SO TRy

| I A e
EQMO- 1618A ‘ U.S. Department of Coménerce I
OMB 0651-0027 08 - 02 - 200 1 Patent and Trademark Office

4 ) AR o

848
RECV.\un.-u9|1r7UgR5Iw COVER SHEET -

TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies)

Submission Type Conveyance Type

New [ ] Assignment [ ] License

Resubmissi . i co
Document“:l[)‘ " |(N°" Recordation) 1 [ ] security Agreement [__| Nunc Pro Tunc Assignment
. Effecti
Correction of PTO Error D Merger MOnf(fﬁcul‘)':vDatfea,
Reel#[ | Frame#| ] [2 27 96
Corrective Document D Change of Name

Re I '
el # Frame # l::l Other | Composite Guarantee and Debenture

Conveying Party [ ]
Mark if additional names of ¢ i i
onveying parties attached Execution Date

‘ . Month Day Year
Namel Porcelain and Fine China Companies Limited J I P 27 ﬂél

Formerly r Royle Worcester Spode Limited ]
[:l Individual l::] General Partnership |:] Limited Partnership Corporation ’:] Association

[] other [ ]

Citizenship/State of Incorporation/Organization | England B

Receiving Party D Mark if additional names of receiving parties attached

Name ‘leoyds Bank PLC

DBAIAKAITA |

Composed of [—

Address (iine 1) rSt- George's House

Binninas

Address (line 2) r f/8 Eastcheap

Address (line 3) \—' Lopdon J lﬁ England J | EC3MILL I
Cit

State/Country Zip C_ode
if document to be recorded is an

D Individual D General Partnership D Limited Partnership assignment and the receiving party is
not domicited in the United States, an

Corporation D Association appointment of a domestic

representative should be attached.

Designation mustbe a separate
D Other [' ‘ (Desig

document from Assignment.)

citizenship/State of Incorporationl%ganization ‘—fEngland

FOR OFFICE USE ONLY

porti i i L ion i i i be recorded, including time for reviewi _,thedocmneﬂtand
blic burden re| g for this collection of information is es§mated to average approximatety 30 minutes per Cover Sheetto g : N
::m:—i\g men data neecgled to complete the Cover Sheet. Send/comments regarding this burden estimate to the u.S. Patent and '!'mdemark Office, Chlef tnformation Officer, Wagtxlr;glon.
D.C. 20231 and to the Office of Information and Regulatory Affairs, Office of Managemert and Budget, Paperwark Reduction Project (0651-0027), Washington, D.C. 20503. SeeS

for udget Package 0651-0021, Patent a Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THL l

information Collection B ( inf i t
\ ADDRESS. Mail documents to be recorded with required cover sheet s.bﬁ rmation to:
Commissioner of Patents and Trademarks, Box Assignments , &BEMARKOZ:H

REEL: 002338 FRAME: 0199




FORM PTO-1618B
Expires 06/30/99
OMB 0651-0027

Page

U.S. Department of Commerce |
Patent and Trademark Office

TRADEMARK

2

Domestic Representative Name and Address

Enter for the first Receiving Party only.

Name [ Thomas A. Guida, Esgq.

Address (ine 1) I Thacher Proffitt & Wood

Address (ine 2) I_Two World Trade Center

Addressuines)l New York, NY 10048

Address (iine 4) |

Correspondent Name and Address
Area Code and Telephane Numberl (212) 912- 7400 |

Name I Thomas A. Guida, Esq.

Address (""e”[ Thacher Proffitt & Wood

Address (line 2) rTwo World Trade Center

Address (ine3) | New York. NY 10048

Address (line 4) r

]

Pages

including any attachments.

Enter the total number of pages of the attached conveyance document

# |

78

Enter either the Trademark Application Number or the Registration Num

Trademark Application Num ber(s)

1L i
L 1 L 1 L il
L 1L 1L ]

Trademark Application Number(s) or Registration Number(s)

E‘ Mark if additional numbers attached
ber (DO NOT ENTER BOTH numbers for the same property).
Registration Number(s)

2036314 [Toca1se | liss3ses |
ls21373__ | [o0988210 1 [o099927 |
k3e9s0os | [0957773 1 [o017953 |

Number of Properties

Enter the total number of properties involved.

11

# |

Fee Amount

Method of Payment:

Deposit Account
(Enter for payment by deposi

Enclosed D

t account or if additional fee

Fee Amount for Properties Listed

s can be charged to the account))
Deposit Account Number:

Authorization to charge additional fees:

(37 CFR 3.41):

$[290.00 ]

Deposit Account

l

# r200676

ves [

w [

|

Statement and Signature

To the best of my knowledge
attached copy is a true copy 0

and belief, the foregoing in
f the original document. c

Signature

formation is true and correct and any
harges to deposit account are authorized, as

TRADEMARK
REEL: 002338 FRAME: 0200



| FORM PTO-1618C

Expires 06/30/93
OMB 06510027

RECORDATION FORM COVER SHEET
CONTINUATION
TRADEMARKS ONLY

U.S. Department of Commerce
Patent and Trademark Office

TRADEMARK

Conveying Party
Enter Additional Conveying Party

D Mark if additional names of conveying parties attached

Execution Date

Name |

Month Day Year

| L 1

Formerly |

|

[ ]individuat

l:l General Partnership D Limited Partnership I:I Corporation

D Association

D Other I

I:I Citizenship State of Incorporation/Organization |

Receiving Party
Enter Additional Receiving Party

D Mark if additional names of receiving parties attached

Name r

DBA/AKAITA |

Composed of |

Address (line 1) r

Address (line 2) [

Address (line 3) r

1 L

N I O O O

1 L

City

D Individual
DCorporation D Association

D General Partnership [:l Limited Partnership

State/Country Zip Code

If document to be recorded is an
assignment and the receiving party is
not domiciled in the United States, an
appointment of a domestic
representative should be attached
(Designation must be a separate

D Other [i

document from the A ssignment.)

|

|

D Citizenship/State of |ncorporationIOrganization r

Trademark Application Number(s)

1 L L

EREEE

]

sEuEuEn
AR ERERERE

_\WTTWW

AT

—
|

U Uun

L

Trademark Application Number(s) or Registration Number(s)
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER

D Mark if additional numbers attached
BOTH numbers for the same property).

Registration Number(s)

[78e406 | (2358946 1 L
1 [ 1 L

][]
SRERERE

L Il
L ]
L |

Il

1
L I

HiERERERE

| E—
L

]

TRADEMARK
REEL: 002338 FRAME: 0201




To: 2129127750 From: Fax:CMS CAMERON MCKENNA  TOPOQ(L at:04-0CT-2000-19:35 Doc:566 Page:002

DATED )] ‘bima/«a 1996

(1) THE PORCELAIN AND FINE CHINA COMPANIES LIMITED
and Others
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' rars COMPOSITE GUARANTEE AND DEBENTURE is made the o} /Hyday of Febriict.

b BETWEEN:

3, (1) THE COMPANIES whose names company aumbers and registered
offices are set out in schedule 1 hereto; and

2) LLOYDS BANK PLC whose address for this purpose is at St
George's Bouse, 6/8 Eastcheap, London EC3M ILL acting as agent
for the Beneficiaries and as trustee for the Beneficiaries (in
either or both capacities, as the context admits, the
“Trustee™).

NOW THIS DEED WITNESSES as follows:

1. Interpretation

1.1 In these presents so far as the context admits the following
expressions have the following meanings:

"Applicable Laws™ all laws (including without limitation
Environmental Laws, Planning Laws, the
Customs & Excise Management Act 1979
and the Transport Act 1968) so far as
the same shall relate to the Charged
Property

"Beneficiaries" the banks listed in schedule 2 hereto,
the Trustee and each person for the
time being included within the
expression "Beneficiaries" by virtue of
clause 26 hereof (but excluding any
person who has ceased to be included in
the expression "Beneficiaries' by
virtue of clause 26.2 hereof)

""Charged all of the undertaking assets

Property" properties revenues rights and benefits
of each of the Companies First to
Eighthly (inclusive) described in
clause 4.1 below and all other property
whatsoever and wherescever which for
the time being or from time to time is
subject to a mortgage, charge or other
gecurity interest of any kind
constituted by these presents and
references to the Charged Property
include references to each and any part

of it |
(8982¢)
S J—
| “ B .04
- cMS CAMERON MCKENNA PAGE
OCT @4 2008 14:29
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“"Companies' {he companies named in schedule 1 °
hereta (and/or the other companieg
company for the time being include
within the expression “Companies"
virtue of clauses 20 and 21 hereof)
excluding any such company which h;
beea released or discharged by the
Trustee and such expression include
each or any of them severally and
“Company" means one of the Companieg

"Current 2% (two per centum) above the
Rate" Trustee's Base Rate from time to t
. in each case compounded in accardang
with clause 3 hereof ;

"Deed of Designation” amny deed referred to im clause 26.1

hereof

5 “"Deed of any deed referred to in clause 26.2 !
Cessation” hereof

“Deed of Admis;ion" any deed referred to in clause 20 he

"Deed of Release™ any deed referred to in clause 21 he:

vEnvircamental Laws" all laws regulating the carrying on o

any process or activity on premises
[ any emissions from and all waste

produced by such process or activity
and any such chemicals or substances
relating to the same whether relating!
tc health and safety, the workplace,
the environment or the provision of
energy (including without limitationm
the Health and safety at Work etc Act
1974, the Control of Pollution Act
1974, the Environmental Protection Act
1990, the Water Acts 1991, Clean Alr
Acts, the Alkali, etc Works Regulation §
Act 1906, the planning Bazardous 4
Substances Act 1990, the Public Health ]
Acts and the Radioactive Substances
1960 and any European Community
legislation regulating the same) fro®
time to time in force

has the meaning ascribed thereto bY

vExcluded Property”
Clause 27.1

any Company insofar only as it herebdy
(oxr by any deed executed oF expresse
to be executed Supplemental hereto
covenants toO the Trustee O pay of

wQuarantor”

0

(8982t)
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discharge moneys and liabilities due
owing or incurred from or by Companies

-:i other than itself to any Beneficiary;
. g and "Guarantors" and "Guarantee™ shall
. 2 be construed accordingly and the latter
el N expression shall extend to every
ch separate and independent stipulation
. contained in clause 2.1(b) and
=1 schedule 5 hereto and in any similar
1nd provision of these preseats
sanl
"Holding have the meanings respectively given to
Company' and them by cection 736 Companies Act 1985
0 »Subsidiary" (as modified by the Companies Act 1989)
tde]
"Interests in has the meaning ascribed thereto in
Securities™ clause 4.1 hereof
263
“Parent" means Wheel or another Holding Company
for the time being of the Companies
26 (other than itself)
“Planning Lawg" &ll lawg from time to time regulating
0 ¥ the development, use, safety and
: control of property including without
1 3 limitation the Town and Country
Planning Act 1990
se "Securities" has the meaning ascribed thereto in
» clause 4.1 Fourthly (iii) hereof
vigt
ncel “TPFC" means The Porcelain and Fine China
aty Company Limited {Company No. 597983)
‘Qf "these presents"” weaas this deed aand any deed or other
tiol instrument modifying this deed or
s executed in pursuance hereof or being
:t: or expressed to be supplemental hereto,
- including (without limitation) (a) any
Y, deed or other instrument executed in
LAl 3 pursuance of clause 6 or any
-aty L corresponding provision of a Deed of
':5 ¢'" Admission or otherwise for the purpose
“eag B of perfecting any security held by the

Trustee, (b) any Dead of Designationm,
Deed of Cessation, Deed of Admission or
Deed of Release, and (c) any other deed
or other instrument executed by the
Trustee for the purpose of releasing or
discharging any security interest
hereby created in its favour or granted

to it

v i : neans Wheel Investments Limited
Wheel (Company No. 2185461)

(8982¢)
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4.
1.2 In these presents:
(a) the expressicns "Beneficiary" "Beneficiaries"
“"Company" "Companies" 'Guarantor" “Guarantorg"

"Wheel"” “Parent" and "Trustee™ where the conteyxt)
adoits include their respective successors and ;
successors in title and permitted assigns, transfe;
and disponees vhether immediate or derivative;

(b) the expressions “Beneficiary" and "Beneficiaries" s
: where the context admits also include any person in'
! favour of whom a Beneficiary has novated its rights
against and its obligations to, any or all of the
Companies or Guarantors;

‘ (e) "laws" include all regulations, rules, notices, ord
i directives, directions, licences, consents, :
permissions, regulations, guidelines, circulars, ¢
of practice, requirements, requests or conditiong
(whether or not having the force of law but, if not
having the force of law, compliance with which is
accordance with the general practice of the persong
whom it relates) made, issued or imposed by any

governmental body, agency, department cor regulatori
self-regulating or other authority or organisationg

(d) unless the context does not so0 admit, reference to
singular shall include the plural and vice versa
reference to the masculine shall include a reference

! the feminine and neuter;

(e) subject to any express provision to the coatrary
contained herein, any liberty or power which may be
| exercised or any determination which may be made !
hereunder by the Trustee or any Beneficiary may be 3
exercised or made in its absolute and unfettered
discretion and it shall not be under amy obligation,

give reasoens therefor;

(f) references to sny statutory provisions shall )
: to mean and to include a refereace to any m?difx
'd or re-enactment thereof for the time being in force

it (g) the index and clause headings shall be jgnored in
construing this deed;

(h) the "modification" of any document or enactmédnt .
includes references to such document or enuctme:

: altered, amended, varied, added to, supplementetn

replaced or novated, and "modify" shall be con$

" accordingly; and

resents to this deed of an¥

onstrued a8

O . )
I i) any reference in these p
q\ ( other agreement or document shall be ¢
]
1

(8s82t)

w | -
e —
I —
- CMS CAMERON MCKENNA PAGE . @7
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(.

reference to this deed or, as the case may be, such
other agreement or document as the same may have been,
; or may from time to time be, modified and shall include
- any agreement or other document modifying the same.

Companies' Payment Covenant and Guarantee

;1 Each Company hereby:

(a) covenants with the Trustee in accordance with any
relevant agreement between any Beneficiary and the
Company or, in the absence of such agreement, on
demand, to pay aand discharge to the Trustee or (in the
case of contingent liabilities) to provide full cash
cover to the Trustee for all moneys and liabilities
whether present or future actual or contingent
(including further advances made hereafter by any
Beneficiary) which now are or at any time hereafter may
be due owing or incurred to any Beneficiary by it
anywhere on any current or other account or otherwise
in any manner whatsoever; and

(b) covenants with and guarantees to the Trustee on demand
to pay or discharge to the Trustee or (in the case of
contingent liabilities) to provide full cash cover to
the Irustee for all moneys and liabilities whether
present or future actual or contingent which now are or
at any time hereafter may be due owing or incurred to
any Beneficiary by any other Company anywhere on any
current or other account or otherwise in any manner
whatsoever (except any moneys or liabilities due owing
or incurred by such other Company as Guarantor for the

Company concerned),

in either case whether alone or jointly with any other person
firm or corporation and in whatever style name or form and
whether as principal or surety including all liabilities in
connection with acceptances discounting or otherwise or under
guarantees indegmities documentary or other credits or any
instruments vhatsoever from time to time assumed or given by
any Beneficiary for or at the request of such Company together
with interest to date of repayment at such rate or rates as may
from time to time be agreed or in the absence pf such sgreement
at the Current Rate (notwithstanding in th? case of any
Cuarantor the liguidation or other incapacity of any Compan{),
all commission and other banking charges and any fees, lega
administrative and other ccsts‘cha:ges.and expenses c::tged or
incurred by the Trustee (anmd irrespective of wheth:r ; :::e
may also be recoverable by the Tfustee from any other :
Cowpanies, any of the Beneficiaries or any othertgerio events
ereEsoerer) dn comecTlon L e tenaes 1o e
jabi ies hereby agre 0
z:cigidlztb:i:tégarged PZoperty or any security thereover or

a8

f (ss82e)

¥

I ———
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PART I1 - Companies Party to Composite Guarantee and Debenture

FART III - The Released Property

[Attestation Clauses}

[end of schedule 6 to Composite Guarantee and Debenture]

(8982t)
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any demand or judgment ) be compounded upon such days in each
year as the Trustee shall from time to time fix.

Qe .-

g ¥ Charge

seg} o

1y .1 Each Company with full title guarantee {or, in the case where
. ; another Company is the beneficial owner thereof, at the

‘af - direction of that Company with full title guarantee) hereby
seqt charges to the Trustee with the payment of all money and

t oy . liabilities and other sums hereby agreed to be paid or intended
r b, - to be hereby secured (including without limitation any costs,
>und ) expenses and charges arising out of or in connection with the
vaih ;. acts or matters referred to in clause 7 or 8 hereof) and so

i that the charges hereby created shall be a continuing security:
\ny 3

at R ‘ FIRST: All rights, estates or other interests in the
r freehold and leasehold property (if any) of

su?h Company both present and future including
(vithout prejudice to the generality of the
foregoing) the properties (if any) referred to

2. in schedule 3 hereto opposite the name of such
o ; Company and all buildings and fixtures

ion 4 (including trade fixtures) fixed plant and

7 pe machinery from time to time on any such

0.8 . property and all liens mortgages charges

mad i options agreements and rights titles and

interests (whether legal or equitable) in or
over land or the proceeds of sale thereof of
whatever description both present and future
the} and all the right title and interest of such
Laug] - Company in any such fixed plant and machinery
from time to time hired or leased or rented by
i such Company from third parties or acquired by
2] 3 such Company from third parties on a hire

mt) I instalment or conditional purchase basis.

SECONDLY: All bock debts both present and future due or
owing to such Company (and the proceeds
thereof) and the benefit of all rights relating
thereto including (without prejudice to the
generality of the foregoing) negotiable
instruments legal and equitable charges
reservation of proprietary rights rights of
tracing and unpaid vendors' liens and similar
and associated rights {and the Charged Property
Secondly described shall without prejudice to
the generality of the foregoing be deemed to
include any moneys and liabilities at any time
due owing or incurred by any Company (other
than Wheel) to Wheel and the full benefit of
the security therefor created by clause 25
hereof or by clause 2(e) of any Deed of

Admission).

(8982t)
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i (iii)

! (iv)

(V)

e e

(vi)

FOURTHLY: (i)

(8982t)
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To: 2129127750 Fronm: Fax:CMS CAMERON MCKENNA 011

All other debts, claims and rights both

and future of such Company (and the procz
thereaf) including (without prejudice to ¢
generality of the foregoing):

TOPOALL at:04-OCT-2000-19:35 Doc:546 P

deposits and credit balances held |
such Company with any Beneficiary
any capacity) or any third party ¢
time to time both present and fut
(including things in action which
rise or may give rise to a debt or
debts) owing to such Company (and
proceeds thereof);

any amounts owing to such Company ¥
way of rent, licence fee or service
charge by any tenant or licensee (
each case whether present or future
any freehcld or leasehold property
time to time forming part of the
Charged Froperty and any ground Ten|
and rent charges owing to such Co
{and, in each case, the proceeds
thereof);

all rignts, title and interests of
Company {(and the proceeds of such
rights, title and jnterests) presen
future, actual or contingent arising
under or in comnection with or by
virtue of any contract or other

agreepent to which such Company is 8
party; ’

all rigbts, title and interest of s
Company io or under any insurance
policy and any proceeds thereof;

any amounts owing or which may bec
owing to such Compaoy by way of
damages , compensation or otherwise
under any judgment or order of asy
competent authority howsoever arisisf]

and

the benefit of all rights relating
the property described in paragraph‘
(i) to (v) above.

All stocks shares securities and ot
interests in any company which may £
time to time be a Subsidiary of the
Pareat which are now of may at any t
pereafter be owned DY such Company ©

e ———-
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in which such Company may otherwise be
interested including (without prejudice
to the generality of the foregoing or
of the Charged Property Secondly and
Thirdly described) loan capital
indebtedness or liabilities on any
account or in any manner owing to such
Company both present and future in (and
from) any company which may from time
to time be a Subsidiary of the Parent;

(ii) the full benefit of all stocks shares
and securities which or the
certificates of which are now or may at
any time hereafter be lodged with any
Beneficiary or held by any Beneficiary
or its agents and nominees or
transferred to or registered in the
name of any Beneficiary or its agent o:
nominees

(iii)  all rights in respect of or incident to

the Charged Property described at (i)

and (ii) above (the Charged Property

(i) to (iii) hereby Fourthly charged

being hereinafter called the

"Securities™); and

(iv) all stocks shares securities rights
moneys or property accruing or offered
at any time by way of conversion
splitting division redemption bonus
preference option or otherwise to or in
respect of any of the Securities
including all dividends interest and
other income payable in connection
therewith (the Charged Property (i) to
(iv) hereby Fourthly charged being
hereinafter called "Interests in
Securities™).

All present and future copyrights, patents,
trademarks, servicemarks, brand names,
inventions, design rights, know-how and all
other intellectual property rights whatsocever
without any limitation, whether registered or
unregistered in all or any part of the.world in
which such Company is legally, beneficially or
otherwise interested including, without
limitation the trademarks listed in schedule &4
hereto, and the benefit of any pending
applications for the same and all proceeds of
collection of any of the foregoing and all
other benefits deriving therefrom and

P

CMS CAMERON MCKENNA

Page:012

PAGE. 12

OCT @4 2020 14:33

TRADEMARK
REEL: 002338 FRAME: 0212



To-2129127730 From:

e

(8982t)

e

ocT 84 2006 14:34

Fax:CMS CAMERON HCKENNA  TOPCALL 2t-04-0CT-2000-19:35 Doc:Sbé _Page:OLs
10. |

thereunder including but not limited tq
royalties, fees, profit sbaring agreeme R
income arising therefrom and all Hceuc:t
respect of or relating to aany intellect X
property rights, whether such licences :l
granted to or by such Company. g

SIXTHLY: The goodwill (including, without 1imitat£
the benefit of all contracts both present
future for the supply of goods aor setvicg:
custi;ers or clients of such Company) ang
uncalled capital of such Company bot :
and future. pany both Ptes

SEVENTELY: All other rights or claims to which such |
9om9any pov is or may hereafter become eu:
in relation to the Charged Property and ag
otherwise charged above including without
limitation those against all or any
manufacturers, suppliers or inmstallers of
£§xtures, plant or machinery, tenants,
lxc?nsees, guaranotars or sureties, profcs:
a§v1sors or contractors and any other pers
firs or company now or at any time under i
contract with or under a duty to such Cosp
or any predecessor in title.

EIGHTHELY: The undertaking and all property and asset
such Company both present and future {nclu
(without prejudice to the generality of the
foregoing) heritable property and all othe
property and assets in Scotland and (if and
so far only as the charges thereon or ot
part or parts thereof herein containe
for any reason be ineffective as fixed chat|
the Charged Property First to Seventhly
(inclusive) described above.

PROVIDED ALWAYS that pothing herein cont
as to include a security interest of any kind ove

Excluded Property-
y created shall as regards the Charged

d Thirdly and Fifthly to Sevent
(inclusive) described be fixea first charges (and as regard
all those parts of the Charged Property First described no¥;
vested in a Company shall comnstitute & charge by way of 1::
mortgage thereon), as regards the premises Fourthly desct .
ghall be an assignment to the Trustee absolutely subject t

redemption upon payment of all monies and liabilities an
sums hereby secured and as regards all Ch?rged Eropertthd
Eighthly described shall be a first floating charge PRO ot
THAT each mortgages charge., assignment and any other sec_n
interest whatsoevel now or hereafter created or granted 184

The security hereb
Property First, Secondly an

T
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11.

favour of the Trustee by any of the Companies, whether under
these preseats or under any other deed or instrument or
otherwise howsoever and the floating charge granted in favour
of Wheel under these presents, shall rank in such order of
priority as will result in the maximum aggregate amount being
recavered under such floating charge and all such mortgages,
charges, assignments and other security interests for the
benefit of the Beneficiaries as a whole.

Where any Cowmpany has acquired shares in any other Company and
any liability has been incurred (by that or any ather Company)
for the purpose of that acquisition, then notwithstanding
anything herein contained to the contrary the charges, the
guarantees and other obligations hereunder entered intoc by the
Companies shall not extend to such liability if and to the
extent that (but for this provision) the entering into of such
charges guarantees or other obligations (as the case may be)
would be unlawful under the terms of section 151 Companies Act
1985.

Without prejudice to the security hereby constituted the
Trustee may at any time (either before or after demand has been
made by the Trustee for payment of the moneys hereby secured)
by such a notice s8s is hereinafter wentioned convert any
floating charge under these presents with immediate effect into
a fixed charge so far as relating to any Charged Property which
the Trustee shall in a notice in writing to the Company owning
the same state that it considers to be in danger of being
seized or sold under any form of distress, execution, diligence
or other process levied or threatened or to be in jeopardy or
to have been made or to be likely to become the subject of an
injunction or to have been or to be otherwise attached.

Each Company hereby represents and warrants thet it is the sole
legal and beneficial owner of the property and trademarks (if
any) referred to oppasite its name in schedule 3 and schedule &
hereto and that the said schedules 3 and 4 respectxve%y
sccurately describe the property and trademarks to whx?h they
refer and that schedule &4 hereto contains a complete list of

all trademarks in which it has any beneficial interest or right.

ovenants with the Trustee that save as may
be permitted by any relevant agreem?ns in vriting.be:veen the
Trustee and such Company and in add1t19n Po and without
prejudice to any prohibitions or restfxct1ons on such gompany
contained in any such agreement, it will vot without the

consent in vriting of the Trustee:

Each Company hereby ¢

license sub-license discount factor or

f or deal with the Charged Property
Property subject to a floating
ts but subject to (c) below)

lause 4.6 or clause 10.1(d)

(a) sell assign
otherwise dispose ©
{other than the Charged
charge under these presen
save in accordance with ¢

hereof:

(8%982t)
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T ‘ 12.

(b) create or permit to subsist or arise any mortga
debenture hypothecstion charge assignment by v‘la
security pledge lien or any other security in:¢:"
upon tke Charged Property (other thau the securi:.
hereby constituted and any other security in fa
the Trustee) whether such security interest rankg
may come to rank in priority to or pari passu with
after any mortgage, charge or other security cregy
graanted by these presents; or

(c) transfer sell or otherwise dispose of the whole of
material part of the Charged Property subject to &
f}oating charge under these presents whether by 4.
single transaction or a number of transactions whe
related or not except ia each case by way of sale

1 full value in the usual course of trading as trap s

R | at the date hereof.

4.6 To the extent (if at all) that the fixed charge on the Char
Property Fifthly described gives the Trustee power to do Y
(but no further or otherwise), each Company is hereby liceg
on an exclusive and royalty free basis in any part of the
to use or copy or adapt or reproduce in any form for its
use the Charged Property Fifthly described or any part the
, in the ordinary course of its business and to sell, lease,
: or otherwige dispose aof articles or products in the ordina
course of its business manufactured or produced using the |
Charged Property Fifthly described or any part thereof prov
that this liceace:

. ) (a) is personal to such Company is not capable of being
| assigned or trassferred in whole or in part;

f‘ (b) may be terminated forthwith by written notice given
S the Trustee to such Company at any time after any
H demand for payment hereunder or at any time (whethe
before or after such demand) if the Trustee shall i
such motice state that it considers the Charged
Froperty Fifthly described or any part thereof to b
danger of being seized cr sold under any form of
distress, execution, diligence or other process le
or threatesed or to be in jeopardy or to have ?een
or to be likely ta become the subject of an injunct
or to have beemn or to be otherwise atrached; and

n the discharge of th

(c) sball ipso facto terminate upo o

security hereby created upon the Charged Prope
Fifthly described.

5. Deposit of Deeds; Securities

2 business days of the date of the

.1 Each Company will within
i n an f this deed deposit with the Trusted

execution and delivery o

(8982¢)
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and the Trustee during the continuance of this security shall
be entitled to hold and retain: y shal

¥ (a) all deeds and documents of title relating to such
; Cempany's freehold and leasehold and heritable property
for the time being;

(b} all s?ock and share certificates znd documents of title
relating to Interests in Securities; and

, (c) all other deeds and documents of title relating to the
le Charged Property as the Trustee may from time toc time
specify.

The Trustee shall be entitled to exercise or to appoint another
person acting on its instructions to exercise the Voting and
Associated Rights (as defined below) attached to Securities of
which any Company is the holder or beneficial owner:

(a) at any tim? for the purpose of preserving the value of
such Securities or the Trustee's ability to realise
such Secuyrities; and

(b) at any time after demand under clause 2 hereof or the

appointment of a Receiver or Receivers under clause 8
_ for the purpose of selling or otherwise realising such
g ¥ . Securities.

Save as aforesaid, the Voting and Associated Rights attaching
to the Securities shall be exercisable ounly in accordance with
the instructions of that one of the Companies which is the
holder or beneficial owner thereof. For this purpose "Voting
and Associated Rights” means in relation to any of the
Securities all voting rights, rights to appoint a proxy or
proxies and all other powers or rights which other may from
time to time be capable of being exercised under the terms of
the relevant articles of associatiom, trust deed or other
fastrument or any rule of law by the person or persouns in whose
urities in question are registered or who
including without

by sections 10(3) and
gection 9 of the
shares or other

name or names the Sec
is or are the holder or holders thereof,

limitation, the powers given to trustees
10(4) of the Trustee Act 1925 (as amended by
Trustee Investments Act 1961) in respect of
property subject to a trust.

Further Assurance

me if and when required by the
favour of the Trustee or as the
urther legal or other assignments
security or charge and any other
ransfer form) as the Trustee
pect of all or any of the

Each Company will at any ti
Trustee promptly execute in
Trustee shall direct such §
mortgages charges or any other

document (including amy stock t
ghall reasonably require ia res

 (8982¢ )
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cyarge? Property owned by it to secure 211 money and
liabilities and other sums bereby agreed to be paid or ine 8
to be bereby gecured, such sssiguments mortgages securit? g
charges to be Prepared by or on behalf of the Trustee a: :'
 cost of such Company and to contain all such clauses for o3
benefit of the Trustee as the Trustee may reasonably :eq“;”
including if so required by the Trustee any such Claugeg .3
contained herein with such modifications as may be -
appropriate. Each Company will at any time if and whep ¢
required by the Trustee give notice to debtors of such Coug
and to the other parties to contracts or agreements to whi,
such Company is party and which are charged under these '
presents and to such other persons as the Trustee may
reasonably require of any security constituted by these
presents or any such further assignments mortgages chargee ¢
security and will take such other steps as the Trustee may i

require to perfect any security constituted by these pPresen
ar any of the game.

6.2 Each Company which hereafter becomes the beneficial owner of
freebold or leasehold pProperty in England and Wales shall j
soon as practicable (and in any event within one month aft
becomes the owner thereof), provide the Trustee with s i
description or other particulars in writing of such propert§
(including, without limitation, the title number thereof if
is registered land) and, without prejudice to the generalitd

" clause 6.1 bereof, execute as a deed and deliver to the T
& legal charge in respect of such property in such form as |
be reasonably required by the Trustee including if so requi
by the Trustee any such clauses as are contained herein with
such modifications as may be appropriate.

7. Powers of Sale of Trustee

At any time after the Trustee shall have lawfully demanded
paymeat from a Company of any money or liabilities or other
sums hereby agreed to be paid or intended to be secured or &
any time after the appointment of a Receiver or Receivers uf
clause B and whether or not the Trustee shall then be in
possession of that part of the Charged Property proposed to
leased or otherwise dealt with as referred to below, the ¢
Trustee may exercise in respect of any of the Charged ?roP‘f
of that Company the power of sale couferred upon mortgagees
section 101 of the law of Froperty Act 1925 without the
regstriction imposed by section 103 of that Act, and the ‘
statutory powers of leasing, letting, entering into agreemed
for leases or lettings and accepting and agreeing to §CC=P‘J
surrenders of leases conferred on the Trustee by sections
and 100 of that Act shall be extended s0 as to authorise tb
Trustee to lease and make agreements or arrangements for
at a premium or otherwise and for any length of term and .
generally without any restriction as to the kinds of lealﬁ-:
sgreements or arrangements for lease that the Trustee may

(8982t)
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and accept surrenders of leases and grant options as the

- Trustee shall think expedient and in each case without the need
- to abserve any of the restrictions imposed by or any other
provisions of sections 99 and 100 of the said Act.

j. Appointment and Powers of Receiver

1 At any time after the Trustee ghall have lawfully demanded
payment from a Company of any money or liabilities aor other
sums hereby agreed to be paid or intended to be secured or at
any time after any Company shall have requested it so to do or
at any time after a petition for an administration order
relating to any Company shall have been presented the Trustee
may by writing under the hand of any official of the Trustee
authorised by the Trustee from time to time or any persaon
authorised by such official in writing appoint any person or
persons to be a Receiver or joint Receivers or several
Receivers or joint and several Receivers of the Charged
Property of that Company or any psrt thereof to act in the case
of two or more Receivers jointly, severally or jointly and
severally (as may be specified in such appointment but if not
so specified, jointly and severally) and to the extent
permitted by lav remove any Receiver or Receivers so appointed
and appoint another or others in his or their place.

8.2 A Receiver or Receivers appointed by the Trustee under these
presents shall have power in the name of or on behalf and at
the cost of that Company or at his or their option (but only
with the specific approval in writing of the Trustee) in the
name of the Trustee or at his or their option in his or their
own name(s) (and in any case notwithstanding any liquidation of
that Company) to do or omit to do anything which that Company
could do or omit to do in relation to the Charged Property
owned by that Company or in which that Company is interested
and in respect of which his or their appointment was made and
in particular (but without prejudice to the generality of the
foregoing) any such Receiver or Receivers may:

(a) take possession of collect and get in any of such
Charged Property and for that purpose take any
proceedings in the name of that Company or otherwise as

may seem expedient;

(b) carry on manage or concur in carrying on and managing
the buginess of that Company or any part thereof and
for any of those purposes (including the completion
vith or without modification of any building in the
course of construction and any development or project
in which that Company was engaged) raise or borrow any
money from or incur any other liability to any
Beneficiary or any other person and on such terms as to
interest or otherwise and with or without security as
the Receiver or Receivers may think expedient and so

(8982¢)
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that any such security may be or include a charge!
such Charged Property either in priority to the
security hereby created or otherwise on such tepq
the Recelver or Receivers may think fit;

(c) forthwith and without the restriction imposed by ]
s?ction 103 Law of Property Act 1925 gell re;lize.
dispose of or concur in selling realizing or digpg
of (but where necessary with the leave of the Coﬁg

| . and without the need to observe any of the provigy

of sections 99 and 100 of the said Act or any

‘ restriction imposed by these presents on that Cog

: let or concur in letting and surrender or concur §

. surrenderiag and accept surrenders of leases or

l tenancies of all or any of such Charged Property

: carry auny such sale realization disposal lease te

! or surrender into effect by conveying transferring

i assigning leasing letting surrendering or acceptip

i surrenders ic the name and on behalf of that Compa

(or other the estate owner) and so that covenantg

contractual obligations may be granted in the name

and so as to bind that Company (or other the estat

4 owner) so far as the Receiver or Receivers may conj
it necessary appropriate or expedient for the exer:
i . of the powers conferred by these preseats 50 to do;

Any such sale realization disposal lease or tenang
) be for cash debentures or other obligations shares;
i stock or other valuable consideration and may be |
payable in a lump sum or by imstalments spread ove
i such period as the Receiver or Receivers shall thi
I fit and so that any consideration received or

{ receivable shall ipso facto forthwith be and becous
charged with the payment of all money and liabilitd
and other sums secured hereby. Plant machinery
other fixtures may be severed and sold separately
the premises containing thex without the consent of
‘ that Company or .any other Company being obtained

thereto;

he formation of a subsidiary company or
f that Company with a viev to
ompanies purchasing le
ring interests in all ©
jth a view to

(a) promote t
subsidiary companies ©
such subsidiary company or ¢

i licensing or otherwise acgui

any of the assets of that Co?pany or w Ve
such subsidiary or subsidiaries en;aglng emp oyrc !
providing management or other services or as Pv

- ..
or selling agencies or distributors or for any :::
purpose Or function which may be regarded as 2iom "
or appropriate

by s&uch Receiver or Receivers
to time;

idiari that

(e) arrange for such subsidiary or subsidiaries aiivet'
Company to trade or cease to trade 38 ?he Rec

Recelivers may think fit from time to time;

(8982t)
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(£) arrange for such purchase lease licence or acquisition
of all or any of the assets of that Company by any such
subgidiary or subsidiaries on a basis whereby the l
consideration may be for cash shares debentures loan !
stock convertible loan stock or other securities shares
of profits or sums calculated by reference to profits ¢
or turnover Or royalties or licence fees or otherwise .
howsoever and whether or not secured on the assets of ;
such subsidiary or subsidiaries and whether or not such )
consideration is payable or receivable in a lump sum or
at any one time or a number of times or by instalments !
spread over such period as the Receiver or Receivers
may think fit;

R

(g) nake any arrangement or compromise which he or they
shall think expedient;

(h) make and effect all repairs renewvals and any
improvements of that Company's plant and machinery;

(i) take out, effect, maintain or renew all such insurances
as he or they may think fit;

(i) acquire any interest in any real or personal property
wvhich he or they may consider necessary or expedient to
acquire in order to maintain or enhance the value of
such Charged Property or any part thereof and to grant
or surrender easements and to make exchanges and to
enter into any agreements for the revision or
alteration of boundaries;

(k) carry out any works of demolition, site preparation,
infilling, landscaping, construction, reconstruction,
development, redevelopment, refurbisbment, alteration
or improvement or otherwise in relation to or affecting
such Charged Property or any buildings or other
structure¢ at any time thereom or any part thereof
(including without limitation any such works comprised
in any project commenced by any of the Companies prior
to his or their appointment whether with or without

modification);

(1) enter into, perform, repudiate, rescind, vary, modify,
assign, sub-let or novate any contract ar agreement,
option, agreement for lease, building coatract or
professional appointment Or otherwise for or which
relates in any way to such Charged Praperty or amy part
thereof or any buildings, erections or structures

thereon or any fixtures, fittings, plant and machinery

therein or in relation to the exercise of any of the 1

povers of the Receiver or Receivers;

"

dings whether in the name of

defend any procee
(m) take or 4 hem or otherwise as the

the Companies or any of t

(8982¢)
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Beceiver or Receivers may think fit whether relat
any of the matters herein contained or otherwige 3
make any arrangement or compromise which he may ¢y
expedient including proceedings for the compulsor l
winding-up of any of the Companies and proceedin ot
directions under sectiom 35(1) of the Insolvency‘!i

1986; ;
(n) call up any of the uncalled capital of that Compa;
{o) meke such elections for value added tax purposes ;;
Receiver or Receivers may in his or their discretig
think fit; -
{p) appoint contractars advisers professionals managery

agents officers servants and workmen for any of th¢
aforesaid purposes at such salaries and for such
periods as he or they may determine;

(q) cause tbat Company to grant such powers of attorney#
appoint guch agents as he or they may from time to @
think expedient; -

(r) do all such things as may be thought necessary for ¥
management of the affairs, business and property of
that Company and exercise all or any aof the powersﬁ
specified in schedule 1 to the Insolvency Act 1986;:

(s) do all such other acts and things as may [rom time tf
time be considered by such Receiver or Receivers tof
incidental or conducive to any of the matters or po
aforesaid or otherwise jncidental or conducive to th
realisation of the security or the exercise of his ¢
their functions as Receiver or Receivers. -

wers conferred by clause 8.2 on a Receiver §
ed by the Trustee under these presents shald
t limit or exclude any of the
42(1) or 55(1) of the Insclves§

The rights and po
Receivers appoist
be in addition to and shall mo
powers referred to in section

Act 1986.

ver or Receivers shall be
or their remuneration and 1t
all costs and expenses of or

conferred by these °

All money received by such ReGei
applied first in payment of his
costs of realisation including

incidental to any exercise of any power co o
presents Or by statute secondly in providing for the ma ’

specified in the first three paragraphs.of su?-sectxon 8d§
section 109 law of Property Act 1925 thirdly in or towar
paywent of any debts which are by statute made payable l:hi'
preference to the money hereby secured to the extent tohen 4
such preferential debts are made S0 payable four%hly gvcne ‘
required by the Trustee) in or rowards satisfaction o JCEu
money and liabilities and other sums hereby secured anor
in paying any surplus to that Company OTF other person

e
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persons entitled thereto. The foregoing provisions of this
clause 8.4 shall take effect as and by way of variation and
extension of the provisions of sections 99 to 109 inclusive of
the said Act which provisions so varied and extended shall be
regarded as incorporated herein.

Any Receiver or Receivers so appointed shall at all times and
for all purposes be deemed to be the agent or agents of the
Company in respect of which he was or they were appointed and
that Company shall be solely responsible for his or their acts
or defaults and for his or their remuneration to the exclusion
of any liability therefor on the part of the Trustee or any
Beneficiary.

Any such Receiver or Receivers shall be entitled to
remuneration for his or their services and the services of his
or their firm(s) at a rate or rates or in an amount or amounts
as may from time to time be agreed between the Trustee and such
Receiver or Receivers or (in default of agreement) as may be
appropriate to the work and responsibilities involved upon the
basis of charging from time to time adopted by the Receiver or
Receivers in accordance with the current practice of the
Receiver or Receivers or his or their firm(s) and without in
either such case being limited by the maximum rate specified in
section 109(6) Law of Property Act 1925.

Only money actually paid by the Receiver or Receivers to the
Trustee shall be capable of being applied by the Trustee in or
towards satisfaction of any mcney or liabilities or other sums
hereby secured and so that the Trustee may in its absolute
discretion at all times, pending the payment to the Trustee of
the whole of the money or liabilities or other sums hereby
secured, place and keep to the credit of a separate or suspense
sccount any money received by the Trustee by virtue of these
presents for so long and in such manner as the Trustee may
determine and without any obligation to apply the same or aay
part thereof in or towards the discharge of any money or
liabilities or other sums secured by these presents. The
Trustee may further at its scle discretion and with or without
notice to the Companies elect to convert al} or any money
received by it by virtue of these presents 1?to‘t§e currency or
currencies of the whole or any part of the lxabxlfty of any of
the Companies to any of the Beneficiaries (deducting from th;
proceeds of conversion any currency premium or other expense
at the Trustee's spot rate for selling the currency or
currencies of the relevant 1iability for the currency of the
i jn London oa the date that

money received at or about 11.00 am 0 hat
the Trustee exercises its rights of conversion h?teunder..

isi i 1 mutatis mutandis, to
provisions of this clause 8.7 shall apply, an
any Beneficiary receiving payments from the Trustee an y

money so received.
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9. Companies' powers of lLeasiang

During the continuance of this security the statutory powe

and any other powers of leasing letting enteriog into F
agreements for leases or lettings and accepting or agreein,
accept surrenders of leases shall not in relation to any y
freehold or leasehold property now or at any time hereafter
acquired by or belonging to any Company or any part thereo
exercisable by that Company nor shall that Company part wi
possession of the same or any part thereof nor confer upoen’
| person firm company or body whatsaever any licence right op
! interest to occupy the same or any part thereof nor granmt
licence or permission to assign underlet or part with _
possession of the same or any part thereof without in any 4
case obtaining the consent of the Trustee signified in writ
under the hand of any official of the Trustee authorised by
Trustee from time to time or any person authorised by such

official. 4

10. Covenants

' 10.1 During the continuance of this security the Companies joinf
and severally covenant that unlesas otherwise agreed iam writ
by the Trustee they will (save as otherwise provided under
relevant agreement in writing between the Trustee and such
Coapany and in addition to and without prejudice to any
obligations, prohibitions and restrictions on the Company
contained in any such agreement):

(a) within such period as is allowed by law for the lay

and delivering of such accounts furnish to the Trust
! copies of the annual Consolidated Balance Sheet and |
Profit and Loss Account and Trading Account of the
Parent and its subsidiaries and the anaual Balance
Sheet and Profit and Loss Account and Trading Accoul
: of each of the Companies forthwith upon the same
. becoming available and not in any event later tham
expiration of pine months from the end of the relev
financial year such statements showing the true and
fair view of the affairs of the Parent and its
subsidiaries or as the case may "
jn every year certified by an accountant approved t
the Trustee and also from time to time such thgr_
information in respect of the assets and 1ia§111txet
the Companies and their subsidiaries (including .
management accounts) as the Trustee may reasonably

require;}

(b) keep all buildings and fixtures hereby charged 131:;
good state of repair and all plant an? mackunerykeep
good working order and condition and insure and ¢
insured all their property and effects of every
description in an office or offices or with other

(8982t}
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insurers to be approved by the Trustee against loss or
damage by fire and such other contingencies and risks
as may be required by the Trustee in their full
reinstatement value for the time being in the joinmt
names of the relevant Company and the Trustee (and on
such terms as the Trustee may require) or with the ]
interest of the Trustee endorsed on the policy or
policies or moted as the Trustee may require and will
(unless the insurance to which such policy or policies
relate and which was approved by the Trustee was
effected by a landlord with the respective interests of
the Trustee and the relevant Company endorsed or noted
thereon) deposit with -the Trustee such policies as may
be required by the Trustee and will duly pay all
premiums and sums payable for this purpose and produce
the receipts therefor or other evidence of payment tc
the Trustee within seven days of their becoming due and
payable. If default shall at any time be made by any
Company in keeping its buildings and fixtures and plant
and machinery or any part thereof in a good state of
repair and in good working order or in effecting or
keeping up any such {nsurance or in producing to the
Trustee any such policy or receipt it shall be lawful
for but mot obligatory on the Trustee to repair and :
maintain the same with power to enter any Company's i
property for that purpose or as the case may require to }
effect or renew any such iosurance as aforesaid as the :
Trustee shall thiok fit and any sum ¢r sums SO expended
by the Trustee shall be jointly and severally repayable
by the Companies ta the Trustee omn demand together with
jaterest at the Current Rate payable as provided in
clause 3 hereof from the date of payment by the Trustee
as aforesaid. All money which may at any time be
received or receivable under any such insurance or agy
other insurance covering any of the property and
effects of the Companies against such risks as
aforesaid shall be held jn trust for the Trustee and
(at the Trustee's option) shall either be paid to the
Trustee for the account of the relevant Company OF
chall be applied in replacing restoring or reinstating
the property destroyed or damaged;

"

R R i

RN S——
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(c) in addition to the insurances efffcted pursuant to
suyb-clause 10.1(b) hereof, maiagtain such otyer
iasurances as the Trustee reasonably éetermxnef are

normally paintained by prudent companies c?rry1ng on

similar businesses including insuragce against loss of

records and 1iability to third parties and employees
and duly pay all necessary premi?ms and othef moneys
necessary for effecting and kee?xng ?p'such insurances
and, unless otherwise notified in writing by the

Trustee, produce the policies to the Trustee and the

receipts for such payments3

.
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(d) pay into their respective accounts with the Trust,
s?ch other account or accounts as the Trustee .
direct for this purpose) all moneys which any :;y
may receive in respect of the book debts and othe

- debts, claims and rights expressed to be chargeder
of them under these presents or in respect of th %
?nterests in Securities or under or by virtue ofe
insurance and pending such payment shall hold sycy,
moneys on trust for the Trustee PROVIDED THAT :hch
Trustee shall be deemed to receive the amountsg r:f
to in paragraph (ii) of the premises Thirdly desc
in clfuse 4.1 bhereof pursuant to the fixed char ﬂ?
contained therein and not pursuant to the fixedge'
on freehold and leasehold property First describ:d
that clause or as mortgagee in possession; .

(e) 1nde?nify the Trustee and as a separate covenant
Recelv?r or Receivers appointed by the Trustee a
all existing and future rents taxes duties cbargg:
?ssessments impositions and outgoings whatever (whv
imposed by deed or statute or otherwise and whethe‘
the nature of capital or revenue and even though o;
wholly novel character) now or at any time during
continuance of this security payable in respect of |
Charged Property or by the owner or occupier thereo
If any such sums shall be paid by the Trustee or an
such Receiver or Receivers the same shall be jointl
§nd severally repayable by the Companies on demand
interest at the Current Rate as provided in clause
hereof from the time or respective times of the s
having been paid or incurred by the Trustee Or such
Receiver or Receivers as the case may be;

(£) observe and perform all restrictive and other cove
and stipulations for the time being sffecting the
Charged Property or the mode of user or the enjoymern
of the same and not without the prior conseat in
writing of the Trustee enter into any onerous oI
restrictive obligations with regard thereto or €T
or permit to arise any overriding interest or any
easement or right therein or thereover oOr do or §
or omit to be done any ac

Charged Property may be surre
interest or title of the relevant Company theretc ©F

the value thereof may be materially adversely affect
or any provisions of any Act of Parliament order OF
regulation whatever from time to time in force
affecting the Charged Property may be infringed;

(g) not (except with the prior consent in writing of the
Trustee and then only on such terms and conditioné
the Trustee may specify) remove from the Charged

Property First described any of the fixtures oF

plant and machinery for the time being thereon excep

(8982t)
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for the purpose of renewing and replacing the same by
other fixtures or fixed plant and machinery of equal or !
greater value; :

(h) permit the Trustee and/or its agents or employees free
access at all reasonmable times to inspect and take
copies and extracts from the books, accounts, records
and such other documents as the Trustee may require of
the Company and furnish the Trustee with all
information and facilities which it may require and pay
all reasonable expenses incurred by the Trustee in
connection therewith.

- e

0.2 The Companies jointly and severally covenant with the Irustee
that they shall:

(i) comply with all Applicable Laws and not permit a
contravention of the same;

(ii) not without the prior consent of the Trustee make any
application or enter into any agreement under the
Planning laws affecting the Charged Property;

(iii) within four days of receipt of the same, give copies to
the Trustee of any notice or arder under the Applicable
Laws affecting the Charged Property and shall as soon
as reasonably practicable but in any event within the
time specified in such votice or order take all such
steps as the Trustee may direct to comply with any such
notice or order, to remedy and/or cease the
continuation of any breach of the Applicable Laws
alleged thereunder or to reinstate ia full force and |
effect any licence or permission varied or suspended
thereunder and will at the cost of the relevant Company
make or join with the Trustee in making such objections
or representations in respect of any propasal for such |
notice or order as the Trustee shall reasonably ,

request; and

Trustee with copies of any

(iv) forthwith supply the -
undertaken in

pnvironmental reports, audits or studies
relation to the Charged Property-

£.10.3  Each Company hereby agrees to:

{a) give to the Trustee such evidence as may be requested
by the Trustee that its obligations nereunder have been

complied with;

t the Trustee, its agents and employees at any
case of emergeacy oo no 1ess
notice and during normal

the Charged Property First
for che

v e e A A i { s £

{b) permi
time but except in the
than two business days'
business hours to enter upon ;
described or any other relevant premises

Ay

)
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11.1
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purpose of establishing whether or not the Comp‘
complying fully with its obligations hereunder;ii

(c) indemnify the Trustee, the Beneficiaries and asi
Separate covenant any Receiver appointed by the
against all costs, claims, demands, expenses, ch
assessments, impositions, fines and sums (whethe '
imposed by deed or statute or otherwise or whethe
the nature of capital or revenue and even though '
wholly novel character) and the consequences of .
proceedings or prosecutions arising directly or
indirectly from or ian connection with any breach ¥
Company of any Applicable laws or of any of itg .§
obligations hereunder. If any such sums shall pe
by the Trustee, any Beneficiary or any Receiver, ¢
same shall be paid by the Companies on demand w£t 
interest as provided in clauses 2 and 3 hereof frq
time or respective timas of the same having been
or incurred by the Trustee or such Beneficiary or P
Receiver as the case may be but neither the Trustg
any Beneficiary shall be deemed to have taken .
possession of the Charged Property by reason of sid
payment. [

Pover of Attorney

Each Company hereby irrevocably appoints the Trustee and ig
substitutes (if any) and any Receiver or Receivers appointg
under these presents jointly and also severally to be its
attorney for it and in its name and on its behalf and as i
act and deed or otherwise to issue, sign, seal, deliver,

complete and/or make any alteration or additiom or deletiod
or to or otherwise perfect any documents (including without!
limitation any legal or other assignment mortgage charge ©
security of any kind whatsoever) which the Trustee may requ
for perfecting its title or for vesting any of the Charged
Property in the Trustee or its nominees or any purchaser Of
the exercise by the Trustee or any person acting on its
jostructions to exercise Voting and Associated Rights as
coantemplated by clause 5.2 and to re-deliver the same
thereafter and otherwise gemerally to sign seal and dgllve_
otherwise generally to create issue sign seal and deliver &
perfect any such legal or other assignment mortgage securiby
charge as aforesaid and to give notice thereof or of Fhe
charges hereby effected and to perfect the same or (w1th°§ ]
executing any such assignment mortgage security or charge 1
deed assurance document or act which may be required or mff
deemed proper by the Trustee Or any such Receiver or Recglv
{whether in favour of the Trustee or any other person and A
whether for the purpose of exercising any power conferre ‘
clauses 6, 7 or 8 hereof or otherwise) on or in connectio
any sale realization disposal lease temancy or surrender ?
getting in of the Charged Property by the Trustee or by &

 ————— e
et
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such Receiver or Receivers as aforesaid under any powexr
applicable thereto or in connection with any other exercise of
any power reserved to the Trustee or any Receiver under th .
pres?nts and (without limiting the generality of the fore ::e )
to sign or otherwise execute and deliver on behalf of or gn :ﬁ
name of su?h Company any legal or equitable mortgage or an ©
interes?s in securities the title to which may under ¢
regulations made pursuant to section 207 Companies Act 1989 be
evidenced or transferred without written instrument and an
particulars or other documents considered by the attorne {o b
necess§ry or desirable to be filed with the Registrar ofy ®
::?pig;;f pursuant to any of the sections in part IV Companies

To secure its obligations to the Trustee hereunder, Wheel
hereby irrevocably appoints the Trustee and its substitutes (if
any) and any Receiver or Receivers appointed under these
pres?ntf jointly and also severally to be its attorney for it
and 1n‘1ts name and on its behalf and as its arct and deed or
otherwise to do any or all of the following acts and things:

(a) to exercise all rights of Wheel to make demand on and
receive from any of the Companies (other than Wheel)
payment of any moneys or liabilities secured by
clause 25.2 hereof or by clause 2(e) of any Deed of
Admission;

(b) to_exezcise any or all other rights and powers of Wheel
arising under or by virtue of clause 25 hereof or
clause 2 of any Deed of Admission; and

{c) to issue sign seal and/or deliver any document and to
do all other acts and things as may be considered
incidental ar conducive to any or all of the aforesaid

purposes.

To secure Wheel's obligations to the Trustee (under any written
agreement between Wheel and the Trustee) to execute any Deed of
Designation, Wheel hereby irrevocably appoints the Trustee to

be its agent and attorney and in its name and on its behalf and

as its act and deed to enter into, sign or otherwise execute
and deliver any Deed of Designation with such variations as the
Trustee in its absolute unfettered discretion shall think fit
or any other deed or instrument in coannection herewith and to
do all other deeds acts and things as the Trustee may consider

expedient in connection therewith.
y of the foregoing each

Without prejudice to the generalit

Company hereby covenants with the Trustee and separately with
any such Receiver or Receivers as aforesaid that if required so
to do it will ratify and confirm:

into by the Trustee or

(a) all lawful transactions entered
r by that Company at

any such Receiver or Receivers o

(8982¢)
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its his or their instance in the exercise or p
exercise of its his or their powers; aad

¢ e o e ——

(d) all lawful transactions entered into by the Trugh
‘ any such Receiver or Receivers in signing sealj
‘ delivering and otherwise perfecting any assignmeg
mortgage charge security deed assurance documeq
as aforesaid; /

each Company irrevocably acknowledges and agrees that tf
; power of attormey is given to the Trustee and to the Re
i : or Receivers (inter alia) to secure the proprietary inte
of the Trustee under these presents and the performance ¢
these obligations owed to it him or them by that Company

11.5 Each Company (other than Wheel) irrevocably agrees to exe
and deliver any Deed of Admission, Deed of Designatiom,
Cessation or Deed of Release which the Trustee and Wheel
shall be executed. To secure this obligation, each Compat
(other than Wheel) hereby irrevocably appoints Wheel to b
agent and attorney and in its name and on its behalf and
act and deed to enter into, sigm oxr otherwise execute and)
deliver any Deed of Admission, Deed of Designation, Deed g
Cessation or any Deed of Release with such variations as @
Trustee and Wheel in their absolute unfettered discretion
think fit or any other deed or instrument in connection
herewith and to do all other deeds acts and things as Wh
consider expedient in comnection therewith. Each Company;
(other than Wheel) shall ratify and confirm all such actsy
and deeds executed by Wheel as such attormey.

12. Dealings with third parties

son dealing with the Trustee or
Receiver or Receivers purporting to have been appointed
the foregoing provisions hereof shall be concerned to see §
enquire as to whether the Trustee sha}l’héve demanded pay®
from any Company of any money Or l1jabilities or otper srﬂ
hereby secured or as to whether any Company has falledd : .
satisfy any such demand by payment of the amgunt demande

full nor shall any such purchaser or oth?r person dealing
aforesaid be in any wise affected by notice to the coatr

No purchaser or other per

S

13. Notices of subsequent charges

icd i notice of ao¥
ustee Or an Beneficiary receives
 peoquen T harge Or other

assi ent mOrtgage security c oth '
subsequent gnmo Y Cany € O eiery

jnterest affecting the Charged Eropih Loy e 16 o
new account or accounts Ior e Co . ;
Pomefi account or accounts 1t Sh‘.

me

Beneficiary does not open a new
made}

pevertheless be treated as if it bad ?one so at the tl
it received notice and as from that time all payments

; (8982t)
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Set~off

Each Beneficiary shall have in addition to any general lien or
similar right (if any) to which it may be entitled by law
agreement or otherwise the right at any time without noti;e to
the.Companies imvediately priar to or on or follawing the
making of a demand under these presents or otherwise to combine
or consolidate all or any of the then existing accounts
(in?luding accounts in the name of such Beneficiary with any
designation which includes the name of any Company) of all or
any of the Companies with such Beneficiary and the liabilities
of all or any of the Companies to such Beneficiary and/or

set~off or transfer any sum or sums standing to the credit of i
any one or more of such accounts (whether subject to notice or
restr%ction on availability or not and whether denominated in
sterling or in a foreign currency) in or towards satisfaction
of any of the liabilities of all or any of the Companies to
such Beneficiary on any other account or in any cther respect f
whether such liabilities be actual contingent primary f
collateral several or joint. In the case of all accounts

(wvhether denominated in sterling or in a foreigu currency) such !
Beneficiary may, at its sole discretiom and with or without ¥
notice to the Companies elect to convert all or aany of such
account or accounts (in whole or in part) into the currency or
currencies of the whole or any part of the liability of the
Companies to such Beneficiary (deducting from the proceeds of
the conversion any currency premium or other expense) and the
rate of exchange shall be such Reneficiary's spot rate for
selling the currency or currencies of the liability of the
Company for the curreacy of the sum standing to the credit of
such account at or about 11.00 am in London on the date that
such Beneficiary exercises its rights of coaversion hereunder.

e — S M M LA e Y e

15. Notices
;

be made hereunder shall be made in
£

“15.1 Each communication to
may be made by facsimile,

writing but, unless otherwise stated,

telex or letter.

f  15.2  Any communication or document to be made or delivered by one

' person to another pursuant to this Deed shall.(unless that  _

other person has by fifteen days' written notice to the Trustee
fied another address) be made or

and to the Companies speci ma ‘
person at its address specified herein

delivered to that other ;
have been made or delivered when
facsimile) or

and shall be deemed Lo

received (in the case of any compunication by

(8982¢)
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16.

16.1

16.2

17.

17.1

17.2

17.3
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when despatched (in the case of any communicatio :
telex) or (in the case of any commznication madenb;ag:t:y
when lefF at that address or (as the case may be) five d:r
after being depasited in the post postage prepaid in an ”
envelo?e addressed to it at that address Provided that apyd
comrunication or document to be made or delivered to the v
Trustee shall be effective only when received by the Trust
:gd then only if the same is expressly marked for the atte:
{or such other
officer as the Trustee shall from time to time on ::ia;::ee
fzftefn days' prior written notice to the Borrower and thsq
Beneficiaries specify for this purpose). ' e.

Additional securigz‘

Ihe'se?urity hereby created is in addition to and without K
prejudice to any other security or securities which the Trug
or any Beneficiary may now or from time to time hold or ta
from any of the Companies.

The t?s?tiction on the right of consclidating mortgage
securities contained in section 93 law of Property Act 1925
shall not apply to this deed or any further or other securi
entered into pursuant to the terms hereof.

Merger, etc

Nothing herein contained shall operate so as to merge Or
otherwise prejudice or affect apy bill note guarantee mortga
or other security or any contractual or other right which the
Trustee or any Beneficiary may at any time have for any money,
or liabilities or other sums due owing or incurred by any of

the Companies or any right or remedy of the Trustee or any
Beneficiary thereunder and any receipt release or discharge O
the security provided by or of any liability arising under thb
deed shall not release or discharge any of the Companies frod
any liability to the Trustee or any Beneficiary for the sameé
any other money which may exist independently of this deed.

a initially takes effect as 3

Where the security hereby give
notwithstanding aay recel

collateral or further security then
release or discharge endorsed on or given in respect of oT |
under the principal security to which this deed operates a$ s
collateral or further security the security heredy provided
chall in respect of any money or liabilities or other surms

which were originally intended to be secured be an independed
security for any such money oY 1iabilities or other sums. .

Without prejudice to the terms of paragraph 10 of schedule b,
the Trustee may in its absolute discretion at all times pen
the payment to the Trustee of the whole of the money and

liabilities and other sums hereby covenanted to be paid by &

e ———
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: Compeny place and keep to the credit of a separate or suspense
P account any money received by the Trustee by virtue of the
security created by that Company for so long and in such manner
as the Trustee may determine without any obligation to apply
the same or any part thereof in or towards the discharge of
such nfoney or liabilities or other sums.

(8

7.4 The Trustee may apply allocate or appropriate the whole or any
part of any payment made by any of the Companies hereunder and
any moueys received by the Trustee from any Receiver or
Receivers appointed by the Trustee hereunder or from any
liquidator, administrator, supervisor or similar officer of any
Company or the proceeds of realization of any part of the
Charged Property to such part or parts of the liabilities of
any of the Companies to any of the Beneficiaries as the Trustea
may in its sole discretion think fit to the entire exclusion of
any right of any of the Companies to do so.

18. Partial Invalidity

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

Registered titles

£ 19.1  In respect of any freehold or leasehold property hereby charged
' by any Company the title to which is registered at BM Land
Registry it is hereby certified by such Company that the
charges created by these presents does not coantravene any of
the provisions of the memorandum and articles of association of

that Company.

" 19.2  Each Company hereby requests the Chief land Reglistrar to

’ register the following restriction on the Proprietorship

Register of any registered land forming part of the Charged

Property:

3 3 “RESTRICTION _ <
; Except under an order of the Registrar no disposition by the

e land is to be registered without the consent

proprietor of th t
ge number .

of the proprietor for the time being of char

Admission of new Companies

If the Companies and the Trustee and any other company oT
companies agreeing to become a party hereto shall exec?te a
deed in the form or substantially in the form set out in

(8982¢)
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21.2

22.

22.1

22.2

22.3
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fchgdule 6 hereto such other company or companies being i
in part II of the schedule to such deed shall thenceforth ;
included as one of the "Companies" for all the purposes qof;
these presents. 1

Release of companies or property

If the Companies and the Trustee shall execute a deed ia {
form or substantially in the form set out im Part I of
schedule 7 hereto the Company or Companies listed in part [
the schedule to such deed shall thenceforth cease to be
included as one of the "Companies" for all the purposes of
these presents but nothing in the clause shall prejudice ¢t
texms or restrict the scope of paragraph & of schedule § hg
i

If the Companies aud the Trustee shall execute a deed in t
form or substantiaslly ic the form set out in part II of
schedule 7 hereto, the property described im part III of ¢
schedule to such deed shall thenceforth cease to be includ
part of the “‘Charged Property" for all the purposes of thesq
presents.

Paymeats

All payments to be made hereunder shall be made free and cl
of apd without deductioun for any taxes levies imposts dutie
charges fees or withholdings of any nature now or hereafter
imposed by any governmeuntal authority im any jurisdiction o
any political subdivision or taxing authority thereof or
therein provided that if any of the Companies is compelled DB
law to deduct or withhold any such amounts it will concurren
pay to the Trustee such additional amount as will resunlt is
payment to the Trustee of the full amount which would have
received but for such deduction or withholding.

by or on behalf of the Trustee hereunde
includes Value Added Tax or if any payment due to the Trusts
hereunder shall be ia reimbursement of any expenditure by o,
behalf of the Trustee which includes Talue Added Tax, then
Yalue Added Tax shall be payable by each of the Companies CQ
the Trustee on demand and shall be secured hereby. :

If any payment made

ality of clause 2.1 hereof ,

Without prejudice to the gener i p
the Trustee all costs incurreé

of the Companies shall pay to
suffered by the Trustee:

(a) in connection with any application relating to any
Company under sectiomn 15 Insolvency Act 1986; and

brougbt by any third party
itle to this security oT t
f the Trustee's rights and:

(b} in defending proceedings
impugning the Trustee's t
enforcement or exercise o
remedies hereunder.
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Law & Jurisdiction
This deed shall be governed by and construed in accordance with
Eoglish law.

Each of the parties hereto irrevocably agrees for the benefit
of the Trustee that the courts of England and Wales shall have
jurisdiction to hear and determine any suit, action or
proceeding, and to settle any disputes, which may arise out of
or in connection with these presents and, for such purposes,
irrevocably submits to the non-exclusive jurisdiction of such

courts.

Counterparts

This deed may be executed in any number of counterparts all of
which taken together shall constitute one and the same

instrument.

Floating charpges in favour of Wheel

Each Company (other than Wheel) hereby covenants with Wheel in
accordance with any relevant agreement between such Company and
Wheel, ar in the absence of such agreement, on demand, to pay

or discharge as and whes they fall due for payment or discharge
all moneys and liabilities at any time due owing or incurred by

such Company to Wheel.

Each Company (other than Wheel) as beneficial owner hereby
charges to Wheel with the payment and discharge of the moneys
and lisbilities referred to in clause 25.1 above and so that
the charge hereby created shall be a continuing security by way
of floating charge over all its undertaking property assets

and revenues both present and future.

The order of hriarity of the floating charges created by clause
25.2 above shall be governed by the proviso to clause 4.1

hereof .,

25.4 Each Cumpany (other than Wheel) covenants with Wheel that save
as may be permitted by any relevaul sgreement in writing
between the Trustee, Wheel and such Company and in addition to
but without prejudice to any prohibitions or festficcions on :
the Company contained in any such agreement, it will not create ;
or allow to subsist any specific or other mortgage debenture i
or charge or lien or anmy other security interest upon the #

Charged Property ranking in priority to or pari passu with or
subsequent to the floating charge created by clause 25.2 above J

except for the charges hereby created.

25.5 At any time after the security hereby constituted in favour of
the Trustee shall be enforceable im respect of a Company Wheel

{8982¢t)
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25.6
this deed to "this security" or the "charges hereby creatd
the "security hereby created" or the “gecurity hereby )
constituted™ or similar expressions shall be deemed not to
ipelude the security created by clause 25.2 above. ¢
25.7 To the extent that any consent is required from the Truste
to the creation and/cx continuation of the floating charge
creatsd by clause 2?.2 above or by any Deed of Admission
consent is bereby given.
26. Deeds of Designation and Cessation
26.1 If the Compsnies and the Trustee shall execute a deed in th
form or cubstantially in the form set out in schedule 9 he
the person OF persons listed in part III of the schedule to
suct deed shall thenceforth be included as one of the
npepsficiaries™ for all the purposes of these presents.
26.2 If t=e Companies and the Trustee shall execute a deed in Ch
forz or substantially in the form set out in schedule 10 heg
the serson ©OT Persons listed in part III of the schedule to
suct deed shall thenceforth cease to be included as one of ¢
wBeaziicizries” for all the purposes of these presents. '
27. Excizded Troperty
27.1 In ==is Desl vfxcluded Property" means:
(a) geit L, The Potteries Centre, Hanley, Stoke—on—1reny
held under a lease dated 9th August 1995; :
(v) Ground and Basement Floors, Carrington House, 126
Regent Street, london Wl held under a lease dated
1gsh December 19953
(c) ccits 1 and 2 Factory Shop, Scheme Street, Somerset
he.d under a lease dated 13th August 1993, )
(d) E-ackpole Works, Worcester held under a lease datedb
1ze) April 1976 and a supplemental lease dated 1Bt9!
przust 1976.
(8982t)

From:

Fax:CMS CAMERON MCKENNA  TOPCALL at:04-0CT-2000-19: 35 Doc: 566 Page:

may by writing under the hand of any of its duly authorig
officials appoint (such appointment not to be made and j¢}
not to be effective without the prior written consent of.f§
Trustee) or any Receiver appointed pursuant to clause § e
may by writing appoint a Receiver and manager of the pre;
charged by clause 25.2 above. Such Receiver and manager’
have all the pOWEIS and rights in relation to the premise
charged by clause 25.2 above as are set out in clause 8,)
berecf and the provisions of clauses 8.2, 8.3, 8.4, 8.5 a3
bersof shall apply mutatis mutandis to any such Receiver

maneger.

Subject to ¢the other provisions of this clause, referencey

OCT B4 2008 14:508
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33.

for so long only as the landlord's conseant ta charge the
property in question has not been obtained.

fach Company which is the bemeficial owner (or is the nominee
or their trustee for gnother Company which is the beneficial
owner) of any Excluded Property hereby covenants with the
Trustee to the extent that the same is reasonably practicable
that within three months of the date hereof it will obtain the
requisite consent to charge the Excluded Property from the
landlord of each such Excluded Property and shall do all such
acts and things as the Trustee may reasounably require to ensure
that any such former Excluded Property is charged to the
Trustee in accordance with the provisious of this Deed.

On and from the date on which landlord's consent is obtained to
charge any Excluded Property that property shall immediately
cease to fall within the definition of Excluded Property.

IN WITNESS whereof the parties have executed this instrument as a deed
pd have delivered it upon dating it.

0CT o4 2000 :
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PART 11! - Companiea Party to Composite Guarantae

and Debenture

PART IV — The Securities Released

[Attestation Clauses)

(8982t)
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1
; i
. i

f. SCHEDULE 2 '
3 THE BANKS -

A

1. Lloyds Bank Ple

2. Core States Bank N.A.

E (s582¢)

I
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SCHEDULE 3

THE PROPERTIES

Fax:CHMS CAMERON MCKENNA

TOPCALL at:04-OCT-2000-19:35
36.

Company

The Porcelain and
Fine China Companies
Limited

The Porcelain and
Fine China Companies
Limited

(8982t)

-

OCT @4 2008 14:51

Property

The freehold property being 1
buildings on the north side of
Street, Stoke-an-Trent, Staffg
registered at HM Land Registry
title number SF342052 and shown
with red on the plan of that t{
filed at EM Land Registry

The freehcld property being 1
buildings on the porth east and
west of Mill Street and on the
east of Portland Walk, Worceste
registered at HM Land Registry |
title number EW1l45383 and shown?
with red on the plan of that ti
filed at HEM Land Registry
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137,

SCHEDULE &

THE TRADEMARKS

TRADE MARK REGISTRATIONS IN THE UX

TRADE MARK REGISTRATION
OR PENDING
APPLICATION(X}
NUMBER
'TRE PORCELAIN AND ROYAL WORCESTER*%* 1497055
FINE CHINA COMPANIES
F LIMITED (“PFCC")
PFCC SILLAX** 475981
PFCC BRIDAL REGISTER 1283132
PFCC CROWN device 2686
PFCC Crescent device ’ 69956 '
PFCC Crown device 1429324 ;
PFCC Flag device 69957 g
PFCC REGALOX 724839 '
PFCC ROYAL CEINA WORKS 87257 |
PFCC ROYAL CHINA WORKS device 87258 .‘
PFCC ROYAL WORCESTER 53577 '
PFCC ROYAL WORCESTER - TRUE PORCELAIN 916808
device
PFCC ROYAL WORCESTER CROWN WARE 863202 i
PFCC BOYAL WORCESTER FLAMEPROOF $70186 !
PORCELAIN device
PFCC ROYAL WORCESTER ORNAMENTAL STUDIO 1238177
]
PFCC TEE ROYAL PORCELAIN WORKS 31308 j
ll
(8982¢t)
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SCHEDULE & (continued)

PROPRIETOR

TRADE MARK

PFCC

PFCC

PFCC
PFCC
PFCC
PFCC
FFCC
PFCC
PFCC
PFCC
PFCC
PFCC

PFCC

PFCC

R o SRS T R e

, % (8982t)
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THE ROYAL PORCELAIN WORKS,
WORCESTER

THE WORCESTER ROYAL PORCELAIN
WORKS ’

UPSTAIRS/DOWNSTAIRS
W device

WOOSTER BEAR
COPELAND

SPODE

SPODE

SPODE

SPODE

EVESHAM

EVESHAM

WORCESTER ORNAMENTAL STUDIO

THE BLUE ROOM COLLECTION
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SCHEDULE 4 (continued)

TRADE MARK REGISTRATIONS YN THE USA

pROPRIETOR TRADE MARK REGISTRATION
OR PENDING
APPLICATION(*)
NUMBER
THE PORCELAIN AND ROYAL WORCESTER*** 17953
FINE CHINA COMPANIES
FLIMITED (“PFCC")
PFCC Crown device 99927
PFCC Crown device & ROYAL WORCESTER 988210
FINE BONE CHINA
PFCC EVESHAM 1786496
PFCC ROYAL WORCESTER 1821373
PFCC WORCESTER 957773
PFCC SPODE#%% 214849
PFCC SPODE 1883499
PFCC WOOSTER BEAR 7475469735%
PFCC WORCESTER ORNAMENTAL STUDIO 75/021109%
PFCC SPODE CHRISTMAS TREE 74/335115%
PFCC THE BLUE ROOM COLLECTION 75/010024*

e Trade mark which belongs to PFCC but which is still registered in its
; former name of Royal Worcester Spode Limited (no change in legal entity).

- (8982t)
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40.
SCHEDULE & (continued)

TRADE MARK REGISTRATIONS IN GERMANY

FROPRIEIOR TRADE MARK

TEE PORCELAIN AND Crown & Circle***
FINE CEINA COMPANIES
LIMITED ("“PFCC")

PFCC Ceneral mark***
PFCC COPELAND
PFCC SPODE

belongs to PFCC but which is still register

el mark which .
i Limited (no change 30 legal

former name of Royal Worcester Spode

(8982t)
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TRADE MARK REGISTRATIONS IN JAPAN
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M. 8
iie: 044

TRADE MARK

REGISTRATIt
OR PENDING
APPLICATIOM *)
NUMBER

PORCELAIN AND General (label )r#® 2103348
WINE CHINA COMPANIES
® IMITED ("'PECC™)
PFCC General (label)ias 2129229
PFCC Crown General marktak 2123772
PFCC ROYAL WORCESTER®#** 299952
PFCC SPODE 1950493
PFCC SPODE (in Katskana 1950494
characters)
PFCC SPODE 1635060
PFCC TEE BLUE ROOM COLLECTION 109783/199%
f‘** Trade mark which belongs to PFCC but which is still registered in its 1.

g former name of Royal Worcester Spode Limited (no change in legal entity).
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L2,

SCBEDULE &4 (continued)

TRADE MARK RECISTRATIONS IN ITALY

PROPRIETOR

TRADE MARK

THE PORCELAIN AND

FINE CHINA COMPANIES

LIMITED ('*PFCC")
PFCC

BFCC

a%* Trade mark which belongs to PFCC but which is stilliregistered
former name of Royal Worcester Spode Limited (no change in legal en

(B982t)
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SCHEDULE 5

THE PROVISIONS OF THE GUARANTEE

The money and liabilities hereby guaranteed include:

(i) in the case of the administration or liquidation of any
Company all sums which would at any time have been
owing to any Beneficiary by such Cowpany 1f such
administration or liquidation had commenced at the time
vhen such Beneficiary receives actual notice thereof
and notwithstanding such administration or liquidation;
and

(ii) in the event of the discontinuance by any means of this
Guarantee in respect of any Company all cheques drafts
or other orders or receipts for money signed bills
accepted promissory notes made and negotiable
instruments or securities drawn by or for the account
of such Company on any Beneficiary or its agents and
purporting to be dated on or before the date upon which
such discontinuance becomes known to such Beneficiary
although presented to or paid by such Beneficiary or
its agents after the date upon which such
discontinuance becomes known or becomes effective and
all liabilities of such Company to any Beneficiary at
such date whether certain or contingent and whether
payable forthwith or at some future time or times and
also all credits then established by any Beneficiary
for such Company.

The liability of any Cuarantor hereunder may be determined in
relation to all the Beneficiaries by not less than seven
banking business days' notice of discontinuance given by any
such Guarantor to the Trustee in writing at the address
mentioned at the beginning of this deed (or such other address

y the Trustee to the relevant Cuarantor

be notified b s
as way ch notice of

from time to time in writing) but the giving of su
discontinuance shall not affect:

(1) the liability of the Guaraator who has given such
aotice for the amount recoverable at the date of the
expiration of such notice or for any amount recoverabie
in respect of any transaction enter?d upon or
obligation or commitment assumed prior t? the

of such notice together with interest

harges legal and other

demmity basis)

expiration
thereon commission banking ¢ s
costs {on a full and unqualified in

charges and expenses; and

(89821)
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L4 .

(i1) the continuing liability of any one or moce of the
Cuarantors who has or have not given any such notig
disssntinuanss.

3. In addition to its liabilities under clause 2 of this deed
of the Guaraators agrees further to pay to the Trustee:

(1) interest on the amount or aoy part thereof for the ¢
being unpaid and due or owing to any Beneficiary
this Guarantee either from the date of demand on it
payment or from the date that this Guarantee is 4
discontioued whichever first occurs until payment g
jnterest to be at the Currenmt Rate (both before and
after judgment) or at the rate payable by the Compap
or which but for any such matter or event as is i

been payable by the Company (whichever is the higher
compounded with rests on such days in each year as ¢
Trustee shall from time to time fix; and )

(ii) legal and other costs charges and expenses (on a ful
and unqualified indemmity bagis) incurred by the
,; Trustee or any other Beneficiary whether before or
after the date of demand om the Guarantor for paymen
or receipt by the Trustee of notice of discontinuant
as aforesaid in enforcing or endeavouring to enforcs
the payment of any money due under this Guarantee OF,
otherwise in relation to this Cuarantee or inm resist
or endeavouring to resist any claims made against t
Trustee or any Beneficiary by any Company in connect
with any liatilities or alleged liabilities to the
Trustee or any Beneficiary of any Company orf any mon
efits received by or any preference given to ¢
Bl Trustee or any Peneficiary by any Company together ¥
i interest at the rate aforesaid on each such sum from
the date that the same wag incurred o7 fell due to ®

h date of payment.

or ben

L. Should any money oOr other liabilities interest or other sus

ot | be recoverable from any one or more Or all of the Guarantof$
- under the terms of the guarantee contained in clause 2 of t
deed for any reason whatsoever (including without prejudlce
the gemerality of the foregoing any legal disability or b
incapacity of any Company any invalidity or illegalfty in

borrowing of such money or incurring of such 1iabilities 0%
part of any Company any want of authority in any person

purporting to act on behalf of any Company any provisio® of

(68982t)
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bankruptcy or insolvency law the passage of time under any
relevant Limitation Act any moratorium or any statute decree or
requirement of any governmental or ather authority in any
territory where any Company is incorporated resides or carries
on business or any inability of any Company to acquire or
effect payment in the currency in which such money or i
liabilities or other sums are denominated or effect payment in -
the place where such money or liabilities or other sums are or e
are expressed to be payable) then whether any such reason or
circumstances shall have been made known to the Trustee or any
Beneficiary or not before the liabilities were incurred such
money and liabilities and other sums including the further sums
referred to in paragraph 3 of this Schedule shall nevertheless
be recoverable from the Guarantors as though they were
principal debtors in respect of an equivalent aggregate amount
and shall be paid by the Guarantors forthwith on demand.

e . Y

5. I1f all or any part of the said money and liabilities and other
surms shall be in a currency other than sterling (such other
currency being hereinafter called "the foreign currency") and
the Trustee or any Beneficiary shall not have exercised a
discretion to convert such currency into sterling pursuant to
any provision in any contract between such party and any
Company then (without prejudice to the exercise of such
discretion):

(i) the liability of the Guarantors hereunder shall be to
pay to such Beneficiary the full amount thereof in the
foreign currency: and

(ii) if and to the extent that the Cuarantors fail to pay omu
demand the amount due as aforesaid the Trustee or such
Beneficiary shall be entitled in its absolute :
discretion and with or without notice to the Guarantors
or any of them and without prejudice to any other
remedy to purchase with another currency either ]'
forthwith or at any time thereafter the amount of
foreign currency which is unpaid and the Guarantors
agree to indemmify the Trustee or such Be?efxcxaryh
against the price in whatever currency paid by suc o
party therefor and to pay interest to such party on e
amount of such currency at the rate of three per ?ent
(31) above the cost (as certified by such Beneficiary)
of funding such amount of currency until payment by the
Cuarantors to the intent that if and insofar §s.such
purchase is made by the Trustee or such Beneficiary the
liability of the Guarantors to indemmify such party
under this sub-paragraph shall thenceforth te that

()
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extent be in substitution for all liabilicy Underi
sub-paragraph (i) hereof caly in respect of the g}
amount of the foreign currency due and if such puit
is made by the Trustee or such Beneficiary as af°,:
such party shall inform the Guarantors of the amgy
the foreign currency so purchased the date or date
such purchase the currency(ies) used in purchase
the sterling price(s) paid; and

(31ii) without prejudice to the foregoing the Guarantors §
undertake to indesmify the Trustee or such Benefjc{
against any loss through currency exchanges includg
any loss occasioned by payment of any currency pregf
or through any rule of law requiring judgmeats or §
proofs of debt claims or payment of dividends in
bankruptcy administration or liquidation to be in gf
particular currency which may be suffered by the
Trustee aor such Beneficiary before such party has )
paid all smounts due or owing under this Guarantee
the foreign currency and the Guarantors also agree ¢
pay interest in accordance with paragraph 3(i) of
Schedule in respect of any such loss.

6. This Guarantee shall be a continuing security notwithstandig
that the liabilities of any Company to the Trustee or any
Beneficiary may from time to time be reduced to nil and
potwithstanding any change in the name style constitution o
otherwise of any Company and it is hereby expressly agreed
in the event of this Guarantee being or becoming determined [
relation to any one or more of the Guarantors by any act of3
parties or by operation of law or for any other reason ‘
whatsoever then (without prejudice to the liability hereundef
of such one or more of the Guarantors in relation to which (§
Cuarantee is determined) this Guarantee shall not be deterﬂ?
as regards the others or other of the Guarantors and shall f
remain binding on such others or other of the Guarantors 3s.
continuing security as if they or it alone had entered into
this Guarantee.

7. A certificate by an officer of the Trustee or a BenefiC%afY.‘
to the money and liabilities for the time be?ng due or 1nC“:.
to such party from or by any Company shall (in the absence
manifest error) be binding and conclusive on each of the
Cuarantors in any legal proceedings.

8. The Trustee and each Beneficiary may without any consent frod

i (8982t)
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the Guarantors or any of them and without affecting their

liability hereunder renew vary or determine any advances

accommodation or facilities given or to be given to any Company

or any other person and agree with any Company or any such

person as to the application thereof hold renew modify or

3 release or abstain from taking perfecting or enforcing any

s i security or guarantee or right now or hereafter held from or

W] J sgainst any Company or any other person in respect of any .

’ l1iability hereby secured and grant time or indulgence to or

compound with any Company or any other person and this

. Guarantee shall not be discharged nor shall the liability of

. - the Guarantors under it be affected by anything which would not
, : have discharged or affected their liability if they had been

R‘ 8 principal debtors to each Beneficiary instead of Guarantors.

n} R 9. The Trustee and each Beneficiary may at all times whether

k before or after any demand hereunder for payment or before or
¢ t after this Guarantee ceases for any cause whatsoever to be
ia '3 binding as a continuing security on any Guarantor open and
1) : continue any new account or continue any existing account with
Y v any Company and noc money paid from time to time into any such

new or existing account by or on behalf of such Company shall
be appropriated towards or have the effect of reducing or
affecting any indebtedness or liability under this Guarantee.

10. The Trustee may at all times place and keep to the credit of a
separate or suspense account any moneys received under or by
virtue of this Guarantee for so long and in such manner as suck
Beneficiary may determine without any obligation to apply the
same or any part thereof in or towards the discharge of any
money or liabilities or other sums due owing or incurred by any
Company to the Trustee or any Beneficiary. Notwithstanding any
such payment in the event of any proceedings in or analogous to
bankruptcy administration liquidation compasition or
arrangement the Trustee or such Beneficiary may prove for and
agree to accept any dividend or composition in rgspect of the
whole or any part of such money and 1iabilities in the same
manner as if this Guarantee had not been given. Where
practicable such separate or suspense account shall be an
account bearing interest at normal commercial rates.

1. i) The Trustee shall be at liberty to retain this or any '
other security held for the lijability of any one ?r ]
more or all of the Guarantors hereunder'for a‘pexmod o
one month plus any statutory period during wh?ch any
such assurance security or payment may be avoided or

R
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invalidated after (as the case may be) the creatig
such assurasce or security or after the payment ofn
sums that are or may become due to every Beneficj, y
ffom any Company notwithstanding any release sett],
discharge or arrangement given or made by the Ttusl‘
aor any Beneficiary provided that if at any time Vit;
such period a petition shall be presented to a
competent Court for an order for the winding-up or
administration of any Company or any Company shall
commence to be wound-up voluntarily the Trustee gha)
be at liberty to continue to retain such security o,
any part thereof for and during such further period
it may determice in which event such security shall
deemed to have continued to have been held as securf
for the payment to the Trustee or each Beneficiary g
all or amy sums which shall or may becowme due and ov
to such Beneficiary from and by each of such Guarant
by virtue of the provisions of this Guarantee and an
sums which the Trustee or such Beneficiary is ordere
to repay pursuant to any enactment relating to
ingolvency including (without limitation) sections I
238 239 241 242 243 245 339 340 and 342 of the
Insalvency Act 1986,

{ii) No assurance security or payment which may be avoide
under any enactment relating to insolvency (includis
without limitation sections 234 238 239 241 242 243
339 340 and 342 of the Insolveacy Act 1986) and no
release settlement discharge or arrangement includs
but mot limited to a release settlement discharge f
arrangement of or in relatios to this Guarantee whic
may have been given or made on the faith of any suct
assurance security or payment shall prejudice or att
the right of the Trustee or any Beneficiary to recol
from the Guarantors ar any one Of more of them to tt
full extent of this Guarautee as if such assurance
security payment release settlement discharge of
arrangement {as the case may be) had never been BI3!
given or made; and any such release settlement
discharge or arrangement shall as between the Truste
or any Beneficiary on the one hand and the Guarant®!
and each of them on the other be deemed to have beer
given or made upon the express condition that it she
become and be wholly void and of no effect if the
assurance security or payment on the faith of which
was made or given shall at any time thereafter b®

avoided under any of statutory provisions relatinst
insolvency or otherwise to the intent and so that
Trustee and each Beneficiary shall become and de

eatitled at any time after any such avoidance to

SRR A et

EermfiaE tmEwme
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exercise all or any of the rights in this Guarantee
expressly conferred upon each of them respectively
and/or all or any other rights which by virtue and as a
consequence of this Guarantee each of them would have
been entitled to exercise but for such release
settlement discharge or arrangement.

12. Until all money and liabilities due or incurred by every
Company to each Beneficiary shall have been paid or discharged
in full notwithstanding payment in whole or in part of the
amount recoverable from any one or more or all of the
Guarantors hereunder or any purported release or cancellation
hereof none of the Guarantors will by virtue of any such
payment or by any other means on any other ground (save as
hereinafter provided):

(a) claim any set-off or counter-claim against any Company
in respect of any liability on the part of any of the
Guarantors to such Company;

(b) make or enforce any claim or right against any Company
or prove in competition with the Trustee or any
Beneficiary whether in respect of any payment by any of
the Guarantors hereunder or in respect of any money
including proceeds of realisation of securities
retained or applied by the Trustee or any Beneficiary
hereunder or otherwise;

(¢) be entitled to claim or have the benefit of any set-off
counter—claim or proof against or dividend composition

or payment by any Company; or

(d) be entitied to claim or have the bdenefit of any
security or guarantee Now Or hereafter held bY t?e’ )
Trustee or any Beneficiary for any money or liabilities
due or incurred by any Company to the Trustee or any
Beneficiary or to have any share therein;

(e) claim or enforce any right of contribution against any

co-surety,

PROVIDED that if any Guarantor shall have any rig?t of proof ;n
the administration or ligquidation of any Company in fespecilo ]
any matter unconnected with its rights as Gua?antor it %hit o?-
long as any liability remains hereunder exercise such rlg_ved
proof on behalf of the Trustee and hold any dividend rece:;t S
in respect thereof upon trust for the Trustee to the extet el
such liability and it shall in like maoner hold upon trus

(8982¢)
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the Trustee to the extent of such liabilit

. y any money whi
may receive or recover from any co-surety by virtue zf :leh
right of contributioen. i

13. In the event of any of the Guarantors going into liquidatj
whether voluntary or compulsory or in the event of a ReCe?O
being appointed of the whole or any part of any of the v
und?rtaking property or assets of any of the Guarantors op
petition for the appointment of an administrator of any of
Guarantors the debts and liabilities of the Company to the

- Trustee or each Beneficiary and the liabilities of the

g Guarantors to the Trustee or each Beneficiary shall be deeg

‘ ?o haYe become presently due and payable without further dg

immediately before the presentation of the petition or pass
ﬁ! of the resolution for such winding up or administration ors
N appointment of such Receiver.

[ 14, This Guarantee is in addition to and is not to prejudice oy

i prejudiced by any other guarantee or security for any Comp:

1 which is or are now or may hereafter be held by the Iruste:

: any Beneficiary whether from any cf the Guarantors or othe:

: and oo discharge by payment or otherwise this document sha}

ol remain the property of the Trustee. It shall not be neces:
- for the Trustee or any Beneficiary before claiming payment

i hereunder to resort to or seek to enforce sany other guaran:
: or security whether of any Company or of any other person.

{

15. Each of the Guarantors agrees and counsents to be bound by
GCuarantee notwithstanding that any other or others of them
any other person or persons which were intended to execute

i deed or be bound hereby may not do so or be effectually bo

e hereby for any reason cause or circumstances whatsoever an

this Guarantee shall be deemed to constitute a separate an

independent guarantee by each of the Guarantors. None of
guarantees which is otherwise valid shall be avoided or
invalidated by reason of one or more of the several guaran
jotended to be hereby established being invalid or

unenforceable.

owledges that it bas no!

16. Each of the Guarantors hereby ackn
tation made by or on bet

relied on any warranty ox represen
of the Trustee or any Beneficiary to induce it to enter ir
this Guarantee and that it has made and will continue to ¢
witbout reliance on the Trustee or any Beneficiary its ow
independent iaqvestigation of the financial condition and
affairs of any Company and assessment of the creditworth:
of any Company and each of the Guarantors further acknowlt

! (8982t)
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and the Beneficiaries have mo duty or
responsibility either now or iun future to provide any Guarantor
with any information relating to the financial condition and
other affairs of any Company -

that the Trustee

R (8982t)
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SCHEDULE 6

DEED REFERRED TO IN CLAUSE 20

THIS DEED QOF ADMISSION is made the day of 19

(1) TBE SEVERAL COMPANIES whose names company numbers and
registered offices are set out in part I of the schedule
(the "Existing Companies'); '

(2) TEE.COHPANY {COMPANIES] whose name(s) company number[s] g
registered office(s] is [are] set cur in parc II of the
schedule hereto (the "Further Company [Companies]"); and

] whose address for this purpose is at
] acting as agent and as

trustee for the Beneficiaries (the "Trustee” which expres:
sball include its successors and permitted assigns and )
transferees).

SUPPLEMENTAL to a composite guarantee and debenture dated

19 and made between the companies named in part III of the sche
hereto (1) and the Trustee (2) {as modified by { ]
(the said composite guarantee and debenture [as modified] is '
hereinafter referred toc as the “"Principal Deed").

NOW THIS DEED WITNESSES as follows:

In so far as the context admits expressions define
the Principal Deed shall bear the same respective
meanings herein and clause 1.2 thereof shall apply
the comstruction hereof mutatis mutandis.

In these presents so far as the context admits the
“Charged Premises" means all of the undertaking as
properties revenues rights and benefits of each Fu
Company First to Ninthly (inclusive) described in

clause 2(b) below and all other property whatsoeve
wheresoever which for the time being or from time

time is subject to a mortgage. charge or other sec
interest of any kind coastituted by these presents
references to the Charged Premises include referen

to each and any part of it.

o hereby agree that the Further Company
f the [within the

—ee e ————

CMS CAMERON MCKENNA PAGE .55

TRADEMARK

REEL: 002338 FRAME: 0255



TOPEALL at:04-0CT-2000~19:35 Doc:Sak Pagle:OSlﬁ

To: 2129127750 Froe: 23-
- : Fax:CMS CAMERON MCKENNA

Deed so that (without prejudice to the generality of the

foregoing):
(a) Each Further Company hereby:
(1) covenants with the Trustee in accordance with any

relevant agreement between any Beneficiary and the
Further Company or, in the absence of such agreemeunt,
on demand, to pay and discharge to the Trustee or (in
the case of contingent liabilities) to provide full
cash cover to the Trustee for all moneys and
liabilities whether present or future actual or
contingent (including further advances made hereafter
by any Beneficiary) which now are or at any time
hereafter may be due owing or incurred to any
Beneficiary by it anywhere on any curreat or other
account or otherwise in any manner whatsoever; and

expression] "Companies” for all the purposes of the Principal !
|
i
|
1
i

(ii) covenants with and guarantees to the Trustee on demand
to pay or discharge to the Trustee or (in the case of
contingent liabilities) to provide full cash cover te
the Trustee for all moneys and liabdilities whether
present or future actual or contingent which now are or
at any time hereafter may bde due oving or incurred to
any Beneficiary by any Existing Company or other
Further Company anywhere on any current or other
account or cotherwise in any manner whatsoever (except
any moneys or liabilities due owing or incurred by such
Existing Company or other Further Company as Guaranter
for the Further Company concerned),

in either case whether alone or jointly with any other person
firm or rorporation and in whatever style name or form an?
vwhether as principal or surety including all liabilities in
connection with acceptances discounting or other?ise or under
guarantees indemmities documentary or other credits of any
jnstruments whatsoever from time to time assumed or given by
any Beneficiary for or at the request of such Further Company
together with interest to date of repayment at such rate or .
rates as may from time to time be agreed'or in t?e a?sen;e °
such agreement at the Current Rate (notw1t§standl§g 1nft i case
of any Guarantor the liquidation or other 1nc?pac1;y o aaid
Company), all fees, comnission and other banking ¢ :rg:éenses
any legal administrative and other costs.chargestén :rpwhethn:
charged or incurred by the Trustee (and 1rrespecf1v; o e tée
the same masy elso be recoverable by the Trustee §°°f tie
Existing Companies, any other Further Compam;,_anéonnection
Beneficiaries or any other person whatsoever)} 1n o abilities
witn the Further Companies or these presents orT ady bt
hereby agreed to be paid or intended¢ to be secured ©

(8982¢)
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Charged Premises or any security thereover or release or
proposed release of such security or any other guarantee o
security for any moneys or liabilities hereby agreed to bet
or intended to be secured (including without limitation ip °;
connection with the preparation, amendment and enforcement 1
attempted enforcement of any liabilities hereby agreed to bog
paid or intended to be secured or any mortgage, charge or o:
security interest created or granted by any of the Further e
Companies under or by these presents, or in enforcing or
attempting to enforce any claim, right or entitlewent or
defending any claim or in or about the carrying out of its
duties as Trustee under these presents or in counnection wity
any request for or any giving of any consent or waiver in
relatioo to these presents) in each case on a full and
unqualified indemnity basis and a reasonable fee for any work
undertaken by the Trustee in relation to any enforcement or
reasonsble attempted enforcement together in every case with
interest to date of payment (after as well as before any dema
or judgment) and clauses 2 and 3 of the Principal Deed shall
apply to such interest mutatis mutandis PROVIDED THAT any
payment made by a Further Company to the Trustee under clause
2(a) hereof representing indebtedness or other liabilities
owing or incurred to any Beneficiary shall operate in
satisfaction pro tanto of such indebtedness or other
liabilities, and any payment made by a Further Company to a
Beneficiary of an amount owing to that Beneficiary and includ
in or represented by a demand made by the Trustee under claus
2(a) shall operate in satisfaction pro tanto of that demarnd.

(b) Each Further Company as beneficial owner (or, in the
case where another [Further/Existing] Company is the
beneficial owner thereof, at the direction of that
[Further/Existing) Company as beneficial owner) hereb
charges to the Trustee with the payment of ail money
and liabilities and other sums hereby agreed to be pa
or intended to be hereby secured (including without
limitation any costs, expenses and charges arising ou
of or in connection with the acts or matters referred
to in clause 7 or 8 of the Principal Deed as applied
hereto mutatis mutandis by clause 3 hereof) and so th
the charges bhereby created -shall be a continuing

security:

All rights, estates or other interest

in the freehold and leasehold propert
(if any) of such Further Company both
present and future including (without
prejudice to the generality of the
foregoing) the properties (if any)
referred to in Part IV of the schedu

FIRST:

(89B2t)
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hereto opposite the name of such
Further Company and all buildings and
fixtures (including trade fixtures)
fixed plant and machinery from time to
time on any such property and ell liens
mortgages charges options agreements
and rights titles and interests
{whether legal or equitable) in or over
land or the proceeds of sale thereof of
whatever description both present and
future and all the right title and
interest of such Further Company in any
such fixed plant and machinery from
time to time hired or leased or rented
by such Further Company from third
parties or acquired by such Further
Company from third parties on a hire
instalment or conditional purchase
basis.

SECONDLY: All book debts both present and future
due or owing to such Further Company
{(acd the proceeds thereof) and the
benefit of all rights relating thereto
including (without prejudice to the
generality of the foregoing) negotiable
instruments legal and equitable charges
reservation of proprietary rights
rights of tracing and unpaid vendors’
liens and similar and associated rights.

TEIRDLY: All other debts, claims and rights both
present and future of such Further
Company {and the proceeds thereof)
including (without prejudice to the ;
generality of the foregoing): |

(i) deposits and credit balances
held by such Further Company
with any Beneficiary (inm aay
capacity) or any third party
from time to time both presens
and future (including things 1in
action which give rise or may
give rise to a debt or debts)
owing to such Further Company
(and the proceeds thereof);

(ii) any amounts owing to such )
Further Company by way of rent,
licence fee or service charge

(8982t)
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by any temant or licensee
each case whether preseat
future) of any freehold qr
leasehold property from ty,
time forming part of the
Charged Premises and any &
reats and rent charges owi;
such Further Company (and,
each case, the proceeds
thereof );

. (iii) &ll rights, title and inte.
t - of the Further Company (an(
proceeds of such rights, t:
!_ and interests) present or
? future, actual or continges
arising under or in connec
I with any contract or other
1 agreement to which the Fur
| Company is a party;

{iv) all rights, title and inte:
of such Further Company in
under any insurance policy
any proceeds thereof;

|

!
(1 1 (v) any amounts owing or which

| become owing to such Furthe

i Company by way of damages,
" compensation or othervise
PR any judgment or order of a
I competent authority howsoe

arising; and

| (vi) the benefit of all rights

f,} relating to the property

g described in paragraphs (1
(v} above.

2 i riti
: LY: (i) All stocks shares secu ‘
FOURTE and other interests in any

liJ: company which may from tim
it

time be a Subsidiary of ¢
Parent which are mow or W&
aoy time hereafter be owmé
such Further Company or in
which such Further Company
atherwise be interesteq )
including (without prejud3
the generality of the fore

4N (8982¢)
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or of the Charged Property
Secondly and Thirdly described}
loan capital indebtedness or
liabilities on any account or
in any manner owing to such
Further Company both present
and future in {(and from) any
Further Company or Existing
Company which may from time to
time be a Subsidiary of the
Parent;

the full benefit of all stocks
shares and securities which or
the certificates of which are
now or may at any time
hereafter be lodged with any
Beneficiary or held by any
Beneficiary or its agents and
nominees or transferred to or
registered in the name of any
Beneficiary or its agent or
nominees;

all rights in respect of or
incident to the Charged
Premises described at (i) and
(ii) above {(the Charged
Premises (i) to (iii) hereby
Fourthly charged being
hereinafter called the
"“Securities™); and

all stocks shares securities
rights moneys or property
accruing or offered at any time
by way of conversion splitting |
division redemption bonus :
preference option or otherwise
to or in respect of any of the ;
Securities including all :
dividends interest and other i
income payable in connection

therewith {(the Charged Premises

(i) to (iv) hereby Fourthly

charged being hereinafter

called ""Interests 1mn

Securities™).

All present snd future copyrights,

trademarks, servicemarks,
, inventions, design rights,
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hnawvenaw and a1l sther intallepg,,
property rights vhatsoever withgy

limitation, whether registered o
unregistered in all or aay part of
world in which such Further Compgy
}egally. beneficially or otherwige
interested and the benefit of any
pending applications for the same
all proceeds of collection of any
the foregoing and all other benef;
deriving therefrom and thereunder
including but not limited to royal:
fees, profit sharing agreements ag;
income arising therefrom and all
licences in respect of or relating
any intellectual property rights,
whether such licences are granted
by such Further Company.

The goodwill (including, without
limitation, the benefit of all
contracts both present and future f
the supply of goods or services to
customers or clients of such Furthe
Company) and the uncalled capital ¢
such Further Company both present 2
future.

All other rights or claims to whick
such Further Company now is or may
hereafter become entitled in relati
to the Charged Premises and not
otherwise charged above including
without limitatiom those against al
any manufacturers, suppliers or
installers of any fixtures, plant ©
machinery, temants, licensees,
guarantors or sureties, professiona
advisors or contractors and any oth
person, firm or company mnovw oI at a
time under contract with or under a
duty to such Further Company of any
predecessor in title.

The undertaking and all property an
assets of such Further Company both
present and future including (withot
prejudice to the generatity of the
foregoing) heritable property and 8’
other property and assets in Scotlar

e ———
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and (if and in so far only as the
charges thereon or on any part ar parts
thereof herein contained shall for any
reason be ineffective as fiwed charges)
the Charged Premises First to Seventhly
(inclusive) described above.

The security hereby created shall as regards the
Charged Premises First, Secondly, Thirdly, and Fifthly
to Seventhly (inclusive) described be fixed first
charges (and as regards all those parts of the Charged
Premises First described nowv vested in a Further
Company shall constitute a charge by way of legal
mortgage thereon), as regards the premises Fourthly
described shall be an assignment to the Irustee
absolutely subject to redemption upon payment of all
monies and liabilities and other sums hereby secured
and as regards all Charged Premises Eighthly described
shall be a first floating charge PROVIDED TEAT each
mortgage, charge, assignment and any other security
interest whatsoever now or hereafter created or granted
in favour of the Trustee by any of the Further
Companies, whether under these presents or under any
other deed or instrument or otherwise howsoever and the
floating charge granted in favour of Wheel under the
Principal Deed, shall rank in such order of priority as
vill result in the maximum aggregate amount being
recovered under such floating charge and all such
mortgages, charges, assignments and other security
interests for the benefit of the Beneficiaries as a
vhole.

(¢) Each of the Existing Companies hereby covenants with
and guarantees to the Trustee on demand t? p?y'OF
discharge to the Trustee all moneys and ?xabxlxtlgs
vhether present or future artual ar con:;ngent‘vhlch
aow are or at any time hereafter may be due owing or
incurred to any Beneficiary by the Further Company
anywhere whether on any current or other account o: .
othervise in any manner whatsoever {except any wog ¥
or liabilities due owing Or incgrr?d by such Further
Company as guarantor for the E*lstlng.Company ‘her
concerned) whether alone or jointly with any 01 e“ame
person firm or corporation and in whatever ftyledin
or form and vhether as principa% or surety including
all liabilities in connection with acceptances

or under guarantees

r other credits or any

om time to time assumed or

quest of such

discounting or otherwise

indemmities documentary o0
jnstruments whatspever fr
given by any Beneficiary for or at the re

(8982¢t)
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Further Company taogether with interest to date of
r?payment at such rate or rateg as may from time t
time be agreed or in the absence of such agreement
the Current Rate (notwithstanding in the case of
Guarantor the liquidation or other incapacity of :
Company), all commission and other banking charse:
any fees, legal administrative and other costs cha
and expenses charged or incurred by the Trustee (a:
irrespective of whether the same may also be '
recoverable by the Trustee from any Further Compan.
Existing Company, any of the Beneficiaries or any ,
persoun vhatsoever) im comnection with the Further
Companies or these preseuts or any liabilities here
agreed to be paid or intended to be secured or the
Charged Premises or any security thereover or Tele;
or proposed release of such security or any other
guarantee or security for any woneys or liabilitjes
bereby agreed to be paid or intended to be secured
(including without limitation in connectionm with tt
Preparation, amendment and enforcement or reasonab]
attempted enforcement of any liabilities hereby ag:
to be paid or inteaded to be secured or any mortgag
charge or other security interest created or graate
any of the Further Companies under or by these
presents, or ia enforcing or attempting to enforce
claim, right or entitlement or defending any claim
or sabout the carrying out of its duties as Trustee
under these presents or in coonection with any requ
for or any giving of any consent or waiver in relat
tc these presents) in each case on a full and
unqualified indemnity basis and a reasonable fee fc
f any work undertaken by the Trustee in relation to a
: ; enforcement or attempted enforcement together in ev
1

case with interest to date of payment (after as wel
-t before any demand or judgment as provided in clause
' and 3 of the Principal Deed) PROVIDED THAT any paym
i ! made by a Further Company to the Trustee under clau
] 2(a) herecf representing indebtedness or other

: liabilities owing or incurred to any Beneficiary sh
L operate in satisfaction pro tanto of such indebtedn
, or other liabilities, and any payment made by a Fur
Company to a Beneficiary of an amount owing to that
Beneficiary and included ino or represented by a dem
made by the Trustee under clause 2(a) shall operate
satisfaction pro tanto of that demand.

(d) Each Further Company hereby covenants with Wheel 19
accordance with any relevant agreement between such
Further Company and Wheel, or io the absence of sucl
agreement, on demand, to pay or discharge as and whe

(89821)

B S CMS CAMERON MCKENNA PAGE . 63
OCT B4 2008 15:09

TRADEMARK
REEL: 002338 FRAME: 0263



| IR

To: :
o 21127750 From: Fu:cﬂglm MCKENNA To&u at:04-0CT-2000-19:35 Doc: 566 Page: 064

they fall due for payment or discharge all moneys and
liabilities at any time due owing or incurred by such .
Further Company to Wheel. 2

(e) Each Further Company as beneficial owner hereby charges
to Wheel with the payment and discharge of the moneys
and liabilities referred to in clause 2(d) above and so
that the charge hereby created shall be a2 continuing
security by way of floating charge over all its
undertaking property assets and revenues both present
and future.

(f) The floating charges created by clause 2(e) above shall
rank in priority in point of security after the charges
(both fixed and floating) created by clause 2(b) above
notwithstanding any fluctuations in the amount for the
time being secured by the charges hereby created or by
the existence at any time of any credit or nil balance
on any current or other account.

(g) Each Further Company covenants with Wheel that save as
may be permitted by any relevant agreement in writing
between the Trustee, Wheel and such Further Company and
in addition to but without prejudice to any
prohibitions or restrictions on the Further Company
contained in any such agreement, it will not create or
allow to subsist any specific or other mortgage,
debenture or charge or lien (save for a lien arising by
operation of law in the ordinary course of business) or
any other security interest upon the property charged
under clause 2(e) above ranking inm priority to or pari
passu with or subsequent to the floating charge created
by clause 2(e) above except for the charges hereby
created in favour of the Trustee.

3. All the covenants provisions and powers contained in or ;
subsisting under the Principal Deed (exce?t Eh? <_:ovenantsb or
payment and discharge of the moneys and liabilities thgreb{
secured contained in clause 2.1 thereof) shall be applicable .
for securing 211 the moneys and 1iabilities hereby secured t:
for defining and enforcing the rights of the parties under :
security hereby constituted and the guarantees hereby ponld?
as if the [each] Further Company had been ome of t?e origina-
parties to the Principal Deed and the moneys an§ llabllxtxesd
hereby secured had been secured thereby and as if the Charge
Premises had been part of the Charged Property.

IN WITNESS whereof the parties have executed this instrument as a deed
and have delivered it upon dating it.

(8982¢)
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Name Company Registered
Number Office

PART II ~ The Further Company [Companies])

- Name Company Registered
Number Office

PART IIJ - Companies Party to Composite Guarantee

and Debenture
Name Company Registered
Number ' Office

PART IV - Properties

Name of Further Company Property

[Attestation Clauses]

(8982t)
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SCHEDULE 7

PART 1

DEED REFERRED TO IN CLAUSE 21.1

THIS DEED OF RELEASE is made the day of 19
BETWEEN:
2
V) ( ] whose address for this purpose is at
{ ] acting as agent and trustee

for the Beneficiaries (the "Trustee" which expression shall
include its successors and permitted assigns and transferees);

2) TRE COMPANY [COMPANIES] whose name(s) company oumber(s) and
registered office(s) [are] set out in part I of the schedule
hereto (the "Released Company [Companies]™); and

(3) THE SEVERAL COMPANIES whose names company numbers and
registered offices are set out in part II of the schedule
hereto (the "Continuing Companies™); and

SUPPLEMENTAL to a composite guarantee and debenture dated
19 and made between the companies listed in

j« part IT1 of the schedule hereto (1) and the Trustee (2) [as modified
by ( 11 (the said composite guarantee and debenture [as
co modified] is hereinafter referred to as the "Principal Deed").

NOW THIS DEED WITNESSES as follows:

1. In so far as the context admits expressions defined in the
Principal Deed shall bear the same respective meanings hereir
and Clause 1.2 thereof shall apply to the construction hereof

mutatis mutandis.

2, The parties hereto hereby agree that the Released Company .
[Companies] shall henceforth cease to be included as one of the
"Companies' for all the purposes of these presents.

3. In pursuance of the said agreement the Trustee and MISL each

FEREBY RELEASES AND DISCHARGES:

[(a) unto [Company or Companies entitled to the %har?s in
the Released Company] the Securities specified in part

IV of the schedule; and

(L1111
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(b}]

unto the [each] Released Company ALL AND SINGU)
Charged Property charged to the Trustee or MT5]
case may be) by it under the Principal Deed

TO HOFD the same freed from the Principal Deed and all
aad liabilities claims and demands thereunder.

In fufther pursuance of the said agreement the Trustee
reassigos to the [each] Released Company any Charged pr.
acsigned by it to the Trustee under the Principal Deed.

The ?rincipal Deed shall remain in full force and effect
continuing security with regard to all the other propert
assets of the Continuing Companies intended to have bheern
charged by the Principal Deed. '

In further pursuance of the said agreement the T
rust
RELEASES: se 8

(a)

(b)

(e982t)

OcT @4 2090 15:12

the [each] Released Company from each and every
its covenants and obligations (whether actual or
contingent) given or owing and the rights grante.
the Trustee under the Principal Deed PROVIDED T
[each] Released Company shall not be released fr
covenaant or obligation which exists or would have
existed independently of the Principal Deed nor :
this deed operate as a release of any rights grar
the Trustee or the Beneficiaries otherwise than t
Principal Deed; and

the Countinuing Companies from each and every one
their covenants and obligations (whether actual c
contingent) given or owing to the Trustee under t
guarantees given by each of them under the Princi
Deed but only in so far as such guarantees are gi
for the money and liabilities interest and other
due owing or incurred from or by the [each] Relea
Company to the Trustee and/or any Beneficiary and
Trustee hereby further releases the Continuing
Companies from the other rights granted by them T
Tructee and each Beneficiary under the Principal .
but only in so far as such rights relate solely tc
money and liabilities interest and other sums due
or incurred from or by the f[each] Released Compan}

-
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7. The Trustee shall, at the request of and at the expense of the
{each] Released Company, sign or execute any document which may
reasonably be required to confirm or perfect the releases and
reassignments herein contained.

8. Save as expressly otherwise provided by clauses 3, 4 and 6
hereof the covenants and obligations (whether actual or
contingent) given or owing and the other rights granted to the
TFugteg by the Principal Deed shall continue in full force and
effect.

9. The Continuing Companies have executed this deed te indicate
their consent to the terms hereof and to confirm their
agreement that notwithstanding the releases herein contained
the security created by the Principal Deed and the guarantees
therein contained and any cther guarantee or security given by
any of the Continuing Companies in favour of the Trustee and/or
any other Beneficiary shall (save only as expressly herein
provided) continue in full force and effect notwithstandiag any
fluctuation in the amounts from time to time secured or
guaranteed thereby or the existence at any time of any credit
balance on any current or other account.

10. This deed may be executed in any number of counterparts all of
which taken together shall constitute one and the same
instrument. Any party to this deed may enter into this deed by
executing any such counterpart.

IN WITNESS vhereof the parties have executed thig instrument as 2 deed
and have delivered it upon dating it.

THE SCHEDULE

PART 1 - The Released Company [Companies]

Name Company Registered
Number office
PART Il - The Continuing Companies
i d
— Company BEE%EEESE_
Hane Number Office
(8982¢)
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¥

PART 111 - Companies Party to Composite Guarantaae

aud Debenture

PART IV — The Securities Released

[Attestation Clauses]

(8982¢)
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SCHEDULE 7

PART 11

DEED REFERRED TO IN CLAUSE 21.2

THIS DEED OF RELEASE is made the day of 19
BETWEEN:

[ ] whose address for this purpose is at

[ ] acting as agent and trustee

for the Beneficiaries (the "Trustee" which expression shall
include its successors and permitted assigns and transferees):

{ ] company number [ ] whose
registered office is at [

(the "Relevant Company"); and
TEE SEVERAL COMPANIES whose names company numbers and

registered offices are set out in part I of the schedule here’o
(the "Companies"); and

SUPPLEMENTAL to a compogite guarantee and debenture dated

19 and made between the companies listed in part I
of the schedule hereto (1) and the Trustee (2) {as modified by

J1 (the said composite guarantee and debenture [as st
modified] is hereinafter referred to as the "Principal Deed").

NOW THIS DEED WITNESSES as follows:

1. Insofar as the context admits expressions defined %n the )
Principal Deed shall bear the same respective meanaﬁgs herein
and clause 1.2 thereof shall apply to the construction hereof

mutatis mutandis.

The Trustee HEREBY RELEASES AND DISCBARGES unto the Relevant

Company all its interest in the property described in Part giiq
of the schedule hereto (the "Released Pro?erFy ) which ha;OLD
charged to the Trustee by it under the Principal Deed Tod

the same freed from the Principal Deed and all moneys an
liabilities claims and demands thereunder.

(8382¢)
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3. The Trustee hereby reassigns to the Relevant Company all it }
interest in any Released Property which has been assigneq t'l
the Trustee by it under the Principal Deed. o

N
s
4, The Trustee shall, at the request of and at the expense of t*

Relevant Company, sign or execute any document which may te

reasonably be required to comfirm or perfect the releases o -
reassignments herein contained.

s. The Principal Deed sball remain in full force and effect wigy
regard to the property and assets of the Relevant Company
(other than the Released Property) intended to bave been
charged by the Principal Deed.

6. The Companies have executed this deed to indicate their consey,
to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contained the security
created by any of them under the Principal Deed and the
guaraantees therein contained and any other guarantee or
security given by any of them in favour of the ITrustee and/or

o any other Beneficiary shall coatinue in full force and effect

k notwithstanding any fluctuation in the amounts from time to

! time guaranteed thereby or the existence at any time of any

credit balance on any current or .other account.

7. This deed may be executed in any mumber of counterparts all of
which takea together shall constitute one and the same
instrument. Any party to this deed may enter into this deed by

i executing any such counterpart.

IN WITNESS whereof the parties have executed this instrument as a deet
and have delivered it upon dating it.

THE SCEEDULE

PART I - The Companies

Conmpany Registered
: Naze Nusber office

s romgr vl =

{8982t)

e
I
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PART II - Companjies Party to Composite Guarantee and Debenture i

PART III — The Released Property

[Attestation Clauses]

{end of schedule 6 to Composite Guarantee and Debenture]

(8982¢t)
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70.

SCHEDULE 8
REAR OF DEBIONATION

THIS DEED OF DESIGNATION is made the day of
BETWEEN:

(v THE SEVERAL COMPANIES whose names and registered offices 4
set out in part I of the Schedule hereto; j

(2) { ] whose address for this purpose is at
[ ] acting for itself anqg
agent of and trustee for the Beneficiaries (in this capacit
called the "Trustee" which expression shall include its )
successors and permitted assigns and transferees),

and is SUPPLEMENTAL TO a composite guarantee and debeature dated

) 19 and made between the several companies nas
in part II of the Schedule hereto (1) and the Trustee (2) [as modii
by { }] (the said composite guarantee and debent:
[as so modified) is (hercinafter called ""the Principal Deed")

WHEREAS it has been agreed that the person (the "New Bank")} whose :
and address is set out in part III of the Schedule hereto shall be
designated as one of the ""Beneficiaries” for the purpases of the
Principal Deed.

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND DECL4
as follows:

1. Insofar as the context admits expressians defined in the
Principal Deed shall bear the same respective meanings herei
and Clause 1.2 thereof shall apply to the coustruction herec
mutatis mutandis.

2. It is hereby agreed that the New Bank shall be a Beneficiary
for the purposes of the Principal Deed and accordingly the
Trustee shall hold on trust the security and Guarantees$ 3?d
other rights afforded by the Principal Deed for the benefit
the New Bank as one of the Beneficiaries.

3. This deed may be executed in any number of counterparts all -
which taken together shall constitute one and the same
this deed

instrument. Any party to this deed may enter into
executing any such counterpart.

(8982t)
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This deed shall be governed by and construed in accordance with
the laws of England.

4.

IN WITNESS whereof this deed has been executed as a deed and delivered

upon dating it.

'1(8982t)

e
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THE SCEEDULE

Part I — The Companies

Part 1] — Companies Party to Composite Guarantee

Part III - The New Bank

[Attestation Clauses)

{End of Schedule 7 to Composite Guarantee and Debenture]

(8982t}
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SCHEDULE 9

DEED OF CESSATION

TEIS DEED OF CESSATION is made the day of 19
BETWEEN:

49 TEE SEVERAL COMPANIES whose names and registered offices are
set o:t in part I of the Schedule hereto;

(2) [ ) whose address for this purpose is at
[ ] acting for itself and as
agent of and trustee for the Beneficiaries (in this capacity
called the "Trustee" which expression shall include its
successars and permitted assigns and transferees);

(3) TEE BANK whose name and address is set out in part 1II of the
schedule hereto {the "Released Bank"),

and is SUPPLEMENTAL TO a compasite guarantee and debenture dated

19 and made between the several companies named
in part II of the Schedule hereto (1) and the Trustee (2) [as modified
by [ 1] (the said composite guarantee and debenture
[as so modified] is (hereinafter called “the Principzl Deed"™)

WHEREAS it has been agreed that the Keleased Bank shall no longer be
designated as one ¢f the "Beneficiaries" for the purposes of the
Principal Deed.

NOW TEIS DEED WITNISSETH AND I7 IS REREBY MUTUALLY £3IEZD AND DECLALED
as follows:

1. Insofar as the context admits expressions defired In the )
Principal Deed shall bear the same respective meanings ?e-e-?
and Clause 1.2 thereof shall zpply to the constructicn nersc:
mutatis mutandis.

. s eme 1T fo-th

2. It is hereby agreed that the Released Bank s§c-‘ n:ngexg-’;
cease to be a Beneficizry for the purposes o the .r‘nc1Ea .y
Deed and accordingly the Trustee shzll henceforth cease to acl

3 ¢ znd 211 ctner right
on trust the security anc Guzrantees zno ;1;‘ -n:- ; Egefeasee
inci i £ he benefit of the i
the Principal Deed for t : esea
e . I geoniinue o OOLC

Bank as one of the Beneficizries dut snafi
such security and Guarantees and other T.g
of the remaining Beneficiaries.

rts fcr the beneflit

AR
: i ~terparts 211 of
3. This deed may be executed inm any number ol ceu:hz gzmn z
which taken together shall constitute one anc the rn;< seet by
instrument. Any party tc this deed may enter -ni0 Th:s

art

executing any such counterpart.

(8982¢)
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4. This deed shall be

governed b :
the laws of England Y and construed inp 4cCorday

IN WITNESS whereof this d
eed h
upon dating it. as been executed as a deed and ge-

(89821)
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: TEE SCHEDULE ‘

To: 2129127750 Fram:

Part I -~ The Companies

Part I1 - Companies Party to the Composite Guarantee and Debenture

Part 1I1 - The Released Bank

[Attestation Clauses]

[End of Schedule 8 to Composite Guarantee and Debenture]
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“'ll Signed as a deed and

delivered by THE PORCELAIN AND

FINE CHINA COMPANIES LIMITED

acting by

{director)

and D. QL AT e
{director/secretary

Signed as a deed and delivered
by WHEEL INVESTMENTIS LIMITED

i acting by

f (director)

T and > A .z w2 )

' (director/secretary

director

secretary/director

Signed as a deed and delivered
AN by Tict me

b as attorney for and on behaif
R of LLOYDS BANK PLC (as Trustee)
b in the presence of:

C oAt t =

Nt s NS N

\\

e

~

[N
b

4 '
r

-
J

\ ,/ (]
q Signature of witness: / <;») /(:“’JEZAA{QEMV,
| Name: - < 7 __ s
Address: . . _ ‘ . B
- ool S Lo By Sz R

Occupation -

.~ . -

"~

(8982¢)
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