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Registration of a Charge

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

X37Z7G81

Received for Electronic Filing: 16/05/2014

Details of Charge

Date of creation:  08/05/2014
Charge code: 0630 2848 0005
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 0005

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
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Dated \ '\.Lci}%-'*} 2014

{1}  Anthony Nicholas (UK) Limited

{23 Fred Hill (Glasgow) Limited

{3} Fraser Hart Limited

{4Y Fred Hill Holdings Limited

{53 Fraser Hart Holdings Limited

{6} Allied Irish Banks, p..c. as security trustee

;

Composite Debenture

in connection with a senior facilities agreemant
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This Daed is miade on \*“_ Ay oi“*f:** R \ betweaen;

(1}

&

&

et

Anthony Nicholas (UK) Umited; a comipany incorporated in England and Wales
with company number 6302848 ("Chargeor 17); and

Fred Hifl {Glasgow) Limited, 3 company incorporsted in Scotland with company
rumber SCOZ1865 (“Chargor 27);

Fraser Hart Limited, a company incorparated in Scotland with comipany numiber
5C018475 {"Chargor 3%),;

Fred Hill Holdings Limited, a company incotporated in Scotland with company
riumber SOL35880 "Chargor 47);

Fraser Hart Holdings Limited, a company incorporated in Scotland with company
mutber BCEG6R02 ("Chargor 5, and

Allied Irish Banks, pl<., in is capacity as Security Trustee for the Secured
Partigs.

INTERPRETATION
Expressiy defined terms

“Associated Rights” means, in relation 10 ahy asset;, all procesds of sale of
such asiet, all rights, powers, benefits, covenants, warranties, gudrantees or
Securily ghven ar implisd in respect of such asssl, all rigbts under any
agreement for sale, agreamant for leage or liceate of arin respect of such asset,
and any monies and proceeds paid or payable in respact of such asset,

"Charged Debts” means all book and other debts and &l other rights and daims

"Chargor” means Charger 4, Thargor 2; Chargor 3, Chargor 4 or Chargor 5.

“COMIT means centre of main interests (as that term s used in Arficle 3{1) of
the EC Regulation}.

“Companies Act” means the Comparies Act 2006

“Consent Material Contracts” means, in relation to Chargor 3, those contracts
hrief particulars of which are sef out in Schedule 2 (Consant Material Contracts).

"Defegate” means any delegate, agent, attorney or trustee appointed by the
Security Trustes,

“Drepivative Payment” means, in relation to an asseb, any damages,
compensation, remuneration, profit, bonus, royalties, fee, rent, income or other
henefit which the relevant Charger may derive from or be awarded or antitled o
i respect of sush asset,

"Pesignated Chattels” means the plant, machingry, eglipnignt, vehicles, and
other chattels (if any) listed in respect of the Chargor iy Schedulé 'S {Designatad
Chattefsy and shall include any addifions, moedifications and/or equipment
atciltary be any such plant, machinery, equipment, vehicles or other chattels;

ids_DOR\G4IT095%G i
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“Discharge Date” means the date with effect from which the Security Trustee
confirms to the Chargors that afl the Secured Obligations have bean
unconditionally and irrevecably paid and discharged in full and 2if relevant
comruvdtmants of the Secured Parties cancaliad,

“pHstribution Rights” means all Dividends, all shares or uther property deriveg
frem any relavant Investment {whether by way of conversion, consolidation,
subdivision, substitution, redemplion, bonus, prefarence, optian or obherwisey
and all other allctments, accretions, rights, benefits and advantages of alk kinds
atcruing, oifered or otherwise derived from or incidental to any relevant
Investmant.

“Bividends” means all dividends, distibutions, interest and othier infome paid
or payable on or derived from any relevant Investiment.

"EC Reguiation” means The Councii of the Buropean Unidn Regutativn No.
1345/2000 ab Ihaoivency Praceedings,

“Enforcemyent Party” means any of the Security Trustee, a Recsieér or 4
Dalegate,

“Establishment * nsans, in relation to any © harqor; an establishiment as that
term (s defined in relation 1w a debtorin Article 2 (h) of the EC Regulation.

"Eixtures” means any fixtores {hut excluding fandiord's fixtures), fittings, fixed
plant or machinery from time to fime situgted of or Torming part of any
Property.

"Floating Charge Assets” means, at any tive, alf of the Secured Assats which
are at that time the subject of any fleating charge created by this Deed,

“Insolvency Act” means the Insolvency Act 1986,

“Insurance Proceeds” means the proceeds of any insurance claiim received by
any Chargor (sfter deduckion of {4) any reasonabie expenses incurred i relation
to the: rélevant claim and payable by such Chargor to any person which iz not &
member of the Group and {b) amounts paid-to meet third party claims), together
with the benefit of all bonuses, profits, retums of premium and other benefits of
whatever nature arising by virttu€ af any Chargor's awnership of any Insurances
and all sudh Charget's interést in any of the foregoaing,

“Insurances” means all contracts or policiad of insurance of whatever nature
which, from time to time, are taken out of maiitaingd by or on Behalf of any
Chargor or {to the extent of its relevant ifterast) i which any Chargor has an
interast,

“Investiment” means, In respect of any Chargor, any negbtiable instrigpent,
certificate of deposit, debenture, share (Ihchuding, shve Where the tontext
othstwise reguires, any of the Shares) or other nvestment (as specified for the
parposes of section 22 of the Financial Services and Markets Act 2000 &% at the
date of this Deed) now or in the future gwied by stch Chadger, i sach case
whether held directly by, or to the order of; such Chargor of by any trustee,
nominge, fiduciary of clearance system on behalf of such Chargor, anid aslso
including any rights in respect of such Invasiment against any such trustee,
nomines, fiduciary or dearinyg systam,

"LBA“ reans the Law of Property Act 1925,

{ds_003\BE3 785G
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"Ocoupational Lease” means each lease, license, agreement for lease, licence
and other agreement for the cocypation, possession or use of all or asy part or
parts of the Property.

“Parby” rmgans an origina! parly koihis Deed.

"Property” means the Real Property from titme te e owned by each Chargor
oF n which. dny €hargor has any right, e or infersst.  Any reference to
“Property” aiso indludes a reference 10 each separate part or parts of such Real
Property,

"Real Proparty” means (a) any frechold, leasehald or immovakie property,
wheraver situated, and () any bulldings, fixlurés, fitbings, fiked plant ov
machinery from time (o thime situaied oh oF forming part of that freshold,
leasaehold or immovable property.

"Receivar” means any one oF mote recéivers and miarsgers of (iF the Security
Trystee so specifies in the relevant appointment) receivers appointed by the
Secyrity Trostes fursuant to this Deed in respest of any Chargat oF in respect of
the Secured Assels-of gny Chargor,

Rantai mmme” means a%i nmountg payab}@ o mnd o ar fer fhe beﬂefzf of aﬁ

Le?qe and mc}udmg, fm the avmciamﬁ of cs}ubt aii r?ms, ]:Lem:e Fees,
premiums, key monies and any Interest pa.yﬂbi_e tn respect of any af the
fregoing,

“Gecured Assets” means the assets the subject of any Security created by this
Deed.

“Secured Obligations” means all present and future obligations and habilities
of each Chargor to the Secured Parties (or any of thermd o include, without
frrdtation, all lizbiiitias due and owing from time to time to the Secured Parties
{or any of them) in respect of principal, interest {including any interest which
has been rolled up or capitalised and default interest), break-costs, discount,
commission, fess and expenses {including afl costs and’ expenses of and
incidental to the appointment of & Receiver and the exercise of all or any of his
powers) and whether such liabilities are actual or centingent, whether owed
solely or jointly with amy other person, whether a3 princpal or as surety or in
anhy pther capacity whatsoaver and i any currency and on any current or other
acoount, whether under any Finante Ddcument or otherwisg in amy manner
whatsogver and any reference to the “Secured Obligations” includes a
raferenie to any of theam, B

“Security Period” means the period baginning on the date of this Deed and
ending on the Discharge Date.

"Sectirity Trustee” means Aflied Irish Banks, plc. acting in its capacity as
trustee. for the Secured Parties (including itselfy in relation fo the Security
Poeutrents for the purpose of and in accordance with the terms of the Senior
Facilities Agreement,. orsuch other or additional trustee or trustess as may from
time o tirne be gppointed iy that capacity pursgant to Clause 27.17 {Resignation
of the Security Trustes) of the Senior Facilitles Agresments,

“Sonior Faaumies Agreemenl" means a ﬂﬂum:ea ag:eestse'n' dagad on ar

Lirnitbed, Anthnny N;cho!as {UK} Lirnited, Arzthony Nfchalas (Ire and} Lxrait&d ane;i;

ids_DONSARTOIS\G 3
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1.2

Fraser Hart Umited as original borrowers, {2} the Chargers as original
guarantors, {3} Allied Irish Banks, pJ.c. as arranger, (4} Allied Irish Banks, p.La,
as agent, {8) Allied Trish Banks, pile. as security trustee and (B) Allled Irish
Banks, p.l.c.as original lender.

“Shares” means {in relation to sach Chargory all shares (If any) spegified n
Schedule 4 (Shares) in respedt of such Chargor and atso all other stocks, shares,
debaniures, bhands, warrahts, coupens of obther securifies now or in the futibe
owned by such Chargor from fime to Hme, or any in which i€ has an interest,

"Epecifiad Shares” means in relation o the: Chavgor the Shares spetified in
Scheduie 4 (Shafes) opposits Its hamae.

"Thivd Parties Act” meany the Contracts {Rights of Third Parties} At 1953,
Definitions contained in Senifor Facilities Agregmaent

Unless a contrary indication appears each term ussd in this Deed which is
defined in the Senior Faciities Agreement shall have the same meaning as in the
Sehior Facilities Agreement.

Construction
I this Deed:
1.3.1 uniass a contrary indication appears, a reference to:

1311 “assets” includes present and future properties, revenues,
rights and interests of esvery kind and refersnce to an
“agsat” includes any partier parts of such asset;

1.3.1.2 “guarantee” includes apy guarantee, legter of credit,
bond, indempity or Similar assurance against loss, or any
obligation, direct or indirect, actual or contingent, to
purchase of agsume any Indabtednsss of Sny persol or 1o
pay any deposit on behalf of, or make an investment in, oi-
igan to, any pérsen of to purchase asséts of any parson,
wherée, it -each case, such obligation I8 assured n ordar
o mighitaln or asgist the ability of such person to mest itd
indebiadness;

1.3.1.3 Tindebtedness” ncliides any obligation (whether ciried
as principal or surety) for the haymenl of fepayment af
money, whather present or future, actual or cantirigent;

1.3.1.4 *person”  includes any individual, firm, company,
corporation, governement, state or agency of a state or any
{whether or nat having separatelegal personality

1.3.1.5 “regulation”  includes  any regulation, ride,  official
diractive; request or guitdeline {In each case, whether or
ot having the force of law) of any governmental, inter-
governmantal or supranational body, agency, departrment
or regulatory, self-regulstory or  ofher authority or
grganisation;

kis. GRANGAATO0ES 4
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1.3.2

1.34

1.3.5

L.3:&

1.3.1.6 “get-off’ includes analogous rights and obligations i

1.34.7 any "Chargor”, the “Seowrity Trostes” or any "Party™ or
“Qotigar”, or any of the “Secured Parties”, shali be
construed so a@s to include s successars in title, permittad
‘assigns and permitted transferaes;

where something {or 2 list of things] is mtroduced by the word
“including, or by the phrase “in particutar”, or is followed by the

phrase ‘or -otherwise”, the intention is to state an example {or
exampies) and pol to be exhaustive {and the same appliss when other
sirnilar words or phrases are used);

uniess this Deed expressiy stales otherwise or the context requires
otherwise,. {a) each reference i this Deed o any provision of any
statute or of any subordinate legisiation means, at any time, the
retevant provision 4s in Torce at that tme (even iF It has Heen améndead
or re-eriactad since the date of this Deed] ang {1} cach reférence In
this Deed to any provision of any statute at any time ingludes any
subdrdinate legislabion ‘mads puisuant W of in respact of such
pravisians as iy force gt such Hme (whether made before oF afler the
date of this Desd and whether amended or re-ehacted since the date
of this Deed);

each referencd to this Deed {or 16 any gther agreainent, insttumeant or
deed) means, al any time, this Deéed {or s applicable such other

extended, or restated, st thal time, orovided that the colewant

amengmiaiit, novation, supplément, eXténsioh, substitution o

restatement doas not breach any term of this Deed or of any of the
Fintance Doguments;

the iridex and Clause and Schedula headings ars for ease of reference

only: and

an Event of Default & “continuing” if it bas nat been remedied or
‘waived,

1.4 Third Party Rights

No person has any right under the Third Parties Act to enforce. or enjoy the
benefit of any term of this Deed, other than an Enforcement Party, which may do
58, or any other persen, fo the extent that this Desd or any ather of the Finance
Decyments expressly provides for itie do so. No consent of any person who is
not & Party is required to rescing or vary this Dead at any time. This Clause 1.4
does not affect any right or remedy of any person which exisls, or is availabls,
otherwise than pursuant to the Third Parties Act.

1.5 Incorporation of other terms

1.5.1

g O0IIAZ70UEG
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The terms of the other Fimance Documents under whichi the Secured
Obligations atise and of any side: letters between the Chargor and the
Secuted Partdes of any of them relating to. the Secired Obligations are
incorporated into this Oeed o the avient reguired 0o any purported
disposition of the Securad Assets contained in this Deed to be @ walid
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gigpositton in actordange with section (1) of the Law of Property

{Miscallansous Provisions) Act 1989,

1.58.2 Without prejudice 1o the operalion.of any applicable term of the Senior
Facilities Aqreamiant or any other Finanoe Document, the provisions of
Llausas 113 {Oefault interest), 30.9 {Currency of account) 30,10
{fange. of cwrrengy) 3301 Comimunications & weiting), 333
{Delivery), 33.6 {Flectronic communicationy, 33.7 {English language),
34 (Calcufatinis and certificates), 35 {Partiat Invdiiiity), 36 (Rémecﬂes
amd walversy, 37.2 (Required consents), 37.3 (Exceptions) and |
(C{:untemarfsa} af the Seninr I’auhtacu Agreemant §hall apply (mutdti“\
‘mtandis) to this Deed ag iF =8t out iy this Deed in full and as if any
reference I any such Clause to “this Agresmment” wore a referance o
this Desd”.

Intercraditor Agreement
This Deed is subject to the terms of the Intercroditor Agreemeant.
COVENANT TO PAY

Each Chargor bereby unconditionally and irrgvocably covenants Jointly and

severally with the other Chargors that it shall, followiag receipt of a demand in

writing by the Security Trustee, pay when dug and ﬁ;ssharge and perform the
Secured Obligations when obliged to do se under any agreement in wilting
between the refevent Chargor and the relevant Secured Party, Imfhe absence of
any formal agreement to the contrary, cachy Chargor acknowledges and confirms
that any Habilities 0 respedct the Secured Obligations shall be due and payable to
the relevant Securad Party on demand.

SECURITY
Fixed charges

Eath thargm, as 3 mmmumg 5emntv fur the ;}aymmt ciss<§1azm= a’mi

Trustes tiw f(.?lomng a-fsN';

3.1.1 Firs;t iegal mnrtgag& o specafiad Property - by way of first legal

Pmperf;.r},

312 First fixed charges in respect of other Froperty - by way of first
fixed charge, (2) all the Propenty from time to tme owned by it (but
exclutling any Property which is subject to a valid legal martgage under
Clause 3.1.13, (b} any other rights, title or interest of such Chargor in
Property, wherever sitilated, and {<) all Associated Rights in relation to
{ts Property;

3.1.3 First ﬁxﬁd chm’ges in respect m‘ Besignatéd Chattesfs - by way of

such Chargor {but not mdudum arw r;f t‘}e _as@e"s whﬁm are mmecﬁ: e

# walid legal mortgage or valid fixed charge under Clauses 3.3:1 ar

3.1.2Y, and (b} all Associated Rights in relation to such Designated
Chatials;

h
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3.1.%

3.1.10
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First fixed charges in respact of other chattels - by way of first

fivgd charge (8) all plant, machinary, vehides and computer squipment

now ar In the futre owned by it (but not Including any such ‘asset
which is subject to @ valid fegal mortgage or valid fixed charge under

Clauses 2.1.1, 3,032 or 3.1.3 nor any chattel for the time being

forming part of =surh Chargars stock-in-trade or work i pmtress} £}
its rights, title or interest in any chatktel now or in the future in its
‘pussession which is not pwned by it, but which had & been so owned
wigld have been validly charged b‘,f paragraph {a) of this Clause 3.1.4
and (¢} the benefit of all Associated Rights relating to any chattel
validly charged by this.Clause 3.1.4;

First fixed charge on specified Sharves ~ by way of first fixed
charge, (@) the Shares {if any) listed in respect of such Chargor in
Schedule 4 {Shares) and {b) the Distribution Rights {if any) from time
to times aceruing to or on such Shares)

First fixed charge on Investments -~ by way of first fixed charge,
fa) H Inves;ments { but not inciudmg Share which are': sub}&ct to a

from tlme to tn’ne ,a,rumg tf} aran such anEnt*?}untSf

Fér&t fixe&d chmgﬁs in respas:% t,:‘f 'Ins'manﬁes' -t the' akteﬁt tha‘t
reaseﬂ af nemg effectwe}y aﬂszgned pumuant t@ Ciause .3 3 but r_.re
capable of being effectively charged, by way of firsl fixed charge, the

Insurances owned by or written in favour of such Chargor and all

Irsurance Procesds either now ar in the future held by or pavable to

stch Charger or in which such Chargor otherwise has an interest (to
the extent of such interest);

First fixed charges in respect of Rental Income - by way of first

fixed charge, 8l present and Tullre rights, Title and interest of such
Chargor inand to the Qocupational Leasas, the Rental Income (and the
benefit of any guarantee given in connection therewith) and any other

nreseit and future lease of Heence of the Property and any rights or

benefits deriving therefrom (Save which are the subject of an effertive
assigament undar Clause 3.2);

First fixed charge on Intelfectual Property - {o the extent that
such Intetlectual Property is incapable for any reasen of béing
effectively assigned pursuant to Clause 3.2.4, by way of first fixed
charge, all Inteliectual Property (0F any) owned by such Chargor or in
which such Chavgor has an interest (1o the extent of such intersst) |
incliding the Intellectual Property owned by such Chargor identified in
Schedule 8 (Intelfeciial Praperty}is

First fixed charges in respect of Authorisations - o the extent
that such Authorisations and Derivative Payments are incapable for
any reason of belng 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 Authorsatiens held or
utHised by such Chargor in connection with- s business or the use of
any of its assets and () the right to recover and receive all Derivative
Payments which may ab any time bocome payable fo such Chargor in
respect of such Authorisations;



31,11

L

LE 12

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

First fixed charge on other Associated Righis = by way of first
fixed charge, the benefit of all Associated Rights relating to aay of the
assets of such Chargor,.in each case to the extent that such Associated
Rights are capable of being made the subject.of a fixed charge and are
not atherwise the subject of any valid fixed charge pursuant to this
Deed.

3.2 Assignments by way of Security

As further continuing security for the payment of the Sectred Qbligations, sach
Chargor assigng absciutely to the Secuuw Trustee &l €iF any) dts right, title and
interest in and to the following assets

3.2.%

F.2:2

23

Cad

324

325

i
iy

Authorisations - all Authorisations held or utilised by such Chamgoria

cc:nnc:ctmn with 1 ts business or the u'se c’af’ amf QF itﬂv a’ssets ﬂn'd tha

Rental Incomae - all prezent and futare rights, title and interest of
%urh C :arvgm" m anc} ?0 the Ocru;}atmnai Léases, tha Rantai Irsrumn
afny zpther or u,e';t and amre ie_aae ar iIL,_C_‘ﬂCé:.Qf th}; '?xcpert\; aﬁ_t__i any
rights o benefits deriving therefrony

;Eﬂsuram:es and Insuraﬂce Prm‘:eeds - ti? Insurances angd the

Intellectual Pmperty = the Intellectual Property (if any} owned hy
such Chargor or In which such Charger has an interest (to the extent of
such interast), together with the benefit ofany Derlvative Paymants in

respect: of such Intetlectual Property, but in the case of any such
assignment of Ihtellectual Property the Security Trustee shail grant te
such Charger a licence o use such Intellectual Property in the ordinary

course of s husiness and for so long as ne Event of Default exists and
s contimuing, and

Associated Rights and Derivetive Payvments - any Associated

‘Righis or Derivative Paymeant which are not the subject of a valid fixed

charge. pursuant to Clause 3.1 {Fived charges) of this Deed or vald
assighment pursuant to Clauses 3,2.1 ' 3.2.4 and which relate to any
of tha assels of such Chargor, whether or ot such assébs @re subject
to & valid legal mortgage, fixed charge or assignment pursuant to this
Deed,

HMaotice of charge or assignment

Each Chargor bereby covenants with the Security Tristee that | shall

3a3.l
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immediately upon execation of this Deed, In respect of each Consent
Materlal Contract, exectte and deliver to the Security Trustes a nolice
of assignment {the "Netises"y in the form set cut i Part 2 of Schedule

6 {(Notices) and the Chargoers hear asby agree that after the Security
crealed by thtn i:’:ead has become enforceabde in accordance with
Clause & {Enforceabiiity) of this Deed, the Notices may be delivered to

a3




‘pach of the other parffes to the refevant Consent Material Contract and
thiat the Chargors ghall; at the tme the relevant Notices are delivered;
yse:all reasonable endeavours to procure that such other party delivers
a fetter of acknowledgement to the Sequriiy Truster intha form set out
I Part 2 of Schedule 6 {Notiges)., The Security Trustee confirms and
aoreas that the Notices shall net be delivered until the Security craated

By this Deed becomes enforceable In accordance with (Ulause 8
{Enforceabiity) of this Deed; and

immediately upon execufion of this Deed (or, if iater, as soon as
possible after the Chargor eriters into a policy of Insuranve}, deliver, to
each insurance company which has issued a policy of Insurance, a duly

completed. notice of assignment i the form set out In Part L of
Schadule & {Notices) and shall use all reasonabls eadesavouwrs to
procure that each such insurance company executas and delivars to
the Security Trustee an acknowledgament, in the fobfy set out th Part 1
of Schedile 6 (Notices) {or in each ¢ase, in such ethar form as the
Becurity Trustes shall sgree}.

34 Exercise of rights under Consent Material Contracts

Ul
i

351

Whilst ng Event of Defaylt exists and is contifiving, the Security
Trostee shall permit the relevant Chargor to exardise s rights under
any of the Consent Material Contracts to which it is party, providad

resydt i an Event of Defsglt.

Where an Event of Dafzuolt exists and s confinuing, the misvant

Chargar shall; f requasted by the Security Trustee, sxercise i rights
wrder the Consent Material Contracks only in accordance with the

instryctons-of the Security Trusteg.

Fioating charge

As furthar contimiing security for the payment, discharge and
performance to the Security Trustee of the Secured Chligations, each
‘Chargor charges v favour of the Security Trustes, by way of first
floating charge, all its assets and undertaking, wherever located, both
‘pregent and future.

The Heating charge oreated by Clause 3.5.1 Is deferred, in relation to

sach Chargor, in point of priority fo all fixed Security wvalidly and
effectively created by such Chargor under any of the Security
Documents 0 favouwr of the Secudby Trustep as sewurity for the
Secured Chligationw:

3.8 Conversion of fleating charge

3461
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Subiact to Clause 3.9.4, the Secorlly Trustes may, at any time, Oy

spacify in the relevant notice i

3.8.1.1 after the Security créated by this Deéed has become
anforceable in accordande with the provisions of Clause B



3612 f any: of the Chargors fails te comply or takes or threatens
to take any achon which i the regsonabie opinion of the
‘Security Trustes acting in good faith is likely to resuit in
such Charger fditing to carmphy withy Hs obligations under
Clause 22.14 {Negative pledge) of the Senior Facilities

Agregment;
3.6.1.3 it the Security Trustee, acting reasonally, considers that

any of the Secured Assets, with an aggregate value in
excess of £200,000, are in danger of being seized or spld
as 2 result of any legal process or are atherwise in
Jjeopardy; or

3.6.1.4 if the Security Trusteé, acting reascrnably, considers that

or have begn taken which gre likely
ar iatended {o lead to the appointment &F  an
administrator, Teceiver oF admifistrative receiver in
relation Yo such Charger {or such administrator, receiver
or adainistrative peteiver Hag been appointegd) of & the
winding-up of such Chargor.

3.6.2 By way of further assurance, such Chargor shall, promptiy following
sarvice of such notice upon i, esecute a fixed charge over such assets
in such form as the Security Trustes shall require.

3.7 Agtomatic conversion of floating charge

Subject to Clause 3.9.4, i addition to any dreumsiances in which any floating
charge created under this Dead will crystallise avtomatically under the general
faw, and without prejudice to the aoperation of Clause 3.6 {Conversion of Hoating

chargeY:

371

3.7.2
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if any of the Secured Assets shall, without the prior written consent of
the Security Trustee, becorne subject to Security In Tavour of any
parson other than the Security Trusteg o, otherwise than as agreed
with the Secyrity Trustee or ctherwise than as may be expressly

permitted under the Senior Facility Agreement, any Chargor agrees to
‘sell or ptherwise dispose of alf or a substantial part of ity business or

assats;

if any persor shall levy, or attempt to levy, any distress, diligence,
execution, sequestration or other similar process in respect of any of
the Secured Assels with an aggregate value in excess of £200,000 and
is not discharged within 7 days;

if a receiver iz appainted over any of the Secured Assets by any holder
of any other Securlly (whekher rankiing iy prigtity &0 or payl passy Wwith
or after the foabing charge n Clause. 3.5 (Floating Tharge)) or a
petition is presented for the appointmient of a Heuidater,. receiver,
administrative receiver, administrator or ather apdlogous insolvency
official to, or the protection of the court 15 sought by, the Chargors
where such petition i not frivelous or vesatious and Is distharged,
stayed or dismissed within ten (18) Business Days of commmencément
oF, if garlier, the date an which it is advertisad;

ig



7. 74 if any of tha Trading Chargors ceases to.carry on all ora materal part
of 1tg business without the prior writhen consent of the Security
Trustes; of

375 4 any meeting of the mambers of any of the Chargors is convensd 1o
pass @ resclution for its winding-up or liquidation or o put such
Lhargor intp receivership er administration or with 8 view to enering
inte @ cormposition, assighment o afrangement with its creditors
-ge*@eraiiy {er any class. of its creditor), or any meeting is converied for
the purppses ef con;ldc‘rmg any evant similar or analogous to the
foregoing in each case withaut the prior written consent of the Security:
Trusteg,

then and in any such event, any floating charge created by this Deed in refation
to the Charger shall, without any ncelice bhéing glven Lnder Clause 3.6

{Conversion of foating charge) and immaediately upon such 'event ocourring, be

conwerted inte a fixed charge over atl the assets which tmmmﬁ:atei y prior {o such
sonwversion cemaprised the Floating Charge Assets of the Chargor.

2.8 Continuing security

The provisions of this Deed will apply at all tmes {(a) regardisss of the dats on

whiich any of the Secured Obligations was incurrad and (b} in respect of the full

amount of the Sccured Obligations at the relavant time even i, at some other
time, the amaunt of the Secured Obligations has been less than. the amount at
tha relevant time of there has been po part of the Secured Obligations
guistanding.

3.9 Miscellangous

3.9.1 All the Seciurity created Ly this Deed by the Chargor is made with full
title guarantee in accordance with the Law of Property (Miscellanaous
Provisions) Act 1994 or in thie case of assdts situated in Scotland, with
absolute warrandice,

3.9 Llauses 3:1.2 to 3.1.12 inclusive shall be read and construed as if sach
asset described, and each gsset comprised within any category of asset
describad, in each such Clause were exprossed, separately and
specifically, ta bave been marde subjact to a first fixed charge; and the
validity and effectiveness of each .such fixed charge will not be
prejudicad by any other such fArst fixed charge belng found not 1o be
fully valid or sffective as such,

2.9.3 The fact that no, or incomplete, detslls of any particular Secured
Assets are included or inserted in any relevant Schedule shall not
affect the validity or enforceability of the charges created by this Deed.

1.9.4 Clauses 3.6 {Conversionr of fisating charge) and 3.7 {Automatic
conversion of floating charge) will not apply to any Secured Assets
situated in Scotland or governad by Scels law save o the extent
perrmittad by Scots faw.

4, FURTHER ASSURANCE
Each Chargor shalls
Jds_QUNG4I7095\8 it
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4.2

1

o
e

5.2

6.1

promptly do all such acts or execute all such decuments {including assignments,
transfers, mortgages, charges; notices amd instructions) as the Security Trustes
may reasonably spacify fand in such form zs the Security Trusigze may
reasonably reguire} in fevour of the Seourity Trustee or its nominee(s) (&) io
parfact the Security created or intended to be créated of evidenced Dy this Deed
ar for the axercise of any rights, powers and remedies of the Securily Trustes
provided by or purstant o this Deed; (b} fo confer on the Security Trustes of
the Secured Parties Security over any property or assets of such Chargor located
I England and Wales of any other jurisdiction eguivalent oF similar to tha
Sacurtty intghded to be oréated, or expressed o be created, by this Dead;
andfor (¢} to facilitate the reaiisation of the assats which are, or are intended to
be, the subject of this Deed: ard

taks afl such action as is aveilable to it {ncluding making all filings and
registrations and the payrient of all fees aid Taxes) as may be negessary for the
purpose of the creation, perfection, protection or fmalitenance of any Secarity
ronfarred or intended to be confarred on the Security Trustee by or plrsuant to
this Dead.

MNEGATIVE PLEDGE

Dusring the Security Periud, no Chargor shall create; extend, or permit o subisist,

ary Security over any of the Secured Assélsd) fot may it {a) seil, transfer ar
otherwise gispose of any of its assets on terms that they are or may be leased to
or re-acquived by any of the Obligors ot by any other member of the Group, {b)

sell, transfer or otherwise dispose of any of s receivables on recourseterms, {¢}

erter into any arrangement under which money, debts or the benefit of @ bank
or othar account may be applied, set-off or made subject to & combination of
as::wunts, ar . w) entea in?c cmy mthor ;}mr‘emniial arramement havmg a simiiwr
\Jause 5. ]; in dny cacae o ufcum%tame wnew the anangﬂm?nt or transartmn
is entered inte primarily as a method of ralsing Financial Indebtedness or of
finanging the scoulsifion of an asset.

Clause 5.1 does not apply to any Securily which is Permitied Security of as
stherwise permitted by the Senior Facilities Agreement.

REPRESENTATIONS AND WARRANYIES
In additten to any representations and warranties made by each Chargor under

the Senior Facilities Agréemaent, each Chargor further represents and warrants as
faliows:

5.1.1 Commercial benefit - It pnters into this Deed in good Taith and for

tha purnoses of thé promation of the sudtess of its bilsiBess and Has
given die consigeratlon o the terms and conditions of the deduments
evidencing the Secuved Dhligations and of this Degad and hes satisfied
ibgelf that there are ragsonable grounds for bell aevmg that by execuyting
this Bewd 1t derive commiercial benefit,

&.1. Matters affecting Sharas -

ra

&.1.2.1 It is ang will {save as otherwise pearmitted by the Senfor
Faciliies Agresmant) remiain the sole beneficial owner of
the Specified Shares and of any cther Shares acquirad by
it, or in shich it has acguired 3@ bepeficial intersst, after
the date of this Deed.

s ODANEIRTHOB\S iz
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6.1.2.2 I has not nominated abother Herson oF persons o enidy
of exercise all of any of its rights as the registered holder
of the Specified Shares and (save where the Specifiad
Shares have heen registered in the name of the Security
Triigtee or s pomines pursuant to the provisions of thig
Deed and save as otherwise agresd by the 6ecuﬂw
Trustese of permitted by the Senior Facilifias Agreement) it
is.and will remain the absolute legal owner of the Specifierd
Shares,

6.1.2.3 Neither the Shares nor the Distribution Rights attributable
to the Shares are subject to any lien, charge, equity,
encumbrance, option to pachase o gimilar rights of any
por‘;on ather than @ Pat'n‘ii'tted S’ecuri{y Q'r' as otherwise

6.1.2.4 The Security Trustée 1 entitied o be repistered or 1o
requirg a nomines to i)i" reqic;ie*r&d a3 g member of each
af the relevant Campam%s to which such Shares relate
without any right of the bosrd of directors of any such
company to refuse registration or to consent to such
registration only subjact to satisfaction of conditions.

Bach of the representations and warranties set aut {n Clause 6.1 {other than
those at-Clauses 8.1.1 {Commercial benefit) and 6.1L.2.1 which are nol repeated)
shall be desmed to be repeared an each day during the Security Perind on which
representaﬁon:. and warranties set out in Clause 19 (Represeatstinng) of the
Senlor Facilities Agreement are, or are deemed to be, made or repeated.

UNDERTAKINGS

in addition to the undertakings and covenants given by each Chargor under the
Senjor Faciliies Agrgement, €adh Chargor alao undertakes to the Security
Trustee in the terms of the followinyg provisions of this (ause 7

perform -~ It will at all Hoes comply with the terms (express of imphead) of this
Deed and of all other Finance Documeants,

Not jeopardise Security - I will not {and, without prejudice to Glause 7.6.3;
will progure that 6o Aominge will) do.of omit to do anvthing, oraliow anything to
be done or omitted, the result of which may be in any way Lo depreciats,
jsopardise or otharwise prejudice the value 1o the ‘Sedurity Trustee of the
Seouwity created by this Deed or the prioeity of its ranking as expressed in this
Dasd or it the Intercreditor Agreameant, '

Maintenance - It will keep the Propecty and sthar Secured Assels in a good and
subdtgntial state of repalr, working grder and cendiion (falr wear and tear
exiepted).

Trisprance -

It will (8) obtain, miaintain and renew {all at its own expense} insurance,
indemnity or similar cover with veputable; indepandant, insursnee companies or
underwriters and {b) promptly pay all premiums and other suims necessary ta
sffect’ and maintain the Insurances required by the Senior Facilitfes Agreement
and this Deed and will, on demand, preduce to the Secwrity Trustee such
Insurances and evidencs that such premiums and other sums have been paid.

i GO3NS4370095%0 13
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7.5 Land Registry -

7.

2]

A

In relation to all present and Tulure registered Property (and any

uaregistered Property subject to compuisery frst registration at the

date of this Dead), it will apply to the Land Registrar to enter on the
register against the title number of or to be allocated to the relevant
Fraperty a restriction in the following terms:

Mg disposition of the registered estate by the propriztor of the

registerad estate s to be registered without a written consent signed
by the proprietor for the thvie being of the charge dated [date of this
Dead} In favour of Allied Irish Banks, pi.o. referred to in the charges
redistel, or its Conviévancer”

ang, where applicable, natice of an obligation: to make further
advances. .

It shail submit the cclevant applications no. later than the date of
submisgion of the initial application for registration of the Security
created by this Deed (of, in the ¢asg of The Lind Registry forme CH2,
where applicable, promptly following s iater recelpt of such form duly
completed by the Security nusters}, and pay aéi fées, costs and

:auch _a case, .sus:rs C.ha.rgar cansents m the entry {}f th@ reiavant

rastriction and will pay ali foes, costs and expenses incurred in
connection with the applicaticn.

7.6 Shares and other Investments -

7.6.1

7.6.2

764
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6 will pay all calls or ether payments due and payable in respect of any
of the Shares and ¥ it fails to do so the Security Trustee may pay the

calls or other payments on its behalf,

‘Bave with the prior written consent of the Security Trustee or ‘as
oibverwise permitted by the Senior Facilities Agreerment, it will not (8)
take any action by or as a conseguence of which the rights attaching to
e Shares are attered or diluted or the issusd capital of any of the
companigs whese Shares are charged by this Deed is Increased, ror

{b) participate in any rights issue relating bo the Shares, nor [©) apply
for, or consent te, the conversion of any Shares held in certificated
farm into- uneertificated form.

Except where the becurily Thustes reguires i to do so or 3% otharwise
permittad by the Senior Faciliies Agreemmnt, it will not nominate
anpifier person or persons o enjoy or exértise: all or any of Ite rghts
a5 the registered holder of the Shares,

If the Security Trustes reguives it o do 30, 1t will take all stepd within
its power 1 procure that aay of the companies o which the Shares
relate will make such changes o its respedhive articles of assodaticn
as may be hecessary, pursuant to. section 145 of the Companias Act
2006, to permit It o nominaie the Secunity Trustee of a8 nominee of
the Sedirity Tristes o exsrdse of enjoy all of any of the Chargors
rights.as a registered holder of the Shares of such campany.




7.68

2.6.10
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I respect of the Specified Shares which are hald within CREST or
ptherwise I uncerfificated form, and any further Shares in
gificated form which it subsequently acquives, it will provide such
information, give such instructions and enter into such documeants as
the ‘?c*cunhy Trustee may rcasanabiy require to perfect the Security
created by this Deed over such Shares.

tmmediately. following the execution of this Deed it will deliver to the
Security Trustee {or as i shall divec) all bearer instrurnents, share
certificates and other documents of title to or evidence of ownership of
the Investrents and/or e Distribution Rights owned by it or i which
it-has an interest together with (in the case of Shares, other than
bearer instruments, held'in certificated form) instruments of transfer in
raspact of each of the Shares executed i blank {except for the ntimber
and class of Shares and the name of the tramsferor) and left undated.

If it acguires Investments, whether pursuant to its Distribution Rights
or-for any other reason, after the date of this Deed, the provisions of
Clause 7.6.2 and the remaining provisions of tis. Clause 7. & shall
apply to such Investments.

The Securlty Trustes may, at ady tirne whilst an Bvent of Default is
continuing, complets the jastrumedts of transfer on behalf of such
Chargor s favour of ftself or such other person as i shall select, and
such Chargor shedl proture that such listrumests of ‘transfer are
immadiately ragistered i tiie statud (JFV registers of the relevant
company and that share ceriificates in the name of the Security

Trustee andfor its fAosiinee(8) in respect of the Shares to which such

instrument. of transfer ralates are delivered to the Security Trastee as

500N a3 reasoiably practicabie, but In any event no later than 5 davs

after tha date upen which the Security Trustee has delivered the
relevant instrument of transfer.

Untit the otcurvenge of #n Bvent of Défaull, but not sfter such
peourrence while such Event of Default is cantmumg, the Chargor will
be entitlad to recelve and retain all Dividends and will be entitled to
axervise all voting and other rghts and powers attaching to the
Shares, provided that it will not exercise ahy such voting flghts or
powers in a manner which would prejudice the value of, ar the ability
of the Security Trustee to réaliss, the Security created by this Desd,

Throughiout the period following the occurrence of an. Event of Default
and while it is continying {the “"default peried”), any Dividands wifl be
raceived by such Chargoer on trust ﬁar the Security Trustee and patd
into a separate account or otherwise dealt with as directed by the
Seuursty Tfﬁ.‘:-ite, ang such Charg-or shaii if tiae "Secunty’ Tms&e 0
and pﬂw-ers attaching te i?h:z Sh_a_re_c: _a_q _thc;: Semﬂw Trustee aha}i
direct,

Al any time when any Investments are registered in the name of the
Security Trustee prils nominge:

7Bl far so jong as thers is no Bvenl of Defanlt which is
conbinuing, the Scourity Trustee will (so far as s
consistent with the Security creatad by this Deed) exercige
any applicable voling or other rights and powers in



7.8

24

7.1
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accordance with the directions of such Chargor and
acrount to such Chargor for any Dividends; but

cantiniing the Security Trustse may exercise or refrain
fram -exergising Such vating or other rights and powers as
it thinks fit and may retain any Dividends, but i any case
the Seclrity Trustee will not be under any duty to ensure
dhat any Dividends arg daly and promptiy paid or recaived
By It proits nomisee, no to verify that the correst amounts
are paid.or received by it or IS niominge, nor te taks any
action n connadtion with the taking up of any Distribution
Righis i respedd of or i substiluton for, any of thoss
Iwvastments,

7.5.11.2 upan the pcourrence of an Event of Default and while it is

Acgesss - In addifion to the reguirements of Cladse 22.26 {Access) of the Senior
Facilities Agreemant, 1 wilt {at the risk and cosi of such Chargor) permit the
Secufity Trustee and its proféssional advisers, agents and contracts and, whete
required by the Sedurlty Trustee, independent valuers free acoess st all
reasonable tmes aad on reasonsble notice and for sl reasengble purposes
{including carrving cut physical Inspactions, valuations andfer the preparation or
making of inventories andfor schedides and/or other records of coples) (a) to
thie premises, assets, books, accounts and records of such Chardor and (b) to
meet and disclss matters with zenfor management and will provide and will
procure that any otcuplers of such premises and seniul management provide all
reagonahle assistance 10 the Security Trustee and such other persons in
connectign with the access nbligations imposed by his-Clause 7.7,

Centre of main interssts - It will not move its COMI nor have any
Establishmant, notside of the United Kingdarm,

Beposit of documents ~ It will promptly at the Security Trustee's reguest
deposit with the Security Trostee {or as the Security Trustee. dirscts) {3} all
deeds and docwments of titde relating to the Property, inchuding counterpart
leases, Heences and any other deeds or documents necessary or desirable to
assist the Security Trustee ‘to enforce the Security created by this Deed, {b) all
poticies of insurancs in respect.of which the proceeds of any dlaims are assigoed
or charged pursuant to this Deed and {c} all such ather documents relating to
the Secured Assets as the Security Trustee may from time to time yeasoenably
requirs,

Retention of documernis - The Security Trustee may retain any document
delivered to it pursuant to Clause 7.9 (Depesit: of documents) or otherwise untit
the Discharge Date and If, for any reasan, the Secirity Trusiee cedses fo hoid

any such document before such time, the Security Trustee may, by notice to

such Chargor, reqiive thal the ralevant documant he redoliveded o i 8ad suth
Chargoet shall immadigtely comply {or procurs complances) with such notics.

and undertakings set out o referred o in Clauses 7.3 (Perfuridy ta 7.10
{Retegtion of documentsy inclusive and the Security Trustee has given notice to
the Chargor of the same, it will allow {and rrevorably: autharises) the Security
Trustes and/or such personsias the Sacurity Trusted nomindgtes 1o take on behalf
of the Chargor such action {induding the makihg of gayments) as is pecessary o
protect any relevant assets against the consequences of such faitute to Comply
and/or o ensure templiance with such covenants and undertakings provided

(5
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7.4z

4.4

3.2

9.4

that following recaipt of notice from the Security Trustee such Chargor has failed
to take the same action,

Indemnity ~ It will indemnify the Security Trustee and will keap the Security
Tm tee ;ndpmn red rjgalrst aei msts Taxes, iosseS and tabmtaes mcurred by the_
amf af t:he obhgaticsns :;J{ﬁmq&m m"b»i ass.umm:! >y R i th:r Deed and in
coprection with the exercise by the: Securily Trustee of s rights containgd In

Clauses 7.6.1 and 711 (Power fo remedy). Al sums the subjest of this

indemnity will be payabla 'b;_r.. such Chargor to the Security Trustee within three
Business Days of a dernand.

ENFORCEABILITY

For the purposes of all powers implied by the LB& of any otheér applicable
legislation, the Secured Qbligations shall be degmed {8 have bucoms due and
payable and this Deed will become. immediately enforceable. and the powers of
the Security Trustee and any Receiver will becorne exerdisable on the date of this
Deed, but, as between the Secudty Trustee and each Charger, the power of the

Security Trugstes to enforce the Security crestéd by this Deed shiall be

exercisable only upont the accurrence of an Event of Defaidt and for so fong as it
is Continging {unless there has bedn a request fromt such Chargor to the Senurity
Trustee for the appointment of a Receiver, in which case i will bé exerdigable at
any Hme following the making of such reguasty,

ENFORCEMENT QF SECURITY

At aiy fime after the Secuwity Trustee's power of sale has betame exercisable,
the Security Trystee. may, without further notice, {3} appoint one or maore thay
one parsont to e Recaiver in réspect of the Secured Assets or any of them and,
if more than one pérson cip;mir?te'c;i ds Receiver, such appoinises may
jointly amd severally or individuaily, () take gossession of the Secured Assats,
and/or {€) in 118 abstigte discrétioh enforce all or any part of the Senurity
created by this Deed in such sthar lawisl manier as it thinks At The Security
Trustes may remove any person from appaintment as Recsiver and may appoing
another person 8% Receiver. THe Seourity Tristee may also sppoint an additional

Receiver,

The Recaiver will; so far as the law permits, be the agent of gach Chargor in
mspect af whmh thg Rercwer =3 appemted ar sci earh such Chargor mane wi !Je

-w_n__tsfa_cts er ebngatians made or entueu inte ba,f- .the Remvcr The Sec.unty

Trustee will not be respansible for any misconduct, negligence or default of the
Recelver. The powers of the Receiver will f“enzm_ue in full force and offect
following any liquidation of the relevant Chargor.

The remuneration of the Receiver may be fixed by the Security Trustee but will
be pavable by the celevant Charger. The amount of the remuneration will form

part of the Securad Ubligations.

The Receiver will have the power, on behalf and at the cost of each Chargor in

respect of which the Receiver is appeinted, {a) to do or omit to do anvihing
which he considers appropriste in refation to iie Secured Assels and (b} o
exercisa all or any of the powers conferred on the Recsiver or the Sedurity
Trusteo under this Deed or conforred upcn administiative recefvers by the
Insolvengy Act {even if he is not an admipistrative receiver), Or upon receivers
by the LRA or any othér statutory provision (even if he is not appointed ander
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the LPA or such other statutory provision but s that if there is any ambiguity er
corifict betwern the powers contained in such legislation and those comtained in
this Deed, these contained in this Deed shall pravail,

Withput prejudice to the general powers sot out in Clause 9.4, a Recelver Wil
also have the powers and discretions set oub in Schedule 7 (Rereivers spadific
POWESS Y.

The Security Trustes or any Receiver may sever any Fixtures from the Property
and sell them apart from the Property without taking possession of the Property
and apply the net procesds of such sate in or towards satisfaction of the Sécured
Gbligations.

¥ the Security Trustes or the Recelver obtains possession of the Property, the

Security Trustee or the Receiver may use and remove, store-or sell any chattals

on e Property, whether of not forming paft of the Secured Assets, without
beifig under any labillby to any Chargor ofher thah to acdount fof their net
proceeds of the sate. AH costs, losses arsd Habilities inturred by the Security
Trusten ar the Racalver in connection with the removal, storage and s3ié of sudh
chiattels will form part of the Secured Cbligations.,

If (notwithstanding any representalion or wairanty to the contrary .contained. in
this Deed) there shall be any Security affecting the Secured Assels or any of
them wihich ranks in pribrity to the Security Sreated by this Desad and the holder
of such prior Security takes any stepe to enforce such Seowrity, the Security
Trusten or any Receiver may, ab its option, taks a transfer of, or repay the

indebtedness securad by, such Security.

The Security Trustes may, ab any tme after this Deed has bacome enpforceable
pursuant to Clase 8 (Enforceabifity), exercise, to the fullest extent permitted by
lawe, all or any of the powers, authorities and discretions conderred ot a Receiver
by this Deed, whether as allorney of any Chargor o otherwise and whether or

not g Revelver has boen appainted.

The Security Trustee .may, i writing, either in its appointimant of a Receiver or
by subseguent notice o thet Recelver, restrick the dight of such Receiver to

exercise ali orany of the powers conferred on 3 Receiver by this Deed.

Paregraph 14 of Schedule Bl fo the Insclvency Act applies to the: flaating
charqges created under this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 10,7 (Kecoveries
to the Becured Obligations in such manmear or order as it thinks it and any such
appropdaation shall override any appropriation by any Chargnn,

Sacurity Trustee's righis of sei-off - The Security Trustes may, at any time
alter this Dedd has become enforceabls, and without notice (J) combing of
consofidate all or any of & Chargar’s then existing acthunts with, and Habilities
vy, the Security Trustes, (1) séb-off o transfér any sums standing to the dradit
of any ané or mare of such accounts, andfor {¢) set-off any other obligation
owed by the Security Trustee to any such Chargor {whether br gl matured at
such thime), I8 er towards satisfaction of any of the Secured Obllgations; ang if
any amount ix In 2 different currency from the amount against which itis to be
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105

106

8.7

0.4

109

reasonable time and at any reasopable rate. The Security Trustee shall notify the
Chargoer in wiiting that any such transaction has taken place.

Suspense Account - The Security Trustee may, at any Ume, credit to 2
sgspense account any money received by it under this Deed, te be ‘weld foi 56

long as and on such terms as t%}e Security Trustee may eieiérmme pending s
application towards discharging the Secured Obligations.

New account - If the Security Trustee receives natice of a subsequant
mortgage or charge relating to the Secured Assels, it will be entitied to ¢lose any
d;,count and 0. upeﬁ a new aceouni i resaehct rf the c:losed aceaunt. if the

asg if it hag dcm? B4 ﬂt the %We when it recewvci Juc 3 m}twe

Time depasﬁ' - Without prefudice to the provisiong of Clause 10.2 (Security
Frustee’s rights of set-gff), if at any time the Charger has miade a deposit with
the Security Trustes on terms that it will be repaid on a specifind date {3 “Tine
Deposit™) then: {(a) if the Security Trusteg has madg any demand under
Clause 2 {(Cavanant to pav), it may vary the termg of such Tiroe Depasit s that
it. becomes repayable immaediately or on any othér date beford such specified
date; or {b) if an Event of Default has arisen which is continuing hut no amount
of Secured Obligations has fallen due before such spedified date, the Security
Trustee may rensw such Time Deposit for such furilier mdturity g the Security
Trustee in its absclata discretion determines.

Caloulations - Tha Security Trustee’s calculation of any amount payable by any
Chargor under this Deed at any time will be condusive funtess it has made an
obvious mistake).

Recovaries by Recsiver - The praceeds arising from the exercise of the powers
of the Receiver will, subiact o any claims ranking in priority te the Secured
Obh::gatmnb bc dpp} nod E)y or at thﬁ drreﬂtmn QF me Re{ewar noor tcawards
\a} tha rc;at‘_,_, chaige anfi _exp_en_ses. Df and 'nudentai to the Recewercs
appeintment and the payment of his remuneration; (b} any costs, charges,
expénses and Habilitiey of or theurred by any Enforcement Party in the exerc isa
of any of its powers Including all rents, Taxes, rates and ouigoings whatever
affecting the Secured Assets, all premiums on Insurances properly payable under
this Degd or any applicable iegmatmn The vost of executing necessary ar proper
repairs fo the Secgred Assets, and the payment of annual sums or ather
payments, and the interest on all principal sums, haviag priority to the Secured
Obligations; (¢} the remaining Secured Obligations, in accordance with the
pravisions of the Finance Documents; and {d) the daims of those peisons
eptitded fo any surpius.

Tax gross-up - The provisions of Clause 15.2 {Tax gross-up) of the Senior
Faciities Agreement shall apgly to any payments madeé by the Chargor under or

pursdant tothis Deed.

Lurrency of payment - No payment to the Sacunty Trustee (whelther under

any judgment or court order or otherwise) shall dischaige the ohiigation or
ltability of any Chargor in respect of which it was made uniess and until the
Securify Trustee shall have recelved paymént in full in the rélevant anrency
specified in Clause 30.8 {Currency of accoint) of the Senior Facilities Agreement.
To tha extent that the amount of any such payment shall, on gCtual cenversion
inte such currency, fall short of duch obligation or lability expressed in that
currency, the )Mur;ty Trugies shail bave s further separate cause of action
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12.4

against such Chargor and shall be entitled to enforce the Security created by this
Deed torecover the amount of the shortfail,

Currency conversion - All rmoney received or held by the Security Trustee or
any Revalver under this Deéd may be copvérted inte such other currency as the
Sequrity Trustee considers necessary or desirable to cover the obligations and
liapilities gompeised dnthe Secupred Dbligations in that other currency at the
Sequrity Trusted’s spot rate of eXchange then prevailing for purchasing that
pther Currengy with the existing currendy.

PROTECTION OF THIRD PARTIES

Mo duty to enguire - A Duyer from, or other person dedling with, any
Enforgement Party will ool e concerned to énguira whethar any of the powsers
or become exercisable and may assume that it is acting v accordants with this
Bead.

Receipt conclusive - The receipt of the Security Trustee or any Racgiver shall
be an absclute and conciusive discharge to a burchaser of the Secured Asstets
and shall relieve him of ahy ghdigation {0 see t0 the applidation of any monies
paid te of by the direction of the Sacurily Trustee o any Recgivan

PROTECTION OF SECURITY TRUSTEE
Security Trusize's receipts - The Security Trustee shall not be obliged o

acoount to any Chargor, nor to any other person, for anvthing otherthan its T
actual receipts which have net been distributed or pald to the person entitied {or

whom the Security Trustge, aciing reasonably, felieves to be entitled) in

accordance with the requirements of this Daed.
Exclusion of Hahility -

1221 Neo Enforcemaent Party will be Hable to any Charger for any expense,
toss, Hability or damage incurred by such Chargor arising out of the
exarcise by such Enforcemest Parby of its rights or powars or amy
attempt. or fallure to exercise those rights or powers, except for any
expense, foss, Habilily o damade arising from It gross negligence,
fraud of wilful iniscondiet,

12.2.2 Mo Chargor may take aby proceedings against any officer, employee or
agent of any Fnfdrcemant Party in respedt of any Clain it might have
agdinst such Enforcemant Party or iy respect of any act ar ormission.of

12.2.3  Any officer, employee or sgent of any EnforCement Party ay rely on
this Clause 12 under the Third Parties Ack.

possession of the Secured Assets or any of thern, this will not oblige either the
Security Trustes or the Recelver to actount ag mortgagee in possession, o
heritable. fragiter in possessian, and i at any time the Security Trustee enters
Ity pussession of the Secured Assets or any of them if miay at any dime at its
discration go out of siich possession, .

Chargors’ indemnity - Bach Chargor agress with the Security Trustse o
indemnify the Security Trustee and any Receiver ar Delegate within three
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13,

134

3.3

4,

14.1

4.2

14.3

Business Davs of & demand against any costs, Taxes, losses, Habiliies or
damage incurred by aby of them in regpect of {a) the taking, halding, protection
or enforcement of the Security created by this Deed, {b) any exercise of the
rights; powers, discretions or remedies of, or vasted In, any Enforcement Parly
ar any attempt or fallure 1o exercise thase vighis, powers, discretions or
remedies and (¢} anything dore or omitted to be done in the exercise or
purported axercise of the powers under this Deed or under any appointment duly
nrade under the provisions of this Dead.

FPOWER OF ATTORNEY

Each Chargor irrevocably and by way of secunity appolnts, with effect from fhe
Security created by this Deed becoming enfarceable in accordance with Clause 8
(Enforceabllity), the Security Truster and each Receiver and any gerson
nominated for the purpose by the Security Trustee or the Recelver {other than s
Restricfed Transferee) {in wnting, under hand, signed By an officer of tha
Sexcurity Trusise or by the Receiver) severally to be tha atterney OF such Chargor

Clause 13.2.

Receiver or the refevant riominee, Iy the hame of the relevant Chargor, onits
Bahaif, as Its act and deed and at its experise to perfect the Security created by

The power of attoragy granted i Clause 13,1 allows the Sscurity Trustes, the

sedl whigre appippriate) any document or d¢ any act or thing which the Chargor
may, ought -or has dgreed to execut? or do undér this Deed Or which the
attormey may in ks absolute discretion consider appropriate in connhecion with
the sxercise of any of fhHe riahts, powers; suthorities or disgretions of the
Security Trustee or the Beceiver unger, of otherwise for the purpeses of, this
Deed,

or things made, done or gxecuted by afy attorney exercising of purporling W
exarcise the powers conferred it actordance with this Clause 13.

APPLICATION, VARIATION AND  EXTENSION OF STATUTORY
PROVISIONS

The covenants set apt i sections 2 to 5 of the Law of Property (Misceltanonus.
Provisions) Act 1994 shall extend to hind a Chargor only if, in any case, the
retevant covenant lnposes upon such Chargor & burden, Hability or obiigation

that would not otherwise arise under this Deed.

For the purpeses only of ssction 101 of the LPA, (but otherwise subject to the
pravisions of Clause & {Enforcesbility)), the conditions set oul In that section, as
to when the powers confarred on a morigagee by that section arise, do not apoly

and the Secured Cbligations become due and the statutory power of sale and

other powers of enforcement arise imvoediately following the exevution of this
Deed. The Security Trustee and any Receiver may exercise the statutory power
of sale cenferred by the LPA free fromy the restridions imposed by section 103 of
the LPA, which shall not appiy to this Deed.

The power of sale and the other powers conferred by the LPA or etherwise are
extended and varied to authorize the Security Trustae I s absolute disdretion
to do all or any of the things or exercise all or any of the powers which a
Receiver s empoweredt to do arexertise under this Deed.
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14.4

14.5
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5.1

15.3

15.8

15.9

The restriction on the conselidation &8f mortgages in seclidn 93 of the LPA does
not apply to this Deed nar to any Security given to the Security Trustes pursiant
o this Deed. Sectmn 10%(1Y of the LPA shall not apply to this Deed. Sections
IL‘}S m‘?{?;, i(ﬁ?fﬁ) 3f‘rc§ 1{39{8} (31' ‘“}tb H PA will riat apely to the Securihy Trustes:

The statytory and other powers of leasing, letting, entering into agreements for
leases or lettings and accepting or agresing to accept surrenders of leases or
tenancies shail mot be exercisable by the Chargor in relation to the Sequred
Assets-or any part of them. The restrictions on the powers of the Ssourity
Trustae or the Receiver te grant leases or U asccept the surrender of leasas in
sections 99 and 100 of the LPA do not apply to this Deed.

OTHER MISCELLANEDUS PROVISIONS

Except whare expressty stated to the contrary, the powars, rights and remadies
pravided in this Deed are In addition to (and not instead of} powers, rights and
remedias under faw,

If an Enforcement Party fails to exercise any powsr, right-er remedy under this
Deed or delays s exercise of any power, right or remedy, this does aob mean
t‘h‘at it wawes that‘: powes*, y ight oF :emedy Ifan Enfo‘rcé“r'eﬁt i«‘arty exercisés? or

ﬁmnnot exercise such pcawer right or remedy agam fuﬂy‘ oF i pm’f

The Sedcurity Triustee imay decide when and hiW te apply aby poyments and
distribotions received for its own account gnder thig Deed, and alst, as betwesn
tha Sacurity Truster abd afy Chardor, wihether and, If so, when, how and to
what &xtc'nt (a} tc} exe; i:;‘ss& iz:s riqht:, und@r this E}wd amﬁ {b) to aww‘:be any
case, any (‘hargm‘ ha\rma ’uﬁ nght 10 con?roi Qr rest trict the Security Trustefa
exercise of this distretion,

Mo provision of this Dead will intarfere with the Security Trustesd right fo
arrange its affairs as it may in its absolute discretian decids (nor oblige it te

disciose any information relating to its affairs), sxcept gs exprassly stated.

Each Chargor authorises the holder of any prior or subssguent Security to
provide 1o the Security Trustee, angd the Security Trustes to receive from such
onlder, details of the state of stount babween such holder and such Chargor.

Chargor shall assigh, niovate or othierwise deal ‘with its rights or obligations
ursde_r or interests in this Deed, except with the prior v_\mitar) congent of the
Security Trusiee.

The Security Trustee may at any time assign, novate or otherwise deal with any
rights or abligations under or interests in this Deed In accordance with the terms
of the Senior Facilities Agreement ar the Intercreditor Agreement. Any person 1o
wiism the benefit of all such rdghits has benn transferred, subject o such
obligations, may enforce this deed in the same way as if it had been a Party.

The Security Trustee may disclose any information about the Chargor, the
Secured Assets and/or this Deed in the manner provided for in the Senior
Facitities Agrearment,

¥, ab any tme, theré has been a release, settlement or discharge of any
Charger's obligations under this Deed and, as a consequence of any Insolvency
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15.10

1511

i5.i2

i5.14

proceedings (or analogous proteadingsy or for any other reason, (@) any
payment made to any person in respect of any of the Secured Difigations Is
raguirer to be repaid andror {(B) any such paymem or any Securkty (o other
right) held by the Security Trustee in respect of any of the Secured Obligations
(whether under this Desd or otherwise) is void, i set aside or is otherwise
affected, then the relevant ahargmrs obligations under this Deead shall continue
i effect as if there had been no such release, settlement or discharge and as ¥
the relevant payment had not been made andfor {as applicable} the relsvant
Security {or other right) had not been held by the Security Trustee; and
accordingly {but without Hmiting the Security Trustee’s other rights under this
Dead) the Security Trustee shali be entitled ta recover from such Chargor the
value which the Security Trustee has placed upon such Sexurity or the amount of
any-such payment as if such payment, settlement or discharge had not oceurred.

If the Bevurity Trustee, acting reas sonably , considaers that any atmount paid by
any Chargor in respect of the Secured Obligétions i¢ capable of béing avoided or
ofdered {0 be refunded o reduced For the peasons set out in Clauss 159, then
for fhe ;:sumcses of this Deed such amount shall rot be considered ta have been

Parfies shaii perform i,hezr re':pe,cii\fe obl;gataun - boe thc; ﬂx_tem ansm_g _amder the
'Fina'nc”e' D(}rument%, t{; ma}{e ='urthes ad\'f'a;""é’ce,s The 'S'ﬂcuriirti\,:s creabed by this

To the extent that any {hardor may be entitled {0 any jurisdiction to ciaim for
itself or its assats immunity from sult, execution, attachment (wheat het it aid of
execution, before jidgrent or otherwise) or other jegal process of any King
wheraver (L might arigingte, orta the extent that in any such jurisdiction there
may ba atbributed 1o such Chargor or its assets such immunity (whether or not
claimied), it rrevpcably agrees not to daim and irtévecably walveés such
irnmunity to the fullest extent permiited by the laws -of such jurisdictian.

On the Discharge Date (bub subject to Clauses 15,9 and 15.10) the Securily
Trustee shall, at the request and cost of gach Chargor, executs and do @it deeds,
acts and things as may be necessary. o release the Secured Assets from the
Security created by this Dead.

The cobligatiens of each Chargor under Clause 2 (Covenant to pay) are
unoanditionatl and netther the provisions of this' Deed nor the obligations of any
Chargor will be affected by the occurrence or existence at any time of any of the
following events or circumstances of by any person's knowledge or lack of
knowladge as to any such matter: {8} any person’s insolvency or fagk of
capacity, pawer ar authority; (b) any unenforcesbility, ilegality or invalidity of
any obligation of any person; () any change in the constitution, membershin,
awnership, legal form, name or status of SNy persen; {d)y the making,
amendmeant or tf—:rmmatim of any other deed or agreemant; (e} any
amendment, novation, re-statement or substitution of, ‘or any supplement to,
any other deed or agreement; (f} any increase or reduction in the amount of any
person’s indebtedness or any aiterataon of any term, condiflon or arrangernent in
respect of any parsen’s indebtedriess; (g} any person taking or omitting to taks
ary steps in relation to (i) any Chargor or any other person, {H) any of the
Secured Obligations, (i) any Security, guarantee or other financial support in
respect of any indebtedness andfor {iv) amy other asset; or (h} anything else
which, although it could affect the Rability of & surely, would not affect the
Bability of a principal debtor.
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17.2

17:3

17.4

17.6

177

18,

191

COMMUNICATIONS

The address and fax number (and the departraent or officer, if any, for whose
attenition the Communication s to be made} of each Party for any communication
or documant to be madéor deliverad underorin connaction with this Deedis:

in the case of each Chargor and the Sécurity Trusfee, those given for it in the
signature pages of the Serior Fadilities Agreameant? and

i the case of edch Recefver and aach Delegate, those notified in M.tmg ta the
Security Trustee {whether in that capadity or i any other capacity) by such
Receivar or Delegate {or by the Security Trustee dn its behalf) as scon as
practicable after its appotttment,

or any substihite address, fax number or department or officer as the relavant
person may notify Lo the Agent {or as the Agent may notify to the other Parties,

ifa change Is made by the Agent) by not less than 5 Budinass Days’ natice,

THIS DEED

F:‘aé_'h 'L_,';sarqor ms entered into this Deed m mns{deratéan Gf the Secu red Pamer

-ta <ertam membus m‘ ?he Group an the term_s agr@eci in_ the F_u*iam,_sf Bm:uments

This Dead I intended to he a deed sven if any Pariy’s executivn is not in
accordaace with the formalities required for the execution of deads,

IF any Party is not bound by this Deed {or any part of i) for any reason, this
does not affect the abligations of gach other Party under this Deed {or under the
relevant part).

This Deed is.ih addition to, and dods ndt operate su as in any way to prejudice. oF
affact, ar he prajudiced or affected by, any other Security or gz_araﬁren which
the Security Trustee may now o @t any tilne after the date of this Deed hold for
ar in respect of the Secured Obligationhs.

fach Chargor submitting this Deed or any counterpart to The Lend Registry
shali, off each vccasion, alss submit a centified copy of this Deed and reguest the
return of the original and upon the return of the original it shall deliver such
ariginal to the Security Trustes,

This Deed and every counterpart is the praperty of the Security Trustee.

If there s any conflict betwesn the pravisions of this Dead and the provisions of
the Senlor Facilities Agreament, the provisions of the Senior Facilities Agreement
shall prevail,

GOVERNING LAW

This Deed and any non-cantractusl obligations arising out of or in connaction

with it are governed by English faw.

JURISDICTION

Aurisciction of English courts
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The courts-of England have exclusive jurisdiction to settls any dispute arising out
of or in conngctionh with this Desd (ociuding a dispute regarding the existence,

validity of termination of this Deed) and any non-contractuat ebligations arising
sut of or in connection with it {a “Dispute”. The Parties agree that the courts of
England are the most apprapriate arnd tonvenient courts to settle any Bispute
and accordingly no Party will argue to the contrary, This {lause 19.1 i for the
penefit of the Enforcement Parties only. As a result, no Enfarcement Party shall
he prewented from taking proceadings relating to a2 Dispute in any other couds
with jurisdiction. To the extent dllowed by law, each Enforcement Party may
take concurrent pro;er'_.d_ 0gs in any number of jurisdictions.,

12.2 Service of process

19.2.1

18.2.2

I2.2.3

Without prejudice to any other mode of service affowed undér any
refevant faw, cach Chargor (other than & Chargor incorporated in
England and Wales):

19.2.14.1  Irrevocably appoints Chargor 1 ag €8 agent for service of
precess in relation to any procdedings before the: English
courts in connection with this: Deed {and Chatgor 1 by its
axacution of this Dead, actepts that appointment); ard

18.2.1.2 agrees that any fallure by an agent for sgrvite Of pracess
to potify the relevant Chargor of the process will not
invatidate the procesdings concernad,

'IF any p;mrcsors d[ip()'mt{‘d as.an agent for eervi«::e t:f pz t::‘cese'-'" uﬁaﬁie ﬁ:)r

ithan f;hargar 1) mu S srnmec‘:ats.iv (arnj in ﬁny event within .5 day‘s uf'

such event taking place) appoint another agent on terms acceptable o

A Security Trustes,  Failing this; the Security Trustee miay appoint

angther agent for this purpese.

‘Chargor 1 expressly agrees and consents to the provisions of this
Clause 19 Furlsddiction) and Clause 18 {Governing law).

This docameant s executed as o deed and delivered on the date stated at the beginning of

this Deed,
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SCHEDULE 1

Bank accoumis
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SCHEDULE 2

Consent Material Contracts

Lease dated 8 May 3008 batween (1) TCS Frechold Investments Limited and (2)
Fraser Hart Umited being leasehold premises at 52/52A Coney Street and 2/28
Market Sitreet, YorK, North Yodkshice YOI QND registered at the lLand Registry
urdar title number NYK381711,

Leéase dated 11 Mily 2006 between (1) The Chapeifield Partnership and {2} Fraser
Hart Livited of jeasehold premises known as 116 (Unit No. LG13) Maerchants Hall
Eowear Graund Floor Chapeifield, Narwich:

truat?s 01 LG"&{? Lease Reta'! Partne-agmp and {2) Frater mart erated {tramnq as
“Fraser Hart™) being leasehold premises at Unit 28a Touchwaod Solihufl Wast
Midiands:

tease dated 1 July 2008 betwean {1) Grand Arcade Pattnership facting by its
general partner Grand Arcade General Partner Uimited) and {2) Fraser Harg
Himited being leasehold premises &t Unit SUE Ground Floor Grand Arcade
Shopping Centre Cambridge registared at the Land Registry under title number
CH336983,

Laase dated 23 August 2006 between {1} Zurich Assurance Ld and {2) Fraser
Hdrt Limited being leasehold premises known as Unit 16 the Harpur Centre
Badford registered at the Land Regislry with title number BB23182%9.

Lease dated 7 May 2013 between Cribbs-Mail Nominee (1) Lirpited and Cribbs Mall
Nominge (2} Limited and Fraser Hart Limited {2) being leasehold premises known
as Unit LR21, Lower Level, Cribbs Causeway, The Mall, Bristal registered at the
tand Registry with title aumber GRIT3328.

Lease dated 14 Febiuary 2014 betwesn Léa Troft Properties (1) and Fraser Hait
Limited (2} being leaseheld promisses known as 4 Wallingford Street, Wantage
QX123 BAY

Lease dated 2 Ocfober 2009 between {1) Blueco Umited angd (2) Fraser Hart
Lirnited {tradiﬂ:@; #s Fraser Hart) being feasshold premises at Unib LOGEA Lowet
Leval Ma BiueWatér Kersit ;eg’ist@s?d at tnc Lanci Registrsf u’ndar tft[e num‘\ér

F_am_d_f; Lt__mitec; ang (2) Fraser Hast Lzm;tgd ;eéat_s_ng ;tc_: Um_t _(:z‘}ﬁ,-f‘*-}b_ Pari\_way,
Newbury, Berkshire,

Lease dated 9 October 2012 between CSC Harlequin Limited and Fraser Hart
Limited of storage unit 25, Harleguin Shopping Canire, Watfard.

ds_Q03\5437095\6 27
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SCHEDULE 3

Details of Propearty

Name of legal and beneficial ownet! Fraser Hart Umited

1. The legsehotd premises at 527528 Coney Strest and 2/2A Market Street, York,
Morth Yorkshira YOI 9ND registered at the Land Registry under Utle number
NYK381711.

2. Tiig Jeasehold premises kpown as 116 (Unit ‘No. LG13) Merchants Hail Lower
Graund Foor Chapelfield, Norwich,

3. The leaschold premises at Unit 28a Teuchwood Solibiuil Wast Midlands..

4 The leasehald pramises at Unit SU8 Ground Floor Grand: Arcade Shapplng Centre
Cambridge registered at the Land Registry under de number CBI36983.

Se The leasehold premises known as Unit 16 the Harpur Centre Bedford registered at
e Land Registry with title number BD251828.

& The leasehald premises known as Unit LRZ1, Lower Level, Cribbs Causeway, The
Mall, Bristel registerad at the Land Registry with tide humiber GRI73328.

7. The leasehold premises Known as 4 Wallingford Street, Wantage OX12 8AX

8. The leasehold premises at Unit LOGGA lower level Mall;, Bluswabter, Kent
registered at the Lapd Registiy undel tide number K962107 and described on the
orpperty registar as Unit LOG8BA, Lower Thames Walk, Bluewater, Greenhithe DAS
9sk.

9, The {easshold premises at Unit G44/4%; Patkway, Mawiiry, Berkshire,

i0. The leasehoid property known as storage unit 25, Harlequin Shopping Cerdre,
Watford:

ids_ Q0T S4IFONNG 28
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SCHEDULE 4

Shares

1. Bnthony
Nicholag
Limited

2. Anthohy
Nicholas.
Lirited

3. anthony
Nicholas
Lirited

4 Fraser

Holdings

Limited

Limited

lds ODAE437005E
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(U

(Ui

(UK

Hent

Hilt

Fraser

Hart
Haidings
Limited

Fred Hill
{Glasgow)
Limited
Fraser
Limitad

Hart

Fred Hill
Heldings
Limitad

Frad Hill
{Glasgow}
Limited:

3

)

S5C296802

SC021885

SCO1H475

SCOZ1R65

26,543
shares

ordinary

1 ordinary share

1 ordinary shars

40,834 ordinary
shares
54,999 orditiary
shares



SCHEDULE B

Designated Chattels

Plant, machinery and equipment

This. page is Intentionally laft blank.
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SCHEDULE &

Notices

Part 1
Form of notice in respact of Insurances
From: [Reigvant Chargor]

Yo  [Insurance Comipany] o
Date: 2611

Re: [inseir detads of Insuraiice Policy] {the “Polity™}
Dear Sirs

We hereby give you notice that we have assigned by way of security to Allied Irish
Banks, p.l.o {as security trustee) {the "Security Trustea!, which tarm shall inchids its
suoee SHOPS and assigna) pursuant to a Composite a’)ebeﬁture ddated [ 2014 entered intg,
mter afia, by Us in favour of the Sepurity Trustee {the "Debenture”) all our dght, titia
and fhterest i, te and under the Policy {holuding alf manies payable thereunder,
groceeds of all claims, awards and judgments and all otber iasurances entered into
supplemental to or in replacement of such Folicy.

We will remain liable (o parform all our obligations under the Policy and neither the
Segurity Trustes nor any of the Secured Parties {as referred to in the Debanture} are
unider any obligation of any kind whatsbever under the Policy nor under any fability-
whatsoever i the-event of any failure by us to perform our abligations under the Policy.

We hereby instrsct you o nota the interest of thie Security Trustee on the Policy as co-
insured in respect of all amounts in excess of €100,000 and suthorise you to distlose e
the Security Trustes, without further approval from us, such infarmatien regarding ithe
Policy as the Sedurity Trustée may ffom time to time request and to send it coples of all
notices issuad by you under the Palicy.,

This niotics and the terms set out herein shall be irrevocable save as stherwiss advised
weiting by the Security Trustes and shall be governed by English Iaw together with any
nan-contractual abligations arising out of orin confiection with it.

Plesse acknowiedge receipt of this notice by signing the acknowledgement on the
encloséd copy letter and returning same o the Securnity Trustee at Bankcentre,
Ballsbridge, Dublin 4 marked for the attention of David Ward / John Shanghan.

Yours fatthfully

-'ﬁ:: ramd on bﬁéh-a;irf of
[Retevant Chargor]

ids, POEBAIT0ASG 3
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Acknowledgement of Notice of Assignment of Insurances

Ta:  Allied irish Banks, ple (the "Security Trustee”)
Date: 2014

Re:  finsgrt defafls.of Inswrance Policy] {the “Pelicy™)

Dear Birs

We confirm recaipt fram [e] (the “Chargor”) of a notice dated [o] 2014 {(the "Notice"} of
an assigiment gpon the termy of a Composite Debenture dated [e] 2014 (the
“Debanture”) between, Jdnfer afa, (1) the Chargor and (2) the Secudty Truslege in
reespect of alf the Charger's rights, Ulle, interest and bedefit in, to and Under the Policy
{an spacified in the Notice).

We confirm that we have not received notice of any assigniment of or ﬁha'ﬁgp over.any af
thw riohs, int‘ermh anﬁ henaf}ts smdﬁed 'm ?he Notice and will méke all payments ko any

We acknowledge that the Chargor will reraain Hable to perform all of its obiigations under
the Policy and that neither the Security Trustee nor any Secured Party (8¢ referred to in
the Debenture} s under any obligation of any kind whatsoever under the Policy nor
under any Hability whatsogver in the svent of any fatfure by us to perform our obligations
under the Policy,

This letter is goverred by Engiish law together with any nonecontractual obligaticns
arising sut of or in connection with i,

Yours faithfully

{Insert name of insurance companyl

ids OD3\G437055\E 3z
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Part 2

Form of notice to counterparties of Consent Material Cortracts

From: [Refevant Chargor] {the "Chargor”)

Tor  [Counterparty] (the “Cantractual Party”™)
Bate; 201 1
Re: [Insert conltract description] hetween [{1) the Chargor and (2} the
Contractual Party] [osert corvect party  details as  appropriate]  {the
“Bgraement”),

Brear Sirs

We hereby give you notice that we have assigned by way of security to Allied Irish
Banks, pt.c. [as seclaily trustes) {the "Security Trusted” which term shall include its
succassors and assigis] pursuant to @ Composite Debentufe dated [o] 2014 entared into,
inter alia; by us in favour of the Security Trustee (he *pPebenture”) al aur dght, tithe.

andg interést in (but not our obligations) 1o and under the Agreement.
We confirm that;

fa)  for the avoidance of doubt, we witl remain fiable under the Agroement to perform
&l the ohiigations assumed by us undar the Agreement; and

{by 2t no time will the Security Trustee, any Secured Party {as referrad to in the
Debenture), any of thelr oents, any Recelver hor any other persan e under ary
olstigation or liability to you under or in-tespect of the Agreement.

We remain entitled to exercise all our rights, powers and discretions under the
&gresmient and you should continue 1o give notices under the Agresment to us, unless
and untll you receive notice (the “Defauit Nodice™) from the Security Trustee to the
cantrary stating that the security constituted by the Debenture has become enforceabils.

Immediately following receipt of a Default Notice:

(a3 all payments from you under or arising from the Agreement should be made to
sush accountls) as may from time o time be notified to you i writing by the
Sequrity Trustag;

by  all remedies provided for in the Agreement or available at faw or in equity are
exarcisaple by the Security Trustee;

) all rights 10 compel performancsg of the Agragment are exgrcisable by the Securily
Trustes; and

() all rights, interests and benafits whalsoever gocruing o of for the bengfit of
ourselves arising from the Agréemant belong to the Security Trustee for the
banefit: of the Secured Parties.

Tiidg riotice and the terme set cul herain shall be brevocable save as otherwise advised
writing by the Securty Trustee. This notice shall be governad by English faw togather
with any non-contractual chiigations arising out of or in connection with it.

Hls QEBNE437095 33
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Please acknowiedge recaipt of this nolice by signing the acknowledgament on the
enclosed copy letter and returning same {0 the Security Trostes at Bankeentre,
Ballsbridge, Dublin 4 marked for the attention of David Ward / John Shanshan.

Yours faithfully

for and on behalf of """"""
[Ratevant Chargot]

s DUNF4I20356 4
7 May 2014 hugilip



Acknowladgment of Notice of Assigniment

Tos Attied Trish Banks, plLe
Bankcenire
Hatlsbridge
Bablin 4
{as Security Trustesa)

Atredtion: David Ward / John Shanahas

Re:  [insert contract descriotion] between (1Y [Refavant Chargor] {the “Chargor™) and
{2} the Comtractual Farty {the ™ Agresment™).

Dear Sis

We acknowledge receipt of a notice in the terms attached {the “Notice”) and confirm our
consent. to. the: assignment referred to therein. We further confirny that we have not
receivad notice of any previous assignmants or ch_arg__as? of or over any of the rights,
interesty and benefits in and th the Agreamient as referred to in the Notice: Terms
defiped in tha Notice shall have the same meanings-hergin,

With effect from the raceipt by us of the Default Notice (8s defived in the Notica), we
shall pay alt monies dus by us under or arising Trom the Agreement ir the mahner
specified in tha Natice,

We further conﬂ'rm t"ha‘t ne amﬂndment wawer or reiaasp of any ssuch réghts, intm as'tq
angd benefits
canfirm that no bre:acn of deﬁw!t cm th«a past af t"iﬁ Chergor of ?mf r.n the terimis {}f the
Agreement shall be deemed to have occurred uniess we have given notice of such breach
b3 you specifying how to make good such breach.

We alse cunfitm that we shall pot exercise any dagbt of conbihation, consaiidalion of set
—off which we may havein respect of any amount: due under the Agreement.

for and en behalf of
[Inseid detaifs oF Counternanty]

s 00354370055 35
7 May 2014 hygillp



SCHEDULE 7

Receiver's specific powers

The Recalver will hasee Tull QdWEf‘ and a-ui:hc.i.r'ity':

1.

2

19 .

11,

to enter upon, and to take possassion of, the Sacured Assets;

to collect and get in all rents; fees, charges or other income of the Secured
Assets;

generally to manage the Secured Assets ang Lo manage or carry on, reconsiruct,
arnalgamate, diversify o concur in cartying on the busifiess of the Thargor or
any part of it as hemay thiak fiyg

ieaﬂm ar tenanr;es csf lc:enfes to arruz;}y, or Q—;St cms or frar‘rmeeq cwer or
otherwise deal with and dispose of the Secured Assets or any property acquired
in exercise of its powers under this Dead;

te purchase or acquice any land and purchase, aoquire oc granb.any interest in or
right over land;

to take 2 lease or tenancy of any property reguired or convenient for the
busingsz of the Chargor or the exercise of the Rereiver's powers under this
Dead:

to exercise on behalf of the Chargor and without the consent of or nutice to the
Chargor all the powers econferred 0f & landlord of a ténant by any legisiation
from time L'o' ii'mé 1’{1 fa‘rce 'i'n a"ny r’é!ewnt jurésdu{cm reiat’irv} m bmas ehoiﬂ

for the purpose of exercizing any of the rights, powers, authorities and
discretions gonferred o the Recelver by of purseant to this Deed and/‘or for
defraying any cosig, losses or Liabilitiss which may be inclrred by him in their
exercise of for any other purpose, to raise or barrow moneys from the Secured
Parties or otharg or igcur any othar Hability on such terms, whether securad or
uriseciiiad, as he may think AL, and whather to rank in priboty to thig Deed or
it

to appoint and dischargs employees, officers; consullanmts, advisars, managers,
acents, solicitors, accountants o other professionally qualifisd  persons,
workemen and others for any of the purposes of this Dozt or to guard or protect
the Secured Assets upon such terms as to rerounaration or otherwise as ha may
think fit and to discharge any such persons appointed by the Chargor prior to his
appnintment;

in the name of the Chargor, tobring, prosecute; enforee, defend.and discentinug
ali such aft:mns, sGits gnci proceedmg‘s, m relatmn tﬂ th& {:hasgm, the Business

to setile, adjust, refer to arbltration or expert determination, compromise and
atrange any claims, accounts, disputes, quesiions and demands with or hy any
person or body who is or olaims to be a creditor of the Chargoer or relating in.any
way to the Secured Assets;

fils DO3NEI3IFLOTEG 3
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12.

13

14

15.

16,

rF.

18.

18.

23

to give valid receipts for all moneys and execute all assurances and things which
mav Be propar or desirabie for reafising the Secured Assets;

to abtain Authotisations for and to carry out on the Property any new works er
complete  any  onfinished works of devslopment; building, reconstruction,
mraintenance, rapalr, ranewal, inprovement, furnishing or sgquipment;

to enter into; vary, cancel or walve any of the provisions of any contracts which
he shall in any cass think expedient in the interests of the Chargor or the
Secutity Trugtes:

to purchase materials, tools, equipment; goods or supplies on such terms and at
such price as the Receiver in the Recsiver’s absclute determination thinks fit;

to insure the Secured Assets, any assets acquired by the Receiver in exercise of
his powers, angd any businass or works, and effect indemnity insurance or other
sithilar insurance, in every case in such ambunis, against sach risks and with
such-offices as the Recelver thinks fit, and obtain bonds 2nd give guarantess and
Security ta any boadsmen; '

to remove, store, sell or otherwise deal with any chattels lofabed at the
Propearty;

o promote of establish any compapy or o acguird shares in @hy fompany
{whether as a Subsigiary of the Chargor or otherwise} o fadilitate the exercise of
His powers under this Deéd, to trensfer to any such company all of dny of the
Secured Assebs or other assets acguired by the Resebver int exgrcise of his
powers and o exergise of cause fio be exercised all voling and other rights
attaching 6, and to charge, sell of otherwise transfer any shares in any such
company;

o exarcise -3l voting and other rights attaching to the favestments and ali other
stocks, shares and secwities owned by the Chargor and comprised in the
Saciired Assels in sUch mamher as he thinks it

to ynake, or reguire the directors of the Charger 1o make, calls conditionalty .or
uriconditionally on the members of the Chargor In respect of uncalled capital;
ang take action to enforce payment of unpaid calls;

ko carry o effget and complete any transaction;

to redeem any prier Security {or procure the transfer of such Security 6 an
Enforcement Party) and setile and pass the accounts of the person entitled o
the prior Security so that any accoumts so settled and passed shall {subject to
any manifast error) be conglusive and binding on the Chargor and the money so
pald shall be deemed to be an expense properly incurred By. the Receiver;

either in the name of the Chargor or in the rame of the Recelver 1o exgcute
documents and do gl other acts or things which the Receiver may considerio be
incidental or conducive to any of the Recelver's powers or o the: realisation or
use of the Sacured Assets,

s _OIEA37080G o3y
T May 2014 hughlp




SCHEDULE 8

Inteliectial Praperty

UK Registerad Trademarks

Fraser Hart ASER HAR < HKOO024 14007
Lirnited

Fraser Hart UK UKO0024140018
Limited {

Dromain Names

www, fraserhaif doiuk
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EXECUTION

The Chargors

Exacuted as a deed by Anthony Nicholas § Communications to b delivered fo)
{m(} mm;t&d
i

jaddress: § 4% Towngl Ji“é @\L{”‘ 2

Diractor I
Fax numbar: ¥ 3 S S R

in the presencs ofy

Agention: Wad éf@-{, o, ok ek %&fm--jﬁ‘ff% wBalo
Witness. Sigriature z

Witness Name: b hROLfrres s « uiadys
Witness Addrass: THA 1Te-AR GALTRL Haves, mmﬂf&m&%{@, i {8

Bageited as a8 deed by Fred Hil (Glasgow] | Communications to be defiversd tos

Limste{!

Fax ruviber: Y H5 E‘ 3‘”“‘371 “F 4 a}fi I

ttentiom: N { ‘3’"\}\% nd \ﬁ}w}iﬂg&.ﬁ;ﬁi@}

Witriess Signature: (i SRS : % 1;{‘}
¥ Ry i .,.,-,.l..{{\ 2
Witness Namer M -Mi’l’ﬁmt g;‘@m Y o

i1 e presénte of

Witness Addresst The viarded Crhidvw L Foy QEy RN e o, ALy

Executed us 3 deed by Fraser Hart Limited, Commmunications to be deliverad to;
acting by a director

A
Address: \(3,} .L) ot Dondy Q‘{\g{g\\

E:’wh\a\*'? 3

Director Y Y et £

Fax number: L35 H - Y ] Q}!i-i,f?f}

I the presende oft r A4
y Atention: 1) oA ¢ EN Tele wa-fw&‘g(?ﬁb{‘

Rty

Witnstss Slgnatuoe:

Witness Name! LU A kevdpeorora = o Wy

Witness Address: T TLend orddlissels »-;@;Wt\ %Mﬁmt é}@u
G, IATAC LD

{de GOASE 370958 38
F Mgy 014 hugiilp



Everuted a% a desd by Fred Hill Roldings § Comnunications to ba delivered to:
i—in}it'&ﬂ‘, S g P &*
acting by 8 divettor Address: |50 NI f}{i e

:
¢ ¥ Y .
ablda 3
Divector <72 o e
Fax number: ¥ BHS b NTE ?ECN !

i Hheprosence oft

Atgention: Woeh. {"f& 4 Ve s'ﬁ”%"‘{&'}"s}\“ on
Withess Sigaature 2 sekrd
Witness Name! B b vid-Tron A futa Bl
Withess Addresst T Hoohd SYRIANSES A, et STl ity
R R TS A Rt B o
Exesured as 8 dend By Frasar Hart Hoklings | Conununications to be deiivar&d o \

Lo,

Limited . x(f 3{:
acting by a director Address: ﬁ\j} Ny "-f{gi‘? N

3oyl §obg

; e
B Far numiirery IS S ) , W
-y A g, RS
Avention: N «.{}d kﬂ:rg\‘&& feetd Yﬁ‘)“”‘
&"\f“& <

BHractor

in the prasence o

Witness Signatwe*

Witness Name! Lt au éxwmg»mm T R - N

Witness Address: THE viwdd arddbhneds H00uy FRMURAE G
_ : s
Lo oA LinaJ

The Security Trustes

Bwscuted s @ deud by
&% attorney for
lee{i Irish &m’c%{s, e R I

.’(\Q \\R \\3 e g\\ il\\ \)QE\I\ \:;i\f‘f\"s\

as pttornay for Allled Xrish Banks, pde.

)
;
;
:

Wimcc & stghature: Comnmunications to be delivered to;

Mamye: o TORE AT YOk § Address: ‘&‘\f X wﬁ e
VR - ‘Qf_} z\}\t‘\bl‘f\ é‘*%} .

Addrags! ©Rs

EUETRONVEAT

el '-’i&'»---\--‘\:-:-:&»t‘:*‘*%lb Sy S LY T3 y)
Fax mgmben Lr ESCN NN PRy R e f}
ST o \';:"“"' o S & Y H ‘ =Y " -
Oockipation:  RNAT VI Aatantiam(\\}ax \;\ \*&%?f L x? Sl x..?\')t.--‘tnﬁ"‘-‘fﬁ
s _(ORS4370908 40
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