTECTION GF PURCHASERS
Consideration

The receipt of the Noteholder, Jis nominee(s} or any Receiver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the Charged .
Property or making any acguisition, the Notehaolder, its nominee(s} or any Receiver may
do so for such consideration, in such manner and on such terms as it thinks fit,

Protection of purchasers

No purchaser or other person dealing with the Noteholder, its nomines{s} or any
Recelver shall be bound to inguire whether the right of the Noteholder, such nomines(s)
or such Receiver to exercise any of Its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Noteholder, such
nomines(s) or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Noteholder and any Recetver
severally to be its attorney and in its name, on its behalf and as its act and dead to
exetute, dellver and perfect all documents and do all things which the attorney may
consider to be required for:

21.1.1 carrying out any obligation imposed oh each 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 Notehoider 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 any Scottish
Assignation in Security or by law (including the exercise of any right of a
legal or beneficial owner of the Charged Property) and (without prejudice to
the generallty of the foregoing) to execute as a deed or under hand and
deliver and otherwise perfect any deed, assurance, agreement, Instrument
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1.2

213

214

22,

22,1

or act which it may reasonably deem proper in or for the purpose of
exercising any of such rights, powers, authorities and discretions,

Exercise of power of attorney

The Noteholder may only exercise the power of attorney granted by a Chargor pursuant
to Clause 23,1 {Appofntment and powers) followlng:

21.21 the oeourrence of an Enforcement Event; or

2122 the failure by such Chargor to comply with any further assurance or
perfection of security obligations requlred by the terms of this Debenture or
any Mortgage or any Scottish Assignation in Security within five Business
Days of such further assurance or perfection of security obligation arising,

Ratification

Each Chargor shall ratify and confirm afl things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers,

Noteholder's power te remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this
Debenture it shall be lawful for the Noteholder, but the Noteholder shall have no
obllgation, to take such action on behalf of such Chargor (including, without limftation,
the payment of money) as may in the Noteholder's reasonahble opinion be required to
ensure that such covenants are performed. Any losses, costs, charges and expenses
inctirted by the Noteholder in taking such action shall be reimbursed by such Chargor
within 3 Business Days of demand.

EFFECTIVENESS OF SECURITY
Cantinuing security

22.1.3 The Charges 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 Partles
have no further obligation to make any advance available to any Obligor
pursuant to any Finance Document,

2212 Mo part of the security from time to time Intended to be constituted by this
Debenture will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Securad
Cbligations.

Cumulative rights

The Charges and the Collateral Rights shall be cumulative, in addition to and independent
of every other security which the Noteholder may at any time hold for the Secured
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224

2.5

226

Obligations or any other obligations or any rights, powers and remedias provided by law.
No prior securlty held by the Noteholder (whether in its capacity as trustee or otherwise)
over the whole or any part of the Charged Property shall merge Into the security
constituted by this Debenture and any Mortgage or any Scottish Assignation in Security.

Remedies and walvers

No failure on the part of the Noteholder to exercise, or any delay on Its part in exercising,
any Collateral Right shall operate as a waiver of that Collateral Right, nor shall any single
or partlal exercise of any Collaterat Right preclude any further or other exercise of that or
any other Collateral Right,

No tiability

None of the Noteholder, its naminee(s) or any Recaiver shall be Hable by reason cf {a)
taking any action permitted by this Debenture or any Mortgage or any Scottish
Asslgnation In Security 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.

Partial invalidity

If, at any time, any provision of this Debenture or any Mortgage of any Scottish
Assignation in Security i or becomes illegal, Invalid or unenforceable In any respect
under the law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisfons of this Debenture or any Mortgage or any Scottish Assignation in
Security nor of such provision under the laws of any other jurisdiction shall in any way be
affected ot impalred thereby and, If any part of the security intended to be created by ot
pursuant to this Debenture or any Mortgage or any Scoltish Assignation in Security Is
nvalid, unenforceable or ineffective for any reason, that shalt not affect or impair any
other part of the security,

Waiver of defences

Nelther the obligations of each Chargor under this Debenture, each Mortgage and/or
each Scottish Assignation In Security nor the Charges will be affected by anh act, ormission,
matter or thing which, but for this Clause, would reduce, elease or prejudice any of its
abilgations under any of the Charges (without limitation and whether or not known to it)
including:

2261 any time, walver or consent granted to, or composition with, any person; or

22.6.2 the release of any person under the termms of any compositien or
arrangement with any creditor of any mermnber of the Group; or

22,63 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglact to perfect, take up or enforce, any rights against, or
security over assets of, any person or any non-presentation or non-
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22.8

observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security; or

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

22.6.5 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 Documant or any other
document or security or of tha Secured Obligations (including, without
limitation, any Increase to the Secured Cbligations as may be agreed by each
Chargor from time to time); or

2266 any unenforceabillty, llegality o invalidity of any obligation of any person
under any Finance Documant or any other document or securlty or of the
Secured Obligations; or

22.6.7 any insolvency or similar proceadings,
immediate recourse

Each Chargor waives any right it may have of first requiring the Noteholder to proceed
agalnst any other Chargar or Obligor or any cther person or enfotce any other rights or
sacurity or claim payment from any person before claiming from such Chargor under this
Debenture or any Mortgage or any Scottish Assignation in Securlty. This walver applies
irrespective of any law or any provision of this Debenture to the contrary or any
Mortgage or any Scottish Assignation th Security to the contrary,

Pefarral of tights

until such time as the Secured Obligations have been discharged in full, each Chargor will
not exercise any rights which it may have by reason of performance by it of its
obligations under this Debenture or any Mortgage or any Scottish Assignation in Securlty:

22381 to be indemnified by any Obligor;

22.82 to clafim any contribution from any other Chargor or any guarantor of any
Obllgar's obligations under this Debenture or under any other Finance
Document;

22.8.3 to take the benefit {in whole or in part and whether by way of subrogation
or otherwlse} of any rights of the Noteholder under the Finance Dacumeants
or of any other guarantee or security taken pursuant to, or I connection
with, thls Debenture of any Mortgage or any Scottish Assignation In Security
by the Noteholder;

22.84 to bring legal or other proceedings for an order requiring any Obligor to
make any payment, or perform any obligation, in respect of which any
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231

24.

25,

Obligor has given a guarantee, undertaking or Indemnity under this
Debenture or any Mortgage or any Scottish Assignatlon in Securlty;

22,85 to exercise any right of set-off against any Obligor; and/or

22.8.6 to dalm or prove as a crediior of any Obligor in competition with the
Noteholder.

RELEASE DF SECURITY

Redemption of security

Upon the Secured Obligations being irrevocably and unconditionally discharged in full
and the Noteholder not being under any further actual or contingent obligation to make
advances or provide other financial aceommodation to any Chargor, any Obiigor or any
other person under any of the Finance Documents, the Noteholder shall, at the request
and cost of the Chargors, release and cancel the security constituted by or pursuant to
this Debenture and procure the reassignment or, as applicable, retrogession to the
relevant Chargors of the property and assets agsigned to the Noteholder pursuant to this
Debenture, in each case subject to Clause 23,2 {Avoidunce of poyments) and without
recourse to, or any representatlon or warranty by, the Noteholder or any of its
nominees,

Avoidance of payments

If the Notehalder considers that any amount paid or credited to It is capable of being
avoided or recuced by virtue of any bankruptey, insolveney, liquidation or similar laws
the liability of each Chargor under, and the security created by or pursuant to, this
Debenture shall continue and such amount shall not be considered to have been
Irrevocably paid,

SET-OFF

Each Chargor authorises the Noteholder (but the Noteholder shall not be obliged to
exercise such right] to set off against the Secured Obligations any amount or other
ohligation {centingent or otherwlse) owing by the Notehoider to such Chargor and apply
any credit balance to which such Chargor is entitled on any account with the Noteholder
in accordance with Clause 19 {Appfication of monies) {notwithstanding any specified
maturity of any depasit standing to the credit of any such account).

SUBSEQUENT SECURITY INTERESTS

if the Noteholder at any time recelves or is deemed to have received notice of any
subsequent Securlty affecting all or any part of the Charged Property or any asslgnment
or transfer of the Charged Property which is prohibited by the terms of this Debenture or
any Mortgage or the Loan Note Amendment Agreement, all payments made thereafter
by or on behalf of any Chargor to the Noteholder shall be treated as having been
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26.

27,

28.

28,1

28.2

29,

30,

credited to a new account of such Chargor ahd not as having been applied in reduction of
the Secured Obligations as at the time when the Noteholder recetved such notlce.

ASSIGNMENT

The Noteholder may assign and transfer afl or any of its rights and obligations under this
Deberture or any Mortgage or any Scottish Assignation in Security. The Noteholder shall
be entitied to disclose such Informatlon concerning each Chargor and this Debenture or
any Mortgage or any Stottish Assignation in Security as the Noteholder censiders
appropriate to any actual or proposed divect or indirect successor or 1o any person to
whom Information may be required to be disclosed by any applicable law.

NOTICES

The provisions of clause 14 {Notices) of the Loan Note Amendment Agreement shall
appiy to this Debanture,

DISCRETION AND DELESATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Mortgage or any Scottish Assignation In Security by
the Noteholder or any Receiver may, subject to the terms and conditions of the
Intercraditor Agreement be exarcised or made In its absolute and unfettered discretion
without any obllgation to give reasons.

Delegation

Fach of the Noteholder and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authoritles and discretions conferred on it by this
Dabenture {including the power of attorney} or any Mortgage on such terms and
conditions as it shall see fit which delagation shall not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authority ar
discretion by the Noteholder or the Receiver itself. Neither the Noteholder nor any
Receiver shall be in any way ltable or responsible to any Chargor for any loss or damags
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
affect as If the signatures on the counterparts were on a single copy of this Debenture.

GOVERNING LAW

This Debenture and all matiers including non-contractual obligations arising out of or in
connection with it are govemed by English law,
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31.

31.1

a2

31.3

1.4

31.5

JURISDICTION OF ENGLISH COURTS AND PROCESS AGENT

The courts of England have exclusive jurisdiction to settie any dispute arising out of, or
connected with this Debenture or any Morigage (including a dispute regarding the
existence, validity or terminatlon of this Debenture or any Morigage or the
conseguences of its nullity or any non-contractual obligations arising out of or in
connection with this Debenture or any Mortgage} [a "Dispute"}.

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

Notwithstanding Clause 31.1 above, the Noteholder shall sct be prevented from taking
proceedings relfating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Noteholder may take concurrent proceedings in any number of
Jjurisdictions.

Without prejudice to any other mode of service allowed under any retevant aw, each
Chargor {other than a Chargot incarporated In England and Wales):

31.4.1 Irrevocably appolnts PerfectHome Capital as its agent for service of process
in refation to any proceedings before the English courts in connection with
this Deed (and PerfectHome Capital by its execution of this Deed, accepts
that appointment); and

31.4.2 apgrees that fallure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned,

if any petscn appolnted as an agent for service of precess is unable for any reason to act
as agent for service of process, PerfectHomae Capital {on behalf of all tha Chargors) must
immediately {and in any event within 5 days of such event taking place) appoint another
agent on terms acceptable to the Noteholder, Failing this, the Noteholder may appoint
another agent for this purpose.

THIS DEBENTURE has been signed on behalf of the Noteholder and executed as a deed by each
Original Chargor and 1s defivered by it on the date spectfied above.
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SIGNATURES

The Chargers

EXECUTED as a DEED )
By PERFECT HOME HOLDINGS )
LTD )

---------

Director

in the presence oft

Finsent Masons

Witness Signature:
Witness Name: 30 C rOWrﬂ Place
Witness Address: E‘"‘Q F d On 7
EC2Z2A 4ES
Witnass Occupation: mﬁ‘l\}%&?m Q'(DV{\
EXECUTED as a DEED )
By PERFECT HOME FINANCE )
LTh

In thia presence of:

Withess Slgnature:

Witness Name:

Witness Address:

Witniess Oceupation: TMMG&%@LU(_’Q\(
EXECUTED as a.DEED )

By TEMIPLE RETAIL )

LIMITED )

Director




in the presence of!

Witness Slgnature:
Witness Name!

Witness Addréss:

Witness Occupation:

EXECUTED as a DEED
By TEMPLE FINANCE
LIMITED

in the presence of!
Witness Signature:

Witnaess Name:

Witness Addrass:

Withess Occupation:

EXECUTED as a DEED

By COLESHILL FINANCIAL

SERVICES LIMITED

In the presence of:
Withess Signature:
Witness Name!

Witnass Addiess:

Pinsent Masons
30 Crown Place
L.ondon

EC2A 4ES

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

Directar

Pinsent Masons
30 Crown Place
London

[T P - S EGzA 4ES
TEAINEL:. SOUCprZ_

)
)

) B
Director Pinsent Masons
30 GTOWH Place
London

EC2A 4ES

38




Witness Gceupation:

EXECUTED as a DEED

By PERFECTHOME CAPITAL

LIMITED

inthe presence of:
Witness Stanature;
Witness Name:

Withess Address:

Witness Occupation:

EXECUTED as a DEED
By COLESHILL HOLDINGS
LIMITED

in the presence of!
Witness Signature:
Witness Name:

Witness Address:

Witndss Oceupation:

IR L. SOU TR,

Pinsent Masons

i London
EC2A 4ES

P P T TTLITT I LT e PR T Ty

Director
nnnnnnn PAARAEI PRSI EAINN YRR REN AR

k)

30 Crown Place




Witness Oceupation:

EXECUTED as a DEED }
By PERFECTHOME CAPITAL  }
LIMITED )

(LT TP ST PR S PES YR YSTOTIS Vismdpraigias

Divactor
in the presence oft

Witness Signature;
Witness Name: s G b phe b ven 11
Withess Address: PSR R R b e

LR TR TR T PP TR PP PR TY PRI

ALLIETEE LT R T A TR I PR P

Witness Occupation; S R P

EXECUTED as a PEED
By COLESHILL HOLDINGS
LIMITED

Wessirsqinemmiiirienn

in the presence of:
Withess Slgnaturer
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Wiltiess Address:
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EXECUTED as a DEED
By COLESHILL INVESTMENTS
LIMITED

in the presence of:
Witness Sighature:

Witness Name:

Witness Address:

Witniass Occupation:

The Noteholder

EXEGUTED as a DEED
by AARON'S, INC.

By:

{Autharised Signatory)

TOAST. ADNMANSERTOR,




EXECUTED as a DEED }
By COLESHILL INVESTMENTS )
LIMITED )

A TR AR AT AT SN ey

Director
in the presence of:

Witness Signature: PP
Witness Name:
Witness Addrass:

.............. [P TPRTT Tt PRL LTI

Witness Occupation:

Thea Notehokder

EXECUTED as a DEED )
by AARON'S, INC. )

[ETRTTTerY]
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SCHEDULE 1

ORIGINAL CHARGORS
MNAME JURISDICTION REGISTERED REGISTERED OFFICE
NURBER
Perfect Home | England and Wales 06016659 Coleshill Manor,
Holdings ktd Coleshill Manor Office
Campus, Coteshill,

West Midlands, B46
ibL

Perfect Home Finance
Lad

England and Wales

06020013

Coleshill Manor,
Coleshill Manor Office
Campus,  Coleshill,
West Midlands, 846
10L

Temple Retall Limited

England and Wales

05981917

Coleshill Manor Office
Campus Coleshilt
Manar Office
Campus, South Drive,
Coleshlll,
Birmingham,  West
Midlands, B46 1DL

Temple Finance

Limited

Engtand and Wales

05671852

Coleshlll Manor Office
Campus Coteshill
Manor Office
Campus, South Drive,
Coleshill,
Birmingham,  West
Midlands, B4 1DL

Coleshil] Finandial
Services Limited

England and Wales

67035707

| Campus,

Coleshill Manor,
Coleshill Manor Office
Coleshiil,
West Midlands, B46
0L

perfectHome Capital
Limited

England and Wales

11020144

Coleshill Manor,
Coleshill Manor Office
Campus, Coleshill,
West Midlands, B46
100

TS4 /298023 0B/TGSTGS
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Coleshitl Holdings | Malta C 44521 The Landmark, Level

Limited 1, Suite 2, Trle-I-ljun,
Qormi QRM 3800,
Mailta

Coleshill Investments | Guernsay 546596 Heritage Hall, le

Limited

Marchant Street, St
Peter Port, Guernsey
@Y1 4HY

T54/302900723/08/ TGS HGS
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SCHEDULE 2

DETAILS OF SHARES
SHAREHOLDER COMPANY NAME | COMPANY IN WHICH NUNMBER AND TYPE
SHARES HELD OF SHARES
Perfect Home Holdings Ltd perfect Home Finance ttd | 1 A Ordinary share of
£0.01 each
85,344,722 B
Ordinary shares of
£0.01 each
Perfect Home Finance Lid PerfectHome Capital 1 Ordinary share of
Limited £1 each
Perfect Home Finance Ltd Tempie Retzil Limited 12,000,001 Ordinary
shares of £1 each

Temple Retail Limited

Temple Finance Limited

20,000,001 Ordinary
shares of £1 each

Temple Retall Limited

Coleshill Financial Services
Limlied

1,000 Ordinary
shares of £1 each

TE4{30258023/08/TGS/TGS
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None as at the date of this Deed.

SCHEDULE 2
DETAILS OF REAL PROPERTY

TS/ FURIBOL 06/ 1B/ TGS




SCHEDULE 4
DETAILS OF INTELLECTUAE PROPERTY

CHARGOR TRADE MARK CLASSES MARK TEXY
NUMBER
Temple Retail Limited | 2418564 35, 36, 37 PERFECTHOME
perfecthome
Temple Retali Limited | 2422811 35, 36, 37 : PerfectHome
PERFECTHOME

T54/30298023/08/TGS{TGS F:]




SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To: [insurer]
Date:  [o]
Dear Sirs,

We hereby give you notice that we have assigned to Aaron’s, [nc. (the "oteholder") pursuantto a
debenture entered into by us in favour of the Noteholder dated [} 2017 (subjeet to a provision for
reassignment) all our right, title and interest in and to the procesds of linsert description and
number of relevant insurance policy] (the "Policy*).

With effect from the date of your recelpt of this notice we instruct you to:

i make all payments and claims under or arising from the Policy (In accardance with the
terms of that Policy) to us untll such time as you recelve notice from the Noteholder
instructing you {"Payment Notice™), Upon receipt of a Payment Notice we instruct you to
comply with all payment instructions In respect of any clalms and payments under or
arising from the Policy as set out in such Payment Notice; and

. disclose to the Noteholder, without further approval from us, such information regarding
the Policy as the Noteholder may from time to time request and to send it copies of all
notices issued by you under the Policy.

We will rematn Tllable to perform all our obligations under the Pollcy and the Noteholder is under
na obligatton of any kind whatsoever under the Policy nor under any liabllity whatsoever in the
event of any fallure by us to perform our cbligations under the Policy.

This notice and all matters including non-contractual obligations arising out of or in connection
with it are governed by English law.

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

Yours faithfully

........ P T T LI L ETEE P L PRI PPPL PR R

For and on hehalf of [Company]

T54/30050023/08/TES/TES H




To: Aaron's, inc.]

Dater  []

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

We further confirm that no amendmant or termination of the Policy shall be effective unless we
have given the Noteholder thirty days written notice of such amendment or termination,

Eor and on behalf of [Insurer]
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SCHEDULE &6
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

To: [Account Bank]
Date:  [¢]
Dear Sirs,

Re: [name of Company] — Security over Bank Account

Name of Account Account number and sort code

We hereby give you notice that we have assigned and charged to Aaron's, Inc. (the "Noteholder™)
pursuant to a debenture entered into by us in Tavour of the Notehalder dated [+} 2017 all of our
right, title and interest in and to the account with you listed above (including any renewal or
redesignation of such account} and all menles standing to the credit of that account from time 1o
time (the "Account”).

With effect from the date of your receipt of thls notice[:

1 any existing payment instructions affecting the Account are to be terminated and all
payments and communications in resgect of the Accaunt should be made to the
Noteholder or to Its order {with 3 copy to us); and

2. we are not entitled to recelve, withdraw or otherwise transfer any credit balance from
time to time on the Account except In accordance with the Loan Note Amendment
Agreement between, amongst others, ourselves and the Noteholder dated [+] 2017 {or
any replacement Loan Note Amendment Agreement between ourselves and the
Noteholder) and until you recelve written notice to the contrary from the Noteholder,

This notice and all matters including non-contraciual obligations arising out of or in connection
with it are governed by English law.

Please accept this notice by signing the enclosed acknowledgement and returning It to the
Notehalder at [*] marked for the attention of [+].

Yours faithfully

For and on behalf of
{Company]

TeA{30290023 0B/TGE/TES a5




Jo: Aaron's, Inc.

Date: {«]

At the request of the Noteholder and [Compony] we acknowledge receipt of the notice of
asslghment and charge, on the terms attached, In respect of the Account {as described In those
terms}. 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 deposlt, the explry of the
relevant period} or (b) the assignment of the Account to the Noteholder or any third
party;

2. we have not received notice of any previous asslgnments of, charges over or trusts in

respect of, the Account and we will not, without the Notehclder's consent (a) exercise
any right of combination, consolidation or set-off which wa may have in respect of the
Account or (b} amend or vary any rights attaching to the Account;

3. we will disciose to the Noteholder any information relating {o the Account which the
Noteholder may from time to time request;

4, we will hald all monies from time to time standing to the credit of the Account 1o the
order of the Noteholder and will pay alt or any part of those monies to the Noteholder
{ar as it may direct] promptly following receipt of writien Instructions from the
Noteholder to that effect; and

5, we will act only in accordance with the instructions given by persons authorised by the
Noteholder and we shall send all statements and other notices given by us relating 1o the
Account to the Noteholder.

For and on behalf of [Account Bank]

75420208023 08/ TE3/TES a7




To:

Date:

Dear Sirs,

SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[Counterparty]

f«]

We hereby glve you notlce that we have assigned to Aaron's, Inc. ("Noteholder") pursuant o a
debenture entered into by us In favour of the Noteholder dated [+] 2017 (the "Debenture") 21l our
right, title and interest in and to [insert detalls of contract] (the "Contract”) including all monies
which may be payable o us in respect of the Contract.

With effact from the date of your receipt of this notice:

i

2.

2.1

22

2.3

all payments by you to us under or arising frorm the Contract should be made to us until
stch time as you receive notice from the Noteholder instructing you otherwise
{"Payment Netice"}, Uipoh racelpt of a Payment Notice we instruct you to comply with al
payment instructions in respect of any payments to be made under or arising from the
Contract as set out In the Payment Notice;

upan your receipt of a Payment Notice from the Noteholder:

all remedies provided for in the Contract or avallable at [aw or in equity are exercisable
by the Noteholder;

all rights to compel performance of the Contract are exercisable by the Noteholder
afthough each Chargor shall remain fiable to perform all the obligations assumed by it
under the Contract; and

all rights, interests and benefits whatsoever accrulng to or for the benefit of ourselves
arising from the Contract belong to the Noteholder to the exclusion of each Chargor and
ne changes may be made to the terms of the Contract otherwise than as provided for in
the Loan Note Amendment Agreement between, amongst others, ourselves and the
Noteholder dated [#] 2017;

you are authotised and Instructed, without requiring further approval from us, to provide
the Noteholder with such information relating to the Contract as it may from time to
time request and to send it coples of all notices issued by you under the Contract 1o the
Noteholder as well as to us; and

these instructions may not be revoked, nor may the terms of the Contract be amended,
varled or walved without the prier written consent of the Notehalder.

This notice and all matters including non-contractual obligations arising out of or tn connection
with it are governed by English law.
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Please acknowiedge recelpt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Notehotder at [} marked for the attention of [<].

Yours fatthfully

acrarsbanctL RO RIAE BRI L RN NA AT E

For and on behalf of
[Company]

TS4/329 802303/ TES/ TGS &




To: [Aaron's, Inc.]
Date:  [+]

We acknowledge recelpt 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, Interests and
benefits in and to the Contract and that we will comply with the terms of that notlce.

We further confirm that ho amendment, waiver or release of any of such rights, Interests and
benefits arising under the Contract shall be effective without the prior written consent of the
Hoteholder, unless it Is 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 Notehelder.

Fer and on behalf of [Counterparty]

.
BY! e L s
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SCHEDULE 8
FORN OF LEGAL MORTGAGE

DATED 20[¢]

(1) [INSERT NAME OF COMPANY]
and

(2) AARON'S, INC,
as Noteholder

MORTGAGE

TS4£30298023/0H/TEE/1GS
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THIS DEED is dated { 1 20[=] between:

(1) [EINSERT NAME OF COMPANY] registered in England and Wales with company number
[*} {the "Charger"); and

{2) AARON'S, INC. a corporation incorporated under the laws of the State of Georgla, Unlted
States of Amarica {the "Noteholder).

BACKGROURND:

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

IT IS AGREED as follows:

1

DEFINITIONS

Tarms defined in the Loan Note Amendment Agreement shall, unless otherwise deflned
in the Debenture or this Mortgage, have the same meaning in this Mortgage and in
addition:

Debenture means the debenture dated [e] 2017 between, inter alia, the Chargor and
Aaron's, Inc, as the Noteholder.

Loan Note Amendment Agreement means the Loan Note Amendment Agreement dated
on ot about the date of this Debenture batwaen, inter alia, Aaron's, Inc. (as noteholder),
the Chargor and others, as amended, varied, novated or supplemented from time to
thme.

Mortgaged Property means:
{a) the property specifled in the Schedule (Detoifs of Mortgaged 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 fo it in the Loan Note Amendiment Agréement.
Related Rights means, in relation to any asset:

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

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

{c} allrights, benefits, claims, contracts, warranties, remedies, security, Indemnities or
covenanis for title in respect of that asset; and

(d)  any monies and proceeds paid or payable in respact of that asset.
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2.

4,

5.1

5.2

6.1

FIXED SECURITY

The Chargor hereby charges with full title guarantee in favour of the Noteholder as
security for the payment and discharge of the Secured Chligations, by way of legal
mortgage all the Chargor's right, title and interest frarm time to time in the Mortgaged
Property.

IMPLIED COVENANTS FORTITLE

The covenants set out in Sections 3(1), 3{2) and 6{2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend te 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 exereisable by third parties {including liabilldes imposed
and rights conferred by or under any enactment).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application belng made to the Chief Land Registrar to
anter the following restriction in the Proprietorship register of any property which is, or
is required 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
registerad 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 martgage dated [o] In favour of [Noteholder name] of [address] referred to in the
charges register or [their conveyancer or specify appropriate detalls])."

FURTHER ADVANCES

Should the Noteholder be under an obligation ta make further advances to the Chargor,
that obligation wil be deamed to be incorparated into this Morigage as if set out in this
Mortgage.

The Chargor hereby consents to an application baing made to the Chief Land Registrar to
enter the obligation tc make further advances on the Charges reglster of any registered
land forming part of the Mortgaged Property.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Cbligations being discharged in full and the Noteholder not being
under any further actual or contingent obligation to make advances or provide other
financial accommadation to the Chargor, an Obligor or any other person under any
agreement between the Noteholder and the Chargor, the Noteholder shall, at the
retuest and cost of the Chargor, release and cancel the securily constituted by this
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7.

Mortgage and procure the reassignment to the Chargor of the property and assets
assigned to the Noteholder pursuant to this Mortgage, In each case subject to Clause
23.2 {Avoidonce of payments) and without recourse to, or any representation or
warranty by, the Noteholdet or any of its nominees,

Avoidance of payments

if the Noteholder reasonably considers that any amount paid or credited to 't is capable
of belng avoided or reduced hy virtue of any bankruptcy, insolvency, liquidation or
similar laws the liakility of the Chargor under, and the security constituted by, this
Dahenture shall contintie and such amount shall not be considered to have teen
irrevocably paid.

THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Contvacts (Rights of
Third Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

GOVERNING LAW

‘This Deed and all matters including non-contractual obligations arlsing out of or In
connection 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 counterparis

" were on a single copy of this Deed. Any party may enter into this Mortgage by signing

any such counterpart.

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

V54/30295023/ 08715/ TGS 5




SCHEDULE
Detalls of Mortgaged Property

Address of Property Title Number  Freehold / Date / Parties to lease
Leasshold

fe} [s] [] [e]
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To:

Date;

SCHEDULE 9
FORM OF NOTICE OF CHARGE OF LEASE

{Landlord]

{s]

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

1. LEASE
11 Date:
1.2 Tarm:
1.3 Parties; (1)
{2)
1.4 Demised Premises:
2, DISPOSITION: ICharge contained in a Debenture
2.1 Data: [ 1
2.2 Parties: (1) [Company] as the Company
{2} i Bonk] as the Noteholder
2.3 Name and Address of the Noteholder: [Bunk)
[Address]
NOTES: [1, The regisiration fee is enclosed,]
ft is requested that notice be given to the Noteholder of cny breach of covenant by the
tenant under the Lease,
This Natice is sent in duplicate and It Is requested that one copy is signed as provided
below and returned to the Noteholder.
[Company]

RECEIVED a notice of which this is a duplicate

SIGNED .corrriiresmmmimreseenrnenn
flandford}

Date:

54102080230 8/TGSTGS 6




To:

Date:

Dear Sirs

SCHEDULE 10
FORM OF NOTICE OF CHARGE OF ACCOUNT

[Account Bank)

te]

Re: [name of Company] — Security over Bank Account

fame of Accouns Account number and sort code

We herahy glve you notice that we have charged to [Aaron’s, Inc.] (the “Noteholder") pursuant to
a debenture entered into by us In favour of the Noteholder dated [e] 2017 alf of our right, title and
interest in and to the accounts with you listed above (together, the "Accounts”), including all
monles from time to time standing to the credit of such Accounts and the debts represented

thereby.

We hereby irrevacably instruct and autherise you:

i

21

2.2

ta credit o each Account all Interest from time to time earned on the sums of monay
held in that Account;

to disclose to the Noteholder, without any reference to or further authority from us and
without any liability or inguiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Noteholder
fay request you to disclose fo it, and following receipt by you of 2 written notice from
the Noteholder of the occurrence of an Enforcement Event:

to hold all sums from time to time standing to the credit of each Account to the order of
the Noteholder;

1o pay or release all ot any part of the sums from time to time standing to the credit of
gach Accotint only in accordance with the written instructions of the Notsholder; and

to comply with tha terms of any writien notice or instructions in any way relating to the
Accounts of the sums standing to the credit of any Accourt from time to time which you
may receive at any time from the Moteholder without any reference to or further
authority from us and without any liability or inguiry by you as to the justification for or
valldity of such notice ar instructions.
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By counter-signing this notice, the Noteholder conflrms that we may make withdrawals from the
Accounts in accordance with the terms of the Finance Documents until such time as the
Noteholder notifles you in writing that an Enforcement Event has occurred and that such
permission is withdrawn, whereupon we will not be permitted to withdraw any amounts from any
Account without the prior written consent of the Noteholder.

These Instructions cannot be revoked or varied without the prior written consent of the
Moteholder,

This notice and alf matters including non-contractual obligations arising out of or In connection
with it are governed by English law.

Please cofifirm your acceptance of the above instructions by returning the attached
acknowledgement to the Noteholder at [#] marked for the attentlon of [e] with a copy to
ourselves.

Yours faithfully

- [EETITT P

For and on behalf of
[Company)

Counter-signed by

.............................................

[e]
Noteholder

TSA/30RBEN23/0R/TGS/TGS .




To:

Date:

Dear Sirs

[Noteholder]

o]

Re: [name of Company] — Security over Bank Account

Name of Account Account humber and sort code

We confirm receipt of a notice dated [#] (the "Notice") from {e] {the "Company"} of a charge,
upon the terms of a Dehenture dated [8] 2017, over all of the Company's right, title and interest in
and o in the accounts in the name of the Company with us listed above (together, the
“Accounts’), including all monies from time to time standing to the credit of such Accounts and
the debts represented thereby.

We confirm that:

i

.

5.

we accept the Instructions and authorisations contained in the Notlce and undertake to
comply with its terms;

we have not received notice of the interest of any third party In any Account or in the
sums of money held in any Atcount or the debts represented by those sums and we will
notify you pramptly should we recelve notice of any third party interest;

we have not claimed or exercised, nor will we claim or exareisa, any Security or right of
sat-off, comblnation, consolidation, counterclaim or other right in respect of any
Account, the sums of money held In any Account or the debts represented by those
sums;

until you notify us in writihg of the occurrence of an Enforcement Event and further
confirm 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 agalnst the signature of one of your
authorised signatorles; and

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

This lefter and all matters including non-contractual obligations arising out of or in connection
with it are governed by English law.
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Yours faithfully

By:

For and on behalf of

[Account Bank}
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SCHEDULE 11
FORIM OF DEED OF ACCESSION

DATED [¢] 20{s]
{1) [INSERT NAME OF COMPANY]

AND

(2) [INSERT NAME OF NOTEHOLDER]

DEED OF ACCESSION

154/30298023/08FTES/TGS
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THIS DEED is dated | 1 20{e] between:
PARTIES

{1) {INSERT NAME OF COMPANY] registered in England and Wales with company aumber
{¢] (the "Additional Chargor"}); and

(2) [INSERT NAME OF NOTEHOLDER] of [e] as Noteholder (the “Noteholder”).
BACKGROUND
{A) The Additional Chargar is a Subsidiary of Perfect Home Holdings Ltd.

(B) Perfect Home Holdings Ltd and others have enterad Into a debenture dated [¢] 2017 (the
"Debenture") between Perfect Home Holdings Ltd, the other Chargors under and as
defined in the Dehenture,

{C) The Additional Chargor has agreed to enter into this Deed and to become an Additional
Chargor under the Behenture,

(M The Noteholder and the Additlonal Chargor intend this document to take aeffect as a deed
notwithstanding the fact that a party may only executes this document under hand.

IT IS AGREED s follows:
1. DEFINITIONS AND INTERPRETATION

Terms defined in the Debenture have the same meaning In this Deed unless glven a
different meaning in this Deed. This Deed is a Finance Document.

2. ACCESSION AND COVENANT TO PAY

2.1 With effect from the date of this Deed the Additionai Chargor:

211 will become a party to the Debenture as a Chargor; and
212 will be bound by all the terms of the Debenture which are exprassed to be
blnding oh a Chargor,

For the purposes of section 853D{2)(¢} of the Companles Act 2008, the parties note that
this includes the negative pledge provisions of Clause 7 (Neguiive pledge and disposals)
of the Debenture.

3.2 The Additional Chargor hereby covenants with the Noteholder that it shall discharge ali
obligations, as and when they fall due in accordance with their terms, which the Chargors
may at any time have to the Noteholder 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 Additfonal Chargor shall pay to the Noteholder

T54/30298025/00/TGS/TES £2




2.3

3.1

when due and payable every sum at any time owing, due or incurred by the Additional
Chargor to the Noteholder in respect of any such liabilities, provided that nelther stich
covenant nor the security constituted by the Debenture or any Mortgage shall extend to
or include any Hability or sum which would, but for this proviso, cause such covenant or
security to be untawful or prohibited by any applicable law.

Neither the covenant to pay in clause 2.2 above nor the Seeurlty constituted by this Deed
shall extend 1o or include any ltability or sum which would, but fot this clause, cause such
covenant or Security to be unlawful under any applicable [aw.

GRANT OF SECURITY
Fixed Security

The Additfonal Chargor hereby charges with fuli title guarantee in favour of the
Noteholder as security for the payment and discharge of the Secured Obligations, by way
of first fixed charge {which, so far as it relates to fand in England and Wales vested In a
Chargor at the date of this Debenture and listed in Schedule 3 (Detolls of Real Property)
of this Deed shall be a charge by way of legal mortgage) all the Additional Chargor's right,
title and interest from time to time in and to sach of the following assets (subject in each
case to obtaining any necessary consent to such mortgage or fixed charge from any third
party} [n each case both present and future:

3.1.1 the Real Property;

3.1.2 the Tangible Moveable Property;

3.13 the Accounts;

3.14 the Charged Inteliectual Property;

3.1.5 any goodwill and rights in refation 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 ar otherwise); and

3.1.8 all Monatary Claims other then any claims which are otherwise subjectto a
flxed charge er assignment {at law or in equity) pursuant to this Deed and all
Related Rights.
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5.

B,

ASSIGNMENTS

The Additional Charger hereby asslgns with full title guarantee to the Noteholder as
security for the payment and discharge of the Secured Obligations, subject to a proviso
for re-assignment on redemption, all the Additfonal Chargor's right, title and Interest
frem time to time in and o each of the following assets (subject te obtaining any
necessary ¢onsent to that assignment from any third paity and witheut prejudice to the
Additional Chargor's obligatlons under Clause 6.3 {Consent of third parties) of the
pebenture, in each case both present and future:

4,1.1 the proceeds of any Insurance Policy;
4.1.2 all rights and ctaims in relation to any Assigned Account; and
413 each of the SpecHic Contracts,

and, In each case, all Related Rights.
FLOATING CHARGE

5.1.1 The Additional Chargor hereby charges with full title guarantee {or, in
relation to assets situated in, or subject to the faws of, Scotland, with
absolute warrandice} In favour of the Noteholder as security for the
payment and discharge of the Secured Obligations by way of flrst fioating
charge all present and future assets and undertaking of the Additional
Chargor (Including, for the avoidance of doubt, all its present and future
assets situated in Scotland or otherwise subject to Scots law), 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 Noteholder as security for
the Secured Obllgations,

5.1.2 The fioating charge created by this Clause 5 shall be deferred In point of
priority to all fixed security validly and effeciively created by a Chargor
under the Finance Documents in favour of the Noteholder as security for the
Secured Obligations.

5.13 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to this Clause 5.

LAND REGISTRY RESTRICTION

The Additicnal Chargor consents to an application being made to the Chief Land Reglstrar
1o enter the following restriction In the Proprietorship Register of any property which is,
of is required to be, reglstered and which forms part of the Real Property:

"No {disposition or specify type of disposition} of the registered estate [[other than a
charge)l 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} & to be
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7.1

7.2

9.

9.1

9.2

registered without a written consent signed by the proprietor for the time being of the
debenture dated [e] in favour of [Noteholder name] of [address)] or [their conveyancar or
speclfy appropriate detalls]]."

MISCELLANEQUS
Canstruction of Debenture

with effect from the date of this Deed the Debenture will be read and construed for alt
purposes as Iif the Additional Chargor had been an original party In the capadty of
Chargor (but so that the security created on this accession will be created on the date of
this Deed);

Referances 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:

7.21 szl references in the Debenture to Schedule 3 {Details of Real Property) {or
any part of it) will incfude a reference to Schedule 1 (Details of Real
Praperty) to this Deed {or relevant part of 1t);

7.2.2 all references In the Debenture to Schedule 4 (Detalls of intellectual
Eroperty) (or any part of it} will Include a reference to Schedule 2 {Detalls of
Intellectual Property} to this Deed {or relevant part of It); and

7.2.3 all references in the Debenture to Schedule 2 (Details of Shares) {or any part
of it) will include a reference to Schedule 3 (Detals of Shares) 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 gaverned by English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settla any dispute atising out of, or
connected with this Deed or any Mortgage {inciuding a dispute regarding the existence,
validity or termination of this Deed ot any Mortgage or the consequences of its nullity or
any non-contractual obligations arising out of ot In connection with this Deed or any
Mortgage) (a "Dispute”).

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.

Notwithstanding Clause 9.1 above, the Noteholder shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
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allowed by law the Noteholder may take concurrent proceadings in any number of
Jurisdictions.

10, [SERVICE OF PROCESS

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

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

10.1.2 agrees that failure by & process agent to notify the Additional Chargor of the
process will not invalidate the proceedings concerned.]

11, COUNTERPARTS

This Deed may be executed In counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument,

IN WATNESS whereof this Deed has been duly executed on the date first ahove written.
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SCHEDULE 1
DETAILS OF REAL PROPERTY

Part If - Registered Land

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

Chargor County and District/ Description of Property Title Number
London Borough

Part lIf - Unregistered Land

(Freehold or leasehoid property (If any} in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

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

Chargor County and District/ Description of Property Title Number
London Borough
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SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY
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Chargor

{e]

SCHEDULE 3
DETAILS OF SHARES

Name of Company Class of Sharas Number of

in which Shares are Shares held
hetd
fe] {#] [#]

Issued Share
Capital

[e]
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The Additional Chargor

EXECUTED as & DEED
by {e]

The Noteholder

EAECUTED as a DEED
by INOTEHOLDER]

SIGNATURES TO DEED OF ACCESSION

)
}
Director
Director/Secratary
}
)
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SCHEDULE 12 FORM OF SCOTTISH ASSIGNATION IN SECURITY

ASSIGNATION IN SECURITY BY:

(1)

)

PERFECTHOME CAPITAL LIMITED, a campany incorporated under the laws of England and
Wales, company number 11020144, and having its registered office at Coleshlll Manor
Office Campus, South Drive, Coleshill, Birmingham, West Midlands B46 1DL (the
“Chargor’); and

TEMPLE FINANCE LIMITED, a company Incorporated under the laws of England and Wales,
company number 05671852, and having its registered offlce at Coleshill Manor Office
Campus, South Drive, Cofeshill, Birmingham, West Midlands B46 1DL {the "Temple
Finance").

WHEREAS:

(A)

{8}

{C)

{D)

This Deed is supplemental to a debenture dated [] 2017 (ihe "Debenture"} and granted
by, amongst others, the Chargor and Temple Finance in favour of Aaron's, Inc.

In terms of the Intercreditor Agreement, the Noteholder holds the security constituted or
to be constituted by or pursuant to the Debenture and the other Transaction Security
Documents oh trust for itself,

Pursuant to the terms of a sale agreement dated [] 2017 betweet Temple Finance and
the Chargor {the "Sale Agreement"), Temple Finance and the Chargor have entered into
assignation and trust deeds with effective date[s] of [e] (the "Scottish Transfers’] in
respect of the Scottish Assets (as deflned therein),

The Chargor proposes to assign by way of security to the Notehelder its rights under the
Scottish Trusts {as defined in the Scottish Transfers) dedlared by Temple Finance pursuant
to the Scottish Transfets.

NOW THEREFORE it is AGREED as follaws:

i

Untess otherwise defined hersin, terms defined in this Deed or, where the context
requires otherwise, words and exprassions used in this Deed have the meanings and
constructions ascrived to them In, as applicable, the Debenture, the Loan Note
Amendment Agreement dated [e] 2017 between, amongst others, Aaron's, Inc. (as
Noteholder} and the Chargor (as amended, varied, novated or supplemented from time io
time, the "Loan Note Amendment Agreement”) or any other Transaction Document {as
that term is defined in the Loan Note Amendment Agreement).

The Chargor covenants with and undertakes to the Noteholder and binds and obliges itself
that It will duly and punctually pay and discharge the Secured Obllgations in accordance
with the terms of Clause 2 of the Debenture,

The Chargor as holder of the beneficial Interest therein and with absolute warrandice
hereby assigns to and in favour of the Noteholder in security for the discharge and
payment of the Secured Obligations its whole right, title and interest, present and future,
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5.

in, to and under the Scottish Transfers, the trusts created pursuant thereto and the
Scottish Assets (as deflned thereln) surrogating and substituting the Noteholder in lis full
right and place therein and thereto,

The Chargor ({for liself and on behalf of the Notehoider) hereby gives notice of and
infimates the assignation in security made in terms of Clause 3 of this Deed to Temple
Finance (as trustee under the Scottish Transfers) and Temple Finance hereby
acknewledges such notice and Intimation.

The cbligations, undertakings, covenants, rights and powers specified and contained in the
Debenture which relate to the property referred to In and the securlty and other rights
and powers created under and pursuant to the Debenture shall in so far as the same are:

a) capable of application to the property referred to In Clause 3 of this Deed; and/or
h) capable of application to the security created pursuant to this Deed; and/or
c) capable of having equivalent or analogous effect under the laws of Scotland,

{as tha case may be} be deemed to be repeated herein and shall apply mutatis mutandis
to the property referred to in Clause 3 of this Deed and the security and other rights and
powers created uhder and pursuant to this Deed and that the whole remaining terms of
the Debentura shall, except in so far as inconsistent herewith or with the laws of Scotland,
apply mutatls mutandis to the provisions of this Deed insofar as it pertains to the
assignation in security made in terms of Clause 3 of this Deed, provided always that this
Deed shall be withour prejudice to the Debenture and all of the rights, powers, ahligations
and immunities comprised thereln and arising pursuant thereto, which shall remain in full
force and effect notwithstanding this Bead.

This Deed shall be deemed delivered to the Noteholder on receint by the Noteholder of a
copy or copies of this Deed (executed by the Chargor and/or Temple Finance) {whether by
fax, e-mall or otherwise} and whether or not the principal of this Deed Is also physically
delivered.

This Deed may be executed in any number of counterparts and by each of the parties on
separate counterpars. Where executed in counterparts:

(a} this Deed will not take effect until each of the counterparts and the Scottish
Transfers have been delivered:

(b} gach counterpart will be held as undelivered until the parties agree a date on
which the counterparts are to be treated as deltvered; and

{¢} the date of delivery may be inserted in the testing clause in the space provided for
the effective date of this Deed.

This Deed and all non-contractual obligations arising out of or in connection with it shall be
governed by and construed in accordance with the laws of Scotland.
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IN WITNESS WHEREQF these presents typewritien on this and the [two] preceding pages are
executed in counterpart by the parties as undernoted, with an effective date of {¢] and with the
counterparts executed by PerfectHome Capdtal Limited and Temple Finance Limited being treated
as delivered on such date In such order:

SUBSCRIBED for and on behalf of

PERFECTHOME CAPITAL LIMITED

- £ PR SO SA

L1 PO DS P

by
Full Name
before this witness
oAty bAt et e R bt b1 et eremen e enraren Wiithess
................. TRUTPOURTOSRROON o 1119 | F- 111 1-3

SRR - Vs (s |

SUBSCRIBED for and on behalf of

TEMPLE FINANCE LIMITED

at..

Ot rretermrarsems rernsstrtvot tobaainrt s stmrm sravers s

...... T

Director

by

F..u“Name AuthorESEdSignamN
before this withess
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