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Registration of a Charge

Company name: CARTOON (HOLDINGS) LIMITED
Company number: 05964718
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Received for Electronic Filing: 06/11/2020

Details of Charge

Date of creation:  06/11/2020

Charge code: 0596 4718 0005

Persons entitled: PREMIER MOTLEY LIMITED

Brief description: COMPOSITE GUARANTEE AND DEBENTURE
Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

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

Electronically filed document for Company Number: 05964718 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEYOND CORPORATE LIMITED

Electronically filed document for Company Number: 05964718 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5964718

Charge code: 0596 4718 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th November 2020 and created by CARTOON (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th November 2020 .

Given at Companies House, Cardiff on 9th November 2020

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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CORPODRATE Law

DATED 6 November 2020
{1} TFS 8TORES LIMITED & OTHERS
and
{2) PREMIER MOTLEY LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

2n4d Fioor .

6 Commerclal Wharf
Manchester M15 4PZ
beyondeorporate.co.uk



THIS CROSS GUARANTEE AND DEBENTURE is mads on & November 2020

BETWEEN:

{1)

THE COMPANIES in Schedule 1 {each a "Charging Company”, and together, the "Charging
Companies™; and

{Z) PREMIER MOTLEY LIMITED a company registered in England {(company registration number
11604188) whose registered office is al Churehill Point Lake Edge Green, Trafford Park Road,
Trafford Park, Manchester, England, M17 1BL (the "Secured Party”).

{together the “parties” and each a "marly”}.

BACKGROUND

This Cross Guarantee and Debeniure provides security which the Charging Companiss have agreed o give 10
the Secured Party in relation to obligations cortained within the Finance Documents,

AGREED TERMS

1.

1.4

DEFINITIONS AND INTERPRETATION

in this guarantee and debenture the definitons and rules of inferpretation in this clause apply:

“pocession Deed” means a deed substantially in the form set out in the Scheduls 8 (Form of
Accession Deed) with such amendments as the Secured party may approve or reasonably require;

s dministrator” means an administrator appointed to manage the affairs, business and property of
a Charging Company pursuant to paragraph 15 of Schedule &;

"Business Day" means a day (other than a Saturday or Sunday) on which commercial banks are
open for general business in London and deposits are dealt with on the London Interbank Market;

"Charged Property” means all the assets, property and undertaking for the time being subject to the
security interests created by this Cross Cuarardes and Debenture {and references 1o the Charged
Property include references 1o any par of it}

“Company” means sach Charging Company and each other company which becomas & parly 1o this
Cross Guarantee and Debenture pursuant 1o an Accession Deed;

sCompanies’ Agent” means the Parent appointed o act on behalf of each Company in relation to this
Cross Guaraniee and Debenture pursuant to clause 114

s asts” means ail costs, charges, expenses and habilities of any kind including, without limitation,
sosts and damages In connection with litigation, professional fees, disbursemenis and any vaiug
added tax charged on Cosls;

sEneumbrance® means any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security, or other security interest securing any obligation of any
person of any other agreement or arrangement having a similar effect save and exciuding trading
liens or other sncumbrances incurred in the ordinary course of the trading business of the Charging
Companies;

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveabie property for the time being owned




by any of the Charging Companies at any of the Properties, inctuding any part of them and ail spare
parts, replacements, modifications and additions;

"Financial Collaterai” shall have the meaning given io that axpression in the Financial Collateral
Regulations;

"Financial Collateral Regulations™ means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S 2003/3226);

"Finance Documents” means the Inira-Group Facilities Agreement and this Cross Guarantee and
Debenture and any other agreement, document, arrangement or transaclion designated as a
Finance Document by the Secured Party for the purposes of this Cross Guarsntes and Debeniure
from time o time;

“Group” means the Parent and its subsidiaries from time to time

“Guarantee” means the guarantee contained in clause 2 (Guaranfee and indemnity} given by each
Charging Company subject to and with the benefit of the provisions set out In Schedule 7

“Guarantor’ means any Charging Company insofar as it covenants and guarantess under clsuse
Z (Guarantes and indemnity) to pay or discharge monies due or owing by the other Charging
Companies and "Guarantor” and "Guarantee” shall be construed accordingly;

“intra-Group Facilities Agreement” means the facilities agreement I be entered into on or around
the date hereof between the parties;

“Parent” means Premier Motlay Limited, the Secured Party;

"Properties™ means all freehold and ieasehold properties {whether registerad or unregistered) and
all commonhold properties, now or in the future {and from fime to time) owned by the Charging
Companies or any of them, or in which the Charging Companies or any of them holds an interest
{including, but not limited to, the properties specified in Scheduls 2} and "Property” means any of
thams;

"Recelver” means a receiver and/or manager of any or all of the Charged Property appolnted under
paragraph 8 of Schedule &:

"Secwrity” means the security created or intended to be created by this Cross Guarantee ang
Debenture or any Accession Deed as the case may be

"Secured Llabilities™ means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or alone in any other capacity whatsoever) and
whether as principal or surety of a Charging Company to the Secured Party under or pursuant to
the Finance Documents;

"Becurity Financial Collateral Arrangement” shall have the meaning given to that expression in
the Financial Collateral Regulations;

"Becurity Period” means the period starting on the date of this Cross Guarantee and Debenture
and ending on the date on which all the Secured Liabiliies have been ungonditionally and
irrevocably paid and discharged In full and no further Sscured Liabilitles are capable of being
aiitstanding;




1.2

1.2.1

1.4.2

1.2.3
1.2.4

12.5

1.2.8

1.2.7

1.2.8

1.28

1.2.10

1.2.11

1.2.12

1.2.13

1.3

1.3

Unless the context otherwise requires, in this Cross Guarantes and Debenture:

terms defined in the Intra-Group Faciliies Agreement shall have the same meanings in this Deed
except as otherwise defined in this Deed, notwithstanding the termination of the Intra-Group
Faciiies Agresment.

Any reference fo any statute or statutory provision includes a raference to any subordinate
legistation made under that statute or statulory provision, to any modification, re-enactment or
extension of that statute or statulory provision and {o any former statute or statutory provision which
it consolidated or re-enacted before the date of this Cross Guarantee and Debenture;

5 reference to one gender includes a reference to the other ganders;
words in the singular include the plural and in the plural include the singular

a refarence to a clause or Schedule is to a clause or Schedule of this Cross Guarantes and
Oebenture;

a reference to this Cross Guarantee and Debenture {or any specified provision of if) or any other
document shall be construed as a reference 1o this Cross Guarantee and Debenture, that provision
or that docurment as in force for the time being and as amended or novated from time 1o tirme;

a reference fo a person shall be construed as including a reference to an individual, firm,
corporation, unincorporated body of persons or any state or any agency of & parson,

& reference to an amendment includes a supplement, variation, novation or re-enactment {and
amaended shall be construed accordingly);

a reference 1o assets Includes present and future, undertakings, revenues, rights and bonefits of
svary description;

a reference to an authorsation includes an authorisation, consent, licence, aopproval, resoiution,
axemption, filing, registration and notarisation;

a reference o means a subsidiary as defined in section 1159 of the Companies Act 2006 and a
company shall be treated, for the purposes only of the membarship requirement contained in
sections 1159(1}b) and {¢), as a member of another company even if its shares in that other
company are registersd in the name of {a) ancther person (or its nomines) by way of security or in
connaction with the taking of security, or (b} its nominee. In the case of a lirmited liability partnership
which is a subsidiary of a company or another limited liabiiity parinership, section 1189 of the
Companies Act 2006 shall be amended so that: (a) references in sactions 1188{(Na) and (o) ®©
voting rights are to the members' rights to vote on all or substantially all matters which are decided
by a vote of the members of the limited liabllity partnership; and (b) the reference in section
1152{1}b} to the right o appoint or remove & majority of its board of directors is to the right to
appoint or remove members holding a majority of the voling righis,

a reference 1o a regulation includes any regulation, rule, official directive, request or guideling
{(whether or not having the force of law) of any governmental, inter-governmental or supranational
body, agency, department or regulatory, seff-regulatory or other authordty or organisation; and

the headings do not form part of this Cross Guarantee and Deberture or any part of it and do not
affect s interpretation.

Mature of sacurfty over real property

A reference in this Cross Guarantee and Debenture fo a charge or morigage of any freshold, leasehold
or commonhicld property ingludes:

all buildings and fdures (including trade and fenant's fixiures} which are at any time situated on that




1.3.2
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1.4

1.8

1.6

2.1
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2.1.2

“.2

property;
the proceeds of sale of any part of that property; and

the banefit of any covenants for title given or entered into by any predecessor in iitle of the Charging
Company In respect of that property or any monies paid or payable in respact of those covenants.

Law of Property (Miscellansous Provisions) Act 1985

For the purposes of section 2 of the Law of Property (Miscellaneous Frovisions) Act 1889 the terms
of the Intra-Group Faciliies Agreement and of any side letters between any parties in relation o the
intra-Group Facilities Agreement are incorporated in this Cross Guarantee and Debenture,

Insolvency Act 1986

Paragraph 14 of Schedule 81 to the insolvency Act 1986 (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by this Cross
Guarantss and Debenturs.

Finance Documents

The parfies acknowledge that each Charging Company is fully aware of the terms and conditions of
each of the Finance Documents.

GUARANTEE AND INDEMNITY
Guarantes and Indemnity

Each Charging Company (as Guarantor) irrevocably, unconditionaily jointly and severaily:

{a) guaraniees {o the Secured Parly the punctual performance by each other Charging
Gompany of all the other Charging Companies’ obligations in respect of the Secured
Liabilitles;

) undertakes to the Secured Party that whenever any Charging Company does not paEy any
amount when due under or in connection with the Secured Liabilities, that each Guaranior
shall immediately on demand pay that amount as if it were the principal obligor; and

{c) agrees with the Secured Party that if, for any reason, any amount claimed under this clause
2 18 not recoverable on the basis of a guarantes, it will be liable as a principal deblor and
primary obligor to indemnify the Secured Party against any cost, loss or Hability it incurs as
a result of any Guarantor not paying any amount expressed to be pavable by it undsr the
Finance Documents on the date when it is expressed to be due. The amount payable by
each Guaranior under this indemnity will not exceed the amount it would have had to pay
under this clause 2 if the amount claimed had heen recoverable on the basis of a
guaranies,

The Guarantee and the covenants sef out in this Cross Guaranies and Debenture are exprossed o
be given to or for the benefit of the Secured Party, are given to the Secured Farty and any such
covenants shall be read and construed accordingly.

Extension of Guaraniess

The guarantee set out in clause 2.1 is given subject to and with the benefit of the provisions set out
in Schedule 3 {Covenants) and Schedule 7 (The Guarantes).

COVENANT TO PAY




4.1

4.1.1

4.1.2

4.1.3

4.2

4.2.1

4.3

4.4

Each Guaranior shall on demand from the Secured Parly pay as principal obligor and not merely as
sursty and discharge the Secured Liabiliies when they become due.

GRANT OF SECURITY
Charging Clause

As a continuing security for the payment and discharge of the Secwred Liabiliies, the Charging
Companies with Tull ifle guaranise:

charge to the Secured Party, by way of legal mortgage, all that property listed in Schedule 23
charge to the Secursd Party, by way of fixed chargs:

{a) all present and fulure rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties relating to the Properties;

i all hcences, consents and authorisations, statutory or otherwise held or required in
connection with the business of the Charging Companies or the use of the Properties and
alt rights in connection with them; and

{c} atl Equipment,

As a continuing security for the payment and discharge of the Secured Liabilities, each Charging
Cormpany with full title guarantes charges to the Secured Party, by way of floating charge, all the
undertaking, property, assets and rights of the Charging Company at any time not effectively
rmorigaged, charged or assigned pursuant {o clause 4.1.1 and clause 4.1.24.

Auvtomatic Conversion of Floating Chargs

The floating charge created by clause 4.1.3 shall automatically and immediately (without notice) be
converted into a fixed charge over the relevant Charged Property if in the future:

the relevant Charging Company:

{a) creates, or attempts to create, over all or any part of the Charged Property an
Encumbrance without the prior written consent of the Secured Party or any trust in favour
of another person, of

{i disposes or atiempts to dispose of all or any part of the Charged Property {other than
property subject only to the floating charge while it remains uncrystallised which property
may be disposed of in the ordinary course of businass); or

{c} a recelver is appointed over all or any of the Charged Property that is subject to the Tioating
chargs; or
{d) any person levies or attempts fo levy any distress, atiachment, execution or other process

against all or any pert of the Charged Property; or

{2) the Secured Party receives notice of the appointment of, or a proposal or an intention to
appoint, an administrator of the Charging Company.

Conversion of Floating Tharge by Nolice

The Secured Party may, in its sole discretion at any time by wrilten notice to the relevant Charging
Company convert the floating charge created under this Cross Guarantee and Debenture into a
fixed charge as regards any part of the Charged Property specified by the Secured Party in that
nctice.

Assets Acquired after any Floating Charge Crystallisation
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5.1.1

51.2

5.2

8.1

8.2

8.3

Any assel acquired by a Charging Company efter any crystaliisstion of the floating charge oreated
under this Cross Guarantee and Debenture which but for such crystallisation would be subjectio g
floating charge shall (unless the Secured Party confirms in writing o the confrary} be charged © the
Secured Party by way of first fixed charge.

LIABILITY OF GUARANTORS
Liability ¥Not Discharged

The liability of the Guarantors under this Cross Guaranies and Debenture in respect of any of the
Secured Liabilities shall not be discharged, prejudiced or affected by:

any securily, guarantee, indemnity, remedy or other right held by or available to the Charging
Companies being or becoming wholly or partially illegal, void or unenforceable on any ground; or

the Secured Party renewing, determining, varying or increasing any facllity or other transaction in
any manner or concurring in, accepling or varying any compromise, arrangement or seftlemant or
omitting o claim or enforce payment from any other person; or

any other act or omission which but for this provision might have discharged or otherwise preiudicad
or affected the liability of any Guarantor,

Immediate Becourse
The Guarantors waive any right they may have of requiring the Secured Party to enforce any

security or other right or claim any payment from or otherwise proceed against any other person
before enforcing this Cross Guarantee and Debenture against the Guarantors.

COVENANTS

Each of the Charging Companies covenants with the Secured Party, as per the terms set out in
Schedule 3 to this Cross Guaranies and Debenture,

POWERS OF THE S8ECURED PARTY

The Secured Farty shall have the powers set out in Schedule 4,
ENFORCEMENT

Enforcement Events

The securily constitulad by this Cross Guarantee and Debenture shall be immediately enforceable
in any of the clreumstances set out In paragraph 1 of Schedule 5. The parties fo this Cross Guaranies
and Debenture agree that the provisions of Schedule 5 shall apply to this Cross Guarantee and
Debenture and shall be binding batwesn them.

Racelver's Powers

A Receiver shall have, in addition to the powers conferred on receivers by siatute, the further powers
st out in Bcheduls 6.

Right of Appropriation

To the extent that the Charged Property constitutes Financial Collateral and this Cross Guarantes
and Debeniure and the obligations of the Charging Company hereunder constitute a Security
Financial Collateral Arrangement, the Secured Party shall have the right, at any fime after the security
constituted by this Cross Guarantee and Debenture has become enforceable, to approprizate afl or
any of that Charged Property In or towards the payment and/or discharge of the Secured Liabilities
in such order as the Secured Party in its absclute discretion may from time 1o time determine. The
value of any Charged Property appropriated in accordance with this clause shall be the price of that




8.1

2.2

10.

10.1

11

10.1.2

10.2

1.

114

1.2

Charged Property at the time the right of appropriation is exercised as listed on any recognised
market index, or determined by such other method as the Secured Parly may select (including
independent valuation). The Secured Party agrees that the methods of valuation provided for inthis
clause are commercially reasonable for the purposes of the Financial Collateral Regulations.

REIMBURSEMENT OF EXPENSES

Each Charging Company shall reimburse the Secured Party on demand for all reasonable and
documentad costs and expenses incurred by the Secured Parly in anything done pursuant fo the
powers contained in Schedule 4 (Powers of the Secured Parly) together with interest from the date
of payment by the Secured Parly until the reimbursement.

Each Charging Company shall indemnify the Secured Party and any Receiver upon demand against
all Hiabilities, claims and expenses whether arising out of contract or In tort or in any other way which
may at any time be incurred by any of them in connection with this Cross Guarantee and Debenture
or far anything done or omitted to be done in the exercise or purported exercise of their powers
pursuant o this Cross Guarantee and Debenture unless such liabilities, claims and expenses are
caused by the fraud, gross negligence or wilful default of the Secured Party or such Recsiver.

RELEASE AND RECOURSE
Helease of Securily Assels

Upon the expiry of the Security Period (but not otherwise), the Secured Parly shall, at the request
and cost of the Charging Companies {or any of them).

take whatever action is necessary to release the Charged Property from, andfor to cancel, the
Security created by this Cross Guarantee and Debenture; and

reassign or procure the reassignment to the Charging Companles of the assets assigned by it 1o
the Securad Party pursuant o this Cross Guaraniee and Debenture,

in each case subject to clause 10.2 {Releases Conditional) and without recourse to, or any
representation or warranty by, the Secured Party or any of its nominaes.

Relesses Conditional

Any setflement, release or discharge under this Cross Guarantee and Debenture betwesn the
Secured Parly and any Charging Companies will be conditional upon no security or payment to the
Secured Party by that Charging Company or any other person being avoided or sel aside or ordered
1o be refunded or reduced by virtue of any provision or enactment relating fo bankeuptey, winding-
up, administration or ingolvency for the time being in force, and if such condition is not satisfied, the
Secured Party will be entitled to recover from the relevant Charging Company on demand the value
of such security or the amount of any such payment as if such seilement, release or discharge had
not occurred andfor to enforce this security to the full extent of the Secured Liabilities. The Securad
Party may concede or compromise any claim that any payment, security or disposition is liable to
avoidance, refund or reduction.

ASSIGNMENTS, TRANSFERS AND ADDITIONAL COMPANIES
Asstgrment

Ne Charging Company or Guarantor may at any time, without the consent of the Secured Party,
assign or transfer the whole or any part of the Charging Company's or Guarantor's righis andfor
obligations under this Cross Guaraniee and Debenture 1o any person.

The Lendsr's Rights




1.3

11.3.1

1132

1141

11.4.2

11.4.3

12.

121

12.2

The Lender may assign or transfer all or any rights and benefits under this Cross Guarantes and
Debenture without the consent of any of the Charging Companies,

Accession by additional Companies

The Parent shall procure that each subsidiary of that Company required by the Intra-Group Facilities
Agresmant fo grant security for the Secured Liabilities shall, as soon as it is required to do so,
bacome party to this Cross Guarantee and Debenture as a Company by executing and delivering
to the Secured Party an Accession Deed together with such corporate formalities and other
documentation as the Secured Party may reasonably require.

On the date on which an Accession Deed is deliverad, the New Company (as defined in the relevant
Accession Deed) that has executed it shall becoms a party to this Cross Guarantee and Debenture
in the capacity of @ Company and this Cross Guaraniee and Debenture shall be read and construsd
as if the New Company (as defined in the relevant Accession Deed) had been an original party to
this Cross Guarantes and Deberture as a Company (but so thal the Becurity crealed by thal New
Company shall be created on the date of the Accession Deed), and the other Companies shall
assume the same obligations in respect of the New Company as i it were an ofiginal parly fo this
Cross Guarantee and Debertura,

{ompandes’ Agent

Each Company:

{8) trrevocably appoints the Companies’ Agent to execute on its behalf each Accession Deed;
and
{b} authorises the Secured Parly to agree any changes 1o the form or manner in which any

New Company (as defined in the refevant Accession Deed) gives saecurily for the Secured
Liabilities (including acceptance of a limit on the liability of that company) which is in the
reasonable opinion of the Secured Parly necessary in order that such security may lawiully
be given,

The Companies’ Agent shall procure that all registrations and other steps nacessary 1o perfect or
protect the security created or to be created pursuant to any Accession Deed are compieted as
soon as practicable after the date of its execution and in any event with any applicable time fimit.

Each of the parties appoints the Secured Parly o receive on its behalf each Accession Deed
defivered to the Becured Party and the Secured Party shall, 25 soon as reasonably practicable after
receipt by i, sign and accept the same if it appears on its face to have been compieied, executed
and, where applicable, delivered in the form contermplated by this Cross Guaraniee and Debenture.

FURTHER PROVISIONS

Independent Security

This Cross Guarantee and Debenture shall be in addition to and independent of every other security
or guarantee which the Secured Party may at any time hold for any of the Secured Liabilities and
no prior security held by the Secured Party over the whaole or any part of the Charged Property shall
merge in the security created by this Cross Guarantes and Debenture,

Continuing Security

This Cross Guarantes and Debenture shall remain in full force and effect as a continuing security




12.3

12.3.1

12.3.2

12.4

12.5

12.6

12.7

12.8

12.9

12,10

for the Secured Liabilities, notwithstanding any settlement of account or intermediate payment or
other matter or thing whatsoever, unless and until the Secured Parly discharges this Cross
Guarantee and Debenture fully in wriling.

Dischargs Conditional

Any release, discharge or settiement of a2 Charging Company shall be deemed conditional upon no
payment or security received by the Secured Party in respect of the Secured Lisbililes being
avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency, bankrupicy,
winding-up, adminisiration, receivership or otherwise and, notwithstanding any such release,
discharge or sstement:

the Secured Party shall be at liberty fo retain this Cross Guarantee and Debenture and the security
created by or pursuant to this Cross Guarantee and Debenture, including all certificates and
documants relating to the whole or any part of the Charged Property, for such period as the Secured
Party shall deem necessary to provide the Secured Party with security against any such avoidance,
reduction or ordar for refund; and

the Secured Party shall be entitled to recover the value or amount of such sscurity or payment from
the Guarantors subseguently as if such release, discharge or setiement had not occurred.

Certificates

A cerlificate or determination by the Secured Party as o any amount for the time being due to it
from the Charging Companies shall {in the absence of any manifest error) be conclusive evidence
of the amount due.

Rights Cumulative

The rights and powars of the Charging Companies conferred by this Cross Guaranies and
Debenture are cumulative, may be exercised as often as the Secured Party considers appropriate,
and are in addifion to ifs rights and powars under the general iaw,

Walvers

Any waiver or variation of any right by the Secured Party (whether arising under this Cross
Guarantee and Debenture or under the general faw) shall only be effective if It is in writing and
signed by the Secured Party and applies only in the circumstances for which it was given and shall
not prevent the Secured Party from subsequently relying on the relevant provision.

Further Exercise of Rights

No act or course of conduct or negotiation by or on behalf of the Secured Party shall in any way
preciude the Secured Party from exercising any right or power under this Cross Guaranies and
Debenture or constitute a suspension or varation of any such right or power.

Delay

No delay or faillure fo exercise any right or power under this Cross Guaraniee and Debenture shall
operate as s walver.

Single or Partial Exercise

No singte or partial exercise of any right under this Cross Guarantee and Debenture shall prevent
any ofher or further exercise of that or any other such right

Donsolidation

The restriction on the right of consolidation contained in section 93 of the Law of Property Act 1925
shall not apply o this Cross Guarantee and Debenture.

10



12,11

12.12

12.13

12.14

13,

131

13.2

13.3

13.3.1
13.3.2

134

Partizl Invalidity

The invalidity, unenforceability or illegality of any provision (or pari of a provision) of this Cross
Guarantee and Debenrdure under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions. If any invalid, unenforceable or illegal provision

would be valid, enforceable or legal If some part of it were deleted, the provision shall apply with
any modification necessary to give sffect to the commerdial intention of the parties.

Lounterparts

This Cross Guarantee and Debenture may be exscuted and delivered in any number of
counterparts, each of which is an original and which together have the same effect as if each party
had signed the same document.

Third Parly Rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1899 to enforce, or o
enjoy the benalll of, any term of this Cross Guaranies snd Debanture.

Parpetuity Period

if the rule against perpetuities applies fo any trust created by this Cross Guarantes and Debenture,
the perpeluity period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Acoumulations Act 2008).

MNOTICES
Sarvice

Any notice given under this Cross Guarantee and Debenture shall be in writing and shall be served
by delivering it personally or by sending it by pre-paid first-class post o the address and for the
attention of the relevant party as set out on the first page (in the case of Secured Party) or in
Schedule 1 (in the case of the Charging Companies), or such other address as may be nofified in
writing from time to time by the relevant party o the other party.

Receint

Receipt of any notice, given under clause 13,1 above, shall be deemed 1o be delivered i delivered
personally, at the time of delivery or in the case of pre-paid first-class letier, 48 hours from the date
of posting,

Proof of Service

In proving service of a notice, it shall be sufficient to prove that the snvelope containing such notice
was addressed lo the address of the relevant party in accordance with dlause 13.1 (or as otherwise
notified by that party under clause 13.1 above) and delivered sither:

to that address, or
into the custody of the postal authorities as a pre-paid recorded delivery first-class letter.
E-mail Invalid

Notice given under this Cross Guarantee and Debenture shall not be validly served if sent by email.

11
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14.1

14.2

143

14.4

GOVERNING LAW AND JURISDICTION
Govermning Law

This Cross Guarantee and Debenlurs and any dispute or claim arising out of or in connection with
it or its sublect matier or formation (including non-contractual dispules or claims) shall be governad
by and construed according to the law of England and Wales.

Jurisdiction

The parties to this Cross Guarantes and Debenture irrevocably agree that, subject as provided
below, the courts of England and Wales shall have exclusive jurisdiction io setlle any disputs or
claim thal arses ot of or in cormection with this Cross Guarantee and Debenture or its subject
maiter or formation {including non-confraciual disputes or claims).

Other Service

The Guarantors irrevocably consent 1o any process in any procesdings being served on it in
accordance with the provisions of this Cross Guarantes and Debenture relating 1o service of notices.
Nothing contained In this Cross Guarantee and Debenture shail affect the right 1o serve process in
ary other manner permilied by law.

This document has boon sxecuied as a deed and is delivered and fakes effect on the date staled at the
heginning of it

12



SCHEDULE 1

Charging Companies

Edge Green, Trafford
Fark Foad,
Manchester, Grealer
Manchester, M17 18BL

Name Flace of Registered | Registered office Motice details
incorporation number

TS Buying Limited England 06788640 Churchill Peint Lake Churehill Point Lake
Edge Green, Trafford  [Edge Green, Trafford
Park Road, Park Road,
Manchester, Greatar Manchester, GSrealer
Manchester, M17 1BL  Manchester, W17 1BL

Cartoon (Holdings) Limited England 05864718 Churchill Point Lake Churchill Point Lake
Edge Gresn, Trafford  [Edoe Green, Trafford
Park Road, Park Road,
Manchester, Greater  Manchester, Greater
Manchester, M17 1BL  Manchester, M7 1BL

indulge Fragrances Limiled England TU2ERST Churchill Point Lake Churchill Point Lake
Edoe Green, Trafford | Edge Green, Trafford
ark Road, Park Road,
Marchester, Oreater  Manchester, Greater
Manchester, M17 1BL  Manchester, M17 18L

Perfume Point Limited England OES327 (1 Churchill Point Lake Churchil Poind Lake
Edge Green, Trafford  |[Edge Green, Trafford
Park Road, Fark Road,
Manchester, Grealer Marchaster, Greater
Manchester, M7 1BL  Manchester, M17 1BL

TFE Blores 2 Limited England 125549333 Churchill Point Lake Churohill Point Lake
Edge Green, Trafford  \Edge Green, Trafford
Frark Road, Fark Road,
Manchester, Greater Manchester, Grealer
Manchester, M17 1BL  Manchester, M17 1BL

TS Stores Limited England DE7RYE42 Churchill Point Lake Churchill Point Lake

Edge Green, Trafford
Fark Road,
Manchester, Greater
Manchester, M17 18L

13




BKSL Limited

England

06001689

Churchill

Greater
M17 1BL

Edge Green, TraffordEdge Green, Trafford
Park Road, Manchester|Park Road, Manchester,

Point LakglChurchill Point Laks

Manchester |Greater Manchester,
M17 1BL

14



SCHEDULE 2

FProperties

]
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SCHEDULE 2

Covenants

1. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

1.1 The Charging Compandas shall nol al any time In the Riure, except with the prior written consent of
the Securad Party:

1.1 create, purport o creale or permit 1o subsist any Encumbrance on, or in relation to, any Charged
Property other than any Encumbrances created by this Cross Guarantes and Debenture and those
Encurnbrances ranking in priority 1o the same; or

142  sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or purport o
do so) all or any part of, or any interest in, the Charged Properly, except for the disposal in the
ordinary course of business of any of the Charged Property subject to the floating charge created
under this Cross Guaranies and Debenture; or

1.1.3  subject o paragraph 1.1 above those Encumbrances ranking in priorily to the security created by
this Cross Guarariee and Debenture creale or grant {or purpor! fo creale or grant) any Interest in
any Charged Property In favour of & third party.

2. STATUTORY CONMPLIANCE
The Charging Companies shall comply with all staiutes, byelaws and regulations relating to ifs rade
or business and the whols or any part of the Charged Property.

3. PROVISION OF INFORMATION

321 T Charging Companies shall:

211 promptly provide o the Secured Party whatever information, documents or papers relating o the
Charged Property as the other Charging Companies may from time o fime request; and

342 inform the Secured Parly promplly of any acquisition by that Charging Company of, or contract
made by that Charging Company o acquire, any freshold, lzasehold or othar interest in property.

4. INSURANCE

4.1 The Charging Companies shall;

411 insure and keep insured ail of s undertaking and assets with reputable and responsible insurers in
such manner and o such exient as is reascnable and customary for an enterprise engaged in the
same or similar business and in the same or similar localities against such risks and contingencies
as any Charging Company shall from lime 1o me request; and

4.1.2  duly and punctually pay all premiums and any other monies necessary for maintaining its insurance
i full foroe and effect.

4.2 The Charging Companies shall apply sll monies received by virtue of any insurance of the whole or
any parl of the Charged Froperty in making good or in recouping expenditure incurred in making
good any 0ss or darmage,

&, REPAIR

5.1 The Charging Companies shall:

15



51.1

at all times keep in good and substantial repair and condition all the Charged Property including,
without limitation, all buildings, erections, structures and fixtures and fitiings on and in each of the
Properiies;

keep all Equipment in good repair, working order and condition and il for its purpose; and

whers it is uneconomic to repair any part of the Charged Property, replace such part by another
similar asset of equal or greater quality and value.

HOTICE OF BREACH

The Charging Companies shall promptly upen becoming aware of the same give the Secured Party
notice in writing of any breach of any covenant set oul in this Schedule 3.

FURTHER ASSURANCE

The Charging Companies {at equal shared cost), shall prepare and exscute such further legal or
other morigages, charges or transfers (containing a power of sale and such other provisions as the
Becured Party may reasonably require) shall in their absolute discretion from time to tme require
over all or any part of the Charged Propsrty and give all notices, orders and dirsctions which the
Secured Party may require in ils absolute discretion for perfecting, protecting or facilitating the
realisation of its security over the Tharged Property,

GUARANTOR'S WAIVER OF SET.OFF
Each Guaranior walves any present or future right of set-off it may have in respect of the Secured

Liabililes (including sums payable by any of the Guarantors under this Cross Guarantee and
Dabenture).

18



GCHEDULE 4

Powsrs of the Secured Parly

POWER TO REMEDY

The Secured Parly shall be entifled {bul shall not be bound) 1o remedy a breach at any time by &
Guarantor of any of their obligations contained in this Cross Guarantes and Debanture and each
Guarantor irrevocably authorise the Secured Parly and lis agenis o do all such things as are
necessary or desirable for that purpose,

EXERCISE OF RIGHTS
The rights of the Becurad Parly under paragraph 1 of this Schaduls 4 are without prejudice to any

othar rights of the Secured Party under this Cross Guaranies and Debenture and the exercise of
those rights shall not make the Secured Parly lable 1o acoount as & morigagee in possession.

POWER TS DISPOSE OF CHATTELS

At any times after the security constifuted by this Cross Guarantes and Debenture shall have become
enforceable, the Secured Parly or any Receiver:

may dispose of any chattels or produce found on any Proparty as agent for each of the Guarantors;
and

without prajudics to any obligation lo account for the proceeds of any sale of such chattels or
produce, shall be indemnifisd by each of the Guaraniors against any Hability arising from such
disposal.

PRIOR ENCUMBRANCES
At any time after the security constitutes by this Cross Guarantes and Debenture shall have become

enforceable or sfter any powers corderred by any Encumbrance having prionty to this Cross
Guarantes and Debsnture shall have becoms sxercisabls, the Secured Party may:

redesm such or any other prior Encumbrance or procure s transfer to itself and

settle any account of the holder of any prior Encumbrance,

Ay accounts so settled ardd passed shall be, in the absence of any manifest error, conclusive and
binding on sach of the Guaraniors and all monies paid by the Secured Party 10 an encumbrancer in

satflement of such an gecount shall, as from s payment by the Secured Party, be due from any of
the Guarantors and shall bear inlerest and be secured as parl of the Securad Liabllities.

17



SCHEDULE S

Enforcaement

1.

1.1

1.1.4

ENFORCEMENT EVENTS
This Cross Guarantes and Debenture shall be enforceabls i

any of the Becured Liabilities shall not be paid or discharged when the same ought to be paid or
discharged {(whether on demand or at schedulad maturity or by acceleration or otherwise, as the
case may be); or

any of the Guarartors shall be in breach of any of their obligations under this Cross Guaraniee and
Debenture or under any other agreement between the Charging Companies and that breach (if
capable of remady) has not been remedied to the satisfaction of the Secured Party within 14 days
of nodice to remedy the breach; or

any Guaranior

{a) bacomes unable to pay its debts as they fall due {andior the value of any of the Guaranior's
assets g less than the amount of its liabilities, taking info account the contingent ang
prospactive liabilities); or

(b commencas negotiations with any one or more of ils creditors with a view o the general
readjiustment or rescheduling of its indebledness; or

(&) makes a general assignment for the benefit of, or a composition with, iis credifors: or

the Guarantor passes any resclution or fakes any corporate action or a pefition is presented or
proceedings are commenced or any action is taken by any person for its winding-up, dissoiution,
administration or re-organisstion or for the appointment of a receiver, administrative receiver,
administrator, Secured Party or similar officer of it or of any or all of its revenues and assets; or

a distress, execution, aftachment or other legal process is levied or enforced upon or sued against
alt or any part of the assets of any of the Guarantors and remains undischarged for seven days,

and in any such event {(whether or not the event is continuing), without prejudice to any other rights
of the Secured Party, the powers of sale under the Law of Property Act 1925 shall immediately be
exercisable and the Secured Party may in iis absolute discretion enforce all or any part of the
secuity created by this Cross Guarantes and Debenture as it sees fit.

STATUTORY POWER OF BALE

The powsers of sale conferred upon mortgagees under the Law of Property Act 1925 shall, as
between the Secured Party and a purchaser from a Charging Company, arise on and be
sxercisable at any tme afler the execution of this Cross Guaraniee and Dsbenture, but the
Secured Party shall not exercise such power of sale until the security constituted by this Cross
Guaraniee and Debenture has become enforceable under paragraph 1 of this Schedule 5.

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepling surrenders conferred upon morigagess under the
Law of Property Act 1825 and/or by any other statule shall be exercisable by the Secured Party under
s Cross Guaraniee and Debenture and are extended so as 10 authorise the Secursd Party whether in
its own name or in that of any of the other Guaraniors o make any lease or agreement for lease, accepts
surrenders of lease or grant any option of the whole or any part or parts of the freehold and leasehold
property of any of the Guarantors with whatever rights relaling to other parts of it and containing whatever
covanants on the part of the Guarantor and generally on such terms and conditions (including the payment
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4.1

411

6.2

8.3

7.1

7.2

73

of money 1o a lessee or tenant on a surrender) and whather or not 8t g premium as the Secured Parly
thinks fil,

PROTECTION OF THIRD PARTIES

No purchaser, mortgages or other person dealing with the Secured Parly or any Recelver shall be
concemed

o enguire whether any of the Secured Liabiliies have bacome due or pavable or remain unpaid or
undischarged, or whather the power the Secured Party or a Recaiver is purporting to exercise has
bacome sxercisable; or

to see to the application of any monsy pald to the Secured Party or any Recsiver.
NO LIABILITY AB MORTGAGEE IN POSSESSION

Neither the Secured Party nor eny Receiver nor any Administrator shall be iable to account as morigages
in possession in respect of all or any of the Charged Properly nor shall any of them be llable for any loss
upon reafisation of, or for any neglect or default of any nature wnatsoever in connaction with, all or any of
the Charged Property for which a morgagee in possession might as such be fiable.

APPOINTMENT OF RECEIVER

Ab any me afler the securily constituted by this Cross Guaranies and Debenture has become
aenforcaable, or at the request of the Charging Company, the Secured Parly may without further
notics;

appoint by way of dead, or otharwise in wriling, any ons of more person or persons 1o be a recelver
or a receiver and manager of all or any part of the Charged Properly; and

{subject 1o section 45 of the insolvency Act 1886) from tme {o me by way of deed, or stherwise In
writing, remove any person appointed o be Receiver and may in like manner appoint ancther in his
placs,

Where more than ong person is appointed Receiver, they will have power to act separatsly {unless
the appointment by the Secured Parly specifies {o the conirary).

The Secured Farty may fix the remuneration of any Recsiver appointed by § without the restrictions
coniained i section 108 of the Law of Property Act 1825 and the remunaration of the Receiver shall
be a debl sscured by this Cross Guarantes and Debenture which shall be dus and payable
immediately upon #s baing pald by the Secured Party.

POWERS ADIDHTIONSAL

The powers of sale and appointing a Receiver conferred by this Cross Guarantes and Debenture
shall be in addition to all statulory and other powers of the Secured Parly under the Insolvency Act
1886, the Law of Properly Act 1925 or otherwise and shall be exercisable without the restrictions
contained in sections 103 and 108 of the Law of Properly Act 1925 or otherwise,

The power to appoint a Receiver {whethar conferred by this Oross Guarantes and Debenture or by

siatuie) shall be and remain exercisable by the Sscured Parly notwithstanding any prior
appointment in respect of all or any part of the Charged Property.

AGENT OF THE GUARANTORS
Any Recelver appointed by the Secured Parly undsr this Cross Guarantes and Debenture shall be

the agent of each of the Guarantors and that each Guarantor shaill be solely responsible for his acts
arud remuneration as well as for any defaulls commitied by him.
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10.1.3

10.1.4
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43,

13.1

13,1

13.1.2

15,

15.1

POWERS OF RECEIVER

Any Receiver appointed under this Cross Guarantee and Debentura shall in addition to the powers
conferred on him by the Law of Property Act 1925 and the insolvency Act 1988 have power to do
all such acts and things as an absolute owner could do in the management of such of the Charged
Properly over which the Receiver is appointed and in particular the powers set out in Schedule 6.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Secured Party or a Receiver in the exercise of any enforcement powers
conferred by this Cross Guaranies and Debenture shall be appfied:

first in paying all unpaid fees, costs and other liability incurred by or on behalf of the Secured Party
{and any Receiver, attorney or agent appoinied by #);

second in paying the remuneration of any Receiver (as agreed between him and the Secured Party);

third in or towards discharge of the Secured Liabilities in such order and manner as the Secured
Party shall detarmine; and

finally in paying any surplus to the relevant Guarantor or any other person entitled to it
SECTION 108(8) LAW OF PROPERTY ACT 1025

Neither the Secured Party nor any Receiver shall be bound (whether by virtue of section 108(8) of
the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipl or payment first towards interest rather than principal or otherwise In any particular order as
batween any of the Secured Liabiiities.

SUSPENSE ACCOUNT

All monies received by the Secured Party or a Recelver under this Cross Guarantes and Debenture
may, at the discretion of the Secured Parly or the Receiver, by credited o any suspense or
sgcurities realised account and shall bear interest at such rate, f any, as may be agreed in writing
between the Secured Party and each of the Guarantors and may be held in such account for so
long as the Secured Party or Receiver thinks fif.

POWER OF ATTORNEY

By way of security the Charging Companies irmevocably appoint each other and every Receiver
separately to be the attormney of each Charging Company and in their name and on their behall and
as their act and deed to execute any documents, and do any acts and things which:

the Charging Companies/Guarantors are required to execute and do under this Cross Guaranies
ardd Debenturs; andlor

any atformey may desm proper or desirable in exercising any of the powers, authoriiss and
discretions conferred by this Cross Guarantes and Debenture or by law on the Secured Party or
any Hecalvar,

RATIFICATION OF ACTS OF ATTORNEY

The Guarantors ratify and confirm and agree to ratify and confirm anything which any of iis attorneys
may do in the proper and lawful exercise or purported exarcise of all or any of the powers, authorities
and discretions referred o in paragraph 13 of this Schedule 5.

APPOINTMENT OF AN ADMINISTRATOR

The Secured Parly may without notice appoint any one or more persens to be an administrator of
any Guarantor pursuant to paragraph 14 Schedule B of the Insolvency Act 1988 if this Cross
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15.2
15.2.1

1522

15.3

Guarantees and Debenture becomes enforceabls.
Any appointment under this paragraph 15 of Schedule & shall:
ba in wriling signed by a duly authorised signatory of the Secured Party, and

take effect, in acoordance with paragraph 19 of Schadule 81 of the Insolvency Act 1988, when the
reguirements of paragraph 18 of that Scheduls B1 are salisfied,

The Secured Parly may (subject o any necessary approval from the court} end the appoiniment of
an Administrator by nolice inwiiting in accordance with this paragraph 15 of Schedule 5 and appolnt
under that paragraph a replacement for any Administrator whose appointment ends for any reason.
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SCHEDULE 8

Further Powsrs of Receiver

.

TO REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake or complete any works of repair, building or developrment on any of the
Properties,

TO SURRENDER LEASES

AReceiver may grant or accept surrenders of any leases or tenancies affecting any of the Properties
upon such terms and subject to such condilions as he thinks it

TO EMPLOY PERSONNEL AND ADVISORS

A Recelver may provide services and employ, or engage, such managers contractors and ofher
personnal and professional advisors on such terms a8 he deems expadient,

TO MAKE VAT ELECTIONS
A Recelver may make such slections for value added tax purposes as he thinks it
TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses nourred by him) as the Secured Parly may prescribe or agres with him.

TO REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property in respect of which he is appointed or any
part thereof and for that purpose make such demands and fake any procesdings as may seem
expedisnt and o fake possession of the Chargad Property with ke rights.

TO MANAGE OR RECONSTRUCT ANY GUARANTOR'S BUSINESS

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgameatling or diversifying the business of the
refevant Charging Company.

TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, sell or
corgur in selling, assign or concur in assigning, lease or concwr in leasing and accept or concur in
accepting surrenders of leases of, all or any of the properdy of any of the Guarantors in respect of
which he is appointed in such mannar and generally on such terms and conditions as he thinks §it
{fixtures and plant and machinery may be sovered and sold separately from the pramises in which
they are confained without the consent of any of the Guarantors) and o carry any such sale,
assignment, leasing or surrender info effect. Any such sale may be for such consideration as he
shall think fit and he may promote or concur in promotiing a company to purchase the property to be
sold,

TO MAKE BETTLEMENTS

A Receiver may make any srrangement, seftlement or compromise between the Guarantor and any
other person which he may think expedient,

TO IMPROVE EQUIPMENT
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42.

1241

12.2

13.

14.

18,

16.

17,

18.

A Receiver may maks substitutions of, or improvements ko, the Equipment as he may think
axpadient.

TO MAKE CALLS ON GUARANTOR MEMBERS

A Receiver may make calls conditionally or uncondiionally on the membsrs of any of the Guarantors
in respect of the uncalled capital with such and the same powers Tor that purpose and for the
purpose of enforcing payments of any calls so mads as are conferred by the arlicles of association
of any of the Guaraniors on Hs directors in respect of calls authorised o be made by them.

TO APPOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servanis, workmen and agenis for the aforesaid
purposes at such salaries and for such periods and on such ferms as he may delerming.

TO INSURE

A Hacsiver may, If he thinks fif, but without prejudice 1o the indemnily comtained in clause 4, effect
with any insurer any policy or policles of insurancea either in ey or satisfaction of, or in addition 1o,
such insurance.,

LAW OF PROPERTY ACT 1828

A Recsiver may exercise all powers provided for in the Law of Proparty Act 1825 in the same way
as if he had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Bcheadule 1 of the Insolvency Act 1986,

TO BORROW

A BRecaiver may for any of the purposes authorised by this Schedule 6 raise money by borrowing
from the Secured Party or from any cther person on the sacurity of all or any of the Charged Property
in respect of which he is appointed upon such terms (Including § a Charging Company shall consent
o terms under which such security ranks in priority fo this Cross Guaraniee and Debeniura) as he
shall think fit.

TOREDEEM PRIOR ENCUMBRARNCES
A Recelver may redeem any prior Encumbrance and setlle and pass the accounts o which the
Encumbrance relates and any accounis so setlled and passed shall be, in the absence of any

manifost error, conclusive and binding on sach of the Guarantors and the monies so paid will be
desmed 10 be an expense properly incurred by hint

INCIDENTAL POWERS

A Raceiver may do all such other acts and things as he may consider Incidental or conductive 1o
any of the matiers of powers in this Schedule § or which hs lawfully may or ¢an do as agent for
gach of the Guaraniors,

SCOPE OF POWERS

Any exercise of any of these powers may be on behall of any of the Guarantors, the directors of any of
the Guarantors {n the case of the power condsined In paragraph 11 of this Schedule 8) or himself,
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SCHEDULEY

The Guaranies

1.

341

3.1.1

5.1

CONTINUING GUARANTEE

This Guarantes is a continuing guarantse and will extend to the ultimate balance of sums payable
under the Finance Documents, regardless of any intermediate payment or discharge in whole or in
part,

REINSTATEMENT

W any discharge, release or arrangement (whether in respect of the obligations of a Guaeranior or
any security for those obligations or otherwise) is made by the other Charging Companies In whole
or in part on the faith of any payment, securily or other disposition which is aveided or must be
restored in insolvency, liguidation, administration or otherwise, without limitation, then the liability of
a Guarantor under this Schedule 7 will continue or be reinstated as if the discharge, release or
arrangement had not oocwrrad.,

WAIVER OF DEFENCES

The obligations of a Guarantor under this Schedule 7 will not be affected by an act, omission, matier
or thing which, but for this Schedule 7, would reduce, release or prejudics any of Its obligations
under this Schedule 7 (without limitation and whether or not known 1o the Charging Companies)
inchuding:

any time, wabver or consent granted o, or composition with, a Guarantar or other person

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 assets of, a Guarantor or other person or any
non-presentation or non-ohservance of any formality or other requirement in respect of any
instrument or any failure io realise the full value of any securily;

any incapacity or lack of powsr, authority or legal personality of or dissolution or change in the
members or status of the relevant Guarantor or anv other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise) or restatement
{in each case, however fundamental and of whatsoever nature) or replacement of any other
document or securily;

any unenforceability, illegality or invalidity of any obligation of any person under any other document
or sacurily; or

any insclvency or similar proceedings.
IMMEDIATE RECOURSE

Each Guarantor waives any right it may have of first requiring a Charging Company fo proceed
against or enforce any other rights or security or claim payment from any person before claiming
from that Guaranior under this Schedule 7.

DEFERRAL OF GUARANTOR™S RIGHTS

Until gl amounts which ray be or become payable by a Guaranior under or in connsction with the
Finance Documents have been irrevocably paid in full and unless all Charging Companies otherwise
directs, a Guarantor will not exercise any rights which it may have by reason of performance by it
of its obligations under the Finance Documents or by reason of any amount being payable, or liability
ansing, under this Schedule 7;
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to be indemnified by the relevant Charging Company,

to claim any contribution from any other guarantor of any Guarantor's obligations under the Finance
Documents;

to bring legal or other procesdings for an order requiring a Guarantor to make any payment, of
perform any obligation, in respect of which any Guarantor has given a guaranies, undertaking or
indemnity under clause 2 {Guarantee and Indemnity);

to exercise any right of set-off against a Guarantor; and/or

to claim or prove as a creditor of a Guarantor in competition with any other Guarantor.

It a Guarantor receives any benefil, payment or distribution in relation to such rights it shall hold that
beneldt, payment or distribution to the extent necessary 1o enable all amounts which may be or
become payable fo the Secured Party by any Guarantor under or in connection with the Einance
Documents to be repaid in full on trust for the Retired Party,

ADDITIONAL BECURITY

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security
now or subsequendly held,

GUARANTEE LIBITATIONS
This guarantee does not apply to any liability to the extent that # would result in this guaranies

constituting unfawlul financial assistance within the meaning of any appiicable provigions under the
laws of the jurisdiction of incorporation of the relevant Guarantor.
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SCHEDULE 3

Form of Accession Daed

THIS ACCESSION DEED is made on lal
PARTIES
{13 [} Limited (& company incorporaled in [England and Wales] with registered number [¢]} as new

{2}

(3}

sompany (the "New Companylises]™)

Ie] Limited (& company incorporated in England and Wales with registered number [} (the
“Companies’ Agent™) for tself and as agent for and on behalf of each of the existing Companies

is] {the "Bacured Party"™).

BACKGROUND

This Deed is supplemental 1o a cross guarantes and debenture dated [«] between, among others, (1) the
Companies’ Agent, {2) the Charging Companies named thersin and (3) the Secured Party, as supplemented
ared amended from lime to time (the "Cross Guarantee and Debanture™).

THIS DEED WITHNESSES THAT:

4.1

1.2

2.4

2.2

INTERPRETATION

Definitions and construction

Terms defined (or expressed to be subject to a particular construction) in the Cross Guarantee and
Deberdure shall have the same meanings (or be subject To he same construction) when used In
this Dasd,

Effect oz a deed

This Accession Dead is infended 1o take effect as a Deed notwithstanding that the Secured Party
may have exsculed it under hand only.

ACCESBION OF NEW COMPARY TO THE CROSS GUARANTEE AND DEBENTURE
Accession

Fach New Company agrees 1o be bound by all of the terms of the Cross Guarantee and Debenture
and to perform all the obligations of a Company under the Cross Guarantee and Debaniure with
effect from the data of this Deed as if it had beean an original parly o the Cross Guarantss and
Debanturs in the capacily a8 a Company.

Companies’ Agent

The Companies’ Agent (on behall of itself and the other members of its group which are parties {o
the Cross Guaraniee and Debenture) hereby sgrees o the accession of sach New Company.
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3.1

32

33

3.4

SECURED OBLIGATIONS
The New Company irevocably and unconditionathy,

covenants and guarantess to pay on demand o the Secured Farly all moneys and discharge all
obligations and liabilities now or hareafter due, owing or incurred by it to the Secured Party or any
of thern whether express or implied, present, future or contingent, joint o several, incurred as
principal or sursty determined in whatever currency or incurred on any banking account under or
pursuant fo the Finance Documenis when the same becomes dus for payment or discharge;

guaraniees the due performance by each other Company of all of its obligations under or pursuant
to the Finance Documents;

guarantees the payment of all moneys now or hereafter due, owing or incurred to the Secured Party
or any of them under or pursuant 1o the Finance Documents by each other Company and by any
other present or future subsidiary of any Company:

and agrees fo indemnify the Secured Parly in accordance with the terms of clause 2 {Guaranies
ard indemnity} of the Cross Guarantee and Debeniure

[CHARGES

The New Company with full title guarantee and as continuing security for the payment or discharge
of all the Secured Liabilities and all ite obligations under the Cross Guarantee and Debenture
morigages, charges and assigns to the Secured Party alf its business, undertaking and assets on
the terms of clause 4 (Grant of Security) of the Cross Guarantes and Debenture provided that the
freehold and leasehold interest in the properties charged by way of a first legal mortgage pursuant
to clause 4.1.1 of the Cross Guarantes and Debenture shall be the properties referred to in Scheduls
2 to this Dead.]

CONSENT OF THE CHARGING COMPANIES

Each Charging Company agrees fo the terms of this Deed and agrees that is guarantes and
indemnity obligations under clause 2 of the Cross Guarantes and Debenture will extend without
limitation to the liabilities and obligations from time 1o time of the new Company to the Secured Party
and that the execution of this deed will in no way prajudice or affect the security granted by each of
them under (and covenanis given by each of them in} the Cross Guarantes and Debenture,

LAW

This Deed is governed by and construed in accordance with English law.

Executed as a deed and delivered on the date appearing at the beginning of the Deed

Schedule 1

[Charging Companies

Schedule 2 ]

27



SIGNATURES
{TO DEBENTURE ACCESSION DEED)

finsert Execution Blocks to Debenture Accession Deed]
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EXECUTED as a DEED by INDULGE FRAGRANCES LIMITED
acting by a direcior and in the presence of:

e A Signature of director

SO
WM"""M e

g

Signature of wiiness..ﬁ ....... P

Print name.. 4SRN O L’@N A

Address. . .

Oceupation..... A CCem AN T

EXECUTED as a DEED by PERFUME POINT LIMITED acting by
a director and in the presence of:

Bignature of director
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EXECUTED as s DEED by TFS BUYIRG LEIMITED acting by a
director and in the presance oft

Signature of director

EXECUTED as a DEED by TFS STORES LIMITED acting by a
director and in the presence of:

Signature of director

e )
5
Signature of witness.. \.... .
T = WV U = TN Y VU

Address...
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EXECUTED as a DEED by CARTOON (HOLDINGS) LIMITED
acting by a director and in the presence of.

mmmmmmmmm - s u .
o et o Signature of director
. ; "\,‘ - - V,.ﬁv‘?"' . W
Signature of witness.4......... G e e e

<“""~'--«ww..,,-..«,m-.ww*"”

Print name.... £ (BTN
Address. ..

Occupation A comanIDm AT

EXECUTED as a DEED by TFE S8TORES 2 LIMITED acting by
director and in the prasence of

Signature of director

,

Signature of witness... (o o

Print name, 0. C&rm D

Ccoupation Freconrey mp T
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EXECUTED as a BEED by PREMIER MOTLEY LIBITED scting by
a director and in the presence of;

Frint name...

/ Signature of director
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EXECUTED as a DEED by PREMIER MOTLEY LIMITED
acting by a director and in the presence of:

Signature of direcior

Signature oF WIlNBSE. e
P I I .t e it re e erervrrranarrensr e rreae tacnrar srsraar ra s sencaeaen r g mmansneannecens on

Lt L] o S R

EXECUTED as a DEED by BKBL LIMITED acling by a
directorand in the presence of:

s



