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Company name in full [DFS Furniture Company Limited {(the "Chargor")

[

=>» Filling in this form
Please complete in typescnpt or in
bold black capitals
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Date of creation

Date of creation of charge
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Description

Please give a description of the instrument {if any) crealing or evidencing the
charge, e ¢ ‘Trust Deed', 'Debenture’, ‘Mortgage', or 'Legal charge'

Descrption

Group Debenture dated 8 March 2013 (the "Debenture")
between the Chargor, DFS Furniture Holdings plc, DFS
Lloyds TSB Bank plc (the "Security Agent')

and entered into
Trading Limited and

o

Amount secured

[ Please give us details of the amount secured by the mortgage or charge

Amount secured

The “Secured Oblagations” which are defined in the
Debenture as

(a) all the Secured Liabilaities, and

(b) all other present and future obligations at
any time due, owing or incurred by any member of
the Group and by each Debtor to any Secured Party
Gfider™the Senior Finance Documents, both actual and
contingent and whether incurred solely or jointly
and as praincipal or surety or 1n any other
capacity

(For definitions of capitalised terms used 1n this
Form MGO0l, please see the continuation pages to
Part 6 of this Form MGO1 )
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MGO1

Particulars of a mortgage or charge

E Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s) entitled 1o Continuation page
the charge Piease use a continuation page if
you need to enter more detals
Name [lloyds TSR Bank plc
Address |Wholesale Loans Agency, lst Floor, 10 Gresham Street
lLondon
Postcode |EIC[2 Vl 7 AIE
Name l
Address |
Postcode T T T T T T T
ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged Continuation page
Please use a continuation page If
you need 10 enter more details
Short particulars (For definitions of capitalised terms used in this Form MG0l, please see

the continuation pages of Part 6 attached hereto )

PART 1: Short Particulars of all the proparty mortgaged or charged
1. FIXED SECURITY

1.1 Fixed charges

Subject to Clause 4 3 (Existing Debenture Fixed charges and
security assignments} of the Debenture (as set out in paragraph 1 3
of this Part 6}, the Chargor has charged all of i1ts present and
future right, title and interest 1n and to the following assets
which are at any time owned by 1t, or in which 1t from time to time
has an interest

(a) by way of legal mortgage and with full title guarantee.

(1) the Real Property specified in part 1 of schedule 2
{(Details of Security Assets) of the Debenture; and

(11} all other Real Property at the date of the Debenture
vested i1n the Chargor (not charged by Clause 4 1(a) (1)
of the Debenture {(as set out 1in paragraph 1 1(a) (1) of
this Part 6)),

(Please see continuation pages 1 to 22 of this Part 6 of this Form MGO1
attached hereto )
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Short particulars

{b)

{c)

(d)

(£)

by way of fixed charge

{1) all other Real Property not charged by Clause 4 1l(a) of
the Debenture (as set out in paragraph 1 1l{a} of this
Part 6), and

{11) the proceeds of sale of all Real Property;

by way of fixed charge all plant and machinery (not charged by
Clause 4 1(a) or 4 1(b} of the Debenture (as set out 1in
paragraph 1 1{a) and 1 1{(b) of this Part 6}} and the benefit
of all contracts, licences and warranties relating to the same
which do not contain any prchibitions on charging;

by way of fixed charge

(1) all computers, vehicles, office egquipment and other
equipment (not charged by Clause 4 1l(c) of the Debenture
(as set out 1in paragraph 1 1{(c) of this Part 6)}}, and

(11) the benefit of all contracts, licences and warranties
relating to the same which do not contain any
prohibitions on charging;

by way of fixed charge

(1) the Charged Securities {(1f any) referred to 1in part 2 of
schedule 2 (Detazls of Security Assets) of the
Debenture, and

(11) all other Charged Securities (not charged by Clauge 4 1}
(e) {1) of the Debenture (as set out i1n paragraph 1 1(e)
(1) of this Part s),

in each case, together with (A) all Related Rights from time
to time accruing to those Charged Securities and (B) all
rights which the Chargor may have at any time against any
clearance or settlement system or any custodian in respect of
any Charged Investments,

by way of fixed charge

(1) the Cash Collateral Accounts and all moniegs at any time
standing to the credit of the Cash Collateral Accounts;
and

{11} the Collection Accounts and all monies at any time
standing to the credit of the Collection Accounts (but
excluding the accounts (1f any) specified against its
name 1n part 3A of Schedule 2 (Details of Security
Assets) of the Debenture, and

(111) all accounts of the Chargor with any bank, financial
institution or other person at any time (not charged by
Clauses 4 1(f) (1) and 4 1(f)(11) of the Debenture (as
set out 1n paragraph 1 1(f) (1) and 1 1(f) (11} of thas
Part 6)) and all monies at any taime standing tc the
credit of such accounts (but excluding the accounts (1f
any} specified against i1ts name in part 3A of Schedule 2
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Short particulars

(Details of Security Assets) of the Debenture),

in each case, together with all interest from time to time
accrued or accruing on such monies, any investment made out of
such monies or account and all rights to repayment of any of
the foregoing,

{g) by way of fixed charge (to the extent they are capable of
being charged) -

(1) all of its raght, taitle and interest from time to time
in the Intellectual Property owned by it 1including that
specified i1n part 4 of schedule 2 (Details of Security
Assets) of the Debenture, and

{11) all of its right, title and interest from time to time
in any Intellectual Property owned by 1t not charged by
Clause 4 1l(g){1) of the Debenture (as set out in
paragraph 1 1(g} (1) of this Part &},

(h) to the extent that any Assigned Asset 1s not effectively
assigned under Clause 4 2 (Security assignments) of the
Debenture (as set out in paragraph 1 2 of this Part &)
provided that they do not require any third party consent and
the Chargor has used 1ts reasocnable endeavours to procure such
consent but such consent has not been granted, by way of fixed
charge such Assigned Asset,

(1) by way of fixed charge (to the extent not otherwise charged or
assigned in the Debenture provided that they do not require
any third party consent and the Chargor has wused 1its
reascnable endeavours to procure such consent but such consent
has not been granted)

{1} the benefit of all licences, c¢onsents, agreements and
Authorisations held or wused 1in connection with the
business of the Chargor or the use of any of 1ts assets
(but for the avoidance of doubt this shall not be deemed
te 1include a lease of any Leasehold Restricted
Property}, and

{11) any letter of credit i1ssued in favour of the Chargor and
all bills of exchange and other negotiable instruments
held by 1t, and

(1) by way of fixed charge all of the gocodwill and uncalled
capital of the Chargor

Security assignments

Subject to Clause 4 3 (Existing Debenture Fixed charges and
securaity assignments) of the Debenture {as set out in paragraph 1 3
of this Part 6}, the Chargor has assigned absolutely (subject to a
proviso for reassignment on redemption and obtaining third party
consent where necessary and where the Chargor has wused ats
reasonable endeavours to procure such consent but such consent has
not been granted} all of its present and future right, title and
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Please give the shont parhiculars of the property montgaged or charged

Short particulars

interest in and to

{a) the Relevant Contracts, all rights and remedies 1in connection
with the Relevant Contracts and all proceeds and claims
arising from them;

{b) each of the following

(1) all Insurances (1f any) specified 1n part 6 of Schedule
2 (Details of Security Assets) of the Debenture, and

(12} all other Insurances (not assigned by Clause 4 2(b) (1)
of the Debenture {(as set out 1i1n paragraph 1 2(b) (1) of
this Part 6}),

and all claims under the Insurances and all proceeds of the
Insurances, and

(c) all other Receivables (not assigned under Clauses 4 2{(a) or
4 2(b) of the Debenture (as set out in paragraph 1 2{a) and
1 2{(b) of this Part 6))

To the extent that any Assigned Asset described in Clause 4 2(b) of
the Debenture (as set out in paragraph 1 2(b) of this Part 6) 15 not
assignable, the assignment which that c¢lause purports to effect
shall operate asgs an assignment of all present and future rights and
claims of the Chargor to any proceeds of such Assigned Asset

1.3 Existing Debenture: Fixed charges and security assignments

The Chargor has acknowledged that the securaity created for the
payment of the Secured Obligations c¢reated pursuant to Clause 4 1
(Fixed charges) of the Debenture (as set out in paragraph 1 1 of
this Part 6) and Clause 4 2 (Security assignments) of the Debenture
(as set out in paragraph 1 2 of this Part &) is subject to the
Existing Debenture and the Intercreditor Agreement and that the
application of proceeds pursuant to the Debenture and the Existing
Debenture i1s provided for in the Intercreditor Agreement

1.4 Intellectual property restricting charging

(a) There shall be excluded from the charge created by Clause 4 1
(Fixed charges) of the Debenture (as set out 1n paragraph 1 1
of this Part 6} and from the operation of Clause 20 {Further
Assurances) of the Debenture (as set out 1n paragraph & of
this Part 6} any Intellectual Property in which the Chargor
has an ainterest under any licence or other agreement which
either precludes abscolutely or conditionally (including
requiring the consent of any third party) the Chargor from
creating any charge over 1ts interest 1n that Intellectual
Property (each an “Excluded Intellectual Property”) until the
relevant condition or waliver has been satisfied or obtained

(b} For each  Exc¢luded Intellectual Property, the Chargor
undertakes to apply for the relevant consent or waiver of
prohibition or condition within fourteen days of the date of
the Debenture and upon receipt of the relevant wailver or
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consent, the relevant formerly Excluded Intellectual Property
shall stand charged to the Security Agent under Clause 4 1
{Fixed charges) of the Debenture {as set out in paragraph 1 1
of this Part 6)

FLOATING CHARGE
Floating charge

Subject to Clause 5 2 (Existing Debenture. Floating charge) of the
Debenture {(as set out in paragraph 2 2 of this Part 6), the Chargor
has charged by way of floating charge all cof 1ts present and future

(a) {other than Real Property), assets and undertaking (wherever
located) not otherwise effectively charged by way of fixed
mortgage or charge or assigned pursuant to Clause 4 1 (Fixed
charges) of the Debenture (as set out in paragraph 1 1 of this
Part 6), Clause 4 2 (Security assignments}) of the Debenture
(as set out in paragraph 1 2 of thais Part 6) or any octher
provision of the Debenture, which shall i1nclude any Leasehold
Restraicted Property provided that in respect of any such
property, should a notice be served or proceedings commenced
by any landlord (or other third party) to re-enter, determine
or forfeat the relevant lease as a result (direct or indirect}
of the lease being subject to the floating charge, the
Security Agent will (at the expense and cost of the Chargor)
release the relevant property from the floating charge except
that 2f, in the reascnable opinion of the Security Agent, such
release would prejudice the floating charges under the
Debenture being cqualifying floating charges for the purpose of
the Inscolvency Act 1986, the Security Agent may require the
Chargor to use reasonable endeavours to obtain the relevant
landlord {or other third party) consent to the floating charge
where the relevant lease provides that the landlord (or other
third party) will not unreascnably withhold 1ts consent to
charging the property,

(b) (whether or not effectively sc charged or assigned) heritable
property and all other property and assets in Scotland; and

(c) Real Property, and any ainterest in Real Property which 1is not
charged pursuant to Clause 4 1 (Fixed charges) of the
Debenture (as set out in paragraph 1 1 of this Part &)

Existing Debenture: Floataing charge

The Chargor has acknowledged that the securaty created for the
payment of the Secured Obligations created pursuant to Clause 5 1
(Floating charge) of the Debenture (as set out 1in paragraph 2 1 of
this Part &) 18 subject to the Existing Debenture and the
Intercreditor Agreement and that the application of proceeds
pursuant to the Debenture and the Existing Debenture i1s provided for
1n the Intercreditor Agreement

CONVERSION OF A FLOATING CHARGE
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Short particulars

Conversion by notice

The Security Agent may, by wraitten notice to the Chargor, convert
the floating charge created under the Debenture into a fixed charge
as regards all or any of the assets of the Chargor specified in the
notice 1f

(a) an Event of Default has oc¢curred and 1s continuing, or

(b) the Security Agent (ac¢ting reasonably) considers those assets
specified in the notice to be 1n danger of being seized or
sold under any form of distress, attachment, execution or
other legal process or to be otherwise 1n jeopardy

Small companies

The floating charge created under the Debenture by the Chargor shall
not convert into a fixed charge solely by reason cof a moratorium
being cbtained under the Inscolvency Act 2000 (or anything done wath
a view to cbtaining such a moratorium} in respect of the Chargor

Automatic conversion

The floating charge created under the Debenture shall (in addition
to the circumstances in which the same will occur under general law)
automatically convert into a fixed charge

(a) in relation to any Security Asset which 18 subject to a
floating charge 1f

(1) the Chargor creates {or attempts or purports to create)
any Security ({other than as permitted under the Credit
Facility Documents) on or over the relevant Security
Asget without the prior written consent of the Security
hgent, or

(11) any third party levies or attempts to levy any distress,
execution, attachment or other legal process against any
such Security asset, and

(b} over all Security Assets of the Chargor which are subject to a
floating charge 1f an administrator 1is appointed 1in respect of
the Chargor or the Security Agent receives notice of intention
to appeoint such an administrator (as contemplated by the
Insolvency Act 1986)

Scottieh property

Clause & 3 (Automatic Ceonversion) of the Debenture (as set out in
paragraph 3 3 of this Part 6) will not apply to any assets situated
an Scotland 1f, and to the extent that, a Receiver would not be
capable of exercising his powers in Scotland purguant to section 72
of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Security Agent pursuant to Clause 6 1
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6.

(Conversion by notice) of the Debenture (as set out in paragraph 3 1
of this Part 6) 1n relation to any class of assets of the Chargor
shall not be construed as a waiver or abandonment of the rights of
the Security Agent under the Debenture to serve similar notices in
respect of any other c¢lass of assets or of any other right of the
Security Agent and/or the other Secured Parties

CONTINUING SECURITY
Continuing security

The Debenture Security 1s continuing and will extend to the ultimate
balance of the Secured Obligations regardless of any intermediate
payment or discharge in whole eor in part The Debenture shall
remain in full force and effect as a continuing security for the
duration of the Security Period

Additional and separate security

The Debenture 1s in addition to, without prejudice to, and shall not
merge with, any other right, remedy, guarantee or Security which the
Security Agent and/or any other Secured Party may at any tame hold
for any Secured Obligation

Right tc enforxce

The Debenture may be enforced against the Chargor without the
Security Agent and/or any other Secured Party first having recourse
to any other right, remedy, guarantee or Security held by or
avallable to 1t

UNDERTAKINGS BY THE CHARGOR
Negative pledge and Digposals

The Chargor shall not do or agree to do any of the following without
the prior written consent of the Security Agent

{a) create or permit to subsist any Security or Quasi-Security on
any Security Asset other than as created by the Debenture and
except as permitted under the Senior Finance Documents,

(b} sell, transfer, assign, lease, lend or otherwise dispose of
(whether by a single transaction or a number of transactions
and whether related or not and whether voluntarily or
involuntarily) the whole or any part of 1ts interest in any
Security Asset (except as permitted under the Senior Finance
Documents), or

(c) take any action to prejudice 1ts Intellectual Property or the
right to receive any fees, royalties and other income derived
under licences or agreements relating to Intellectual
Property

FURTHER ASSURANCES
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6.1 General

(1) Subject to the Agreed Security Pranciples, the Charger shall
promptly do all such ag¢ts or execute all such documents
(including assignments, transfers, mortgages, charges, notices
and instructions) as the Security Agent may reasonably specify
(and in such form as the Security Agent may reasonably require
in favour of the Security Agent or its nominee(s))

(A) to perfect the Security ¢reated or intended to be
created under or evidenced by the Debenture Security
(which may include the execution of a mortgage, charge,
assignment or other Security over all or any ¢f the
assets which are, or are intended to be, the subject of
the Debenture Security}) or for the exercise cof any
rights, powers and remedies of the Security Agent, any
Receiver or the Secured Parties provided by or pursuant
to the Debenture or by law,

(B) to confer on the Security Agent or confer on the Secured
Parties Security over any property and assets of the
Chargor 1located in any Jurisdiction eguivalent or
similar to the Security intended to be conferred by or
pursuant to the Debenture Security, and/or

() following the occurrence of an Acceleration Event, to
facilitate the realisation of the assets which are, or
are 1intended to be, the =subject of the Debenture
Securaty

{11) Subject to the Agreed Security Pranciples, the Chargor shall
take all such action as 1s availabkle to it (including making
all filings and registrations) as may be necessary for the
purpose of the creation, perfection, protection or maintenance
of any Security conferred or intended to be conferred on the
Security Agent or the Secured Parties by or pursuant to the
Debenture Security

(111} The Chargor shall use, and shall procure that any other member
of the Restricted Group (as defined in the Facility Agreement)
that 1s a potential provider of Transaction Security (as
defined in the Facility Agreement) uses, all reasonable
endeavours lawfully available to avoid or wmitigate the
constraints on the provision of the Security provided for ain
the Agreed Security Pranciples

6.2 Senior Finance Documents

Subject to the Agreed Security Principles, the Chargor shall (and
DF8 Furniture Holdings plc shall procure that each member of the
Restricted Group shall} take all such action as 1s available to a1t
(rncluding making all filings and registrations) as may be necessary
for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on
the Security Agent or the Secured Parties by or pursuant to the
Debenture
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7.

Specific security

Without prejudice to the generality of Clause 20 (Further
assurances) of the Debenture (as set out in paragraph 6 of thais Part
6}, the Chargor will promptly upon reguest by the Security Agent
execute any document contemplated by that clause over any Security
hAgsset which 18 subject to or intended to be subject to any fixed
security under the Debenture (including any fixed security arising
or intended to arise pursuant to Clause 6 (Conversion of a floating
charge) of the Debenture (as set out in paragraph 3 of this Part
6))

Security over Intellectual Property

(a) Unless the Security Agent elects to undertake recordals in
accordance with Clause 20 4(b) of the Debenture (as set out in
paragraph 6 4(b) of this Part 6), as soon as 1s reasonably

practicable, and in any event withain 6 months following the
date of the Debenture, the Chargor shall, at i1ts own cost, do
all things reascnably necessary to record, register, complete
and perfect the Secured Parties’ interests in 1i1ts Intellectual
Property granted under the Debenture, including registeraing
with the appropriate national or sgupra-national intellectual
property registry or office all necessary documents, forms and
particulars required by such registry or office in order to
record, register, complete or perfect such interest over any
existing and future registrations and applications for any
registered Intellectual Property (including registrations and
applications for trade marks, registered design rights,
copyrights and patents).

(b} In the event that the Chargor fails to perform i1ts obligations
under Clause 20 4(a) of the Debenture {(as set out in paragraph
6 4{a) of this Part 6) as soon as 18 reasonably practacable
and 1n any event within 6 months following the date of the
Debenture, without prejudice to the power of attorney granted
in Clause 21 of the Debenture (as set out 1n paragraph 7 of
this Part 6), the Chargor, by way of security, has irrevocably
and severally appointed the Security Agent, and any person
nominated for the purpocse by the Security Agent {in writing
and signed by an officer of the Security Agent} as 1its
attorney (with full power of substaitution and delegation) to
carry out 1in 1ts name and on aits behalf any obligation(s} of
the Chargor under Clause 20 4{a} of the Debenture {as set out
in paragraph 6 4{a) of this Part 6)

(c} In the event that the Security Agent elects to carry out any
of the Chargor’s obligations under Clause 20 4{a) of the
Debenture {as set out in paragraph 6 4{a) of this Part &), the
Chargor has agreed to execute all documents and forms and do
any and all other things necessary and reasonably requested by
the Security Agent to record, register, complete and perfect
the Secured Parties’ interests in the Chargor’s Intellectual
Property dranted under the Debenture

POWER OF ATTORNEY

The Chargor, by way of securaity, has 1rrevocably and severally
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appointed the Security Agent, each Receiver and any Delegate to be
1ts attorney to take any action on enforcement of the Debenture
Security which the Chargor 1s obliged to take under the Debenture,
including under Clause 20 (Further assurances) of the Debenture (as
set out 1in paragraph & of this Part 6) or, prior to enforcement of
the Debenture Security which the Chargor has failed to take in which
case the power of attorney in respect thereof 1s limited to dealing
with the breach The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant to 1ts appointment under
this paragraph

PART 2: DEFINITIONS

Unless the context otherwise requires, words denoting the singular shall
include the plural and vice versa and the following words when used in
this MG01 (including the attached Appendices} shall have the following
meanings-

“Acceleration Event” means a Credit Facility Acceleration Event, a Senior
Note Acceleration Event or a Pari Passu Debt Acceleration Event,

“Accession Deed” means an accession deed substantially in the form set out
in schedule 6 (Form of Accession Deed) of the Debenture,

“Acquisiticn Agreement” means together:

{a) the agreement dated on or around 17 April 2010 relating to the
sale and purchase of the 1ssued shares 1n DFS Furniture
Company Limited by DFS Furniture Holdings plc (previously
named Diamond Bidco Laimited),

(b) the founder agreement dated on or around the date hereof and
made between DFS Furniture Heldings plc (previously named
Diamond Bidco Limited), Lord Graham Kirkham and FullCaircle
Future Limited (CRN 05167384) (being the “Future Arrangements
Deed” )},

“Acquigition Document” means the Acquisition Agreement and the Disclosure
Letter;

*Additional Borrower” means a company which becomes an Additional Borrower
in accerdance with Clause 31 (Changes ¢to Obligors) of the Facilaty
Agreement,

“Addaitional Credit Facility” has the meaning given to that term in the
Intercreditor Agreement,

“Additional Credit Pacility Agreement” means any credit facility agreement
entered 1nto between the Debtors and a Finance Party evidencing the
Addaiticnal Credit Facilaty,

“Additional Credit Pacility Lender” means a lender under the Additional
Credit Facility Agreement,

*Additional Guarantor” means a company which becomes an Additional
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Guarantor 1n accordance with Clause 31 {Changes to the Obligors) of the
Facility Agreement,

“Additional Liabilities” means, 1in relation to any Liability, any money,
debt or liability due, owing or incurred under oxr in connection with

{a) any refinancing, deferral or extemsazon of such Liabilaity,

(b) any further advance which may be made under any document,
agreement or instrument supplemental to any original finance
document under or in connection with which such Liability was
incurred or created together with any related interest, fees
and costs;

(<) any claim for damages or restitution in the event of
rescaission of such Liability or otherwise 1in connection with
any relevant agreement, deed, document or imnstrument relating
to such Liabilaty,

(d) any claim against any Debtor or Intra-Group Borrower flowing
from any recovery by a Debtor or Intra-Group Borrower or any
ligquadator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer of a payment or
discharge 1in respect of such Liabiality on the grounds of
preference or otherwise, and

{e) any amount {such as post-insclvency interest) which weould be
included in any of the above but for any discharge, non-
provability, unenforceability or non-allowability of the game
in any 1nsolvency or other proceedings,

“Agent” means Lloyds TSB Bank plc,

“Agreed Security Principles” means the pranciples set out 1n schedule 14
(Agreed Security Prainciples) of the Pacility Agreement,

*Amendment and Restatement Agreement” means the agreement dated 8 March
2013 between among cthers, the Note Issuer, the RCF Agent and the Security
Agent, pursuant to which the Intercreditor Agreement 15 amended and
restated,

*Ancillary Lender” has the meaning given teo 1t 1n the Intercreditor
Agreement,

“Arranger” means an Arranger under and as defined 1in the Facilaty
Agreement and any other person who becomes a party to the Intercreditor
Agreement as an Arranger pursuant to Clause 1% (Changes to the Parties) of
the Intercreditor Agreement,

“Arranger Liabilities” has the meaning given to 1t in the Intercreditor
Agreement,

“AsBigned Assets” means the Security Assets expressed to be assigned
pursuant to Clause 4 2 (Security assignments) of the Debenture (as set out
in paragraph 1 2 of this Part 6),
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“Auditors” has the meaning given to it in the Intercreditor Agreement,

“Authorisation” means an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration,

“Borrower” means an Original Borrower or an Additional Borrower unless 1t
has ceased to be a Borrower in accordance with Clause 31 (Changes to the
Obligors) of the Facility Agreement,

“Cash Collateral Accounts” means an lnterest-bearing account

(a) held in London by a Borrower with the Agent or the Security
Agent,

(b) 1dentified 1n a letter between the Parent and the Agent as a
Mandatory Prepayment Account (as such term i1s defined in the
Facility Agreement}),

(c) subject to Security in favour of the Security Agent which
Security 18 i1n form and substance satisfactory to the Agent
and Security Agent, and

(d) from which no withdrawals may be made by any members of the
Group except as contemplated by the Facility Agreement,

as the same may be redesignated, substituted or replaced from time to
time,

“Charged Investmentg” means the Charged Securities and all present and
future Related Rights accruing to all or any of the Charged Securities;

“Charged Securities” means

(a) the securaities (1f any) specified i1n part 2 of schedule 2
(Detarls of Security Assgets) of the Debenture, and

(b} all other stocks, shares, debentures, bonds, warrants,
coupons, negotiable instruments, certificates of deposit or
other securities or "investments" (as defined in part II of

schedule II to the Financial Services and Markets Act 2000 as
in force at the date of the Debenture} now or in future owned
(legally or beneficially) by the Chargor or held by a nominee,
trustee, fiduciary or clearance system on 1ts behalf or ain
which the Chargor has an interest at any taime,

*Collection Account” means 1n relation to the Chargor
(a} the account (1f any) specified against 1ts name in part 3 of
schedule 2 (Details of Security Assets) of the Debenture as a

Collection Account,

(b} such specially designated account(s) with the Security Agent
as the Security Agent may from time to time direct, or

(c) such other account(s) with such other bank as the Security
Agent may from time to time direct,
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together with all additions to or renewals or replacements thereof (in
whatever currency),

“"Company” means DFS Furniture Company Limited,

“Credit Facility” has the meaning given to that term in the Intercreditor
Agreement,

"Credit Facility Acceleration Event” means

(a) cn or prior to the RCF Discharge Date, the RCF Agent
exercising any of i1ts rights under Clause 28 20 (Acceleration)
of the Facility Agreement but including, without laimitation,
the making of a demand in respect of any amounts placed on
demand, and

(b) after the RCF Discharge Date, 1f applicable, the Creditor
Representative 1in relation to any Credit Facility exercising
any of 1ts rights (other than a right to place amounts on
demand but including, waithout limitatien, the making of a
demand 1n respect of any amounts placed on demand) under any
acceleration provision(s) of the Credit Facilaity Documents,

“Credit Facility Document” means

(a) on or prior to the RCF Discharge Date, (1) each “Finance
Document” under, and as defined in, the Facility Agreement and
{11) 1f applacable, any document or agreement entered into by
a member of the Group and a Finance Party setting out in the
terms of the Additional Credit Facility Lender, and

(b} after the RCF Discharge Date, 1f applicable, each document or
instrument entered into between a member of the Group and a
Finance Party setting out the terms of any loan, credit or
debt facility or securities which creates or evidences any
Credit Facility,

“Credit PFacility Lender Liabilitiea” means the Liabilities owed by the
Debtors to the Credit Facility Lenders under or i1n connection with the
Credit Facility Documents, together with any related Additional
Liabilities (but excluding any Hedging Liabilities),

“Credit Facility Lenders” means

{a) on or prior to the RCF Discharge Date, the RCF Lenders and if
applicable, each Additional Credit Facility Lender; and

(b} after the RCF Discharge Date, each Lender (under and as
defined in the Credit Facilaity Documents), Issuing Bank and
Ancillary Lender,

“Creditors” means the Primary Creditors (as defined in the Intercreditor
Agreement), the Structural Creditors (as defined in the Intercreditor
Agreement) and the Intra-Group Lenders (as defined ain the Intercreditor
Agreement) ,
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“Creditor Representative” means
(a) in relation to the RCF Lenders, the RCF Agent,

{b} 1in relation to the Credait Facility Lenders under any other
Credit Facility, the facility agent 1in respect of that Credit

Facilaity,

(e} in relation to the Senior Noteholders, the Senior Note
Trustee;

(d} in relation to any Pari Passu Creditors, the person whach has

acceded to the Intercreditor Agreement as Creditor
Representative of those parties, and

(e) in relation to any Hedge Counterparty, each Hedge Counterparty
shall be 1ts own Creditor Representative,

“Creditor Representative Liabilities” means all present and future
liabilaities and obligations, actual and contingent, owed by the Debtors to
the Creditor Representatives wunder or 1n connection with the Senior
Finance Documents and the Pari Passu Documents, together with any related
Rdditional Liabilaties,

“Debenture Security” means the Security created or evidenced by or
pursuant to the Debenture or any Accession Deed,

“Debt Documents” means each of the Intercreditor Agreement, the Amendment
and Restatement Agreement, the RCF Finance Documents, the Credit Facilaty
Documents, the Senior Note Documents, the Pari Passu Debt Documents, the
Hedging Agreements, the Transaction Security Documents, the Structural
Debt Documents, the Intra-Group Debt Documents and any other document
designated as such by the Security Agent and the Parent,

“Debtor” means each

(a) Origanal Debtor (whaich, for the avoidance of doubt, includes,
without lamitation, each Borrower and Guarantor under the
Facility Agreement from time to time (as those terms are
defined therein)), and

{b) any person which becomes a Party as a Debtor in accordance
with the terms of Clause 19 (Changes to the Parties) of the
Intercreditor ARgreement;

*Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee
appointed by the Security Agent or by a Receaver;

“Designated Super Senior Amount” means a notice substantially in the form
set out 1n Schedule & (Form of Designated Super Senior Amount Notice) of
the Intercreditor Agreement,

*Disclosure Letter” has the meaning given to that term in the Acquisition
Agreement ;

“Enforcement” has the meaning given to that term in the Intercreditor

13 CHFPO25 Laserform International 5/10




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Agreement;

“Event of Default”™ means any event or circumstance specified as such in
any of the Facility Agreement, the Credit Facility Documents, the Senior
Note Indenture or the Pari Passu Debt Documents,

“Existing Debenture” means the debenture dated 29 July 2010 under which
each Origainal Chargor, pursuant to the terms of the Facility Agreement,
granted in favour of the Security Agent, for itself and on behalf of each
of the Secured Parties, security interests over all or substantially all
of i1ts assets and undertaking;

“Existing Hedging Agreement” means

(a) the master agreement 1n the form of the 1992 ISDA Master
Agreement dated 31 March 2005 and as may be amended from time
to time and entered into by Lloyds TSB Bank plc (as an
Original Hedge Counterparty) and DFS Furniture Company Limited
(as an Original Debtor) together with the schedules and
confirmations entered into or to be entered into;

(b) the master agreement in the form of the 2002 ISDA Master
Agreement dated 6 July 2012 and as may be amended from tame to
time and entered into by The Royal Bank of Scotland plc (as a
New Hedge Counterparty) and DFS Furniture Holdings PLC (as an
Original Debtor) together with the schedule and confirmations
entered into or to be entered into, and

(c) the master agreement 1i1n the form of the 2002 ISDA Master
Agreement dated 26 March 2012 and as may be amended from time
to time and entered into by Abbey National Treasury Services
PLC (as a New Hedge Counterparty} and DFS Furniture Holdings
PLC (as an ©Original Debtor) together with the schedule and
confirmations entered into or to be entered into,

in each case, for the purpcses of hedging that at the time such Hedging
Agreement 18 entered into 1s permitted under the terms of the Credat
Facility Documents in place at that time and not prohibited under the
terms of the Senior Note Documents in place at that time or the Pari Passu
Debt Documents in place at that time to share in the Transaction Security,

“Facility Agreement” means the GBP 30,000,000 multi-currency revolving
facility agreement dated 22 July 2010 between, among others, DFS Furniture
Holdings plc as Parent, DFS Furniture Company Limited as the Company, the
entities listed therein as Original Borrowers, the entities listed therein
as Original Guarantors, Lloyds TSB Bank plc as Arranger, the financaal
institutions listed therein as Original Lenders and Lloyds TSB Bank plc as
Agent and Security Agent (as amended and restated from time to time),

“Finance Party” means

(a) on or pricr to the RCF Discharge Date, any RCF Finance Party,
and

(b) after the RCF Discharge Date, has the meaning given to the
term “Finance Party” in the relevant Credat Facilaty
Documents,
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»Group” means the Parent and each of 1ts Restricted Subsidiaries for the
time being,

“Guarantor” means an Original Guarantor or Additiocnal Guarantor, unless 1t
has ceased to be a Guarantor in accordance with Clause 31 (Changes to the
Obligors) of the Facility Agreement,

“Hedge Counterparty” means
(a) any Original Hedge Counterparty, and
(b) any New Hedge Counterparty,

which 1n each case has not ceased to be a Hedge Counterparty in accordance
with the Intercreditor Agreement,

*"Hedging Agreement” means
(a) any Existing Hedging Agreement, and

{b) any master agreement together with schedule and confirmation
or any other agreement entered 1nto or to be entered into
between a Debtor and a Hedge Counterparty, for the purposes of
hedging that at the time such Hedging Agreement 15 entered
into 1s permitted under the terms of the Credit Facility
Documents 1n place at that time and not prchibited under the
terms o©of the Senior Note Documents or the Pari Passu Debt
Documents 1in place at that time to share 1in the Transaction
Security,

“Hedgaing Liabilities” means all present and future moneys, debts and
liabilaities due, owing or incurred from time to time by any Debtor to any
Hedge Counterparty under or 1n comnnection with any Hedging Agreement and
the guarantee and 1indemnity referred to 1n Clause 6 (Guarantee and
Indemnity) of the Intercreditor Agreement whether alone or Jointly, or
jointly and severally, with any other perscn, whether actually or
contangently, and whether as principal, surety or otherwise), together
with any related Addational Liabilities,

“Insurances” means all policies of 1nsurance (and all cover notes) which
are at any taime held by or wratten in favour of the Chargor, or in which
the Chargor from time to time has an interest excluding any third party
liabality 1insurance, but including, without limitaticn the policies of
insurance (1f any) specified in part 6 of Schedule 2 (Details of Security
Assets) to the Debenture,

*Intellectual Property” means all legal and equitable 1nterests
(including, without limitation, the benefit of all licences i1n any part of
the world} of the Chargor in, or relating to

{(a) any patents, trade marks, service marks, designs, business
names, copyrights, database zrights, design rights, domain
names, moral rights, inventions, trade secrets, confaidential
information, know-how and all other aintellectual property
rights and interests (which subsist now or in the future),
whether registered or unregistered , together with the
goodwill and reputataon in any such rights and including other
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rights and forms of protection of a similar nature or effect
anywhere in the world, and

(b) the benefit of all applications and rights to apply for the
registration of such assetgs (which may now or in the future
subsist),

{(including, without limitation, the intellectual property rights (1f any)
specified in part 4 of Schedule 2 (Detarls of Security Assets) to the
Debenture) ,

“Intercompany Loan” means any loan which evidences Intra-Group
Liabilities,

*Intercreditor Agreement” means the 1ntercreditor agreement dated 29 July
2010 between, among others, DFS Furniture Holdings plc as the Parent and
Note Issuer, Lloyds TSB Bank plc as the RCF Agent, Deutsche Trustee
Company Limited as Senior Note Trustee, the financial instaitutions listed
therein as RCF Finance Parties, the financial institutions listed therein
as Original Hedge Counterparties, the companies listed therein as Original
Intra-Group Lenders, the companies listed therein as Original Intra-Group
Borrowers, the persons listed therein as Original Structural Creditors,
the subsidiaries listed therein as Original Debtors and Lloyds TSB Bank
plc as Security Agent (as each term i1s defined therein), as amended and
restated on or about the date of the Debenture;

“Interest Rate Hedging Liabilities” means the Liabilities owed by the
Debtors to any Hedging Counterparty in respect of the Interest Rate
Hedging Transactions under or in connection with any Hedging Agreement
(whether alone or 3jointly, or jJointly and severally, with any other
person, whether actually or contingently, and whether as principal, surety
or otherwise),

“Interest Rate Hedging Transaction” has the meaning given to that term ain
the Intercreditor Agreement,

“Intra-Group Borrowers” means

{a) each Original Intra-Group Borrower (as such term 18 defined in
the Facility Agreement), and

(b) each member of the Group who has had leocans or credit made
avaxrlable to 1t by an Intra-Group Lender and which becomes a
party as an Intra-Group Lender in accordance with the terms of
Clause 19 (Changes to the Parties) of the Intercreditor
Agreement,

which 1n each case has not ceased to be an Intra-Group Borrower in
accordance with the Intercreditor Agreement,

*Intra-Group Debt Documents” means all documents, agreements and
instruments evidencing any Intra-Group Liabilities,

*Intra-Group Lenders” means-

(a) each Original Intra-Group Lender, and
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(b) each member of the Group which has made a loan available to,
granted credit to or made any other financial arrangement
having similar effect with another member of the Group and
which becomes a party as an Intra-Group Lender 1in accordance
with the terms of Clause 19 (Changes to the Parties) of the
Intercreditor Agreement,

which 1n each case has not ceased to be an Intra-Group Lender 1in
accordance with the Intercreditor Agreement,

“Intra-Group Liabilities” means the Liabilaities owed by any member of the

Group to any of the Intra-Group Lenders, together with any related
Addational Liabilities,

*Issuing Bank* has the meaning given to that term 1n the Intercreditor
Agreement,

“Leasehold Restricted Property” means a leasehold property vested in the
Chargor from time to time where the relevant lease either (1) requires the
consent of the relevant landlord or another third party to charge or
mortgage the property or (11} prohibits charging or wmortgaging the
property absoclutely,

“Liabilities” means all present and future moneys, debts, liabilities and
obligations due at any time of any member of the Group to any Creditor
under the Debt Documents, both actual and contingent and whether incurred
solely or jointly with any other perscn or in any other capacity, together
with any related Addaitional Laabilitaies,

“New Hedge Counterparty” means any person which becomes Party as a New
Hedge Counterparty pursuant to Clause 19 3 (Creditor/Creditor
Repregsentative Accession Undertaking) of the Intercreditor Agreement,
“Non-Super Senior Hedging Liabilities” means the Interest Rate Hedging
Liabilities to the extent they are not Priority Interest Rate Hedging
Liabilitaies,

“"Note Issuer” means DFS Furniture Holdings ple,

“Obligor” means a Borrower or Guarantor (as such terms are defined in the
Facilaity Agreement),

“Original Borrowers” means DFS Furniture Holdings plc, DFS Furniture
Company Limited and DFS Trading Limited,

“Original Chargors” means DFS Furniture Holdings ple¢, DFS Furniture
Company Limited and DFS Trading Limited,

“Original Debtors” means DF$ Furniture Holdings plc¢, DFS Furniture Company
Limited and DFS Trading Laimited,

*Original Guarantors” means DFS Furniture Holdings plc, DFS Furniture
Company Lamited and DFS Trading Limited,

“Parent” means DFS Furniture Holdings plc,

“Pari Passu Creditors” means the lenders or other creditors in respect of
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any Pari Passu Debt and the Creditor Representative in relation to that
Pari Passu Debt;

“Pari Passu Debt” means the Liabilities (that are not subordinated in
right of payment to any Super Senicr Liabilities or Senior Note
Liabilities}) owed by the Debtors in respect of any lcocan, credit or debt
facility, notes, indenture or security which are permitted, under the
terms of the Senior Note Documents, the Credit Facility Documents and any
existing Pari Passu Debt Documents, to share in the Transaction Security
with the rights and obligations ¢f Pari Passu Creditors as provided for in
the Intercreditor Agreement, provided that the Pari Passu Creditors (or
their Pari Passu Debt Representative) have acceded to the Intercreditor
Agreement 1n accordance with Clause 19 3 (New Pari1 Passu Cred:tors and
Creditor Representatives) of the Intercreditor Agreement (excluding, for
the avoidance of doubt, Credit Facility Lender Liabilities and Senior Note
Liabilities), together with any related Additional Liabilities,

“Pari Passu Debt Acceleration Event” means the Creditor Representative 1in
relation to any Pari Passu Debt (or any of the other Pari Passu Creditors)
exerclising any acceleration rights {howsocever descraibed) or any
acceleration provisions being automatically invoked in each case under the
Pari Passu Debt Documents,

“Paria Passu Debt Documents” means each document or instrument entered into
between any members of the Restricted Group and a Pari Passu Creditor
setting out the terms of any loan, credit or debt facility, notes,
indenture or security which creates or evidences any Pari Passu Debt,

“Parai Passu Debt Repregentative” means each creditor representative for
any tranche of Pari Passu Creditors which has acceded to the Intercreditor
Agreement as a Creditor Representative of such Parties,

*Priority Interest Rate Hedging Liabilities” means in respect of a Hedge
Counterparty which has been allocated, a Designated Super Senior Amount,
the Interest Rate Hedging liabilities of that Hedge Counterparty up to but
not exceeding the Designated Super Senior Amount;

“Quasi Security” means any transaction in which a member of the Restricted
Group agrees to

{a) sell, transfer or otherwise dispose of any of 1ts assets on
terms whereby they are or may be leased to or re-acquared by
an Obligor or any other member of the Restricted Group;

(b} sell, transfer or otherwise dispose of any of 1ts receivables
on recourse terms,

(c}) enter 1nto any arrangement under which money or the benefit of
a bank or other account may be applied, set-off or made
subject to a combination of accounts; or

(d) enter into any other preferential arrangement having a similar
effect,

in circumstances where the arrangement or transaction 1s entered into
primarily as a method of raising Financial Indebtedness (as such term as
defined in the Facility Agreement) or of finmancing the acquisition of an
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asset,
“RCF Agent” means the facility agent under the Facilaity Agreement,

“RCF Discharge Date” means the date on which all RCF Liabilities have been
fully and finally discharged to the satisfaction of the RCF Agent, whether
or not ag the result of an enforcement, and the RCF Finance Parties are
under no further obligation to provide financial accommodation to any of
the Debtors under the Debt Documents,

“RCF Finance Documents” has the meaning given to the term “Finance
Document” in the Facility Agreement, but excluding the Hedging Agreements,

*RCF Fipance Parties” means each “Finance Party” referred to in the
Facility Agreement, other than the Hedge Counterparties,

“"RCF Lenders” means each “Finance Party” referred to 1in the Facilaity
Agreement, other than the Hedge Counterparties;

“RCP Liabilities” means the Liabilities owed by the Debtors to the RCF
Finance Parties under the RCF Finance Documents, together with any related
Additional Liabilities (but excluding any Hedging Liabilities),

“Real Property” means all estates and interests in freehold and leasehold
property {but excluding any Leasehold Restricted Property) saituated in
England and Wales now or 1in future belonging to the Chargor, or in which
the Chargor has an interest at any time (including the regastered and
unregistered land in England and Wales specified in part 1 of Schedule 2
(Details of Security Assets) to the Debenture), together with

{a) all buildings and fixtures (including trade fixtures) and
fixed plant and machinery at any tame thereon,

(b) all easements, rights and agreements in respect thereof, and
{c} the benefit of all covenants given in respect thereof,

“Recaivables” means all present and future book debts and other debts,
rentals, royalties, fees, VAT and monetary claims and all other amounts at
any time recoverable or receivable by, or due or owing to, the Chargor
(whether actual or contingent and whether arising under contract or in any
other manner whatsoever) together with

(a) the benefit of all rights, guarantees, Security and remedies
relating to any of the foregoing (including, without
limitation, negotiable instruments, indemnities, reservations
of property rights, raights of tracing and unpaid vendor's
liens and similar associated rights), and

(b) all proceeds cf any of the foregoing,
"Receiver” means a recelver or recelver and manager or administrative
receiver of the whole or any part of the Security Assets appointed by the

Security Agent under the Debenture,

“*Related Rights” means, in relation to any Charged Security
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{a) all dividends, distributions and other income paid or payable
on the relevant Charged Security or on any asset referred to
in paragraph (b) of this definition, and

(b) all rights, monies or property accruing or offered at any time
in relation to such Charged Security whether by way of
redemption, substitution, exchange, bonus or preference, under
option rights or otherw:ise;

“Relevant Contract” means

(a) each Acquisition Document,
(A) each Intercompany Loan, and
(B) each Hedging Agreement,

together with each other agreement supplementing or amending or novating
or replacing the same,

“"Restricted Subsidiary” has the meaning given to such term in the Facility
Agreement or, following the RCF Discharge Date, 1in the 8Senior Note
Indenture,

“Secured Liabilities”™ means the Credit Facilaity Lender Liabilities, the
Creditor Representative Liabilities, the Senior Note Liabilities, the Pari
Passu Debt and the Hedging Liabilities,

“Secured Parties” means the Super Senior Creditors, the Senior
Noteholders, the Pari Passu Creditors, the Creditor Representatives, the
Arrangers, the Security Agent and any Receiver or Delegate from time to
time but, 1n the case of each Creditor Representative, Arranger, Super
Senior Creditor or Par: Passu Creditor, only i1f 1t 15 a party to the
Intercreditor Agreement or has acceded tc the Intercreditor Agreement, in
the appropriate capacity, pursuant to clause 20 13 (Creditor/Creditor
Representative Accession Undertaking) of the Intercreditor Agreement,

“Security” means a mortgage, charge, pledge, assignment, transfer, laien,
right of set-off, retention or extended retention of tatle provision, or
any other security interest securing any obligation of any person or any
other agreement or arrangement having the effect of giving securaity or
preferential ranking to a creditor, or any other agreement or arrangement
having a similar effect,

“Security Assets” means all property and assets from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assigned) by or pursuant teo the Debenture,

*Security Period” means the period beginning on the date of the Debenture
and ending on the date on which

(a) all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full; and

(b) no Secured Party has any further commitment, obligation or
liability under or pursuant tco the Senior Finance Documents;
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“Senior Finance Documents” means the Credit Facility Documents, the Senior
Note Documents, the Hedging Agreements and the Pari Passu Debt Documents;
and

“Senior Note Acceleration Event” means the Senior Note Trustee or any of
the Senior Noteholders exercising any acceleration rights (howscever
described} or any acceleration provigsions being automatically invoked in
each case under section 6 02 of the Senior Note Indenture,

“Senior Note Creditors” means the Senior Noteholders and the Senior Note
Trustee,

“Senior Note Documents” means

(a}) the Senior Note Indenture,

(b} the Senior Notes;

{c) the Intercreditor Agreement,

(d}) the Senior Note Guarantees, and
(e) the Transaction Securaity Documents

“Senior Note Guarantees” means the "“Note Guarantees” as defined in the
Seniocr Note Indenture,

“Senior Note Indenture” means the senior secured note indenture dated on
or around the Effective Date (as defined in the Amendment and Restatement
Agreement) between, among others, the Note Issuer and the Senior Note
Trustee, as amended from time to time,

“Senior Note Liabilities” means the Liabilities owed by the Note Issuer
and the Debtors to the Senior Note Creditors under the Senior Note
Documents, together with any related Additional Liabilities (but excluding
any Hedging Liabilitaies),

“Senior Note Trustee” means the senior note trustee under the
Intercreditor Agreement;

*Senior Noteholders” means the “Holders” as defined in the Senior Note
Indenture,

“Senior Notes” means (1) the £200,000,000 aggregate principal amount of
7%% senior secured fixed rate notes due 2018 and {11} the £110,000,000
senior secured floating rate ncotes due 2018 1ssued by the Note Issuer
pursuant to the terms of the Senior Note Indenture and any additional
notes i1ssued from time to time under the Senior Note Indenture, together
with any Addit:ional Liabilitaes,

“Structural Debt Documents” means all documents, agreements and
instruments evidencing any Structural Liabilitaies,

“Structural Liabalities” means all Liabilities of any Debtor to any
Structural Creditor (as defined in the Intercreditor Agreement) together
with any related Additional Liabilities;
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“Super Senior Creditors” means the Credit Facility Lenders, the Super
Senior Hedge Counterparties and their respective Creditor Representatives,

“Super Senior Hedge Counterparty” means a Hedge Counterparty to the extent
they are owed Super Senior Hedging Liabilities;

“Super Senior Hedging Liabilities” means all Hedging Liabilities excluding
Non-Super Senior Hedging Liabilities owed by the Debtors to the Super
Senior Hedge Counterparties,

“Super Senior Liabilities” means (1) the Credit Facility Lender
Liabilaties, {11} the Creditor Representative Liabilities owed to the
Credit Facility Agent (as such term 1s defined in the Intercreditor
Agreement)}, (111) the Arranger Liabilities, and (i1v) the Super Senior
Hedging Liabilities,

“Transaction Security” means the Security created or expressed to be
created in favour of the Security Agent under or pursuant to the
Transaction Security Documents, and

*Transaction Security Documents” means:

{a} each “Transaction Security Document” as defined 1in the
Facility Agreement,

{b) any other document entered into at any time by any of the
Debtors creating any Security in favour of any of the Secured
Parties as security for any of the Secured Obligaticons, and

(c) any Security granted under any covenant for further assurance
in any ©of the documents set out ain paragraphs (a) and (b)
above,

which 1n each case, to the extent legally possible

{1) 18 c¢reated in favour of the Security Agent as trustee
for the other Secured Parties 1n respect of their
Liabilaitaies, or

(11) 1n the case of any jurisdiction in which effective
Security cannot be granted 1in favour of the Security
Agent as trustee for the Secured Parties 1s created in
favour of

(A) all the Secured Parties 1in vrespect of thear
Ligbilities, or

(B) the Security Agent under a parallel debt structure
for the benefit of all the Secured Parties.
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Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate parcent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any persen
on consideration of his

subscribing or agreeing to subscribe, whether absolutely or
condutionally, or

procunng or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included i this return The rate of interest payable under the
terms of the debentures should not be entered

Commussion, allowance|
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the property I1s
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received In the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accepl a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK
(section B66) The company or the person who has delivered the copy to the
Registrar must venfy it to be a corract copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venhied copy where section 867(2) applies (property situated n another part

of UK)

s §

Signature

I Please sign the form here

Signature

Signature

X Z,aﬂﬁmﬁ A X

This form must be signed by a person with an interest in the registration of
the charge

CHFP025
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Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form and will establish where we return the
oniginal decuments The contact information you give
will be visible to searchers of the public record

l“m”m“ James Smye/Maud Holma

ICon'panynarm

|M““ 99 Bishopsgate

|
|

‘ County/Regon

= [ CERE

|mmw England

L.atham & Watkins

Postiows 1 ondon

|Dx Reference 028878-0091

Teephoté 020 7710 4746

Certificate

We will send your certificate to the presenter's address
If given above or to the Company's Registered Office if
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:

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

] You have included the onginal deed with this form

(] You have entered the date the charge was created

(] You have supplied the description of the nstrument

[J You have given details of the amount secured by
the mortgagee or chargee

(] You have gven details of the mortgagee(s) or
person(s) entitied to the charge

[J You have enterad the short particulars of all the
property mortgaged or charged
You have signed the form

[ You have enclosed the correct fee

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

How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge.

Make cheques or postal orders payable to
'Companies House'

E Where to send

You may return this form te 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, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, 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 companieshouse gov uk or
emall enquines@companieshouse gov uk

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

CHFPO25
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 972107
CHARGE NO. 16

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GROUP DEBENTURE DATED §
MARCH 2013 AND CREATED BY DFS FURNITURE COMPANY
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY MEMBER OF THE GROUP AND BY EACH
DEBTOR TO ANY SECURED PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 15 MARCH 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 MARCH 2013
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THE OFFICIAL BEAL OF THE
REGISTRAR OF COMPAMIES

Companies House




