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Company name: Waterstones Booksellers Limited
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Received for Electronic Filing: 16/11/2015

Details of Charge

Date of creation:  30/10/2015
Charge code: 0061 0095 0027
Persons entitled: RCB BANK LTD

Brief description:. PURSUANT TO THE CHARGE, THE COMPANY CHARGED BY WAY OF
FIRST LEGAL MORTGAGE THE TRADEMARKS WITH REGISTRATION
NUMBERS 014572945, 009081456, 005197281 AND 005196746, AS WELL
AS THE OTHER TRADEMARKS LISTED IN SCHEDULE 2 OF THE CHARGE.
FOR FURTHER DETAILS, PLEASE REFER TO CLAUSE 4.2 OF THE
INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: IGOR STERMSEK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 610095

Charge code: 0061 0095 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2015 and created by Waterstones Booksellers
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th November 2015 .

Given at Companies House, Cardiff on 17th November 2015

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

Date: YO October 2015
Lynwood Investments CY Limited
as Overseas Chargor

Waterstones Holdings Limited
as'WHL

Waterstones Booksellers Limited
as WBL

RCB Bank Ltd
as Security Agent

Security Agreement

Fieldfisher Riverbank House 2 Swan Lane London ECAR 3TT
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THIS SECURITY AGREEMENT is made the sb day of Ocleber 2015

BETWEEN:

(1}

(2)

(3)

(4)

LYNWOQOD INVESTMENTS CY LIMITED, a coniipany limited by sharas, organiséd and existing
urider the' laws of the Republis of Gyprus, with registration number 159138, having its registered
office address at; 1 Siafi Street, PORTO BELLO, 3rd floor, FlatfOffice 302, 3042, Limassol,
Cyprus (the "Overseas Chargor");

WATERS_TONEQ HOLDINGS LIMITED, a limited company, organ[sed and existing under the
laws of England and Wales, with registrafion number 07673642, having its registered office
address at: 203-206 Piccadilly; London, W1J 9HD "WHL");

WATERSTONES BOOKSELLERS LIMITED, a limited company, organised and existing under
the laws of England and Wales, with registration humber 00610095 , having lts registered office
address at; 203-206 Piccadilly, l.oridon, W1.J 9HD ("WBL.");, and

RCEB BANK LTD. as security agent for liself and each of the Finance Parlies (the “Security
Agent”).

1T IS AGREED as fallaws:

1.

11

Definitions-and interpretation

Definitions

In this Deed:

"Accaunt” means any acgounit opened by WHL which is net a Designated Account;

"Account Bank" means any bank, building society, 'ﬂnanc[al Institution or other person with.
whom an Accolint or & Designated Account (as applicable) is maintained by a Chargor;

"Act" means the Law of Property Act 1925;
"Administration Event" méans in respect of any Chargor:

(a) the presenitation of an application fo the court for the making of an administration order
in relation to the Chargot: or

{b) the giving of notice by any person (who is entitled to do sa) of its intention to appoint an
administrator to the Chargar or files such a notice with the: court.

"Authorisation" means an authoflsation, consent, approval, resolution, licence; exemption,
filing,.hotarisation or registration;

"Business Day" mearig 4 day (other than a Saturday or Sunday) on which banks are open for
general business’ in London, Bern and Nicosia (and, where Used jn connection with payment
dates, also New York, if such payment is required to be routed through the USA clearing
system);

"Ghargor” theans aach of WBI, WHL and the Overseas Chargor;

"Designated Account" means each of the following accounts held with Credit Suisse AG:

47077878 VT 1



Accouft number:
IBAN:
Aceount number:

IBAN:

(including any renewal, redesignation, replacement, stibdivision or.subaccount of sush account)
and the debt or debts represented thereby;

"Dividends" means all dividends, inferest, coupons and other digtributions paid or payahle Th
respect of any Group Share;

"Excluded Intellectual Property” means all Intellectual. Property that is not capable of
enforcement or registration in the Eurapean Union (as constituted at the date of execution of this
Deed) and including any such rights to any Intellectual Property ta the extent that they are
registered or capable of registration outside the European WUnioh (as so constituted);

"Excluded Shiares” means any shares issued from time o time by WHL that are held by any
Director or fofrier director of WHL together with (if applicable) such other shares in'WHL that are
held by the Overseas Chargor as together amount to fivé per.cant. of the issued share capital of
WHL from time to time;

"Facilities Agreement’ means the up to USD 80,000,000 facillies agreement dated 1
November, 2013, as amended-on 30 Qclober 2014 and.on 16 Jine: 2015 and ‘as' Amended and
restated on or about the dale -of this Deed betweeh Lynwood Irivestmerits CY Limited as
Borrower, Waterstories Holdings Limited and Waterstones Bookssllers. Limited as Gtarantors
and the Finance Parties;

"Group Shares" means, in relation to.a Chargor, the shares ih any member of the Group owned
lagaily or benel clally by the Charger or held by the Secunty Agent or any nominee on lts behalf
(including the shares identified as belng held by that Ghargor in Schedule. 1 (Group Shares) (if
any)) but éxcluding the Excluded Shares;

"Inteliéctual Property” maans any patents, trade—marks service matks; designs, business
names, domain names, copyright works, nghts in logos and slogans, design rights, moral rlghts
inventiens; confidential information, kndwhow and other intelléctual property righis and interests,
whether registered or unregisterad, the benefit of all applications and rights ta use such assefs
and all Related Rights, including the intellectual ‘property referred to in Schedule 2 (inteflectual
Property). o

"“Insurance Policy" means; in relation to WHL. any. contfact or policy of insurance of any kind
{other than in relation to third party liabliities or imilar elaims) in which WHL has-an interest from
time to time-and all righits related to any such policy;

“Lease" inchides any lease; agreement for lease or tenancy and {whers the. context admits) any
licence or other right 6f oceupation;

"Material Contraet" means:
{a) 'in the ¢ase of the Overseas Chargor;

gach and svery-sum pald or payable from time fo time by:-
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)] WHL to the Borrower pursyant to the intercompany loan agreement entered
info by the Botrower as lender and WHL as borrawer and dated 23 June 2011
(as amended from time to time with the consent of the Security Agent);

(i) WBL. to the Borrower pufsuant to each of the fallowing agreements dated 19
April 2012:

. deed of hovation between Waterstone's: Bookseliers Amsterdam BV
as transferor, the Boriower as transforee and WBL (in relation to a
facility agreement, dated 31 January 2012, between Waterstone's
Amsterdam BV as lender and WBL as borrower);

. deed of novation of loan agreement between Waterstones Booksellers
Balgium SA as transfaror, the Borrower as transferee and WBL (in
relation to a facility agreement, dated 31 January 2012, between
‘Waterstones Belgium SA as lender and WBL as borrower); and

. deed of novation of loan agreement betwaen Walterstones Booksellers
Ireland Limited as transferor, the Borrower as transferee and WBL (in
relatiori to a facility agreement dated, 31 .January 2012, betwsen
Waterstories Booksellers Ireland Limited as lender and WBL as
borrowet).

(iif) Lynwood Schweiz AG to the Borrower pursuant to a Loan Agreement dated
October 19, 2010 between the Boitower 4as lender.and Lynwood Schweiz AG
as borrower, as amended pursuant to deeds of amendment dated 1 January
2012, 5 June 2012, 31 July 2013, 20 June 2014 and 18 May 2015;

(b) in the case of WHL

-each and every sum paid or payable from fime to time by WBL to WHL pursuant to the
loan agreement entered inte by WHL as lender and WBi. Lifmited as. borrower and
-dated 31 January 2012.in the case of WHL;

{c) in the case of WBL;

M gach and every sum pald of payable from timie to time by Waterstones
Booksellers Amsterdam BV to WBL pursuant to the loan agreetmerit entered
inte by WBL as lender and Walerstones Booksellers Amsterdam BV as
botrower and dated 23 April 2012,

(i) each and every sum paid or payable from time to time by Waterstones
Bookssllers Ireland Limited to WBL pursuant to the loan agresment entered
into by WBL as lender and Waterstones: Booksellers ireland Limited as
borrower and dated 23 April 2012,

"Original Security Documents" has the meaning ascribed to that term in the Fadlities
Agreemerit;

"Real Property” means fraehold, leasehold or other immoveable property and ahy buildings,

erections, fixtures, fitings, fixed. plant ar machinary from time to time situated on or forming part
of such property and easements or othet rights serviging that property;
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1.2

"Receivables" means; In relatioh to WHL; -l -present and future Lok and ather debts and rights
ito ‘mioney and tngome ligtiidated and unliquidated due or owing to WHIL- including the benefit of
all negotiable:instrutneants, secuflties, guarantses and indemnities: for- such debts and rights but

-excludlng cash at bank;

‘"Receiver’ teans.-any one or more persons appointed by the: Security: Agent:as a receiver,
receiver and manager o (If allowed by law) administrative receiver under this Deed;

“Regulations” means:the Fihancisl Collateral Arrangements (Ne. 2) Regulatioris: 2003 {Sl 2003

No, 3226) (as ‘amended) or (where the context adimits)-equivalent legislation in ariy applicable

jurisdiction bringing into effect Directive 2002/47/EG on financial collatera affangements;

“Secured Obligations" means the ‘aggregate-amount ‘of all present and fullire obligations -and
||ab:||t|es of each Chargor owad or expressed fo be owed under or in connection With any
Financé Dogumient whether aclual or:contingent and whether owed or incurred alone or jointly

‘and/or ‘'severally ‘with ‘another and as. pfincipal 6r as surety of i any other capagily or ef any

nature; and

“Secutity Assets" means all assets and uridertaking of each Chargor from time to time the
subject of any Secilrity created or, where the context admits; lo be created by this Deed,

Lonsfruction
(a) Iri this Deed.:unless a contrary indication appears, any reférence to:

(i) "assets” Includes: present and future: properties, revenues and rights of every
desciiption-and includes the: proceeds. of sale of any stich asset;

(ily 4 Finance Racument-or any other agreoment or document is .a reference to
that Firiance Dogurnent or other agresient or docUfrient as it may have been,
&t fhay from tifne to time bé, afmendad, varied, supplemerited or novated;

i) a party to this Deéd shall be constried so as to include 1ts.suceessors. in title,
perrnitted assigns and permilted fansierees;

(Iv) 4 "person” includes any individual, firm, company, Gorporation, govetnrment,
state-of agency of a-state:or any association, trust, joint venture, gonsortium,
partnership or other entity {whether or riot hiaving éeparate legal personality):

) ‘a pmwsmn of law includes that provision as amended, fe-enacted of replaced
from time to time and includes any subordinale legistation;

i) “Real Property”, the "Security Assets", and any other asset or assets.or-the
vSecured Obligations' includes a reference to any part of them orit;

(vii) a "regulation” includes &ny regulation, fule, official directive, reduest or

gundehne {whether .or not having the force of law). of any governiiental,
lntergovernmental or. supranational bady, agenaey, departmant or fegulatory,
s@lf-regulatdry or. other-autharity or organisation;

(6iii)  “this Security! means any Security created or constituted by this Deed; ahd

(i) words in the singular inclide: the plural and vice versa and words in one
gehder include any other-gander.
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(b)
{c)

(d)

(e)

®

{g)

(h)

m

Headings in this Deed are for ease of refererice-only,

Any covenant or undertaking by any GChargor under this Deed is given to or made in’
favolr of the Security Agent and remains in force during the Security Period,

An Event of Default is "continuing™ if it has hot been waived in accordance with Clause
36 (Amendmienis and Waivers) of the Facilities Agreement,

It is intended that this document take effect as a-deed notwithstanding the fact that (if
executed by the Security Agent) the Security Agent may only execute this documsnt
under hand.

The terms of the other Finance.Dogurents and of any side letter between the parties to
this Deed dre incorporated in this Deed to the ekxtent required o ensuro that any
purpotted disposition of or purported agreement to dispose of any Real Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law
of Properly (Miscellansous Provisions). Act 1989.

This Deed is a Finance Document:

Unless expressly defined in this Deed or a contrary indication appeais, Words and
expressions defined in the Facilittes Agreement have the same meanings when used in
this Deed.

The fact that the details of any assets in the Schedules. are incorrect or Incomplete shall
not affect the validity or enforceabillly. of this Deed in respect. of the assels of the
relevant Chargor.

13 Trustee Act 1925 and Trustee Act 2000

(&)

(b}

Saction 1 of the Trustee Act 2000 shall not apply to @ny function of the Security- Agent.
Where there is any inconsistency between the Truslee Act 1925 or the Trustes Act
2000 and the provisions of this’ Deed, the provisions of this Deed shail, to the axtent
allowed by law, prevail and, in the case of any inconsistanoy with the Trustee Act 2000,
the provisions of this Deed shall cohstitute a restriction or exclusion for the purposes of
the Trustee Act 2000.

For the avoidance of doubt:

i the Securlty Agent may retain or invest in securities. payable to bearer without
appainting a pérson to act as a custodian; and

{in sections 22 and 23 of tha Trustee Act 2000 shall not apply t6 this Deed.

1.4 Third party rights

(a}

(b}

ATOFTRTB VIT

Unjess: ex_prass'l'y provided fo the contrary In this Deed, a person who is ot a party to
this Deed has na right under the Cantracts (Rights of Third Parties).Act 1999 to enforce
or to enjoy the benefit of any term of this Deed.

Notwithstanding any provision of this Deed, the cotisent of ahy person Who s not a
party to this Deed is not required to rescind or vary this Deed at-any time:
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2.2

23

31

3.2

Uiidertaking to pay
Undertaking to pay

Each Chargar, as piimary obligor and not merely as-surety, undertakes with. the Sacurity:Agent

ta pay; discliarge and satisfy the Secured Obligations in accordance with their respective terms

and to indemnify the Finance Parlies against any losses, costs, charges, expenses-and liabilities

arising from any breach or fdilure. to pay; discharge and satisfy the Secured Obligations in

accordance with their respective terms if and to the extent that it.is required to indémnify any

such ftem under the ferrris of any _relevant Finance Dostiment (which Indemnified sums shall (if
.50 payable) be treated as Secured Obligations for the purposes of this:Debenture).

Amount secured

Each Chargor acknowledges fo the Security Agent that the amount secured by this Deed and in
respact of which this Security is enforceable s the full amount of the Secured Obligations.

Interest

1 -any Chargor fails. to pay any of the Secured Obligations on the- due ddte for payment of that
sum, that Chargor shall on demand pay to the ‘Secrity Agent interest on all such-sums from the:

‘due date uniil the date of payment (bath before and after judgment) calouiated and payable in
accordarice with the rate-énd in_the manner specified. in the Facilities Agreement provided that
'suéh interest will not be payable if and to the exterit that interest fs gccruing under a Finance:

Document and is already included in the. Secured Obligations.
Provisions’felating to Sgcurity

Nature of Security created.

(E)] All the Sectirity created under this Deed is created:

i) to the. extent the Original Security Documents create: Securily over any of the
‘Sugirmity Assets in respect of any of all of the Secured Obligations; subject fo
and ranking behind the Security ¢ ereated by the: Or|g|nal Security Documants;.

(I with full litle guaratitee as a continuing security fer the payment, discharge-and
perforranca of the Secured Obligations;

(iiiy In favour of the Security Agent;-and

(v} {excapt in the case: of assets-which are the subject of a [egal moftgage under
this Deed) over-all present and fulure assets: of the Kind desaribed which are
ovined, by éach Chargor and; to the extent: it does not own those assets; shall
extend to any right, title or interest which it may have ih them.

(b} The Security Agent halds the bifiefit 6f this Deed on tiust for the Finance Parties.
Consents:

(a) If & Chargor purports to morlgage, assign or charge {absclutely or by way of fixed

' moitgage. or charge) ah asget under -this Deed. and such maitgage, assighment. or.
charge breaches a‘lerm of an ‘agreement or licence bmdmg on that Chargor in- respect
of that assel because the consent of a person (ether than a member of the Group or a
Holding Company of & member of the Group) has not been obtained:

ATOTIBTB VAT 6
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4.2

4.3

(O] that Charger shall notify the Security Agent immediately;

(il subject to paragraph (iv} below, the relevant morigage, assigntment or fixed
charge under this Desd wlll extend (to the ‘extent no breach of the relevant
agreement would cccur) fo all amounts which that Chargor may receive and
other rights in respect of that asset but will exclude the asset itself;

(i} unless the Security” Agent otherwise requires, that Chargor shall use -alt
reasonable endeavours to gbtain the consent of the relevant person-and, énce
obtained, shall promptly provide a copy of that consent to the Security Agent;

and
(iv) immediately upon the relevant consent being obtained, the relevant asset shall
become subject to this Security in favourof the Security Agent under Clause 4
(Fixed Security).
(b} If WHL purports o charge any Lease pursyant to Glause 5 (Floaling Security) and such

charge breaches a term of any lease, licence or other agreement binding on WHL in
respect of that Lease because the consent of a person (other than a member of the
"Group or a Holding Company of a8 member of the Group) has not been obtained:

()] WHL shall nofify the Security Agent immediately;

(i) subject fo paragraph {iv) below, the relevant floating tharge under this Deed
will extend (to the extent no breach of the relevant Lease would oceur) to all
amounts which WHL may receive and other rights in respect of that Lease but
wili-exclude the Lease itself;

(i) unless the Security Agent otherwise requires, WHL shall use all reasonable.

endeavours to obtain the consent of the relevant person and, once ohtained,
shall promptly provide a copy of that consent to the Security Agent; and

(iv) immediately upon the relevant consent beihg obtained, the relevant asset shall
become subject to this Security infavour of the Security Agent under Clause 5
{Floating Secisrity).

Fixed Security
Group Shares

Each Chargor charges by way of fixed charge (subject only fo the Security created by the
Original Sacurity Documents) all its-rights, title or interest in the Group Shares and all Dividends
in respact of the Group Shares,

Intellectual Property

Each of WBL and WHL charges by way of fixed charge (subject only to the Security created by
the Original Security Dbcuments) all its fights, title or interest in Intellectual Property, other than
the Ex¢luded Intellectual Properly.

Designated Account

WHL charges by way of fixed charge {subject only to the Security cragted by the Original
Security Dacurments) sl its rights, tifle or interest in each Desighated Account and all manies

grorvams T 7



4.4

4.5

4.6

4.7

4.8

5.1

52

standing to the aradit of each Designated Account and interest and ather monles payable onor
in respect of each Designated Accourik

‘Goodwill

WHL charges by way of fixed chaige its goodwill.

Unecalled ¢apital

WHL charges by way of fixed charge ali its uncalled capital,
Authorisations-

WHL charges by way of fixed charge all its rights; litls or interest in Authorisations held in
Telation to any other Security Asset.

Insurances

To the extent nol assighed pursuant to the Original Security: Documents, WHL -assigns
absdlutely; by way of security, subject to the provisions of Clause 28 (Re!sase and recourse), all
ifs rights, title or interest in thé Insurante Policies and the precéads of such policies:

Material Contracts’

To the extent hot assigned pursuant ta the Original Securily Documents; each Chargor assigns
absolutely by way of security for the payment and dischatge of the: Secured Obligations, and
stibject to the provisions of Clause 28 (Release and recourse); all its rights, title or interest'in:

(a) its Matefial Confracts; and

{b} the benefit of any guarantee or security for the performance of any of such Materlal
Gontraets.

Floating Security

Floating charge

WHL charges by way of floating charge the whole of its presenit and future business, undertaking
and assets o the extent that thiey are not effectwely mortgaged, charged or asmgned to the
Security Agentby way of fixed security under Clause 4 (Fixed Security),

Conversion

Subject to Clatse 5.3 (Moratarium. under. Insolvency Act); the Securily Agent may at'any time by
written fiotice: to WHL corivert tHe floating charge: credted by- WHL by Clause 5.1 (Flosting
charge) into & fixed charde as regards any asseis specifi jed in the ‘notice if:

(a) an Evant of Défault Has ocsurrad and is continuing;

(b) the Secirrity Agent considers such assets to be in danger of being seized or sold under
any form of distress, aftachment: eXecution or othér legal process or to ba otherwise in
Jeopardy or to be at risk of bacoming subject fo any Security. (ather thaii this Security);
ar:
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5.4

5.5

5.6

{c) the Security Agent congiders it is hecessary in ordér to protect the value of the Security
Asset ar the priatity of this Security,

Moratorium under Insolvency Act

The Security Agent shall not be enfifled to convert the floating charge created by Clause 5.1
(Floating charge) into a fixed charge as-a result only of WHL obtaining a meratorium or anything
done- with a view to obtaining a moratorium under section 1A of and Schedule A1 to the
Insolvency Act 1986;

Qualifying floating charge

Paragraph 14 of S‘chedi.lle_ B1 to the Insolvency Act 1986 applies to the floating charge created
by Clause 5.1 (Floafing charge), which is a "qualifying floating charge" for the purpose of
paragraph 14(1)} of Schedule B1 to thie Insolvency Act 1986,

Automatic conversion

The floating charge ereated by Clause 5.1 (Floating charge) will convert automatically into a
fixed charge over all of WHL's assets, rights and properiy not already subject to an effective
fixed charge:

(a) if the Security Agent receives notice of an intention to appoint an administrator 6f any
Chargor;

[t2)] if any step is taken to appoint a liquidator, provisional liguidator, administrator or
Recejvar in respect of any Chargor or over all or any of its assets, or if such person is
appointed;

(c) any Chargor takes any step to create Security over any Security’ Asset in breach of

Clause 6 (Restrictions oh dealing),
(d) on the crystailisation of any other floating charge over the Security Assets;

(e) if-any person takes any step lo seize, attach, charge, take possession of or sell any
Security Asset under any form of distress, sequastration, exaecution or other process; or

) ir any other circumstances prescribed by law.

Reconversion to floating charge

Any floating charge which has crystallised under Clause 5.2 (Conversion} or Clause 5.5
(Auforpdlic conversion) may by notice In writing given at any time by the Security Agent to WHL
be recofvertad Inta a floating charge under Clause 5.4 {(Floafing charge) in relation to the assets,

rights and property specified in such notice,

Restrictions on dealing

No Charger shall;
(a) creata or pérmit to subsist any Security over any of the Security Assals; er
) sell, transfer, liconce, lease or otherwise dispesa of any of the Security Assets,

excapt as expressly per‘rhitted to do so under the Fadilities Agreement.

AT077878.v17 9



7. Represetitations

Each Ghar_go_r’ makes the représéntations and warrarities. set out in this Clause to the Security

-Agent,

74 Natitve of Security

‘Subject lo general principles of law limiting its, obligations; This' Deed creates. the: Security it
purports fo create in respect of each Chargor and such Security is valid and: effectwe

7.2 Security Assets

@)

{b)

It Is- the sole legal and benéficial owner of, aihd absolufely entitled to, the assets it
purports to martgage, charge or assign under this Deed {(save; where relevant; in
respect of the legal ownership of any of the Group Shares registered in the name- of its
nominee or-custodian or In the name of the Security Agent (or its hominee) pursuant to
this Deed).

Such assets are free from any Secuiity. (except as cieated by the Original Security
Documents or by this. Deed in favour of. the l.ender or as permitted by the Finance
Documents) and it hag not:granted any aptien-or othier: right in taveur of a-third pafty or
otherwise encumbered any such assets:

73 Group Shares

(@
(b)

()

(d

lts Group Shares are duly-authorised, validly issued, freely transferable and fully paid.

The tefms and eonditions of its Group Shares do not restrict or-otherwise limit its right
to trarisfer or charge them. other than any restricfion permitted: under the Finance
Documents,.

It has not hominated any person to enjoy or exercise any rights relating to the Group
Shiares’ pursuant to-Part 9 of the Companies Act 2006 or otherwise.

Tha Grotip Shares described in-Sehedule 1 (Group Shares), constitute ail of the Group
Shates and ho pefsoii has or is enlitled to any eonditional or unconditional aption,
warrant of other right to subscribe for, ‘purchase or othiervise acquire any issued or
unissuied shares, of any interést in shares, in the capital of any of its Subsidiaries other
than the Excluded lnvestiments.

74 Intellectual Property

To'the best of each Chargor's knowledge, the.Intelléciual Property owned by: it which i '

{a) _
maiterial lo'its business [s-identified in Schedule Z (Intelfactual Property).

(h) itis not aware of any infringement or threatenad infringement of Its Intallagiual Pioperty
that could reasonably be.expested to have 'a Material Adversé Effadt.

7.5 Material Gonitracts

{a) Each l\!'l_at'e'rialj Contract to which it is & party has been duly exécuted and. deliveted by
the parties fo'it, is In full foree and effect and enfordeable i accordance with its terms,

{b). There'is either.no prohibifion on assignment:in any Material Gontract to which itisa
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party and- the:enity inta and performancs by it of this' Deéd dogs ot conflict with any
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7.6

g1

8.2

8.3

8.4

B.5

8.6

8.7

9.1

term. of any such Material Confract, or any such assignment and entry has been
appraved in writing in advance by the Security Agent.

Repetition

‘_l"he representations and warranties In this Clause are deemed 6 be made by each Chargor on
the date of this Deed ahd fo be repeated by each Chargor by reference to the facts- and
clrcumnstances then existing on each day dur_ing the Security Period.,

General undertakings

Govenant to perform

Each Chargor shall at all times observe and perform the obligations, tefms arid conditions oh its
part of the Finanée Documents.

‘Carry on business

Each Chargor shajl carfy on its business in a proper manner and nol make .any material
alteration in {the nature of its busingss.

Laws

Each Chargor shalt abserve and perform all laws, covenants and stipulations from time to time
affecting any of its Security Asset or otherwise relating to its business.

Not:tojeopardi'se this Security

No Chargor shall d or cause er parmit lo be done anything which may depreciate, jeopardise or
otherwlse prejudice the Security Assets or their valug to the Securily Agent,

Information

Each Chargor shall promiptly provide the Security Agent or any Receiver with all such documents
and infermation about its Security Asgets and about that Chargor's business and affairs
{including its books, accounts and records) as the Security Agent may fiom time to fme
reasonably require:

Events of Default

Each Chargor shall upon becoming aware of the same praivptly notify the Seciirity Agent of the
occurrence of any Event of Default and -at the same fime inform the Security Agent of any action
taken or proposed to be taken by it In connaction with [f.

Accuracy of information

Each Chargor shall ensure that all information supplied to the Security Agent by it is-at the time
of supply complete:and accurate in all material respects.

Real Property

Acquisitions of Real Property.

WHL shall notify the Security Ageni Immediately upon tha ‘gequisition by or on behalf of that
Chargor of any Real Property and the title.number of such Real Property,
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9.2

9.3

9.4

9.5

10..

10:1

10.2

Compliance with leases

WHL shall:

(a) observe and perform all the terms-on its part: gontainéd in any Lease comprlsed within
Its Real Property and enforce the due obsérvance and petformance of all obligations of
all other parfies to such Lease;

b not do or knowlngly: permit to be done anly actas:d resuit:of which any such Lease may
lecome liable to forfeifure or otherwise be datermined;

{c) not. accelerate or defer paymerit of any moneys due or waive or vary -any. obligation
under the terms of mny Lease or other property agreenent comprised within jts Real
Property; and

(d) comply with any rent review-procedures in Leases comprised within its Real Property.

Compliance with covenants

WHL shall duly and. punctualiy peiform and observe and indemnify and/or secure the Seourity

Agent for any breach -of -any covenants and :stipulations: {restriclive or atherwise} affecting its:

Real Property or its.use and-énjoyment.

Gorhpliance with applicable laws and regulations

WHL shall perform all of its obltgaﬁons under any law or fegulation affecting its Real Property

Ircluding, but not limited to, any planning permissfon in any way related to of affecting its Real
Property or its use and shjoyment,

‘Notices:

WHL:shall, promptly after the receipt by- that Chargor of any material communication including,
but hot Iimlted ‘to, any: application; requirement; order or notice sarved or givei by any public or
local or any other authority with respect to its Real Property, deliver a copy of the: same o the

Becurity Agent and inform the Security Adent of the staps taken or proposed to' be taken to

comply with the rélevant communicatior.

‘Réceivables.
Resttiction on deallng

-Save as expressly germitted by the Facllltles Agreement, WHL shall not .charge, factor,
-discount, asslgn oF otheiwise deal with any ef the Receivables save as permnted by Clauss 10, 2

(Coflection &nd payment) and shall not subordinate, reléase ot waive its rights in respect of any

.of‘ihe. Receivables.-

Gollection and payment

‘WHL shall collect and raalise all of its Receivables in.a prudent manner and, immediately on

receipl, pay the proceads. of ‘such payment or realisation or procura that such proceeds are pald
into an Account or a Designated. Account, ‘and periding that payment wil hold -all monies .se
recaived upon trustfor the Security Agent.
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10.3 Exercise of rights on Event of Default

On and after the oceurrence of an Evant of Default:

(a)

(b)

10.4 Notices

WHL shall riot be entitled to withdraw ar otherwise transfer the proceeds of tollection or
realisation of any receivables standing to the credit of any Account withouf the prior
wrilten consent of the Security Agent; and

WHL shall give nofice of this Securily ta the debtars in respect of any Recelvable in
such form as the Security Agent may require. Accounts

WHL shall, no later than ten Business Days after the date of this Deed or, in relation te afny
Account or Designated Accournt opened after the date of this Deed, no later than five Businass
Days after the date of opening of such account

(a)

(b)

give notice to each Account Bank in respect of-any Aecount substantially in the form set
out in Part 1 of Schedule 3 (Nolice fo Account Bank) and shall use reasonable
endeavours to procure that the Account Bank delivers fo the Security Agent a duly
completed acknowledgement of such notice; and

give notice to each Account Bank in respect of any Designated Account substantially in
the form set out in part 2 of Schedile 3 (Notice fo Account Bank) and shall use
réasonahle endeavours ta procuré that the Account Bank delivers te the Security Agent
a duly completed acknewladgement of such notice.

10.5  Other undertakings

(a)

(b)

()

Prior to the occurrénce of an Event of Default, WHL shall {subject to the terms of the
Facilities Agreement) be entitlad ta recelve; -withdraw or otherwise transfer any credit
balance from timé to time on any Account or Designated Account.

WHL shall promptiy deliver to the Securily Agent details of any Account maintained by
it.

WHL shall not, without the Security Agent's prior wiitten consent, permit or agres to any
variation of the rights. attaching to any Account or Desigpatad Account or close any
Account or Designated Account,

10.6  Exercisé of rights on Event of Default

On and, after the oceurrerice of an Event of Default:

(@)

)

4TOTTB7BVIT

WHL shall hot be entitled to receive, withdraw or otherwise-transfer any eredit balance
from time to timé on any Designated Adcount or Account except with the prior written
consent of the Security Agent; and

the Security Agent shall be entitled withouit notlce to withdraw, apply, transfer or set off
any .or all of the credit balances from time to time oh any Account or Desighated
Account in or towards payment or other satfisfaction of ail ér part of the Secured
Obligations in accordance wilh Clause 22 (Application of proceeds).
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1. Group Shares

1141 Docuiiients of title relating te Group Shares

{a)

(b}

Each Chargor shall; 'in respect of jts Group Shares and upan execution of this Deed or,
if later, updn receipt, deposit with the Security Agent {save to the extent that: the
Secutity Agent confirms that such déeds, cerificates and/or other documants are
already in its possession and confral)

(i) all deeds, certificates ard othér docurhents evidencing fitle; and

(i) all stock transfer forms (duly exectited in blank by it or o its behalf in blank
and left uhdated) or their equivalént in any other jurisdiction,

provided that?
(A) with respect to 11.1(a){i) above; there shall bg:no requirement to
deliver any documents with regard to Waterslone's Booksellers
Amsterdamn BV; and
(B) with respect to 41:1(a)(ii) above, ihefe- shall be no requirement to

dellver any documeiits with regard to Waterstone's Booksallers
Amsterdam BY or Waterstone's Booksellers Belgium SA.

The -Security. Agent Is entitled to hold and refain all such cerlificates and documents:
until the-expiry of the Security Period or, if-earlier, until the Securily Asset to.which, such
ceitificates or documents of tifle ralate Is released-from this-Security in-accordance with
Clause 27 (Refedse and Recourse).

11.2 Voting powers

(a)

®)

(d)

AT07TBTB VAT

Prior to the occurrence of a Voting Event;

{i¥ each Chargor may continue to exercise the voting rights, powers and other
rights in respect of Its Group- Shares (subjact to paragraph (b) below); and

{ii) if the. Group. Shares of a Chargor have: been registered in the narhe of the
Securlty Agent {of its nommea) the -Security .Agent (or its nominee) shall
exerctse the voting rights, powers and other rights in’' respect of such Group
Shafes in siich manner as that Chargor mayf direet in writing from {ime-to time.

Né Chargor shall éxerclse any of its votifig tights, powers and other rights in respeck of
its Group Shares {or direct the Securlty Agent (or its riomines) to exercise such voting’
rights; powers ard othar rights) in any manher which varies the rights: attaching to or
conferred by the Graup - Shares in any way- whish .could reasonably be expected to
adversely’ effect the interests of the: Finance Parties or which could resisbnably be
expeeted to préjudice the value of or the ahility of the Seciirity Agent to fealise this
Securily in respect of such Group Shares:

Before ‘the ocourrence .of a Voting Event, voting power (for the: purposes of saction
435010y of the Insolvency Act 1986) in respect of its Group Shares shall remain with the
Chargor apd 'shall not pass to the Security Agent.

In:this-Clalse 12.2 "Voting Event"in rejation to particular Groyp Shares means servica
ofa niotice by the: Security Ageiit (gither.specifying those. Graup Shares .or generally in
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relation lo all of a designated class of Group Shares) on the relevant Chargor on or
following an Event of Default specifying that control over voling rights are fo pass to the
Security Agent;

11.3  Other undertakings

(@

(b)

{c)

(d)

(e)

(f)

()

Pricr to the ocgufrence of an Fvent of Default and unless such Event of Default is
conlinuing, each Chargor shall be entitled to receive and retain all Dividends paid or
payable in relation to its Group Shares.

On and after the:oceurrence of -an Event of Default and for so long as it is continuing,; all
Dividends in respect of any of its Group Shares will be payable to the Security Agent
and may be. applied by the Security Agent in reduction of the Secured Obligations
whettier or not any such Group Shares are registered in the name of the Security Agent
or its nominee or in the name. of any Chargor or its nominee.

No Chargor shall nominate any person, other than the Security Agent {or its nominea),
to enjoy or exercise any right relating to any of the Group Shares whether pursuant lo
Part 9 of the Gompanies Act 2005 or 6therwise.

Atany time when any Group Shares of a Chargor have been registered in the name of
the Secuiity Agent (or its nominee), the Secirity Agent (or its nominee) will not be

under any duty to ensure thiat any Dividends of other monies. payable in respect of such
Group Shares are duly and promptly paid or received by it (or its nominee); or to verify

‘that the correct amounts are paid or received by it (or its nomines), or to take ahy action

in -coninection with the taking up of any (or any offer of any) sfocks, shares, rights,
monies or other progerty paid, distributed; accrulng or offered at any time by way of
interest; dividend, redemplion, bonus, rights, preference, option, warrant or ctherwise
on or in respect of such Group Shares.

Frior to the occurrence of an Fvent of Default, the Securifty. Agent shall use its
reasonable -endeavours to forward to the relevant Chargor all material notices,
correspondencé and other communication it receives in relation to the Group Shares.

Each Chargor shall indemnify the Security Agent (or its- nominee) against any loss or
liabllity incurred by the Security Agent (or its nominee) as a consequence of tha
Securily Agent (or ifs nominee)} acting at the direction of a Ghargor in respect of its
Group Shares.

Each Chargor shall pay when due all calls or other payimients that may be or bacome

due in respect of any of its Group Shares. In the case of a default by a Ghargor in such

payment, the Security Agent may make such payment on behalf of that Chargor in
which case any sums paid by the ‘Security Agent shall be reimbursed (togelher with
interest. 4t tha rate applicable under Clause 2.3 (inferesty for the period from and
ineluding the date incurred up to and excluding the date reimbursed) by that Chargor to
the Security Agent on demand.

114 Exercise of rights on Voting Event

(a)

47077HIB VIT

Oriand after the occurtence of 3 Voling Event, the Sscurity Agent (or its nominee) may
exercise:or refraln from exércising any voting rights, powers and other rights In respect
of the Group -Sharés in each case in the name of a Ghargor, the registered holder or
otherwise and without ahy further consent or authority on the part of ahy Chargor and
irrespective of any direction given by a Ghargof.
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11.5

12,

121

12.2

2.3

13.

134

(B Each Charger |rrevocably appoints the Secunly Agent (of its notiiinee) as-its proxy tg

exerelse all volting rights in respact.of the Group Shares with effect froi the occuirence
af a Volirig Event to-the extent that such Group Shares remain registered.in its name.

Gustodian arrarigements:

‘Each Chargor shall:

(_a) promptly give notice of this Deed to any custodian of any Grolp Shares: in-any form
which the Secuirity Agent may reéasonably reguire; and

()] use reasonable. endeavours to ensure that the. custodian acknowladgas that nétice in
any forri which thie Securily Agent may reasonhably-require.

Insurance
Notice of assignment:

WHL shall promptly or, in relation to. any Insurance Policy entered into after the date of this

Deed, no [ater than five Business Days after the date of enlry into of such Insurance Palicy give

tidtice: of gssigriment. o gach Mmsurer in the. form set out in Schedule & (Notica of Insurance
Assignmient) or such other form as the Security Agent may-approve and shall use reasonable
endeavaurs to piocure. the prompt delivery to the Security Agent of a duly completed
acknowleddemment of such notics,

Other undeitakings

{a) WHL will promptly pay ali premiums and take all reasonable and practicable steps to
preserve and enforce its rights and remiedies under of in respect of each of its:
Insurance Policies.

(b) WHL will comply with the: provisions of the Fatilities Agreement In respect of Insurance.

{e) WHL shall supply to- the Securily Agent on request copies of sach of ils Insurance

Policy together with the current applicable prermijum recaipts.
Proceeds

All money received inder any. insurance: Pelicy shall be-applied:

(&) prior 16 the- oteurrence of an Event of Default, in- makitig .good the relevan! loss or

damage (any deficiency being matls good by WHLY; ang

b) following the-eccumence of an Event of Default, in ar towards discharge of the Secured

Obligations if so permitted. unless the terms of thie relevant Insurance Pelicy réquire the
proceeds fa- be used Yo maké goéd the relevant l6ss.or damags,

‘Any such money receivad by WHL shall be held on trust for the-Securily Ageht.

‘Material Contracts

‘Petformance

(@) Feich Chargor shisll duly and promiptly perform its-obligations-and enforee and diligently:
plirsug it fights under ach Material Contract,
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13.2

133

13.4

13,5

13.6

(b) Prior to the ocourrence of an Event of Default, each Charger shall remain entitled o
exerclsa its rights and remedies urder or in respect of the Material Contracts.

{c) Each Chargor shall take all reasonable and practicable steps to preserve and enforce
its yights and remedies under or in respect of Material Gontracts.

{d) Each Chargor shall give notice to the Security Agent forthwith in writing of any bieach
of any Material Contract to which It is a party or right of rescission or termination arising

under any such Material Contract together (where such breach is by the Chargor) with

its proposals’ for causing any breach to be remedled and, subject to the Securily
Agent's approval of such proposals, forthwith implement them &t the relevant Ghargor's
expense; to the safisfaction of the Securify Ageht.

No amendrents

‘Na Chargor-shall without the prior written consent of the Security Agent;

(a) amend or walve (or agree to amend or waive) any provision of, or rescind or terminate;
any Material Gantract;

(b) exerclse any disdretion to glve consent to sny action to be taken by any other party to
any Material Contraét; or

{c) do anything which might jeopardise the enferceability of any Matstial Gontract.
Copies

Each Chargor shall supply to ths Security Agent on request copies of @ach Material Contract o
which it is a party and any other information and documentation relating to any Material Contract.

No resfrictions on asslgnment

Each Chargor will ensure that no Material Centract shall coritain restrictions which would cause it
to be excluded fiom the. charges or assignments containéd in Clauses 4 {(Fixed Securily) or 5
{Floating Socurity).

Noftice to third parties
Each Chargar shall, in respect of éach Matetial Contract to which it Is a parly:
(a) immediataly upon antering into this Deed serve notlee of asslghment, substantially in

the form of Schedule 4 (Notice fo Counterparfy) on each counterparty fo the Material
Confract;.and

{b). procure that such counterparty delivers fo the Security Agent a duly completed
acknowledgement of such notice within 14 days of such. notice beihg dent to such
counterparty.

Exercise of rights on Event of Defauit

‘On and after the oceiiffence of an Event of Default and for so long .as it is continuing, the

Security Agent may exercise (without any fuither consanit-or autherity on the part.of the relgvant
Chargor and: irrespective of any direction given by that Charger) that Chargor's rights and
remedies {including direction of any payments to the Security Agent) under or in respect of any
Material Contract,
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14,

144

14.2

14.3

14.4

Iritellectual Property
Undertakings'

Each of WBL and WHL ‘shall during. the :subsistence of this: Debenture i fespect of any
Intellestual Propetty {other than any Excluded Intellectual Propaity) which is ‘materlal ta or
required in:connection with its business:

(8). take all such steps and do all such aots as may be necessary to presefve: and maintain

the. subgistance. and the: valldlty of .any such Intellectual. Properly. (including making
timely payment of all rélevant ranewal fees);

(b use reasonable ‘endeavours to prosecute any existing trade mark applications for

ragistratiorn;

(c) netify. the Security Agent in the event. that: it wishes to let any of the registered

Intellectual Property {other than any, Excluded Intellectual Property) lapse in
accordance.With its portfolio managemetit programme from tifme to time; and

(d). not use ar permit any such Intellectual Property to' be: used in any way which may
materially and.adversely affect its value, vdlidity orenforceabillty or assist-any: individual
or entity in-prejudicing the value, vahdlt_y or enforcéability of the intellectual Property.

Reglstration of Intellectual Property

Each of WBL and WHL shall {at its expense) exectite all slich doguments and do-all acts that the
Securily Agent may. reasonably reguire fo record the: intérest of ‘the ‘Security Agent 'in any
registers relating to the Intellectual Property reférred to in Part 2 of Schedule 2 and, if reasonably
requested by-'the Security Agent; execute all such documents. and do all ‘acts that the Security
Agent miay reasonably: reguire to reeord the interest of the Security Agent in ary registers
rélating to any ragistered Intellectual Property (other than any’ Exctuded Intellectual Property).

Power of Attorney

Each of WBL and WHL hereby appoints the Security. Agent to:be its atlorney for the purposes of

‘maintaining the registered Intellectual Property rights in such Ghargor's name.in the svent that
sychi.Chargor falls o thake due and timaly payment of any fees or expanses payable pursuant to

Clause 14.1 {Undertakings). If the Securlty Agent -exércises ifs rights pursuarit to this
Clause 14.3 the relevarit :Chargor shall reimburse the. Sepurity Agent the foes -and expenses
incurred within a petiod-of 30 days of nofification by the Security Agent. Each of WBL-and WHL
shall execute such documents and do such other acls, at Its-¢ost, as the Security Agent may

‘request fron time to timefor the purpose-df;

{a) assisting the Seeurity’ Agent to protect and defend any rights: ifi-or in relation to the
Tiitelleétual Property (other than any Excluded Intsllectual Property); and

(b assisting the Security Agent to dbtaln or thairitain trada mark or other registrations.in
Tespiect of ‘any of the |ntellectual Properly (other than -any Excluded Intellectual
Prapérty).

Notification of new Intellectual Property:

(a) ©n each ariniversary of the-date.of this Debenture, each of WBL and WHL. shall provide
fhe Secuily Agent with & lisk of all material reglstered Inteflectual Property (other than
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14.5

15.

15:.1

any Excludedl Intellectual Property) (including atty applications for ;eglstration of the:
sarme) acquired by it or registered since the date of the Debeniture ("New Intellectual
Froperty Rights").

{b) Each of WBL and WHL shall take such steps as the Security Agent may require to
charge. the New Intellectual Properiy Rights In favour of the Security Agent by way of
first fixed charge in accordance with Clause 4.2 (infelléctual Properly).

Further assurance

(a) The Chargor shall, at its own_cost, execute all such decuments and dé all acts that the
Secwrity Agent may reasonably require to record the interest of the Security Agent in
any registers relating to the Intellectual Property referred to in Part 2 of Schedule 2
(Intellectual Property) '

(b) The Chargor shall promptly, at its own cost do all such acts of execute all such
documents (including assignments, transfers, mortgages, charges, notarisations,
registrations, riotlces and instructions) as the Security Agent may Teasonably specify
(and In such. form as the Security Agent may reasonably require) in favour of the
Security Ageiit or its nominee(s):

(i} fo create, perfect andfor protect the Security created or intended to be created
in respect of tha Charged Assets (which may include the exeettion by the
Chargor of a morlgage, charge. or assignment eover all or any of the assets
constituting, or intended to conslitute, Charged Assets) or for the exercise of
any of the rights, powers and remedies of the Security Agent provided by or
pursuant to this Deberitire or by law;

(ii). to confer on the SBecurity Agent Security over any asset or underfaking of the.
Chargor located ‘in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be conferred by or pursuant to this
Debenture; andfar

(it whilst an Event of Default. is eontinuing, to fadilitate the realisation of the
Chiarged Assets.

Powver to remedy
Security Agent's powers

If any Chargor fails to comply with any of the covenanits or abligations set out in ffils Deed or fails
to perforin its obligations affacting the Security Assets, and such failure is not remedied promptly
to the satisfaction of the Security Agent, each Chargor will allow the Security Agent, its agenis or
contractors fo fake such action on behalf of the relevant Chargor as may be necessary to ensure
that such covenants and obligations are complied with. Such action may include, but is not

‘limited to:

{a) entering any Chargor‘s Real Property and.carryirig out any repairs or other woerks which
& Chargor has falled.to do; and

(b} taking such action as the Security Agent considers necessary or appropriate to comply
with or.object to any notice served on any Chargor In respact of its- Property,
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5.2

16.

16.1

16.2

17.

174

possessson

Reimbursement of expenses

Each Chargor-shall felmburse the Secutily Agent-on demand for all costs and expenses incurred
by. the: Becurity Agent In -anything doné prrsuant to the powers contained in Clause 17.1
(Securiiy Agent's powers) together with interest from the date of payment by the.Security Agent
until the reimbursement calculated in.accordange with Clatise 2.3 {(Inferest).

When Security becomes enforceable

Timing

This Security shall beeome Immediately enforceable if;

(a) an Event of Default occurs (and shall remain ehforgeable arid for so long as such Event
of Default is continuing);

(b) an Administration Event ccers; or

(c) in relation to any Chargor, if that Chargor requésts the Security Agent to exercise any of
its pewers under this Deed.

Enforcement

Afier ‘this Securily has become enforceabla, and for o long as it remaitis: enforceable; the.
Securify Agent may in its absalute diséretion enforce all or any part of this Security in any:

‘manner it sees fit.

Enforcement of Security

Security Agent's pawers

Immediatoly upon this Security beconing eriforceable, and for 8¢’ long as It remains enforceable,.

the Securify Agent may do all of any of the following:

(g) exercise the power of sale and all other rights, powers and- discretioris conferred on
mortgagees by section 101 of the Act as varied or gxtended by this Deed;

(b) appoint one or more qualified persons -as .an administrator of any’ Ghargor {to ack
together or independently of any othiers so appointed).In agcordance with schedula B
to the. Insoivency Act 986, and for this purpose “"qualified person” means a person
who, under the: Insolvency Act 1986, is qualified to act as an administrator of any
company with respect to which he is appointed;

{c) subject to section 724 of and paragraph 43 of schedule A1 to the Insolvency Act 1988,

appolit one of more:persens-as a Recelverof all o any partof the Security Agsets:

-(d) exareisn dll the rlghts powers-and discretjons conferred on a Reédeiver by this Deed,

the Att, the Insolvency Act 1986 o otherwise by law, without first appointing a ‘Receiver
or notwithstanding the appairitment of a Recelver;

() by nolice 1o WHL &rid WHILs right to possession of all or any of its Real Property and
enter Into possession of all or such part-of such Real Property;
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17.2

173

17.4

V] exercise all other powers conferred on mortgagess or receivers by law;

(@) fo the extent that this Deed consiitutes a "security financlal collateral arrangement” as
defined in the Regulafions, without riotice to the relevant Chargor, -appropriate any
Security Asset which constitutes "financial collateral” as defined in the Regulations in. or
towards salisfaction of the Secured Obligatiohs and for this purpose the value of the
financial collateral so appropriated shall be:

® inthe case of cash, the amount standing to the credit of sach relevant account
together with any accrued but unposted interest at the time. the right of
appropriation is exercised; and

(in in the case of any Group Shares, the: markei price of such Group-Shares at the
time the right of approptiation is exercised determinad by the Security Agent in
‘a commerclally reasonabie manner (inc'ludlng by reference to a pubilc index ar
independent valuation or other procedure selacted by the Security Agent
-acting reasonably).

Each Chargor agrees that the methods of valuation provided for in this' clause are
commercially reasonable for the purposes of the Regulations.

Consideration on a disposal

The consideration for any sale or other disposal of the Security Assets by the Security Agent or

any Receiver in the exerclse of their respective powers may (in addition to that permitted under

the Act on a sale by a mortgagee) consist_of cash, shares, securities, debentures or other
valuable consideration, may fluctuate according to of dependent upon profit or lurnover or be
determined by a third party, and may be payable in' a lump sum or in instalments {with or without

security),

Leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise
the Security Agent to lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Agent may think fit-and ‘without the need to comply with any provision of
sections 99 or 100 of the Act, and may be exercised by-the Security Agent at any time after this
Securily has become anforceable, and for so long as it remains-enforceable. Any lease granted
will bind any holder of a stihsequent Security derlving title under the Security Agent,

Protection of third parties

No person (including ia purchaser) dealing with the Security Agent or a Receiver will be
concemed to enquire;

(a) whether the Séctifed Obligations have become payable;

(b) whether any right ér power which the Security Agent or 'a Receiver Is purporting to
exercise has arisen or bécoma exefcisable;

{c) whether any mohey remains due under this Deed or the other Finance Documents;,
(d) hew any morngy pald to the Security Agerit or to:a Receiver is to be applied; or
(8) as o the propiiety or regularity of such dealings.
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17.5

17.6

17.7

17.8

18.

1841

182

Redemption of prior imortgages:

At any: time after this Segurity has become enforceable, and for so long as it remains

eshforceabls, the Securfty. Agent. may redéein any prior Security. agalnst afiy ‘Security Asset,

andior pracure-the fransfer of that Security to itsalf, arid/or setlle.and pass the iaccounts of the.

Jprior mortgagee, chargee or eneurnbrancer, Any- accounts so settled and passed shall be

conelusive and binditig on: the relevant Chargor. All principal moneys; interest; costs, sharges:

and expenses of and incidental to -any such redemption andfar- transfer shall- be. paid by the
relevant Ghargor to thi Securlly Agent an.demand and form part of the Secured Dbligations:

Cash cover

After this- Security has become enforceabls, and for so long -as |t remalng enforceable, each
Chargor shall, immediately on demand, provide to the' Seeurity’ Agent’ full cash. cover for any
contingent lisbilities forming part of the. Secured Obligations including ltabilities -arising in respest
of bills of exchangs or promigsory” hotes -accepted, endorsed or discounted :and bands,
gliararitees, indémnities; documéntary or -other credits or ather instruments from time to time

entered into by the Security Ageht.

Receipts

The receipt of the Security Agent or the Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve it of ahy obligation to see to the application of -any
moneys paid to or by the direction of the Security Agent-or the Receiver.

General

(a) For the purposés of all rights; powers and, discretions |mpl|9d by statute of arising by
iaw, fhe Secured Obligations aie deemed to have become due:and payable on the date:
of this Deed.

(b) The power of sale and all other powers conferred on mortgagees by section 101 of ther
Act as varied or extended by this Dead shall arise on the execution of this Deed by the
Ghargors.

() Section 103 of the Act (restricting the power of sdle) afid seclion 93 of the Act

{restricting the right of consolidationi) do not-apply o this Security.

{ch) The power to appomt a Receiver pursuant to Clause 19.4 (Securily Agent's powers) is

in -addition to the power to appo:nt a Recelver under sectlon 1041 of the Act. Section
109(1) of the Aet does not apply to this Deed.

Receiver
Appoiritment

Any appoinitment of a. Receiver hy the Security Agent shall be: by deed of In Wiiting: under its
hand,

Extension of appolntment.

If 5 Recéiver is appomted of part of the ‘Security Assets, the Seeurity Agent may subsequently
extend the appointment to all or any other part ot the Seeurity: Agsels or appoint another

Racaiver of any other part of the Securily Assets.
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18.3

18.4

18.5

18.6

18.7

19,

19.1

Removal

The Seciurity Agent may by writing under its hand or by deed {subject to any requirement for an.
order of the court in the ¢ase of an administrative receiver);

(a) remove any Receiver appointed by it; and

(b) whenever it deams it expedient, a’ppdlnt a hew Recei\{_er to be‘an additional Receiver or
in the place of any Receiver whose appeintment may for any reascn have terminated.

Remuneration

The Security Agent may appoint any Receiver upon such terms as to remuneration and
otherwise as the Security Agent thinks fit, and the maximum rate specified in section T09{8) of
the Act will not apply.

Payments to the Security Agent

Only monies actually paid by a Receiver lo the Security Agent in satisfacion or discharge of the
Secured Obligations shall be capable of being applied by the Security Agent for that purposa.

Agent of Chargor

Each Receiver shall be the agent of each Chargor for all purposes and accordingly is deemed to
be In the same position as' a Recelver duly appointed by a morigagee under the Act. Each
Chargor alone shall be responsible for his rémuneration and for his contracts, engagements,
acls, omissions, defaults and losses and for liabllities incurred by him and the Security Agent
shall not ineur any liability (either fo any Chargor or to any other pefson} by reason of the
Sisturity Agent making his appointment as a Receiver or for any other reason, If a liquidator Is
appdinted in respect of any Chargor, the Receiver shall act as principal and. not as agent of the
Security Agent. '

Receivers of the sanie assefs.

If at any time any fwo or more persons appointed by the Security Agent hold office as Receivers.
of the same assets or income, each of them may (unless otherwise stated in the Instrument(s)
appointing them) exarcise all rights, powers.and discretions conferred on Receivers by this Dead
individually and to tha exclusion of tha other or-others of them.

Powers of Recelver

General powers

A Receiver has (subject fo any limitation of restriction expressed in the instrument appointing

him} all the righits, powers and discrstions set eut below in this Clause 20 in addition to those
conferred on thé Receiver by any law or olherwise confarred by this Deed. Such rights; powers

-and discretions include (without limitation):

(a) in the case of an administrative receiver all the rights, powers and diseretions conferred
oh an adminisirative recaiver underthe Insclvency. Act 1986;

(b} otherwise, all the rights, powers and discretions conferred on a receiver (or receiver or
manager} under the Act or the Insolvency Act 1988.
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

19.10

Possession
ARecsiver may take irmediate possession of, collect and get in any ‘Security Asset.
Gomply with undertakings:

A Receiver may comply with and perfotm all 6f the undertakings arid-covenants of any Chargor
contained in this Deed.

Carry on husiness

A Receiver may carry on, mahage, develop, amalgamate, recongtrugt or diversify the whole or
any part of.any Chargor's business-and, where that Ghargof has oné or more Subsidiaries; hay
supervise, control and finance any such Subsidiary or business.

Building oparations

A Receiver may cominence. and/or complete any building operations or- deyelopment on any
Real Property subject to any of this Security and apply for and olitain any. planhihg permissions;

Building regulation approvals and any other permlsslons consents or licences, and may appeint

and entér into contracts with, building and engineering contractors. or other centractors or
professiofial advisors, in each stich case as he may think fi .

Repairs
A Recelver nay repair, decorate, malntain; furnish; alter or improve the Security Assels.
Borrow fiioney

A Recewer may raise or borraw money either unsecured or on the securlty of any Security Asset

je:ther in priofity t6 this Securily or otherwise and generally on.such terms as he may think fit.

Subslidiaries

A RecelVer may formi a Subsidiary: of any: Chargor and. fransfer .any Security Asset-to that
Subsidiary on such terms and canditions as he thinks fit,

Leasehold property

If the Real Property subject to any of this Security is leasehold a Receiver inay vary the termis of
o surrerider the leage and/for take a new loase of such Redl Property .on such terms-as he may
think fit, Any such néw: lease shall automatically be charged to the Security Ageént on the terms
of this Desd so far as applicable, but a Réceiver shail if requested by the Security Agenit execute
a formal legal charge ovet stich new lease in favour of the Sacurity Agent ih such form as the:
Sacurity Agent ray require.

Power of sale

A Recelver may sell, transfer, assign, exchange; hire-out, lend or otherwise convert into money
or realise:or dispose of the Security Asséts oF concur in any-of the same, either by public auetion
‘or private coritract or in ariy othet manner, and generallyin such manner and .on-such terms and.
.condlitions -and for such consideration as-he may: think ﬁt Any eguiptrient, othar than landlord's
fixtures: (where the Real Property subject o this Security i is leasehold), may be sévered and:sold
separalely froim sich Real Property.
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19,11

19.12

19.13

19.14

19.15

19.16

19.17

19.18

19.19

Leases
A Recslver may grant Leases of Real Property subject to this Security for any term and at any
rent, with ar without a premium, and otherwise on such terms and conditions as he may think fit

and may accept surrenders of such Leases on such terms as he may think fit, with or without a
premium ta or by any tenant orothier person.

Transfers and cther disposals

A Réceiver may carry any sale, [etting of other disposal into effect by fransferring, letting or
otherwise making such disposal in the name of the relevant Chargor and for that purpose may
give valid recsipts for dll moneys and enter into covenants and contractual .obligations in the
name of-and so as to bind that Chargor.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedingsin relation to the Security Assets of the business of any Chargor-as he may think fit.

Obligations In relation to the Security Assets
A Recsiver may enter into, perform, repudiate, rescind, rectify or vary contracts, bonds,
covenants, commitments, guarantees, indemnities and similar matters in relation to the Security

Assets and may make all payments needed to effect, maintain, perform or salisfy any of the
same.

Settie disputes

A Recelver may seltls, adjust, refer to arbitratian, corpromise and arrange -any claims,
accounts, disputes, questions and demands with or by -any person who is ar claims to bera
creditor of any Chargor or relating in any way to the Security Asséts.

Insurance

A Regeiver may effact such insurances of or in connection with the Security Assets as he may
think. fit;

Employees

A Receiver may engage or employ or distiss managers, officers; confractors, agents, servants,
workmen and others for any of the purposes referred to in this Clause 20 tpon-such terms as to
remuneration or otherwise as he may think fit.

Prior Security

A Recsiver rmay redeem, discharge or compromise any prior Seeurity and settle the account of
encumbrances on such terms as he may ttiink fit.

Act in Chargor's name

A Receiver may do all acts and execute in the name. and on biehalf of any Chargor, any deed,
receipt or other document:
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19.20

19.21

19.22

19.23

20;

201

20,2

20.3

20.4

VAT

A Receiver may make sitch elections, registrations and applications for VAT purposes- as he
may thinkit, and inay do s&'in,.or use any Chargor's name; for-any such puipose..

Credit and gudrantees

A Receiver may lehd money or extend credit to any customer of any Chargor, enter into bonds,
covehants, comimitments; guarantees, indeimnities or like matters and make all requisite
payments to effect, maintain of satisfy the same.

Other acts

A Receiver may do all other actsrand things which he may consider to be necessary, expedient
or desirable: for preserving, fmproving or realising any Security Asset or the getting in and
collection of the Security Assels (of any assets which when got in would constitufe Security
Assets) ‘or which are incidental or conducive to any of the tights, powers. and discretions
conferred on a Receiver by or pursuant to this Deed or by law.

Other powers:

A Receiver may exercise in relation to {he Security Assets all powers, authorities and things-
which he could exercise If he were the-absolute peneficial owner of the Securily Asséts:

Exclusion of liability
No .obligation to recover

Nigither the Securlty Agent nor any Receiver s under any cbligation to-take aetion to collect: any

‘monsy or enforce any fights- comprised in the Securily Assets whether o riot it {5 in possassion

of the.ralevant Securily Assets.

NG liability as tnortgagee in possession

Neithsr the Secunty Agent nor -any Receijvei shall. be liable; by reason of entsfing: Into
possessidn of the Securily Assets fo aceount as. mortgagee or be: ligble for any loas: on
realisation or for any default or omission for which a mortgagee m|ght be liablé:

Possession

If the Secunty Agent ot any Receiver shall take possession of the Security Assets it-of he'may at
any fime go out of passession.. ‘Each GChargor will remaii’ fable to obseive arid peffoim- all

-panditions and obligations refating to its Sacurity Assets,

Losses on enforcerent

The Securily Agent of ahy Recelver will not-be liable to any Chargor for any loss or damage
arising from:

{a) ‘any sale of any Securily Asset;

) Any act; default or omission of the Secujity Adent or any: Receiver In relation to any
Secluity Asset;or
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21.

211

21.2

21.3

22.

221

222

223

{c) any exercise or non-exergise by the Security Agent or any Receiver of any power
conferred upon it in felation to any Security Asset by.or pursuant to this Deed or by the
Act,

unless such loss or damage is caused by the fraud, gross negligence or wilful misconduct of the
Security Agent or any Receiver.

Application of proceeds

Order of application

Subject to any claims having priority to this- Security all money recovered by the Security Agent
or any Recelver as a resuit of the enforcernent of this Deed or otherwise by reasan of this
Security will be applied as provided In the Facilities Agreement.

Coritingent or future fiabilities

If any money s received by the Security Agent or a Receiver as a result of the enforcement of or
otherwise by reason of this Security at a tima when the Secured Obligations include contingent

or future liabilities the Security Agent or any Recelver may hold seme ar all of sueh money in an

interast bearing suspense account,
insurance moneys

Any insurance moneys received by a Receiver deriving from any Insurance Palicy which ferm
part of the Security Assets shall be applied in accordance with Clause 13.4 {(Procesds) and
section 109(8) of the Act shall notapply.

Expenses and payments
Enforcement and preservation costs

All costs and expenses (including legal fees), charges-and liabilities incurred in connection with
the .negotiation, preparation, prinfing, execution, redistration and perfection, enforcement of, or
the preservation of any rights under, this Deed by the Security Agent or any Receiver shall be
paid by the Chargors to the Security Agent In accordance with the provisions of Clause 16.1
(Transaction Expenses) of the Facilities Agreement.

Indemiity

Eath Chargor shall indermnnify the Securlty Agent and. any Receiver upen demand against all
liabilities, claims #nd expensas whether arising out of contract or in tort or in any other way
which may at any timé be incurred by any of them in connection with this Desd ar for anything
done or omitted to be done in the exercise or purported exercise of their powers pursuant to this
Deed unless such liabllities, claims  and expenses are caused by the fraud, gross negligence or
wilful default of the Security Agent or such Receiver,

‘Stamp taxes

Each Chargor shall pay ahd, withifi thres Business Days of detnand, Indemnify and/or secure the
Security Agent and any Receiver against any cost, loss.or liabillty the Security Agent or Receiver
inicurs in relation to all stamp duty, stamp duty fand tax, registration and other similar taxes
payable in respeet of or In connection with the entry into, performance or enforcement against
any Chargor of this Deed.
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22.4

23.

23.1

23.2

23.3

24,

Value Added Tax

Where this Deed requires any Chargor to reimburse or indemnify: and/or secure the: Security
Agent or any Receiver for any costs or expenses that:Chargor shall at the same tife pay and
indemnify andfor-sécure the ‘Sacurity Agent or. any Receiver againist all VAT incurred by the
Security Agent. of any Receiver in respect of the costs and experses: ta the extent that the
Security Agent or-any. Receiver determines that it is not enlifled ta eredit or repayment of the
VAT. Allamounts payable by any Chargor under this Deed are exclusive of VAT. Each Chargor-
will, iy &ddition, pay-any-applicable VAT on these amounts.

Delegation of powers by Security Agent or Receiver
Delegation

The Security Agent and (to the fullest extent permilted by law) any Reteiver may delegate by
power of altorney or in any other mannerf to any persori any right, power or diséretion

:exg;rci"sablefby ltunder this_D'eed. Any such delegation may be made upon the tefms (including
power to.sub-delegate) and subject ta any conditions or regulations which the Sécurity Agent or

Receiver (as the case may be) may think fit.

No liabllity for delégates

Nelther the Security Agent nor any Receiver will be in” any way liable or responsible to any

Chargor for any loss or liability afising from any act, default; omission or misconduct oh the part.
of any such delegate or sub-delegate.

Construction of this Deed

Refarences. In this Deed to the Security’ Agent or a Receiver shall be deemed to Include.
referances 1o any delegate of the: Security Agent or Regelver appointed in accordance with this
‘Clausé 24.

Further assurance
When required by thie Security Agent or-any Receiver each Ghargor shall, at its own cost:

{a) execute an assighment of its-Intellectus! Properly in-such form as the Security Agent or
any Recaiver fram time-to time requires;

{b) eXecute -a -charge: by way of legal morfgage, asslgnment by way .of security or fixed

thiarge over any assets of the Chargor and such '[eg'a'l mortaage, assignment or charge:
shall 'secufé the Secured Obligations and contain. @ pewer of sale which atises
immediately upcn exeéulion, provisions exdiding section 893 of the Act and the
resfrictions: contained in section 103 6f the Adt and such ather provisions including any
sirmilar 1o thiose in. this Deed as the Security Agent may reagonably require;

€) execute-any tdosuments or do any othef thing which the Security. Agent or any-Recsiver
may requiire for psrfacting of protecting any Security créated or Intended to be created
by this Deed ‘or in connectlon with the, exercise of any- fights, powers of discretions
given to the Secuity Agent or-any Receiver under this Deed; and

{d) ‘gonvay, transfer, assign or otherwise-deal with any.-Security Assets in such manner as
the Security Agent.ar any Receiver may require in.-conneetion with any enforcarmait-of
‘aty of this Security,
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25,

2541

25.2

25.3

26.

26.1

Power of attorney
Grant of power of attorney

Each Chatgor, by way of security, irevocably and .severally appoints the Sectirity Agent and
each Receiver to bé its attorney in its name and on its behalf to take any action which that
Chargor is or may be cblidad to takeunder or pursuant to this Daed or which the Security Agent
or any Recelver in Its or his.sole and absolute discretion considers to be requisite, expedient or
appropriate in order to carty any sale, [ease or other disposal into effect, or to execute-any deed,
document or instrument, or to convey or fransfer any legal estate or other interest in any asset,
or to get in fhe Security Assets; or generally 'to enable the Security Agent or a Receiver to
exercise the respective rights, powers and discretions conferred on thetfi by or pursuant to this
Deed or by law:

Ratification

Each Chargor agrees to ratify and confirm whatever any such attorney shall do, or attempt to do,

‘in the exercise or purported exercise of the power of altorney granted under this Clause 26,

Appropriation

The power of altorney conferred on the- Security Agent and each Receivér shall continue
notwithstanding the exercise by. the Securily Agent of any right of appropriation pursuant to
Clause 18.1 {Securdty Agents' powers).

Non-release provisions

Waiver of defences

The obligations arid liabifittes of any Chargor under this Deed and this Security will not be

-affected by an act, amission or thing (whether or not known to it or the Security Agent) which, but

for this Clauss, would reduce, release or prejudice any of such obllgaiions and liabilities or
Security including;

(a) afy tme, waiver or consent granted to, or composition with, any Chargor or other
person,

{b) the release of any Chargor or any other person under the terms of any compositlon or
arrangement;

(c) the. taking, variation, compromise, ‘exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or Security aver praperty of,
any other Chargor or other persan;

(d} any non-presefitation or Hon-observance of any formality or other requirement in
respect of any Instrumerit or-any failure to realise the full value of any Security;

(e) any incapacity or lack-of power, authoiity or Jegal personallty of of dissolution or change
in the members or status of any other Chargor or.any other persdn,

N any amalgamation, ferger or recgnstructioni of the Security Agent with any other
person or any sale of transfer of the whole or any part of the assets of the Security
Agent fo-any other person;
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g)

(h)
(0

M

thi axistende: of any .c':laim_.-fs’et-offjcr ather rights which any other 'Ch’ar_gcr may have &l
any fime agaihst the Securty Agent, whether in connection with the Finance
Documenlts or otharwise:

any novation, athendment (however fundamental) or replacement of a Finance
Doeument or any other decument or Security;

any obligation of any person under any Finance Dogumerit or any 6ther document:or
Security being void, voldable invalid, unerforcéablse. or otherwise ‘irtacoverable; or

any Insolvency or similar proceedings.

26.2 lmmediate recourse

Each Ghargor waives any right it may have of fitst requiring the Security. Agent fo proceed
agalnst or enforce any other rights or Security of claim: payment from any person before
:enforcing this Security. This waiver applies Irrespective of any: law or afiy provision of a Finance
‘Dotument to the.conlbrary.

26,3  Appropriations

During the Security Period the Security Agent may:

(a)

(b)

refraln from applying or enfarcing any ronieys, Security or tights held of received by it
(or any trustee or agent on Its behalf) in respect of the Seclrad Obligatiens, of, subject
to Clause 22 (Appﬂcation of proceeds) apply and -enforce the same in such' manher:
and orderas if sess fit (whether agalnst the- Secured. Obligations or otherwise) and the
Chargors shall not be entitled to the benefit of the same; and

hold in an interest bearing suspense account any. moeneys received from ahy Chargor
for or on account of the. Securad Obligations.

26:4  Deferral of Chargors' fights

Unfil the expiry of the Securlty’ Period and unless: the Security Agdenit otfierwise directs, no
CRargorwill exercise any rights whiich it ray have by reason of the enforeement of this Deed:

{a)

{b)-

(c)

("
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to be indemnified by ary other Chargor;

to clajm afiy contribltion’ from any other Chargor or any pther pérson In respeet of any
obl[gatlons and liabilities- of that person undet the Finahce Docurnents;

to take the benefit (in whole or in part and whether by way of subrogatipn or-ctherwisg)
of dny tights -of the Securily: Agent under the Finance Documents or of any sther

guarantee o gacurity taken pursuant tg; ot in capneclion with, the: Finance Dosuments

by the Security Agent;

t6 ‘bring [egd) or sther proceedings for an erder requmng the Chargors to make any
payment; or perform any abligztion, i respect of which the relevant Chargor has given

Security under this Deed;
to exercise any riglit of set-off against.a Chargor;

to exercige:any right-of quasi-rétainer of other analogous-equitable right; and/or
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26.5

27.

271

27.2

28.

28.1

&) to claim or prove as a creditor of a Chargor in competition with the Security 'A__gent.
Turnover

If any Chargor receives any benefit, payment or distribution in relation to the rights referred to in
Clause 27.5 (Deferral of Chargors' rights) it shall hold that benefit, payment or distribution to the.
extent necessaty to enable the Sectired Obligations to be repaid in full on trust for the Security
Agent and shall promptly pay or transfer the sama to the Security Agent ar as the Security Agent
may direct for application in or towards discharge of the Secured Obligations.

Release and recourse
Release of Security Assets

Upon the expity of the Security Period {but nol otherwise), the Security Agent shall, at the
request and cost of the relevant Chargor:

(a) take whatever 4ction is necessary to release the Securily Assets from, and/or to cancel,
this Security; and

(b) reassign or procura the reassignment to that Chargor of the assets assigned by it to the
Security Agent pursuant to this Deed,

in each case subject to Clause 28.2 (Releases condiliohal) and without recourse to, or any
representation or warranty by, the Security Agent or any of Its nominegs.

Releases conditional

Any settlement, release oy digcharge under this Deed between the Security Agent and any
Chargor will be conditional upon no security or payment to the Securily Agent by that Chargar or
any other person baing avoided or sel aside or ordered to be refunded or reduced by virtue of
any prowsmn or enactment relating 1o bankruptey, winding-up, administration er insolvency for
the time being in force, and if such condition is not satisfied, the Security Agent will be entitled to
récover from the relevant Chargor an demand the value of such security or the ‘amount of any
slich payment as If such sefllsment, release or discharge had not occurred andfor to enforee this
Security to the full extent of the Secured Obligations. The Security Agent may concede or
compromise any claim that any payment, securily or disposition is liable to avoidance, refund or
reduclion.

Benefit of this Deed

Assignment by the Security Agent

{a) The Security Agent may at any fime assign or transfer all or any part of its rights, and/or
obligations uhdér this Deed without the consent of any Chargar to ‘any successor
appainted.In accordance with the Finance Documents.

(b) Each Ghargor:

{)] agrees to be hound by the terms of Clause 23 (Changes fo the Lenders) of the
Facilities Agregment;

(i) agrees ‘to énter into any documents specified by the Security Agent to be
‘necessary or desirable to give effect to.such assignment ot transfer; and
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28.2

28.3

28.4

.28,

29.1

29.2

293

29.4

30.

304
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{if) apthorises the Security. Agent to execute on its behalf any such document thie
Securily Agent considers necessary or desirable in- relation: to the creation,
pétfaction or Maintenance of this Secuiily ‘and any assignment or transfer
contemplated By sush provigions.

No assignmesit by any Chargor
No Chargor may assfgn ‘or transfer all or any part of its rights and/or obligations undar this Deed,

Disclosure of information

The Sactrity Agent may disclose. any information about any Chargor.and this Deed if and to the-
extent that it is-allswed to do so linder the Facilities Agreemient.

Change In fame or constitution

This Deed shall remain valid and enforceable notwithstanding any change in the name,
composition or cotistitition of any party or any merger, amialgaimiation or consolidalion of such
party with any othier corporation or any teconstrtiction of reorganisation of any kind.

Notices

Communications in writing

Any communication to be made: under ar in connection with this Deed shall be made in wriling
and, Unless othierwise statéd, fay be made by fax or lelter or by emall,

Addresses

(a) Subject to paragraph (b) below, the initial administrative details of the parties to. this

o Daed for-any notice, communication or document to be made or delivered under of in
connection with this Deed are containad in the Facililes Agreemerit but a party to this
Deed may amend its own details in accordance with the Facilities Agreement,

i3] A natice, communication or:document by the Security Agent shall also be effective if

sent to or left at the relevant Chargor's registered office or the address or email address
of the relevant Chargor fast knowh ta the-Saecurity Agent.

‘Délivery

Any communication of documenit made or delivered by the Security Agent ta any Chargor under
or'in donniection with this Deed will only be effective-when made or delivered in accordance with

Clause 32 (Notices) of the Facilities Agresment.

English language

Ay notice given under o in connection with this Deed tiitist be in English:

Miscellanecus.
Continuing security’

This Secuiity is quht'[h'l.iihgj.j and will extend to the'ultimate balatice of all the ‘Secured Obligations,
regardless of any intermediate payment or discharge in whale orin pait.
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30.2

30.3

30.4

30.5

30.6

30.7

30.8

Additional Security

This Security |s In addition to and is not in any way prejudiced by any bill, note, guarantes,
inderrinity’ or .other Security now or subseguently held by the Security Agent for any of lhe
Securad Obligations.

New accounts

I the Security Agent receives, or is deemed to be affectad by, nolice, whether actual or
constructive, of any subseguant Security or other interest affecting any Security Asset and/or the
proceeds of sala of any Security Asset, of this Security for any reason ceages to be a continuing
security in respect of arly Chardor, the Securlly Agent may open a new account for that Chargor
If the Security Agent does not open a new account, it shall nevertheless ba treated as if it had
done so at the time when it received or was deemad fo have received notice. As frem that time
all payments made to the Security Agent will be credited or be treated as having been credited to
the new agcount and will not operate to reduce any amount for which this Deed is securiy,

No deduction or withholding

All payments made by any Chargor to the Security Agent under this Dead shall (save insofar as
required by law to the contrary) be paid in full-without set-off or counterclaim and free and clear
of and without any deduction or withhelding or payment for or on account of any present or
future tax, levy, duty, impost or other charge or withholding of a similar nature. If any Chargor
shall be required by law to effect any such deduction or withholding or payment that Chargor
shall immediately pay to thé Security Agent such additiohal amount as ‘will result in the:
immediate recelpt by the Securlty Agent of the full amount which would otherwise have been
received hiad no such deduction or withholding or payment been made,

Seat-off

After the occurrence of an Evenht of Default, and for s0 long as it is continuing, this Securlty Agent
may set off any malured obligation owed by any Chargor to the Seciirity Agent against any
obligation (whethier or not maltured) owed by the Security Agent ta that Chargor regardless of the
place of payment, of currency of sither obligation. If the obligations are In differant currencies,

the Security Agent may convert sither obligation at a market rate of exchange for the purpose of
the set-off in an amaunt estimated by it in good faith to be trie amount of that obligation.

Remedies

No failure to exercise, nor any delay in exercising, on the part of the Security Agent, any right or
remady unidéi this Deed, shall operate as a waiver, nor shall any single or partial exercise of any
right or rerriedy pravent any further or other exercise or the exercise of any.other right or remedy,
The rights and rémedies provided in this Deed are cuniulative and not exclusive of any rights or
remedies provided by law.

Waivers.

A-walver given or consent granted By the Security Agenl under this Deed will be effeclive-only if
given in writing and then only in the instance and for the purpose for which it is given.

Parfial inva_lidit_y

'If, at any time, any provision of this Deed is or becomeés illegal, invalid or unenforceatle in-any

respect under any law of any.jurisdiction, neither thé legality; validity or enforceability of the
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30.11

30.12

30.13
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remaining provisions nor the legality, validity or enforceability of such provision under the Jaw of
any otheijurisdiction will in any way be dffected:or jmpaired.

Amendrments

Any term of this Deed Inay be armended, varled or supplemented with the consent of the Securily

Agent and the Chargors and by an instrument in writing signed by the parties:to this: Deed and
any such amendment, variafion or stipplement will be binding on the Security Agent and. the
Chargors.

Certificates and deterininations

Any certificafion of determiriation by the Security Agent of a rate-or amount under this. Deed is; in
the ahsence of manifest or proven error, conclusive evidence of the matters to which it relates.

Accounts

In any litigation or arbitration proceedings arising out of or in connhedtion ‘with this Deed, the

enfries made In the accounts maintained by the Security Agenl are prima facie. ovidence of the
‘matters to which thay relate.

Gurrency

(a) In this Clause, the "Spot Rate" means the Security Agent's spot rate of exchange for
the: purchasa of any currency wilh, any other currency ir the London foreign exchange
market:

{B) The Security Agent may convert any moneys received, recavered or realised in -any

eurrency under this Deed (including ihe proceeds of any previous conversion nder this
Clause) from their existing currency inte any other cufrency,. by purchasing that other
turrency atthe Spot Rate.

() If any Ctiargor fails to pay any sum under this Deed on the due date, the-Security.Agent
fnay; without natice to thiat Gharger, purchase atthe Spot Rate any currency which the
Sacuiity: Agent considefs necessary er desirable to cover the liabilities of that Ghargor
to pay that sufn,

-Currency indemnity

{ay If @ny surn due from.any. Chargor under this Deed (a "Sum"}; or any order, judgment.or

' award giveh-of made i teldtion to g Sum, has to be convertsd from the curtency (the
"First-Currency") in. which that Sum ig payablg inte another cutrency (the “Second
Gurrency")-for the. purpose of:

(6] making @r filing a claim or proof against the Chargor; or

(i) db’taini'rjg, ar enforcing an. order, judgrient or award fh relation to any litigation
orarbitration proceedings,

gach Chargor shall as an independebt obligation, ‘within three Busiriess Days of
deiwarid, Indemnify and/or secure the Security Agent against any cost, loss.or liability
arlsing out of or as-a result of the canversion ificluiding any discrepancy betweer (A) the
rate of exctiange tised to canvert that Sum from the First Cutrency infa the Second
Currency and (B) the rate or rates of exchange available to the Security-Agent at the
titné of its receipt of that Sum. '
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32.2

by Each Chargor waives any right it may have in any Jurisdiction to pay any amount under
this Deed in a curiency or curréhcy unlt other than that in which it is expressed te be
payable.

Susperise account

Uhll! thé expiry of the Becurily Period, the Securily Agent may:

{a) refrain from applying or enforcing any moneys, security or rights held or received by it in
respect of the-Secured Obligations or apply and enforce the same in such manner and
arder as it sees fit (whether agiingt the Secured Obligations -or otherwise} and no
Chargor shall be entitled to the benefit of the same; and

{b) hold in an interest bearlng suspense account any motieys received from any Chargor or
an account.of any Chargor's liability in respect of the Secured Obligations for so long as
the: Security Agent considers appropriate pending their application from time to time in
or towards the discharge of any of the Secured Obligations.,

Counterparts

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

Governing law

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

Arbitration

Arhitration

-Subject t¢ Clause. 32.5 (Ageni's option), any dispute -arising out of or in connection with this

Deed (including a dispute regarding the existence, validity or termination of this Deed or the
consedquences of its nullity) (a "Dispute") shall be referred to and finally resolved by arbitration
under the Arbitration Rules (the. "Rules") of the LCIA Court (formerly the London Court of
Internafional Arbitraion).

Procedure for-arbitration

(a) The arbitral tribunal shall consist of three arbltrators who shall be lawyers qualified in
England and Wales of at least ten years' standing.

(b) The dlaimant(s); irrespective of number; shall nominaté jointly one arbitrator; the
respondent(s), imespective of number, shall nominate jointly the second arbitrator; and
a third arbitrator, who shajl serve as chairman, stiall be appointed by the LCIA Court (as
defined in the Rules) within 15 days of the appoiniment of the second arbitrator.

{c} In the everit the claimant(s) or the responident(s) shall fail to nominate an arbitrator
‘within the time: limits specified in the Rules, such arbitrator shall be appointed by the
LCIA-Court within. 15 days of such Tailure, [n the event that both the claimant(s) and the
‘respondent(s) fail to nominate an arhitrator within the time limits specified in the Rules,
-all three arbitrators shall be appointed by the LCIA Court within 15 days of such failure
-who shall designate one-of them as chairman.
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33,

334
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) If all the parties to an arbitration so:agree, thera ghall be a sole arbitrator appainted by
the LCIA Gourt within 15 days of such agreement.

() The sedt of arbitration shall be London; England and lhe language of the arbilrafion
shall big English,

Recourse to courts

Save as provided in Clause 32.5 (Ageni's oplion), the parties exclude the jurisdiction of the
courts under Sections 45 and 69 of the Arbitration Act 1996.

Consolidation of clairis

If any Dispute raises issues which are:substantially the same: as or connected with [ssues raised
in anothér Dispute. which has already been yeferred to arbitrafion under the' Facility Agreement
(ah "Existing Dispute"); or arlses out of substarilially the sams facts as are the subject of any:
Existing Dispute (a "Related Dispute"), the Agent (but no other parly) may apply, at its sole
discretion, to have the tribunal appointed (or t.be appointed) in respect of any such Extsting
Disputé to also be-appointed as the tribunal in respect of any Related Dispute:

Agent's. option

Before an aibitrator has been appoirited. to détermine a Dispute, the Agent may by notice in
willing to the Borrower reguire thatall Disputes cr a spedific Displte:be heard by a court of law:
If the Agent gives such notice, the Dispute. to' which that. natice- référs. shall be deterimined in
aceordance with Clause 33.1 (Jurisdietion).

‘Enforcement

Jurisdiction

(@) As an_ alternative: to the provisions of Clause 32 (Aibitration), the courts of England
have exclusive jufisdietion to seftle any dispute arising from or in tonnegtion-with this
Deed (including a dispute relating to the existance, ‘validity or termination of this Deed
or the: consequences of ifs -nullity or any: non-centractual obligation arising eut or in
connection with this Deed) (a "Dispute”).

{b) The Parties agree that the Courts of England are:the most appropriate and cohvenient
courts-to settle any Dispute and aceordingly ho Party will argue fo the contrary.

{c) This Clause 33,1 (Jurisdiction) is for the banefit of the Finance Parties-only. As a result,
aiid natwithstanding paragraph (a) of this Clause 83.1 (Jurisdiction), any Finance Party
may take proceedings refating to a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Finance Partis: may take concurrent proceedings in -any
number. of jurisdictions..

‘Waiver of immunity

Each Chligor:

(&) waives generally dll Immunity it or its aésets or Tevenues may atherwise have in any
jurisdiction, including imrmuinity in fespeict of:

(i the giving of ainy rélief by way:of injunction ot orderfor spedific. performanoe of
for the recovery of assets or fevenuas; snd

36
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(i) the issue of any process against its assets or revenuaes for the enforcement of
a judgment or award or, in an action in remm; for the arrest, detention or sale of
any of its asseis and revenues; and

{b) agrees that in any proceedings in England this waiver shall have. the fullest scope
permitted by the English State Immunity Act 1978 and that this- waiver is intended to be
irrevocable for the purposes of such Act:

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the Overseas
Chargor:

(a) irrevocably appoirits Tulloch &.Co of 4 Hill Strest, London W1J 5NE as Its agent for
service of process In rvelation to any proceadings before the English cours In
connection with this Deed ("Proceedings"),

(b) agrees that failure by & process agent to nolify the relevant Chargor of the process will
not invalidate the proceedings concerned,;

(c) agrees that if any person appointed as process agent is unable for any reason fo act as
agent for service of process -each Chargor will immediately appoint another agent on
terms acceptable to the Security Agent (failing which the Security Agent may appoint
another persan far this purpose);.and

(d) consents to the sefvice of process in any Proceedings by the armalling of coples,
postage prepaid, to it at its address for the time being applying for the purpeses of
Clause 30 (Notlices).

EXECUTED as a deed and delivéred by eash Chargor and signed on behalf of the Secutity Agent on the
date stated at the bedihning of this document.

47077876 viI7
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Schedule 1

Group Shares

1. 12,675,501 ordinary shares of £1 in thie capital of WHL from time to time held by the Borrower
other than the Excluded Shares.

2, 71,014,000 ordinary shares of £1 each in Waterstones Booksellars Limited held by WHL.

3. 5,249 ordinary shares of 1,000 ‘Belgian francs .each in Waterstone's Booksellers Belgium SA.
held by WHL.

4. 701,000 ordinary shares of 1 Dutch guilder @ach in Wate_.-_r}stone‘s- Booksellers Amsterdam BV
held by WHL.

B, 2,001 ordinary shares of 1 euro each in Waterstonas Booksellers ireland Limited held by WHL.

@ 22,107,790 ordinary shares of 5 pence each in the capital of Waterstones Overseas Limited held
by WBL.

7. 20,000,000 ordinary shares of £1 each in the capltal of Hatchards UK Limited held by WBL.

8. 1 ordinary share of £1 in the capital of Walterstones Academic Bookstoras Limited held by WBL.

38
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Schedule 3

Nolite to Account Bank

Part1 —~ Notice to Account Bank: Accounts

To: [Account Bank]

[Date]

Dear Sirs

Security Agreement dated [ « ] (the "Security Agreement") between Waterstones Holdings
Limited and others; and RCB BANK LTD. (the "Security Agent”)

1.

This letter constitutes notice to you that under the Security Agreemenit we have charged by way
of floaling charge in favour of the Security Agent all our rights, iitle and interest in all sums of
money which miay now or in the future be held with you for our account in the accounts ideniified
in the scheduile to this notlee and to any other accourits from time to time maintained with you by
us {the "Accounts") together with &)l interest frim time to ime earned on such sums and the
debts represented by such sums and interest.

With effect from the date of your receipt of this nofice, we are permitted to withdraw or transfer
ameunts from the Accounts unlil such time as the Security Agant provides-written notification to
you that such permission is withdrawn (and the Security Agent may withdraw or modify thfs

\permission in its absolute discration at any fime).

Fallowing receipt of a notige from the Security Agent that an Event of Default has occutred, you
are to act solely on the instructions of the Security: Agent and, with effect from the dale of that
hatice:

(a) all 'stms from time to time standirig to the credit of the Accounts sholld be held to the
order of the Security Agent;

&) such sums may only be paid or released in accordance with the writlen instructions of
the-Security Agent at any time;

(€) the tarms and conditio‘ns relating to the Accounts may not be amended, varied or
waived without the prior written consent of thé Seeurlly Agent; and

(d) we are not permitted to withdraw any amount from the Accounts without the prior
written consent of the Security Agent.

You are authorised aid instructed, without requiring further approval from us:

(a) to pay all monies. received by you for the. Acecounts to (and only to) the credit of the
Accounts;
(b) to provide the Security Agent with such information relating to the Accounts as it may

fram time to imé requiest;
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and folfowing receipt.of a notice from the Security Agent confirming that an Event-of Default.has-
oceurred

(c) ta comply with the terms of any written nolice of. instructions: in any way relating lo, .or
purpotting o relats to, the Seeurity Agreement, the sums standing to the gredit of the:
Accourits from time. fo time or the debts represented by them which you feceive. at any
finie from the Sscurily Agent without -any refefence to or further. authority from us and
without -any enquify by you as to the justification for or validity of such nofice or

instruction.
5. These instructions may not be revoked without the prior written consent of the-Security Agent.
&, Please sign-and return the:enclosed copy of this natice to the Security Agent (with a capy to us)

to confirm (by way of undertakinig in favour of the Securily Agent) that:

(a) you =grée to the terms of this notice and to act in accordanee with its provisions;
(B) you have not received riotice of the interest of any third party‘in the aecounts; and
(c) you have riot and will not claim, exercise or enforce any securily interest, right of set-of,

counteralaim of ‘sifillar tight in respect of the Accounts or the debts represented by
them Without the prior written consent of the Security Agent.

7. This notice and any non-contractual obligatiens arising out of or in relation to this notice shalf be
governed by, and inferpreted. in accordance with, English law,

8. This- noticé may be executed in any number of counterparts,-and this has the same affect as If
the slgnatures on the couhterparts-wera on a single copy of this notice,

Yours faithfully

for arid on behalf of
Watersiones Holdings Limited as Charger

for and on hehalf of* _
RCB Bank Ltd as Security-Agent
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SCHEDULE

Account Number

Sort Code

[]

(o]
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[On acknowledgement copy]

To: [Secutity Agent]
[Address]
‘Copy fo: | L

We acknowledge receipt of thie above netice and agree to and confit the malters set out in it.

for and -.on hehalf of
[AGeournt Bankd

Dateif & ]

A70VT678 vAT
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Part 2 - Notice to Accovint Bank: Designated Accounts
To: [Account Bank]

[Date]

Dear Sirs

Security Agreement dated [ e ] (the "Seceurity Agreement”) betwaen [insert name of Chargor] and
[ & J(the "Security Agent")

1. This letter constitutes notice to you that under the Security Agreement we have charged by way
of first fixed charge In favour of the Security Agent alt our rights, litie and interest in all sums of
money which may now ot in the future be held with you for our account in the accounts idenitified
in the schedule o this nofice (the "Accounts"} together with all interest from time o fime eamed
on such sums and the debts represenfed by-such sums and'interést,

2. With effect from the date.of your recsgipt of this nolice, we are parmitted to withdraw or transfer
‘amounts from the Accounts until such time as the Security Agent provides written notification to
you that such permission Is withdrawn (and the Security Agent may withdraw or modify this-
permission in its absolute discretion at-any time).

3, Following receipt of a notice from the Secuiily Agent that an Event of Default has accurfed, you
are to act solely on the instructions of the Security Agent and, with effect from the date of that
notice, (but subject to the Security Agent providing you with a list of its autharised signatories,
including passport copies for each signatory, and any other KYC or other information that you
may require and subject to the Securily Agent's complisnee with any terms and conditions that
you may from time to time adept for the operation of any account (including without limitation Its
salisfactory completion and signature of any authorisation forms that you may from time lo time

require)):

(a) all sums from time to. time standing to the credit of the Accounts shotild be held t6 the
ordar of the Security Agent;

(o) sueh sums may enly be paid. or released in accordance with the written instructions of

the Security Agent at any time;

{c) the terms and conditions relating to the Accounls may not be amended, varled or
walved without the prior written consent of the Security Agent; and

(d) we afe nat permitted to withdraw any amount from the Accounis without the: prior
written consent of the Securily Agent.

4. You are authorised and instructed, without requiring further approval from us (but agaln subject
to the' Securlty Agent providing you with a list of its authorised signatories; including passport
copies for each signatory, and any other KYC jhformation that you may require and subject to
the Seourity Agetil's compliance with any terms -and conditions that you may from. time to fime
adopt for the operation bf arly account (including without limitation its satisfactory complation and
sighature of any autharisation forms that you may from time to time reguire)):

(a) fo pay all monies received by you for the Accounts to (and only to} the cradit of the.
Accounts;.
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(b) to provide the Security Agent-with such information relating to the: Accounts as it may
' from tifre to time requést; and

(c) to comply. with the terms of any wrilten fnatica or instructions in- any-way reldting to, or
' purporting to relats to, the Security: Agresmant, the sums-standing to the credit of the
Accounts from fime to e arthe debts represerited by them which you recelve. atany

time from the Security Agent without any refarence. to or further duthotity from-us and
without -any. enquiry by you as to the justii cation for or validity of such .notice or

instruction,
5 These instructions may not be revoked without the prior written consent of the Security Agent.
. Please confirm your agreement ta the above by sending the ehclosed acknowledgement and a

copy of any curfent authorisation forms that you may reduite to be completed ta the: Seeurlty’
Agent with a dopy to us.

7 This notice.and any non-contractual obligalions-arising out of or in relation to this notice shall be
governed by, and interpreted in accordance with, English law.

B8 This natice may be executed in any number of counterparts, and this has the same effect as. if
the signatures on the. counterparts were on a single copy of this notlce.

Yours faithifully

for and on behalf of
WATERSTONES HOLD/NGS LIMITED

as Chargor

for and -on behalf of

REB Bank Ltd as Security Agent
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SCHEDULE

Account Number

Sorf Code

GBP Accourit No: _

USD Account No: I
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Part 3 - Agknowladgénient of Security

To:» RGB Bank Lid
Attention-of [...]

[address}]

-as Securily Agent
Datet []
Dear Sirs

We confirm receipt from Waterstones Holdings Litriited (the "Ghargor*) of & hotice dated [Date] 2015 (the
"Notice", Exhibit 1) of a chiarge by way of assignment upon the terms of a Debenture dated with today's,
date (the "Debenture®), the tefms of which are unknown to us; of all meneys (including interest) from time
to time &tanding to the credit of the Chargor's accounts (as: specified therein) {the "Accounts") which are
inaintained with us and the-debt-or debls represented thereby.

We unconditionally and frrevocably waive all rights of set-off, lien, combination or consolidation of
accounts, secuiity in respedt of any Accounts and similar rights (however described) which we may have
now af in the future in respect of each of the Accounts or the balance thereon to the .extent that such
rights relate to- amounts owéd to us by the Chargor offier than the amounts owed in conniction with the
operation of the Accounts, currently belng the accounts referred to below:

Account Name: Waterstones Holdings Limited
Sort Code:

GBP Account No:
USD Account No:

We.confirm that we have not received notice of the interest of any third party in any of the:Accounts.

We further confirm that the Chargor has instructed and authorised us to disclose to you without any
referance. to of further authority from us and without any inquliy by us -as to the' justification for such
disclosure, (but subjeckto the Security Agent providing us with a list of its authorised signatories,
including passport copies for each signatory, and any other KYC or other infermation that we may require
and suibject to the Security Agent's Gompliance with any terms and conditions that we may from tirrie fo
lime adopt for ‘the bperation of any dccount (including without limitation its satisfactory completion. and
signature of any authorisation forms that we- may from lime to time require)), such information relating to
any -Accounts maintained by the. Chargor undér the relatianship nurriber 0835-1869584-6 with us. from
time to time, as you may request us to disclose to you. The Chargar's instruction and guthorisalion to us
shall be stibject fo the terms and conditions as set out in the encloséd -Gopy of the Authorization Form
("Aiithorizatiori to pravide information orally/by telephane :and to- hand over/transmit copies of bank
coitaspandsnice” at Exhibit 2)and any other authorisation forms thatwe may from time to firne require).

In order to avoid any doubts as fo the sigiilicance of this acknowledgemant of security, we wish to point
gut and infarm you that.

(i) the Ghargol's instruétion and authorisation to us Is revocable under the applicable Swiss law,

i) the Chargor may freely dispose over any and all. assets. held ‘in the Accounts, without zny
obligation on -our side to seek and/for obtain your authetisation prior to executing an Instrictior
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from the Chargor by which the Ghargor disposes in part or in whole over the asssts held In the
Accounts,

Yours faithfully

far and on behalf.of
Credit Suisse AG

ce. Waterstones Holdings Limitad
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Schedule 4

Notice to Gounterparty

[On the lettethaad of the Charger]
Toi [Contract Paity]

Copyto: [ e ]as Security Agent
[Datg]

Diear Sirs

Security Agreemerit.{the "Security Agreement”) dated [ = 1 betweeit [insert riarme of Chargoi]
and others; and RCB BANK LTD. (the "Security Agent")

1. This letter canstitutes notice to you that under the Security Agreement we have assigned to the
Seturity Agent all our fights, title and interast in respect of [insert delails of contract] {the
"Gontract") as'securlly for certaln obligations owed by us to the Secirity Agent.

2. We will remalit liable: under the Contract to perform all obligations imposed on us under the
Contract and nohe of the Sedurity Agent, its agehts; any receiver, administrator or any other
person will at any timé bé undér ahy obligation or ligbility to you under or in respect of the
Contract.

3, We will reraln entitled to exercise all of our Fghts under the Contract and you:should centiiue to
give notices under the Contract to s, untll such time as the Security Adent provides written
nofification to ‘the .contrary. After such written natification, all rights in respect of the Contract
(including the. right' to' direct payments of amounts due under it to another gccount) will be
axercisable by the Security Agerit and notices under the Contract should be given to the Security
Agent or as It directs;

4, You are authorised .and: instructed (without requiring further approval from us) to. provide: the
Security Agent with such information relating to the Contract as it may from time to time request;

B These Instructians may not be revoked withotit the prior written censent of the Security Agent.

6. Please Sign-and return the-enclosed copy of this notice to the-Security Agent (with a-copy to us)
to confirm (By way of undertaking in favour of the Security Agenf) that:

(a) you agrée fo the terms of this notice and to act In aceordance with its provislons;

{b) you have not and will hot claim, exercise or enforce.any right of set-off, counterclaim or
similar right I respect of the Contrsct without the consent of the Secuyrity Agent;

€} you have ot received notice of the interest of any-third party in the Contraet; and

(d) you will nolify the ‘Security Agent of any breach by us of the terms of the Contract afid
will allow the Security Agent to refedy that breach.

7. This notice and any riori-contractual obligations arising out: of or in relalion to.this nolice shaif be
governéd by, and interpreled in accordance with, English law.
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Yours faithfully,

for and on behalf of
[ e ]asChargor

for and oh behalfof
RCB Bank Ltd as Security Agent
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[On acknowledgerrient copy]

To; RCB Bank Ltd
[Address]
Copy to: [ » 1

We acknowledge receipt of the above notice:and agree to and corifirm ‘thie matters set outin it.

“for and. on behalf of _
[Counterparty to relevant Material Gontraci]

Date:] e ]

APOT TR V17

82




Schedule 5

Notice of Insurance Assighmerit

To:.  [insert name of insurance company)
[Date]
Pear Sirs,

Re: [identify the relevant insurance poligy(ies)] (the "Policies")

Security Agreement dated [ « ] (the "Securlty Agreement") between Waterstones Holdings
Limited and others; and RCB BANK LTD, (the "“Securlty Agent")

1.

This letter constitutes notice to you that under the Security Agreement we have assigned to the
Security Agent all our rights, title and interest in and lo the insurance policies identified In the
schadule to this letter and to any other insurance policies taken out with you by us or on our
behalf or under which we have a right ta a claim (other than in relafion to third party Habilities)
(the "tnsurance Policies").

We will reimain liable under the Insurance Policies to peljform all obligations imposed on us under
the Insurarice Polleiss and norie of the Securily Agent; its agents, any recelver, administrator or

ary other person will at any lime be under any abligation or liability to you under or in réspect of

the Insurance Folicles,

We will remain entitled to exercise all of our rights under the Insuranee Policies and you should
continue fo give notices under the insufance Policies to us; untii such time as the Security Agent
provides written notification to the confrary. After such writteh natification:

{a) all amounts payable under the Insurahce Policies should be paid to the Security Agent

or as it directs; and
{b) all rights in respect of the Insurance Policies will be exercisable. by the Security Agent
and notices under the Insurance Palicies shauld be given to the Security Agent or as it
directs.
You are -authorised and instructed (without requiring further approval from us) to provide the
Security Agent with such information relating to the Insurance Policles as it may from time to
time request.
Thesa instructions may hot ba revoked without the prior wrilten consent of the Security Agent.

Please note the interest of the Security Agent on the Insurance Policles.

Please &lgn and return the enclosed copy of this hotice to the Security Agent (with a capy to us)
to confirm {by way of undertaking in favour of the Security Agent) that:

(a) you agree to the terms of this notice and to act in accordance with its provisions;
{b) you have not received notice of the interest of any third party in any of the Insurance
Palicies;
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(c) you have hot:and will not claim, exercise or enforce.any right of sét-off, counterclain or
similar _righl‘- [in respect of the Insurance Policies without the consent of the Security
Agent;

(d) you will ndtify the Security Agent: of any breach by us of the terms of any Insurance:
Policy and will allow the Security Agent to remedy that breach; and

{e) the Security Agent shall not in any circumnstances be liable for the premium in relation to
the Insurance Policles (but may elect to pay it).

8. This notice .and any non-coniractual obligations a'ri_s‘in_g out.of 6r in relalion to this notice shall be.
governed by, and interprated In accordance wilh, English law.

“Yaours faithfuilly

T T T I P P PP PR T TP EER LT TP

for-and on behalf of
[ & ]asChargor

far and &t behalf of
[ » 7]asSecuily Agent
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Scheduie

[Details of insurance Policies fo be inserled]
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[On acknowledgement copy]

To: [Sectrily Agerif]
[Address]
Copyta: [ o 1

We ackhowledge. recsipt of the above notice.and agree:to and confirm. fhe matters setoutin it

for arid-on behalf of
[fnsiirer]

Date:] « ]
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SIGNATORIES

Tha Chargors

EXECUTED as a DEED by LYNWOQD INVESTMENTS GY
LIMITED acting by & director in the presence of:

- v« 7 v

Signaiure’ of director

Slynature of witnase
PRt Name ..o DXSIhE.. CERACL SRS

Address ........

T T TP P I T YEOTYPTeN
-----------------------
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EXECUTED as a DEED by Waterstones Holdings Limited

Signatue of director

Signature of witness

Prinl name ﬁﬁ(?/ﬁ/
adcress | NG ...

Ocgupation ™

58
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EXECUTED as a DEED by WATERSTONES BOOKSELLERS
LIMITED acting by a directar in the presence of:

Bignature of director

Signature itheas .

Print namei‘ku‘f GO &«.}P‘TQ

-------------------------

Occupation -..

.................... T e L T P L T T Ty P P AT A T
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The Security Agerit .
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