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Brief description:  FIXED CHARGE OVER ALL RIGHTS, TITLE AND INTEREST BOTH
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PLEASE REFER TO THE INSTRUMENT.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: WOMBLE BOND DICKINSON (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2294875

Charge code: 0229 4875 0025

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2023 and created by CARPETRIGHT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd December 2023 .

Given at Companies House, Cardiff on 29th December 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




DoouSign Envelope ID: 7FADET7E-4DD4-475B-B3A0-SFADBB4GD42A

D) WOMBLE
T DICKINSON

Assignment of intellectual property by way of
security
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(2) Nestware Holdings Limited
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THIS ASSIGNMENT is made as a deed on 21 December023.

PARTIES

(1 Carpetright Limited (No. 02294873), a company incorporated in England and Wales and
having its registered office at Nestware House, Purfleet Bypass, Purfleet, Essex, RM19 1TT

(the Borrower); and

(2) Nestware Holdings Limited (No. 12685918), a company incorporated in England and Wales
and having its registered office at Nestware House, Purfleet Bypass, Purfleet, Essex, RM19

1TT (the Lender).

BACKGROUND

The Borrower and Lender desire that the Intellectual Property Rights be assigned by the
Borrower to the Lender on the terms set out in this Assignment in accordance with the terms
of the Finance Documents (as defined herein).

THE PARTIES AGREE:
1 Interpretation

1.1 Definitions

Save as ctherwise provided in this Assignment, the following words and phrases have the
following meanings throughout this Assignment:

Business Day

Collateral

Default Rate

Delegate

Domain Names

Encumbrance

Enforcement Party
Event of Default

Facility Agreement

a day, other than a Saturday or a Sunday, on which banks
are open for general business in London;

means all the assets of the Borrower which from time to
time are the subject of the Security and the trusts created
hereby;

12 per cent per annum;

any delegate, agent, attorney or trustee appointed by the
Lender;

means the domain names listed in Part E of the schedule;

means any mortgage, charge, pledge, lien, assignment,
limitation on terms of payment, right of set-off, security
deposit, trust arrangement, encumbrance or cther security
interest securing any obligation of any persocn or any
arrangement having a similar effect;

any of the Lender, a Receiver or a Delegate;
any event or circumstance specified as such in clause 9.
means the facility agreement dated 21 June 2022 and

made between the Borrower and the Lender (as amended
or amended and restated from time to time including as
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Finance Document

IP Registry

Indebtedness

Intellectual Property Rights

Licences

Party

Patents

Permitted Security

Receiver

Registered Designs

Secured Obligations

amended cn or about the date of this Assignment);

means each of this Assignment, the Facility Agreement and
any other document designated as such by the Lender and
the Borrower (together the Finance Documents);

means any state, government or other public legal authority
or body attending to the filing, registration, issuing, renewal
or certification of Intellectual Property Rights and processing
applications for any of the foregoing;

any obligation to pay or repay money, present or future,
whether actual or contingent, scle or joint and any
guarantee or indemnity of any of those obligations;

means: (a) any patents, trade marks, service marks,
designs, business names, copyrights, database rights,
design rights, domain names, moral rights, inventions,
confidential information, know-how, source codes in any
software and other intellectual property rights and interests
arising anywhere in the world {which may now or in the
future subsist), in each case whether registered or
unregistered, belonging to the Borrower or to which the
Borrower is legally and/or beneficially entitled from time to
time; and (b) the benefit of all applications and rights to use
such assets of each Borrower and licences for use of such
assets granted by each Borrower (which in each case may
now or in the future subsist), including but not limited to the
Intellectual Property Rights, if any, listed in the schedule;

means the intellectual property licences listed in Part F of
The Schedule;

means a party to this Assignment (together the Parties);

means the patents and the applications listed in Part A of
the schedule;

means any security (whether by way of mortgage, charge,
pledge, lien, assignment or other security interest in any
jurisdiction) created prior to the date of this Assignment.

means a receiver or receiver and manager or, where
permitted by law, an administrative receiver of the whole or
any part of the Collateral however appointed under or in
connection with this Assignment;

means the registered designs and the applications listed in
Part C of the schedule;

means all money, obligations or liabilities due, owing or
incurred to the Lender by the Borrower at present or in the
future, whether actual or contingent, whether incurred solely
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1.2

1.3

1.4

or jointly with any other person and whether as principal or
surety, together with all interest accruing thereon (both
before and after judgment) and all losses incurred by the
Lender in connection therewith except for any money or
liability which, if it were so included, would cause the
infringement of any of sections 677 to 6883 (inclusive) of the
Companies Act 2006 (and for this purpose ‘losses’ includes
losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and liabilities);

Security means the security (whether by way of mortgage, charge,

pledge, lien, assignment or other security interest in any
jurisdiction) created by (or purported to be created by) this
Assignment;

Trade Marks means the registered trade marks, the applications, the

unregistered trade marks and trade names listed in Part B
of the schedule.

Interpretation

1.2.1

1.22

Any reference in this Assignment to (or to any specified provision of) this
‘Assignment’, the ‘Facility Agreement’ or any other ‘Finance Document’ gr to any
other agreement or document shall, unless the context otherwise requires, be
construed as a reference to this Assignment, the Facility Agreement or such other
Finance Document or such other agreement or document (or that provision) as the
same may from time to time be amended, varied, supplemented, restated, re-
affirmed, extended, novated or replaced (including any such amendment or variation
increasing or extending the maturity of all or any part of the Secured Obligations or
changing the obligors in respect thereof). The reference shall include any document
which is supplemental to or is entered into pursuant to or in accordance with, and any
certificate, instrument, notification or document which is entered into or delivered in
connection with or pursuant to or in accordance with, the terms of this Assignment,
the Facility Agreement or such other Finance Document or, as the case may be, such
other agreement or document.

Any reference in this Assignment to the ‘Lender’ shall be construed so as to include
its and any subsequent successors, transferees and assigns in accordance with their
respective interests.

Incorporation of terms by reference

Unless the context requires otherwise, words and expressions defined or construed in the
Facility Agreement and which are not defined or construed in this Assignment shall bear the
same meanings when used in this Assignment.

Use of lists and examples

In construing this Assignment general words introduced by the word ‘other’ shall not be given
a restrictive meaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things and general words shall not be given a restrictive
meaning by reason of the fact that they are followed by particular examples intended to be
embraced by the general words.
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1.5

1.6

1.7

1.8

1.9

1.10

1.1

1.12

Whole agreement

This Assignment supersedes any previous agreement, whether written or oral, express or
implied, between the Borrower and the Lender in relation to the subject matter of this
Assignment.

Headings

The headings in this Assignment are for convenience only and shall not affect its meaning
and references to a clause, subclause, Schedule or paragraph are (unless otherwise stated
and as the case may be) to a clause, subclause, Schedule or paragraph of this Assignment.

Counterparts, Execution and Ownership

1.7.1  This Assignment may be signed in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Any party may enter into this
Assignment by signing any such counterpart.

1.7.2 This Assignment is intended to be a deed even if any Party's execution is not in
accordance with the formalities required for the execution of deeds.

1.7.3  This Assignment and every counterpart of it is the property of the Lender.
No partnership

Nothing in this Assignment shall operate, whether directly or indirectly, to constitute a
partnership between the Borrower and the Lender.

Amount of Secured Obligations

A certificate of the Lender as to the amount of any Secured Obligations due at any time will, in
the absence of manifest error, be conclusive and binding on the Borrower.

Security enforceable

The Security and the rights of the Lender under this Assignment shall be enforceable
notwithstanding any change in the constitution of the Lender or its absorption in or
amalgamation with any other person or the acquisition of all or part of its undertaking by any
other person.

Statutory references

Unless the context otherwise requires, a reference to a legislation or any provision thereof is
to be construed as a reference to that legislation or such provision therecf as it may be
amended, modified, extended, consolidated, re-enacted or replaced from time to time and
shall also include all bye-laws, instruments, orders and regulations for the time being made
under them or otherwise deriving validity from them.

‘Person’

A reference in this Assignment to a ‘person’ includes any individual, company, firm,
corporation, association, body (including a trust, fund, partnership, consortium or joint
venture), government, state, agency or other entity whether or not having separate legal
perscnality.
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113

21

2.2

3.1

Schedule

The fact that no details are included in the schedule does not affect the wvalidity or
enforceability of the Security.

Payment of the secured obligations
Covenant to pay

The Borrower hereby unconditionally and irrevocably, as primary obligor and not merely as
surety, covenants with the Lender that it shall on demand of the Lender pay or discharge the
Secured Obligations on the due date for payment therefor in the manner provided in the
Finance Documents.

Interest

Save to the extent otherwise agreed, interest may be added by the Lender to any amount not
paid when due under this Assignment from such due date until the date such amount is
unconditionally and irrevocably paid and discharged in full at the Default Rate.

Assignment

The Borrower with full title guarantee and as continuing security for the payment, performance
and discharge of the Secured Obligations hereby assigns absolutely to the fullest extent
capable of assignment by way of security to the Lender all of its rights, title and interest from
time to time in and to the Intellectual Property Rights (together with all damages,
compensation, remuneration, profit, royalties, fees, rent or income which the Borrower may
derive from or be awarded or entitled to in respect of such Intellectual Property Rights),
including (but without limitation):

3.1.1 the absolute entitlement to any registrations granted pursuant to any of the
applications comprised in the Patents, Registered Designs and Trade Marks;

3.1.2 all rights to claim priority from the Patents, Registered Designs and Trade Marks;

3.1.3 all rights to any extensions, renewals or amendments to the Patents, Registered
Designs and Trade Marks;

3.1.4 all goodwill attaching to or arising from any use by the Borrower of any Intellectual
Property Rights including (but without limitation) the Trade Marks and in respect of
the business relating to the goods or services in respect of which the Trade Marks are
registered or used;

3.1.5 the right to bring, make, oppose, defend, appeal proceedings, claims or actions and
obtain relief (and to retain any damages recovered) in respect of any infringement, or
any other cause of action arising from ownership or use, of any of the Intellectual
Property Rights whether occurring before, on, or after the date of this Assignment;

3.1.6 the Licences; and

3.1.7 the Domain Names,
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3.2

3.3

4.1

4.2

subject in each case to reassignment by the Lender to the Borrower of all such rights, title and
interest upon the irrevocable payment or discharge in full of the Secured Obligations in
accordance with clause 18.

Removal of impediments to assignment

3.21 To the extent that any right, title or interest in relation to the Intellectual Property
Rights is not capable of being assigned as purported to be assigned, pursuant to the
terms and provisions of this Assignment that Borrower shall:

(@) immediately notify the Lender of the same; and

() use its best endeavours to obtain as soon as reascnably practicable any
relevant consent to such assignment or to otherwise render the same
capable of assignment.

3.2.2 Pending such interest becoming capable of assignment, the assignment purported to
be effected by this Assignment shall only operate as an assignment by way of
continuing security of any and all proceeds, damages, compensation, remuneration,
profit, rent or income which that Borrower may derive therefrom or be awarded or
entitled to in respect thereof, in each case as continuing security for the payment,
discharge and performance of the Secured Obligations. Forthwith upon receipt of the
relevant consent, the relevant right, title or interest shall stand assigned to the Lender
under the relevant provisions of this clause 3 and that Borrower shall:

(@) immediately notify the Lender of the receipt of the relevant consent; and

() if required by the Lender, forthwith execute a valid fixed charge or
assignment in such form as the Lender shall require but on terms no more
onerous than this Assignment.

Fixed charge

To the extent the Intellectual Property Rights are not effectively assigned by clause 3.1, the
Borrower, as continuing security for the payment of the Secured Obligations, charges in
favour of the Lender with full title guarantee all of its right, title and interest in the Intellectual
Property Rights (together with all damages, compensation, remuneration, profit, royalties,
fees, rent or income which the Borrower may derive from or be awarded or entitled to in
respect of such Intellectual Property Rights), both present and future from time-te-time owned
by it or in which it has an interest.

Use of Intellectual Property Rights

Grant of licence

The Lender hereby grants to the Borrower a royalty-free, worldwide, sole licence to use the
Intellectual Property Rights, which is non-assignable and non-transferrable, which the Lender
may by notice in writing immediately terminate at any time whilst an Event of Default is
continuing unwaived.

Protection of Intellectual Property Rights

The Borrower shall use its best endeavours to promptly notify the Lender in writing on
becoming aware of any actual, potential or threatened infringement, imitation, or
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4.3

4.4

5.1

counterfeiting of or by the Intellectual Property Rights, any third party use of, or applications
or registrations for the Intellectual Property Rights or any third party applications or
registrations confusingly similar thereto, and any suit, proceeding or actiocn involving or likely
to involve the Intellectual Property Rights.

Maintaining validity of Intellectual Property Rights

431 The Borrower agrees to take all reasonable steps to maintain the validity of the
Intellectual Property Rights, including promptly paying all fees and other payments for
the renewals, extensions and/or amendments of any Intellectual Property Rights as
and when the same become due and obtaining all necessary certificates, licences,
permits and authorisations from time to time required in relation to the Intellectual
Property Rights anywhere in the world.

43.2 The Borrower will not do (or fail to do) anything or permit anything to be done, if that
might infringe any Intellectual Property Rights owned or used by it or affect the
existence or value of any such Intellectual Property Rights or its right or ability to use

them.

Borrower obligations

The Borrower shall not:

441 (without the prior written consent of the Lender):

(@)

()

permit any person other than the Borrower or the Lender to be registered as
holder of any of the Intellectual Property Rights;

create or permit to purport to create or permit to subsist any mortgage,
debenture, charge, lien or Encumbrance (other than in favour of the Lender
or which constitutes Permitted Security) on or over any of the Intellectual
Property Rights or any right or interest therein,;

terminate or threaten to terminate any Licence; or

sell, transfer, grant licences in respect of or otherwise dispose of any of the
Intellectual Property Rights or any right or interest therein or attempt or agree
to do so.

442 do or cause or permit to be done anything which may in any way depreciate,
jeopardise or ctherwise prejudice the value to the Lender of the Collateral.

Perfection of security and registration

The Borrower shall perfect the Security in accordance with its obligations under clause 8,
including without limitation:

51.1 by registering this Assignment or recording the existence of the restrictions on
disposal imposed by this Assignment (where applicable) with:

(@)

(b)

the Patents, Trade Marks and Design Registries of the UK Intellectual
Property Office;

all other intellectual property offices andfor other organisations in any
jurisdiction where the relevant Intellectual Property Rights exist; and
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8.2

6.1

(c) the Registrar of Companies at Companies House.

by serving a notice to the counterparties of the Licences in the form set out in Part G
of The Schedule and using reasonable endeavours to procure that the counterparties
acknowledge the notice in the form set cut in Part G of The Schedule.

by updating the registered owner through its account settings on the relevant
registrar's website, or instructing the relevant registrar via email to update the
registered owner.

The Borrower shall maintain, protect and preserve the Collateral and all necessary
certificates, licences, permits and authorisations from time to time required in relation to the
Collateral.

Representations and warranties

General

The Borrower represents and warrants to the Lender that:

6.1.1

it is a limited liability company, duly incorporated and validly existing under the laws of
England and Wales and has the power to own its assets and carry on its business
and other activities as they are being conducted:;

it has the power to enter into this Assignment and to perform its obligations and
exercise its rights under it and the obligations expressed to be assumed by it under
this Assignment are (and at all relevant times have been) legal, valid, binding and
enforceable obligations (subject to the principle that equitable remedies are
discretionary and subject to any applicable insolvency laws;

no Event of Default has occurred or is continuing or might reascnably be expected to
result from the execution of this Assignment or from effect being given to its
provisions and no person who holds any security over the Collateral or over any other
asset of the Borrower has enforced or given nctice of its intention to enforce such
security;

neither the execution of this Assignment by the Borrower, nor the Borrower's
compliance with its terms will:

(@) conflict with or result in any breach of any law or regulation applicable to it;

(b) cause any limitation on any of its powers or on the right or ability of its
directors to exercise those powers to be exceeded; nor

(c) constitute a default, acceleration of payment or termination event (however
described) under any agreement or instrument binding upon it;

all authorisations required or desirable for the execution, delivery, issue, validity or
enforceability of this Assignment or of the performance of the Borrower's cobligations
or the exercise of its rights under this Assignment have been obtained and have not
been (and the Borrower is not aware of any circumstance having arisen whereby they
might be) withdrawn or varied in whole or part;
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6.1.

6.1.

6.1.

6.1.

6.1.

6.1.

6.1.

6.1.

6.1.

6.1.

6.1

10

11

12

13

14

15

16

17

18

19

.20

the Security constitutes first priority security over the assets which are expressed to
be secured by such mortgages, charges or assignments and those assets are not
subject to any security other than Permitted Security;

it is (A) (immediately before execution of this Assignment) the sole legal owner of the
Intellectual Property Rights and (B) the sole beneficial owner of the Intellectual
Property Rights, and (subject to this Assignment) owns all the rights and interests to
and in, the Intellectual Property Rights and it is entitled to assign the Intellectual
Property Rights to the Lender on the terms of this Assignment;

it is properly registered as the applicant or registered proprietor of the Intellectual
Property Rights listed in the schedule as applications or registered Intellectual
Property Rights, as the case may be;

all application, registration, renewal and other fees in respect of each of the
Intellectual Property Rights listed in the schedule have been paid;

other than the Licences, it has not given any third party permission to use any of the
Intellectual Property Rights or otherwise licensed or assigned any of the rights under
the Intellectual Property Rights;

each Intellectual Property Right is free from any security interest, option, mortgage,
charge or lien;

it has not acquiesced in any unauthorised use of any Intellectual Property Right;

each of the Intellectual Property Rights is valid and subsisting, is not subject to, or
likely to be subject to, amendment, challenge to validity, removal or surrender and
have not lapsed, expired or terminated, and all renewals thereof have been effected
in a timely and correct manner and there is nothing that might prevent any application
in respect of any of the Intellectual Property Rights proceeding to a successful
completion;

it is unaware of any infringement, or circumstances likely to result in any infringement
of any Intellectual Property Right;

no claim has been made by a third party that disputes any right of the Borrower to
use any Intellectual Property Right and it is unaware of any circumstances likely to
give rise to a claim;

so far as it is aware, the use of the Intellectual Property Rights will nct infringe the
rights of any third party;

any payments to it related to any of the Intellectual Property Rights are not subject to
any right of set-off or similar right;

it is not in default of any of its obligations relating to any of the Intellectual Property
Rights;

there is no prohibition on assignment affecting any of the Intellectual Property Rights;
and

its entry into and performance of this Assignment will not adversely affect any of the
Intellectual Property Rights.
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6.2

7.1

7.2

7.3

7.4

8.1

Times for making representations and warranties

The representations and warranties set out in clause 6.1 are made on the date of this
Assignment and are deemed to be repeated on each date on which there are Secured
Obligations outstanding, with reference to the facts and circumstances then existing.

Information, documents and reporting obligations

The Borrower shall promptly inform the Lender of any material Intellectual Property Rights
accruing to it, any applications for Intellectual Property Rights it makes, and any registrations
granted to it pursuant to such applications, and shall agree to any consequential amendments
to the schedule with the Lender.

The Borrower shall promptly supply the Lender from time to time with any documentation
relating to the Intellectual Property Right (including but without limitation copies of the
software, related source codes and any updates thereof and relevant user guides) to enable
the Lender and/or the Receiver fully to exploit and realise any of the Intellectual Property
Rights upon enforcement (to the extent not already supplied under clause 8.1.4) and any
information and further documentation from time to time reascnably requested by the Lender.

If the Borrower becomes aware of any action, event or circumstance which could adversely
affect the value, saleability or use of any of the Collateral, it will promptly notify the Lender in
writing and provide details of the same.

The Lender may retain any document delivered to it under this Assignment until the Security
is released in accordance with the terms of this Assignment and, if for any reason it ceases to
hold any such document before that time, it may by nctice to the Borrower require that the
relevant document be redelivered to it and the Borrower shall promptly comply (or procure
compliance) with that notice.

Further assurance provisions
Further assurance

8.1.1 The Borrower shall promptly (and at its own expense) do all such acts (including
payment of all duties or fees) or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions as the Lender may
reascnably specify (and in such form as the Lender may reasonably require):

(@) to perfect the Security created or intended to be created under or evidenced
by this Assignment or for the exercise of any rights, powers and remedies of
the Lender or any Receiver provided by or pursuant to this Assignment or by
law;

(b) to confer on the Lender, Security over any property and assets of that
Borrower located in any jurisdiction equivalent or similar to the Security

intended to be conferred by or pursuant to this Assignment; and/or

(c) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security created under this Assignment.

8.1.2 The Borrower shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,

10
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8.2

8.3

protection or maintenance of any Security conferred or intended to be conferred on
the Lender by or pursuant to this Assignment.

Without prejudice to the above provisions of this clause, the Borrower shall do the
following as and when required by the Lender and at the Borrower's cost, pending
formal registration of the assignment to the Lender at any IP Registries:

(@) pay all applicable application, filing, registration, renewal and other fees as
they fall due;

(b) promptly satisfy all official actions issued by any relevant IP Registry;

(c) provide the Lender with all information and other assistance required to

enable the Lender to prepare, file or prosecute applications for registration of
any Intellectual Property Right (including producing, in the appropriate form,
any evidence of its use of such Intellectual Property Right);

(d) ensure that copies of all correspondence that it, or its agents, receive
(including any renewal advice or other notification received from any IP
Registry) are promptly delivered to the Lender (for the attention of the person
to whom notices should be sent under and in accordance with the Finance
Documents); and

(e) provide the Lender with all information and other assistance required by the
Lender to conduct, defend or settle any relevant claims, actions or
proceedings (including, if requested by the Lender, bringing proceedings in
its own name or lending its name to any proceedings brought by the Lender).

The Borrower shall deliver to the Lender (or to the Lender's nominated
representative) within 20 Business Days after the date of this Assignment all deeds
and documents of title, certificated and other files and records relating to the
Intellectual Property Rights including, but without limitation, copies of all software,
related source codes and relevant user guides (including in each case those of its
agent).

The Borrower shall if requested by the Lender (at the cost of the Borrower) promptly
enter into an escrow agreement with an escrow agent (selected by the Lender) and
the Lender (in such form as the Lender may require) to hold the scoftware (including
any source code) assigned under this Assignment in escrow and to release it to the
Lender andfor the Receiver upon enforcement or to the Borrower upon irrevocable
discharge of the Secured Obligations.

Form of documents

The documents referred to in clause 81 above shall be in such form and contain such
provisions as the Lender may require.

Section 2(1)(b)

The covenant set out in Section 2(1)(b) of the Law of Property (Miscellanecus Provisions) Act
1994 shall extend to include the obligations set out in clauses 8.1 and 8.2.
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8.4

9.1

8.2

9.3

9.4

9.5

9.6

Consents

The Borrower shall use all reasonable endeavours to obtain as soon as possible any
consents (in form and content reasonably satisfactory to the Lender) necessary to carry out
its obligations under this Assignment.

Events of Default
Each of the events or circumstances set out in this clause 9 is an Event of Default.

the Borrower does not pay on the due date any amount payable pursuant to a Finance
Document at the place at and in the currency in which it is expressed to be payable unless
failure to pay is caused by an administrative or technical error and payment is made within 3
Business Days of its due date;

the Borrower deoes not comply with any provision of the Finance Documents unless the non-
compliance is capable of remedy and is remedied within 10 Business Days of the earlier of:

921 the Lender giving notice to the Borrower of non-compliance; and
922 the Borrower becoming aware of the non-compliance;
the Borrower ceases to be a member of the Lender's Group;

any representation or statement made or deemed to be made by the Borrower in the Finance
Documents is or proves to have been incorrect or misleading when made or deemed to be
made unless the misrepresentation or misstatement is capable of remedy and is remedied
within 10 Business Days of the earlier of:

941 the Lender giving notice to the Borrower of such misrepresentation or misstatement;
and

9472 the Borrower becoming aware of such misrepresentation or misstatement;

951 any Indebtedness of the Borrower is not paid when due or within any originally
applicable grace period;

952 any Indebtedness of the Borrower becomes due, or capable of being declared due
and payable prior to its stated maturity by reason of an event of default howsoever
described;

953 any commitments for Indebtedness of the Borrower is cancelled or suspended by a
creditor of the Borrower by reason of an event of default howsoever described; or

954 any creditor of the Borrower becomes entitled to declare any Indebtedness due and
payable pricr to its stated maturity by reason of an event of default (howsoever
described);

it is or becomes unlawful for a Borrower to perform any of its obligations under the Finance
Documents;

12
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9.7

9.8

9.9

9.10

9.1

9.12

9.13

9.14

9.15

9.16

9.17

9.18

10

10.1

any obligation or obligations of the Borrower under any Finance Documents are not or cease
to be legal, valid, binding or enforceable and the cessation individually or cumulatively
materially and adversely affects the interests of the Lender under the Finance Documents;

any Finance Document ceases to be in full force and effect or ceases to be legal, valid,
binding, enforceable or effective or is alleged by a party to it to be ineffective;

the Borrower stops or suspends payment of any of its debts, or is unable to, or admits its
inability to pay its debts as they fall due;

the value of the Borrower's assets is less than its liabilities (taking into account contingent and
prospective liabilities);

a moratorium is declared in respect of any Indebtedness of the Borrower,

the Borrower commences negotiations, or enters into any composition, compromise,
assignment or arrangement, with one or more of their creditors with a view to rescheduling
any Indebtedness (because of actual or anticipated financial difficulties);

any action, proceedings, procedure or step is taken for:
9131 the suspension of payments, a moratorium of any Indebtedness, winding up,
dissolution, administration or recrganisation (using a voluntary arrangement, scheme

of arrangement or otherwise) of the Borrower;

9.13.2 the composition, compromise, assignment or arrangement with any creditor of the
Borrower;

9133 the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Borrower or its assets;

any event occurs in relation to the Borrower similar to those in clause 9.11 to clause 9.13
(inclusive) under the laws of any applicable jurisdiction;

a distress, attachment, execution, expropriation, sequestration or another analogous legal
process is levied, enforced or sued out on, or against, the Borrower's assets and is not
discharged or stayed within 21 Business Days;

the Borrowers ceases, or threatens to cease, to carry on all or a substantial part of its
business;

the Borrower repudiates or shows an intention to repudiate any Finance Document; and

at any time an event occurs (or circumstances exist) in relation to the Borrower which, in the
sole opinion of the Lender, has or is likely to materially and adversely affect the Borrower's
ability to perform all or any of their obligations under, or otherwise comply with the terms of,
the Finance Documents.

Enforcement of security

Security in jeopardy

If at any time it shall appear to the Lender that any of the Collateral is in danger of seizure,
distress, attachment, execution, diligence or other legal process, or that the Security shall for

13
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1"

11.1

11.2

any other reascn be in jeopardy, the Lender shall be entitled without notice to the Borrower to
take possession of and hold the same or to appeint a Receiver of such Collateral. The
provisions of clause 11 shall govern the appointment, removal and powers of a Receiver
appointed under this clause as if it were a Receiver appointed under clause 11 and the
Borrower shall, at its own expense, promptly execute such deeds and other agreements and
otherwise take whatever action the Lender may require in order to enable the Lender to
exercise its rights contained in this clause.

Receivers
Appointment of Receiver

11.1.1 Subject to clause 11.1.3 below, at any time after notice demanding payment of any
sum which is then due but unpaid in respect of the Secured Obligations has been
given by the Lender to the Borrower, or if so requested by the Borrower, the Lender
may by writing under hand signed by any officer or manager of the Lender, appoint
any person (or persons) to be a Receiver of all or any part of the Collateral.

11.1.2 Section 109(1) of the Law of Property Act 1925 shall not apply to this Assignment.

11.1.3 At any time after the Lender shall have demanded payment of any money or
discharge of any obligation or liability hereby secured or if any step is taken by the
Borrower or any other person to appoint an administrator, liquidator, provisional
liquidator, receiver or similar officer of or to commence a moratorium in respect of the
Borrower or any subsidiary of the Borrower or any of its respective assets or if
requested by the Borrower:

(@) the Lender and any nominee of the Lender shall be entitled to appoint a
Receiver save to the extent prohibited by section 72A of the Insolvency Act
1986 and (without so appointing) may without further notice and without the
restrictions contained in sections 103 and 109 of the Law of Property Act
1925 in respect of all or any of the Intellectual Property Rights exercise all the
powers or rights which may be exercisable by the registered proprietor of the
Intellectual Property Rights and all powers conferred on mortgagees by the
Law of Property Act 1925 as hereby varied or extended; and

() any licence fees, royalties or other payments which may be received or
receivable by the Lender or by any nominee in respect of any of the
Intellectual Property Rights may be applied by the Lender as though they
were proceeds of sale.

11.1.4 At any time after the powers of the Lender under this Assignment become
enforceable the Lender may by writing under its Common Seal or under the hand of
any authorised officer of the Lender appoint any person to be a receiver of the
Intellectual Property Rights or any of them to the extent permitted by law.

Powers of Receiver

Each Receiver appointed under this Assignment shall have (subject to any limitations or
restrictions which the Lender may incorporate in the deed or instrument appointing it) all the
powers conferred from time to time on receivers by the Law of Property Act 1925 and the
Insolvency Act 1986 (each of which is deemed incorporated in this Assignment), so that the
powers set out in the schedule to the Insolvency Act 1986 shall extend to every Receiver,
whether or not an administrative receiver. In addition, notwithstanding any liquidation of the
relevant Borrower, each Receiver shall have power to:

14
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11.2.1 manage, develop, reconstruct, restructure, amalgamate or diversify any part of the
business of the Borrower;

11.2.2 access, recover, manage, take or give up possession or control of, and surrender or
release, any Collateral;

11.2.3 receive the income and profits of the Collateral;

11.2.4 maintain, invest, deposit, improve or alter the Collateral to improve its value or
saleability or to obtain income or returns from it;

11.2.5 enter into or cancel any contracts on any terms or conditions;

11.2.6 perform or observe the Borrower’s obligations or enforce or exercise the Borrower's
rights, powers, discretions or remedies (or refrain from doing so) under:

(@) a contract, instrument or arrangement forming part of the Collateral;

(b) a Finance Document (including to cure a Default) or other document entered
into by Lender or a Receiver in the exercise of a power, and vary, terminate
or rescind any of them or novate or otherwise transfer to any person the
Borrower's obligations under any of them;

11.2.7 incur any liakility on any terms, whether secured or unsecured, and whether to rank
for payment in priority to this security or not;

11.2.8 grant, acquire, renew, vary accept the surrender of or terminate any option or licence
over or otherwise deal with, all or any of the Collateral, without being responsible for
loss or damage;

11.2.9 establish subsidiaries to acquire interests in any of the Collateral and/or arrange for
those subsidiaries to trade or cease to trade and acquire any of the Collateral on any
terms and conditions;

11.2.10 make and effect all renewals, registrations, recordations and improvements to any of
the Collateral and maintain, renew, take out or increase insurances and settle and
compromise insurance claims;

11.2.11 redeem any prior Security on or relating to the Collateral and settle and pass the
accounts of the person entitled to that prior Security, so that any accounts so settled
and passed shall (subject to any manifest error) be conclusive and binding on the
relevant Borrower and the money so paid shall be deemed to be an expense properly
incurred by the Receiver,

11.2.12 appoint and discharge officers and others for any of the purposes of this Assignment
and/or to guard or protect the Collateral upon terms as to remuneration or otherwise
as they deem fit;

11.2.13 issue any proceedings, defend any proceedings, settle any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a
creditor of the Borrower or relating to any of the Collateral,

11.2.14 in exercising its powers under this clause 11.2, the Collateral or any of it or any

interest therein may be sold or disposed of at such times and in such manner and
generally on such terms and conditions and for such consideration as the Lender or
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1.3

1.4

1.5

11.6

12

121

any Receiver may think fit. Any such sale may be for cash or other valuable
consideration and may be payable immediately or by instalments spread over such
period as the Lender or such receiver shall think fit;

11.2.15 apply for any authorisation, consent or licence which is necessary or desirable in
connection with an exercise of a power under this clause 11.2; and

11.2.16 do all other acts and things (including signing and executing all documents and
deeds) as the Receiver considers to be incidental, expedient or conducive to any of
the matters or powers in this clause 11.2, or otherwise incidental or conducive to the
preservation, improvement or realisation of the Collateral, and use the name of the
relevant Borrower for all such purposes,

and in each case may use the name of the Borrower and exercise the relevant power
in any manner which they deem fit.

Receiver as Agent

Each Receiver shall be the agent of the relevant Borrower, which shall be solely responsible
for his acts or defaults, and for his remuneration and expenses, and be liable on any
agreements or engagements made or entered into by him. The Lender will not be responsible
for any misconduct, negligence or default of a Receiver.

Removal of Receiver

The Lender may by notice remove from time to time any Receiver appointed by it (subject to
the provisions of section 45 of the Insclvency Act 1986 in the case of an administrative
receivership) and, whenever it may deem appropriate, appoint a new Receiver in the place of
any Receiver whose appointment has terminated, for whatever reason.

Remuneration of Receiver

The Lender may from time to time fix the remuneration of any Receiver appointed by it.
Several exercise of powers

If at any time there is more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Assignment (unless the document appointing such Receiver
states ctherwise).

Application of proceeds

Order of application

All moneys received or recovered by the Lender or any Receiver pursuant to this Assignment
shall (subject to the claims of any person having prior rights thereto) be applied
notwithstanding any purported appropriation by the Borrower in the following order:

12.1.1 the costs, charges and expenses of and incidental to the Receiver's appointment and
the payment of the Receiver's remuneration;

12.1.2 costs, charges, expenses, losses and liabilities of or incurred by any Enforcement

Party in the exercise of any of its powers including all rents, taxes, rates and
outgoings whatever affecting the Collateral, all premiums on Insurances properly
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12.2

123

124

13

13.1

payable under this Assignment or any applicable statute, the cost of executing
necessary or proper repairs to the Collateral, and the payment of annual sums or
other payments, and the interest on all principal sums, having priority to the Secured
Obligations;

12.1.3 the Secured Obligations in such order as the Lender may determing; and
12.1.4 the claims of those persons entitled to any surplus.
Insurance Proceeds

1221 |If an Event of Default has occurred, all moneys received by virtue of any insurance
maintained or effected in respect of the Collateral shall be paid to the Lender (or, if
not paid by the insurers directly to the Lender, shall be held on trust for the Lender)
and shall, at the option of the Lender, be applied in replacing or reinstating the assets
destroyed, damaged or lost (any deficiency being made good by the relevant
Borrower) or in reduction of the Secured Obligations.

12.2.2 Sections 109(8) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this Assignment.

Application against Secured Obligations

Subject to clause 12.1 above, any moneys or other value received or realised by the Lender
from a Borrower or a Receiver under this Assignment may be applied by the Lender to any
item of account or liability or transaction forming part of the Secured Obligations to which they
may be applicable in any order or manner which the Lender may determine.

Suspense Account

12.4.1 Until the Secured Obligations are paid in full, the Lender may place and keep (for
such time as it shall determine) any money received, recovered or realised pursuant
to this Assignment or on account of the Borrower's liability in respect of the Secured
Obligations in an interest bearing separate suspense account (to the credit of either
the relevant Borrower or the Lender as the Lender deems fit) and the Receiver may
retain the same for the period which the Borrower and the Lender consider expedient
without having any obligation to apply all or any part of that money in or towards
discharge of the Secured Obligations.

12.4.2 |If the Security created under this Assignment is enforced at a time when no amount is
due under the Finance Documents but at the time when amounts may or will become
due, the Lender (or Receiver) may pay the proceeds of recoveries into a suspense
account.

Variation and extension of statutory powers
Statutory powers generally

The powers conferred on mortgagees or receivers (including administrative receivers) by the
Law of Property Act 1925 and the Insolvency Act 1986 shall apply to this Assignment except
insofar as they are expressly or impliedly excluded and where there is any ambiguity or
conflict between the powers contained in the Law of Property Act 1925 and/or the Insolvency
Act 1986 and those contained in this Assignment the terms of this Assignment shall (so far as
the law allows) prevail.
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13.2

13.3

13.4

13.5

Lender’s powers

13.2.1 The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to the Security and the power of sale and other powers contained in
section 101 of the Law of Property Act 1925 and all cother enforcement powers
conferred in this Assignment with regard to the Security shall be immediately
exercisable at any time after the occurrence and during the continuation of an Event
of Default and shall be varied and extended so that the Lender shall at any such time
be entitled (without prejudice to any other rights or powers of a mortgagee) to
exercise any of the powers conferred upon a Receiver by clause 11 and shall have
the benefit of all the provisions of clause 11.

13.2.2 If the Security is enforceable, the Lender may subject to the provisions of the Finance
Documents, enforce all or any part of the Security in any manner it sees fit.

13.2.3 The powers, trusts, authorities and discretion conferred upon the Lender by this
Assignment shall be in addition to any which may from time to time be vested in it by
any applicable law and those which are set out in any other Finance Document.

Protection for third parties

No person (including a purchaser) dealing with the Lender, any Receiver or any cof their
respective agents or nominees will be concerned to enquire:

13.3.1 whether the Secured Obligations have become payable; or

13.3.2 whether any power which the Lender or any Receiver is purporting to exercise has
become exercisable; or

13.3.3 whether any money remains due under the Finance Documents; or
13.3.4 how any money paid to the Lender or any Receiver is to be applied.

In the absence of bad faith on the part of such purchaser or other person, such dealings shall
be deemed, so far as regards the safety and protection of such purchaser or other person, to
be within the powers conferred by this Assignment and to be valid accordingly. The remedy of
the Borrower in respect of any gross negligence or wilful misconduct in the exercise of such
power shall be in damages only.

Delegation

The Lender or any Receiver may at any time delegate by power of attorney or in any other
manner to any person or persons any of the powers (including the power of attorney
contained in clause 15), authorities and discretions which are for the time being exercisable
by the Lender or any Receiver under this Assignment in relation to the Collateral. Any such
delegation may be made upon such terms (including power to sub-delegate) and subject to
such regulations as the Lender or Receiver may think fit. Neither the Lender nor any Receiver
shall be in any way liable or responsible to the Borrower for any loss or damage arising from
any act, default, omission or misconduct on the part of any such delegate or sub-delegate.

Lender’s power to remedy breaches

If at any time the Borrower fails to perform any of the covenants contained in this Assignment
it shall be lawful for the Lender, but the Lender shall have no obligation, to take such action
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13.6

13.7

13.8

on behalf of the Borrower (including, without limitation, the payment of money) as may in the
Lender's reasonable opinion be required to ensure that such covenants are performed. Any
losses, costs, charges and expenses incurred by the Lender in taking such action shall be
reimbursed by the Borrower immediately on written demand.

No liability

In the execution or purported execution of the trusts and powers conferred on it under this
Assignment, none of the Lender, its nominee(s) or any Receiver shall have any liability for
any loss or damage arising by reason of any mistake or omission made in good faith or of any
other act or omission, neglect, or default in connection with the Collateral except for breach
arising from fraud, gross negligence or wilful misconduct on the part of the Lender. Without
prejudice to the foregoing, if the Lender enters into possession of the Collateral, it will not be
liable to account as mortgagee in possession and may at any time at its discretion go out of
such possession.

Excluded obligations

Notwithstanding anything to the contrary expressed or implied in any Finance Document,
neither the Lender nor any of its personnel or agents shall be bound to:

13.7.1 enquire as to the occurrence or continuation of any Event of Default;

13.7.2 enquire as to whether or not any representation made by any person in connection
with any Finance Document is true;

13.7.3 enquire as to the performance, breach or default by any person of its cobligations
under any of the Finance Documents;

13.7.4 disclose to any person any confidential information or other information relating to the
Borrower if such disclosure might or would in its opinion constitute a breach of any
applicable law or be otherwise actionable at the suit of any person;

13.7.5 account to the Lender for any sum or the profit element of any sum received by it for
its own account whether in connection with the Finance Documents or otherwise.

No responsibility to perfect Security

The Lender shall not be liable for any failure, omission or defect in perfecting the Security,
including without limitation any failure to:

13.8.1 record or file any document relating to any Finance Document;

13.8.2 require the deposit with it of any deed or document certifying, representing or
constituting the title of any of the Borrower to any of the Collateral;

13.8.3 obtain any licence, consent or other authority for the execution, delivery, validity,
legality, adequacy, performance, enforceability or admissibility in evidence of this

Assignment;

13.8.4 register or notify any of the foregoing in accordance with the provisions of any of the
documents of title of any of the Borrower,;
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13.9

14

14.1

13.8.5 effect or procure registration of or otherwise protect any of the Security by registering
the same under any applicable registration laws in any territory and the Lender shall
under no circumstances be deemed to have made representations as to the Security
or as to the validity or sufficiently of any document relating thereto;

13.8.6 take, or to require any of the Borrower to take, any steps to render the Security
effective as regards any property situate cutside England and Wales or to secure the
creation of any ancillary charge under the laws of any other jurisdiction; or

13.8.7 require any further assurances in relation to this Assignment.
Disclaimer
Neither the Lender nor any Receiver shall accept responsibility or be liable for:

13.9.1 the adequacy, accuracy or completeness of any information supplied by any person
in connection with the Finance Documents or the transactions contemplated thereby,
or any other document arrangement or agreement entered into in connection with the
Finance Documents;

13.9.2 the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document or any other document, arrangement or agreement entered into in
connection with the Finance Documents;

13.9.3 any losses to any person caused as a result of taking or omitting to take any action in
relation to any of the Finance Documents or the Security;

13.9.4 any shortfall which arises on enforcement of the Security;

13.9.5 the use or application of any funds which the Lender has released or directed the
release of under any Finance Document; or

13.9.6 maintaining, protecting and preserving the Intellectual Property Rights and all
necessary certificates, licences, permits and authorisations from time to time required
in relation to the Intellectual Property Rights including, without limitation any failure to
make or renew any registrations in any public register of intellectual property rights
anywhere in the world.

Continuation and preservation of security
Subsequent Encumbrances

If Lender receives, or is deemed to be affected by, notice, whether actual or constructive, of
any subsequent Encumbrance or other interests affecting the Collateral and/or the proceeds
of sale thereof, the Lender may open a new account or accounts for the Borrower in its books.
If the Lender does not open a new account, it shall nevertheless be treated as if it had done
so at the time when it received or was deemed to have received notice (unless it gives
express notice to the contrary to the Borrower). As from that time all payments by or on behalf
of the Borrower to the Lender will (in the absence of any express appropriation to the
contrary) be credited or be treated as having been credited to the new account and will not
operate to reduce the Secured Obligations.
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14.2

14.3

Waiver of defences

The Borrower shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Collateral shall be deemed to be a principal
security for the Secured Cbligations. The liability of the Borrower under this Assignment shall
not be discharged, impaired or otherwise affected by any circumstance, act, omission, matter
or thing which but for this provision might operate to reduce, release, prejudice or otherwise
exonerate the Borrower from its obligations under the Finance Documents in whole or in part,
including without limitation and whether or not known to the Borrower, the Lender or any other
PErscn:

1421 the winding-up, dissolution, administration, re-ocrganisation, amalgamation, merger or
reconstruction of the Borrower or any other person or any change in its status,
function, control or ownership;

14.2.2 any time, indulgence, concession, waiver or consent granted to, or composition with,
the Borrower or any other person;

14.2.3 the release of the Borrower or any other person under the terms of any composition
or arrangement with any creditor thereof;

14.2.4 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take-up or enforce, any rights against, or security over, the assets
of the Borrower or any other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any failure to
release or to realise the full value of any security;

1425 any legal limitation, disability, incapacity or lack of power, authority or legal
persocnality of or dissolution or change in the members or status of, or other
circumstance relating to, the Borrower or any other person;

14.2.6 any amendment or other variation (however fundamental including any amendment
or variation increasing or extending the maturity of all or any part of the Secured
Obligation or changing the obligors in respect thereof) or replacement of any Finance
Document or any other document or security;

14.2.7 any unenforceability, illegality, invalidity or frustration of any obligation of the
Borrower or any other person under any Finance Document or any other document or
security, or any failure of the Borrower to become bound by the terms of any other
Finance Document, in each case whether through any want of power or authority or
otherwise; or

14.2.8 any postponement, discharge, reduction, non-provability or similar circumstances
affecting any obligation of the Borrower under a Finance Document resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation or order,

so that the Borrower's obligations under this Assignment remain in full force and effect and

that this Assignment shall be construed accordingly as if there were no such circumstance,
act, omission, matter or thing.

Immediate recourse

The Borrower waives any right it may have of first requiring the Lender (or any trustee or

agent on its behalf) to proceed against or enforce any other rights or security in respect of the
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14.4

14.5

14.6

14.7

Secured Obligations or claim payment from any person before enforcing the Security. This
waiver applies irrespective of any law or provision of the Finance Documents to the contrary.

Non-competition

14.41 Subject as provided below, until the Lender is satisfied that all of the Secured
Obligations have been unconditionally and irrevocably paid and discharged in full, the
Borrower shall not, by virtue of any payment made, security realised or moneys
received or recovered under any of the Finance Documents for or on account of the
liability of the Lender take the benefit (whether by way of subrogation or otherwise) of
any rights, security or moneys held, received or receivable by the Lender or be
entitled to any right of contribution or indemnity.

14.4.2 The Borrower shall hold in trust for and forthwith pay or transfer to the Lender (acting
as agent and trustee as aforesaid) any payment or distribution or benefit of security
received by it contrary to the above. If the Borrower exercises any right of set-off
contrary to the above it will forthwith pay an amount equal to the amount set off to the
Lender (acting as agent and trustee as aforesaid). Notwithstanding the foregoing,
following any enforcement of the Security by the Lender under this Assignment, the
Borrower will (at its own cost) promptly take such steps or actions as are referred to
above as the Lender may from time to time stipulate.

Security held by the Borrower

The Borrower warrants that it has not taken, and agrees that it will not take, from any other
party to any related security any Encumbrance, guarantee, indemnity, bond or other
assurance in respect of or in connection with its obligations under this Assignment. If the
Borrower takes any such Encumbrance, guarantee, indemnity, bond or other assurance in
contravention of this clause, it shall hold it on trust for the Lender until such time as all of the
Secured Cbligations have been satisfied in full (and the Lender is not under any further
obligation, actual or contingent, to the Borrower) and shall on request promptly deposit the
same with and/or charge the same to the Lender in such manner as the Lender may require
as security for the due and punctual payment, performance and discharge by the Borrower of
the Secured Obligations.

Continuing Security

The Security shall remain in full force and effect as a continuing security for the Secured
Obligations unless and until discharged by the Lender and shall extend to the ultimate
balance of the Secured Obligations notwithstanding any interim or intermediate payment,
discharge or settlement of account or other matter of the whole or any part of the Secured
Obligations.

No prejudice

The Security shall not be prejudiced or affected by the invalidity or unenforceability of any
other document or agreement, or by the Lender now or hereafter dealing with, exchanging,
releasing or abstaining from perfecting or enforcing any of the Security, or by any time or
indulgence granted to the Borrower, the Lender, or by any other act or thing which might
otherwise prejudice that Security.
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14.8

14.9

15

16.1

16.2

Tacking

The Lender must perform its obligations under the Facility Agreement (including any
obligation to make further advances (if any)).

Cumulative Security

The Security shall be cumulative, in addition to and independent of every other security which
the Lender may at any time hold in respect of the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law. The Security shall not merge
with any prior security held by the Lender over the whole or any part of the Collateral.

Power of attorney
Appointment

The Borrower, by way of security, hereby irrevocably appoints the Lender and the persons
deriving title under it and separately any Receiver jointly or severally to be its attorney or
attorneys for them (with full power of substitution and delegation) and in the name and on
behalf and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which may be required:

15.1.1 for carrying out any obligations imposed on the Borrower by or pursuant to this
Assignment where the Borrower has failed to perform such obligations and/or
following the occurrence of an Event of Default that is continuing;

15.1.2 following the occurrence of an Event of Default that is continuing, for carrying any
sale, lease or other dealing by the Lender or Receiver into effect;

15.1.3 following the occurrence of an Event of Default that is continuing, for conveying or
transferring any legal estate or other interest in land or any other property;

15.1.4 following the occurrence of an Event of Default that is continuing, for getting in all or
any part of the Collateral; and

15.1.5 generally for enabling the Lender and any Receiver to exercise the respective
powers, authorities and discretions conferred on them by or pursuant to this
Assignment or by law.

The provisions of this clause 15.1 shall take effect as and by way of variation to the provisions
of sections 109(6) and 109(8) of the Law of Property Act 1925 which provisions as so varied
and extended shall be deemed incorporated in this Assignment as if they related to a
Receiver of the Collateral and not merely a Receiver of the income thereof.

Ratification

The Borrower covenants with the Lender and separately with any Receiver that, on request, it
will ratify and confirm all security agreements, documents and acts and all transactions
entered into by the Lender or any Receiver (or by the Borrower at the request of the Lender
(and the persons deriving title under it) or any Receiver) in the proper exercise of its or his
powers set out in this Assignment and the Borrower irrevocably acknowledges and agrees
that the power of attorney contained in this clause 15 is given to secure the proprietary
interest of, and the perfoermance of obligations owed to, the respective donees within the
meaning of the Powers of Attorney Act 1971.

23



DoouSign Envelope ID: 7FADET7E-4DD4-475B-B3A0-SFADBB4GD42A

16

16.1

16.2

16.3

17

17.1

Indemnities
General

16.1.1 The Borrower shall, as primary obligor and not merely as surety, notwithstanding any
release or discharge of all or any part of the Security, indemnify and hold harmless
the Lender (and its nominees, delegates and sub-delegates) and any Receiver on
demand against any losses, actions, claims, expenses, demands or liabilities
(calculated on a full indemnity basis) suffered or incurred as a consequence of:

(@) any breach by the Borrower of the provisions of this Assignment;

(b) the exercise or purported exercise of any of the rights and powers conferred
on them by this Assignment or otherwise relating to the Collateral or the
Security (otherwise than as a result of its gross negligence or wilful
misconduct);

(c) taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) the Security or the Collateral;

(d) any default or delay by the Borrower in performing any of its obligations
under this Assignment; and

(e) any failure to maintain, defend or preserve the Intellectual Property Rights
and all necessary certificates, licences, permits and authorisations from time
to time required in relation to the Intellectual Property Rights including,
without limitation any failure to make, renew, extend or amend any
registrations in any register anywhere in the world or perform any of its
obligations under clause 4.3.

Taxes

The Borrower agrees to indemnify the Lender and any Receiver on demand against all
present or future stamp, withholding or other taxes or duties and any penalties or interest with
respect thereto which may be imposed by any competent authority in connection with the
execution or enforcement of this Assignment, repayment and discharge of the Secured
Obligations or in consequence of any payment made pursuant hereto being impeached or
declared void for any reason.

Costs and expenses

Immediately upon demand, the Borrower shall pay all fees, costs and expenses (including
registration fees, legal fees and any value added tax) on a full indemnity basis incurred from
time to time in connection with the enforcement of or preservation of rights under this
Assignment by the Lender, or any Receiver, attorney, manager, trustee or any other person
appointed by the Lender under this Assignment or by legislation.

Waivers and remedies
Waivers

No failure or delay by the Lender in exercising any right or remedy shall operate as a waiver
thereof, nor shall any single or any partial exercise or waiver of any right or remedy preclude
its further exercise or the exercise of any other right or remedy as though no waiver had been
made and no relaxation or indulgence granted.
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17.2

18

18.1

18.2

19

Severability

If any provision of this Assignment shall be prohibited, illegal, invalid or unenforceable under
applicable law, it shall be ineffective only to such extent and in the relevant jurisdiction,
without invalidating or otherwise detrimentally affecting the remainder of this Assignment.

Reinstatement and release
Reinstatement

Any settlement or discharge under this Assignment between the Borrower and the Lender
shall be conditional upon no security or payment to the Lender by the Borrower or any other
person on behalf of the Borrower being avoided or set aside or ordered to be refunded or
reduced by or pursuant to any applicable law or regulation and, if such condition is not
satisfied, the Lender shall be entitled to recover from the Borrower on demand the value of
any such security or the amount of any such payment as if such settlement or discharge had
not occurred. The Lender may concede or compromise any claim that any payment, security
or other disposition is liable to avoidance or restoration.

Release

18.2.1 Once all the Secured Obligations have been irrevocably paid in full and the Lender
has no actual or contingent liability to advance further monies to, or incur liability on
behalf of, the Borrower, the Lender shall, at the request and cost of the Borrower,
promptly take any action which may be necessary to release and discharge the
Security and reassign the Collateral to the Borrower.

18.2.2 On the completion of the sale or disposal of any Collateral in accordance with the
terms of the Finance Documents, the Lender hereby agrees with the Borrower that,
upon at least 5 Business Days' prior written request from the Borrower, it shall
release, discharge or reassign (as the case may be) the Collateral being so sold or
disposed of from the Security provided that the Borrower has certified to the Lender
that the sale or disposition is made in compliance with the provisions of the Finance
Documents, and that:

(@) the Lender shall not be required to execute any such release, discharge or
reassignment on terms which, in Lender's opinion, would expose the Lender
to liability or create any obligation or entail any consequence other than the
release of such Security without recourse or warranty; and

(b) such release, discharge or reassignment shall not in any manner discharge,
affect or impair the Secured Obligations or the Security upon (or obligations
of the Borrower in respect of) all interests retained by the Borrower, including
the proceeds of sale, all of which shall continue to form part of the Security.

currency

Any amount received or recovered by the Lender in respect of any sum expressed to be due
to it from the Borrower under this Assignment in a currency other than the currency (the
‘contractual currency’) in which such sum is so expressed to be due (whether as a result of, or
the enforcement of, any judgment or order of a court or tribunal of any jurisdiction, the
winding-up of the Borrower or otherwise) shall only constitute a discharge to the Borrower to
the extent of the amount of the contractual currency that the Lender is able, in accordance
with its usual practice (acting reasonably), to purchase with the amount of the currency so
received or recovered on the date of receipt or recovery (or, if later, the first date on which
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20

201

20.2

203

21

211

such purchase is practicable). If the amount of the contractual currency so purchased is less
than the amount of the contractual currency so expressed to be due the Borrower shall
indemnify the Lender against any loss sustained by it as a result, including the cost of making
any such purchase.

Notices
Communications in writing

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

Addresses

The address and email (and the department or officer, if any, for whose attention the
communication is to be made) of each party to this Assignment for any communication or
document to be made or delivered under or in connection with this Assignment is as shown
immediately after its name on the execution pages of this Assignment or any substitute
address or email address as one Party may notify to the other Party by not less than five
Business Days’ notice.

Delivery

20.3.1 Any communication or document made or delivered by one person to another under
or in connection with this Assignment will only be effective:

(@) if by way of email, when received in legible form; or

(b) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or cofficer is specified as part of its address details
provided under clause 20.2, if addressed to that department or officer.

20.3.2 Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified with the Lender's
sighature below (or any substitute department or officer as the Lender shall specify
for this purpose).

Set off
After an Event of Default

The Lender may at any time after an Event of Default has occurred and is continuing (without
giving nctice to the Borrower):

21.1.1 set off or otherwise apply sums standing to the credit of the Borrower's accounts with
the Lender (irrespective of the terms applicable to those accounts and whether or not
those sums are then due for repayment to the Lender); and

21.1.2 set off any other obligations (whether or not then due for performance) owed by that

the Lender to the Borrower, in each case against any liability of the Borrower to the
Lender under the Finance Documents.
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212

213

22

23

24

241

242

25

26

Different currencies

The Lender may exercise its rights under clause 21.1 notwithstanding that the amounts
concerned may be expressed in different currencies and the Lender is authorised to effect
any necessary conversions at a market rate of exchange selected by it.

Unliquidated obligations

If the relevant obligation or liability is unliquidated or unascertained, the Lender may set off
the amount which it estimates (in good faith) will be the final amount of that obligation or
liability once it becomes liquidated or ascertained.

Contracts (Rights of Third Parties) Act 1999

Except as expressly provided in this Assignment, a party who is not a party hereto has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this
Assignment.

Consideration

The Borrower has entered into this Assignment in consideration of the Lender agreeing to
provide (or to continue to provide) finance facilities to it on the terms agreed between them.

Assighments and transfers
No assignment

The Borrower shall not be entitled to assign or transfer all or any of its rights or obligations
under this Assignment.

Assignment by Lender

The Lender may at any time assign or otherwise transfer all or any part of its rights under this
Assignment in accordance with the Finance Documents and the Borrower authorises the
Lender to execute on its behalf any document required to effect the necessary transfer of
rights and obligations.

Governing law

This Assignment and any disputes or claims arising out of or in connection with it or its
subject matter or formation (including without limitation non-contractual disputes or claims)
shall be governed by and construed in accordance with English law.

Jurisdiction

The courts of England and Wales shall, have exclusive jurisdiction over all disputes and/or
claims (including without limitation non-contractual disputes and/or claims) arising out of or in
connection with this Assignment or its subject matter or formation (a Dispute). Each Party
agrees that the courts of England are the most appropriate and convenient courts to settle
any Dispute and accordingly neither Party will argue to the contrary.

This Assignment has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.
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THE SCHEDULE

INTELLECTUAL PROPERTY RIGHTS AND FORM OF NOTICE TO COUNTERPARTIES GF

LICENCE

Part A
Patents and Patent Applications

MNone at the date of this Assignment.

Part B
Trade Marks and Trade Mark Applications

UK Trade Marks

1.

10.

M.

12

13.

14.

15.

16.

17.

18.

19.

UK00000876138 for "CROSSLEY" in class 27, filed 25 February 1965

UK00001217425 for "CARPET-WORLD" in class 27, filed 25 April 1984

UKOD0001217426 for "carpet-world" (logo) in class 27, filed 25 April 1984

UK00001362263 for "CARPETWISE" in class 27, filed 31 October 1988

UK0000200007 4 for "Carpet RIGHT" in class 27, field 31 October 1994

UK00002123939 for house loge in class 27, filed 17 February 1997

UK00002136486 for "WALTER WALL" in class 27, filed 20 June 1997

UK00002160229 for "MASTER WEAVE COLLECTION" (logo) in class 27, filed 9 March 1998
UK00002175366 for "CARPET DEPOT" (logo) in class 27, filed 20 August 1998

UKO0002219839A for "HARRIS CARPETS DIRECT" in classes 27, 37 and 39, filed 19 January
2000

UK0002219839B for "harriscarpets>=direct" (logo) in classes 27, 37 and 39, field 19 January
2000

UK00002226591 for "harriscarpetsdirect.com” in class 27, 37 and 39, filed 21 March 2000

UK00002231731 for "HARRIS CARPETS AT HOME" in classes 27, 37 and 39, filed 8 May
2000

UK00002289738 for "CARPETRIGHT, RIGHT, RIGHT" in classes 27, 37 and 39, filed 10
January 2002

UKO0002308136 for "HARRIS CARPETS" in classes 27, 37 and 39, filed 15 August 2002
UK00902831873 for "Carpet RIGHT" (logo) in classes 27, 37 and 39, filed 30 August 2002
UKO0002355327 for "Wocedland Floors" (logo) in classes 27 and 37, filed 8 February 2004
UKO0002355330 for "STOREY CARPETS" (logo) in classes 27 and 37, filed 7 February 2004

UKO00003257112 for "STOREY CARPETS" in classes 27 and 37, filed 28 February 2004
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20.

21

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41,

42.

UK00904486148 for "EUROLON" in classes 27, 37 and 39, filed 8 July 2005
UK00904486213 for "EUROLON VINYL" in classes 27, 37 and 39, filed 8 July 2005
UK00905405444 for "RUGRIGHT" in classes 27, 37 and 39, filed 20 October 2006
UK00905405618 for "SLEEPRIGHT" in classes 27, 37 and 39, filed 20 October 2006
UKO0002449406 for "UKCarpetsDirect.com" (logo) in classes 27 and 25, filed 14 March 2007
UK00002449408 for "WOODLAND FLOORS" in classes 27 and 37, field 14 March 2007

UK00002449410 for "Woodland Floors Solid Wood & Laminate Floors WAREHOUSE" (logo)
in classes 27 and 37, filed 14 March 2007

UK00002449411 for "WALTER WALL CARPETS FACTORY CLEARANCE SUPERSTORE"
in class 27, filed 14 March 2007

UKO00002465851 for "CARPETRIGHT" in classes 27, 37 and 39, filed 4 September 2007

UK0D0908328536 for "sleepright through the night" (logo) in classes 20, 24 and 27, filed 28
May 2009

UKO0908328544 for "sleepright the bed store" (logo) in classes 20, 24 and 27, filed 28 May
2009

UKO00908328569 for "CARPET MADNESS" in classes 20, 24 and 27, filed 28 May 2009

UK00909311856 for "CARPET DEPOT" (loge) in classes 20, 24, 27, 35 and 35, filed 12
August 2010

UKO00910238459 for "CARPETRIGHT" in classes 20, 24, 27, 35 and 37, filed 2 September
201

UKO00910488013 for "SLEEPTRIGHT" in classed 20, 24 and 35, filed 13 December 2011
UKO00911218501 for "TEGOLA" in classes 19, 27 and 37, filed 26 September 2012
UK00911586071 for "CROSSLEY" in classes 19, 27 and 37, filed 19 February 2013
UK00911887072 for "MADNESS" in classes 19, 20, 24, 27 and 35, filed 10 June 2013
UK00911887081 for "CRAZY DAY" in classes 19, 20, 24, 27 and 35, filed 10 June 2013

UKO00911887098 for "CRAZY WEEKEND" in classes 19, 20, 24, 27 and 35, filed 10 June
2013

UKO0003035123 for "STOREY CARPETS" in class 35, filed 16 December 2013

UKO00913871488 for "COME HOME TO ME" in classes 20, 24, 27, 35 and 37, filed 24 March
2015

UK00913871853 for "COME HOME TO CARPETRIGHT" in classes 20, 24, 27, 35 and 37,
filed 24 March 2015
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43.

44.

45.

46.

47.

48.

49.

50.

o1

52.

53.

54.

55.

56.

57.

58.

590.

80.

61.

62.

63.

64.

65.

66.

67.

68.

UK00915184518 for "SUPER TOP TWIST" in classes 17, 27 and 27, filed 4 March 2016
UK00915403603 for "HEVER CASTLE" in classes 19, 27 and 37, filed 4 May 2016
UK00915403611 for "SANDRINGHAM" in classes 19, 27 and 37, filed 4 May 2016
UK00915403629 for "HATFILED" in classes 19, 27 and 37, filed 4 May 2016
UK00915403637 for "DAKCOTA" in classes 27 and 37, filed 4 May 2016
UK00915403654 for "LYNMOUTH TWIST" in classes 19, 27 and 37, filed 4 May 2016
UK00915405939 for "VICEROY" in classes 19, 27 and 37, filed 4 May 2016
UK00915405854 for "TWO STEP PLUS" in classes 19, 27 and 37, filed 4 May 2016
UK00915405571 for "SUPER MANSION HOUSE", in classes 19, 27 and 37, filed 4 May 2016
UK00915405996 for "PARK LANE" in classes 19, 27 and 37, filed 4 May 2016
UK00915406011 for "SAVOY" in classes 19, 27 and 37, filed 4 May 2016
UK00915528078 for "GRACE" in classes 19, 27 and 37, filed 10 June 2016
UK00915528094 for "BRIGHTON" in classes 19, 27 and 37/, filed 10 June 2016
UK00915528111 for "HARBOUR BEACH" in classes 19, 27 and 37 filed 10 June 2016
UKO00003186721 for "SUPER TOP TWIST" in class 27, filed 20 September 2016
UKO0917097213 for "ENCHANT" in classes 19, 27 and 37, filed 14 August 2017
UKO00917097239 for "CELESTIAL" in classes 19, 27 and 37, filed 14 August 2017
UKO0917097254 for "PATRON" in classes 19, 27 and 37, filed 14 August 2017
UK00917097271 for "STEPSHIELD" in classes 19, 27 and 37, filed 14 August 2017
UKO00917097296 for "TIMBERSHIELD" in classes 19, 27 and 37, filed 14 August 2017
UKO00917097304 for "THERMBREATHE" in classes 19, 27 and 37, filed 14 August 2017
UKO00919097312 for "BLISSFUL" in classes 19 and 27, filed 14 August 2017

UK00917487265 for "FINISHING TOUCHES" in classes 3, 6, 18, 21, 27 and 37, filed 15
November 2017

UKO0003350976 for "EMPORER" in classes 27 and 37, filed 5 November 2018
UKO0003571742 for "THE FLOOR ROOM" in classes 19, 27 and 35, filed 23 December 2020

UKO0003571758 for "THE FLOOR ROCM BY CARPETRIGHT" (logo) in classes 19, 27 and
35, filed 23 December 2020
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69.

70.

UK00003600297 for "CARRPETRIGHT NO ONE KNOWS MORE ABOUT FLOORS" {logo) in
classes 19, 27 and 35, filed 24 February 2021

UKO0000369889 for "EMPEROR" in classes 19, 27 and 37, filed 22 September 2021

EU Trade Marks

1.

2

10.

M.

12

13.

14.

15.

16.

17.

18.

19.

20.

21

EUTM 002831873 for "Carpet RIGHT" (logo), in classes 27, 37 and 39, filed 30 August 2002
EUTM 002831899 for house logo in classes 27, 37 and 39, filed 30 August 2002

EUTM 004486148 for "EUROLON" in classes 27, 37 and 39, filed 8 July 2005

EUTM 004486213 for "EUROLON VINYL" in classes 27, 37 and 39, filed 8 July 2005

EUTM 005405444 for "RUGRIGHT" in classes 27, 37 and 39, filed 20 October 2006

EUTM 005405618 for "SLEEPRIGHT" in classes 27, 37, and 39, filed 20 October 2006

EUTM 008328536 for “sleepright through the night" (logo) in classes 20, 24 and 27, filed 28
May 2009

EUTM 008328544 for "sleepright bed" (logo) in classes 20, 24 and 27, filed 28 May 2009
EUTM 008328569 for "CARPET MADNESS" in classes 27, 37 and 39, filed 28 May 2009

EUTM 009311556 for "CARPET DEPCT" (logo) in classes 20, 24, 27, 35 and 37, filed 12
August 2010

EUTM 010238459 for "CARPETRIGHT" in classes 20, 24, 27, 35 and 35, filed 2 September
201

EUTM 010488013 for "SLEEPRIGHT" in classes 20, 24 and 35, filed 13 December 2011
EUTM 011218501 for "TEGOLA" in classes 19, 27 and 37, filed 26 September 2012
EUTM 011586071 for "CROSSLEY" in classes 19, 27 and 37, filed 19 February 2013
EUTM 011887072 for "MADNESS" in classes 19, 20, 24, 27 and 35, filed 10 June 2013
EUTM 011887081 for "CRAZY DAY" in classes 19, 20, 24, 27 and 35, filed 10 June 2013

EUTM 011887098 for "CRAZY WEEKEND" in classes 19, 20, 24, 27 and 35, filed 10 June
2013

EUTM 013871488 for "COME HOME TO" in classes 20, 24, 27, 25 and 37, filed 24 March
2015

EUTM 013871553 for "COME HOME TO CARPETRIGHT" in classes 20, 24, 27, 35 and 37,
filed 24 March 2015

EUTM 015184518 for "SUPER TOP TWIST" in classes 19, 27 and 37, filed 4 March 2016

EUTM 015403603 for "HEVER CASTLE" in classes 19, 27 and 37, filed 4 May 2016
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22. EUTM 015430611 for "SANDRINGHAM" in classes 19, 27 and 37, filed 4 May 2016
23. EUTM 015403629 for "HATFIELD" in classes 19, 27 and 37, filed 4 May 2016

24. EUTM 015403637 for "DAKOTA" in classes 27 and 37, filed 4 May 2016

25. EUTM 015403645 for "LYNMOUTH TWIST" in classes 19, 27 and 37, filed 4 May 2016
26. EUTM 015405905 for "EMPEROR" in classes 19, 27 and 37, filed 4 May 2016

27. EUTM 015405939 for "VICEROY" in classes 19, 27 and 37, filed 4 May 2016

28. EUTM 015405954 for "TWO STEP PLUS" in classes 19, 27 and 37, filed 4 May 2016

29. EUTM 015405971 for "SUPER MANSION HOUSE" in classes 19, 27 and 37, filed 4 May
2016

30. EUTM 015405996 for "PARK LANE" in classes 19, 27 and 37, filed 4 May 2016

31. EUTM 015406011 for "SAVOY" in classes 19, 27 and 37, filed 4 May 2016

32. EUTM 015528078 for "GRACE" in classes 19, 27 and 37, filed 10 June 2016

33. EUTM 015528094 for "BRIGHTON" in classes 19, 27 and 37, filed 10 June 2016

34. EUTM 015528111 for "HARBOUR BEACH" in classes 19, 27 and 37, filed 10 June 2016
35. EUTM 017097213 for "ENCHANT" in classes 19, 27 and 37, filed 14 August 2017

36. EUTM 017097239 for "CELESTIAL" in classes 19, 27 and 37, filed 14 August 2017

37. EUTM 017097254 for "PATRON" in classes 19, 27 and 37, filed 14 August 2017

38. EUTM 017097271 for "STEPSHIELD" in classes 19, 27 and 37, filed 14 August 2017
39. EUTM 017097296 for "TIMBERSHIELD" in classes 19, 27 and 37, filed 14 August 2017
40. EUTM 017097304 for "THERMABREATHE" in classes 19, 27 and 37, filed 14 August 2017
41. EUTM 017097312 for "BLISSFUL" in classes 19 and 27, filed 14 August 2017

42 EUTM 017487265 for "FINISHING TOUCHES" in classes 3, 6, 19, 21, 27 and 37, filed 15
November 2017
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Part C
Registered Designs and Applications for Registered Designs

UK Designs

1. UK Design 20026339170001 for Display Stand, filed 13 February 2015
EU Designs

1. RCD 002633917-0001 for Display Stand, filed 13 February 2015

Part D
Copyright Works and Unregistered Designs

None at the date of this Assignment.

Part E
Domain Names

1. carpetright.co.uk

2. carpetright.org.uk

3. sleepright.co.uk

4. nestwareholdings.co.uk

5. nestwareholdings.com

6. nestwareproperties.co.uk
7. sleeprightuk.com

8. thefloorroom.co.uk

9. thefloorroom.com

10. the-floor-room.co.uk

11. the-floor-room.com

12. floorroom.co.uk

13. flooringproductslimited. co.uk
14. flooringproductslimited.com
15. tegola-flooring.com

16. tegolaflooring.com

17. tegolaflooring.co.uk

18. tegola-flooring.co.uk
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19.

20.

21

22,

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

premodaflooring.com
premodaflooring.co.uk
premoda.co.uk
premoda-flooring.co.uk
premoda-flooring.com
peopleandplanetflocring.co. uk
peopleandplanetflooring.com
imprintoflooring.co.uk
imprintoflooring.com
imprintocarpets.co.uk
imprintocarpets.com
kossetcarpets.com
mayscarpets.co.uk
serenocarpets.com
serenoflooring.com
tierraflooring.com
tierracarpets.com
tradeflooring.com
harriscarpets.org. uk
harriscarpetsdirect.co.uk

harriscarpetsdirect.com
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Part F
Intellectual Property Licences

— E

Carpetright Nestware Holdings Limited | Intra-Group | On or abott the | Rolling
Limited 2. Trade Choice Distribution Licence Of |date of this | quarterly

Limited (previously known | |ntellectual Assignment periods
as Carpet and Flooring Property

(Trading) Limited .

Nestware Properties Rights

Limited

Keswick Flooring Limited

Flooring Products Limited

The Floor Room Limited

Melford Commercial

Properties Limited

Storey Carpets Limited

Carpetright of London

Limited

10. Sleepright UK Limited

11. Mays Holdings Limited

12. Carpetworld Manchester
Limited

13. Carpetland NV (Belgium)

14. Carpetland BY
(Netherlands)

15. Fontainbleau Vastgoed

(Netherlands)

w

~No O

© >
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Part G
Form of notice to counterparties of Licence

To: [name and address of counterparty]
Dated: [date]

[here identify relevant Licence] (Licence) made between (1) [Borrower] (Borrower) and (2) [here
insert name of counterparty]

We [Borrower] hereby notify you that by an assignment of intellectual property by way of security
dated [date] made by the Borrower in favour of {L ender] (Lender), the Borrower has charged or
assigned absolutely (subject to a proviso for reassignment on redemption) to the Lender all of the
Borrower's rights, title and interest in the Licence as security for certain obligations now or hereafter
owed by the Borrower to the Lender.

We further notify and irrevocably and unconditionally instruct and authorise you that:

1. you may continue to deal with the Borrower in relation to the Licence until you receive written
notice to the contrary from the Lender, thereafter the Borrower will cease to have any right to
deal with you in relation to the Licence and therefore from that time you should deal only with
the Lender;

2. you are authorised to disclose information in relation to the Licence to the Lender on request
without any enquiry by you as to the justification for such disclosure or reference to or further
authority from the Borrower;

3. you must pay or release all monies to which the Borrower is entitled under the Licence into an
account specified by the Lender from time to time unless the Lender ctherwise agrees in
writing.

4 you must supply copies of all notices and other information under the Licence to the Lender;

5 you must not agree to any termination of the Licence;

6. you must inform the Lender if the Borrower takes any action to terminate the Licence or any

other event occurs which is reasonably likely to lead to termination of the Licence; and
7. the provisions of this notice may only be revoked with the written consent of the Lender.

Please sign and return the enclosed copy of this notice to the Lender (with a copy to the Borrower) by
way of confirmation that:

(&) you agree to the terms set out in this notice and to act in accordance with its
provisions; and

() you have not received notice that the Borrower has charged or assigned its rights
under the Licence to a third party or created any other interest (whether by way or
security or otherwise) in the Licence in favour of a third party.

This notice and any non-contractual obligations arising out of or in connection with this notice are
governed by English law.

Yours faithfully, for and on behalf of [Borrower]
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[to be endorsed on copy notice]

To: Nestware Holdings Limited, Nestware House, Purfleet Bypass, Purfleet, Essex, RM191TT
Copy to: Carpetright Limited, Nestware House, Purfleet Bypass, Purfleet, Essex, RM191TT

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out
in paragraphs (a) and (b) above.

Signed:
for and on behalf of [name of counterparty]

Dated: [date]
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THE BORROWER

Executed as a deed by Carpetright Limited

acting by Kevin Barrett ‘a
director, and  Peter Harvey a
director.

Director

FAO:  peter Harvey

el

THE LENDER

Executed as a deed by Nestware Holdings

Limited

. Kevin Barrett
acting by ,a
director, and Peter Harvey a
director.

Director

aooress: [

FAO: Kevin Barrett
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