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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11851264

Charge code: 1185 1264 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th January 2021 and created by CARMEL BRANDS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th January 2021 .

Given at Companies House, Cardiff on 13th January 2021

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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Guarantee and Debenture

investec Bank plc 1)

and
The companies listed in Schedule 1 {2}
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DATE OF GUARANTEE AND DEBENTURE 11 JANUARY 2021

PAKRTIES

{1} INVEETEC BANK PLL (Company Number 483604) whose registerad office is at 30
Gresham Street. London EC2Y 70P, United Kingdom {(the “Bank™, ang

{23 THE COMPANIES whose respeciive names, registered numbers and regisiernd offices
are set oul in Schedule 1 (the “Original Chargors™).

THIS DEED WITNESSES THAT:
1 INTERPRETATION

1.1 Definitions

in this Deed, including the Behedules, the following words and expressions have the following
eanngs

Administeatoyr: an administrator appoirted under this Dead.

Azsociale: a person which, directly or indiractly, controls oris cordrolied by of is under commen
conirol with any Obligor, or 3 person which beneficially owns of holds, directly or indireclly, 5% or
more of any class of voting shares of any Obligor, or 2 person inwhich 5% of any class of voling
shares is beneficially owned or held diractly or indirectly, by any Obligor.

Associasted Rights: in relation lo any Chargor which is a Borrower, all Relurned Goods and all
proceeds of sale thereof and in relation 10 any Receivable or Retumned Goods, all of the followdng:

{a} all the rights by law of such Charger as an unpaid vendor or under the Contract of
Sale (but without any obligation on the Bank fo complate or perform the Contract
of Salg) including, without limitalion, such Chargor's rights (o recelve or be paid
interast on any unpaid Receivable, whether such interest is statutory interest or
anises under any express or implied contractual tenm:

{h} all evidence of the Contract of Sale, its performance or any disputes ansing;

o all documents of lille o Goods, warehouse Keepers' receipts, bills of lading,
shipping documents, alrway bills or similar documenis;

{ch the benefit of all insurances and all righls and powers under insurance policles
including any Insurances;

(=} all Remittances, ssouritiss, Encumbrances, bonds, guarantess and indernnities;
ang

(i all accounting records relating to the Receivable.

Dorrower: 2ach person, gther than the Bank, which is a parly o the Facilily Agreement as a
Borrower,

Charged Assets: in relation 1o each Chargor all its assets, rights and properly {including its
underiaking and revenues) the subject of any security created by, or pursuant o, this Deed and
the proceeds of the digposal of the same.



Chargor: each Original Chargor and any other company which becomes a parly o this Deed
pursuznt to a Supplemental Deed.

Collateral: in relation fo any person, all property and assets. whether real or personal, tangible or
intengible in which that persan may at any time have any right, fitle or inferest,

Common Terms: the common terms set oui in the document entitled or otherwise referred fo 28
the Common Terms.

Contract of Sale: a contract in any form, including 2 purchase order, between a Borrower and a
Debtor for the sale or hire of Goods or the provision of services or work done,

Bebtor: 3 person who incurs of may incur any indebtedness under a present or future Contract of
Sale,

Default: a Termination Event or any event, fact or circumstance which, with the giving of notice
andior lapse of time andfor fulfilment of any condition or otherwise might lead to a Termination
Event.

Environment:

E) land. including. without limitation, surface land, sub-surface strata sea bed and
river bed under water (as defined in paragraph (b)) and natural and man-made
structures;

() water, including, without limitation, coastal and inland waters, surface waters.

aqualic sediment, ground waters and water in drains and sewers,

{c) ait, including, without limitation, air inside buildings and other natural and man-
made structures above or below ground, and

{d) any living systems or organisms supported by the media sef outin (@), () or (<)
apove.

Environmentai Claim: in relation to the Environment and Environmental Law any written claim,
demand, suit or notice from a third party or any order of a count of competent jurisdiction, any suit,
claim, demand or notice from any Environmental Regulater any charge or condition imposed by
any Emvironmental Regulator, any notice sarved by any Environmental Regulator requiring
Remediation ar any written indication from any Environmental Ragulaler that 2 requiremant to carry
out Remediation will be Imposed.

Environmental Law: all European Gommunity, national, state, federal, regional or local laws,
common law, statutes, ordinances, directives, direclions, regulations, notices, relevant clean-up
standards, judgments, decrees or orders, codes of practice, the requirerments and conditions of all
Environmantal Licences both express and implied, covenants, agreements. ciroulars, guidance
notes {statutary or otherwise), judicial and administrative interpretations of each of the foregoing
concerning {without limitation) the protection of human bealth or the Envirenment or the conditions
of the workplace and worker heaith and safely and process safety, or the generation
transpartation, storage, treatment of disposal of any Relevant Substance, as enacted, amended,
replaced or supplemented from time to time.

Environmendal Licence: any permnits, consents, licences, ceifificates, nofices, filings,
lodgements, agreements, directions, declarations, exemptions, variations, renewals and
amendments and other authorisations and approvals required or provided under Environmental
Law.



Environmental Reguiator: any governmental enlity or other public or quasi-public autharity or
privatised ulihty having responsibility for any matters cancerming the Ervironment or Environmantal

Law,

Expenzes: any of the following:

{a)

all banking, legal ard other costs, charges, expenses andlor Yabilities {including
VAT thereon) paid or, if earlier, incurred, by or on behall of the Bank or any
Admunistraior or Receiver, as the case may be, (in each case on a full ndemnity
basis):

{i in relation to the Charged Assels;

i) in profecting, peserving, Improving, erforcing o exercising  (or
considering, or attempting, any of the feregoing) any rights undss or
pursuant o any of the Financing Doguments;

il in procuring the payment performance of discharge of the Secured
Obligatons, or

vy Instamping, perfecting or registering any of the Financing Documents (or
any Encumbrance or assignmeni created or purpored to be created
pursuant thersio); and

the principal amount of any borrowings, logether with inferest thereon, and all other
expenses and liabilitles of the Bank or any Administrator or Eeceiver (as the case
may bej paid orincurred from ime 1o tme in relation to the exercise of any of their
respective rignts or powers referred o or contained in any of the Financing
Documents,

Facility Agreement: the agreement entered inio betwesn the Bank and one or mure Barrowers
which is antitied or othenwise referred o as the “Facilily Agreement’ and which incorperates the
Commaon Terms and, as approprate, the Racelvables Finance Tarms and the Loan Temns.

Financial Indebtedness: will be conslrued as z reference o any indebiedness in respect of--

{f]

maoneys borrowed o raised
any debsnture, bond, note, loan stock, commercial paper or similar nsfrument;

any acceptance oredit. bill-discounting, nole purchase or documentary credit
facility:

any finance leasge;

ary receivables purchase, factaring or discounting arrangement under whish thers
is recourse inwhole or in part;

credit (other then nomal trade credit for 2 period not exceeding B0 davs) or
deferred payment arangements in respact of the purchase price of sasets
acquired or servicas supphed,



@l

{h)

any other transaction having the commercial effect of a borrowing or other raising
of money erterad into by a person 1o finance its business or operations or capital
reguirements; or

(without doubie counting} any guarantee or other assurance against financial loss
in respect of the indebtedness of any person arising under an obligation failing
within {a) to {g} above.

Financing Documents: the following documents:

(h

the Facility Agreemant;

the Common Terms;

the Receivables Finance Terms;

the Loan Terms;

this Desd;

any assignment by way of security,

any agreement or instrument evidencing or creating an Encumbrance, guarantee,
indemnity or ather assurance against loss entered into by any Obligor in favour of
tha Bank;

any deed or agreement governing or regulating the priority of Encumbrances or
regulating claims of an Obligor against any other Obiigor ar person liable to the

Bank in respect of the Secured Obligations: and

any agreement, instrument, notice or cerlificate delivered or entered info in
connection with any of the above,

Goods: any merchandise, or where the context admits, any services, in each case the subject of
a Contract of Sale.

Groug: In relation fo any company, that company, each of its holding companies (as definad in
Saction 1159 of the Companies Act 2008} and all their Subsidianes {and member of the Group will
be construed accordingly).

Insabvent: in relation to any Obligor, the happening of any of the following:

(@)

the issue of a nofice, pelitdon or application (other than one which is discharged
before it is advertisad), the cailing of a mesting or maring proposals for any of the
fallowing matiers:

{0 in relation o an individual - bankrupicy or sequestration ar the granting of
a trust deed for the banefit of creditors;

(i in relation to & company - a resolution for voluntary winding up by reason
of Insolvency, a winding up order, the service of notice of intention 1o
appeint an administrater, the appointment of an admiristrator under the
Insaivency Act 1836 or the appointment of a receiver (whather in or out of
court) or an adminisirative receiver of any of its assels or income,



{imy in redation o a parinership - its bankcruptoy, winding up or an adminisiration
order or the bankrupicy of ary partner;

{iv} in relation to any person - entry nle a voluntary aangement under the
Inzolvency Act 1886 or any formal o informal arrangament generally for
the benefit of creditors,

{v] the taking of any formal steps for the commencement of any procesdings
i respect of any of the above mallers in part {a) of this definition; or

{t any part of Bs income or assels, being subject to:
i seizure, distress, diligence;
(i enforcement of any Encumbrance;

{Hi} sxecution of legal process;

{v) sequesiration;

{v} an infunction restricting dealing with sugh inoorme or assetls;

{vi} attachment;

(vili  other legal process restricting dealing witn such income or aesels: or

ol the service of any slatutory demand under the Insolvency Act 1986 (other than ane
which (s discharged before s adveriisedy; or

{d) the entry of any judgment, order or award which shall remain unsalisfed or whose
werms shall not be complied with for seven days (excep! pending any appeal), or

{8} an appiication for a garnishee order, or
{f the giving of natica of the infended suspension of paymenis of debis; or

(& being deemed by section 123 of the Insolvency Act 1888 10 be unable (o pay debts
as they fall due or in the reasonable opinion of the Bank, being capable of being
deemed unable o pay its debls as they Tall due; or

i the taking of any formal steps for the commencement of any proceedings in respect
of any of the above matllers in this definition,

or in each case anything analogous 10 or having a similar effect o any of the evenis specified
above, and “Ingolvency” shall be construed accordingly;

insurances: In relation to each Chargor, the policles of Insurance in which 1 'z interested details
of which are set out in Bchadule &, and any other policles of iInsuranee in which such Chargor ey
no or hereafier have an interest and “Insurance” shall mear each one of the Insurances,

Intellectual Property: in relation to each Chargor, all patents (including applications for and rights
1o apply for patenis}, trade marks and service marks {whether registered or not) and applications
for the same, irade names, registered designs, design rights, semi-conducior topography rights,
database rghls, copyrights computer programs, know-how and frade secrels and all other



intellectual or intangible property or rights and all licences, agreements and ancillary and
connected rights relaling to intellectual and intangible property including any renewals, revivals of
extensicns thereof and wharever in the world subsisting.

inventory: in relation to each Chargor, all inveniory and stock now or hereafter acquired by such
Chargor, wherever located, including all inventory or stock, merchandise, Goods and other
personal property which are held by or on behalf of such Chargar for sale or lease.

Loan Terms: the loan terms set out in the document entitled or otherwize referred to a3 the Loan
Terms.

Mon-Vesiing Receivable: in rélation 1o a Chargor which i a Bomower, any Receivable which
either fails 1o vest absolutely or effectively in the Bank under the Facility Agreement for any reason,
including where the assignment of that Receivable fo the Bank is void or voidalle {(whether as
hetween the Bank and such Chargor or as between the Bank and any third party).

Obligor: each Chargor, each Borrower and any other person which has antered inte any
agreament or instrument evidencing or creating an Encumbrance, guaraniee or other assurance
against loss in respect of the obligations of any such Chargor, Borrower or other such person to
the Bank.

Gther Recelvables: in relation to each Chargor:

(a) all present and future book and other Receivables due or owing to such Chargor,
the proceeds of the same and all other moneys due and ewing to such Thargor or
which may become due and owing to it in the future;

() all moneys {including accruad and accruing interest) from time to time standing to
the cradit of each present and future accound of such Chargor with any bank,
financial institution or other person and the Receivabies represenied thereby;

(¢ aif present and future sums due or owing by way of grant, subsidy or refund by any
person, body, authority or institution; and

{d} the benefit of all rights. securities, Encumbrances, guaraniees and other
assurances against loss, indemnities of any nature whatscever now or at any time
enjoyed or held by it in relalion to any of the Recsivables, proceeds, moneys or
surng referred to in any of paragraphs {a), (b} or (c) above,

but excluding, in the case of a Chargor whilst it is a Borrower:
{a) Mon-Vesting Receaivables; and

{6 any Receivables whilst they remain vesied in, or held on trust for, the Bank under
the Facilily Agreement.

Planning Acts: the Town and Country Planning Act 1930, the Planning {Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980 and the Planning
and Compansation Act 1961,

Plant and Machinery: in relation to each Chargor, all now owned and hereafter acquired plant,
machinery and other aquipment {including the plant and machinery spacified in Schedule 3) and
cther tangible sersonal property {except (nveniory) wherever located and all spare pars,
replasements, modifications and additions for or to the same and any manuals, logbooks or
registration documents refating thereto.



Real Property: in relation to 2ach Chargor, all freehald and leasehald properiies and other real
property both present and future {including the property or properties specified in Schedule 2 and
sel opposite its name), including ail buildings and other structures from time fo time erecied thereon
and all fixtures {trade or otherwise) from time to time therson or therein,

Receivable: any obligation {present, future or contingent) of & Debtor to make payment under a
Contract of Sale, including:

{a) the future right fo recovar sums due following the determiration, assessment or
agreement of the amount of the obhgation;

(b VAT, and
(c}  all duties and charges,
and, where the context allows, a parf of such obligation.

Receivables Finance Terms: the receivables finance {erms set out in the document entitled or
otherwise referred (o as the Receivables Finance Terms.

Receiver: a receiver appoainted under this Deed.

Relevant Substance: any nalural or artificial substance {in solid or iguid form orin the form of a
gas or vapour) whether alone or in combination with any substance capable of causing harm to
mar or any other living organism supported by the Environment or damaging the Environment or
public haalth or welfare including, but not limited to, any contrelled, special, hazardous, toxic or
dangerous waste,

Remediation: any and all investigating, sampling, analysing, remaving, remedying, cleaning-up,
abating, containing or ameliorating the presence in or effect on the Ervironment of any
confamination or pollution incuding, withoul kmitation, the removal treatment and disposal of
material and the treatrmeant and monitoring of ground waters and gases and emissions fo air and
the obtaining of expert tschnical and legal advice (including ali project management functionsj in
relation therato.

Remittances: in relation to any Chargar which is a Bormower, all cash, chenues, bills of excharge,
negotiable and nen-negotiable instruments, letters of credit, elecironic payments, BACE payments.
CHAPS payments and any other form or instrument of payment received by the Bank, such
Charger or its agents towards discharge of & Receivable,

Returned Goods: in relation to any Chargor which is 8 Botrower, any Goods refating Io or
plumorting to comply with & Contract of Sale which any Dabtor will for any reason:

) reject or give notice of rejection; or

1) returmn or attempt to or wish lo relurn to such Chargor or the Bank,
or which such Chargor or the Bank recovers from a Deblor.
Secured Obligations: all present and future obfigations and liahiliies {whether actual or
contingent, whather owed joinfly or severally, as principal or as surely or in any capacity

whatsoever} of each of the Chligors to the Bank on any acoount whatsoaver and howsoever ansing
{including, without Emitation, under the Financing Documents) logether with all Expenses.



Securities: in relation fo each Chargor, all its stocks, shares, bonds and securities of any kind
whatsoever {including warranis and options to acquire or subscribe any of the samea) whather
marketable or otherwise {nciuding those details which appear in Schedule 4) and all interests
{inchuding but not limited to loan capitall in any person, incliding all allotments, rights, benefits and
advantages whatsoever at any time accruing, offered or arsing in respect of or incidental to the
same and all money or property accruing or offered at any time by way of conversion, redemption,
benus, nreference, oplion, dividend, distribution, interest, or otherwise in respect thereof,

Supplemental Deed: a deed supplementai to this Deed executed by a company in form and
substance satisfaciory to the Bank by virlue of which that company becomes bound by this Deed
in the capacity of a Chargor.

Tenmination Event: any of the following:

{& any Obligor fails 1o pay any sum due from it under any of the Financing Dacuments
at the time and in the manner specified in the relevant Financing Document unless
such failure iz caused sclely by a technical error in a funds fransmission system
pulside your ar such Obligor's control and payment is received within 3 Working
Days of the due date for payment;

{b) any representation or warranty made or deemed 1o be repeated by any Obligorin
any of the Financing Documents or in any document delivered pursuant thereio is
not complied with or proves {o have been incorrect or misisading when made or
deemed 10 be repeated,

G

any Obligor faills duly to perform or comply with any obligation expressad to be
assumed by it in any Financing Document;

{d) any Financial Indebtedness of any Obligar other than undsr or pursuant to any
Financing Document:

{i} is not paid when due or within any applicable coniractual period of grace,
ar
(i is declared fo be or otherwise becomes due and payable prior to s

specified malurity,

ar any creditor of any Obligor becomes entiled to declare any Financial
indebledness due and pavable prior to #s specifisd maturity;

(el a distress, attachment, execution, diligence or olher legal process is ievied,
enforced or sugd on of against all ar any part of the assels of any Obligor;

{fi any Obligor:
{i} is or becomes Insolvent,
fif) commences negotiations with any one or more of its credilors with a view
to the general readjustment or rescheduling of all or any part of its
indebtedness,; ofr
{iiiy makes a general assignment for the benefit of, or composition with, its

credifors or a maratorium is agreed or declared in respect of, or affecting,
all or any pari of its indebtedness; or

8



{n)

{0

(k)

(iv} takes any corporate action or other steps are taken or legal or other steps
are taken or legal or cther proceedings are satisfied for its winding up,
dissolution or reorganisation other than for the purposes of 5 bana fide,
solvent scheme of recanstruction or amalgamation previously approved in
writing by the Bank or for the appoiniment of a receiver, administrator,
administrative receiver, trustee or similar officers of it or any er all of its
assets

anything analogous or having a substantially similar effect to any of the events
specified in paragraphs (@) and {f) above shall ccour under the laws of any
applicable jurisdiction,

any guarantee, indemnity or other assurance againsi loss held by, or ary
Encumbrance granted (o the Bank in respect of the Secured Obligations fails or
cgases in any respect to have full force and effect or to be continuing or is
terminated (or has a notice of termination or cancellation given in respect thereof}
ar is disputed or is, in the Bark's reascnable opinion. in jeopardy, invalid or
unaenforceable:

any Encumbrance on or over the assets of any Obligor besomes enforceable and
any step (including the taking of possession ar the appointment of a receiver,
admiristrator or similar person) is faken to enforce thal Encumbrance including,
but not limited to, any floating charge given by an Obligor baing crystallised or
becoming converted info a fixed charge;

save as agreed in writing by the Bank, any Obligor ceases to carry on the business
it carries on at the date of entering info the Facility Agreement otherwise than by
transferiing it to @ Chargor as part of a solvent rearganisation or entars into any
unrelated business;

at any time any action, condition or thing required to be taken. fulfiled or dons in
order:

{i) to enable any Obligor lawfully to enter info, exercise its rights under and
perform and comply with its cbligations under any Financing Document and
any ather document to be entersd inta pursuant thereta;

(i fo ensure thal those opligations are valid, legally binding and enforceable,
or

4l to make any such Financing Decument and all such other documents
admissible in evidence In England and Wales and, if different, in any
Obligor's jurladiction of incorporation and any jurisdiction in which any
Obligor's propeities, assets or revenues may be situaled,

is not taken, fulfiled or done;
tis not lawful or becomes unlawful for any Ghbligor to perform or comply with any

of its obfigations under any of the Financing Documents, or any such obligation
seases to be legal, valid and binding:



(n

“

Trustee Act:

if auditors make any qualification to any Obligor's or an Associate’'s audited
accounts to the effect that such audiied accounts do net refiact the financial
position of such Obligar or Associate, as the case may be, to 2 material degres;

any step is taken by any person, government or ofher authority (whether or not
having the force of law) with 3 view to the seizure, compulsory acquisition.
expropriation or nationalisation of all or any material part of tha shares or assets of
any Obligor to the displacement o the management of any such person of the
curtailment of the authority of any such person in the ¢onduct of its business or
pperations,

any loss, theft, damage or destruction of any ane or more assets acouTs which {i}
materially and adversely affects the operation of an Obligor's business or {w) is
material in amount and is not adequately covered by insurance,

in the Bank's reasonable opinion, 2 material adverse change ocours in the financial
condition, aperations of business of any Qbligor (or all of them taken tngether] or
the Bank determines that any Obligor may not {or may be unable lo} perform or
comply with its obligations under any of the Finanaing Documents,

any change occurs in the ownershig, control, constitution, composition ar
managerment of any Obligor reasonably considered by the Bank to prejudice the
Bank's position;

if any Obligor factors or discounts its debls with another party or attempts to do so;

tha termination or breach or threalened breach by an Obliger of any contract
between the Bank and such Obligar.

the Trustee Act 1875 as amended by the Trustee Investment Act 1861 and the

Trusiee Act 2000,

1.2 Interpretation

@)

(o)

e}

Wards and phrases which are not defined or construed in this Deed but which are
defined or construed in the Common Terms or in the Law of Praperty Act 1825 or
the Insolvancy Act 1886 shall be construed as having the meanings ascribed ta
them therein.

In canstruing this Deed, general words introduced by the word "other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and general words shall not
be given a regirictive meaning by reason of the fact that tney are followed by
particular examples intended to be embraced by the general words, In addition,
the words “any of' shall be construed as areference to any one or more {including
ali} of the rights, assets. liabilities or cther things referred to.

The security constituted by, and the rights of the Bank under, this Deed shall pe
enforceable notwithstanding any change in the constilution of the Bank or its
absarption |n or amalgamation with any other person o the acquisition of all or part
of its undertaking by any other persan,

10



(d

)

(g

0

1y

The headings in this Deed are inserted for convenience only and shall not affect
ifs consiruction or interpretation and references to a GClause or Bchedule are
(unfess otherwise stated} io a Clause in, or a Schedule to, this Deed.

Any reference in this Deed to “this Desd” or to any other agreement or document
shall, urless the context otherwise requires, be canstrued as 2 reference o this
Deed or to such other agreement or document as the same may from time o time
be amended, varied, supplemented, novated or replaced and shall include any
document which is supplemental ta, is expressed to be collateral with, or is entered
into pursuant to or in connection with, the terms of this Deed or of such other
agreement or document,

Any reference in this Dead to a persan being “eontrolied” by another means that
that other {whether directly or indirectly and whether by the ownership of share
capital, the possession of voting power, confract or otherwise) has the power io
appoint and/or remove all or the majority of the members of the peard of directors
or other governing body of that parson or othenwise contrals or has the power o
contral the affairs and policies of that person and “control® shall be construed
accordingly.

The illegality, invalidity or unenforceability of any provision of this Dead under the
taw of any jurisdiction shall not affect its validity or enforceability under the law of
any other jurisdiction or the legality, validity or enfarceability of any other provision
of this Dead.

Save where the context otherwise requires, the plural of any term includes the
singular and vice versa,

Any reference in this Deed o any statute or statutory provision shall, unless the
cantext otherwise requires, be construed as a reference to such statute or statutory
provision as in force at the date of this Deed and as subsegquently re-enacted or
consolidated and shall siso include all instruments, orders and regulations for the
time being made thereunder or deriving validity therefrom.

in this Deed the expressions “Borrower”, “"Chargor”, “Obligor” or “Bank™ shall,
unless the context cotherwise requires. include thelr respective assignees,
transferees or successors in tile, whether immediate or derivative in relation to
fheir respeciive inferests,

COVENANT TO PAY

Each Chargor hereby jointly and severally agrees that it will on demand pay, perform and
discharge to the Bank all the Secured Cbligations in accordance with the terms of the
relevant Financing Document evidencing or giving rise thareto.

CHARGING PROVISIONS

Each Chargor, as continuing security for the payment, discharge and performance of all
the Secured Obligations in relation 1o all of the foliowlng assels whether now aor in future
balonging to that Chargor hereby, in each case with fuil title guarantes:

(2)

Fixed charges: charges to the Bank by way of separate fixed charges:

[



(<)

(iv}

{x}

()

el
{xiily
{xiv]

(v

by way of lagal morigage each property speciied in Schedule 2 which s
set opposite its name;

by way of equitable morigage 155 Real Property, other than the property or
properties specified in Schedule 2

all its Plant and Machinery listed in Schedule 3 and the penafit of all is
rights and claims against any persan in respact of the design, construction,
repair or replacement of the same;

all its Plant and Machinery other than that listed in Schedule 2 snd the
benefil of all its rights and claims against any person in respect of the
design, consiruction, repair of replacement of the same;

all its goocwill, unpaid and/or uncalled capital;

all its Intellectual Fropary;

all its Securities;

a2l foan capital, indebtedness or labilities on any account or i any manner
awing to it fram any mermber of that Chargor's Group,

all amounts reslised by an administrator or liguidator of that Thargor upor
gnforcement of execution of any order of the court under Fart Vi of the
Insolvency Act 1986

all its documents of title which at any time and {or any purpose have been
or may be deposited with the Bank and the property mentioned in such
doouments,

ail of its NonVasting Recelvables to the extent not effectvely assigned by
way of security under Clause 3.1{g);

ali Asscciated Rights partaining to its Non-Vesting Recaivables,

all of its Other Receivables,;

all Associated Rights pertaining to its Other Recaivables,

all monies in the accounts specified in Clause 4.2(a) and in any other

account in the name of that Chargar under the conirol of or eperated n
accaordance with the directions of the Bank,

Floating charge: charges to the Bark by way of a floating charge all of its
undertaking, property, rights and assets whaiscever and wherescever. both
present and future (including fo the extent that any of such undertaking, propesly,
rights and assets are not effectively charged from time to time by any of the above
fixad charges or assigned by way of security under Clause 3.1(¢)},

Assignments by way of security: assigns and agrees to assign by way of security
to the Bank sil its rights, title and interast in and o
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3.3

34

L&

4.1

(i} the benefils arising under the insurances;

(il the NMon-Vesting Receivables; and

¢y any contracts refating to or benefiting any of the Charged Asseis,
Conversion of floating charge to a fixed charge
The Bank may al any time after & Default has cccurred give written nolice o a Chargor
immadialely converling (in whole or In parl) the fioating charge contained in Clause 31(b)
into a fixed charge In respect of that Chargor.
Automatic crystallisation
The floating charge created by a Chargor pursuant to Clause 31D of this Deed will, unless
atherwise agreed by the Bank in wiling and in addition to any circumstances i which the
same will coour under generat law, aulomatically and without notice be convertad info a

fixed chargs:

{a) if that Chargor fails to comply with [ts cbligations in Clausas 4.7 (a} andior 4. 1o}
andior 4.2(by;

{o} upon the appointment of a Receiver or an Adminigtrator;

(o upon the directors or members of any Chargor resolving to apply for an
adminisiration order to be made in relation 0 i or upon the presentation of a
petifon for an administration order to be made in ralation to any Chargor,

{h upon any person laking any step with a view o levying disiress against any of the
Charged Assets of that Chargor or any judgmeni creditor taking sny step with a
view o enforcing against any of the Charged Assels of that Chargor a judgment
obtained against itwhether by a warrant of execulion, writ of fierl facias, gamishes
afder, charging order or otherwise; or

{e} if any other floating charge crested by that Chargor crystallizes for any reason,

Cualifying Floating Chargs

The floating chargs created by this Deed is 8 qualifying floating charge for the purpose of
paragraph 14 of scheduls B1 {o the Insolvency Act 1886

Further advances

This Deed secures both present and further advances. The Bank covenanis o make
available advances and further advances o the extent (and on the terms) provided forin
any agreemeant from time ¢ ime giving rise (o the Securad Obligations,
UNDERTARINGS, REPRESENTATIONS AND WARRANTIES

General Undertakings

Each Chargor agress that, whilst this security exisis,

13



(@

(o)

()

.
j S
Rt

g

{h}

No disposals: without the pricr written consent of the Bank il will not sell, transter,
assign, lease oul, license, lend or atharwise dispose of the whale or any part of its
Charged Assets or any interest therein (or agree to do so) save that it may dispose
of Inventary by way of sale at arm's length terms for commercial value in the
ardinary course of its business,

Bank Information: i will {[and will procure that each member of its Group will)
authorise ite barkers to provide to the Bank copy statements in respect of ali its
(and their respective) bank accounts and to disciose alf ether information available
to those bankers aboul such Chargor's and members of its Group's respactive
assets and liabililies, whenever requested by the Bank;

Gther information: it will provide any other information as the Bank may
reasonably request regarding ils affairs and the affairs of any members of its
Group;

Litigation details: it will, immediately upon becoming aware, pravide the Bank with
details of any present or future litigation, arbitration or administiafive proceedings
in progress, pending or o s knowledge threatened against i or against any
memoers of its Group which might have a material adverse effect on its abilily to
perform its obligations under any of the Financing Documents or resultin a liahitity
for it or any member of its Group in excess of £25,000;

Access to books: it will {and will procure that each member of its Group will)
pemit the Bank free access at all reasonable times to inspect and take coples of
and extracts from its {and their respective) Accounting Records and will {and wil
procure that each member of its Group will) provide the Bank with all infermation
and facilities which it may require for this purpose,

Enguiries: it will (and will procure that each member of its Group willy on request
grant the Bank and any agent of the Bank all reasonable faciities to enable it ar
thern o carry out. at the Chargor's own expanse, such investigation of its title 1o,
and other snguiries (including, without imitation, obtaining valuations) conceming,
fhe whale or arv part of its Charged Assets as should be carried out by a prudent
morgages;

Inteilectual Property: it will use its best endeavours io detect any infringement of
and to maintain, protect and enforce its rights in respect of its Intellectual Property
and, if aware of such infringement ar threat to such rights, will mmediately give the
Bank all information available to i about that infringement or threat and the actions
taken and to be taken by itin respect therecf,

Compliance with laws: it will comply in all matenal respects with all laws
concerning its Charged Assets and with the requirements of any coimpsient
authority and every nolice, order, direction, licence. consent, and penmission
lawfully made or given in respect of it, and will provide the Bank immediately after
receipt or it first becoming aware thereof with copies and full defails of all such
notices, orders, dirgctions, licences, congents and parmissions,

Carrying on husiness: it will not, withaut the prior written consant of the Bank,

make any material alteration to the nature of s business as carried an at the date
of this Deed,
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4.2

(k}

(b}

{w

)

Maintaining books: it will (and will procure that each member of its Group will}
maintain prober and up to date Accounting Records and will keep such Accounting
Records and all other documents relating 1o its and their respective affairs gt its
registered office or at such other place where the same cught lo be kept;

Payment of Receivables: it will punciually pay ail ifts Recefvables and abilides
becoming due and payable and which would, on its winding-up. have priority over
any of the Encumbrances created by this Deed:

Cutgoings: it will punctually pay all cutgoings payable in respect of its Charged
Assets and will prompily produce the receipts for them to the Bank upon request;

Observing covenanis: it will observe and perferm all restrictive and other
covenants and stipulations for the time being afecting its Charged Assels or their
use or enjoyment,

Proprietary interests: it will not permit any person {including, without fimitation,
any member of its Group which is not a Chargor} to become entitled o any
praprietary rignt or interest which might affect the value, use or inarketahility of its
Charged Assets and will ensure that no overniding interest arises under the Lang
Registration Acts 1025-2002;

Encumbrances: it will ensure that no Encumbrances {other than liens arising by
opergtion of law in the ordinary course of business and securing obfigations not
more than B0 days overdue) will arise on or after the date of this Deed in respect
of its Charged Assets without the prior writlen consent of the Bank;

Landiord: it will notify the iandiord of any leasehold property forming part of the
Chargad Asseis of the existence of this security forthwith upon this security
attaching to such leasehold property:

Accession: it will procure that, if any company that iz net at the date of this Deed
& member of a Chargor's Group, or which does not carnry on business subsequently
becomes a member of that Chargor's Group or begins to carry on a business, a
duly executed Supplemental Deed is enlered info forthwith after such company
becomas a member of its Group or begins to carry on a business: and

Moratorium: it will notify the Bank in writing, forthwith upon taking any steps with
a view o resolving to initiate a moraterium in respect of isalf pursuant to the
provisions of the Insolvenoy Act 2000.

Land Registry: The Original Chargors and the Bark hereby agree that following
completion of this Deed a restriction will be registered af the Land Registry on the
title]s] referred to In Schedule 2 of this Deed in the following terms:

"Na disposition of the registerad estate by the propristor of the registerad astate is
to be registared without the written consent signed by the proprietor for the time
being of the charge dated [ ] in favour of | 1 as referred to in the
Charges Registar™,

Recelvables and Remittances

Each Charger agrees that, whilst this security exists:
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4.3

(@)

{b}

Getting in Other Receivables: untl other directions are given by the Bank in
writing it wilk

{ cnly deal with its (ther Recsivables by way of gefiing in and realising the
same in the ordinary course of its business:

{iid give written instructions to debtors to pay Remitiances in respect of s
Other Recelvatles to such bank account, address or person as the Bank
may speacify;

i) only deal with the monies in such bank account in ascordance with the
written directions from ime to time given by the Bank which may include a
diraction to the Charger ta give written instructions fo its bankers that all
such monies will be fortawiih paid into any other bank account &g the Bank
may specify;

{iv} nol otherwise, excepl as permitted oy the Bank. withdraw any credit
balance from. or otherwise deal with, any of its bank accounts:

Disposals: it wili not sell, discount, factar, create any Encumbrance over, dispcse
of or, except in accordance with this Deed, otherwise deal with its Cther
Receivables or the relative Remittances,

Non-Vesting Receivables: if itis a Borrower, it will not deal with, negoliate or pay
Remitiances i respect of its Non-Vesting Recaivables and their Associated Rights
into any accouni other than as specified in the Facility Agreement in relation o
Receivables and will otherwise deal with such Non-Vesiing Receivables and thair
Associated Rights as if they were Receivables that had vested absolutely and
effeciively in the Bank under the Facility Agresment.

Securities

Fach Chargor agrees that. whilst this security exiss:

(a)

{bi

Payment of monies: all Sccurilies will 2t all times be fully paid but without
prejudice to such assurance it will duly and promptly pay 2il monies which becoma
due in respect of any of the Securities and indemnify fhe Bank in respect of any
fizbility it may incur in respect of the Secunties;

Deposits: forthwith upon the execution of this Deed, unless agreed otherwise in
writing by the Bank, it will deposit with the Bank all certificates or documents of title
in respect of ihe Securities,

Delivery: uniess the Bank agrees otherwise in writing, it will ensure the delfivery or
paymient to the Bank of all Securities or the certificates ar otner documents of titie
to or representing the same; and

Registration: the Bank will at any time be eniifled o have any of the Securilies or

other moneys or property referred to in Clauses 4.3(n} andfor 4.3(c] registered
either in its name or in the name of nominees selecled by it
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4.4

Real Property and Plant ang Machinery

Each Charger agraes that, whilst this securily exisls

{a]

b

(&)

{k}

Maintenance: it will keep all itz Real Propery in good and substantial repair and
will allow the Bank free access, at all reasonable times, o view the stafe and
condition of any such Real Property and of any fiwed Plant and Machinery from
tme to time thereon, but without the Rank Becoming liable o account as =
morgagee in possession;

Plant and Machinery: it will keep all iis Plant ang Machinery in aood and
substantial repair and in good working order and condition, normal wear and lear
excepted, and will immediately upon request by the Bank a®ix nameplates or other
identifying symbols or numbers indicating the Bank's interest an its Plant and
Machinery and it will not, withaut the Banics prior written consent, alter or remove
any dentifying symbaol ar number on fhe Plant and Machingry,

Covenants: it will observe and perform all the lesses’s covenanis in any lease
under which any of the Charged Assets may be held and will take no action which
might lead tn such lease being surrendered or forfeited;

Repairs: it will al its own expense, allow the Bank to carry oul repairs or take any
action which the Bank will reasonably consider Necessary should such Chargor fail
to abserve or perform any of its obligations as a iesses,

Leasing: # will not evercise the powers of leasing or accepting surrenders of
leases conferred as a morigagea in DOSSESSION Dy sections 89 angd 100 of the Law
of Property Act 1825 or any other powers of leasing or accepting surrenders of
leases, without the prior wiitten consent of the Bank;

Exclusion order: it wil make sure that an order of the court is obtained under
secton 384} of the Landlord and Tenant Act 1854, excluding the security of fenure
provisions of that Act, before granting any leass;

No afteratfong: # will procure that no alteration or addition is mads fooany of its
Real Property and it will not do or sllow anything o be done on its Regl Property
which will be treated a8 5 development or @ change of use within the meaning of
the Planning Acts unless the prior written consent of the Bank has been cbiained:

Planning: it will not infringe the Planning Acls in any way which prejudices the
Sani's secunty over the Chargad Assets

Deposits: t will deposit with the Bank 3i deeds and documents relating fo its Rea!
Fraperly and the Policies relating to the same {subjact only to the reavirements of
any prior Encumbrance agreed by the Bank or of its landiordy,

Environmental Licences: it will have the benefit of maintain and comply with all
Ervironmental Licencas {if any) neaded for s use or cccupation of Hs Charged
Assets or for the conduct of any businass it is engagead In fom time to time;

Envirenmental Laws: it will comply with sl applicable Envirenmental Laws and
will not do or permit to be done any act or omission wharghy its Srvironmenial
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4.5

()

Licences (if any) could be varied or revoked o which could result in any Hability
heing imposad on the Bank under any applicable Ervironmental Law,

Envirenmental audits: if requested by the Bank at any tme (but, save in the case
where at the ime of requesting the emdronmental audit a Termination Event has
pocurred ar in the opinion of the Bank is bkely 1o ocoour, no more frequently then
once in every calendar year) it will forthwith on demand pay for an environmental
audit of such type as the Bank will specity in selation to the Charged Assels and,
in any event, will permit the Bank, is agents, employees, and any firm of
anvirenmental consulfants engaged by i, to have full access 1o all its properiies,
assets and Accourting Records for the purpose of canying out any such
envirenmental audit; and

Ongolng obligations: will ansure thal at all timas there is no discharge, spiffage,
release or emission of any prescribed. dangerous, NoXIOUS o offensive substance
or any controlled waste on, into or from any of ite Charged Assets or any premises
adioining any part of them and no such substances o7 any controlled wasle have
sean stored or disposed of on or in any part of its Charged Assats or, so far as itis
awsre, in any adjoining premises except in accoraance with the requirements of
the applicable Enviranmental Laws andfor Environmeanial Licences.

{nsurancas

Each Chargor agrees that, whilst this security exists

{a)

Insuring: it wil insure and keep insured those parts of the Charged Assels as are
of an insurable nature against loss or damage by fire and all other risks usually
insured against and such other risks {which may include insurance against acts of
tetrarism) that the Bank shall reasonzably require to their full replacement value with
insurers approved by the Bank and wil comply with all policy terms in respect
thereod, 1f it holds progerty as & tenant or lessee and shall be required by the
langlord either to insure of to reimburse the Chargor's landiord for any insurance
premium paid by him then the Chargor will be tresled 2s having complisd with its
insuring obligation under this Deed if it duly and promptly complies with those
requirements. However this shall not affect the right of the Bank to require the
Chargor to produce satisfactory evidence that it has complied with the landiord's
requiremnanis;

Bank's interest: it will ensure that il its insurances {to the extent {hey refate fo
Eligible Collateral) are endorsed (in he form &t out in Schadule 8) with notice of
the interest of the Bark in them (or, i required by the Bank, with the Bank narmed
as & joint insured parly though without the Bank being liable for payment of
prermilms or for camrying out any other obligations under the relevant Insurance)
and will produce to the Bank the receipts for each current pramium within filleen
days of its becoming due failing which the Bank may effect or rengw any such
insurance as the Bank shall think fif gt the Chargor's expense,

Dealing with progeeds: it will ensure that each Insurance (o the exient it relates
to Eligitle Collateral) containe 2 orovision under which the procesds of that
insurance are payable to the Bank. Vithout prejudice o this, i any monies are
received by a Chargor under any such Insurance in respect of any of the Gharged
Assets such monies shall be treated as part of the Gharged Assets subiectonly 10
any rights of third parties having priority and to the requirsments of any lease of
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4.6

(d)

(e}

the Charged Assels and shall ke paid forthwith te the Bank. FPending payment o
the Bank, the Chargor shall hold such proceeds on trust for the Bank. The proceeds
of any such Insurance shall be applied at the discration of the Bank sither in
reducing the Secured Obligations as have fallen due for payment or towards
making good the loss or damage for which the monies became payable;

insurances: it will punciually pay all premiums and other sums payable under or
in refation o each of the Insurances (and, if requesied by the Bank, produce
evidence of payment satisfactory to the Bank) and not omit o de or permit anything
{0 be done which may maie void, voidable or unenforceabls any of the Insurances
and not after the terms of any of the Insurances or aliow any of the Insurances to
lapse;

Retention of insurances: it will immediately upon recelving the same, deliver al!
onginal insurances {tc the extent they relate to Eligible Collateral) {o the Bank and
thereafter permit the Bank to hold and retain all insurances, and

Motice: It will immedigtely give notice of this securify in the foim set out at the
beginning of Schedule 8 to the assurance or insurance company or organisation
issuing any of the Insurances (1o the extent any such Insurance relatas 1o Eligibie
Coilateral} in its favour and obtain and deliver the form of acknowledgement of
auch notice in the form set out later in Schedule &,

Representations and Warranties

Each Charger represents and warranis in favour of the Bank as follows {and these
representations and warranties shall surviva the execution of this Desq);

il

()

{c)

Due execution: that the execution of this Deed has been duly authorised by a
resolution of its board of directors (or by 2 duly authorised commitlee of such board)
and that it does not breach any provision of its memorandum andfor articles of
association or of any other Encumbrance. security or agreement entered into prior
to the date of this Deed or the laws of any jurisdiction applying to it

Ownership: that it is and will at all times be the sole beneficial owner with full title
guarantee of all its Charged Assets and that no Froumbrances affect it ather than
those permitted by the Banlc

Validity: thal this Deed constitutes its legal, valig, binding and enforceable
obligations and is an effective security over all and every par of its Charged Asseats
In accordance with its lerms;

Authorisations: thatall necessary authorisations and consents to enable or entitie
it to enter info this Deed and greate the Encumbrances hereby created or intended
to be created have been obtained and these will remain in full force and effect
during the existence of this security;

Discharges: that there has been no discharge, spillage, release or emission af
any prescribed, dangerous, noxious or offensive substance ar any controfled waste
on, inta or from any Real Properly or any premises adjoining any part of them and
no such substances or any controlied waste have been stored or disposed of on or
in any Real Property or, 5o far as it is aware, in any adjoining premises except in
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5.2

accordance with the reguiraments of the applicable Environmental Laws andfor
Environmental Licences; and

(H Environmental compliance: that it is not In breach of, and has not incurred or
becoeme sublect to, any civil or criminal jiability under any Environmental Laws of
the terms of any Environmental Licence and that it has not done or omitted to do
anything which could imposa any liability on the Bank under any applicable
Environmental Law.

GUARANTEE AND INDEMRITY
Grant of guarantee and indemnity

Each Chargor unccnditionally and imevocably guarantees 0 the Bank the punciual
payment, performance and discharge on demand of the Secured Obligations. Each
Chargor also agrees to Nold harmiess and indemnify fully the Bank agamnst any loss which
the Bank may Incur as a result of any of the Secured Obligations being or becoming void,
voidabie or unenfarceable for any reason whatsoever or any breach or nor-ohservance by
any Obligor of any obligation to the Bank including those under this Deed. The amournt of
such loss shail be the amount which the Bank would otherwise have been entilled to
recaver {rom such other Opligor.

Protective provisions

Cach Chargor agrees that its fiabiity under the guarantee and indemnity given under
Clause 5.1 shall not be affected by

{a) Variation: any varation in, replacement of, substitution, assignment or novation of
any of the Secured Obligations {gven if an Obligor's liability to the Bank is increased
or exianded n time) or of any Encumbrance, guarantee, indemnity or cther
assurance held or to be held as security for any of the Secured Qbligations (any
such Encumbrance, guarantee, indemnity or other assurance being referred to in
this Clayse 5 as “related security™);

(h) Indulgence: any past, present or future failure to enforce remedies, the grant of
time or indulgence, the conclusion of any agreement not to sue, any COMPromise
or compasition or the release of any related security, or any par thergof,

{c Non-enforceability: any inability to enforce the Secured Obligations or any related
sacunly;

{d} Defacis: any defect in any guarantes or indemnily given to the Bank by any other

Chargor under Clause 5.1 or by any other Cbligor under any related security or in

any other docurment given for or in connection therewith,

{e) Failure to perfect: any failure by the Bank 1o take or perfect any related security
from an Gbligar or any other person;

() Incapacity. any incapacity or change in the constitution or control of an Obligor ar
of any persan parly to any related security;
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8.3

b4

5.8

(o Walver: any waiver orrelease of any Obligor or of any person party to any related
sacurity or any termination of the obligations or liabilities to the Bank of any Obligor
ar of any person parly 1o any related security; or

gha Other acts: any other act, event or omissian which, but for this provision, would or
might aperate o offer any legal or sguitable defence for, or impair or discharge,
any of the Jecursd Obligations or any obligation of any person under any related
security or prejudicially affect the rights and remedies of the Bank under this Deeq
or oiherwise conferred by law.

Joint and soveral

The liabilies of each Chargoer to the Bank under this Deed are joint end several and if at
any time therg are co-sureties then sach Chargor's liability to the Bank shall be joint and
several with them,

Additional security

The guarantess or indernnities given under Clause 5.1 shall be additional 1o and not in
substitubion for any other security taken or fo be taken by the Bank In respect of the
Secured Obligations,

Mo competifion
Until alf of the Secured Obligations have been satisfied in full no Chargor will:

{ay Subrogation: exercise any right of subrogation, indarmnity, set-off or coumer-clain
against any other Obligor or any persan parly o any related security;

{B) Claims: claim payment of any other monies due fo it by any other Ohligor or any
person party to any related security by reason of the performance of its obligations
under this Dead or under any related securlly or on any acocount whatsoever or
exgrcise any other rghi or remedy of enforce any Encumbrance, guarantee,
indemnity or other assurance which it has in respect thereof,

(o} Contribution: caim any contribution from any other Cbligor or any other person
party W any related security;

{y Disposals: negolale, assign, charge or otherwise dispose of any moniss,
obligations or ligbifties now or at any future fime due of owing o it by any other
Obligor or any person parly 0 any related security or any Encumbrance,
guaranise, indemnity or other assurance in respect thereof, or

{&} Proofe: ciaim or prove in the winding-up or dissolution of any other Obfigor ar any
other person party to any related security,

and if any Chargor recaives any sums in contravantion of this Clause 5.5, it will hold them

on trust to be applied by the Bank in or towards satisfaction of the Secured Obligations in
such order or manner as the Bank may specify,
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6.1

6.2

6.3

8.4

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

At the Bank's request, each Chargor will, af its own expense, immediately sign, seal,
execute, defiver and perfect all deeds, debentures and instruments including, without
limitation, standard securities, assignations and any other documents needed in relation fo
assets in Scotland and any other jurisdiction and do all such other acts and things as the
Bank or any Administrater or Receiver {as the case may be) appointed under this Deed
may require in order to perfect, protect or enforce this security in respect of that Chargor
ar to facililate the realisation of any of the Charged Assets or to use the powers given to
sach of them in this Deed or to enforce the obligations of that Chargor and/or the rights of
the Bank under this Deed and it will take such steps as the Bank shall specify ¢ make
such registrations and give such notifications as the Bank may consider appropriate {or
which may be specified by applicable law) in relation to this Deed and each Chargor
authorises the Bank to effect the same if the Bank so chooses.

Exscution of documents/registration

Without prejugice to Clause 6.1 each Chargor will at the request of the Bank and at that
Charger's own expense, execuie 8 legal mortgage, charge or assignment of any part of
the Charged Assets of that Chargor, subject to or intended fo be subject to any fixed
security under this Deed in such form as the Bank may require. In every such case the
Chargar will then take such ciher steps as the Bank may require fo perfect such legal
morigage. charge or assignment including, without limitation, using all reascnable
endeavours to obtain the consent of any landlord or other person required for any legal
morigage

Power of atforney

Each Chargor, by way of security and in order mere fully to secure the performance of its
obligations hereunder, imevocably appoints the Bank, any directors, officers or managers
for the time being of the Bank and any other persen authorised by the directors of the Bank
and any Administrator or Receiver (as the case may be) appointed heraundar, jointly and
each of them saverally, to be the lawful attorneys of that Chargor for the purposes set out
in this Clause 8. Such appointrnent gives each atiorney the power in that Obligor's name
and or its behalf to act and to carry out all acts and execute all the deeds, debentures,
nstrumenis and other documents required by Clauses 6.1 and 8.2 in the event of the
relevant Chargor not having done so following the relevant request from the Bank, Each
attorney so appointed may appoint substilule attorneys to carry out all or any of such
purposes. Each Chargor agrees to ratify and confirm any instrument, act or thing which
any such attorney or substitute attormey may lawfully execute or do in tha name or on
behalf of that Chargor

Power of atforney on Receivables

Each Chargerwhich is a Bomower, by way of security and in order more fully to secure the
performance of its obligations hereunder, irrevocably appoints the Bank, any directors,
officers or managers for the time being of the Bank and any other person authorised by
the diractors of the Bank and any Administrator or Receiver (as the case may bej appointed
hereunder, jointly and each of them severally, to be the lawlul attormneys of each such
Chargor and on each such the Chargor's behalf to take any action which sach such
Chargor is obliged to take under the Facility Agreement including’

22



2.1

{a) execute or sign any deeds or documents (including assignments);
(o) cblain payment of Receivables;

H)] complete, deal with, negotiaie or endorse Remitiances;

{d} institute, conduct, compromise or defend any legal proceedings;
{e) settie each such Chargor's indebtedness lo the Bank or to Debtors;

{H perfarm such other lawful acts, as the Bank in its absolule discretion, may consider
reasonably necessary or expedient

CONSEQUENCES OF A TERMINATION EVENT

Following the accurrenae of a Termination Event

(a) Enforceability: the security constituted by this Deed shall becoms enforceable;
andfor
{b) Retentions: the Bank may retain any monies in any account referred to in Clause

4.2(a), for such period as the Bank reasonably considers necessary fo ensure any
Charaat’s cornpliance with the terms of this Deed; and/or

{c) Voting rights: the Bank may exercise in the name of any Chargor any voling rights
attached i¢ the Securities and all powers given 1o frustees by the Trustee Act in
respect of securities, property subject to a tust and any powers or rights
exarcisable by the registered holder of any of the Securities or by the bearer of any
of the Securitiss. The Bank will not then need any consent or authority from any
Chargor.

POWER OF POSSESSION AND SALE

Al any tme after this security has bacome enforceable, the Bank andfor any Receiver or
Administrator appointed under this Deed may, in their discretion, enter upon and take
possession of the Charged Assels or any part of them. They may also, at their discration,
when exercising their powers given in this Deed, sell, call in, collect and convert into manies
the Charged Assets or any part of them. By way of extension of these powers such sale,
calling in and conversion may be done for such consideration in such form and upon such
terms as to payment and ctherwise as the Bank or eny Receiver or Administrator shaf
think fit.

APPOINTMENT OF RECEWVER OR ADMINISTRATOR AND THEIR POWERS
Appeintment of a Recelver or an Administrator

The restrictions in Section 109 and Seclion 1{2) of the Law of Properiy Act 1825
(restricting, inter alia, the power o appoint 3 receiver, the maximum rate of a receivers

remuneration and the power to apply to court for an order for sale of morigaged property)
shall not apply to this Deed, At any time after;

{a) this security becomes enforceable {whether as a consequence of a Termination
Event cocourring or otherwise);
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{b} a Chargor at any Ume so requests inwriling, of

{c the Bank becomes aware of the intention of any party to apply for an administration
arder to he made in relation to any Chargor or any such application is made,

the Rank may without further notice to any Chargor appeint any person to be 3 Recelver
s an Administrator of such Chargor (a5 the Bank may in its absolute discretion determine
is appropriate) in respect of the Charged Assets of such Chargor. The appointment of &
Recsiver may extand to the whale or any part of such Charged Assets. The Bankmay, so
far &8 the law permils. remove any Receiver, In case of the removal, retirement or death
af any Receiver or Administrator, the Bank may appaint ancther in his place. Af the time of
his appointment (or at any time afterwards) the Bank may fix the remuneration of a
Receiver on such basis as the Bank shal detlgrming.

Jaint and several obligations

The Bank may appoint more than one person to act as a Recelver or an Administrator and
where it doos so those so appointed shall carry out thelr dulies, exercise thelr rights, and
be sublect fo their obligations jcintly az well as severally. References in this Deed to &
“Recsivar’ or an “Administrator” shall be © sach and all of them as appropriate.

Writing

The appaintment of 2 Receiver or an Administrator or the removal or fiking of the
rermuneration of 2 Recalver shall be made in writing and may be signed by any director or
officer of the Bank,

Apnointment of Receiver or Administralor and their powers

(&) Appointment: Any Receiver or Administrator shall be the agent of each Chargor
to which such appointment relates. Each Chargor to which such appointment
retates will. and the Bank will not in any way, be responsible for the acls, omissions,
iosses, misconduct, defaults and remuneration of such Receiver or Administrator,
angd

it Fowers of 2 Receiver: A Receiver shail, without the need for the consent of any
Chargor to which such appointment relates, have all of the powers described in
this Clause. unless any such powers shall specifically be excluded by the wrillen
terms of his appaintment. A Recsiver may exercise these powers in such way, at
such ime and on such terms as he shall think §it, necessary or expedient and
whether in his name or the name of the relevant Chargor and withou! heing under
any abligation o take or omit to fake any action which any Chargor, but for the
appointment of the Receiver, would or mighl have considered 0 be in that
Chargor's imterests. A raceiver shall have the powers granted by the Law of
Property Act 1825 to any receiver appointed under such Act and all the powers of
an administrative receiver under Schedule 1 of the Insolvency Act 1286, A
Receiver shall also have the power on behalf and at the cost of the relevant
Chargor, and in the relevapt Chargor's name o otherwise, o do or omil to do
anything which the relevant Ghargor could do or omit to do or could have done or
omitied o do bt for any incapacity or the appointment of a liguidator, administrator
or eguivalent officer in relation to such Chargor or its Charged Assets.
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el Powers of an Administrator:  An Adminisirator shall have all the powers
conferred from time to ime on administrators by law or by statute,

Bank's powares

Whether or not a Receiver or an Administraior shall be appointed under this Dead the
Bank may gt any ime after this secunity becomes enforceable. and without giving nolice,
exercise aff or any of the powers, authorities and discretions conferred on g Receiver or an
Administrater as sel out above.

VARIATIONS TO STATUTORY PROVISIONS
Law of Properiy Act

Section 103 of the Law of Property Act 1925 {restricting the power of sale) shall not apply
to this Deed. However the power of sale and the other powsrs confarrad on morgagess
by that Act shail apply 1o this security but without the Act's restrictions as to giving notice
of otherwise. Accordingly, for the purposes of 2 sale or piher exercise of any such powers,
the whole of the Secured Obligations shall be treated as due and payable on the date
hereof.

Mon-consolldation

The restrictions on the right of consolidating mortgage securites, which are contained in
Section 93 of the Law of Property Act 1925, shall not apply to this security,

Subsegquent encumbrances

f the Bank receives. or is freated as having received, notice of any subsequent
Encumbrance affecting any of the Charged Assets then the Bank May opan 8 new account
with the redevant Chargor, If It does not open o neav account, ¥ shall nevertheless he
treated as if it had done so at the time when it received, or was freaten as having raceived,
such nolice. From that ime all payments made by the relevant Chargor to the Bank shall
be credited, of be treated as having been creditad, to the new account, These paymeants
shail not operate to reduce the amount secured by this Deed when the Bank received or
was treated as having reseived such notice.

APPLICATION OF MONIES
Srder of payment

All monies received by the Bank or by an Adminisiator or Recelver {85 the case may be)
under or by virtue of this Deed shall be applied (50 far as the law penmits] in the following
order

=) Cosls ard expenses: in payment of all costs, charges and expenses of or
incidantal to the appointment of an Administrater or Receaiver (as the cage Ay bej,
the payment of his remuneration and the payment and discharge of any other
Expenses incurred by or on behalf of the Administrator or Reesiver (as the case
may bel
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{b) Preferential Debts: in or towards payment of any debts or claims which are by
statute payable in preference to the Seoured Obligations but only to the extent to
which these debts or claims have such preference,

(¢l Payments to Bank: in payment to the Bank of the Secured Obligations due to the
Bank in such order as the Bank in its absolute discretion thinks fit; and then

{d) Surplus: in payment to the relevant Chargor of any surpius (which shall not carry
interest) which may be paig info any of the relevant Chargor's bank accourts
including an account opaned specifically for such purpose. The Bank shall then
have no further lability for the surplus.

Appropriation

Following the enforcement of this security, any monies received by the Bank may be
appropriated by the Bankin ite discretion in or towards the payment and discharge of any
nart of the Secured Obligations.

Suspenss accounis

The Bank or the Administrator or Receiver (as the case may be) may credit any mohigs to
a suspense account for so long and in such manner as the Bank may from time to time
determine. The Administrator or Receiver (as the case may be)} or the Bank may refain
the same for such period as the Administrator or Receiver (as the case may be) and the
Bark consider expediant,

PROTECTION OF THIRD PARTIES

Third party payments

Mo parsan paying or handing cver maonies o an Administrator or Receiver (as the case
may be) and oblaining a discharge shall have any responsibifity or hability to confirm the
correct application of such monies.

Third party dealings

No person dealing with the Bank, or an Administrator or Receiver (as the case may be),
need enquirs:

{al Pawers exercisable: whether any event has happened giving either the Bank or
the Administrator or Receiver (as the case may bej the right to exercise any of his
DOWESS,

{b) Prapriety of acts: as to the propriety or regularity of any act purparting or inteaging
io he an exercise of such powers;

(5

Validity of appointment: as to the vaiidity or reqularity of the appoiniment of any
Administrator or Receiver (as the case may be) purporting fo act or to have been
appointed as such, of

{d Satisfaction: whether any of the Secured Cbligations remnain unsatshed.
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Statulory protection

Aldl the protections given io purchasers contained under sections 104 and 107 of the Law
of Propery Act 1826 shall apply to any person purchasing from or dealing with an
Administrator or Receiver {as the case may be) or the Bank as f the Secured Obligations
had become dus and the statutory power of sale and appointment of the Administrator or
Recefver (as the case may be) in relation to the Charged Assets had arisen, on the date
of this Desd.

Express notice

No person dealing with the Bank or any Administrator of Receiver (a8 the case may be)
shall be affectad by express nofice that any act s unnecessary or Improper,

CONTINUING AND ADDITIONAL SECURITY
Continuing security

This securily is a continuing security for all the Secyred Obligations notwithstanding any
interim setilement of account until & final discharga of this secutity shall be given by the
Bani,

Mon-imerger

This security s in addition to, and shall not meige oF otherwise prejudice or affect, any
other nght or remedy of the Bank or any assignment, bill, note, guarantes, Encumbrance,
ur other securlly now or in future in favour of the Bank or held by, or available lo, the Bank
(whether created by the Obligors or any of them ar any third party).

EXPENSES AND INDEMNITIES
Expenses and intorest

All Expenses inourred and all payments made by the Bank or any Administrator or Recelver
{as the case may be} in the lawhid exarcise of the rights created by this Deed shall carry
interest at the Default Rate. Inferast under this Desd shall aecrua (boih bafore and after
Jugdgment) from the date the Expensss were incumed or the sum paid becams payable,
whichever shall be earlier, untl the date the same are paid and discharged in fwll, The
Bank may compound unpaid imerest with rests at such times as it may consider
appropriate. The amount of all Expenses and payments referred to inthis Clavse 14 4 ang
any interest thereon shall be payable by the relevant Chargor on demand,

General indemnity

Each Chargor jointly and severally agrees to indemnnify the Bank (and its nominees) and
any Administrator or Receiver {as the case may be) on cemand against all lozses, actiong,
claims, expenses, demands snd liabilities now or in the future incurred by any of them or
by any manager. agent, officer or ermployes for whose habifity. act or amissian any of them
may be answerable for anything done or omitied in the exercise or plrparied exercise of
ihe rights contained int this Deed or caused by any breacn by a Chargor of any of ite
obligations under this Deed or in connection with the Charged Assets. The Bank (and itz
naminees) and any Adminisirator or Receiver (as the case may be) shall also be entitled
to be indemnified cut of the Charged Assels in respect of all osses, aclions, claime,

27



14.2

14.4

16

15.1

18.2

expenses, demands and liabilities incurred by them in the exscution, or purported
execution, of any of the rights vested in them under this Deed.

Tax indemmnity

Each Chargor Jnintly and severally agrees to indemnify the Bank and any Administratar or
Receiver {as the case may be) en demand against all present or future stamp or other
taxes or duties and any penalties or Interest with respect theretp which may be impased
by any competent authority in gonnecticn with the execution or enforcement of this Deec
or in conseguence of any payment made nursuant o this Deed being challenged or
declared void for any reason whatsoover.

Currency indemnity

(a} Conversion: For the purpose of, or pending. the discharge of any of the Secured
Ohligations the Bank of an Administrator of Receiver (as the case may be) may
convert any monl s received, recoverad of realised under this Deed (ncluding the
proceeds of any previous conversion) from their existing currency into such other
currency as the Bank or such Adminisirator or Receiver (as the case may be} may
think fit. Any such conversion shall be effected at the then prevailing spot selling
rate of exchange of the Bank's bankers for such other currency against the existing
GUMTEncy.

(e} Shortfall indemnity: Fach Chargor jointly and severally agrees to indemnify the
Bank against any shortfall between:

{H any amount received or recoverad by the Bank in respect of any of the
Secures Obligations which is converted in accordance with Clause 14.4{a)
into the currency in which such liabilily was payable; and

(il the amaunt payable to the Bank under this Deed in the currency of such
fiability.

PAYMENTS, DISCHARGE AND SET-OFF
Payments without deduclion

All payments to be made to the Bank under this Deed shall be made frae and clear of and
(seve as required by law) without deduction for or on ascaunt of any t@x withhalding,
charges, set-off or counterclaim. Al payments shall be made info such accountis) as the
Bank may from time to time speaify for the purpose.

Set-off

Without prejudice to any right of setoff or combination of accounts conlained in any
Financing Document, ihe Bank may at any time foliowing the occurrence of a Terminaton
Event without notice 1o any of the Charging Companies combing of consclidate all or any
amounts standing to the credit of any Chargoer's account oF accounts with the Bank and/or
set off any amount owed by the Bank to any Chargor against any obligation {whether of
net matured) owed to the Bank by that or any other Chargsr whether or not gach is
oxpressed in the same culrency.
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Gross-up and tax receipls

tfa Chargor is required by low to make a deduction or withholding from any payment made
under this Deed, then the sum payable by that Chargor shall be Invreased to the extent
necessary o ensuse that, afler the making of such deduction or withholding, the Bank
receives and retains {free fram any lability refated to such deduction or withhalding) a net
sum equal 1o the sum which it would have received and refained had no such deduction or
withfiolding been made or required to be made. The relevant Chargor will pay the amouni
deducted or withheld fo the relevant tax or other authorities within the time aflowed for such
paymant under applicable law and will deliver to the Bank within 30 days of making such
payment an original receip! or other evidence issued by the ralevant authority showing that
payment has been made in full,

Discharge of security

Upon payment and compiete discharge and performance of all the Secured Obligations
under or in relation o this Deed, the Bank shall at the request and cost of 3 Chargor, duly
discharge this security so far as it relates Io that Chargor's Charged Assets and any further
security given by that Charger in accordance with the terms hereof. The Banik will also, at
the request and cost of 3 Chargor, transfer io that Chargor any of the Chargad Assets of
that Chargor which have been assigned or fransferrad fo the Bank, If any Charged Assels
transferred or gssigned o the Bank were fungible, the Bank may ransfer o the refevan
Chargor assets of the same clase dencomination and quality rather than the identical
Gharged Assets transferred or aseigned to it under this Dead.

Byoidanee of payments

The right of the Bank to payment of the meretary obligations comprised in the Secured
Cbligations or fo enforce the terms of this Deed shall not be affected by any payment or
any act ar thing which Is avoided or adjusted under the laws relating to bankruptoy or
Insolvency or under Part Vi of the Insolvency Act 1988, Any release, or discharge given
or satflement made by the Bank relying on any such payment, act or thing skl be void
and of no effect,

SERVICE OF NOTICES AND PROCESS

Chargor's address for service

Unless otherwise provided in this Deeq, any written notice from the Bank to o Chargor and

any proceedings issued by the Bank requiring service an o Chargor may be given or served

by delivering i at or posting it o

{8} the Chargor's address set out under fts name at the end of this Deed or o such
cther address of that Charger advised to and acknowledged by the Bank a5 being
effactive fur the pumoses of service:

(b} the Chargor's registered office, or

(c any address 'ast known 1o the Bank at which the Chargor carried on business.

it may also be handed to any officer of he Chargor. Such notice may also be given by

facsimile trangmission o electronic medium to the Chargors number or address
acknowledged by the Bark for communination by such means.
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Time of service on Chargor

Any such notice or pracess shall be considered servad.

{a) if dalivered — at the ime of delivery,

{b) if sent by post — 48 hours from the time of posting.

) if sent by facsimile transmission or electrenic medium — at the time of receipt; or
{d} if handed over — at the time of handing aver.

Service on Bank

Any hotice in writing by a Chargor to the Bank required hereunder shall take effect at the
fime it is received by the Bank at its registered office or at such other address as the Bank
may advise in writing to the Chargor for this purpese unless such notice is received on a
day which is not a Working Day, in which case, it shall take effect on the next Working Day.

TRANSFERS AMD DISCLOSURES
Transfers by Bank

This Deed is freely transferable by the Bank to any other party. Each Chargor consents (o
any such transfer (whether Dy novation, assignment, or otherwise). References in this
Deed 1o the "Bank” shall includs its successors, assignees and transferees and any person
0 whom this Deed is novated.

No transfers by any Chargor

No Chargor may assign or transfer any of ks ohiigaticns under this Deed nor may it enter
into any transaction which would result in any such obligations passing lo another person.

Disclosure of information

The Bank may disciose any information about any Chargor and any member of that
Chargor's Gioup and any other persen connected ar associaled with it to any members of
the Bank's Group andfor lo any persan to whom the Bank is proposing to transfer or assign,
or has transferred or assigned, this Deed and/or any of the Secured Obligations {in each
casa which is a bank or financial institution or any director, officer, agent or employee
thereof or any professicnal adviser thereto), Each Chargor represents and warranis that
it has, and {so far as permitted by law) will maintain, any necessary authority by or on
behalf of any such persons to agree to the provisions of this Clause.

MISCELLANEQUS

Delays and omissions

No delay or onussion on the part of the Bank in exercising any right or remedy under this
Deed shall impair that nght or remedy or operate as or be taken to be o walver of it. Any

single, partial or defective exercise of any such right or remedy shall nat prevent ine further
exercise of that or any cther right or remedy.
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Cumulative rights

The Bank's rights under this Desd are cumelative. Thay are nat exclusive of any rights
provided by law. They may be exercised from ime to fime and as often as the Bark sees

fit.
Waivers

Any waiver by the Bank of any terms of this Deed or any consent or approval given by the
Bank unger it shall only be effective if given in wnting. Such consent and approval shall
then only apply for the purpose stated and be subject to any wiitten terms and conditions
impased by the Bani.

tHegality

i at any ime any one or more of the provisions of this Deed is of becomes illegal, invalid
or unenforceable in any respect under the laws of any jurisdiction then neither the legality,
validity or enforeeability of the remaining provisions of this Deed nor the legality, validity or
enforceability of such provision under the law of any cther jurisdictian shall be in any way
affected or impaired as a resuli.

Bank's certificates

Any certificate signed by a director or authorised afficer of the Bank as fo the amount of
the monetary obligations comprised in the Secured Obligations at the date of that certificate
shall, in the absence of manifest error, be conclusive evidence of that amount and be
binding on each Charger to whom such certificate is addressed.

Counterparts

This Deed may be executed in any number of counterparts and by different pariies on
separate counterparis sach of which, when execuiad and delivered, shall constiute an
original and all the counterparts together shall constitute but one and the same instrument,

Paper

The paper on which this Deed is written is, and will remaln at all times, the property of the
Bank. even afier the discharge of this security.

Access and Inspection

For the purpose of gaining access o or ingpecting or (following any Termination Event)
taking possession of any of the computer equipment, computer data, books. documents
and other records included in or relating to the Charged Assets or for the purpose of {aking
copies of any of such data, books, documents and records any duly authorised official of
the Bank and any Administrator or Receiver (as the case may be) and any person
authorised by such Adminisirator or Recetver (as the case may bej shall have the right at
any fime 1o enter upon any premises atwhich a Charger carries on business and upon any
ather premises in which any part or all of such computer equipment, compuler data, books,
decuments and other records are for the time being kept or stored,
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Contracts (Rights of Third Parties) Act 1998

(Other than in relation to the provisions of Clause 14, the terms of this Deed may only be
enforced by s parly ta it and the operation of the Contracts (Rights of Third Parties) Act
1894 is excluded.

LAW AND JURISDICTION

Law

This Deed shall be govemned by, and construad in accordance with, English law.

durisdiction

(@)

()

(e}

{d)

Submission: Each Chargor irrevocably agrees for the benefit of the Bank that the
courts of England shall have jurisdiction to hear and determine any suit, action or
proceeding, and to settle any disputes, which may arise out of or in connaction with
this Deed and, for such purposes, irevocably submits to the jurisdiction of such
cours,

Forum: [Each Chargor imevocably waives any chjection which it might now of
hereafter have io the courts referred to in Clause 19.2{a) being nominated as the
forum to hear and determing any suil, action or procgeding, and to setfle any
disputes, which may arise out of or in conneciion with this Deed and agraes notto
claim that any such court is not & convenient or appropriate forum

Other competent jurisdictions: The submission to the jurisdiction of the courls
referred to in Clause 19.2{a) shall not {and shall not be construed 80 as to} limit the
right of the Bank to take proceadings against any Chargor in any other court of
competent jurisdiclion nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any other jurisdiction, whether
concurrently or not.

Consenti to enforcement: Each Chargor hereby consents generally in respect of
any legal action or preceeding arising out of or in cannection with this Deed fo the
giving of any raelief or the issue of any process in connection with such action or
proceeding including, withaut limitation, the making, enforcement or execuiion
against any property whatsoever {irmespective of iis use or intended use) of any
order or judgment which may be made or given in such action or proceeding.

INWITNESS whereof each Chargor has duly executed this Deed as a deed and intends fo deliver
and hereby delivers the same on the date first above wriften and, pnor to such delivery, this Deed
has been duly signed on behalf of the Bank, in the manner appearing below.
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SCHEDULE 1

Original Chargors

Upper Dublin 7

NAME REGISTERED REGISTERED FAX HUNBER
NUMBER OFFICE

;1 Carmel Clothing 03613529 Unit 1 55-57 Holmes +44 208 732 5061
Limited 1 Road, London,

: England, NWS 3AN
Carmel Brands 11651264 Unit 1 55 Holmes +44 208 732 8061
Limited Road, London,

: England, NW3 3AN

" Carmel Clothing 654401 Gifice No. 320
Europe Limited Ormond Building. 31-

' 36 Ormmond Quay
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SCHEDULE 2

Real Property

‘| Original Chargor Address Title Number

Carmel Clothing Limited | Unit 1, 55-57 Holmes Road, | NGL2224Q0
i ' London, N5 3AN

Carmal Clothing Limited - Unit 3, 55-57 Holmes Road, | NGL949744
: London, NWS 3AN

Carmel Clothing Limited Fat 17, 55-57 Holmes Road, | MGLS39450
: London, NWS 3AN .

‘Carmet Clothing Limited Flat 18, 55-57 Holmes Road, | NGL238009

London, NWS 3AN
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SCHEDULE 3

Plant and Machinery
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SCHEDWLE 4

Sacurities
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SCHEDULE 5

Insurances
Qriginal Chargor Insurer Insured risks Policy number
Carmel  Clothing | AIG Europe 84 Office Combined | ROP0015785
Europe Limited '
Carmel Brands | R&Q  Commercial | Ali risks and liability | R&QLIABO00BS74
Limited Risk Services Limited | combined
Carmel  Clatning | Zurich Combined all risks | 127/8H02/ FO33566/3
Limited '
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SCHEDULE S

Motice of Assignment of Insurances and Form of Acknowledgement and Endorsement

To:  [linsert name and address of insures
[Date]

Dear Sirs

Policy number [ 1

We hereby give you notice that we have assigned by way of security all cur rights, title and interest
in and to the abave policy (“the Pelicy”) lo Investec Bank ple, 3C Gresham Street, London, EC2V
TOP (Investee”) io secure monigs, obligations and liahilities due, owing or incurred & Investac.

VWe irrevocably and unconditionally authorise you to disclose o Investec such information refating
to the Policy and the proceeds of any claim under if as Investec may at any time request you ic
discdlose and make all payments under or arising from the Policy to Investec or io its order and
otherwise to comply with the terms of any written notice or instructions which you receive at any
fime from Investes in connaction with the Policy or any such proceeds.

Accardingly, we hereby request that, with effect from foday’s date, Investec be noted on the Policy
as assignee and first loss payee.

The terms of and the instructions and authorisations contained in this letter shall remain in full fores
and effect untll Investec gives you notice {o the contrary,

Piease acknowledge receipt of this letter by signing the attached form of acknowledgement and
agreerent and teturming it to Investec, 30 Gresham Street, London, EC2V 7QP, marked for the
attendion af ... O fAX nURRbEr | I

Yours faithfully
for and on behaif of
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To:

Atk
Fax no:

{Date]

Acknowledgement to notice of assignment of insurances

Investec Bank ple
30 Greshaimn Street
London
ECav7ar

Dear Sirs

We acknowledge receipt of 3 notice dated . e e e, B0 Bddressed
toushy ... -eeooo Limited (the “Assignor”) regarding policy number

contained in that natice,

‘{.the “Poiiéy”) and acknowledge the instructions and avthorisations

We acknowledge and confirm thai-

(a)

(b}

(¢}

{d)

{&)

we shall forthwith endorse a memorandum on the Palicy in the form attached nating your
inferest 23 assignee and first loss pavee:

until you notify us in writing to the confrary, 2ll payments in raspect of claims under the
Palicy shail anly be paid to you lo account lnvestec to specifyl;

we have not received notice that any third party has or may have any rights, title or interest
in arto, or has made or may be raking any cfain, demand or taking any action in respact
of the Policy:

o change in any of the terms of the Policy shall be effective without the writtan consent of
Invastec Bank ple;

we shall advise you at least 30 days before any canceliation of the Policy; and

wa shall advise you immediately of any defaull in the payment of any premiym payable in
respect of the Policy and shall allow 30 days during which payment of such premium shal
be accepted, such that the Policy shall continue in ull force and effect if made by investec
Bank plc on behalf of the Assignor and/or any other insured party.

Yours faithfully
iname of insurer)
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Form Of Endorgement

Notwithstanding any other provision of this policy. the following endorsement will fake effect
immediately:

1 By an assignment of insurances effectad by the insured pursuant to a Debenture dated
PR UUR O RRPPRPPPPPR I in favour of Investec Bank pic (“Investac”) the
Insured assigned by way of security to Investec all of its right, title and benefit in and lo this
policy, the insurance effecled thareby and all the benefits thereof,

&1l claims in respect of loss or damage, f any, payable under this policy shall be paid first to
Investec,
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THE BANK
EXECUTED asa DEED by..............ccccoeeel)

INVESTEC BANK PLC .................coil)

of Attorney dated 20 May 2019 ....................... ) _
inthe presence of..................... )
Steven Cowland
... Autharised . Signatory.........................
Attorney

v BenMills..
Authorised Signatory

Attorney

Witness Name ... JSTETHE A UWVECT Charlotte Mills

Witness Signature

Witness Address.................

Witness Occupation.................oon
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THE OBLIGORS
EXECUTED as a DEED DY v 3
CARMEL CLOTHING LIMITED ... .. )

Simon Blayne

acting by a Director ... }

ang Esther Marlow | Directorthe Secretary.....

Director

Dhrector/Secretary

Witness Signature ...

Witness Nama DARE&NIAC‘aS
Witnass Mdmss.._..
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EXECUTED a8 @ DEED BY . coooverrroorvevesrrerovonees )

CARMEL BRANDS LIBITED. ... )

acting by SimonBlayne  a DHIECIOT crveercrenr}

N the Presence Of . e e }

Diirector

DirectorSecratary

WiNBES ACUTesS, T Rmp
infitness Owupaﬂo_
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GIVEN under the COMMON SEAL
of CARMEL CLOTHING EUROPE LIMITED

and delivered as a DEED in the presence of:
Simon Cohen

- ................................... DIRECTOR

Ethan Connolly

MRECTOR / SECRETARY




