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Date of creation:  08/09/2014
Charge code: 0723 2571 0006
Persons entitled: BARCLAYS BANK PLC (AS SECURITY AGENT)

Brief description: LAND K/A MERIDIAN HOUSE, GADBROOK PARK, RUDHEATH, CHESHIRE
(TITLE NO. CH241898) TRADEMARK: COGGLES, JURISDICTION:
UK, REGISTRATION NO: 2614030 AND ADDITIONAL INTELLECTUAL
PROPERTY. PLEASE SEE DEED FOR FURTHER DETAILS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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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: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7232571

Charge code: 0723 2571 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th September 2014 and created by ALLENBY SQUARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th September 2014 .

Given at Companies House, Cardiff on 11th September 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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THIS DEED is made on T OSEPTEMEaR 72014

BETWEEN:-

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

2) BARCLAYS BANK PLC (the "Security Agent") as agent and security agent for iiself
and each of the Secured Parties as defined below).

THIS DEED WITNESSES as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:-
"Account”
"Agent“

"Assigned Account”

"Bike Kit BPA”

"Channel Island
Companies"

"Charged Property"

"Declared Defauli"

"Deed of Accession"

"Deed of Release"
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means any account opened or maintained by any
Chargor at any bank or financial institution but for these
purposes "Account' excludes any account open or
maintained in the Channel lslands

means Barclays Bank plc

means any Account (and any renewal, or redesignation
of such accounts) that may from time to time be agreed
by the Security Agent and the Parent to be an Assigned
Account

means the business purchase agreement for the saie
and purchase of the business and assets of Bike Kit Lid
dated 18 January 2013 and made between (1) Bike Kit
Ltd, (2) Encore Capital X1 Limited, (3) Anton
Wellenreiter, (4) Stephen Robinson, (5) Alison Tempest
and Others and (6) Aghoco 1133 Limited

means a Chargor incorparated in the Island of Guernsey
or the Island of Jersey and "Channel Island Company"
means any of them

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 Security Agent by
or pursuant to this Deed

means an Event of Default which has resulted in the
Security Agent exercising any of its rights under clause
24.17 (Acceleration) of the Facility Agreement)

means a deed substantially in the form of Schedule 6
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

means a deed substantially in the form of Schedule 9
(Deed of Releasg)




"Default Rate"

"Event of Defauhl"

"Facility Agreement"

"Finance Documents"”

"Fixed Plant and
Equipment”

"Fixtures"

IlGroupll

"Insurances"

‘Intellectual Property"
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means the rate specified in Clause 2.2

has the meaning given to that term in the Facility
Agreement

means the Facility Agreement dated on or around the
date of this Deed between, amongst others, (1) the
Chargors, (2) Abbey National Treasury Services plc,
Barclays Bank PLC and HSBC Bank plc (as arrangers),
(3) the Agent and (4) the Security Agent

has the meaning given in the Facility Agreement

means all plant, machinery or equipment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but is now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it is removable or
intended to form part of the land or building but for these
purposes "Fixed Plant and Equipment' excludes any
plant, machinery and equipment situate in the Channel
Islands

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

has the meaning given in the Facility Agreement

means, together with those insurance policies details of
which are set out in  Schedule 4 (Details of Material
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, but excluding policies
of insurance or assurance which relate to liabilities of
third parties

means together with, but not limited to, the inteliectual
properly details of which are set out in Schedule 4
(Details of Intellactual Property), or in Schedule 4 to any
Deed of Accession by which a Chargor becomes a panty
to this Deed, any of the following:-

{a) any registered inteflectual property right in any
territory or jurisdiction, including, without
limitation, patents, trade marks, service marks,
registered designs, and any similar right in any
territory or jurisdiction and any applications or
tight to apply for any of the above;

(b) any invention, copyright, design right or
performance right;

{c) any frade secrets, know-how and confidential
information; and

(d) the benefit of any agreement or licence for the
use of any such right

but for these purposes "Intellectual Property" excludes




"Land"

"Loose Plant and
Equipment"

IILPAH

‘Monetary Claims"

"Motice of Assighment”

"Obligors"
"Parent"
"Party”

‘Planning Acts"

"Receiver"

"Regulations"
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any intellectual property registered in the Channel
Islands

means any estate, right or interest in or over land,
whether legal or equitable, and wherever the land is
situated including, without limitation, any buildings and
Fixtures on land, and the benefit of any covenants or
tights owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land" excludes heritable
property situated in Scotland or any property situated in
the Channel Islands

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 is not
Fixed Plant and Equipment but for these purposes
"Loose Plant and Equipment' excludes any plant,
machinery, equipment and motor vehicles situate in the
Channel Islands

means the Law of Property Act 1925

means all book and other debts and monetary claims
now or in the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether liquidated or unliguidated, certain
or contingent including, without limitation, credit
balances on any Account, and together with all
cheques, bifls of exchange, negotiable instruments,
credits and securities at any time given in reiation to, or
to securs payment of, any such debt

means a notice of assignment in substantially the form
set out in Schedule 7 (Form of Notice of Assignment of
Insurance), Schedule 8 (Form of Notice of Assignment
of Specific Contracf) or in such form as may be
specified by the Security Agent

has the meaning given in the Facility Agreement
means The Hut Group Limited
means a party to this Deed

means the Town and Country Planning Act 1990, the
Planning {Listed Building and Conservation Areas)
Act 1920, the Planning (Consequential Provisions)
Act 1990, the Planning (Hazardous Substances)
Act 1990 and the Local Government Planning and Land
Act 1280 and any subsequent legislation of a similar
nature

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

means the Financial Coilateral Arrangements (No2)
Regulations 2003 (S.l. 2003/2336) or equivalent
legislation in any applicable Jurisdiction bringing into




"Related Rights"

"Secured Finance
DPocuments”

"Secured Liability"

"Secured Party"

"Securitles”

"Security”

"Security Agent"

"Security Period"
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effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Propeity:

(a) the proceeds of sale of any part of that
Charged Property;

(b) all rights under any licence, agreement for
sale or agreement for lease in respect of that
Charged Property;

fc) all rights, benefits, claims, contracts,
warranties, remedies, security, indemnities or
covenants for title in respect of that Charged
Property; and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means the Finance Documents

means any liability expressed to be due, owing or
payable by any Chargor under or in connection with any
of the Secured Finance Documents (together the
"Secured Liabilities")

has the meaning ascribed te that term in the Facility
Agreement

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

(a) stocks, shares, bonds, Deeds, loan stocks, or
other securities issued by any person:

{b) warrants, options or other rights to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, Deeds, loan stocks or other
securities of investments issued by any
person; and

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

other than the Shares

means a morlgage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

includes the Security Agent's successors in title and any
successor appointed in accordance with the Secured
Finance Documents

means the period beginning on the date of this Deed
and ending on the date that all the Secured Liabilitias
have been unconditionally and irrevocably paid and




1.2

1.3

1.4

1.5

1.6

discharged in full

"Shares” means all of the shares in the capital of each of the
companies specified in Schedule 3 (Details of Shares)
and any Shares in the capital of any other member of
the Group owned by any Chargor ot held by any
nominee 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 en behalf of, any Chargor at any time but
excludes any shares in the capital of any Channel island
Company

"Specific Coniracts" Mmeans any acquisition agreement for Permitted
Acquisitions (as that term is defined in the Facility
Agreement), the Bike Kit BPA and any agreement
specified in Schedule 5 to any Deed of Accession by
which a Chargor becomes a party to this Deed

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

in favour of the Security Agent pursuant to the
Transaction Security Documents

Incorporation of terms

Uniess the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement
shall have the same meanings In this Deed.

Interpretation

The principles of Interpretation set out in clauses 1.2.1 to 1.2.4 of the Facility
Agreement shall apply to this Deed insofar as they are relevant to it and in this Deed,
unless the context otherwise requires, a reference to a "Secured Finance Document”
or any other agreement or instrument is a reference to that Secured Finance
Document or other agreement or instrument as amended, novated, suppiemented,
restated or replaced (however fundamentally) and includes any increass 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 facility made available under that Secured Finance Document or other agreement
or instrument.

Aclknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for itself
and as agent for the Secured Finance Parties who shall be entitied to the full benefit of

this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Secured Finance Documents and of any side letters between
any parties in relation to any Secured Finance Document are incorporated in this

54354688 .5\sdonaghy 5




1.7

2.1

2.2

3.1

Deed to the extent required to ensure that any purported disposition of an interest in
Land contained in this Deed is a valid disposition in accordance with Section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989.

Third party rights

1.7.1 Unless expressly provided to the contrary in this Deed a person who is 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.

1.7.2 Notwithstanding any term of this Deed, the consent of any person who is not
a Party is not required to rescind or vary this Deed at any time.

COVENANT TO PAY

Secured Liabilitfes

Each Chargor covenants that it will on demand of the Security Agent pay and
discharge any or all of the Secured Liabilities when dus.

Interest

Each Chargor covenants to pay interest to the Security Agent upon any sum
demanded in accordance with Clause 2.1 (Secured Liabilities) until payment (both
before and after any judgment) at one per cent. above the rate applicable to that sum
immediately before demand (or, if there was no such applicable rate, at one per cent.
above the Security Agent's base rate).

CHARGES
Mortgages and Fixed Charges

As a continuing security for payment and discharge of the Secured Liabilities, each
Chargor with full tite guarantes charges to the Security Agent all its right, title and
interest from time to time in each of the following assets:-

3.1.1 by way of first legal mortgage all Land which is described in Schedule 2 or in
Schedule 1 to any Deed of Accession by which a Chargor becomes party fo
this Deed and all other Land now vested in any Chargor;

3.1.2 by way of first fixed charge all other Land now vested in any Chargor (to the
extent not effectively charged by Clause 3.1.1) and all Land acquired by any
Chargor after the date of this Deed;

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

3.14 by way of first fixed charge:-

(a) the Securities;

{b) the Intellectual Property;

{c) the Monetary Ciaims;

(d) the Fixed Plant and Equipment;
(e) the Loose Plant and Equipment;
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{f) the Accounts;

(g) the Related Rights under or in connection with the Shares, the
Securities, 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

i) its present and future goodwill and uncalled capital.

32 Floating Charge

As continuing security for payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Security Agent 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 in law or equity) by way of fixed security by this Deed, including, without
limitation, any heritable property of such Chargor situated in Scotland.

3.3 Assignments

As continuing security for payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee assigns absolutely in favour of the Security Agent, but
subject to the right of such Chargor to redeem such assignment upon the full payment
or discharge of the Secured Liabilities, its right, title and interest from time to tims in
each of the following assets:-

3.3.1 the Specific Contracts;
3.32 the Insurances: and

3.3.3 all rights under any agreement to which it is a party and which is not
mortgaged or charged under Clause 3.1 (Morigages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor is entitled until the occurrence of an Event of Default which is continuing
to exercise all rights assigned under this Clause 3.3 (Assignments) {subject to the

terms of the Secured Finance Documents) and the Security Agent will reassign any
such rights to the extent necessary to enable such Chargor to do so.

34 Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the relevant Chargor shall hold it on trust for the Security Agent.

3.5 Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Deed.

54354688.5\sdenaghy 7




4.1

4.2

4.3

5.1

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Security Agent 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:-

4.1.1 an Event of Default has occurred and is continuing;

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

pocess; or

4.1.3 the Security Agent considers that it is necessary in order to protect the
priority of the Security created by or pursuant to this Deed.

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:-

4.21 any Chargor creates or attempts to create any Security (other than Permitted
Security {(as defined in the Facility 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

4.2.3 any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liguidator, administrator or Receiver in respect of any Chargor, over all or
any part of its assets, or if such person is appointed.

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:

4.3.1 the obtaining of a moraterium; or

4.3.2 anything done with a view to obtaining a moratorium
under Schedule A1 to the Insolvency Act 1986.
PERFECTION OF SECURITY

Notices of Assignment

The Chargors shali deliver to the Security Agent (or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the applicable Chargors:-

511 in respect of each Specific Contract, on the date of this Deed and promptly
upon entering into any further Specific Contract after the date of this Deed;

51.2 in respect of the Insurances, on the date of this Deed and promptly upon
purchasing any further Insurance after the date of this Deed; and

54354688.5\sdonaghy 8




52

5.3

54

5.5

51.3 in respect of any other asset which is the subject of an assignment pursuant
to Clause 3.3 (Assighments), promptly upon the request of the Security
Agent from time to time,

and in each case shall use all reascnable endeavours to procure that each notice is
acknowledged by the party to whom such Notice of Assignment is addressed.

Notices of Charge

The Chargors shall promptly deliver to the Security Agent (or procure delivery of)
notices of charge (in form and substance satisfactory to the Security Agent) duly
executed by, or on behalf of, the applicable Chargor and shall use their reascnable
endeavours to obtain acknowledgement of those notices signed by each of the banks
or financial institutions with which any of the Accounts are opened or maintained
(other than with the Security Agent). The execution of this Deed by the Chargors and
the Security Agent shall constitute notice to the Security Agent of the charge created
over any Account opened or maintained with the Security Agent.

Delivery of Documents of Title

The Chargors shall upon the execution of this Deed {or, if later, upon receipt or
entitlement thereof), and upon the acquisition by any Chargor of any interest in any
Land deliver (or procure delivery) promptly at the request of the Security Agent of
gither:-

5.3.1 all deeds, certificates and other documents relating to such Land {which the
Security Agent shall be entitled to hold and retain); or

3.2 an undertaking from the Parent's solicitors (in form and substance
acceptable to the Security Agent) to hold all deeds, certificates and other
documents of title relating to such Land strictly to the order of the Security
Agent.

Application to the Land Registry

Each Chargor and the Security Agent apply to the Land Registry for the following to be
entered on the registered title to any Land now or in the future owned by it:-

54.1 a restriction in the following terms:

"Mo disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of Barclays Bank PLC referred to in the charges
register (Form P)".

54.2 a notice that the Security Agent is under an obligation to make further
advances on the terms and subject to the conditions of the Finance
Documents and the secutity created by the charge dated [insert date] in
favour of Barclays Bank PLC has been created for the purpose of securing
such further advances,

Delivery of Share Certificates

The Chargors shall:-

5.5.1 on the date of this Deed, deposit with the Security Agent (or procure the
deposit of) all certificates or other documents of title to the Shares, and stock

543048868.5\sdonaghy 9




5.6

8.1

6.2

6.3

7.1

transfer forms relating to the Shares (executed in blank by or on behalf of
the applicable Chargor); and

5.5.2 promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Shares, deliver to the
Security Agent (a) all ceriificates or other documents of title representing
such items and {b) such stock transfer forms or other instruments of transfer
(stamped and executed in blank on behalf of the applicable Chargor) in
respect of such stocks, shares, warrants or other securities as the Security
Agent may request,

Intellectual Property

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

RESTRICTIONS AND FURTHER ASSURANCE

Security

Each Chargor undertakes that it shall not create or permit to subsist any Securily over
any Charged Property, nor do anything else prohibited by Clause 22.3 (Negative
pledge) of the Facility Agreement, except as expressly permitted under the terms of
the Secured Finance Documents.

Disposal

Each Chargor undertakes that it shall not enter into or agree to enter into a single
transaction or a series of transactions (whether relatad or not and whather voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Charged Property except as permitted by clause 22.4 (Disposals) of the Facility
Agresment,

Further assurance

Each Chargor shall promptly do whatever the Security Agent (acting reasonably)
requires to;-

6.3.1 perfect or protect the Security created or expressed to be created by this
Deed, or its priority; or

6.3.2 facifitate the realisation of the Charged Property or the exercise of any rights
vested in the Security Agent or any Receiver,

including executing any charge, assignment or assurance of the Charged Property
(whether to the Security Agent or its nominees or otherwise), or, in the case of clause
6.3.2 only, any transfer or conveyance of the Charged Property (whether to the
Security Agent or its nominees or otherwise) making any registration and giving any
notice, order or direction.

SHARES AND SECURITIES

Shares: Before an Event of Default

Prior to the occurrence of an Event of Default which is continuing, the Chargors shall:-

54354688 .5\sdonaghy 10




7.1.1 pay all dividends, interest and other monies arising from the Shares into an
Account; and

7.1.2 exercise all voting rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents.

7.2 Shares; After an Event of Default

After the occurrence of an Event of Default which is continuing, the Security Agent
may at its discretion (in the name of any Chargor or otherwise and without any further
consent or authority from any Chargor):-

7.2.1 exercise (or refrain from exercising) any voting rights in respect of the
Shares;

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

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

7.2.4 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficlal owner of the Shares, including the
tight, in relation to any company whose shares or other securities are
included in the Charged Property, to concur or participate in:-

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

{b) the release, modification or variation of any rights or liabilities
attaching to such shares or securities; 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 Security Agent may
think fit, and the proceeds of any such action shall form part of the Charged
Propenty.

7.3 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 fuily paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Security Agent shall be reimbursed by the
Chargor to the Security Agent on demand and shall carry interest from the date of
payment by the Security Agent until reimbursed at the rate notified to the Chargor by
the Security Agent.

7.4 Securities: Delivery of Documents of Tiile

After the occurrence of an Event of Default, the Chargors shall promptly on the
request of the Security Agent deliver (or procure delivery) to the Security Agent, and
the Security Agent shall be entitted to retain, all of the Securities and any certificates
and other documents of title representing the Securities to which any Chargor (or its
nominee(s)) is or becomes entitled together with any other document which the
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Security Agent may request (in such form and executed as the Security Agent may
require) with a view to perfecting or improving its security over the Securities or to
registering any Securities in its name or the name of any nominee(s).

7.5 Securities: Exercise of Rights

The Chargors shall not exercise any of their respective rights and powers in relation to
any of the Securities in any manner which, in the opinion of the Security Agent, would
prejudice the effectiveness of, or the ability of the Security Agent to realise, the
security created by or pursuant to this Deed.

8. ACCOUNTS
8.1 Accounts: Notification and Variation
The Chargors, during the subsistence of this Deed:-

8.1.1 shall promptly deliver to the Security Agent on the date of this Deed {and, if
any change occurs after the date of this Deed, on that date), details of each
Account maintained by it with any bank or financial institution (other than
with the Security Agent); and

8.1.2 shall not, without the Security Agent's prior written consent, permit or agree
to any variation of the rights attaching to any Account or close any Account
unless such account closure s notified in advance to the Security Agent or
the transfer of that Account to the Security Agent.

8.2 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.

8.3 Accounts: Operation After an Event of Default

After the occurrence of an Event of Default which is continuing the Chargors shall not
be entitled to receive, withdraw or otherwise transfer any cradit balance from time to
time on any Account except with the prior consent of the Security Agent.

8.4 Assigned Accounts

8.4.1 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on any Assigned Account except with
the prior written consent of the Security Agent or as expressly permitted
pursuant to the terms of the Secured Finance Documents.

8.4.2 The Security Agent shall, upon the occurrence of a Default which is
continuing be entitled without notice fo exercise from time to time all rights,
powers and remedies held by it as assignee of the Assigned Accounts and

to:-

(a) demand and receive all and any monies due under or arising out of
each Assigned Account; and

{s}] exercise all such tights as the Chargors were then entitled to

exercise in relation to such Assigned Accounts or might but for the
terms of this Deed, exercise.
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8.5

9.1

9.2

10.

10.1

10.2

Accounts: Application of Moneys

The Security Agent shall, upon the occurrence of an Event of Default which Is
continuing be entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or cther
satisfaction of all or part of the Secured Liabilities in accordance with Clause 13
(Application of Moneys).

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Security Agent or as permitted pursuant to the terms of the
Secured Finance Documents, sell, factor, discount, transfer, assign, lend or otherwlse
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 realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into 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:-

10.1.1  keep the Charged Property insured in accordance with the terms of the
Secured Finance Documents;

10.1.2  if required by the Security Agent, 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 Security Agent) an
endorsement naming the Security Agent as joint loss payee in respect of all
claims;

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

10.1.4  if required by the Security Agent, provide a copy of all Insurances relating to
the Charged Property to the Security Agent.

Insurance: Default

If any Chargor defaults in complying with Clause 10.1 (fnsurance: Undertakings), the
Security Agent 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 Security Agent in doing so shall be reimbursed by the Chargors to the Security
Agent on demand and shall carry interest from the date of payment by the Security
Agent until reimbursed at the rate specified in Clause 2 (Covenant to Pay).
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10.3 Application of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior
to the occurrence of an 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 Security Agent pending payment
to the Security Agent for application in accordance with Glause 13 (Application of
Moneys) and each Chargor waives any right it may have to require that any such
moneys are applied in reinstatement of any part of the Charged Property.

1. DEMAND AND ENFORCEMENT

114 Enforcement
The Security created by this Deed shall become enforceable upon:-
11.1.1  the occurrence of a Declared Default; or

11.1.2  any request being made by a Chargor to the Security Agent for the
appointmert of a Receiver or an administrator, or for the Security Agent to
exorcise any other power or right available to it.

11.2 Powers on enforcement

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

11.21  exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in secticns 103
or 109(1) of the LPA;

11.2.2  exercise the power of leasing, letting, entering into agreements for ieases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 99
and 100 of the LPA;

11.2.3  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 Security Agent insofar as not already transferred, subject to
paragraphs (1) and (2) of Regulation 18; and

11.24  subject to Clause 12.1 {Method of appointment or removal), appoint one or
more persons to be a Receiver or Receivers of all or any of the Charged

Properiy; and
11.26  appoint an administrator of any Chargor.
11.3 Disposal of the Charged Property
In exercising the powers referred to in Clause 11.2 (Powers on enforcemeni), the
Security Agent 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 conditions and for
the consideration determined by it.

11.4 Same rights as Receiver

Any rights conferred by any Secured Finance Document upon a Receiver may be
exercised by the Security Agent, or to the extent permitted by law, an administratar,
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12.

121

12.2

12.3

12.4

12.5

after the Security created by this Deed has become enforceable, whether or not the
Security Agent shall have taken possession or appointed a Receiver of the Charged

Property.
Delegation

The Security Agent may delegate in any manner to any person any rights exercisable
by the Security Agent under any Secured Finance Document. Any such delegation
may be made upon such terms and conditions (including power to sub-delegate) as
the Security Agent thinks fit.

RECEIVERS
Method of appointment or removal

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

Removal

The Security Agent 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 is the Receiver 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 all or any part of such
Charged Property.

Powers

Every Receiver shall have and be entitled to exercise all the powers:-
12.3.1  of the Security Agent under this Deed;

12.3.2  conferred by the LPA on morigagees in possession and on receivers
appointed under the LPA;

12.3.3 of an administrative receiver set out in Schedule 1 to the insolvency Act
1986, whether or not the Receiver is an administrative receiver;

12.3.4  in relation to any Charged Property, which he would have if he were its only
beneficial owner; and

12.3.5  to do all things incidental 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 Chargor {(which shall be solely liable
for his acts, defaults, remuneration, losses and liabilities) unless and until such
Chargor gaes into liquidation, from which time he shall act as principal and shall not
become the agent of the Security Agent.

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
confrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.
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12.6 Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 109(6) of the LPA

shall not apply.
13. APPLICATION OF MONEYS
131 Application of moneys

All sums received by virtue of this Deed andfor any other Transaction Security
Documents by the Security Agent or any Receiver shall, subject to the payment of any
claim having priotity 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 Security
Agent as agent for the Secured Parties and/or as trustee in relation to the
Transaction Security Documents, or by any Receiver (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
irrevocably paid in full;

13.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Agent or
any Receiver;

13.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facility Agreement;

13.1.4  fourthly, in the payment of the surplus (if any), to the Chargor concerned or
any other person sntitled to it,

and section 108(8) of the LPA shall not apply.
14, POWER OF ATTORNEY
14.1 Appointment
Each Chargor irrevocably and by way of security appoints:-
1411 the Security Agent (whether or not a Receiver has been appointed);

1412 any delegate or sub delegate of, or other person neminated in writing by, an
officer of the Security Agent; and

14.1.3  (as a separate appointment) each Receiver,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and defiver any deed or other document, on 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 Security Agent in its sole opinion may consider necessary or
desirable for perfecting its title to any of the Charged Property or enabling the Security
Agent or the Receiver to exercise any of its rights or powers under this Deed.

14.2 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 exercise of all or any of the powers, acts or other maiters
referred to in Clause 14.1 (Appointment).
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185, CONSOLIDATION
15.1 Combination of accounis

In addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each Secured Party may at any
time after an Event of Default which is continuing has occurred and is centinuing,
without notice to the Chargor, combine or consolidate all or any accounts which it then
has in relation to such Chargor (in whatever name) and any Secured Liabilities owed
by such Chargor to the Security Agent and each Secured Party, 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.

15.2 Application
The Security Agent's rights under Ciause 15.1 {Combination of accounts apply:-

18.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;

15.2.2  whether or not any credit balance is immediately available or subject to any
restriction;

15.2.3 irespective of the currencies in which any balance or liability is
denominated, and the Security Agent may for the purpose of exercising its
right elect to convert any sum or liability in one currency into any other at its
spot rate applying at or about 11.00am on the date of conversion; and

15.24  in respect 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 Security Agent, as varied and extended by this Deed,
and all other powers of the Security Agent, shall be deemed to arise {and the Secured

Liabilities shall be deemed due and payable for that purpose) immediately after the
exacution of this Deed.

16.2 Purchasers

No purchaser from or other person dealing with the Security Agent, any person fo
whom it has delegated any of its powers, or the Receiver shall be concerned:-

18.2.1  to enquire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become exercisable;

16.22 to enquire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act; or

16.2.3  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 matiers.
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16.3

17.

17.1

17.2

17.3

Heceipis

All the protection to purchasers contained in soctions 104 and 107 of the LPA,
section 42(3) of the Insclvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver
or any person to whom any of them have delegated any of their powers.

PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY
RECEIVER

No liability

None of the Security Agent, the other Secured Parties, any Receiver or any of thelr
respective officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, or attempted or
purporied exercise of, or the failure to exercise, any of their respective rights under
this Deed, unless such loss or damage is caused by their gross negligence or wilful
defauit.

Not morigagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Charged Property shall not render the Security Agent, any Receiver or any of their
respective officers or employees liablg:-

17.2.1 o account as mortgagee in possession;
17.2.2 for any loss on realisation; or

17.2.3  for any defauit or omission for which a mortgagee in possession might be
ifable,

and if and whenever the Security Agent or any Receiver enters into possession of any
Charged Property it shall be entitted at any time it or he thinks fit to relinquish
possassion.

Indemnity

Each Chargor shall indemnify and keep indemnified the Security Agent, the other
Secured Parties, any Receiver, and their respective officers, employees and
delegates, against all claims, costs, expenses and liabilities incurred by them in
respect of all or any of the following:-

17.3.1  any act or omission by any of them in relation to all or any of the Charged
Property;

17.3.2 any payment relating fo or in respect of all or any of the Charged Property
which is made at any time by any of them;

17.3.3  any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed; :

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

17.3.56 any breach by the relevant Chargor of any of its covenants or other
obligations to the Security Agent or any other Secured Party,

except in the case of grass negligence or wilful misconduct on the part of that person.
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17.4

17.5

17.6

18.

18.1

18.2

18.3

18.4

Interest
Each Chargor shalt pay interest at the Default Rate on the sums payable under this
Clause 17 (Protection of the Security Agent, the Secured Parties and any Receiver)

from the date on which the liability was incurred to the date of actual payment (both
before and after judgment).

Indemnity out of the Charged Property
The Security Agent, any Recsiver and their 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 liabilities referred to
in Clause 17.3 (Indemnity).

Continuing protection

The provisions of this Clause 17 (Protection of the Security Agent and any Receiver)
shall continue in full force and effect notwithstanding any release or discharge of this
Deed or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given to the Security Agent in this Deed:-

18.1.1  may be exercised as often as, and in such manner as, the Security Agent
thinks fit;

18.1.2 are cumulative, and are not exclusive of any of its rights under the general
law; and

18.1.3  may only be walved in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it.

Certificates
A certificate by the Security Agent:-

18.2.1 as to any amount for the time being due to the Secured Parties or any of
them; or

18.2.2  as to sums payable to the Security Agent,

shall {save in the case of manifest error) be conclusive and binding upon the Chargors
for all purposes.

Assignment

The Security Agent may assign this Deed to any successor in title {in accordance with
the terms of the Facility Agreement) to any of the Secured Liabilities or to a
replacement Security Agent appointed in accordance with the provisions of the Facility
Agreement, and each Secured Party may assign its interest in this Deed in whole or in
part to any successor in itle to any of the Secured Liahilities, and the Security Agert
and any Secured Party may disclose any information in its possession relating to any
Chargor, its affairs or the Secured Liabilities to any actual or prospective assignee.

Trusts

The perpetuity period for any other constituted by this Deed shall be 125 years.
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19. PRESERVATION OF SECURITY
19.1 Continuing Security

This Deed shall be a continuing security to the Security Agent and shall remain in
force until expressly discharged in writing by the Security Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever.

19.2 Additional Security

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

19.3 Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargor 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 obligations (whether
or not known to it, the Security Agent or any other Secured Party) including:-

19.3.1  any time, waiver or consent granted to, or composition with, any Obligor or
other person;

19.3.2  the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;

19.3.3 the faking, variation, compromise, exchangse, 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 formality or other requirement in
respect of any instrument or any failure to realise the full value of any
Security;

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

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

19.3.6  any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Secured Finance Document or

any other document; or

19.3.7  aninsolvency, liquidation, administration or similar procedure.

19.4 Immediate recourse

18.4.1  Each Chargor waives any right it may have of first requiring the Security
Agent or any other Secured Parly (or any trustee or agent on its behalf) to
proceed against or enforce any other rights of Security or claim payment
from any person before claiming from a Chargor under this Deed. This
waiver applies irrespective of any law or any provision of a Secured Finance
Document to the contrary.

19.4.2 For the avoidance of doubt, each Chargor waives any right it may have
under the existing or future laws of the Island of Guernsey or of the Island of
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Jersay, whether by virtue of the drojt de discussion or otherwise, to require
that recourse be had fo the assets of another before any claim is enforced
against it in respect of the obligations assumed by it under or in connection
with this Agreement.

19.4.3  For the avoidance of doubt, any right which at any time a Chargor may have
under the existing or future laws of the Island of Guernsey or of the lsland of
Jersey, whether by virtue of the droit de division or otherwise, to require that
any lability under any guarantee or indemnity given in or in cennection with
this Agreement be divided or apportioned with any other person or reduced
in any manner whatsoever is hereby waived.

19.5 Appropriations
During the Security Pericd the Security Agent and each Secured Party may:-

18.5.1  refrain from applying or enforcing any monies, Security or rights 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 in such manner and order as it sees fit (whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled o the same; and

19.5.2  hold in an interest-bearing suspense account any moneys received from the
relavant Chargor on or account of the Secured Liabilities.

19.6 New Accounts

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

19.7 Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Security Agent confirms on behaif of the Security Agents
that the Security Agents shall make further advances to the Chargors on the terms
and subject to the conditions of the Secured Finance Documents.

19.8 Deferral of Chargor's rights
During the Security Period and unless the Security Agent otherwise directs, no

Chargor shall exercise any rights which it may have by reason of performance by it of
its obligations under this Deed or the enforcement of the Security created by this

Deed:-
19.8.1  to receive or ¢laim payment from, or be indemnified by an Obligor:

19.8.2  to claim any contribution from any guarantor of, or provider of Security in
respect of, any Cbligor's obligations under the Secured Finance Documents;
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20.

201

20,2

20.3

21,

211

19.8.3  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Parly under any Secured Finance
Document or of any guarantee or Security taken pursuant to, or in
connection with, the Secured Finance Documents by any Secured Party;

19.8.4 1o exercise any right of set-off against any Obligor; and/or

19.8.5  to claim or prove as a creditor of any Obligor in connection with any Secured
Party.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilites and the termination of all facilities which might give rise to Secured

Liabilities, the Security Agent shall, or shail procure that its appointees will, at the
request and cost of the Chargors:-

20.1.1  release the Charged Property from this Deed:
20.1.2 execute a Deed of Release: and

20.1.3  re-assign the Charged Properly that has been assigned to the Security
Agent under this Deed.

Reinstatement

If the Security Agent considers any amount paid or credited to the Security Agent

under any Secured Finance Document (whether in respect of the obligations of any

Obligor or any Security for those obligations or otherwise) is avoided, reduced,

restored in insolvency, liquidation, administration or otherwise set aside, without

limitation:-

20.2.1  that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

20.2.2  the lability 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

It any provision of this Deed is illegal, invalid or unenforceahls in any jurisdiction, that
shall not affect:-

21.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

21.1.2  the validity or enforceability of that particular provision, in any other
jurisdiction.,
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21.2

21.3

214

215

22,

22.1

23.

24,

241

24.2

Information

The Security Agent may from time to time seek from any other person having dealings
with the Chargors such information about the Chargors and their affairs as the
Security Agent may think fit and each Chargor auihorises and requests any such
person to provide any such information to the Security Agent and agrees to provide
such further authority in this regard as the Security Agent 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
offect 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 fo the benefit of all the parties to this Deed.

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shall be made
in accordance with clause 33 of the Facility Agreement.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.

ENFORCEMENT
Jurisdiction of English Couris

24.1.1  The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute ragarding
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute").

24.1.2 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.

24.1.3 This Clause 24.1 {Jurisdiction of English Courts) is for the benefit of the
Security Agent only. As a result, the Security Agent shall not be preventad
from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions.

Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor {other than a Chargor incorporated in England and Wales):
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24.2.1  irrevocably appoints the Parent as its agent for service of process in relation
to any proceedings before the English courts in connection with any Secured
Finance Document (and the Parent by its execution of this Deed, accepts
that appointment); and

24.2.2  agrees that failure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concerned,

and each Chargor expressly agrees and consents to the provisions of this Clause 24
(Enforcemeni) and Clause 23 (Governing Law).

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Chargor

The Hut Giroup Limited

The Hut.com Limited

The Hut.com (Trading)
Limited
GUCO  Internet  Supplies
Limited

lwantoneofthose.com Limited

Lookfantastic Group Limited

Lookfantastic.com Lid

Lookfantastic Franchising

Limited

54354688.5\edonaghy

Schedule 1

THE CHARGORS

Begistration
number

{or equivalent, if
any)

06539496

056016010

B7702

49249

52189

06381562

03519634

05382066

25

Jurisdiction of
incorporation

England & Wales

England & Wales

Jersey

Guernsey

Guernsey

England & Wales

England & Wales

England & Wales

Address for
service

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CWa 7RA

CTV House

La Pouguelaye
St Hefier
Jersey

JE2 3TP

3rd Floor
Elizabeth House
Rusties Braye
St Peter Port
Guernsay

GY1 1EW

3rd Floor
Elizabeth House
Ruettes Braye
St Peter Port
Guemsey

GY1 1EW

Maeridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath




Lookfantastic Training Limited

Lookfantastic Salons Limited

The Hut Platform Limited

Mankind Heldings Limited

Mankind Direct Limited

Allenby Square Limited

Cend Limited

Bike Kit Limited

54354688 5\sdonaghy

05382047

06310534

06473891

52666

04112104

07232571

04067712

08317188

26

England & Wales

England & Wales

England & Wales

Guermsey

England & Wales

England & Wales

England & Wales

England & Wales

Northwich
Cheshire
CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Narthwich
Cheshire

CW9 7RA

3rd Floor
Elizabeth House
Ruettes Braye
St Peter Pont
Guernsey
GY11EW

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CWoO 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW9 7RA

Meridian House
Gadbrook Park
Rudheath
Nerthwich
Cheshire

CW9 7RA




Exante Diet Ltd

The Hut IHC Limited

Moo Limited

Zone Limited

ENSCO 818 Limited

54364688 .5\sdonaghy

07126424

07907458

05158225

51762

7459909
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England & Wales

England & Wales

England & Wales

Guernsey

England & Wales

Meridian House
Gadbrock Park
Rudheath
Northwich
Cheshire

CWo 7RA

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

Cwa 7RA

Meridian House
Gadbrook Park
Rudheath
Naorthwich
Cheshire

CW9 7RA

3rd Floor
Elizabeth House
Ruettes Braye
St Peter Port
Guernsey

GY1 1EW

Meridian House
Gadbrook Park
Rudheath
Northwich
Cheshire

CW8 7RA




Schedule 2
DETAILS OF LAND
REGISTERER LAND

Meridian House, Gadbrook Park, Rudheath, Cheshire, registered at the Land Registry under
Title Numirer CH241898

UNREGISTERED LAND

None at the date of this Deed
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Schedule 3

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

The Hut.com Limited

1,199,483 ordinary shares of
£1 each

1,199,482 held by The Hut
IHC Limited. 1 held by The
Hut Group Limited

The Hut Platform Limited

2 ordinary shares of £1 each

The Hut IHC Limited

Ensco 818 Limited

1 ordinary share of £1

The Hut IHC Limited

Lookfantastic Group Limited

2,000 ordinary shares of £1
each

The Hut IHC Limited

Mankind Direct Limited

100 ordinary shares of £1
each

Mankind Holdings Limited

Lookfantastic.com Ltd

104 ordinary shares of £1
gach

Lookfantastic Group Limited

Leokfantastic Franchising
Limited

2 ordinary shares of £1 each

Lockfantastic Group Limited

Lockfantastic Training Limited

2 ordinary shares of £1 each

Lookfantastic Group Limited

Lookfantastic Salons Limited

100 ordinary shares of £1
each

Lockfantastic Franchising
Limited

Allenby Square Limited

1 ordinary share of £1 each

Zone Limited

Cend Limited 202 ordinary shares of £1 The Hut IHC Limited
gach
Bike Kit Ltd 101 ordinary shares of £1 Ensco 818 Limited

each

Exante Diet Itd

85 ordinary shares of £1 each

The Hut IHC Limited

The Hut IHC Limited

1,201,781 A ordinary shares
of £1 each and 133,531 B
ordinary shares of £1 each

1,201,781 A ordinary shares
held by The Hut Group
Limited. 133,531 B ordinary
shares held by The Hut
Management Company
Limited

Moo Limited

1 A ordinary share of £1 and 1
B ordinary share of £1

The Hut IHC Limited

Cend International Limited

1 ordinary share of £1

The Hut IHC Limited

543584688.5\sdonaghy
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Schedule 8

DEED OF ACCESSION
THIS DEED OF ACCESSION is made on [ 1 20(}
BETWEEN:-
(1) [ ] (the "New Chargor"), a company incorporated in [England or Wales]

(2)

[the Island of Guernsey] [the Island of Jersey] whose registered office is at

[ I

THE HUT GROUP LIMITED (the "Parent") for itself and as agent for and on behalf of
each of the other Chargors named in the Debenture referred to below: and

(3) BARCLAYS BANK PLC as Security Agent

WHEREAS:-

(A) The New Chargor is, or will on the date of this Deed of Accession become, a
wholly-owned Subsidiary of the Parent.

(B} The Parent has entered into a deed dated [ I (as supplemented and amended
by Deeds of Accession or otherwise from time to time, the "Debenture") between The
Hut Group Limited, each of the companies named in the Debenture as Chargors, and
Barclays Bank PLC as Agent and Security Agent for the Secured Parties,

(C)  The New Chargor at the request of the Parent and in consideration of Barclays Bank PLC

making or continuing to make facilities available to the Parent 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 i,
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.

1.1

1.2

2.1

2.2

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture shall have the same meaning in 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 original party in the capacity of Chargor
(but so that the security created consequent on such accession shall be created on
the date of this Deed of Accession); and

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

54354688.65\sdonaghy 130




3.1

3.2

3.3

3.4

3.5

SECURITY

The New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Secured Parties, all its business, undertaking and assets on the
terms of Clause 3 of the Debenture, provided that:-

the Land charged by way of legal morigage shall be the Land referred to in
Schedule 1 (Details of Land);

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 {0 in Schedule 2 (Details of

Shares);

the Insurances assigned or (to the extent not assigned or effectively assigned)
charged shall include the insurances referred to in Schedule 3 (Defails of Material

Insurances);

the Intellectuat Property charged shall include the Intellectual Property referred to in O
(Details of inteffectual Property); and

the Specific Confracts assigned or (to the extent not assigned or effectively assigned)
charged shall include the Specific Contracts referred to in Schedule 5 (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", "herein”, and similar phrases shall be deemed to include

this Deed of Accession.
GOVERNING LAW

This Deed of Accession and any non-contractual cbligations arising out of or in
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.

54354688 5\sdoraghy 131




SCHEDULE 1

DETAILS OF LAND

54364688.5\sdonaghy 132




SCHEDULE 2

DETAILS OF SHARES
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SCHEDULE 3

DETAILS OF MIATERIAL INSURANCES
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SCHEDULE 4

DETAILS OF INTELLECTUAL PROPERTY
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SCHEDULE 5

DETAILS OF SPECIFIC CONTRACTS
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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:-

e e e Tt

Director

Director/Secretary

The Parent

EXECUTED (but not delivered
until the date hereof) AS A DEED
by THE HUT GROUP LIMITED
acting by:-

Director

Director/Secretary

The Security Agent

SIGNEPR for and on hehalf of }
BARCLAYS BANK PL.C )
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Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To: [Insurer]

Date: | ]

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC (the "Security
Agent") pursuant to a deed entered into by us in favour of the Security Agent dated [ ] all our
right, title and interest in 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 Security Agent's notification to you that an Event of Default has occurred
make all payments and claims under or arising from the Policy of insurance to the
Security Agent [insert an account number if required] or to its order as it may specify in
writing from time to time;

(2) note the interest of the Security Agent an the Policy of Insurance; and

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

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing
to or for the benefit of ourselves arising from the Policy of Insurance (including all rights to
compel performance) belong to and are exercisable by the Security Agent.

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 Security Agent at
Barclays Bank PLC, & The Nerth Colonnade, Canary Wharf, London, E14 4BB marked for ths
attention of Juana Huwaidi.

Yeours faithfully,

for and on behalf of
THE HUT GROUFP LIMITED
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[On copy only:
To: Barclays Bank PLC

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

notice.

We further confirm that no amendment or termination of the Policy of Insurance shall be
effective unless we have given the Security Agent thirty days written notice of it or, if it is not
possible to comply with such notification to the Security Agent in accordance with the provisions
of the relevant Policy of Insurance, the notice will be provided to the Security Agent in relation to
such termination as soon as possible,

For and on behalf of | ]
By: [ ]
Dated: | ]
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Schedule 8

FORNM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To: [Account Bank]
Date: f i

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC as Security
Agent (the "Security Agent") all of our right, title and interest in and to account number
f 1, account name | ] (including any renewal or redesignation of the
accouni) and all menies standing to the credit of that account from time to time (the "Account").

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

{1 any existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made to the
Security Agent or to its order (with a copy to the Parent); and

=) all rights, interests and benefits whatsoever aceruing to or for the benefit of ourselves
arising from the Account belong to the Security Agent.

Please accept this notice by signing the enclosed acknowledgement and returning it to the
Security Agent at Barclays Bank PLC, 5 The North Colonnade, Canary Wharf, London, E14
4BB marked for the attention of Juana Huwaidi.

Yours faithfully

for and on behalf of
THE HUT GROUP LIMITED
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[on copy only]
To: SECURITY AGENT

Date: [ ]

At the request of the Security Agent and The Hut Group Limited we acknowledge receipt of the
notice of assignment and charge, on the terms aftached, in respect of the Account (as
described in those terms). We confirm that:-

(1) the balance standing to the Account at today's date is | Iy ho fees or
periodic charges are payable in respect of the Account and there are no restrictions on
(a) the payment of the credit balance on the Account or (b} the assignment of the
Account to the Security Agent or any third party;

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

(3) we will act only in accordance with the instructions given by persons authorised by the

Security Agent and we shall send all statements and other notices given by us relating
to the Account to the Security Agent.

For and on behalf of [ ]

By: [ ]
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To:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[ ]
Date: | 1

Dear Sirs,

We give you notice that we have assigned and charged io Barclays Bank PLC (Security
Agent") pursuant to a deed entered info by us in favour of the Security Agent dated [ ] all our
right, title and interest in and to [details of contraci] (the "Contract') inciuding all moneys which
may be payabie in respect of the Contract.

With effect from your receipt of this notice:-

(1)

(@)

(3

{4)

following the Security Agent's notification to you that the Enforcement Date has
oceuired all payments by you to us under or arising from the Contract should be made
to the Security Agent or to its order as it may specify in writing from time to time;

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

all rights to compel petformance of the Contract are exercisable by the Security Agent
although the Company shall remain liable to perform all the obligations assumed by it
under the Contract;

all rights, interests and benefits whatsoever accruing to or for the benefit of curselves
arising from the Contract belong to the Security Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Security

Agent's consent; and

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

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

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at Barclays Bank PLC, 5 The North Colonnade,
Canary Wharf, London, E14 4BB marked for the attention of Juana Huwaidi.

Yours faithfully,

for and on behalf of
THE HUT GROUP LIMITED
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[On copy only:]
To: BARCLAYS 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 Centract and that we will comply with the terms of that notice.

We further confirm that:-

M no amendment, waiver or release of any of such rights, interesis and benefits shall be
effective without the prior written consent of tha Security Agent;

{2) no termination of such rights, interests or benefits shall be effective unless we have
given the Security Agent thirty days written notice of the proposed termination (or if
notice is not possible within that period, as soon as possible), specifying the action
necessary to aveid such termination; and

{3) no breach or default on the part of the [insert name of refevant Chargors] of any of the
terms of the Contract shall be desmed to have occurred unless we have given notice
of such breach to the Security Agent specifying how to make good such breach.

For and on behalf of [ ]
By: [ ]
Dated: [ ]
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Schedule 10
DEED OF RELEASE
THIS DEED is made on 20] ]
BETWEEN:-
(1) BARCLAYS BANK PLC (the "Security Agent"); and

(2) [ TLIMITED (No. [ 1} whose registered office is at [ )
(the "Company").
WHEREAS:-
(A) By the debenture granted by the Chargors {(as listed therein, and including the
Company} to the Security Agent and dated [ ] (the "Debenture"), the

Company charged [all] its property and assets [specified therein] {the "Assets") to the
Security Agent as security for the payment and discharge of all monies, obligations
and ligbiiities therein covenanted to be paid and discharged.

{B) The Company has satisfied and discharged the liabilities secured by the Debenture
and the Security Agent has agreed to execute this Deed by way of acknowledgment of
the relesase of the Assets from the charges and securities contained in the Debenture
and the satisfaction and discharge by the Company of the fiabilites secured by the
Debenture.

IT IS AGREED as follows:-

1. The Security Agent hereby releases the Assets from all mortgages, charges, liens,
encumbrances and other securities created by the Debenture and all claims and
demands thereunder and (insofar as may be necessary) reassigns all (if any) of the
Security Agent's right, title and interest in the Assets to the Company to hold free from
all such mortgages, charges, liens, encumbrances and other securities.

2. The Security Agent hereby acknowledges the satisfaction and discharge by or on
behalf of the Company of all monies, obligations and liabilities secured by the
Debenture.

3. The Security Agent confirms that as at the date of this Deed it has not taken any

action to crystallise and is not aware, without making specific enquiry, of any event
that has occurred which would cause the crystallisation of any ficating charge
contained in the Debenture.

4, The Security Agent agrees that it will do all things and execute any further documents
or deeds as the Company may reasonably require for the purpose of giving effect to
this Deed.

5. The Company shall reimburse the Security Agent on demand for all charges and

expenses (including, but not limited to, charges and expenses of legal advisers)
incurred by the Security Agent in connection with this Deed and any action taken by
the Security Agent pursuant to Clause 4 together with all applicable value added
taxes.

&, This Deed and any non-contractual obligations arising out of or in connection with it
are governad by English law.,

EXECUTED AS A DEED and delivered on the date at the beginning of this Deed
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EXECUTED AS A DEED by

BARCLAYS BANK PLC by the signature of [

1

its duly authorised attorney in the presence of:
Signature of witness:
Name of withass;

Address:

EXECUTED AS A DEED by
[ ] LIMITED acting by:-

54354688.5\sdonaghy
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EXECUTION PAGE

The Chargors
EXECUTED as a Dsed

by THE HUT GROUP LIMITED
acting by a Director
in the presence of;-
Signature of Witness: :5' B
Name of Witness: g |

Address:

The Chargors
EXECUTED as a Deed

by THE HUT.COM LIMiTED
acting by a Director

in the presence of:-
Signature of Witness:

Name of Witness:

Address:

The Chargors
EXECUTED as a Deed

by THE HUT.COM (TRADING) LIMITED
acting by a Director

in the presence of:-

Signature of Withess:
Name of Withess:

Address:

54354588.5\sdonaghy 146




EXECUTED as a Deed
by GUCO INTERNET SUPPLIES LHAITED
acting by a Director

|
!
i
|
i

fn the presence of:-

Signature of Withess: |
Name of Witness:
Address:

EXECUTED as a Deed

by IWANTONEOFTHOSE'C
acting by a Director

in the presence of:-

Signature of Witness: i
Name of Witness:
Address:

EXECUTED as a Deociil

by LOOKFANTASTIC GROY
acting by a Director

in the presence of:-

Signature of Witness: - =
Name of Witness:

Address:

EXECUTED as a Deed
by LOOKFANTASTIC.
acting by a Director

in the presence of:-

Signature of Witness: :
Name of Withess:

Address:
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EXECUTED as a Deed
by LOOKFANTASTIC FRANCHISING

LIMITED
acting by a Director

e St S Y

in the presence of:-
Signature of Witness:
Name of Withess:

Address:

EXECUTED as a Deed GRIROAS RS
by LOOKFANTASTIC THAINING LIMITED

acting by a Director

in the presence of:-
Signature of Witness:
Name of Witness:
Address:

EXECUTED as a Deed

by LOOKFANTASTIC SAKY
acting by a Director

in the presence of:-

Signature of Witness:
Name of Witness:

Address:

EXECUTED as a Decdtl
by THE HUT PLATFOIR
acting by a Director

in the presence of:-

Signature of Winess:
Name of Witness:

Address:
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EXECUTED as a Deed
by MANKIND HOLDINGS LIMITED )
acting by a Director )

in the presence of:-

Sighature of Withess: :
Name of Witness: [

Address:

oy Ak ORECT RS

acting by a Director

in the presence of:-

Signature of Witness:
Name of Witness:

Address:

EXECUTED as a Deed, U
by ALLENBY samﬁﬁ )

acting by a Director

in the presence of:-

Signature of Witness: & "
Name of Witness:
Address:
EXECUTED as a D}/ [
by CEND LIMITED -
acting by a Director
in the presence of.-
Signaturs of Witness:
Name of Witness:

Address:
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EXECUTED as a Deed
by BIKE KIT LIMITED
acting by a Director
in the presence of:-
Signature of Witness:
Name of Withess: mm. S
Addrsss:
EXECUTED as a Dgro IR
by EXANTE DIET LTD
acting by a Director
in the presence of:-
Signature of Witness:
Name of Witness: [
Address:
EXECUTED as a;Daedny
by THE HUT |Ho‘ﬂm ‘
acting by a Director
in the presence of:-
Signature of Witness:
Name of Witness:

Address:

EXECUTED as a Deer AR
by MOO l_uvu'rEwﬁﬁ A

acting by a Director

in the presence of:-
Signature of Withess:
Name of Withess:

Address:
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EXECUTED as a Deed
by ZONE LIMITED
acting by a Director

M S et

in the presence of:-

Signature of Witness: § :
Name of Witness:

Address: " o .
EXECUTED '.E _'”
by ENSCO 81 '
acting by a Director

in the presence of:-

Signature of Witness: ‘

Name of Witness:

Address:

The Security Agent

SIGNED for and on behalf of )
BARCLAYS BANK PLC )
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EXECUTED as a Deed
hy ZONE LIMITED
acting by a Director

e o Tl Tt

in the presence of-
Signature of Witness:
Name of Withess:
Address:

EXECUTED as a Deed

by ENSCO 818 LIMITED
acting by a Direclor

S’ Tt B

in the presence of.-

Signature of Witness:

Name of Witness:

Address:

The Security Agent

SIGNED for and on behalf of )
BARCLAYS BANK PLC )
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