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In accordance with

Sectiens 859A and M RO 1

859 of the Companies

Act 2008 Particulars of a charge aser orm
A fee is payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Flease go to www companieshouse gov uk
last page

<& What this form is for What this form is NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form ™"
This form must be delivered to the Registrar for registration %
21 days beginning with the day after the date of creation of the =
delvered outside of the 21 days it will be rejected unless it is acl®;
court order extending the time for delivery a L2l JEPOZ
You must enclose a certified copy of the instrument wath this fo = LD4 20/11/2013 #35
scanned and placed on the public record COMPANIES HOUSE

n Company details / E [ e

Company number ’0_ I?_ls— ’3_ |4_ IT ‘T |—

-» Fithing in this form
Please complete in typescrpt of in

Company name In full ‘ ST IVES DIRECT BRADFORD LIMITED bold black capitals

|

All figlds are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date H ’? H ,W [? W ’T F .

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

entitled to the charge

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

Name |ST IVES DIRECT LIMITED

Name

Name

Name |

tick the statement below

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Dapartmant for Business
Innovation & Skills

BIS

CHFP025
04113 Version 1 ¢ Laserforrn International 4/13




MRO1

Particulars of a charge

o

Description

Please give a short descnphion of any land {(including buildings), shup, aircraft or
intellectual property registered {or required to be registered) in the UK which is
subject to thrs fixed charge or fixed secunty

Descnption

Continuation page
Please use a continuation page If
you need to enter mora detalls

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corpareal or incorpareal property not descrnbed
above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(] Yes Continue
[x] No Goto Section7

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
[J Neo

CHFPQ25
04/13 Version 10
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Particulars of a charge

ﬂ Trustee statement ©
You may lick the box if the company named in Section 1 s acting as trustee of ~ |@ This statement "}ay be:'ed after
the property or undertaking which 1s the subject of the charge :“e registration of the charge {use
orm MROG)
O

ﬂ Signature

I Piease sign the form here

Signature Signature
X gowan tugirm Povne Lud X

22 Noveabt 2913
This form must be signed by a person with an interest in the charge

CHFP025
0413 Version 10
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Particulars of a charge

B Presenter information

n Important information

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

‘ Comactrame DREE/CPAR/29224 00020

| Company name

l aes Adelairde House

Berwin Leighton Paisner LLP

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

ﬂ How to pay

A tea of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

‘London Braidge

|

|P05”‘>'m London

‘ Courty/Regwn

e

I Country

IDX 92 LONDON/CHANCERY LN

|Teiephom +44 (0)20 3400 1000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office (f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

[x] The company name and number match the
information held on the public Register

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

(x] You have entered the date on which the charge
was created

[x} You have shown the names of persons entitled to
the charge

(%] You have ticked any appropnate boxes in Sections
3,5,6,748

(%] You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

b

s lronlrenl
I._ltﬁ]l_l

o

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 693401
Charge code: 0069 3401 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st October 2013 and created by ST IVES DIRECT

BRADFORD LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th November 2013

N

Given at Companies House, Cardiff on 26th November 2013

?G": i, .‘:%
Companies House

THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES




DATED 3l 0utob v 2013

ST IVES DIRECT BRADFORD LIMITED
as Chargor

ST IVES DIRECT LIMITED
as Lender

Charge over Cash Deposit

We hereby certify this to be
a true copy of the original
Wy LY
Berwin Leighton Paisner LLP
Adelaide House
L.ondon Bridge
London EC4R SHA

20 1513

I e
31U PAISNER

gorwin Leighton Paisner LLP
Adelaide House London Badge London EC4R 9HA
Tel +44 (0120 3900 1000 Far +44 (0)20 3400 1111
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DATED 3, olsb¢/ 2013

PARTIES

(1)

ST IVES DIRECT BRADFORD LIMITED, a company req:istered in England and
Wales with registration number 0693401 whose registered office 1s at One Tudor
Street, London, EC4Y OAH (the "Chargor”)

(2) ST IVES DIRECT LIMITED a company registered n England and Wales with
registration number 2451966 whose regisiered office 1s at One Tudor Street,
Londen, EC4Y OAH (the “Lender”)

BACKGROUND

(A The Lender (in its capacity as seller) has entered inte a share purchase agreement
dated 27 Septembe; 2013 with Cogent B2B Limited {in 1ts capacity as buyer)(the
“Buyer”) in relation to the shares in the Chargor (the "SPA™)

(B) Pursuant to the SPA, the Buyer has covenanted that i« will pay the Deferred
Consideration {(as defined n the SPA) to the Lender

<) The Chargor has agreed to provide Secunty (including pursuant to the Deed) 1o the

tender to secure the payment and discharge of the Secured Obligations, including
payment of such Deferred Consideration

THIS DEED WITNESSES as follows

1

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed

"Account” means the account of the Chargor with the Account Bank with account
number d (and any replacement account ot
subdivision or subaccount of that account and any renewal or redesignation of that
account), the debt or debts represented by it and all Related Rights

"Account Bank” means Lioyds Bank pic

“Authorisation” means an authonsation, consent, approval, resolution, licence,
exemption, fihng, notarisation or registration

“Charged Property” means the Account and the Deposit

“Collateral Rights” means all nghts, powers and remedies of the Lender provided
under this Deed or by law

“"Debenture” means the debenture dated 27 September 2013 entered into by the
Chargor in favour of the Lender

“"Deposit” means all amounts from time to time standing to the credit of the
Account, any interest accrued or accruing from time to ttme on any of those
amounts and all Related Rights

Legal 32725858 1/DREE/79221 00020 i




“Enforcement Event” means a breach of the Buyer's obligations to pay the
Deferred Consideration in accordance with the terms of the SPA

“LPA"” means the Law of Property Act 1925
“LRA"” means the Land Registration Act 2002

“"Miscellaneous Provisions Act” means the Law of Property (Miscellaneous
Provisions) Act 1994

“Party” means a party to this Deed

“Regulations” means the Financial Coliateral Arrangements (No 2) Regulations
2003 (ST 2003/3226) or equivalent legislation in any applicable junsdiction
bringing into effect Directive 2002/47/€C on financial collateral arrangements
"Related Rights” means, in relation to any asset

(8) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warrantigs, remedes,
Securtty, guarantees, indemnities or covenants for title in respect of that
asset, and

{d) any moneys and proceeds paid or payable In respect of that asset,

(including ail nghts agamst any trustee, nominee, fiduciary or clearing system)

"Security” means a mortgage, charge, pledge, lten or other secunty interest
secuning any obligation of any person or any other agreement having a similar
effect

“Secured Obhgations” means all ocbhgations at any time due, owing or ncurred
by the Buyer and the Chargor to the Lender under this Deed, the Debenture and
the SPA, whether present or future, actual or contingent (and whether incurred
solely or jointly and whether as principal or surety or n some cother capacity)
together with ali costs, charges and expenses, on a full indemnity basis incurred by
the Lender in the protection, prescrvation and enforcement of #s nghts in relaticn
thereto

“Security Period” means the pernod starting on the date of this Deed and ending
on the date when the Lender 1s satisfiad that

(a) all the Secured Obligations have been unconditionally and wrevocably paid
and discharged 1n full, and

(b) the Chargor has no liability, actual or contingent, to the Lender under the
SPA
12 Construction
121 Unless a contrary intention appears, 1n this Deed

Legal 37725858 1/DREE/79224 CG020 2




131

132

14

51

{a) the rules of interpretation contained in Clause 1 3 of the SPA shall apply to
the interpretation of this Deed in so far as they are relevant to it,

(b) any reference to the “Chargor”, the “Lender”, the “Buyer” or a
“"Receiver” shall be construed so as to include its (and any subsequent)
successors in title, permitted assigns and permitted transferees, and

{c) any reference to “this Deed” and/or “the SPA" is a reference to such
document as amended, novated, supplemented, extended, restated or
replaced from time to ime

Third party rights

Any person who 15 not a Party has no nght under the Contracts {Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of the SPA and this Deed, the Parties and any Recewver
may rescind, vary, waive, release, assign, novate or otherwise dispose of all of any
of their respective nghts or obligations under and in accordance with this Deed
without the consent of any person who 1s not a Party

Effect as a deed

This Deed shall take effect as a deed even If it 15 signed under hand on behalf of
the Lender

COVENANT TO PAY

The Chargor covenants with the Lender that it shall on demand pay and discharge
the Secured Obligations when due (provided that neither this covenant nor the
Secunty constituted by this Deed shall extend to or include any habiity or sum
which would, but for this provision, cause this covenant or Secunty to be unlawfui
or prohibited by any applicable law)

NATURE OF SECURITY

The Secunty created under this Deed 15 ¢created

(a) in favour of the Lender,

{b) as a contnuing secunty to secure the payment and discharge of the
Secured Obligations, and

() with full title guarantee 1n accordance wsth the Miscellaneous Provisions
Act
CHARGE

The Chargor charges by way of first fixed charge the Account and the Deposit
TERMS OF THE DEPOSIT

Flawed asset

Regardless of the terms on which moneys are credited to the Account, no amount

standing to the credit of the Account will be or accrue due or payable to the
Chargor until

Leqat 32725858 1/DREE/29224 00020 1




52

71

72

73

731

732

(a) the Secured Oblgations have been paid and discharged i full, and

(b) the Lender 15 not under any cbiigation to make banking or other facliies
avatlable to the Chargor,

and until that time the Chargor shall not request, demand or claim to be entitled to
withdraw any amount from the Account except (without prejudice to the Lender's
nghts under this Deed) as the Lender may in its absolute discretion from time to
tme permit

Interest

Interest shall accrue on the Deposit at the rate agreed from time to time by the
Lender and the Chargor

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Lender on
the date of this Deed and on each dav during the Security Period

(a) It has not disposed of, or created, granted or permited to subsist any
Secunity over, all or any of its nght, utle and nterest in the Charged
Property, and

(b) it 15 the sole beneficial owner of the Charged Property

UNDERTAKINGS

Negative pledge

The Chargor shall not, at any ume during the Securty Period, create or permit to

subsist any Secunity over any Charged Property without the prior written consent of
the Lender

Disposals

The Chargor shall not enter into a single transaction or a senes of transactions
{whether related or not) and whether voiuntary or involuntary to seli, lease,
transfer or otherwise dispose of any Charged Property

Charged Property
The Chargor shali

(8) prompily defend all claims brought in relation to the Charged Property and
do whatever the Lender requires 1n relation to anything which could have a
matenal adverse effect on the Chargor’'s rights and interests in the
Charged Property, and

{b) promptly prowvide the Lender with any information which it requests
regarding the Chargor's business, the Charged Property and #s comphance
with this Deed

The Chargor shalt not close or pernut any vanation to the nights attaching to the
Charged Property without the Lender's consent

Legal 32725858 1/DREE/29224 (0020 4




733

81

811

B12

91

911

92

3
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The Chargor shall, on request, immediately deliver to the Lender evidence that the
Chargor has comphlied with the provisions of this Clause 7

UNDERTAKINGS

Notices

The Chargor shall on or before execution of this Deed promptly delver executed
notices of assignment to the Account Bank m the form set out i the Schedule
(Notice and acknowledgement of assignment - Accounts) n respect of the
Account

The Chargor shall use all reasonable endeavours to procure that the party to whom
the notice 1s addressed completes and returns to the Lender an acknowledgement
in the form of Part 2 of the Schedule

ENFORCEMENT OF SECURITY

When the Security becomes enforceable

The Secunity created by this Deed shali become enforceable Immediately

{a} at any time following the occurrence of an Enforcement Event, or
{h) if the Chargor requests the Lender to exercise any of 1ts powers under this
Deed

Powers on enforcement

Al any time after the Secunty created by this Deed becomes enforceable, the
Lender may, without notice to the Chargor or authonsation from any court and
without prejudice to any other of its rights and remedies, in its absolute discretion

(a) enforce all or any part of that Security (at the times, in the manner and an
the terms it thinks fit),

{h) take possession of and hold or dispose of all or any part of the Charged
Property,

{c) apply the Deposit (whether on or before the expiry of any fixed or
minimum period for which it has been placed with the Lender} in or
towards satisfaction of the Secured Obligations, and

(d) exercise all the powers which it would have f it were the only beneficial
owner of the Charged Property mcluding the power to do or omt to do
anything which the Chargor stself could de or omit to do

Right of appropnation

To the extent that the Charged Property constitutes “financial collateral” and this
Deed and the obligations of the Chargor under it constitute a “security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Regulations), the Lender shall have the nght to approprate alf or any part of it in
or towards discharge of the Secured Obligations and transfer title 1n and to i to the
Lender For this purpose, the Parties agree that the value of the financial collateral
so appropriated shall be the amount standing te the credit of the Account, together

wl




10

11

1111

1112

121

1211

1212

with any accrued but unpaid interest, at the time the nght of appropriation is
exerased

RESTRICTIONS IN THE LPA

The restnctions contaned in sections 93 and 103 of the LPA shall not apply to

(a) this Deed,

{b}) the exercise by the Lender of its nght to consolidate all or any of the
Secunty created by or under this Deed with any other Secunty in existence
at any time, or

(c) the Lender's power of sale,

which nghts and powers may be exercised by the Lender without notice to the
Chargor

APPLICATION OF MONEYS

The Lender shall apply all moneys recerved by it under thws Deed after the Security
created under this Deed has become enforceable in any order it shall see fit

The provisions in Clause 11 1 1 will override any appropriation made by the
Chargor

FURTHER ASSURANCE
Further assurance

The Chargor shall execute any document and do anything else the Lender requires
{and in such form as the Lender requires)

(a) to give effect to this Deed and the transactions intended to be effected by
i,

(b} to create, perfect, protect and preserve the Secunty intended to be created
by this Deed and its ranking with any cther Secunty over any Charged
Property,

(<) to exercise any nghts, powers and discretions of the Lender in connection

with the Charged Property,
() to facilitate the realsation of the Charged Property,

{e} to enable or assist the Lender to enter nto any transaction to start, defend
or conduct any proceedings and/or take any other action relating to the

Charged Property in any junsdichon or under the law of any junsdiction,
and/or

() for any similar or related purpose
The Chargor shall deliver to the Lender such evidence of the due authorisation and

execution of any docurment delivered or thing done under Clause 12 1 1 as the
tender may require

tegal 32725658 1/DREE/29224 00020 6




13 POWER OF ATTORNEY

131 Appointment and powers

The Chargor wrevocably and by way or security appoints the Lender to be its
attorney (wath full power of substitution) and tn its name, on its behalf to execute,
deliver and perfect all documents and do all things which the attorney may
consider necessary or desirable to

(a) carry out any obligation imposed on the Chargor by this Deed or any other
agreement binding on it to which the Lender s party, and

(b) enable the Lender to exercise, or delegate the exercise of, any of the
nghts, powers and authorties conferred on them under this Deed or by
law

132 Ratification

The Chargor ratifies and confirms alt things done and all documents exacuted by
any attorney in the exercise or purported exercise of all or any of his powers

14 EFFECTIVENESS OF SECURITY
14 1 Cumulative rights

The Security created under thus Deed and the Collateral Rights shall be cumulative,
tn addition {0 and independent of every other Securty which the Lender may at
any time hold for the Secured Obligations or any other obligations or any rights,
powers and remedies provided by law., No pnior Secunity held by the Lender over
the whole or any part of the Charged Property shall merge with any contractual
right or remedy or other Security now or in the future held or available to the
Lender

14 2 No prejudice

Neither the Secunty created under this Deed nor the Collateral Rights shall be
prejudiced by any unenforceabiity or mvaldity of any other agreement or
document or by any ume or indulgence granted to the Chargar or any other person
or by anything else which might otherwise prejudice that Secunity or any Collateral
Right

143 Remedies and waivers

No failure to exercise, nor any delay in exergising, on the part of the Lender, any
right or remedy under this Deed shall operate as a wawver, nor shall any single or
partial exercise of any rnight or remedy prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided i this
Deed are cumulative and not exclusive of any nghts or remedies provided by law

14,4 Effectiveness of Security

The Secunty created under this Deed shall remain in full force and effect unless
and until discharged by the Lender and no part of the Secunty from bme to time
intended to be constituted by this Deed will be considered satisfied or discharged
by any intermediate payment, discharge or sausfaction of the whole or any part of
the Secured Obligations

Legal 32725858 1/DREES29224 00020 7




1452

14 6

147

14 8

15

151

No hability

The Lender shall not be fiable (including for negligence or any other category of
hability whatsoever) for any action taken by it under or in connection with this
Deed, for any neglect or default in connection with the Charged Property or for
taking possession of, or realising all or any part of, the Charged Property, unless
directly caused by its gross negligence or wilful default In particular, the Lender
shall not be lmble for any neglect, default or omission 1n connection with the
Charged Property to which a mortgagee or mortgagee In possession mught
otherwise be hable

The exercise by the Lender and/or others appointed by it of the powers conferred
by this Deed shall not render the Lender liable to account as a mortgagee 1n
POSSESSION

Immediate recourse

The Chargor waives any night it may have of first requirnng the Lender (o1 any
trustee or agent on tts behalf) to procced against or enforce any other nghts or
Secunty or claim payment from any person before claiming from the Chargor under
this Deed This wawver applies irrespective of any law or any provision of any
document to the contrary

Deferral of rights

During the Secunity Period, the Chargor will nol exercise any rights which it may
have by reason of performance by it of its obhgations under this Deed or the
enforcement of the Secunty created by it to take the benefit (in whole or 1n pan
and whether by way of subrogation or otherwise) of any nghts of the Lender under
and documents or of any other guarantee or Secunty taken under, or in connection
with, this Deed by the Lender

New accounts

If the Lender recerves notice {actual or otherwise) of any subsequent Security over
or affecting the Charged Property It may open a new account or accounts In the
name of the Chargor and, if it does not do so, it shall nevertheless be treated as if
1t had done so at the time when it received or was deemed to have receved notice
of that subsequent Security, and as from that time all payments made by or on
behalf of the Chargor to the Lender

(a) shall be credited or be treated as having been credited to the new account
of the Chargor, and

{b) shall not operate to reduce the Secured Obligations at the time when the
Lender received or was deemed to have received the notice

RELEASE OF SECURITY
Redemption of Security

At the end of the Security Period, the tender shall release and cance! the Secunty
constituted by this Deed at the request and cost of the Chargor, in each case
subject to Clause 15 2 {Avordance of payments) and without recourse to, or any
representation or warranty by, the Lender or any of its nominees

Legal 32725858 1/DREE/29224 00020 8




153

16

17

171

17 2

1732

Legal 32715658 1/DREE/29224 00020

Avoidance of payments

If the Lender considers that any amount paid or credited to the Lender s capable
of being avoided or reduced by wirtue of any bankruptcy, insolvency, hquidation or
stmilar faws, the habiity of wtne Chargor under, and the Secunty constituted by, this
Deed shalf continue and that amount shall not be considered to have been
irrevocably paid

Other obligations

Any retease or discharge of all or any of the Security created by this Deed shall not
release or discharge the Chargor from any hability to the Lender which might exist
independently of this Deed

CURRENCY

The Lender may convert any moneys received, recovered or realised mn any
currency under this Deed from their existing currency Into any other currency by
purchasing that other currency at the Lender's spot rate of exchange for the
purchase of any currency with any other currency n the London foreign exchange
market

NOTICES

Communications in writing

Any communication to be made under or m connection with this Deed shall be
made 1n writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose
attention the commumication i1s to be made) of each Party for any communication
or document to be made or delivered under or 1n connection with the Deed 1s

(2) in the case of the Chargor, that identified with tts name below,

(b) in the case of the Lender, that identified with its name below,

or any substitute address or fax number or department or officer as a Party may
notify to the other Party by not less than five Business Days' notice

Delivery

Any commumcation or document made or delivered by one person lo another
under or in connection with this Deed will only be effective

(a) if by way of fax, when receved in legible form, or

(b) 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

Any communication or document to be made or dehvered to the Lender will be
effective only when actually received by the Lender and then only if It 15 expressly
marked for the attention of the department or officer identified with the Lender's

7y




17 4

i741

1742

18

19

20

21

2212

2213

signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

English language

Any notice given under or in connection with this Deed must be in English
All other documents provided under or in connection with this Deed must be
(a) in Enghish; or

{5 if not in English, and  so required by the Lender, accompanied by a
certified English translation and, mn this case, the English translation will
prevall unless the document 15 a constitutional, statutory or other official
document

PARTIAL INVALIDITY

If, at any tme, any provision of thus Deed s or becomes Hlegal, invalid or
unenforceable in any respect under any law of any junisdiction, neither the legality,
validity or enforceabiity of the remaining provisions nar the legahity, validity or
enforceability of such provision under the law of any other junsdictron will in any
way be affected or impaired and, iIf any part of the Security intended to be created
under this Deed 15 invabd, unenforceable or ineffective for any reason, that shall
not affect or impair any other part of the Secunty

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the consent of the
Lender and the Chargor

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as 1f the signatures on the counterparts were on a single copy of the Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or m connection with
It 15 governed by English law

ENFORCEMENT
Junisdiction

The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or in connpection with this Deed {including a dispute relating to the exstence,
valdity or termination of this Deed o1 any non-contractual obligation ansing out of
or in connection with this Deed) (a "Dispute”)

The Parties agree that the courls of England are the most appropriate and
converient courts to seltie Disputes and accordingly no Party will argue to the
contrary

This Clause 22 1 1s for the benefit of the Lender only As a result, the Lender shali
not be prevented from taking proceedings relating to a Dispute 1n any other courts
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with jrisdiction  To the extent allowed by law, the Lender may take concurrent
proceedings in any number of junisdictions.
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This Deed has been executed as a deed and delivered on the date stated at the beginning
of this Deed.
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Schedule
Notice and acknowledgement of assignment - Accounts

Part 1 - Notice of assignment

To [Provider of the Secured Account

Date [e]

Dear Sirs

[ Description of refevant account] (the “Secured Account”)

1

(%]

We refer to the Secured Account (which expression shall include all moneys
standing to the credit of that account now or in the future)

We gtve you notice that by a charge dated [«] (the "Charge”) between us and St
Ives Direct Limited (the “Lender”), we have assigned all of our rights and interests
under the Secured Account to the Lender

We irrevocably and unconditionally instruct and authorise you

(a) not to release any moneys fraom the Secured Account without the Lender’s
writien consent,

{b) that all our nghts 1n connechion with the Secured Account are exercisable
only by (or with the consent of) the Lender, and

(c) to disclose any infermation relating to the Secured Account which the Lender
may from time to tme request

You confirm that no amendment, wawver or release of any night or abligation 1n
connection with the Secured Accounl and no termination or rescssion of {he
Secured Account by us shall be effective without Lthe Lender's written consent and
in any event no such termunation or rescission shall be effective unless you have
given notice to the Lender

Notwithstanding anything in this notice or octherwise we (and not the Lender or its
appomntees) shall be hable under the Secured Account to perform all the obhigations
assumed by us under it

The instructions and authorisations contained n thus letter shall remain in full force
and effect untd the Lender gives you written notice revoking them

Please acknowledge receipt of this letter and your acceptance of the instructions
and authonsations contaned in it by signing the attached form of
acknowledgement and returrung it to the Lender
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8 This letter 1s governed by, and shall be construed in accordance with, Enghsh law

Yours fatthfutly

For and on behalf of ST IVES DIRECT BRADFORD LIMITED
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Part 2 - Acknowledgement of assignment natice

To St lves Direct Limited

[Aguress]

For the attention of. [e]

Date [s]

Dear Sirs

[ Description of relevant account}

1 We acknowledge receipt of a notice dated [«] (the “"Notice”) and addressed to us by St
Ives Direct Bradford Lymited (the "Chargor”)

2 Terms defined in the Notice but not in this acknowledgement shall have the same meaning
in this acknowledgernent as tn the Notice

3 We confirm our acceptance of the mstructions and authonsations contamed in the Notice
and consent to the assignment in your favaur

4 We acknowledge and confirm thal

(a)

we have not recewved notice of any previous assignments or chaiges of or over the
Secured Account,

{b} we will not release any moneys from the Secured Account without your written
consent,

{c) the Chargor's nghts in connection with the Secured Account will be exercisable only
by you (or with your consent),

(d) we will disclose to you any information relating to the Secured Account which you
may {rom time to time request,

{e) no amendment, waiver or release of any night or obhgation in connection with the
Secured Account and no termination or rescission of the Secured Account by the
Chargor shall be effective without your written consent,

(f} the Chargor {and not you or your appointees) shall be hable under the Secured
Account to perform all the obligations assumed by the Chargor under it, and

(9) these mnstructions may nof be altered without your written consent

5 This letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of {provider of the Secured Account]
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EXECUTION PAGE
THE CHARGOR

ST IVES DIRECT BRADFORD LIMITED

) K AIAWST,

Executed as a deed by ST IVES DIRECT )
BRADFORD LIMITED
acting by

in the presence of

Name of witness L\ vy @F\&K’( TV

Signature of withess _

Address

Occupation (¢ ¢ oo TR T
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THE LENDER
ST IVES DIRECT LIMITED

)
Executed as a deed by ST IVES DIRECT )

LIMITED
actingby £ HeeZS

n the presence of |~ N O o \

Sygnature of witness

Address

OCCUpatlon‘/ : PP =T AN ARoco.o.an~ TN,
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