In accordance with
Sections 859A and
859.) of the Companies
Act 2008

MRO1

Particulars of a charge

P &9 S‘O/l 7 Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay on the last page Please go to www companieshouse gov uk
J What this form 1s for What this form s NOT for For further information, please
You may use this form to register You may not use this fo
a charge created or evidenced by an register a charge where
Instrument instrument Use form
This form must be delivered to the Registrar for registration wi _
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless it 1s acco
a court order extending the time for delvery *AZ73LD08"
AQ03 26/04/2013 #228

You must enclose a certified copy of the snstrument with this form

scanned and placed on the public record COMPANIES HOUSE

Company details | | 2' ’ For offical use

Company number

0 FFFFFFF > Fiiling in this form

Company name n full

Please complete in typescript
EGMC Limited or in bold black capitals

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date

O

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

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name Lloyds TSB Bank plc
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

|:| [ confirm that there are more than four persons, security agents or
trustees enttled to the charge

44895712 1\«kh27
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) inthe UK which 1s
subject to this fixed charge or fixed security

Descrption

None

Continuation page
Please use a continuation page if you
need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or In Scotland} corporeal or incorporeal propeity not described
above? Please tick the appropriate box

X Yes

No

Floating charge

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

x Yes Continue
No Goto Section7

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

X Yes

Negative Pledge

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

X Yes
No

44895712 1\kh27

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

' You may tick the box if the company named in Sechion 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registratton of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

X Dok Masans LLP %

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

44895712 1\kh27
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record  You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

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

How to pay

Contact name Kate Hardwidge

Company name PIinsent Masons LLP

address 30 Crown Place

A fee of £13 I1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal arders payable to
‘Companies House'

g Where to send

Post town London

I County/Regron

[Pococe [E [ [2 [a [ afeTs
I Country

| DX

Telephene (207 490 9676

Certificate

We will send your certfficate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or with
information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes n
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

ooQo0 o o o o o

Please do not send the onginal instrument, it must
be a certified copy

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s avallable in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

44895712 1\kh27
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6907829
Charge code: 0690 7829 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd Apnl 2013 and created by EGMC LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 26th April
2013

Given at Companies House, Cardiff on 1st May 2013

CH

Companies House

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION

patep 23 fpAl 2013

(1) THE CHARGORS

{2) LLOYDS TSB BANK PLC

DEBENTURE

\
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THIS DEED 1s made on 23 AN \

BETWEEN -

(1)

(2)

THIS DEED WITNESSES as fallows -

1

11

2013

THE COMPANIES whose names and registered offices afe set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor” and together the "Chargors"), and

LLOYDS TSB BANK PLC (the "Lender”)

INTERPRETATION
Definitions
In this Deed -

"Account”

"Charged Property”

"Deed of Accession”

"Default Rate"

"Event of Default"”

"

"Facilities Agreement

"Finance Documents"

"Fixed Plant and
Equipment"”

"Fixtures"

"GI’OUP"

"Insurances"”

44214423 5\as06

means any account opened or maintained by any
Chargor at any bank, bulding society, financial
institution or other person

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the security created in favour of the Lender by or
pursuant to this Deed

means a deed substantally in the form of Schedule 4
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

means the rate specified in Clause 2 2

has the meaning given to that term in the Faciities
Agreement

means the faciities agreement dated on or about the
date of this Deed between, amongst others, the
Chargors and the Lender

has the meaning given to the term "Finance
Documents” in the Facilibhes Agreement

means all plant, machinery or equipment of each
Charger of any kind which does not for any reason
constitute a Fixture, but 1s now or at any time directly or
indirectly attached by any means and for any purpose to
any land or buillding, whether or not it 1s removable or
intended to form part of the land or buillding

means all things of any kind now or at any time affixed
to land for any purpose, including, without imitation,
trade and tenants fixtures

has the meaning given In the Facilities Agreement

means, together with those insurance policies details of
which are set out in Schedule 3 (Dslails of Material




"Loose Plant and
Equipment"

”LPA!I

"Monetary Claims"

"Notice of Assignment"

"Notice of Charge”

"Obhgors”
”Party"

"Receiver”

"Regulations"

“Related Rights"

44214423 5\as06

Insurances), or In Schedule 3 to any Deed of Accession
by which a Chargor becomes a party to this Deed, any
policy of insurance or assurance

means, in relation to each Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which 1s not
Fixed Plant and Equipment

means the Law of Property Act 1925

means all book and other debts and monetary claims
now or n the future owing to each Chargor (whether
alone or jontly with any other person), whenever
payable and whether liquidated or unhquidated, certain
or contingent including, without Imitation, credi
balances on any Account, and together with all
cheques, bills of exchange, negotiable instruments,
credits and securities at any tme given in relation to, or
to secure payment of, any such debt

means a notice of assignment in substantially the form
set out \n Schedule 5 {(Form of Notice of Assignment of
Insurance), Schedule 6 (Form of Notice of Assignment
of Specific Contracf), Schedule 7 (Form of Noftice of
Assignment of Rental Income) or in such form as may
be specified by the Lender

means a notice of charge in substantially the form set
out in Schedule 8 (Form of Nofice of Charge of
Accounts) or in such form as may be specified by the
Lender

has the meaning given in the Facilities Agreement
means a party to this Deed

means any receiver, receiver and manager or
administrative recewver of the whole or any part of the
Charged Property

means the Financial Collateral Arrangements (No2)
Regulatons 2003 (S| 2003/2336) or equivalent
legislation 1in any applicable junsdiction bringing nto
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation™ means any of them

means in relation to any Charged Property

() the proceeds of sale of any part of that
Charged Property,

(a) all rnghts under any hcence, agreement for
sale or agreement for lease 1n respect of that
Charged Property,

{b) all nghts, benefits, claims, contracts,
warranties, remedies, secunty, indemnities or
covenants for title in respect of that Charged




"Secured Liabilities"

"Securities"

"Secunty"”

"Shares”

"Specific Contracts”

44214423 5\as06

Property, and

{c) any moneys and proceeds paid or payable in
respect of that Charged Property

means all present and future liabilities and obhgations of
the Chargors to the Lender (whether actual or
contingent and whether owed jointly or severally or mn
any other capacity whatsoever and whether or not the
Lender was the ongwal creditor in respect thereof)
including without hmitation interest, commission, costs,
charges and expenses charged by the Lender at rates
agreed between it and the Chargors

means all the nght, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, Deeds, loan stocks, or
other secunties 1ssued by any person,

{b) warrants, options or other nghts to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, Deeds, loan stocks or other
secunties or nvestments ssued by any
person, and

(c) units or other interests in any unit trust or
collective investment scheme,

other than the Shares

means a mortgage, charge, pledge, hen or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a simifar
effect

means all of the shares in the capital of each of the
companies specified in Schedule 2 (Details of Shares)
and any Shares n the capital of any other member of
the Group owned by any Chargor or held by any
nocmineg on behalf of any Chargor at any time, or in
Schedule 2 to any Deed of Accession by which a
Chargor becomes a party to this Deed, held by, to the
order of or on behalf of, any Chargor at any time

means -

{(a) each Lease Document (as defined in the
Facilities Agreement),

(b) agreement for lease dated 27 February 2013
between (1) Eagle one Retaill Limited and (2)
TG Morns Limited in respect of umt A of the
Shield Retall Centre (the "Agreement for
Lease"},

(c) the building contract between (1) Eagle One
Retal Limited and (2) Kier Construction
Limited dated on or about the date hereof,




(d) each olher agreement designated as a
Specific Contract by a Chargor and the
Lender,

{e) any agreement specified in Schedule 5 to any
Deed of Accession by which a Chargor
becomes a party to this Deed

"Transaction Secunty has the meaning given in the Facihties Agreement
Documents”
"Transaction Security” means the Secunty created or expressed to be created

in favour of the Lender pursuant to the Transaction
Security Documents

12 Incorporation of terms

Uniess the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation 1s provided for in the Factiies Agreement
shall have the same meanings in this Deed

13 Interpretation

The principles of interpretation set out in clause 1 2 of the Facilities Agreement shall
apply to this Deed insofar as they are relevant to 1t and in this Deed, unless the
context otherwise requires, a reference to a "Secured Finance Document” or any
other agreement or instrument 1s a reference to that Secured Finance Document or
other agreement or instrument as amended, novated, supplemented, restated or
replaced (however fundamentally) and includes any increase in, extension of, or
change to, any facility made available under that Secured Finance Document or other
agreement or instrument and includes any increase In, extension of or change to any
faciity made available under that Secured Finance Document or other agreement or
instrument

14 Statutes and headings

In this Debenture -

141 any reference to any statute or statutory instrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time to time
modified or re-enacted) which such provision has drrectly or indirectly
replaced, and

142 headings are for reference purposes only and shall not affect the
construction of anything in this Debenture

15 Clauses and Schedules
in this Debenture references to "Clauses" are to the clauses or sub-clauses of this
Debenture and references to the "Schedule” are to the schedule to this Debenture
The Schedule shall be treated as an integral part of this Debenture and references to
this Debenture shall include the Schedules

16 Effect as a deed

This Deed shall take effect as a deed even If it 1s signed under hand on behalf of the
Lender
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17

18

21

22

31

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Secured Finance Documents and of any side letters between
any parties i relation to any Secured Fmance Document are incorporated i this
Deed to the extent required to ensure that any purported disposition of an interest in
Land contained 1n this Deed s a valid disposition in accordance with Section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989

Third party nghts
181 Unless expressly provided to the contrary in this Deed a person who 15 not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999

{the "Third Parties Act"} to enforce or enjoy the benefit of any term of this
Deed

182 Notwithstanding any term of this Deed, the consent of any person who 1s not
a Party 1s not required to rescind or vary this Deed at any ttme

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will on demand of the Lender pay and discharge any
or all of the Secured Liabilities when due

Interest

Each Chargor covenants to pay interest to the Lender upon any sum demanded n
accordance with Clause 2 1 (Secured Liabilities) until payment (both before and after
any judgment} at two per cent above the rate applicable to that sum immediately
before demand {or, if there was no such apphcable rate, at two per cent above the
Lender's base rate)

CHARGES

Mortgages and Fixed Charges

As a continuing secunty for payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Lender all its night, title and interest

from time to time In each of the following assets -

311 by way of equitable mortgage or (if or to the extent that this Deed does not
take effect as a mortgage) by way of first fixed charge the Shares,

312 by way of first fixed charge -

(a) the Securities,

(b) the Intellectual Property,

(c) the Monetary Claims,

{d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

{f all monies from time tc tme standing to the credit of each Account,

44214423 5\as06 5




32

33

34

35

{9) the Related Rights under or in connection with the Shares, the
Secunties, the Accounts, the Intellectual Property, the Monetary
Claims, the Fixed Plant and Equipment and the Loose Plant and
Equipment,

(h) to the extent not assigned or effectively assigned by Clause 3 3
{Assignments), the Specific Contracts, the Insurances, and other
agreements and all Related Rights in respect of such Charged
Property, and

(n its present and future goodwill and uncalled capital
Floating Charge

As continuing secunty for payment and discharge of the Secured Liabilities, each
Chargor with full titte guarantee charges to the Lender by way of first floating charge
the whole of such Chargor's undertaking and assets, present and future and wherever
situated, which are not for any reason effectively charged or assigned (whether 1n law
or equity) by way of fixed secunty by this Deed, including, without hmitation, any
hertable property of such Chargor situated in Scotland

Assignments

As continuing secunty for payment and discharge of the Secured Liabtities, each
Chargor with full title guarantee assigns absolutely in favour of the Lender, but subject
to the nght of such Chargor to redeem such assignment upon the full payment or
discharge of the Secured Liabilities, its nght, title and interest from time to time in each
of the following assets -

331 the Specific Contracts,
332 the Insurances,

333 all Rentai Income, and all other sums, payable under any Occupational
Lease, and

334 all nghts under any agreement to which it 1s a party and which 1s not
mortgaged or charged under Clause 3 1 (Mortgages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, prowvided that
each Chargor 1s entitled until the occurrence of an Event of Default to exercise all
nghts assigned under this Clause 3 3 (Assignments) (subject to the terms of the
Secured Finance Documents) and the Lender will reassign any such nghts to the
extent necessary to enable such Chargor to do so

Trust

If or 10 the extent that for any reason the assignment or charging of any Charged
Property 1s prohibited, the relevant Chargor shall hold it on trust for the Lender

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1886 will apply to any floating
charge created by this Deed
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4 CRYSTALLISATION OF FLOATING CHARGE

41 Crystallisation. By Notice
The Lender may at any time by notice in writing to any Chargor convert the floating
charge created by Clause 3 2 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice If -

411 an Event of Default has occurred, or

412 the Lender considers that any of the Charged Property may be in jeopardy
orin danger of being seized or sold pursuant to any form of legal process, or

413 the Lender considers that it 1s necessary in order to protect the priority of the
Secunty created by or pursuant to this Deed

42 Crystallisation® Automatic
The floating charge created by Clause 3 2 (Floating Charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge if -
421 any Chargor creates or attempts to create any Security (other than Permitied
Secunty (as defined in the Faciliies Agreement) over any of the Charged
Property, or

422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property, or

423 any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a iquidator, provistonal
hquidator, administrator or Receiver in respect of any Chargor, over all or
any part of its assets, or If such person I1s appointed

43 Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floating Charge) may not be converted
into a fixed charge solely by reason of

431 the obtaining of a moratonum, or
432 anything done with a view to obtaining a moratonums

under Schedule A1 to the Insolvency Act 1986

5 PERFECTION OF SECURITY
51 Notices of Assignment
Insurances

511 Each Chargor shall, in respect of any Insurances where it 1s an Insured
Party, give notice in the form specified in Schedule 5 (Form of notice of
assignment of Insurance) to each insurer under each Insurances that it has
assigned to the Lender all its nght, titfe and interest 1n that Insurances

512 The Chargors shall give the notices referred to in Clause 51 1
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(a) in the case of each Insurance subsisting at the date of this Deed,
on the date of this Deed, and

(b) in the case of each Insurance coming into existence after the date
of this Deed, on that Insurance being put on nisk

The Chargoers shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice In substantially the form
specified in Schedule 5 within 10 Business Days of that notice being given

Specific Contracts

514

515

517

Each Chargor which 1s party to a Specific Contract (other than an
Occupational Lease) shall, in respect of each Specific Contract to which 1t 1s
a party, give notice in the form specified in Schedule 6 (Form of notice of
assignment of Specific Contract) to the other parties to each Specific
Contract that it has assigned to the Lender all its nght, title and interest in
that Specific Contract

The Chargors shall give the notices referred to in Clause 51 4

(a) in the case of each Specific Contract in existence as at the date of
this Deed {other than the Agreement for Lease), on the date of this
Deed, and

(b) in the case of each Specific Contract coming into existence or
being designated as such afler the date of this Deed, on the later
of that agreement coming into existence or being designated a
Specific Contract

The Lender may (but shall not be obhged to) and the Chargors shall
promptly on request by the Lender give the notices referred to in Clause
51 4 1n respect of the Agreement for Lease following the occurrence of an
Event of Default which 1s continuing

The Chargors shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice n substantally the form
specified in Schedule 6 within 10 Business Days of that notice being given

Rental Income

518

5110

Each Chargor shall, in respect of each Occupational Lease to which it 1s a
party, give notice in the form specified In Schedule 7 (Form of notice of
assignment of Rental Income) to each tenant under each Occupational
Lease that it has assigned to the Lender zll its nght, title and interest in the
Rental Income and other monies payable under that Occupational Lease

The Lender may (but shall not be obliged to) and the Chargors shall
promptly on request by the Lender give the notices referred to in Clause
5 1 8 following the occurrence of an Event of Default which 1s continuing

The Chargors shall use reasonable endeavours to procure that the rectpient
of each such notice acknowledges that notice in substantially the form
specified in Schedule 7 within 10 Business Days of that notice being given

52 Notices of Charge

The Chargors shall f requested by the Lender following the occurrence of an Event of
Default which 1s continuing promptly deliver to the Lender (or procure delivery of}
notices of charge (in form and substance satisfactory to the Lender) duly executed by,

44214423 5\as06




53

54

61

62

or on behalf of, the applicable Chargor and acknowledged by each of the banks or
financial institutions with which any of the Accounts are opened or maintained The
execution of this Deed by the Chargors and the Lender shall constitute notice to the
Lender of the charge created over any Account opened or maintained with the Lender
(including, for the avoidance of doubt, any Assigned Account)

Delivery of Share Certificates
The Chargors shall -

531 on the date of this Deed, deposit with the Lender {or procure the deposit of)
all certficates or other documents of title to the Shares, and stock transfer
forms relating to the Shares (stamped and executed in blank by or on behalf
of the applicable Chargor), and

532 promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or
other secunties in respect of or derived from the Shares, deliver to the
Lender (&) all certificates or cther documents of title representing such items
and (b)

533 such stock transfer forms or other instruments of transfer (stamped and
executed in blank on behalf of the apphcable Chargor) in respect of such
stocks, shares, warrants or other securities as the Lender may request

Intellectual Property

Each Chargor shall, if requested by the Lender and at such Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as the
Lender may require and do all acts that the Lender may reguire to perfect the Securnty
taken by, or to record the interest of, the Lender in any registers relating to any
registered Intellectual Property

RESTRICTIONS AND FURTHER ASSURANCE
Secunity

Each Chargor undertakes that it shall not create or permit to subsist any Secunty over
any Charged Property, nor do anylhing else prohibited by Clause 24 13 (Negative
pledge) of the Facilities Agreement, except as expressly permitted under the terms of
the Secured Finance Documents

Disposals

Each Chargor undertakes that it shall not at any tme during the subsistence of this
Deed, except as expressly permitted under the terms of the Secured Finance
Documents, sell, transfer, assign, lease or hire out, factor, discount, licence, lend, part
with its interest in or otherwise dispose of any of the Charged Property or permit the
same to occur, or agree to do any of the foregoing, provided that, until -

621 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

622 the occurrence an Event of Default,
the Chargor may hold, enjoy and deal with, In accordance with the Secured Finance

Documents, the Charged Property which i1s not at the relevant time expressed o be
subject to a fixed charge or mortgage
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63 Further assurance

Each Chargor shall promptly do whatever the Lender requires to -

631

632

perfect or protect the Secunty created or expressed to be created by this
Deed, or its prionty, or

facilitate the realisation of the Charged Property or the exercise of any rights
vested in the Lender or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Property (whether to the Lender or its norminees or otherwise), making any
registration and giving any notice, order or direchon

7 SHARES AND SECURITIES

71 Shares: Before an Event of Default

Prior to the occurrence of an Event of Default, the Chargors shall -

711 pay all dividends, interest and other monies ansing from the Shares nto an
Account, and
712 exercise all voting rights in relatien to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents
72 Shares After an Event of Defaulit

After the occurrence of an Event of Default, the Lender may at its discretion (in the
name of any Chargor or otherwise and without any further consent or authority from

any Chargor) -

721 exercise (or refran from exercising) any voting nghts in respect of the
Shares,

722 apply all dividends, interest and other mories arising from the Shares in
accordance with Clause 13 (Application of Moneys),

723 transfer the Shares into the name of such nominee(s) of the Lender as it
shall require, and

724 exercise (or refrain from exercising) the powers and nghts conferred on or
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exercisable by the legal or beneficial owner of the Shares, including the
nght, in relation to any company whose shares or other secuntes are
included 1n the Charged Property, to concur or participate In -

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

(b) the release, modification or vanation of any nghts or liabilities
attaching to such shares or securties, and

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

in each case in such manner and on such terms as the Lender may think fit,
and the proceeds of any such action shall form part of the Charged Property




73

74

75

81

82

83

84

Securities and Shares' Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Lender may, if it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Lender shall be reimbursed by the Chargor to the Lender
on demand and shall carry interest from the date of payment by the Lender until
rembursed at the rate notified to the Chargor by the Trustee

Securities: Delivery of Documents of Title

After the occurrence of an Event of Default, the Chargors shall promptly on the
request of the Lender deliver (or procure delivery) to the Lender, and the Lender shall
be entitled to retain, all of the Securities and any certificates and other documents of
ttle representing the Securiies to which any Chargor (or its nominee{s)) 1s or
becomes entitled together with any other document which the Lender may request (in
such form and executed as the Lender may require) with a view to perfecting or
improving its secunty over the Securities or to registering any Secunities In its name or
the name of any nominee(s)

Securities. Exercise of Rights

The Chargors shall not exercise any of their respective nghts and powers in relation to

any of the Securities n any manner which, in the opinion of the Lender, would

prejudice the effectiveness of, or the atuhty of the Lender to realise, the secunty

created by or pursuant to this Deed

ACCOUNTS

Accounts: Notification and Varnation

The Chargors, during the subsistence of this Deed -

8§11 shall promptly deliver to the Lender on the date of this Deed (and, if any
change occurs after the date of this Deed, on that date), detalls of each
Account mamntained by it with any bank or financial institution (other than
with the Lender), and

812 shall not, without the Lender's prior written consent, permit or agree to any
vanation of the rights attaching to any Account or close any Account unless
such account closure Is notified in advance to the Lender

Accounts Operation Before an Event of Default

The Chargors shall, prior to the occurrence of an Event of Default, be entitled to

receive, withdraw or otherwise transfer any credit balance from time to time on any

Account

Accounts Operation After an Event of Default

After the occurrence of an Event of Default, the Chargors shall not be entitled o

receive, withdraw or otherwise transfer any credit balance from time to time on any

Account except with the prior consent of the Lender

Accounts: Application of Monies

The Lender shall, upon the occurrence of an Event of Default be entitied without
notice to apply, transfer or set-off any or all of the credit balances from time to time on
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92

10

101

102

103

any Account in or towards the payment or other satisfaction of all or part of the
Secured Liablittes in accordance with Clause 13{Appiication of Moneys)

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time dunng the subsistence of this Deed, without the
prior written consent of the Lender or as permitted pursuant to the terms of the
Secured Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise
dispose of any of the Monetary Claims or enter into any agreement to do any of the
foregoing

Proceeds of Monetary Claims

The Chargors shall get in and reahse the Monetary Clams in the ordinary course of
business and pay the proceeds of those Monetary Claims mto an Account (and, where
required under the Secured Finance Documents, an Assigned Account)

INSURANCES
Insurances: Undertakings
The Chargors shall at all times during the subsistence of this Deed -

1011 keep the Charged Property insured in accordance with the terms of the
Secured Finance Documents,

1012 f requred by the Lender, cause each Insurance relating to the Charged
Property other than any Insurances which have been the subject of a Notice
of Assignment pursuant to Clause 5 (Perfection of Security) to contain (in
form and substance satisfactory to the Lender) an endorsement naming the
Lender as sole loss payee n respect of all claims,

1013 promptly pay all premiums and other moneys payable under all its
Insurances or procure that such 1s done and promptly upon request, produce
to the Lender a copy of each policy and evidence {acceptable to the Lender)
of the payment of such sums (or procure that such 1s done), and

1014 f required by the Lender, provide a copy of all Insurances relating to the
Charged Property to the Lender

Insurance Default

If any Chargor defaults 1n complying with Clause 10 1 (Insurance Underfakings), the
Lender may effect or renew any such Insurance on such terms, in such name(s} and
in such amount(s) as it considers appropriate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargors to the Lender on demand and
shall carry interest from the date of payment by the Lender until rembursed at the rate
specified in Clause 2 (Covenant to Pay)

Application of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior
to the occurrence of Event of Default, be applied in accordance with the terms of the
Secured Finance Documents  After the occurrence of an Event of Default the
Chargors shall hold such moneys upon trust for the Lender pending payment to the
Lender for application in accordance with Clause 13 (Application of Moneys) and each
Chargor waives any night it may have to require that any such moneys are appled in
reinstatement of any part of the Charged Property
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DEMAND AND ENFORCEMENT

Enforcement

The Secunty created by this Deed shall become enforceable upon -
1111  the oceurrence of an Event of Default which 1s continuing,

1112 the occurrence of any Change of Control (as defined in the Facilities
Agreement),

1113 anyrequest being made by a Chargor to the Lender for the appointment of a
Recewver or an administrator, or for the Lender to exercise any other power
or night available to i, or

1114 the occurrence of any event causing, or purporting to cause, the floating
charge created by this Deed to become fixed In relaton to any Charged
Property

Powers on enforcement

At any time after the Secunty created by this Deed has become enforceable, the
Lender may {without prejudice to any other rights and remedies and without notice to
the Chargors) do all or any of the following -

1121 exercise the power of sale under section 101 of the LPA together with all
other powers and nghts conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contaned in sections 103
or 109(1) of the LPA,

1122 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases In relation to
any Charged Property, without the restrictions 1mposed by sections 99
and 100 of the LPA,

1123 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropriate it and transfer the title in and to it to
the Lender insofar as not already transferred, subject to paragraphs (1)
and (2) of Regulation 18, and

1124 subject to Clause 12 1 {(Method of appointment or removal), appoint one or
more persons to be a Receiver or Receiwvers of all or any of the Charged
Property, and

1125 appoint an administrator of any Chargor
Disposal of the Charged Property

In exercising the powers referred to in Clause 11 2 (Powers on enforcement), the
Lender or any Receiver may sell or dispose of all or any of the Charged Property at
the times, in the manner and order, on the terms and conditons and for the
consideration determined by it

Same rights as Receiver

Any nghts conferred by any Secured Finance Document upon a Receiver may be
exercised by the Lender, or to the extent permitted by law, an administrator, after the
Security created by this Deed has become enforceable, whether or not the Lender
shall have taken possession or appointed a Receiver of the Charged Property
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121

122

123

124

125

Delegation

The Lender may delegate 1n any manner to any person any rights exercisable by the
Lender under any Secured Finance Document Any such delegation may be made
upon such terms and condittons {including power to sub-delegate) as the Lender
thinks fit

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Lender under this Deed shall be in writing under the hand of any officer or manager of
the Lender (subject to any requirement for a court order in the case of the removal of
an administrative receiver)

Removal

The Lender may (subject to the application of section 45 of the Insolvency Act 1986)
remove any person from office In relation to all or any part of the Charged Property of
which he 1s the Recewver and at any time (before or after any person shall have
vacated office or ceased to act as Receiver in respect of any of such Charged
Property) appoint a further or other Receiver or Recelvers over ail or any part of such
Charged Property

Powers
Every Recewer shall have and be entitled to exerase all the powers -
1231 of the Lender under this Deed,

1232 conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA,

1233 of an administrative recewver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver 1s an administrative recewver,

1234 nrelation to any Charged Property, which he would have if he were iis only
beneficial owner, and

1235 to do all things incidenta! or conducive to any functions, powers, authorities
or discretions conferred or vested in the Receiver

Receiver as agent

The Receiver shall be the agent of the relevant Charger (which shall be solely liable
for his acts, defaults, remuneration, losses and habilities) unless and untl such
Chargor goes into liguidation, from which tme he shall act as principal and shall not
become the agent of the Lender

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed
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13

131

14

141

14 2

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Lender and the maximum rate specified 1n section 109(6) of the LPA shall not

apply
APPLICATION OF MONEYS
Application of moneys

All sums received by wvirtue of this Deed andf/or any other Transaction Security
Documents by the Lender or any Recelver shall, subject to the payment of any claim
having priority to this Deed, be paid or applied in the following order of priority -

1311 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Lender in
relation to the Transaction Securnity Cocuments, or by any Recever
(including legal expenses), together with interest at the Default Rate (both
before and after judgment) from the date those amounts became due until
the date they are rrevocably paid in full,

1312 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Lender or any
Receiver,

1313 thirdly, in or towards payment of the Secured Lizbilities in accordance with
the Facilities Agreement,

1314  fourthly, in the payment of the surplus (if any), to the Chargor concerned or
any other person entitled to i,

and section 109(8) of the LPA shall not apply

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of secunty appomnts -

1411 the Lender (whether or not a Recewer has been appointed),

1412 any delegate or sub delegale of, or other person nominated in writing by, an
officer of the Lender, and

1413 (as a separate appointment) each Recever,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, cn behalf of and in the name of such
Chargor, which such Chargor could be required to do or execute under any provision
of this Deed, or which the Lender in its sole opinion may consider necessary or
desirable for perfecting its title to any of the Charged Properiy or enabling the -Lender
or the Recewver to exercise any of its nghts or powers under thus Deed

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 14 1 (Appointment) does or purports to do In
the exercise or purported exercige of all or any of the powers, acts or other matiers
referred to in Clause 14 1 (Appomntment)
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15 CONSOLIDATION
151 Combination of accounts

In addition to any general hen, nght to combine accounts, nght of set-off or other night
which it may at any time have, the Lender may at any tme, without nctice to the
Chargor, combine or consolidate all or any accounts which 1t then has tn relation to
such Chargor (in whatever name} and any Secured Liabilihes owed by such Chargor
to the Lender, and/or set-off or transfer any amounts standing to the credit of one or
more accounts of such Chargor in or towards satisfaction of any Secured Liabilities
owed It on any other account or otherwise

152 Application
The Lender's nights under Clause 15 1 (Combination of accounts} apply -

1521  whether or not any demand has been made under this Deed, or any hability
concerned has fallen due for payment,

1522 whether or not any credit balance 1s immediately avattable or subject to any
restriction,

1523 rrespective of the currencies in which any balance or lability 1s
denominated, and the Lender may for the purpose of exercising its nght
elect to convert any sum or hability in one currency into any other at its spot
rate applying at or about 11 00am on the date of conversion, and

1524 nrespect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever arising

16 PROTECTION OF THIRD PARTIES
16 1 Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver

which are conferred upon the Lender, as vaned and extended by this Deed, and all

other powers of the Lender, shall be deemed to anse (and the Secured Liabities shall
be deemed due and payable for that purpose) immediately after the execution of this

Deed

16 2 Purchasers

No purchaser from or other person dealing with the Lender, any person to whom 1t has
delegated any of its powers, or the Receiver shall be concerned -

1621 to enquire whether any of the powers which the Lender or a Receiver have
exercised has ansen or become exercisable,

1622 to enquire whether the Secured Liabilties remain outstanding or whether
any event has happened to authorise the Receiver to act, or

1623 as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters
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163

17

171

172

173

Receipts

All the protection to purchasers contamned in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Lender, any Receiver or any
person to whom any of them have delegated any of therr powers

PROTECTION OF THE LENDER AND ANY RECEIVER

No hability

The Lender and any of therr respective officers, employees or delegates shall be liable
in respect of any cost, hability, expense, loss or damage which anses out of the
exercise, or attempted or purported exercise of, or the fallure to exercise, any of their
respective nghts under this Deed

Not mortgagee in possession

Without prejudice to any other prowvision of this Deed, entry wto possession of any
Charged Property shall not render the Lender or the Recewver or any of therr
respective officers or employees hable -

17 21  to account as mortgagee In possession,

1722 for any loss on realisation, or

1723 for any default or omission for which a mortgagee In possession might be
hable,

and if and whenever the Lender or the Recewver enters into possession of any
Charged Froperty 1t shall be entitled at any time 1t or he thinks fit to relinquish
possession

Indemnity
Each Chargor shall indemnify and keep indemnified the Lender, any Receiver, and
therr respective offtcers, employees and delegates, against all claims, costs, expenses

and habities incurred by them In respect of all or any of the following -

1731 any act or omission by any of them in relation to all or any of the Charged
Property,

1732 any payment relating to or in respect of all or any of the Charged Property
which 15 made at any time by any of them,

1733 any stamp, registration or similar Tax or duty which becomes payable n
connection with the entry into, or the performance or enforcement of, this
Deed,

1734 exercising or purporting to exercise or falling to exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed, and

1735 any breach by the relevant Chargor of any of its covenants or other
obligations to the Lender,

except in the case of gross negligence or witful misconduct on the part of that person
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175

176

18

18 1

182

183

184

19

191

Interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 17 (Protection of the Lender and any Receiver) from the date on which the
hability was incurred to the date of actual payment (both before and after judgment)
Indemnity out of the Charged Property

The Lender, any Recewver and therr respective officers, employees and delegates
shall be entitled to be indemnified out of the Charged Property in respect of the
actions, proceedings, demands, claims, costs, expenses and lhabilities referred to i
Clause 17 3 (Indemmity)

Continuing protection

The provisions of this Clause 17 (Profection of the Lender and any Receiver) shall
continue In full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Recewver from office

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The nghts, powers and discretions given to the Lender in this Deed -

1811 may be exercised as often as, and in such manner as, the Lender thinks fit,

1812 are cumulative, and are not exclusive of any of s rights under the general
law, and

1813 may only be waived in wniting and specifically, and any delay in exercising,
or non-exercise of, any rnight, 1s not a wawver of it

Certificates

A certificate by an authorised officer of the Lender as to any sums payable to the
Lender under this Deed shall (save in the case of manifest error) be conclusive and
binding upon the Chargors for all purposes

Assignment

The Lender may assign this Deed to any successor in title to any of the Secured
Liabilitties and the Lender may disclose any information in its possession relating to
any Chargor, its affars or the Secured Liabiltes to any actual ¢r prospective
assignee

Trusts

The perpetuity period for any other constituted by this Deed shall be 125 years
PRESERVATION OF SECURITY

Continuing Secunty

This Deed shall be a continuing security to the Lender and shall remain in force until

expressly discharged in wnting by the Lender notwithstanding any intermediate
settlement of account or other matter or thing whatsoever
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193

194

195

Additional Secunty

This Deed i1s without prejudice and in addition to, and shall not merge with, any other
nght, remedy or Security of any kind which the Lender may have now or at any time in
the future for or In respect of any of the Secured Liabilities

Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Chargors under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligattons
{whether or not known to it the Lender) including -

1931 any time, waiver or consent granted to, or composition with, any Obhgor or
other person,

1932 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

1933 the taking, varnation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Obligor or other person or any non-
presentation or non-observance of any formahty or other requrement In
respect of any instrument or any falure to realise the full value of any
Secunty,

1934 any incapacity or lack of power, authonty or legal personality of or
dissolution or change in the members or status of any Obligor or any other
person,

1935 any amendment (however fundamental), replacement, vanation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Security,

1936 any unenforceability, dlegahity or invalidity of any obligaton of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

1937 annsolvency, iquidation, adminustration or similar procedure
Immediate recourse

Each Chargor waives any rnight it may have of first requiring the Lender {or any trustee
or agent on its behalf) to proceed aganst or enforce any other nghts of Security or
claim payment from any person before claiming from a Chargor under this Deed This
walver apphes wrespective of any law or any provision of a Secured Finance
Document to the contrary

Appropriations
During the Security Period the Lender may -

1951 refran from applying or enforcing any monies, Security or nghts held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 13 1 {Application of moneys), apply and
enforce the same n such manner and order as 1t sees fit (whether against
the Secured Liabilites or otherwise) and the relevant Chargor shall not be
entitled to the same, and
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197

198

20

201

202

1952 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabilities

New Accounts

If the Lender receives notice {(whether actual or otherwise) of any subsequent Secunty
over or affecting any of the Charged Property or f a petition 1s presented or a
resolution passed in relation to the winding up of a Chargor, the Lender may close the
current account or accounts and/or open a new account or accounts for such Chargor
If the Lender does not open a new account or accounts immedately it shall
nevertheless be treated as (f it had done so at the time when relevant event occurred,
and as from that time all payments made by such Chargor to the Lender shall be
credited or be treated as having been credited the new account or accounts and shall
not operate to reduce the Secured Liabilities

Tacking

For the purposes of section 94(1) of the LPA and section4%(3) of the Land
Registration Act 2002 the Lender confirms on it shall make further advances to the
Chargors on the terms and subject to the conditions of the Secured Finance
Documents

Deferral of Chargor's rights

During the Security Period and unless the Lender otherwise directs, no Chargor shall
exercise any rights which it may have by reason of performance by its obligations
under this Deed or the enforcement of the Securty created by this Deed -

1981 torecelve or claim payment from, or be ndemnified by an Obligor,

1982 to claim any contrnibution from any guarantor of, or provider of Securnty in
respect of, any Obligor's obligations under the Secured Finance Documents,

1983 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Lender under any Secured Finance Document
or of any guarantee or Security taken pursuant to, or in connection with, the
Secured Finance Documents by the Lender,

1984 to exercise any right of set-off against any Obligor, and/or

1985 to claim or prove as a creditor of any Obligor in competition with the Lender

RELEASE

Release

Upon the rrevocable and unconditional payment and discharge in full of the Secured

Liabiities and the termination of all facilites which might give rise to Secured

Liabilities, the Lender shall, or shall procure that its appoiniees will, at the request and

cost of the Chargors -

2011 release the Charged Property from this Deed, and

2012 re-assign the Charged Property that has been assigned to the Lender under
this Deed

Reinstatement

If the Lender considers that any amount paid or credited to it under any Secured
Finance Document (whether in respect of the obligations of any Obligor or any
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21

211

212

213

214

215

22

Security for those obligations or otherwise) 1s capable of being avoided, reduced or
otherwise set aside -

2021 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabiites have been irrevocably and
unconditionally paid and discharged, and

2022 the hability of the relevant Chargor and the Security created by this Deed
shall continue as If that amount had not been paid or credited

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed 1s illegal, invahd or unenforceable n any junsdiction, that
shall not affect -

2111 the validity or enforceability of any other provision, in any junsdiction, or

2112 the vahdity or enforceabiity of that particular provision, in any other
Jurisdiction

Information

The Lender may from time to time seek from any other person having dealings with
the Chargors such information about the Chargoers and their affairs as the Lender may
think fit and each Chargor authonses and requests any such person to provide any
such information to the Lender and agrees to provide such further authonty in this
regard as the Lender may from time to time require

Joint and separate liability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly

Counterparts

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

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Deed and be binding on and enure to the benefit of all the parties to this Deed

GOVERNING LAW

This Deed and any non-contractual obhgations ansing out of or in connection with 1t
are governed by English law
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23 ENFORCEMENT

231 Jurisdiction of English Courts

2311

2312

2313

The courts of England have exclusve junsdiction to seftle any dispute
ansing out of or In connection with this Deed (including a dispute regarding
the existence, vahdity or termination of this Deed or any non-contractual
obligation ansing out of or in connection with this Deed) (a "Dispute™)

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

This Clause 23 1 (Junsdiction of Enghsh Courts) 1s for the benefit of the
Lender only As a result, the Lender shall not be prevented from taking
proceedings relating to a Dispute In any other courts with junisdiction  To the
extent allowed by law, the Lender may take concurrent proceedings In any
number of junsdichions

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginring of thus Deed
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Schedule 1

THE CHARGORS

Name or Chargor Registration Address for Service and Fax No.
Number

Eagle One MMVI Limited 05997053 Palatine House
Matford Court
Exeter

Devon EX2 8NL

Eagle One Retall Limited 03648655 Palatine House
Matford Court
Exeter

Devon EX2 8NL

EGMC Limited 06907829 Palatine House
Matford Court
Exeter

Devon EXZ BNL

Lone Eagle Estates Limited 04429047 Palatine House
Matford Court
Exeter

Devon EX2 8NL

Lone Eagle Properties Limited 04466922 Palatine House
Matford Court
Exeter

Devon EX2 8NL

Lone Eagle Retall Limited 04252332 Palatine House
Matford Court
Exeter

Devon EX2 8NL

Shield Retail Centre (Man Co ) 03648695 Palatine House

Limited Matford Court
Exeter

Devon EX2 8NL
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Schedule 2

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

EGMC Limited

1 ordinary share of £1 each

Lone Eagle Retail Limited

Shield Retall Centre (Man
Co ) Limited

2 ordinary shares of £1 each

Eagle One Retall Limited
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Schedule 3

DETAILS OF MATERIAL INSURANCES

Pollcyholder *Insurance ;‘ L’Pohcy Numbera» ELgp rtyq“v:,,_‘ gType of Insiurance Level of Cover
Ay *;M #t’«."m # g.“‘(""m—r e, i %J’,’ Tl '4;::‘:"4: U S I it 5»:.:;
Za,?fwg?*a%gr compify Ry e |t %1 g I N R e
Lone  Eagle | Aviva PM087998 The Emery Gate Builldings £13,829,400
Retall Limited | Insurance CHC Centre,
Limited Chippenham,
Wiltshire, SN15
3JP
Lone  Eagle | Aviva PM087998 24/25 High | Bulldings 5,987,250
Retaill Limited | Insurance CHC Street,
Limited Chippenham,
Wiltshure, SN15
3JP
Eagle One | Aviva PM087998 Unitis 1, 2 & 3, | Buldings £988,200
Retaif Limited | Insurance CHC The Shield Retall
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM087998 Unit 4, The | Buildings £106,650
Retall Limited | Insurance CHC Shield Retall
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM087998 Restaurant, The { Buldings £1,215,000
Retal Limited | Insurance CHC Shield Retall
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM0O87998 Unit 7, The | Buildings £395,550
Retall Limited | Insurance CHC Shield Retail
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM087998 Hotel, The | Buildings £2.963,250
Retall Limited | Insurance CHC Shield Retall
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM0B87998 Infrastructure, Buldings £854,550
Retal Limted | Insurance CHC The Shield Retail
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PMO087998 Units 5, 6 & 9, | Buldings £1,240,650
Retall Limited | Insurance CHC The Shield Retail
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PMO87398 Uit 8, The | Buldings £634,500
Retall Limited | Insurance CHC Shield Retail
Limited Centre, Filton,
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Bristol, BS34
7BR
Eagle One | Aviva PM087998 Uit 10, The | Bulldings £356,400
Retail Limited | Insurance CHC Shield Retail
Limited Centre, Filton,
Bristol, BS&34
7BR
Eagle Cne | Aviva PM087998 Unit 11, The | Buldings £1,001,700
Retall Limited | Insurance CHC Shield Retall
Limited Centre, Filton,
Bristol, BS34
7BR
Eagle One | Aviva PM087998 Dartington Buildings £9,450,000
MMVI Limited | Insurance CHC Crystal  Factory,
Limited Linden Close,
Torrington,
Devon, EX38
7AN
Lone Eagle | Aviva PM087988 GA Bulding, 1 | Bulldings £6,501,060
Retaill Limited | Insurance CHC Brest Road,
Limited Plymouth,
Devon, PL6 5YE
Lone Eagle | Aviva 24616201 CPO | Miliferd  House, | Building £12,645,000
Estates Insurance Pynes HIl, | 36 months loss of | £2,041,344
Limited Limited Exeter EX2 5TH rent
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Schedule 4

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on | ]

BETWEEN -

(1)

(2)

[ ] {the "New Chargor"), a company incorporated in England or Wales
whose registered office 1s at | 1.

[ JLIMITED (the "Chargors' Agent") for itself and as agent for and on
behalf of each of the other Chargors named in the Debenture referred to below, and

(3) LLOYDS TSB BANK PLC as the Lender (the "Lender")

WHEREAS -

(A) The New Chargor 1s, or will on the date of this Deed of Accession become, a member of
the Group

(B) The Chargors' Agent has entered into a deed dated [ 12013 (as
supplemented and amended by Deeds of Accession or otherwise from time to time, the
"Debenture") between the Chargors' Agent, each of the companes named in the
Debenture as Chargors, and the Lender

(C} The New Chargor at the request of the Chargors' Agent and in consideration of the

Lender making or continuing to make facilities available to the Chargors' Agent or any
other member of its group and after giving due consideration to the terms and conditions
of the Secured Finance Documents and the Debenture and satisfying itself that there are
reasonable grounds for believing that the entry into this Deed of Accession by it will be of
benefit to it, has decided in good faith and for the purpose of carrying on its business to
enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -

1

11

12

21

22

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture shall have the same meaning n this Deed

The principles of interpretation set out in Clause 1 3 of the Debenture shall apply to
this Deed of Accession insofar as they are relevant to it, as they apply to the
Debenture

ACCESSION
The New Chargor agrees -

to become a party to and to be bound by the terms of the Debenture as a Chargor with
immediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had been an onginal party in the capacity of Chargor
(but so that the secunty created consequent on such accession shall be created on
the date of this Deed of Accessicn), and

to be bound by all the covenants and agreements mn the Debenture which are
expressed to be binding on a Chargor
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32

33

SECURITY

The New Chargor mortgages, charges and assigns to the Lender, all its business,
undertaking and assets on the terms of Clause 3 of the Debenture, provided that -

the Shares mortgaged or (if or to the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referred to iIn Schedule 1 (Detais of
Shares),

the Insurances assigned or (to the extent not assigned or effectively assigned)
charged shall include the insurances referred to in Schedule 2 (Details of Material
insurances), and

the Specific Contracts assigned or {to the extent not assigned or effectively assigned}
charged shall include the Specific Contracts referred to in Schedule 4 (Details of
Specific Contracts)

EFFECT ON DEBENTURE

The Debenture and this Deed of Accession shall be read as one so that references in
the Debenture to "this Deed", "heremn", and similar phrases shall be deemed to include
this Deed of Accession

GOVERNING LAW

This Deed of Accession and any non-contractual obligations ansing out of or In
connection with it are governed by English law

EXECUTED AS A DEED AND DELIVERED cn the date set out at the beginning of this Deed
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The New Chargor

EXECUTED as a Deed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Secretary -

N Nt ot st s

Director

Director/Secretary

The Chargors’ Agent

EXECUTED (but not delivered
untll the date hereof) AS A DEED
by INAME OF COMPANY] LIMITED

et Yot e S

acting by -
Director
Director/Secretary
The Lender
SIGNED for and on behaif of )
LLOYDS TSB BANK PLC )

44214423 5\as06 33




Schedule 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To [Insurer]
Date [ 12013
Dear Sirs,
We give you notice that we have assigned and charged to Lloyds TSB Bank pic {the "Lender”)
pursuant to a deed entered into by us in favour of the Lender dated [ ] all our nght, titie and
interest i and to the proceeds of [insert details of relevant insurance policy] (the "Policy of
Insurance")
With effect from your receipt of this notice we instruct you to
1 following the Lender's notification to you that an Event of Default has occurred make
all payments and claims under or anising from the Policy of Insurance to the Lender or
to its order as it may specify in wrting from time to ime,
(2) note the interest of the Lender on the Policy of Insurance, and
(3) disclose to the Lender, without further approval from us, such information regarding
the Policy of Insurance as the Lender may from time to tme request and to send 1t
copies of all notices 1ssued by you under the Policy of Insurance
With effect from your receipt of this notice all nghts, interests and benefils whatsoever accruing
to or for the benefit of ourselves ansing from the Policy of Insurance (including all nights to
compel performance) belong to and are exercisable by the Lender
Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning it to the Lender at WBM
Securities Department 0002, 5th Floor, 110 St Vincent Street, Glasgow, G2 5ER marked for the
attention of the Secunties Centre Manager

Yours faithfully,

for and on behalf of
[CHARGORS' AGENT]
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[On copy only
To LLOYDS TSB BANK PLC

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

We further confirm that no amendment or terminaticn of the Policy of Insurance shall be
effective unless we have given the Lender thirty days written notice of it or, If it 1s not possible to
comply with such notification to the Lender in accordance with the provisions of the relevant
Policy of Insurance, the notice will be provided to the Lender in relation to such termination as
s$00n as possible

For and on behalf of | ]
By [ ]
Dated [ ]
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Schedule 6
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

( ]
Date [ ]

Dear Sirs,

We give you notice that we have assigned and charged to Lloyds TSB Bank plc ("Securnty
Trustee") pursuant to a deed entered into by us in favour of the Lender dated [ ] all our nght,
titte and Interest in and to [defars of contract] (the "Contract"} including all moneys which may
be payable in respect of the Contract

With effect from your receipt of this notice -

(1

(2)

(3)

(4)

(5)

following the Lender's notification to you that an event of Default has occurred all
payments by you to us under or ansing from the Contract should be made to the
Lender or to its order as it may specify in wnting from time to time,

all remedies provided for in the Contract or available at law or in equity are exercisable
by the Lender,

all nghts to compel performance of the Contract are exercisable by the Lender
although the Company shall remain liable to perform all the obligations assumed by it
under the Contract,

all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
ansing from the Contract belong to the Lender and no changes may be made to the
terms of the Contract nor may the Contract be terminated without the Lender's
consent, and

you are authorised and instructed, without requining further approval from us, to
provide the Lender with such information relating fo the Contract as it may from time to
time request and to send it copies of all notices issued by you under the Contract to
the Lender as well as to us

These instructions may not be revoked, nor may the terms of the Contract be amended, varied
or waved without the prior written consent of the Lender

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Lender at WBM Securities Department 0002, 5th Floor, 110 St
Vincent Street, Glasgow, G2 5ER marked for the attention of the Securities Centre Manager

Yours faithfully,

for and on behalf of
[CHARGORS' AGENT]
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[On copy only ]
To Lloyds TSB Bank plc

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, Interests
and benefits in and to the Contract and that we will comply with the terms of that notice

We further confirm that -

{1} no amendment, waiver or release of any of such rights, interests and benefits shall be
effective without the prior written consent of the Lender,

{2) no termination of such rights, interests or benefits shall be effective unless we have
given the Lender thirty days written notice of the proposed termination {(or If notice 1s
not possible within that period, as soon as possible), specifying the action necessary
to avoid such termination, and

{3) no breach or default on the part of the [insert name of relevant Chargors}] of any of the
terms of the Contract shall be deemed to have occurred unless we have given notice
of such breach to the Lender specifying how to make good such breach

For and on behalf of [ ]
By [ ]
Dated | ]
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Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF RENTAL INCOME

To [ ]

Date

Dear Sirs
The lease [insert description of Lease] (the "Lease™)

We hereby notify you that we have assigned to Lloyds TSB Bank plc (the "Lender”) all our nght,
title and interest in and to the Lease {including all rental income and other mories payable
under the Lease)

We hereby irrevocably and unconditionally authorise and instruct you

1 to pay all sums payable by you under the Lease directly to the rent account in our
name with the Lender with account number 00177249 and sort code 30-93-14, and

OR

[for chargors with a management agreement - to pay all sums payable by you under the Lease
(except for service charges which are to be paid directly to the property manager) directly to the
rent account in our name with the Lender with account number 00177249 and sort code 30-93-
14, and]

2 to comply with our instructions until such time as you receive notice from the Lender to
the contrary and at such time without nctice or reference to or further authonty from us
and without enquinng as to the justification or the valdity of those instructions, to
comply only with any instructions from tme to tme receved by you from the Lender
relating to the Lease, and

3 if so directed by the Lender in writing to pay all sums payable by you under the Lease
directly to the Lender at such account as the Lender may specify from time to time

We remain liable to perform all our obligations as landlord under the Lease and the Lender 1s
under no obligation of any kind whatsoever under the Lease nor under any hability whatsoever
in the event of any failure by us to perform our obligations under the Lease

Please sign and return the acknowledgement attached to one enclosed copy of this notice to
the Lender

The provisions of this notice and any non-contractual obligations arising out of or in connection
with it are governed by English law

Yours faithfully

for and on behalf of
[COMPANY]
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[on copy ]

To Lloyds TSB Bank pic

We acknowledge receipt of the notice of assignment {the "Notice") of which the enclosed I1s a
duplicate Terms defined in the Notice shall have the same meaning when used In this

acknowledgement We confirm that

4 we will not agree to any amendment, wawver or release of any provision of the Lease
without the prior written consent of the Bank,

5 we shall act in accordance with the Notice, and

6 we are directly lable to the Bank for all payments stated to be due to the Lessor under
such Lease and the Tenant agrees to make all such payments, without any deduction,
writhholding, counterclaim or set off, to a special account of the Bank, with account
number 00177249 and sort code 30-93-14 untl notified in writing by the Bank to the
contrary

The provisions of this acknowledgement and any non-contractual obligations arising out of or In
connection with 1t are governed by English law

For and on behalf of [Tenant]

By

Dated

[Name of Tenant]
By
Dated
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Schedule 8

FORM OF NOTICE OF CHARGE OF ACCOUNTS

To 1
Date [ ]
Dear Sirs
Account number- { ] (the "Charged Account”)
Sort code’ [ ]
Account helder: [ ]

We hereby notify you that we have charged [by way of first fixed charge] to Lloyds TSB Bank

plc (the "Lender”) all our right, title and interest in and to the monies from time to tme standing

to the credrt of the Charged Account

We hereby irrevocably and unconditionally authorise and instruct you

(1) to hold all monies from time to time standing to the credit of the Charged Account to
the order of the Lender and accordingly to pay all or any part of those monies to the
Lender (or as it may direct) promptly following receipt of written instructions from the
Lender to that effect, and

(2) to disclose to the Lender such mformation relating to us and the Charged Account as
the Lender may from time to time request you to provide

By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the Charged Account until -

(8) you receive a notice in writing to the contrary from the Lender,

{b) a petition I1s presented for a winding up order In respect of us or an apphcation
1s made for an admimistration order in respect of us,

(whichever occurs first)

Please sign and return the acknowledgement attached to one enclosed copy of this notice to
the Lender at WBM Securities Department 0002, 5th Floor, 110 St Vincent Street, Glasgow, G2
5ER marked for the attention of the Securities Centre Manager

The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of [COMPANY]

Countersigned for and on behalf of
the Lender
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[On copy only ]

To Lloyds TSB Bank plc

We acknowledge receipt of the notice of charge (the "Notice") of which the enclosed s a

duphcate Terms defined in the Notice shall have the same meaning when used In this

acknowledgement

We confirm that

(1) we shall act in accordance with the Notice,

(2) as at the date of this acknowledgement we have not recewed any notice of
assignment or charge or other security over the Chargor's interest in the Charged

Account in favour of any other person, and

3 we will not exercise any right of combination of accounts, set-off or lien over any
monies standing to the credit of the Charged Account

The provisions of this acknowledgement are governed by English law

For and on behalf of
[account holding mshtution]
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EXECUTION PAGE
The Chargors

EXECUTED as a Deed by EAGLE ONE MMVI
LIMITED

acting by PAUL GOODES a Drrector, in the
presence of -

St e e ot

Signature of witness Director

Name of withess 754, C,gfbg,i

Address écmo ﬂn«m L f ’ L 2anitie Chaq 6& i,
Occupation ()CRACJ'CATL /

EXECUTED as a Deed by EAGLE ONE
RETAIL LIMITED acting by PAUL GOODES a
Director, in the presence of -

Nt St t? N”

Signature of witness Director

Name of withess /(f & A Cﬂ{ﬂugo\}
Address /5o @w@nx (P, A 51)47 , Esea

A}

Occupation fa b7l

EXECUTED as a Deed by EGMC LIMITED )
acting by PAUL GOODES a Drrector, in the )
presence of - )

)

Signature of witness
Director

Name of witness ’(/o.u._ Cﬂft_e'\k

Address 60*00 ﬁ;—pﬁ@ (,u{)\ £ ?f,ufuf 8,4‘14 [ SANS

Occupation Qa,._c-. z &

44214423 S\as06 42




EXECUTED as a Deed by LONE EAGLE )
ESTATES LIMITED acting by PAUL GOODES )
a Director, in the presence of - )

)

Signature of witness
Director

Name of witness ~ “{oa._ 0_6491_6\[
Address ) gn0 lente (F 3 Zentes &947‘ Pesia
Occupation <( wb‘%‘

EXECUTED as a Deed by LONE EAGLE
PROPERTIES LIMITED acting by PAUL
GOODES a Director, in the presence of -

Signature of witness

)
Name of witness  ~ToAr (A «& ~ Director

Address %CNQ gqqﬁvg_ L,c_)ﬁi < ’(’iﬂ\«zcé CQJAVL( 6(,(‘&?%'

Occupation g Zaes T d(_‘

EXECUTED as a Deed by LONE EAGLE
RETAIL LIMITED acting by PAUL GOODES a
Director, in the presence of -

L Y

Signature of witness

Name of witness ~(orn. éfrﬂ_{,ji Director
Address E ,p .

avi M-Q«_f(x_lotgﬁam-@éddﬁ-\(éﬂa&’iq_
Occupation Q (lo@_
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EXECUTED as a Deed by SHIELD RETAIL
CENTRE {MAN. CO ) LIMITED acting by
PAUL GOODES a Drector, in the presence
of -

R A e

Signature of witnes

Director

Nameofwntnesg,/(a,u CAQLE.A
Address /Dewb &‘A.Q_u& L(Jﬂl < ?ﬂbfcé CL’A/( . ‘5\44 .

Occupation fmc.(t K-

The Lender

SIGNED for and on behalf of
LLOYDS TSB BANK PLC
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