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Registration of a Charge

Company name: HS 524 LIMITED
Company number: 07487239

X7CYFBFF

Received for Electronic Filing: 23/08/201

Details of Charge

Date of creation:  20/08/2018
Charge code: 0748 7239 0006
Persons entitled: AURORA FASHIONS FINANCE LIMITED

Brief description: REAL PROPERTY - EACH CHARGOR WITH FULL TITLE GUARANTEE,
AND AS CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF ALL SECURED OBLIGATIONS, CHARGES IN FAVOUR OF THE
SECURITY AGENT: (A) BY WAY OF FIRST LEGAL MORTGAGE, ALL
REAL PROPERTY NOW BELONGING TO IT; (B) TO THE EXTENT NOT
SUBJECT TO A MORTGAGE UNDER PARAGRAPH (A) ABOVE, BY
WAY OF FIRST FIXED CHARGE, ALL OTHER REAL PROPERTY NOW
BELONGING TO IT AND ALL REAL PROPERTY ACQUIRED BY IT IN THE
FUTURE OTHER THAN THE EXCLUDED PROPERTY; (C) BY WAY OF
FIRST LEGAL MORTGAGE, ALL ITS PRESENT AND FUTURE RIGHT,
TITLE AND INTEREST IN INVESTMENTS (INCLUDING THE SHARES).
THERE WAS NO REAL PROPERTY (UNDER PARAGRAPH (A) ABOVE)
LISTED AS A SECURITY ASSET AT THE CHARGE CREATION DATE. FOR
MORE DETAILS PLEASE REFER TO INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: RIZWAN LATIF
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7487239

Charge code: 0748 7239 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th August 2018 and created by HS 524 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd August 2018 .

Given at Companies House, Cardiff on 28th August 2018

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

WHITE & CASE

Dated 20 August  z913

Debenture
between

Karen Millen Holdeo 1 Limited

-as Parent:

The Parent and Others

as Chargors

Aurora Fashions Finance Limited
as Security Agent

This Debenture is entered into subject to
the terms.of an Intercreditor Agreement
dated 2 October 2015

White & Crise LLP
50ld Broad Street
London EC2ZN:10W
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This Debenture is dated. 20 August 2018

Beétween: .

n

Karen Millen Holdco 1 Limited (registered number 09787751) with its registered office at
The- Tnang]e Stanton Harcourt Indusirial Estate, Stanton Harcourt, Witney, Oxfordshire

0X29 5UT (_the “Parent”);

2) The Persons listed in Schedule 1. (The Parent and the other Chargors) as Chargors (in this
' capacify, the “Chidrgors™); and

(3) Aunrora Fashions Fmam:e Limited as agent and trustee for the Secured Parties (as defined in
' - the litercreditor. Agreement referred to. below) (the “Security Agent”),

Background::

(A)  Each Chargor enters into this Deberture, whiich is supplemental to the Existing Debenture and
the Existing ’Su‘pp.lgmeﬂ_tali Debenture (gach as' defined below) in. connection with the
Facilitie‘s-A_gra_cment (as defined below).

{BY It .is iniended that this document takes effect as a deed notwithstanding the fact that-a party

may ouly: exceute this document under hand,

Itis agreed as Tallows:

1.
1.1

Interpretation
Definitions
Ii this Debenture:

“Account Bank™ means an Acceptable Bank which has been given and has acknowledged all
notices (if any) r'e‘quired'-t'orbe gi'ven to it under this Debientuie.

“Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial institutions in which it now or in the future has an intergst in and (to the extent of its
interest) all balances. now or in the futire standing fo the éredit of or accrued or aceruing on
those acsounts. '

“Act” means the Law of Property Act 1925,

“Additional Chargor” -means a -member of the Group which becomes a. Chargor by
executing a Deed of Accession.

“Agent” means Aurora Fashions Finance Limited as facility ‘agént for the other Finance
Parties.

“Assigned Aceount” means any Account specified in Part 6-of Schedule 2 (Security dsseis)

as an:Assigned Aecount or in part 6 of any schedule to any Deed of Accession by which a

Chargor became a party to this Debenture and any othet Account designated in writing as an

Assigned Account by the.Security Agent-and any Mandatory Prepayment Account or Holding

Account.

“Assigned. Assets” medns- those Security .Assets assigned or purporied to be assigrned
pursuant t0 Clause 4 (dssignments)..

“Busmess Day” means a. day (other than a-Saturday-or Sunday) on which banks are open for

_general business in'London and Iceland
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“Declared Defaiult” means’ an Event of Default in respect of which any nofice has l_)aen
served by thé Apgent in accordance with clause 2620 {Acceleration) of the Facilities
Agreement.

“Deed of Accession” means a deed ‘substantially in the form of Schedulé 7 (Forw? of Deed of
Aceession).

“Discharge Date” has the meaning given to that term in'the Intercreditor Agreement.
“Dispute™ has the meaning given to that term-in Clause 29.1 (Jurisdiction of English Courts).

“Excluded Property” means any leasehold property of a Chargor which is subject to & clause
which precludes, either absolutely or canditionally, such Chargor from creating any’ Security
over its leasehold interest in that property.

“‘Exis:ting,,Debent"u're”“means the debenture dated 2 October 2015, between, amongst others,
the Parent and.the Security Agent.

“Existing Supplemental Debenture” means the. supplemental debenture dated 8 December
© 2017, between, amongst others, the Parert and the Security Agent.

“Facilities Agreement” means the senior fac:httes agreement between, amongst others, the
Pirent, the ‘Agent and the Security Agent, ds initially established pursuant to the Restructuring
Implementatmn ‘Deed, ds amended on or about the date of this.Debenture and as further
amended, restated, amended -and: restated; extended, supplemented or otherwise modified
from time to time.

“Finance Doenments” has the medning givetl to the term “Finance Documents” in the
Intercreditor Agreement.

“Finance Parties” means the Agent; the Security Agent anid a Lender.

“Fixtures” means all fixtures and fitings (including trade fixtures and. fittings) and fixed

plant dnd-machinery and appatatus. ' '

“Insurances” of a Chargor means:

(a) all contracts and policies of insurance specified in Part 7 of Schedule 2 (Secumy
Assets) taken out by Aurora. Fashions Group Limited on behalf of it as specified or in
part 7 of any schedule to any Deed of Accession, by which. it became party to this
I3ébenture-and all other coritracts, policies of insurance and cover notes of any kind
now ot in the. firture taken out by or on behalf of it or {to the exient of its interest) in

which it now or ‘i the. future has an interest (and including, without limitation, any
Key-man }; arid

(b)  all Related Rights.
- “Intellectual Property” means:

(ay  .any patents, trade- marks, service rmarks, designs, business: names, copyrights,
- ‘database rights, design rights, domain namies, moral rights, inventions, confidential
j:lﬂformamm ‘knowhow and othef intellectual property rights and interest (which may

now or in the future subsist), whether- reglstered or unregistered, and

(b) . ‘the benefit of all applications. and rights to use such assets of each-Charger (which
may now or in the firture subsist), and

{¢) . allRelaied Rights.

EMEA 118579558 2




“Intercreditor Agreement” means the intercreditor agreement dated 2 October 2015 and
made - between, among others; the Parent, Karen Millen Group Limited, Karen Millen
Holdmgs Limited, -the Original Deblors {as. defined therein), Aurdra Fashions Finance
Limited as Agent, Security Agent and the original Senfor Lender (as defined therein), -and the
Intra-Group Lenders (as défined therein).

“Investments™ means:
(@) the Shares;

(5’). all other shares; stocks, debentures, bonds, warrants, options, coupons and other
sécurities'and investments whatsoever; and

(c)  all Related Rights,

in each case whether heid directly by or to the order of a Chargor or by any trustee, nominees,
fiduciary or clearance system-on its behalf and in each case now.or in the future owned by-it
or (fo the extent of iis interest) in which it now or i the future has'an interest.

“Notice df Assignment” means a- notice of assignment in substantially the forms set-out in
,Schedule 3 (Farm af Notice of Assignment), Schedule 4 (Forms of Letter for Insurance) and
Schedile 5 (F orins of Leiter for Relevant Contraets) (as applicable) or in such formas may be
spemﬁed by the Seq:ur,i_ty Agent

“Outsourcing Agreement” means any material outsourcing agreement entéred to by a
Chargor and CEVA Logistics Limited (or its affiliate) from time to time in respect of any
logistics, supply: chain, warehousmg and/or distribution services.

‘Tarty’- means a party to this Debenture.

“Plant and Machinery ‘means in relation 1o any Chargor any plant, machinery, competers,
office: eqmpment or vehicles specified in Part 3-of Schedule 2 (Security Assets) Dppc}Slte itd
name-or-ir part 3 of any schedule to any Deed of Accession by which it became party to this
Debetibute, any other {new or otherwise) plant machinery, computers, office-equipment or
vehmles owied by any Chargor and any interest the Chargor may have from time te time in
any other plant, machinery, compiters, office equipment or vehicles.

“Real Property” means any frechiold, leaschold, ‘commonhold or immovable property
(including the freehold and leasehold property specified in Part 1 of Schedule 2 (Security
Assets) orinpart 1 of any schedule to. any Deed of Accession by which a Chargor becomes a
party to this Debenture) and any new freehold, leaschold, commonhold or immovabie
property situatéd in England and Wales or anywhere globally (in each -case including any
estate or interest therein, all rights from time to time atfached or relatmg thereto, all Fixtures
fromm time to time thereon and the benef { of any covenants for {itle given or entered into by
any ‘predecessor in-1itle of the relevant, Chargor i respeet of that property and &Ny moneys
,pard or payable to the velévant Chargor it respect of these covenants) and ‘all rights under aity
llcance or other agreement or document which gives. that Chargor -a right to occupy or use

property.

“Receiver” means-a receiver and manager or any other receiver of all or any of the Security
Assets, and shall, where permitted by law, include an administrative receiver-in each case,
appomted under this Deberiture.

'“Reglstered Intellectual Property' means, in relation to a Chargor any patents, petty’
patents, registered trade marks and service marks, registered designs utility models and
'reg1stered copynghts mcludmg any. specified: in Part 5 of Schedule 2 (Security Assetsy
opp me- of in part 1 of any $chedule to. any Deed of Accession by which it became a
?party tn-thisr.Debenture and: mc]udmg applxcation forany of the. same. in.any part of the world.
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“Regulations’ means the Financial Collateral Arrangements (No. 2) Regulation 2003.
“Related Rights” means, in relation to any asset:
(a) the proceeds of sale:of any part of that asset;

(b) all rights tnder any licence, agreemetit for sale or agreement for lease in respect of
o that asset;

(c) all rlghts POWETS,. benefits, claims, contracts, warranties, remedies, security,
guarantees, indemunities or covenants for title'in respect of that assef;

(d) any monies,; proceeds, dividends or other distributions paid or payable in respect of
that asset; '
(¢)  any rights or -monies accruing or offered at any time by way of redemption,

- substitation, exchange, bonus or preference in respect of that asset; and

(£ in relation to any Investment, any right against.any clearance system and any right
againist any insfitution of under any-other agresment.

“Relevant Contraci” means:in relation to-any Chargor any agreement specified in Part 4 of
Scheduls 2 (Security Asseis) opposite its iame ‘or in part 4 of any schedule to any Deed of
Accessmn by which it became party to-this Deberiture, any Outsourcing Agreéement and any
other . dgreement demgnated in writing-as a “Relevant Contract” by the Scourity Agent from
tinme to time, together, in-each case, with any Related Rights,

“Repori on Title” means any report or certificate of title on the Real Property provided to.the
Security: Agent,’ mgcther wzﬂj confirmation from .the provider of that report that it can be
relied-upon by.the ‘Secured Parties.

“Restructuring Implementation Deed™ mcans Restructuring Implementation Deed dated 2
Octobici 2015 between the parties hereto and others.

“Secured Party” has the meaning given to that term in the Intercreditor Agreement.
“Secured Obligations™ has theimEaning';given to that term ii thé Intercreditor Agreement.

“Security™ means-a mortgage, charge, pledge, lien or other security interest: securing any
Dbllgatlon of any personl-or any other agréement or aitangement having a similar efféct.

“Se_cunty—- Assets™ means all the assets, rights, title, interests and benefits of each Chargor ihe
_Subjeci of, or expressed fo-be subject to this Debenture.

“Security Period” means the period beginning on the date of this Debenture and ending on
the Dlscharge Date.

“Shares” ineaiis all shares in aiy member of the Group held by or to the order of or on behalf
of a Chargor at-any time (subject to any lega! mortgage granied o pursuant. o the Finance
Documents), .including those .shares specified in Part 2 of Schedule 2 (Security Assets)
opposite its mame.or it part 2 of the schedule to any Deed of Accession by ‘which it became
party to this Debetiture..

12 Cq_nsi:rucﬁ(m

() Capltahsed terms defined in the Facilitics Agreement have, unless exprﬁ:ssly defined.
n’ th‘lS Debenture; the same meaning in this Debenture.
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1.3

1.4

1.5

1.6

1.7

() The provisions of Clause 1.2 (C’onsrrzrcrmn) of the Facilities Agreément apply to this
“ Debenture as thougli they were set out in full in this Debenture, except that reférences
to'the Facilities Agreement will be construed asreferences to this Debenture.

(c) All security made with “fill title guarantes” is made with full title guararitee in
' accordance with the Law of Propeity (Miscellancous Provisions) Act 1994,

(d) Unless the. context otherwise requires, a reference to a Security ‘Asset includes any
part-of that Securily Asset, any proceeds of that Secunty Asset and any present and
Tuture asset of that type.

Disposition of Property

The terms of the other Finance Documents and of .any side letters between any Parties -in
relation o any Finance Document (as the case may be) are incorporated in this Debenture to

‘the ‘extent requlrer.‘: to'gnsure that any purported dlsposmon of any Real’ F‘mperty contained in

this Debenture is a valid disposition in accorddance with section 2(1) of thie. Law of Property
(Miscellaneous: Provisiens) Act 1989.

Trost

()  All Security-and dispositions made or-created, and all obligations and undertakings
| contained; in this Debenturé to, in favouit.of or for the benefit of the Security Agent
are-given in favour of the Security Agent as trusteé for the Secured Parties from time

to time on the terms set put in the 1 ntercredltor Agreement.

(h) The Seeurity Agent holds the benefit of this Debenture on trust for the Secured
Parties,

Third Party Rights

(a) Unless expressly prov1ded 1o the. contrary in this Debenture, a person who is not a
Party hias no right under the Contracts (Rights of Third Parties) Act 1999 (tlie “Third
‘Parties Act”) to enforce or énjoy the benefit of any term of this Debenture.

{b) Notwithstanding any ‘term of any Finance Documerit, the consent of any person who
is-not a party is hotrequired to vary, rescind or terminate this Debenture at any time.

(). Any Receiver may, subject to this Clause 1.5 and the Third Parties Act, rely on any
‘Clause of this Debentire which expressly confers:rights en it.

Inconsistency

In the event of any incomsistency between the teims- of this Debenture and the Facilities
Agreement or the Intercreditor Agreement, the terms of this Facilities ‘Apreement or the
Intercreditor Agréement (as appllcab]e)‘ shall prevail.

.Supplementa] Security

(a) Where this Debentilre purports to create fixed Security, that Security wﬂ] be subject
fo the equivalent. Security ‘created by the Existing Debenture and/or-the Existing
-Supp]emcz:ntal Debenture until such time as the Security created by the Existing.
Debenture and/of the Existing Supplemental Debenture ceases to have effect.

{b) Notwithstanding any references to a “first legal mortgage”, a “first fixed charge” or a
' “first floating -charge”, the existence of and the Secumty created by the Existing.
~ Debenture and/or the Exlstmg Supplemental Debenture is dcknowledged and there-
shall'be no breach: of this Debenture by reason-of the Security created Hereby ranking
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{©)

‘ (d)‘,

after the scewrity created by the Existing Debenture and/or the Existing Supplemental
Deberitirre and such references shall be constiued accerdingly.

Where a.right or asset has been assigned (subject toa proviso for re-assignment on
redemption) under the Existing Debentire and/or the Existing Supplemental
Dehentyre and the same asset or right s expressed to. be assigned again under this
Debenture, the assignment uader this Debenture will take effect as a fixed charge
over the right or asset and will only take effect as an assignment if the relevant

security interest created by the Existing Drebenture and/or the. Existing Supplemental

Debenture ceases to have effect at a time when this Debenture contihues to be
effective.

The Parties hereby confirm that it is the intention that this Debenture does not affect

the rights of the Secured Parties under the Existing Debenture and/or the Existing
Supplemental Debenturé.. '

2. Covenant to Pay

Each Chargor shall as primary cbligor and ot only as a surety on demand, pay to the Security
Agent and discharge the Secured Obligations when they became due.

3. Fixed Charges

Each Chargor with fulf title guarantee, and as continuing security for the payment and
discharge of all Secured Obligations, charges in-favour of the Security Agént:

()

(b)

(c)

(d)

EMEA IB579598

by way of first legal mortgage, all Real Property now belonging fo it;

to-the extent not subject to a mortgage under paragraph (a) above, by way of first
fixed charge, all other Real Property now belonging. to it and all Real Property
acquired by it in ilie future other than the Excluded Property;

by way of first legal mortgage, all its present .and. future right, title and .interest in
Investments (including the Shares); ‘and

by way of first fixed charge, all its present-and future right, titfe and interest in:
(i) Accounts;
(u) uncalled capital and goodwill;

(iii} -l Registered Intellectual Property owned by it, including all Registered
Intellectual Property acqulred by it-in the future, and, to the extent not-
'assxgned under Clase 4 (Asszgﬂmems) all othei- Intellectual Property
cwned by it now or in the future;

(ivi  any beneficial interest, claim or entitlement it has to any assets ‘of any
' pension Tund (to the éxtent permittéd by law);

{v) the benefit of any Authotisation {statutory or otberwise} held in
connection with its business or the use of any SEcarity Assét.and the: right.
to recover and receive all compensation which may be. payable to it in
connecﬁon therew1th

(V]) , .,PIant ‘and: Machmery (ﬂxcept to the extent miortgaged under paragraph (a)
above);

| (vii) Insurances;



.(V'iii)'

{ix)

®)

(i)

4, Assignments

4.1 Assignm'ent

all perlmssmns of whatsoever nature and whether statutory or otherwise,
held in connection with the Réal Property and the right to recover and
recewe all compensation which may be payable to. it in gonnection
therewith;

(to- the exfent not assigned pursuant to Clause 4 (dssignments)) to the
extent vested in it, all building contracts, professionals’ appointments,
guarantees, warranties and representations given or made by any building
coittractors, professional -advisers or amy other ‘person in relation to the
Real Pruperty, including all rights and remedies available fo it against such
peisons;

to the extent that any of thie Assigned Assets are not effectively asmgned

under Clause 4 (Ass;gﬂmenrs) or such rights have been effectively

assigned but such assignment has not been perfected by the service of the

appropriaté notjce, by way of first fixed charge, those Assigned Assets;
‘and

any right of redemption or reassignment afising in relation o the discharge
of the Existing Debenture and/or the Ex1st1ng Supplemental Debenture.

'Subject to Clause 6 (Excluded Property); and to the extent not assigned pursuant to the
Existing Debenture. and/or the Existing Supplemental Debenture, each Chargor with full tifle
Buaraniee and ag. continuing security for the payment and dlscharge of all Secured
Obligations, assigns absolutely (subject to a proviso for rea551gnment ot redemptmn) o the
Securlty Agent all'its present and:future right, tltle and interest il and to and the benefit of:

(@)

(b)

(&)

(d).

©
&

EMEA | 1R573598

the Insurances;

all the Relevant Contracts;

:Assigned Accounts;

all ‘agreements, contracts, deeds, appointments, licences, undertakings, . guarantees,

covenants, wairanties, representations and- other documents. (including all documents

enfered into-now or in the future so as fo enable the Security Agent (as agent and

‘tristee for and on behalf of itself-and the other Finance Parties) to perfect its rights
- ungder this Debenture or any such ‘agreement, contract, deed, licence, undertakmg,

guarantee ‘covenant, Warrant, representation or other document) enterecl into by or

(i)

(i)

given'to the Chargor in respect of the Real Propetty, including all:

cldims, remedies, awards or judgments paid of payable to the Chargor

{including, without limitation, all liquidated. @nd ascertained damages
payable to the. Chargor under the ahove} and

guarantees, warranties, bonds and fepresentations given or made by, and

any rrghts or temedies against, any des:gner builder, contractor,
‘professional adviser, sub-conttactor, manufacturer, supplier or nstaller,

- -in eachrcase, relating to all or‘any part of the Real Property;
: -any létter of gredit rissued'::in- its favour;

g any. bill ofiexchange or other negotiable-instrument held by it; and
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5.3

5.4

(g  any Intellectual Property owned by it,

including ‘any right of redemption ér reassignment arising in relation to the dischatrge of the
E}ustmg Debenture and/or the Existing Supplemental Debenture.

License-Back fo Inte[lectu_l Property Rights

The Security Agent hereby grants to each relevant Chargor an exclusive, reyalty- -free licence:
{0 use and to have used on its behalf and, subject to the Facilities Agreement, to-sub- licénse
all InteHectial Property Rights assigned by it under this Clause 4 at any time prior to the
Security created by this Deberiture becoming enforceable. The grant of llcence ynder this
Debenture includes the grant to such Chargnr of the sole right fo take attion against, and

‘compromise or make settfements with, any third parties infringing the Intéllectual Property
‘Righits in satisfaction of such Chdrgor's: obligations under Clause 12.3 (ﬁy?zngemem)

Floating Charge

Creation

_Each Chargor with full title puarantee and as. continuing security ‘for the payment of all

Securéd Obligations, charpes in favour of the Security Agent by way of first floating charge,
its underfaking and all its-assets, both present and future riot otherwise offectively mortgaged,
charged or assigned by Clause’3 (Fived Charges)or Clause 4 (dssignments).

Qualifying Floating Charge

(a) The floating charge created by any Chargor pursuant. to- Clause, 5. 1 {Creation}.is a
“qualifying floating charge™ for the purposes of paragraph 14. 2(a} of Schedule Bl to
the Insolvency Act 1986,

) 'Paragraph 14 of Schedule B1 1o the Insclvency Act 1986 applies to this Debenture
and the Sccurity Agent may at any time after a Detlared Default appoint an
administrator of a Chargor pursuant to that paragraph.

Convers.'ion by Notice

The Security Agent may convert the ﬂnatmg charge created by any Chargor over ali or any of
its asséts into a fixed charge by notice.in writing to that Chargor specifying the relevant
Security Assets (either generally or specifically):

(a)  ifaDeclared Default has ceeurred;

(by  if the Security Agent reasonably considers those Security Assets to be in danger of

being seized or sold undet any form of distress, altachment, exiension or other legal
process; or to be etherwise in jeopardy; or

{c)  if'the Security :Agent reasonably considers it is necessary or desirable in order to

pratect the priority, value or enforceability of the Security.

Mo Waiver

Any notice given by, or on behalf of the Security Agent undef Clause-5.3 (Conversion by

Noiice) above-in relation to an asset shall not be construed as a waiver or abandonment of the
Security Agent’s tight to give any other notice: in respect of any other asset.or of any aother
fight'of'a Secured Party under this. Debenture or any other Finarice Document.

EMEA 118579995 8
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Automatic.Conversion

(a) The, floating  charge. created under this Debenture shall {in addition to the

cirenmstances ‘in which the same will occur under general law) automancally be
canverted into a fixed charge (wnthout notice) ever. the Security -Assets of cach
Chargor:

(i) if an administrator is appointed or the Sccurity: Agent receives notice of an
intenition to appoint an administrator;
(i) upon the presentation of a petition to wind-up a Chargor;

(it)  if any third party levies or attempts to levy any distress, execution,
| attachiient or other logal process against any Security Asset; or

{iv)  if & Chargor fails to comply with its covenant in Clause 9 (Restrictions on
Dealings) ahdfor <lause25.15 (Negative pledge) of the Facilities
Agreement.

(b) The floating charge créated tnder this Debenturé may not be converted into. a: fixed

charge solely by reason of:
(i) the obtaining of a moratorium; or
(ii) anything dene with a view to obtaining a moraterium,

under section 1A of Schedule Al of the Insolvency Act 1986.

Excluded Property

The Security created by Clause 3 (Fixed Charges) or Clause 4 (As.s:gmnems} shall not.apply
to Excluded Property so long as any relevant.consent: or waiver of prohibitien has not been
obtained, but:

() each Chargor undertakes to:
L notify the-Security Agent of such Excluded Property; and

(1i) apply for the relevant consent.or waiver of prohibition or condition within
15 Business Days of the date of this Debenture, and to use reasonable
endeavours to obtdin that consent or waiver of prohibition; and

(by.  immediately on receipt. of the relevant consent or waiver, the relevant formerly
‘Exchided Property shall stand charged fo the Security Agentunder Clause 3 (Fixed
Charges) or assigned o the Security Agent under Claise 4 {(Assignments). 1f required
by the Security Agent (acting reasonably) at any time following receipt of that waives
or consent, the rélevant Chargor shall execute a valid fixed charge and/or assignment
in such fqrm as the Secuiity Agent-requireés on terms consistent with this Debenture.

Representations and Warranties - General
Nature-of Security
Each Chargor represents and warrants to the Security Agent and to each Secured Parties that:

(@y  all Security Assets which are material to its business are identified in Schedule 2
- (Security Assets)oppdsite its pame;

EMEA 118579558 9
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(e)

0

(2

v

(i)

0

@

(i)  the Real Property listéd in Part 1 of Schedule 2 (Security. Assets) is, at the-

date hereof, all of the material Real Property ownied, used or occupied: by
each Chargor, and that ne Chargor has any other material right, title, interest
or-liability in relation to'any other piéce of réal property;

() it has no actual or contingent liability in relation to any piece of real
property as at the date hereof, other than the Real Property;

it hias good and marketable title to all of'its Real Property which is, where requisite,
reglstered at- the Land Registry with title absolute free ffom any restriction, caution,

it is not aware of atjy‘outstandi]_]g notices from the local authority or any other third
parties that materially affect its Real Property;

it is not aware of any disputes that materially affect its Real Property;

there are. no covenants, agreemnents, stlpulatmns reservations, conditions, interest,
rights, adverse claims. or other matters whatsoever affecting ‘its- Real Pmpeny which
conflict with its présent use or adversc]y affect the value or-the ability to sell or:let, or
the use of any of the Regal Property, in ¢ach case to any material extent; -

nothing has arisen or has been created or is subsisting which.- would be an overriding
interest or anh unregistered interest which overrides first registration or registered
dispositions over -its Real Property and. which would bé reasonably likely fo affect
materially its value, the ahlhty to seli or let 1t or its use;

all facllltles (including access) necessary for the enjoyment and use of its Real
Property (including those necessary for the carrying on of its business at the: Real
Property) are enjoyed by’ that Real-Property and none of those facilities are on-terms

entitling any person to terminate or Jimit its use-or dn terms which conflict with or

restrict its use, where the lack of those facilities would be reasonably likely to affect
matérially its value, the-ability to sell or let it, orits use; and

‘other than security created by this Debenture, its Real Property. is free from any

seourity, tenancies or any lease or ficence which would’ be reasenably likely to affect

- materially ifs value, thie ability o sell or let it; or its use;

its Investments are duly authorised, validly issued and fisfly paid and are not sibject

t& any option to purchase or similar right;

(iy: all payipents due-to it by any other party to.any of its Relevant Contracis are
not subjéct to any righit of set-off or similar right;-and,

(it} each of its Relevant Contracts and rights vnder its Relevant Contracts are
legally binding, valid, and enforceable obligations against the. relevant third
party.

12 Tiines-for Making Representations and Warranties

(&)

(b)

‘EMEA 118575558

The represcntations.-and wirranties set out in this Debenturé are made by each
Chargor listed in Schedule 1 (The Parent and the other Chargors} on the date of this
Debenture.

. Each representation and warranty under this' Debenture is déemed to be repeated by:

@ each Chargor which becomes. party to this Debenture by a Deed of '
Accession; on the date on which that Chargor becomes a Chargor; and

10




5.1

8.2

(i) each Chdrgor on each date during the Security Period.
{c} When a tepresentation and warranty is deemed to be repeated, it is deemed to be
' made by reference to the circumstances existing:at the tinie of repetition.
Further Assurances

General

TEach Chargor shall at its own expense promptly do all such acts ‘or execute all such

documents (including assighuients; transfers, mortgages, charges niotices and instructions)-as
the Security Agent or a Receiver may reasonably-specify {and in such form as the Security
Agent ot Receiver (as the casg may be) may reasenably require in favour of the Security
Agertorits nominge(s)):

{a) to -create, perfect, protect or preserve the Security created or intended to be created

undef this Debenture (mcludmg without limitation, the re-execution of this
Debenture, the éxécution of any mortgage charge, assignment or other Security ‘over.

all or any of the assets which are, or are intended to be, the subject of the Security,
and. the prompt delivery of any-information (mciudmg leases, other contracts and
agreciments and/or copies of title doctments)) and the giving of any notice, order or
direction and the makin g of any filing or registration, or for the exercise of any rights,
powers and remedies. of the Security Agent or any.. Receiver or- any Secured Party
provided by or pursuarit to the Finance Documcnts or by law;

(b} to confer on the Security Agent or the' Secured Parties and/or perfect, Security over

any property and assets of that. Chargor located in any juiisdiction. equivalent or
similar to the. Security intended- to be conferfed by or pursuant to this Debenture;

and/or

(¢)  to facilitate the realisation of the assets which are, or are intended fo be, the:subject of
the Security.

Necessary Action

Each Chargor shali take all such action as is available to it {including making-all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protéction or
maintenance of ary Security conferred or intended to be conferred on the Security Agent or
the: Secured Parties by ot pursuant fo this Debenture.

Restrictions-on De‘alings
No Chargor may:

{a) create or plrport {o create or permit to-exist any Security over any-of its asséts;

(b)  -either in a single transdction or in a series of transactions and whether related or not
arid whether vn]untanly or involuntarily, dispose of or purpott to disposé of all or ahy
pait of 1tg assets;

(e) without the prior written consent of the Security Agent declare a trust of, create.-or
purpott 16 creaie.or pf:lmlt to afise or subsist (including grantmg any optmn) any
lease, licence, interest or right to occupy in. favour of, or share possession of; any of

its Real Property with any. thn'd party;-or

(d  do or tause or permit to be done anything which may in any way depreciate,
= jeopardme or etherwise preludrce the value to the Security Agent (as agent and trustee
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for the Secured. Party) of the. Security consfituted. hereby and/or the value of ‘its
-presentor foture assets,

in each case, unless permitted under and in accordance with the Facilities Agreement.

10.  Real Property
10.1  Real Property Undertakings

Each Chargor shall:

{a)

(®)

()

immediately on request by the Security Ageit, affix to any such asset {in-a prominent
position) a durable:notice that sich-asset is subject to this Débenture;

perform all the. material terms on its part contained in any lease, agreement for lease,
licence or othér agreement or document which gives that Chargor a Tight te occupy of
use property. comprised - its Real Property;-and

duly and punctually comply with all material covenants and stipulations affectmg the

- Real Property. or the-facilities (mcludmg ACCEess) necessary for the enjoyment and use

IF.2 Leases

of the Real Property and. mdemmfy edach Secured Party in respect of any breach of:
thosé covenants and st1pulatmns

No Chargor shall, except with the prior written.consent of the Seéurity Agent or as expressly
permitted under the Facilities ‘Agreement.prior te the Discharge Date i respect of its Real
Property (or any part of it):

{b)

©)
@
®
@

{2)
(h)

M

commit any material breach of any of the terms of any: lease or tenancy, or waive the
dite ‘observance ‘and performance by a third party of the covenants and conditions
¢ontained in any lease or tenancy,;

grant or agri:e‘_tor.jgrant;-_(whether in exercise or independenﬂy'of any statutory power)
or accept a surrender of any lease.or tenancy, '

apree 1o any amendment or waiver or surrender of any lease or tenancy;

- do, or permit to be dane, anything as a result of which a lease or tenancy may be

liable to forfeiture or otherwise determined;

confer upon-any person any corfractual licence or right to' occupy;

', consint to any assignment:of anyftenant"-s interesi under any lease or tenancy;

agree to any Tent reviews in respect ol any lease ortenancy;

serve any notice on any former tenant-under any lease ortenancy {oF any-guarantor of

that former tenant) which would entitle it to a new lease-or tenancy; or

do or allow to be done any-act as 4 result of which any lease comprised in its Real

. Property may become liable to forfeiture or otherwise be termiinated.

EMEA 118579598,
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10.4

10.5

10.6

16.7

Development -

No Chargor shall except with the prior written consent-of the Security Agent or as expressly
permitted under the Facilities- Agreement prior to the Discharge Date in respect of its Real
Property (or any part_of it

(a) make ot peimit others to make any application for planning’ permission’ in respect of
any part of the Real Property; or

{b) cafry but or permit to bé carried out on any part of the Real Property any
develepment for which the permission of the local planning authority is required,

except as part of carrying on its prmmpal business where- it wotld not or would not be.
reasonably likely to have & material adverse effect on'thie - valie, the. ability to sell or let, or the
use of the Real Property or. the carrying. on of the principal busingss of that Chargor.

Investigation of Title

Each: Chargor st grant the Security Agent ot its legal advisers on request all facihnes
within  the power of that Chérgor to enable the Sécurity Agent or.its: legal advisers (at the.

gXpense of that Chargor} to:

{a) cafiy out investigations of title.to theé Real Property; and

) make such efiquiries it -relation to any part of the Real Property as a prudent
mortgagee might carry out. '

Report-on Title

Each Chargor must, as soon as practicable after a reasonable requést by the Security Ageiit,

supply -the Securlty Agent with a Report on Title of that Chargor to its Real Property
concemmg those items. which. may properly be sought to be covered by -a prudent mortgagee:

. in-afawyer’s repott of this hature.

Power to Remedy

If a: Chargor fails to perform any éovenant or stipulation or any term of this: Debenture
affecting its Real Property, that Chargor must allow the Security Agent or its agents -and
contractors:

{a)  toenter any part.of its Real Property;

(b)  to comply withor object to any notice served on that Chargor in respect of its Real
Property; and

{c)y to fake aiy action as the Security Agent may reasonably consider necessary -or
‘desirable to prevent or femedy any breach of any such covenant; stipulation or term
or to comply with or obje:ct to:any such notice.

That Chargor shdll immiediately on request by the Security Agent pay the costs and expenses
of the’ Security Agent or-its agents and contraciors incurred in connection with any action
taken By it under this Clause 10.6.

Existing Real Property
in the -c_ﬁse— of a Chargor’ s-'exist'i:rigf'Re'al- 'Property in E-ngland -and Wales, it shall:

®) - where requlred o do:so pursuant to the Land Registration Act 2002-and to the extent

fiot-already done; promptly apply o HM Land Reglstry for first registration of that
Real Property and:registration of that Chargrar as owner of that Real Propert_v, ,
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169

{b) - prompily apply to HM Land Registry to register the legal mortgage created by
- paragraph (a) of Clause 3 (Fixed Charges)and all otheér charges;

¢y promiptly submit te HM.Land Registry the duly completed Form RX1 requesting the

restriction and tiotice set ot in: Clanse 10:12.(HM Lomd Regrsrry] and Form CH2 in_
“1espect of- the obligation to.make further advances;

(d) promptly pay all appropriate registration fees; -and

(e) pending such: applmanons {unless-the Security Agent otherwise direcis) regrister this -
Beberiture in respect of such Real Pmperty at the Land- Charges Registry. pursuant to
- the Land Charges Act 1972;

-of, if the Security. Agent notifies a Chargor that the Security Agent will submit-the relevant

forms:to HM Land Registry, such Chargor shall promptly provide the Security Agent with all

duly completed forms requested by the Seeurity Agent fogetheér with all registration fees

required, and the Chargor consents in-each such case to any application being inade by the
Security Agent.

‘I the casé of any Real Property which is leasehold in relation to which the consent.of the

landiord is required in order for the Chargor to perform any of the foregoing obhgatmns the
Chargor shall use reasonable endeavours to obtain such consent promptly. and shall notify the
Security Agent in wntmg upon receipt of such consent.

Tn the case of any Real Properly which is- leasehold in relation to which- all or part ef the
ﬁaregmng obllgatmns have not been performed o ot after the date of this Debenture for any
othier reason, itpon the reguest of the Security Agent the relevant Chargor-shall carty eut each
of the :{’Dregamg obligations. The Chargor expiessly acknowledges and agrees that any prior
consent and/or waiver provided By the Security Agent in respect of the foregoing obligations
which is withdrawn (inthe. Secunty Agent’s sole d1scretmn} or-has expmd an election not to
exercise or faflure by the Security Agent to exercise, or a delay in exercising, its rights to
cause the Chargor to perforn the foregoing obligations, shall not in any way prejudice the
requirement for the Chargor 1o, comply with the foregoing obligations or any future exeicise

of suchi rights by the Security Agent.
-Unre'gi‘stere'd Real Property

In the case of a Chargoi’s Real Properiy in England and Wales, both present and Tuture which
is not- reglstersd at.FIM Land Registry and is not-required to be so registered, that Chargor
will promptly apply to register this Debentyre and the ‘Securily at the Land Charges
Pepartment.

Futare Real Property

Ifa Chargor dcquires any Real Prouperty after the date of this Debenture, it shall:

{a) -' immediately notify. the Security Agent;

{b) immediately, if so requested by the Security Agent and at the cost of that Chargor,
-execule and deliver:to the Secunty Agent a legal morigage in faveur of the Security
Agent af that Real Property in any form (consistent with this Debenture) whicli the
Security Agent may require;

(¢) if the title to:that Real Property is registered at HM Land Registry or required fo be so
registered, ‘give: HM ' Land Registry. written noiice of the Security created by this
- Debénture and take the- ‘Steps: Set-out in paragraphs (a) to- (d) of Clause 10.7 (Exrstmg

. Real Properzy) mcluswe in respect of such future Real Property; aid.
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10.10

1011

10.12

fdy . if apphcable ensure that the Security created: by this Debenture is correctly noted in

“the Register of Title-against-that title at HM Land Registry (and the Chargor hereby

consents to any appllcatlon that the Security. Agent may réquire to be made to HM

Land registry against.the relevant title at HM Land Registry for the protection of the

Security constituted by this Debenture), or, if applicable, in accordance: with
Clause 10.8-(UnFegistered Real Property).

In the'case of.any Real Property which is leasehold. in relation to which the consent of the
landlord is required in order for thé Chargor to perform ‘any -of the foregoing obligations, the.

Chargor shall use reasonable endeavours:to obtain such consent proniptly and shail notify the.

Security Agent in writing upon receipt of sech consent.

In the case of any Real Property which is leasehold in relation to which all er part of the

foregoing -obligations have not been performed on or-after the date of this Debenture for any
other T8asoii, upen the request of the. Security Agent the. relevant Chargor shall carty out each.
of the foregmng obhgatmns The Chargor expressly acknowledges and agrees that any prior

consent: and/or watver provided by the Security Agent in respect of the foregmng obligations.
which'ls withdrawn (in-the: Security Agent’s sole. discretion) or has expired, an election not to
exercise or failure by the Security Agént to exercise, or-a delay in exermsmg, its rights to

-cause the Chargor to. perform the foregoing obligations, shall not.in any way préjudice the

requirement for the Chargor to comply with the foregoing obhgatmns or any fluture exercise
of such rights by the Security Agent.
Title Information Document

On completion of the registration of any chargé pursuant to this Clause 10, the relevant
Chargor shall promptly supply to the Security Agent'a certified copy of the relevant Title
Inforiation Pocument issued by HM Land Registry.

Notices

Eath Ch_argbr_ must, within seven days after the receipt by it of any application, requirement,
order.or notice served or given by any.public or local or.any other authority with respect to its
Real Property (or any part-ofit) which would-or would be reasonably likely to have a material
adverse'effect.on'the value, the ability to sell or let, or the use of any of the Real Property:

(a) deliver a.copy to the Security Agent;

() inform the Security Agent of the steps taken or propnsed to be taken to comply with
there levant requirement; and

{e) comply with the requirements of the: Security Agent in relation io any such

~ Commanication.
HM Land Registry
(a) Each Chargor consents to a restriction in the following terms being entered on the

register of title relating to-any Redl Property registered at HM Land Registry:

“No-disposition of the registered estate by the proprietor. of the registered
estate or by the proprietor of any registered charge, riot being a charge
reglstered before the enitry -of this restriction, is to be registered without a
written ednsent signed by the proprietor for the time being of the charge
dated [®] in favour of [e] referred to in the charges register, or its
conveyaneer.”

By The ubhgatmn on the part of the Security: Agent to.imaké further advances to the
. Chargoris deemed to.be incorporated in. ﬂ'llS Debenture: and the: Chargor will appIy ar
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consent 1o the Security Agent applying by way of Form CH2 to the Chief Land
Registrar for-a: note.of such obltgatmn to be entered on the Register of Title-rélating
to:any Real Property registered at HM Land Registry.

10.13 Beposif of Title Deeds

Each Chargur shiall deposit with the: Security Agent, and the Security Agent shall be entitled
to hold, all deeds and documents of title relating to its Real Property held by the Chargor from
time to-time and all local land charges; Jand cliarges and Land Registry searcly certificates and
similar documents received byit or o its behalf.

10.14° Third Party Interests.

(a)  Each Chargor shall do all things: within its power to procure that ne person is
registered as proprietor of any right or interest in respect of it5 Real Property (other
‘than pursuant to this. Debenture) and that no mew right or-interest arises under
Schedifes 1, 3 or 12 to: the Land Registration Act 2002. affer the date of this
De_benmre

(b} Whether or not the title to the Real Property is registered at HM Land Registry, in the
~ event that any caution egainst. first registration of any notice {whether agreed or
unilateral) is: registered againit the title to all orany part of the Real Property, the
Chargor shall immediately - provide the Security Agent with full particulars of the
- circumstances re’latin'g to-such registration of notice'and if such notice or caution shall
‘have been registered in order to protect a purpdrted interest, the creation of which is
not penmtl:ed under ﬂ'llS Debenture or the-Finance Documents, the Chargor shaI]
zmmedlately and at the Chargor's expense take such steps as the Security Agent may

' require to-ensure that the caution or notice (as applicable) is withdrawn of cancelled..

1015 -Com'pen'saﬁun Monies

Each Chargor shall hold on frust for the benefit of the Security Agent (and each Chargor
hereby declares itself as a. trustee accordmgly) the amount of any statutory or other
compensation (mcludlng the proceeds of any defective title, restriétive ¢ovenant or “other
indemnity .policy or covenant relating to its Real Property) arising for its benefit from
interfeience with the use and/or enjoyment of its Real Property or the curtailment of any
casement, nght or benefit reiatmg thereto and -all-other compensation monies from time to
time recéived by it in tespect ‘of its Real Property and. (without prejudice to-any rights, debts,
claims. and/or obligations having priority to the obligations imposed by this Debenture), apply
the same inaccordance with the terms of or as contemplated by the Intercreditor Agreement.

11,  Investments
11.1 Chsinge‘s to rights

No Chargor may {except to the extent permiitéd by the Facilities Agreement and the
Tntercreditor Agreement) take or allow: the taking of any action on its behalf which may result
in the r1ghts attaching to any-of ifs Investments being- altered or fuither Shares being issued.

11.2.  Calis

{a)  EachChargor shall pay all ¢alls and other payments due and payable in respect of any:
of its Investments.

(b) - If a'Chargor fails to do So, the Security: Aperit may (but shall tiot be-obliged to) pay
- those-calls or other payments ont behalf of that Chargor and that Chargor shall,
;f'-;mmedlately on- request,. reimburse-the: Securtt'y Agent for:any payment made by the.
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Seeurity Agent under this Clause. 11.2 and, pending reimbutsement; that payment will
constitute part of the Secured Obligations.

113  Voting Rights

(a)

(b}

(d}

(©)

)

(8

EMEA 318379308,

Until the occurrence of a Declared Default each Chargor may continue to exercise the
voting rights, powers and other rights in respect of its-Investments.

Ifthe relevant Investments have been registered'in the narie of the Security Agent or

its nominee, the Security Agent (or that nominee} must exercise the: voting rights;.
poiers and othér rights in respect of ‘the Investments in any mannér which the
relevant Chargor may direct in writing. The Security Agent (or that nominee) will
exécute ay form of proxy or other document which the. relevant Chargor may
reasonably require for this purpose.

‘Until the occurtence of a Declared. Default, all dividends or other income or

distributions paid or payable in. relation to-any Invesiments must be paid to the.
relevant Charger. To achieve this:

(i) the Security Agent or-its nominee will promptly execate any dividend
' mandate necessary to ensute that pagment 18 made: direct to the relevant.
C_hargor ar

(ii) if payment is made directly to the Security Agent (or its nominee) before a
Declared Default, the Security Agent (or that nomineg) will promptly pay
{hat-amount to the relevant Chargor.

Until the-occurrence.of a Declared Defaulf, the Security Agent shall use its reasonable
endeavours to prﬂmptly forward to ‘the relevant Chargor all material notices,
coriespondence and/or other commuhication it receives in relation to the Investments.

After.a Declared Default, the Security Agent or ifs nominee may exercise or refrain

froim exercising:

(fy any voting rights; and’

(i) any other powers or rights which may be exercised by the legal or
beneficial ownet of any Investment, any person who is the holder of any
Investment or otherwise,

in each case, in the namé of the relevant Chargor, the registereéd holder or otherwise
and without any further consent. or authority -on the part of the relevant Chargor-and
irrespective of any direction given by any Chargor.

To the extent that the Investiments. remain registered in the name of a Chargor, each
Chargor ‘irrevocably appoints the Security Agent or its nmominee as its -proxy to

exercise -all voting rights in respect of these Investments at any time after the
-aceurrence of a Decldred Defauli,

‘Each Chargor must indemnify the Security Agent againstany loss or liability incurred
by the Secutity Agent as a corisequence of the Security Agent acting in respect of its

Investments on the direction of that Chargor:.
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12.
12.1

123

13.

14.
14,1

142

143

Intellectual Property
Acquisiﬁun

Each Chargor shall promptly -provide the Seeurity Agent with details of all Registered
Intellectual Property (mcludmg applications for reglstratmn) granted to, 3531gned or

transferred to or filed by or-on. behalf of a Chargor at any time on or after the: date of this

Debenture;
Registration

Each-Chargor shall.at its ¢wn cost promptly, if requested to do so by the Security Agent,
execute-all deeds and documeiits and de all such scts: ds the Security Agent may- reasonably
require to record the interest of the Security Agent in any Registered Intellectual Property

charged under this Deberiture in any relevant register maintained by the UK or other national

or international patent or other intellectual property office.
Infringement

Each Chargor shall teke such steps as may be nécessary {including the. institution_ of legal
proceeilings) o prevent third parties. mﬁ'mgmg any .of the Tntellectual Property that is the
subject'of the security interests granted under this Debenture:

Plant and Machinery-

Each Charpor .shall promptly’ take any action which the Security Agent may reasonably

reqmre to evidence the interest of the Securify Agent in its Plant and Machinery including
affixing a. nameplate on'its. Plant and. Machinery ‘in a prontinent position stating that such
Plant and Machmery is chiarged in fayour of the Security’ Agent and must not be disposed of

‘without the prior consent of the Sécurity Agent unless permitted under the Facilities

Agreement :

~ Accounts

Accounts
Each Chargor must maintain its. Accounts with an Account Bank.
Wi'tl_l_drawﬂls ‘ | -

(a) Except. with the pricr consent of the Security Agent or as permitted pursuant to the

‘ ‘terms of the Facilities Agreement er as provaded below, following the occurrence of a
‘Declared Default no Chargor may. receive, withdraw. of otherwise transfer any
MOneys (including interest) standing to the c're‘dit'ef, any Assigied Accouiit.

(b)  Following the ocowrence of a Declared Défault, the Security Agent {or a Receiver)
may- (subjeet to the payment of any claiis having priority to the Security created by
this Debenture and subject 1o the Intercreditor Agreement) withdraw amounts
standing to-the credit of any Assighed Account.

'(e).- Followmg the occurrence of a Deglared Default; the Security Agent has sole signing

‘rights.on cach Assigned Account. No Chargor has access to any amount standing to
the credit of any Assigned Account:

Gt_h'er‘ Aécounts

(a). -~ Prior to the oceurrente of 4 Declared Default; but subject to the provisions of the
. Facilities Agreement a Chargor has: the ‘Fight o receive, withdraw or otherwise
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transfer any credit bilance from time to tifne on any Account in the ordinary-course
of its husiness.

(b) After thé occurreneé of a Declared: Default, a Chargor shall not be entitled to receive,
withdraw or otherwise transfer apy credit balance fmm time to time on any Account,
except with the prior consent of the’ Securlt_y Agent.

. 144  Application of Monies

The Security Agent shall, fo]iowmg the occurrence of a Declared Default, at any- time when
there are Secured. Obhgatmns outstanding, be ‘entitled without notice to apply, transfer.or
sét-off any or all of the eredit balance from time to time on any Accounts in or towards the
payment or other satistaction of all  or part of the Secured Obhgatlons in accordance with
Clause 20 (Application of Procéeds).

14,5 Notices of Charge or Assignmént
The Parent on behalf of each Chargor shall:

{(a) il the case of an Assigried - Account imme'diately upon.execution of this Debenture or
(in the case of any other Account) immédiately. after'the occurrence of 'a Detlared
Default give to each Account Bank a Notice of: Assignment; and

{b) procure that each Account Bank promptly acknowledges that notice substantially in
the form of Part 2 of Schedule 3 (Forn: of Notice of. Assrgnmem) or in such other form
as the Security Agent may specﬂ:y

15. Relevant.Contracts
15.1  Relevant Contract Undertakings
Each Chargor'shall:.
{a) duly and promptly perform its obligations under each of its Relevant Contracts;. and
') provide, as soon a$ practicable upon receipt, the Security Agent and any Receiver
with copies of each of its Relevant Contracts and any informatiofn, decumentation and
notices relating to any of its Relevant Contracts. which it may from time to time

receive. froth any other party to any Relevant Contract, or otherwise -as requested by
the: Security Agent or:any Recetver.

152 - Ri._glits,

fa)  Subject io the rights of the Security Agent under paragraph (b) bélow, each Chargor
shall diligently pursue its rights under each of its Relevant Contracts, but only if and
{o-the extent that the exércise of those riglits in the. manner proposed would mot result

_ in'a Default under the terms of the Facilities Agrcement.

(b} After the occuitrence of a Declared Default, the Security Agent may exercise (without
any further consent or-authorify-on thepart of the relevant Chargor and irrespective of
any direction given by a Chargor) amy o6f that Chargor’s rights under-its Relevant
Contracts: '

153 Preservation

No-Chiargar may, withoutthe prior consent of the-Security Apent or unless permitted by the
Facilities Agréement: |

(a}  amend or waive any term of, orterminate, any of its Relevant Contracts; or
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15.4

16.
16.1

16.2

163

6.4

{h) take ‘any action which might jeopardise the existence or enforceability of any of its
Relevant Contracts.

Notices of Assignment
The Parent-on behalf of each Chargor must;

{a) immediately upon the execution of this Debenture (and immediately apor the
‘execution of any Relevant Confract executed after the date of this Debenture) serve a
notice of assignment, substannally in the form of Part | of Schedule 5 (Forms of
Leiter for Relevant Contracts), on each of the other paties to each of its Relevant
Contracts; and.

(b} use, its ressonable endeavours. to procure that each. of those offier parties
acknowledges that notice, substantlally in the form of Part 2 of Schedule 5 (Forms of
Tetter for Relevant Couitracts) within 10 days of the date of this'Debenture or of ibe
date of any Deed of Accession by which the relévant Chargor became a party to this
Debenture or, if later, the date:of entry into that Relevant Confract (as dppropriate):

Imsuranc¢es
Insurance Undertakings

Each Chargor shall at all times during the Secirity Period:

{a}  subject to the rights of the Security Agent under Clause 16.4 (Afier Enforcement of

Security), diligently pursue its rights under each of its Insorarices, but only if'and to
the extent that the exercise of those rights in the manner-proposed would not result in
a‘Default under the terms of the Facilities Agreement; and

(b} if required by the Security Agent procuie that a note of the interest. of the Security
Agent is ‘éndorsed upon all Insurances. which- shall be held at any time during the
" Security, Period. and ensure that the Security Agent is noted fliercon as co-insured and

loss payee.

Non-Vitiation

No Chargor shall do or omit to do or permit o be done or omitted, anything which might
render any Insuranée void, VGidablB or-unenforceable and promptly pay or procure payment
of all premiums and all-monies payable thereunder and shall do all othier-things necessary to
keep-all of the Insuratices in force and on demand of the Security Agent, produce the policy,
certificate or cover note relating fo cach Insurance and related premium receipt.

Defaufts

If any Chargor defaults in effccting or maintaining the Insurances, or fails to. produce on
demand by the Segctrity Agent, copies of any policy, certificate, eover note or premium
receipt, the Security Agent may (at that- ‘Chargor’s expense) arrarige such msurances of the
Security Assets of that Chargor or any of them as it thinks fit.

After Enforcement of Security

- After the occiurence of a Declared Default:

(a} the Security Agent'may-exercise (without any further consent or authority on the part

ofa Chargor- and nrrespectwe of any direction given !:-y stich Chaigor).any of the

g fnghts of ‘a- Chargor in cannection with amounts payable to it under any of its
Tostrarices;
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17.
171

172

18.
181

() each Chargor must take such steps (at its own cost) as the Secunty Agent may require
‘o enforce those rights; this includes initiating and pursuing legal or arbitration
proceedmgsm the name of that Chargor; and

() gach Chargor must hold any payment received by it under any of its Insurances on
rust.for the Security Agent.

Notice
Thé Parent on behalf of each Chargor shall:

(@) within five' Business Days -of execution of this Debenture (and immedjately upon the
| gbtaining of any Insurance afier the date of this Debenturg), give netice of this.
Debenture to each of the other parties to.each of the Isurances by sending a notice
substantially in the-form of Part | of Schedule 4 (Forsms 6f Letter for Insurances); and

By use its reasonable endeavours to procurs that each such other party delivers a letter of

unclertakmg to the Security Agent in the form of Part 2 of Schedule 4 (Forms of
Letier for msurances) within 20 Business Days of the date of this Debenture or the
date of any Deed of Accession by which the relevant . Chargor became a party to this
.Debenture or, if later, the date-of ntry into that Insurance (as appropriate).

When Security becomes Enforceable

‘When Enforceable

“The Security created by this Debenture shall become immediately enforceable if a Declared

Default occurs.

‘Enforcement

Adter the oceurrence of a Declared Default, the Security Agent may in its-absolute discretion
enforee all or any part of: this. Security in such manner as it sees.fit or as the Majority. Lenders
direct.

Enforcement of Security
General

(a) The power of sale ‘and any other power -conferred on & mortgagee by law (including
under section 101 of the Act) as varied. or amended by this Debenture shall be
1mmed|ately exercisable upon and at any time affer the occurrence. of a Declared

" Default.

(b} Farthe purposes:ofall powers implied by law, the-Secured Obligations are deemed to
. have become dug and payable on the date of this Debenture.

{c) Any restriction imppsed by law on the power of sale (including under sectici 103 of
the Act) or the right of a morigagee to censolidate mortgages (including under
section 93 of the Act) does not apply to the Security created by this Debienture.

{dy Any powers of leasing conferred on the Security Agent by law are extended so as o

"~ authorise the Security Agent to lease, make-agreements for leases, -accept surrenders

of leasés-and grant.options as. the-Security Agent may think fit ang without the need

o comply with any resfrictions conferred by law (including under section 99 or 100
~of'thé Act),
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18:2

183

18.5

18.6

Appointment of Receiver

(a)  Except as provided below, the Security Agerit may appoint any one or more persons
to:be a Receiver of all or any part:of the Security Assets if:

1 the Security creaed by this Debenture has become -enforceable ‘in
' ‘accordance. with Clause 18.1 (Generaly,

{ii) any corporate action, legal proceedings, or other formal procedure or step
is taken in relation to the:administration of a.Chargor; or

(i)  requested to do sa by-any Chargor.

(b) Any appointment under paragraph (a) above may be by deed, under seal or in writing
underits hand.

(c)  Except as provided below, any réstriction. imposed by law on the right of a mortgagee.
1o appomt a Recelver (including -an appointment. tnder section 109(1) .of the Act)
does not apply to this Debenture.. If-the Securlty Agent appoints more than one’
peérson as Receiver, the Security Agent may give- those persons power to act either
jointly or severally.

(d) The Secirity Agent shall:not be entitied to appumt a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a moraterium)
under section 1A tothe Insolvency Act 1986.

{e) The Security Agent may not appoint an administrative receiver (as defined in

section 29(2) of the Insolvency Act [986) over the Security Assets if the Security
Agentis prohibited from so doing by:section 72A of the Insolvericy Act 1986.

Agent.of each Chargor

(a) A Receiver shall for all purposes be deemied ta be the agent of the relevant Chargor.
- The reIevant Chargor is snlely responmble for the contracts, engagements acts,

(h) Mo Secured Party will Incur any liability (either to a Chargor of to any other persoiy)
by reason of the appoiniment of a Receiver or for any other reason.

Removal aiid Replacement

The Security Agent may by writing undér its hand (subject in the case of an administrative
receiveérship, o the provisions of séction 45 of the Insolvency Act) remove any- Receiver
appoihted by it and may, whenever it thinks fif, appoint a-new:Receiver in the place. of any
Recewer whose appointment has termiinated.

: Remuneratmn

‘The. Security Agent may fix the remuneration of any Receiver appointed by it without the
limitafions {nposed by’ séction 109(6) of the Act.

Relatipnship with Security Agent

To the fullest extent allowed by law, -any right, power or discrefion conferred by this

Débenture (ejther expressly or. 1mplmdly) oi by law'on a Recelver may, after the Security

created by this Debenture becomes enforceable, be exercised by the Seciirity Agent in relation

to-any Securlty Assét without first: appomtmg d Receiver ot notw1thstandmg the appomtment
‘of & Receiver.
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18.7  No Liability as Mortgagee in Possession

Neittier the Security Agent nor any Receiver shall, by reason of enfering into possession of all
ov any pait of a Security Asset ortaking any action permitted by this Debenture, he liable:

(z’i} to account as mortgagee in possession or for any 19s$ on realisation; or
(B for any-default or omission 'fdf whiich a mortgagee in p’ossession might be liable.
18.8  Redemption of Prior Morigages
(a) | At any time after the occurrence of'a De¢lared Default, the Security Agent may:
(i) redeem any. prior Security against any Security Assel;
(ii) procure the transfer of that Security 1o itself;.and/or

(ifi)  setile and pass the accounts of the prior morlgagee, chargee of
encumbrancer; any accounts so seftled and passed wilt be, in the. absefce
of manifest error, conclusive and binding on each Chargor.

(b) Each Chargur shall pay to the Security Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with. any-such redemption
and/or trarisfer, including the payment-of any principal or interest;

18.2  Privileges

Each Receiver and the Security Agent is entitled to dll the rights, powers, privileges and:
immunities. conferred. by law {including by the Act) on mortgagees and receivers duly
appointed utider any law (including the Act) save that section 103 of the Actshall not apply.

18.10 Contingencies

Tithe Security created by this Débenture.is enforced at a time when ne amount: is due under
the Finance Documents but at a time when amounts: may or will become: due, the Security
Agent (or the Recewer) may pay the proceeds of any recoveries effected by it into such
nuinber of suspense ‘accounts-as it ‘considérs ‘appropriate.

1811 Protection of Third Parties

No person (including a purchaser) dealing w1ﬂ1 the. Security Agent or. a Receiver or its
delegate will be concerned 1o .enquire:

{a) . whether the Securad Obligations have become payable;

(b) ‘whethier ahy power which the Security Agent or a Receiver is purporting 1o exercise
'has become exeicisable or is being properly exetcised;

(©) whether’ any money rem ains dune under the Finance. Documents; or
(D hew any money paid to the Security Agent or that Receiver isto be apphied.
18.12 Financial Collateral Arrangements

To the extent that the: Security Assets constitutes “financial colateral” and this Debenture
constitutes a. “Security financial collateral” {as. defined in the Financial Collateral
Arrangements (No.-2) Regulation 2003 {the “Regulations™)) the Security Agent shall have
the right-at any tifne, after the Security créated b}" this Debenture becomes enforceable to
'appmpnate all or any part of the Secunty Assets .in .or towards satisfaction of the Sceured
‘Obhgatmns ’rhe value' of the propetty 50 appropnated being the amount standing to the credit,
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19,
19.1

192

19.3

20.

21.

- 22,
22.1

222

of the relevant Account (where the properiy is.the benefit of the Account) or (in any other
case) such amount as the Security Agent determines in a commercially reasonable manner.

Receiver
Powers of Receiver

A Receiver shall have all the rights, powers, privileges and immunities conferred from time to
time on receivers by law (including the Act and the Insolvency Act 1986) and the provisions
set. outin-Sehedule 1 tothe Insolvency Act 1986 shall extend to every Receiver,

Additional Powers

A Receiver shall have all the additional powers set out in Schedule 6 (ddditional Rights of
Receivers).

Several Powers

If there is more than one Receiver holding office at the same time, each Receiver may. (unless
thé document appointing him states othérwise) exercise all ‘the powers cornferred on a
Receiver under this Debenture individually and ‘to the exélusion of any other Receiver.

_App]icati_on of Proceeds.

Any monies held -or received: by the Security Agent or a Receiver after the oceurrence of a
Declared Default shall be.applied by the Security Agent in accordance with the terms of the
Tntercreditor Agreement.

DElega_tio_n.

‘The Securlty Agent or any Receiver may delegate by power of atforney or in any other
manner {Q-any person any right, power-or discretion exercisable by it under this Debenture in
‘which case such person shall be-entitled to all the rights and pratection of a Security Agent or
Receiveér as if it were:a party 16 this Debenture. Neither the Security Agent nor any Receiver
will be in any way liable or responsible to any Chargor for any loss or liability arising from
any act, default, omission or misconduct on the:part of any such. delegate or sub-delegate,

Any soeh deleg_atmn may be madé-upon any terms’ (including, power 1o sub-delegate) which
the: Secuarity Agent or any Receiver may think fit.

Power of Attorney

Appbintzﬂe;it,

Each Chargor by way of secur'ity, irreyocably and severally, appeints the Security Agent

each Receiver and each of theif tespective delegates and sub-delepates 1o be'iis attorney (with
figll power of substltutlon) 1o take ‘any action which that Chargor is obliged to take under this
Debenture_ (l_nci:u;_ilng under Clause § (Furrher Asswrances)) but has failed to _do so for thres
Business Days following notification hy the Sccurity Agent of the relevant failure to comply,
or the Chargor becoming awarg of'its failure to comiply.

Ratification

Bach Chargor ratifies. and confirms whatever any attorney -does. or purports to do under jts

.appomtment under this: Clause-22.
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23:2

233

234

Preservation of Security
Cuuﬁuuing Security

The Security created by this Debenture is continuing security and will extend to the ultimate
balance of the Secured Obligations, regardless of any intermediate payment or discharge in
whole.or in part.

Immediate Reconrse

Eacl Chargor waives any right it may have of fitst requiring any Secured Party (or any trustee.
or agent on its behalf) to proceed against or enforce: any other right or security or claim

payment_from any person or file-any proof or claim in any insolvency, adiminisfration,

winding-up. or liguidation: proceedings relative to any other Obligor or any other-person
before claiming from that Chatgor under this Debenture: This waiver applies: irrespective of

-any law-or any provision of & Finance Dacument o the-contrary.

Waiver of Defences

Gach Chargor shall be deemed to be a principal debtor, and not only a surety. The-obligations
of gach Chargor undet this- Debenture -shall not be affected by any act, omission ar thing
which, but for this-provision, would reduce; release or prejudice any of its obligations under

this Debenture {whether or not. known to it or any Secured Party). This includes:

{a} any time or waiver granted to, or composition with, any persof;

{0 atly refease of any person under the terms of any compositim or-arrangement;

(e) the taking, variation, compromise, exchange, renewal of release of, or refusal or
negiect to perfeet, take:up or enforce, any rights against, or security over assets of,
any person 3

(dy  any non-presentation or non-observance of any formelity or other requirement in

respect of any” instrument or any failure to realise the full value of any security;

(&) any incapacity or lack of power, -autherity or legal personaiity of or dissolution or
change in the members or status of any peeson;

{H any amendment of & Finatice Document or any other document or security;

{(g) any unienforceability, illegality, invalidity or non-provability of any obligation of any
person under aiiy Finance Pocument or-atty other document or security or the failure
by any- member of the Group to_enter into or be bound by any Finance Bocument, or

(h)  anyinsolvericy or similar proceedings.
Appmpﬁaﬁ(ms

Uintil all-amounts-which-may be or become payable by 4 Chargor under or in connection with
the Finance Documents have been irrevocably paid in full, each Secured Party (or any trustee
or agent on its behalf) may. withiout affecting the habrlrty of any Chargor under this
Debenture:

(a) (1) . tefrain from app]yi'nglor enforcing any other menies, securily or rights held

or received' by that Seeured Party {or any trustee or agent on its behalf)
against thdse amounts; or

(i) apply and. enforce them in such manwer and order as it sees fit (whether
‘against those artiounts or otherwise); and
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23.5

23.6

23.7

(b} hold in an. interest-bearing suspense account any mongys received from any Chargor
or on account of that Chargor’s liability under-this Debenture.

Non-Com pet]tmn.
Unless:

(a) the Security Agent is satisfied-that all-amounts which may be or become payable by
the Obligors under or ‘in connection with the Finance. Documents have been
':1rrewcably p_al_d in full; or

{b) the Security Agent otherwise directs,

no Chargor will, aftér a claim has beent made or by virtue of any payment or performance by
itunder this Debenture:

(i) be subrogated to any rights, security or monies held, received or receivable
by.any Secured Party:{or any trustee or agent-on ils behalf);

(if) be entitled to any rlght of contribution or indemnily in respect .of any
-payment madé of fionies received on. account-of that Chargor’s J1ab111ty
under this Debenture

(ili)  claim, rank, prove or vole as a creditor of any Obhgor or its estate in
‘competition with any Secured Party (or any trustee or agent on its. behaIf),
OF

{iv) receive, claim or have the benéfit of any payment distribution or security-
from or on account of any Obligor, or exercise any Tight of set-off as
against any Obliger:

‘Each Chargor shall hold in-trust for and shafl immediatély. pay or fransfer to the Security

Agent for the Secured Party any payment or distribution or benefit of security received by it
contrary to this Clause-or in’ accordance with any’ directions given by the Security Agent
under this Clause.

Reléase of Chargor’s Right of Contribution

Ifany Chargor ceases to bea Chargor in accordance with the terms of the Finance Documents:

for the purpose of any sale or-other disposal of that Chargor:

(a) that Chargor will be released by each other Chargor from any liability whatsoever to
' make & contribution to any other Chargor arising by reason of the.performance by any
other Chargar of iis-obligations under the Financeé Docyménts; and

(b) each other Chargor will waive any rights it may have by reasen of the performance of

' its obligaiions under the Finance Documeénts to take the benefit (in-whole or in part

and whether by way of subrogation or otherwise) of any right of any Securéed Party

under any Finance Document or of auy other security taken under, or in connection

- with, any Finarice Document wliere the rights or security are granted by or in relation
to-the aspects of the retiring Chargor.

Additional Security

fa)y This Deberiture is in addition to and is not in any way prejudiced by any other
security or guarantees now or subsequently held by any Secured Party.

(b)  WNo other security held by any Secured Party (in its capacity as such or otherwise) or
- right of set-off over-any Security Asset shall merge into or ‘otherwise prejudice. the
. ,Secunty ‘created by this Débenture-or right-of set-off containied heréin.
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23.9

24.
24.1

242

23,
25.1

252

Limitations

Tha'ob,ﬁgaﬁqns of any-Additional Chargor:are subject to the limitations (if any) set out in the
DPeed of Accession executed by that Additional Chargor.

Security held by Chargor

No Chargor may, without the prior consent of” the Secutity Agent, hold any security from any
other Obligor in respect.of that Chargor’s liability under this Debenture. Each Chargor-shall
hold any security held by it in-breach: of this previsionon trust for the. Security Agent.

Release of Security

1f the: Securxty Agent is satisfied that all the Secured Obligations have been irrevocably paid-
in full and that the Secured Parties have no actual or contingent-obligation under the Facilities
Agreement, the Security: Agent shall at the request and cost of a Chargor telease, reassign or
discharge (as appropriate) the Security Assets from the Security,

Avoidance of Payments

H the Security Agent (acting reasonably) considers that any amounts paid or credited to any
Secured Party is capable of being avoided, reduced or otherwise set aside as a result of
insclvency or.any similar-event, the Hability of the Chargoer under this Debenture and. the.
Security constituted by this Debenture shall continue as: if the avoidarice, reduction or
setting-aside had ot occtrred.

Enforcement Expenses.

Expenses and Indemnity

Fach Chargor must:

(a) immediately on demand pay all costs and expenses (including legal feesy incurred in
connection with: this Debenture by any Secured Party, Receiver, attorney, manager,
agent or other person appointcd by the: Security Agent under this Debenture,
including any costs and expenses arising from any actual or alleged breach by any
peison of any law or regulatioti, whether relating to the environment or otherwise;
and.

(b} keep each of thosc persons indemnified against any failure or delay in paying those
costs and expenses, .

Stamp Tax and VAT
Clauses 16.6 {Stamp iaxes) and 16.7 {(VAT) of the Facilities Agreement shall apply muratis

‘muptandis. to any amount payable under a Finance Document to any Secured Party or Receiver

or attorney, manager;, agent or other person appointed by the Security Agent under this
Debenture.
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26.
261

26.2

26.3

Indemnity

Each Chargor shall indemnify and hold harmless the Security Agent and any and. every-
Receiver; attorney, manager, agent or other person-appointed by the Security Agent under this
Dabenture (each an “Indemm.ﬂed Person”) on demand from and agamst any an. all custs -

Securlty Agent each Recewer or. such Indemmﬁed Person may incur:
(@) as.aresult of:

(i) the occurrence of any Default;

(ii)  the-enforgement of the Seeurity;

(iii)  the exercise or enforcement by the Security’ Agent or a. Receiver or any
Indemnified Person of any of the rights conferred on it or them by this.
Debentire or by faw; or

(b} otherwise: in connection. with this Debenture, including, without limitation to the
foregomg as 4 result of, any actual or alleped breach by any-person of any law or
regulation whethet relating to the environment or otherwise.

Each Receivérand [ndemnified Person may rely on and enforee this indemnity.

Miscellaneous

Tacking

Each Secured Party shall:comply with its obligations ynder the Finance Documents (in¢luding
the abligationto ‘make further advances).-

New:-Acconunts |

(a) If any subseéquent charge or other interest affects any Se‘:curit;{ Asset, any Secured
Party may open amew account with-any Obligor. '

(b)  Ifa Secured Party does not open a new account, it will nevertheless be treated as if it
had.done so at the time when it received or-was deemed fo have received notice of
that charge or otherinterest.

(¢) As froni that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new accouint and . will not operate to réduce any
* Secured Obligations.

Tim,e,:'])epnsits

Without prejudice to any right. of set-off any Secured Party may have under any secured
.Fmance Docuiment of otherwise, if any time deposit matures on any account a Chargor has
with any Secured Party within the Security Period:

(a)  afterthe octurrence of a Declared Default; and

(b)  when rione.of the Secured Obligations is due and payable,

that time. deposit will, automatically be renewed for any further maturity which that Secured
Party "in s’ -absolute ‘discretion considers appropriate unless that Secured Party otherwise
ag;‘ees_ inwriting.
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26.4

26.5

26.6

267

27.

29,
29.1

Notice of Assignment

This Débgnti;re constitutes notice-in W‘i’iting_ to each Chargor of any Security in fespect of a
debt owed by that Chargor to any other ‘member of the Group and contained in any other
Transaction Security Document.

Covenants

Any covenant of a Chargor unider this Debenture remains in force during the: Security Period
and is given for the benefit of each Secured Party.

Security Assets

The fact that no or incomplete. details of any Security Asset are inserted in Schedule 2

(Security Assets) ot in the schiedule of any Deed of Accession (if any) by which any Chargor

becarne a party to this Debenture does nat affect the validity or-enforceability of the Security
create'd'_by this Debenture.

Determination

‘Any certificate or determination by any Secured Party or any Receiver under any Finance

Docuient is, in the abseri¢e of manifest error, conclusive evidence of the matters to-which it
relates.

Counterparts

This Debenture may be executed in any number of counterpaits ard all of those counterparts
taken together stiall be deemed to constitute ong and the same instrumerit. Without limiting
the foregoing, if the signatures on behalf-of one party are on different counterparts, this shall .
bie taken to be, and have the same effect as, signatures on the sarme counterpart and on a single
copy of this agreement. '

Governing Law

“This Debentire and any non-contractital obligations arising out of or in connection with it are

governed by English law:

Enforcement
Jurisdiction of English Courts

{a) . The courts of England-haye exclusive jurisdiction to seftle any dispute arising-out of
or i connection with this Debenture (including a dispute regarding the existence,
validity ot termination of this Debenture or any non-contractual obligations arising,
out -of or in connection with this Debentire) (a “Dispute”) (whether arising in
contract, tort or otherwise).

(b).  The Parties agree that the courts of England are-the most appropriate and convenient
' ‘courts 1o settle Disputes and-accordingly. rio Party will argue to the.contrary.

(¢} ~ This Clause29.1 is for the benefit of the Securcd Parties -only. As a result, no
~ Secured Party shall be prevented from taking proccedings relating to a Dispute in any
‘othier courfs with jurisdicfion. To the extent-allowed by law; the Seeured Parties may

tike coneurrént proceedings in any nimber of jurisdictions.
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29.2. Sérv'i'ce of Process

(2) ‘Without prejudice to any other mode of service.allowed-under any relevant law, each
Chargor (other'than & Chargor mcorporated in:England and Wales):

{i} ifrevocably appoints the Parent as its -agent for service of process in
relation to any proceedings before the English-courts in conmection with
any- Finance Document {and the Parent by its execution: of this Debenture,
‘accepts that appointment}; and

{ii) agrees that failure by an agent for service of process fo notify the relevant
' Chargoer-of the process-will not invalidate the proceedings concerned.

(b If any person appomted as.an agent for service of process 1s unable for any reason to
' act:a§-agent for service of process, the Parent (on behalf of all the Chargors) must
imshediately (and- in-any event within five days of such event taking place) appoint
another agent on terms-acceptable to the Security Agent. Failing this, the Security

Agent may appomt another agent for this purpose.

©) Each of the Clargors expressly agrees and consents to the provisions of this
~ Clause 29 and Clause 28 (Governing Law).

This Debenture has been executed and delivered ds a deed on the date stated at the beginning of this
Debenture.
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Schedule 1

The Parent and the Other Chargors

""Fhe Parent

Karen Millen Holdco 1 Limited

State of Incorperation:
Registered Number:
Registered Office:

The Cliargots:

England and Wales
09787751

The Triangle Stanton Harcourt Industrial Estate
Stanten Harcourt

Witney

Oxfordshire-

0OX29 5UT

Karen Millen Holdco 1 Limited.

State of Incorporation:
Registered Number;

Registered Office;

England and Wales
09787751

The Triangle:Stanton Harcourt Indusirial Estate
Stanton Harcourt

‘Witney
QOxfordshire

OX29-5UT

Karen Millen Group Limited '

State of Incorporation:
Registered Number:
Registered Office:

‘England arid Wales
07410883

The Triangle Stanton Hatcourt Industrial Estate
Stanton Harcourt,
Wimey

Oxfordshire

OX2950T

Karen Nfi'llen,'Hol"di'ngs Limited -

State-of Incorporation:.

‘Registered Numbet:

Registered Office:

HS 524 Linited

Stateé of Iﬁcofgoraﬁona

EMEA 118579598

England and Wales
06818444

The Triangle Stanton Harcourt Industrial Estate
Stanton Harcourt

Witniey

Oxfordshire

DX29 5UT

'Englande'and-‘ Weiles'
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Registered Number:
Re eistered Office:

07487239

The Triangle Stanton Harcourt Industrial Estate
Stanton Harcourt

Witney

Oxfordshire

QX29 5UT

Karen Millen Fashions Limited

State of [neorporation: England and Wales

Registered Number:

-Registered Office:

06822177
‘The Triangle Stanton Harcourt Industrial Estate
- Stanton Harcourt.

Witney

Oxfordshiré

0X29'5UT

Ka;‘e_ﬁ-l\’lj_l_le'n Retail Limited

State of Incorporation:. England and Wales -

Registered Number:

Registered Office:

066822157

“The Ti-'i'ang'lc.. Stanton Hareourt Industria! Estate

Stanton.Harcourt

‘Witney

Oxfordshire
OX29: 50T

Mosaic Fashions US Limited

State of Incorperation: England- and Wales

Reg_is,terﬁ:d Numbet:

Registered Office:

04327477

The Triangle Stanton Harcourt Industrial Estate
Stanten Harcourt

Witney:

Oxfordshire

0X29 5UT

Karen Millen Australia Pty Ltd Limited

State of Tncerporation: Australia

Registercd Number:
Registered Office:

FMEA 1185795598

ACN 139 645 211
19 Mewton Street.
Richmond

vIC 3121
Australia:
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Karen Millen France SARL
State of Incorporation; France
Registered Number; 433 571 171

Registered Office: 259.rue Sainte-Honoré
75001
Paris
France

EMEA 118379508
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Schedule 2
‘Security Assets

Partl
Real Property

None. at the date. of this Deed.
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Pait2

EMEA 118579398

Shares
Chargor Name of Name of Class of shares Number.of
company in nominee (if any) held .shares held
which shares. | by whom shares :
are held are held
Karen  Millen | Karen  Millen | - Ordinary of | 144,002
Holdca 1 | GroupLimited £0.001 gach
Limited. ‘
Karen  Millen | Karen Millen. | - Qrdinary of £1.00 | 2
Group Limited Holdirigs Lirmiited | each
HS 524 Limited | - Crdinary of £1.00 | 2:
each
Karen  Millen | Karen Millen. | - Ordinary of £1.00 | 1
Holdings Fashions Limited. gach
Limited — — _ .
Katen -Millen | - ‘Ordinary of £1.00 | 1
Retail Limited each
Mosaic TFashions | - Ordinary of £1.00 | 250,001
US Limited each
35




Part3
Plant-and Machirery

None at the-date of this deed.

36
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Partd
Relevant Contracts

None at‘the date of this deed.
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Parts
Intellectual Property

38
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Part 6

Acecounts
Chargor Account Bank Account Number
Assigned Accounts | Karen Millen Fashions | Barclays Bank PLC —
Limmited Current-account

.Barcl_'ays Bank PLC -
Premium account

Current account

Barclays Bank PLC —

Barclays Bank PLC -~
Current acceunt.

' Barclays Bank PLC —
Curtent account

Barclays Bank PLC —
Current account .

Barclays. Bank PLC —
Current aceount

Barclays Bank PLC -
Current account

Barclays Bank FLC —
Curient account

Barclays Bank PLC --
Current account

Barclays Bank PLC —
Current account

AT
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Part7
Insurances

[ Name of Policy

Name of Policy

Name of

holder _ Provider
‘Karen Millen Holdco | Property Damage / Business AEM
1 Limited | Intérruption.
Karen Millen Holdco, | Terrorism Lloyds.
1 Limited ) )
Karen Millen Holdeo | Employers Liability Chubb
1 Limnited Public / Products Liability
Karen Millen Holdeo | Marine Chubh
| 1 Limited -
| Karen Millen Holdeo | Motor - UK Only AIG
| Limited:
Karen Millen Holdco | Personal Accident & Travel Chubb’
1 Limited |
Karen Millen Holdeo | Engineering Inspection: Allianz
| 1 Limited '
Karen Millen Holdco |- Crime Chubb
1 Limited
| Mosaic Fashions US | Excess Employers Liability | Admiral
Ltd- _ _ ' Insurance’
Mosaic Fashions US | Hired Non-Owned Auto Federal Insurance
L.t Co

Mosaic Fashions US
| Lid ‘

Crime
Employee Benefit Plan

Federal Insurance
Co

Mosaic Fashions US
Lid.

Workers Conip'/ Primary

_Employers Liability

Sentinel Insurance’

Aurora Fashians
| ‘Gronp Limited.

- Directors & Officers Liability

(As part:of the Aurora
PrOgramiie).

XL

Karen Milien Holdco
1 Limited

Special Cont.

Tokie Marine

‘ | o

I =
l i

3

&
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Schedule 3

- Form of Notice of Assignment

Part 1 _

Notice to Account Bank

To: [Account Ba’nk]_

Copy: Aurora Fashions Finance Limited as Security Agent

[Date]

Bear Sirs

Debenture dated [¢] 2018 between Karen Millen Holdco 1 Limited and others
and Aurora Fashions Finsnce Limited (the “Debenture™)

Thisfetter constitutes notice to- you-that under the Debenture each of the companies listed at the end
of this notice has [chargf:cl (by way ofa first fixed charge)] [assigned] in favour of Aurora Faghions
Finance: Limited as agent and trustee for the Secured. Parties referred to in the Debenture (ihe
“Seclmty Agent’ } as first priorify {chargee] [assignee] all of its rights in respect of any amount
(including interest) standing to the credit of any [blocked] aceount maintained by it with you at any of
your branches (the “Secered Accounts”) and the debts represented by thie Secured Accounts.

We-advise you.that; upon the Security Agent informing you that 2 Declared Default (as defined in the
Deberiture) has occurred, we are not arid no other. Chargor is permitted to withdraw any amount from
any Secured Account w1th_out the priot written consent of thie Security Agent.

We irrevocably nstruet and authorise you to, at ali times;

(a) dlsclnse to the Security Agent any information relating to any Secured Account requested
from’ you- by the Security. Agent; and

(b} comply with the terms of any wriitennotice or insiruction relating to any Secured Account
received by you from the Security Agent.

Following a Declared Defiault, we irrevocably instruct and authorise you to:
(c) . notto permit withdrawals from the Secured Accounts;

(dy hold all sums standing to the . credit of any Secured Account to the order of the Security
Agent;

(e pay or refease any sum standing to the credit of any-Secured Account in accordance w1th the
“written instructions of the Secunty Agent; and

149) pay all sums received by you for the account of any Chargor to- the credit of a Seoured
Account .of that Cha_rggr with you.

‘We acknowledge that you ‘may comply with the instructions in this Jetter withont any furthier '
periission from s or any other Chargor and ‘without any enquiry by you as. to the justification for or
valldlty of any request, netice or instruction.

'The p;ov;s_lons.;o_f this letter may not be révoked or amended without the prior wriiten consent of the
Security Agent. .
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This lefter and any non-contractual cbligations arising out of or in connection with it are governed by

English law.

Please send to the Security Agent at [ﬁ] with a copy to ourselves the attached acknowledgement
confirming your agresment to the above and giving the further undertakings set out in the

acknowledpement.

Yoiirs fithfully

S L LT L LR T LI R L P TR 3

For the Parent
for itself’and as agent
for each of the other Chargors natned below

Chargors:

Karen Millén Holdeo | Limited
Karen Millgn Group Limited
Karen Millen Holdings Limited
HS 524 Limited

Karen Milien Australia Pty-Ltd
Karen Millen Fashions Limited
Karen Millen France SARL
Karen Millen Retail Limited
Mosaic Fashions US Limited

EMEA | 18579598
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Part2 7

Acknnwled_’g_em_ent of Acconnt Bank

To:  Aufora Fashions Finance Limited.as Security Agent
Copy: Karen Millen Holdeo 1 Limited as the Parent
[Date]

Dear Sits

Debenture dated [e] 2618 between Karen Millen Holdeo T-Limited and others
and Aurora Fashions Finance Limited (the “Debenture®)

We confirm receipt from Karen Millen Holdco 1 Limited (the “Parent”) on-behalf of certain chargors
(the “Chargors“} of a netice dated [®]: of an [assngnment} [charge] upon the terins of the Debenture:
over all ‘the rights of each Charger to any ameunt standing to the credit of any of its [blocked]‘
accounts with us at-any of ‘our branches (thie “Secured Accounts™).

We confirm that we:
(@) accept the instructions contained in the notice and agree to comply with the notice;

) apart from 2 notice in respect of the Existing Debenture and/or the Existing Supplemental
.Debenture have not received natice of the interest of any third party in-any Secured Account;

)] have neither claimed nor exereised, nor will claim or exercise, afty security intérest, set-off,
counterclaim _or;pther right;in respect.of any Secured Account;

(i) will tot permit ally amount to be withdrawn fmm any Secured Account without your prior
written consent; and

(e) will pay-all sums received by us for the account of any Chargor to a Secured Account of that
" Chargor with us,

‘Mothing contained in any of our arrangements with you shall commit us to providing any facilities or
‘makirig advaices available to any of the Chargors.

This letter-and any- non-contractual obligations ansmg out of or in connection with it are governed by
English Jaw.

Yours faithfully

(Authonsed SLgnator}-') o
[Aceount Bank]
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Schedisle 4

Forms of Letter for Insurances

Part T

Form of Notice of Assignment
(for attachment by way of endorsement to the insurance policies)

To:

Copy:
[Date]

[Insurer]

AuroraFashions Finance Limited as ZSe'curiﬁf Agent

'anr_.sirs

Debenture dated [¢] 2018 between Karen Millen Holdeo 1 Limited and othexs
and Aurora Fashions Finance Limited (ilie “Debenture”)

This letter constitutes notice to you that under the Debeirture, each of the companies listed at the end.
of this notice-as chargors (together the “Chargors™) has [assigned] [charged] in favour of {e] as agent
and trustee: for’ the Secured Parties referred to in the Debenture (the “Security Agent”) as first priority
[asmgnee] {chargee] all amounts payable to'it under or in connection with any. contract of insurance
taken ot with you by or on behalf of it or under which it-has a right to claim. and all of its rights fn
connection-with these amatnts.

1.

A refereénce in this letter to.any amounts$ excludes all amounts received or receivable under or

Jn connection with any third party Hability insurance and required to settle a liability of any
Chargor-to a third party.

Oii behalf of éachi of the Chargor's, we confirm that:

(a) the relevant Chargor will remain liable under [each] such contract of insurance 1o.
perform all the obligations assumed by it under {the] [that] contract of insurance;and:

(b} none of the Security Agent, its agents, any ‘receiver or any other person will at any
' time be under any: Obhgatmn or Hability to-you under or in respect of [any] such
confract of instrance.

The televant Chargor wiil dlso remain entitled. to. exercise all of its rights undet Jeach] such
coniract of insurance and you should continue to give notices under [each] such contract of
insurance 1o fhie felevant Chatgor, unless and until you recéive notice from the Security Agent
to the ‘cantrary i_sta'ti'ng ‘that the security has become enforceable. In this event, unless the
Security Agent otherwise agrees in writing:

{a) all amounts payable {o the relevant Chargor under [each] such contract of insurance

must be paid to'the Securify Agent; and

(b) . any rights of tE_}g- relevarit. Chargor in eonnection with those amounts will be
_exercigable by, and notices must be. given to, ‘the Security Agent or as it directs.

Pleasé note that each of the Chargors has agreed that it will not amend or waive any term of,
or termmate [any] such contract of, insurance without the prior consent-of the Security Agent.

‘The instructionsin this- letter may not be revoked or ameénded witheut the- prior written
cengeiit of the ‘Secbrity A gent
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6, We. aeknowledge that you.may comply with the instructions in this letter without any further
permission from us or any [other] Chargor and without any. enquiry by you as to the’
justification for or validity of any request, notice or instruction.

7. [Please note on the relevant contracts the Security Agent’s interest ‘as co-insured -and. loss.
payee and the Security Agent’s interest as first priority assignee of those amounts and rights
and send-to the Security Agent at {e] with a. copy’ to ourselves the attachisd acknowledgement
confirming your. agreement to the above and giving the further undertakings sct out in the
acknowledgement.]

Please send to the Security Agent at ‘[#} with a copy to oursélves the attached acknowledgement
confirming your agreement o the above and giving the forther undertakings set out in the
acknowledgeirient.

‘This letter and any non-contractual obligations arising out.of or in connection ‘with it are govemned by
Eniglish law.

Yours faithfully

T TR P PR T S e P U PLL PR

Yor the Parent
for its¢]f and as agent for
-each of thé other Chargors named below

Chargors

Karen Millen Holdco | Limited
Karen Millert Group Limited
‘Karen Millen Holdings Limited
'HS 524 Limited

Karen Millen Australia Pty Ltd
Karen Millen Fashiens Limited
Karen Millen Francé-SARL
Karenj.M_iHe_ﬁ Refail Limited
Mosaic Fashions US Limited
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Part2 .,
Form-of Lettei: of Undertaking

To:  Aurcra:Fashions Finance Limited as Security Agent
Copy: Karen Millen Holdco | Limited as the Parent
[Date]

Dear Sits

Debenture dated [o] 2018 hetween Karen Millen Holdeo 1 Limited and others
and Aurora Fashions Finance Limited (fhe “Debenture’)

We confirm receipt from [e] (the “Parent™) on behalf of certain chargofs (the “Chargors”) of a
notice dated [@] of [an asmgnment] [a charge] by each Chargor ipon the tern§ of the Debenture of all
amotihis payable to it under or in conriection with any contract of insuranee taken out- wnth us by or on
behalf of it or under which it has a right to claim and all of its nghts in connection with those.
aingunts.

A reference in this letter t0 any amounts excludes all amounts received or receivable under or in
connection with any third parly lability insurance and required to seitle 4 liability of an Obligor toa

third party.

in consideration of your agreeing to the Chargors or any of them continuing their insurance
arrangements with us we:

{(a) -aceep't;'the insteaetions contained in the notice and agree to comply with the notice;

(b)  apart from a notice in réspect of the Existing Debenture and/or the Existing Supplemental
‘Debeitture, confirni that we have not received notice of the interest of any third party in those
amounts-_andright’s;r

{c) undestake to note on the relevant contracts your interest as-.[coéinsured and loss payee] and as
first priority [assignec] [chargee] of those amounts and rights;

{d) undertake to disclose to you without any reference to or furthier authority from the Parent.or
any of the other Chargors any information relating to those coritracts ‘which you may at any
time requa_st

{€) undertake to riotify youof any breach by any Chargor of any of those corttracts and to allow
you o any- of the other Secured Parties {as defined in the Debenture t¢ temedy that breach;
and

(fy undertake not to amend or waive any term of or terminate any of those contrécts on request by
the Parent or any of the other Chargors without your prior written consent.

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

Yours faithiiily

T T T L L L L LT LT R PR L P PR PR LY ST R ALY S

tor [Insurer]
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Schedule 5
Forms of Letter for Relevant Contracts

Part'1
Notice to‘Counterparty

Tox [Counterparty]
Copy: Aurori Fashions Finance Limited as Security Agent

[Datej

Déar Sirs

Debenture dated [o] 2018 between Karen Millen Holdeo 1 Limited and others
and Aurora Fashions Finance Limited {the “Debenture”)

This letter constitutes notice to you that under the Debenture, each of the companies listed at the end
of this notice as chargois {together the “Chargors”) has assigned in favour of [#] as agent and trustee
for the Secured Parties referred to- in the” Debenture’(the “Security Agesit”) as first priority assignee
all 01" its nghts in respect of [iisert-details of Relevant Contraci(s)] (the *Refevant Contract[s]”).

1@ption 1
On behalf of each.of the Chargors, we confirm that:

~fa) the relevant Chargoi-will remain liable under [the]/each] Relevant Contract to perform all the
obllgatlc-ns assumed by it under [the]/[that] Relevant Contract; and

(b) nenc of the Security Agent; its agenis, any receiver or aiy other person will at any time be
' under any obhgatmn or liability to-you under or in respect of [the]/[any] Relevant Confract.

The relevant Charger will'also remain entitled to éxercise all of its rights under [the]/[each] Relevant
'Contract and you should continue to give noticé undér fthe]/[each] Relevant Coniract to the relevant
Chargor, ugless and until you receive notice- from the. Securify Agent to the confrary stating that the
security has become enforceablé. In this event,.all of its rights will be exercisable by, and netices
must b& given to, the Security Agent or ag'it directs.

Please siote that each of the Chargors. has agreed that it will not amend or waive any term of or
‘terthinate {any of] the Relévant Contract[s] withoutthe prior-consent of the Security Agent.}

[Option 2 _
With effect from your receipt of this niotice we hereby give you notice that:

() - all payments to be made to the Company under or.arising from the Relevant Contract must be
made to the Security Agent or to its order as it may specify in writing from tirhe to time/to
specify bank account and discharge of yout payment obligations under the Relevant Contract
may on]y be satisfied by the correct.and proper payment of such obligations in accordance
with thls “paragraph (a);

(b) all remedies provided for in the Relevant Contract or available at law or in equify {including
but not limited to the right to bring suit in the Security Agent’s own name) shall be
a _exermsable by thie Secuiity Agent;
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(&) all rights to compel performance of the Relevant Contract shall be exercisable by the Security
Aget (although the Company shall remain ligblé to perforrin all the obligations assumed by it
under the Relevant Contract); and

(d) all rights, title, interests and benéfits whatsoever aceruing to'or for the benefit of the Company
arising from the Relevant Centract belong to the Security Agent and no changes fiay be miade
to the terms of the Relevant Contract nor may thie Relevant Contract be terminated, varied or
any provision-of it be waived withoutthe prior written cohsent of the Security Agent]

The instructions’in this letier may not be revoked or-am,en‘ded.wlthout the prior written consent of the
Security Agent. ‘

Please send to- the Seciirity Agent at- [#] with a copy to ourselves the attached acknow]edgement
conﬁrmmg your agreement to the above and giving the further undertakings: set. out in the
acknowledgement,

We acknowledga that you' may .comply with the instructions in this letter without any further
permission. fromi-us or-any.other Chargor and without any enduiry by you as to the: Justlﬁcatlon for or
validity of Ay request; notice or instruction.:.

This letter and any. non—contracmal obligations. arlsmg out:of or.in connection with it are governed by
Engllsh law.

Yours faithfully

{Authorised signafory). |

For the Parent
for itself and as agent
for.cach of the other Chargors named below

Ch‘argor‘s

Kareri ‘Millen Hcldco 1 Limited
Kareri Miliéh Group Limited
Karen Millen Holdings Limited
HS 524 lelted

KaretrMillen ﬁustraha?lf‘fty Lid
Karen Milleni Fashions Limited
Karen-Millen France SARL
_Karen Mlllen Retail L1m1ted
Mostic Fashions US Liniited
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Rart2

Acknowledgement of Counterparty

To:  Aurora Fashions Finance Limited as Security Agent
Copy: Karen Millen Holdco 1 Limited as the _Parent

[Date]

Dear Sirs
'Debenture dated [¢] 2018 between Karen Millen Holdco 1 Limited and others

and Aurora Fashions Finance Limited (the “Debenture”)

We confirm receipt from Karén Millen Holdce | Limited {the “Parent”) on behalf of certain chargors
(the “Chargors") of & notice dated [e] of an assignment; on the terms, of the Debeniture of all of each
Chargor’s rights in respect of [insert details of the Relevant Coniract(s)] (the “Relevant
Contract[s]™).

We confirm that we:
(&) accept the instructions contained in the notice and agree to coniply with the notice;

{b) apart from. a notice in I’E:Spﬂct of the Emstmg Debenture andfor the Exmtmg Supplemental

Contract[s]

(<) undertake to disclose to you without any reférence to or further authority froim the: Parent or
any of the fother] Chargors any information relating to. [any of] the Relevant Contracifs]
-wlhichyou may.at any time request;

(@ [undertake to notify you of any breach by any Chargor of [any of] the Relevant Contract{s]
ard to'allow you or any of the other Secured Parties referred to in-the Security Agreement 10
remedy that breachi;] and

(&) unidertake not fo [amend. ot-waive any term of or] temiinate [any of] the Relevant Contract(s]
on request. by the Parent or any of the [otheér] Chargors without your ‘prior written consent.

This_:ietter and. any non-contractual obligations arising ot of-or in cormection with it are governed by
English law.

Yours faithfully-

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

(Authorlsed mgnatory)

[Counterparty]
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Schedule 6

Additional Rights of Receivers

Any Receiver. appomted pursuant to Clause 18:2 (Appamtmenr nf Receiver) shall have the right, either
in his own name. or in‘the name:of a Chargor or otherwise and in snch manner and upon -such terms
and condltmns as the Receiver thinks fit; and either: alone or jointly with any other person:

1.

Enter into Possession

tor take- possessmn «of, get in and collect the Seenrity Assets, and to require payment to him or

toany. Secured Party of any bock debts or credit balance on any Account;

Car;jr-'_on ‘Business
to manage and carry on any business of a.Chargor in any manner as.he thinks fit;
Contracts

to enter info any conifact or° arrangenient ‘an"d to. perform, repudiate, rescind or vary any
contract er arrangement to which a Chargor is a party;

Deal with Security Assels

‘to s¢ll, transfer, assign, exchange; hire out, Jend or otherwise dispose.of or realise the Security

Assets. (mcludmg any Fixtufes, which may be sold separately from the related Real Property)
to any person: {including a new company formed pursuant to paragraph 5 {Hive-Down)) either
by publ:c offer or auction, tender or private contract and. for a consideration of any kind
(whick may be payable or deliveréd in one arount of by instalmerits spread overa period or
deferrcd),

Hwe—.Down

to form a new company and fo subscribe for.or acqun'e {for cash or otherwise) any invesiment
in orof the. new cotitpany and to sell, transfer, assign, exchange and otherwise dispose of-or
realise any such investments or part thereof or any rights attaching thereto;

Borrow and Lend Money

to borrow or raise- money eifhier ansecured or on the security of the Security Assets (eather in
priority to the Security- or ctherwise) and:to lend money or advance credit (o any customer of
any-Chargor;

Covenants and Guarantees

to enter into-bonds, covenants, guarantees, indemmnities and other commitments. and to make
all. payments needed 10 6ffect, maintain or -satisfy them and give valid receipts for any moneys
and ‘execute any assurance or thing which may ‘be proper or desirable for realising any
Secunty Asset;,

Dealings with Tenants.

to. grarit leases, tenaticies, licences and rights of user, grant renewals and accept. surrenders of
leases, tenancies, licences or righits of user, and ctherwise to reach agreements and make
,arrangements w1th and to make allowances to, any lessees, tenants or other persons
(mcludmg a new: company formed ‘pursuant to ‘paragraph 5 (Hwe-.Down)) from whom any
'rents and proﬁts may ‘be reccwable (mcludmg those relating to the grant of any licencgs, the
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140.

11,

12.

13.

14.

15.

16.

17,

réview of rent in-accordance with the terms of, and the variation of, the provisions of any
leases, tenancies, licences or rights of user affecting the Security Assets);

Rights.of Ovwnership

to manage and use the Security Assets and to exercise and do (or permit any Chargor or any

nominee of it to exercise and doy all such rights and things as the Receiver would be-capable
of exercising or doing if he were the absolute. beneficial owner of the Security Assets;

Insurance, Repairs, Imp'r.ﬂv’emen‘ts, Etc.

to insure the Security Asscts on such terms as he thinks fit, to carry out decorations, repairs,

alterations, improvements and additions te the Security Assets (including the- development or
.redevelopment of any Real Property) and to purchase-or otherwise acquire or do anything in
connection with the Security Assets and to commence and/or ¢omplete any building

operations and apply for and maintain any planning permission, building regulation approval
and any other authorisation in each case as e thinks fit;

Claims

to.settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,

questlons and demands with or by any person who is.or claims to be a creditor of a Chargor or
relating to the’ Security Assets;

T.epal Actions

‘to bring, prosecute, énforce, defend and abandan actions, suits and proceedings in relation to

the. Security Assefs or any business of any Chargor;

Redemption of Security

to redsem any Security (whether or not having priority to the Security) over the Security

Assets and to settle the accounts of any person with an interest in the Security Assets;
Employees, Etc..

te appdint; hire and employ officers, employees contractors, agefits, advisors-and others and
to discharge any such persens and any such. persons appointed, “hired or employed by a
Charpor,-itt each case on any terms ashe thinks fit {subject to applicable law);

Insolvency Act 1986

to exercise all powers set out in Schedule 1, Schedule Bl or (in the -case of a Scottish
Reeeiver) Schedule 2'to the Instlvericy Act 1986 as now in force (whether or not in force at
ihe date of exercise-and whether or not the Receiver i§ an administrative receiver) and any
powets added to Schedile 1 or Schedule 2, as the case may- be, after the date of this
Debenture; and

Other Powers

to do anything else he may think fit for the realisation of the Security Assets or incidental-to
the.exercise of any of the r1ghts conferred en-the Receiver under-or by virtue of any Finance
Docurhent to which any Chargor i party, the LPA orthe Insolvency Act 1986.

.Délf;g_a_tion

to 'deieggte'hiS',yowers ‘in-sceordance: with this Debenture.
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Schedule 7

Form of Deed of Accession

This Deed is dated [e].

Between: _

3 VI (’reu"istered' number [#]) with its registered office at [#] (the “Additional Chargor™);

(3)  Karen Millen Hoidco t Limited for itsélf and as agent for each of the other Cliargors under
and as defined in the Security Agreement referred to below (the “Parent”); and

(3) Aurora Fashions Finance Limited as agent and trustee for the Secured Parties under and as
defined in the. Tntercreditor Agreemcnt referred to below (the “Security Agent™).

Background: -

{A)  The Additiotial Chargor is a fwholly-owned] Subsidiary of [the Parent}.

(B).  The Parént has entered into & security agreement dated [e] (the “Debenture”) between the
Parent; the [other] Chargors under and as defined in the Security Agreement and the. Security
Agent. ‘

{G) The:Additional Chargor has agreed to enter- into this.Deed and to bécome a Chargor under the

' Deed. The' Additional Chargor will also, by execution of a separate instument, become a

party to the Intercreditor Agreement as an Obligor.

(L) It is intended-that this document.takes effect as a deed notwithstanding the fact.that a party

riay only execute this dociment-under hand,

Tt is agreed-as follows:

1

Inte rpretatinn

Terms defined in the Debenture have the same meaning in this Deed unless gwen a different

meaning in this Deed. This Deed is a Finance Document as. defined in the Facilities
Agreement.

Accession

With effect from the date of this. Deed the: Additional Chargor:

{a} will becore a party to.the Debenture as a Chargor; and

() will be bound by-all the terms of the Debenture which-are expressed to be- binding on
a Chargor.

Security

Paragraphs-(a) to {g) below apply witheut prejudice to the generality of Clause 2 (Accession).

of this Deed.

(a) Al the Sccurity-c'réated by this Deed:
O isiéreatéd in 'favcjur of the Security Agent;

(i) is:security for the payment, discharge and performance of all the Secured
Ob]lgatlons and
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(b)

(c)
(@

(e)

(f)

(@

-EMEA 188579508

(iily  is made with full title guarante¢ in dccordance with the. Law of Propeity
{Miscellaneoys Provisions) Act 1994,

I thie Additional Charger assngns an agreement under this Déed (or charges it by way
of & first fiked charge) and the- assighment or’ charge breaches a term of that
dgreemenit because a third party’s consent has not been obtained:

(1} -the Additional Chargor mu st notify the -Security Agent 1mmediﬁtely;

(if)  theassignment or charge will not take effect until that consent is.obtained:

©(iliy  unless the Security Agent otherwise requires, the Additional Chargor maist,

and each other Additional Chargor must ensure that the Additional Chargor
will, use all' reasonable endeavowrss {o obtain the. consent as soon as
practicable; and.

(iv)  the Addifional Chargor must promptly supply to the: Security 'Agent"a_ccspy-of

the consent obiained by it.
The Security Agent holds:the benéfit of this Dead on trust for the Secured Parties.

The fact that no -or incomplete details of any Security Asset are inserted in the

- schedule to this- Deed does hot affect the validity or enforceability of the Security-
credted by this Deed

The Additional Chargor charges and/or assigns each of its assets pursuant to and in
accordance with clauses 3, 4 and 5. of the Debenture. including those assets more
spec;ﬁcally referred 101 paragraph () below.

“The Additfonal Chargor:
(iy  charges by way of a first legal mortgage all estates or interests in any freehold
' or leasehold property owned by it'and specified in Part | of the schedule to
this Deed;

{ii) charges by way of 4 first legal mortgage all shates owned by it and specified

in Part 2 of ihe sehedule to this Deed;

(i)  charges by way of a first fixed chacge all plant, machinery,. computets, office.
eqilipinent: or. vehicles specified in Part 3 of the schedule to this Deed;

(iv)  -assigns-absolutely, subject to a proviso for reassignment on redemption, all of
its rights in respeet of the agreements specified in Part 4 of tlie schedule.to
this Deed; and

(V) charges by way of a first fixed. charge all of its rights in respect of any
Registered Intellectual Property spec1fied in Part3 of the schedule to this
Deed and any future Registered Intelléctual Property acquired by the
Additional charger at any time. after the date of this Deed.

{vi) charges by way of first fixed charge/assigns absclutély, subject to a proviso
for reasmgnment en redemption all jts present and future right, title and
intetest in and to the. Accourts specified in Part 6 of the schedule to this
‘Deed.

()  TheAdditional Chargor:

(A) - shall promptly apply to HM Land. ‘Registry: for first registration of the
praperty. interests- spemﬁed it Part 1 of the schedule 10 this Deed, and,
registration of the: Additional Chargor as-owner of such real property
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(i)

(ii})

if required to da so putsuant to the Laiid Registration Act 2002 and to
the extent not already done;

(B)  shall promptly apply to HM Land: Registry to register the legal
mortpage created by paragraph 3(e)(i) of this Deed, and promptly-
submit to HM Land Reglstry the duly completed Form RXI1
requesting the restriction set cutin paragraph 3(f) of this Deed; and

{C)  shall promptly pay all appropriate registration fees in respect of such

“applications.

If the Security Agent notifies the Additional Chargor that the Security. Agent

will submit thé relevant forms to M Land Registry, the Additional Chargor
shall promptly provide the Security Agent with all duly completed forms
rrequested by the Security. Agent together with all regisiration fees required,

and the Additional Chargor consents in cach. such case fo any application -
being made by the Security Agent.

In the.case of any property interests specified in Part 1 of the schedule to this
Deed whichi-are leasehold, in relation to which the consent of the landlord is

required in-order for the Additional Chargor té perform any of the foregoing

obligations, the Additional Chargor shall use all reasonable. endeavours to
obtdin such consent promptly and shall notify the Secunty Agent in writing

“upon teceipt.of such consent.

(k) The Additional Chargor cotisents to 4 restriction in the following terms being entered
inmo en the Register of Title relating to any Mortgaged Property reglstered at HM
FLand Reg:stry

“No disposition of ‘the registered estate by . the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge

-reglstered ‘before the entry of this restriction, is to be registered without &

wiitten consent signed by the proprieter for the time being of the charge
dated [e] 111 favour of [e] referred to in the charges register, of ‘its
conveyancer.” :

(i) “The Addrtlonal Chargor apphes to the Chief Land Registrar for a notice in the
-~ following terms’to be entered an the Register of Title relating i0 any Mortgaged
Property reglstered at HM Land Registry:

4, Miscellaneous

“The gbligation on the part of the Security Agent to make further advances to
the Addmonai Chargor is.deemed to be’incorporated into the legal mortgage
created by this Deed over- the property interests specified in Part 1 of the
schedule to this Déed; and the’ Additional Chargor will promptly apply or’
consent to the Security Agent applying by way-of Form CH2 to HM Land.
Regmtry for a note of such obligation to be entered on. the Register of Title
retating to any.such property interests regisiered at HM Lanid Registry.”

With effect from the date of this Deed:

(a) the Debentute will be read and construed for all purposes as if the Additional Chargor
“liad been.an original party in the capacity- of Chargnr (but so that the Security created
- onthis accession will be created on the date of this Deed);

EMEA 118579598
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(b} ary referénce inthe Debenture to this Deed and similar phrases will include this Deed
-and all refergnices. in the Debenture: to Schedile: 2 (or any part of it) will include-a
reference to the. to {liis Deed (or relevant part of if); and

(c) the Parent, for ftself and as agent for each of the other Cliargors under the Debenture,
agrees to all matters provided for in this Deed.

3 Law

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

This Deed has ‘been exceuted and delivered as a deed on the date stated at the beginning of this Deed.
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Schedule (io Deed of A¢cession)

Part 1
Real Property

{“Freehold/Leasehold.

Descriptioit

Tl

Le]

Part2
Shares:

Name-of nominee
(if any) by ywhom
‘shares. are held.

Name of compapy in.
which shares are held

Number of shares
held

Class of shares held

fo] e

[*] L4

[*] 1]

[o] o]

Part3 ,
Specific Plant and Machinery

Description

Pa_;:t 4
Relevant Contracis

Description
[e.g- Hedging Documents]

[e.g. Acquisition Documents]

[e.g. any agreemeit relating to a Structural Intra-Group Loan]

[eg. Escrow Agreement]

Parts |
Registered Intellectual Property Rights

Deseription

Part &
Accounts

Assigned Accounts.
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‘Signatories (to Deed of Accéssion)

The Additional Chargor

Execufed as a Deed by ~
[=]
acting by .
aiid cevesresseeases et e ue sy sare e e e red e ch s
y Director
b
-
p .DirectOrISecreta:j'
Fhe Parent.
Executed.as a Deed by

Karen Millen Holdeo 1 Linited (for itself
and as agent .
for-each of the other Chargors

I LI L L T T LT T R T P P

party to the Security Agreement Director
referred to in'this Debenture
acting by
and
Director/ S'ecfe,tary | |
- ‘The Security Apent

.Aumrafli?hs]'iibns Finance Limited

R L L L T T e e T
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Signatories.

The Parent
Executed as.a Deed by N
Karén Millen Holdco I Limited.

acting by >
and

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

J - Director Emily Tate

.\ _

Witness

Name of Wimess: LATeE A KE N

Octupation 6f Witness: IRIEGIET  pAAHAGTA.,
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The Chargors:

Executed as.a Deed by

Karen Millen Holdco 1 Limited

actinghy .
and

Diréc_tﬂl' - Enﬁﬂy "[-‘ate. .

Name of Witniess:
Address. of Wilness:

Oceupation of Witness

TR~ MANGES

Executed as a Deed by
‘Karen Millen Group Limited
actingby

and

-t

Name.of Witness: - _
Erea——

GUNESTME AT AT

[ ITORY, TR = oS T

Occupation of Witness

i\
Executed as a Deed by
,'K:;_rgn_-‘Millé}j'_'Htild_ihgs Limited L
acingby- - —-. e
and p Director: Emily Tate
-
“Witness

\ 1 T o J
Name of Witness: [EVTFR VRN £ Ce B

Occupation of Witness  J~VESTMEST  AACARA
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Exceiited as a Deed by -|
HS 524 Limited: '

acting by L.
and.

J  Director Emily Tate

_ T & W1tness
Name of Witness:  FLui A KEridnae 7 '
Address of Witnuss: e

Oceupation of Witnéss Tt g™ AAAARLEA.

Executed as a Déed by

‘Karen Millen Fashions Limited.
acting by

and

Name of‘Witﬁéss: battapes Kt

Address of Witnss:
.Qqcp’p_aﬁon of Witness IA‘_{E‘S?MENT RARRNALEA .
Executed as'a Deed by

Karen Mlllen Retsul Limited acting by
and

Director Emlly Tate

Name of Witness: farta A Hedye ‘
e

e "’ L - ey
Occupation of Witness FrvETAEAT  MARAAEL.,
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Executed asa Deeil by

Mosaic Fashions US Limited. .
acting by v —
and , - Director Emily Tate
-
%

TRET VPR 'L Y. W Witness

e _
‘Address of Witness:

‘ . o ndnrabl
QOceupation of Witness £~ ESTmERT MGl
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Signed and delivered as a Deed by Karen
Millen Australia Pty Limited ACN 139645
211 in accordance with section 127 of the
Corporations Act 2001 (Cth) and by:

EMEA 115575598
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Director
Name of Director (print): Emily Tate

Director _
Name of Direetor (print);  Emily Tate



Executed as a Deed by

Karen Millen France SARL,
acting by
ahd

Name of Witness: bt LAt
Address of Witness:

Ogcupation of Witness (NETAEAT ML
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Emily Tate




The Security Agent

SIGNED for and on behalf of Aurora
Fashions Finance Limited

Johann Petur Reyndal
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