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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5758084

Charge code: 0575 8084 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th July 2016 and created by LIBERTY OF LONDON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd August 2016 .

Given at Companies House, Cardiff on 4th August 2016

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

?(a JULY 2016

(1) THE COMPANIES NAMED IN THIS DEED

as Original Chargorxs

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

as Security Agent

DEBENTURE

This Debenture is sub]ecr ta ana‘ has the benefit: af an Intercred:mr Agreement dated 25 November
2013 and miade between, among others (1) the Parent, (2) the Original Obligors, (3) the Securufy
Agent wid (4) the. Secnred Pames (as each such ferm is defined in tlus Deed). -

I CLA PIPER

I CERTIFY THAT, SAVE FOR

) MATERTAL REDA
A r e D
OF THE ORIGINA INSTR MEN? CORRECT cory

DATE 2/ 0%/,
[

SIGNED
DLAPIPER UK LVD

DLA Piper UK LLP

3 Noble Sireet

London

EC2V 7EE

United Kingdom

Tel: +44 (0) 8700 111 111
Fax: -t44 (0) 20 7796 6666
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THIS DEBENTURE is made on ZQ; July 2016

BETWEEN:

1) THE COMPANIES listed in schedule 1 to this deed as original chargors (the "Original
Chargors"); and

()  HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as security trustee for the
Secured Parties {as defined below), (in such capacity, the "Security Agent').

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitions
In this Deed, terms defined in, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are

otherwise defined in this Deed) and at all times the following terms have the following
neanings:

“Accession Deed" means an accession deed substantiaily in the form set out in schedule 6
{Form of Accession Deed);

"Account Bank" means:

{a) Barclays Bank PLC; and/or

{b) such other bank (which, to the extent required by the Facilities Agreement, is a
Finance Party or an Affiliate of a Finance Party) and with which any Charged
Account is maintained from time to titne;

*Act" means the Law of Property Act 1925;

"Amendment and Restatement Agrecment" means the amendment and restatement
agreement dated on or around the date of this Deed and made between, amongst others,
(1) Liberty Zeta Limited as Parent, (2) the companies listed in schedule 1 to it as Obligors,
(3) HSBC Bank plc as Agent, and (5) HSBC Corporate Trustee Company (UK) plc as
Security Agent, which amends and restates the terms of the Facilities Agreement,

"Assigned Assets'" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments);

"Cash Collateral Accounts” means each:
{a) Mandatory Prepayment Account; and
{b) Holding Account,

(each as defined in the Facilities Agreement and including but not limifed to the accounts (if
any) specified as such in part 3 of schedule 2 (Details of Security Assets));

"Charged Accounts' means each:

(a) Collection Account;
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(b) Cash Collateral Account; and
(c) ather account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities;

"Charged Securities" means:
@ the securities specified in part 2 of schedule 2 (Details of Security Assefs); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or “invesiments” (as defined in part I of
schedule I1 to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time;

"Chargors" means:

(2) the Original Chargors; and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,;
"Collection Account" has the meaning given to that term in clause } 1.7(a)(iii);

"Debenture Security'' means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Defanlt" means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under the Facilities Agreement under clause 26.20
{deccelerarion) of the Facilities Agreement;

"Default Rate' means the rates of interest determined in accordance with clause 12.3 of the
Facilities Agreement;

"Delegate” means any delegate, sub-delegate, custodian, nominee, agent, attorney or co-
trustee appointed by the Security Agent or by a Receiver;

"Event of Defanli" means each Event of Default as defined in the Facilities Agreement;

"Existing Debenture" means the debenture originally dated 25 November 2013 granted by
the Chargors (including, where applicable, by way of accession thereto) in favour of the
Security Agent;

"Facilities Agreement" means the multicurrency term and revolving facilities agreement
originally dated 25 November 2013 as amended and restated on 24 December 2013, 30 April
2014 and 4 June 2015 and further amended and restated by the Amendment and Restatement
Agreement and made between, among others, (1) Liberty Zeta Limited as Parent, (2) Liberty
Theta Limited as Bidco 1, (3) Liberty Kappa Limited as Bidco 2, (4) the companies listed in
part 1 of schedule 1 thereto as Original Borrowers, (5)the companies listed in part 1 of
schedule 1 thereto as Original Guarantors, {6) Barclays Bank PLC, HSBC Bank plc, Ares
CSF 1M Luxembourg S.a r.l., Ares Capital Europe 11 Holdings S.a r.1., Ares CSF Holdings S.a
rl., and Ares MSCF V (H) Holdings S.a r.l. as Mandated Lead Arrangers, (7) the financial
institutions listed in part 2 of schedule 1 thereto as Original Lenders, (8) the entities listed in
patt 3 of schedule 1 thereto as Original Hedge Counterparties, (9) HSBC Bank plc as Agent
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and (10 HSBC Corporate Trustee Company (UK} Limited as Security Agent, pursuant to
which the Original Lenders agreed to make certain facilitics available to the Borrowers;

"Finance Documents” means each of the Finance Documenis as such term is defined in the
Facilities Agreement;

"Insurances" means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor, or in which a Chargor from lime to time has an interest
(including, without limitation the policies of insurance (if any)} specified in part 6 of
schedule 2 (Details of Security Assets));

"Intellectual Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

(a) any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual properiy rights and inferests {which
may now or in the future subsist), whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist),

(including, without limitation, the intellectual property rights (if any) specified in
part 4 of schedule 2 (Details of Security Assets));

"Party' means a party (o this Deed;

"Planning Acts'" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (¢) the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature;

"Real Property" means all estates and inferests in freebold, leasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
Enpland and Wales specified in patt 1 of schedule 2 (Details of Security Asseis)), together
with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

(b) all easements, rights and agreements in respect thereof; and

(c) the benefit of all covenants given in respect thereof;

"Receivables" meauos all present and future book debis and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

by, or due or owing te, any Chargor (whether actual or contingent and whether arising under
confract or in any other manner whatsoever) together with;

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

(b) alt proceeds of any of the foregoing;

"Receiver" means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights' means, in relation to any Charged Security:

(2) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b} of this definition; and

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

"Relevant Contract” means:

(2) each Acquisition Document;

(b) each Hedging Agreement;

(c) each Structural Intra-Group Loan Agreement; and

(d) each agreement specified in any Accession Deed as a " Relevant Contract™,

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

"Secured Obligations™ means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Finance Document (including all monies covenanted to be
paid under this Deed);

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement;

"Security Assets” means all property and assets from time fo time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

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

(b) no Secured Party has any further commitment, obligation or liability under or
pursuant to the Finance Documents; and

"Short Leasehold Property" means any leasehold property held by a Chargor now or in the
future under a lease granted at a rack rent and which at the date of this Deed {or the date of
acquisition of the relevant lease, as applicable) has an unexpired term of less than 10 years.
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1.2 Interpretation

(a) Unless a contrary indication appears, in this Deed, the provisions of clanse 1.2
{Construction) of the Facilities Agreement (other than clause 1.2(c)) apply to this
Deed as though they were set out in full in this Deed, except that references to "this
Agreement" will be constried as references to this Deed.

(b) Unless a contrary indication appears, any reference in this Deed to:

i) a "Chargor", the "Security Agent" or any other "Secured Party’ or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

(ii) "this Deed", the "Facilities Agrcement", any other "Finance Document"
or any other agreement or instrument is a reference to this Deed, the Facilities
Agreement, that other Finance Document or that other apreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances); and

{iii)  "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group.

(c) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

(3] must be complied with at all times during the Security Period; and

(ii) is given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

d The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed 1o
the extent required to ensure that any disposition of the Real Property contained in
this Deed is a valid disposition: in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capable of
being avoided or otherwise set aside on the liquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

[4])] The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

1.3 Joint and several
The liabilities and obligations of each Chargor under this Deed are joint and several. Each

Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.
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1.5

1.6

1.7

1.8

24

Inconsisteney between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefil of the Security Agent are made, created and
entered into in favour of the Security Apent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement.

Existing Debenture

(a) On or around the date of this Deed, the Facilities Agreement will be amended and
restated pursuant to the terms of the Amendment and Restatement Agreement.

{b) It is a condition precedent of the Amendment and Restatement Agreement that the
Original Chargors enter into this Deed.

(c) The parties acknowledge and agree that the Original Chargors enter into this Deed in
addition to, and without prejudice to, the Existing Debenture.

{d) In the event of any conflict between the terms of the Existing Debenture and this
Deed, the terms of the Existing Debenture shall prevail.

Third party rights

Unless expressly provided to the confrary in a Finance Document, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Deed.

Security Agent

The Security Agent is appointed pursuant to the Intercreditor Agreement and shall be entitled
to the benefits of the provisions of the Intercreditor Agreement, as if set out herejn mutatis
mutandis, in the exercise of its rights and obligations under this Deed.

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due,

(b) Every payment by a Chargor of a Secured Obligalton which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in clause 2, 1(a).
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2.2

31

3.2

3.3

4.1

Defaunlt interest

Any amount which is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis:

(a) at the rate and in the manner agreed in the Finance Document vnder which such
amount is payable; or

(b) (in the absence of such agreement) af the Default Rate as determined under the
Facilifies Agreement from time to time. In such a case default interest will accrue

from day to day on a year of 365 days and will be compounded at such intervals as
the Security Agent (acting on the instructions of the Agent) states are appropriate.

GRANT OF SECURITY

Nature of secarity

All Security and dispositions created or made by or pursvant to this Deed are created or made:
(a) in favour of the Security Agent;

{b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to the Existing Debenture); and

© as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 {o the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986).

First ranking security

No Chargor shall be in breach of any provision of the Finance Documents solely on account
of it purporting to grant first ranking Security under this Deed after the Existing Debenture
has been granted.

FIXED SECURITY
Fixed charpes

Each Chargor charges and agrees to chafge all of its present and future right, fitle and interest
in and to the following assets which are at any fime owned by it, or in which it from time to
time has an interest:

(a) by way of first legal mortgage:

(i) the Real Property (if any) specified in part 1 of schedule 2 (Details of
Security Assets); and

(ii) all other Real Property (if any) (other than any Short Leasehold Property) at
the date of this Deed vested in, or charged to, such Chargor (not charged by
clause 4.1(a)(i));
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(b) by way of first fixed charge:

€ all other Real Property (ofher than any Short Leaschold Property) and all
interests in Real Property (other than any Short Leasehold Property) (not
charged by clause 4,1(a));

(i) all licences fo enter upon or use land and the benefit of all other agrecments
relating to land; and

(iii)  the proceeds of sale of all Real Property;

(©) by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

{d) by way of first fixed charge:

1 all computers, vehicles, office equipment and other equipment (not charged
by clause 4.1(¢c)); and

(i) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Chargor's stock-in-trade or
work in progress;

() by way of first fixed charge:

0] the Charged Securities referred to in part 2 of schedule 2 (Details of Security
Assets); and

(i) all other Charged Securities (not charged by clause 4.1{e)(i)),

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

D by way of first fixed charge:

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

(i1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

(iii}  al} accounts of such Chargor with any bank, financial institution or other
person at any time (not charged by clavses 4.1(f)(i) or 4.1(f)(ii)) and all
monies at any time standing to the credit of such accounts,

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

) by way of first fixed charge:

(i) the Intellectual Propetty (if any) specified in part 4 of schedule 2 (Details of
Security Assets); and
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(i) all other Intellectual Property (if any) (not charged by clause 4.1{g){i));

1Y) to the extent that any Assigned Assel is not effeclively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

(i by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

(i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assets; and

(ii) any letter of credit issued in favour of such Chargor and afl bills of exchange
and other negotiable instruments held by it; and

{0 by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
4.2 Security assipnments

To the extent not assigned under the Existing Debenture, each Chargor assipus and agrees to
assign absolutely (subject to a proviso for reassignment on redemption) all of its present and
foture right, title and interest in and to:

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

b each of the following:

(i) all Insurances specified in part 6 of schedule 2 (Details of Securily Asseis);
and

(ii) all other Insurances (nof assigned by clause 4.2(b)(i}),

and all claims under the Insurances and ali proceeds of the Insurances; and
{©) all other Receivables (not assigned under clauses 4.2(a) or 4.2(b)).
To the extent that any Assigned Asset described in clause 4.2(b) is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances.

4.3 Notice of assignment and/or charge - immediate notice

Upon request by the Security Agent following the occurrence of a Default, each Chargor
shall:

(a) in respect of each of its Insurances, deliver a duly completed notice of assignment fo
gach other party to that Jnsurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers to the Security Agent within 30 days of
such notice an acknowledgement, in each case in the respective forms set out in
schedule 5 (Form of notice to and acknowledgement by insurers);

®) in respect of;

(1) each Acquisition Document; and

AXAAXA/13920/120495/UKM/6827237 6 11




4.4

4.5

6.1

(i) each Structural Intta-Group Loan Agreement; and

(iii)  each Hedging Agreement (to the extent that such Chargor is a party to the
relevant document), ’

deliver a duly completed notice of assignment to each other party to that document,
and shall use its reasonable endeavours to procure that each such party executes and
delivers to the Security Agent within 30 days of such nofice an acknowledgement, in
each case in the respective forms set out in schedule 4 (Form of notice to and
acknowledgement by party to Relevant Contract); and

{c) in respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and shall use its reasonable endeavours to procure that the Account Bank
executes and delivers fo the Security Apent within 30 days of such notice an
acknowledgement, in each case in the respective forms set out in schedule 3 (Form of
nofice to and acknowledgement from Account Bank},

or, in each case, in such other form us the Security Apent shall agree.
Notice of assignment - Relevant Contracts

Promptly following a request by the Security Agent at any time after an Event of Default is
continuing, each Chargor will, in respect of each Relevant Contract not referred to in
clause 4.3(b) above to which it is a party, deliver a duly completed notice of assignment to
each other party to that Relevant Contract, and use its reasonable endeavours to procure that
each such party executes and delivers to the Security Agent an acknowledgement, in each
case in the respective forms setf out in schedule 4 (Form of notice to and acknowledgement by
party to Relevant Contract) (or in such other form as the Security Agent shall agree).

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquiries as to
the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and futare:

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4.2 (Security assignmenis) or any other provision of this Deed; and

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

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such Chargor

specified in the notice if:

(a) a Declared Default has occurred; or
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6.2

6.3

6.4

6.5

71

7.2

(b) the Sccurity Agent considers any Securily Assels to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

Automaltjc conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will oceur under general law) automatically convert into a fixed charge:

(a) over the relevant Security Asset, if such Chargor creates (or attempts or purpotts to
create) any Security (other than a Permitted Security) on or over the relevant Security
Asset without the prior written consent of the Security Agent;

(b) over the relevant Secwity Asset, if any third party levies or attempts to levy any
distress, execution, altachment or other Jepal process against any such Security Asset;
and

() over all Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Charger or the Security Agent receives
notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986).

Scottish property

Clause 6.3 (Adulomatic conversion) will not apply to any assets situated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
fo section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6.1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
zbandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assets or of any other right of the Security Agent and/or the other Secured
Parties.

CONTINUING SECURITY
Continuing security

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

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any (ime hold for any Secured Obligation,
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7.3

10.

10.1

10.2

10.3

10.4

10.5

Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guaraniee or
Security held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditiens and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 10 to the
Security Agent and to each other Secured Party.

Ownership of Securify Assets

Each Chargor is the sole legal and beneficial owner of all of the Security Assets identified
against its name in schedule 2 (Details of Security Assets) (other than those which have been
permitted to be disposed of under the Facilities Agreement).

Charged Sccurities

The Charged Securities listed in part 2 of schedule 2 (Defails of Security Asseis) are fully paid
and constitute the entire shate capital owned by each Chargor in the relevant company and
where indicated in part 2 of schedule 2 (Details of Security Assels), constitute the enfire share
capital of each such company.

Real Property

In relation to the Real Property part 1 of schedule 2 (Defails of Securify Assets) identifies all
freehold and leasehold Real Property (other than any Short Leasehold Property) which is
beneficially owned by each Original Chargor at the date of this Deed.

Time when representations made

(a) All the representations and warranties in this clause 10 are made by each Original
Charpor on the date of this Deed and (except for those in clause 10.3 (Charged
Securities) and clause 10.4 (Real Property)) are also deemed to be made by each
Chargor:

)] on the date of each Utilisation Request and each Utilisation Date under the
Facilities Agreement; and
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(b)

(i) on the first day of each Interest Period under the Facilities Agreement.

Each representation or waitanty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty is desmed to be made.

11. UNDERTAKINGS BY THE CHARGORS

11.1  Nepative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent:

(2}

(b)

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed and except as permitted by the Facilities Agreement; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset (except as
permiited by the Facilities Agreement).

11.2  Security Assets generally

Each Chargor shall:

(a)

(b)
(©)

(@

(e)

nolify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Securify Assets
by any competent authority, and (if required by the Security Agent):

()] promptly provide it with a copy of the same; and

(ii) either (A) comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent may
require or approve acting promptly and reasonably;

pay all rates, rents and other outgoings owed by it in respect of the Security Assets;
comply with:

(1) all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation;
and

(i) all covenants and obligations affecting any Security Asset (or ifs manner of
use), '

where failure to do so would have a Materiat Adverse Effect.

not, except with the prior written consent of the Security Agent (such consent not to
be unreasonably withheld or delayed), enter into any onerous or restrictive obligation
affecting any Security Assets (except as expressly pennitted under the Facilities
Agreement) which would have a Materjal Adverse Effect and/or have a material and
adverse effect on the value of any Security Asset;

provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; and
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(D) not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset in
each case to any material exient (or make any omission which has such an effect).

11.3  Deposit of documenis and notices
Each Chargor shall:

(a) unless (i) the Security Agent otherwise confirms in wriling (and save to the extent
already held by the Security Agent, pursuant to the Existing Debenture) or (ii) any
deeds, documents, certificates or similar documenis are the subject of an undertaking
between the Parent's English legal counsel and the Security Agent's English legal
counsel (and without prejudice to clause 11.10(a}), deposit with the Security Agent:

§)) all deeds and documents of title relating to the Security Assets; and

(i1) all local Iand charges, land charges and HM Land Regisiry search certificates
and similar documents received by or on behalf of a Chargor,

(each of which the Security Agent may hold throughout the Security Period); and

{t) immediately on request by the Security Agent, following a Declared Default affix to
any plant, machinery, fixtures, fittings, computers, vehicles, office equipment, other
equipment and other asset for the time being owned by it (in a prominent position) a
durable notice of this Deed (in any form required by the Security Agent acting
reasonably).

11.4  Real Property undertakings - acquisitions and notices to HM Land Registry

(2) Rach Chargor shall notify the Security Agent immediately upon the acquisition of any
estate or interest in any freehold or leasehold property (other than Short Leaschold

Property).

{b) BEach Chargor shall, in respect of any freehold ot leasehold Real Property which is
acquired by it after the date of this Deed (other than Short Leasehold Property), the
title which is registered at HM Land Registry or the title to which is required to be so
registered:

0y pive HM Land Registry written notice of this Deed; and

(ii) procure that notice of this Deed is clearly noted in the Register to each such
title. ‘

11.5  Real Property undertakings - maintenance

(a) Each Chargor shall maintain all buildings and erections forming part of the Security
Assets in a good state of repair,

(b) No Chargor shall, except with the prior written consent of the Security Agent (such
consent not to be unreasonably withheld) (or as expressly permitted under the
Facilities Agreement}.

)] confer on any person any lease or tenancy of any of the Real Property
forming part of the Security Assets or accept a surrender of any lease or
tenancy (whether independently or under any statutory power);
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{ii) confer on any person any right or licence to occupy any land or buildings
forming part of the Real Property forming part of the Security Assets; or

(iiiy  prant any licence fo assign or sub-let any part of the Real Property forming
part of the Security Assets.

{c) No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property forming part of the Secured Assets without
first obtaining such permissions as may be required under or by virtue of the Planning
Acts and, in the case of development involving a substantial change in the structure
of, or a change of use of, any part of the Real Property forming pari of the Secured
Assets which would have a material and adverse effect on the value of that Real
Property without first obtaining the written consent of the Security Agent.

@ Each Chargor shall use its reasonable endeavours to ensure, or shall nse its reasonable
endeavours so to procure, that no breaches of covenant arise as a result of which any
lease may be liable to forfeiture or otherwise be determined.

(e) Bach Chargor shall permit the Security Agent and any person nominated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of it. :

11.6 Insurance

(a) Each Chargor shall at all times comply with its obligations as to insurance contained
in the Facilities Agreement (and in particular, clause 25.25 of the Facilities
Agreement}.

(b) If at any time:

6] an Event of Default occurs as a result of any Chargor failing to effect or keep
up the insurances required under the Facilities Agreement(; or

(i) any Chargor fails to produce any insurance policy to the Security Agent
within 15 Business Days of demand,

the Security Agent may (without prejudice to its rights under clause 12 (Power fo
remedy)) take out or renew such policies of insurance in any sum to ensure the
requirements under the Facilities Agreement are complied with. All monies which
are expended by the Security Agent in doing so shall be deemed to be properly paid
by the Security Agent and shall be reimbursed by such Chargor within three Business
Days of demand.

(c) Each Chargor shall, subject to the rights of the Security Agent under clause 11.6(d),
diligently pursue its rights under the Insurances.

() In relation to the Insurances:

€3] after the occurrence of a Declared Default, the Security Agent shall have the
sole right to settle or sue for any claim and to give any discharge for
insurance monies; and

(ii) all claims and monies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlotrd of any part of the
Security Assets) be applied in accordance with the Facilities Agreement or
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after the occurrence of a Declared Default in permanent reduction of the
Secured Obligations in accordance with the Facilities Agreement.

11.7  Dealings with and realisation of Receivables and Collection Accounts
(a) Each Chargor shall:

0] without prejudice to clause 11.1 (Wegarive pledge and Disposals ) {but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount any
Receivable;

(i) following a Declared Default, collect all Receivables promptly in the
ordinary course of trading as agent for the Security Agent; and

(i)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Finance Document) immediately upon receipt pay all monies which it
receives in respect of the Receivables into:

(A)  aCharged Account;or

(B) following a Declared Default, such specially designated accounts as
the Security Agent may from time to time direct (each such
account(s) together with all additions to or renewals or replacements
thereof (in whatever currency) being a 'Collection Account™) and
pending such payment, hold all monies so received upon trust for the
Security Agent,

(b) Each Chargor shall deal with the Receivables (both collected and uncollected) and the
Collection Accounts in accordance with this Deed and, following any Declared
Default, directions given in writing from time to time by the Security Agent.

(c) Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of its Receivables as the Security Apent may from time to time reasonably
require,

11.8  Operation of Collection Accounts

(a) After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies in any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in its absolute discretion) to refuse to permit any
such withdrawal or transfer.

() If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on ail its outstanding
Receivables.
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11.9

1110

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Facilities Agreement or with the prior written consent of the Security Agent.

Charged Investments - protection of sccurity

@

(b)

{c}

)

Save to the extent already held by the Security Agent pursuant to the Existing
Debenture, each Chargor shall, immediately upon execution of this Deed or (if later)
as soon as is practicable after its acquisition of any Charged Securities, by way of
security for the Secured Obligations:

(i) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

(ii) execute and deliver to the Security Agent:

{A) instruments of transfer in respect of the Charged Securities (executed
in blank and left undated); and/or

{B) such other documents as the Security Agent shall require to enable it
{or its nominees) to be registered as the owner of or otherwise to
acqujre a legal title to the Charged Securities and their Related Rights
{or to pass legal title to any purchaser).

Save fo the extent already held by the Security Agent pursvant to the Existing
Debenture, in respect of any Charged Investment held by or on behalf of any nominee
of any clearance or settjement system, each Chargor shall immediately upon
execution of this Deed or (if later) immediately upon acquisition of an interest in such
Charged Investment, subject to the Agreed Security Principles, deliver to the Security
Agent duly executed stock notes or other document in the name of the Security Agent
(or as it may direct) issued by such nominee and representing or evidencing any
henefit or entitlement to such Charged Investment.

Each Chargor shall:

(i) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in a form the Security Agent may require;
and

(1) use its reasonable endeavours to ensuve that the custodian acknowledges that
notice in a fonn the Security Agent may require.

Following the occurrence of a Declared Default, each Chargor shall:

(i) mstruet any clearance system to transfer any Charged Investment held by it
for such Chargor or its nominee to an account of the Security Agent or its
nominee with such clearance system; and

{ii) take whatever action the Security Agent may request for the dematerialisation
or rematerialisation of any Charged Investment held in a clearance system,
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Without prejudice to the rest of this clause 11.10, the Security Agent may, at the
expense of the relevant Chargor, take whatever action is required for the
dematerialisation or rematerialisation of the Charged Investments.

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

Without limiting its obligations under clause 11.2(e), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments

which are made under section 793 of the Companies Act 2006 or which could be -

made under section 793 if the relevant company were a public limited company or
under any similar provision contained in the arlicles of association or other
constitutional documents of the relevant company relating to the Charged Investiments
and, if it fails to do so, the Security Agent may provide such information as it may
have on behalf of such Chargor.

11.11 Rights of the Parties in respect of Charged Investmenis

(a)

(b)

(©)

Until a Declared Default occurs, each Chargor shall be entitled to:

(i) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(ii) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it most not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents; or

(B) s prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

At any time fo]lowing'the occurrence of a Peclared Default, the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as it may select.

At any time when any Charged Security is registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

(i " ensure that any dividends, distributions or other monies payable in 1‘espéct of
such Charged Security are duly and promptly paid or received by it or its
nominee;

(ii) verify that the correct amounts are paid or received; or

(iii)  take any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged Security.
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12

12.1

12.2

12.3

13.

13.1

13.2

13.3

14.

14.1

14.2

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed and that
failure to comply is not remedied within 15 Business Days of request (provided that if a
Declared Default has occurred no such remedy period shail apply), the Security Agent
(without prejudice to any other rights arising as a consequence of such non-compliance) shall
be entitled (but not bound) to rectify that default, The relevant Chargor irrevocably authorises
the Security Agent and its employees and agents by way of security to do all such things
(inciuding entering the property of such Chargor) which are necessary to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, liable as a mortgages in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent within 3 Business Days of demand any
monies which are expended by the Secwity Agent in exercising its powers under this
clause 12,

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Defaull.

Statutory powers

The power of sale and ofher powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion. enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statufory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act.
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14.3  Powers of Security Agent

{a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

[6))] appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

(ii) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of a Chargor; and/or

(ili)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without fitst appointing a
Reeeiver or notwithstanding the appointment of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.

(b) The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the lnsolvency Act
2000 (or anything done with a view to obtaining such a moratorium) in respect of
such Charpor.

144  Redemption of prior mortgages
At any time after the Debenture Security has become ellforceable; the Security Agent may:
(a) redeem any prior Security against any Security Asset; and/or
(b) procuce the transfer of that Security to itself; and/or

(c) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All-principa], interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

145  Privileges

{a) Each Receiver and the Security Agent is entitled to all the righls, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

(b) To the extent that the Security Assets constifute "finanicial collateral" and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangemen™ (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
cach Receiver and the Security Agent shall have the right after this Secwity has
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14.6

14.7

15.

15.1

152

153

become enforceable 1o appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations,

{c) For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

No liability

{a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Security Assets or (B} for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage is
caused by its or his gross negligence or wilful misconduct).

{b) Without prejudice to the generality of clause 14.6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of enfering into
possession of a Security Asset, to account as mortgagee in possession or for any loss

on realisation or enforcement of rights or for any default or omission for which a
mortgagee in possession might be liable.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire:

(@) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or the Receiver is purporting to exercise
has become exercisable;

() whether any money remains dug under any Finance Document; or

(d) how any money paid to the Security Agent or to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,

whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent).
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15.4

155

16.

16.1

16.2

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have;

(@) all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agenf);

3)] all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

{©) (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

{d) all powers which are conferred by any other law conferring power on receivers.

Additional powers

In addition to the powers referred lo in clause 16.1 (General powers), a Receiver shall have
the following powers:

(a) to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

{b) to manage the Security Assets and the business of any Chargor as he thinks fif;

{c) to redeem any Security and to borrow o raise any money and secure the payment of
any money in priority fo the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

(d) to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

(i) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chatgor;

(ii) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

AXAIAX AN 13920/ 20495/ UK MIT6827237.6 24




(e)

4y

(®)

(b

(0

0]

(k)

o

(m)

(iiiy  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thioks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appoiniment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or Iand);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets andfor income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to insure, and to renew any insurances in respect of, the Security Asseis as he shall
think fit (or as the Security Agent shall direct);

to appoint and employ such snanagers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

to:

()  give valid receipts for all monies and to do all such other things as may seem
to him fo be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(ii) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(iti)  use the name of any Chargor for any of the above purposes.

17. APPLICATION OF PROCLEDS AND INTERCREDITOR AGREEMENT

17.1  Application

All monies received by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
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ranking in priority to the Debenture Security) be applied in accordance with the Intercreditor
Apreement.

17.2  Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account {bearing interest at such rate (if any) as the Agent usually grants for accounts of that
size and nature).

17.3  Appropriation, Intercreditor Agreement and suspense account

{(2) Subject to the Intercreditor Agreement, the Security Agent shall apply all payments
received in respect of the Secured Obligations in reduction of any part of the Secured
Obligations in any order or manner which it may defermine.

(b) Any such appropriation shall override any appropriation by any Chargor.

(c) All monies received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thereon at such rate (if any) as the Agent usually
grants for accounts of that size and nature) without the Security Agent having any
obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations unless such monies would clear all
Secured Obligations in full.

18. SET-OFF
18.1  Set-off rights

(a) Following an Event of Default, the Security Agent and each other Secured Party may
(but shall not be obliged to) set off any matured obligation which is due and payable
by any Chargor and unpaid (whether under the Finance Documents or which has been
assigned fo the Security Agent or such other Secured Party by any other Chargor)
against any matored obligation owed by the Security Agent or such other Secured
Party to such Chargor, regardless of the place of payment, booking branch or
currency of either obligation.

(b) Following a Declared Default, the Security Agent and each other Secured Party may
(but shall not be obliged to) set off any (matured or non-matured) obligation which is
due and payable by any Chargor and unpaid {whether under the Finance Documents
or which has been assigned to the Security Agent or such other Secured Party by any
other Chargor) against any obligation {matured or unmatured) owed by the Security
Agent or such other Secured Party to such Chargor, regardless of the place of
payment, booking branch or currency of either obligation

{c) Following a Declared Default (and in addition to its rights under clauses 18.1(a)
and 18.1(a)), the Security Agent and each other Secured Party may (but shall not be
obliged fo) set-off any contingent liability owed by a Chargor under any Finance
Document against any obligation (whether or not matured) owed by the Security
Agent or such other Secured Party to such Chargor, regardless of the place of
payment, booking branch or currency of either obligation.
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18.2

19.

20.

20.1

(d) If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

(e) If either obligation is unliquidated or unasceriained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be the amount
of that obligation,

Time deposits

Without prejudice to clause 18.1 (Ser-off rights), if any time deposit matures on any account
which any Chargor has with any Secured Party at a time within the Security Period when:

(a) this Debenture Security has become enforceable; and
()] no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as such Secured
Party in its absolute discretion considers appropriate unless such Secured Party otherwise
agrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) fo any person, any right, power or discretion exercisable by them under this
Deed upon any terms {(including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure
that each Chargor shall) at its own expense, promptly do all acts and execute all documents as
the Security Agent or a Receiver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasonably require) for:

(a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Transaction Security Document;

(b) facilitating the realisation of any Security Asset;

(©) facilitating the exercise of amy rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in vespect off
any Security Asset or provided by or pursuant to the Finance Documents or by law;
or

(d) creating and perfecting Security in favour of the Security Agent or the Secured
Parties over any propetty and assets of such Chargor located in any jurisdiction
outside England and Wales equivalent or similar to the Securify intended to be
created by or pursuant to this Deed or any other Transaction Security IDdocument.
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20.2

21.

22.

23.

23.1

23.2

This includes:
()] the re-execution of this Deed or such Transaction Security Document;

(ii) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Security
Agent or to its nominee; and

(iii)  the giving of any notice, order or direction and the making of any filing or
registration, :

which, in any such case, the Security Agent may acting reasonably think necessary.

Specific security

Without prejudice to the generality of clause 20.1 (Further action), each Chargor will
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to arise pursuant to
clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoinis the Security Agent,
each Receiver and any Delegate to be its atforney to take any action after the occurrence of a
Declared Default which such Chargor is obliged to take under this Deed, including under
clause 20 (Further assurances) or, if no Declared Default has occurred, which such Chargor
has failed to take within 10 Business Days of request. Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent
considers necessary or desirable to cover the obligations and liabilities comprised in the
Secured Obligations in that other currency at the Agent's Spot Rate of Exchange. Each
Chargor shall indemnify the Security Agent against all costs, charges and expenses incurred
in relation ta such conversion. Neither the Security Agent nor any Receiver shall have any
liability to any Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed.

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Apent in accordance with the
Intercreditor Agreement. Each Chargor shall, immediately upon being reguested to do so by

the Security Agent, enier into such documents as may be necessary or desirable to effect such
assigimment or transfer.
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233

24,

24.1

242

24.3

244

Accession Deed
Each Chargor:

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documents; and

()] irrevocably authorises the Parent to agree to and, if required, sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor.

MISCELLANEOUS
New accounts

(@) If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset andfor the proceeds of sale of any
Security Asset or any guarantee under the Finance Documents ceases to continue in
force, it may open a new account or accounts for any Chargor. If it does not open a
new account, it shall nevertheless be treated as if it had done so at the time when it
received or was deemed to have received such notice.

{b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations.

Tacking

(a) Each Finance Party shall perform its obligations under the Facilities Agreement
(including any obligation to make available further advances).

() This Deed secures advances already made and further advances to be made.,
Articles of association

Each Chargor certifies that the Debenture Security does not contravene any of the provisions
of the articles of association of such Chargor.

Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Title relating to any Real Property
{(other than any Short Leasehold Property) registered at the Land Registry (or any
unregistered land subject to first registration} and against which this Deed may be
noted:

"Neo disposition of the rvegistered estate by the proprietor of the registered esiate is fo
be registered without a writien consent signed by the proprietor for the time being of
the charge dated [® 200] in favour of HSBC Corporate Trustee
Company (UK) Limited referred to in the charges register or their conveyancer.”

(b Each Chargor:

{D authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facilities
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245

25.

25.1

252

(<)

(d)

Agreement, or any other Finance Document as an exempt information
document under rule 136 of the Y.and Registration Rules 2003;

(ii) shall use its reasonable endeavours to assist with any such application made
by or on behalf of the Security Agent; and

(iii)  shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the L.and Registration Rules 2003 for
the disclosure of this Deed, the Facilities Agreement, or any other Finance
Document following its designation as an exempt information document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document.

Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security.

Protective clauses

(@

(b)

Each Chargor is deemed fo be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, sumrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known fo it or
to any Secured Party).

Clanse 21 (Guarantee and indemnily) of the Facilities Agreement applies in relation
to this Deed as if references to the obligations referred fo in such clause were
references to the obligations of each Chargor under this Deed.

NOTICES

Facilities Agreement

Subject to clause 25.2 (Notices through Farenl).

(@

()

clause 35 of the Facilities Agreement (Nofices) (other than clauses 35.3(c), 35.6
(Electronic communication) and 35.7 (Use of websites)) is incorporated into this Deed
as if fully set oul in this Deed; and '

the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages fo this Deed or subsequently nofified from time to time by the
relevant Party for the purposes of the Facilities Agreement or this Deed.

Notices through Parent

(®)

All communications and documents from the Chargors shall be sent through the
Parent and ail communications and documents to the Chargors may be sent through
the Parent.
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26.

27.

28.

29.

30.

31.

31

31.2

v Any communication or document made or delivered to the Parent in accordance with
this clause 25 will be deemed to have been made or delivered to each of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or an Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is, in the absence of manifest error, conclusive evidence
against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceéability of any 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 affecied or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party}, any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and nof exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Parent on their behalf so agree in writing and any breach of this Deed may be waived
before or afier it occurs only if the Security Agent so agrees in writing, A waiver given or
consent granted by the Security Agent under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

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

RELFASE
Release - Eacililies Apreement

The Security Agent shall, at the request and cost of the Charpors, take whatever action is
necessary to release or re-assign (without recourse or wamanty) from the Debenture Security,
any relevant Security Assefs which are permitted to be disposed of under the Facilities
Agreement in the circumstances and in the manner permitted by the Facilities Apgreement
including providing a letter on non crystallisation if requested.

Release - expiry of the Security Period
Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the

Chargors, take whatever aclion is necessary to release or re-assign (without recourse or
warranty) the Security Assets from the Security.
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31.3

32.

3.

331

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in patt or any arrangement is made on the
faith of any payment, securify or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
is liable to avoidance or restoration.

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed} (a "Dispute").

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

This clanse 33.1 is for the benefit of the Finance Parties and Secured Parties only. As a resuli,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance
Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Original Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Holdings Limited

Liberty Zeta Limited 08733836 16 Berkeley Street, London W1J
8DZ
Liberty Theta Limited 08733920 210-220 Regent Street Mayfair,
London
Liberty Kappa Limifed 08733918 210-220 Regent Street Mayfair,
London
BlueGem Alpha Limited 07232228 210-220 Regent Street Mayfair,
London
Liberty Gamma Holdings Limited 7231996 210-220 Regent Street Mayfair,
London, W1B 5AH
Liberty Limited 3967671 210-220 Regent Street, Mayfair,
London, W1B 5AH
. s 210-220 Regent Street, Mayfair,
Liberty Retail Limited 42342 London, WIB 5AH
; e 210-220 Regent Street, Mayfair,
Liberty Fabric Limited 162351 London, W1B SAH
Liberty Investment Limited 3584029 210-220 Regent Street, Mayfair,
London, WIB 5AH
Liberty Lease Limited 2082151 210220 Regent Street, Mayfair,
London, WiB 5AH
Liberty of London Limited 5758084 210-220 Regent Street, Mayfair,
London, W1B 5AH
C W Headdress Limited 03165540 Unit 7 Witan Park, Avenue Two,
Station Lane, Witney, Oxfordshire,
0X28 1FH
Christy & Co. Limited 06286866 Unit 7 Witan Park, Avenue Two,
' Station Lane, Witney, Oxfordshire,
OX28 4FH
Christys of London Limited 02989655 Unit 7 Witan Park, Avenue Two,
Station Lane, Witney, Oxfordshire,
0OX28 4FH
Liberty {Regent and Tudor) 4659023 210-220 Regent Street, Mayfair,
Holdings No. 1 Limited London, WI1B 5AH
Liberty {(Regent and Tudor) 4596827 210-220 Regent Street, Mayfair,

London, W1B 5AH
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Retail Stores Property Holdings
Limited

4208613

210-220 Regent Street, Mayfair,
London, W1B 5AH
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Street, London W1

Liberty Lease | Tudor Building, City of Westminster NGL911086
Limited and Great Marlborough
Liberty Limited | Street, London W1
Liberty Retail | Lasenby House, City of Westminster NGL929365 and
Limited 9-14 Little NGL932964
Marlborough Street
and 32 Kingly

Part 2: Charged Securities

Liberty Zeta Liberty Theta Ordinary 69,116,638 69,116,638 100%
Limited Limited £0.01 Shares

Liberty Kappa Ordinary 30,718,562 | 30,718,562 | 100%

Limited £0.01 Shares
BlueGem Liberty Gamma A Ordinary 32,000,001 32,007,001 100%
Alpha Limited | Holdings Limited | £1 Shares
Liberty Liberty Limited Ordinary 22,602,808 22,987,808 98.36%
Gamma £0.25 Shares
Holdings
Limited
Liberty Liberty Retail Ordinary 102,713,008 | 103,675,508 99.07%
Limited Limited £0.25 shares
Liberty Liberty Retail 9.5% £1 346,627 | 103,675,508 55.2%
Limited Limited Preference

Shares
Liberty Liberty Retail 6% £1 385,000 | 103,675,508 0.37%
Limited Limited Preference
Shares

Liberty Retail | Liberty Fabric Ordinary 1120 1120 100%
Limited Limited £0.05 shares
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Liberty Fabric | Liberty Investment | Ordinary 4 4 100%
Limited Limited £1 Shares
Liberty Retail | Liberty Lease Ordinary 100 100 100%
Limited Limited £1 Shares
Liberty Liberty of London | Ordinary 13,360,002 | 13,360,002 100%
| Limited Limited £1 Shares
Liberty C W Headdress A Ordinary 1,200,001 1,300,001 100%
Limited Limited £0.01 Shares
B Ordinary 100,000
£0.01 Shares
C W Headdress | Christy & Co. Ordinary 1 1 100%
Fimited Limited £1 Shares
C W Headdress | Christys of London | Ordinary 85,047,912 | 85,047,912 100%
Limited Limited £0.01 Shares
Liberty Retail Stores Ordipary 24 100 24%
Limited Property Holdings | £1 Shares
Limited
Liberty Retail Stores Ordinary 76 100 76%
(Regent and Property Holdings | £1 Shares
Tudor) Limited
Holdings
Limited
Retail Stores Liberty Tudor Ordinary 2 2 100%
Property Property Limited £1 Shares
Heldings
Limited
Retail Stores Liberty Tudor Ordinary 1 1 100%
Property Property No.2 £1 Shares
Holdings Limited
Limifed
| Retail Stores Liberty Properties | Ordinary 1 1 100%
Property Link Owner £1 Shares
Holdings Limited
Limited
Retail Stores Liberty Properties | Ordinary | 1 100%
Property Link Owner No.2 £] Shares
Holdings Limited
Limited
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Retail Stores Liberty Regent Ordinary 20,000 20,000 100%
Property Street Limited £1 Shares
Holdings
Limited
Liberty Liberty (Regent and | A Ordinary 740 1130 65.49%
Limited Tudor) £2 Shares

Holdings No.1

Limited
Liberty Liberty (Regent and | A Ordinary 740 1000 T4%
(Regent and Tudor) Holdings £1 Shares
Tudor) Limited
Holdings No.1
Limited
Liberty Liberty (Regent and | B Ordinary 260 1000 26%
(Regent and Tudor) Holdings £1 Shares
Tudor) Limited
Holdings No.1
Limited
Liberty Liberty Centres Ordinary 1 i 100%
(Regent and Limited £1 Shares
Tudor)
Holdings
Limited

Part 3: Charged Accounts

L%be.rty Theta -y Sterling HSBC Bank plc | 4005 30
Limited Mandatory
Prepayment
Account
#be_rty Theta 242 Sterling Holding HSBC Bank ple [ 4005 30
imited ' Account
Ebe{t{] Kappa W46 Yen Mandatory HSBC Bank ple | 4005 15
1mite Prepayment
Account
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Liberty Kappa
Limited

w16

Yen Holding
Account

400515

None at the date of this Deed.

LIBERTY RETAIL | gR167 Barclays Bank | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY RETAIL ”255 Barclays Bank | 1 Churchill Place, London E14 SHP
LIMITED ' PLC 20-00-00
LIBERTY RETAIL | fNA38 Barclays Bank | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY RETAIL | jivm259 Barclays Bank | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY RETAIL o363 Barclays Bank | 1 Churchill Place, London E14 5SHP
LIMITED PLC 20-00-00
LIBERTY FABRIC | S062 Barclays Bank | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY FABRIC | Qy)N477 Barclays Bank | 1 Churchill Place, London E14 5SHP
LIMITED PLC 20-00-00
LIBERTY FABRIC | WRf244 Barclays Bank | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY FABRIC | ¢il#688 Barclays Bank | 1 Churchill Place, London E14 SHP
LIMITED PLC 20-00-00
LIBERTY FABRIC | @069 Barclays Bank | 1 Churchill Place, London E14 SHP
LIMITED PLC 20-00-00
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LIBERTY OF 662 Barclays Bank | 1 Churchill Place, London E14 SHP
LONDON LIMITED PLC 20-00-00
LIBERTY OF 00 Barclays Bank | 1 Churchill Place, London E14 SHP
LONDON LIMITED FLC 20-00-00
LIBERTY OF mapsit Barclays Bank | 1 Churchill Place, London E14 5HP
LONDON LIMITED PLC 20-00-00
LIBERTY OF AR 260 Barclays Bank | 1 Churchill Place, London E14 5HP
LONDON LIMITED PLC 20-00-00
LIBERTY KAPPA | qlig371 Barclays Bank | 1 Churchill Place, London E14 SHP
LIMITED PLC 20-00-00
LIBERTY THETA | {iap284 Barelays Bapk | 1 Churchill Place, London E14 5HP
LIMITED PLC 20-00-00
LIBERTY LIMITED | Sao3s HSBC Bank | 4005 15

ple
LIBERTY FABRIC |90 HSBC Bank | 40 0520
LIMITED ple
LIBERTY LIMITED | quii§o43 HSBC Bank 430515

ple
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Part 4: Intellectual Property

Liberty Retail 2296020 Argentina LIBERTY 25

Limited

Liberty Retail 2296021 Argentina LIBERTY 24

Litmited

Liberty Retail 2420433 Argentina LIBERTY OF 25

Limited LONDON )

Liberty Retail Ad762 Australia LIBERTY 24

Limited

Liberty Retail A4797 Australia LIBERTY 27

Limited

Liberty Retail A37195 Australia LIBERTY 25

Limited

Liberty Retail A307490 Australia LIBERTY 24

Limited

Liberty Retail A307638 Australia LIBERTY 25

Limited

Liberty Retail A361873 Australia LIBERTY 03

Limited

Liberty Retail A428085 Australia LIBERTY 27

Limited

Liberty Retail 1354539 Australia - LIBERTY OF 25

Limited LONDON

Liberty Retail Australia TPHIS 9 Flowers 09,14,16,18,21,24,

Limited 25

Liberty Retail 830435 Austria LIBERTY 14

Limited

Liberty Retail 8718 Bahamas LIBERTY 38

Limited

Liberty Retail 22437 Bahrain LIBERTY 24
- Limited

Liberty Retail 81/9041 Barbados LIBERTY 24

Limited
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Liberty Retail 0374837 Benelux LIBERTY 03,06,08,09,16,18,

Limited 20,21,24,25,26,28,
34

Liberty Retail 830435 Benelux LIBERTY 14

Limited

Liberty Retail 630 Bermuda LIBERTY 31

Limited

Liberty Retail 830581294 Brazil LIBERTY OF 25

Limited LONDON

Liberty Retail 17957 Canada LIBERTY

Limited

Liberty Retail 208285 Canada LIBERTY OF

Limited LONDON

Liberty Retail 387898 Canada LIBERTY

Limited

Liberty Retail 1157208 Chile LIBERTY 25

Limited -

Liberty Retail 603149 Chile LIBERTY 24

Limited -

Liberty Retail 926427 Chile LIBERTY OF 25

Limited LONDON

Liberty Retail 807791 China LIBERTY 25

Limited

Liberty Retail 809448 China LIBERTY 24

Limited

Liberty Retail 4964339 China ESCUTCHEON 03

Limited device

Liberty Retail 4964337 China ESCUTCHEON 09

Limited device

Liberty Retail 4964335 China . ESCUTCHEON 16

Limited device

Liberty Retail 4964333 China ESCUTCHEON 20

Limited device

Liberty Retail 4964331 China ESCUTCHEON 24

Limited device

Liberty Retail 4964338 China ESCUTCHEON 04

Limited device
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Liberty Retail 4964336 China ESCUTCHEON 14

Limited device

Liberty Retail 4964334 China ESCUTCHEON 18

Limited device

Liberty Retail 4964332 China ESCUTCHEON 21

Limited device

Liberty Retail 8197463 China LIBERTY OF 25

Limited LONDON (Stylised)

Liberty Retail China IPHIS 9 Flowers 09,14,16,18,21,24,

Limited 25

Liberty Retail 23334 Cyprus LIBERTY 24

Limited

Liberty Retail 23335 Cyprus LIBERTY 25

Limited

Liberty Retail 815-1919 Denmark LIBERTY 25

Limited

Liberty Retail 815 Egypt LIBERTY 24

Limited

Liberty Retail (00207712 European Union | LIBERTY 03,05,09,14,16,18,

Limited 20,21,23,24 25,26,
27,28,30,35,36,37,
40,42

Liberty Retail 000207761 European Union | TANA LAWN 18,2425

Limijted

Liberty Retail 000207746 EFuropean Union | VARUNA 18,2425

Limifed :

Liberty Retail 000207670 | European Union { LOTUS 24

Limited

Liberty Retail 001622745 | European Union | LIBERTY 35

Limited

Liberty Retail 002506780 European Union | IANTHE device 16,18,24,25

Limited

Liberty Retail 002506806 | European Union | HERA device 16,18,24,25

Limited

Liberty Retail 003069895 European Union | LIBERTY OF 16,18,20,21,24 25,

Limited LONDON 27,2835
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Liberty Retail 004696167 European Union | LIBERTY OF 03,04,09,14

Limited LONDON

Liberty Retail 009286584 | European Union | KNOT 14

Limited

Liberty Retail 009910183 European Union | TANA LAWN 24,2542

Limited

Liberty Retail 010075811 European Union. | LIBERTY LONDON | 03,04,08,09,14,16,

Limited 18,20,21,23,24,25,

26,27,28.35

Liberty Retail 010075794 European Union | LIBERTY SHIELD | 03,04,08,09,14,16,

Limited ESCUTCHEON & 18,20,21,23,24,25,
1875 device 26,27,28,35

Liberty Retail 010231447 European Union | Bourton (Figurative) | 09,11,14,16,18,20,

Limited 21,24,25,27

Liberty Retail European Union | IPHIS 9 Flowers 09,14,16,18,21,24,

Limited 25

Liberty Retail 1646812 France LIBERTY 03,08,09,16,18,20,

Limited 21,24,25,26,28

Liberty Retail 830435 France LIBERTY 14

Limited -

Liberty Retail 830435 Germany LIBERTY 14

Limited

Liberty Refail 4078 Gibraltar LIBERTY 03

Limited

Liberty Retail 92858 Greece LIBERTY 03,18,24,26,27

Limited

Liberty Retail GGGT2464 | Guemsey LIBERTY 03

Limited

Liberty Retail GT2805 Guemsey LIBERTY 25

Limited

Liberty Retail 223/80 Hong Kong LIBERTY 24

Limited

Liberty Retail 1994/02982 | Hong Kong LIBERTY 25

Limited

Liberty Retail 301578358 Hong Kong LIBERTY OF 25

Limited LONDON
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Liberty Retail 1213 India LIBERTY 24
Limited
Liberty Retail 1952650 India LIBERTY OF 25
Limited LONDON
Liberty Retail 1139908 International LIBERTY LONDON | 03,04,08,09,14,16,
Limited (MAP) 18,20,21,23,24,25,
26,2728
Liberty Retail IA00003165 | International IPHIS © Flowers 09,14,16,18,21,24,
Limited 072 01 (MAP) 25
Liberty Retail International LIBERTY 14,16,18,25
Limited (MAP)
Liberty Retail 41204 Ireland LIBERTY 25
Limited
Liberty Retail 830435 Italy LIBERTY 14
Limited
Liberty Retail 505897 Japan Liberty 14,24,25,26
Limited
Liberty Retail 1153246 Japan LIBERTY 24
Limited
Liberty Retail 1428795 Japan LIBERTY 24
Limited
Liberty Retail 1976484 Japan LIBERTY OF 21,24,25
Limited LONDON
Liberty Retail 1910602-2 Japan LIBERTY stylised 8
Limited
Liberty Retail 1415557-2 Japan LIBERTY and in 16,27
Limited Katakana
Liberty Retail 1557815 Japan LIBERTY 24,25
Limited
Liberty Retail 2409501 Japan LIBERTY OF 18,25
Limited LLONDON and in
Katakana
Liberty Retail 2286634 Japan LIBERTY 16
Limited
Liberty Retail 2716729 Japan LIBERTY 28
Limited
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Liberty Retail 2713515 Japan LIBERTY 14,18,25,26

Limited

Liberty Retail 2113844 Japan LIBERTY 14,16,20,21,24,27

Limited

Liberty Retail 2252389 Japan LIBERTY 24,26

Limited

Liberty Retail 2713246 Japan LIBERTY 03,04

Limited

Liberty Retail 2287045 Japan LIBERTY 14,16,20,21,24

Limited

Liberty Retail 2385422 Japan LIBERTY 14

Limited

Liberty Retail 2454408 Japan LIBERTY ART 03

Limited

Liberty Retail 2575483 Japan LIBERTY ART 24

Limited

Liberty Retail 4146386 Japan LIBERTY ART 14,25,26

Limited

Liberty Retail 2457745 Japan LIBERTY ART 25

Limited

Liberty Retail 2713744 Japan LIBERTY ART 16

Limited

Liberty Retaif 2489060 Japan LIBERTY ART 16,20

Limited

Liberty Retail 2715610 Japan LIBERTY ART 14,18,21

Limited

Liberty Refail 4056908 Japan TANA LAWN and in | 24

Limited Katakana

Liberty Retail 4699520 Japan LIBERTY OF 16,18,20,21,24,25,

Limited LONDON 27,28

Liberty Retail 5234162 Japan LIBERTY OF 03,16,18,20,21,24,

Limited LONDON + 25
ESCUTCHEON
Device

Liberty Retail 5328808 Japan LIBERTY OF 03,16,18,20,21,24,

Limited LONDON + 25
ESCUTCHEON
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Liberty Retail 5254793 Japan LIBERTY OF 04,09,14
Limited LONDON -+

ESCUTCHEON
Liberty Retail 1139908 Japan LIBERTY LONDON | 03,04,08,09,14,16,
Limited 18,20,21,23,24,25,

26,27,28

Liberty Retail Japan IPHIS 9 Flowers 09,14,16,18,21,24,
Limited 25
Liberty Retail TM3344 Jersey LIBERTY 03
Limited
Liberty Retail TiM4438 Jersey LIBERTY 23
Limited
Liberty Retail 34083 Kuwait LIBERTY 24
Limited
Eiberty Refail N/048560 Macau LIBERTY OF 25
Limited LONDON
Liberty Retail M/75285 Malaysia LIBERTY 24
Limited
Liberty Retail M/75286 Malaysia LIBERTY 25
Limited
Liberty Retail 1165074 Mexico LIBERTY OF 25
Limited LONDON
Liberty Retail 17372 New Zealand LIBERTY 24,25
Limited
Liberty Retail 119574 New Zealand LIBERTY 24
Limited
Liberty Retail 119622 New Zealand LIBERTY 25
Limited
Liberty Retail 136907 New Zealand LIBERTY 03
Limited
Liberty Retail 159123 New Zealand LIBERTY 27
Limited
Liberty Retail 6288 Norway LIBERTY 25,26
Limited
Liberty Retail 104411 Norway LIBERTY 24
Limited
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Liberty Retail 127204 Norway LIBERTY 27

Limited

Liberty Retail 17118 Qatar LIBERTY 24

Limited

Liberty Retail 124330 Republic of LIBERTY 24,26

Limited Korea

Liberty Retail 40-0787373 Republic of LIBERTY OF 03,04,09,20,21

Limited Korea LONDON

Liberty Retail 40-0786581 | Republic of LIBERTY OF 14,16,18,24

Limited Korea LONDON

Liberty Retail 40-0721016 | Republic of ESCUTCHEON 04,09,14,16,20,24,

Limited Korea device 25

Liberty Retail 40-0710299 | Republic of ESCUTCHEON 03,18,21

Limited Korea device

Liberty Retail 40-0775269 | Republic of ESCUTCHEON 03,18,21

Limited Korea device

Liberty Retail 40-0824881 | Republic of LIBERTY OF 18,21

Limited Korea LONDON

Liberty Retail 40-0870734 | Republic of LIBERTY OF 25

Limited Korea LONDON

Liberty Retail 1139908 Republic of LIBERTY LONDON | 03,04,08,09,14,16,

Limited Korea 18,20,21,23,24 25,
26,2728

Liberty Retail Republic of TPHIS 9 Flowers 09,14,16,18,21,24,

Limited Korea 25

Liberty Retail 325965 Russian LIBERTY OF 03,04,09,14,16,18,

Limited Federation LONDON 20,21,24,25

Liberty Retail 1139908 Russian LIBERTY LONDON | 03,04,08,09,14,16,

Limited Federation 18,20,21,23,24,25,
26,2728

Liberty Retail 437/10 Saudi Arabia LIBERTY 24

Limited

Liberty Retail 155918 Saudi Arabia LIBERTY OF 25

Limited LONDON

Liberty Retail T4809994Z | Singapore LIBERTY & 25

Limited DEVICE
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Liberty Retail T7772057F | Singapore LIBERTY 25

Limited

Liberty Retail T7772665E | Singapore LIBERTY 24

Limited

Liberty Retail T04200141 Singapore LIBERTY OF 03

Limited LONDON

Liberty Retail 1139908 Singapore LIBERTY LONDON | 03,04,08,09,14,16,

Limited 18,20,21,23,24,25,
26,27,28

Liberty Retail 146711711 South Africa LIBERTY 24

Limited

Liberty Retail 1467/17/3 South Africa LIBERTY 27

Limited

Liberty Retail 1467/17/2 South Afiica LIBERTY 25

Limited

Liberty Retail 77/2137 South Africa LIBERTY 24

Limited

Liberty Retail 3364 Sri Lanka LIBERTY 24,25

Limited

Liberty Retail 289708 Switzerland LIBERTY 22,23.24.25.26,27

Limited

Liberty Retail 397179 Switzerland LIBERTY 03,21

Limited

Liberty Retail 6503061 Taiwan LIBERTY 37

Limited

Liberty Retail ‘01262067 Taiwan LIBERTY OF 03,04,09,14,16,18,

Limited LONDON 20,21,24,25

Liberty Retail 01262068 Taiwan ESCUTCHEON 03,04 ,-09 ,14,16,18,

Limited device 20,21,24,25

Liberty Retail 74002 Turkey LIBERTY 24,25

Limited

Liberty Retail 22583 UAE LIBERTY 24

Limited

Liberty Retail 26855 UAE LIBERTY 25

Limited
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Liberiy Retail 85710 UAE LIBERTY OF 03
Limited LONDON &
ESCUTCHEON
Device
Liberty Retail 85709 UAE LIBERTY OF 09
Limited LONDON &
ESCUTCHEON
Device
Liberty Retail 85708 UAE LIBERTY OF 16
Limited LONDON &
ESCUTCHEON
Device
Liberty Retail 85707 UAE LIBERTY OF 18
Limited LONDON &
ESCUTCHEON
Device
Liberty Retait 86045 UAE LIBERTY OF 24
Limited LONDON &
ESCUTCHEON
Device
Liberty Retail 86169 UAE LIBERTY OF 25
Limited LONDON &
ESCUTCHEON
Device
Liberty Retail 98365 UAE LIBERTY OF 35
Limited LONDON
Liberty Retail 164623 UAE LIBERTY OF 25
Limited LONDON
Liberty Retail 394070 United Kingdom | LIBERTY 25
Limited
Liberty Retail 402714 United Kingdom | LIBERTY 11,16,20,24,25,26
Limited
Liberty Retail 725765 United Kinpdom | LIBERTAS & 24
Limited SHIELD device
Liberty Retail 963572 United Kingdom | LIBERTY 03
Limited
Liberty Retail 1047090 United Kingdom | LIBERTY 25
Limited
Liberty Retail 1052181 United Kingdom | LIBERTY 25
Limited
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Liberty Retail 1102128 United Kingdom | LIBERTY & 24
Limited FEATHER DEVICE

Liberty Retail 1102129 United Kingdom | LIBERTY & 25
Limited FEATHER device

Liberty Retail 1143910 United Kingdom | LIBERTY 28
Limited

Liberty Retail 1143904 United Kingdom | LIBERTY 09
Limited

Liberty Retail 1143906 United Kingdom | LIBERTY 18
Limited

Liberty Retail 1143907 United Kingdom | LIBERTY 20
Limited

L.iberty Retail 1143908 United Kingdom | LIBERTY 21
Limited

Liberty Retail 1143909 United Kingdom | LIBERTY 26
Limited

Liberty Retai] 1157243 United Kingdom | LIBERTY 16
Limited

Liberty Retail 1301803 United Kingdom | LIBERTY 29
Limited

Liberty Retail 1493543 United Kingdom | LIBERTY 16
Limited

Liberty Retail 1578847 United Kingdom | LIBERTY 21
Limited

Liberty Retail 2164424 United Kingdom | LIBERTY 18
Limited )

Liberty Retail 2235445 United Kingdom | FEEL AT LIBERTY | 24,25
Limited

Liberty Retail 2243390 United Kingdom | LIBERTY OF 35
Limited -LONDON

Liberty Retail 2243388 United Kingdom | LIBERTY 35
Limited

Liberty Retail 2321797 United Kingdom | LIBERTY OF 16,18,20,21,24,25,
Limited LONDON 27,28,35
Liberty Retail 2332947 United Kingdom | LIBERTY & CO 16,18,20,21,24,25,
Limited 27,2835

AXAIAXAI13920/120495/UKM/76827217.6

50




Liberty Retail 2645009 United Kingdom | THE BEAUTY 16,28,41
Limited LOTTERY
Liberty Retail 3052055 United Kingdom | FLOWERS OF 09,16,18,21,24,25,
Limited LIBERTY 28,29,30
Liberty Retail 3056928 United Kingdom | LIBERTY ART 24
Limited FABRICS
Liberty Retail 3057457 United Kingdom | LIBERTY TANA 24
Limited
Liberty Retail 3057475 United Kingdom | LIBERTY ART 24
Limjted SILK
Liberty Retail 3081642 United Kingdom | NANCY'S NAILS/ |03
Limited NANCYS NAILS
(Series of 2)
Liberty Retail 3131339 United Kingdom | IPHIS 5 FLOWERS | 09,14,16,18,21,24,
Limited Device 25
Liberty Retail 3131343 United Kingdom | IPHIS 3 Flowers 09,14,16,18,21,24,
Limited Device 25
Liberty Retail 3131351 United Kingdom | TPHIS Zip Pull 09,14,16,18,21,24,
Limited Device 25
Liberty Retail 3131736 United Kingdom | LIBERTY 03,04,07,08,09,11,
Limited FLOWERS 14,16,18,20,21,22,
24.25,28,29 30
Liberty Retail 3131740 United Kingdom | LIBERTY 03,04,08,09,11,14,
Limited CHRISTMAS 16,18,20,21,22 24,
25,28,29.30
Liberty Retail 3165072 United Kingdom | TPHIS 9 Flowers 09,14,16,18,21,24,
Limited 25
Liberty Retail 28520 United Kingdom | LIBERTY & LOTUS | 24
Limited device
Liberty Retail United Kingdom | LIBERTY 14,16,18,25
Limited
Liberty Retail 52153. United States of | LIBERTY null
Limited America
Liberty Retail 0092086 United States of | LIBERTY 21
Limited America
Liberty Retail 233637 United States of | TANA 42
Limited America
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Liberty Retail 0120598 United States of | LIBERTY 24
Limited America
Liberty Retail 0412538 United States of | LIBERTY 25
Limited America
Liberty Retail 1417106 Unifted States of | LIBERTY 03,09,16,18,20,21,
Limited America 24,25,26,28.34
Liberty Retail 1273604 United States of | LIBERTY 25
Limited America
Liberty Retail 1580218 Unifed States of | LIBERTY 27
Limited America
Liberty Retail 1463579 United States of | LIBERTY OF 24
Limited America LONDON
Liberty Retail 1421978 United States of | LIBERTY 24
Limited America
Liberty Retail 3261359 United States of | LIBERTY OF 16,18,20,21,24 25,
Limited America LONDON 27,28
Liberty Retail 3372905 United States of | LIBERTY OF 09,14
Limited America LONDON-
Liberty Retail 4658061 United States of | LIBERTY LONDON | 03,04,08,09,14,16,
Limited America 18,20,21,24,25,26,
27,28
Liberty Retail United States of | IPHIS 9 Flowers 09,14,16,18,21,24,
Limited America 25
Christy & Colad 4799314 Japan CHRISTYS' in 18,25
Katakana
Christy & Co1.4d 5770607 Japan CHRISTYS' 25
Christy & CoLtd | ;3043 UK 09,25
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Christy & Co Ltd

EU08951246 | EU 09, 18,25
Chiisty &CoLtd | 4172063 | UsA 9, 18 and 25
Christy & CoLtd | 1357688 | Austratia 9, 18 and 25
Christy &CoLtd | pace nr | Switsorland Christys' 9 and 25
London
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Christy & Co Ltd

199401245 Hong Kong Christys' 25
London
Christy & Co Ltd 8633771 China 9
Christy £CoLtd | g™ | china 18
Christy £ CoLtd | g633769 | China 25
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Christy & Co Ltd

4020100061 | Korea
931

Christy & Company |9, 18 and 25

None at the date of this Deed.

None at the date of this Deed.

Liberty Ltd gD biais-liberty.com

Liberty Ltd EUROPEAN UNION | biais-liberty.eu

Liberty Ltd FRANCE biais-liberty fr

Liberty Ltd eTLD biaisliberty.com

Liberty Ltd EUROPEANUNION | .- jiberty eu

Liberty Ltd FRANCE biaisliberty.fr

Liberty Ltd UNITED KINGDOM celebrationlistatliberty.co.uk
LIBERTY LIMITED UNITED KINGDOM flowersofliberty.co,uk
LIBERTY LIMITED gILD flowersofliberty.com
Liberty Lid UNITED KINGDOM

giftlistatliberty.co.uk
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LIBERTY LIMITED

UNITED KINGDOM

iphis.co.uk
LIBERTY LIMITED UNITED KINGDOM Liberty-beauty.co.uk
Liberty Ltd gILD liberty-beanty.com
Liberty Ltd UNITED KINGDOM | 1o1,erty-Jondon.co.uk
Liberty Ltd grhLD liberty-london.com
Liberty Lid CHINA liberty-of-london.cn
Liberty Ltd AUSTRIA liberty-of-london.co.at
Liberty Ltd SOUTH AFRICA liberty-of-london.co.za
Liberty Ltd AUSTRALIA liberty-of-london.com.au
Liberty Ltd CHINA liberty-of-london.com.cn
Liberty Ltd SPAIN liberty-of-london.com.es
Liberty Ltd MEXICO - liberty-of-london.com.mx
RUSSIAN
Liberty Retail Limited FEDERATION liberty-of-london.com.ru
Liberty Retail Limited TURKEY liberty-of-london.com.ti
Liberty Ltd EUROPEAN UNION liberty-of-london.eu
Liberty Retail Limited TURKEY liberty-of-london.gen.ir
Liberty Ltd gL liberty-of-london.info
Liberty I.td gTLD liberty-of-london.org
RUSSIAN
Liberty Ltd FEDERATION liberty-of-london.ru
TAIWAN,
PROVINCE OF
Liberty Ltd CHINA liberty-of-london.tw
Liberty Ltd UNITED STATES liberty-of-london.us
Liberty Limited UNITED KINGDOM liberty.co.uk
LIBERTY LIMITED gILD liberty.london
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Liberty Retail Limited UNITED KINGDOM libertyartfabric.co.uk
Liberty Retail Limited gILD libertyartfabric.com
LIBERTY LIMITED UNITED KINGDOM libertybeauty.co.uk
Liberty Ltd UNITED KINGDOM libertycelebration.co.uk
Liberty Ltd UNITED KINGDOM libertycelebrationlist.co.uk
Liberty Ltd CHINA libertyfabric.cn
Liberty Ltd EUROPEANUNION | 1o fabric.en

| Liberty Ltd gTLD libertyfabric.info
Liberty Ltd glLD libertyfabric.org
Liberty Ltd UNITED STATES libertyfabric.us
Liberty Ltd UNITED KINGDOM libertyfabrics.co.uk
LIBERTY LIMITED UNITED KINGDOM libertyfeedback.co.uk
LIBERTY LIMITED gTLD libertyfeedback.com
Liberty Ltd UNITED KINGDOM libertygiftlist.couk
Liberty Ltd UNITED KINGDOM libertygifts.co.uk
Liberty Lid UNITED KINGDOM libertygraphicstudio.co.uk
LIBERTY LIMITED UNITED KINGDOM libertyiphis.co.uk
LIBERTY LIMITED gTLD libertyiphis.com
Liberty Ltd UNITED KINGDOM libertylist.co.uk
Liberty Ltd gILD libertylondon.asia
Liberty Ltd gILD Jibertylondon.biz

COCOS (KEELING)

Liberty Ltd ISLANDS libertylondon.cc
Liberty Ltd Alternate Extension Jibertylondon.cn.com
Liberty T.td gTLD

libertylondon.com
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Liberty Ltd

EUROPEAN UNION | v vlondon.eu
Liberty Ltd Alternate Extension libertylondon.eu.com
Liberty Ltd gILD libestylondon.info
Liberty Ltd gTLD libertylondon.mobi
Liberty Ltd gTLD libertylondon.net
Liberty Ltd gILD libertylondon.org
Liberty Ltd UNITED KINGDOM libertylondon.org.uk
Liberty Ltd gTLD liberiylondon.tel
Liberty Ltd TUVALU libertylondon.tv
Liberty Ltd Alternate Extension libertylondon.uk.com
Liberty Ltd Alternate Extension libertylondon.uk.net
Liberty Ltd UNITED KINGDOM libertyloves.co.uk
Liberty Ltd CHINA libertyoflondon.cn
Liberty Ltd AUSTRIA libertyoflondon.co.at
Liberty Ltd UNITED KINGDOM libertyoflondon.co.uk
Liberty Ltd SOUTH AFRICA libertyoflondon.co.za
Liberty Ltd gTLD libertyoflondon.com
Liberty Ltd AUSTRALIA libertyoflondon.com.au
Liberty Ltd CHINA libertyoflondon.com.cn
Liberty Ltd SPAIN libertyoflondon.com.es
Liberty Ltd MEXICO libertyoflondon.com.mx
Liberty Retail Limited RUSSIAN

FEDERATION libertyoflondon.com.ru
Liberty Retail Limited TURKEY libertyoflonden.com.ir
Liberty Ltd EUROPEAN UNION

libertyoflondon.eu
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Liberty Retail Limited TURKEY libertyoflondon.gen.ir
Liberty Ltd gILD libertyoflondon.info
Liberty Ltd giLD libertyoflondon.org
RUSSIAN
Liberty Ltd FEDERATION libertyoflondon.ru
TATWAN,
PROVINCE OF
Liberty Ltd CHINA libertyotlondon.tw
Liberty Lid UNITED STATES libertyoflondon.us
Liberty Ltd UNITED KINGDOM libertystore.co.uk
Liberty Ltd UNITED KINGDOM libertystores.co.uk
Liberty Ltd UNITED KINGDOM libertyweddingandcelebrationlist.co.uk
Liberty Ltd UNITED KINGDOM libertyweddinglist.co.uk
Liberty Ltd UNITED KINGDOM | o1 weddings.co.uk
Liberty Ltd gILD mon-Jiberty.com
Liberty Ltd EUROPEAN UNION mon-liberty.eu
Liberty Ltd FRANCE mon-liberty.fr
Liberty Lid gILD monliberty.com
Liberty Ltd EUROPEAN UNION monliberty.eu
Liberty Lid FRANCE monliberty fr
Liberty Ltd gTLD tissus-liberty.com
Liberty Ltd EUROPEAN UNION tissus-liberty.eu
Liberty Ltd FRANCE tissus-liberty.ir
Liberty Ltd BELGIUM tissusliberty.be
Liberty Ltd gILD tissuslibeity.biz
Liberty Ltd gILD

tissusliberty.com
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Liberty Ltd

EUROPEAN UNION

tissusliberty.eu
Liberty Ltd FRANCE tissusliberty.fr
Liberty Ltd grLD tissusliberty.info
Liberty Ltd gTLD tissustiberty.net
Liberty Ltd grLD tissusliberty.org
Liberty Ltd UNITED KINGDOM

weddinglistatliberty.co.uk

Christy & Co. Limiled

UK - Registered

christys-crown.co.uk

Christy & Co. Limited

UK - Registered

christys-crown.com

Christy & Co. Limited

UK - Registered

christys-hats.co.uk

Christy & Co. Limited

UK - Registered

christys-hats.com

Christy & Co. Limited

UK - Registered

christys-hats.net

Christy & Co. Limited

UK - Registered

christyshats.com

Christy & Co. Limited

UK - Registered

christyslondon.co.uk

Christy & Co. Limited

UK - Registered

christyslondon.net

Christy & Co. Limited

UK - Registered

christysoflondon.co.uk

Christy & Co. Limited

UK - Registered

crownbychristys.co.uk

Christy & Co. Limited

UK - Registered

crownbychristys.com

C W Headdress Ltd

UK - Registered

cwheaddress.com

C W Headdress Lid

UK - Registered

cwheaddress.net

Christy & Co. Limited

UK - Registered

ownurcrown.co.uk

Christy & Co. Limited

UK - Registered

OWNUIrCrown.com
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Part 5: Relevant Contracts

Liberty Theta Limited
and Liberty Kappa
Limited

On or about 25
November 2013

Liberty Theta Limited | Agreement relating to
and Liberty Kappa the sale and purchase
Limited (as purchaser) | of (i) the entire issued
and BlueGem LP (as share capital of

share seller)

BlueGem Alpha
Limited; and (ii) loan

notes issved by
BlueGem Alpha
Limited to
management

Part 6: Insurances

Liberty Zeta Limited

Liberty Mutual 100016878201
Liberty Zeta Limited Liberty Mutual 100016881701
Liberty Zeta Limited ERS 35958818
Liberty Zeta Limited AlIG 35958818
Liberty Zeia Limited Jewellers IB16/3994
Liberty Zeta Limited Chubb 64811557
Liberty Zeta Limited Chubb 6481157
Liberty Zeta Limited Chubb Fine Art 6689763
Liberty Zeta Limited CAN R00103492
Liberty Zeta Limited Chubb 6689757
Liberty Zeta Limited HSB H6Y 154543
Liberty Zeta Limited Liberty Mutual 1000168817-01
Liberty Zeta Limited Liberty Mutual 1000168782-01
Liberty Retail Limited Pension Trustee

Liability endorsement | 33543037
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SCHEDULE 3: TORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

To: [insert name and address of Account Bank]

Dated: [# 209
Dear Sirs
Account Holder: [¢ 1 (the "Chargors™)
1. We give notice that, by a debenture dated [ 12013 (the "Debentuare'"), we have
charged to [ 1 (the "Security Agent') as Security Agent for certain banks and
others {as referred to in the Debenture) all our present and future right, title and interest in and

to:

(@) the Mandatory Prepayment Account (as defined in the schedule to this letter), all
monies standing to the credit of the Mandatory Prepayment Account and all additions
to or renewals or replacements thereof (in whatever currency);

(b) the Collection Accounts (as defined in the schedule to this letter), all monies from
time to time standing to the credit of the Collection Accounts and all additions to or
renewals or replacements thereof (in whatever currency);

() the Holding Account (as defined in the schedule to this letter), all monies standing to
the credit of the Holding Account and all additions to or renewals or replacements
thereof (in whatever currency); and

(d) the Existing General Accounts (as defined in the schedule to this letter) and all other
accounts from time to time maintained with you by each Chargor [other than the
Mandatory Prepayment Account, Collection Accounts and Holding Account] all
monies at any time standing to the credit of such accounts (the " General Accounts"},

{together the "Charged Accounts™) and to all interest from time to time accrued or accruing
on the Charged Accounts, any investment made out of any such monies or account and all
rights to repayment of any of the foregoing by you.

[Specify relevant accounts in the schedule and delete / retain description of relevant
accounts above as applicable]

2. We advise you that, under the terms of the Debenture, we are not entitled to withdraw any
monies from:

{a) the Mandatory Prepayment Account without first having obtained the prior written
consent of the Security Agent;

®) the Collection Accounts without first having obtained the prior written consent of the
Security Agent;

(c) the Holding Account without first having obtained the prior written consent of the
Security Agent except to the extent that such consent is given under clause 3 of this
notice;

AXAIAX AN 13920/120495/UKM /168272376 62




(d) the General Accounts without first having obtained the prior written consent of the
Security Agent except to the extent that such consent is given under clause 4 or 5 of
this notice.

The Security Agent, by its couniersignature of this notice, agrees that the relevant Chargor
may continue to withdraw monies from the Holding Account until you receive notice from
the Security Agent that an Event of Default (as defined in the Debenture) has occurred.

The Security Agent, by its countersignature of this notice, agrees that:
(@) each Chargor may continue to withdraw monies from ifs General Accounts; and

{b) subject to any intercreditor arrangement between us and the Security Agent
(including, if applicable, the Intercreditor Agreement (as defined in the Debenture)),
you may debit to any General Account amounts due to you from the relevant
Chargor,

until you receive notice from the Security Agent that a Declared Default has occusred.

The Security Agent, by its countersignature of this notice (in order to enable you to make
available net overdrafl facilities on the General Accounts) consenis to you seiting off debit
balances on any of the following General Accounts against credit balances on any of the
following General Accounts provided that all such General Accounts are included in group
netting arrangements operated by you for the Chargors.]

[Specify relevant accounts and account numbers. |

The Security Agent may, by notice to you confirming that a Declared Default has occurred,
amend or withdraw this consent. If the consent referred to in this paragraph is withdrawn,
you may immediately set off debit balances and credit balances on the relevant General
Accounts specified in this paragraph which exist immediately prior to the receipt by you of
such notice of withdrawal of consent.]

We irrevocably authorise and instruet you from time fo time:

(a) Unless the Security Agent so authorises you in wriling, not to permit withdrawals
from the Charged Accounts except to the extent that any withdrawal is expressly
permitted by this notice and such permissions have not been withdrawn by notice
from the Security Agent at any lime we inform you that we are permitted to do so in
accordance with the terms of the Facilities Agreement and the Debenture;

(b) following notice to you from the Security Agent that a Declared Default has occurred,
to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Security Agent;

©) to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Security Agent (or as it may direct) promptly following receipt of written
instructions from the Security Agent:

(i) '~ in relation to the Mandatory Prepayment Account, notifying you that an
Event of Default has occurred and the monies standing to the credit thereof is
to be paid to it;

(ii) in relation to the Holding Account notifying you that an Event of Default has
occurred and the monies standing to the credit thereof is to be paid to it;
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(d)

(iii)  or, in the case of any other Charged Account (other than the Mandatory
Prepayment Account or the Holding Account) notifying you that a Declared
Default has occurred; and

to disclose to the Security Agent such information relating to the Chargors and the
Charged Accounts as the Security Agent may from time to time request you to
provide,

T We agree that you are not bound to enquire whether the right of the Securify Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propriety or regularity of the exercise of that right or (b) notice to the contrary or (c) to be
responsible for the application of any monies received by the Security Agent. :

8. This notice may only be revoked or amended with the prior written consent of the Security
Agent.

9. Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to each Chargor) that you agree to the above and that:

(a) you accept the authorisations and instructions contained in this notice and you
undertake to comply with this notice; )

() you have not, at the date this notice is returned to the Security Agent, received notice
of any assignment or charge of or claim to the menies standing to the credit of any
Charged Account or the grant of any security or other interest over those monies or
any Charged Account in favour of any third party and you will notify the Security
Agent promptly if you should do so in the future; and

{c) you do not at the date of this notice and will not, except as expressly permitted by this
notice, in the future exercise any right to combine accounts or any rights of set-off or
lien or any similar rights in relation to the monies standing to the credit of the
Charged Accounts.

10. This notice, and any acknowledgement in connection with it, and any non-contraciual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

Name:

Title:

for and on behalf of

[NAME OF CHARGOR]

Name:

Title:
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for and on behalf of
[NAME OF CHARGOR]
Name:

Title:

Countersigned by

for and on behalf of
[NAME OF SECURITY AGENT

SCHEDULE
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[On copy]

To: [® 1
as Security Apent
[ADDRESS]
Copy to: [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confirm and agree:

() that the matters referred to in it do not conflict with the terms which apply to any Charged
Account; and

(b) the matters set out in paragraph 9 of the above notice.

for and on behalf of
[Name of Account Bank]

Dated: [¢ 209]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To: Unsert name and address of relevant party)
Dated: [ ¢ 209]

Dear Sirs
RE: [PESCRIBE RELEVANT CONTRACT] DATED [¢ 204) BETWEEN (1) YOU
AND (2) [® ] THE "CHARGOR")
L. We give notice that, by a debenture dated [ 4 §2013 (the "Debenture"), we have

assigned to [¢ ] {the "Security Agent™) as Security Agent for certain banks and

others (as referred to in the Pebenture) all our present and foture right, title and interest in and
to [insert details of Relevant Contract] (together with any other agreement supplementing or
amending the same, the "Agreement") including all rights and remedies in connection with
the Agreement and all proceeds and claims arising from the Agreement.

2. We irrevocably authorise and instruct you from time to time:

(@) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to time request;

(b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has occurred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent;
and to pay or release all or any part of the sums from time to time due and payable by
you to us under the Apreement only in accordance with the written instructions given
to you by the Security Agent from time to time;

(©) following wriiten notice to you from the Security Agent that a Declared Default has
occurred, to comply with any written notice or instructions in any way relating to, or
purporting to relate fo, the Debenture or the Agreement or the debts represented
thereby which you receive at any time from the Security Agent without any reference
to or further authority from us and without any enquiry by you as to the justification
for or validity of such notice or instruction; and

@ to send copies of all notices and other information given or received under the
Agreement to the Security Agent.

3. Following the occurrence of a Declared Default (as defined in the Debenture) we are not
permitted fo receive from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to ns from time to time under the Agreement or
to agree any amendment or supplement to, or waive any obligation under, the Agreement
without the prior written consent of the Security Agent.

4, This notice may only be revoked or amended with the prior written consent of the Securiiy
Agent.
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5. Please confirm by completing the enclosed copy of this nofice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

@ you accept the jnstructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in future;

(€) following written nolice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture} has occurred you will not permit any sums to be
paid to us or any other person (other than the Security Agent) under or pursuant to the
Agreement without the prior written consent of the Security Agent; and

{d) you will not exercise any right to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the Security

Agent.

6. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law, ’

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

[On copy]

To: [ ]

as Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
agree to the matters set vut in paragraph [5] of the above notice,

for and on behalf of
[¢ 1
Dated: [¢ 204
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insert name and address of insurer]

Dated: [¢ 2091

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [ ] BETWEEN (1) YOU AND (2)

¢ ] (THE "CHARGOR")

1. We give notice that, by a debenture dated {4 12013 (the "Debenture™), we have
assigned to [ ] (the "Security Agent™) as Security Agent for certain banks and

others (as referred to in the Debenture) all our present and future right, title and interest in and
to the policies listed above (together with any other agreement supplementing or amending
the same, the "Policies") including all rights and remedies in connection with the Policies
and all proceeds and claims arising from the Policies.

2. We irrevocably authorise and instruct you from time to time:

@) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relaling to the Policies as the Security Agent may from
time to fime request;

(b) following written notice fo you from the Security Agency confirming that a Declared
Default (as defined in the Debenture) has occurred, to pay or release all or any part of
the sums from time to time due and payable by you to us under the Policies only in
accordance with the written instroctions given to you by the Security Agent from time
to time and prior to such payment to hold all such sums to the order of the Security
Agent; and

(c) to send copies of all notices and other information given or received under the
Policies to the Security Agent.

3. We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's inferest in the Policies and the rights, remedies, proceeds and
claims referred to above.

4. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
5. Please confirm by completing the enclosed copy of this notice and returning it to the Secunity

Agent (with a copy to us) that you agree to the above and that:

(a) you aceept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you
should do so in future;
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{c) (following written notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has occurred, you will not permit any sums to
be paid to us or any other person under or pursuant to the Policies without the prior
written consent of the Security Agent; and

(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of

the Security Agent.

6. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of

[Name of Chargor] -
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[On copy]

To: (¢ ]
as Security Agent
[ADDRESS]
Copy to: (NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph [5] in the above notice.

for and on behalf of
[& 1
Dated:[# 204]
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SCHEDULE 6: FORM OF ACCESSION DEED
THIS ACCESSION DEED is made on 20[#]
BETWEEN
(1) EACH COMPANY LISTED IN SCHEDULE 1 (each an " Acceding Company');

(2) [LIBERTY ZETA LIMITED (Company number 08733836)] (the '"Parent''); and

(3) ¢ 1 (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent").

BACKGROUND

This Accession Deed is supplemental to a debenture dated [ ] 2013 and made between

(1) the Chargors named in it and (2) the Security Agent (the "Debenture').
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
@) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

(b) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
(2) Aeccession
[The/Each] Acceding Company:

(i) uncondiﬁonally and irtevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(i) creates and grants [at the date of this Deed] the charges, mortgages,
assigiuments and other security which are stated to be created or granted by
the Debenture,

as if it had been an original party to the Debenture as one of the Chargors,

)] Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [thefeach] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding

Company]), covenants in the terms set out in clause 2 (Covenant fo pay) of the
Debenture.
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(c) Charpge and assignment

Without prejudice to the penerality of clause 2(a) (Accession), [theleach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its right, title and inferest in and to the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
clauses 3 (Grant of security), 4 (Fixed securily) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing):

{D by way of first legal mortgage all the freehold and leasehold Real Property (if
any) (other than any Short Leasehold Property) vested in or charged to the
Acceding Company (including, without limitation, the property specified
[against its name] in part 1 of schedule 2 (Details of Security Assets owned by
Acceding Company) (if any));

(i) by way of first fixed charge:

(A)  all the Charged Securities (including, without limitation, those
specified [against its name] in part2 of schedule2 (Details of
Security Assets owned by Acceding Company) (if any)); together with

(B) all Related Rights from time 10 time accruing to them,

(i) by way of first fixed charge each of its [Cash Collateral and] Collection
Accounts and its other accounts with any bank or financial institution at any
time (including, without limitation, those specified [against its name] in
part 3 of schedule 2 (Datails of Security Assets owned by Acceding Company)
and all monies at any time standing to the credit of such accounts;

(iv) by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified [against its name] in part 4 of
schedule 2 (Details of Security Assels owned by Acceding Company) (if

any));

) by way of absolute assignment the Relevant Coniracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Defails
of Security Assels owned by Acceding Company) (if any)), all rights and
remedies in connection with the Relevant Contracts and all proceeds and
claims arising from them; and

(vi) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name] in part 6 of schedule 2 (Defails of Security
Assets owned by Acceding Company) (if any)), all claims under the
Insurances and all proceeds of the Insuratices.

(d) Representations
[The/Each] Acceding Company makes the following representations and warranties:
€)] the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the Acceding Companies) constitute the

entire share capital owned by each Acceding Company in the relevant
company [and constitute the entire share capital of each such company]; and
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(ii) in relation to the Real Property, [part 1 of] schedule 2 (Details of Security
Assets owned by the Acceding Companies) identifies all freehold and
leasehold Real Property which is beneficially owned by each Acceding
Company at the date of this Deed.

(e) First Ranking Security

No Chargor shall be in breach of any provision of the Finance Documents solely on
account of it purporting to grant first ranking Security under this Accession Deed
after the Existing Debenture has been granted.

i) Consent

Pursuant to clause 23.3 (4ccession Deed) of the Debenture , the Parent (as agent for
itself and the existing Chargors):

i) consents to the accession of [thefeach] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(ii) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargot.

3, CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession
Deed.

4. THIRD PARTY RIGHTS

A person who is not a party to this Accession Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 1o enforce or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below.
6. COUNTERPARTS

This Accession Deed may be executed in any number of counterpatts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

7. GOVERNING LAW

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

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed by [thefeach] Acceding Company and the
Parent.
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

(¢ 1 (¢ 1| |
[® ] (¢ - 1][® ]
[¢ ] [¢ 1|([® ]
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SCHEDULE 2 TO THE ACCESSION DEED

[Paré 1 - Real Property]

Details of Security Assets owned by the Acceding Companies

¢ 200]

[Part 2 - Charged Securifies]
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[Part 3 - Charged Accounts]
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[Part 4 - Intellectual Property]
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[Part 5 - Relevant Contracts]
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[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDPING COMPAN|YI][IES]
EITHER one director in the presence of an attesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by: ' )

Director

Witness signature

Witness name:

Witness address:

Address: (¢ ]

Facsimile No: [¢ ]

OR where executing by an individual aftorney

Signed as a deed|, but not delivered until the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] by its attorney )
facting pursuant fto a )
power of attorney dated [4 20€]] )
in the presence of: ) Signature
as attorney for [NAME OF
ACCEDING COMPANY]

Witness signature

Witness name:

Witness address:
Address: [@ ] .
Facsimile No: [¢ ]
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THE PARENT
EITHER oune direcior in the presence of an aflesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT] acting by: )

Director

Witness signature

Witness name:

‘Witness address:
Address: [® ]
Facsimile No: [¢ ]

OR where executing by an individual attorney

Signed as a deed], but not delivered until the first
date specified on page 1,] by [NAME OF
PARENT] by its attorney
[acting pursuant to a
power of attorney dated [ 2041]]
in the presence of:

N g Nt gt Mgt gt

‘Witness signature

‘Witness name;

Witness address:
Address: [® 1
Facsimile No: [¢ ]

Signature

as attorney for [NAME OF
PARENT]
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THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]: )
Address: [& ]
Facsimile No: [¢ ]
Atiention: [¢ ]

Signature
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EXECUTION PAGES

THE ORIGINAL CHARGORS

Executed as a deed, but niot delivered until the )
first dale specified on page 1, by LIBERTY )
ZETA LIMITED acting by )

Direclor

Witness signature w

Witness name:

Wilness address: |

Addresy: 210-220 Régént Street, Mayfair, London, W13
5AH

Facsimile No: 444 (0) 207 573 9797

Aftention: Finance Director

Executed as a deed, but not delivered until the )

first date specified on page |, by LIBERTY )

THETA LIMITED acting by: )
Director

Witness signature
Wilness naime:

Witness address:

Address: 21(.1“-220 Regent Slree’r; Mayfair, London, WIB
5AH

Facsimile No: -+44 (0) 207 573 9797

Atfention: Finance Direclor
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‘Executed as a deed, but not delivered until the )
first date spesified on page 1, by LIBERTY )
KAPPA LIMITED acting by: }

Direclor

Witness signature
Witness name; -

Witness address:

Address:  210-220 Regenl Street, Mayfair, London, W1B
5AH '

Facsimile No: +44 (0) 207 573 9797

Attention:: Finance Direcior

Execuled as a deed, but not delivered unlil the )

first date specified on page 1, by BLUEGEM )

ALPHA LIMITED acting by: }
Director

Wilness sighature

Wilness name:

Wiiness address:

Address: 210-220 R.cgenf Street, Mayfair, London, WIB
SAH

Facsirile No: +44 (0) 207 573 9797

Afttention: Finance Direcior
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Executed as a deed, but not delivered until the )
first date specified on page 1, by LIBERTY )
GAMMA NOLDINGS LIMITED acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: 210-220 Regénl Slreet, Mayfair, London, WIB
S5AH

Faesimile No: +44 (0} 207 573 9797

Attention; Finance Direetor

Excecuted as a deed, but not delivered until the
first date specified on page |, by LIBERTY
LIMITED acting by:

Director

Witnegs signature

Witness name: % o o o fia

Witness address:

Address; 210-220 Regent Street, Mayfair, London, W1B
SAH

Facsimile No: -+44 {0) 207 573 9797

Attention; Finance Direclor
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Executed as .a deed, but not delivered until the )

first daie specified on page 1, by LIBERTY )
RETAIL LIMITED acting by: )
Director

Wilness signature
Witness name:

Witness address:

Address: 210-220 fiegént Sircet, Mayfair, London, WIB
S5AH

Facsimile No:  +44 (0) 207 573 9797

Attention: Finance Dircetor

Executed as a deed. but not defivered until the )

first.date specified on page. 1, by LIBERTY )

FABRIC LIMITED acting by: )
Direetor

Witness signature

Wilness name;

Witness address: |

Address! 210-220 Regent Street, Mayfair, London, WIB
SAH '

Facsimile No: +44 (0) 207 573 9797

Attention: Finance Ditcctor

AXAIANASL3920/1 20495/ KM/ 76827237.6 85




Execuled as a deed, but nat detivered until the
first date specified on page 1, by LIBERTY
INVESTMENT LIMITED acting by:

Director

Witness signature m

Wiess name: o, .. - i

Wiiness address: !

Address: 210-220 Regent Streel, Mayfair, London, Wil

5AH

Facsimile No: +44 (0) 207 573 9797

Aftention: Finance Director

Executed as a deed, but nol delivered until the )

{irst date specified on page 1, by LIBERTY )

LEASE LIMITED acting by: )
Director L

Wiiness signature ”

Wilness name; o i 2 ¢ s

Wilness address:

Address: 210-220 Regent Street, Mayfair, London, W1B
5AH

Facsimile No: +44 (0) 207 573 9797

Attention: Finance Pireclor

AXATANAL 13920/ 120495/UKM 76827237 6
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Executed as a deed, but not delivered until the )
first date specified on page 1, by LIBERTY OF )
LONDON LIMITED acting by: )

Director

Witlness name:

Withess address:

Address: 2£0-220 Regent Street, Mayfair, London, WIB
SAH

Facsimile No:  +44 (0) 207 573 9797

Attention: Finance Director

Exccuted as a deed, but not delivered until the )
first date specified on page I, by CW
HEADDRESS LIMITED acting by:

[

Director

Witness signature w

Witness name: | 7.

Witness address:

Aduress: 210-220 Regent Street, Mayfair, London, W1B
S5AH

Facsimile No: +44 (0) 207 573 9797

Afttention: Finance Director

AXAJAXAL 139207120495/ UK M/ 768272116
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Executed as a deed, hut not delivered until the
first date specified on page |, by CHRISTY &
CO. LIMITED acting by:

o g SR N

Director

Wiiness signature

Wiiness name:

Witness address:

Address: 210-220 Regent étreet,-Mayfhir, London, WIB
5AH

Facsimile No: -+44 (0) 207 573 9797

Attention; Finance Director

Execuled as o deed, hut not delivered.until the }
first date specified on page 1, by CHRISTYS
OF LONDON LIMITED actmg by:

St N

Director

Witness signature m

Witness name: [,

Witness address:
Address: 210-220 Regent Street, Mayfair, London, W1B
3AH

Facsimile No: -+44 (0) 207 573 9797

Attention: Finance Director

AXALAXAN 1 392071204950 MFTOR Y7237 .6
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Executed as 4 deed, but not delivered until the
first date specitied on page 1, by LIBERTY
(REGENT & TUDOR) HOLDINGS NO. 1
LIMITED acting by:

Director

Witness signature ~

Witness name:

Witness address:

Address: 210-220 Regent Street, Mayfair, London, WwiB
5AH

Facsimile No: +44 (0) 207 573 9797

Attention: Finance Director

Executed asa deed, but not delivered until the b
first date specified on page 1, by LIBERTY )
(REGENT & TUDOR) HOLDIN GS )

LIMITED acting by:

Director

» L. . }
Witness signature m

Witness name:

“Wiiness address:

Address: 210-220 f?:egenf :Sl'f;:ét,.qu'fair? London, W13
5Al1

Facsimile No: +44 (0) 207 573 9797

Attention: Finance Direclor

AXATAXAL2920/) 20495/ UKM/T6827237.6
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Executed s a deed, but not delivered until the
first date specified on page |, by RETAIL
STORLS PROPERTY HOLDINGS
LIMITED acting by:

Director

Witness signaiure “

Witness naine:

Witness address:

Address: 210-220 Regeﬁi‘ S.'tegt,' Mayfair, London, WIB
SAH

Facsimile No: +44 (0) 207 573 9797

Aftention: Finance Director

AXAIAXAN 13920/120405/ K M/76827237 6
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THE SECURITY AGENT

Signed by JASOW BLOWYELL.  for and on )
behalf of HSBC CORPORATE TRUSTEE )
COMPANY (UK) LIMITED: )
Address: & Canada Square

Level 27

London

E14 5HQ

Facsimile No:  +44 (0)20 7991 4350

Aitention: CTLA  Trustee  Services
Administration

AXAIAX AN 13920/120495/UKM76827237 6 91




