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Registration of a Charge

Company name: ANTHONY NICHOLAS (UK) LIMITED
Company number: 06302848

X37ZZ79C

Received for Electronic Filing: 16/05/2014

Details of Charge

Date of creation:  08/05/2014
Charge code: 0630 2848 0004
Persons entitled:  ALLIED IRISH BANKS, P.L.C. AS SECURITY TRUSTEE

Brief description: AS MORE PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE
DEBENTURE, FIXED AND FLOATING CHARGES OVER ALL THE ASSETS
AND UNDERTAKING (PRESENT AND FUTURE) OF ANTHONY NICHOLAS
(UK) LIMITED.

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

Certified by: PAUL CASTLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6302848

Charge code: 0630 2848 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th May 2014 and created by ANTHONY NICHOLAS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th May 2014 .

Given at Companies House, Cardiff on 16th May 2014

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



.\&-ﬁ;
A
e, S,
m—’y

EVERSHEDS

Cated

(13
(2}
(3)

Anthony Nicholas (UK} Limited

Fred Hill {(Glasgow) Limited
Fraser Hart Limited
()

(5)
(&)

Fred Hill Heldings Limited

Fraser Hart Holdings Limitad
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Allied Irish Banks, p.l.c. as security trustee

Composite Debenture

2014

in connection with a mezzanine facilities agreement
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This Deed is mhade on < \\\v\l 25D \\{ hetween:

@

(23

(3)

{4

(33

(€

1.1

L
Anthony Nicholas (UKY Limited, a company incorporated in England and Wales
with company nuamber 6302848 Chargor 17); and
Fred Hill (Glasgow) Limited, a company incorporated in Scotland with company
noamber SCO21865 (“Chargor 2°);
Fraser Hart Limited, a comparty incorporated in Scollardd with company number
SCOI8475 {"Chargor 37

Fred Hilt Holdings Limited, & company ingerporated in Seotfand with company
number SC125880 ("Chargor 4%);

Fraser Hart Holdings Limited, & company incorporated in Scotland with company
purber SE2R6B0Z (“Chargor 57); and

AlHed Iristi Banks, p.lo, In Hs capacity as Security Trustes for the Secured
Parties,

INTERPRETATION
Expressiy defined terms
In this Deed, the following words and phrases have the specified meanihgs.

“Assoviated Rights” means, In relation to any asset; all proceeds of sale of
such asset, all rights, powers, benefils, covenants, warranties, guarantees or
Security given or implied in respect of such asset, all rights under any
agresmaent forsate, agreaement for lease or Hcence of or in respéect of such asset,
and any monies and procecds pald or pavable in respect of such asset.

"Charged Dabts” meaans all book and other dabts andkall other rights and cldims
charged to the Security Trustes pursuant o Clause 3.1.8.

“Ghargor” means Chargor 1, Chargor 2, Chargor 3, Charger 4 or Chargor 5.

“COMYT means cantre of matn interests {as that term is used in Artice 3{1) of
the EC Regulation}.

“Comparndes Act™ means the Companles Act 2006.

"Consent Material Contracts” means, in relation o Charger 3, those contracts
orief particulars of which are set out i Schedule 2 {Consent Material Cantracts).

“Delegate” means any delegale, agent, attornay or trustae appointed by the
Sacuriby Trustee,

“Derivative Payment” means, in refation o as asset, any damages,
compensation, remuneration, profit, bonus, rovaities, fee, rent, income or other

in respect of such assel.

“Designated Chattels” means the plant, machinery, sguipment, vehides, and
other chattels: {if any) listed in respedct of the Chargor in Schedule 5 {Dasigneled
Chattels) and shall include any additions, modifications. andfor agquipment
anciltary to any such plant, machinery, eguipmient;, vehigles or other chattels,
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“Discharge Date” meanos the date with effect from which the Secarity Trustee
confirms to the Chargors thiat alt the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all relevant
commitments of the Secured Parties cancelied.

"Distribution Rights” means aff Dividends, all shares or other property derived
Fromg any relevant Investrent {whether by way of conversian, cansolidation,
subdivision, substitution, mdemption, bonus, preference,. option or otherwise)
and afl other alfotments, acoretions, tights, berefits and advantages of afl kings
acering, offersed or otherwise derived from or incldental o any relevant
Investment.

“Bividends” means all dividends, distributions, interest and other income paid
or payable on or derived from any relevant Investment.

“EC Regudation” means The Councll of the Buropean Unjon Regulation No.
134672000 on Insclvency Proceedings.

"Enforcement Party” mweans any of the Ssouwrity Trustes, & Recelver or a
Delegate.

“Establishiment * means, 18 relation to sny Chargor, an establishment as that
term i defined in relation. to 2 debtor in Articla 2 {h) of the BEC Regulation.

TFixtures” means any fixturés (but excluding landlord’s fixtures), fittings, fived
plant of mathinery from time o time situated on or forming pert of any
Praperty,

“Floating Charge Assets” means, gt any time, gl of the Secured Assels which
are at that time the subject of any floating charge created by this Deed,

“Yhsolvency Act” means the Insolvancy Act 1986,

“Insurance Proceads” means the provesds of amy insurance claim received by
anty Chargor (after deduction of (&) any ressonable expenses incurred {n relation
o the refevant daim and payable by sucdh Chargor to any persen which is pot &
mamber of the Group and {b) amounts paid to meet third party claimsy, together
with the benefit of all honuses, profits, returas of premium and other benefits of
whatever nature arising by virtue of any Chargor's gwnership of any Insyrances
and alt such Chargor's. interest in any of the Toregeing.

“Ingurances” means alt contracts or policies of insurance of whatever nature
which, from time to Hme, are taken out or maintained by or on bahalf of any
Charger or {to the axtent of ks relevant interast} in which any Chargor has an
fhterest,

“Investment” means, in respect of any Chargor, any negetiable instrument;
certificale of deposi, debenture, share {inchsading, save where the confaxt
otharwdse requires, any of the Shares) or other investment {as specified for the
purposes of section 22 of the Finandial Services and Markets Act 2000 as at the
diate of this Deed} now or Iy the future owned by such Chargor, in each case
whether heid directiy by, or fo the order of, such Chargoer or by any trustes;
nominee, fidudary or clearance system on behalf of such Chargor, and also
including any righits in respect of such Investraent against any such brustes,
riominee, fiduciary or cdearing system.

CLPAT means the Law of Properly Act 1925,

Js BO3YGS1 1195 2
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“Mazrarine Facilities Agresment” means a meszanine faciiifies agresment
dated on or areund the dete of this deed, meade belween, amoagst others, (1)
Frasar Hart Limited as original borrolver, (2) the Chargors as original guarantors,
{3} Errisbeg Limited as agent, (5) Allled Irish Banks, plo as security trustee
ang {6) Ervisheg Limited as origing lender.

“Occupational Lease” means sach lease, license, agreemant for lease, licence
and other agreement for the cccupation, possession or use.of all or any part or
parts of the Proparty.

Rarty” means an origing! party to-this Deed.

“Property” means the Real Property from time fo time ownad by sach Chargor
or it which any Chargor has any right, e or inferest. Any reference to
"Property” also inciudes a reference o sach separate part or parts of such Real
Property.

"Real Property” means (&) any freehold, lsasehold or lmmovable property,
wherever situated, and (b} any buildings, fixtures, filtings, fixed plant ar
machinery from Hme o lime situsted on or forming part of that freehold,
feagehiold or immovable property.

“Receiver” means any ong or more receivers and managers or {if the Secunty
Trustee so specifies in the relevard appointmenty receivers appointed by the
Security Trustes pursuant to this Deed in respect of any Chargor orin respect of
the Securad Assets of any Charger.

"Rental Income” means alt amounts payable or pald to or for the benefit of any
Chargor pursuant to, of in connection with or arising under any Qooupational
Lease and including, for the avoidance of doubt, 3l rents, lcence fees,
premiums, Key monies and afy hterest pavable in respedt of atly of the
Farequirg.

“Secured Assets” means the assets the subject of any Security created by this
Dead.

“Secured Obligations” nweans all present and futire obligations and liabilities
of sach Chargor to the Secured Partles {or any of them) to include, without
Henttation, all liabilites due and owing from tme to time fo the Secured Parties
for any of them} in respect of principsl, interest {incdluding any Interest which
s been rolfed up or cdpitalised and defaull interest), break-costs, discount,
cammission, fews and expaoses {including all costs anid expenses of and

ircidental to the appointment of a Recelver and the exerdse of all or any of his
powars) snd whether such labilities are dcioal or contingent, whether owed
soiely or joinfly with any other person, whether as principal or as suraly or in
any other capacity whatsoever and in any currency and on any current or other
atcount, wheiher under any Finance Document or olherwise in any manner
whatsoever ang any reference to the "Seaured Obligations” includes s

reference to any of them,

“Security Period” means the pericd beginning on the date of this Deed and
anding on the Discharge Date,

“Security Trustes’ megns Allied rish Banks, plo aoting in ks cepacity s
trustee for the Sectved Parties {Induding iself} in relation to the Security
Docurments for the purpase of and in accordance with the terms of the Mazzaning
Facitities Agreement, or such other or additional trustee or trustees as may from

ids. GONSSTLIONG 3
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time te time be appointed in that capacily pursuant to Clausa 28,17 (Resignation
af the Sacurity Trustee) of the Mezzanine Facilities Agreement.

“shares” means in relation to gach Chargor) all shares {if any) specified in
Schedule 4 {Shares) in respect of such Chargor .and aise al other stocks, shares,
debernitures, bands, warrants, coUpons or gther securities now or in the future
owned by such Chargor from Hme to Hme, o any i which it bas an interest.

“Spacified Shares” means in relation to the Chargor the Shares specified In
Schedile 4 {Shares) opposite its name.

“Third Parties Act” means the Contracts {Rights of Third Parties) Act 1994,
1.2 Definitions contained in Mezzanine Facilities Agresmeant

Unless a contrary indication appears each lerm used @ this Beed which is
defined in the Mezzaning Facllities Agreemant shall have the sanie meaning as in
the Mezzanine Facilities Agreemaeant,

1.3 Constrigtion
In this Deed:
1.3.3 unless a contrary indlcation gppears, a referencs tod

3L assets” includes present and fulure properties, revenues,
rights and interests of every kind and reference to an
“asset” includes any part or parts of such asset;

1.3.1.2 “guarantea” includes any guarantee, letter of credit,
bond, indemnity or similar assurance sgainst loss, or any
obligation, dirgct or indirect, actual or contingent, to
purchase oF assume any indebtedness of any person or to
pay any depasit or behalf of, or make an investmeant in, or
loan to, any parson of te purchase assets of any person,
where, In sach case, such obligation s assumed in order
o raihtain or assist the ability of such person to meet its
indebledness;

1.3.1.3 “indebtedness” includées any obligation {whether incurred
as principal or surety) for the payment or repayment of
money, whether preésent or future, actual or contiigent;

1.3.1.4 “person”  includes  any  individual, firm,  company,
carporation, government, state or agency of a state orany
association, Trust, joint ventire, consortiiny or partnership
{whether or not having separate legal personality); '

1.3.1.5 “regulation”  Includes any régulation, rule, Official
directive, raguest or guideline {in cach vase, whether o
not having the foree of law) of any governmental, inter-
governmental or supranational body, agency, department
or regulatory, self-regulatory or oiher authority or
drganisation;

1.3.1.6 “set-off” includes analogous rights and obdigations in
Jurisdictions gther than Englahd and Wales; ahd

Is_G03US511105% #
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1.3.1.7 any “Chargor”, the "Security Trustee” or any “Party” or
“Obligor”, or any of the “"Secured Parties”, shaill be
construed so as to indlude ks sucorssars in title, permitied
assigns and permitted transferees;

1.3.3 where sornething {or & list of thingg) is intraduced by the wotd
“mﬁmdmg” or by the phrase “iny particular”, or is followed by the
nhirase “or otherwise”, the intention is o state an example {or
examples) and not 1o he exhaustive (and the same appiles when other
similar words o phrases are used);

1.3.3 unless this Deed expressly states otheswise or the context requires
otherwise, {a) each reference in this Deed to any provisian of any
statute or of any subordinate legisiation means, at any time, the
relevant provisibn as in forii at that time {gven if it has been amended
ar re-enached since the date of this Dead) and {b) sach reference in
this Deead to any proviston of any statute at any time Includes any
subordingte legislation made pursuant o ar in respect of such
provisions as fo force at such Hme {whether made hafure or after the
date of this Daed and whether amended or re-enacted since the date
of this Dead);

1.3.4 each reference to this Deed {or to any other agreement, instrument or
dead} means, abl any Ume, this Deed (or as applicable such other
agreement, instrument or deed) as amended, novated, supplemented,
extanded, or restated, at that Hme, provided that the relevant
amendment, novation, supplement, extension, substitulion or
restatement does not breach any tenm of this Desd or of any of the
Finantce Documeants;

135 the -index and Clause aad Schedule headings are for sase of reference
arly; and

1.36 an Event of Default is “continuing” if It has not bean remedied or
watved,

i4 Third Party Rights

Mo person has any right under the Third Parties Act to enforce or enjoy the
benefit of any et of this Deed, other than an Enforcernant Party, which may do
30, or arty other person, fo the extent that this Deed or any other of the Finanes
Dooumaents expressly provides for it o do 50, Mo consent of any person who is
not @ Party s required to rescing or vary this Deed at any time, This Clause 1.4
dogs not affect any right or remedy of any person which exists, or is available,
otherwise than pursuant to the Third Parties Act.

1.5 Incorpovation of other terms

1.5.1  The terbis of the other Finance Docuiments under which the Secured
Obligations arise and of any side letters betwedn the Chargor and the
Securad Parties or any of thery relating B the Seoured Obligations arg
ricorporated into this Deed to the ektent required for any purporied
disposition of the Secured Assets contained in this Deed to be 2 valid
digposition in accordance with section 3{1) of the Law of Praperty
{Miscelanaous Provigions) Act 198G,

ds DONESEITUNT [
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1.5.2 Without prejudice: to- the operation of any applicable term of the
Mezzanine Facilities Agreement or any other Finance Document, the
provistons of Clauses 10.3 (Defauft interest), 299 {(Currency of
acoount) 29.10 {Change of currency) 32.1 Communications in writing},
32.3 ({Delivery), 32.6 {(Flectronic communication), 32.7 {English
janguage), 33 (Calculations and certificates), 34 {Partial Invalidity}, 35
{Remedies and walvers), 36.2 {Reguired consents), 38.3 (Exceptions}
and 38 {Counterparts) of the Merzanine Faciilties. Agreement shail
apply {mutatis mutandis) to this Deed as if set oul in this Deed in full
and as/if any refarence in any:such Clause to “this Agreement” were a
rafargnce to “this Deed”,

s Intercraditor Agreement
This Deed s subject to the terms of the Intercraditor Agresmant.
2. COVENANT TO PAY

Each Chargor hereby unconditionally and irrevocably covenants jointly and
geveralty with the other Chargors that it shall, folloWing receipt of a demand in
wriling by the Security Trustee, pay when due and discharge and perform the
Secured Obligations when obliged te do so under any agresmenl in writing
batwesn the relevant Chargor and the relevant Secured Party., In the absancs of
any formal agreement to the contrary, sach Chargor acknowledges and cordirms
that any liabllities in respact the Secured Obligations shall be due and payable to
the refevant Secured Party on demand,

3. SECURITY
31 Fixed charges

Fach Chargor, as & conbinuing security for the payment, discharge and
performance of the Secursd Obligations, charges in faveur of the Securty
Trustee the following assets:

311 First legal mortgage on spacified Property - by way of first legal
mortgage, all its Property {if any) identified in Schedule 3 (Defails of
Froperty);

3.1.2 First fixed charges in respect of other PFroparty ~ Ly way of first
fixed charge, {aY all the Property from time to Hme owned by it it
axciuding any Property which is subject to a valid legal morigage under
Clause 3.1.1), b)Y any other rights, title ar interest of such Chargor in
Property, wherever situated, and {c} all Associated Rights in relation to
s Praperty:

31.3 First fixed charges in respect of Designated Chattads - by way of
first fixed charge, {8) the Designated Chattels (it any) In respéct of
sich Charger {but not indeding any of the assets which are subject to
& valld legal oortgage or valid fixed chargs under Clauses 3.1.1 or
3.1.2), and (b) alf Assogiated Rights in relation to such Dasignated
{_hattels;

3.1.4 First fixed charges in respect of other chattels - by way of fist
fixed charge (&) ail plant, machinery, vehicles and corputer equipment
fraw of in the future owned by it (hut not indiuding any such asset
which: i3 subject o & valid legal mortgage or valid fixed charge under

s, DOESS1T1185 &
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3.1.7

1.1.8

3.1.8

3118

3111
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Clausges 3.1.1, 3.1.2 or 3.1.3 nor any chattel for the time being
forming part of such: Chargor's stock-in-trade or work in progress), ()
its rights, title or interest in any chattal now or in the future in s
possessipn which iz not owned by it, bul which had i been s owned
would have been validly charged by paragraph (&) of this Clause 3,1.4
and {r) the benefit of all Associated Rights relating fo any chatte)
validly charged hy this Clause 3.1.4;

First fixed charge on specified Shares -~ by way of first fixed
chargs, {8} the Shares {if any} fisted i respect of such Chargor in
Gchedule 4 {(Shares) and (b} the Distribution Rights {if any} from Uime
to thme acoridnig o ar on such Shares;

First fixed charge on Investments - by way of frst fixed charge,
{a) all Investments (but ot inchuding Shares which: are subject to 2
valid fixed charge under Clause 2.1.5) and (b} all Distribution Rights
from time to time accruing o or onsuch Investments;

First fixed charges in respect of Insurances - to the extent that
the Insurances andfor the Insurance Procesds are incapable for any
reason of being effectively assigned pursuant o Clause 3.2.3 but are
capable of being effectively charged, by way of first fixed charge, the
Insurances owned by or written in favour of such Chargor and all
Insuranca Proceeds either now or iy the future held by or payable to
such Chargor or in which such Chargor otherwise has an interest {to
the extent of such intersast);

First fixed charges in respect of Rental income - by way of first
fixed charge, sl present and futore rights, title and interest of such
Chargor-in and to-the Qooupations Lleases, the Reatal Income {and the
benefit of any guarantes given in connection therewith} and any other
pre*"ent amj ?uture leas;c or i’ic:mce ef zhe Pmper’ty am:t any righm fr

assigﬂment under C!ause 3. 2},

First fixed charge on Intellectual Property - o the sxient that
such Intelfectual Property is incapable for any reason of being
affectivaly assigned pursuant to Clause 3.2.4, by way of first fixed
charge, afl Intellectual Property (if any) owned by such Chargor o In

which zuch Chargor hag an intérest {te the extent of such interest) ,
including the Intellectuat Property owned by such Chargar identifled in
Schedule 8 (Intelfectual Property);;

First fixed charges in respect of Authorisaticong - to the extent
that such Authorisations and Derbvative Paymemts are ingspable for
any reason of being effectively assigned pursuant to Clauses 3.2.1
or 3,2.5 respectively but are capable of being effectively charged, by
way of first fixed charge, {a) the benefit of all Authorisations held or
utilised Ly such Chargor in connection with its business or the use of
any of ity assets and (b} the right to recovear and recelve all Derivative
Payments which rday at any tire became payable to such Chargor in
raspect of such Authorisalions;

First fived charge on goodwill and uncalled capital - by way of
first fixed charge, all the goodwill and uncalled capital of such Chargor;
and




First fixed charge on other Associsted Rights ~ by way of frst
fixed charge, the benefit of all Assaciated Rights refating to any of the
assets of such Chargor, in each case to the extent that such Associated
Rights are capable of being made the subjedt of a fixed charge and arg
not otherwise the subject of any valid fived charge pursuant to this
Deed.

3.2 Assignments by way of security

As further continuing security for the payment of the Secured Obligations, each
Chargor assigns absolutely to the Security Trustee all (if any) its right, fitle and
inbarest in and o the foliowing assets:

3.2.1

32,2

3.2.3

3.2.4

Authorisations - all Authorisations held or utilised by such Chargor in
cannection with its business ar the use of any of ity assels and the
beacfit of any DRerivative Payiment in respect of such Autharisations;

Rentzl Income - all present and future rights, titde and interest of
such Chargor v and to the Ccoupational Leases, the Rental Income
{and the benefit of any guaranies given in connection. therewith) and
any other present and future {ease or Hicence of the Property and any
rigiths or banefits derving therafram;

Insurances and Insuvance Procesds - the Insurances and the
banefit of all Insurance Proceads of such Chargor;

Intellectual Property -~ the Intallechusl Property (F any) owned by
such Chargor ar (a8 which such Chargor has an interest (o the extent of
such inlerest}, together with the benefit oF any Darivative Payvmernts
respect of such Intelectual Property, but In the case of any such
assignment of Intellectual Property the Security Trastee shadl grant to
such Chargor a licange to use such Inteliactual Property in the ordinary
condrse of its business and for so long a8 no Bvent of Defauit exists and
is continuing; and

Associated Hights and Derivative Payments - any AsSodiated
Rights or Derivative Payment which are not the subject of a valid fxed
charge pursuant to Clause 3.1 (Fixed charges) of this Deed or valid
assignrment pursuant to Causes 3.2.1 to 3.2.4 and which relate to any
of the assets of such Chargor, whethser or nob such assets are subiect
to & vald fegal mortgage; fixed charge o assighment parsuant to this
Dieed,

3.3 Notice of charge or assignment

Each Charger haveby covenants with the Securlty Trustee that it shall:

3.3.1

s GOISHFI1IHR]
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irmmediately upun execution of Ihis Dead, In respect of sach Conserd
Material Contract, sxecule and deliver to the Security Trustes a notice
of assignment (the “Neotices”} in the form set ol in Part 2 of Schedule
G {Notices} and the Chirgors hereby agree thal after the Security
creatad by this Deed has become enforceabls in accordance with
Clause 8 {Enforcesbilityy of this Deed, the Notices may be delivered to
exch of the othar parties to the relevant Consant Material Contract and
that the Chargors shall, at the time tha relevant Notices are dalivared,
use gl reasonalle endeavaurs o procure that such other party delivers
& lettar of acknowiedgemant to the Securily Trustesin the form set out




in Fart 2 of Schedule & (Notices), The Security Trustee confitms ahd
agreas that the Notices shallbnot be delivered untif the Security created
by this Doed Decomes enforceable in ‘accordance with Clause §
{Enforceability of this Deed; and

immediately upon exeqution of this Deed {or, H lzter, 35 soon as
each insurance coittpany which has {issued 2 policy of Insurance; a duly
completed notice of assignmernt in the forre set out in Part 1 of
Schedule £ (Notices) and ahall use sl ressonably endeavours
procire: that sach sech insurance company exécutss amd dellvers (o
the Security Trustes an acknowledgament, in the form set out in Part 1
of Schedule & (Neotices) (or In each case, i such other form as the
Security Trustes shall agree).

3.4 Exercise of rights under Consent Material Coniracts

3.4.%

347

Whilst no Evant of Defaulh axists and is continuing, the Sscurily
Trustee shall permit the relevant Chargor to exercise s rights under
any of the Consent Materla! Contracts to which 1t ix party, provided
that the exercise of those rghts i the manner proposed would not
result i an Event of Default.

Wherg an Evenit of Default exisls and s condinulng, the relevant
Chargor shall, if reguested by the Security Trustee, exercise s righis
under tha Jonsent Materizl Confracts only In socordance with the
wstructions of the Ssecurity Trustes,

3.5 Floating charge

3.5.1

As further continuing security for the payment, discharge and
parformancs to the Security Trustee of the Securad Obligations, each
Chargor charges in favour of the Seourity Trustee, by way of Frst
floating charge, all s assets and undertaking, wherever jocated, both
present ang future,

The floating charge created by Clauss 3.5.1 s daferred, i celation 1o
aggch Chargor, v poird of privrity to all fixed Security validly and
effectively ¢reated by such Chargor under any of the Security
Documents in favour of the Security Trustee as security for the
Seoured Oidigations.

1.6 Conversion of floating charge

3.6.1
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Subject to Clause 3.8.4, the Security Trosted may, at any Hme, by
notice in writing to any Chargor, convert any floaiing charge created
by thix Deed into a fixed charge as regavds such assets s b shall
specify in tha refevant nobioe if:

3611 after the Securibty created by this Deed has become
anforceabls in accondance with the provisions of Clause 8
{Enfarceabilityy;

3.681.7 if any of the Chargors fails o comply or takes of threatens

te take any action which In the reasonabie opinion of the
Security Trustee acting in good faith i lHely to result in
sugh Chargor falling to comply with s obligations under




Clause 2114 (Negative pledge) of the Mezzanine Faciliies
Agresmant;

3.6:1.3 if the Securty Trgstes, acting reasonably, considers that
any of the Secured Assels, with an aggregate vaide in
excess of £200,800, are in danger of being seized or spld
a5 a resyll of any legal process oF are otherwise in
leopardy; or

3.6.1.4 if the Security Trustee, acting reasonably, considers that
steps are being aken or have heen taken which are likely
or intended to lead e the appainimant of an
administrator, recsiver or administrative receiver in
refation to such Chargor {or such administrator, receiver
or administeative raceiier has been appointed) or to the
winding-up of such Chargor.

3.86:3 By way of further assurance, such Chargor shall, promptly following
service of such notice ypon T, execate o fixed charge over such assets
B such form as the Security Trustee shall require,

Automatic conversion of flaating charge

L
i
~d

Subfect to Clause 3.9.4, In adidition to aay circurmstances i which any Hoating
charge cragted under this Dasd will crystallise automatically under the general
fawd, and withaut prejudice to the oparation of Clause 3.6 {(Conversion of floating
chargef

3.7.1 if any of the Secured Assets shall, without the prior written consent of
the Security Trusteg, become subject o Sequrity in favour of any
person other than the Securily Trastes or, othatwise than at agreed
with the Ssourilly Trustes or ctherwise than as may De axpresshy
permitted under the Senior Facility Agreement, any Chargor agrees to
sell or otherwise dispose of aff or g substantial part of its business or
aessls;

3.7.2 if any person shall levy, or attempl to levy, any distress, diligence,
gxecition, sequestration or other similar process in respect of any of
the Semured Assets with an aggregate value in excass of £200,008 and
Is not discharged within 7 days;

373 if & recaiver s appointed gver any of the Sacured Assets by any holder
of ary other Security {whether ranking in priority to or pari passu with
ar after the floating charge in Clause 3.5 (Flogting Charge)y or a
pelition s presentsd fwr the appointraent of a liguidator, receiver,
administralive receiver, administrater or othar analogous. nsalvency
official to, ar the protection of the cowt is sought by, the Chargers
where such petition i nob frivolous or vexatious and is discharged,
staved or dismissad within ten (10} Busingss Days of commencement
ar, iF warller, the date on whileh it is advertisad;

374 if any of the Trading Chargors ceages to carry on all or a material part
of its busihess without the prior written consent of the Security
Trustes; or

3.7.5 if any meeting of the members of any of the Thargors is convened to
pass a resolution for s winding<up or liquidation or {o put such
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3.8

4.1

Chargor inio receivership or administration or with a view to entering
irto a8 composition, assignmient or arrangement with 38 oreditors
generaliy {or any dlagss of {s oreditor), or any mesting is convened for
the purposes of considering any event similar or analogeus to the
foreqoing in each case without the prior written consent of the Security
Trusieeg,

then and in any such event, any floating charge created by this Deed in relation
to the Chargor shall, withoul any notice being given under Clause 3.6
{Conversion of Faating charge) and immediately gpon such event ocourdng, be
carvverted into a fixed charge over all the assels which immediately prior 1o such
conversion comprised the Floating Charge Assets of the Chargor,

Continuing security

The provisions of this Deed will apply at all times (3) regardless of the date on
which any of the Secured Obligations was incurred and {b} in respect of the full
amount of the Secured Obligations at the relevant time even ¥, al some other
time, the amount of the Secured Obligations has been less than the amaunt at
the ralevant time or thers has been no pait of the Secured Obligations
sutstanding.

Miscellaneous

341 All the Securlty created by this Deed by the Chargor is made with fuil
title guarantee in accordance with the Law of Property (Miscellansous
Provistons) Act 1994 or in the case of assets sttuated in Scoltiand, with
absolule warrandice,

3Lz Clayses 3.1.2 to 2.1.12 inclusive shail be raad and construed as ifeach
asset described, and each asset comprised within any category of asset
described, In eath such Clause were axpressed, separatsly and
specifically, 1o have been made sulject to g Frst fixed charge; and the
vaglidity and effectiveness of sach such fixed charge will not be
prejudiced by apy other such flest fixed charge being found nob o be
fuily valid or sffective as such.

3.8.3 The fact that no, or ibcomplets, detzils of any parbicular Secured
Agsats are indluded or inserted in any relevant Schedule shall not
affect the validity or enforceabiiity of the charges created by this Deed,

394  Clauses 38 {Conversion of Fosting charge) and 3.7 (Automatic

conversion of floating charge) will not apply to any Secured Assets
siteated in Scotland of governed by Soots law save to the extent
perraitted by Scots iaw.

FURTHER ASSURANCE
Each Chargor shall

promiptly do all such acts oF execute all such documents (Inclisding assignments,
transfers, mortgages, charges, notices and instructions) as the Security Trostes
may reasonably specfy {and in such form as the Securily Trustes may
reasonably require} in favour of the Security Trustee or #s nominee{s) {a) to
perfect the Securlty created or intended to be created or evidenced by this Deed
or for the exercise of any rights, powers and remedies of the Security Trustes
provided by or pursuant o this Deed; {h) to confer on the Security Trustee or
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4.2

the Secured Parfies Seourity over any property or asséts of such Chargor located
in Engltand and Wales of any other jurisdiction equivalent or simiiar to the
Segurity Intended to be creasted, or expressed té be created, by this Deed;
andfor {c} to faciiitate the realisation of the assels which are, or are intended io
be, the subgject of this Deed; and

take all sush acton as is aswallsble v B (ncluding roaking all Olings and
registrations and the payment of gil fees and Taxes) as may be necessary for the
prrpase of the oreation, perfection, protection or maintenance of any Seourity
conferréd & itended to be donférred on the Security Trusiee by or pursuant {o
thiz Dead.

NEGATIVE PLEDGE

During the Securily Period, no Chargor shall create, extend, or permit to subsist,
any Security over any of the Seoured Assets; nor may it (&) seill, transfer or
atherwise dispose of any of its assets on terns that they are or may be lsased to
ar re-acquired by any of the Obligors or by any other meamber of the Group, (b)
sell, transfer or obherwise dispose of any of its recelvables oo recourse Lerms, (£}
énter into any grrangermernd under whith moneay, debls or the banefit of & bank
ar ofber gocount may be applied, set-off or mads subjedt to 8 Sombinatian of
acenunts, or {(d} enter inte any other preferential arrangement having a similar
effect to any of the arrangaments or transactions previously described in this
Clause 5.1, in any case in crcumstances where the arrangamsnt or transaction
s entered Inte primarily as 8 method of raising Fingngal Indebtedness or of
financing the acguisition of an asset,

Clause 5.1 does not spply o any Seawdty which is Permitted Securily or as
otherwise permitied by the Mezzanine Facilities Agreement.

REPRESENTATIONS AND WARRANTIES

in addition to any representations and warranties made by each Chargor under
the Mezzanine Fadiities Agreement, ecach Chargor further represents and
warrants as foliows:

6.1.1 Conunercial benefit - It enters into this Desd in good: faith and for
the purposes of the promotien of the success of its business and has
given due consideration to the terms and conditions of the documents
svidencing the Secured Obligations and of this Deed and has satisfled
Hasif that there are reasonabile grounds for believing that by executing
this Dead B will derive commercial benefit,

6.1.2 Matters affecting Shares -

&5.14.2.1 s and will {save as gctherwiss permilted by the
Mezzaning Faciilties Agreeinent) remain the sole beneficil
owner of the Specifisd Shates and of dny other Shares
acquired by i, ar in which it has acquirad 8 beneficial
interest, after the date o this Desd.

6.1.2.2 it has not nominagted ancther person or persons o anjoy
or exercise gl or any of its rights as the registered hplder
of the Spedffed Shares and {save where the Specified
Shares have heen registered i the name of the Security
Tiustes or {5 nominee pursuant {o the provisions of this
Deed and save as otherwise agreed by the Security
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Trustez or penmitted by the Mezzanine Facilities
Agreement) U i3 and will remain the absdute legal owner
of the Specified Shares.

&.1.2.3 Neither the Shares nor the Distribution Rights attdbuiable
to the Shares sre subject do any Hen, charge, squity,
encurmbrance, option to purchase or simifar rights of any
persen, other than a Permifted Security or as otherwise
permitied by the Mezzaning Facilities Agresment,

6.1.2.4 The Secuity Trustee 1s eniitled to be registered or to
reguire 3 naotnee o be registerad as 2 member of each
of the relevant companies to which such Shares relate
without any #ight of the board of directors of any such
company to refuse registration or fo consent to such

Each ofF the representations and warranties seb out In Clause &1 {other than
those at Clauses 6.1.1 {Commerciz! benefity and 6.1.2.1 which aré not repeated)
shati be deemed tobe répeated on edch day during the Security Perigd on which
representations and wamranties set oyt in Clause 19 (Repressntefions) of the
Mezzanine Faclities Agreement are, or are deemed 1o be, made or repeated.

HROERTAKINGS

In addition to the undertakings and covenants given by sach Chargor under the

Mezzanine Fadlities Agreement, each Chargor alsn undertskes 10 the Seowrily

Trustee in the terms of the follpwing provislons of this Clause 7!

Perform - It vill at all Himes comply with the terms {express o implind) of this

Dead and of all ether Finance Documents.

Not jeopardise Security - It will not {and, without prejudice to Clause 7.6.3,
will procure that o notinee will) do or omit to do anvihing, or allow anything <o
be done or wmitted, the result of which may be it aoy way io depraciate,
jeohardlse o otherwise wreiudice the velue o the Security Trustes of the
Fecurity created by this Deed or the priority of #5 ranking as expressed i this
Dewd o in the Intergreditor Agrasment.,

Maintenance - It will keep the Property and other Sacured Assels in & goeod and
substantial state of repair, working order and condition {fair wear and tear
excepled].

Insurance -

It will {a) obtain, maintain and renew {all ab its own expenss) insurance,
indemmity or simntlar cover with reputable, independent, insurance companies or
underwriters and (b} prompily pay all premliums and other sums necessary o
affect and maintain the Insurances required by the Merzzanine Facilies

Agreament and this Deed and will, on demand, prodhice to the Security Trustee
such Insurdnces and evidence that such premilms and other sums have been
paid.

Land Ragistry -

751 In relation to all present and fdure registersd Property (and any
unregistered Property subject to compuisory first registration at the
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date of this Deed), it will apply to the Land Registrar to enter on the
register against the tde number of ar to be allocated to the retevant
Proparty a restriction in the following terms:

“No disposition: of the registered estate by the proprietor of the
registerad estate is to be registered witheut a written consent signed
by the proprigtor for the time belng of the charge dated [dafe of this

fead] in favour of Alfied Irish Banks, pleo refarred to in the charges
register, or s convayancer”

and, whera applicable, notice of an obligation o make further
advances,

I¥ shall submit the relevant applicstions no later than the date of
submission of the initial application for registratinn of the Securty
created by this Deed (or, in the case of The Langd Registey form CH2,
whare applicable, promptly following its later receipt of such form duly
completed by the Jecurity Trusteel, and pay all fees, costs and
expanses incurred in connecion with the applications.

The Secarity Trustee, in its absolute discretion, may malke any of the
applications referred to in this Clause 7.5 in place of sucth Chargdbr. In
such a case, such Chargor consents to the entry of the rajevant
restriction and will pay ail fess, cosfs and expenses inourred in
conrection with the application,

7.5 Shares and otiwr Investments ~

7.6.1

7.6.2

£.56.3

7.6.4

7.6.5

g OOZLEH1IT9R
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I will pay-all calls of athar payments due and payvable in respect of any
of the Shares and if it fails to do s0 the Security Trustes may pay the
calts or other paviients on its behalf,

Save with the prior written consent of the Securtty Trustee or @s
otherwise perritted by the Mezzanine Facllities Agreement, it will not
{a} take any action by o as @ consequence of which the rights
attaching to the Shares are altered or dilutad or the jssued capital of
any of the companies whose Shares are charged by this Deed is
increased, nor {b) participate s any rights lssue celating to the Shares,
nor (o) apply for, or consent to, the convarsion of any Shares held in
certificated form Inty uncertificated form,

Except whera the Security Trustes reguires it to do 50 or as otherwise
permitted by the Mezzanine Facilities Agreament, it will not nominate
anpthar person or persons o enjoy or axercise all or any of its rights
as the registersd holder of the Shares.

If the Security Trustes requires it to do so, It will take all steps within
its power o procure that any of the companies to which the Shares
retate will make such changes o its resgective articles of association
as may be necessary, pursuant to section 145 of the Companies Act
20066, to permit i to nominate the Security Trustes or a nominee of
the Sequrity Trustee to exercise o endoy all of any of the Chargor's
rights as a registered holder of the Shares of such company,

In respect of the Specified Shares which are held within CREST or

otherwize in  uncertificated form, and any furlher Shares in
ansertificatad form which i subsequently acqguires,  will provide such
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information, give such instructions and enter into such documents as
the Security Trustes may reasenably require to parfect the Security
created by thid Deed over such Shares,

Immadiately following the axecytion of this Deed it will deliver to the
Security Trustes (o ag it shalt direct) all bearsr instruments, share
certificates and other documents of title to or evidence of ownership of
the Investments and/or the Distribution Rights owned by it or in which
it haw an interest together with {(in the cese of Shares, other than
hearer instrumeants, held in certificated form) instruments of transfer in
raspect of each of the Shares exesuted in bank (except for the number
aad class of Shares and the name of tha ransferer) and left undated.

it acquires Investments, whether pursuant to its Distribution Rights
or for any other reason, after the date of this Deed, the provisions of
Clayse 7.6.2 and the remaining provisions of this Clause 7.6 shall
apoly to such Investmants:

The Security Trustee ray, at any time whilst an Event of Defauit is
continuing, complete the Instruments oF ransfer on beball of such
Chargor in favour of ifself or such other persen as it shall select, and
such Chargor shall procure that such instruments ef transfer are
Iemediately registered in the statulory registers of the relevant
company and that share certificates in the name of the Security
Trustae and/or ils nominee(s) in respect of the Shares to which sueh
instrument of transfer relates are delivered to the Secunfy Trustes as
sQofy 45 reasonably practicable, bul in any evend oo later than § days
after the <date uport which the Security Trustee has o sliversd the
relevant instrument of fransfer.

Untd the otourrence of an BEvent of Default, byt not after siuch
ocourrence while such Event of Default is continuing, the Chargor will
b entitied fo recelve and retaln sl Dividends and will be entitlen to
sxarcise all voting and other #ighis and powets attaching 1o the
Sha;m, prwided that it witl not exemisa arw suah wt‘mc’; 'fig_}hta‘ oFf

of the Security Trmtrﬂa to-realise, the Swunty \..reated bv tht."- Dcerd

Throughout the perind following the cccurrence of an Bvent of Default
and while it is continuing (the “default period™), any Dividands will be
received by such Chargor on trust for the Security Trustee and paid
inte- @ saparate account or otherwise dealt with as divected by the
Security Trustee, and such Chargor shall, if the Security Trustes sg
regufires, during the defaull perind, exerdise alf voting and other rights
and powers attaching to the Shares as the Secgrity frustee shall
divect.

At any time when any Investmants are registered in the name of the
Sadiirity Trustaee of its nomines:

7.6.115.1 for so long as there is mo Event of Defasl which is
cortinting, the Security Trustes will (so far as B
comnsistant with the Security created by this Desd) exercise
any appiicable voling or ather rights and powers i
accordance with the diractions of such CBarger and
ageount to such Chargor for any Dividends; but

18




7.7

7.8

7.9

7.1

?>11

F.e 112 ppon the socurience of an Bvent of Default and while itis
continuing the Security Trustes may exerclse or refrsin
from exarcising such voting or other rights and powers as
it thinks i and may retain any Dividergds, bub in any case
the Security Trustes wifl not he under any duty to ensure
that any Dividends are duly and promptly paid or received
by it or its nomines, nor to verify that the corract amounts
ars paid or recetved by it or B8 naminee, nor To take any
action frcannection with the tking up of any Distyilution
Rights in respach of or in substifution ¥or, any of thosg
Investments.

Accass - In addition to the reguirements of Clause 2228 (Access) of the
Mezzanine Facilities Agreement, i will {at the rsk and cost of such Chargor}
parmit the Security Trustee and its professional advisers, agents and contracts
and, whaere reguired by the Security Trustee, independent valuers free access at
all reasonable times and of reasonghble notice and for all reasonable purposes
{including carrving out physical nspactions, valuations and/or the preparation ar
making of inventories and/or schadules and/or other records or copies) {&) to
the pramises, assefs, books, accounts and records of such Chargor and {b) to
meet and discuss matters with senior managemant and will provide and will
procure that any gcouplers of such pramises and senior management pravvide all
reasonabla assistance to the Security Trustes and such other persons in
conneckion with the sccess obligations imposed by this Clayse 7.7,

Centra of main interests - I will not move s COMI, nor have any
Estahlishmeat, sulside of the United Kingdom,

Deposit of documents ~ Ib will promptly a8t the Security Trustee’™s raguest
deposit with the Security Trustee {or as the Sécurity Trustee directs) () all
deeds and documeants of tithe relating to the Propaty, indduding countgrpart
leases, licences and any other desds or dotumsits necessary or desirable to
aszsist the Securnity Trustee To enforce the Sedurity created by this Degd, (b)) all
polickes of heurance i respect of which the proceeds of any daims are assigned
or charged pursupant to ihis Deed and o) all such other documents relating to
the Securad Assefs as the Secunity Trustge may from time To time reasonably
reuuire.

Retention of documents - The Security Trustee may retain any document
delivered to it pursuant W Clayse 7.9 (Deposit of documentsy ar othenwise bt
the Discharge Date and if, for any reason, the Security Trustee cgases to hold
any such documeant before such time, the Security Trustee may, by notice to
such Chargor, require that the relevant document be redelivared to it angd such
Chargor shall immediately camply {or procure compliancs) with such notice,

Fower to remeady - If such Chargor fails to comply with any of the covenanis
and undertakings set out pr referred to in Causes 2.3 (Perform) e 7.10
{Retention of documents) Inclusive and the Sequrity Trustee has given nutice to
the Chargor of the same, it will allow {angd trrevocably authorises) the Security
Trustae and/or such persuns as the Security Trustes nominates to fake on behadf
of the UChargor such acior (including the making of payments) a5 is necessary to
protect gny refevant assets against the cansequendes of such failure to comply
angdfor to ensure comipliance with such coverants and undertakings provided
that following recsipt of natics from the Sscurity Trustee such Chargor has Falled
to teks the sams action,
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4.3

Indemnity ~ It will indemnify the Security Trustes and will keep the Security
Trustes indammnified against all costs, Taxes, losses and Habiitiss hcurred by the
Security Trustes as a result of any defauit by such Chargor it the performance of
any of the obligations expressed o be assumed by # in this Deed and In
conpection with the oxarcise by the Sacurity Trustee of it rights contained in
Clauges 7.6.1 and 7.11 {Power fo remedi). Al sums the subjsct of this
indemnity will be payable by such Chargor 1o the Security Trustee within three
Business Days of a demand.

ENFORCEABILITY

For the purposas of all powers implied by the LPA or any othar applicable
fegisiation, the Secured Obligations shall be desmed fo have become dus and
payabla and this Deed will become immadiately enforceable angd the powers of
the Secority Trustes and any Receiver will pecome sxarcisaldes on the date of this
Deed, but, as hetween the Security Truslee and sach Chargot, theé power of the
Security Trustes to enforce the Secuwrity created by this Peed shall be
axercisable ondy upon the occurrence of an Event of Default and for so long as it
iscontinuing {unkdss there has been a request from such Chargor to the Security
Trustee for the appointment of 8 Recetver, in which case i will be exercisable at
any time following the maKing of such reguest),

ENFORCEMENTYT OF SECURITY

At anv time after the Securily Trustee's power of sale has bacome exercisable,
the Security Trustee may, without further notice, {@) appoint one or more than
one person o be Recelver in rgspect of the Secured Assels or any of them and,
¥ omore than ohe person 15 appointed as Receiver, such appointess may ack
jointly and severally or individually, () take possession of the Secursd Assets,
andfor () i He absolets discretion enforce sl or any part of the Seourity
creatad by this Deed in such ofher lawful manner as i thinks i, The Security
Trustee may remove any person from appointment as Recgiver and imay appoeint
another person & Recoiver, The Sscunty Trustes may alsg appoint an additionsl
Recelver,

The Recelver will, so far ag the law permits, b the agent of each Chargor in
respect of which the Recelver is appointed and each such Chargor slone will be
respungiile for the acts or defasulls of the Receiver and will be Hable on any
contracts or obligations made or entered into by the Receiver. The Security
Trustee will not be responsible for any miscandust, negligance or defaull of the
Racelver. The powers of the Recelver wili continue in full force and effect
following any Houidation of the relevant Chargar.

The remuneration of the Receiver may be fixed by the Security Trustes bub will
be payable by the relevant Chargor. The amount of the remuneration will foom
past of the Secured Difigations,

The Recelver will have the power, on behaif and at the cost of sach Chargor In
respect of which the Receiver 15 appainted, (8] 10 do or omit o do anything
which he considers appropriate in relation o the Secured Assels and {1 fo
sxarcise all or any of the powars conferred on the Receiver or the Security
Trusteg under this Deed or conferred upon administrative receivers by the
Insolvency Act:{even i hieis not an administrative receiver), or upon receivers
by the LPA or any other statutory praviston {even if he is not appointed under
this LPA o such other statutory provision) but spthatif there s any ambiguity o
conflict Bbelwean the powars contained in such legisiation and those contaimsd in
this Dead, those contained In this Dead shall prevail
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4.5 Without prejudice to the generyt powers set out in Clause 2.4, a Receiver will
also have the powers and discretions set out in Schedule 7 (Recafver’s spedific
powers).

3.6 The Security Trustee or any Receiver may sever any Fixtures from the Propenty
and sell ther apart frem the Property withoUt faking posagssion af the Property
arud apply the net proceeds of such sale in or towards satisfaction of the Secured
Chligations.

8.7 If the Serurity Trustze or the Receiver obtaing possassion of the Property, the
Security Trustes or the Recelver mav use and remove, store or sell any chattels
ot the Property, whether or not forming part of the Secured Assets, without
being under any Hability to any Chargor ofther than to account for thelr nst
provesds of the sale. Al costs, losses and labilities ncurred by the Security
Trastes or the Recedver iy connection with the rembval, stursge and sale of such
chiatiels will form gart of the Secured Obligations.

8.8 IF {notwithstanding any representation or warranty to the contrary contained in
this Dead} there shaill be any Becurity affecting the Seoured Assets or any of
them which ranks in priority to the Security created by this Deed and the holder
of such prior Seourity takes any steps to enforce such Security, the Security
Trustes or any Recetver may, at s oplion, fake a wansfer of, or repay the
indebtedness securad by, such Security.

4.9 The Security Trustes may, at any time after this Deed has become enforceable
pursuant to Clause 8 (Eafordeability, exercise, to the fullest exbent parmilted by
faw, alt or any of the powers, authorities and disgretions corferred on 8 Receiver
by tiis Deed, whether as altorney of any Chargor or otherwise angd whather or
not a Recelver has been appointed.

810 The Secubify Trustes may, in writing, either in s appeintment of a Reddiver or
by subseguent notice to that Recelver, restrict the right of such Receiver o
exercise all or any of the powers confarred on a Receiver by this Deed.

4.11 Paragraph 14 of Schedule Bl o the Insolvency Act applies to the floating
charges created under this Deed.

10, PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

10,1 Right of appropriation - Subject to the provistons of Clause 107 (Recoverfes
By Recepver), the Security Trustee s entitled to appropriate money and/or assels
to the Sscured Obligations in such maonee o order as it thinks it and any such
appropriation shait override any appropriation by any Chargor.

10,2 Sewurity Trusiee's rights of set-off - The Security Trustee may, at any time
after this Deed has becomes enforceable, and without nofice {a) combine or
roazolidate all or any of a Chargor's then existing accounts with, and Habillties
o, the Security Trustee, {(b) seb-off or transfer any sums standing o the oredit
of any ang or more of such accounts, and/or (£} set-off any other obfigation
owed by tha Security Trustee ta any such Chargor {whather or niot matured at
such time), in or towards satisfaction of any of the Secured Obligations; and #f
any atount s in a different currency from the amount ageinst which s to be
set-off, the Security Trustee may convert either amount {or beth) at any
reastnable time and at any reasonable rate. The Security Trustes shall notify the
Chargor in veriting that aoy such {ransaction has taken place.
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184.3

104

10.6

18.8

0.8

Suspenze Account - Tha Secodty Trostée may, at any time, credit o a
suspense account any maney received by it under this Deed, to be held for so
fonig as and on such terms as the Security Trustee may determine pending it
application tewards discharging the Securad Ghligations.

New account - If the Security Trustee receives notive of a subsegient
mortgage or cherge relating o the Secured Agsets, it will be entitied to close any
account and o open a3 new atcount i respect of the closed account. ¥ the
Secority Trustes does not open such new scoount, it will in any event be freated
as if it had dene se at the time when i received such notice,

Time deposit - Without prejudice to the provisions of Clause 10.2 (Security
Trustee's rights of set-off), if at any time the Chargor has made a deposit with
the Secyrly Trustee on terms that {t will be repatd on a spedified date {a “Time
Deposit”) then: {a) If the Securty Trustee has made any demand under
Ciause 3 {Covenant to pay), it may vary the terms of such Time Deposit so that
it becomes repayable immediately or an any other date before such specified
date; or (Y if an Event of Default hes arisen which is contimuiing but no amount
of Securerd Obligations has fallen due before such specified date, the Security
Trustee may renew such Time Deposit Yor such further maturity as the Security
Trustae in its absclute discretion determines.

Calculations - The Sscurity Trustee's calculation of any amount payalie by any
Chargor oider this Deed 8t any time will be conclusive {unless it has made an
ebvicus mistake].

Recoveries by Receiver - The proceeds adsing from the exercise of the powers
of the Racetver will, subjsct to any caling ranking in priority to the Secured
Obligations, be applied by or af the direction of the Receiver in ar towards
discharging or sabisfying the following amounts In the following crder of priarity:
{a} the tosts, charges angd expenses of and Inddental to the Receiver's
appointmant and the payment of his remiuneration; (b)Y any costs, charges,
expenses and Habititfes of or incurred by any Erforcenent Party In the exerciss
of any of its powers including all rents, Taxes, rates and outgoings whatever
affecting the Secursd Assets, ail premiums on Insurgnces properly payabls under
this Deed or any applicabde legisiation, the cost of execuling necassary or propee
vepairs o the Secwred Assets, and the pavment of annual sams or other
payments, and the intefest of all principal sums, Having priodty to the Secured
Ghilgationsy {©) the remaining Secured Oblloations, In accordance with the
pravisions of the Fnance Decumenis; and (1) the claims of those parsons
entitied to any surpius,

Tax gross-up ~ The provisions of Clause 14.2 (Tax gross-up) of the Mezzaning
Facilities Agreement shall apply to any payments made by the Chargor under or
pursuant to this Deetl,

Currency of payment - NO gayment 1o the Security Trustes {whether under
any judgment or cowrt arder or otherwise) shall discharge the obligation or
Hability of any Chargor in respect of which it was made unless and until the
Security Trustes shall have received payvment in full In the relevant currendy
specified in Clause 28.9 (Cwrrency of account) of the Mezzanine Facilities
gonversinn ot siieh currency, fall short of such shiligation or liahility expressad
In that currency, the Secunty Trustee shall have & further separate cause of
action against such Chargor and shall be entided to enforce the Security created
by this Deed to recover the amount of the shortfatl.
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11,

11.1

11.2

12,

13.1

12,2

12.3

12.4

Currency conversien - All money received or held by the Security Trustes or
ary Peceiver under this Deed may be converted inte such other currency as the
Security Trustee considers nocessary or desirable to cover the abligations and
tiabilitiegs comprised in the Skcured Obligations in that ofher duvency a3t the
Sacurity Trusten's spot rate of exchange then prevslling for purchasing that
pther currency with the existing currenoy.

PROTECTION OF THIRD PARTIES

Mo duty to enguire - A buyer from, or other person dealing with, any
Enforcement Party will not be concerned to enguire whether any of the powers
which: such Enforcament Party has exerdcised or purported to exercise bas arisen
o Becoite exercisable and may assume that i is ading in gocordance with this
Baed,

Receipt cornclusive - The receipt of the Securily Trustee or any Receiver shali
be an ahsoiute and conclusive dischargs to 5 purchaser of the Secured Assets
and shall reliove him of any obligation to see o the application of any menies
paid to or by the divection of the Security Trustee or any Recatver,

PROTECTION OF SECURITY TRUSTEE

Security Trustee's receipts - The Security Trustee shall not be obliged
accourtt to any Chargor, nor to any other person, foranything other than its awn
aciual raceipts which have not been distributed or paid to the person entitied {or
whorn fhe Security Trustee, acting reascnably, belisves b be entitled) in
aocordance with the requirements of this Ueed.

Exciusion of Hability -

12,21 No Enforcement Partly will be Hable to:any Chargor for any expense,
loss, fability of darmiage incurred. by such Chargor arising out of the
exoprcise by such Enforoement Parly of its rfights or powers or any
attempt or fallure to exaerdise those rights or powars, oxeept for any
expensa, joss, Habliity of damage arising from Us gross negligence,
fraud or with misconduct.

12,2.2  No Chargor may take any proceedings against any officer, employee or
ageht of any Eriforcenyent Party i respect of any claim i might have
auainst such Enforcemeant Party or in respect of any act or omission of
any kind by that officer, employes or agent in relation to this Deed.

12.2.3  Any officer, smployae or agent of any Enforcement Party may raly on
this Clause 12 under the Third Parties At

possession of the Secured Assets or any of them, this will not oblige either the
Security Trustes or the Receivar to accouni as raortgagee i possession, or
heritable creditor In possession, and If at any fime the Seaurlty Trustes enters
into possession of the Secured Assets or any of them | may at any thne at it
discretion go put of such possassion.

Chargors’ indemnity - Bach Chargor agrees with the Security Trustee tw
mdemnify the Security Trustee and any Recsiver or Delegats wikhin thrae
Bugingss Days of a demand against any costs, Taxes, dosses, lishilities or
darnage incarrad by any of tham in respect of (8] the taking, holding, protection
or enforcement of the Security created by this Deed, {B) any sxercise of the
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14,

14,1

142

4.3

14,4

rights, powers, discretions or remedies of, or vested in, any Enforcement Party
oF any attempt or fallure (o exerdse those rights, Dowers, discretions or
remedies and {¢} anything done or gmitted to be done in the exardise or
purported sxercisa of the powers under this Deed or under any appaintment duly
rgde under e provisions of this Deed,

POWER OF ATTORNEY

Each Thargor irevocally and by way of segurity appoints, with effect from the
Security crested by this Deed Becoming enforceable in acoorgance with Clause 8
{Enforceability), the Security Trustee and each Receiver and any person
Rastricted Transfores) {in writing, onder hand, signed by an officer of the
Security. Trustee or by the Recelver) severally to be the atiorney of such Chargor
(with full powir of substitution and delegation) for the purposes set oul in
Clayse 13.2.

The power of attorney granted in Clause 13.1 aliows the Securily Trustes, the
Receiver or the relevant nominesg, In the rame of the relevant Chargor, on its
behalf, as s act and deed and at {5 expernge to perfedt the Security creatad by
such Chargor under this Deed and to execute and deliver {using such Chargor's
seal where appropriate) any document or do any ack or thing which the Chargor
may, sughlt or has agreed to execute or do under this Deed or which the
attorney may in s abeolute discretion consider approprigle 10 connection with
the exercise of any of the rights, powers, guthorilies or discretions of the
Security Trustee or the Regeiver under, or otherwise for the purposes of, this
Dead,

Each Chargor covenants with the Security Trustee to ratify and confinm all acts
or things made, done or exacuted by any atiorney exercising or purporting to
exarcise the powers conferrad in accordance with this Clause 13,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY
PROVISIONS

The covenants set out in sections 2 o § of the Law of Property {(Miscellaneous
Provisions} Act 1994 shall extend to bind a Chargor onily 1f, in any case, the
relevant. covenant imposes upon such Chargar 2 burden, Hability or obfigation
that would not stherwise arise under this Deed, '

For the purposes only of sedtion 101 of the LPA, {but otherwise suldiect to tha
provisions of Clause 8 (Enforceabfiity)); the condifions set oul in that section, as
ta whern the powers conferred on a mortgagee by that section arige, do ot apply
and the Secured Obllgations becoms due and the statutory power of sale and
athar powers of enforcement arise immediately followdng the exesution of this
Deedd, The Sequrity Trustee and any Receiver may exercise the statutory power
of sale conferred by the LPA free from the restrictions imposed by sedtion 163 of
tha LPA, which shall not apply to this Desd,

The power of sale and the othear powers conferred by the LPA or otherwise arg
extended and vared o authorise the Sscurity Trustee inits gbsolute disgretion
to do all or any of the things or sxercise sl or any of the powers which a
Recsiver is ampowered (o do or exercise under this Deed,

The restriction on the consolidation of mortgages in sectien 33 of the LPA does
not a#pply to this Dead nor to any Security given to the Security Trustes pursuant
tor this Geed. Sechion 1091} of the LPA shall not apply 1o this Deed. Seclions

Hds Q035511385 21
7 May 2014 castisgp




14.5

153

15.3

15.8

15:9

1085, 167(2), 109(8) and 109(8) of the LPA will nat apply to the Security Trustes
nor to a Receiver appointed under this Deed,

The statetory and other powers of leasing, letting, entering into agreemants for
teases or lettings and sccepting or agresing to accept surrenders of lpases or
tenandies shall not be exercissbie by the Chargor in relation to the Secured
Assets or any part of themn. The restrictions on he powers of the Security
Trusteg or the Recsiver to grant leases or o accept the surrender of ieases:in
sections 59 and 100 of the LPA do not apply tothis Deed.

OTHER MISCELLANEQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remediss
provided in this Deed are in addition to {and nol mstead of) powers, rights and
remedies under iaw,

IF an Enforcement Party fails to exercise any power, right or remedy under this
Dead or delays its exercise of any power, right or remedy, this does not mean
that it walves that power, right or remedy. If an Eoforcement Party exurcises, of
pardy exércises, a powar, right or remedy onee, this does not mean that it
vannot exercise such power right or remedy again, fully or in part.

The Security Trustee may decide when and how to apply any payments and
distribtifions received for s own account Under bhis Deed, and alsg, as belween
the Security Trustee and any Chargor, whether and, if so, when, how and to
what extent {a) to sxerdse s rghts under this Deed and (b)Y to exertise any
othér right it might have in respect of any Chargor {or otherwise) without, in any
case, ahy Charger having the right to control or restrict the Sacurity Trustees
exercise of this discretion.

Mo provision of this Deed will interfere with the Security Trustee’s right o
arrangs Hs affairs a5 & may in its absolule discration decide {nor oblige i€ to
discinse any information relating to its affairs), except as exprassly stated.

£ach Chargor suthdrises the holder of any privy oF subseguent Security fo
provide (o the Security Trustee, and the Sedurity Trustes o receive from such
hipider, details of the state of account between such holder and such Chargor,

o Chargor shall assign, novate or gtherwise desl with its fights or obligatians
wnder or interests in this Desd, except with the prior written consent of the
Security Trusise, ‘

The Sscurity Trustee may at any time assign, novate or otherwise deal with any
of the Mezzaning Fadilities Agreeﬁiént ar the Intercreditor Agreement. Any
parson to whom the benefit of all such rights has been transfoarred, subject to
such obligations, may enforce this deed in the same way as if it had been a
Party,

The Sequrity Trustee may disclose any information aboul the Charger, the
Secured Assets andfor this Deed in the manner provided for in the Mszzanineg
Facilities Agresment.

If, at any time, there has heen a3 release, seiflement or discharge of any
Chargor's obligations under this Desd and, as a conseguence of any. insolvancy
proceedings {or analogous procesdingsy or for any other reason, (8) any
paymant made o any parson in respect of any of the Secured Ohllgations. is
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1%.13

15,14

required to be repaid andfor (k) any such payment or any Security {or other
right) held by the Security Trustee in respect of any of the Secured CGhiligations
{wihether uhder this Deed or ¢therwize) iz void, is sat aside or Is otherwise
affected, then the relevant Chargor's ohligations under this Déed shall centinté
i effect as i there had been no such release, settlement or discharge and as if
the relevant payment had not been made andfor {as applicable} the relevant
Security {or other right) had not been held by the Security Trustee; and
accordingly {(but without lmiting the Sscurity Trustes's ofher rights. under this
Deed) the Security Trustee shall be entitled to recover from such Chargor the
value which the Security Trustee has placed upan such Security or the amount of
any such payment as if such paymant, setilement or discharge had not occnred.

I the Security Trustee, acting reasonably, considers that any amount paid by
any Chargor in respech of the Secured Oblications is capable of being aveidad or
ordered to be refunded or reduced For the reasons sat oul in Clause 15,9, then
for' the purposes of this Dead such amount shall not be' considered fo have beén
irrevocably paid.

The Security Trustes as agent for the Secured Parties confirms that the Secured
Parties shall perform their respective obligations, to the sxtant arising under the
Finance Documents, to make funther advances. The Security oréated by this
Deerl has been made for securing such further advances,

To the extent that any Chargor may bé entitled in any jurisdiction to claim for

itself or its assets immunity from suit, execution, attachmant {whether in aid of

execution, beforg judgreent or otherwise) or gthar legal process of any kind
wherevar 1t might origingte, or to the extent that i any such jurisdiction there

may besttributed o such Chargor or its assels such immunity {whether or not

claimedy, it irrevocably agrees not to dsim and brrevocably walves such

dydnunity to the follest extent permitted by the laws of such junisdiction.

O the Discharge Date (bul subject to Clauses 15.9 and 15,10} the Security
Trustes shall, at the request and cost of each Chargar, execute and do all deeds,
acts and things as may he necsssary ' release the Secured Assels from the
Security created by this Deed,

The obligations of esch Chargor under Clause 2 {(Covenant to pay) arg

unconditional ang nafther the provisions of this Dead nor the obhgations of any
Chargor will he affected by the ocourrance or existence. at any time of any of the

following events or circurnstances or by :any person's knowledge or lack of

knowledge as to any such matter: (a) any person's mselvengy or lack of
capacity, power or authorityr () any unenforceability, legality or invalidity of
any obdigation of any person; {c) any change in the coastitution, membership,
ownershlp, legal form, name or stetus of any person; (d} the making,

amendment or ermination of any ofher deed or agreement; {e} any
amendmernt, novation, re-statement or substitution of, or any supplemant to,

any other deed oragreement; (f} any increase or reduction inthe amount of any
person’s hdebtedness or any alteration of any term, condition or arrangement in
respect of any persen’s lndebtadnass; {g) any person {aking or omitting to take
any steps. in relation to (1) any Chargor or any other person, (i) any of the
Secured Obligations, (i) any Security, guarantes or other financial support in
respect of any indebtedness and/or (iv) any other asset; or {(h) anything eise
which, although it could affect the liability of a surety, would not affect the
Hability of g principal debier.
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16.2

18,

149,

181

COMMUNICATIONS

The sddress and fax number (and the department or officer, if any, for whose
attentian the communicatitn is to be made) of each Party for any cormmmunication
or document to be made or delivered under or in connection with this Deed is:

in the case of each Tharght and the Seourity Trustes, thuoss given for it in the
signature pages of the Mezzaning Facilitics Agreement; and

in the cese of each Receiver and sach Delegats, these notified in wiiting to the
Security Trustee {(whather in that capacity or in any ofher capacity) by such
Recelver v Delegate {or by the Security Trustes on Hs behall) as sopn as
practicable after its appointmeant,

or any substitule address; fax number or department or officer as the relevant
person may notify to the Agent {or as the Agent may notify to the other Partias,
if & change is made by the Agent) by not less than 5 Business Days’ notice.

THIS DEED

Each Chargor has entered into this Deed in considération of the Secured Parties
or some of them agresing fo provids (or to continue o provide) finance faciiities
£ certain mermbeos of the Group on the terms agreed in the Finance Doedumeénts,

This Beed is intended to be a deead aven ¥ any Parby's exgogdion is ool in
accordance with the farmalities required for the exacution of deeds,

If any Party is not bourkd by this Deed (or any part of i) for aby reason, this
doss not aifect the obligations of each other Party under this Deed {of under the
refevant pan).

This Deed is in addition to, and does not operate so as in any way to prejudice or
affert, or be prejudiced or affected by, any other Sequrity or quaranise wihich
the. Security Trastes may now Or at any thme after the date of this Deed hold for
o i respact of the Secured Gliligations.

Each Chargor suhmitting this Deed or any counterpast to The Land Registry
shail; on sach sccasion, alss submit a certified copy of this Dead and request the
retur of the ariginal and upon the return of the original it shall deliver such
original ta the Secudty Trustes.

This Deed and every counterpact is the property of the Securnity Trustee,

If there is any confiict botween tha provisions of this Dead and the provisions of
the Mezzaning Factities Agreement, the provisions of the Mezzanine Faciiities
Agreament shall pravall,

GOVERNING LAW

This Dead and any nen-contractual obligations arising out of or in connechion
with it gre governed by English law,

JURISDICTION

Jurisdiction of English courts
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Tie courts of England have exclusive jurisdiction o settle any dispute ardsihg s
of or in connegtion with this Derd {including a dispule regarding the existence,
validity or termination of this Dead) and any non-contractual obligations arising
out of or in connection with & (a3 “"Dispute™). The Parties agree that the courls of
England are the most appropriaie and conveniant courts o ssttle any Dispite
and accordingly no Party will argue to the contrary, This Clause 19.1 ix for the
benafit of the Enforcement Partins only. As & result, no Enforcement Party shall
be prevenied from taking procesdings relating o a Dispits in any other courts
with jurisdiction; To the exteni allowed by fgw, sach Enforcement Party may
take concurrent procesdings in any number of jurisdictions.

18,2 Service of process

1921 without prejudice to any other mode of service allowed under any
ralevant law, sach Chargor {other than a CThargoer incorporated in
England and Walesh:

19211 irrevocably appoints Chargor 1 35 its agent for service of
procass In relatien to any proceedings before the English
courts In connection with this Deed (and Chargor 1 by its
exscution of this Deed, accepts that appointment); and

19212 agress thab any falhee by an agent for service of process
ko notify the relevant Chargor of the process will not
frvalidate the procesdings concerned.

18.2.2 I any person appointed as an agent for servive of progess is ynable for
By repson o oact as agent for service of pratess, each Chargor {ather
than Chargor 1} st immediately {and o any event within 5 days of
such event taking olace) appeint another agant on terms acceptable to
the Security Trustee. Failing this, the Sesurily Trustese may appaint
anather agent for this purpose,

19.2.3 Chargor 1 sxpressly agrees and comsents to the provisions of this
Clause 19 {Jurisdiction) and Clause 18 {Governing faw).

This document 18 executed as g deed and delivered on the date stated af the beginhing of
this Deed.
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SCHEDLE 1

Bank acoounts
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SCHEDULE 2

Cansent Material Contracts

Lease dated 8§ May 2008 between (1) TCS Freehold Investments Limited and (2]
Fraser Hart Limited being feasshold premises at 537524 Coney Sirest dnd 2/3A
Markel Street, York, North Yorkshite Y01 9ND registered at the Land Registry
under title number NYKR361711,

Hart Limited of leasehold pramises koown as 116 (Unit No. 1LGI13) Merchants Hall
Lower Ground Floor Chapelfield, Borwich, '

Lease dated Z8 November 2001 between (1) Capita {LIRF) Trustes Limited as
frustee for Lend Lease Retsll Partnership and {2) Fraser Hart Limitad (Irading as
“Fraser Hart™) being leasehold premisss at Ueit 28a Touchwood Solthull West
Midlands,

Lease dated ¥ May 2013 betwersn Crilibs Mall Nontinee {1 Uovled angd Cribbs Mail
Nomdnee {23 Umited and Fraser Hart Limited (2) being leasehold premises known
as Unit LR21, Lower Level, Cribbs Causeway, The Mall, Bristol registered at the
Land Registry with title number GR373328.

Lease dated 14 February 2014 between Lea Croft Properties (1) and Fraser Harg
Limited {2} being leasehold premises known as 4 Wallingford Street, Wantasge
QX1 8AX

Lease dated 2 October 2008 between {1} Blueco Limted and {3Y Fraser Hart
Limited {frading as Frasar Hart) being leasehold pramises ab Unit LOGGA Lower
Level Mall, Bluewater, Kent registered at the Land Registey under title number
K862107 and desoribed on the property register as Unit LOSEA, Lower Thames
Walk, Bluewater, Greenhithe DAG 951,

Agresment for lease dated 3 June 2011 between {1} Standard Life Investment
Funds Limited and (2) Frazer Hart Umited relating to Unit G44/45, Parkway,
Newbiry, Berkshire.

Limited of sthrage unit 25, Harflequin Shopping Centre, Watdord:
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SCHEDULE 3

Details of Property

Name of legal and beneficlal owner: Fraser Har? Limibed

i, The feasehold premises at S2/52A Coney Street and 2/2A Market Strest, Yark,
North Yorkshire YO1 BND registered at the Land Registry under title number
NYK361711.

2. The leagehald premisgs koown as 1186 (Unil No. LGL13) Merchants Hall Lower
Ground Floor Chapeifiely, Norwich,

3. Thie laasehold premises at Unit 28a Touchwood Solthull West Midlands.

4, The igasahold premises kndwh as Unit LRZ1, Lower Level, Cribbs Causeway, The
Mall, Bristol registered af the Land Registry with title number GR373328,

5. The leasehold premises known as 4 Wallingford Street, Wantags OX12 84X

&. The leasehold premises at Unit LOESA Lower Level Mall, Bluewater, Kent
registered at the Land Registry under title number K962107 and destribad on the
property register as Unit LOSEA, Lower Thanes Walk, Bluewater, Greenldthe DAY
951,

7. The leasehoid pramises at Unit G43/45, Parkway, Newbury, Berkshire,

. The lgasehold property known as storage unit 25, Harlequin Shepping Centre,
Watford.
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SCHEDULE 4
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SCHEDULE 5

Designated Chatiels

Plant, machinery and eguipment
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SCHEDULE &

MNotices

Part 1
Farm of notice in respect of Insurances
From: [Relsvant Chargor]

To: [Inswurance Company]
Dat 201 ]

Re:  [Insert details of Insurance Poficy] (the "Policy™)
Diaar Sirs

We hershby give you notice that we have assigned by way of security to Allied Irish
Banks, pd.c {88 security trustee) (the "Security Trustee”, which term shall include its
succezsors and assigns) purseant o 8 Composite Dabantore datad [e] 2014 antered into,
intar afiz, by us i favour of the Security Trustee (the “Debenture”) all our right, title
and intaerest b, o and under the Policy including =i anonles pavabie thereunder,
proceeds of afl daims, awartds and judgments and all other insurances entered into
suipplemental 1o or in replacement of such Policy,

We will remain Hable o perform all our obligations under the Polley and neither the
Security Trustee nor any of the Secured Parties {as referred to in the Debenturg) are
gnder any obdigation of any Wind whabsoever under the Policy nor under any Hability
whatsoevar in the svent of any failure by us to perform pur obligations undsar the Policy.

We frereby instrudd you Lo note the indersst of the Security Trustee on the Policy as o
insured in respect of all amounts in excess of £100,000 and authorise vou to disclose to
the Security Trustee, without Further approval from us, such information regarding the
Policy as the Security Trustes may from time o Ume requast and to send it coples of all
rotices issued by yeu under the Policy,

This notice and the terms st oul herein shall be irrevocable save as otherwisa advised in
writing by the Security Trustes and shall be governad by Englishvlaw toguther with any
nan-contractual obligations arising owt of or in connection with {t.

Pleass acknowledge receipt of this notlee by signing the acknowledgement on the
anclosed copy letter and returning same to the Security Trustee at Bankoeniry,
Halishridge, Dublin 4 marked for the attention of David Ward / Jotm Shanahan,

Yours faithfully

for and an behsif of
{ Refevant Chargor

s, DRSS9 3R
7 Moy 7014 castlep




Acknowledgement of Notice of Assignment of Instrances

Yo Alliad Irish Banks, pl.o. {the "Security Trustee”)
Data: 2014

Re:  [flnsert details of Insurance Policy] {the "Policy™)

Biear Sirs

We canfirny receipt from [« {the “Chargor™) of 3 nolice dated Je] 2014 {the "Notice ) of
an assignment upon the terms. of a8 Composite Debenture dated [e] 2014 {the
“Debenture”) hetween, ter alia, (1) the Chargor and (2) the Security Trustes in
respect of all the Chargor's rights, title, interest and benefil in, [0 ang under the Policy
{as specified in the Notice).

We confirm that we hava not received notice of any assignment of or charge over any of
the right, interests and bengfits specified in the Noflee and will make all payments to any
areount 8g may front time to time be specified by vou,

We acknowledge that the Charger will remain liahle to parform all of its obligations under
the Policy and that nelther the Security Trostes nor any Secured Party (as refarred (o in
the Debenturs) is under any obligetion of any kind whatsocever under the Poliny ngr
under any Hability whatsoever in the event of any fatlure by us o perform our obligations
under the Polioy.

Thiz ietter is goversed by English law together with any nor-contractizal abligstions
arisieg outb of or in connection with it

Yours faithfully

{Inzert name of insurance company]

fds, QO3LS5111850 e
¥ May 2014 castiep




Part' 2

Form of notice to counterparties of Consent Materiat Contracts

Fromn [Relevant Chargorl (the "Chargor™)

Te:  [Counderparty] (the “Contractual Party”)
' Date: 20} ]
Re:  [Josert contrack description] between [{1)} the Chargor and {2) the
Contractual Party] [insert correct party detafls as  appropriate)  (the
“Agreement”).

Dear Sirs

We hersby’ give you notice thabt we have assigned by way of security to allled Irish
Banks, p.le {83 security trusteel (the “Security Trustea” which teroy shall dnclude its
successors and assigns) pursuant to a Composite Debenture datad [+] 2014 entered intg,
inter afia; By us 1h favdur of the Security Trustge (the “Debenture”) all our vight, title
ardd interast in (it not our obligations) (o and under the Agreament,

We confirm that:

{8} forthe avoidance of doubt, we will remain liable under the Agreement to perfori
all the obligations assurned by us undar the Agreement; and

{by 8L no tme will the Security Trustes, any Scgured Party (as referrgd fo in the
Debenture), any of thelr agents, any Receiver nor any other person be under any
ohligation or Hability o you under orin respect of the Agreement.

We remain enbitled o exercise all our rights, powers and discretions undar the
Agreemant and you should continue to give notices under the Agreement to us, unless
aned until you receive notice {ths "Default Motice™ from the Security Trustes to the
contrary stating that the security constituted by the Debenture hat becnime anforceaibs,

Isnmedistely following recelipt of @ Default Notice:

{&)  all payments from you under or atising from the Agreement should be made to
sach actount{s} as may from {me o time be notified to vou in writing by the
Security Trusies;

{0 Al remadies providad for in the Agreement or avallabie at law or in equity are
exercisable by the Security Trustes;

{c) all rights o compel parformance of the Agreement are exercizable iy the Securily
Trustee;. and

{dy  all rights, interests and benefits whatsoever averuing to or for the benefit of
mirseives. arising from: the Agreement belong to the Security Trustee for the
henefit of the Secured Parties,

This notice and the terms set put herain shall be firevocable save as otherwise advised in
writing by the Security Trustee. This notice shall be governad by English law together
with atly non-Contractiial obligations arising Sut of Or iy conmection with it

s GORGSTIEMT 34
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Please acknowladges receipt of this ootice by signing the ackrnowlsdgemymnt e the
enclosed copy letter and returning same to the Secority Trustes at Bankcentre,
Batlsbridge, Dublin 4 marked for the altentlon of David Ward / Jobn Shanahan.

Yours fajthiully

for argl on bahaif of
{Relfsvant Chargor}

fds_ GO3LES1 1150 I8
¥ pay 2004 castlep




Acknowledgment of Notice of Assignment

To:  Allled Irish Banks, ple.
Bankeenire
Balisbridae
Dusbiin 4
{as Sacurity Trustee)

Atteation: David Ward / Johr Shanahan

R [{rsert contract description] between {1) [Refevarnt Chargor] (the "Chargor™) anid
{2} the Contractual Party {the “Agreament™,

Dpar Shy

We acknowledge receipt of a notice in the teems attachad {the “Notice"} and confirm our
consant to the assignment referred to thersin. We further confirm that we have not
received notice of any previcus assignments o charges of or over any of the rights,
frterests and benefils in and o the Agreement as referred o in the Nolize, Terms
defined in the Notice shall fiave the same meanings haraln.

With effect from the receipt by us of the Default Notice {as defined in the Notice), we
shall pay all mordes due by us under or arising fom the Agreement in the manner
specified in the Kotice.

arid benefits shall be =ffective without vour prier writter consant. Furthermore wa
confirm that no breach or defauit on the part of the Chargor of any of the terms of the
Agreement shall be deemed to have octurred unlass we have given notice of such breach
to you specifying how o make guod such breach,

We alsp confira that we shall not exarcise any right of combination, consolidation or set
~Gif vehich we may have i respect of any amount due under tive Agreement,

{Insert detais of Countarpanty]

fs _Q03E51 11051 Kt
7 May 2014 castiep




SCHEDRDULE 7

Kacelver's specific powers

Tha Recatver will hava full power and authority:

1.
2

ik

1%

o enter apon, and o take possession of, the Secured Assels;

to follect ang get in all rents, fess, charges or other income of the Secured
Agsabs;

genarally fo manage the Secursd Assels and 1o manage or carry o, reconsiruch;
amalgamate, diversify or concur in carrying on the business of the Chargor or
any part of it a5 he may (hink fit;

without restriction, to sell, charge, grant, vary the terms or accept surrenders of,
feasts or tanancies of, fcenoes to ccoupy, or options or franchises over of
othervdse deal with and dispose of the Secured Assats or any property aoquiired
irt exercise of its powaers under this Deed;

ta purchase or acquire any land and purchase, acguire or grant any interest in or
right over land;

to take a lease or lepaney of any property required or convenient for tha
business of the Chargor or the exercise of the Reoelver's powers under this
Deed;

to exercise on behalf of the Chargor and without the consent of or notice to the
Chargor all the powers conferred on a landlord or a tenant by any legislation
from e o e In force in any welevant junsdiction relating to leasehoid
mronerty, landlord and tenant, rents, housing or agricuiture in respedt of the
Praperty; '

for the purpose of exercising any of the rights, powers, authorities and
tiscrations conferred on the Receiver by or pursuanst fo this Deed and/or for
defraying any costs, losses or Habilities which may be ncuired by hint ih their
gxercise or for any cther purposs, o sgise oF bormow moneys om the Secuced
Parties or others or incur any other Habibty on such tarms, whather secured or
unseourad, as he may think ft, and whether to rank in priority to this Deed or
not;

to appaint and discharge ermployess, officers, consudiants, advisers, managers,
agents, solicitors, accountanis or other professionally qualified persons,
workmen ang athers for any of the purposes of this Deed or to guard or protect
the Secured Assels upon such terms as to remuneration or otherwisy as e may
think fit and to discharge any such perschs appointed by the Chargor prior o his
appointmant;

i the name of the Chargor, to bring, prosecide, enfarce, defend and discontinue
il such actions, suits and proseedings, in relation o the Chargor, the business
of the Chargor or the Securer Assels as in any case ha thinks it

to seftle, adiust, refer to arbitration or expert delermination, compramise and

areghge afiy cldims, scdounts, disputes, guestions and demands with or by any

person or body who is-or <laims bo be a creditor of the Chargor or relating in any
way o the Secured Assets;

ids DIFRSRITTIRN 37
7 May 2054 castiey




12,

13,

i4.

16

18.

18,

to give vaild receipts for all moneys and sxecute all assurances and things which
gy e proper of desirable for realising the Secured Assels;

to obtain Authorisations for and to carry out on the Property any new warks or

maintenance, repair, rénewal, IMprovernant, furnishing or squiprhsnt;

to enter inte, vary, cancel or walve any of the provisions of any contracts which
Me shall in any case think expedient in the isterests of the Chargor or the
Security Trustes;

to purchase materials, tools, equipment, goods or supplies on such wrms and at
such price as the Receiver in the Regaivers ahsolute determination thinks At

to insure the Secwred Assels, any assets acquired by the Recgiver in exgrcise of
his powers, and any business or warks, and effect indemnity insurance or other
sirnilar insurance, i evary ¢ass i sich aimounts, against soch risks and with
such offices as the Receiver thinks fit, and obtain bonds and give guarantess and
Security to any hondsmen;

o ramove, store, sell or otherwise deal with any chattels jocated at the
Propeity;

to pramote or establish any company of 0 aoguire shares in any company
{whether as a Subsidiary of the Chargor or ofharwise) to faclitate the exercise of
hig powers under this Peed, to transfer to any such comgany all or any of the
Secured Assets or other assels acnuired by the Receiver i exercise of his
powars and to exerdse or oause to be exercised all voling and other rights
attaching to, and to charge, sell or otherwise transfor any shares v any such
COMPany;

o exarcise afl voling and other rights sibaching to the Investmeants arul gl other
stocks, shares and securities owned by the Charger and comprised in the
Securad Assgls In sach manner as he thinks 8t

to make, or require the directors of the Chargor to make, calls conditionaly or
gncanditionally on the members of the Chargor In respect of uncalled capital;
and take action to enforce payment of uhpaid calis;

to carry inte effect and complets any transaction;

o redesm any prior Securily (or procure the transfer of such Security to an

Enforcement Fartyl and selile and pass the acoounds of the person entitied o
the prinr Security so that sny accounts so setfled and passed shall {subject o
any manifest error) be ¢onclusive and hinding on the Chargor and the monay so
paid shafl be deamed to be an expense properly wicurred by the Receiver,

either In the name of the Chargor or i the name of the Recelver o execite
documents and do all other agls or things which the Receiver may consider (o be
incidental or conducive 10 any of the Receiver's powers or to the realisation or
use of the Secured Assets,

fols_COSBST1E05% a8
7 May 2014 castiep




SCHEDULE 8

Intellectual Property

UK Registered Trademarks

Fraser Hart
Limited

Fraser Hart 3 UK PUEBOO241406018
Limited

Domain Names

Ids DO3AE511195 30
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EXECUTION

The Charpors

Bxecuted as a deed by Anthony Richolas | Communications to be defivered t
{UK} Limited, _ . ST Y L S S
aching by adirector Addrass: 155 ”‘i‘w«m& ¥l . '@\—'*-i“’-’“ 2

Faxaumbert + HB 4 ~33 %G’{iﬁ

in the presehce of; _ s ¥
S ” 1 Attention: %ﬁﬁ}m Le. \Ffﬁh& !\}wk " &w@y

Witness Signature: G

Witness Name: A Lﬁi AU Gttt e fas Yoo

Witness Address: “THE HEAS Gri-@ bt v ol @atngictdisr

L ond S Ll
Exncuted ag a desd by Frad Hilt {Glasgow) ] Communicationg Io ba delivered o

Address: Y 5 :;..:} E&m}m& 5 ’(‘ff-ﬁk . @«\%‘:L\“ —}\

Fax numbers ¥ 35 44 ~-MF T Geqg
it the presence of
'%"'"\ -~ Attention: Ne{&w La\}x { i\\»r\@ Ni&a.f}vﬁ &

Witness Signature: L@@k fi;___, Q«W\
Witness Name:  §a, M4 Mﬁc:{mm w o~ fads Do
Witness Addresst TRE HameD  Crdldngdd oo s @xanrSeaidy,

G 4 Aot HOALLES N
Exvcuted as a deed by Fraser Hart Limited, Communications to be delivered to:

acting by & divector & L
,; g oy & Glrector Address: YRS \ngm,-}. f;\m\j% QJ\!&#R}

Diractor

Fax numbers ¥ 551~ mﬁ:"?' Ci(f{é
Aftention: \{ eﬁk (,,%L !{ ﬂtfk ?«Em%‘\t.:%

Witness Name! §oi kg T e e B C\%M

withess Addrass: TTHE Hehd rADENELS HEUE | e METROY
i:i‘:) MY i’:’m ;ﬁj

in the presence oft |

Withess Signators:

g, UGBTI 40,
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Execuled as a desd by Fred Hill Holdings
Limited,
aoking by a director

Director

i thie prasenco of

Communications to be delivered ton

VS Tonetvedh oY N‘}{ Q‘ﬁ’(ﬁ‘\ L

Agldress:

Fax numbar: ' Ba b=t~ T T Saty
Attention: W {axﬁ\fn J Bk Houlon Kenbu

[
Witness 5ignamm i.ﬂ“\m_ :
Witnass Name: iﬂ‘\ VLR RAALTTNG B bt

T

-~
LAF -

Witness Address:
N R e

Executed as a dead by Fraser Hart Holdings

Limited,
actmg i}y a director

Director

inthe presence of!

Witness Signature: l.j\ . (:L“

\e”f\\t"\‘(a\
: NERVER W S

HERD Grdebd M als Heasd

it

Sl aridyy :
‘Communications to be deliverad to:

Address: {55 Fowr w‘\ 51 Mﬁ {}uﬁkm

Ly - foad
Lk {-’J‘\p\x PR TS N:‘_M_e,j}{w\ @wl};!

Fax fumber:

Attention: Wy

Vittness Name: Bet | B SiGy F{TOMN - Bud By

Witness Addrass: "t

LIE SR S S B S

The Security Trustes

Executed as a deed by

as attorney for

Alied Irizh Banks; p.l.o
SRR IEACTIOE O

g S’ g Salsund,

' Witnesv signature g

oSt o
§ W R A SN RN S Sl LN
Namme: poaa TR TRinbiei

ids,_DU\B5113 95 41

7 May 2014 cantiep

i Carbal P S DS,

SRS N L 1?“{52‘, E

@@E :\i@a{'g

as attorney for Allled Ivish Banks, pdoo,

Communications to be deliverad tos

Addrass: i;‘g:l*\\» Bor S“: N {\Jﬁﬁﬁ)}\\‘iﬂ\
ARASHY

‘Fax numbery

N . ‘ 'i X ‘
atention: Decd Mad RAN T



