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CERTIFICATE OF THE
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THIS DEED is dated the 19 day of May 2022

BETWEEN.

(1}
(@)

THE COMPANIES listed in Schedule 1 (The Original Obligorsy {the "Criginal Obligors”); and

NATIONAL WESTMINSTER BANK PLC (the "Lender”),

ITIS AGREED as Tollows:

1

11

DEFINITIONS AND INTERPRETATION
Definitions
inthis Deed:

“Accession Deed” means a dead substantially in the form set cut in Schedule 7 (Form of
Accession Deed).

*Account Bank” means a person with whom an Obligor maintains an account,

"Additional Obligor” means a company which becomes an Additional Obligor in
accordance with Clause 18 (Changes fo the Parties).

*Authorisation” means an authorisation, consent, approval, resclution, licence, exemption,
filing, notarisation or registration.

"Business Bay" meansg a day (other than a Saturday or Sunday} on which banks are open for
general business in London

*Designated Account” meansg

(&) the accounts {if any) specified in Schedule 2 (Specifisd Assals) of the schedule to any
Supplemental Debenture or Accession Deed; and

(&) any account from lime to fime substituted for or additional to any such account
{including in each case such accourd as redesignated and/or renumbered from time to
time).

“Designated Contract” means the contracts {if any) specified in Schedule 2 {Specified Assets)
or the schedule to any Supplemental Debenture or Accession Deed.

"Disruption Event” means either or both of:

{8} & material disruption to those payment or communications systems or to those financial
markets which are, in each case, required to operale in order for payments to be made
in connection with this Deed which disruption I8 not caused by, and is beyond the
control of, any of the Parties; or

{b the occurrence of any other evenrt which results in a disruption {of a technical or
systems-related nature) to the treasury or payments operafions of a Party preventing
that, or any other Party:

{i} from performing its payment obligations under this Deed, or

634880-1738853555-21010.0



(iiy from communicating with other Parties in accordance with the terms of this
Deed,

and which {in either such case) is not caused by, and is beyond the control of the Party whose
operations are disrupled.

“Enforcement Event” has the meaning given to it in Clause 8.1 (Enforcement Events),

"EBEnvironment”’ means humans, animals, plants and all other living organisms including the
ecological systems of which they form part and the following media;

(=) air (including, without Himitation, air within natural or man-made structures, whether
above or below groundy,

) water {including, without tirmitation, territorial, coastal and inland waters, water under or
within land and water in drains and sewers), and

{c) fand {including, without limitation, land under water).

*Environmental Claim™ means any olaim, proceading, formal notice or investigation by any
parsoen inrespect of any Environmental Law.

"Environmental Law” means any applicable law or regulation which relates {o

(&) the poliution or protection of the Environment;
{b) the conditions of the workplace; or
{c) the generation, handling, storage, use, release or spillage of any substance which,

alone or in combination with any other, is capable of causing harm o the Environment,
including, without limitation, any waste.

"Environmental Permits” means any permit and other Authorisation and the filing of any
natification, report or assessment required under any Erwvironmental Law for the operation of
the business of any Obligor conducted an ar from the properties owned or used by any Obligors,

“‘Group” means sach Obligor and each of their respective Subsidiaries for the time being.

"Headlease” means a lease under which any Obligor holds title 1o all or any part of a Morigaged
Froperty.

"insurance” means any contract of insurance required under Clause 6.4 (Insurances).

*insurance Rights® has the meaning given to it in Clause 2.8 {nsuwrances).

“Intellectual Property Rights® msans:

&) all present and future patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intsllectual property rights and inferests, in each case whether registered or
unregistered; and

sy the benefit of all applications and rights to use such assets.

"Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Deed and made between, among others, the Lender as senior lender, Fulham Midoo

2
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Limited as subordinated creditor, the Parent and the subsidiaries of the Parent as intra-group
lenders and debtors,

“Investiments” means:

(a} the shares (if any) specified in Schedule 2 (Specified Assels) or the schedule to any
Supplemental Debenture or Accession Deed; and

{bj all other shares, stocks, debentures, bonds or other securities or investments owned
by any Obligor or held by any nominee or trustee on its behalf.

"Legal Reservations” means

(&) the principle that equitable remedies may be granted or refused at the discrelion of a
court and the limitation of enforcement by laws relating to insclvency, recrganisation
and other laws generally affecting the rights of creditors,

(k) the fime barring of claims under the Limitation Act 1980 and the Foreign Limitation
Periods Act 1884, the possibility that an undertaking to assume liability for or indemnify
a person against non-payment of UK stamp duty may be void and defences of set-off

or counterciaim;

{c) the limitation of the enforcement of the terms of leases of real property by laws of
general application to those leases, and

{ch) similar principles, rights and defences under the laws of any Relevant Jurisdiction.
"L.PA 1928”7 means the Law of Property Act 1825,

"Material Adverse Effect” means a material adverse effect on:

(&} the business, operations, property or financial condition of the Group taken as a whole;
or
{) the ability of the Obligors {(taken as a whole) to perform their payment ebligations under

this Dead andfor any financial covenants applicable to the Cbligers and the Lender; or

(¢ subject fo the Legs! Reservations and Perfection Reguirements, the validity or
enforceability of, or the effectiveness or ranking of any Security granted or purported
to be granted pursuant to this Deed or the rights or remedies of the Lender under this
Deed.

“Material Leasehold Property” means all leasehold property beneficislly owned by an Obligor
which is not rack-rent and has a capital value in excess of £500,000.

*‘Mortgaged Property” means all freehold or Material Leasehold Property included in the
definition of Security Asset

"Obligor” means an Original Obligor or an Additional Obligor unless it has ceased io be an
Obligor in accordance with Clause 18 (Changes o the Parties).

“Obligors’ Agent” means FatFace Group Borrowings Limited, a company incorporated in
England and Wales {registered number 08873788} whose registered office is at Unit 3 Ridgway,
Havant, Hampshire, POB 104,

*Qther Intellectual Property” means;
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(a) the intellectual Property Rights specified under the heading of “Other Inteliectual
Property” in Schedule 2 (Specified Assels) of the schedule o any Supplemental
Deberture or Accession Deed; and

s): the benefit of all applications and rights to use such assels.

Parent” means Fulham Parent Limited, a company incorporaled in England and Wales

{registered number 12741472) whose registered office is at Unit 1-3 Ridgway, Havant, England,

POG TG

“Party” means a party to this Deed

"Perfection Requirements” meaans the making of any registrations, filings, nolices, actions and
any other steps required in order {o perfect the Security created by this Deed.

“*Receiver” means a receiver of receiver and manager or administrative receiver, in each case
appointed under this Deed.

"Relevant Date” means:
(&) in refation to an Original Obliger, the date of this Deed; and

(b in relation to an Additional Obligor, the date of the Accession Deed to which that
Additional Obligor is a party.

"Relevant Jurisdiction” means, in relation to an Obligor:
{&} the jurisdiction under whose laws it is incorporaled at the Relevant Dale;

(b any jurisdiction where any assel subject to or intended to be subject to the Security
created by this Deed is situaled,

{c) any jurisdiction where it conducts its business,; and

{h the jurisdiction whose laws govern the perfection of this Deed.

“UK Inteliectual Property” means;

{c) the Infelleciual Property Righte specified under the heading of "UK intellectual
Properly” in Schedule 2 {Specified Assets) or the schedule to any Supplemental
Debanture or Accession Deed; and

s} the benefit of all applications and rights to use such assets.

“Secured Liabilities” means all present and future obligations and liabilities {whether actual

or contingent and whether owed jointly or severally ar in any other capacity whatsosver) of an

Obligor to any Secured Party.

"Secured Parly’ means the Lender or a Receiver,

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

“Security Asset” means all of the assets of the Obligors which from time to time are, or are
expressed to be, the subject any Security created by this Deed.
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1.2

“Security Perlod” means the pericd beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevecably paid and
discharged in full and the Lender has no further commitment, obligation or lighility to any
Obligors.

"Subsidiary' means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006 or a subsidiary within the meaning of seclion 1138 of the Companies Act
20086,

*Suppiemental Debenture” means z document substantially in the form set cut in Schedule 6
{(Form of Supplamental Debanture).

"Tax" means any tax levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

Construction

121 Unless a contrary indication appears, a reference in this Deed to!

a} any person shall be construed so as to include its successars intitle, permitted
assigns and permitled transferees to, or of, its righte and/or obligations under
this Deed;

o) *assets” inciudes present and fulure properties, revenues and rights of every
description;

o) ‘costs” includes all costs, fees, charges and expenses of any naiure and

includes any Tax charged on any of them,

o) this "Deed”, or any other agreement or instrument is a reference o this Deed
or that other agreement or instrument as amended, novated, supplemented,
extended or restated;

e) any “rights” in respect of an assel includes:
i all amounts and proceads paid or payable;
ii all rights to make any demand or claim; and

iil all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset,

L] L]

f) any “share”®, "stock’,

includes:

debenture’, “bond” or "other security” or "investment”

i any dividend, interest or other distribution paid or payable;

i any right, monsy or property acoruing o offered at any time by way of
redemption, substitution, exchange, bonus or preference, under option
rights or othenwise,

in each case in respect of that share, stock, debenture, bond or other securily
of investiment;
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

o ‘disposal” inciudes a sale, iransfer, assignment, grani, lease, licence,
declaration of trust or other disposal, whether voluntary or involurdary, and
"dispose” will be construed accordingly,

h) "guarantes” means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
condingent, 1o purchase or assume any indebledness of any person or to make
an investment in or loan to any person or 1o purchase assets of any persen
where, in each case, such obligation is assumed in order o maintain or assist
the ability of such person io mest its indebledness;

N "indebtedness” inciudes any obligation {whether incurred as principal or as
surety} for the payment or repayment of money, whether present or future,
actual or contingent;

i a "person’ includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity (whether or not having separate legal personality);

k) a "reguiation” includes any regulstion, rule, official direclive, request or
quideline {whather or not having the force of law) of any governmental,
intergovernmental or supranalional body, agency, department or of any
regulatory, self-regulatory or other authority or organisation; and

) a provision of law is a reference o that provision as amended or re-enacted.
Clause and Schedule headings are for ease of reference only.

Words importing the singular shall include the plural and vice versa and words denoting any
gender shall include all genders.

The words "including” shall not be construed as limiting the generality of the words preceding
it

An Enforcement Event is "continuing” If it has not been remedied o the satisfaction of the
Lender of waived,

Any covenant of an Obligor under this Deed {cther than a payment obligation which has been
discharged) remaing in force during the Security Period.

The terms of any other agreement or instrument between the Parties are incorporated in this
Deed to the extent required to ensure that any purporfed disposition, or any agreement for the
dispasition, of any freehold or leasehold property contained in this Deed is a valid disposition
in accordance with section 2{1) of the Law of Property (Miscellansous Provisions) Act 1889

if the Lender considers that an amount paid to a Secured Party in connection with this Deed is
capable of being avoided or otherwise set aside on the liquidation or administration of the payer
or otharwise, then that amount will not be considered to have been irrevocably paid for the
purposes of this Deed.

Unless the context otherwise requires, a referance to a Security Asset includes the procesds
of any disposal of that Security Assst.

It is intended that this document takes effect as a deed notwithstanding the fact that a Party
may only execute this document under hand.
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21

22

23

Third party rights

1.12.1

1122

1423

Urless expressly provided to the contrary in this Deed, a personwho is not a Party has
no right under the Contracts (Rights of Third Parties) Act 1888 (the "Third Parties Act™)
to enforce or o enjoy the benefil of any ferm of this Deed.

MNotwithstanding any term of this Deed, the consent of any personwho is not a Party is
not required to rescind or vary this Deed at any time.

Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers
rights on if, subject to Clause 1.12.2 above and the provisions of the Third Parties Act

CREATION OF SECURITY

General

211

Fach Obligor must pay or discharge the Secured Liabilities as and when the same are
due.

All the security created under this Deed:

aj is created in favour of the Lender;

b} is created over present and future assels of the Obligors;

) is securily for the payment of all the Secured Liabilities; and

d) is made with full title guarantee in accordance with the Law of Property

{(Miscellanecus Provisions) Act 1894

Real property

221 Each Obligor charges:

a) by way of a first legal mortgage all estales or interests in any freehold or
Material Leasehold Properly now owned by them; this includes the real
property (if any) specified in Schedule 2 {Specified Assets) or the schedule to
any Supplemental Debenture or Accession Deed; and

) {to the extent that they are not the subject of a mentgage under paragraph aj
above) by way of a first fixed charge all estates or interests in any freehold or
Material Leasehold Property now or subsequently owned by them

222 A reference in this Clause 2 to a morigage or charge of any freehold or Material

Leasehold Property inciudes!

aj all buildings, fixtures, fittings and fixed plant and machinery on that property;
and

8 the benefit of any covenants for title given or entered into by any predecessor
in title of any Cbliger inrespect of that property or any moneys paid or payable
in respect of those covenants.

investments

Each Obligor charges by way of a first fixed charge its interast in all its Investments.

7
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2.4

25

26

27

28

29

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause
2.2 {Real property), each Obligor charges:

241

2472

by way of a first fixed charge, all plant and machinery (if any) specified in Schedule 1
{Specified Asseats) or the schedule (o any Supplemental Debenture or Accession Deed
and its inferest in any such plant and machinery; and

{io the extert that they are not the subject of a fixed charge under paragraph 2.4.1
above) by way of afirst fixed charge all plant and machinery owned by it and #s interest
inany plant or machinery in its possession.

Credit balances

251

2572

Each Cbligor charges by way of a first fixed charge all of its rights in respect of any
Designated Account, any amount standing to the credit of any Desigrated Account and
the debt represented by it

Each Chligor charges by way of a firgt fixed charge all of its rights in respect of any
account it has with any person other than the accounts referred to in Clause 2.51
above, any amount standing to the credit of any such account and the debt represented
by it.

inteliectual Property Rights

261

262

263

Each Obligor charges by way of & first fixed charge all of its UK Intellectual Property.
Each Obligor charges by way of a first fixed charge all of its Other Inteliectual Property.
Each Obligor charges by way of a first fixed charge all of its intellectual Property Rights

other than the Intellectual Property Rights referred to in Clause 2.6.1 or Clause 262
above.

Book debts elc.

Each Obligor charges by way of a firs! fixed charge:

271 &l of its book and other debis;

27.2 &l other moneys due and owing to it; and

2.7.3 the benefit of all rights in relation to any tem under Clauses 2.7 110 2.7 2 above.

Insurances

281  EachObligor assigns absolutely, subject to a proviso for re-assignmert on redemption,
all of its rights under any contract or policy of insurance taken out by it or on its behalf
or inwhich it has an interest ({ogether, the "insurance Rights™).

282 Tothe extent that they have not been effectively assigned under Clause 2 8.1 above,

each Obligor charges by way of a first fixed charge all of its Insurance Rights.

Cther contracts

291

Fach Obligor
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210

21

2972

a) assigns absolutely, subject to a proviso for re-assignment on redemption, all
of its rights:

i under each Designated Contract; and

i under any doocument, agreement or instrument to which it and any
nominee or trustee is party in respect of an Investment; and

b charges by way of a first fixed charge all of its rights under any other document,
agresment or instrument to which it is a parly except to the extent that it is
subject to any fixed security created under any other term of this Clause 2,

To the extent that they have not been effectively assigned under Clause 2.9.1a) above,
each Obligor charges by way of a first fixed charge all of its rights listed under Clause
2.8.1a) above.

Gther assels

Fach Obligor charges by way of first fixed charge:

2101

2102

2103

2104

2105

its goodwill;

the benefit of any Authorisation (statulory or otherwise) held in connection with iis use
of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect of
any Authorisation referred to in Clause 2.10.2 above;

its uncalled capital; and

the benefit of all rights in relation to any itermn under paragraphs 2101 t0 210 4 above.

Filoating charge

27111

212

2113

Each Obligor charges by way of a first floating charge all its assets not otherwise
effectively morfgaged, charged or assigned by way of fixed morigage, fixed charge or
assignment under this Clause 2.

Except as provided below, the Lender may by notice 1o an Obligor corvert the floating

charge created by this Clause 211 (Floating charge) into a fixed charge as regards

any of the Obligor's assels specified in that notice if:

a} an Enforcement Event is continuing;

8 the Lender considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or o be

otherwise in jeopardy; or

) the Lender considers that it is desirable in order to protect the priority of the
Security created by this Deed.

Subject to paragraph 2.11.4 below, the floating charge created by this Clause 2.11
{Floating charge) may not be converted into a fixed charge solely by reason of

aj the obiaining of a moratorium; or
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212

3.1

2114

2115

2118

s anything done with a view to obtaining a moratorium,

under Part A1 of the Insolvency Act 1988

Faragraph 2.11.3 above does not apply in respect of any floating charge referred o in
subsection (4} of section ASZ of Part A1 of the Insolvency Act 1986

The floating charge created by this Clause 211 (Floaling charge) will {in additionto the
circumstances when this may occur under the general law) autematically convert into
a fixed charge over all of the Obligors’ assets {including those subsequently acquired
by the Obligors) if:

a) an administrator is appointed or the Lender receives notice of an intention io
appoint an administrator,

B any steps are taken for any of the Security Assetls to become subject to any
Security in favour of any other person;

o) any person levies or attempts o levy any distress, execution or other process
ar exercises any enforcement power against any of the Security Assets; or

dy a resolution is passed or an arder is made for the winding-up, dissolution or re-
organisation of or any steps are taken for the appointmant of an administrator
in respect of any Obligor.

The floating charge created by this Clause 2.11 (Floaling charge) is a qualifying floating
charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 18988,

Leases restricting charging

2121

2122

2123

There shall be excluded from the morlgage or charge created by Clause 2.2 {Reaf
Fropertyy and from the operation of Clause 16 (Futhey Assurances) any Morigaged
FProperty held by an Obligor under a lease which either precludes absolulely or
conditionally {including requiring the consent of any third party) that Obligor from
cresting any charge over its leasehold interest in that properly (each an "Excluded
Property”) until the relevant condition or waiver has been satished or oblained.

For each BExcluded Property, each relevant Obligor undertalkes to apply for the relevant
consent or waiver of prohibition or condition within fourteen days of the Relevant Date
andio use reasonable endeavours to obtain that consent or waiver as soon as possible
and 1o keep the Lender informed of the progress of its negotiations.

Iimmediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Lender under Clause 2.2 {Real Property).
If required by the Lender in accordance with Clause 4.1.1b}, at any time following
receipt of that waiver or consert the relevant Obligor shall execute and deliver io the
Lender a Supplemental Debenture or Accession Deed creating a legal mortgage over
that property in favour of the Lender.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTION

Security

Except for the Security created by this Deed or otherwise permitted by the Lender and any lien
arising by operation of law and in the ordinary course of trading, ne Obliger shall create or
permit to subsist any Security on any Seourity Asset.

10
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3.2

4.1

Disposals

3.2 No Obligor shall enfer info a single transaction or a series of Iransactions (whether
related or not and whether voluntary or involurdary) to dispose of all or any part of any
Security Asset

322 Clause 3.2.1 does not apply to any disposal made in the ordinary course of frading of
any asset subject to the floating charge created under this Deed or otherwise permitted
by the Lender.

PERFECTION OF SECURITY
Real Property
411  Acqguisitions

If any Obligor acquires any freehold or Malerial Leasehold Property in England and
Wales after the datle of this Deed it must

a) promptly {(and in any evert within 3 Business Days) notify the Lender;

8y subject to Clause 212 ({sases resfricting charging), immediately on request
by the Lender and at the cost of that Cbligor, execute and deliver to the Lender
a Supplemental Debenture or Accession Deed creating a legal mortgage over
that property in favour of the Lender; and

i if the title to that freeheld or Material Leasehold Property is registered
at HM Land Registry or required to be so registered, give HM Land
Registry written notice of the Security created by this Deed and any
Supplemental Debenture or Accession Deed; and

ii if applicable, ensure that the Security created by this Deed and any
Supplemental Debenture or Accession Deed is correctly noted against
that title in the title register at HM Land Registry.

412 Land Registry

aj Each Obligor consents to a restriction in the following terms being entered into
on the Register of Title relating to any Mortgaged Property registered at HM
Land Registry:

"No disposition of the registered esfale by the propristor of the registered
astate is to be registered without a wriltten consent signed by the proprietor Tor
the time being of the charge dated [e] in favour of [a] refarred to in the charges
register or thelr conveyancer. (Standard Form P

b Each Obligor consents to an application being made to the Chief Land
Registrar to enter a nole on the Register of Tille relating to any Morlgaged
Property registered at HM Land Registry that there is an obligation o make
further advances on the security of this Deed.

413 Deposit of title deeds

11
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4.2

4.3

Fach Obligor must immediately on the Relevant Date {(or, if later, the date of its
acquisition of the corresponding Security Asset)

a3 deposit with the Lender all deeds and documents necessary to show good and
marketable title to any Mortgaged Property {the “Title Documents”);

b) procure that the Title Documents are held at the applicable Land Registry 1o
the order of the Lender; or

) procure that the Title Documents are held o the order of the Lender by a firm
of solicitors approved by the Lender for that purpose.

Investments

4.21

422

423

EFach Obligor must promptly following the Relevant Date (and in any event within 3
Business Days):

a) deposit with the Lender, or as the Lender may direct, all certificates and other
documents of title or evidence of ownership in relation to its Investments; and

) execute and deliver io the Lender all share transfers and other documents
which may be requested by the Lender in order fo enable the Lender or its
nomineas to be registered as the owner of or otherwise obtain a legal tille {o
its lnvestments.

The Lender is entitied o hold all cerificates and other documents of title or evidence
of ownership in relation to the Investments throughout the Security Period.

Fromptly upen the accrual, offer or issue to any Obligor of any Investments in the form
of stocks, shares, warranis or other securities, that Obligor must procure the delivery
to the Lender of;

a) all certificales and other documents of title or evidence of ownership in relation
to such investments: and

o) all share transfers and other documents which may be requested by the Lender
in order {o enable the Lender or its nominees {0 be registered as the owner of
or otherwise obiain a legal title 1o ifs Investments.

Credit balances

Each Obligor must:

4.31

432

promptly following the Relevant Date serve a notice of charge, substantially in the form
of Part 1 of Schedule 3 (Forms of Letter for Account Bank), on each Accourt Bank at
which a Designated Account is held and use reasonable endeavours to procure
acknowladgement of the notice from the Account Bank substantially in the form of Part
2 of Schedule 3 (Forms of Lefter for Account Bank and deliver such acknowledgement
to the Lender; and

promptly upon the opening of any Designated Account, and within 3 Business Days of
the Lender's request in relation o any other account, serve a nolice of charge,
substantially in the form of Pan 1 of Schedule 3 (Forms of Lefter for Account Bank), on
the Accournt Bank at which the account is held and use reasonable endeavours 1o
ensure that the Account Bank acknowledges the notice, substantially in the form of Part
2 of Schedule 3 {Forms of Letter for Account Bani).

12
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4.4

4.5

intellectual Property Rights

4.4.1

442

4.43

Each Obligor must:

a) within 10 Business Days of the Relevant Date, apply for the particulars of this
Deed and the interest of the Lender in any UK Intellectual Property to be
recorded in any registers relating to that UK Intellectual Property and (o
promptly respond o any queries raised by the relevant registry and to use all
reasonable endeavours to ensure that such interest is recorded in the register
as soon as reascenably practicable and to provide the Lender with evidence of
the same;

8} within 5 Business Days of the date on which any Obligor becomes the
registered holder of any intellectual Property Right acguired or created after
the date of this Deed which is {or will be) registered on the Register of Trade
Marks in the United Kingdom, apply for the particulars of this Deed and the
interest of the Lender in such intellectual Property Right fo be recorded in the
relevant regislers relating to such intellectual Property Right and to promptly
respond to any dueries raised by the relevant registry and to use all reasonable
endeavours [0 ensure that such interes! is recorded in the regisier as soon as
reasonably practicable and to provide the Lender with evidence of the same;
and

c) subject to Clause 442, promptly on request by the Lender, apply for the
particulars of this Deed and the interest of the Lender in the Other Infellectual
Property 1o be recorded in any registers relating to any Other intellectual
Property and to promptly respond to any queries raised by the relevant registry
and to use all reasonable endeavours to ensure that such inferest is recorded
in the register as soon as reasonably practicable and to provide the Lender
with evidence of the same,

unless the Lender (or any solicitor, agent, attorney or other persan acting on behalf of
the Lender) informs the Obligor in writing that such application shall be made by the
Lender or by a person acting on behalf of the Lender.

The Lender's interest in any Other Intellectual Property will not be registerad to the
extent it would resull in costs that, in the opinion of the Lender, are disproportionate to
the benefit oblained by the Lender from the registration. For the avoidance of doubt,
"cost” includes, but is not limited to, registration taxes payable, stamp duties, out-of-
pocket expenses, and other fees and expenses directly incurred by the relevant
Obligor.

Each Obligor as registered proprietor appoints the Lender as its agent to apply for the
particulars of this Deed and the interest of the Lender in any Intellectual Property Rights
and any other or future trade marks or trade mark applications registered or to be
registered in the United Kingdom in the name of the Cbligor, to be made onthe Register
of Trade Marks under seclion 25{1) of the Trade Marks Act 1884, Each Obligor agrees
to exacute all documents and forms reasonably required o enable such particulars to
be entered on the Register of Trade Marks.

insurances

451

Motice

Each Obligor must:

13
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46

5.1

5.2

53

a) promptly following the Relevant Date or upon effecting any insurance (and in
any event within 3 Business Days of each), serve a notice of assignment,
substantially in the form of Part 1 of Schedule diForms of Letler for nsurers),
on each counterparty (o an Insurance; and

b use reasonable endeavours o ensure that such counterparty acknowledges
that notice, substantially in the form of Part 2 of Schedule 4 (Forms of Lelter
for Instrers).

452 Deposit of contracts and policies

Onthe reguest of the Lender, each Obligor must immediately deposit with the Lender

all contracts and policies of insurance which i is entitled to possess in relation to the

insurance Rights.

Other contracis

Each Obligor must, al the request of the Lender:

4861  immedately serve a notice of assignment or charge {as applicable), substantially inthe
formof Part 1 of Schedule & (Forms of Letter for Other Contracts), on each counterparty

to a contract listed in Clause 2.8 (Other contfracts), and

462  use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts).

REPRESENTATIONS
General

Each Obligor makes the representations and warranties sef out in this Clause 5 to the Lender
on.

511  the Relevant Date;
512 onthe last day of each calendar quarter during the Securily Period,

51.3  eachdate on which an Obligor requests a loan under any agreement with the Lender,
and

514 each dale on which the Lender provides a loan to an Obligor,
by reference o the facts and circumstances then existing.
Status

521 Hlis a limited liability corporation, duly incorporated and validly existing under the law
of its jurisdiction of incorporation.

522 lthasthe power to own its assets and carry on its business as it is being conducted.
Binding obligations

Subject to the Legal Reservations and, in the case of paragraph §.3.2 below, the Perfection
Requirements:

14
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5.4

56

57

£8

59

531 the obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforceable obligations,; and

53.2 this Deed creates the Security which it purports to create and that Security is valid and
effective,

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Dead, and
the granting of the Security created by this Deed, do not and will not conflict with:

541 anylaw or regulation applicable to it;

542 its constitutional documents; or

543 anyagreement or instrument binding upon it or any of its assets or constitute a default
or termination event {however described) under any such agreement or instrument o
the exient that it has or is reasonably likely {o have a Material Adverse Effect.

Power and authority

52.51 It has the power to enter into, perform and deliver and has taken all necessary action
to authorise its entry into, performance and delivery of this Deed and the transaclions

contemplated by this Deed.

582 Nolimit on ite powers will be excesded as a resull of the grant of Security created or
expressed to be created in favour of the Lender by this Deed.

Validity and admissibility in avidence
Subject to the Perfection Reguirements, all Authorisations required:

561 loenable it lawiully to enter info, exercise ifs rights and comply with its obligations under
this Deed. and

562 o make this Deed admissibie in evidence in its Relevant Jurisdictions,
have been oblained or effected and are in full force and effect.
Governing law and enforcement

571  Subjed to the Legal Reservations, the choice of governing law of this Deed will be
recognised and enforced in its Relevant Jurisdictions.

57.2 Subject to the Legal Reservations, any judgment obtained in relation to this Deed in
England and Wales will be recognised and enforced in its Relevant Jurisdictions.

Legal and beneficial ownership

It is the sole legal and beneficial owner of the Security Assets free from Security {other than
those created by or pursuant to this Deed or atherwise permitied by the Lender},

Invesiments

581 The investments are fully paid and not subject to any option to purchase or similar
rights.
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8.1

6.2

6.3

8.4

582 There are no agreements in foree which provide for the issue or allotment of, or grant
any person the right to call for the issue or allotment of, any share or lean capital of any
msuer of an Investment {including any oplion or right of pre-emption or conversion).

583  The constitutional documents of the issuers of the Investments do not and could not
restrict or inhibit any transfer of the Investments on creation or enforcement of the
Security crealed or expressed o be created by this Deed.

584 It has complied with all notices received by it pursuant fo Part 214 of the Companies
Act 2008 in relation to the investments.

o
w
(&3]

No "warning notice” or “restrictions notice” {in each case as defined in Schedule 18 of
the Companies Act 2000} has been issued in respect of the Investments.

586 Nonominations have been made in respedt of any Investments.

GENERAL UNDERTAKINGS

The undertakings in this Clause & remain in force throughout the Security Period.

information

Fach Obligor must promptly supply to the Lender such information as the Lender may
reasonably require about the Security Assets and each Obligor's compliance with the terms of
this Deed.

Authorisations

Each Cbligor must promptly:

521  obtain comply with and do all that is necessary 1o maintain in full force and effect; and

822 onreguest supply certified copies to the Lender of:

any Authorisation required under any law or regulation of a Relevant Jurisdiction to

a} enable it to perform its abligations under this Deed; and
8 aensure the legality, validity, enforceability or admissibility in evidence of this
Deed.

Gompliance with laws

Each Obligor must comply in all respects with all laws to which it may be subject, if failure to do
50 has or is reasonably likely to have a Material Adverse Effect

insurances

541 Each Obligor must ensure that at all times Insurances are maintained in full force and
affect which insure it in respect of iis interests in the Securily Assels with such
insurance companies or underwriters and te such extent and for such risks as is usual

for prudent companies carrying on the same or substantially similar business.

542 Each Obligor must promplly notify the Lender of:

16
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a) any termination, avoidance or canceliation of any of the insurances made or,
to its knowledge, threatened or pending,

b any material claim, and any actual or threatened refusal of any material claim,
under any of the Insurances; and

c) any event or circumstance which has led of may lead to a breach by an Obligor
of any term of this Clause 6.4,

843 Each Obligor must:

a) comply with the terms of the Insurances; and

b) not do or permit anything to be done which may make void or veidable any of
the Insurances.

644 Each Obligor must ensure that:

a) gach premium for the Insurances is paid within the period permitted for
payment of that premium; and

b) all ather things necessary are done so as o keep each of the Insurances in
force,

845

a) Except as provided below, the proceeds of any Insurances must, if the Lender
s0 requires, be paid into a Designated Account specified by the Lender. Any
such moneys standing to the credit of a Designaled Account may be applied
by the Lender in payment of any amount due but unpaid to a Secured Party
under this Deed.

b Moneys received under liability policies held by an Obligor which are required
by the Cbligor to satisfy established liabilities of the Obligor to third parties must
be used to satisly those liabilities.

85 Environmental maftlers
551 [Each Obligor must

a) comply and ensure that any relevant third party complies with all Environmental
Law,

8} obtain, maintain and ensure compliance with all requisite Environmental
Fermits applicable to it or to a Mortgaged Property; and

) implerment procedures to monitor compliance with and to prevent liability under
any Envirenmental Law applicable to il or a Morlgaged Property,

where failure to do 50 has or is reasonably likely {0 have a Material Adverse Effect or

resull in any lability for the Lender.

852 Each Obligor must, promplly upon becoming aware, notify the Lender of:

a) ary Ervironmental Claim staried, or o its knowledge, threatenad in relation to
it or a Security Asset,
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any circumstances reasonably likely to result in an Environmental Claim in
relation fo it or a Security Asset; or

ary suspension, revocation or notification of any of its Environmental Permiis
of those relating to a Security Asset,

where the claim, if delermined against that Obligor, has or is reasonably likely to have
a Material Adverse Effect or result in any liability for the Lender.

Each Obligor must indemnify the Lender against any loss or liability which:

the Lender incurs as a result of any actual or alleged breach of any
Environmental Law by any person,; and

would not have arisen if this Deed had not been entered info,

uriless it is caused by the Lender's gross negligence or wilful misconduct.

8573
aj
)
.6 Investments
661 Calls
&)
)
6.6.2

Each Obligor must pay all calls or other payments due and payable in respect
of any of its Investments.

if an Obligor fails to do so, the Lender may pay the calls or other payments in
respect of any of its Investments on behalf of the Obligor. Each Obligor must
immediately on request reimburse the Lender for any payment made by the
Lender under this Clause 8.6.1 {Calls).

Other obligations in respect of Investmentis

aj

EFach Cbligor must promptly send a copy to the Lender of, and comply with all
requests for, irformation which is within its knowledge and which are made
under any law or reguiation or any similar provision contained in any articles of
association or other constitutional document, or by any listing or other
autharity, refating to any of its Investments. I it fails to do so, the Lender may
elect to provide such information as it may have on behalf of the Obligor.

Each Obligor must comply with all other conditions and obligations assumed
by it in respect of any of its nvestments.

The Lender is not obliged to:
i perform any obligation of any Obligor;
i make any payment;

fii make any enguiry as to the nature or sufficiency of any payment
received by it or any Obligor; or

iy present or file any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitled under this Deed,

in respect of any of its Investmenrts.

18
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863

No OCbligor shall at any time during the Security Period exercise any right to
nominate any person other than a Secured Party (e enjoy or exercise any right
relating o the Investments.

At the request of the Lender, each Obligor must procure all consents, walvers
and approvals which are necessary, under the articles of association of an
isguer of any investment or otherwizs, for the transfer of the Investments to the
Lender or its nominee or to g transferee upon the enforcement of this Deed
and to procure the amendment of the share transfer provisions of the atticles
of association of any issuer of any rwestment in such manner as the Lender
may require in order to permit such a transfer.

No Obligor shall without the prior written consent of the Lender take or apprave
any action o amend, vary, novate, supplement, superseds, waive or ferminate
the arlicles of association of an issuer of any Investment in a way which could
be reasonably expected to materially and adversely 1o affect the interests of
the Lender.

Except as permitled by the Lender, no Obligor shall take nor allow the taking
of any aclion on its behalfl which may result in the rights altaching o, or
conferred by, all or any of the Investments being altered nor cause or permit
any of the Investments {fo be consolidated, sub-divided, corwerted, re-
organised, exchanged or repaid nor allow any further shares in the issuer of
any investment {o be issued.

Each Obligor must, within the relevant timeframe, comply with any notice it
receives pursuant to Part 21A of the Companies Act 2006 in relation to the
investments and promptly provide the Lender with a copy of that notice.

Veoling rights

a)

Before any Security created by this Deed becomes enforceable:

i the voting rights, powers and other rights in respect of its Investments
will be exercised:

{A) by the Obligor provided that it must not do so ih a manner
which is prejudicial to the interests of the Lender under this
Deed:; or

(B if exercisable by the Lender, in any manner which the Obligor
may direct the Lender in writing; and

fi all dividends, distributions or other income paid or payable in relation
to any of its Investments may be raceived and retained by the Obligor.
If any dividends, distributions or other income paid on or derived from
the Investments are paid or payable to the Lender or its nominees, the
Lender or s nominees {85 the case may be) must hold such
dividends, distributions and other income for the Obligor and pay them
to the Obligor promptly on reguest.

The Lender will not, by following any directions of an Obligor under Clause
a3i{B) above, be construed 1o consent to any exercise of faillure {0 exercise
which is prejudicial to the interests of the Lender under this Deed.
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8.8

) EFach Obligor must indemnify the Lender against any ioss or liability incurred
by the Lender as a consequence of the Lender acting in respect of any of its
Irvestiments as permitted by this Deed on the direction of an Obligor.

dj After any Securily created by this Deed has become enforceable:
i the vaoting rights, powers and other rights in respect of iis Investments:

{A) may be exercised by the Lender {in the name of the Obligor
and without any further consent or authority on the part of the
Obligony; and

{2 if exercisable by the Obligor, must be exercised in any manner
which the Lender may direct the Obligor and the Obligor must
procure that its nominess (i any) comply with any such
directions from the Lender and

fi the Obligor must hold all dividends, distributions or other income paid
of payable in relation to any of its Investments on trust for the Lender
and pay the same immediately upon receipt to the Lender or as it may
direct,

Plant and Machinery

Each Obligor must:

871

672

873

promptly on request by the Lender (and in any event within 3 Business Days), affix io
any plant and machinery subject to this Deed a durable notice of this Deed in such form
and location as the Lender may require. Each Obligor shall not, and must not permit
ary person to, conceal, obscure, aller or rernove any such notice,;

not make any material alterations or additions to any plant and machinery on each
Mortigaged Property which are reasonably likely to depreciale, jeopardise or prejudice
their value or marketability; and

not except with the prior written consent of the Lender remove any plant and machinery
from the Mongaged Property except for the purpose of maintenance pursuant to the
terms of this Deed;

Credit balances, book debts and receipts

6.6.1

682

6.8.3

8.8.4

Each Obligor must get in and realise its book and other debis and other moneys due
and owing to i in the ordinary course of its business and hold the proceeds of the
getting in and realisation {until payment inte a Designated Account i required in
accordance with paragraph 8.8 2 below) on trust for the Lender.

Each Cbligor must, except to the exdent that the Lender otherwise agrees, immediately
pay all the proceeds of the getling in and realisation into a Designated Account. Any
such moneys standing to the credit of a Designated Account may be applisd by the
Lender in pavment of any amount due but unpaid 1o a Secured Party under this Deed.

Each Obligor must ensure that no Designated Account goes into overdrafl.

After any Security created by this Deed has become enforceable, no Obligor shall,
except o the extent that the Lender othenvise agrees, withdraw or fransfer all or any
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89

8.10

8.8.5

£8.6

part of any amount standing to the credit of any Designated Account or close, re-
number or re-designate the Designated Account until the expiry of the Security Period.

Each Obligor must promptly pay all charges which may become due in respect of the
Designaled Accounts. If an Obligor falls to make any such payment the Lender may
make that payment on behalf of the Obligor and any sums so paid by the Lender must
be reimbursed by the Obligor on demand.

After any Security created by this Deed has become enferceable, each Obligor must,
if called fo do so by the Lender, execute a legal assignment of its book debls in such
terms as the Lender may require and give notice of that assignment to the debtors from
whom the book debls are due, owing or incurred.

Inteliectual property rights

891

892

Fach Obligor must:

a) preserve and maintain the subsistence and validity of the Intellectual Properly
Rights necessary for its business;

) use reasonable endeavours o prevent any infringement in any material
respect of its Intellectual Property Rights,

) make registrations and pay all registration fees and faxes necessary o
maintain its Intellectual Property Rights in full force and effect and record its
interest in those Intellectual Property Rights;

dj not use or permit its Intellectual Property Rights o be used in & way or fake
any step or omit {o take any step in respect of its Intellsctual Property Rights
which may materially and adversely affect the existence or valus of the
intellectual Property Rights or imperil its right to use such property,

a) not discontinue the use of its Intellectual Property Rights;

f not transfer ownership of any Intellectual Property Rights to any member of the
Group {other than an Obligor) or terminate any licences under which any
intellectual Property Rights are licenced to an Obligor; and

a procure that any Intellectual Property Rights developed or acquired by any
mamber of the Group after the date of this Deed is owned by an Obligor and
subject to Security created by this Deed,

where failure 1o do so, in the case of paragraphs a) and b) above, or, in the case of
paragraphs c) and e) above, such use, permission to use, omission or discontinuation,
is reasonably likely 1o have a Material Adverse Effect

Each Obligor must maintain a comprehensive, delailed and up-lo-date cenrtralised
record of all its Intellectual Property Rights {including details of agents engaged in
relation fo registrations of ity and, when reasonably requested by the Lender, promptly
provide to the Lender a copy of such record and/or a summary of all its intellectual
Froperty Rights created or acquired since the Relevant Date or the date of last
natification.

Designated Contracis

Each Obligor must:
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8.1

6.12

513

814

8.15

6.18

5101 duly perform its obligations under each Designated Contract, notify the Lender of any
material default by i or any other parly under any Designated Contract and not take
any action which would reduce or impede recoveries in respect of any Designated
Contract,

6102 not, without the prior written consent of the Lender, amend or waive any term of,
terminate or release any other parly from its obligations under any Designated

Contract;

65103 diligently pursue its rights under each Designated Contract {unless the Lender agrees
otherwise in writing}, and

6104 provide fo the Lender, as soon as practicable upon receipt, copies of all material notices
which it may fromtime to time receive from any other party to any Designated Contract.

Goodwill

Mo Obliger shall grant any franchise, licence or other authorily to any person o use its company
name, trade name or business name or any other business asset in a manner which will
materially and adversely affect the value of its goodwill.

Uncalled capital

Each Obligor rmust:

5121 notecall up, or receive in advance of its due date, any uncalled capital;

6122 after any Securily created by this Deed has become enforceable, promplly apply any
paid capital towards the repayment, infull orin part, of the Secured Liabilities.

Preservation of assels

No Obligor shall do, cause or permit o be done or omit fo do anything which in any way
materially depreciates, jeopardises or otherwise materially prejudices the value or marketability
of any of the Security Assets.

Ranking of security

Fach Obligor must ensure that at all imes any unsecured and unsubordinated claims of the
Secured Parties against it under this Deed rank al least pasf passu with the claims of all its other
unsecured and unsubordinated creditors except those creditors whose claims are mandatorily
preferred by laws of general application to companies.

Access

ifan Enforcement Event is continuing, each Obligor must permit the Lender andior its delegates
{not more than once in every financial vear unless the Lender reasonably suspects an
Enforcement Event is continuing or may ocoury access at all reasonable times and on
reasonable notice at the risk and cost of the Obligors to the premises (including, without
limitation, any Meorgaged Property), assels, books, accounts and records of each Obligor.

Centre of main interests and establishmenis

No Obligor shall, without the prior written consent of the Lender, change s centre of main
inferest (as that expression is used in Article 3(1) of the EU Regulation) to somewhere other
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7.2

7.3

than England and Wales, nor will it have any establishment (as that termis used in Article 2(10)
of the EU Regulation) in any other jurisdiction.

PROPERTY UNDERTAKINGS

The undertakings in this Clause 7 remain in force throughout the Security Period.

Title

711

Each Obligor must exercise its rights and comply in all respecis with any covenant,
stipulation or obligation {restrictive or otherwise) at any time affecting the Morgaged
Froperty.

No Obligor shall agres to any amendment, supplement, walver, surrender or release
of any covenant, stipulation or obligation (restrictive or otherwise) at any time affecting
the Mortgaged Property.

Each Chligor must promptly take all such sleps as may be necessary or desirable o
enable the Security created by this Deed to be registered, where appropriate, at the
applicable Land Registry.

Occupational Leases

Mo Obligor shall without the consent of the Lender:

7.2 grant, or enter into any agreement to grant, any lease or licence or other right of
occupation or right to receive rent for all or pant of a Morlgaged Property {(an
"*Cccupational Lease’),

7.2.2  agres fo any amendment supplement, extension, waiver, surrender or release in
respect of any Occupational Lease,

7.23  exercise any right {o break, determine or extend any Cocupational Lease,

7.2.4  commence any forfeifure or irritancy proceedings in respect of any Occupational Lease;
or

7.2.5  grant any licence or right {o use or ocoupy any part of a Morigaged Property.

Headleases

7.3.1  Each Obligor must
a) exercise its rights and comply with its obligations under any Headlease,

0 use its reasonable endeaveours to ensure thal each landiord complies with its
obligations under any Headlease, and

) if s¢ required by the Lender, apply for relief against forfeiture of any Headlease,

in a proper and timely manner.

7.3.2  No Obligor shall:

aj agree to any material amendment, supplement, waiver, surrender or release
of any Headlease,
23
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7.5

8.1

s exercise any right to break, determine or extend any Headlease,
) agree to any rent review in respect of any Headlease, or

oy do or allow to be done any act as a result of which any Headlease may become
liable to forfeiture or otherwise be lerminated.

Maintenance

Each Obligor must ensure that all buildings, plant, machinery, fixtures and fittings on each
Mortgaged Property are in, and maintained in:

) good and substantial repair and condition and, as appropriate, in good working order,;
and
B such repair, condition and, as appropriale, good working order as to enable them o be

tet in accordance with all applicable laws and regulations.
Development
a) Mo Cbligor shall:

i make or allow to be made any application for planning permission in respect
of any part of any Mortgaged Property; or

i carry out, or allow to be carried out, any demolition, construction, structural
alterations or additions, development or other similar operations in respect of
any part of any Morigaged Property.

B Paragraph a) above shall not apply to:

i the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the terms of this Deed, or

ii the carrying out of non-structural improvements or alterations which affect only
the interior of any building on any Mortgaged Property.

c) Fach Obligor must comply in all respects with all planning laws, permissions,
agresments and conditions {o which any Mortgaged Property may be subject.

WHEN SECURITY BECOMES ENFORCEABLE
Enforcement Events

The Security created by this Deed will become immediately enforceable If any of the events
and circumstances set out in this Clause 8.1 (gach bsing an "Enforcement Event”) occurs and
is continuing.

811 HNon-payment

Any of the Secured Liabilities are not paid on their due date at the place &, and inthe
currency in which they are, expressed o be payable unless:

aj its failure to pay is caused by

i administrative of technical error; or
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fi a Disruption Event; and
8y payment is made within 2 Business Days of iis due dale.
{Other obligations

Any Obligor does not comply with any provision of this Deed or any other agreement
between an Obligor and the Lender {aking into account any applicable grace pericds).

Misrepresentation

Any representation or statement made or deemed to be made by any Obligor in this
Deed or any other agresment between any Obligor and the Lender s or proves (o have
been incorrect or misleading when made or deemed o be made {taking into account
ary applicable grace periods).

Insolvency
a} Arny Obligor:
i is unable or admits inability to pay its debis as they fall due,

i is deemed to, or i declared o, be unable to pay its debls under
applicable law;

fii suspends or threatens to suspend making payments on any of its
debis or,

iv by reason of actual or anticipated financial difficulties, commences
negotiations with one or more of its creditors {excluding the Lender in
fts capacity as such) with a view to rescheduling any of is
indebtedness,

b The value of the assets of the Obligors as a Group is less than its liabilities
{taking into account contingent and prospective liabilities).

) A maoratorium is declared in respect of any indebledness of an Obligor. f a
moratorium occours, the ending of the moratorium will not remedy any
Enforcement Event caused by that moratorium.

insolvency proceedings

ay Any corporale action, legal proceedings of other procedure or step is taken in
relation to:

i the suspension of payments, a moratorium of any indebledness,
winding-up, dissolution, administration or reorganisation {(by way of
voluntary arrangement, scheme of arrangement or otherwise) of an
Obligor,

fi a composition, compromise, assignment or arangement with any
creditor of an Obligor,

il the appointment of a liguidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in respect
of any Obligor or any of their assets, or
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8111

v enforcement of any Security over any assets of an Obligor,
or any analogous procedure o step is taken in any jurisdiction.

8y FParagraph a} shall not apply to any winding-up petition which is frivolous or
vexatious and is discharged, staved or dismissed within 14 days of
commencemant,

Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any analogous
process in any jurisdiction affects any asset or assets of an Obligor having an
aggregate value exceeding £250,000 (or its equivalent) and is not discharged within 14
days.

Gessation of business

Ary Obligor suspends or ceases 1o carry on (or threatens to suspend or cease {o cany
ony all or a material part of its business except as a result of any disposal allowsd under
this Deed or otherwise permitted by the Lender.

Unlawifulness and invalidity

al it is or becomes unlawful for any Obligor to perform any of its obligations under
this Deed or (subject to the Legal Reservations) any Security oreated by this
Deed cegses to be effective.

o) Any obligation or obligations of any Obligor under this Deed are not (subject o
the Legal Reservations) or cease to be legal, valid, binding or enforceable and
the cessation individually or curmulatively materially and adversely affects the
interests of the Lender under this Deed.

o) Subject fo the Legal Reservalions, this Deed ceases {o be in full force and
effect or any Security created by this Deed ceases {o be legal, valid, binding,
enforceable or effective or is alleged by a parly 1o it (other than the Lender) to
be ineflective.

Repudiation and rescission of agreements

Any Obligor {or any other relevant party) rescinds or purports o rescind or repudistes

of purpotts to repudiate this Deed or any Security created by this Deed or evidences

an intention to rescind or repudiate this Deed or any Security created by this Deed.

Compulsory purchase

a} Any part of any Morgaged Property s compulsarily purchased or the
applicable Incal authority makes an order for the compulsory purchase of all or

any part of any Mortgaged Property, and

b taking inte account the amount and timing of any compensation payable, the
compulsory purchase has or will have a Material Adverse Effect.

Major damage

al Any part of any Monrgaged Property is destroyed or damaged, and
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8.3

8.4

2.1

s taiing into account the amount and timing of receipt of the proceeds of
insurance effected In accordance with the terms of this Deed, the destruction
of damage has or will have a Material Adverse Effect

8112 Headlease

Forfeifure or irritancy procesdings with respect {o a Headlease are commenced or a
Headlease is forfeited or irritated.

8113 Material adverse change

Any event or circumstance occurs which has or ie reasonably likely to have a Material
Adverse Effect

Discretion

After any Securily created by this Deed has become enforceable, the Lender may enforce all
or any part of any Security created by this Deed in any manner it sees fit.

Statutory powers

The power of sale and cther powers conferred by section 101 of the LPA 1825 as amended by
this Deed, will be immediately exercisable al any time after any Securily created by this Deed
has become enforceable,

Investigations

Following the occurrence of an Erforcement Event which is continuing, the Lender may initiate
an investigation of, andior instruct any report (accounting, legal, valuation or other) on the
business and affairs of any Obligor which it considers necessary to asceriain the financial
position of the Obligor. Al fees and expenses incurred by the Lender in connection with such
investigations shall be pavable by the Gbligor and the Obligor consents o the provision by the
Lender of all information in relation to the Obligor which the Lender provides o any person in
relation to the preparation of any such report.

Power to remedy

if af any time an Obligor does not comply with any of ifs obligations under this Deed, the Lender
may {but shall not be obliged to) rectify such default and the Obligor irrevocably authorises the
Lender, its employees and agents, at the Obligor's expense, io do all such things as are
necessary of desirable to rectify such default.

ENFORCEMENT OF SECURITY
General

911  For the purposes of all powers implied by statule, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed.

912 Section 103 of the LPA 1825 (restricting the power of sale) and seclion 93 of the LPA
1928 {restricting the right of consolidation) do nat apply to any Security crealed by this
Deed.

913 The statutery powers of leasing corferred on the Lender are extended so as to
authorise the Lender o lease, make agreements for leases, acceplt sumrenders of
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8.3

9.4

8.6

87

leases and grant options as the Lender may think fit and without the nead to comply
with any provision of section 99 or section 100 of the LPA 1825

Mo liability as mortgagee in possession

MNeither the Lender nor any Recelver will be liable, by reason of entering into possession of a
Security Asset, to account as morigagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

Privileges

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morfgagess and receivers duly appointed under the LPA 1825,
except that section 103 of the LPA 1823 does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Lender or a Reoceiver or its or his/her
agents will be concermned to enguire:

941  whether the Secured Liabilities have become payable;

942  whether any power which the Lender or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,

943  whether any money remains due to the Lender; or
244  howany money paid fo the Lender or to thal Receiver is 1o be applied.
Redemption of prior mortgages

951 Al any time after any Security created by this Deed has become enforceable, the

Lender may:

a) redeern any prior Security against any Securily Asset, andfor

b procure the transfer of that Security to itself, andfor

) settle and pass the accounts of the pricr morgagee, chargee or encumbrancer;

any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on an Obligor.

952 EachObligor must pay to the Lender, immediately on demand, the costs and expenses
incurred by the lLender in connection with any such redemption and/or transfer,
including the payment of any principal or interest.

Contingencies

if any Security created by this Deed is enforced at a time when no amount is due to the Lender
{or the proceeds of any recoveries exceed the amount then due to the Lender) at a time when
amounts may or will become due, the Lender (or a Recelver) may pay the proceeds of any
recoveries effected by it info a suspense account or other account selected by it for application
in and towards discharge of the Secured Liabilities,

Financial coliateral
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634880-1738853555-21010.0



10

101

10.2

89.71

8.7.2

To the extent that the Security Assets constitute "financial collateral’ and this Deed and
the obligations of an Obligor under this Deed constitule a "security financial collateral
arrangement” (in each case, for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2} Regulations 2003), the Lender will have the right after
any Securily crealed by this Deed has become enforceable to appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

Where any financial collateral is appropriated:

a) if it is listed or traded on a recognised exchange, its value will be taken as being
the value at which i could have been sold on the exchange on the date of
appropriation; or

b in any other case, its value will be such amount as the Lender reasonably
determines having laken inlo account advice obtained by it from an
independent commercial property adviser, investment bank or accountancy
firm of national standing selected by i,

and the Lender will give credit for the proportion of the value of the financial collateral
appropriated to its use.

RECEIVER

Appointment of Receiver

10,11

10.1.2

10.1.3

16.1.4

10.1.5

10.1.8

Except as provided below, the Lender may appoint any one of more persons o be a
Receiver of all or any part of the Securily Assets I

a) any Security created by this Deed has become enforceable; or
b} an Obligor so requests to the Lender at any time.

Any appointment under paragraph 10.1.1 above may be by deed, under seal or in
writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver (including under section 108{1) of the LPA 1825} doss not apply
to this Deed.

The Lender is not entitied to appoint a Receiver solely as a resul of the obtaining of &
moratorium {or anvthing done with a view to obtaining a moratorium} under Part A7 of
the insolvency Act 1886 other than in respect of a floating charge referred o in
subsection (4) of section ABZ of Part A1 of the Insclvency Act 18868

The Lender may not appoint an administrative receiver (as defined in section 28(2) of
the Insolvency Act 1888) aver the Security Assets if the Lender is prohibited from so
doing by section 72A of the Inschivency Act 1886 and no exception fo the prohibition on
appointing an administrative receiver appliss.

The power {o appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insclvency Act 1886, the LPA 1825
or otherwise,

Removal
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10.4

165

11

The Lender may by writing under its hand (subject to any requirement for an order of the court
in the case of an administrative receiver) remove any Recelver appointed by f and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the rermuneration of any Receiver appointed by it and the maximum rate
specified in seclion 108(6) of the LPA 1825 will not apply.

Agent of an Obligor

1041 A Receiver will be deemed fo be the agent of the Cbligors for all purposes and
accordingly will be deemed to be in the same position as a Recelver duly appeinted by
a morigages under the LPA 1825 The Obligors themselves are responsible for any
contracts, engagements, acts, omissions, defaults and losses of a Receiver and for
any liabilities incurred by a Receiver.

10.4.2 No Secured Party will incur any liability {either to an Obligor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

Relationship with Lender

To the fullest extent allowed by faw, any right, power or discretion conferred by this Deed
{sither exprassly or impliediy) or by law on a Receiver may, after any Security created by this
Deed becomes enforceable, be exercised by the Lender in relation to any Security Asset
without first appointing a Receiver and notwithstanding the appointment of & Receiver.

POWERS OF RECEIVER
Gienaral

11.1.1 A Receiver has all of the rights, powers and discretions set out below inthis Clause 11
in addition to those corferred on it by any law. This includes:

&) in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative recelver under the Insalvency Act 1988, and

) otherwise, all the rights, powers and discretions conferred on a receiver {or a
receiver and manager) under the LPA 1825 and the Insolvency Act 1986,

11.1.2 ifthere is more than one Receiver holding office at the same time, each Recsiver may
(urless the document appointing himvher states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver,

Possession

A Receiver may take immediate possession of, get in and realise any Security Assel.

Carry on business

A Receiver may carry on any business of any Obligor in any manner hefshe thinks fit

Employees
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1111

1112

1141 A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as (o
remuneration or othenvise as hefshe thinks fit.

11.4.2 A Receiver may discharge any persen appointed by any Obligor.

Borrow money

A Recelver may raise and borrow money either unsecured or on the security of any Security

Assetl either in priority to any Securily created by this Deed or otherwise and generally on any

terms and for whatever purpose which hefshe thinks fit

Sale of assels

11.6.1 A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
hefshe thinks fit,

11.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by

instalments spread over any period which he/she thinks fit.

11.6.3 Fixtures, other than landlord's fixlures, may be severed and sold separately from the
property confaining them without the consent of any Obliger.

Leases

A Receiver may let any Securily Assel for any term and at any rent (with or without a premium)
which hefshe thinks fit and may accepl a surrender of any lease or tenancy of any Security
Asset on any terms which hefshe thinks fit (including the payment of money to a lessees or
tenant on a surrender).

Compromise

A Receiver may setlle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who is or claims to be a creditor of any
Obligor or relating in any way to any Security Assel

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which hefshe thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance of thing which
may be proper or desirable for realising any Securily Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Obliger and transfer to that Subsidiary any Security
Aszsel

Delegation
A Receiver may delegate his/her powers in accordance with this Deed.
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11.14

1115

11.16

12

121

Lending
A Receiver may lend money or advance credif o any person.
Protection of assels

A Receiver may:

11.14.1 effect any repair or insurance and do any other act which any Obligor might do inthe
ordinary conduct of its business to protect or improve any Security Asset,

11.14.2 commence and/or complete any bullding operation; and

11.14.3 apply for and mainrtain any planning permission, building regulation approval or any
other Authorisation,

ineach case as hefshe thinks Til
Exercise of rights

A Receiver may exercise all powers, rights andior obligations under any contract or agreement
forming part of the Security Assets, including, without limitation, all voting and other rights
aftaching o the Investments.

Other powers

A Receiver may!

11.16.1 do all other acts and things which hefshe may consider necessary or desirable for
realising any Security Assel or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law,

11.16.2 exercise in relation to any Security Asset all the powers, authorities and things which
he/she would be capable of exercising If he/she were the absolute bensficial owner of
that Security Asset; and

11.16.3 use the name of any Obligor for any of the above purposes.
APPLICATION OF PROCEEDS
Order of application

Subject to Clause 12 4 {Appropriations) and the Intercreditor Agreement, all amounts fromtime
to time received or recovered by the Lender or any Receiver pursuant to the terms of this Deed
or in connaction with the realisation or enforcement of all or part of any Security created by this
Deed will be held by the Lender on trust to apply them at any time as the Lender (in iis
discretion) sees fil, 1o the extent permitted by applicable law (and subject fo the provisions of
this Clause 12 and the Intercreditor Agreament), in the following order of priority:

1211 indischarging any sums owing 1o any Receiver or any of its delegates;

12.1.2 in discharging all costs and expenses incurred by the Lender in connection with any
reglisation or enforcement of any Security created by this Deed taken in accordance
with the terms of this Deed;

12.1.3 indischarging the Secured Liabilities in such order as the Lender may delermine;
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123

12.4

125

13

13.1

13.2

12.1.4 ifany Obligor is not under any further actual or contingent liability under any agreement
with the Lender, in payment or distribution {o any persen o whom the Lender is obliged
1o pay or distribute in priority to any Obligor; and

12.1.5 the balance, if any, in payment or distribution to the relevant Obligor.

This Clause 12 is subject o the payment of any claims having pricrity over any Securily created
by this Deed and It does not prejudice the right of any Secured Parly o recover any shortfall
from any Obligor.

Actual receipis

Only money acltually paid by the Receiver (o the Lender shall be capable of being applied inor
towards the satisfaction of the Secured Liabilities and no Obligor shall have no rights in respect
of the application by the Lender of any sums received, recovered or realised by the Lender
under this Deed.

Appropriations

Until all amounts which may be or became payable by the Obligors to the Lender have been
frrevocably paid in full, the Lender (or any trustee or agent on ifs behalfly may without affecting
the liability of any Obligors under this Deed:

12.4.1 refrain from applying or enforcing any other monies, Securily or rights held or received
by the Lender {or any trustee or agent on its behall} in respect of those amounts; or
apply and enforce the same in such manner and order as it sees fil (whether against
those amounts or otherwise) and no Obligor shall be entitled to the benefit of the same;
and

12.4.2 hold in & suspense account any moneys received from any Obligor or on account of
any Obligor's liability under or in connaction with this Dead.

currency

1251 For the purpose of, or pending the discharge of any of the Secured Liabilities the
Lender may convert any maneys received or recovered by it from one currency 1o
another, at a market rate of exchange.

1252 The obligations of the Obligors to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased after deducting the costs of
conversion,

INTEREST

ifan Obliger fails to pay any amount payable by it under this Deed an its due date, interest shall
accrue on the overdue amount {and be compoundead with £} from the due date up to the date
of actual payment (both before and after judgment) af a rate which, subject to Clause 13.2
below, is 1 per cent. per annum higher than the rate which would have been payable If the
overdue amount had not become due.

Any interest accruing under this Clause 13 shall:

13.2.1 accrue from day to day and is calculated on the basis of the actual number of days
elapsed and a year of 385 days, and

13.2.2 be immediately payable by the Cbligors on demand by the Lender.
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14.2

143

14.4

14.5

EXPENSES AND INDEMINITIES
Transaction expenses

Each Obligor must promplly on demand pay the Lender the amount of all cosls and expenses
{including legal fees) reasonably incurred by any Secured Party in connaction with the
negetiation, preparalion, printing, execution and perfection of this Deed and any other
docurmnents referred to in this Deed.

Ernforcement and preservation cosis

Each Gbligor must, within three Business Days of demand, pay to each Secured Party the
amount of all costs and expenses {(including legal Tees) incurred by that Secured Parly in
connection with the enforcement of, or the preservation of any rights under, this Deed or any
Security created by this Deed and with any proceedings instituted by or against that Secured
Farty as a consequence of it entering into this Deed, taking or holding the Security created by
this Deed, or enforcing those rights.

Currency indemnity

If any sum due from an Obligor under this Deed {a "Sum’}, or any orger, judgment or award
given or made in relstion to a Sum, has to be converted from the currenoy (the "First
Currency’} in which that Sum is payable into another currency {the "Second Currency™) for
the purpose of;

1431 making or filing a claim or proof against the Obligor; or

14.3.2 obtaining or enforcing an order, judgment or award in relation to any litigation or
arbitration proceedings,

the Obligor must as an independent obligation, within three Business Days of demand,
indemnify each Secured Party against any cost, loss or liability arising out of or as a resull of
the conversion including any discrepancy between (A} the rate of exchange used to convert
that Sum fromthe First Currency into the Second Currency and (B) the rate or rates of exchange
available o that person at the time of its receipt of that Sum.

Stamp taxes indemnity

Each Obligor must pay and, within three Business Days of demand, indemnify sach Secured

Party against any cost, loss or liability that Secured Party incurs in relation to all stamp duty,

registration and other similar Taxes payable in connection with this Deed.

Other costs and expenses

Each Obligor must

1451 immediately on demand pay to each Secured Party the amount of all other costs and
expenses (including legal fess) reasonably incurred by that Secured Parly in
connection with this Deed including any arsing from any actual or alleged breach by

any person of any law or regulation; and

1452 kespeach Secured Party indemnified against any failure or delay in paying those costs
or eXpeEnses.
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16

16.1

16.2

17

DELEGATION
Power of attorney

The Lender or any Receiver may, at any time, delegale by power of atiomey or otherwise {o
any person for any pericd all or any right, power, authority or discretion exercisable by it under
this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate} and subject to any restrictions that the Lender or that Receiver (as the case may be)
may, in its discretion, think fit in the interests of the Secured Parties.

Liabiiity

Meither the Lender nor any Receiver shall be bound o supervise, or be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or defaull on
the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Each Obligor must promptly, at its own expense, take whatever action the Lender or a Receiver
may reasonably require for

16.1.1 crealing, perfecting or protecting any securily over any Security Asset, or

16.1.2 following the cccurrence of an Enforcement Event, facilitating the realisation of any
Security Asset, or the exercise of any right, power or discretion exercisable, by the
Lender or any Receiver or any of theilr respective delegates or sub-delegates in respect
of any Security Asset

The action thal may be required under paragraph 16.1 above includes:

16.2.1 the execution of any morlgage, charge, transfer, conveyance, assignment or
assurance of any asset (including without limitation a Supplemental Deberture or
Accession Deed), whether to the Lender or to its nominees; or

16.2.2 the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Lender may consider necessary or desirable.
POWER OF ATTORNEY

Each Obligor, by way of security, irrevocably and severally appoints the Lender, each Receiver
and any of their respective delegates or sub-delegates to be its altorney with the full power and
authority of the Obligor to executs, deliver and perfect all deeds, instruments and other
decuments in its name and otherwise on its behalf and to do or cause to be done all acts and
things, in each case which may be required or which any attorney may in its absolute discretion
deem necessary for carrying out any obligation of any Obliger under or pursuant 1o this Deed
or generally for enabling the Lender or any Recelver o exercise the respective powers
oconferred on them under this Deed or by law provided that the Lender or Receiver will only
exercise that right (&) following an Enforcement Event which is continuing or (b} at any time
after the date felling 5 Business Days following a request from the Lender or Receiver to an
Obligor to do or cause 1o be done such acts and things. Each Obligor ratifles and confirms
whatever any attorney does or purports to do under its appointment under this Clause 17.
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18.1

18.2

18.3

18.4

18.5

PRESERVATION OF SECURITY
Heinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor
or any security for those obligations or otherwise) is made by a Secured Party in whole or in
part on the basis of any payment, security or other disposition which is avoided or must be
resfored in insclvency, liquidation, administration or otherwise, without limitation, the liability of
each Obligor under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

Continuing Security

The Securily created by this Deed is a continuing security and will extend to the ultimate
balance of the Secured Liabilities regardless of any intermediate payment or discharge in
whole or in part.

Tacking

The Lender must perform its obligations to each Obligor (including any cbligation to make
available further advances).

Additional security

18.4.1 This Deed is in addition to and is not in any way prejudiced by any other Security now
or subsequently held by the Lender.

18.4.2 No prior Security held by the Lender (in its capacily as such or ctherwise) over any
Security Assel will merge into the Securily created or expressed to be created in favour
of the Lender pursuant to this Deed.

Waiver of defences

The obligations of each Obligor under this Deed will not be affected by any act, omission or
thing which, but for this provision, would reduce, release or prejudice any of its obligations
under this Deed (whether or not knowri o it or the Lender). This includes {without limitation):

1851 any time or waiver granted to, or composition with, any person;

1882 the release of any person under the terms of any composition or arrangement with any
creditor;

1853 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Securily over assets of, any
person or any non-presentation or non-cbservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security;

18.5. 4 any incapacity or lack of power, authority or legal personality of or dissclution or change
in the mambers or status of any person,

18.585 any amendment, novation, supplement, exdension, restatement (however fundamental
and whether or not more onerous) or replacement of any document or Security
including, without limitation, any change inthe purpose of, any extension of or increase
in any facility or the addition of any new facility under any document or Security,

EL)
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18.6

18.7

18.8

18.9

18568 any unenforceability, illegality or invalidity of any obligation of any person under any
document or Security; or

1857 any insolvency or similar proceedings.
Obligor intent

Without prejudice o the generality of Clause 18.5 (Waiver of defences), each Obligor expressly
confirms that it intends that the Security created or expressed o be created in favour of the
Lender pursuant to this Deed shall extend from time o time {o any (however fundamental)
varigtion, increase, extension or addition of or to any document creating a Secured Liability
andfor any facility or amount made available under such document,

immediate recourse

Each Obligor waives any rights it may have of first requiring the Lender {or any trustee or agent
on its behall} to proceed against or enforce any other rights or Security or claim payment from
any person before claiming from an Obligor under this Deed. This waiver applies irrespective
of any law or any provision of any document to the contrary.

Deferral of rights

Until the Secured Liabilities and ail other amounts which may be or become payable by the
Obligors under or in connection with this Deed have been irrevocably paid in full and unless the
Lender otherwise direclts, no Obligor shall exercise any rights which it may have by reason of
performance by it of its obligations under this Deed or by reason of any amount being pavable,
or lability arising, under this Deed:

18.8.1 to be indemnified by an Obliger;
18.8.2 toclaim any contribution from any other guarantor of the Secured Liabilities;

18.8.3 1o iake the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Lender under this Deed or of any other guarantee or security taken
pursuant to, or in connection with, the Secured Liabilities by the Lender;

18.8.4 1o bring legal or other proceedings for an order requiring any Obligor 1o make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under this Deed or otherwise in relalion to the
Secured Liabilities,

18.8.5 to exercise any right of set-off against any Obligor; andfor
18.8.6 to claim or prove as a creditor of any Obligor in competition with the Lender.

If an Obligor receives any benefit, payment or distribution in relation to such rights i shall hold
that benefit, payment or distribution to the extent necessary o enable the Secured Liabilities
and all other amounts which may be or become payable to the Lender by the Obligors under
or in connection with this Desd to be repaid in full on frust for the Lender and shall promptly
pay or transfer the same to the Lender or as the Lender may direct for application in accordance
with this Deed.

New accounis

18.9.1 Ifany subsequent charge or ather interest affects any Security Asset, a Secured Party
may open a new account with an Obligor.
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19

191

182

183

20

201

202

20.3

18.9.2 |fthat Secured Party does not open a new account, it will nevertheless be treated as if
it had done so af the time when it received of was deemed to have received natice of
that charge or other interest.

18.8.3  As from that time all payments made ¢ that Secured Party will be credited or be treated
as having been credited 1o the new account and will not operate to reduce any Secured
Liability.

CHANGES TO THE PARTIES
Assignment and transfers by the Lender

1611 The Lender may assign any of its rights or transfer by novation any of its rights and
obligations under this Deed.

19.1.2 The Lender shall be entitled to disclose such information concerning any Obligor and
this Deed as the Lender considers appropriate o any actual or proposed direct or
indirect successor and fo any person to whom information may be required o be
disclosed by any applicable law or regulation

Assignment and transfers by an Obligor

No Obligor shall assign any of ifs rights or transfer any of its rights or obligations under this
Deed.

Additional Obligors

19.3.1 The Obligors’ Agent may request that any of its Subsidiaries bacome an Additional
Obligor. That Subsidiary shall become an Additional Obligor if the Obligors’ Agent and
the proposed Additional Obligor deliver to the Lender a duly completed and exsculed
Aocession Deed.

19.3.2 With effect from the date of the Accession Deed, the Additional Obligor shall assume
the same obligations and become entitled to the same rights as If it had been a party
to this Deed as an Criginal Obligor.,

MISCELLANEOUS
o deductions and tax gross-up

2011 Al payments {o be made by an Obligor under this Deed shall be made in fresly
available funds and in sterling and shall be calculated and be made without (and free
and clear of any deduction for} set-off, counterclaim or deduction on account of Tax.

2012 I a Tax deduction is required by law o be made by an Obligor, the amount of the
payment due fromthe Cbligor shall be increased to an amount which (after making any
Tax deduction) leaves an amount equal to the payment which would have been due if
no Tax deduction had been required.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, shall be the
pericd of 125 years from the date of this Deed.

No liability
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204

205

21

22

23

231

2031 None of the Lender, its delegate(s) nominea(s) or any Receiver or its delegate(s) shall
be liable for any loss by reason of (a) taking any aclion permitied by this Deed or (b)
any neglect or defaull in connection with the Securily Assets or (o} taking possession
of or realising all or any part of the Security Assets, except in the case of gross
negligence or witful default upon its part.

20.3.2 The Lender will not be reguired in any manner to perform or fulfil any obligetion any
Obligor, make any payment, make any enguiry as to the nature or sufficiency of any
payment recelved by it or present or file any claim or take any action to coliect or
enforce the payment of any amount.

2033 The Lender shall not be liable to any Obligor or to any other person by reason of the
appointment of a Recelver or delegate or for any other reason.

20.3.4 Neither the Lender nor the Receiver or any of their respective delegates will be inary
way liable or responsible to any Obligor for any loss or lability arising from any act,
defaull, omission or misconduct on the part of any delegate or sub-delegate.

Certificates

Any certification or determination by the Lender of a rate or amount under this Deed is, inthe
absance of manifest error, conclusive evidence of the matters o which i relales.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other
agresment with an Obligor or othenwise, if any time deposit matures on any account an Cbligor
has with any Secured Parly within the Security Period when!

2051 any Security created by this Deesd has become erforceable; and
2052 no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

RELEASE

Atthe end of the Securily Period, the Lender must, at the request and cost of the Obligors, take
whatever action is necessary 1o release the Security Assels from any Security created by this
Deed.

SET-OFF

The Lender may set-off any matured obligation due from any Obligor under this Deed against
any matured obligation owed by the Lender to any Cbligor, regardiess of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies, the
Lender may conver! either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

NGTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, uniess ctherwise stated, by lefter.
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232

233

234

24

241

242

Addresses

The address (and the department or officer, if any, for whose aftention the communicaltion s to
be made) of each Party for any communication or document to be made or delivered under or
in conpection with this Deed s

2321 inthe case of the Obligors:
Address: 1-3 Ridgway, Havant, Hampshire, P2 101
Altention: The Directors: and

2322 inthe case of the Lender:

Address: National Westminster Bank Plo, Solent Corporate Office, Hampshire
Corporate Park, Chandlers Ford, Hampshire, S0G53 3RY

Altention: Jon Ramsbotiom,

or any substitule address, department or officer as one Party may nolify to the other Party by
not less than five Business Days’ naotice.

Delivery

2331 Any communication or document made or delivered by one person to another under or
in connection with this Deed will only be effective when it has been lefl al the relevant
aodress or five Business Days after being deposited in the post {postage prepaid) in
an envelope addressed 1o the relevant person at that address, and, ¥ a particular
department or officer is specified as part of its address details provided under Clause
232 {Addresses), if addressed to that department or officer.

2332 Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for
the attention of the department or officer identified with the Lender's details provided
under Clause 23.2 {(Addresses) {or any substitute department or officer as the Lender
shall specify for this purpose).

2333 Any communication or document which becomes effective in accordance with Clauses
2331 and 23.3.2 above, after 500 pm. in the place of receipt shall be deemed only
to become effective on the following day.

English ianguage
Any notice given under or in connection with this Deed must be in English.
PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

if any part of the Securily created or expressed to be created in favour of the Lender pursuant
to this Deesd is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other part of Security created or expressed {o be crealed in favour of the Lender pursuant
o this Deed.
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25

26

27

28

29

201

202

283

AMENDMENTS

No amendment of this Deed shall be effective unless it s in writing and signed by, or on behalf
of, each Party {or its authorised representative).

REMEDIES AND WAIVERS

No failure 1o exercise, nor delay in exercising, on the par of the Lender, any right or remedy
under this Deed shall operate as a waiver of any such right or remedy or constitute an election
to affirm this Deed. No election to affinm this Deed on the part of the Lender shall be effeclive
unless it is inwriting. No single or partial exercise of any right or remedy shall prevent any
further or other exercise of that right or remedy or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights
of remeadies provided by law.

COUNTERPARTS

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

GOVERNING LAW

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

SJURISDICTION

The courts of England have exclusive jurisdiction to decide any dispute arising oul of or in
connection with this Deed {including a dispute refating to the existence, validity or termination
of this Deed or the conseguences of its nullity or any non-contractual obligations arising out of
of in connection with this Deed) (& "Dispute’).

The Parties agree that the courts of England are the most appropriate and convenient couns
to decide Disputes and accordingly no Party will argue to the contrary.

Notwithstanding paragraphs 281 and 292 above, the Lender shall not be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may lake concurrent procesdings in any number of jurisdictions.

THIS DEED has been signad on behalf of the Lender and EXECUTED AS A DEED by sach Obligor
and is delivered by them on the date specified at the beginning of this Deed.
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SCHEDULE1
THE ORIGINAL OBLIGORS

Company name

Registered number

FatFace Group Borrowings Limited 08873788
Futham Parent Limited 12741472
Fal Face Holdings Limited 03006241
Fat Face Limited 02854734

a2
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SCHEDULE 2
SPECIFIED ASSETS

REAL PROPERTY

intertionally left blank

INVESTMENTS

Description

Issuer

270508633 ordinary shares of £1 each

FatFace Group Borrowings Limited

39308 ordinary shares of £0.10 each

Fat Face Holdings Uimited

350000 ordinary A shares of £0.10 each

Fat Face Holdings Limited

17500 ordinary B shares of £0.10 each

Fat Face Holdings Limited

461925 Founder shares of £0.10 each

Fat Face Holdings Limited

300000 ordinary shares of £1 sach

Fal Face Limited

PLANT AND MACHINERY

Intentionally left blank

ACCOUNTS

Account number Sort code

Account name

Bank

—

Fat Face Limited - PayPal

MNatWest Bank

Fat Face Limited -
Receivables

NatWest Bank

rat Face Limited -
Fayables

MNatWest Bank

Fat Face Limited -
Ecomm

NatWest Bank

Fat Face Limited - EUR

MNatWest Bank

Fat Face Limited - EUR
Ecomm

NatWest Bank

Faf Face Limited - USD

MafWest Bank
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FAT FACE LTD Lioyds
(Payables)
FAT FACELTD Lioyds
{Ecommerce)
I | /7 7CC T e Lioyds
FATFACELTD Loyds
{Receivables)
FAT FACELTD Lloyds
* FAT FACE LTD Lioyds
UK INTELLECTUAL PROPERTY
Origin | Status | Number Application | Nice Brand Tmage
Drate Class.
UK Active | UKOO001567254 | 30.03.94 25 Fat Face
Clothing
Fat Face Clothing
UK Active 2229529 | 14.04.00 25 No  Verbal
Elements]
a4
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UK Active | UK00002220530 | 14.04.00 25 [No  Verbal
Elements]
UK Active | UKOOO02448877 | 0R.03.07 12, 22, FATFACKE
28
UK Active | UKO0002448879 | 05.03.07 12, 22,1 [No  Verbal
28 Elements]
UK Active | UKOO002448880 | 08.03.07 12, 22, | LIFE I3 OUT
28 THERE
UK Active | UKO0G02455267 § 11.05.07 29, 30 FAT FACE
UK Active | UKO0002457975 | 09.06.07 16, 32 FATFACE
UK Active | UKOG901764760 1 19.07.00 9, 18,25 | FATFACE
UK Active | UKO0901781301 | 15.07.00 9,18,25 1 4 HAIRS
Logo
UK Active | UKGGS03080322 | (2.03.03 9,18.25 | LIFE IS OUT
THERE
UK Active | UKO00904152005 | 2811.04 14, 35 FAT FACE
45
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UK Active | UK00904152021 { 28.11.04 14, 35 4 Hairs Logo
UK Active | UKO0204152039 1 28.11.04 9014, 18,1 3 HAIRS
25,35 Logo
UK Active | UK00204152054 { 28.11.04 9,14, 18 | [No  Verbal
25,35 Elements]
UK Active | UKO0C003380523 | 05.03.19 25,35 FATFACE
UK Active | UKOOGO338R535 | 01.04.19 25,35 [(No  Verbal
Elements]
UK Active | UKO0904152096 | 28.11.04 14, 35 LIFE IS OUT
THERE
a6
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UK Active | UKOOSOTI37797 | 31.07.08 | 3 fat face
UK Active | UKO0O11291721 | 241012 | 3,25, 35 | MOUNTAIN,
BEACH,
OCHAN,
LAND
UK Active | UK00912506283 | 15.01.14 | 18,2124, | ACTIVSS
25, 35
UK Active | UK00O12646352 | 26.02.14 | 3, 9, 14, | [No  Verbal
16, 18, | Elements]
25,35
UK Active | UK00912646551 | 26.02.14 | 3. 0. 14, | FATFACE
16, 18, | SINCE 1988
25,35 | MADE atTF4 Ce
WELL € R
WORN 1988
WELL = IADE Wk L,
UNITED
KINGDOM GNITED RINGBOM
UK Active | UKO0912646659 | 26.02.14 | 3, 9, 14, | FATFACE
16, 18,
25, 35
UK Active | UK0D0917138892 | 23.08.17 | 9, 14, 25, | COPPER &
35 BLACK
a7
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UK Active | UKOO9175500963 | 30.11.17 9,14, 25, | CB
35
UK Active | UK00003651752 | 06.06.21 25 FAT FACE
MADHE FOR
LIFE
CTHER INTELLECTUAL PROPERTY
Origin Status Number Application | Nice Brand Image
Prate Class.
Austraha Active 1059019 1512.04 35 FATFACE
Australia Active 67526 240795 25 FATFACE
Australia Active 1084709 15.12.04 g, 14, | [No verbal
18, 25, | elements]
35
Australia Active 16892259 180215 3, 9, | FATFACE
14, 16,
18, 25,
35
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Australia Active 1692220 19.02.15 3, 9 | FATFACE
14, 16, | SINCE 1988
18, 25, | MADE
35 WELL
WORN
WELL
UNITED EINTTED KERHGDoM
KINGDOM
Anstralia Agtive 1602219 18.02.15 3, 9,1 [MNe  Verbal
14, 16, | Elements]
18, 25,
33
Australia Active 1056042 18.05.05 9, 14, [MNo Verbal
18, 25, | Elements]
35
Australia Active 1056043 190505 9 14, | FATFACE
18,35
Australia Active 1056044 19.05.05 9 14, | LIFE 15 OUT
18, 25, | THERE
a5
Australia Active 1221268 19.05.05 18, 21, 1 ACTIVESR
24, 25,
a5
Australia Active 215218 18.03.14 3, % | FATFACE
14, 16,
18, 25,
35
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Bangladesh | Active 173931 08.05.16 25 New 3 Hairs

Dievice
Hangladesh | Active 173932 08.05.16 25 FATFACE
Bangladesh § Active 173933 261119 25
Cambodia | Active | KIH5725814 | 18.0414 25 FATFACE
Cambodia | Active | KH5725914 | 180414 25 MNo  verbal

clemenis]
Cambodia | Active | KH5726014 | 18.04.14 25 FATFACE

FINTTED RINGRON
50
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Canada Active 1700495-00 | 30.10.14 3, 9 1 New 3 Hairs
14, 16, | Device
18, 21,
25,35
Canada Active 1700492-00 | 30,1014 3, 8 | FATFACE
14, 16,
18, 21,
25,35
Canada Active 1700494-00 {1 30,1014 3, 4 | FAT TACE _
14, 16, | SINCE 1988 ¢ piFA Cy
18 21, | MALYE ' fgg% '
25,35 | WELL g
WORN < MAEE WHLL T R WL
WELL UNITED BIMoDOM
UNITED IHITE PRI
KINGDOM
China Agtive TR 865,251 151204 9, 14, | 4 Hairs Logo
18, 25,
a5
China Active IR 1221268 | 11.06.14 21, 24, | ACTIVER
25
China Active K 1164649 | 051214 14,18 | FATFACE
China Active 1K 1,215,218 | 18.03.14 3, 9 | FATFACE
14 16
China Active IR 1,225,627 | 300714 3, 9 | FATFACE
14, 16, | SINCH 1988 ?ﬁ‘f
18 Logo b
- 3 8K W 4
UHTED ¥INGROM
China Active IR 1.224942 | 30.07.14 3, 2 I New 3 Hairs
14, 16, | Device
18,25
China Active IR 144882 1 051212 14, 18, | New 3 Hairs
25 Logo
51
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Fgypt Active | 1215218 18.03.14 3, 9
14, 18,
18, 25,
35
Egypt Active 1224542 30.07.14 3,00
14, 1s,
18, 25,
35
EJ Active 1215218 3, 9, | FATFACE
14, 18,
18, 25,
35
EU Active 1164649 14, 18, | FATFACE
25
EU Active 865251 9, 14, { [No  Verbal
18, 25, | Elements]
35
EU Active 007137757 31.07.08 3 fat face
BU Active 004152005 26.11.04 14,35 | FATFACE
EU Active 004152096 2011.04 14,35 | LIFE s OUT
THERE
EU Active 248966 35 FAT FACE
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EU Active 1144682 14, 18, { [No  Verbal
25 Elements]
HU Active 1221268 18, 21, § ACTIVESE
24, 25,
35
HU Active 12235627 3, 9 | FATFACE
14, 16, | SINCE 1988 % %1 Fa {;@
18, 25, | MADE . :'
35 WELL '
WORN
WELL
UNITEL UNITED KINGDOM
KINGLOM
EU Active 1224842 3, 9 | [No  Verbal
14, 16, | Elements]
18, 25,
35
EU Active | 003080322 | (3.03.03 9, 18 | LIFE IS5 QUT
25 THERE
HU Active 017550063 011217 9, 14, | CB
25,35
HU Active o11z2e1721 241014 3, 25, MOUNTAIN,
35 BEACH,
OCEAN,
LAND
53
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EU Active | 001764750 19.07.00 9, 18, | FATFACE
25
EU Active | 012646352 27.02.14 3 9 [ No  Verbal
14, 16, | Hlements]
18, 25,
a5
EU Active | 012646551 270214 3, 9 | FATFACE
14, 16, | SINCE 1988 "
18, 25, 1 MADE % A
35 WEHLL
WORN
WELL
UNITEL UHITED KINGDOM
KINGDOM
EU Active | 012646659 27.02.14 3, 5 | FATFACE
14, 16,
18, 25,
33
EU Active | 012506283 16.01.14 18, 21, | ACTIVSS
24, 25,
35
EU Active | 017138892 23.08.17 9, 14, | COPPER &
2535 | BLACK
EU Active | 001781301 19.07.00 9, 18, | Noe  Verbal
25 Elements]
EU Active | 004152039 221104 9, 14, | [No  Verbal
18, 25, | Elements]
35

GA4880-1738853555-21010.0




EU Active | 004152021 29.11.04 14,35 { No  Verbal
Elements]
EU Active | 004132054 | 2911.04 3, 14, No  Verbal
18, 25, | Elements]
35
EU Active | 018487191 131021 25 FATFACE
MADE FOR
LIFE
Hong Kong | Active 199609313 (8.10.96 25 Fat Face and 4
Hairs Logo
Hong Kong | Active 300330002 01.04.05 9, 14, | 4 Hairs Logo
18,35
Hong Kong | Active | 300330100 | 23.03.05 35 FAT  FACE | . e gen gvan
(Series of 3} %' : *& &EE‘ &QE‘
Hopg Kong | Active | 302912814 | 04.03.14 3, 5 | FATFACE
14, 18,
18, 25,
35
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Hong Kong | Active 302912823 04.03.14 3, 9, i MNew 3 Haus

14, 16, | Device

18, 25,

35
Hong Kong | Active 302912832 04.03.14 3, 9 | FATFACE

14, 16, | 5INCE 1988

18, 25, | Logo

35

CHETFRD R

Hong Kong | Active 303310001 23.02.15 18, 21, 1 ACTIVESE

24, 25,

35
India Active 1215218 18.03.14 3. 9 | FATFACE

14, 16,

18, 25,

a5
India Active 1224942 30.07 14 3,9 { New 3 Hairs

14, 16, | Device

18, 25,

35
India Active 1225627 300714 3, 8 | FATFACE

14, 156, | SINCE  198E _

18, 25, | Logo hTFAC,

D RO
India Active 1825261 01.03.11 18 MNew 3 Hairs
Logo
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India Active 18252562 03.06.09 25 FATFACE
India Active 1825263 03.06.09 18 FATFACE
India Active 1825264 02.03.11 25 New 3 Hairs
Logo
India Active 1825285 03.06.09 14 FATFACE
India Active 1825286 03.06.09 14 New 3 Haiurs
Logo
Ireland Active 214912 150796 18,25 | FatFaceand 4
Hairs Logo
Japan Active 865251 151204 9, 1 4 Hairs Logo
18, 23
35
Kuwait Active 000651/2020 1 10.10.20 35 3 Hairs Device
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Kuwait Active 000590/2020 1 10.10.20 35 FATFACE
Kuwail Active G00593/2020 1 10.10.20 25 FATFACE
New Active 294202 240698 25 FATFACE
Zealand
New Active T22333 02.12.04 9, 14, | MNo  Verbal
Zealand 18, 25, | Elements]

35
New Active 722331 (02.12.004 35 FATTFACE
Zealand
New Active 1019523 12.02.15 18, 21, | ACTIVSSR
Zealand 24, 25

33
New Active 720474 11.05.05 9, 14 1 [No  Verbal
Zealand 18, 25, | Elements]

35
New Active 1619116 190215 3, 9 | FATFACE
Zealand 14, 16,

18, 25,

35
New Active 729479 11.05.05 9,14 FAT FACE
Zealand
New Active 720478 11.05.05 g 14, | LIFE I8 OUT
Fealand 18, 25, | THERE

35
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New Active 1019118 19.02.15 3, 9 | FATFACE
Zealand 14, 16, | SINCE 1988
18, 25, | MADE
35 WELL
WORN
WELL
UNITED YHITED RINGDOM
KINGDOM
WNew Active 1019117 12.02.15 3, 9 i No Verbal
Zealand 14, 16, | Elements)
18, 25,
35
Norway Agtive 248966 15.12.04 35 FATFACE
Oman Active 25,35 | 3 Hairs Device
Pakistan Active 358943 200517 25 FATFACE
Pakistan Active 358044 11.0417 25 New 3 Hairg
Device
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Pakistan Active 358045 200517 25 FATFACE
SINCE 1988 o A
Logo g
SR Wc‘ﬁé@t:;z e i :ngﬁ;': W
TR e
Kussian B4RO56 151204 35 FATFACE
Federation
Russian B65251 15.12.04 9, 14,1} 4 Hairs Logo
Federation 18, 25,
35
Turkey 201007259 | 30.05.11 14, 18, | New 3 Hairs
25 Logo
Turkey 201007286 | 18.05.11 14, 18, | FATFACE
25
Catar Active 136506 17.12.19 25 3 Hairs Device
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(Jatar Active 136507 17.12.19 35 3 Hairs Device
{Jatar Aciive 136502 17.12.19 25 FATFACE
{Jatar Active 136504 17.12.19 35 FATFACE
Saudi Active 214850 09.01.20 25 3 Hairs Device
Arabia

Saudi Activa 214959 000120 kR 3 Hairs Device
Arabia

Saudi Active 214981 09.01.20 25 FATFACE
Arabia

Saudi Active 214983 (9.01.20 35 FATFACE
Arabia

Singapore | Achive TOTI9588. | 02.10.07 35 [No verbal

elements]

&l
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Singapore | Active TO719586C | 02.10.07 25 [No verbal
elements]
Singapore | Achive TOTIOSETA | 021007 18, 25, | fat face
3 FAT FACE
UAE Pending 25 3 Hairs Device
UAE Pending 35 3 Hairs Device
UAE Pending 25 FATFACE
UAT Pending 15 FATFACE
us Active | 72016468 151204 9, 14, [No  Verbal
18, 35, | Elements]
25
us Active | RTTT3773 300118 9, 14, | COPPER &
25,35 | BLACK
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Us Active BBO13561 250618 25 FATFACE
SINCE 1988 % T&& @$
MADE ;g‘éﬁ& ;
WELL :
WORN wg;i?::t.x"&sém. I N S vt
WELL %
UNITED PRPFED RiNGDoM
KINGDOM
us Active 155808 300714 3, 9 1 [No Verbal
14, 16, | Elements]
18, 25,
35
s Active 71560895 300714 3, 5, | FATFACE
14, 16, | SINCE 1938 - Tﬁ'&@
1k, 25, 1 MADE ? & @
35 WELL
WORM
WELL Sl
UMITED UNITED RINGDOM
EINGDOM
Us Active | 79151728 | 180314 |3, 0O, | FATFACE
14, 15,
18, 25,
35
s Active 7010652 151204 35 FATFACE
us Active BEO13340 250618 25 [No Verbal
Elements]
us Active BE013391 250618 25 FATFACE
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Uus Active 88013518 250618 9, 14,1 No  Verbal
18, 25, | Elements]
35
s Active F4712157 07.08.9% 25 FATFACE
WIFO Active 11446382 051212 14, 1%, | MNew 3 Hairs
25 Logo
WIPO Active 1164649 05.12.12 14, 18, | FATFACE
25
WIPO Active 1215218 18.03.14 3, 9, ! FATFACE
14, 16,
18, 25,
35
WIFO Agtive 1221268 110614 18, 21, | ACTIVESR
24, 25,
35
WIPO Active 1224542 30.07.14 3, 9 | New 3 Hairs
14, 16, | Device
18, 25,
35
&4
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WIPO Active 1225627 30.07.14 3, 9 | FATFACE
14, 15, | SINCE 1988
18, 25, | Logo
35
WIPG Active B4RDEE 15.12.04 35 FATFACE
WIPC Active B&5251 15.12.04 9, 14, | 4 Hairs Logo
18, 25,
35
CONTRACTS

intertionally left blank
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To:

Copy:

SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK

[Account Banid
MNational Westminster Bank Plc

[Date]

Dear Birs,

o

Debeniure dated [e] between FatFace Group Borrowings Limited and others
and National Westminster Bank Plc (the "Debenture™)

This lefter constitutes notice o you that under the Debenture we have charged (by way of a
first fixed charge) in favour of [Lendsr] all our rights in respect of any account, and any amourt
standing to the credit of any account, maintained by us with you (the *Accounts”™).

We irrevocably instruct and authorise you to!

a) disclose 1o the Lender any information relating to any Account requested from you by
the Lender;

) following notice by the Lender, comply with the terms of any written naotice or instruction
relating to any Account received by you from the Lender;

o) following notice by the Lender, hold all sums standing to the credit of any Account to
the order of the Lender; and

o) [in respect of cur account numbered [e], sort code [s]} (the "Blocked Account™),] pay
or release any sum standing o the oredit of the Blocked Account in accordance with
the written instructions of the Lender,

We are not permitted to withdraw any amount from the Blocked Account without the prior written
consent of the Lender,

in respect of an Account which is not a Blocked Account, we are permitted to withdraw any
amount from an Account for any purpose unless and urdil you receive a notice from the Lender
tothe contrary stating that we are no longer permitted to withdraw any amount from the Account
without its consent. If and from the date on which you receive any such nolice, we will not be
permitted to withdraw any amount from the Account without the prior written consent of the
Lender.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Lender,

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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8 FPlease confirm your agreement to the above by sending the attached acinowiedgement to the
Lender at National Westminster Banlk Ple, Solent Corporate Office, Hampshire Corporate Park,
Chandlers Ford, Hampshire, 8053 3RY with a copy to us.

Yours faithiully,

{Authorised Signatory)

[Obfigor

&7
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

To: National Westminster Bank Plo
Solent Corporate Cffice, Hampshire Corporate Park, Chandlers Ford, Hampshire, 5053 3RY

Copy:  [Obfigor]

[Date)]

Dear Sirs,

Debenture dated [#] between FatFace Group Borrowings Limited and others
and National Westminsier Bank Plc {the "Debsnture”™)

1 We confirmreceipt from [Obfigor] {the "Obligor™) of a notice dated [e] (the "Notice”) of a charge
upon the terms of the Debenture over all the rights of the Obligor to any amount standing to the
credit of any of the Obligor's accounts with us (the "Accounts™),

2 We corfirm that we:
aj accept the instructions contained in the Notice and agree to comply with the Notice,

) have not received notice of any prior security aver, or the interest of any third party in,
arny Account,
) have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter-claim or other right in respect of any Account; and
dj will comply with any notice we may receive from the Lender in respect of the Account.
3 The Accounts maintained with us are;
[Specify accounts and accournt numbers)
4 This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

Yours faithiully,

(Authorised signatory)

[Account Bank]
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SCHEDULE 4
FORMS OF LETTER FOR INSURERS

PART 1
HOTICE TO INSURER

insurer]

National Westminster Bank Plc

{Date)

Dear Birs,

Debanture dated [«] between FalFace Group Borrowings Limited and others
and National Westminster Bank Pl {the “Debenture™)

This letter constitutes notice to you that under the Debenture we have assigned absolutely,
subject to a proviso for re-assignment on redemption, to National Westminster Bank Pl all our
rights in respect of [insert defalls of contract of inswrance including policy number] (the
“Insurance”).

We confirm that:

aj we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

b none of the Lender, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Insurance {unless, and
to the extent, othenvise expressly provided for in the Insurance).

We will also remain entitled to exercise all our rights, powers and discretions under the
Insurance, and vou should continue to give notices and make payments under the Insurance
to us (unless, and to the exient, otherwise expressly provided for in the Insurance or in any
insurer letter vou may have issued to the Lender in respect of the Insurance), unless and until
you receive notice from the Lender (o the contrary stating that the security under the Debenture
has become enforceable. Inthis event, all the rights, powers and discretions will be exercisable
by, and notices must be given and payments must be made to, the Lender or as it directs
(unless, and to the extent, otherwise expressly provided for in the Insurance or in any insurer
tetter you may have issued to the Lender in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Lender any information relating to
the Insurance requested fromyou by the Lender.

The instructions in this letter may not be revoked or amended without the prior written cornsent
of the Lender,

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

Flease acknowledge receipt of this letter by sending the attached acknowledgement o the
Lender at National Westminster Bank Ple Solent Corporate Office, Hampshire Corporate Park,
Chandlers Ford, Hampshire, 5053 3RY with a copy to us.

Yours faithfully,

&9
634880-1738853555-21\10.0



{Authorised signatory)
[Obfigor]
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PART 2
ACKNOWLEDGEMENT OF INSURER

To: National Westminster Bank Plc
Solent Corporate Cffice, Hampshire Corporate Parl, Chandlers Ford, Hampshire, S0O53 3RY

Copy:  [Obfigor]

{Date]

Dear Birs,

Debenlure dated [s] between FatFace Group Borrowings Limited and others
and National Westminster Bank Ple {the “Debanture™)

1 We confirm receipt from [Obfigor] (the "Qbligor™) of & nolice dated [e] (the *Notice™ of an
assignment on the terms of the Debenture of all the Obligor's rights in respect of [insert defalls
of the confract of insurancel {the "Insurance”).

2 We corfirm that we:

a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
o) will give notices and make payments under the Insurance as directed in the Notice.
3 This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

Yours faithfully,

(Authorised signatony)

[insurer]
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Tao
Copy:

SCHEDULE S
FORMS OF LETTER FOR OTHER CONTRACTS

PART 1
NOTICE TO COUNTERPARTY

[Contract Counterparty]

National Westminster Bank Plc

[Date]

Dear Sirs,

o

Debenture dated [=2] between FatFace Group Borrowings Limited and others
and National Weatminater Bank Ple {the “Debentiure™}

This letler constitutes notice to you that under the Debenture we have [assigned absolutely,
subject to a provise for re-assignment on redemption, icharged by way of a first fixed chargel’
fo Mational Westminster Bank Ple (the "Lender”) ali our rights in respect of [insert delaids of
conlfract] (the "Contract™).

We confirm that:

) we will remain liable under the Contract o perform ail the obligations assumed by us
under the Contract, and

B none of the Lender iis agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the
Contract, and you should continue to give notices and make payments under the Contract o
us, uniess and untll you receive notice from the Lender {o the contrary stating that the security
under the Debenture has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to,
the Lender or as it directs.

We irrevocably instruct and authorise you {o disclose to the Lender any information relating to
the Contract requested from you by the Lender.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Lender,

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

Please acknowledge receipt of this letter by sending the attached ackrnowledgement to the
Lender at National Westminster Bank Ple, Solent Corporate Office, Hampshire Corporate Park,
Chandlers Ford, Hampshire, 3053 3RY with a copy to us.

Yours faithiully,

Delete as appiicable.
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(Authorised signatory)
[Obligor]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY

Ton Nationa!l Westminster Bank Plc
Solent Corporate Office, Hampshire Corporate Park, Chandlers Ford, Hampshire, SQ53 3RY

Copy:  [Obfigor]

[Date]
Dear Sirs,
Debenture daled [eo] between FatFace Group Borrowings Limited and others
and National Westminster Bank Plg {the “Debeniure™}
1 We corfirm receipt from [Obfigor] (the “Gbligor’) of & notice dated [e] {the *Neotice™) of [an

assignmentfixed charge]® on the terms of the Debenture of all the Obligor's rights in respect
of insert detads of the contract] (the "Contract™),

2 We confirm that we:
a) accept the instructions contained in the Notice and agree {o comply with the Notice;
b consent to the assignment of the Contract;
C} waive any right 1o terminate the Contract; and
d) will give nolices and make payments undear the Contract as directed in the Notice.
3 This letter and any non-contractual obligations arising out of or in connection with it are

governed by English law.

Yours faithfully,

{Authorised signatony)

[Contract counterparty)

2 Delste as apolicable.
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SCHEDULE S
FORM OF SUPPLEMENTAL DEBENTURE

THIS SUPPLEMENTAL DEBENTURE is made on the day of 20[s]

Betweaen:

[Obfigor] & company incorporated in England and Wales {company numbar [e]) whose
ragistered office is at [e] {the "Obligor™);

NATIONAL WESTMINSTER BANK PLC (the "Lender}; and

FATFACE GROUP BORROWINGS LIMITED a company incorporated in England and Wales
{registered number 08873788) whose registered office is at Unit 3 Ridgway, Havant,
Hampshire, P8 1QJ (the "Obligors’ Agent”) for iiself and on behalf of each of the existing
Obligors.

BACKGROUND

This Supplemental Diebenture is supplemental {o a debenture dated [e] between the Obligors’ Agent
and others and the Lender {as supplemented and amended from lime (o time, the "Debentura”) and
shall take effect as a Supplemental Debenture for the purposes of the Debenture.

This Deed witnesses as follows:

1

1.1

1.2

1.3

1.4

1.6

2.1

22

Definitions and interpretation

Terms defined in the Debenture have the same meaning when used in this Supplemental
Debenture unless given a different meaning in this Supplemental Debenture.

The provisions of clauses 1.2 (Construction) to 112 (Third party rights) of the Debenture apply
to this Supplemental Debenture as though they were set oul in full in this Supplemental
Debenture except that references o the Debenture will be construed as references fo this
Supplemental Debenture.

in this Supplemental Debenture, "Additional Security Assets” means any asset of the Cbligor
which is, of is expressed to be, subject to any Securily created by this Supplemental Debenture.

From the date of this Supplemental Debenture, references within the Debenture to "Security
Assets” shall be construed so as o extend to and include the Additional Security Assets.

The Debenture continuas and remains in full force and effect and this Supplemental Debenture
shali be read and construed as one with the Debenture so that all references to ‘this Deed” in

the Debenture shall include reference to this Supplemental Debenture.

it is intended that this document takes effect as a deed notwithstanding the fact that a Party
may only execute this document under hand.

Creation of securily
Each Obligor must pay or discharge the Secured Liabilities as and when the same are due.
All the securily created under this Supplemental Debenture:

221 s created in favour of the Lender,
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3.1

7.1

7.2

8.1

82

222 s created over present and future assets of each Obligor;
223 s security Tor the payment of all the Secured Liabilities; and

224 s made with full title guarantee in accordance with the Law of Property (Miscellaneous
Frovisions} Act 1994

Real property

Each Obligor charges by way of a first legal morlgage all estates or interests in the real property
{if any) specified in the Bohedule to this Supplemental Debenture including:

311 all bulldings, fidures, fittings and fixed plant and machinery onthat property; and

3.1.2  the benefit of any covenants for litle given or entered into by any predecessor in title of
each Cbligor in respect of that property or any moneys paid or payable in respect of
those covenants.

investmenis

Each Obligor charges by way of a first fixed charge its interest in the investments {f any)
specified in the Schedule to this Supplemental Debenture.

Plant and machinery

To the extent that they are not the subject of & morlgage or a first fixed charge under Clause
2.2 (Real property) of the Debenture, each Obligor charges by way of a first fixed charge the
plant and machinery {if any} specified in the Schedule to this Supplemental Debenture.

Credit balances

Fach Obliger charges by way of a first fixed charge all of its rights in respect of the accounts (if
any) specified in the Schedule to this Supplemental Debenture, any amount standing to the
credit of those accounts and the debt represented by them.

intellectual property rights

Each Chargor charges by way of a first fixed charge all of its UK Intellectual Property specified
in the Schedule to this Supplemertal Deberture.

EFach Chargor charges by way of a first fixad charge all of its Other Intellectual Property
specified in the Scheadule 1o this Supplemental Debenture.

Other contracts

Fach Obligor assigns absolutely, subject fo a proviso for re-assignment on redemption, all of
its rights undar the contracts (if any) specified in the Schedule to this Supplemental Debenture.

To the extent that they have not been effectively assigned under paragraph 8.1 above, sach
Obligor charges by way of a first fixed charge all of its rights listed under paragraph 6.1 above.

Perfection of Security

Each Obligor must take such action in respect of the Additional Security Assels as would be
required under Clause 4 (FPerfection of Security) of the Debenture if the Additional Security
Assets had been Security Assets on the dale of the Debenture.
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10

161

1G.2

1

12

12.1

122

Representations

Each Obligor makes the representations and warranties set out in Clause & (Repraseniafions)
of the Deberture to the Lender on the date of this Supplemental Debenture as I references in
that Clause to "this Deed” were to this Supplemental Debenture.

Each Gbligor further represents and warranis to the Lender on the date of this Supplemental
Debenture that:

10.2.1 Subject to the Legal Reservalions and, in the case of paragraph ) below, the
Ferfection Requirements:

a) the obligations expressed to be assumed by it in this Supplemental Debenture
are legal, valid, binding and enforceable obligations; and

b} this Supplemental Debenture creates the Security which it purports to create
and that Security is valid and effective;

10.2.2 the entry into and performance by # of the transactions contemplated by, this
Supplemental Debenture, and the granting of the Security created by this Supplemental
Debenture, do not and will not conflict with:

a) any law or regulation applicable to it
B its constitutional docurments; or
o) any agreement or instrument binding upon it or any of its assats or constitute

a default or termination event (however described) under any such agresment
of instrument to the extert that it has or is reasonably likely to have a Material
Adverse Effect, and

10.2.3 it has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of this Supplemental Debenture
and the transactions confemplated by this Supplemental Debenture.

Tacking

The Lender must perform its obligations o each Obligor (including any obligation to make
available further advances).

Miscellaneous

The provisions of clauses 24 (Partial invalidity), 27 (Counterparts) and 29 (Jurisdictiony of the
Debenture apply to this Supplemental Debenture as if set oul in full in this Supplemental
Debenture but as though references to the Debenture were references to this Supplemental
Debenture.

This Supplemental Debenture and any nen-contractual obligations arising out of or in
connection with it shall be governed by English law

THIS SUPPLEMENTAL DEBENTURE has been signed on behalf of the Lender and EXEGCUTED AS
A DEED by the Obligors’ Agent and is delivered by them on the date specified at the beginning of this
Supplemental Debenture
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SCHEDULE TO SUPPLEMENTAL DEBENTURE

REAL PROPERTY

[Intentionally left blank/]

Tenure Description {(address) Title number
[Freshold/i easehold] [8] {®]
INVESTMENTS
[Intentionally left blank/)
Description Issuer

[{e] [ordinary] shares of [£1] each

PLANT AND MACHINERY

[Intentionally lef blank/{e]]

ACCOUNTS

[Intertionally laft blani/]

Account number

Bort code

Account name

Bank

[®]

[o]

[e]

UK INTELLECTUAL PROPERTY

[intentionally left blank/e]]

OTHER INTELLECTUAL PROPERTY

[Intentionally left blani/{e]]

CONTRACTS

[intentionally left blanik/{e]]

[SIGNATORIES TO SUPPLEMENTAL DEBENTURE - TO BE EXECUTED AS A DEED BY EACH

OBLIGOR]
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SCHEDULE 7
FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on the day of 20[e]

Between:

[2], & company incorporated in England and Wales (company number [&]) whose registered
office is at [«] (the "Acceding Obligor);

NATIONAL WESTMINSTER BANK PLC {the "Lender”); and

FATFACE GROUP BORROWINGS LIMITED, a company incorporated in England and Wales
{registered number 08873788) whose registered office is at Unit 3 Ridgway, Havant,
Hampshire, POS 1QJ (the "Obligors’ Agent™) Tor itself and on behalf of sach of the existing
Obligors.

BACKGROUND

This Accession Deed is supplemental to a debenture daled [#] belween, amongst others, the Obligors’
Agent and the Lender {as supplemented and amended from time o time, the "Debenture™) and shall
take effect as an Accession Deed for the purposes of the Debenture.

This Deed withesses as follows:

1

11

1.2

1.3

1.4

1.5

3.1

Definitions and interpretation

Terms defined in the Debenture have the same meaning when used in this Accession Deed
unless given a different meaning in this Accession Deed.

The provisions of clauses 1.2 (Consfruction) to 112 {Third party rights) of the Debenture apply
to this Accession Deed as though they were set out in full in this Accession Deed except that

references o the Debenture will be consirued as references o this Accassion Deed.

in this Accession Deed, “Additional Security Assets” means any asset of the Acceding
Obligor which is, or is expressed o be, subject o any Securily crealed by this Accession Deed.

From the date of this Accession Deed, references within the Debenture o "Security Asssts”
shall be construed so as to extend to and include the Additional Security Assels.

it is intended that this document takes effect as a deed notwithstanding the fact that & Party
may only execute this document under hand.

Accession of the Acceding Obligor

The Acceding Obligor agrees to be an Additional Cbliger and agrees to be bound by the terms
of the Debenture as an Additional Obligor pursuant to clause 18.3 (Additiona! Obligors) of the
Debenture,

Creation of security

Without prejudice to the generality of clause 2 of this Accession Deed:

Real property

311 The Acceding Gbligor charges:
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3.2

33

3.4

36

a) by way of a first legal mortgage all estates or interests in any freshold or
Material Leasehold Property now owned by it; this includes its real property (if
any) specified in the Schedule to this Accession Deed or the schedule to any
Supplemental Debenture; and

b {to the extent that they are not the subject of a mortgage under paragraph a)
above) by way of a first fixed charge all estates or interests in any freehold or
Material Leasehold Property now or subsequently owned by it

3.1.2 A reference in this Clause 3 1o a morigage or charge of any freehold or Material
Leasehold Property includes:

a) all buildings, Trdures, fittings and fixed plant and machinery on that property;
and

) the benefit of any covenants for title given or entered into by any predecassor
in title of the Acceding Obligor in respect of that property or any moneys paid
of payable in respect of those covenants.

investments
The Acceding Obligor charges by way of a first fixed charge its inferest in all its Investments.
Plant and machinery

To the extent that they are nat the subject of & mortgage or a first fixed charge under Clause
3.1 (Real property), the Acceding Obligor charges by way of a first fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in ifs possession,; this includes
its plant and machinery {if any) specified in the Schedule to this Accession Deed or the schedule
to any Supplemental Debenture.

Gredit balances

341  The Acceding Obligor charges by way of a first fixed charge all of its rights in respect
of any Designated Account, any amourt standing to the credit of any Designated
Account and the debt represented by it

342  The Acceding Obligor charges by way of a first fixed charge all of its rights in respect
of any account it has with any person other than the accounts referred to in Clause
341 above, any amount standing to the credit of any such account and the debt
represented by it

intellectual Property Rights

351 The Acceding Obligor charges by way of a first fixed charge all of its UK Intellectual
Property.

382  The Acceding Cbligor charges by way of a first fixed charge all of its Gther intellectual
Property.

353 The Acceding Obligor charges by way of a first fixed charge all of its Intellectual
Property Rights other than the Intellectual Property Rights referred to in Clause 3.51
or Clause 3.5.2 above,

Book debts efc.
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37

3.8

3.9

310

The Acceding Cbligor charges by way of a first fixed charge:

361  all of its book and other debis;

3862 all other moneys due and owing to it; and

3683 the benefit of all rights in relation to any tem under Clauses 3.6.1 to 3.6.2 above.

Insurances

371 The Acceding Obligor assigns absolutely, sublect to a proviso for re-assignment on
redemplion, all of its rights under any contract or policy of insurance taken cut by f or

on ifs behalf or inwhich it has an interest (fogether, the “Insurance Rights™).

372  Tothe extent that they have not been effectively assigned under Clause 3.7.1 above,
the Acceding Obligor charges by way of a first fixed charge all of its Insurance Rights.

Cither contracts

3.8.1  The Acceding Chligor:

a) assigns absolutely, subject o a proviso for re-assignment on redemption, all
of its rights:

i under each Designated Contract; and

i under any document, agreement or instrument to which it and any
nominee or trustees is parly in respect of an Investment; and

) charges by way of a first fixed charge all of its rights under any other document,
agreement or instrument to which it is a parly except to the extent that it is
subject to any fixed security created under any other term of this Clause 3.
382 To the extent that they have not been effeclively assigned under paragraph ab of
Clause 3.8.1 above, the Acceding Obligor charges by way of a first fixed charge all of
its rights listed under paragraph a) of Clause 3.8.1 above.

Cther assels

The Acceding Obligor charges by way of first fixed charge:
381  its goodwill

382 the benefit of any Authorisation (statutory or otherwise} held in connection with its use
of any Security Asset,

383  the righl to recover and receive compensation which may be payable to it in respect of
any Authorisation referred to in Clause 3.9 2 above,

3.89.4 s uncalled capital; and
385 the benefit of all rights in relation to any tem under paragraphs 3.9.1 to 3.8.4 above.

Floating charge

g1
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4.1

4.2

8.1

6.2

3.10.1 The Acceding Obligor charges by way of a first floating charge all its assels not
otherwise effectively mortgaged, charged or assigned by way of fixed morgage, fixed
charge or assignment under this Clause 3.

3102 The floating charge created by this Clause 3.10 (Floaling charge) is a qualifving floating
charge for the purpose of paragraph 14 of Schedule B1 to the Insclvency Act 1988

General

The Acceding Obligor must pay or discharge the Secured Liabilities as and when the same are
due.

All the security created under this Deed:

421 s created infavour of the Lender,

422 s created over present and future assets of the Acceding Obligor;
4273 s security for the payment of all the Secured Liabilities; and

424 s made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1984

Perfection of Security

The Acceding Obligor must take such action in accordance with Clause 4 (Perfection of
Securilyy of the Debenture in respect of the Additional Security Assets as if the Additional
Security Assets had been Security Assels on the date of the Debenture.

Representations

The Acceding Obligor makes the representations and warranties set out in Clause &
(Representations) of the Debenture {o the Lender on the date of this Accession Deed ag f

references in that Clause to "this Deed’ were 1o this Accession Dead.

The Acceding Obligor further represents and warrants to the Lender on the dale of this
Accession Deed that!

521 Subject to the Legal Reservations and, in the case of paragraph b below, the
Perfection Reguirements:

a) the obligations expressed to be assumed by it inthis Accession Deed are legal,
valid, binding and enforceable obligations; and

b this Accession Deed creales the Security which it purports to create and that
Security is valid and effective;

822 theentry into and performance by it of the transactions contemplated by, this Accession
Deed, and the granting of the Security created by this Accession Deed, do not and will
niot conflict with:

a) any law or regulation applicable to it

b its conslitufional documents; or
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8.1

82

8.3

) any agreement or instrument binding upon it or any of its assets or constitute
a defaull or termination event (however described) under any such agreement
of instrument o the extent that it has or is reasonably likely to have a Material
Adverse Effect and

823 i has the power to enter into, perform and deliver, and has taken all necessary action
to authorise ils entry info, performance and delivery of this Accession Deed and the
transactions confemplated by this Accession Deed.

Tacking

The Lender must perform its obligations to each Obligor (including any obligation to make
available further advances).

Miscellaneous

The existing Obligors agree {o the terms of this Accession Deed and agree that its execution
will in no way prejudice or affect any guarantee or Security given by any of them under the
Debanture,

The provisions of clauses 24 (Fartial invalidity), 27 (Counterparts) and 29 (Jurisdiction of the
Deberture apply to this Accession Deed as if set out infull inthis Accession Deed but as though
references 1o the Debenture were references to this Accession Deed.

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

THIS ACCESSION DEED has been signed on behall of the Lender and EXECUTED AS A DEED by
the Acceding Obligor and the Obligors’ Agent and is delivered as a deed on the date specified at the
beginning of this Accession Deed
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SCHEDULE TO ACCESSION DEED
REAL PROPERTY

[Intertionally left blank/]

Tenure Description (address) Title number
[Freshold/i easehold] [®] {®]
INVESTMENTS

[Intentionally left blank/)

Description Issuer

[[e] [ordinary] shares of [£1] each [e]

PLANT AND MACHINERY

[Intentionally left blank/{=]]

ACCOUNTS

[Intertionally left blani/]

Account number Sort code Account name Bank

(o] [@] [e] [®]

UK INTELLECTUAL PROPERTY

[intentionally leff blank/{e]]

OTHER INTELLECTUAL PROPERTY

[intentionally left blank/{s]]

CONTRACTS

[intentionally lef blank/{e]]

[SIGNATORIES TO ACCESSION = TO BE EXECUTED AS A DEED BY THE ACCEDING OBLIGOR
AND THE OBLIGORS' AGENT]
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Lender

Signed by
for and on behalf of
NATIONAL WESTMINGTER BANK PLC

]
)

Authorised signatery

Frint name: &;&Lﬁ%ﬂ
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