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Registration of a Charge

Company name: BRANDO EYEWEAR LIMITED
Company number: 09058616

X67P1D1M

Received for Electronic Filing: 01/06/2017

Details of Charge

Date of creation:  26/056/2017
Charge code: 0905 8616 0001
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BROWNE JACOBSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9058616

Charge code: 0905 8616 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th May 2017 and created by BRANDO EYEWEAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st June 2017 .

Given at Companies House, Cardiff on 2nd June 2017

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 e::a-? é’ "L{W;i 2017

BRANDC EYEWEAR LIMITED {1}
and

SANTANDER UX PLC (AS SECURITY (2)
TRUSTEE)

DEBENTURE
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THIS DEBENTURE [a made on 26 4/’(&;?, 2017
BETWEEN:

{1}  SANTANDER UK FLC reglsterad In Engtand and Walss with nuimber 2284747 and
whoss ragistarad offica |5 at 2 Triton Seuare, Regenl's Placa, Londen M@ 3AN as
setuiity lrutlae for each Gronp Member ("Seazurlly Holdar™: and

(2)  THE PARTY whoea detalls appear Immediately below, hereinaftar refetred to gs Lhe
“Cllant®,

Name : BRANDO EYEWEAR LIMWTED
Rapglstration Numbar 1 Qeoses18

Reglstared Office :  MICHAEL HOUSE, RIVERSIDE BUBINESS PARK, RENNIE
HOGG ROAD, NOTTINGHAM, NB2 1RY

THIS DEED WITNESSES THAT:
1 DEFINIT:ONS AND INTERPRETATION

1.9 In thls Debenture, excepl where tha contexl olherwies requirgs the following words shall
hava the kllowing maanings:

"Admlinisiratar maang any person appoinied under Sthadule B1 of the Inscivency Act
1982 to manage tha Cllent's affalrs, business and proparty.

“Bank” meane Santender UK ple (registered number 2234747) ar such olher clearing
bank &s the Secunty Holder may specify te the Gltant In writing, fom tima ke Ume.

"Charged Froperty” means all of the property of tha Cilent desedbed in Clause 3.1 of
the Dabentura.

"Dabts” shall hava the meaning asoribed by the Facliilies Finence Agrasmant.

"Encumbrance” msans gny morgage, charge (whelhsr fixed or fioefing), pledge, lisn,
hiypothecsiion, standard sacurily, assignmant by wey of Esourlyy, Irusl amrargament far
the purpose of providing security or other securly inlerest of any kind secutng or
praferring any abiigalicn of any pereni or any othar amengament having the effect of
cenfening sighls of retention or ast-aff or eiher digspose! fghts over an assal {includlag,
wilhout limilation, title ranafer andier retentlon emengements having 2 simllar affect) and
includzs any agreemant lo cresta any of the forapoing.

“Enfarcement Data® meaans the data on which the Security Holder or a Group Member

tenmands the paymant or discharne of ell or any or any of the Sacursd Liabliiles pursuant
{o Inls Debenture, ar if eadiar, the date on whish;

tb)  the Gllerid raquests tha Security Holder & eppoint an Adminksirster or Rece ver,
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(c) an epplicafion i3 made for the epponimenl of en Administraior in releion 1o 1he
Cllent;

{d) a patition is mada for an administration order In relation to the Cliend: ar
{&} an Adminlstrator ks appolnkad i retation to the Cilant.

"Envirenmental Law" means all laws, directions and regulations apd all codss of
rraciice, clrculars end guldence nsies Issued by any compeiend auihorty or aganty

voncarning fhe protection of the anviroamant (which shall Inelude alr, weler and Jand) or
human health.

"Enviranmental Licsnca™ maane all petmiis, deences or other approvals required by
Enviranmanial Law.

"Equitably Chargsd Fropesty” meons el future frastiold and fessehnld properly of 1he
Client together with ali bulldings, sinlures, flaures and flilings {ncluding iradla and
lenant's fixlures) now or harsafter thereon chargad by way of xed charga,

"Faecliitias Financa Agraament" means any recsivablas firanca agreement or assét
baead finance agreement {ncoporaling (1) 2 ssles firance agresment; {8} Inventory
finance sgreament; andfor (i) plang & maohinary fecility) entened into betwesn the Clierd
and Santandsr s mors pestioularly deacribed in Schadule 3 and Includes such document
as emanded, varied, supplemented or novalad from fima lo fme,

“Floating Chargs Proporty” maens by way of foafing cherge the undertaking and all
proparly and aessls of the Cilent pragent and future including any chargad by way of
epaciic chargs undar Clauaey 3.1(a) a 5.1} if end o the extent thal such charges fall as
specific charges.

"Group” means Seclender UK plo (registared number 2204747) and Ha Subsidiores far
ihe ime being. S

“Graup Member" maens 8 member of the Group.

“Legally Mortgaped Propsrty” means all frsahiold end leasehald praparty owned by (he
Cliant i the date of this Debeniure including that gpecified in Sthadula 1 togather with all
bulldings, siruslures, fixtures and Rlings (reiuding trade and terent's fixtlures) row or
havaafer therson charged by way of lagel marigags.

"LPA" mezns the Law of Property Act 1926,

"NormWasting Relts" means 2 Debts.(es dufined in the Facilltiss Finance Agreemant)
intandad 10 but which do nct for any teasan vest abaalutaly and effeciivaly in Santandsr

together with the Related Rights {as defined in the Faciities Financa Agresment) to auch
Deabls,

"Other Dabts” maans all preseni and fulure book and other debls of tha Client, all
moneys from §ima te lime slanding to thi aredit of atly account of the Clisnt and all giher
meneys whelher arising under conlraets or in any other manrer dus, owing o insurred fo
the Ghent (and Including any owing by Saniander tt the Cllant) oker than Debls

absolutaly and effectively vasted In or hetd an Ll for Saniender undsr the Faglites
Financa Agresment and Non-Vesting Dabis.




"Recelver” means afy recaiver ahdfor mcelver and mansgar not being an adminlsrative
recelvar (within the meaning of Section 29{2) [neolvency Act 1985}

“Recelvarehlp Assets" medns part of tha Charged Property not being he whala or
stbelantistly lha whole of tha Client's properly, as the Seourily Holdar may spaecify.

"'Santander™ means Santiandsr UK plo raglsiarad In England and Wales with number
2284 74T and whoue reglsiersd office la at 2 Triton Squars, Regent's Place, Landon Ntiq

JAM,

"Hecured Llabilitles” means al monays, obilgalions erd liablifks cavenanled io be paid
or discharged under of pursuent e Clauzs 2,

"3ubsidlary” means a subsidiary undartaking within the maaning af section 1162 of Ihe
Companies Acl 2008, .

1.2  Inthls Dzbantura:

(=)

()

(=)

{d)

(2]

(T

(o}

()

rafarences 1o “fthe parties” means lha pares lo thls Debeniure and shall be
eanatried soas (o includs their reapeptive succassoms and parmitiad aaslons:

referensas tc a "business day" shall ke construed a3 & refarancs 10 a day {olher

than & Selurdey or a Sunday} on which hatks ere generslly open for the
lrang=ciion of husiness In Founds Sierling in London;

referances 1o Cleuges and Scheduies sre efarsnees 1o Clauges of exd
Schedules o this Qabeniurs;

referancas 2 this Debeniura shall ba to this Debenlure as amended, varisd,
suppiemanied or novated from lime o Yme;

headings .are {ngered for eese of reference only and shell be ionored in the
pengirucion of this Debenture;

referances to gny stalute, law, decrse or regulslicns shall be desmed io be
raferencss lo such stalute, i@w, decrea or regulailons as re-snacted, amendsd,
exlanded ar replaged frorm time o Yime;

e singular Includes the plure} and vice verea and any gendar Includes any gitar:
and

terma dafined In the Facliities Finance Agreement shall continua ke bagar the sams
maaning In this CDebemure nolwithaionding the temvinellon of the Faolllies
Finance Agreemen] (howssever ceeasloned),

2 COVENANT TO PAY

The Clisnt covenenis wills the Security Helder that 1t will on demand pay all mensys and
dissherge &Il liabiltiys now or hereafter due, awing or incurred by it o the Group
Membars (or any of them) whether &xpress ar implied; present, future or sonlinganl; jolnt
or savaral; ineurred a5 principal or surely; orginally owing o the Group Membars (or any

__of tham) or purcheeed or othenwise acguired By tham or |t denomineted In sterdfingorin

any other currgncy; o Incusred on any bank account or in any ather manner whatsoaver,
togslhsr wilh Interest (both before and aftar judgeman) ta the dale of payment at such




a1

rales and an such terms as may from me o ime be agraed, eommission, fzes and other
charges and all legai and other cosls, charges and expsnses on a full and unguslifiad
indamnity baals which may be incurred by the Group Members {or any of lhem) In
relaifan to any such monsys or liebiiities or generally 'n respsact of the Cilent.

CHARGES

Ag grptinuing secunty for tha pavment of the Secured Llablilies, tha Cllani with {yil s
guarantee charges (o the Securlly Holder {as aacurty tniztze for the Group Membsars):-

{m)
(&}
{C}

()

(e)

(N

(g)
{m
i

i

(i}

by way of legal mortgage the Legally Modgagad Prapetty;
by way of fixed chargs {he Equilably Chergad Propanty;

by way of fixed charge sll fixed plant and machinery now or heraafier in, oh or
sttached to tre Legally Morigagsd Properly andfor the Equitably Gharged
Fraparty and &l sparg parts, raplacemants, medificationg far or to the same; and
the henelil of 2| abiigations and warraniiaa given by any matiufaciurer or suppller
of the sama to or In fevour of the Cllent and the benaflt of all mambenancs
agreamants rafaling theslo antarad inla betweer the Glienl and any third pary;

by way of fived charga g planl, mazhinery and equipment specfiied In Sshadule
# and all kpara parls, replzcamenis and medificalions far or ta the seme and the
benafit of all okligations and werraniies given by any manufaciurer ar zupplier of
the same fo w2 in favour of tha Clent and the benefi of all rainienance
agreamanis ralaling therels entared nta batweaor the Cllert and any thir party;

by way of fixed chamge all plant, machinery and sguipment and all apare parts,
raplecements and modificslions for or 1o the 2ame ether han those zpeciied in
Clausas 3,1(c) and 3,1{d) nevw or heraaftar aownad by the CEant and the banaft of
all nbifgatians and warraniies given by any manclaclurar or supplier of the sama
{o ar in favour of lhe Clieot end the benaflt of &l maimenence agreamsenls raleting
{herela entered into betwaen the Cliend and any third party (bul excluding any

plant, machinery ar equipment farming part of the Cliant's stock In trads or wark
in prograsse);

by way of fixed shange ali NonAesting Dabls;
by way of fixed charge all Oinar Debis;
by wary of fixad charge all the gondwll and uncabed cagiel of ha Cllan;

Iy way of fired charge all slocks, shares, Bands and sacunities of ary kind

present and fulure legsily or baneficially owned by the Cllent and all dividends
and other rights relaiing thareto;

by way <f fikad chargs &ll prosent and future paterds, palent applications, lrade
marks and service marke (whether registered or not), dasign rdghls (whelhar
registarad or nol), capyrights and all eiher inlsleclsl propery rights whatzoevsr
and all rAghkls relating theralo {ncluding, wilhowt Bmilation, by way of licands)
legslly or benafclally cwned by the Giant;

by way of fixed cherge all benefils relating to &l prasent and fulure cantracls and
pellcles of insurance fom tima to time takan oul by o on babalf &f bhe Client or




3.2

3.3

34

38

4.1

{1 the exiant i heg} In which the Chent has an inferest and all clalims and etuma
of premium refating Lherats;

() hy way of fixad charge all bensfits relating ia all prasent and fulure coniracls of
irade olher than to the sxlent purchased by Santandsr pursuand fo the Faclites
Finance Agreemeznt or charged lo Santandsr pursuant o Clause 3,1{f ar 3.1(ak

{m} by waey of fioating chargs Lha Feating Chargs Froparly;

The provisions of paragraph 14 of Schadule B1 o the Inesolvency Act 1868 apply to the

floaiing charge [0 Slause 3.1{m)|, whish shall be enfarcaable at ary fima on or after the
Enforoemeam Baia,

5o far as pemltted by faw and notwithsianding anything axpressed or Implied [ thig
Debenlurs:

§:]] If the Cllant craatas ar attamats (s prasla any Encumbranca ovar el or any of tha
Charged Propary withaut the prior written consent of e Securily Hoidar or i any
Farean levies or sifempls {0 levy eny distress, exaculion, ssquesirslion ar othar
protess or doss or Ellemnpls 1o do any dillgence in execulion against any of ha
Charged Asssls, tha ficaling charge created by Clause 3,1(m} aver the proparty
or meset concernad shall theteupon sutantatically withoul nollce be canvarted info
& fxad change; and

fhy  the ficating charge crerted by Clause .1(m) shell autarnatically be converted Inla
g fized charge on tha Enforcament [ala.

Notwithslandng aryhing sxprassed or imp'ted in thia Cabenlure but without prejudice 1o

Clauss 3.3, the Ssourily Hofder shall s enllitad at any ima by giving nolioe in writing ta
that affecl to ihe Clleni to convert the Realing charga aver 2ll or any part of the Chargad

Proparly Inta & fxad charge a8 regards the aszets spaciied in such nollce,

The Cllent will netl withaut the Securily Holder's prior wiltlen consant creale or purport ar
altemal o oreaka o parnil 1 subslst any Encurbrancs upen tha Chargad Propsy nar
sall, transfar, |easa, llcencs, part wilh possassion dispose of or graat any intarest in or
ralating to all or mny part of tha Chergad Property save Ihat the Floaling Charge Property

may be disposad of by way of sete at full value In the ordinary courga of bubiness as naw
carried an.

CLEENT'S OBLIGATIONS

The Client agreas thal it will-

{a) net sell, (ransfer, leess, ticance, part with possassion or dispose of or grant any
indereal Im or velaling ko el or any part of the Charged Proparty witheut the prior
written censent of the Security Holder sava a8 authonged under Clause 3.5

ik durlng ihe continuanca ol this Deberiture:-

{iy pay into & current sceount or & separate designabad accounl (as the
Secuity Holder may ragulra) with the Bank all monays which L may

righta of the Bank In respact thereof} pay er ctherwise deal with such

recelve [n raspect of the Other Debts hereby charged and (subjegtingny | -




{o}

(d)

maneys slanding in such accoum In sccordence with any direcilons from
Ima to time givan in wriling by the Becwrity Moldar;

) if called upon ta do so by the Security Helder exocuté & lagal assignment
of such Qther Debfs 1o the Security Holdsr in such terms as the Securily
Holder may reguira aad give nolica thereof ta the debtars From whom
thoge debls are owing or incurrad and teka such athar steps as the
Seourity Holder mey require to perfect such lagel assignmart;

(i) deal with such Olher Debts in accordance with any directlons from tma to
lme given in wriling by tha Sacunty Holder (aubjecl 1o any dghis of the
Bark in respect thereo) and In dsfault of and subject to any such
direclione deal wilth the same only In (he ordinary caurae of geting in and
realising the sams (but not sell, assign, factor or discounl the same In any
way);

i)  penmil the Bank to fumnish diraslly to the Sscurity Haolder from tme to ime
upon requsast full stafemants and parilculers of ail the Cllent's aceounis
wilh the Bank and suth ather fnanclal statements and other infermatlon
ragpacting the asaeis and lizbliiiles of the Cllent as are from tima to ime
avallable 1o the Bank;

Y only daal with Nen-Vesling Oebls s if they ware Debls and heir Related
Rights purchased by Santander untler the Faclilles Finanse Agreament
and in particular Wit nol bank gr deal wiihveny paymanls {by whalever
malhod] in respect of tha Non-Vesling Debls sxoepl by dealing with them
in accordance with he Facilifies Financs Agresment;

()  sftar orystailisalion of tha floaling charge (If any) created pursuant o
Clayge 3.1{m) inlo @ flxad charge not, except #s parmitiad by e
Security Helder, withdraw any credit balsnce represenling peyments
ralaiing 1o Other Dabls fiom any of the Clignl’s bank acchunis;

obiain or causs o be obtained, malntaln in full forcs end effect and comply In aif
matarial respecls with the conditions and restdctions (F any) Imposed in, of In
connection  with, evary consenl, authorisellen. lcenca or approvel of
govarnmartsi or public bodies or aulharltles or courts and do, or causs ia b
dona, all olner acls snd thinge which may from fime ta lime be necessary or
deslrable under applicable law for the conlinued due performance of ai ds
obligations under lhis Dabenture;

observe and perform sl covenants, requirements and cbllpations from Ume to
ims impossd on, applicable to or otherwite afecting the Charged Froperty
andfor the uss, ownershlp, occcupabion, posssssion, opsration, repalr,
malnianance or olher enjoyment or explaitation of tha Charged Proparty whether
Imposed by statuta, law or fegulation, contract, lease, Hoence, grant or dlharwiss,
cerry out all regisiraions or renawsls and generally do all other acls and things
{ineluding the taking of lagal procesdings) nacsssary ar desivable to melitaln,
defend or preserve lis right, Ulle and Inlerest to and in the Charged Propery
withaut Infiingement by any third party and not withaut the prior wiittan conaent of
the Sacurity Holdar anter Into any oherous or resticlive obligations affacting any
of the same or agree any rent review relating to any interesl In any of iis Legally
Morgaged Propsrly or Equitably Marigaged Propsriy,




(e}

(f)

{@}

(h

{i)

0

(k)

0

conduct and oty on s husiness, and procure thal sach of its Subsidiarias
conducts and carrdes on ils business so that its centrs of main Interest for he
purposes of Councll Regulalions (EC) No 13482000 of 20 May 2000 on
insgivency Proceesdings Including, but not limited 1o, #s headquarier functions 15
tocated ot sl Umes wihin England end Wales snd dot move Its centre of main
interast to any other juisdiction whhout the prier written cansent of the Seourity
Hokler at the Security Holder's sale discration or otherwlse reduce in or divert
fram England and Walss tha subslantive menagement and controd of il business
ar any of ils groperiss.

punclually pay sll outgoings relating 1o lhe Charged Properly and produce
racalpts therefor 1o the Security Holder on requesl and comply with afl laws
conceming the Charged Fropedy and every nofice, order, dirscton, ficence,
sonsanl or permiasion lawfully mads or given In respect of 1l or any part thereof;

{sublact ta he rights of sny price martgagee in the case of the Legally Morlgaged
Proparty mnd the Equitably Martgaged Proparty) deposit with the Sacurity Holder
gl cerificates, doeds, dotuments of tie, desds of Iransfer in blank and such
clher documents as the Securily Holder may from fime to ime require relsling ta
{ha Charged Praperty ar any part theraof,

without prejudice to Cisuses 3.5 and 4.1(a) noi pull dawn, ramove, redevalop of
materally atter the whole or any past of |he Cherged Proparty and kaep the
Charged Property In goad repalr and condltion and allow the Sgrurily Holder free
sceees at sl reasonable tmes lo view the siste and condillan of the Charged
Property {though without the Sscurly Holder being deemed thersby fo be a
mortgagae In pbsmession),

not exercise the powsrs of leasing or accepting surrenders of lsgsas conferad by
Secilons 59 and 10D of LPA aor any olher powars of [sssing or accepling
sumanders of [zases wihaut the Sacurlty Holdar'a par writlan sonsent;

insure and kesp Insursd thosa parts of the Chargad Property as aro of an
insurable nature with such insurer and against such risks as Ihe Securily Halder
shall require 1o thelr full Insurekie value with the Sscurity Holder's Inlerast noted
on each palicy, produca lo the Sacusity Helder (he recelpts far each curent
premium on demand and apply any Insurancs procesds in making good the
relevanl loaz or demage or, at the Securlty Holders oplion, In or lowerds
dlzcharga of the Secyred Liabilities;

have, mainlain and comply with all Environments! Licences needad for its usa or
gecupation of the Charged Froperly (or any part thereaf) or for tha conduct of any
business 1t Is engaged in fom time to Uma and will not do or permit to be done
any =gl or omlssion which could result In sny Jabllity being imposed on the
Sesurity Malder under any epplicable Enviranmental Law,

forthwith on demand pay for an environmental sudit of such fype a8 the Security
Holder shall spacify in refafion to the Charged Property and, in any event, will
permit the Securily Holder, s agents, smployees, and any firm of envirenmentel
consultanls engaged by i, to have full access to all ils properties, sssels, baoks
and records for the purpoes of camying out any such erwhronmental sudlt;

{m)

withaut prejudie to Clause 4.1(a) not sel, iransfer, iease, licence, part with

poagasslon or disposs of or grant any Inferast In or relating o ils goadwill

g




4.2

4.3

5.2

53

54

including diverling or encouraging the diversion of any sales following orders from
customers to any of its Subsldiaries or ite helding company {as defined in seclion
1158 of the Companies Acl 2006} or any of its essociales {28 deflned In saclian
435 of ihe Insalvency Act 1986) ar any olher party;

{n) nct do ar cause or permi {o be done anyihing which may in sny way depreclsis,

|eapardise or olherwiae prejudica the value or marketebifity of any of e Charged
Asals,

The Cilent hereby warrants that it Iz nol in breach of, and bas not incurred or become
Subject to, any chvil or criminel labiity under any Bnvirenmental Lews ar the lems of any
Environmantal Licence and thal It fias not dane or omitled 1o do anything which could
mpase any lablifty on the Security Holdsr undar any applicetls Enviranmental Law,

If the Clant Tells 1o carry cul sny of lis abligations undsr Cleuse 4.1 the Security Hoider
may 4o 50 ((hough withoul being dvamad thereby o be & morigagee Iy posesselon) end
may recover any paymenls mada by it relating thereto from the Clianl on demand unatil
which tima such payments shall forn part of Ihe Securad Lishlliies,

ENFORCEMENT

The powers and remadies conferred on morgagess by Saclion 101 of the LPA shall
apply to this Dabenture but without the restriclions Imposed by Saction 103 of the LPA
and the statutory powers cf leasing conferred on the Jecurlly Holder shall bs sxtsnded
50 85 10 aulhoree lhe Sepurity Holder lo lease ard meke amangsmanla for leazes at a
pramium or cihanvise accept surenders of lesses and grant oplions as lhe Securlly
Holdar shall think expedient and without the need (o obearve any of tha provisions of
Secllons 98 and 101 of the LPA. The Securty Holder may mxercise all powers,
authorities and discretions canferred expressly or by implication on any receivar undar
lhls Debanture or by stalute or common law. On of after the Enforgement Dals the
Sacuity Holder may appoint an Adminigtrater over the Glisnt and parsgraph 14 of
Schedule B of the Isalvancy Act 4888 shall apply to this Debanlure, .

At any lime after the breach by the Cliani of any of ils obligallons undaer this Debentura or

.any olher agreameni with a Group Member (including wilhoul limitation, the Feslilies

Financs Agreamenl) or if the Facliles Flnance Agresment becomes lerminable by
Santander or after raquest by the Gllantor an or afier the Enforcament Date, the Security
Helder may by Instrument in vwriling exetuiad as 8 deed or ynder the hand of any direstor
or ather duly aulhonissd officer appoint any person 1o be a Recaivar of tha Recalvarship
Asgels, Any such appointmant msy be mads subject io such qualifications, Imiiations
encicr axceplions {elther genarslly or in ratation lo Spedific sesets or classas of assel) as
may ba spacified In the instrument effecling the appaintmenl. Where more then one
Racalvar is gppolnied, esch joinl Recalver shall have power 1o mct severally,
indspandenily of any oiher jolnt Resslvers, excapt 10 the extent that the Sacurity Halder
may specify io the conttary in the appointmant. Tha Security Holder may remove any
Rezalver 50 appointed and appoint anather in his place.

A Receiver shall be the egent of tha Cllent and the Client shall be solsly ragponsible for
hie acte or defaulis 2nd for his remuneration,

A Recelver shalt hava the powsr fo do ar amit 1o do on behslf of the Cllent anylhing
which ihe Cllent itzelf could do or omit to do if the Rezsiver had not bsen appointed,

notwithstending any Hquidstion of the Client. In parliculsr (but without limitztion) 2
Racelver shall have power ia!
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{o}  sall or otherwige diwposs of the Recelvership Assets by publiz auchion ar privats
guction or privale coniract or, in Bcotland, 1o geli, fed, hirg oul or olenige
dispsee of the Recalvership Assate by public rau or privale barpeln;

{c] raiss ar borow money and prant securlly therefor over the Recelvarship Assets;

{d) appoint b salicilor or accountant ar ather professionally quatified person to assiat
him In the pesformenca of ke functions;

&) bring or defand any action bt olher legal prasesdings In the name and on behaif
cf the Gileni:

{1} refer to achiliration any 4uestion elffesling the Clisnt;

(g}  effett and meintain Insurances in respacl of tho buainess and properiies of the
Cllent;

{h) s\ ths Cilenl's Beal:

1] do all acls and to execute in the name and on behaif of the Client any deed,
recalpt or cther docurient;

)  draw, scoept, make and endorse any kil of exchange or promisaary nola In the
nam2 end on bohalf of tha Cllent;

Ok} appoint any ageni lo 2 any busihass which he ig unebla ta 45 himsalf ar which
cenh mora convenlantly be dona by an agent and pnwer o employ and digmies
ampfoyass; a

{N do all such Ihings {inciuging the carrylng out of works) as may be neosssary for
ths realization of Ie Recelvarehip Aseale;

(m}  make any payment which [s necessary ar incidsnlal {o the perfarmsence af his
funcilans;

() carmy onthe hustness of tha Cliend:

(o}  esiablish Subsidiries of the Cllsnt;

{m trensfer o Subsldladas of the Cllant the whols or any part of lha business of he
Glisni or Raceivership Assals:

) grant or accept a suendar of a luagy or tenancy of eny of the Recelvershlp
Aseate, and lo take & (Cass or lenancy of any properies roquirad r convanlent
for the business of tha Client:

{r make any zrrangamenl of compromisa an behalf of the CHant in raspact of the
Racelverahla Assels;

{8}  oallup eny uncalled capitel of the Cilent,

leka pmesession of, collect and gat in the Recsivership Ssssts and, for lhat
purpoes, o taka such pracesdngs 43 may saem to him expadian;

in
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m rank ard clgim in tha bankrnuptzy, inscivency, sequesiralion or {iguidation of any
parzan Indebted to the Cilent and {0 receivae dividends, and to accade ic frusl
doeds for the creditors of any such person.

A Racelvar shall also have sl powers fram tithe to ims conlerred cn receivan by statule

withaut, in the cesa of powers confered by the LPA, e rasiricions contained i Sattlon
103 of thie LPA,

Tha Sacutily Holder may from Hme o tme determine tha ramunscelion of any Receher
and seclion 168{E) LPA shsail be varled accordingly. A Receiver shall be emtiled ta
remuneraiion apprepriaie k2 the work end responsit’ities invelved upon the kasls of
eharging frem fine to time adapted by the Recslver in accordance with the cureanl
precliza of hls firm.

All monles recelvad under e poware sanfarmed by this Debenlure shal, subjecl io

repayment, sa fer gs reguired, of any ciaim having prcrty 1o this Dabenlure, be pald or
pplied in the following order of Eriorty-

{a] in satisfaclion of &l costs, charges and expenses Incurred and paymanis made
by lhe Securty Holdar or the Recelver and of the mmuneration of lhe Recatvar;

{b)  Inoor lowards satisfaction of the Secured Listiilies In sueh order a8 Sacurily
Holder and the Sroup Mambars rmay from tiima ko Ime conclusively agree {n lhalr
discralicn);

{0y a8 o any surpivs OF any) to the person or persons entitled tharetn.
FURTHER ASSURANGE & POWER OF ATTORNEY

Upan request by the Securily Helder the Cllant wili g1 the Cllant's cosl immadiately slgn,
seal, exeoube, deliver and perfact wll desds and Insteumands and do el such other acts
znd tiings B8 the Sacurdty Holder or any racaluer appeintad haraundar may requlre n
arder la securs the Secured Ligblliilaz or parfasl or enforee the sectidty craated by this
Debeniura ar 1o uee the powera glvan to each of hem In (s Debanlure.

The Clianl by way of sscurlly heraby Irrevacsbly appeints the Security Holdsr, eny
Rezaivar andior any [Wird pany appeinted by he Securlly Helder, saverally to be N
gtiormay and in k pame and on jts behaik:

() 1o exacute and complels any dosuments or instrumenls whizh lhe Becunty
Helder or such Recalver may requlre for parfectng the iille of (he Securlly Holder

tm the Charged Proparty or for vesling the sams in the Securlly Holder, s
rominsas or any purchasar;

(b} o zign, oxasculs, seal and daliver and othenwise perfact any further sscurily
document referred to In Clausa &.1; and

{c) olherwisa generally 10 sign, sesi, execute and daliver ail deeds, assurances,
agreaments and desuments snd 1o do &l acts and things which msy ba reqgulrad
for the full exeraiss of all or any of the powers aonferrad on the Securily Hotdsr or
a Racelvar undar this Cebeniure or which may be deemed expadiant by the
Security Haltlar or & Recalver in connection with any diapoesiiion, realisation of
gating in by tha Sszurilty Holder or such Recajver of lhe Recsivership Assels or
in connection with any othar ararcise of eny powsar undar lhis Debanlure and

i
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incitding, BUt not limitad to a powsr in favour of any Recaiver (o dispose for value
of zny of the azesle of tho Client aver which such Recaiver msy not have been
appoinied and which are Iocatad at resl prepardy ovar which ha has been
appalrled, withow belng Hlabla {or any ineses suffsred by tha Gilant,

CONSOLIDATION

The restrictlons 0n the riaht of caneeliidating meorpagss contelned in Section 83 of the
LPa-shall ot apply o this Dabeniure.

HNOTICE OF SUBSEQUENT INTERGSTS

if the Security Holder receives nolide of eny subsaguent marigags, charge, asaignmanl,
security or othar Interast affacting the Chargad Properly the Sscurily Holder may open a
new acoouni or aacounis for the SHent. IF the SacUrly Helder doas nol opan o now
Bccount 1t shall nevenhisiess be treated as If it had dane so al the Uma whan 1 recalvad
nolica and as from that #me el peyments made by the Cliant to the Security Holder shail
be vredlted ar tresled as having been eredited to & new exount and shall nol cperata Lo

reduce the armount secured by thlg Oshenture when the Secunly Holder racsiysd sugh
notiva,

ADDITIONAL SECURITY

This Debenture is in eddition to and shell not memge or wherslse preudioe o affecl any
olber fighl or remeady of ha Sacurlty Holdar or 8 Sroup Member of any asslgnment, i,
note, guaraniee, morgage ar other seeurily now or In the futura heid by ar svaliable 1o
ihe Securty Holder or a Group Member fwhether creeled by tha Sagudty Helder or @

third pary) In Feavaur of ihe Besurity Holder er & Group Membar In respect of tha Secuied
Liubilities,

CURREMCY INDEMNITY '

Ths Seaurlly Heldar ar eny Group Member ar any regeiver appainted by it may, in thelr
absolule discretion, convert any monlas recelved, recovered or readiised under thiy
Debenture from thair than exlaling cumency Inla Buch other curancy es the Sacurity
Heldsr or he Graup Member or such recalver may think fit and any euch ctonversion ehall
ba etfecied 3t the Seourity Holder's or tha Group Membar's bankers then prevalling spal
selling rate of exchanga for euch other currency agafmst the axlstng currency.

LANE REGISTRY

The Client will notily the Secudty Holder of any freeheld or leaseliold praparty which
now gwne of which it may own afisr the date of ltls deed and will, at any sime, moal apy
cosl of registering thiz Debanture ggeing! any property witioh Ihe Client may now, or in
the Tilure, pwn et tha Lend Regisley,

The Ciisnt heralyy conszents lo the Securlly Hulders applicelion to the Chisf Land
Regleirar in Form RX1 for the registratlon of tha following restriction against aach of tha
regiaterad lillss specified in Schaduie 1 {and against eny filz o any unresistered
Fropery specified in the Scheduie 1 whiail & or oughl 1o ba lhe subject of a first
regisiration of fille ai the Land Regleiry at he dale of this dead):

"RESTRICTION
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1241

12.2

13

14
14.1

14.2

Mo disposition of the registored estale by the prapristor of the repisterad esiata
s {0 be regislered without a wrilien congent slgned by s proprietor for the lime
lising of the charga dated [date] la favour of [Charges] referred 1o in ihe charges
regisler or,  appropriste, elgned on such prophstors behall by Its attornsy,
diraclors andfor secratary.”

in respect of any Property charged purswant (o this Debsenfure dile to which is reglstered
at tha Land Reglstry, fhe Client harsby represents and warranls ihai ihé sacurlty created
by this Debenture does not contrevens any of the provisions of the memorandum snd
articlas of 2szocialion or any oiher constitvilonal documents of the Cliant.

SUSPENSE ACCOUNT AND SET-OFF

The Sacurity Holder ar a Group Membar may at any tima and wilhout pricr notics ko the
Gilent forthwith fransfar ali or any parl of any balante standing to the credli of any
account of the Cllant with L of ary other Group Member to any othar accoun! of the Clisnt
with it or any ather Group Member or cambine or consalidate the Cllent's accourds with,
and labiilies to, it of any ather Group Mamber ar set off any Fabliiles in or lowerds
satisfaction of any of the Secured Lisbilfies,

The Securly Holder, a Group Member or any raceiver or ather third party sppoiniad by
the Securily Holder may al Itg diserelion cradi ell of eny montes recelved by Hunder orin
relation 1o this Debanlure o a suspensa account and held such meonies on such assouni
for such parlod s either thinks fit panding ils application i or towards discharge of tha
Sesured Lizbillties, Any Group dember may rely on this clause 12 subject to the
provisions of tha Contracts (Rights of Third Partles) Act 1988,

TRANSFERS & DISCLOSURES

Tha righle and obligations of the Security Holder and sach Group Member under (his
Dahenlure ara transfarable by the Security Helder or the relevand Group Member and
refarsnces In this Dabentura o the Security Holder or 2 Group Member shail Includa i
guceessors and transferses. The Clenl may not asslgn, transfer or meka any declarslion
of trust of any of lts ghts or obligations under Inls Debanture. The Securlty Holder and
sach Group Member may distlose any informatian sboul the Cilent to any pefscn to
wham it Is propesing to transfer or hes transfarred this Osbenture. Any Group Member
may rely on this Clause 13 subject in the provisions of the Conlracts {Rights of Third
Paities) Aot 1898,

MISCELLANEOUS

N failure 1o exerciea, nar any delay In axercising, on the pan of the Security Holder or
any Broup Membaes, any right or remedy aveiiable ko Runder this Debenlure or otherwise
In respas! of the Socured Liablliss shell cperate a2 a waiver, nor shail any single of
partisi sxarcisa of ahy right or remsdy prevent any further or ofher exerclee of or axardse
of any othar right or remedy. Tha rights and remediae providad in this Debenturs and in
any other agresment providing for or entered inlo in connection with ihe Secured
Liabiliies are cumulafive and not exclusive of any fghts or remedies provided by law,
Any Group Member may rely on thia Clausa 14.1 subject 1o the provislons of the
Contracls {Rights of Third Partles) Act 1998,

Any walver by the Security Helder of any ierm of this Dabenture or any congent or
gpprovel glvan by the Security Holder under it shall anly ba affeciive if glven in writing
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and then only for the pwrpose siaied and subject 1o any lerms end condiions imposed by
the Security Holdar,

If at any tima any one o more of the provisions of this Debuntuns Is or becames ilegal,
Irwalid or unenforceable in Bay respect undar the laws of eny jurisdiction the lagalily,

validity ar snforeeabiiity of lhe ramalining provislans of this Dabanlure shall not in aoy wiy
be affecied or impairad &5 a result.

Any cerificate slgnad by a diraclar er ather awthorsad officar of the Sacurty Holdet or a
Braup Membar es fo the amounl of $he Secured Liabililes at ha dale of such cerliicale

shail, In the sbzencs of manifest emor, ko conclusive evidence of such amount and a
birding chligation of the Cient.

The meaning of genesal werds Inoduced by the word “ather” Is not o be limiled by
raferance lo 2y preceding words.

“The peger on which (his Dabanhire is writen I8 and st all tmae remalna the proparly of
the Becurty Hoider even sfter he discharge of this Debenture.

Linless exprassly provided lo the contrary in this Debanture, a parEon wind is not & party
hiws na right undar ihe Coriracts {Righte of Thind Partize) Act 1588 to anforse or enjoy
tha benafit of any tenm of IN1s Debentura,

Thia Debentura may e antered into In any number of counlerparts, each of which when
gxecuied and delivarad may ba irested as an orlginal.

NOTICE

Any notiza to or damand upon he Gllent under this Debenture shall be ireated as belng
prespery somed upan It If 1t 5 personsly hended o ona of Its dirsctars o to Ths Cempeny
Bacrelery or T il Is dallverad or senat by lsfter to tha Cllent at itz reglaterad offics or its

prncipal placa of buslness or '8 sent by facslmlie. Such nolice ar demand shall be
desme<d servac;-

{&) iF personally handed e ane of the Cifani's direclors or to tha Company Sacratary,
when hendad ovar;

b} if 3ant by first ¢iass post on any day, at 10,00 am on the naxt apy (or if he next
day is 2 8alunday, Sunday or eny date upon which na dellvsry of ieiters & mada
then 2t 10,00 oo an the next day on which lelierg ara dellvarad);

fal If gsnt by fassimile, gt the ime of despalch (whether or not eclually recelvad).

LAW AND JURISDICTION

The proper law of this Debenwm kolh es o form and sutstance aheil je ke Law of
England ard Walas and (ha Clieni hareby submils 1o tha jurisdiction of Ihe English Caurls
but without prejucics to tha Sscurly Heolder's right to bring procsedings in the Couris of
any tarritory in which the Ciient cariss on business ar may have sesats,
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SOHEDULE 4

Frashold end Leasehald Proparty

Londan and Dislrict Rorough/County Tille Numbers
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FOHEDULE 2

Plant and Machihary
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SCHEDULE 3

Facllttes Finance Agreamant

The Facilttles Pinance Agraamet snterad Into hetwaen the Cilant Brd Sanlandar datad J(j Alee
and any varialion or supglament therale or replacemett thareof (r0m ima le time.
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I WITMNESS WHEREDF g parllas hersto have axecutad fhia deed In the mannar herezfler
eppearing end hava dalivered It on the date hatoabova writlan,

Aigned &5 e desd by
ERANEDO EYEWEAR LIITED
aciing by

I
Wiinass (slgnature)

losoe @tiaSuy Fuli Nama

Adjrase

Oeeupation

EIEI;:I 2z A dasd by e
b fea j

as attorney for Saﬁd er UK plc undsr a
power of aitomey dated

In ihe prazence of:

..... Wilress
Full Name
SAM TRAMDERS. @WW@WEMMME

.Y Cacupation

18




