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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6879213

Charge code: 0687 9213 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2016 and created by AW Retail Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd November 2016 .

Given at Companies House, Cardiff on 4th November 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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THIS DEED is made on

21 oUTofe€_ 2016

BETWEEN: _ : e I

(1)

AW Retail Limited Incorporated and registered in England and Wales with company
number 08879213 whose registered office is at 1st Figor 25 Eccleston Place, London,
SWHWY GNF (the "Chargeor"}; and

{2) AGC Equity Pariners Investmenis Lid incorporated and registered in the Cayman
Islands whose registered number is 228232 {the "Lendes™).

BACKGROUND

(A} The Lender has agreed, pursuant to the Faciiity Agreement, to provide the Chargor wilth
loan facitities on a secured basis.

(B) Under this Deed, the Chargor provides security lo the Lender for the loan facilities made

available under the Facility Agresment.

T IS AGREED as foliows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

in this Desd the fullowing words and expressions shall have the fdlluwing meanings
uniess the context otherwise requires:

"Business Day" means a day other than a Saturday, Sunday or public holiday when
banks in London and the Ceyman lslands are open for business;

*Delegats™ means any person appointed by the Lender or any Receiver pursuant fo
clause 13 and any person appointed as attorney of the Lender, Recsiver or Delegate;

"Event of Default” means has the meaning given io that expression in the Facility
Agreement;

"Facility Agresmaeant” means the facility agreement dated on or arcund the date of this
Deed between the Borrower and the Lender for the provision of the ioan facilities secured
by this Deed;

"Financial Coliateral” means shall have the meaning given to that expression in the
Financial Collateral Regulations;

"Financial Collateral Regulations" means the Financial Collateral Arrangemenis {No 2)
Ragulations 2003 (Sl 2003/3226);

"LPA 1925" means Law of Property Act 1825;



1.2

1.3

1.4

1.6

"Receiver” means a receiver, receiver and manager or adminisirative receiver of any or
all of the Secured Assels appointed by the Lender under clause 12;

"Secured Assels” means all the assets, property and undertaking for the time being
subject to the Security crealed by, or pursuyant o, this Deed (and references to the
Sacured Assets shall include references to any part of them);

"Secured Liabilities” means all present and future monies, obligations and liabiities of
the Chargor to the Lender, whether aclual or contingent and whelher owed jointly or
severally, as principsal or surety or in any ofther capacily, under or in connection with the
Faciity Agreement, or this Deed (including, without limitation, those arising under clause
25.3.2), togsther with all interast (incliding, without imitation, default inferest) accruing in
respect of those monles, obligations or [abilities;

"Security Financia! Coliateral Arrangement™ means shafl have the meaning given lo
that expression in the Financial Cofialeral Regulations;

"Sacurity” means any morigage, charge (whether fixed or floating, legal or eguitable),
pledge, lien, asaignment by way of security or other securily inferest securing any
obligation of any persan, or any other agreement or arrangement having a similar effect;
and

"Sacurlty Perlod” means the period starting on the date of this Deed and ending on the
date on which the Lender is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably pald and discharged in full and no further Secured
Liabilities are capable of being outsianding.

Constructlon

Capitalised terms definad in the Facility Agreement have, unless expressiy defined in this
Dead, the same meaning in this Deed.

Clawback

if the Lander considers that an amount paid by the Chargor in respect of the Sacured
Liabililies is capable of being avoided or stherwise set aside on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Deed.

Parpatuity pericd

¥ the rule against perpefuities applles o anv trust created by this Deed, the perpefuily
period shall be 125 vears (as specified by section 1) of the Perpeluities and
Accumulations Act 2008).

Schedule

The Schedule forms part of this Deed and shall have effact as if sst out in fuli in the body
of this Deed. Any reference to this Deed includes the Schedule.
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4.1

4.2

COVENANT TO PAY

The Chargor shall, on demand, pay o the Lender and discharge the Secured Liabilities
when they become due.

GRANT OF SECURITY
Fixed charges

As a continuing security for the payment and discharge of the Secured Lishilities, the
Chargor with full title guaraniee charges to tha Lender by way of first fixed charge all its
rights In respect of the receivables under each Dasignated Document, o the axient not
effectively assigned under clause 3.2.

Asslignment

As 3 continuing security for the payment and discharge of the Secured Liabilitfes, the
Chargor with fuil title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities the benefit of sach
Designated Document.

LIABIITY OF THE CHARGOR
Lizbility not discharged

The Chargor's lahbility under this' Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

411 any security, guarantes, indemnity, remedy or cther right held by, or available
ic, the lLender that is, or becomes, wholly or parially illegal, void or
unenforceable on any ground;

4.1.2 ihe Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or setilement, or omitling to claim or enforce
payment from any other person; of

413 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor waives any right it may have o require the Lender to enforce any security or

- other right, or claim any payment from, or otherwise proceed against, any other person

before enforcing this Deed against the Chargor.



5.1

52

53

54

55

586

8.7

5.8

5.9

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Chargor makes the representations and warranties set out in this clause 5 o the
Lender,

Ownarship of Secured Assels

The Chargor is the sole legal and beneficial owner of the Secured Assets.

Mo Security

The Secured Asseis are free from any Security other than the Security created by this
Dead.

Mo adverse clzims

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assels or any interest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

tNo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Secured Assetls.

Avoidance of security

Mo Security expressed to be created under this Daed is liable to be avoided, or otharwiss
set aside, on the liquidation or administration of the Chargor or otherwise.

Enforceable security

This Deed constitules and will constitute the legel, valid, binding and enforceabile
obligations of the Chargor, and is, and will continue to be, effective security aver all and
every part of the Secured Assels in accordance with ifs terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 {o clause 5.8 are made by the
Chargor on the date of this Deed and are deemed to be repeated on each day of the
Security Period with reference o the facts and circumstances existing at the time of

repetition.




6. GEMERAL COVENANTS
8.1 Megative pledge and disposal restrictions
The Chargor shall not at any time, except with the prigr written consent of the Lender:

6.1.1 create, purport to creale or permit 10 subsist any Security on, or In relation to,
any Secured Asset other than any Securily created by this Deed;

6.1.2 sail, assign, transfer, part with possession of, or olherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assels, or

6.1.3 create or grant {or purport (o create or grant) any interest in the Secured Assets
in favour of & third party.

6.2 Praservation of Securad Asssts

The Chargor shall not do, or permil to be done, any act or thing that would or might
depraciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assels or the effectiveness of the
sacurity craated by this Deed.

6.3 Chargor's walver of sot-off

The Chargor waives any present or future right of set-off it may have in respect of tha
Sacured Liabilities {including sums payable by the Chargor under this Deed).

6.4 Compliance with laws and regulations

6.4.1 The Chargor shall not use or permit the Secured Assets to be usad in any way
contrary o faw.

642 The Chargor shafi:

6421 comply with the requirements of any law and regulation relating to
or affecting the Secured Assels or the use of it or any part of them;

6422 obiain, and prompily renew from time fo time, and comply with the
terms of all authorisations that are required in connection with the
Secured Assets or their use or that are necessary to preserve,
malrtain or rensw any Secured Asset; and

6423 prompily effect any maintenance, modifications, allerations or
repairs that are required by any law or regulstion to be effected on
or in connection with the Secured Assets.

6.5 Enforcement of rights

The Chargor shall use its best endeavours to:



6.6

8.7

6.8

6.5.1

6.5.2

procure the prompt observance and performance of the covenants and other
obligations imposed on the Charger's counterparties (including each
counterparty in respect of a Designated Document); and

enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assets thaf the Lendsr may require from time 1o tima.

Title documents

The Chargor shall prompily deliver to the Lender copies of all the Designated Documents
from time to time, certfied fo be true copiss by either a director of the Chargor of by the
Chargor's solicitors.

Motices to be given by the Chargor

The Chargor shall:

8.7.1

if requested by the Lender following an Event of Default

8.7.11 give notice to sach counterparty to a2 Designated Document in the
form set out in Part 1 of the Schedule; and

6.7.1.2 pracure that each counferparty promptly provides fo the Lender an
scknowledgsment of the nofice in the form set out in Part 2 of the
Schedule;

in each case above with such amendmanis as the Lender may agres.

information

The Chargor shali:

6.8.1

6.8.2

6.8.3

give the Lender such mformation conceming the locafion, condition and
operation of the Secured Assels as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on ifs
premises and inspect and examing any Secured Assel, and the records relating
{o that Secured Asset, al all reasonable fimes and on reasonable prior notice;
and

prompily notify the Lender in writing of any action, claim, nolice or demand
made by or against it in connection with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an golion, claim, nolice or demand, together with, in each case, the
Chargor's proposals for setiling, liguidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Lender's priar
approval, implemsnt those proposals at its own expense.




6.9

71

7.2

81

Payment of outgoings

The Chargor shall promptly pay all taxes, fees and other oulgoings in respact of the
Secured Assets and, on demand, produce evidence of payment to the Lender.

DESIGNATED DOCUMENTS COVENANTS

Designated Documents

IAN

The Chargor shall, unless the Lender agrees otherwise in writing, comply with
the terms of any Designated Document and any other document, agreement or
arrangement comprising the Secured Assets.

The Chargor shalt not, unless the Lender agrees otherwise in writing:

71241 amend or vary or agree o any change in, or waive any
requirement of;

7122 settle, compromise, terminate, rescind or discharge (except by
performance); or

7.1.2.3 zbandon, waive, dismiss, release or discharge any aclion, claim or
proceedings against any counterparty 1o a Designated Document
or other person in connection with,

any Dasignaled Document ar any other document, agreement or arrangemeant
comprising the Secured Assets.

Realising Designated Dogument Procesds

724

7.22

Tha Chargor shall as an agenit for the Lender, collect in and realise all proceeds
of the Designated Documents, pay the proceeds inito such account as the
Lender diracts immediately on recsipt and, pending that payment, hold those
procaeds in trust for the Lendar;

The Chargor shall not {(except as provided by clause 7.2 or with the prior writlen
consent of the Lendsr) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the
Designated Document procesds.

POWERS OF THE LENDER

Powser to remady

814

The Lender shail be entitled (but shall not be obliged) to remedy, at any tims, a
breach by the Chargor of any of [ts obligations contained in this Deed.

The Chargor irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.




8.2

8.3

8.4

8.5

8.8

8.1.3 Any moniss expended by the Lender in remedying a breach by the Chargor of
its obligations contained in this Deed shall be reimbursed by the Chargor te the
Lender on a full indemnity basis and shall carry interest in accordance with
clause 15.1.

Exarcise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
Lender undar this Deed.

Lander has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Desd on a
Receiver may, after the securily constituled by this Deed has become enforceabls, be
exarcised by the Lender in relation to any of the Secured Assels whether or not it has
taken possession of any Secured Assels and without first appointing & Receiver or
notwithstanding the appointment of a Racaiver.

Conversion of currency

8.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies received, racovered or realised by it under
this Deed (including the proceeds of any previcus conversion under this clause
8.4) from their existing currencies of denomination inke any other currencies of
denomination that the Lender may think fit.

B42 Any such conversion shell be effected at the spot rate of exchange of such
hank chosen by the Lender for such other cumrency against the exisling
CUrTency.

843 Each refergnce in this clause 8.4 to 2 currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

induigence

The Lender may, at iis discretion, grant iime or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this Deed (whether
or not any such person is jointly fiable with the Chargor) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice efther to this Deed or to the
liability of the Chargor for the Secured Liabllities.

Further advances

The Lender covenants with the Chargor that it shall perform its obligations io make
advances under the Facilily Agreement.




91

8.2

10.

101

10.2

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this Deed shall bscoms immediately enforceable if an Event
of Default occurs which is conlinuing.

Discrotion

After the security constituted by this Deed has beceme enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that securily at the times, in the manner
and on the terms it thinks fif, and take possession of and hold or dispose of all or any part
of the Secured Assels.

ENFORCEMENT OF SECURITY
Enforcement powers

1011 Fer the purposes of all powers implied by statuie, the Securad Liabilities are
desmead to have become dus and payable on the date of this Desd.

10.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varled or extended by this Deed) shali be immediately exercisable at any
time affer the security constituted by this Deed has become enforceable under
clause 9.1,

10.1.3  Section 103 of the LPA 1825 does not apply to the security constituted by this
Deed.

Access on enforcement

i0.21 At any time after the Lender has demanded payment of the Secured Liabilities
or if the Chargor dafaulis in the performance of ifs obligations under this Deed
or the Facility Agreement, the Chargor will allow the Lender or its Receiver,
without further nolice or demand, immediately to exercise all its righls, powers
and remedies in particular {(and without limitation} 1o take possession of any
Secured Asset and for that purpose o enter on any premises where a Secured
Asset is situated (or where the Lender or a Receiver reasonably believes a
Securad Asset (e be situated) without incurring any liahility to the Charger for,
or by any reascen of, that entry,

102.2 At all times, the Chargor must use iis best endeavours to allow the Lender or its
Receiver access to any premises for the purpose of clause 10.2.1 (including
abiaining any necessary consents or permils of other persons) and ensure that
its employeas and officers do the same.




10.3

10.4

10.5

106

Prior Security

Al any time after the security constituted by this Deed has become enforceable, or after
any powers confarred by any Security having pricrity to this Deed shall have become
exercisable, the Lender may:

10.3.1  redeem that or any other prior Security;
10.3.2  procure the transfer of that Security to it; andfor
10.3.3 setile and pass any account of the holder of any prior Securily.

The setilement and passing of any such account passed shall, in the absence of any
manifest emor, be conciusive and binding on the Chargor. All monies paid by the Lender
to an encumbrancer in setthernent of any of those accounts shall, as from its paymenl by
the Lender, be due from the Chargor to the Lender on current account and shall bear
interest at the default rate of interest specified in the Facility Agreement and be secured
as part of the Securad Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or
Delegate shall be concernad to enguire:

10.4.1  whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

10.4.2 whether any power the Lander, 2 Receiver or Delegate is purporting to exercise
has become exercisable or is properly exercisable; or

10.4.3 how any money paid o the Lender, any Receiver or any Delegate is 1o be
applied.

Privileges

Each Receiver and the Lender is enfitied tc all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and receivers.

No liability as mortgagee in possession

MNeither the Lender, any Receiver, nor any Delegate shall be liable, by reason of entering
into possession of a Security Asset or for any other reason, o account as mortgagee in
possassion In raspact of all or any of the Secured Assatls, nor shall any of them be liable
for any loss on realisation of, or for any act, neglect or default of any nature in conneciion
with, all or any of the Secured Assets for which a morigagee In possession might be
liable as such.




10.7

10.8

1.

1.2

Conclusive discharge to purchasers

The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition In the exercise of their respective powers, the Lender, and every
Reaceiver and Delegale may do so for any consideration, in any manner and on any {erms
that it or he thinks fit.

Right of appropriation
10.8.1 To the exient that
10.8.1.1 the Secured Assels constitute Financial Coliateral; and

10.81.2 this Deed and the obligations of the Chargor under it constitule a
Security Financial Cofliateral Arrangamen,

ihe Lender shall have the right, at any time after the security conslifuted by this
Desd has becoms enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Lender may, in its absolute discretion, determine.

1082 The value of any Secured Assels appropriated in accordance with this clause
shiall be the price of those Secured Agsets at the time the right of appropriation
is exercised as listed on any recognised market index or defermined by any
other mathod that the Lender may select {including independent valuation).

108.3 The Chargor agrees thai the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
FRagulations.

RECEIVER
Appointmant

At any time afler the security constituted by this Deed has become enforceable, or at the
request of the Chargor, the | ender may, without further notice, appeint by way of deed,
or otherwise In writing, any one or more persons io be a Receiver of all or any part of the
Secured Assets.

Removal

Tha Lender may, without further notics, from time to ime, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever [t thinks fit, appoini 2
new Receiver in the place of any Recaiver whose appointment may for any reason have
terminated.




1.3

1.8

11.6

12

121

122

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restriclions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a dabt secured by this Deed, io the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all
siatutery and ofher powers of the Lender under the Insolvency Act 1986, the LPA 1825 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
108 of the LPA 1925 or otherwiss.

Powaer of agpointment axercisable despite prior appointments

The power io appoint a8 Receiver (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the Lender despile any prior appoiniment in respect of all or
any pari of the Securad Assets.

Agent of the Chargor

Any Receiver appointsd by the Lender under this Deed shall be the agent of the Chargor
and the Chargor shall be solely responsibie for the contracts, engagements, acls,
omissions, defaults, losses and remuneration of that Receiver and for Habilities incurrad
by that Receiver. The agency of each Receiver shall continue until the Chargor goes into
liguidation and after thai the Recsiver shall act as principal and shall not becomes the
agent of the Lender.

POWERS OF RECEIVER

General

12.11  Any Receiver appointed by the Lender under this Deed shall, in addition to the
powers conferred on him/her by statute, have the powers set out in clause 12.2
to clause 1213,

12.1.2 i there is miore than one Receiver holding office at the same time, each
Recelver may (unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Recsiver under this Deed individuaily
and {o the exclusion of any other Raceiver.

12.1.3  Any exercise by a Receiver of any of the powers given by clause 12 may be on
behalf of the Chargor or himselffherself,

Employ personnel and advisers

A Recsiver may provide services and employ or engage any managers, officers,
servanis, confractors, workmen, agenis, other personnel and professional advisers on



12.3

124

12.5

12.6

127

12.8

129

any terms, and subject lo any conditions, that he/she thinks fit. A Receiver may discharge
any such person or any such person appeinied by the Chargor.

Remunaration

A Receivar may charge and receive any sum by way of remuneration {in addition to ali
cosig, charges and expenses incurred by him/her) that the Lender may prescribe or
agree with him/her.

Realise Secured Asseis

A Recsiver may collect and get in the Secured Assets or any part of them In respect of
which hefshe is sppointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and fake possession of the Secured Assels with ke
rights.

Dispose of Secured Assetls

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assels in respect of which hefshe is appointed in any manner {including, without
limitation, by public auction of private sale} and generally on any terms and conditions as
he/fshe thinks fit. Any sale may be for any consideration that the Receiver thinks fit and a
Receiver may promole, or concur in promating, a company fo purchase the Secured
Assets to be sold.

Yalid receipts

A Receiver may give valid recelpt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets,

Make settlements

A Receiver may make any arrangement, selllement or compromise between the Chargor
ard any other person that he/she may think expedisnt.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suifs and
preceedings in relation lo any of the Secured Assets as hefshe thinks fit.

FPowers under the LPA 1925

A Receiver may exercisa all powers provided for in the LPA 1925 in the same way as if
hefshe had been duly appointed under the LPA 1825, and exercise all powers provided
for an adminisirative receiver in Schedule 1 to the Ingsolvency Act 1986,




12.10

12.11

12.142

1213

13.

13.1

13.2

13.3

Redesm prior Secyrity

A Raceiver may redeem any prior Security and seltle and pass the accounts to which the
Security relates. Any accounts so seiffed and passed shall be, in the absence of any
manifest error, conciusive and binding on the Chargor, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Delegation
A Receiver may delegate his/her powers in accordance with this Deed.,
Absolute baneficial owner

A Receiver may, in relation to any of the Secwred Assets, exercise all powers,
authorisations and rights hefshe would be capable of exercising, and do all those acts
and things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Sscured Assets or any part of the Secured Assets.

incidental powers
A Receiver may do any olher acts and things that he/she:
12.13.1 may consider desirable or necessary for realizsing any of the Secured Assetls;

12.13.2 may consider incidental or conducive to any of the rights or powers conferred
on & Receiver under or by virtue of this Deed or law: or

12.13.3 tawfully may or can do as agent for the Chargor.
DELEGATION
Delagation

The Lender or any Receiver may delegate {either generally or specifically} by powsr of
atiorney or in any other manner {o any person any right, power, authority or discretion
cenferred on it by this Deed (including the power of alforney granied under clause 17.1}.

Terms

The Lender and each Receiver may make a delegaiion on the terms and conditions
{inciuding the power to sub-delegate) that itthe/she thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct on
the pari of any Delegate.
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15.1

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies recaived by the Lender, a Receiver or a Delagate pursuant to this Deed, after
the security constituted by this Deed has become enforcesble, shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1925) ba applied in
the following order of priority:

14.1.1  in or towards payment of or provision for all costs, charges and expenses
ncurred by or on behall of the Lender (and any Receiver, Delegate, atlorey or
agent appointed by it) under or in connection with this Deed, and of all
remuneration due {o any Receiver under or in connection with this Deed;

14.1.2 in or towards payment of or provision for the Secured Liabilities in any order
and manner tha! the Lender determines; and

14.1.3  in payment of the surplus {if any) to the Chargor or other person antitled to i

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
saction 109(B} of tha LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any racaipt or payment first fowards interest cather than principal or otherwise
in any particular order between any of the Secured Liabilities.

Suspense account
All monies received by the Lender, 2 Receiver or a Delegate under this Deed:

14.3.1 may, at tha discretion of the Lender, Receivar or Delegate, be credited to any
suspense or securities realfsed aocount;

14,3.2  shall bear interest, if any, at the rate agreed in writing between the Lendar and
the Chargor; and

14.3.3  may be heid in that account for so long a3 the Lender, Regeiver or Dalegate
thinks fit.

COSTS AND INDEMNITY

Costs

The Chargor shall, promptly en demand, pay to, ¢r reimburse, the Lender and any
Receiver of any Delegate, on a full indemnity basis, all costs, charges, expenses, taxas
ang liahilities of any kind (including, withaut limitation, legal, printing and oui-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegate in connaction with:

15.1.1 ihis Deed or the Secured Assets;




16.2

16.

16.1

15.1.2 taking, holding, protecting, perfecling, preserving or enforcing {cr atlempting to
do so) any of the Lender's, a Receiver's or a Delegate's rights under this Deed;
ar

18.1.3 tsking proceedings for, or recovering, any of the Secured Liabiiitiss,

{ogether with interest, which shalf accrue and be payable (without the nesd for any
demand for payment being made) from the date on which the relevant cost or sxpanse
arose until fuli discharge of thet cost or expense {whether before or after judgment,
liquidation, winding up or administration of the Chargor) at the rate and in the manner

specified in the Facility Agreement.
indemnity

The Chargor shall indemnify the Lender, @ach Receiver and sach Delegate, and their
respective employees and agents against all Gabilities, costs, expenses, damagss and
losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and 'egal costs {calculated on a fulf
indemnity basis) and afl other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

18.21  the exarcise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Secured

Assets;

15.2.2 t{aking, holding, protecting, perfecting, preserving or enforcing {or atternpling to
do so) the security constituted by this Deed; or

1523 any defauli or delay by the Chargor in performing any of iis obligalions under
this Deed.

Any past or present employee or agent may enforce the terms of this clause 15.2 subject
to and in accordance with the provisions of the Coniracts {Rights of Third Parties) Act
1989,

FURTHER ASSURARNCE
Furiher assurance

The Chargor shall, at its own expense, take whaiever action the Lender or any Receiver
may reasonably require for:

16.1.1 crealing, perfecting or protecting the security inténded to be created by this
Deed;

16.1.2 Tacilitating the realisation of any Secured Asset; or

16.1.3 facilflating the exercise ¢f any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any Secured Asset,
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including, without imiiation (if the Lender or Receiver thinks it expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the asseis forming
part of (or intended to form part of) the Sacured Assets (whether to the Lender or o its
nominee) and the giving of any notice, order or direction and the making of any
registration.

POWER OF ATTORNEY
Appointment of atiorneys

By way of securily, the Chargor krevocably appoints the Lender, every Receiver and
every Delegale separately to be the attorney of the Chargor and, in its name, on ils
behalf and as its act and deed, fo execute any documenis and do any acts and things
that:

1711 the Chargor is required fo exscule and do under this Deed; or

17.1.2  any sltomey deems proper or desirable in exercising any of the rights, powers,
authorities and discretions confarred by this Deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of attomneys

The Chargor ratifies and confirms, and agrees to ratify and confiem, anything that any of
its aftornays may do in the proper and lawful exerciss, or purported exercige, of all or any
of the rights, powers, authoriies and discretions referred to in clause 17.1.

RELEASE

Subject to clause 25.3, on the expiry of the Security Period (but not otherwise), the
Lendsr shall, at the request and ocost of the Chargor, iske whatever aclion is neceasary
to:

18.1.1  release the Secured Assels from the security constituted by this Deed, and
18.1.2  reassign the Secured Assels o the Chargor.

ASSIGNMENTS AND TRANSFERS

Assignments and transfers by the Lender

The Lender may:

18.1.1  assign any or all of its rights; or

18.1.2  fransfer by novation any or all of its rights and obligations,

undler this Deed.
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20.2

20.3

21,

21.1
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Assignments and transfers by the Chargor

The Chargor may not assign any of ils righls or transfer any of its rights or obligations
under this Deed. :

SET-OFF
Lender's right of sel-off

The Lender may set off any matured obligation due from the Chargor under this Deed
against any malured obligation owed by the Lender to the Chargor, regardless of the
placs of payment, booking branch or currency of either obligation. Any exercise by the
Lendsr of its rights under this clause 20 shall not iimit or affect any other rights or
remedies available to it under this Deed or otharwiss,

Mo obligation to sef off

The Lender is not obiiged to exercise its righis under clause 20.1. i, however, it does
exercise those rights it must promptly notify ihe Chargor of the set-off that has been
made.

Exciusion of Chargor's right of set-off

All payments made by the Chargor io the Lender under this Dieed shall be made without
any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

AMENDMENTS, WAIWERS AND CONSENTS
Amendments

Mo amendment of this Deed shall be effective unless it is in writing and signed by, or on
behalf of, each parly {or is authorised representative).

Waivers and consents

21.21 A waiver of any right or remedy under this Deed or by law, or any consant given
under this Deed, is only effective if given in writing by the walving or consenting
party and shall not be deemed 2 waiver of any other breach or defaull. It only
applies in the circumstances for which it is given and shall not prevent the parly
giving it from subsequently relying on the relsvant provision.

2122 A fallure to exercise, or a delay in exercising, any right or remedy provided
under this Deed or by law shall not constitute a waiver of that or any other right
or remedy, pravent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this Deed. No single or partial
exercise of any right or remedy provided under this Deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy. No
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23.
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24,

241

25,

251

252

election to affirm this Deed by the Lender shall be effective unless it is in
writing.

The rights and remedies provided under this Deed are cumulative and are in addition to,
and not exciusive of, any righls and remedies provided by law.

SEVERANCE

Severance

If any provision (or part of & provision) of this Deed is or becomes invalid, ilegal or
unenforceable, it shall be deemed modifled to the minimum extent necessary to make it
valid, legai and enforceable. if such madification is not possible, the relevant provision {or
part of a provision shall be deemed deleted. Any modification to or delstion of a
provigion {of part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of thizs Deed.

COUNTERPARTS
Counterparts

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

THIRD PARTY RIGHTS
Third party rights

Except as expressly provided a person who is not a party to this Deed shall not have any
rights urder the Cenitracts (Rights of Third Parties) Act 1989 to enforce, or enjoy the
benefit of, any term of this Deed. This does not affect any right or remedy of a third party
which exists, or is available, apart from that Act.

FURTHER FROVISIONS
independent security

The security constiluted by this Deed shall be in addition to, and independent of, any
other security or guarantse that tha Lender may hold for any of the Secured Liabiiities at
any time. No prior security held by the Lender over the whole or any part of the Secured
Assels shall merge in the securily created by this Deed.

Continuing security

The security constifuted by this Deed shall remain in full force and effsct as a continuing
security for the Secured Liabilities, despite any settlement of account, or Intermediate
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28.

26.1

payment, or other malter or thing, unless and until the Lender discharges this Deed in
writing.

Bischarge condilional

Any release, discharge or seillement between the Chargor and the Lender shall be
deamed conditional on no payment or security recelved by the Lender in respect of the
Secured Liahillties being avoided, reduced or ordered to be refunded pursuant to any law
reiating fo insolvancy, bankruplcy, winding-up, administration, recaivership or otherwise.
Despite any such release, discharge or settlement:

2531 the Lender or its nominee may retain this Deed and the security created by or
pursuant o i, including all certificales and documents relating to the whole or
any part of the Secursd Assels, for any period that the Lender deems
necessary {o provide the Lender with security against any such avoidance,
reduction or order for refund; and

2832 the Lender may recover the value or amourt of such security or payment from
the Chargor subsequently as if the release. discharge or seftiement had not
aeourred.

Certificates

A certificate or determination by the Lender as o any amount for the time being due to it
from the Chargor under this Deed and the Facility Agreement shal ba, in the absance of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 23 of the LPA 1825 shall
net apply to this Deed.

NOTICES

Addresses and delivery

2611  Any communication to be made under or in connection with this Deed shall be
made in writing and. unless otherwise stated, may be made by email or letter.

26.1.2 The contact delails of the Bormrower for any communication or document to be
made or delivered under or in connaction with this Deed are:

Address: AW Retail Limited, 25 Ecdleston Place, London SW1W ONF
Email To: smi@amandawakeley.com
Cc: cri@amandawakeley.com

Aftention: Ahlya Fateh / Chitra Ramachandran
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28,
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284

The contact details for the Lender for any communication or document to be
made or delivered under or in connaction with this Deed are:

Address; AGC Equity Partners Investments Ltd, 33 Davies Street, London

Wik 4LR
Email To: sdhanani@ageequitypartners.com
Ce: lloh@ageequitypariners.com
Attention: Sangeet Dhanani / Laraine Loh

Any party to this Deed may change ils contact details by giving five business
days' notice to the other parly. Any communication or dogcument made or

~ delivered by one person to another under or in connection with this Deed will

only be effective if by way of email, at the time of transmissian, or, if by way of
lstter, when it has been left at the relevant address or two business days after
being deposited in the post pestage prepaid in an envelope addressed to it at
that address. Any communication or document to be made or deliverad o the

 Lender will be effective only when actually received by the Lender.

Service of proceedings

This clause 26 does not apply to the service of any proceedings or other documents in
.any legal action or, where applicable, any arbiration or other method of dispule
resolution.

GOVERNING LAW

This Deed and any non-contraciual obligations arising out of or in connection with it are

governed by English law.

ENFORCEMENT

Jurisdiction

28.1.1 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 Desd or any non-conkractual obligation
arising out of or in connection with this Deed) (a "Disputa”).

28.1.2 The Parties agree that the courts of England are the mest appropriate and
convenient courts fo seifle Disputes and accordingly no Party will argus {o the
contrary.

28.1.3 This clause 28 1 is for the benefit of the Lender only. As a result, the Lender

shail not be prevented from {aking proceedings ralating {o a Dispuls in any
other courts with jurisdiction. To the extent allowed by law, the Lender may
take concurrent proceedings in any number of jurisdictions.




This documant has been executed as a deed and is delivered and iakes seffect on the date stated
al the beginning of it.




SCHEDULE

PARTI

FORM OF NOTICE OF ASSIGNMENT
{On the fetferhead of the Chargor]

To: [Contract party]

Date]
Dear Sirs,

We give you nofice that by a securily agreement daled [e] (the "Deed"), we have [EITHER
charged to AGC Eguily Pariners investments Lid {as chargee, the "Chargee") all our rights, tille
to and inferest in the receivables under OR assigned by way of securily to AGC Equily Partners
investmenis Lid (as cherges, the "Chargee”) the benefit of] [inserf defails of Confraci] (the
"Contract”).

All sums payable to us under the Confract should be paid to the Charges's account with
o] at [«], Account Ho. [=], Sort Code [e] or such other account as the Chargee may specify
from time to time.

We confirm that:

1. aur dufies and obligations under the Contract have not been novated and we will remain
liable under the Contract to perform all the obligations a2ssumed by us under the Confract;
and

P none of the Lender, is agenis, any delegate appointed by the Lender or any receiver will

at any time be under any obligation or liability to you under or in respect of the Contract.

Meithaer the Deed nor this notice releases, discharges of otherwise affects your liability and
obligations in respect of the Contract.

We hereby give you notice that we cease to have any right fo deal with you in relation to the
[EITHER receivables under the OR the benefit of the} Contract and ail the rights, powers and
discretions will be exercisable by, and notices must be given {o, the Lender or as it directs.

You are authorised, without any reference to or further authority from us and without any inquiry
by you as o the juslification for the disclosure, o disclose information in relation to the Contract
io the Lender on its request and you shall send copies of ali notices and other information sent or
delivered under the Caniract to the Lender.

The Instructions in this lstter may not be varied or revoked without the prior written consent of the
Lender.




This letter and all non-coniractual obligations arising out of it shall be governed by and construed
in accordance with English law.

Please acknowledge receipt of this leiler and your acceplance of the instructions and
authorisations contalned in it within 7 days of receiving this letler by sending a leller in the
enclosed form direct to the Chargee at [AGC Equity Pariners Investments Lid, 33 Davies Street,
Londan, W1K 4LR] marked for the attention of [Sangeet Dhanani].

Yours faithfully,

(AW RETAIL LIMITED]

{Diractor/Duly authorised signatory)




PART Ul
__FORM OF ACKNOWLEDGMENT
fOn the letterhead of the relevant Counterparty]
Ta: AGC Equity Partners Investments Ltd as Lender
Copy: AW Retall Limited
[Date]
Dear Sirs,

We acknowledge receipi of a notice dated [e] {the "Notice"} and addressed to us by AW Retail
Limited (the "Charger”} in relation to the Coniract (as defined in the Nofice).

We accept the insfructions and authorisations contained in the Notice and undertake fo act in
accordance and comply with the terms theraof.

We confirm that:

1. we have not received any other notice of any assignment of, or any security or the
interest of any third party in, the Confract;

2. there has been no amendment, waiver or release of any rights or interests in the Coniract
since the date of the Contract;

3. wea will not agree to any amendment, waiver or release of any provision of the Confract
without the prior written consent of the Lender;

4. as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Confract; and

5. we do not have and have not claimed or exercized any right or claim against the Chargor
or axercized or atlempled o exercise any right of set-off, counterclaim or other righi
relating to the Contract.

This letter and all non-contractual obligations arising out of it shall be governed by and construed
in accordance with English law.

Yours faithfully,

[Counterparty]

{Director/Duly autherised signatory)
23130185-3 i




THIS DEED has been executed by or on behalf of the parties on the date at the top of page 1.

Lender:

EXECUTED as a deed but not
deiivered until the date of this Deed by
AGC Equity Partnars Investments
i.td acting by s director

in the presence of

Witness's
Signature.......

Namem“emt

Address..... %3, PAVES  Treset
e RO WK LE

Occupation... UNEFIWart  Rwieed .

Chargor:

EXECUTED as a deed but noi
dedivered until the date of this Deed by
AW Ratail Limited

acting by iis director

in the presence of

Witness's
sigrature.

Ocgupation... ... A’ﬁmm’d— ot

231301853

1 Diractor's

} Signature

)

; Print Name. .. ({%/{7 15’17{!{;}5&«5’:'“”/

) Diractor's
) Slgnature

)

; Print Mame., MLL{’4 Qﬁf vt




