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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 237511

Charge code: 0023 7511 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2019 and created by ARCADIA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th June 2019 .

Given at Companies House, Cardiff on 28th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 12 Thuwng 2401 H

ARCADIA GROUP LIMITED
{as Chargor)

-and -

ARcaDIA GROUP PENSION TRUST LIMITED AS SECURITY
TRUSTEE FOR THE PENSION TRUSTEES
{as Chargee)

LiMiTep RECOURSE SHARE CHARGE
RELATING TO THE ENTIRE ISSUED SHARE CAPITAL OF
REDCASTLE (TCR) LimiTeED

THIS CHARGE 1S SUBJECT TO THE TERMS OF THE PRIORITY DEED

Hogan
Lovells

Matter Ref: 303480.000010
Ref FAIA/PRENDERF/6404843

Hogan Lovells International LLFP
Atlartic House, Holbom Viadugt, London ECIAZFG
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e BET’WEEN

B (1) 'Arcadia Group L:mited a company mcorporaﬁed in Engiand enr:i Waies w:th reg;stered number
B 00237511 {the “Chergor") and' e : : : T

@y ...ARCADIA GROUP PENSION TRUST LIWITED 25 securﬁy frustes Tor the Penelen Trustees on the terms" s
Sl _'end conditions set out in the Pension Secunty Trust Deed {ihe “Chargee") e v

__WITNESSES as foléows
'_:"1;:__;' Deemmewsme mTeePeemnon S
A '_.Defumtaons In this Charge

L '_"AGL CVA" means the CVA n reSpect of the Chargor in the respect of whsch the nominees i
- 'submitted -a report to the Court under- section Zof the inso!vency Act 1986 on 22 Mey 2019 (as’- e
: _emeraded from time totme) e Lo L

: '-'_3“Busmess Dey" means & day (other than & Saturday or Sundey) on whsch benke are open nfor
- '_'Qenereﬂ busmess in London TP : : L

e ."Charged Assets" theans in re!atlon % the Chargor its preperty eseete and nghte of gvery o
_-descnpt:on or any part of them, for the time being subject to Security créated by Clause. 31 o
; (Mortgages and Charges) or within an essugnment created by C!ause 3.2 (Ass;gnment) '

"Compeny means Redceetie (TCR) anlted a !amsted Iieblhty company mcorporated in Engiand
“i-and Wales with regss*tered number 108?’8?70 B L e

.'3_°'Derlvatlve Assets includés: - o

o _' (a}'- aiiotments rights money or property ensmg at any tame in re!ation to any of the Sheres by S
R wey of CONVErsion; exchange redemplion, bonus preference optlon er otherwise;

_'(b')';_ 'dswdends dlstﬂbutsens antereet and other income paad or peyeble in re!etlen to any of the-. S
[ Shares and e : : : -

| :".: (';:)i _. _stock shares and secuntlee oﬁered m addutaon te or eubetltutaon for eny of the Shares

: “Document llnc!udes any transfer renunmatlon prexy, mendate Iegai or other charge mos’tgege R
o a531gnment deecl or other document. - . . e

: ;'_ '-'.“Enfercement Event“ fneene the cccurrence c:uf
(a) an Ensolvency Event in relataon to the Chargor

- (b) -:.--an enforcement of eny Securaty over the Charged Aseets by eny party holdmg eny Secursty'f B
S ranking in pnerlty to the Chargee pursuant te the Pnonty Deed; and e :

B _ (c) - "after the Senlcr D!schefge Date eny eveﬂt specn"ed as an Enforcement Event in the VLN' ' S
L ._SSecurlty Agreement : . AR : _ . -

. '_"Exlstmg Charges 'means each and ail of the feéﬂowmg
: -'_-(é)' the shere charge in respect of the ent!re |ssued ehare eapate! of the Cempany dated 3 Mayi' _

2018 and mede between the: Chargor and HSBC UK Bank PLC and
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(b)  ‘the charge over subordinated debt in the Company dated 3 May 2018 and made between
the Chargor and HSBC UK Bank PLC.

"Facility Agreement” means the facility agreemeant between the Chargor as Borrower and HSBC.
UK Bank PLC as Lender dated 2 May 2018 (and as further amended and/or restated from time fo
time).

“Financial Collateral" in relation-to the Chargor, means any of its Charged Assets comprising
financial collateral within the meaning of the Financial Collateral Regulations.

"Financial Collateral Regulations™ means the Financial Collateral Arrangements (MNe.2)
Regulations 2003 as amended.

"First Ranking Security” means the Senior Security Documents as defined in the Priority Deed.

"Group CVAs" means the company voluntary arrangements in-respect of each of the Chargor;
Burton/Dorothy Perkins Praperties Limited; Outfit Retail Properties Limited; Redcastle Limited; Top
‘Shop/Top -Man Limited; Top Shop/Top Man Properties Limited; and Wallis Retail Properties
Limited; in the respect of which the nominees sUbrmitted & report 1o the court under section 2 of the
Insolvency Act 1986 on 22 May 2019 {(as amended from time to time), with each being a "Group
CWA"

"initial Priority Deed” means the priority deed dated on or about the date of this Deed and made
between HSBC UK Bank PLC as:Lender, the Chargee and Arcadia Group Pension Trust Limited
as trustee of the Arcadia Group Pension Scheme and AG Senior Executives. Penhsion Trusiee
Limited as frustee of the Arcadia Group Senior Executives Pension Scheme as Subordinated
Creditors, the Chargor and Redcastle {TCR) Limited as Debtors.

"initial Senior Discharge Date" has the meaning given to the term "Senior Discharge Date” in the
Initial Priority Deed.

"Insolvency Event” has the meanihg given to that term in the Priority Deed.
"{.egal Reservations” means:

(2} the principle that equitable remedies may be granted or refused at the discretion of a2 court
and the limitation of enforcement by laws relating o insclvency, reorganisation . and other
iaws generally affecting the rights of creditors; and

() the time barring of claims underthe Limitation Acts, the possibility that an undertaking to
assume liability for or indemnify .2 pérson against non-payment of UK stamp duty mav be.
void and defences of set-off or counterclaim; and

€ any other matters which are set-out as qualifications or reservations as to matters.of law of
general applicafion in.any legal opinion delivered to the Chargee in respect of this Charge,

"Lender means HSBC UK Bank plc as Lender under the Facility Agreement.

“Liability" means any liability, damage, loss, costs, claim or expense of any kind or nature,
whether difect, indirect, special, conseguential or ctherwise.

“Limitation Acts” means the Limitation Act 1880.
"Maximum Secured Amount" means an amount equal to £25 million (twenty five million pounds

“sterding) plus the amount of ail costs and expenses iincurred by the Chargee or the Pension
- Trustees in connettion with any enforcement under or in relation to the Pension Trustee Security

LWIBOVFEPT/3897883.4 Hegan Lovells



Agreements provuded that af a Iaqu:damr or’ admmistrator IS appemted in respect of the Chargor": g
wathm 21 days foﬂowmg eether : : Sl : .

o :_-_.'{i} any of the Group CVAS (ether than the AGL CVA) fallzng 5 be approved by the' SR
C 7L Crequisite majority of the relevant CVA Creditors at the relevant Credutere Meetmg_ RRR
" {each such term as defined in the relevant Group CVA} or- e

iy any of the ‘Group CVAs bemg reveked or terminated as & result of an appiucation'_' B,
- being brought under, and in accordance with, ‘section 6(1) of the Ihsolvency Act -
1986, where such revocation of termination was ordered pursuant to judgment by,
i the Court-of by agreement bewveen the re!evant cempany and: the party bnngsng_ IR
- the app!lcatlon Z S : _ . . e

the Maxumum Secured Amount shaE! be a Iesser ameunt equal to ds At the. date of such.'_'
- appointment the dlffereme behween e : '

@) the aggregate ‘deficit reduction contnbutions WhiGH would have been payabie o the_”_ L
Lo Pension Trustees (or either of them) in-the. period from the vote of the CVA. Creditors in S
“respect. of the AGL!CVA to (and including) the date a- liquidator or administrator is =~~~
. appointed in respect of the Chargor, pursuant to the Schedule of Contributions in place for - s
~each Pension Scheme immediately prior to the date of the F’eneion Agreement had the e
Pens;en Agreement not been entered into; and v : : SR

e '(b);":': 'the aggregate ameunt of deﬂcat reductu:on contributzuns payabie to the Pensmn Trustees (or' RS
7 either of them) in the petiod from the: vote.of the CVA Creditors'in respect of the AGL CvA.
~to (and including) the date a liquidator or administrator is appointed in respect. of the'._ B
= ~'Chargor, pursuant to the revised Schedule of Contributions in place for each Pension
. Scheme entered into pureuant to the Pension. Agreement and actua!!y received: by each of
: the PenSIen Trustees . " SRR : s :

S p!us the amount of ali costs and expenses mcurred by the Chargee or the Pensmn Trustees in : : : .
e cennectaon wath any enférecement under or m reiation to the Pensmn Trustee Secumy Agreements R

= '._"Mitugatlon Reiease ﬂate" sha!l have the meemng gwen te itin the Penelon Agreement

e .“ergma! Shares" 'means the 1 share of £1 in the nssued share capatal of the Company ewned by'
. -_".-_the Chargar : : e e :

: __“Party" means a party to thas Charge

' "Pens:on Agreement ‘means the pensnone deed entered into on‘or abeut the date of thle Chayge:: : |
e betwean, amongst others, the Chargor and eertein members of the Chargnrs greup and each of :
©- . the Pension Trustees. : - _ R o

- :'"Pens:on Protection Fund“ means the Board Df the Pens;en Protectuon Fund

. '.""Pensmn Schemes" means %he Arcadaa Group Pension Scheme and the Arcadia Greup Semer'_. e
S Executwee F‘ensaon Scheme; each being 2 “Fens:en Scheme : SR :

- | "Pensmn Securaty Trust Beed" meane the secureiy truet deed dated anor about the da‘te Of thas : o8
-~ Charge between each of the Penelon Trustees and the Chargee e

B "'.""Pensmn Trustees m'eans '
: -(5) -_ Arcadaa Group F’ensson Trust Lamated as trustee ef the Arcad:a ('.%roup Pene:en Scheme o '.

and
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(o) AG Senior Exscutives Pension Trustee Limited as trustee of the Arcadia Group Senior
Executives-Pension Scheme,

with each being a "Pension Trustee”.
"Priority Deed™ means:
(a) the initial Priority Deed,; or

{b) afier the Initial Senior Discharge Date, any subsequent or replacement priority deed
subordinating the Chargee's-Secuwrity in respect of the Charged Assets.

"Receiver' means a receiver and manager appointed under Clause 16 {Appointment of a
Receiver) and (where the context requires or permils) includes any substituted receiver and
‘manager.

"Redcastle {TCR) Charge” means the legal charge dated on or about the date of this Charge.
created by the: Company in favour of the Charges.

“Relevant System" has the meaning given to that term by the Uncertificated Securities
Regulations 2001 and includes the CREST system and also any other system or facility (whether
or not established in the United Kingdom or elsewhere) providing means for the deposit of and
clearance of transactions in shares, stockand other investments.

"Schedule of Contributions™ means any Schedule of Contributions (as defined in Section 227 of
the Pensions Act 2004} from time to time in place in refation o a Pension Scheme.

"Scheme Actuary” for a Pension Scheme means the scheme actuary from time to time appointed
in refation to that Pension . Scheme in accordance with Section 47 of the Pensions Act 1895,

"Secured Sums” means subject to Clauses 2.3 {Calcufalion of Pension Debt} and 2.6 (Limited
Recourse), all amounts payable by the Chargor pursuant to Clause 2.1 (Covenant fo-pay).

"Security” means a mortgage, chargs, pledge, lien or cother security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Senior Discharge Date” has the meaning given fo that term’in . the Prionty Deed or if no Priority
Deed is atthat time in place, in the Priority Dead miost recently in place.

"Shares" means the Original Shares and all other shares, stock and securities in the Company
owned by the Chargor while any Secured Sums are outstanding.

"Subordinated Debt" means any monies, obligations and liabilities {whether actual or contingent,;
whether incurred solely or jointly with any other person and whether incurred as principal or
surety) now or in the future due, owing or incurreéd by the Company to the Chargor in any
currency, together with all interest on any of the same, and all costs, charges and expanses
incurred in connection with any of the same.

"Subordinated Debt Documentation” all agreements and/or security evidencing or recording the
terms of the Subordinated Debt from time to tima.

"VILN Security Agreement” means the VLN security agreement dated on or about the date of this
Charge created by AGL in favour of the Chargee.

1.2 interpretation: Unless the context otherwise requires, the interpretative provisions set out in the
paragraphs below shall apply in this Charge.

LIBOV/F3PT/3897R83.4 Hogarr Lavells



Cgay Unlees the contrary mtent!en is expreesed ail defned terms m the Prtorrty Deed have the. o
' ‘same meansng here T - . R . -

| by : References to any F’arty ehell be construed so ae to :nc!ude that Partys respectwe R
FRTHENE -._'-.successors mtrtle perrnatted assrgns and permrtted tranefereee S SR SR

S el _':'"includmg and “in- partrcular ehall rret be ccnetrued restrictweiy but shail mean e
~“respectively “including,. without - prejudice tothe generality of the - foregomg and '
"particular but wuthout prejudice to the generaiity of the ferego:ng T o

o d) A “pereon inciudes any person, fam company, corperatson government state or agency'-_'.'
~eccoofa state or anyassociation, joint venture, trust or partnership {whether or not. hevrng"_
= ' seperate Iega! personahty) of two or more of the foregorng SR

: -(e);'__ "‘Varrateon .;mctudee any-_- vanetaon,-_ -amendment,- ecc;eseion',*" novation, _'re"s!tatement,-_" :
oo maodification; assignment, transfer,  supplement, extension, deletion .or replacement.
however effected and "vary". ane:i varreﬂ" shell be construed aecordmgly :

('f):".'_"_-“Wrttmg “includes- fecspmrie transmiseren ieglbty recewed ‘except in “relation to any_f L
S “certificate; notice or. other document .whiich is expressly requrred by this Charge o be o
:-.'e!gned and “written” has a correspondung meanlng R -

= ."('g)'_';" :"-'_'Subject to Ciauee 28 4 (Varratrens) referencee 1o th!s Cherge ar to any ether document_-. . _
L Uinclude references to - this Charge: or ‘such “other document (including the Pension - . =
~Agreement) as varied in-any manner from time to time, even if changes are made to the” = "
composition of the parties to this Charge or such other document of fo. the nature or
S emount crf any Llaba!rhee under such other dor:ument - e '

Ry " References 16 uncertificated shares ae 1o shares the tile 1o which can be transferred by
o7 omeans of an electronic or other entry in a Relevant Syetem end references to certafrcated Lo
[EA .sharee are o shares whreh are not uncertuf‘ceted shares. " : -

iy The smgutar shall mclude the pturai anct vice versa  and eny gender shai! rnciude the other__""" S
Lo igenders. L . : . s . _ o
(J) "_::_3C!auses paragrephs and Schedulee ehell be construed as referenees to Claueee and _:_:' S

o paragraphs ot and Schedu!es to; this Charge

o '(k)'f_"' _: : 'Arty referent:e to any statute or statutory rnstrument or eny sec:tlon of it shai! be deemed to: '; '
oo rinclude a referenca to any statutery modification or re- -enactment of it for the t!me bemg in
- ferce in relation to the partrcu!ar carcums‘rances - - : '

; '(!)'_-_'_-' - Headmgs in thle Charge are meerted for convenience and sheBE not etfect its mterpretetlen

S '(r'n"}':- '-'“Blank stock-transfer form” means & stock transfer form executed by twe directors or a a : B
- Cdirector and the secretary of the Chargor or by a director of the Chargor in the presence of R
'_ a wrtneee but with the sectrons re!atlng o the consuderatren and the transferee leﬁ blank. - '

B 13 Prtortty Beed S L
T '(e')”. ' _' Thrs Cherge i5 subgec:t to the terms: of the F’nenty Deed

o {b) _3- ._ In the event of any oenﬂact or mconsetency between any provision of thls Charge and eny'_ o
' provresen of the’ Prtorrty Deed the prewsren of the Prrerlty Deed ehelt prevall o
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- _':_{c} _ Notwuthstandrng the terms of thls Charge the F’artqes agree that the Chargor wil not be in. o
- breach of any obligation or undertaking or have made a misrepresentation, in each case, =~
~under this Charge, if such breach or misrepresentation (as applicable) has arisen as a.

result of the existence of the Security’ granted under the First’ Rankmg Seourity andfor thef' :
" terms of the Pnoruty Deed. B e L

(d) _.-:_'Any ciarm by the Chargee agamst the Chargor for the breach of any obtlgatron or el
S __urrdertakmg under this Charge arising prior to the Semor Drsoharge Date shall not be made -
- until after the Senior Discharge Date. : SR NI

o _'1.4- "_i'_'_Companles Acts Expressmns defi ned in. the Companles Act 2006 (and not redeﬂned in-this
C o Charge) shall have the same meanings in this Charge, except that the expressmn "company“ shat!'.
"~ rinclude a body corporate estabiished outsmte Greet Bratam o o

L2 -'.'-_._-'COVENAN?TO PAY s

24 Covenant to pay: sub'ject' to Clause 2.6 (Limited Recourse), the Chargor (as primary obligorand =~
. not merely as surety) hereby ‘covenants: with the Chargee that, upon the occurrence of an. - .
~Enforcement Event and subject to the terms of the Priority Deed, it will be immediately liable to -
pay to the Chargee an amount equal to the Maximum Secured Amount and such sum shatt be';. Lo
“immediately due and payable to the Chargee - R - T 5

- 22 o Maxrmum aggregate recoveries: Notwrthstandlng anything to the contrary in. thls Charge the";
. Priority Deed or the Pension Security Trust Deed (other than. Clause 2.6 (Limited recourse), the = -
S '_maxumum aggregate amount that the Chargee and the Pensron Trustees may recover agalnst B

: _'(a) the Chargor under thls Charge end _
- ':"(b')_._ ~the Company under the Redoasﬂe (TCR) Charge

S, (together ‘the "Pension Trustee Securlty Agreements J shall not exceed the Maximum Secured
" Amount less any amount applied towards the deficit in the Pension Schemes in accordance with
~clause 6 (Application - of receipts) of the Priority Deed fol!owmg a Diract: Drsposal Event with a S
formal release of Permitted Securrty (as defuned in the Prlorrty Deed). . : Lo

o :If. 2.3 '--_._'Catculatuon of Pensaon Debt

© {a). - The Chargee sha!t at a time after an Enforcement Event but pr!or to the date on’ whrch the o
-0 proceeds of any enforcement under this Charge are to be applied by the Chargee towards * E
' payment of the Secured Sums in accordance with Clause 20 (such time: selected by the -
‘Chargee a "Nominated Valuation Date"), subject to paragraph (c) below, request the :
-~ Bcheme Actuary for each Pension Scheme to calculate and cerfify {with-a copy to the -~
- Chargor) the following amount with respect to that Scheme {the "Section 75 Liability"): '

(i) if-a winding up of a Pension Scheme has not commenced prior to the Nominated
oo Valuation Date, the ‘amount that would bécome ‘payable by the Chargor to-the o
~rélevant Pension Trustee under Section 75 of the Pensions Act 1995:if such adebt .~~~ =
- had unconditionally become due on that Nominated Valuation Date as cedified in.-
- writing by the Scheme Actuary for that Pension Scheme (for the avoidance of
" doubt Jignoring the value of any debt that has actually become due under Section -~
S ?5 of the Pens:ons Act 1895 but has rot-been pard onor before that date) or

RN (1) I ita wandlng up of a Pensnon Scheme has commenced prror to the Nommated". S
o Valuation Date, the amiount owed by the Chargor to the relevant Pension Trustee. =~
~“under Section 75 of the Pensions Act 1995 as at the calculation daté for debt due -
~ under Section 75 of the Pensions Act 1995 as nominated by the trustee for the

L LIBOUFAPTI3RETEB3A L T s Hogan Lovells



...................... .. - Scheme

) iFihe aggregate of the Seot@on ?5 L:aballty for ‘aach Pens:on Scheme as mast recently.'_'. SRR
- certified under this clause 2.3 together with the amount of all recoveries alfeady made by
- “the Pension Trustees pursuant to the Pension Trustee Security - Agreements which-were ™~
Lo taken into account when -calcilating such- Section 75 Liability -(the "Gross Section 75 -
o Llabahty") is-lower than -the Maximum: Secured Amount, - notwithstanding any other =
- provision of this Charge other than Clause 2.6 (Limited recourse), the Secured Sums shall
" be deemed to be an amount equa! to the: aggregate of that Gross Sectlon ?5 Laabslrty fof' '
~each Pens:sn Scheme : : '

R () I | § the Scheme Actuary for gach Pensaon Scheme certifses in wratmg (wuth a: copy to the T
o Chargor) that the aggregate deficit with respect to each Scheme, calculated in accordance’
~with Section 75 of the Pension Act 1995, is greater than the Maximum Secured Amount,
~ ““the Scheme Actuary shall not be required to calculate. the Section 75 Liabifity in
- accordance with paragraph {a) above and this clause 2.3 shall- not. apply in respect of the'_: SRR
. application of the relevant proceeds of enforcement. T : R

By S Apphcataon of recoveries: For the avmdance of doubt any recovenes under the Penseon Trustee _ _

~ Security Agreements received by a Pension Trustee pursuant to the Pension Security Trust Deed
“shail be treated as discharging the.equivalent amount of any debt that is or becomes dug and

: " payable by the Chargor to the refevant Pension Trustee pursuant to section 75 of the Pensions Act

1895 to the extent that such recoveries (or the right to receive such recoveries) were ndt already

taken into accourit in the calculation of suchi-debt. I any such reccvery is subsequently voided or
_ reduced by reason of any law relatirig to insolvency, bankruptcy, liquidation or other similar such
' _ﬁ. law, then any. suah dascharge referabée to such recovery shaill-be correspandmg!y deemed not to'
. have occurred. ' : e

25 Mntigataoniﬁeiease Date: If the Mitigation Refease Date has occurred in relation to one of the .
- Pension Schemes (the "Affected Pension Scheme”), but not the other Pension Scheme and the
- Chargee is notified of that Mitigation Release Date, then with effect from the Mitigation Release ™~~~
Date th’is Charge shall cease o have‘ any effect w'th résipect tc 'the Affectéd Pension’ Scheme '-:Z R

raference in this Charge to

' .-':(a)'-ﬁ"-- Pensmn Soheme of the ‘?ehsion'_ Schemes”, shall -ékc!ude'_thé'Afféc{ed__-pensggh i
: -"'Scheme T T e S
= (b} “Peﬂsmn Trustee or the “Penmon Trustees shall 'éx:j!udle_.thé-tfuestée 'of'_'th'e' Affected

_-Pensmn Scheme

o (Iié)'f '_the ’Schedule of Contrabutaons shaéi exclude the Scheduie of Contnbutaons relatlng to the-*’-’ '

: (d) . “Deﬁmt Reduc‘cian Cantnbutlon shaﬁl not include a Deﬁc;t Reduct;on Cantrabutaon w:th
" respect t@ the Aﬁected F’ensaon Scheme; . : - e

o (é} o {_"‘Sectnon 75 L:abihty" shall exciude the Sectaon ?5 Luablhty w:th respect to the Aﬁected_ St
Tl Pension Scheme; and : RESER _ RTINS E

(f) “Gross Sectlon 75 L:ab:hty“ in clause 2. S(b) w!l continue to snciude ali recovenes by bath' S
' Pensnon Trustees including the Affected Pensuon Scheme : : : e

' save as may be requlred to g!ve eﬁect to such accrued r!ghts ta proceeds

el LIBOTEPTI3807883 4. R . o B i SO Vogan Lovells



28 Limited Recourse:
{a) Charged Asseis
It is agreed that:

{i) the aggregate of ali of the Chargor's liabllities under this Charge (including for the
avoidance of doubt under Clause 2.1) shall at all times and for all purposes be
limited to the proceeds recovered from the Charged Assets;

{ii) in no circumstances shall any liability attach to or be enforced or be enforceable
under this Charge against the assets of the Chargor other than the Charged
Asseis;and

{iii) the Chargee has no recourse under this Charge to the. assets, underiakings,
cbligations and property held by the Chargor other than the Charged Assets,

and consequently {and for the avoidance of doubt) the Chargor's payment and repayment
obligations under this Charge are limited accordingly.

(b)  CGT liabilities

The. tota! amount recoverable. in respect of the Chargor's liabilities under this Charge
(including for the avoidance of doubt under Clause 2.1) shall at all times and for all
purposes be limited to the proceeds recovered from the Charged Assets PROVIDED
THAT if, as a result of (a)-any enforcement under this Charge or the First Ranking Security
or {b) any Direct Disposal Event {as defined in the Priority Deed), any capital gains tax or
corporation tax liability ("CGT Liability™) is payable by the Chargor by reason of the
relevant disposal{s), the total amount recoverable in respect of the Chargor's liabilities
under this Charge (including for the avoidance. of doubt under Clause 2.1} shall at all times
~and for all purposes be limited to the proceeds recovered from the Charged Assets less an
amount of those proceeds equal to that CGT lighbility (but only to the exient that the
proceeds recovered from the Charged Assets are not recaived net of that CGT Liability).

2.7  Proviso: The covenants contained in this Clause and the security created by this Charge shall not
extend t© or include any liability or sum which would otherwise cause any such covehant or
security to be unlawful or prohibited by any applicable iaw,

2.8  Third Party Charge Protections:

{a) Reinstatement: |f any discharge, release or arrangement (whether in respect of the
obligations of the Chargor or the Company or any securily for those obtligations or
otherwise) is made by the Chargee or any Pension Trusiee inwhole-or in part on the basis
of any payment, security or other disposition which is avoided or must be restored in
insolvency; liguidation, administration or otherwise, without limitation, then the liability of
the Chargor under this Charge will continue or be reinsiated as if the discharge, release or
arrangement had not occurred.

(b) Waiver of defences: The obligations of the Chargor under this Charge will not be affected
by an act, omission, matter-or thing which, but for this Clause 2.8, would reduce, release or
prejudice any of its obligations under this Charge (withouwt limitation and whether or naot
known 1o it or the: Chargee) including:

[(0) any time, waiver or consent granfed o, or composition with; the Chargor, the
Company orother person;
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U the reiease of the Chargmr the Company or any other person under the terms of :
Sl any composatnon or arrangement wrth any credltor of any member of the group; -

B {11y the taking, variation, compromlse exchange renewal or reiease of, ar refusa! or
. oneglect to perfect; take up or enforce, any rights against, or security over assets of, S
~..the Chargor, .the Company or other person or any -non-presentation- or non- - - :
observance of any formality or other requrrement m respect of- any rnstrumant Gr_
any faiiure tt) realise the fui! vaiue of any Secursty S : S

(i) ._ '.-:--any mcapacrty or Iack of power authorsty or iegal personaélty of or dassa!umn or'_ SR
' " change in the mem&)ers or status c:f the Chargor the Ccmpany or any other' R
) person : Do _ el

S () R .any amendn'ierit “novation, supplement, extension, restatement (however".." '
7 fundamental -and whether or not more. onerbus) or replacement of the Pension. e
~Agreement, this Charge or of. any other document or Security including: without R
- Climitation; any change - in the -purpose- of, any sxtension of or increase in. any
RO '.ZL|abrIrty under this Charge or any other document or Security; ; §

B L :('vi) .any unenforoeabi!zry al!egalrty or mvahdrty of any obilgatlon of any person under the e
e _"Pensron Agreement this Charge or any other documem or Secur:ﬁy, or. o

-"i'('vaa)- = any anso!vency or srmalar proceedsngs

ey Guaran%or Intent: - Without prejud:ce to the generahty of Clause EB(b) (Wai&er of o
Y Defences), the Chargor expressly confirms that if intends that the Secured Sums for which © .
it grants si'ecurit'y under-this. Charge -shall extend from time fo time to any (however = =~
fundamenital) variation, increase, extensnan of additron of any Lrabliety under the Pensrcm
Agreemeﬂtorth:s Charge . : : :

; __"(d)__' : -'_Emmedlate recourse: The Chargor waives any rrght it may have of frst requmng the"-'_
- “Chargee or any Pension Trustee {or any trustee or agent on its behalf) to proceed against’
~or enforce any other rights or security or claim payment from’ any person before enforcmg S
i _ thls Charge Thrs wawer app!ses rrrespectwe of any law {0 the contrary :

o) Apprepraataons Uniil all Securad Sums have been rrrevocabiy paid-in Eu!! the Chargee oF o
- rany Pension Trustee (or any trustee or agent on its behalf): may refrain from applying or’ :
- enforcing any other moneys, secufity or rights held or received by the Chargee or that
o Pension: Trustee (ot any trustee-or agent on. its behalf} in respect of those amounts, or’ '
" apply and enforce the same in such manner and order as it sees fit (whether against those .
- amounts or otherwrse} and the. Chargar shall not be entitled to the benefit of the same. o

SRIHRRE (§ PR f)eferral of the' Chargars raghts Untri all. Secured Sums have been urrevocably paid in
- © Cfull and Unless the Chargee otherwise directs; the Chargor will not exercise any rights
Cwhich it may have by reason of performance by it of it Dbﬁrgatlons or of a Ilabriety arismg S
R underthssCharge T T e e T

o .'-ﬁ:;('i):_ _. o be indemrified by the Company,

(ra) o clarm any contnbutron frc:m any other guaranter Qf the Chargor or the Gompany § T
el 5 'Obiagatrons under this Charge ar the Pensron Agreement S L

(ln) to take the beneﬂ: {in whole or in par’r and whether by way of submgataon or
L othemnse) of any rights of the Chargee or anv Pension Trustee under this Charge, e
-any Priority Deed or the Pension Agreement-or of any other guarantee or security :
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taken pursuant to, or in connection with, the Priority Deed, the Pension Agreement
or this Charge by the Chargee or any Pension Trustee;

{iv) to bring legal or-ather proceedings for-an ordef requiring the Company to make any
payment, or perferm any cbligation, in respect of which any Security, guarantes,
undertaking or indemnity has been given pursuant to, or in connaction with, this
Charge, the Priority Deed or the Pension Agreement;

{v) to-exercise any right of set-off against the Company; and/or

{vi) to claim or prove as a creditor of the Company in competition with the Chargee or
any Pension Trustes. '

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable the Secured
Sums to be repaid in full on trust for the Chargee and shall prompily pay or transfer the

-same to the Chargee or as the Chargee may direct for. application in accordance with this

Charge.

2.9 Demands:

{(a) The making of one demand shail not preclude the Chargee from making any further
demands.
(2] Any third party dealing with the Chargee or any Receiver shall not be concemed to see:.or
enquire as to the validity of any damand under this Charge.
3. CHARGING CLAUSE

3.1 Mortgages and Charges: Subiect to any Security created by way of mortgage or charge under
the First Ranking Security and to- Clause 3.3 (First Ranking Securily), the Chargor, with full title
guarantee, charges to the Chargee as continuing security for the payment and discharge of all
‘Becured Sums:

(c)

(e)

by way of mortgage, the Original Shares, including all proceeds of sale derived from them;

by way of mortgage, all Shares in which the Chargor may in the future acquire any interest
{iegal or equitable), inciuding all proceeds of sale derived from them;

by way of fixed charge, ali Derivative Assets of a capital nature now or in the future
accruing to the Chargor (whether at law or in equity) or offered to it at.any time in respect
of the Shares:

by way of fixed charge, all Derivative Assets of an income nature now or in the future
accruing to the Chargor (whether at law or. in equity) or offered to it &t any time in respect
of the Sharss;

by way of a fixed charge (o the extent the same are not capabie of assignment under
Clause 3.2 (Assignment) all its rights, title, benefit-and interest {both present and future) in,
to and under:

(i) the Subordinated Debit;
(i) the Subordinated Debt Documentation; and.

(i} all present and future claims, causes of action, payments and proceeds in respect
thereof.

LIBO1/F3PT/3807883:4 Hogan Lovelts



""""""""""" - To the extent that any such right; title, benefit and interest describad in paragraph {e) of .
this Clause 3.1'is not-chargeable or capable of being charged, such charge purporfed to -
" be effected by Clause 3.1 (e) shall operate, as continuing security for the payment, -
- discharge, performance and satisfaction of the Secured Sums, as a charge of any and all |~
- proceeds of such right, title, benefit or interest paid or payable thereunder save for any - -
- proceeds of other amounts properly payable to any thard party and to whuch the Ghargor___--. AR
- "has no nght title, beneftormterest : o SR

- Ass:gnment Subject to any Securzty created by way Of ass:gnment under the Farst Rankmg S
oo Security and to- Clause 3.3 (First Ranking Secirify), the Chargor assigns and” agrees to assign
{sublect to a proviso for re-assignment on redemption) to the Chargee absolutely, as continuing .
security for the payment, performance and discharge of the Secured Sums atl of its nght tifle,
henefit and mterest(bath prasent and futum) in, to and under e N '

ey the Subordlnated Debt;
L }:-;'(b')' LU the Subordmated Debt Documentation and
: ('c')" ~ail present and future ctaams causes of actaon payments and proceeds in respect thereof RIS

L To. the extent that any such right titte benetit and mterest descrsbed i C!ause 32 is not--_-"-f- S
- assignable or tapable of assignment,. such assigiment piirportad to be effected by Clause 3.2 . o
" ~shall operate, as continuing: security for the payment, discharge, performance and satisfaction of. =~
. the.Secured-Sums, as an assignment of any and all proceeds of such right, title, benefit or interest -

" paid or payable thereunder save for any proceeds or other amounis properly payabte to any third

o party and to whlch the Chargor has no nght t;tte beneﬁt or snterest . : '

BRI T _'_First Rankmg Secunty To the extent that the Secur!ty created by this’ Charge wauld otherw:se': P
7 extend to any asset that is not expressed to be the subject of a-legal assignment, fixed charge or .~
- legal morfgage under the First Ranking Security until the Senior D:scharge Date that asset shall
" be excluded from the Secunty created by th:s Charge. : o

B 3.4:-_'-"F|nanclat Colateral Arrangement “The Partigs acknowledge and antend that the' secur:ty-";._-
CL oprovided. over the Chargors Financial Coliateral ' will constitute a secursty fmanc;a! col!aterat_
R 'arrangement forthe purposes of the Fmancual Cattaterat Regutatlans o o

o S35 R Notsce of Secunty

" As soon as reasonabty practicab!e (and if any event WEthm 2 Busmess Days) aﬁer the Senmr. -
‘Discharge Date; the Chargor shall give riotice of the grant of the. Security to the Company inthe -
o form setout in the Schedule 1 (Form of nofice of assignment), and-it shall use- ItS reasonab!e' :
: endeavaurs to pmcure that the recaplent of that natice acknowladges at in wntmg

"4'.__ i Deposn OF DOCUMENTS . _ | | |
By :Fotiowmg the Senlor Dlscharge Date the Chargor shal! depos;t wath the Chargee

"{a')'_ “all orsgmal share cartafacates in respect of the Ong;na! Shares together with: appropnate'-i_ S
- Uiplank stock transfer forms. The Chargee may -at any time after the occurrence of an
-~ Enforcement Event; without notace to the Chargor comp!ete such transfers and present: S S

. -them for regastrataon and ; - - :

R (b) ' . 'promptly as and when received from tame to time onganat share certificatés together wath St

. appropriate blank  stock transfer-forms relating fo_any - other Shares and any other' S
o j'documents of title relatmg to any Derivative Assets - : o
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5. YOTING POWERS AND DIVIDENDS
51 Before enforcement: Unless and uniil the occurrence. of an Enforceément Event:

(2) the Chargor shall, for so0 long as it-remains the beneficial owner of any Charged Assats,
determine. how all voting powers and righis aftaching to such Charged Assets are io be
exercised, provided that no voting powers and rights may be exercised 50 as to jeopardise
the value of the Charged Assets, this Charge or the interests of the Chargeg or any
Pension Trustee under this Charge; and

(b) all cash dividends received by the Chargee or its nominee shall be paid to the Chargor.

5.2 After enforcement: Foliowing the Senior Discharge Date, at any time after the occcurrence of an
Enforcement Event:.

(a) the Chargee may, for the purpose of protecting its interests in relation to the Secured
Sums, exercise (but is not obliged to exercise) in the name of the Chargor or otherwise
and without any further consent or authority on the part of the Chargar, all voting powers
and rights attaching to the Charged Assets as it sees fit, including any righis 1o nominate or
remove a director, as if the Chargee were the sole beneficial owner of the Charged Assets;

(b) all Derivative-Assets shall, if received by the Chargor or any nominee of the Chargor, be
held on trust for and forthwith paid-or transferrad 1o the Chargee; and

(2) the Chargor shall {and shall procure that its nominees shall) accept short notice for and
attend any meeting of the Company, appoint proxies and exercise voling powers and rights
exercisable by the holders of the Charged Assets as the Chargee may direct from time:to
time, as it sees fit for the purpose of protecting its interests in relation to the Secured
Sums,

For the avoidance of doubt, unless and until the Chargee takes any step ‘fo exercise any voting
powers of rights-attaching to the Charged Assets after becoming entitled (but not obliged} to do so
under this Clause, all such powers and rights remain with the Chargor.

6. - WARRANTIES

The Charger represents and warrants 1o the Chargee and each Pension Trustee on the date of
this Charge and on each date on which theé Chargor acquires any additional Shares that:

{(a) Called up and paid up: the Original Shares are, and any Shares deposited after the date
of this Charge will be, fully called up and fully paid-up and the Qriginal Shares represent
the entire issued share capital of the Company at'the date of this Charge;

{b) Legal and heneficial owner: (subiect to this Charge and the Existing Charges) the
Original Shares are legally and beneficially owned by the Chargor, and any Shares
acquired by.the Chargor after the date of this Charge shall be beneficially owned by it, in
each case free from any option, equity, trust or Secunty;

{c) Proper execution: this Charge has been properly executed by it and it has taken ali
necessary action to authorise the execution and delivery of this Charge, which is valid and
hinding upon it and, subjectto the Legal Reservations, enferceable in accerdance with its
terms;.and

() No restrictions: there are no provisions in the Company's Articles of Association or any
gther agreement, which restrict the fransfer of any Shares or its ability fo enter info this
Charge, including.any rights of first refusal, pre-emption rights, requirements for consent or
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aﬂy raghts restnct!ng or affecting the votmg nghts onor the dispesa! of any of the Shares
_ j or (if such provisions exist) they have been varied- or wawed to enabée this Charge to be_-. .
o '-j enforced free frem any such restnetson or nght R R o

T NEGATIVE PLEDGE AND OTHER RESTRICTIONS

-".'.Save as perm!ﬁed under the F’ruoraty Deed the Pensuon Agreement the Facrll‘ty Agreement (er._'- o
. ‘after the Initial -Senior Discharge Date, the terms of any replacement facility: agreement) the U
B _Chargor shall not, without the prlor written eonsent of @he Chargee o

RENS {ay 'ereate or agree or ettempt o create or perm:t te subsust any Secunty or any trust over .
SRR any ef the Chasfged Assels;

= '(b')i-' : -'seli or eeeagn or grant any anteresﬁ in, any ef %he Charged Assets or part wath posseeelon S
: '_'_--or ownerehnp of Ehem or purport or agree to do so - TP o

SO (5 I cause or permit any nghts ettach:ng to the Charged Assets to be varaed or abregated (and B
RIS 1§ particular; ‘not permit the Company's constitutional documents to be amended so as o’ '
- restrict the transfer of any Shares, including any rights of first refusal; pre-emption rights;
- requirements for ¢onsent or any r:ghts reetnctlng of affectzng the vot!ng nghts on.or the L
'-: ;'..dusposai of any of the Shares) S . : - - :

U (+) S cause or permst any of the Charged Aesets to.be consoildated oF Sub- dlwded {un!ess ne’ -
S “later than 5 Business Days after such consolidation or conversion, revised original share ©
- certificates and original blank executed stock transfer forms have been dslivered to the -
~Chargee) or converted or the other eapltai of the Cempany o be re- organused exchanged '
or repald or. : L :

= _' (e) _ }gave an metrucﬁen for any of its eerhfcated Shares te be converted anto un(:ertsfcated ferm B
B Posmvs COVENANTS |
T :-_The Chargor covenants ‘ihat it shaii

(@) Calls: premptiy pay direct to the Company any ealle on any Charged Assets whach (despite e
: . Clauss . 6(a) (Warranties)y arg not fully paid and if it defaults the Chargee may (butis not S
' obliged fo) do s on behalf of the. Chargor {and any amoun{ so expended shall be deemed'--"
-'.anexpense) ' S ST L : S

; S '(.'b}' - 3:: Notaees fon/vard 5[0 the Chargee any noilces reports accounte cnrcuiare and other:. |
e --_documerats reiating to the Charged Assets as Soon as they are received; and. ' :
' . -(t:) . Demateﬂalusatson after the occurrence ef the Senior D!schafge Date execute and deliver e
e e the._Chargee or as it directs such documenits, transfers and powers of attorney, give.-
-such instructions and perform-such other acts as the Chargee may reasonably require at ™
S any t!me to convert any of the Chergors certn?‘ cated Sharee mto uncertafleated form {or wce-” :
e FURTHER AseueANcE
o The Charger shaéi at any tirrie {and from tlme te tﬁme) Ef requared by the Chargee premp!ly eign

_seai deliver and complete all documents and do all acts and things which the Chargee is entltied '
-~ by the terms of thls Charge to reqmre fori e : I

-'(a?)i.-_- perfectmg or smprevmg 1ts mle to: and securaty over any Charged Assets or
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(b) vesting or enabling the Chargee to vest any Charged Assets in itself or its nomiinee or in
any purchaser or to facilitate the sale or other disposai of-any of the Charged Assets; or

{c) the exercise of any of the rights or powers attaching to any Charged Assets conferred on
the Chargee by this Charge,

such documents to be prepared by -coron behalf of the Chargee: (at the cost of the Chargor)-and o
-be in such.form as‘the Chargee may require (acting reasonably}.

10, RIGHT OF APPROPRIATION

10.1  Right of Appropriation: The Charges may, after the securily constituted by this Charge becomes
enforceable in accordance with Clause 151 (Appointment), by notice in wriling to the Chargor
appropriate with immediate effect all or.any Charged Assels comprising financial coliateral which
“is subject to a securily financial collateral arrangement (within the meaning of the Financial
Collateral Regulations) in-or towards the discharge of the Secured Sums, whether such Charged
Assets are held by the Chargee or otherwise.

102 Valug: Trie value of any financial collatéral appropriated under clause. 101 shall be:
(a) in the case of cash, its face value at the time of appropriation; and

{6} in the case of financial instruments or other financial collateral, their market value at the
time of appropriation as determined (after appropriation) by the Chargee by reference to &
public index or other applicable generally recognised price source or such other process as -
the. Chargee may select, including a valuation carried out by an independent firm of
accounianis or-valuers appointed by the Charges,

-as converted, where necessary, into sterling at a market rate of exchange prevailing at the time of
appropriation selected by the Chargee.

10.3  Surplus or shortfali: The Chargee will account to the Chargor for any amount by which the value
of the appropriated Charged Assets exceeds the Secured Sums and the Chargor shall remain
liable to the Chargee for any amount by which the value of the appropriated Charged Assets is
‘less than the Secured Sums.

10.4. Confirmation: The Chargor agrees that, subject to the Priority Deed and any prior ranking
Security, {(a) all Charged Assets referred to in Clause 10.1 have been delivered, transferred, held,
registered or otherwise designated so as to be in the possession or under the control of the .
Chargee or a person acting on its behalf; and (b} the method of valuing such Charged Assels .
under Clause 10.2 is commercially reasonable.

11. CONTINUING SECURITY

This Charge shall be a continuing security for the Chargee and each Pension Trustes,
nctwithstanding any intermediate payment or settlement of accounts or other matter whatever and
shall be in addition to and shall not prejudice or be prejudiced by any right of set-off, combination,
lien, or other rights exercisable by the Chargee or any Pension Trustee against the Chargor or any
security, guarantee, indemnity andfor negotiable instrument mow or in the future held by the
Chargee or any Pansion Trustee,

12. CONSOLIDATION OF MORTGAGES

-Section 93 of the Law of Property Act 1925 {restriction on consoclidation of mortgages) shall not.
-apply to this Charge.
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The Chargor shall pay-all present and Euture stamp, regsstrat:on and. sam:iar taxes or charges )
“which may be payable or determined to be payable in any jurisdiction in connection with the:
~“execution,  delivery, - performance  or enforcement of this Charge. or any judgment given in
connection with this Charge and shall.indemnify the Chargee, each Pension Trustee and any

" Receiver against any and all liabilities inciuding penalties with respect to or resulting from its delay -
' or omission 1o pay any suth stamp, reglsts"at on and s:mllar taxes or charges : -

14 ' ADDITIONAL OR FUTURE SECURITY

"-'_Thas Charge isin: addmon te and shall mt affect (or be affected by) any guamntees mdemnstaes or o

o Security whatsoever which the Chargee may hold now or in the future for any part of the Secured -~

. Bums. and may be enforced wuthout first hawng TECouUrse to any such guarantee andemmty of
-'.Secunty S : = : : -

L PDWERS OF THE CHARGEE -
B -_.15.'1'1 -Th!S secunty shali be 1mmedaately enforceable at any time after
L {a) cansent has beeﬁ pravnded i wri tmg

R (1 'pr:or to the inmal Semor Dascharge Date by the Lender in accordance wuth the'-'_. -
PR "terms of the Initial Prloraty Deed;.or : L

' '_'_"_('ii)-":_'_ foliow:ng the Inifial Senior Dascharge Date after consent has been provaded in
cooowriting under-any subsequent or - replacement priority . deed subordmatmg the'.
Chargee 3 Secunty in respect of the Charged Assets or - : S

_ '(b)i the Iater of the Sensor Dlscharge Date and ‘ihe occurrence of an Enfarcement Event

152 “The provusnons of the Law of Praperty Aci 1925 relat!ng tc: the power of sa!e conferred by that Actﬁ
ST arel S o : e . e ERREPR .

: (a) o vareed 50 that Sectuon 103 shail not app!y to this Charge and

{b)y "_'extended fo authonse the Chargee at any tame after thgs Charge become:; anforc:eable i '
- v accordance with Clause 15.1. (Appointment) to sell or otherwise dispose of {or instructany
.. nominee 1o do s0) the Chargad Assets or any part of them or (as it may elect and without”
- prejudice to any later exercise of this power) the whole or part of the equitdble interest. i
- divested-of the legal title for such consideration (which may comprise or include shares or. o
R __'debentures) upon. such terms and genemiiy in such manner as the. Chargee thinks fit. o

16 APPOENTMENTOFARECEI\!ER .
B _Appmntment

Once thls Charge has become enforceable in accoa’dance wuth C!ause 15.1 (Appomtmenr) and

- notwithstanding the terms of any other agreement between: the: Charger, the Chargee or any e
- Pension Trustee, the Chargee may (unléss precluded by law) appoint in writing any person of - o
- persons to be 2 receiver and manager or receivers and manageérs of all or aﬂy part of the Charged
e -Assets as ‘the Chargee may choose in its éntire. dlscretion . o e

' 1 6.2 Power to act separately Where more: than orie Recewer is appomted the appo:nt@es shall have-'
Tl power toact separateﬁy unless the Ghargee shall specafy to the contrary o S
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16.3

16.4

16.5

16.6

17.

18.

18.1

Receiver's remuneration: The Chargee may from time to time determine the remiuneration f a
Receiver.

removal of Receiver: The Charges may (subject to section 45 of the Insolvency Act 19886)
remove a Receiver from all or any of the Charged Assets of which he'is the Receiver.

Further appointments of a Receiver: Such an appointment of a Receiver shall not precluds:

{a) the Chargee from making any subsequent appointment of a Receiver over all or any
Charged Assets over which a Recsiver has not previously been appointed or has ceased
to act; or

(0) the appointment of an additional Receiver to-act while the first Receiver continues to act.

Receiver's agency. The Receiver shall be the agent of the Chargor {which shall be solely liable
for his acts, defaults and remuneration)-unless and until the Chargor goes into liquidation, after
which time he shall act as principal and shall not become the agent of the Chargee or any Pension
Trustese.

POWERS OF A RECEIVER

After this Charge has become enforceable in accordance with Clause 15.1 (Appeoiniment), the
Receiver may exercise all the powers, rights and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 1o the exlent applicable lo the-Charged Assels and in parlicular, by way of
addition to.and without limiting such powers, the Receiver may, with or without the concurrence of
others:

{a} exercise all voting and other rights attaching to the Charged Assets;

(b} make any arrangement or compromise with the Chargee or any Pension Trustee or others

as he-shall think fit;

(c) appoint managers, officers and agents for the above purposes-at-such remuneration as the
Receiver may determine;

{d} redeem any prior encumbrance and seitle and pass the accounts of the encumbrancer and
any.accounts so settled and passed shall {subject to any manifest erfor} be conclusive and
binding on the Chargor and the money so paid shall be deemed an expense. properly
incurred by the Recaiver;

{e) pay the proper administrative- charges of the Chargee or any Pension Trustee in respect of
time spent by their agents and employees in dealing with-matiers raised by the Receiver or
relating to the receivership of the Chargor, and

(f) do all such other acts and things as may be considered by the Receiverto be incidental or
conducive-to any of the.above matters or powers.or otherwise incidental or conducive {o
the preservation, improvement or realisation of the Charged Assets.

POWER OF ATTORNEY

Appointment of attorney: The Chargor, by way of security and to more fully secure the
nerformance of its obligations under this Charga, irrevocably appoints the Chargee (whether or not
a Receiver has been appointed) and any Receiver separately to be.its attorney (with full power to
appeint substitules and {o delegate} with power in its name-and on its behalf, and as its act and
deed or otherwise to:
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" @) doanything which the Chargor is obliged to do (but has not done) in accordance with this
~ . Charge, including to execute and deliver and othemﬂse perfect any agreement assurance; o -
o ideed, lnstrument or document and i R SR PR

.'f._(b)";" '-_'enabﬁe the Chargee or any Recelver to exerciss (or to delegate) ail or any of the rlghtg e
' - conferred on it by this Charge or. by statute in relatlon to thns Charge or the Charged R
'_'Assets e S _ _ R

: '1%8;25'.._ Ratlfucatmn The Chargor rat:f &S and conf irms whatever any attome‘y dues or purpcns to do_- n
PN -'-__-__pursuant ta its appomtment under this Clause. - - :

183 ':-Sums recoverab!e All- sums expended by the Chargee or any Recewer actlng in accordan(:e:ﬂ-
L with this Clause 18 sha!i be recoverable from the Chargor under C!ausea 23 (Costs expenses ana"- _
R a’fabf!:ties) ' : : e : : : _

18 OTHER POWERS EXERCISABLE BY. THE CHARGEE

R = 1 I Recewer s powers Al powers of the Recelver canfen'ed by 'ih!S Charge may be exercnsed by the
- Chargee after the Senior Discharge Date after this Charge has become enforceable in accordance . 0 1
L with Clause 15.1 {Appointment). in that event, Clause 17(d) (Powers of a Receiver) shall be read S
“and construed as if the words "be charged on the Charged Assels" were substituted for the waords.
~ o "be deemed an expense properly incurred by the Recewer - - D T

192 : 'Chargee L powers ‘The Charge@ shall have no. §sabmty or respons:bxhty o the. Chargor aris:ng out. o _
. of the exercise or non-exercise of the powers conferred on it by this Clause: 19 except for gmss
;-neghgence or welfui default : - : S . _ S

200 'A?Pucmlcw oF MONEY RECE!VED a‘y THE CHARGEE OR A RECEEVER ket

S '2:0.'1'___ -ZOrder of pnornty Any moﬂey recewed Dl’ reai;sed under the powers cr)nferred by thas Charge[:_' :
' . shall be paid or appllad - : ; : SR : :

o -"(a)" :' “if an or pnor to the Sensar Dascharge Date m accordance weth the terms of the Prsonty e
o Deedor : R S : o

i {b) - _ .':f aﬁer the Semor Dascharge aate in the fo!iawmg order of pruunty subject to the dtscharge S
L ~ofany prior ranking claims and Clause 2.2 (Maximum aggregate recovenes) Clause 2 3
2 _(Caicu!at;on of Pens;on Debr) and Ciause 2 6 (Lfm;ted Recourse)

{) fn’st in or towards satlsfactlon of the Secured Sums in the manner prescribed m-_'
the Pension Secunty Trust Deed and o :

(u) secnnd as to the surplus (sf any) to the Chargor or other persons entitled to lt

: 202 Suspense account The Chargee may, at any tlme after demand and untu! the imevocable and" L
- uncenditional payment to the Chargee of all Secured. Sums, place and keep to the credit of a - o
I suspense account-any money received or realised by the Chargee by virtue of this Charge. ‘The -
~ Chargee shall have no intermediate cbllgataon to app!y such’ money inor towards the dnscharge of '
- any Secured Sum. . S : TR S

e ;521'.1 - _.'PROTECTION OF THIRD PARTIES
211 No duty to enqmm No purchaser from or other person dea!nng weth the Chargee or any"_ __
'Receiver shall be concemed 1o enquire whether any of the powers which the Chargee has -

- exercised or purported 10 exercise has arisen or become éxercisable, or whether this Charge has _
" become enforceable, or whether a Receiver has been validly appointed, or whether any event or
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21.2

22.

23.

23.1

23.2

24.

25.

25.1

cause has ha‘ppene‘d't’b authorise the Chargee or a Receiver to act oras to the"prop'riety or validity

-of the exercise or purported exercise of any such power, and the title of such 2 purchaser-and the

position of such a-person shall not be impsachable by reference to any of those matters.

Receipt: The receipt of the Chargee or Receiver shall be an absolute and a conclusive discharge
to a purchaser and shall relieve him of any obligation to see 1o the application of any money paid
to or by the direction of the Chargee or Receiver.

PROTECTION OF THE CHARGEE AND RECEIVER

Neither the Chargee nor any Receiver shall be liable for any Liability which arises out of the
exercise of, or purporied exercise of, or the failure to exercise, any of their respective powers
under or by virtue of this Charge; except if and to the extent that such Liability resulis from its own
gross negligence or wilful default. Neither the Chargee nor any Receiver shall be liable to account
as martgagee in possession for any of the Charged Assets.

‘COSTS, EXPENSES AND LIABILITIES

Enforcement costs: After the Senior Discharge Date, the Chargor will, within three Business
‘Days of the Chargee's written demand, pay to the Chargee for itself and each Pension Trustee on

a full indemnity basis, the amount of all costs and expenses (including legal, valuation,

accountancy and consultancy fees and disbursements and out-of-pocket expenses)and any VAT

fthereon, incurred by the Charges or any Pension Trustee in connection with the exercise,
enforcement and/or preservation of any of its rights under this Charge (or any documents

conternplated by this Charge) or any proceedings instituted by or against the Chargee, in any

Jurisdiction,

indemnity for Liabilities: After the Senior Discharge Date, the Chargor shall also, within three
Business Days of the Chargee’s written demand, reimburse or pay to the Chargee, its employees

~oragents, on demand (on the basis of a full indemnity)} the amount. of all Liabilities incurred by the

Chargee, its-employees or agents (otherwise than by reason of the gross negligence or wilful
miscondugt of the Chargee, its employaes or agents), in-connection with:

(@) any default or delay by the Chargor in the perfformance of any of its. obligations Under this
Charge;

(b) the exercise, or the attempted or purported exercise, by or on behalf of the Chargee of any
of its powers or any other action taken by or on behalf of the Chargee with a view to or in
connection with the recovery of the Secured Sums, the enforcement of the Security
created by this Charge or for any other purpose contemplated in this Charge; and

{c} the carrying out or considsration of any other act or matter which the Chargee may
consider fo be conducive, after the occurrence of an Enforcement Event, to the
preservation, improvement or-benefit-¢f any Charged Asset.

TRANSFER BY THE CHARGEE OR ANY PENSION TRUSTEE

Neither the Chargee nor any Pension Trustee may assign transfer or otherwise. part with its righis
or obligations under this Charge prior to the Senior Discharge Date without the prior written
consent of the Lender {or such replacement lender after the Initial Discharge Date). For the
avoidance of doubt, ne such consent will be required for a statutory transfer of rights and

cbligations to the Pension Protection Fund.

RELEASE OF SECURITY

Redemption: Subject to clause 252 (Avoidance of Payments) and the terms of the Prigrity Deed,
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. (a) af a!! Secured Sums have been uncondﬁmnaé!y and arrevocably pasd in fu!i ar

o '..:: ('b"). r? requured pursuant to the terms of the Preonty Deed

_tha Chargee must (at the request and cost of the Chargor) exacute and do all such reasonabie;'__-' ;
- acts as may be necessary to release the Charged Assets from the. security constituted by this™ =
- Charge.. Such release shall not prejud!ce the rsghts af the Chargee under clause 23 (Cosfs S

' Expenses and Lfabflmes} e RN : e :

352 Avoidanée of Payments O the Chargee conmde’rs'm gbod'f'aith that an’y 'amount received in .
L 'payment or purported pavment of the Secured Sums is capable of being-avoided or reduced by T
virtugof any insolvency, bankruptcy, liquidation or other similar laws, the tiability of the.Chargor'f'__ . 3_'3.':
. under this Charge and the Security constituted by this. Charge shall ‘continue and such amount. =~
‘shall not.be- considered to have been irrevocably paid (and any corresponding discharge of the -
o ligbility cwed the Chargor to the relevant Pension Trustee pursuant to sectsan ?5 Of the Pensmns I
CACt 1995 sha!! not be consadered to have been made) : : : -

28 'SECUR@TY TRUSTEE

L2810 The Ehargee as trustee The Chargee dec!ares atseif o be a trustee of the Secunty c:reated in !ﬁs; RN
oo favour pursuant to this Charge for the Pension Trustees. - The retirernent of the person for the time
being acting as the Chargee and the. appclntment 0€ a sUCCEssOr shaH be effected in the manner"--'
_.fprowded for in the Pension Secunty Trust Deﬁd - : : :

26.2 --"_Trustee Act 2000 The Parnes agree that the Chargee shaéi not be sub;ect to the duty of care
-'_flmposed on trustees by the Trustee Act 2(}00 : : o S

o .;_:.26'_'3: .'No partnershap thhmg in thls Charge shall constitiite 0r be deemed ta comst:tute a partnersh:p' e
S between any of the Pensnon Trustees and the. Chargee e S o

ey _..'_3"._TH5RD PARTY RIGHTS : } ., R . .
- 2?._1': .DIrectly enforceabie rughts Pursuant to the Contracts (R:ghts Gf Thlrd Parhes) Act ‘5999

: ('a')i' g -_the prowsaons of Clause ?6 (Appamtment of a Recefver) to Clause 22 (F’mtecnon of the-_'-.j BR
e 'Chargee and Recewer) inclusive shall he derectly enforceable by any Rece:ver R S

: '('b).. the prowsuons of C!ause 2‘! (Protect:on of fh;m’ pan‘res) shaéi be dlrect!y enfos'ceab!e by any'ﬁ '
SRR purchaser and : . AR : S S

' _ {c) o :'the prowsaons of Ciause 24 (Transfer by the Chargee or any Pensrcn Trustee) sha!! be_"_._._'
B '-".ﬁdlrect!y enforceable by any Lender L : AT S

etz "Ext:iusuon of Contracts {R!ghts of Third Par‘tles) Act 1999 Save as: otherwese expressly-
Lo provided in Clause 271 (Directly enforceable rights); no person other than a Pairty shail have: any’
" right-by virtue of either the Contracts {Rights of Third Parties} Act 1999 or any other provision of
~ English law under which rights: might accrue to persans other than a party to enforce: any term
"-(express or implied) of thas Charge ' : : R o . '

27.3 Rights of the Pames ta vary The Parties may by agreement vary any ‘term of ‘thes Charge SR

U {including this Clause 27) with-the consent of the Lender (or such replacement lender after the. B
- Initial Discharge Date]) (whose consent sha!i not- be requxrad if the vanahon is to occur after the -
-Sen!or Dlscharge Date) R - - ' ' S
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28.

28.1

28.2

28.3

284

285

2886

29.

30.
301

30.2

30.3

FORBEARANCE, SEVERABILITY, VARIATIONS, CONSENTS AND LIABILITY

Delay etc: All rights, powers and privileges under this Charge shall continue in full force and

-effect, regardless of the Chargee or any Pension Trustee exercising, delaying in exercising or
-emitting to exercise any of them.

:Beverability: No provision of this Charge shall be-avoided or invalidated by reason only of one-or
-more other provisions being invalid or unenforceable.

Megality, invalidity, unenforceability: Any provision of this Charge which is or becomes illegal,
invalid or unenforceable shall be inefféctive only to the extent of such illegality, invalidity and
unenforceability, without invalidating the remaining provisions of this Charge.

Variations: No variation of this Charge shall be valid and constitute part of this Charge, unless
such variation shall have been mads in writing and signed by the Chargee (on behalf of itself and
the Pension Trustees)and the Chargor.

Consents: Save as otherwise expressly specified in this Charge, any consent of the Chargee
may be given absolutely or on any terms and subject to any conditions as the Chargee may
detarmine in its entire discretion.

Liability:- The liability of the Chargee and each Pension Trustee is limited to the vaiue of those
assets of its relevant Pension Scheme available to it to meet its liabilities.

COUNTERPARTS

This Charge may be executed in any number of counterparts, and this has the same effect as if
the signatures were on-a singte copy of this Charge.

NoTICES

Communications in writing: Any communication to be made under or in connection with this
Charge shali be made in writing and, unless otherwise stated, may be made by fax or letter.

Addresses: The address and fax number (and the department or officer, if any, for whose

- attention the communication is to be made) of each Parly for any communication or document to

be made or delivered under or in connection with this Charge is that identified with its name at the
end of this Charge, or any substitute address, fax number or depariment or officer as the Chargor

may notify to the Chargee (or the Chargee may notify to the Chargor if a change is made by the

Chargee) by not less than five Business Days' notice.
Delivery:

(a) Any communication or document made or delivered by one person to another under or in
connection with this Charge will only be effective:

(i) if by way of fax, when receivad in legible form; or

(i) if by way of letter, when it has been left at the relevant address or five Business
Days after being deposited in the. post postage prepaid in an envelope addressed
to-it at that address;

and, if a particular department or officer is specified as part of its address details provided
under Clause 30.2 (Addresses), if addressed to that department or officer.

(5) Any communication or documentio be made or delivered to the Chargee will be effactive
only when aciuaily received by the Chargee and then only if it is expressly marked for the
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aﬁentaon of the department or off‘ icer udentsf‘ ed wsth the Chargees s:gnature below (or any'_
“substitute department or ofF cer as the Chargee shaEi specify for this purpose). . -

: -"._:'304 Electronlc Maa! Notuces under thls Charge may Rot be served by electromc ma:! or. other
U “electronic:means ofcommumcetlon otherthan facsumlle : R

31  GOVERNING LAW :

_Thls Charge and all non- contractual obhgatlons ansmg in any way whatsoever out o? or in’ _' o
-~ connection with’ thus Charge shail be govemed by, construed and take effect in accordarice with - S
-Eng!esh an : : : _ o . _ L

30 ENFORCEMENT
- '1 :32.1 Jurlsdictlon of Enghsh c.ourts

. .'(a){"'_'The courts of Eng!and sha!l heve exciuswe gunedlctlon to settle any c!alm dlspute or" S

: - matter of differenice which may arise in any way. whatsoever out of or in connection” with ™

' _'.thas Charge (including a dispute regarding the existence, validity or termination of this. :

" Charge or any. claim for set-off} or the legal relationships established by.this Charge (a -

I “"Dispute”), only where such Dlspute is the subject of proceedmgs commerzced by the
o Company and/erthe Chargor : L S S =

(b) ijhere a Duepute is the Subject of proceedmgs commenced by one or mere of the Chargee o
- “and/orany Pension Trustee, the Chargee or any Pension Trustee is entitied fo bring such™
. proceedings in any court or courts of competent jurisdiction (including but not limited to the
courts of England). If the.Company and/or Chargor raises a counter-claim in the context of
~ proceedings commenced by the Chargee and/or any Pension Trustee, that the Compary

“andf/or Chargor shall bring such’ counter-claim before. the court seized of the Chargee or :
any Pensuen Trustee' s cla|m and no other court e T

ey '_'_The commancament of Iegal preceedmgs in- one or more jUi‘lSd!thOﬂS sha!i not t the o
- extent allowed by law, preclude the Chargee -andfor any Pension Trustee from =~
s 'commenc:ng Iega! actions or pmceedmgs inany other junsdicuon whether ceneurrently or :
(d) " To the extent allowed by law, -the Company and/or Chargor ifrevocably waives any - -
. objection it may now or hereafter have on any grounds whatsoever to the laying of venue -
cof any legal proceeding, and any claim it may now or hereafter have that any such iegai o
pmceedmg has been brought inan mappropnate or inconvenient fomm ; e

32 2 Agreement The Chargor express!y agrees and consents to the prowsaens of thns C!ause 32

THIS CHARGE has been executed by the’ Chargor &5 a deed and elgned by the Chargee and it sha!i takei R
‘effectan the date steted at the beglnnung of thls document R :
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT
Ta: Redcastle (TCR) Limited
Date: 2019

Dear Sirs
We (the "Company") give you nctice that we have assigned and charged 1o [Pension Security Trustee] in
its capacity as ("Chargee") pursuant to a charge entered into by us in favour of the Chargee dated

2019 (the “Charge”) all our right and remedies in connection with the subordinated loan
made on [daie] between (1) the Company and (2) you, (the "Agreement") including all moneys which
may be payable in respect of the Agreement.
With effect from-your receipt of this notice:-

1. following receipt of the Lender's written notification:

1.1 all payments by you to us under or arfsing from the Agreement should be made 1o the
Lender or to its order as it may specify in writing from time to time;

1.1.2 all remedies provided for in the Agreement or available at law or in equity are exercisable
by the Lender;

1.1.3 all rights to compe! performance of the Agreement are exercisable by the Lender
although the Company shall remain liable to perform all the obligations assumed by it
under the Agreement; and

1.1.4 all rights, interesis and benefits whatsoever accruing to or for the benefit of curselves
arising from the Agreement belong te the Lender and no changes may be made to the
terms. of the Agreement nor may the Agreement be termiinated unless in accordance with
theterms of the Charge or otherwise without the Lender's consent; ang

2. youare authorised and instructed, without requiring further approval from us, to provide the Lénder
with such.information relating to the Agreement as it may from time to time request and to.send it
copies of ali notices issued by you under the Agreement to the Lender as well as to us.

These instructions may not.be revoked.

This notice and any nen-contractual obligations arising:out of or in- connection with it are governed by Engiigh
law.

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning it to the Chargee at [address] marked for the atiention of [namel.

Yours faithfully

for and on behalf of
Arcadia Group Limited
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'_Td: ;' [Pens:on Secur:ty Trusiee]

.'”FIA [Name} ! B | .: B :_' ................................................................

' _We acknowledge receapt caf a naiace ir the terms.set out above and confirm that we have ot
~received notice  of any previous assignments or charges of or over any of the right and .
: -__'remed:es in conneotnon wsth the Agreementandthatwe will cornpiy wath theten’ns of that' natice. .~

- .ThIS lattar and any ron- contractual obiagatlons arssmg out of orin connectxon w:th it are govemed by
o 'Enghsh law. - : _ . e .

For arid on behalt of Hedcasﬂe (’mm Limited
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Execution Pages

THE CHARGOR

Executed and Delivered as a Deed by
Arcadia Group Limited (pursuantto a
resolution of its Board of Directors)
-acting by a director in the

presence of

Witness name: ﬁf-{\u{m LOuLoE

Director

L )

Wiiness address: {EERANE: MoUGE. | o RERNERS STesel | LopdDondy TR I N .

Witness occupation :-

Chargor address details: Coitarone Hovse ; 7O Garnarg Sepest | tondon =0T Tool
“Chargor attentiors fdererd & it

‘Chargor fax: 020 339 LeCk



THE CHARGEE

Exscuted and Delivered as a )
Deed by Arcadia Group Pension }
Trust Limited as security frustes
for the Pension Trustees acting

by
in fhe presence %

Directaor

Matalie Margarat Scoonas

L ikness nase]
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