Companies House

MRO1 e

Registration of a Charge

Company name: ABARIS HOLDINGS LIMITED
Company number: 01167325

X8FONUDV

Received for Electronic Filing: 09/10/2019

Details of Charge

Date of creation:  03/10/2019
Charge code: 0116 7325 0015
Persons entitled: BARCLAYS BANK PLC

Brief description: THE INTELLECTUAL PROPERTY CHARGED BY THE CHARGOR
INCLUDED A TRADEMARK OF THE WORDS 'DESIGNED FOR LIFE’,
WHICH WAS REGISTERED AT THE UK INTELLECTUAL PROPERTY
OFFICE ON 28 SEPTEMBER 2018. FOR FURTHER DETAILS OF
INTELLECTUAL PROPERTY CHARGED PLEASE REFER TO SCHEDULE 1
OF THE DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1167325

Charge code: 0116 7325 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd October 2019 and created by ABARIS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th October 2019 .

Given at Companies House, Cardiff on 10th October 2019

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

@

_Dé’te‘d 3 October 2019
Between
S Abaris 'Hb!din'gs Limited, a company incorporated under the faws of England and Wales

with: registered number 61167325 having its registered office at Chalfont House, Dxford

Road; Denham UB94DX (the Chargor); and

Barclays Bank PLC cH Churchm Ptace London, E'l4 5HP as trustee fer the Secured
Parties (the Security Trisstee). :
Recitals
{A)Y  The Finance Parues have agreed to'make credit facilities ava:iable o the terms of the Fac:hty
s Agreemeni :
{B] “TeChiaidor hias agtesd & provide Sesurily to the Secirity Trustes (a8 trustée far thé.

Secured Parties) to secure the payment and discharge of the Secured Liabilities.

“This deed withesses

1

RE

Definii:iO'n_S'a'nd interpretation

- Definitions
I this Débé_nture';

terris defined. in, or construed for the purpbses df"tﬁe FaCi'lify'Agfeenient {as'define'd bé!dW)
" have the sama mearnings when used in‘this Dehenture (uniess the same are other\mse

“defined in this. Debenture) and

at all tires the foEEowang terms have the followmg meanings:

Act eans the Law of Property ACt 1925.

'-Ag"eﬁt mééns-B’érclays Bank PLC.-

_.ﬁmthonsataen theans an authorisation, corisent, approvai resoiutlon !Ecence exemptlara

filing, notarrsatson of registration,

Business: Day eansa day (other than a Saturday or Sunday} on which banks are open for

- general business if; Loridon.

Default Rate means the rate provided fdr and caicu!ated in accordance with clause 10 3
{Defatlt interest) of the Facility Agreemeni

' Equ;pment means alt fixed and. mOVeabIe piant machinery, tools vehscles computers and

office and other equiprient.and the benefit of all reiated Authorisations, agreements and

 warranties.
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Facility Agreement mezns the £12,500,000 multicurrency tevolving facility agreement dated
an or arouind thie date of this Deberiture arid made between {1} Walker Greenbank PLC. as’
the Company, (2) Walker Greenbank PLC. and its subsidiaries listed in part 1 of schedule 1 to
it as Original Borroweérs, (3) the Chargor and others as listed in part 2 of schedule 1 to it as
Original Guarantors,.(4) Barclays Bank PLC as Gragmat Lender, (5} Barciays Bank PLC as-
_Agentand (6) the Security Trustee.

Insiifance méans each cdhffac:t or ;}'taiit:y of insurarnce to which the Chargor is & party or in
~which if has'an interest (excluding any such policies to the extent that they relate to third party
Tiabilities or are dlrec’wrs and officérs insurance poht:tes} :

Intellectual Pmperty means:

{8y any patents, traﬁemarks, sétvice marks; daslgrss busmess riames t;opyrlghfs
détabase rights, design rights, domain names, moral rights; inventions, cafifidential
information; knowhow and other intellectual property rights and irterests (whmh may

Chow or i the future submst) whether regastered Qi’ unregistered: and :

(b} _ 'ﬁwe bensfit of aEE ap;:‘hcations anhd rights to: use such assats of. the Ghargur (wh[aﬁ may: '
- nowor in the future subsist),.

_in each case .inclﬁcfiﬁg_fhe inteliectual p?ﬁgér{y rights fisted in Schedule 1 (f any).
Invéstments means: |

() allor aﬁy stocks, shares, bonds and securifies of any kind {marketable or otherwise);
negotisbfe instruments and _warrants and ary other financial instruments (as defined
inthe Regulatmns) and :

by . all allmtmertts, accretions, offers optmnS, r:ghts bon%eﬁ benef ts and advantages
whether by way of conversioh, redemption, preference, option of :}therwzse wmch at
- any time accrue o or are offered or arise in respect of them,

~and includés all dlv;ciersdﬁ, interest-and sther distributions paid o1 payabie on z:}r tl’i respact of
thern.

Land hias the same meaning as it has in section 205(1) of the Act.

‘Regulations means the Financial Cc'l'latéral Afréhgeméhts (No 2) Regutations 2'0'0'3'(8 l.
2003/3226) or equivalent legistation in any- applicable Jurisdiction bringing into. effect Directive
-+ 2002/47/EC on financial collateral arrangemants, and Regiilation means any of them

" Secured Liabilities means all ii&i‘:iliti'es of the Obiig’e}rssm the Secured Par-‘ites from fime to
 time under or pursuant to any Finance Document, except for any liabilities which, i secured
by this Debenture, would resuilt in a contravention by the Chargor of the prohibitions in-
 Chapter2 (Fmancrai assistance for purchase of own shares) of Part-18 of the Companies Act’ _
2008, . .

'Secunty Assets fiisans all of the assets of the Chargor whxch are the sub;ect of ariy Securtty
treated or to'be created by this Debenturs..

'Seﬁurlty Period means the period starting on the date of this Debenture and ending on the
 date on which the Security Trustee is safisfied that:

MIWEICCK/O76001.60499/67293317.1 Pagez.




(a)

by

all of the Secured Liabilities have been fully and finally discharged; and

o Secured Party is under'anycbmmifm'ent ‘obligation or liability (actual or
- tontingent) to make advances ar prcwde other financial accommodatlon to any
‘Obligor pursuarit to the Firiance Documents: :

.- Shares means any shares in any Group Comp&ny mcarporated i Engiand and Waies owried
iegally or benefi cnat[y by the: Chargor from time to t;me

1.2 -Qonstructlnn

121 Unless a-contrary indication appears, any refererice in this Deberiture to:

(@
)

{e).

(o)

M

gy

)

0

this De_be'nture,'the Facility Agreement and any ofhier Finarice por:um-éhi isa
~referernice to this Debenture, the Facility Agresment or that other Finance Document

as amended, varied, novated, supplemented and replaced from time to time;

"the Chargor, the Security Trustes, the Agent, any Obligor or any other Secured
- Party includes any one or more of its assigns, trahsferees and successors in title (m
~ the caseof the Chargor, so far as any such is permntted)

the Security Trustee or any othier Secured Party (excapt_ for the references in
- Clause 16 (Power-of attorney)), includes its duly appointed hominees, attorneys,.
- -correspondents, trustees, advisers, agents, delegates and sub-delegates;

‘assets includes présent, futlire, actual and contingent properties, revenu’eé and tights

of rsvery description:

' :;guarantee Means any guarantes, Ietter of credit bond, inderinity, documentary of

. other credit or sirmilar assurance agairist [oss, or any obligation, direct or indirect,
~actual or confirgent, 16 purch_ase_ or assume any indebtedress of any persomor to__
“make ani investment in or loan to any persan or to purchase assets of any person

where, It sach case, stch obligation is assumed in order to maintain mr ass;st the

~ ability of such persars to meet s ;ndebtedness, _

debtor md&btednass includes any. obligation, whether incurred as Principal of as -
~surety, for the payment or repayment of money, whether preserit or future, actual of -
- contlngent and wheiher owed jointly or severally of in any othier capacuty?

‘g person includes any individual, firm, company, co-rp’oratio‘n, _govemment; state or
agency of & state-or ahy association; frust, joint venture; consortiuim, partnership of

othier entity (whether or not -having_'s_'eparate leg_aE'per_so‘h‘aliiy);_-_

4 reguiation inclides any regulation, rule, official directive, request or guideline

- {whither or not having the force of law) of any. governmental, intergovernmental or
ssupranational body, agency, department or of any regulatary, se!f—regulatery or othiar .
: authonty of organisation; :

| any statute -@r 'stait'utory '_p_:_r'ov:isfiﬂn includes -any_-s_t'a'tuté or statutory provision which
-amends, extends; consolidates or replaces it, orwhich has been amended, extended,
consolidated or réplaced: by lt and any otders; regu!atlons msiruments or: cher

subordinafe. Iegislatlcsn made under it;

@ time of day is'a -referen-ce to London time;
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122

134

132

.33

14

45

{k) the words include(s); including and in particular shall be construed as being by
0 yay of illustration or emphasis only and shall riot be construed &s, nor shall they take
. effect as, limiting the generality of any preceding words;

(O habi!ities Encludes any ebhgetten whether encurred a8 prmmpal oras surety, whether:'
' ornot in respect of indebtedness, whether present or future, actuai or ccmtmgent and.. '
" whether QWed jointly or severally or in any other capacity;

() the words ather end atherwme ehei[ hot b cmns*trued gjusdenn generis wﬂ:h any
: j.precedmg words where a wuder c:onstructmn is poes:blei ahd -

(n}- & Clause of Schedule isto be construed ae a reference to the relevant clause of, or
‘schedule io this Debentire. :

'--Seef'ien,- clause and 's:éhec':iu]e'-headingsare for ease of referenceonly.
Third party rights

Uriless. expresely prov;ded to the cmntrary in this Debenturs, & person v who is.not a party fo

this Debenture has no right under the Contracts (Rights of Third Parties) Act 1999 (the Thlrd _

: .Pames Act) to ghforce or to enjoy the benefit of any term of this. Debenture

“The patties to this 'Deb;enture'may restind, v‘ary, waive, releae'e ess’ign novate o otherwise

daspose of all or any of their respective rights or obligations under this Debenture without the

’ censent of any person that ishot:a party

_Ary Sscured Parly or ary persor descmbed in Clauses 11 (Protection of qucha'ee're} or
Clause 12 (Protection of the Secured Parties) may, subject to this Clause 1.3 (Third party’

rights)-and the Third Parties Act, rély on-any Giauee of this Deberiture whlch expressly

“gonfers fights onit.

'Effect asadeed

This Debenturé shall take effect as a deed even if it is elgneci under hand on behaif of the

Security Trustee.
Law of Propeity (Miscellaneous Provisions) Act 1989

The terms of any agreements or side letters in writing betwesn any parties in refation to the

. Secured Liabilities are incorporated in this Debenture to the extent tequired t6 ensure that any

16

- purported disposition of an interest in' Land contained in this Debenture is avalid disposition

in accordance with section 2(1) of the:Law of Property (Miscellanesus Provisions) Act 1989

“Inconsistency between this Debenture and the Facility Agreement

If there is any conflict or inconsistericy between any provision ‘of this Debenture and any

- provision of the Facility Agreemerit; the provision of the Facility Agreement shall prevail.

CoVé’hant topay

“The Chargor covenants wuth the: Secunty Trustes and the other Secured Pames that it will cm

demand pay and dlscharge the Secured Liabilities when dus,

'Greati-or_z of Security
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a2

3.3

3.4

3.4.1

342

35
38
3.7

38

39

Land

The Ghargor chiarges by way. of fixed charge any right, ilﬂe or interest which it has now or

may subsequently acquire to or in any Land.

_ “There shall be excluded from the charge created by Clause 311 any Ieasehold property held

" by the Chargor under-a lease which either: precludes absolutely or conditionally (including.
‘tequiring the consent of any third party) the Chargor from creating any charge over its
leasehold interest in that property.

Investiments

The Chargor:

(@) - mortgages the Shares; .éﬁd

) ('b_) {to the extent that they are niot the subject ofa mc:rtgage under paragraph (a) ahove) :

charges by way of a first fixed. charge its. interest inall its. lnvestments

Eq'uibment

'The Chargor charges by way of fixed charge all its Equmem in sofar as itis not charged by
‘way of legal mortgage under Clause 3.1. (Land)

' 'intallectual Prop&rty
The Chargor eharges by way of fixed charge allits Intellectual Property,

“There SHEEI_ be excluded frof the charge créated_ by Clause 3.4.1 any Intellectual _PrO'perty"ih '
which the Chargor has an interest under any licence or other agreement which either

precludes absolutely-the Chargor from creating. any charge over its interestin that Intellectuai
Property,

: Goodwill

The Chargor charges by 'Wé'y-: of fixed charge its goodwill

 Uricalled capital
The Chargor charges by way of fixed .-dhéfgé its.uﬁca'lle'd-.c'a_'pi'ié], '

 Authorisations

The Chargor charges by way of fixed charge. the benefit of all Authonsatlons it holds in

K relation to any Security Asset,
' In’surancés

The Chargor assigns absmfutely (subject tod provaso for reasmgnment 6N redemptaon) all its. -
_ nghts and interests under each Insurance.. ' :

"E)the'r;a_'ssets .
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391

: 3.‘9.:2. :

310

- A

54

5.2

53

The Chargor charges by way of floating charge all its present and future business,

undertaking and assets which are not effectively mortgaged charged by way of fixed charge

or.assigned under this Clause 3.

-~ Paragraph’ 14 of Schedule B to the [nsolvency Act 1986 shali apply to any flc}atmg charge
- Giested by thls Debenture

Trtzst
If ot to'the extent that the assignment or chargini of any Security Asset is ineffective because
of a prohiibition on that assignment or chargmg, the Chargor holds it.on trust for the Security.

'Trustee

'-Nat-ure_ of Security created

General |

" The Security created uhde‘rt’his iDe*.bénmre is .c#eated%

@) asa continuing security o secure the payment arid- dsscharge of thes Secured

Ltabmtzes

(b) - (exceptin the case of assets which are the subject of a legal fortgage Under this

Debenture) over all present and future assets of the kind described which are owned
- by the Chargor-and, to the extent that it.does not own those assets, shall extend fo
any right orinterest which it may have in them; :

(¢) - intavour Gfthe'.Securaiy_'Tru-stee as trus_taa for the Secured Parties; and .

{d)  with full title guarantee in accordance with the Law of Property (Miscellaneous

- Provisions) Act 1994 but -ih'éac_h case with all covenarnts therein pursuant to that Act”
being subject to and qualified by reference to ahy Permitted Security.

_(.‘:‘bhv_e-r:’;io-n 'pf_'flo'a’t'fng 'c'h'argé

- Conversion-on notice -
_ -Subjec’ﬁ to Clause 5.2 (Limitation), the Seéur'ity Triistea may by niotice to the Charaor at any
" time during the Security Period convert the floating charge created by this Debenture into &
- fixed charge in respect of any Security Asset specified in that’ nhotice if:

(@) an Event of Defailt has occurred and is contmumg or

_ by the Securlty Trustes {actmg reasonabiy) considers that Secur;ty Asset to be in danger

_ of being seized, attached, charged; taken possession of or sold under any form of
. distress, sequestration, execution ar other process or otherwise to bie in jeopardy.-

Limitation

- Clause 5.1 (Conversion on’ not;ce) shiall not apply by reason oniy of 4 maratorium bemg
obtainéd, or anything being done with a view to- a moratonum bemg obtamed under section

1A of the Insolvercy Act 1986..

Autuma’tlc -cﬂ.nversmn
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61

612
 business as that business is being and will be c;cnducted

62

The ﬂoat‘ing Gharge created by this Debenture will conveﬁ automatically into -ﬂxeci-f:harges*

@ f the Secunty Trustee receives notice of ar% intention to: appomt art admm:stratar of
: the {”Jhargcer : :
{b) i any.steps are taken, including the presentation of a petition, the passing of a

fesolution or the making of an application) to appoint a Tliquidator, provisional
liguidator, administrator of Receiver in respect of the E:hargc;r over all or any part of
its assets, of if stich person is appointed;

&) i the Ghargor creates at attempts to create Securtty (other than a F’aarmsitec! S@currty)

- over ali or any.of the Security Assets;

{dy - on the: crysia]lasaiueﬁ af any ather fiaatmg charge over the Seoursiy Assels,

(&) if any person seizes, attaches charges takes possegs;an of’ or sells any Sacunty

- Asset under any form of distress, sequestration, execution orother: process, of
: -attem;ats to do'se; and :

(f_}_ in a;‘ay cher cnrcumstances prescnbed by law,
' -F{epresentatlans and warrantles '

~ The: C?‘zargar makes: the representatmn’s and warranties set out ll'n' this Clause 6 to the:
-Security Trustes (on behalf of the Secured Parties). The Security Trustee | Is r&lymg on ‘ﬁhese

rapraseniaélons when entermg this Debenture,

“Statiss

Cisa Ermztecf sabmty ﬁorparaimﬁ duiy mcarparateﬁ and validly exsstmg under %E’ie iaws of
England and W:»:zlas '

It has the power ta sue and be sued in its own hame and to owrits asse’rs and carry on nts

Binding abiigaflans

: Subject tothe Legai Reservatmns

(Ey o - the obligations expressed to be assumed by it in this Bebenture are !ega vahd

binding and enforceable obligations; and

{b)  (without limiting the génerality of paragiaph () above), this Debenture creates the

_ -security interests which this Debenture purpu::rts tor creai@ and those secur;ty :nterests '
—are valld and effective.

. Norconflict with ﬂther-nbiigzﬁons

The entry into and performance by it of, and the transacﬁons c@ntemp[a&ed by, thns Debenture :
-and the granting of this Debenture do fiot and will not conflict with: '

& any Iaw-er_zeguiataon appi;cable-to_ai or binding on’ ;i_s assez“s;_

a (b) its constitutional d‘oéumehté;"ar
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{c) any agreemeand or instrument binding upon it or any of iis assets or constitute a
default or termination event (however described) under any such agreerment of
instrument,
6.4 Power and authority
641 ht has the powerto entet into, perform and deliver, and has taken al necessary action to
- authorise its entry into, performance and delivery of, th;s i}ebenture and the transactions
coftemplated by this Debenture :

842 Nolimit on its powers will be excesded as & result of the .gra'nt"of'se_'curi_ty' co_n’témpi_atéd 'by
this Debenture. '

8.5  Validity and admissibility in evidence
651 All Authorisations required or desirable:

{a) o enabie it lawfuiiy o enter mto exercsse its fights and comply w;th its abhgamng iy
this Debenture; ané '

(b} tomake this Deberiture admissible in evidence in each Relevant Jurisdiction,
“have beén obtairied or effscted and are in fU[i_-fﬁ:}rc;e and effect,
6.6 G‘averﬁiﬁfg law and en-fsrc'emeni

581 The choics of English Jaw as the governing faw 0? this - Debenture w;ll be regogmsﬁd and
' enforced in its Reievant Jurisdictions. :

662 Any ;udgment abtamed n Engiand ir relat:cn tothis ﬂebenture will be recognised and |
' enforced in its Relevant Jurisdictions.

6‘? Ranking

" “This Debenturs has of wil have the ran‘king in priority which itis expressed to have inthis
Debenture and is not subject fo any prim-ranking or pari passu ranking Security.

6.8 Legal and behéﬁciai-owr;ershiﬁ

1t'is the sole legal and heneficial owner of the respechve assets over whlch it purports to grant
_Securlty :

68 T i‘mes-when rep-res&ntatitxns-and warrant’ies-m’ade-

" The Chargor mikes aH ihe representations and warraﬁttes in this Clause 6 oni the daﬁe of this-
Debenture: :

7 Positive 'éovsnants .

“The cﬂvenanﬁs in this C[ause 7 remain in force from the date of this D&benture untﬂ tha explry
of the Secunty Period. :

74 Required percentage of share capital
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7.2

iR

73

7.4

The Chargor covenants with the Secired Parties that the Shares will at all imes represent
100 per cent. of the issued share ca;:utal of the company to which’ they relate,

.'Presewatfon of the Secuﬂty Assels
‘The -Chargerlsha'li'

_ (é}' _promptly pay all calls, znsta]menﬁs and other payments whmh may be maﬁe or’

become due inrespect of the Sharas {ot, in respect of Shares of which the Securlty
Trustée is the legal owner, profptly pay 16 the Security. Trustee on demand such
amounts as the Security Trustee may require in order to make those payments,
. togetherwith interest at the Default Rate from the date of demand by the Security
Triistee to the date of payment by the Chargor um;{er this Giausa both before and
after ;udgmant}

{b) ._Ec‘c_sm_ply with any material notice sérved on it, undér the Cd‘hapani@s Act 2006 of

pursuant to the relevant company’s arficles of association or any other constitutionat
-documérﬁ in respect of or in‘connection with the Shares, and wul ‘promptly pmwde to-
the Security Tmstee a copy of that notice: :

" --{s} _ pmmptfy, on the request of the Security Tfustee, pmwde to the Security Trust@e a

copy of all vther notices, repotts, accounts and circulars in respecf, ‘of or in connection
- yith -any - of the Shares and

'{-d} : pmmpﬂy not;fy the Security Trustee if any Shares a{e i, or are converted: miz:}

unce%*tsf caied form and:

() R ac:t on any instructions given by the Sec:urlty Trustee, and give such
_ directions @s the Security Trustee fiay reguire in ofder to protect and
presernvs th_e Security Trusteg's security in respect of those Shares; and

- {ily - transfer those Shares to an escrow account in fespect of which it has named
s escrow agent the Security Trustee or any nominee or agent of the Security -
Trustee notified to the Chargcr orany other person approved in writing by the

Security Trustes.

‘Deposit of documents.

The Chargor shall immediately after eritering into this Debenture or {in the case of any.other
Shares) on such later date on which any Shares are issued to or otherwise acouired by the
Chargor, deposit with the Security Trustee (to the extent not already held by the Security

“trustee on the date of this Debenture), in respect of orin connection with ﬂ_*ze Shares:
(a) il stock and share certificates and documents of or evidencing title;
() signed undated transfers, completed inblank: and

{ey any other dociirmerits which the Security Trustes may from time to time reassnably _

- require for perfecting its title, or the title of any purchaser,
all of which will be held by the Security Trustee at fhe expense and risk of the Chargor.

Investments
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742

743

744

745

746

747

The Chargor mustimmediately:

{8)  deposit with the Security Trustee, or as the Security Trustee may direct, all

“gertificates and other documents of title or evidence of ownership in relation to its
" Investments; and ' :

(b} executeand deliver to the Security Trustee all share fra_néfers_ and other documents .

‘which may be requested by the Security Trustée i order to ehable the Security
“Trustee or its nomineestobe registerecf as the owner of or otherwise abtam a Iegal
Hitle to its Investrments.

_The Chargar st pay all t;atis of other paymenig diie, and payable in respect of a‘my ccf its '

Envestments

if the 'G:hargo'r fails 16 do so, the Seturity Trustes may pay the calls or other payments in -

“respect of any of its-Investiments on behalf of the Chargor. The Chargor must promptly on
" request reimburse the Security Trustee for aﬂy payment made by the Secunty Trustee under
-thig Clalse 7.4.3, :

The Chargor must prém'pt[y send a copy to the Security Trustee of, and comply with all
requiests for, information which is within its knowledge and which are made under any law of
regulation of any similar provision comairned in any articles of assodiation or other

' ‘constitutional docurment, or by-any listing or other authority, relating to any of its Investments.
1 it fails to do'so, the Security Trustee may élect to provide such information as si may have

on behalf of the: Chargﬁr

'The Chargor must comply with all other maierta! conditions’ and obhgatfons assumed by it iy
“respect of any: of its-Investments.

The Security Trustee is fict obliged to:
(a). perform any obligaion of the Chargor;

{b) make any payment;

ey make any enqu:ry asto the nature of suﬁlcleﬂcy of any paymerai recewed by ii or {he
- Chargor; or

_(d} s -presenf or file any claim or take any aihar action to collect or enforce iha gaymant of
any amount to-which It may be entitled under this Debenﬁure

in respect of -an'y c:‘f the Chargor's invest_ments.

- Until such time as the Security created by th‘iéi:}ebeniure-'hés bécc:m&léhfo'rceab'le

'_{'a). 'ihe voting ﬂghts pawers afid-other ri ghﬁs i respect of the Chargor 5 Eﬁvestmeﬂts; will

be ﬁxerctsecf
M- bythe Chaigor, or

. (i) if éxercisable’ by the Sec:unty Trustee, in any manrigr whlch ihe Ghargm may' '
ci:rect the Secarnty Trustee i wiiting: -and
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749

7.5

8.2

8.2:1

822

) all dividends, distributions or other income paid or payable in relation to any of the
Chargor's Investments must be dealt with in accordance with-any document between
the Secured Parties and the Chargor in respect of the Secured Liabilities.

The C'harédr must’ Ehdémﬁ'i’fy the Security Trustee 'again's't'a'n'y loss or liability incurred by.the
Secutity Trustee as'a consequerice of the Security Trustee acting inrespect of any of its:
Tnves’{ments as permitied by this Debenture on the direction of: the Chargar

'Aft'er the Set;_arity createc_i by thiS-.Debenture'has becorie er&fc:‘rceaijle,'the-'Se:c;urEty Trustee
‘may exercise (in the name of the Chargor and without any further consent or auithority on the -

part of the Chargﬁr) any votmg rsghts and any powers of rights which may be exercised by the

Hedal of %)emf;saal owner of any lﬂvestmeni any pefson who is the holder of any Inveatment

or aéhewse

1 n‘smant:es
 The Chargor shall:

{a) = promptly after the execution of this Debentire, or (as the case may be) promptly after

. the execution of any Insurance entered into after the date of this Debentilre, give
netice to:the other parfies to the Insurances substantially in the form set outin .
- ‘Schetlule 2 {Form of notice for !nsuran{:es) and-deliver tothe Se{:ur;iy Trustee a Gopy
- of éach notice; anc%

by .- use reasonable endeavours to -pr‘éc‘u‘re-tha'f-éa:ch party -sé‘n'féd' Wit_fh a nofice under

-paragraph {a) above counlersigns and refurns i o the Security Trustes within 14
~ days of the execution of this Deberiture or in the case of Insurances enfered into after
© the dateof this Debanture within 14 days of the date of the axeautttm of thﬁz
Insurance:

hiegatwa covenants

-'The covenants in this Ciause G remain in force from the date af thls Debeniure unhi the expiry -

of the Security” Penoc{

li?ispasais "

i The Chérrgor shall ot enter into-a single transaction or & series of fransactions (whether

rélated or riot), whether voluntary or inyoluntary and whether at the same time or over a
period of time, to séll, lease, transfer, license, loan, of otherwise dispose Qf any Securnty

_ .Asset or ghter into-an agreement fo make any such disposal.

Clause 8.1.1 dees not a;aply ic: ary sale, iease trarisfer or other dssposa whzch isa Permiztec!

“Disposat,

Negaiivé pledge

“The Chargor shall not create of permit to subsist-any Security over any Security Asset.
“The Chargor-shall not:

{ay sell, transfer or otherw;se dtspase of any of its assels on terms: whereby they are o

may be | easaci toor m~acc;uured Eﬁy a Gmup Company; -
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b} sell, transfer or otherwise dispose of any of its receivables on recourse tefms;

ey ahier into any arrangement under which money or the benefit of :a'_'b'ain:k-c_rnoiher'

account 'may b applied, set-off or made subject to a combination of accounts; or

{d) - enterinto-any other preferenhai arrangement havmg a szm:lar affect,

‘i curcumstances where the arrangement ar transactton is entared into prlmaﬂly asa methoct
- of raising Financial Indebtedness or of fmancmg the acquisition of an asset.

'.Ciayzs'e-&-z.“l' do'es-no’t a;ﬁpiy toany -Sécuﬁ_tjy ._wh-it:h i F’ern"iitted' Security.
| Preééwation bf-'th'e*%t:uﬁty Assets

 The Chargor shall not w;ihoui: the wiritteri ccnsent of the Secunty Trustee (ar a8 otherwfse '
‘peritted un{ier the Faczhty Agreemert): o

“(a} . enter intoany onsrous cbligation of 'restr‘idﬁoﬁ-_aﬁectin'g'.ény'Secdr'i'ty'Asﬁs"e;i;

(b) - inrelation to the Shares:

iy permlt any person other than the Cha‘rgor the Securaty Trustee orany
. purchaser to be registered as- holdér of any of the Shares :

(ily  -permit avariation of any fights; or -

(iity 'itak-e‘ aniy action or permit any action to be taken which might restlt iri the -
‘ssue of further Bhares; or

ey take any Security in connéction with its liabilities under this De‘b-éniure'f'romfaﬁy

- guarantor of, or-prb\'fide'r of Security for, any of the Secured Liabilities.

~ Enforcement

‘When-Security becomes enforceable

The Secunty created by this Debenture shail become enforceab[e at any tima: after the

_ mccurrence of an’ Event of Default wh;ch is-continuing. -

Pow:ers on enfqrcement

At any tithe affer the Securaiybréate& by this Debenture has become enforceable the Security
Trustes may (without prejudice to any other of its rights and remedues and without notice o

~ the Chargor) do alf orany of the foEEowmg

{a) - sell or otherwnse dlspose of the Security Assets and oiherwnse exerciss all the: other
© . powers and rights conferred on mortgagees by the Act, as varied-and extended by
this Debenture, without the restrictions c:antained in sections 103 or 109(1) of the Act’:

' _ '('b") exereise the pOWer of leasing, letting, entermg inta agreementg for Eeases or Iettmgs 2

- or accepting or agreemg to accept surrénders of leases in relation to any Secunty
- Asset, without the restrictions imposed by sections 89 and. 100 of the Act:

MWE/CCX/076001.00499/67203317.1 Page 12.




922

93

94

9:4.1

8.4.2

{c) to the extent that any Security Asset constitutes Financial Collateral, as defined in the.
Regulatscns appropriate it and transfer the title in and to it 1o the Security Trustes
msofar as not already transfemad sub;ect to pa:‘agraphﬁ (1) and {2y of Regulatioi - ’18

L) Bibject tﬁ'Clausa 10.1.14 {Method Gf. appamfment'and _removaf}, appolnt orie orimore.

- persons to be a Reteiver or Receivers of all or any of the Security Assets; and™
(€. - appoint an administrator of the G’ﬁ-&r'gar

The value of any Fmanczai Coflaterai appmpnated pursuant to paragraph {c) of Clause 824,
shall be:

{a) inthecase of cash, its facg'value aﬁ_thé time of appropriation; and

{by it case of financial instriiments or other Financial Collatéral, their market price at

the time of appropriation as reasonably determined by the Sectirity Trustee (oran
agent, Delegate, attorney or Receiver appointed by if) having taken into account _
-advice obtained by it from an independent investment or accounfancy firmi-of r%atsanai
standmg selected by It '

iy each case, the parties: agree that the method of valuation provided for in this Debenture

shall constifute o mmmemaﬂy ressonable method {zf valuaison for the purposes of the
Regulations. . _

Disposal of the Sécﬁr’ityﬁase’t’s‘

I exereising f;he powers referred to in paragraph {a of Ctausg 9 2 (Powers on enforcement}
the Security Trustee or any Receiver may sell or dispose of alf or any of the Security Assets.
at the tires, in the manner and order, on the terms and conditions. and for the consideratior

_ determmed by it.
_ A‘ppimatmn'af_moneys

Any moneys received of recovered by the Security Trustee or a Receiver pursuant fo this

Debenture after the Security creaiad by it has become enforceable shall, to the extent

permitted by taw, be: apphed in the followmg ofder of pnoﬂty

' i-é} inor tqwards the pm'raia-p.aym'ent of provision for:

) allcosts and expenses incuired by the Security Trustee under or in’
' ~connection with this Debenture; and - '

iy el 'Sﬁms owing to a Receiver;

[() in or towards the diﬁﬁh&i‘g& of the Sec‘;ured Ltabmtm it any ordet chasea by the

Sacurfty Trustee; and
(c) then,inthe .ﬁayment:pf--'az}y surpliis to the Chargor or other person entitled 1o it

anid section E’(}Q('S) of the Act shall nb'i_appi’y*

Clause 9 4.1 w;EE mvernde any ap;:ampnatmn made by the Chargt:r

. Appomtment and powers of Receivers:
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104

10.4.1

_'10;1_,2

"Wz .

Method of appointment and removal .

“The Security fra'steé may fiot apﬁpainﬁa Receiver by reason only of @ moratorium being
- -gbtained, or anything being done with a view fo a moratorium bemg Oiatamed under sectfon
1A of the !nsalvency Act’ 1?}86 '

Every appomtment of rérmoval of a Recalve:r of any- delegate or ‘of any other perﬁon by the

Security Trustee pursuant to this Debenture may be made in writing under the hand of
-any officer or manager of the Security Trustee {subject 1o any requlrement f{::r a tourt order i
. the remaoval of an admlmstratwe recelver)

Powers of ‘Receiver

. Every Receiver shall have all the 'pc;‘wer'sf

(@) - ofthe Security Truste‘e-u'nﬁe‘r'thig Debei'xtufe'

by 'conferreci by the Act on mor’:gagees m possessmn anci oh'receivers appo;nted uader

the Act;

. .'-(t':}' which are. s;:ét‘iified in'Schedule 1 of the Insolvericy Act 1986 In relation ta, and to the

10,3

- extent applicable to, the Security Assets or any of them (whether or nt the Recaiver
B an admmsstmtwe réceiver within the meaning of that Act): and

(dy - in refation Toany $ecuraty Asset, whlch he wouki have if he were its oniy absoiut&
“BAREr. :

Joint or several

If two or-maore perscms are appamted as Recewers &f the same asseis they may act Jemtiy

and/cr severally so that {unless-any instrument appointing them specifies 1o the contrary)
“each of them may exercise individually ai% the powers-and dzscreilans conferred on Receivers

by thzs Debentlre.

10.4

_ Rew;ver as agent

-Evary Recewer shaﬂ be the agent of the ﬁhargcsr whtc;h shaif be soie y respensslbie for hls atts:

- -and defaults and for the paymeni of his-remuneration.

10.5

j ;Recewers_ remuneration

- Every Receiver shall be entitled to remineration for his services ata rate to be fixed by
- -agreement between him and the Security Trustee; and the maximum rate spec;ﬁed in sectmn

109(6) of the Act shall not apply.

1

Prateatlon of purchase'rs

No pumhaser ar mi'xer person dealing w1th tha SQCurzty Tru&tee of. any Receéiver shiall be:

bound or camemeci

{a)  tosee -ﬁr_-enquifé whether the 'rig'ht. of the Security Trustee or any Receiver to -

exercise any of the powers conferred by this Debenture has arisen or not; -

(b .Wit_h_Eha’pmprieiy.of. 'th'e_z exercise or puiported éxercise of those powers: or
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{c) with the application of any maneys paid to the Security Trustee, to any Receiver or 10
any other person: : : :

.F’rotectmn of the Securad Partses

'-iExciu'si-an mf-iiabiliiy

" None of the Security “!“msﬁee the nther Secured Par’mes or any of the;r respectwe officers oF

employess shall have any. respmnsnbthty or Elabmty

@ for any action taken, of any faulure to take any. aistion, i re!ation fo all or any-of the
© . Becurity Assets; :

B o SCoouH 48 mc:rtgagee in possession or for ary loss upon realisation of. any
Security Asset; .

(c) forany loss resuitmg f;{:m aﬁy fiua&uatmn in: exchar;ge rates in-connection with any .
pumhase of currenciés under Clause *§‘? (Garmﬁgy} or

' {c’i_)' ) Tfai the loss or destructlon of, or damage tc.x any of the Secursty Assets, ortg. any

122

12.24

_-doauments of or evsdencmg t;t[e tm iham wh}ch are in the possessaon or held tor the

rssk; of the Chargor} ar

_'(a‘} ~for any other default or omission in relation tc; all-or any of the Secunty Assets f::ar '

“which a mortgagee in possession might be. Iuabte

except in the case of gross negligence or wﬂfui-m;_sccr_xduct on the part of that person..
General inde’m‘n‘ify
The Chargar ghall mdemmfy thie Secunty Truat@a the other Secureci Parties and thesr
respective officers and employees against all actions, proceedings, demands; claims, costs,
- expenses; and other liabilities incurred by them in respect of all or-any {)? the fcslinwmg

(@) any ac,t or omission by any of them in relation to- ail or any of the Secumy Assets

' .41:5.}- . any paymentre atmg toor in respac:t of all o any of the Sectirity Asaets which

"beemmss payable at any time by any of ’shem

: {a’j - 'Iany stamp, registration or similar Tax or ety whit::h becomes payable in connection

© with Ehe entry into, or the performance of enforcermerit of, this Dabeniure

{d) carrying out of ;}ur;aortmg tocarry r:}ut any of the nghis powers and drscretmns

conferred on ihem by or permitted under this Debenture; and

(e) any breach by the Chargor of any of its covenants or other obitgatlans to the Securlty .

- 283

“Trustes oF any other Secumd Party, -

ex‘cépt‘ -in 'i?ze-e'ase- of gross -kz‘ezg-iig‘ent’;é or wilful misconduct on iﬁe';ﬁaﬁ of that petson.

The Chargor strall pay interest at the. Default Rate on the stms payable undar tiﬂs Ciause
from the.date on wh[ch the habahty was incurred to the date ofactual paymen& (both before

-and after judgment).
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Indemnity out of the Security Assets

“The Sécuﬁty'Trust'ee the other Sectired Parties and their respective officers and employees

shall be entitled to be indemnified out of the Security Assets in respect of the actions,

- _proceedings, demands, claims, costs, expenses: and liabifiies referred toin Clause 12, 2

13

134

13.2

133

{General indemnity).
Preservation of Security
Reinstatément.

I any payment by’ the Chargor or d:scharge given by the Security’ Trustee (whether iii respect

of the obligations of any Obligor orany Security for those obligations or otherwise) | is avoided

of reduced as a result of insolvency, liquidation, administration or any simitar event: -

(8} theliabilities of the Chargor-and the Seciirity created by this Debenture shiall continue-

.asifthe payment drscharga avoidance or reduction had not occurred; and

{by ' j'the Secured Partles shall be entltied to receverthe value ‘or dnount of thaf Secunty

- or payment from the Chargor asifthe payment, dlscharge avo;daﬁce ot reductiof
“had niot occurred S '

'_Wéivér of defén_ces

Neither the Security created by this Debenture nor the obligations of the Charger under this
-Debentiire will bé affected by an act; ormission, matter or thing which, but for this Clause,
would reduce, release or prejudioe that Security or any of those- obi;gatmns (whether or not -

known to the Chargor the Secur.lty Trustee or any other Secured Party) including:

~fay 'any trme, waiver or consentgranted {o, oF composztlon with, any Obttgor or other

- _person;

- by the telsase of any Ob!lgor of any other ;nerson under the terms of: any composfnuon ar

' arrangement with any person

{) . thetaking, variation, 'cornpr'cmise' exchange, renewal, srforceémeitt or releass of, or

rafusal or neglect to perfect, take tip or-enforce, any rights against, or Security aver,

assets of any Obligor or other person or any non~presentat;on or nen-cbsgrvance of
-any formality of other reqmrement i respect of any - mstrument or any failuié to

realiss the full valus of any Security; :

C{dy i'any. 'irt'capaci-ty or lack of power, aut'hot'ity' or legal personality of or dissolution ot

‘change in the members of status of an O’bEEgU’r.éraﬁy oth-ér':p'ersw‘

&) :any amendment (however fundamental), replacement vaﬂatton mvatlon

assignment or the avoidance or termination of any: document-or Seturity;

(f) any unenforceaba!tty, IIJegai;ty oF rnvaiadlty of any obhgatmn of, or any Securtiy created' :

by, -any persoiy urider any docament or

(g} any msotvency, E;quudat:on admmfstratlcm or szmllar pmcedure

Chargor mtent
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435

136

Without prejudice to the yenerality of Clause 13.2 { Waiver of defences), the Chargor
expressly confirms that it intends that fie Security created by this Debenture shafl extend
from tirme to time to- any (however fundamenta!) variation, increase, exterision or addition of or

~to any facility or amount made available under: ahy agreement in-writing between the Seaured .
Parties and the Chargor for the purposes of or in connection with any of the fol!owmg

&y acqufsut;ons of any nature;

(b) . 'incr_e;as-ing wc:’rking_i-ca‘;’:i’itfal_; _

() _aﬁaﬁiiﬁg.‘i_mms‘tér ti'is'tri'béii_éns to be made;
.- (dy 3Ca'rry_ing:cu't raéi-rg@t-u'ri rgs; ..

(e} refinancing existing facilities;

M raﬁn-an'cing':any"eéhEr'ind!eb’cedﬁass; .
gy m‘a"king’ facﬂitiéfg available to new bofrowers:.

{h.)- any othar variation or exﬁensmn cf the purposes for Wthh any slich facaiity orarnount
' .msght be fade avallabie from time to time; and :

(i)" any faes costs andior expenses associated with any. of the foregomg

'immedfate recourse

The Chargor walves any rzght it may have of first reqmnng any Securéd Par’ﬁy (GF any trustee-

~or agent on its behalf) to procéed against or enforce any other rights or Security or claim

payment from any person before claiming from the Chargor under this Debenture. This
waiver applies irrespective of any law or any- provision of ary decument to the contrary.

A-ppropriétiahs'

- During the Secunty Period each Securad Pariy raYy, uniess such mongys would ha suﬁ;ceent '
' cizscharge al Secureci Ltabuhtzes in full:

-ga) vefrain from a;:p!ymg or enfommg any moheys, Securaiy or rights held oF recesved by it
©{orany trustee or agent on its behalf) in respect of the Sécured Liabsistt&s “or, subject
to Clause 9.4 (Apphcatfon of moneys), apply and enforce the same in stich manner
and order as it sees fit {whether against the Secured Liabilities or etheﬁmse) and the
Ghargmr shaE[ not be entsi’led to'the bienefit of ihe sare, and

By hold i an: mterest—bearmg suspensa aceount any moneys recewed from the Ghargor )

of on account of the Secured Liabil atnes

Deferral of Chargor's rights

' During the Security Périod, and unless the Security Trustee otherwise directs, the Chargor

shall not exercise any rights which it may have by reason of performance by it of its

- obligations under this Debenture or the enforcerhent of the Securziy created by this

Debenture;

{8} toreceive or claim payment from; or be indemnified by an Obligor:
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"_!.3;8"

14

15

151

152 -

{by  toclaimany contribution from any guararitor of, or provider of Security in respect of,

any Obligor's obligations under any agreemesnt in wntmg between. the Secured
Parties and the Chargar ' . :

{c) - _'to take the beneﬂt (in whn’!e' orin 'p’é'rt and whether -by'.way of -sdbm'gaticjn of

otherwise) of any rights of any Seclired Party under any document or of any.
© guarantee or Security taken purstiant to, or in connection with, any. agreement I
_ writing between the Secured Parties and the Chargor '

() ' 6 exercise any rE'g:ﬁt' of.semff against-aﬂy'{:)b'ligor' -a‘nd!or

ey fo ¢lairn o prove asa credltor of any Obligor in cﬁompetatlon wﬂh any Secured F’ar‘ty

Adcfitmnal Securlty

- This Debenture is in-addition to i not in any way prejudiced by and- shaii not merge W|th any
‘contractual right or remedy DI‘ other Secursty now orin-the future held by or available to any
Secured F’arty '

New accounts

“Jf any Secured Party receives ﬂﬂtice'(aciual or otherwise) of any subsequent Sectrity (other -

than a Permitted Security) over o affectmg all or any of the Security Assets it may opena

‘new account araceounts in the name of the Chargor and if it does not do 50, it shall

nevertheEess be tredted as if it had done so at the time when it received or was deerﬁad o

have teceived notice of that subseguent. Security, and as from that tire all payments made by
‘of on behalfof the Chargcar o that Secured Party: '

' -(é)  shall be eredited or be treated as havmg been cred;ted to the new account and -

{b) - ‘shall niot operate to reduce the Secured Ltabmtzes at the time when the Secured Par‘ty

' recewed orwas: deemed o have recezved such I"IO‘IICQ

:Tai:k'm-g

Forthe purposes of sec’uon 94(1) of the: Act aﬁd section 49(3) of the Land Reglstratzon Act

- 2002 the Security Trustee confirms on behalf of the Lendersthat the Lenders shall. make’

- further advances to the Chargor on the terms and subject to the conditions of any agreement
e writmg hetween fhe Securad Parﬁes anhd the Chargor, :

Further assurance -

-Registraﬁon atico’mﬁanieg 'Hcauge .

“The Chargor consents to the reglstrahon of th;s Debenture at Compames Huusa pursuant
“to Part 25.0f the Companies Act 2006. '

Further astlon :

The: Chargor shall; at xts own expense, promptly take any act;on and mgn or execute any.
-further documents which the Secunty Trustee may require in order to: :

(a) - give effect to-t_h‘a reqm_ramants of this Dabentwe; '
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{by protect, preserve and parfect the Secursty intended 1o be created by or pursuant fa
this Debenture; . :
{©) .protect and preseive the ranking of the Security intended to be'_t:-i"'eatéd. byor
- pursuant to'this Deberiture with any other Sectirity over any assets of the Charger, or

{dy - facilitate the realisation of all or any of the Security Assets or the exercise of aiy

rights, powers and discretions tonferred on'the Security Trustee, any Reselver orany
. aﬂmsmsiratnr e cannec;t;cﬁ with all or amy of the Security Assets, '

and ariy ';s_'u_ch dmcument may -disapp’ly sec:tiarz_ '93 of the Act.

~Deposit of documents

The Chargor covenants that, on the date of this Debenture and at all times during the Security
Period as soon as it receives thern (and in any event as soon as the Security Trustee 50

' .requests) it shall deposit with the: Security Trustes, in respect of or in connection wzﬁh the.
Seaunty Assets:

' tay 'aEE deeds, cerhftcates and other documen‘zss c:f O evsdencmg ﬂtia

{b) -'sngned undated transfers of the lnvestments charged under Clause 3.2 (!nvestmem‘s).

- compieted in blank; ar’ad

{c) any other ;iocumenﬁs which ibe Secsrtty Trustee may §rom fime to tume requsre for
-perfecting its title, or the fitle of any purchaser., :

Law af F’rsg:;erty {Misceﬂaneous Provis;icmﬁ) Act 1994

g The covenant set out in section 2{1}(b) of the: Law of Proper‘ty (Mlscelianeous Provrsmns) Act
. 1994 shall- extend to'the prcwzmons set olit in this Glause 15,

Power of attorney

“The {ﬁhargbr irrevocably and by way of 'aeca_'z'r'ity appoints each of:

{a)  the S-e'carity T’rusteé‘ -

by any delegate or stib- delegate of, or other persm nammated in writing by ar officer of .
- the Security Trustee; and

(c) . any Receiver,

3omtly ancf severs iy as 1?19 Ghargcsrs aitemey inthe Ghargcrs haine, on its behaif and in. _

“suich mariner as the attorney may in its or his absolute discretion think fit after an Eventof _
“Default has-occurred which is continuing or, if no Event of Default has oceurred, ft:»!}owmg the:

failure by the Chargor to comply with a fequisst from the Security Trustee (if such failure has
not been remedied within five Busmess Days of the Security Trustee making such réquest in

C writing), to _tak_e any action and. slgn of execute any further dcscu_me_n.ts whiich the Chargor is
- reguired to take, sign of éxecute in accordance with this Debenture. The Chargor agrees,
promptly on the request of the Security Trustes or any Recsiver, to ratify and ccn‘r" rrmi-all such

actiong taken and documenis srgned of execuied

‘Currency

MWEICCXIO7B001.00499/6725331 7.1 " Page 19



17.4  The Spot Rate
In this Clause 17, the Spot Rate means, in relation fo the Security Trustee or any other
- Becured Party, the spot rate of exchangs of that Secured Pany for the: gaurchase of any
currenicy with any other currency in the London forsign exchanga market.
47 2 : Conversmn -of-_mcmays received.
' The Sectrity Trustee or any other Secured Party may convert any moneys received, -
recovered of realised in.any currendy under this Debenture (including the procesds of any

' *prev;ous conversion under this Clause 17)-from their. existing currency into ary c;ther
currericy; By purchasing that other currency at the Spot Rate

18 Discharge of Security
Upon the i_rre‘ﬁo::ab'le:ahd um':bnd_i't_innai bayent and d’i‘sﬁch_ar’g"e i full of ’éh'e_ Sectired
- Liabilities, unless any third party has any subrogatiori or other rights in respect of the Security
created by this Debenture at that time, and in relation to-any Security Asset which is subject
to-a Permitted Disptsal, the Secuirity Trustee shall, or shall procure that its appﬂmtaes will, at
- therequest and cost of the' Chargor :rrevocably and unconditiorally:
(&) 'rel@ase the- Sec-urity Assets from this Debeniuie;: and

' {b’j' re-assign to the C}hargar those Security Assets that have been ass:gaed to the
- Becurity T rustee under Clause 3 (Creatmn of Seturity).

N Seetlan 93 of the Act shall fiot apply to thls Debenture
49 Costs and eXpenses
194 Transaction expenses
The Chargor shall promptly on demand pay the Security Trustee the amount of all costs and
_expenses (including legal fees) reasonably incurred by it in connection WIth the negotiation,
preparaiswn printing.-and-execution of this Debenture
192 Armendment costs.

T the. C.hargor r&quesis ar amenciment wawer, {:onsent or release of or in r&lamn to thiis

- ‘Debenture, the Chargor shall, within three Business Days of demand, reimburse the: Security -
Trustee for the amount of all costs and expenses (intluding legal fees) réasonably incurred by

CHin respmdmg to, evaiuatmg, negotiating ot aamp}ymg with that request or recgwremeai

193 Enfamament cﬂsts
“The Chargnr shall, wﬂ:htn three Busmeﬁs Days of demand, pay 16 the Security Trustee of any
‘Receiver or Deiegaﬁe the amount of all costs and expenses (including legal fges) incurred by

- the Security Trustee or any Recsiver or Delegate in connection with the enforcement of, or
the preservation of any rights under, this Debenture.

20 Notices

20.1  Communications:inwriting.
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20.2

- 20;2:."1

2022

203

2034

Any communication to be made under or in connection with this Debenture shall be made in
‘writing and, unless otherwise stated, may be made by fax or lefter.

_ Addresses

The' address and fax ruriber (ard the depar’tment or aﬁtcer if ahy, for whose attention the

‘communication is to be made] of each party for any communication or document to bemade
or delivered under or in-connection with this Deberiture is that identified with its name below .
‘or g@iny substitute address; fax number or department or officer.as either gm;’ty may nmtzfy i
tha c:xthar by not less than five Business Days' niotice.

The addresses rafarr&d"tc} in Clause 20.2.1 aret

{8) "?he-fiha'rgar:

Abaﬁs'}'—iéidmgs Liﬁn'it‘ejci
 Chaifont House, Oxford Road; Denfarm UBS 4DX
_.'Atte-n'ﬁort.: | : éompany S‘e:c_ret'afy-
'-é.ax':' K | 0'%855-22?9:?2
(b).  The Sacirty Trustes:

Barclays Bank PLG; 497_Siibu'ry Boulevard, Miltor Keyries, MKS 2LD

Attention:  Gareth Farbon
Fax 01908454129
Delivery

Any commun:cairon or dqcument mads of dei;vered by onhe persson to another under orin
conhection with this Debemure will-only be effeci:ve

' -{éa) - ifby way of fax, _when 'recea;eci in legible form; o.r '

} '{.b)-_ - if by way of letter, (i) when'it hasf bisen left at th relevant addréss or (i) fwo Buszhess-

'2032

s 204

. :204"1

'_ Days {or, inthe case of airmail, five Busmes& Days) after being depos;ied inthe post
postage prepaid (or, as the case may be, airmail: posiage prapaidy, incan enveiaga o
addressed to it at that address,

and, ifa part icutar department or officer i s spec;ﬂed as part of its. addr&ss detal & provrded

under Clause 20.2 (Addresses), if addressed to 1hat depattment or ofF cer,

Any czjmmumcataon o document to be made or dehvered to the Secuﬂty Trustes will be

-effective only when actually recsived by the Security Trustee and then only if it is xpressly
- miarked for the atténtion of the deparfment or officer identified in Clause 20.2.2 {or any

substitute. department or officer as the Security Trustee'shall spacify for this purpose).
Engilsh language-

Any notsce gsven undar or in connection with thls Debenture must be in Enghﬁh
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2042 Al other documents provided urider or in connection with this Debenture must be:

21

21

212

22

28

24

2

284

~{a)  in English: or

by~ if not in English, and if so required by the Security Trustee accompanied by a certified

English translation and, in this case, the English translation will pfévaii_unfass the
docurent | isa constitiitional, statutory or other official dc;cument

Gaicuiai:mm ahd cert;flcateﬁ

'Accﬁunts
Inany htagatmn or arb:tratmn prcceedmgs ar;smg out of or in éonnection wﬁh this' Debienture, -
. the entries made in the accounts maintained by the Security Trustee or any other S%x;ureci
. Party are prima facie evadence of the matters to'which they relate.

: Cer*:t;ff_cates and d-e_stermmations

- Any certification or determination by the 8é¢hnty Trustee of any other 'Sééﬁre&i Party of a rate
“of amount under this Debenture is, in the absence of manifest error, concmswe e\ndenfze of

the matters to-which it relates,

 Partial invalidity

“If, at any tiimie, any provision of this Debenture 1§ o becomes illegal, invalid or unsnforceabls
Jin‘any respect under any law of any jurisdiction, neither the legality, validity or enforceability of -
-the remaining provisions nor the legality, validity or enforceability of such provision under the
_ law of any -other jurisdiction will in any way be affected or impatred

Ramedies and waivers
. No fallure 1o exercise, nor any ‘delay in exercssmg on ihe Qart of the Sacuriy Trustea any

.rnght of remedy under this Deberiture shall operate as a waiver, nor shall any single or pamaf
. exercise of any right: or remedy prevent any further or other éxercise or the exercise of any

othet right or remedy The rights and remedies provided in this Debenﬁure are cumuEahv&

and ot exclusive of any. r:ghfs or remadies provrded by law:
' Gounterparts

This Debenture may be executed in any number of counterparts, and thus has the sams e’ffect
.as if the- Slgnatures onthe couﬁterparm were ona smgla capy of thrs Debenture

_'Gt’)\fé'!‘hlhg law -an‘d enforcement
' _Govérnihg_' law

' Engi:sh Jaw governs this' ereniur&, itﬁ interpretation’ and any nanncontractuai oi:shgatmns o

B} arssmg from oF r.:enﬁecteci with it.

257

2524

-Jurisdieﬁmn '

The courts of England have exclusive jurisdiction to settle any dispute arising out.of or ir
connection with this Debenture (including a dlspute regardmg the emsience validity-or

_ -terrnmatlﬁn of this Debenture) {a D spute). -
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26.2.2 The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary.

2523 Notwithstanding Clause 25.2.1, neither the Security Trustee nor any other Securad Party shall
be prevented from taking proceedings relating to a Dispute inany other courts with
jurisdiction. To the extent allowed by law, the Security Trustee and the other Secured Partics
may take corctirrent proceedings in any number of jurisdictions.

Executed as a deed and deliversd on the date appearing at the beginning of this Debenture.
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2019 Group Trademarks ongoing,

Miark Registered to Cotnintry Chasg Clags Class Class: Clags Appln no. Seristno. Appin filed  Registered . Next Renewal
Aristey Abarts Holdings Limired Comsrinity 27 A 4% HBTETI DE06RRIS | 301012013 0670672023
Anthalogy Abarts Holdingy Limited Comirmmity 20 24 27 12325751 TS0A0TY - 1104014 18710/2023
Antholopy Abaris Holdings Limited Internstional 20 24" 27 1231865 e St ] 26/08/201% 2600872624
Anthology Abarts Holdings Timited: {Inty Chiria i} 24 ) TRA. 2610872014

Antholagy Abarfs Holdings Limited {Int) Tapiss 20 24 pid 1231865 123186501 OO - BT2AB2018 ORI
‘Arhiology Abarts Holdings Limited (Tt} Russian Fed 20 i3 2T TBA 26{08/2014

Arihology Abaris Hbldings Lindtted. sty US A 20 24 27 TR1ERTET 257082014

Destpgned for Life Abutis Holdibgs Limited §11.4 2 24 27 3341918 282018 2R/09/2018 AROVHIR
Ega logo Abarie Holdings Limited Conirritinity 2 24 27 BATAU6E B474056 05/08/2009 - 0170272010 05/0872029
Harlequin Wallcoviings Inernational Linidted: Aungeealia . 27 3101 BIIOOT6 URAE/ISTT 0470741080 OB/OR2028
Herlequin Atiariy Holdings Limited. {Int]) Avstraliz 20 24 2T 1240624 220//2014 26/0872024
Harlerin #baris Holdings Linfted . Birgzil 24 831372707 20/07/2611 LBTOR02E
Haloguin Abaris Holdings Limited Brazil vl SI117268L 20472011 29102024
Hairleqiin Walleoverings Intermational Lithited Canady 24 27 232601 232661 16/08/1577 1270471079 12/04/2024
Halequin qain Fabrios & Wall i d " Cha 24 HIA0LTITE 1180848 2B/0271097, 28/06/1998 06/08/2028
Harlequin Harlequin Fabries & Walleoverings'Lad -Cling 27 970017177 1182606 2ROIINGT 7 14/06/1998 137062028,
Harleqia Absirls Hofdings Linied Gty 16 24 il FO66000 2968060 0971242002 06/1372023
Harleguin Abigris Holdings Liniited EU 2z 18048550 20/07/2015 08704/2029
Harlequin Abaris Holdings Limited Interational 20 i 27 1246624 2B/082074 B/08/2024
Hadlequindevice Abatis Holdings Liniited RET 20 oS 713831 200772016 Z0/0T12026
Harlogiiiit Aharis Foldivgs Linied Japan 13 201345798 S704716 26/0972028.
Hewrlegsiin Aburis Holdigs Liwited. Jage: Pl s 201275363 3643655 EETT3E 71y W R i Y i1 L2008
Harleguin Abaris Fpldings Limited . (Int) New Zealarid 20 4 27 1240824 2270872014 Z6AORZ0IL A6/0872D24
Harleqiii Abaris Holdibgs Lirdied: {Int) Risssian Fed 20 2 T 1240624 220842014 26/08/20 14 28/08/2504
Harlequin Harlequin Fabrics & Wallooverings Lid K 18 2114348 2114348 3OA0/1R96 - 041271998 aoriorsola
Harlequisi Wallceyeritigs Interational Lifnited il 4 24 1494324 1494324, 10/03/1092 15/04/1994 TR/202%
Harloquin Alsacis Holdisigs Lo K 20 zd 27 3069738 2370872014 220872024
Harlequin Harlequin Fabrics & Walleovesinge Lid “USA 24 TAARETIR 2093459 090371084 - 00/S/1997 0570572017
Harlequin Abards Holdings Lad {haty U8 A 20 24 erd ToIE2a4 4035608 22082014 26/08/2014 26/6%/2024
Harleatin Abarss Holdings Lad. Ching, & 31107931 23/0572018

Harlequin Abaris Holdings Lid Ching 5 31117308 2370572018

Harloquiti Mbaris Holdings Lad Ching 7 31124311 2370572018

Harlequin Abaris Holdings Lid Ching 8 31117251 230572018

Harleguin. Abdris Holdlngs Lid Chits 12 31117275 230572018

Harfequin Abiirie Holdings Lad Chirg 26 31124286 Z3/0502018

Harleguln Abaris Holdings Lid Clhiia 29 31107765 23032018

Hatlequin Abaris Holdings Litd Ching 3 31099375 230577018

Harlequin i Abariy Holdings Lid Ching, 32 . 30474322 2410472018

Harelguin Additions Abaris Holdings 163 UK. 20 24 27 3150283 1770222016 177022016 170272028
Studia Harlsquin Abarie Holdmps Ltd Japan 25 3081627 2RIOXIONT 15/09/2017 15/00/2027
Motnentit " Abacks Holditgs Lid Cominiiity: e 27 11288099 2371072012 06/03/2013 2371072022
Wi Fox Image: Abaris Holdings Lid Community 18 18 20 21 24 2E g 12405601 12303601 0122013 - - 02/05/2014 051272023
Seion Abaris Holdings Lid Commimity 18 et 27 GBETALE 303011 30/10/2014- 31/03/3037
Sisin Abaris Holdings Lid UsA 24 27 85386691 4303553 0270872011 19/83/2015 19A03/2023
Scion Abaris Heldings Ll K- 24 27 26804158 2604155 12120011 13H4R0TY 1322021
Sefon Abaris Holdings Lrd Chiny 24 31309367 310572018

Seion Abariy Holdinge Tad China 5 31471383 07/06/2018 Y35202%
Seivn Abaris Holdings Lid Ching vl F1467374 070672018

Seion. Abmriy Holdings Ld China 21 THA. TBA

Seion Absris Holdings Lad Ruseis 20 b2 N 20TETIALIS 10/IS/Z018 - “03/042010 10/G872028
Scion Abaris Holdings Lid China 2 31127118 23052018

Selon: ‘Abaris Holdings Litd Chivia ¥ 30468858 FANE201R

Seson: Abariy Holdings Lid Chisia & 3112712 23/05/2018

Seion Abaris Holdiingd Lid: Ching 9 30456773 24705120138

Seion : Abatis Holdings Ltd China 24 21107960 230812018




Matk Registered to

Seion Albaris Holdings Lid
Boion ‘Abaris Holdings Lt
Heion. Abarls Holdings Lad
Séion Abarie Holdings Ltd
Beion Abarts Hildifgs Lid
Sision Abaris Holdizips T4d
Seipt Abarie Holdings Lt
Scion: Abavis Holdings Lid
Seion Abarie Holdinge Lid
Susion, Absis Holdimgs Lad
Scion Abaris Holdings brd
Seiot Abaris Holdings Lt
Sefon in Latin & Katak: cript braris Holdings ltd
Scivt Living: Abaris Holdings Lid
Siion Living. Abaris Holdings Ltd
Scion Living Abaris Holdinge Lid
Abracazit Abarts Holdings Ld
Desipn Esseitaly Abaris Holdings Lid

Eco Abaris Holdivgs Lid
Little Sanderson Abaris Holdings Ld
Morrie 8 Co Arthur Sanderson & Sy
Morris & Cor Arthiir Sanderson-& Sons
Morris & Co Abaris Holdings L
Mot & O Abuiriy Holdings Lid
Moty & Cor Arthir Senderson: & Song
Morris 200 Arthor Sanderson & Stus
Morts & Co Abariy Holdings T
Morris & Cor Abart Holdings Ltd
Morris & Cor ‘Abaris Holdings Lid
Moeris & Co ‘Abards Holdings Ltd
“Meorris & Cor Abaris Holdinge Lid
Morris & Co. Abaris Holdings Lid
Motris & Co Abariz Holdings Lad
Morris & Co Abarts Holdings

Morris & Coi Arthur Sanderson & Song
Morrs & Co Astliir Sanderson & Sony
Morris & Co Abaris Holdings Jed
Mesrmis & Co Abaris Haldings Led
‘Mpriis & Co Abaris Holdings Lid
Morris & Ca Abaris Holdings Tad
Morris & Ca Abards Holdings Ltd
Muorris & Co Abiaris Holdings Lid
Mseris £ Cs Abaris Holdings Ltd
Morris & Col Abriy Holdings Lud
Moriis £ Co. Abariy Holdings Lid
Morris & Co Abaris Holdigs Lid
Moriis & Co. Abaris Holdings Ll
Motris & Co Abaris Holdings Lid
Mirris & Co Abaris Holdings Ld
Mortis & Ca Abaris Holdings Lid
Moiris & Co Abarie Holdinps L
Morris & Co Abaris Holdings L1d
Mortis & Co. Abaris Holdings Ld
Morrs & Co Abaris Holdings Lid
Moartis & Co Adsaris Holdinpe Lid

Country
China
Ching
China
Chitiz
Chinix
Ching
China
China
Chiny
Chiria
Chira
EU
Jajpan

Avigtratia
Catiadd
{hing

Chitia
Commiznity
Comirumity.
Tstermational
Japan

Japan

Japan

Japan

Fapar

Japarn

Japan
Mew:Zzatand
Mew Zeataid
Russian Fed:
UK

R

US4

Usa

Clifna

Chitsn

Ching

Ching

China:

14
16
20

21

24

36,

28
29
31
a2

33

20
1%

20:
27

24

27

24,
2
i
2
20
27
o
o]

27

Cluss Class: Class Class

3
e

27
a7

27

27

X7

i8
24

20119 Groug Trademarks ongoing

-Class

25
2T

28

27

35

Appin no. Seérial no. Appln filed  Registered  Next Renewal

30458769
30467743
30457933
30455699
30468233
31104333
30460092
30472109
30459722
30466233
30466210
18043952
T aps-34221
12665247
$7328543
18118074
13195243

S474068
13198235
86987
107441

224183
3272739
1106888

2104 729871

2634070

J1THBBH
310873
30475059
30472341
304534352
36413
30465513
30456831
20465492
04T
30479604
20473260
30481378
30470702

5637053

2266064,

13193235
BBEYRT
ST72RE

1662128
1724647

1100888
2352488
2388268
2720510
4531554
468306
4700924
3075812
G148
644149
539280
BI205811
2639070
1604783
1664730:

ZH03/2618
ZA03/2018
240512018
20572018
2410572018
23/05/2018
2470572018
2410572018
0512018
24/03/2014
40372018

08/03/2013
057032014
1370772018

22K812014
270212001
US/08/2009
2202014
Z4/08/2001

03/06/2001
230772003
A1/1072011

ZH10/2008

2305724018
23052018
241052018
240512018
24/0572018
2370572018
24/0572018
AOT/2018,
2810572008
24/0572018
24/0572018
2470572018
240572018
24/052018

204072019

1307261k
BO/0B/261%

B1402/2010
06/01/2015,
08/01/2004:

207112011
on030z
24/1172004

31/037201%

0770872007

2770812014

100873012

08/0472025
[ strir=]
V50372008
270812025

22/0872024
27/02/202%
1812020
220872024
2410872021
110372018
21/05/2021
06/03/2022
30/0572021
2310772023
3H0A21
IHO372022
ALO5R022
TEA2017
21272821
D2/05/2023
18/08/202%
70922027
231082018
23/0872018
271082024
2411072024
10loei202s
03167/2020
037020




Mark
Morris & Co
Moris & Co
Morris & Lo
Mortis & Co
Muitis & Co Ans & Crafls Collection
Pure Moris
Pire Morris
Puse Moreis
Options:
Palladis
Prisen:
Sandersorc
Baiidesson
Sandersan
Sandessor
Sanderson
SBanderson
Sanderson
Sandersan
Bandersor
Sandursoit it Chitiese-eharboters
Sanderson
Sarderson
Siiriderson
Sandersoi
Sandérsan
Sanderson
Sundérson
Sanderson
Sandersan
Sanderdon
Sasidersan
Sanderssn
Sandersan
Sunderson
Sandersan
Sanderson
Sanderson
Sasiderspi
Saiclerson
Sanderson
Sanderson
Banderson
Saanclevson
Sandlerson
Sandersen
Sanderson.
Sanderson
Sandersot
Sanderson
Saniderseti
Sanderson
Saridersoi
Satiderson

. Sanderson

Registered to

Abaris Holdings Ltd
Abang Holdinge Lid:
Abarls Holdings Ltd
Abaris Holdings Lyd
Abis Holdings Ltd
Abaris Holdings 140
Abarts Holdings Ld
Abarts Holdings it
Abaris Holdings [4d
Abaris Holdinge Lied
Abiris Heldings Ld
Arthie Barideresn & Sons
Aullivir Sanderson & Séns
Arthnr Sanderson' & Sons
Aburis Holdings Lad
Abiaris Holdings Lrg
Srthar Sandersin & Sons
Arthur Sanderson & Boits
Abiatis Holdings Lid
Abaris Holdings Ld
Abaris Holdings Ltd.
Abarts Histdings Ld
Abaris Holdings Lid
Alirls Holdings Lid
Arthiie Sanderson & Jons
Mzt Bandérson & Sons
Arther Sanderson & Sons
Adthudr Saniderson & Song
Arthur Sandorson & Sons
Arthir Sanderson & Sons
Aty Sanedersin & Sung
Arthur Saaderson & Sous
Arthur Sanderson £ Sons
At Saandesson & Sons
Abaris Holdingy Lyd.
Abarts Holdmgs Lid
Abaris Holdiirgs Lid
Abaris Holdings Ltd
Abaris Holdings Lid
Abaris Holdings Lxd
Abaris Holdings Lad
Absirds Holdbigs Ltd
‘Abarig Holdings Ll
Abiris Holdings Lid
Abarie Holdings Lid.
Artliar Sandérson & Sons
Arthur Sandersoii &-Sods
Arthur Sanderson & Sons
Arthur Sanderson & Sons
Aithit Sunderson & Song
‘Abaris Holdings Lid
Arthur Senderson £ Sots
Arthivr Sanderson & Sons
Arthior Sandesson & Sons
Arfhivr Sanderson: & Bons

Country
Cliing

China:

Chisa:

China

9)4

UK

CTM

Japan

UK

UK

CTH
Aistridize
Ausiraliz
Austratia
Brazil

Birezil
Canads
Cainiady
Chitiz.

Chiria.

Ching

Ching.

China:

China
Colombig
Conmdonity
Compnity:
Egjpt

Egypt
Trance

Hong Kong:
Tndonesiz
Tnddtesia,
Trétand
Japtar 447
Japan

Japan,

Japan

Japas

Japan

Japan (Katakeina}
Tapan (Katekana}
Japan (Kateliria'
Korea (Sowih) M
Koved iSowk) MF
Hakaysia
Makaysia
Mexdeo
Mexioo.

N Zealand
New Zeakind
Norway
Tagisiz
Singapotc
Ringapors

2018 Group-Tradema

Clags  Class Clasg Clags

29

30

31

32

24 z7

28 % 7

20 2% #3

20 e g

24 27

27
2 % fees
2
27
27
2%

27
24
27
24
24

2
25
25

27
TRy %
237
M 2T
2. F

240 22 24
i) 22 24

& 2% 26

24 )

rks ongoing

- Class

30460360

30453664

AY1STE7

FOAGTAIS.

(04856

17307489

93393715
27
2T
25
35

2265131
2145563
1574474)
5028469
1303593
1G4S
B7B64278
493865
AZSBATZ
493865
FXabvraat!
831172738
103455
509693
1659127
1724646
15189951
40507892
32757709
9350236
LEErkiS
2651719
4005
117210
117211
1466966
B439/81
S6178T
361736
61856

11753

O56308
916351
1241698,
2600751
§23811
958309
935883,
1317014
JIIAIGE
TH7I65

MA/SABLEY
MA/S4629G

382751
SLEN
188220
113593
100973
182268
SETESI90
S6657/90

24/05/3018
241052018
250372018
24/65/2818

15/092016

0671072017

206/6772011
201572017

20/0812014

081082018
18/04/2011

1170472002
0 104/1956

2471273013

AU IDADTS

1270272016
11708/2016
GR/08/2017

B3/04/2018

0170672016
1570372014
2LA20LL
B703/2012
2871142015

1340372015
01712/2083

19/0572008

20/0572015
2SS
10/107200%
1346271978
03/10/2008

Appla no. Serfal no: Appln filed . Registered - Next Renewl

1240312021
1270272026
110872026
R/08/2027
TL/B302018
DAL 202G
U5/04/2028
23/0%/2019
050527
23/08/2019
2971012024
2971072024
DLAEIZ031
2232029
21/05/2021
B&/6372022
2TL2025

06/05/2022
3612025
11/6412022
0176472038
I0/08/2018
20/08/2018
1570572018
JEIO472024
03/0172023
D3/61/2023
19072011
3115072021
2RA03/2022
L7202
131372018
247E2/2023
23/08/3071
26/03/5622
131172031
19/1272027
31072021

18/08/2021
18/08/2021
20705/2025
2910572025
T9/107201%
2271072020
0571012018
03/0972027
160872017
27/09/2027




2018 Group Trademarks ongoing

Murk Registered to Country Class Class Clags - Class . Clasg Appin no. Serial no. Apphefiled - Registered - Next Renewal
Sanderson Aurthu Sutiderson & Sons Soutly Afiica 27 ’ 1515617, ’ 22750/3015
Sanderson Arthir Sanderson & Song South Africa b2t BY3/R027 F3/09/2013 13709720623
Sundersoi ‘Arthur Sanderson & Sons Switzerland it el 280313 2371072015 2310/2025
Sandetsar Arthiir Sandereon & Song s 35 411727 3TOR2028
Sandérsots Asthne Sandsrsen & Sons Taiwan 34 405281 30/06/2028
Sanderson Artst Sanderson & Sons Tatwit 45 74426 312010 3012020
Sanderson St Sanderson & Sous Turkees 2 24 27 103827 20/05/2008 20/05/2018
Sanderson Abaris Heldings T UK 2 1090398 207U
Bandarson Abaris Holdings Litd UK 27 504309 0}/07/2018
Sanderson Abaris Holdings Ltd UK 27 1303504 11032018
Sangdersen Abaric Holdings Lid UK H 1211183 ZO01Z0 LS
Sanderson Abaris Holdings Bd 314 24 1156754 1BA02028
Sandersiin Abaris Holdings Lid UK 48 1311351 ZRAFR018
Bandereon Adbaris Holdings Ltd UK 1 1560143 240172021
Sunderson Abaris Holdings Ltd UK 21 2440785 07152006 T08/0S/2007 71212038
Sandergon Abaris Holdings Tad UsA 24 1046407 177082106 17082028
Sanderson Abaris Holdings Lad USA: 27 1661807 E/10/2021
Sandérset Abaris Holdings Ltd UsA 4. 1BGB501 B0/112013
Sanderson Abaris Holdings. Lid Usa 27 1540888 1212/2015 1212/2025
Sardersen Homo (Sylised) Abaris Holdings Ltd CTH 20 24 27 13195201 ITORIZOTA TWOOR0TE 220082024
Sandersen & Kntekans eqitvalent Abaris Héldings Lid Jipan & 18 2F 1707768 20/03/2028
Sanderson & Katekanz eguivalent Albarie Holdings Lid Japan 18 25 i) Sl il 23012018
Sandersor Fabrics Arthur Sanderson & Sons Carady 4 226182 17022018
Sanderson Tabrics Artlior Bariderson-& Bons Neow Zedland 24 32704 1WL12015 17172025
Sanderson Fabrics Arthar Saridersor: & Fons Switzedand 24 204646 20572018
Sandérser Fabrics Alsary Holdings Lid Covaimunity 18 24 27 9181078 18/05/2010 18/08/2020
Sandsrson Cpiong Arthir Sandersorn & Sons Adstralia 4 7 735961 0470612007 VAHEIN2T
Sanderson Spectrum Abarty Holdisgs Ltd UK 2 1100273 177082610
Hohio Bolis Abars Holdings Ltd CT™ 16 24 27 12929651 [ diapiie] 021062024
"Tlie Sanderson Pottivlic Aiits Holdings Lid K 24 1305646 310372008
*“The Sanderson Portfslio Abarts Holdings Lid . UK 27 1308647 31/03/2018
The Criginal Mordds & Co Abaris Holdivgs Tad. Japan 24 Al 27 18086378 25062019
Sanderset oF Tondoh. Abarzé Holdings Td EC 2% 16688095 09/052017 - 23708/2017. BY/05/30T7
Shades of Banderson’ Abaris Holdings Lid CENE 2 £8:S 18782061 3005201 2570972017 200572027
Style Library Abgrie Holdings Td 8A 3% 47 BGIERING 1724 04704/2015 U4/08/2021
Style Library Abaris Holdings Lud CTM 24 27 35 42 12459417 231122013 3 2371243023
Spyle Library Abaris Holdings Lid Russia 2018700124 681948 (200172018 - 1441172018 QRGL2028
Style Library Trispive Creativé Living Abaris Holdings Lid U 24 7 35 42 16785917 31052017 .. 2000072017 310873027
Viery Sanderson Abaris Holdings T4d UK 18 24 T 2525074 16/1042009 22/01/2010 1671072618
“Williany Morris By Sandersan Abariy Holdinge L4 UK 23 27 1560065 2400112021
WNE Mo Abaris Holdings Lad Japan 24 26 2573430 30/09/2013 30/05/2023
WM Moprris bards Hpldings Lid Fapan 16 27 2508056 26/0272023
William Morris Abaris Holdings Ltd Ching 3 HIA34SY 1640512017
William Muortis Abaris Holdings Lad Chisa 4 24143453 T6/05/2017
William Moriis. Abariy Heldings Lid Ching 14 241434354 16/05/2017 - 1310772028
Williani Morris Abariy Holdings Lid Chirig 15 3 24143455 16/05/2017
Verve Abaris Holdings Lid UK 24 H04588 /011967 - 26/51/2002. 26/01/2022
Tows & Country- Abarts Holdings Lad Comumuity b 27 11288115 231042012 18ras 231072022
Zievice Zotlany Limited Usa 20 24 27 TE2T2I06 275IR4E 141062001 TRAIRA20TF 15108/2023
Zoftang Abaris Holdings ftd Brazil 24 83172726 200072011 29/10/2034,
Zoftany Albarts Holdings Ltd Brdeil 27 B3117269G 20/07/2011 20/10/2024
Loty Abariy Holdmge Lid Ching: 1 9350235 1RA472011 13/05/2022
Zoffany Abariz Holdings Lid Ching 27 Y350234 180442011 130872022
Zottany Abaris Holdings Lid oty 2 1T 28 15134349, 2200212016

Zoftany Abaris Holdings Lid Comininity 54 24 27 E7442005 | ET44282% O3/12/2008  3T07/200% 0571242028




Mark

Eoffany

Zoffany

Zothiny

Ziitfany

Zoffuny device

Zoffany Papered Walls

Zothany Soho Boho

Zoflany The Algheny of Celour
Zottany (Paints) Hunfsman-Green
Zottany {Paints) Tigers Eye
Lotlany {Painis) Hessian Green
Zotfany (Fainte) Mudidy Amber
Zoffany {Paints) Half Smoked Pearl
Zoffuny (Paints) Tavlor's Grey
Zoffany (Paintsy Nty
Zofhiny (Paints) Logwood Grey
Zoffasty (Paists] Vesuviug
Zistfany (Paints) Tabuc

Zoffany (Faints) Vive Black
Zotfany (Paints) Serpentine
Zaffany (Paints} Koi Carp
Zoffiny {Paints} Poison
Zxfany (Patnts) Bone Black

Registered to

Zoffany Limited

Zoffany Limited

Zaflany Linited

Zoffany Limited

Zoffany Lirnited

Abatis Holdings Timited
Atiaris Heldings Limited
Abiaris Holdings Limited
Abaris Holdings Lirnived
Abaris Holdings Limfied
Abaris Holdiogs Limited
Abaris Holdings Timited
Absris Holdings Limited
Abgriz-Holdinps Lirited
Abaris Holdings Limieed
Abaris Holdings Lirnited
Abiris Holdings Limited
Abaris Holdings Limited
Abaris Holdings Limited
Abariy Holdings Limited
Abaris Holdings Liinited
Abaris Holdings Limited
Abaris Holdins Liited

Country
UK

UsA

UK

Russias Fad

UK
o1 4

24
24

#
24

B K bE S B b3 ED 1D B KGR S RS D B RO B

2018 Group Trademarks sngoing

Clags Class Clags  Class - Class

27
27
27
27
27
24 27
24 17

Appls no. Serialno. Appinfiled Registered NextBenews!

1333969
IS5I355400
1353970
2014 72897
1553418
2345452

16115164
15421979
16491995
16497027
o493
16495988
16496028
16496036
16496135
15496143
16495168
18496178
16496234
16496275
16496283
16496300

1353969
2373312
1383000
562048
1552413
2549452
12929691
16115164

D3/OB/198%
11A09/1987
05/08/1988
270872014
0271173993
03/0sra010
0270872074

3011185

Q1121989
UHOB2008
01/12/1989
10/012018
JRIBI1095
1HI2R0IE

IL0372017.
GFOW0LT
31072017,
DAOTIZ0LT
GAIET01T
UTT2017
0a07/2617
vHer2m7
DEHIIOLT
410772017
2017
U4/0772017
QTN
40772017
04/07/2017
070712017

05/G8/2015
ERC ety
05082013
FT082024
021342020
03/06/2020

" D2706/2524

3071172026
216372027
30/0372027
216372027
210312027
210372027
210375027
O30T
FUORR02T
210372027
2100372037
At
211032027
2L0%0T
21/0372027
21032027




Schedule 2 — Form of notice for Insurances

{On the Chargor's notepaper.]

“Toi **. - [insert naime and address of insurance companyl
Attention: "+
Date: e

~Dear Sirs
- Notice of assignment

4 Werefer tc:;"i'he s B {specff}f fhe fefevaf?t insurance: poiscy} d?ate{i we
':between us and you {ti’sa F’oi;cy}

2 -W_e notify yoii that:

{a).  underadebenture dated ** 2019 between us and Barclays Bank PLC

' - {the Securlty Trustee) (the Debenture) we have assigned to the Security Trustee for -
the benefit of itself and cértain other banks and financial institiitions (together with the
Security Trustee, the Secured Parties) all our right, titte and interest in and to, and all
“benefits accruing urider, the Pollcy as securtty for tertain obllga’cmns owetl to the =
Secured Partzes '

By unil ycu-recaive' written notice to the contrary from the Security Trustee (which, for
- the avoidancs of doubt; may ohly be served by the Security Trustee following the -
‘oceurrence of an Event of Default which is continuing (8ach term as defined in-andior -
construed in accordance with the Debenturé), you may continue to.deal with s in
rélation to the Policy and credit all moneys to which we are entitled under the Policy
- to such account(s) as we may rotify you from time to time.  After receipt we will
cease to havé any right to deal with you in refation fo the Pahcy and from that time
you shouifi deal ohly w;%h the Security Trustes; aad

: (c:) " -you are authorised to dlSCl{}SB information refating 1 to the Pc»hcy ta the Secumty
' Trustee on the: Secunty Trustee's requést.

3 we recguest that you:
{8) after receipt z}f written notice in accordance w;ih paragraph 2(&3) ensure. that all
© moneys to which.we ate entitisd under the Folicy afe credited fo thﬁa acc:ount of the
‘Security Tfustee spemfaed in that notice {and are nat pasd to us)

{b) noteon ihe Poi:cy the Securiiy Trustee's secursty :niemst under the Debenture and

&) “give the Securily Trusiee not Igss than 30 day's writter) notice of ymur _
- terminating/giving notice tm terminate the Policy or aiiowmg the Policy fo lapse.

4 | _ ' ?’Ee;&se sign and return the enciosed ccpy of this rmt;sa to the Security Trustee {wath a copy o
“Us) to canfirm ihat YO,

.(a}_' -agree to the terms of -this'!’zﬂticﬁé and to act in accordance with its provisions;

MWEICCXIDT6001 00499/67293317 1 page 26




{b) have not received notice that we have assigned our rights underthe Policy to a third
party (other than the Security Trustee) or created any other interest (whether by way
of security or otherwise]) in the Policy in favour of a third party (other than the Security
Trustes); and ' '

(€}  have not claimed or exercised; ror do you Have any oltstanding right to claim or.
' . exercise against us, any right of set-off, counter-claim or-other right relating to the
- Paolicy. '
5 Thé provisions of this notice are governed by English law.
Yours fait'hfuily

for and on behalf of .

" [insert-name of Chargor]

Copy to: ..Sﬁemrify' Trustee

[On 'a'cknow!e'dgement copy]

To! " Bafclays Banik PLG, 1 Churchill Place, London, E14 5HP (the Secutity Trustee)

Copy to: [insert name and address of the Chargor]

We ackriowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of N
linsert name of insurance company

Date:

MWE/CCRK/G76001.00408/67293317:4 .Page 25



Chargor

Executed as a deed by
Abaris Holdings Limited acting by a
director in the presence of:

Michael Gant

Signature of withess:
Narie of witness: (MobnE Gedrad ...

Address

Security Trustee

Signed for and on pehalf of
Barclays Bank PLC

)

MWESCCX/076001.00488/67203317 1 Page-27



GChargor

Executed as a deed by }
Abaris Holdings Lirited acting by a }
director i the presence of: j

Sighature of witness:

Name of withess:

Address

‘Security Trustee

Signed for and on behalf of 3
Barclays Bank PLC }

Neil Brown

MWELCHI076001.00409/67263317.1 Page 27




