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Registration of a Charge

Company name: RIVER ISLAND CLOTHING CO. LIMITED
Company number: 00636095

XOW2XJIGR

Received for Electronic Filing: 13/01/2021

Details of Charge

Date of creation:  29/12/2020
Charge code: 0063 6095 0003
Persons entitled: BLUE COAST FINANCE LIMITED

Brief description:  ALL ESTATE AND INTEREST IN FREEHOLD, LEASEHOLD OR
IMMOVABLE PROPERTY WHICH THE COMPANY HAS AT THE DATE
OF THE INSTRUMENT OR MAY SUBSEQUENTLY ACQUIRE OR HAVE
AN INTEREST IN FROM TIME TO TIME. UK REGISTERED TRADE MARK
NUMBER 2619251 FOR THE TRADE MARK “RIVER ISLAND” AND
APPROXIMATELY 40 OTHER TRADE MARKS. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

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

Electronically filed document for Company Number: 00636095 Page 1




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: BRYAN CAVE LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 00636095 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 636095

Charge code: 0063 6095 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th December 2020 and created by RIVER ISLAND
CLOTHING CO. LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 13th January 2021 .

Given at Companies House, Cardiff on 14th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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I)ATED_Zq & %(7@ o 2020

Ri Group Holdings Limited
' as Parent

The companies listed in Schedule 1 ( 7he Original Chargois)
as Original Chargors

Blue Coast Finance Limited
a% Lender

Dabentore

We herebiy certify this to be a :

true copy of the original £ save f-v f‘ b Gbg’-? éﬂ!;
' Bryan Cave Lelghton Paisner LLP

Governors House
-5 Laurence Pountney Hill

London EC4R 0BR
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'BA,TED 2%61 &{gméw 2020

?ARTI ﬁS

w

' .(zf).

: ‘ﬂI Grouj Htsitimgs E.imlted & comparny registerad under the Taws of Jersey weth_
company. number 126635 and registered  office al Block 3 Unit 7h Spec:trum,
© Gloucestar Str‘eet St Heller, JEz 304, Jersey {the *Parent™);

o The companies Imted i Schedule 1 {The Gf’igmﬁf chargam) {czach an’
: "‘Gr;gmai ﬂharggr” arid together the *Original Chargors”); and '

A3 - Blue Coast Fmam;e E.lmutad a company reglsterad urider the lavs of England and .
- Wales with compary numbey 1682?7% and registered office at Chelsea House, West,
Gate Londan, Unsted Kingdom, W5 1D% (the “Lender").

B BACKGRQHND
)  The Lender has agreed ) mak& ﬁF’E:iZEIt f‘aciitlas avaiiahle to ﬁ'}e Bcirmwars oy the

farms of the Facllities Agreement
“The Chargors have agreed o prawda Securab,/ to the Le;'v:ler to secure the paymenth :

and dwcharge of the Secured Gb’ltga’clcns

B 'T‘E-IIS mEﬁn WITNESSES a5 f‘mlaws

e

: DEFINI‘HQNS .&ND INTERPRETAHQN
: _nef‘mtinns

Ini this Debenture, unlass a contraw lndicatlon a;:tpears words and mepress;ans-
defined In the Facillties Agreemient havathe Same meaning and m’é:erpreiahm in this -

Bebentura and:
*Kecount” neans:

(@) the accounts of the Chargors 'spéc:'sﬁed. i Schedule & rf;s%ff:auhts) and

by - any ﬁ%:her arcount-openied or mal irikal me:ii at any time. b*,f a t’:hargur with- any -' =

DQFSG?‘E,

'and iri each c:ase'

B () TR - 1 reptacement az:count or subdmmnn o subacmunt of that
- -acmunt and any renewal o redesighiation of Hat aomunt

Gy - the -tf_ebt-t);’ debts represenited by_t-h_a_t amcmnt, and

(i)l Related Rights,

SBecoiit hﬁt:éiwab?la’s’ " neans:

@y all boc«k arid o’fher debts iy En«:lstenf;e from time t@ Lxme (iﬁctudlrsg 2y sums -
wikatsoever owed by banks or similar Institutions) both present and future,
“actual or contingent, due, owing to or which may taecmma dug, owing to-or
pura:hased or cthenmse acquared Hy any E:hargar :

Al 206774351 /R FO023. 24 i




by the baﬁeﬁt of 2l rights whatseever re!at Ing-to: the debts referred ta above.

: Sindudng - any | related agreaments, ducumeniﬁ, ngh%:s anhd remedlés
~{inchiding - negotiable © or neneriegotiable instruments, - guaraﬁtees
irdemiitias, legal and equ’itab!e charges, reservation of praprietary rights, -

- rights of tracing, urpaid vendor's Jiens and all 51rm!ar wnné:czted or related

- fightsand assats}, and :

ey al otfier outstandmg amolnts a Chargm hasa: right tﬂ receive. mciudmg, buE:
- ot Hel l:ed o,all ﬂutstand;ns;s iraioices Cswlng to that Chargor.

" *Additional Ehargsar’” mriedhs @ mmp&:w which bemmes ah Addltionai Char\gar in-
_ accc»rdance with Clavise 24 (Additional. (Z}‘;argars} :

'“&ggregated mteilectuai Prupari:y” means the Iﬁtettec:tual Pmpem,r ancﬁ ‘the -
. SSpecéﬁetf Trademaris.-

“Charged Prnperty” mzans all the gssels and undﬁrl,,al@ngﬂ nf the Chargnrs Wi‘llﬂh 2

- fram Himie to time are the subject of the Seolrity created or expressad to be: created' B '

Cin favour of the Lender under th!s Debenture.
'”‘Ehargur Means an Dﬂvglnal Chargor and any. Additmna! Chargm _

“gollateral nghts mezns all ﬁghts, pnweas and remidies af the Lemier pmvzded_
under th:s Debentur’a oF b*,f law;

L “nefauit Rate” maans the rateof Iﬁtemst dotarmi ﬂ&l‘i 0 accctrda nce with clause 7, 3
_ (Defau Linterest) of the: Facilmes Agreemeht o

“Eq uipma’nt” mean5 _ _
"('a-)_ . tHeequ pment deta led in Schedule 4 (Euipmenty; and
B ) | a[l fixed arid muveabie plant; mach new, taols, VEhiﬁl@S, computers, office’
' - enquipmiant and. other chiattels owned or acquired by a Chargor (excluding.
any for the time belng forming part of the reievant Chargnrs st&ck in trade
. or wmrk iri pmgmss}, :
:and in ea::h case, a 3! Reiated R[ghm
.“Faa:ﬂrtlas Agreameﬁt" Friesns the facmttes agreement dated onor ammd thie daite
- oF this Debenture hatween (amcng othars) the Original @argorﬁ and the Lemder, a5
'amended vaﬁed nwated or supp!&mvan’ceﬂ fram tlme to ’dme
| “Insurance Policy” eans: | |
_ “{a')_ the policies of insurance detaaled in Scheﬂu!e ? (Imumnae), and
__'{I:é)_ 3 --':an-; other policy of instirance {Enc:luding 1Ife frstrance or assurance and all-
' cover notes' but excluding public liability and third-party llabliity insuranice
. policies) held by or written in favour of a Chargor or in whrch g Chargur may
'fram time: tﬁ fime have an. mf:arest, :

: aﬁ_cl} in:each -zza'se,a!l R_.aeiated Righm, o

* Lagal 20877405, /RBEAZ0H4025.24 ' g




“Intelleckual Wapertg"maans: .

{8) -any patents trademarks, service marks, designs, business hames;.

copyrights; database tghts, design rights, domatn names (fncluding the lisk - -

of domain rarfes detalled In Schiedule 9 {Domain Names)), moral Hights,

“inveritions,. confidential information, knowhow and. other: -intelleciual -

oroperty rights. and. interests {which - may how or in the futur& subﬁlst),
: 'whether registerev;f or unregistared‘ am:i o

by  theberefit 6f ali appl;catians anil ﬂghts Fo Uises su:’:h assabs. m‘ each member -
o of the Group (which may nowe of m thier fuiture stibsist), :

in .éaﬁh c;:ase;..exclucilng_ the Specified Trademarks,-- :
SLPAY ﬁ}éa ns the Law of Property Act 1925 '
LRA tneiins the Land Registration Act mai, :

"“Mnsmlﬁanmuﬁ mesmns Aot means the Law :}F P{“U}Jﬁrw (MIS{EEIIHHEBU“{-
“Provisions) Act. 1994

: -"‘ftarw”:means E] ";ja fty...%a Hhils Debeﬁture,
. “Reai Pmpartv TEEns
-'(-'a) i.the fesl proparty detailed IFi Sﬁhadme 2 (ReaJ Pmperﬁf),
by - an’y estate and mtarest n: freehmd Ieasehc:id g othet immovable preperi:y'_
- - twharever situated) now or in: f;he future belnngtng 1o any Chargafr or i -
wh!ch any Chargar has ar interest at any timey.
() any: buildings, ﬂxtures (mduding trade f‘xtur*es), ﬂ*t ngs, ﬁxed pant or
C 0 machinery from tima to time situated on or forming part of that freshold, -
leasehiold or Emmevahie praperty and all guaranie&s in resp@c:t of any of
Ctham; . :

oy any Jand, callars, vaults uniderground tunnel s Eaves, canapees, stmﬁl:ures*-
- and tha: lik@ ursezd af: en;oyad n coninection with It rigw or-In the future, '

ey any easementsf atcess- raghts, fights of way, wavleaves anci rlghts attadmg _
"o ;t and S _ .

o the benefit of -dﬂ ccjvEnants i1 ras;}ect tl'sa eofi

: “Raceiver” MEeans under and aE defned in thes Famiatles Agreemen’c
“Regulations” means the Fmanciai Cntlateral Armngements (No 2) Reguiations-_
~2003:(5.1. 20033226 or equwa!ent legislatiort in any applicable jurisdiction brl nglng:- '
- ntc eﬁ‘ect Directive 2002/47/£C onvfinancial: collateral arrangements - '
“Reiated Rights” means, In re!atlun ta:j any: asset

= -(a) o the pmceads of sale of any part of that asset,

_:{b}_ - alk nghts undar any loence, agreement for saie ar agra&mant for lazse ln' o
respec’?: af that asset

Legal 26877435, 1/RNEA/P134023.24 g




- {¢)  allrights, powers, bonefits, dlaimms, cwtrar:@smarranhes temicdies, Siecurnty, :
o “guarantees, Indemnities oF a:avenants for Hife In réspect of that asset
{whielher by wey of redemiption, substitution, - exchatige, benus or
o preferencef uraﬂer aption rtghts or-otherwisel; and - '

o {y. 'an;f v dandsf dsqtnhutinns or otfier Income, moneys and pmceeds pazd or
- pavable in respect of that asset (Induding, without !lmllatiﬂﬂf any asset -
referrad bu i paragraph ) nf this definition),

' Inc: mﬁng all rights againai; any truster-z, naminee ﬁdu@ary ar cleariﬂg S‘v’ﬁtﬁl”ﬂ

“Sacurad ﬂbilgatinns" means all nbiigamns and E abilities at aniy time due, ewmg' C
_orinclrred by an Obligor to any Secured Party undeitor pursuant to the Einance
Daciiments {jncludmg all irioriies covenanted to be pald under this Debenture -

- incliding aiy lability In respect of any future: atvarices made under the. Finance -
© . Documents), whethier prasent or-futlre, arliial or contingent: (and whether incurred -
-or owed solely or jaintly and whsther as principal orsurety or in some other capacity -

- and whel:hEr orsgmally mcnrmd by that Obligur or. by soine mti‘ner persan)

. “Secured Party" means the Lc:nder and- an‘,ﬂ Reuewer o Delegate

“Security Accassmn nead” means an accession deed exemted by a member of -

- the Grolp substantially in the form set out In Sthedule 13 (Form -of Socurity
- Accession Deed), with those amendments whir:h the.- Lertdar may aapmve or
-masnrsabay require; -

j“Set:un!:y Feriod" msans . !:he peﬂad staﬁ:mg on me date m‘-‘ thlS Debeﬂture and_ _
ending fm the date when the Lender is salisfi ed thats

: {a) gl the Sered Obl!gatmns I*aa\fe DER umﬂﬁdfﬁmalw arid wevm;abiy paid -
E and dzsdwargeﬂ in fuil ' _

"(bjf' ' "':ﬂe C'jhafgor hzs. any iabt!lty, ar:F:uai or r:untmgent’ t@ an\; Sec:ui'ed Partv under'
: 'any Finance Dm:ument ' -

& no Se{:ured Party has aw labllw, actuai or :;onhngeni: us*n:jezr anv Fmance '
o _.Ducumernt ahd '

¥ {d}' " 1o Secured Party és uncler any further actual or r;ontingent mbligat on w-___“
commitment to make advances or provide other financial aecommmdaﬁm o
kS any Chaz‘gc}f o ény’ ui:her pers:m under amf anance Pociiment.” .

' "‘Shares‘*’ rheans: _ N
- (a} o the shares detaiied |ra Schedule 3 (Efzafes), and

1)) ;all othiar staz%qs, shares, debentures, bnnds warrants, mupuna ot other
Lo seturities and - Thvestments  now of - in the future owned (fegally- of:
~beneficially) by a Chargor or held by a nomines, trustes,. fiduciary or
_;ciearance system o its behal ar in: whzch such’ Chargar has afy interest at

ey time, -

L jneadh LARE, bf;gether wtth all d dends iiterast and ather mmmas pavab!e in- respact
- of the Shares and all 6ther rights, benefits and proceeds In respect of or derved from.

the Shares (Whether by way of rademptmn, bonus; pmfereraoe, fapt o, substltutmn .
- gonversion or uthamnse) ' _

 Gogal 40877435, LjRBEAT04028.24 4
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L “Speciﬂa Contract means:
{a} - the mntracts deta Ied i Sr;hedum 8 (Epedﬁf: Eantractsj, and-

(b any other contract designated as such by the Lender and the Parent after

the -date of this Debenlire, - together with each - other agreement :
mppiemen‘dng ar amerding or novating or replar:mg té'ie same '

o ant:l iryeach caisey ali Retated Righ!:s

“SPEmﬁesi Trademaﬂm” means the tradema;ks d&talled m Schedum 5 (Specfﬁeu’

o ?‘Z’adawaa%a’}
g Cnns’tmmmn
' "Unless a e:mtrarv ke ion appears in this ﬂehenture

.'(a) . the rules c:F inl:erprei:atmn c@ntair‘:ed il clause 1 £ (Construci::un) and ciause.

1.3 (Carrency symbols and definitions) of the Facilities Agreernent shiall apply
to'the terpretation of thas Debentu:res i so far as they are- re%evant fiad tt‘

SRy - HnY reference wa “chargur’ﬁ, the “Lai‘idék‘ ora “Eeg:urec! Party” shall be

- porstried 5o 838 t inclide s fand any- 5ub§equent) suc:cessars ir tEtIE, .
s permltted assl gns and peritied transferees, ;

w any reference to Stals Dehentiire” Is & reference to thzs Debenture as -

Aarmended, ncval:ed suppiemented extenr:irsd restated or re;:n a-:ed frnm time -
te l;nne, and _

() 2oy ret‘erence tn any “Secured Partv‘ (except for- l:?ne refarenices L1l

Clause: 18 (FPower of Atforviay)) includes Its. duly appoliited - nominees, -
akomeys, c@rrespundents, frustaes, advisors, agents, delagates antl sub~
: -deiegates anci i the r:as‘xe -of tha Lender, any Delagate. - o

“Tha Ilal:nlties of the. Chargm's undar ths Detiantara are folit and several, Each_

~Chargor agrees ta-be. bolind : by this Debenture: ‘notwithstanding. that any other

~ Charger which was Intended %0 sign or be bnund by thils: Debenture dsd not sign or
~isnot beund by this Debenture;

Inmrparahmi ai' kerms of the Facilities Agreememt

j C%ause 74 {Nntmes) of the Faclities. Agreemerat shai! apply fa ths Debenture and :
L 5hal| be biruli ing ot parh Party as If set out in full in thas {Eebenture

'Thm:i parky rnghts

Esich Secumd Paity and then respecﬁve ofﬂces‘s, _emplcayees and agents a‘nay enfarce
any terim of this Debenture which purports to confiela beheflt an that person, but .

nix pther persor who is not & Party has any tight under the Contracts (RIghts of Third -

'Partles) Act 1999 to- enfﬂme o to enjav the beneﬂt Gf-any term of this Débenture,

Nc»w»rlthstandmg any. term nf any | Finann:e Document the Parttes and dny Raceiver '
may restind, vary, waive, releass; assign, novate or otherwise dispose of all-of any.

" of thelr respective ights o ﬁb!igaﬁnms umﬂerthis Debmture W;thcmL the cohsent any :
: -_pe; Sor o is: noi | Party

l_;ega‘i.fzas?;fﬂfﬁ'.uRBEA{EC:;?;ﬂa:_i_za;z-# _ s
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1.6

17

Effec:t_f-afs--a':dge;l: :

' This Deberiure shill take effect as-a daed even If it Is signed uridler haind on behalf
- of the Lender, S R

:ﬂ'i?spfﬁsltioﬂ uf.-gl_'épgfm '

The terms of the other Fin_anjt:g'- %’:}ﬁéﬂhmhtsi and ‘of ary side letters batwesi any

parties in relation. to any. Finance Doeutrent ate Incorporatad iito each Finance

Docunent (nduding this: Debenture} to. the: extent required for any purported -
dispasition.of the Real Property contained in-any Financa Document (including this -
Debanlure) to be'a valid disposition In accordance with section 2(1) of the Law of -

Property {Miscellancous Provisions) Act 1989,

- Any requiest under this Debanture shall be thade in wiiting.
 COVENANT TO PAY
. Covenant

. Each Chargor, & principal :éhii_'gﬂ_i.’ aiid nat rrierely # sirely :‘:_;ﬁiifehéntﬁ in’_ﬁi\muft}f g

the Lender that Ik shall:

(a)  ondemand pay and discharge sach and al of the Secured Obligations from - -

i to time: when they fall due; S

| (b) "ii}ﬂemﬁi:fy'ahd. keep each Setured '?arty indemilfied from and against all

-actions, charges, <laims, oosts, damages, proceedings and other liabilities
- aceasiotiad by any. breach of any covenants ot other obligations- of any
- Chargor to that Secured Party under the Financs Decuments, AR

- provided that nieither this covenant fior the Security constituted by this Debenture
 shall-exterid to or fichude any lablitty or-sum which wotld, but far this provision, .
cause this coverant or Security b be unlawful or prohibited by any applicable faw. -
Default Interest |

By amount which Is not paid under this Debienture when due shall beat Intercst on

a datly basis (both before and after judgment and payable or dermaiid) at the Default

-~ Rate from the cue date until the date-on which such amount ls:uncondftionally-and
- irretracably pald and discharged in full, For the avoldance of doubt, there shall beno -
_double racavery under this Debenture E’l?"i‘lii"-tha"FacEIEtle_s.ﬁt_greemeﬂtm :
' Supvival of obligations

“he payinient obligations of each Chargor under the Finance Documents shall survive

the eiforcement of the whole or any part of the Charged Property.

NATURE OF SECURITY

" Al of the Secirity and dispositions made of créated Under, and all obligations and
undertakings contalned in, this Debenture are made, created and-entered into:

“fay  infavourof the Lender;

by s = continuing securtty for the payment and discharga of the Secured

- Obligations -and will extend  to the: ultimate - balanca- of the - Secured

Legal. 20877435, L/REEA{I03023.24 R S
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Chiigations regardless of a:w intel mediate payment or discha rge in whole or.
By part

':(cf:} C o withy full *rtle guarantee (except that the ccwenant set out in »sectmn .5(1) Bf '

©the Miscellanaous. Provislons Act shail esténd to. all tharges, encumbrances.
and rights, everi if the relevant Chargor doies niot ts:now and could: not
reasonabée.f E:)e expected to krow about them);- and

() ineadd Lmn foand shali nenthar b merged Wit rior in alw way exclude or
- prejudice or be affected by any other secnrity or other right which any.

Seciired Party' may tiow or after the date of this Debenture hold for any of
the ‘Secured Obligations, and this security may,. subject to its terms, be
‘enfarced against esch Chargor without first having recourse to any other.

- tlght, remesdy, guarantee o Security held by or avaflable tu any Ses:ured-
jPam' '

 MORTGAGES AND CHARGES

Real Property

" Esich Chargcar chargeq'

: {a} by way of first 1egal mmtgage ail Real Pmpen'y descrsbed in Sc:hedule z (Reaf E

Properly); and. _ _
(h} o E:ty way of F rst fxer_t charge, emapt tn the extent mﬁrtgaged undea'

Cladse (&Y, all other Real Property which it has at the date of this Debenture -

. or may subseguently scquire or have an. interest in from hme to time andall
: Related Rjghts In respec‘s: af Real F‘mperty

'Shares

'Eac:h Ehargar charges by wav of ﬂxed charge of It rlghts tttie anid mteresﬁ: f‘rchm t me:

ta- Hine I -and to all Shares, induding those held for it I::q,ar any nomines, trustee,

- fiduclary o dearing systant, tngether with: all rghts which such Chargor may have .-
@b any Hme against any: cleatanca of settlement systent or any custodian iry respec:t_ :

of any of ‘those Shares

.ﬁqu:pmani

| “Edch tharg@r c’harg&s by wWay: m" fixed: f.harge alf Equapmant i 6o far a5 it s mt -
charged: by way of legal mortgage under Clause 4.1 (Red/ Froparty)-and the Denefit
_of all contracts, ficenses and warranties reiatihg tﬁ} I:he samia whlch do: not-coritain:

any restrgctmns ! charging,

ﬁ.cauunbs

‘Each Chatgor charges by way of ﬁirst’-fm'eﬂ charge the Aﬁt:'cmﬁts and all monies-at
“any tme standing to the credit of the Accounts, together with.all interest from time-

to. time .accrued or accruliig on such monies, any investment: made out of such -

“-monies:or accolntand all: rights ke repaymient of any of the fmegumg
. 'zntauactual Preperty |

. Each Chalgn ::harges by Way n:sf ﬂrst ﬁxed i:harge alt Intellecwai Pm[::lerty

- Legal. 20877435, 1/REEA) 2034 045,29 e
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5.2.2

6.1

*Tights, title and Interests in and tor

;$;ﬁéciﬂem‘radem-ajrks:: )

e -ﬁh’ér@rfhamaﬁ Ebf'w'av of first fixed chiarge the: 5P¢ciﬁéd'Traﬂ_e.mark$_- N
Goodwlt ¥ Trecen

o g charges by vy of st crrge s gl
.-:uﬁ_s:gﬁi'&g_;].ga’#;gm R . |

. Each Chargor charges by way of first (il charge all rights iri relation to '_i'ts-ﬁhca_iié-d.

capltal, -

| 'Z_Authqriar.'aﬁmiasf '

Bach Chargor charges by way of first fixed charge the benafit of &l Autrictisations -
held tnrelation to-any Charged Propertys- - - -

- ASSIGNMENTS

“‘Each Chargor assigns by way of sétuﬁﬁy-i_abéd.iutéiv' (subject to (i) & provisa for

Feassignment -on redemption and () Bbt&ining . any  necassary corisent. to-slich -
agsignment from a third party, as the case May be) all of its. present and future

Cfa) . Insurances: all Insufanice Policies. and all clairs Under the Insurance:

bolicies: and -all procesds of the Insurarice: Polidies, ‘provided that to the
extent that any Insurarice Policy 18 riof assignable, the assignment which this

- clause purports to éffect shall operate.as.an assignmentor il present and .

~future rights. and ¢laims of sudh Chargor to any proceeds of such Thsurance
Polides - R ' S

B Accounts: the Accounts and al of its rights, clalms, title and interests from

tire to Hme inand to each Account; and . 3

(¢} &pedific Contracts! tha Specfic Contracts and all fights and remedies In

- eonnection with the Speacfic: Contracts and all. proceeds and dlaims atlsing
- from therm,. B I : _ _ _

The Lender § riot obligad to-take: any steps necessery bo-preseive any ‘Charged:

Property expressad to be assighad pursuant to Clause 5.1 to-enforce any term of a.
Specific Contract agalnst any. person or to make -any enquiriés as to the nature or

sufficiericy of ay. payment receivad by Tt pursuant to this Debenture:

The Chiargors shall send coples of all material notices relating o the Charged Property

- asstgned unhder this Clause 5(Assiphmentsy to the: Lender a5 soof as reasoriably’
 practicable following recaipt of the same, B e -
~ The Lender may; upon writtan rotice o the relevant Chargor, ‘re-assig ta such.

Chargor all of the Lander’s rights, title and interest in any Charged Property assigned”
©under this Clause s (Asgigrments) énd each relevant Chargor accepts -such e~

assignmentand ré-conveyance..

_ FLOATING CHARGE

Each Crargor -';Wii?h "ﬂ.i!li’iﬁit'i'e guarantee :ch'_ai'ges:"t_é the Lender as CBntlhu_QUS'ﬁécﬂrIW- '
for the payment and discharge 6f aili of the Sscured Obligations, by way of first. -

Lo 0877495, URSER EB0Z3A 8 -
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floatirig 't'ha:%g_ef: all Ies present and futisre business, assets and undertaking (wherever
located) which ara not effectively morgaged, assigried ‘or-chatded by way: of-fixed"
charge wrider this Debenture. L R

Paragraph 4 of Schedule BY to the In solvericy Act 1986 shall apply to-any floating -
‘tharge créated by this Debenture (and each such floating chardge Is & qualifying

flosting charge for {he purposes of the Insclvency Act 1986) and the Lender may -
~ appolnt an administrator of the Chargors or any of thern under that paragrapl,
_ | ‘l‘Ri]s_T | : | .
. -;‘;if,. or to the sxtant i.hat, the: mortgaging, assi_g_ﬁmeﬁ_ﬁt aﬁ-@h’a!rgia-.iﬁ'_ of any Charged -
“Property Is pronibited for any reason, the ‘rélevant Chargor(sy shall hold it on trust-
for the Lender. ' . . : .
"CRYSTALLISATION OF FLOATING CHARGE

 Crystallisation by notice

The Lender may-at any tirie by netice In \Wnitirig to & Chargor convert the flodting

_charge treatsd by that-Chargor under Clalise 6 (Floating Charge) with immediate

effectintoa fixad charge as regards any Charged Property specified I the hotlee ift )

{8y e Evaﬁt:n‘f'Def'ault'_has_':;céi:u'rrediahti_"'isi eontinuing;

(h) thie Larier considers that any of the Ch'afgéd_"l?rdﬁe&? mav'-iiﬁ'e_i'n'jea;ffardyf _

ar i dariger of being seized, attached, charged, takeh possession ofor.sold
under any form of distress; abtachment; execulion-or n_’ic‘_h‘eriegai process; of

gy the Lenter considers that Tt-1s Fecessary of desirable ta do so in order 1o

7 probect the priotity, value ard enforceability of the Securlty Intericed to be:
conferfed by this Debentire. . e

- '_Au;im';?n'atié-crysta}!is'atioﬁ_ "

Notwiithetanding Cleuse 8.1 { Crstalisalion by notice) and without prejucice to any

law which may Hava a similar effect, the floating charge created by Clause 6 {Floating

* the netassity of tiotice) as regards all the assets subject to the floating charge i

C(3)  a'Chargor créates (o resclves, atternpts of puiports to create of tals any -

- steps to _gmate’) any Sesurity (other than Permitted: Security) over any
‘Charged Property; - ' : -

-"{b)" - any person Seizes, ‘attachies, charges, takes possession of or sells (or

atternpts. to: seize, -attach, charge, take nossession -of 'sell) any Charged
- Property - Under any -form-of distress, seguestration,  execution ‘or other
process, or aittempts to-do se; . : SR

Ty EW stops are taken (including the ‘giving of notice, the presentatiort of &

- petition, the passing of a resolution oF the maldrig ‘of an application) to
appoint ‘a liquidator; provisiohal Jatidator; administrator- or Recelver in-
“respect of & Chargor over.all or any part of Its assefs, o If such person is -
- “appolnted or any of the evants or dircumstanies desaribed In dlause 186
(Insolvency proceedingsy of this Faciities Agreement oocurs; -

_.(d]-. _ ahg’v"oﬁfaé_r ﬂﬁatiﬁﬁg’.;chérjgé wier "a’éﬁi_'ﬁﬁ -‘?the:-Eharggd..E_ﬁfap'eriyrcjwsta1lis¥es; oF

Legal 2087135 J/REA/20M0Z3.24 " &
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(g} inany other drau mista _r;ceslip'?egcrlbed“ by law.

CLimitation

Clauss 8,1 l'fQ}@taflfgaﬁbnjbymﬁae)‘ and Clause 8.2 (Automatic crystaliisation shall

(&) -ithas not sold or disposed of, or created, granited or permitted to subisist
Ay Securlty over, all-of any of fts right, title and interest In the Charged -
*Property other than-as permitted tnder the terms of this Dabenture or the:

. '_ (@) theShares aré fully pa -8 d"ﬁﬂt‘éﬂbﬁgféﬁ-tﬁ any option ta [iiu_rch_as:e."a'r similar -

10

not-apply by reason only of & moratorium being obtained, or anything belng done
-WEth.a_view-ta & moratarllm being obtained, trder section 1A of the Insalvency Ak

1986,

 REPRESENTATIONS AND WARRANTIES

‘Each Criargor makes the following representations and warrantles to the Lender {for -
it& own benefit and as trustes for the benefit of the other Secured Parties) on the
‘date of this Debenture (or, in the case of a Chargor which has acceded fo this
-Debenture;, on. the date of accession pursuant to the relevant Security Accession
‘Deed) and on each day during the Security Period: -~ : o

' 'Fai_:iii‘tle_s'-Agreement;

(b) each Specfic Contract is in full force and effect and enforceable In
‘accordance with its terms and itis ot i breach of any term ar caridition of

any Specific Contrack which has or is ikely to-have a Material Adverse Effect;

A5y no Sacurity aﬁﬁ'is;l“s'_ over @il or any of ‘the 'Cliérged 'Féfc;:'errtjv. other than

Permitted Security o a5 troated by this: Debantire;

() sibject to the Legal Resewvations and any apphicable: Perfection -
" Requirernenits; the Security created by this Debenture has or will have first” -
ranking priority and itis riok sy bject to-any prior ranking or pai passu ranking

() it has net braschad any law or regulation whidh breach fas or Is reasonably

fikelyto have a material adverse effect on the Charged Property;

- e Shares represent the while of the Issued share capital of t_lf:'a’i t:p'mbéﬂs}*_

i respact-of which the Shares are issued;

rights; ahd

) the constititional dacuments of each Chargor and of each-of the companles
" in respect of whichi the Shares arg-lssued do not and could nol restrict or -
Trihibit the- transfer of the Shares i refation to the enforcement of the.

" Security created by of under this Debenture; -

UNDERTAKINGS

T requiested by the Lender follawing an Evént of Default which s continding, efch
Chargor shiall dellver execubed notices of assignment to the relevant third party:”

 Legak 20677435, 1 RBEA/20340Z5.24. Cn
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(ay In the forivi set-out i 'St-hedﬁi’é- 10, Part 1 (Notice of a.;sfgniﬁem*j'ﬂn-thé_
" dlate of this Debenture in respect of those Accalints éxisting at that date.and

promptly on apening a1 Account sfter that date;

(B) - int the Form ‘Set oot I Schedule 11, Part 1 (Votice of assignmerity on the -

date'of ihis Detienture In respect of those Insurance Polféies existing at that.
 date and prompty on galning an Interest in-an Insurance Policy. after that -
dgte: and R A that

© ey I the form set outin schedifle 12, Part 1 (Natice of assigrinent ) on-the:

- ‘date of this Debaiture I respect of those Specific Contracts existing at that
‘date and profmptly on entering Into a Specific Contract after thal date.

Tvénch case the relevant Chiargor shiall tise 'raasnnabfe.endéawurs. to pracure that
the party to whom the notice Is addressed completes and returns. to the Lenider an
- acknowledgement 1 the form of Part 2 of the relevant Schedule. e

- Any ntitii:é;réquired iﬁécco’rdancemfh this Clause 10.1 (Moticas }_Et.:;_.fﬁé‘ giventoany .

" person which is-alss-a Chargor and any unidertaking recuired in accordarice with - :

 Clause 10,1 (Motices ') to be ghven to-the Lender by any ‘parsoit which is-alsoa -
- Chargor rieed niok dctually to be ghven, but this Deberitire ahd the Schedules and the - -
axacution of this Debenture by the televant Chargor shall be deamad fo-constitute -
- sueh notice or guch undertaking (s the case may be) with respect to the relevant -
Charged Property. I e

 Negative pledge

: -_N’{').'Cl-a‘arggri_s'ha'ii;- at an?:ﬁme';luring {he Security Parlod, craate of parmit to siibsist
ity Secutity over aw..chaf‘ﬂ&d.ﬂ?mﬂejrw ollier then: Perniitted Security. :

Disposals

'N'U‘Ch'arg'ér' shall entar inta a single trarisaction ora setles of trarisactions (whethsr
related or mat) aid whether voluntary or involuntary to-sell, lease, “transfer or-

© otherwise dispose of any Charged Property.

Cinan

Ci04

0.5

Clause 10.3.1 doss it apply to any sale; Tease, transfer or other disposal of any
Charged Property which ig subject only ta'a floating charge and is permitted pursuant .

to clause 17.4 (Disposals) of the Fadlitles Agreement.
- Alternative Assignmerits -

T the extent - thst any - sich -right tide and. fiterest  dascribed  in’

Clause § (Assigamants) s nok assighable or capable of assigniment, such assighment

. purpotted to ba effectad by Clause 5 (Assignments) shall- operate as an assighment
- of any and all damages, compensation, refmunaration, profit, rent or income whichy

any Chargor may derlve from such Charged Propierty or be awarded or entitled to ir

| respactof such Charged Property s continiing security for the paymeant; discharge -
dnd performance-of the Secured Obligations at any time owed or due to the Lender:

All Charged Property
:"Ea_r:h i:;’,hia_rgﬁr shalls

(&) promptly notify the Lendsr of () any action started by a third party to seize,

- alttach, take possession of or create Security {other tha Permitted Security):
over any of its assets; (1) any circumstanies which fay glverise g claim

Legel 208774351 RAEA2034022.24 : 1
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10;5.4

“afyor under the: Chargec Property; and. {Hl} anytiing which- could ha\}e a
.ma‘tﬁﬁa! atverse effect ori the rights ard interests of the FEE|EVaﬂt Chargc:r
“borand Irany-of the Charged Property;: S

by .;:)mmptw defend al claims braught i reiaﬁm tor the charged Pruperty ahci:i- -

-t whatevar the Lender raguires fny refetion to anything which could have a.
snaterial adverse effe,ct o that Cha@rgur‘s ragl"sts and interests: kn ‘the: Charged.
Pr@pertyr and . _

:'__:-:('::')' h prnmpﬂ? provide the Lender witth ariy - mfvrmatiﬂn wh ch it r&quesw :

regarding. that Chargor's business, -finaricial. coridition, operations, the
Charged Pmperbg and its comp!!anoe ‘with this Debentme

+ Each Chargor shall p&rmit the Lendm its represer&tatwes, pmfessioﬁal advksers and _
~cortractors freg accesy.ak ab reasanabﬁe tirmes gnd o Fessonable notice to. Inspect-

and -take ‘coples of, and extracts from, the books, -accounts aniel records of that.

- ‘Chargor and to v ew- the Charged Pmperty {without becoming izab]a ds mnrﬁgag&e -
;passpssannj _ o

'-Each v::hargar shali pmmpt!y pay alE rent renﬂ: a:ltarg&sf ratss; taxes, f&es, c:harges .
duties; levies, assessmants, impositions, calls and outgolngs: whatsgever in respezz!: :
'Gf the Charged Pmperty as. the case mmr be, _

Each Chargor shall pmmpt v cphta inand: mamtam ary Authnﬁsaﬂcms {in fnrm ancf -

‘content reasonably satisfactory to the Lender) hecessary or desirabla to eriable the

assets of thalt Chargat to bo subject to the Secufity intended to be created by this ’

Debenture and, immediataly on obtalning the Alithorisation, the asset concerned -

- -shall become subject to that Securlty and that Chargur shall prwﬂpﬂy deiwer g copy

RIS
10.56

106.4

102

: m‘ sach Aumnrlsatmn o the: Lﬁnder

"No Chiargor shall atany time cfunng the Set:urlw Perlud do-ar permlt to be -:jnne_- _
vy ack or thing which might Jeopardise the Hights of the: Lender in the Charged.

Property or which mght adversehf affect ot -diministy. the value 01' !;ha Charged:

E P‘mparty

Each Chargnr ahall, of request mmpﬂy da‘lwer to tha Lender ewdence ’that it has. o
s-COI‘ﬂphed with the: pmuls’lnns ef this Clause 1{} {:Uﬂﬁém?k‘!ﬂgsj '

- Real Property
'_'3'Each Changur shill:

(-é) o cemply with #l plan Hing and arviranmental Eegrslaﬁ@n regu!atluns and bye:-

laves which apply to- the ‘Real Propérty; with-ahy orders made by & public.
“body in respect of all or any part of the Real Property and with any conditions
attachi ng oS plannmg pefmissions affecting the: Resl F’mperty,

(b} -_;:u.mc:tuallryr perfcrm all obhgatmﬂs assumed by it respam the R{ﬂal Fmperty,_” '

~and

: {c) WIthin “five Bu&mass Days of rmelpt pmmde Hcapy mf évery- matErlaEi

-communication refating to’ the Real” property to the Lender and Pmmptiy.
cormply Wi It the !_El"’ldﬁrﬁ masnnable Instructlc:ans i refationto it

-Each Chargar shell take all staps necassary of dest rabEe to proter:t its: nghts unﬁen
Y taase to whtch the ﬁharged Praperty is at amr tine sub}ect

' Legal S0BPTAIS L RBEATIONU2E.2 a2




: -:3;0_.5‘3: . Each Ch'afgnr. shai-t'- pr@mpt_ly*ﬁgtifyf the Lender IF I acqilres ary Real Property.

- 15{3--..55.4 Eaz:h Chargm sha

(33}

kﬁa;:- tha Reai Praperty i gnud repaEr {falr wear and tear excepted} to the
raeasonab e satisfaction of the Lendaty”

: a'emace anw,r Items whi x:h have beﬂnm@ nbsm]ete or are unﬁt for purpnse, and_

a::sn request ;:xmmpt y make good arw damage

m;.a_;_sl o Chargar shd’sl

{a)

_itji:)"'

| (d)

e

0

g

‘temove any of the ﬁxtures formi ng part’ of the Rea! Pm;;uerw oF any piant b
machinery (other than stock Ini trade oF wark in pmgress) on oF v the
'rCharged Property without tha Lenders: mnsent‘

-create any Eeg:at of eqmtable pstate or Interest In or over any REaI Pmperty, -

rior grant any-licende to assign or sub-let any Real Property and ensure that
ho person becomes enuﬂed to assart any prﬂp;letary interest or: right over
any Real: Pa‘operty, . : _ .

“door permit % be done anything of allow: any - droumstances to arlse
.-wheraby any af Its interest in the Real Property cau!d be datarminad or arw.“

righit of res @ntw oF forfeiture could arise;

“-Entar ke atw negntiatuns regardmg, g mﬂseﬂt tn the compuism‘y

acquisition of any Real Property except where it 15 reguited by fawtodoso

and with the Lenders consent. If the Lender 8o regquests, the refevant

Chargor -shall permit- the Lender or its. naﬁreseﬁtatives 8} cﬂns‘:luct'

'nagutiahorﬁs andf'mr giveconsant on Its beha!f,

allow” any person othier than ltself to- be regmtem@:l undm the: LRA as

propristor of the Real Property or create or perrmit to arlse any| fiterest which:

. Fallls within: aither or both of Sehedules 1 and 3of tha ERA affecbﬂg the Real :
Prapetty wimnut the’ Lenders mnsent

_ '-canwarﬁ: aﬁy frechold esta%:a of - any Real Pmpe;’ty tu & freshiold. estate n
gornmonhald Iar_ad under Part 1 af thé Cmmmmnhqid an{f Laasehnld Reform

Act 2002

makef oF agres* to, any: apphcatlun to the Land. Registrar to make @l entry
on the register of title of the Real Proparty wrathf::-ut the Lender's cﬂﬁsant -
- execept Bs reqmred urider this Debenture; or
{h} :make any structural or materigl alteration; or allow anything to be dane
~ which falls with the defifition of developriient in section 55 t::f the Tuw‘n and
_ Caum:rv Pi’anﬂing Ack i%‘!ﬂ without the Lender's mnsent ' -

1066 - i relation to ary lease 1o which tha Charged Pmperty i§ at any tEme sub;ect o
. :'Chargur sha!% _

-‘(a’} §

by

.exerdse any of the powers rasewed t(.’t | martgagar hy sec:tlons 99 and 130 _

of the LPA or

- Eooept any dzspusal or varlattm*: of any- Eease, terzamzv m’ Icence faf or.:
relating i‘.‘ﬁ it. _ '
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Each Chargor sﬁaﬁ?ﬁ. i 'é-_e'spedt af any Resl Property which i’é_acq_uiked”éﬁ.tgr after the
date of this Debentire by such Chargor, the title to which ls registered at the Land -
Registry or the tille to. which 15 reguired to be so.reglstered, glve the. Land: Registry

" written notics of this Debanture and procure that nofice of this Debenture I duly

1071

1073

- hoted In the register to-each such titke:
| Shares |

_Fach Chargor shiall malke all pﬁymehts-'wm:h-.l:iecﬂsﬁé' diie Iy respect of any of the:
“Sharas anc IF It Falls to do-so; the Lender may make the payment on behalf of thal -

Chargor &t the cost and risk of that Chargar. The refevant Chargor shall, gromptly - -

Upan request by the Security Trustee (acting réasonably), relmbirse thie: Security .
Tristes for any pay ment made by itunder this Cia’s_.}sef WA B

Diring the Security Perfod, no Chargor shall 'aippé!ﬁt’ 'a{'r_iv fomines to exarclse -éﬁf'ﬂf '

- Its membership rights In the Shares except as provided for under this Dehenture.,

 Stibject fo Cluse 10,74 and the ferms of the Finance Docurments, each Chargor may
- exercise, or direct the exerdse of, the voling and ather rights-and powers attached:

- toany Shares s it sees fit provided that those tights and powers are not exerclsed
" inzny fannsr-(anid ths Charger shall not permil amythinig) which: - .

) would permit -arw;ﬁaﬁa'_ﬁqa{_'éf the rights attaching tﬁ;_&:‘af.cbhfé-z—'é@cﬁ by,”:éw_"_ _

- Shares or ahn ‘iricrease i the’ fssuad share capital of afy company whoiser
shaies ate charged under this Debenture; - o =

' (1:;:}  ywould breach the provisions of ‘any Finance Dotumarit-or prejudice the

‘Shares or the Security intended to be created aver then by this Debenittire;

“(e): jeqpaédisesthe:'gecurtty‘k:n.hstituta'd by the Finance Docuimints;

Wy relstestoa par’t}tmaﬁﬂmn:a rights issue or to récelving dividands othar than
' “in-cash or concerhs a merger, cansolidation, allotment of shares, change to
- constitutional - documents; transfer of owriership, {legal - or. beroficial),

“liguidation, striking: off, Insalvency: of matters I each case:which would
otherwise be p‘rahi*:_ﬂte‘d'by-the Firiance: Documents; or C
8 ‘would, withouit the: Lender's cansent, approve ahy ré:::i-i;_ﬁﬁrim torinection
Cwith & company - valurtary arangement, the: appointment of - an
administrator, & voluntary winding-up or & compromise of _arraragemént_

inder sectiong 895 o 901 of the Companies Act 2006. -

"Wh'iflé ._i:‘i‘ﬁ Event of ﬁé?auli"iéi cﬂnﬁhdin{-}é; thie Lender (or Réce‘éver} m“d"‘ﬂi” the e
- -of & Chargor or atharwise anch without thiat Chargor’s further cohsent or authority): -

@) iexéh':_iise._:(.aa" refrain from. everdsing) any voting rights in respect of any ©

- Shares andfor arly powsrs and vights confered 'on the legal or beneficial - -
- owner of those Shares; ' : -

my recalve and retain, -uf.direi:t':_suéﬁ :‘*:i*‘a"aég‘dfftdpay‘ borit a!I"r_l!'\;'l'dends,-'_"lrﬁ'ie-resﬁ

© - pnd other moneys arising from afy Shares;and. -

(c). transfer any Shares into the rname of such fominee(s) of the Lender as it
. shall require, e e A _ s

* i such marner and o such :térmé as the Lender tﬁ_r'RﬁteijVEr)'may'think.'ﬁt, and the
_ ‘proceeds of the action shall formi part of the Chirged Property. ' o

 Legil 208735, 1 RBER/2039023.24 "
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- 10.10

White an Everit of Default Is continuing, each Chargor and any nomines(s) shall

comply, or procure compliance, with any-directions of the: Lehder (or afy-Receiver)

In respect of the exercise of the rights set out in Clause 10,7.4-and shall prormptly-
‘exécute and deliver to the Lender (or such Receiver) any forms of proxy which are
‘requlred. S . R S

Insurance -

Each Chargor shali at &l times du%_i_'hgth'e Seelty Period keep the iﬁhfa;.%ged Property ”

on the same o substantially similar business to the Chargor,

insured to such extent and for siich risks as is usual for prudent companies carrying - ]

“Each Chargor shiall at ali Hnes during the Security Perlod:.

{8} ‘on request, ‘ensure that all Irisurarce Policies cortaln (1) an nidorsement

- naming the Lender as sole loss payee in respect of all daitns and (i) a -
- standard mortgages dause; - A :

: (b} prarfiptly pay all stms payable under tﬁaﬁlnsﬂraﬁdé-ﬁaliﬁleg and; on rteq'u'eéiﬁ;_.'

prompdy oroduce evidence of payment o the Lender; ahd -

(e} on request, depasit all Insurance 'Pnhicie_'é_:wit"h fhe Lander.

“Aftar an Event of Default has occurred which s continuing, each Chargor shall hold .-
&l moreys recelved By It under any Tnsurance Policy on trust for the Lendey pending - '
- payment of that amount to the Lander and aach Chargor walves aiy right it may

have to apply that suni In reinstatement of any part of the Charged Praperty. '

Specific Contracts

- Each ii?!"iar‘gdf -s:haiili%:lnty' perform and shall reraln iiab?ie-”ﬁa-.péfm’r;rﬂ.'ali' its abligations

underthe Specific Contracts. Nelther the Lender nor any

acelver shall be unider any -

- abligation to anyone under or in respect of any Specific Confract.

Each Chargor shall promptly riotify the Lender of any breach which has or Is lkely to

“have:a Material Adversa Effect of any Specific Contract of any drcumstanices which -
have lad or maylead to any abligation of any party underany Specific Contractbeing
- incapable of fulfilment, ER : ' .

‘Each Chargor shall promptly on demarid provide the Lender with-any infortation |t
“requires i relation to-&ny Spegific Contract. e R
Gither than s permitted under the: Finance Documents; no Chargor shall amend,

vary, waive; rescind or terminate any Specific Contract or consent te any assignment -
o transfer by any party other than the Lender of any of It rights or obligations under.

- any Specific Contract without the Lender’s consent.
‘Uncalled capital
‘Mo Chargor shali call tp of Its any uncalled capital ‘or vacelve it in advarice of ealls

- {irless: the Lander otherwise directs, tior ‘apply. it, when pald, otherwise than in
-payment of the Securad Obligations or as the. ifef‘édef' hthem]sé{d’ireﬁt'sa

Legal. 20677435, 1/REEA/2034025.24 e
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Accounts. -

<Ny Chargj:jr'i.sh_aﬂ f:!_Oseﬁr' p’érm:lt' any variation to the rights attachihg =tci-’ar§y-ﬂﬂcuunt-:

i 1k s lkely to adversély affect the: Interest of the Lender ‘under the - Finance -

. DoCUMEnts..

oingze

CADA2E

10.12.2

10123

in.i24

10.12.5

Intellectiial Property.

Eacti Chargor Fust malntain an up-to-data centralised record of all its Aaregated

ntallectual Property and, at the Lender's request, Immediately provide to the Lender - :

@ copy of such record and/or-a summary of all its Aggregated Intellecivel Property.
‘¢reated or acqulred since the date:of this Deed or the date of-last notifleation.

Each Chargor $I_€al_ij_fake_._al'l:a“eas"mabla“é"teps*ﬁjc: reserve and maintain the subsistence <
ard ;_valicl_ity*nf_”its_ Aggregated Intellectual Propefty. - ST
“No Chargor shall grant any exdusive registersd ser agresmant or exclusive ficerice
ir refation boany of its present or Ruture Aggregated Intellectusl Property otfier thar

- inaccordsnce with the Finance Docuriants: - L - :

Each Chargor shall use reasonable andeavours to prevent any Infringenient in any

‘material respectof the Aggregated Intellectual Property where faliure to dosowould -
 have a Material Adverss Effect. Com T S

* No Chargor shall Use or penit the Agaregated Intellectual Property to be used Ina-
“way of take any step or oot to take any step- in. réspect. of that Aggregatéd -

© Intellectual Property whichnay materizly and adversely affect the existerics of valle

D126

of the Aggregated Tritellectual Property o imperil the right of any Chargor to.Use:

siich property where such use, permission fo use or omission is reasonably lkely to.

have & Matetlal Adverse Effect. -

‘No Chargor shiall, without Ehé. prior written consent of the Lender, parmit any of its

Aggregated Tnteliectual Property which is registered or suliject to an application for,

registration and which'ls necessary for the operations of the Gratp to be abandoned

. or cancalied oF to lapse. where falldre to do so-is reasonably likely to have a Material )

-Adverse Effect..

ETIRES
1031

TR

Account Recelvables

any counterparty to any Account Recelvable.

“Until e Soourrence of ar Evenil of Default; 2ach Chargor may c@ﬁﬁnue.ta{csém with

“Fach € hargor shall promptly get in anidiealiss all Accotnt Recéi?abiés- {and proceeds o
of the same) to-the extent due and payable. : ' -

“Following &n Evert of Defaul

(&) the Lender may notify the counterparty to any Account Recelvable that they

~should deat only with the: Lender and 1n-accordance with the Lender's
instiructions; ' . o T _

“fh) each Chargor shall pay the proceeds of siich Aﬁmuhtz;ﬁeﬁei‘vaﬁlaé- as the

Lendler may direct In wiilting and pending stigh: paymeant will hold those
progeeds on trust for the Lender; and - e

G - if requested by the Lehder’,_-éach"ﬁhﬁ'rguf-.sh&iﬁ gﬁ:»méfif,ie; the mnd’é?'_‘ﬂ_itﬁ-'ﬂuch.' .

information redarding any counterparty to an Account Recelvables’ financial -

Legal:2087 7435, 1 /RBEANI4023.24 i
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~rondiion, business and a'ﬁ'eraﬁaﬁs along with, pmﬁlﬂéng any. riotice: served
~undar or 0 cohnectien with.ar Account Recelvable,. =

‘No Chargor shall assign, factor, dlscaunt, Felease, waive; compound or otherwise

deal with any of the Acootnt Recelvables: other than GE permittad by the Facility -

Agreement.

Equipiman

"if'iré;quested by the Lender, eaih Chargot shall attach toa visthle part. of each lter |

of Equipmeant owned By it in. & permanent manner claar-and distinctive label,
comprising the follawing notice: “This piece of equipment: s subject to & fitst legal -

“ morgage in favour of Blue Coast Finance Limited and may not be removet orsold
- without: their orlor wiitten carigent.” - o

igaA?

Bach Chiargor shall Keep fts Equipmert in good repalr, working order and condition "

(subject to-gensral wear and tear) and fit for jts purpose -and. shall riot perimit the-

same 1o be handled other than by persons: properly qualified and trained of to be i

-pveroaded or 1o be sed for any purpose Tfor which the Equiprient |5 riot designed

. 1;],14,3

aF reasonably sultable,

Mo :Cha'rfge?_ shall, -Wiiﬁhmut-'_?li-he'_ prior 'wg‘lftén consent. of e Léhdé_ﬁ,j fhake any
“indificationor permit dny modification to be made to any matetial Equipment if the

. effact of such modification miay b to reduce the value of that Equipment.

10144

No Chargor $hall permic or procure any material Equipmient to- be taken out of

~Englaiid arid Wales without the prior written ‘consent of the Lender and then subject

. anly to:such further terms as the Lerider miay reasonably require.

045
044G

10.34.7

{0148

“Each Chargor shall obtain:all | _
- and operation of the Equipment énd not to do or: permit-to ba done dny -act or
orssion whersby the Equiprment or the use of it would contravene regulations for

the time belng in force, SR S |

Each Chargor shall promptiyy pav all taxes, fees, E_'tt':;e'r'_acé:d_ﬂt!es;;-reg'istratiﬁiri ¢harges,

. insuranice preflus and other oubgoings int fespect of the Equipment and as'soon
a5 reasonably practicable following & demand by the Lender produce evidence of .
- such payment to the Lender. v . o

- Authorisations from time to fime required for the Use-

“Bach Chargor shall promptly notify the Lanéei*_zgf'_ﬁhy;_ldss; theﬂ:, material damage or

destruction to any miaterial Equipment,. .

Each Charger shall give the Lendé such. Infrmation concerning the: location,

~gondition, Use and -operation of the Equipmant &5 the Lender may reasonably require
“ard fo permit any personsdesignated by the Lender at all reasonable times toinspect

1014

“and examirie the Equipment-and the records maintalned in-eonriection with it -

"E':ﬁch'=¢ha_%gnr:é;hai-l'én's'uré_ that the relevant ;jfemEséé -é';ré sui;ta:bia-?i’dr ﬂ*ﬁ:e iﬁs@;' or
starage of the Bquipment, and will keep Hie Equipment at a suitable premises orat

~ such other place 2s Is reasonably suitable for the use-OF storage of ths Equipment,
- siich other place to be approved by the Lender prior to'any such rhove, :

“10.14.10.

At the tequest of the Lender, each Chargor shall use reasonsble endeavours to
procure: I Tavour of the Lender from amy persor with a proprietaty irterest or
ercumbrance (other than as permitted by the Fadllity’ Agreement) (induding any
awinar; leaseholder -ar chargee) In- any real.or personal property 1o which the:

~ Equipment might biecorme affixed, o with which title ta the Equipment might merge;

| Gegel 2085 LRBEAIIBA02SZA a7
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R

RGN ar Event of Default

ari acknowledgement priar to such fixing or marger that their rights and femedies
will only. be exerdsed subject o the: Landers. rghts i the Equipment: and, in- -

- particular, but without lImitation to the gerierallty of the foregoing; the Hght of the
Lender, its: delegates or agents eriter upon any stch property to: remove fhi:

 Equipment notwithstanding that it might be affixed to, of have merged with, any real
orparsonal property. - o |

' ENFORCEMENT OF SECURITY

 When the Security becomas enforceable

 The Sscurity created by His Tebentire shall become enforcaable Immediately:

has decurred and is cortinuing; or -

Depentura o -

by . If a Chargor requests the Lerider to féﬁerﬁi&e.a’ﬁy of fts powers under this

Gause 11,11 shali-not-apply by reasan only of a thoratoriui belng obtalried, of
anvihing. hsing dove with-a view to & moratorium veing obtaingd, under section 1A

 of the Insolvency Act 1986,

* TA addition to all other protection 'afﬁbfc%léd-ibﬁi--.sfatnté, every purchaser (as defined
by section 205 of the LPA) or other party dealing with the Lender orany Recelver

shall be entitled to-assume without enduiry that an Event of Default has occlrred

- and that the Sacured Obligations are u::«ut:s't'ariding and have become dug..

powers on enforcement

Kt any tirvie: affer the Security ¢reated by this Debenture becomes enforceable, the
Leridér may, without notice to the Chargors-or authorisation frai any court and:
~without prejudice to any other of its rights and remedies, n its absolute discretion:

(&) enforca all or any part of that Securlty. (at the times, in the fanier and of
: “the:teting it thlnks fit); R . o

(b} take possession of and hﬁ!é:'ﬁ_if dispse of 'au;_-ar' any. part of the ﬁhar’ged el

“Property; ahd

-'_{cjs _ 'Wh:eﬂ"serzbrnﬁt it has appointed a Receivaﬁ,"eximclse'all':m‘ aﬁyﬁftha:pﬁwars,- .

~ authorties and discretions conferred by the LPA {as varied or extendad by.
this Debefturs) on tartgagees arid by this: Debenture on anhy Recelver or.

“gtherwise conferred by law on'morlgayess or Recelvers,

- Right-of apprapriation
' Tothe extent thatany of the (":hia'rged'--I?ropérty;'éénétitutiesf?i?énanciiéi'cbllatéra']" and
* this Debenture and the obligations of & Chargor under it constitute a “gacrity

finandal collateral arrangarient” (i ‘each case as definet i, and for the purposes -

of, the Regulations), the Lender shall have the. right W appropriate all ok any part of
it ri-or towards discharge of the Secured Qbligations atidl transfer title in and to itto

collateral so appropriated shali be: :

“the Lender; For this purpose; the Patties agree that the value of the financial -

(2) * iin the case of cash, the amoust standing to the credit of each Account,
©fogether with any accrued: but unpaid Interest, at the time the right of
-~ appropriation s exarclsed; and - ST ’ '

 Leigal 208771351 /REEA I034025.24 i
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12.3

13

a1

by in the chsis of ‘Shares, the market prlce determined by the Lender by
- peference to 2 public Index or by such other progess.-as tha Lender may-
select, ncludmg inﬂependerut ualuaticm '

_-_'.'m each case, the Parties ag! yeod that the methﬁd nf valuat]on prwided foor iy this
Dabenture shai! constitute: a- commercially reasmab!e method of valuatwn ﬁnr the- '
purpnses af the Regulatlons :

E)EI'ENSIQN AND VARIATIGN ﬁF THE LF&
. "PnWéf mf I&asing

“Tha statubuw powers of Ieasmg miay be ewercisad by the Lender at” am; time Bl O
- after an Event of Default has ceourred and the Lender and any Recelver may make-

‘any [ease or agreement for lease, accept sorrenders 'of leases and grantoptions-on

suich terms as it shall think fit, without the rided” to mmp[y wzth any :’estrlctzms
' _émpusad by sectim-; 99-and 100 of the LPA, :

-Extension r.:f pawers
" The power of sale or ather pﬂWer cnnferred on the Lende;* and OF any Remver or
:Delégate by this Debanture shall operate as @ variation and extension of the statutory
- poter of sale urider section 101 of the LPA and ‘that powar shall -arise (and the
. Secured OBl gat!cns shili be d%med due and payabﬁe for that pui mse) orrihe cate
- of this Bebenture. . _
; Restnctmns

:The restm:!:mﬂs mnta1ned ir Ee{:tmrxs 93 103 and 14?.19{1) of Ehe LF'A sha!i rot -apply - B

t-::.

'(a}:_ - :thas Debentum

(b . the exercise hy the: Lender uf |t5 nght to mnsalidate all orany nf the: Sﬁcuriw :
- coreated by or under thEs erenture with: any other Secunbg in @mstan:e at
arw tlme, o

' (-.:}-- | the Lender 5 pcxwer o sale

Swhich fights. and p[JWea’S rnavyr il exemsed E:y the Lenfjer witheut mtme o ‘the

Chargors

'Apimmmam O REEEIVER OR ABMiNzSTMTDR
' :Appamtment and removal

) ﬁﬁt any time after the Secunty i:reateci by this Ereber\ture becnmes enforceab!e the

Lericler may, by deed orotherwise: and without hatice to the Chargors

(Ei.)_' _ appmﬁt ore. or mm'e persuns tfa bo Recewer of the. who!e or arw part Gf
S the Eharged Prcpert\ﬁ _ ' : '

o (b} ' N appoint two a::-r mur‘e Rﬁcawers of. separate parts ﬂf the Chargeq:k Pmperty,
' (c) : remw@ {m far as itis awfuii'f ahle} aﬁy Receiver st appmnted

dy dppamt anather persanfs} gt an adlditional or repiacement Rec&imr{s), of

..'Legal.-z@‘??43‘5'._{#_%:5@_«;2&34523._24-. = 19';




(e} appointone oF tare pé‘;rsaﬁs fc'he;a;ré adririfstrator: of the {:ﬁ.argur&:;.__

132 Capacity of Receivers
* Each Recalver appointed tinder Clauise 13.1 (Appointment and removal):.
(&) iay act ssverally or togeter with any other person appointed or substituted
- & Recalver;. . . o e ' '

(by - for all purposes shall be deemed to bie the agent of the Chargors which shall
: ‘i solely resporisible for e Recelver's acts, omisslons, defaiits; losses and
*ligbilities and for the payment of his-rémuneration and no Receiver shall at.

-y fime act as-agent for the Lepder;and. - BT :

&) shall be entitied to remuneration for tis seivices ata rats to b determinad
© by the Lender from tme to time (without being Bimited to the maximuim rate

- specifiec by 5109(6) of the LPA). The Chargots alone shall be liable for the - -

remuneration and all other costs, losses,: Habilities and -expenses of every:
- ‘Recefvar.. - - s . _ _ B /

133 Statutory powers of appointmeit

- The powers of appointment of 2°Recelver shall be in addition to all: statutory and -
| other powers of appointrent of the Lender under the LPA. (as-éxtended by this-

" Dehienture)-oF otherwise ard those powers shall remain exercisable from time to

Hime by Hie Lefder1n respect of any part of the Charged Properly, o

{4 POWERS OF RECEIVER

. ‘Subject t any restrictions In the Instrument appointing hirm but notwithstanding any.
winding-up or-dissolution of & Chargor, in relation o the Charged Property (and any .

- assets of & Chargor which, when got in, would be Charged Property) every Receivar
- shall Have, and be entitied to exerclse at the cost of the Chargors, all the powsrs:

ta)  confarred by the LPA on- mortgagars and on mortgagees In possession and
onreceivers sppointed underthe LRA;. - ' R

oy cofan ac_iimiﬂistratiiré-"re«::éiver. set out In Schedule 1 to the Insolvency Act
U 1986 (to the extent applicable, whether or not . the: Recelver: {5 4@
administrative  receiver withir the: meaning of the Insolvency” Act 1980)
together with theradditionsl powets set-out in Schedule’ 3 of the Insolvency
- Act 1986; T o g |
@ in relation ko the Charoed Property, which It wotld have If it were ts orly
S benefidal owrer Including the power to do et orviit to-do-anything which'a.
- Chargor-itself could do-or ofmit to do;. - R
(@) -of the Lendar under tnis Debenture; and
(&) todo anything (ncluding bringing or defending procesdings in the name or
- ori behalf of a Chargor) which the Recelver considers incidental or conducive:
to-any-of the flnctions vested if him, 1o the éxerclse of the Collateral Rights

{including realisation of all o any part of the Charged Property) or to getting

i any Charged Property or assels ‘which whan got Iy would be Charged'

Vel 20B77435, 1/RBEAI2034023.30 a0
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.AP’PLICQTI@N OF Mm‘ﬂﬁ‘i’ﬁ

The Lender or any Re::ewer shall apply all moneys. remived by them under this -
Debentie after the Secunty dreated Lander thss DEEJERtUFB has hecmm enfarceab!e;_

in the !“cilowing urder

Yy ;ﬂ;sﬂv, [or towards the: payment pm ratd of any unpaﬁd c:osts ar‘ad expenses-- :

- of the Lender or any Recelver of: Delegate under ‘this Debentire and intarest’

" pri ther at the Fate get sut.in clause 7.3 {Defaultinterest) of thi Facilitles

o _Agreement {both before and after: guﬁgment} frnm their due date mf:ll the
- date they are Irrevmcab!v paict i Foll L :

(b} see:ondly, in ol towards the paymant pro rata of any unpald fees, commxss’s’nn: .
or remuneratmn of 'che Lender and any Recelver ar Delegate,

g;:) -'thar\dly, ir or mwards the dlscharga uf al[ ahziztlas having pr onw tﬁ the"

" Setured Gbiiga’ﬂﬂn&

(d) 'fuurth!y, 1y of-fowairds thes discharge of the Seourerci Obflgatiaﬂs, and’

- ©) | ﬂﬁ:héy, inthie paymenl; of any 5urp!us to'the Ehargnrs e other persan entitied -

'l‘OI‘E

_'-and sectmn 109(8} of the LF'A shal m)t apply

The pmwsmns in L“Iause 15 1 1 Wﬁl merﬂda any appmpnatmn made hy the -
-Chargﬂrs ;

- PRG“!“EB’!‘IQN OF PURCHASERS

: Gonaideratmn

A teceipt from. the Lender or any Recefver shall be- cenciusive discharge t0 any_.

- 'purchasar or Other person dﬁaﬂng with the Lender or arey Ricelver..

---Iﬁ making amﬂ sale or a:ilspnsal nf a;w of the Gharged Property of makmg any'
- acqulsition; the Lendsr or any Recelver may do sofor auch mnmderaﬁm fn stich -
* manner-and ch such berms as it thinb:s fit.

_?mtepctiﬁn of purﬂhasem

N purrhasm orcther | peman deaﬂmg W|th the Lender o &y Fier;eéxfer qha!i bé baund;_ ’

to enqmre'

@) - wheﬁxer the rlghts and pOwers gonfarred by ot uncter ariy Fmam& t}mmrﬂen{-:'

have arisen or are exerci sablaf

(o whether any consents,. regulatims, mstrictsms ol dlrections reiatlng tor thnse:_ '

ghts have besn: obtalnect or mmphed with;:

: .f.;{c)' ¥ Cag o the pmpnety or regutanty of ad:s purpar& ng, L | ntencted ta be i

-_ex@mse of those nghts or

ﬁd'} . .as to the app’hcaticun o any mn:mey barrowed oF raised

.- and the pmtection ta plirchasers cnntamed il Sectmns 104 and 107 of the LPA and g
. sact on 42(3) of the Inmivenw Act 1986 shaii ap{;ﬂy to any pm c:haser .

a Lagau'.in??4'35.53;15&%2034@23@4-' A
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FURTHER ASSURANCE .

Further assurance

Each Changor shall mzecute any document’ amd do anythEng Else the: Lender requ;ms

.(and if: such form as the Lender reqmres)

3 1o g e eff@cl‘: tn this Dehenture and the Lransasﬁmns antenfied to be effe;':ted g

oy i

- {b) o cradte, g;erfe-:t pm’te(:!: and presewe the Se@unby sz‘rtendeﬂ tc: t:ne created

by this:Debenture and its ranking with any other Securlly over any Charged -
Property. finciuding transferting the Shares Into the name of the Lehderor -
E It’s nominee{s) once the: SEE‘LIHW baomes: Eﬂf@t‘(:ﬁ&bl&};

() R 'I:o exerc;se arly rlgh‘tsf pow&rs and dfscre%ians of the Ler;der, arw Receiver '

<ar any administrator in mnnec:’tmﬁ with any Charged Fmperty,

{d) '-Itr:; famiital;e the realisation Qf any Charged Pmpeﬂ:\y‘,

(e)  to enable or assict the Lender to &iftar into amy transaction to start, dafend

o ‘conduct any procesdings and/or take any other actlon refating to any. :
Charged Property In any Junsdmﬁmn ﬁr um:ler the faw of anv jurisd atmn,
andfor . _ _

B () Far' B S m;lar ar related purpose

Eacn Chargor sha[l deliver l:c} the Lender such ewdence m’ the due it mrisatlon and _
axecution of any docurnent rdelnfered ar thing ﬂﬂne Girichiar- Céause 17.1.1 as the
Lerider may require. : :

The mvenants set uut in sactions ?(1}{5}) and 2{2) of the Masce!!ansaus mesmﬁs
Ak shall -estend to- mclude the pmvxsmras set out- Il"i this ﬁlausa 17 1 (Furfﬁgr

o a;s’aurance}

Fa Chargar Fanls ar the Lender reassonablv suspecks that'a Chargnr has fadad o

. comply with_any of the - undertakings | in-Clause 10.6 (Real Property) amf;’mr )

Clause 10.8 (Insvranm), the Lender andyor others appolrted by [t may do anything.:
the Lender requires fo remedy that faillure at the risk and cost of that Chargor.
“fincliding granting free access to the: CHarged Property; the- exeeution of warks, the

payment of mohey andfﬂr eﬁecting or r’enewﬁﬂg iy’ stich msumn»:e L such t:erms

a5 It sees ﬁt)
-'_Deiiverv of ducuments

‘Ori the dats of this Dahenture and the acqulsltwn by a mwargnr af any mterest in any. _
-~ Real Property, that Chargor shall dfivar fo the Lender {on ragquest), and the Lender

shall ba-entitlad to fold during the Security Pe_rlod all. dccuments mnstltutmg or'_'

- evidencing titie relating to the Real Fmpertv
.:'Each Chargor. shail

_ -_l((a'j_' on the date of ths Debenturer depostt with the: Lender (or ;iamcu:'e the

-~ deposit of).all certificates, warrants or ather dotuments 6f title to the Shares -
- arid stock transfer furms {executed iy bEaniq by or on behal F of the Chargar},_
: -am‘j :

legAlZOEYIASURBEAZOSOS.A. L8
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by  promptly-ofi the acerual, offer or issue of any stocks, shares, waltants or.
: Gihar securtias Ih respect of or derived from-any of the Shares, notify the
‘Lender of that oeéurrenca and procura the delivery to the. Lenderof all

- gartificates or -other documents of - {itle representing those securltles and

“stich stock trarsfer forms or other nstruments of transfer (executed I blank

by oon behalf of the relevant Chargor) as the Lender may request.

Bach Chifgar shall, or tegiiest, promptly deliver to the Lender; and the Lerder shall -

ba entitled to hold during the Security Pariod, all other certificates and docurients of

“title to and evidence of ownership of the. assets which form the: Charged Property. .

Application to the Land Regiskry

Each Chargor torsents 5o the entry of the following restriction in the Proprietorship

Reglster of any registered fand forming part.of thie Charged Property from time o
timer o i el fTTom HIE 3

“No disposition of e reglstared estate by tie proprietor of the registered estate, or
by the proprietor of any reglstered charge, not. balng 3 chirge registered before the -
Bty OF this restriciion; 1s to be-regislered without a wiittar consent signed by the
 proprietar for the fime being of the charge dated L2020 infaveur of
Bl Coast Finance Lirmited referiod to In the Charges Register {or fts conveyanicer)”

Each Chargor .aumqfises the Lender to apply to the Land Reglstry to enter:

(E) | the rés’tﬁt‘:ﬁtﬁﬁ i {Z{ausfe_i‘?.--?-.‘i_._a'gal‘lh*st't_hés. relevant reglstered estate; and

(6] the obligation to inske further advances on the charges register of the. -

relevant registered estate, -

Rgg_iskratieh of Aggregated iﬁteiii;tu'a'lﬁ Property - -

Each Chargar shall, if recuested by the Lender, axecute &l siich documants and do

all acts that the Lerider may reasona

POWER OF ATTORNEY

Appointment and powers

Esich ‘Chargot” Irrevacably and by way of securily appoints the Lender and any -

. Receivarand any Delegate jointly and sevarally to be its attorney (with full power-of.
substitution) ard: n its- riame, on iis behalf to exewite, deliver and perfact all

documients and do-all things which the gttoiney may. consider pecessany or desirabile: -

ko

- other agreerment binding. o it 1o which the Lender is party; and

@y cary out any obligation Jrposed ori  Chargor by {:h’rsfi':iéb?enturfe or any

by - enable the Lender ariil any Recaver and any Delegate to exercise, of
-+ delegate the exercise of, any bf the tights, powers:and authoritles conferred .

-~ oh them under this Debenture or by law.

Ratification

i .'Eafch_'ﬁﬁ'a‘r’i’ga‘i";.-ra'tiﬂes”_ﬁa_hrj.-cﬁhﬂrrﬁs all thitigs doné and all documents executéd: by. -

- any atorney In the exercise or purported exarcise of all ar ariy-of Its powers.

pagela0mTAEMBEAGIOIOZRE . B3
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9.1

192

18,3

EFFECTIVENESS OF SECURITY

“Cumiilative rights

The Security -created “under this. Debenture and the Collateral Rights shail be..
- cumistative; iy addiion to ard independent of every other Security which the Lender -
o any Secured Party may at any time hold for the Secured Obligationis:or any othar
" obligations or any riaits, powers and remedies provided by law. No. prior-Security -
- feld by the Lender {whather In-1ts capaciy s Lender o otherwlse) o ary of the .
atier Secured Parties over the wholeorany part of the Chnrgad Property shall merge
with-any conitractusl rght o remedy or otfier Sequrity nhaw-ar In the future held-ar -
avallable to any Sécured Party. B R o '

Mo prejudice

“Neithier tha Securlty preated iundér-_f’l‘s'is_ ’D}_ébéé'sﬁture rior t'lﬁaé:(':;'d_ﬂ'atéra{lj -fRi‘ght_S -shé!_i e

“prejudiced by any unenforceability o Invalldity of any other agreenmient or document -
or by any He or [hdulgance granted o-any Chargot or any other person, or the-

Lerider (whether In its capadity as trustes of otherwlse) or any other Secured Party

- or by any varlation of the terms of thie: btist oy which thie Lender holds the Securlty
~ ot by anything else-wiich might otherwise prejudice that Seturlty or any Collateral -

Rght.

- Remiedies and waivers

- No fatlure to exercise, nor any dalay In exercising, on the part of ary Secured Party, -
. ‘zny right or remedy under this Debenture: shall operate ds a walver, rior shall any

_single oF partial exercise of any right or remedy preveritany further or other exercise:
- arthe exerdise of any other fidit or remedy. The Tights arid remedies provided in

“Hiis Debenture are cuntalative and not exclusive of any rights o remeadies provided:

by law.

194

195

1954

19.5:2

Effectiveness of Se’curttyg :

The Secuirity craated under this Deberitiire shall remaln In full force and effect unless.
- and until discharged by the Lendar-and no part of the Sécurity fram time to time
‘ntended to - be constituted by this - Debenturs will be considerad - satisfied o
discharged by any iitermediate’ payment, discharge or satisfaction of the whole or-

any part-of the Secured -(}lﬁiig‘atlbn 5.

‘No Hability

No Seciirad _l?arty-éha'ii'bé liable (ncluding for negligenica o é’n'\,rnth'er-cate.garv‘uf =

ity whatsoever) Tor any action taken by it-under or In conneckion ‘with this .

- Debenture, for any neglact o defalt in connection with the Charged Property or for -

taking- possession of, or realising all or any ‘part of; the Charged Propeity, Unless

directly caused by its gross negligence or wilful default, In particular; no Secured
Party shall: be llable for: any negléct, default or ofrission i connaction with: the - -

- Charged Property to which & mortgagee of mortgages in possession might otherwise
b liable. o S S -_
- he exerdise by the Lerider aridfor 6ttiers appointed by It of th powers conferred by
thig Debenture shall not render the Lender lable to ‘account.as & mortgages in -
-gq*sges_s‘m‘n,._ : : : : T L .

Legel J0BTHANS RIEA Q0023 R
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- 19.9

20,1

0.2

o beialf of & Chargor to'the Lender:

Immediate recourse

Each Chargor Walves any right i may havi of first requiring the Lerider (or any -

trustes or agent on its behalf) to proceed against or enforce-any othier rights or

Secitity or claim payment from any person: before. dlaiming from -a Chargor under

- this Debenture, ‘This walver applies irespective of any law or any proviston-of & .
 Flhance Docurrient to the contrary, ' SIS _ -

‘Deferral of rights

 During the Security Perind, Tio Chargor shall exercise any Fights which It iay have:
By reasor of performance by it of its obligations under this Debenture ar the -
enforcermant of the Seciirity created by it totake the banefit (in whole or iy patt and’

~whsther by way of stibrogation or otherwise) of afy rights of the Lender under the:

Firiarice” Documents or of any other fuafahtes of Securlty: takert wridder; or I

corriection with; this Debenture by the Lerider.
Further advances |

Siibject fo the tens of the Facllties Agreement, the Lender is tinder an-obligatior

' to make furthe: advances to. the Chargors and that obfigation Is deeried to be -
Incorporated into this Debenture.. T |

How accounts

1 thie Lendar receives notics (actual or otherwise) of any subseqlient. Security over
or affacting all or any of the Charged Proparty It may open & new accolnt or accolnts:

i1 the hame of sach Chargor and, if it doas not do so; 1t shafl nevertheless be treated:

" ae F i had dorieso-at the Hime wher it received ‘or was deemed to have received -

notice of thiat subsequent Security, and as from that time: all-payrmients made by or.
{a) - shall be tie dited or be troated as favirg beéh-cfe’dﬁed- to Ehe. new accouinit’
- of that Chiargar; and : _ o S S

{5) shall not operate ta rediice the Secured Obligations at the time wihen the
- Laider received or was deemed to have received the notlce. Co

' RELEASE OF SECURITY

‘Redemption of Security

At the end of the Security ':Pgﬂﬁ'd}';tlm::i;éh der shall releass and cancel the __'Sécu';;w
-constititad By this Debenture and reassign the assets assigned gnider-this Debanture,

- to the Chargors at the request and cost of the Chargors; i each case subject to
7 Claiise 20.2 {Avoidance of payments) and without recourse to, or any representation:
- urwarranty by, the Lender or any of Tks nominges, - '
Avoidance of payments

1 the:Lender -_t:améiders ‘that 6r1_y-'ém'_dun'i:f.-paﬁdﬁ ot credited to it is capahle of belng -

avoided ‘or reduced by virtug of any hanknuptcy, insolvency; liguidation ‘oF similar

*laws, the liability -of the Chargors under, and the Securlty constituted by, this
-~ Debenture shall continue and that amount shall not be ‘considered to have been

rrevocably paid, L

' Lagel 20877435, LJRRERIMOZIA . BT
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- Other abligations

 Any reléase or discharge of all or any of the Sscurity created :by-th‘rfs-m_ebenture'shéki :
it release: ar-discharge any Chargor from any llability to the Lender (whether in its:

capatity as Such or otherwise) or any other Secured Party which might. exist
indepandently of this Debenture, . o * -

- CURRENCY

 The Lender mey caivert anyi moneys receive, recovered or realised in any curency
uncer this Debenture from thelr existing -currency into-any’ pther clrrency By

purchasing that other eurrency at the spot rate of exichange for that party for the
purchase of any currency with any other currency it the London forgigr exchange '

.- Triarket. o
'SET-OFF - |
' “The Lender may setoff the Securad Obligations (to the extent beneficlally owned by -
the Lender) agalnst any matured. abligation owed by the Lender fo a ‘Chargof; .
regardless of the place of payrnent, booking branch or clrrericy af elther obligation, -
* If the obligations are In different clrrendes, the Lender may converteither obligation

at & misrkek rate of exchange in it usual tourse of business far the purpose of the
cetoff : Hang= _ _ : -

 ASSIGNMENT

“The Lender may assigi ary o it?s-ﬁght's*unda‘r'thi's Dihienture fo any persan to whom’

It may assign-or transfer any of k& rights- or obfigations: under the Facifities
Ayreemant.. : _ L ke - .

" The Lender may disdase to ary assignes or proposed assignae any Inforration it

thinlks it in refation to the Chargors and the: Finande Docurments subject ta the terms:
of the Facilltias: Agréement. R S )

ADDITIONAL CHARGORS

 Delivery of Security Accession Deed

Ti'?'ie"C'h'argﬁfS; My

&) request that any member of the Group; oF

by - be required to procure that any other menber of the Group; which Intends

to siceetie to the Facliities Agreéement as an Additional Obligor i accordance
with clause: 18.2 (Additlonal - Borrowers) oF “claiiss - 183, (Additional-
Gugrantors) of the Facllities Agresment, B S

- {eathd “New t_:ﬁargﬁr’;’},_bésame 2 :Ch'a_rgdf tinder ﬁn_i&ﬁgl’:’i‘emtufé-. '

The New Chargor shall hecome a Chargor {inder this Debenture If:

“{a) - the Patent and the New Chargor deliver to the Lender a duly: completed and

evecutad Security Accession-Deed; and

() the Parent confirms that ro Dafault Is continuig or would 6ecur as & result

of the: New Chargor becarning a Chargor.

Al 20877435, RBER/ZUA0ZB2A. 2%
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Repetition of Repressntations

Delivery nf-:a' Security A.t:cessmifn_ Deed constitubes confirmation by the New _Chérgm'

that the Repeating Represeritations 2 nd the representations and warranties sel ot

in clavse 14 (Represantalions and warranties ) of the Fadilities Agreement are Tre

ane corréct to the extent-applicable to it at the date of delivery as If made by

. referenice to thetacts and drclimstances then existing:
 PARTIAL INVALIDITY

I, &t any time; any provision of this Debenture:Is or becomes fllegal, fnvalid or -

unenforceable i any respect under any law of any jurisdiction, neitherthe legality,
validity ot -enforceability of the remaining provisions. nor. the legality, validity or
enfarceability of such provision under thie law of any other Jurisdicon will i any way -
he sffected of impaired and, If any part of the Security intended to bie treated under -
this Deberitre is invalid, unenforceable or ineffective for any reason, that ghall ot

affect of Impalf any oither part of the Security.

* AMENDMENTS AND WATVERS

Ay teim o this Deberiture may be 2mended oF waived only with the consent of the

“Lerder éﬁhﬁ--_ﬁheparent}f

COUNTERPARTS

“This Debenture may bie executed in any number ﬁf-mu'rite'fparﬁé,, and this has the
same effect as if the '.;sig;nétures ori the cotterparts were on-& single copy of the

_ '_ ‘Debenture,

28

911 |
T grin cotingction with this Debentira (Including a dispute relating to the existence; .

2843

. 2913 .

 GOVERNING LAW

This Debentiire and any nor-contractual obligations -afrlsmgj-éuf of or in connection.

with it are governed by English law. o
" ENFORCEMENT

Juriediction

The colirts of England have esxcliisive furisdiction to settle any dispute arising out of |

yalidity or térmiriation of this Debenturs of any non-contractual obligation arising out: -

o 6t In connackion with this Debsnture) (2 "Dispute”).

The Partiss agree that the cotirts of England afé the most appropriate and convenient
. gotirts to-settle Disputes and accordingly no Party will argue to the contrary: -

This Clause 29,1 -(Ji;ﬁiédfcﬁaﬁ} is for the berefit of the Lender only. As a result; the
- Lender shall not be prevented from taking proceedings relating to a Dispute’in any.

dther courts with jurisdiction. To the extent allowed by law, the Lender may take:

Ceancurkent proceadings In-any number f‘)f;juﬁ's'_riicﬁans.-_.

This Debenture has besn executed as a deed and delivared on the date stated at the
- beginning of this Debenture. o Ce e

Legal 20877435.1/RBEAV 2039023, 24 o




Schedule- 12 The Original Chargors

Schedule 1.
The Original Chargors
Name of ﬂha‘i‘gﬁr Régistered number | Jurisdia:ti@n
.”’RI Groug Heldings Limited 176635 | | Jersey
River Tsla nd Glohal Holdings 117234 | Jersey
Limited
River Istand Holﬂlngs Limitex 09337472 England and Wales
R"f.ﬁer Ié'kaﬂd Clothing Co Limited 00'63.5.{}95. Ergland. and .Wa}?eS
fiver Iskand Fashion Limited 12726197 _ Englénd and Wales
Leqal. 20877435, 1/ HBEA/2034023.2% 28




Sehedule 2 @ Reat Property
Schedule 2

Real Property

MIL

Legal 20877435, 1/ REEAS2039022.2. 29




Scheduale 2
Sharas

Srheduie 3 »Shares

plame of Original
Chargor

Subsidiary

Description of Shares

Rivar Istand Global Heldings

Limlted

River Tstand Holdings
Litnited

Two hundred thousand
shiarés of £1.00 each

River Island Heldings
Limited

| River Island Clothing Co.

Limited

Thirby Four roillion and one
hungred shiares of £0.10
each

River Island Holdings
Lirrited

Rriver 1sland Fashion Limilbed

One share of £1 each

Legal 20877435, 1/RAEA2034023.44
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Scheslule 4 5 Fquipment

Echeddula 4
Equipment

NIL

Legal. 20877435, 1/REEL 203407 324 31



Sehedule 5
Specified Trademarks -

‘Sehedule 5 Speclfied Traderatks

| ‘Rivar lsland
Clothing Co -

Limited

RIVER
ISLAND
| [WORD]

L1arez

1EU

14,18,25

Reglstered

otioaze - |

35

L aBtasgy

| EU

|.EU

25

| Registered

Registersd

| 150421 |

15/04/20

o500

| EU

| ga,08,08,14,
16.20.21,24,
'28,27,36,39,
| 42

_ 'Rag'isiered'

| o04ka

VIRM3ETE2T

Eil

CM 20,2122,

2427

| R’agisiére:ﬁ

18/09/27

IRM130216 |

EU

0948 .

| Registered

| 4e/03r02

River lskant -

- Clathing Co
- Limited.

RIVER

ISLAND
| tworp]

| 9516251

UK

|4.26

| Redgistared

| 1870402

EESGSBﬁ

| UK

4,20,21, 222'
{427

Fegistered

12105127

- '.'UKH@Sﬁ&?S
2T

UK

42021222
1427

Registered

{Heogr

HKooa1302

146

1 UK

| 09,18

| Registsred

46/03/22

[ 1381525

03,09,14,18,

25,26

| 'Reg iSie$ad-

20104126

| Z2Ba171

UK

ST

“Registerad

L zan e

| 1587850 _

UK,

36

| Registered

1 1zr0m

| 2606284

| uk

03,0918

‘Registeréd .

oB/122

| UKposGBat
| 4892

UK

|25

| Registered.

1501120 - |

| River lslsnd
Clathing Go

| Limited

| Rir1azano

03:00,14.18,

25,35

. 'Régl'stered

| 97108122

1 04,20,21,22
22T

EUY

(4,20,21,22;

24,27

Registe_mﬁ' :

Aoy |

| 2580800

UK

03,00,44,18,.

2535

‘Registered

baiost

3230683

UK

| 04202122,
| 2427

‘Reglstered

1B062T

gl 2097 7435, 1RBEAZ034023, 24




Riverlsland |
Clothing Ca - | B

Limitec:

| UK00B385E

B3

UK

| 04,20,21,22, .
2427

Sthedule 5.1 Specified Trademarks

Registered 18/09/27

| UKobe1633
s

UK

03.00.14,18,

25,85

‘Registered.

270622

River lstand
Clathing Cor
Limited

RIVER -
ISLANED
| worD)

170847

-US_-_-

118,25, 35

| Registered

RRC A

TRM180278

Us..

- 03,09,14,18.

‘Registered

16/83/22 |

WS

125

1G/0A22

- Rivar island
- Clothing Co

| - Limited

| fRIM118387

RH183300 | US

1 03,00,14:18,
loB3s

: Regj%f&f@..:--'.

Registerad - "

BFIORIZ2

River Island.
- Clothing Co
~Limited

RIVER
ISLAND

| [WORD).

17628

| BAHRAIN.

25

| Registered

| 18i08i24.

IRM130215

18

Registerad.

107700 -

BAHRAIN

KUWAIT

18

 Registered

jgioaia |

' Eaﬁé'ifzf N

KUWAIT

25

e

100525

{5249

QATAR -

25

Registersd

| Registered . _

11105126

72048

K

ez |

| 188711

| OATAR.

| UNITED

ARAE

| EMIRATE |
s

18

Registersd

Reagistered

ez

ge12-

UNITED
ARsE |
EMIRATE |

S

les

Regjistersd

51334

River lsland
Clothing Co-
 Limited

1'Irr183300

BAHRAIN:

| 03,09,14,18,
12535

Registerad.

o76E |

" 412150

| KUWAIT

18

| Registersd

08TR2 |

| KUWAIT

25

| 3zt

75540

| GATAR

[+

| Regjistered

‘Registered

230616

| zei0822

78857

| cATAR:

: 55,

2808122 |

| 176241

-UN‘I‘fE‘D-

| ARAB
EMIRATE -
s

[ 18

| Repisterad

Registered

| oaio7izz |

Legel 20877435, 1/REE /2034023, 24
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Schedule 5 & Specifled Trademarks

176242 | UNITED |25 | Registered Dafo7ize
. | ARAE: 1
EMIRATE |
=N

Legal 20877435 L/REER 203902 3.24 39




. Behedule 6.
Accouriks

Séhedule & Atomdnts

: _.Ag:r:ﬁi:ﬁt-l—io!d'ar

| LerrRnCy

Account

| | Sort Code

Banilc and: Bi‘a_fech

Address

- River Island Ciﬁthmg
-Company Lmted

- GBF -

. Eardays Bank PLC, 1
-Chirchill Place,

Lﬂndﬂn

“River Island Clothing.
~Lompany Limited

ciile

Barclays Bank PLC, 1.

| Chuichill Place; .
Landon

- River Tsland Clothlng
-Compeny Limited

GRP

Bartlays Bank PLC; i
Churehill Place,

1 Lo-ndr;s_n_

Rlver Islarnd Clothing.

‘Company Limited

GEP

" | Bardlays Barik PLG, 1.

Churchill Place,

| London.

River Tsland Clothing
Company Limited

UsH

‘Barclays Bank PLC, 1-

Churchill Placi,
Lon::lan '

River Iskend Clothing
Company I;-_im‘éted

.| Bartlays Bank PLC_ i
“Churchill Place,
'-Landon

 River Tsland Clothing | G

Compary Limited

Batélays Bank PLT L
Churchill Place,

) ._Lomdﬁn

River Istardt Clothing.

- -Company Limited.

-GBR-

Barclays Bank PL:: i,
Chiirchill P_lace,

_ --_Lundan

River Tstand Clathing

~ Com ;j'any Limite“d_i

R

| Barclays Bank PLC, 1

Churchill Place,

| London

Rivay {sland Clﬁthmg
-{:umpany Lim:ted

GBP

- Barclays Banlc PLC 1

Churchlll Place, .

| London

-~ Cempany anrte_c@ _

River Isiand t:lothlng 5D

| Bairdlays Bank PLC, L -

Churchill Place,

-Londcnn

River Tsland Clothing
Company Limited

GBP

: Barclavs Bank PLC, 1
_'Church!k! Plags, -
| Lehdan '_

. River Islind Clothing
Company Limited - - |-

SEK

: : ; X i =
| o . ; . . . ; 3
. : _ &

] . =

1 Barclays Banl{ PLTC, 1
| Churchill Place,
| bendon

agal 20877535 L/ RBEAT2030023.24
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Schedile 6.3 Accourits

: Rccauhi:ﬂ'nmek .

Aecount

} Sort Cotle

| Banlcand Branc'r_aa '

ﬂddv&ss

River ’Esland Ctothiﬂg
Corripany Limatad

-Bardays Bank PLC 1
A Churehill F’Eaca,
London

River Island n‘:lathing

| lotring | AUD
'_E:rjmpany'-lewed- S

Barclays Bank F‘LCj
Churchlli Place,

.Lm‘scfcm

River Islaid Clothing
- Company Limited -

GBP

Barclays Eank PLC 1

Churchill Placs;
| London

~ River Teland. Clothing
- Compeany Limited

GRP

Harclays Bank pLC, 1

| Churchill Place, -
}Landun _‘

- River Island Clothing.
- Company Limited

GBP

‘Barclays Bank PLC, 1

Churchill Place,

_”Lﬁnd@n .

River Tland. Clothing | EUR

Company Limited

§ Barclays Bank'PLC, 1.

Chisechill Placs,
London. -

River Tsland Ciﬂ!:hmg :
{:Dmpany Limited

HKD

Ba r::iays Barik PLC,,
Churx:hlll Pace;.

i Lﬁndfm

- Raver [sland Clathivig | GBP
Company Limited |

| ‘Barclays Bank PLC, 1
| Churchill: Plaes,
_ Luncﬁuﬂ

* River Islafd Clothing | GBP

Company. Limited

Barclays Bank PLC, 1

¥ Churchill Place;
_ L@mden :

Rivar Island Clothing
Company Linited

GBP

Barclays Bank PLC, 1

-Chwirehill Placa,

Londsm

“River Island Clothing |
Company Limited

SEK -

Barclays Banl PLC, 1
Chorchill Place,. -

: Lcmdan

River Island Clothing .| SEK

- Company Linited

| Barclays Banlk PLG, 1

Churchill Place;
Londan

River Island Clothing:
Company Limited

UsD

| Barclays Banie PLC, 1

Chirchill Place,

: Loﬁdﬂﬂ

River Istand Clottiing 1
Company Limited

GBP

Barclays Bank PLC, 1
Churchill Placs, -
London '

Uagal, 20877435, L/ REEAT2034023.24
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Sehadule 6 1 -Accounls

Account Holder. }

Currency

“Avcounk

i number

Sort Cotle

|- Eﬁi’lk and Branch
| Address

River ;{s!'an_jd Cluthing

= Cﬂmp:anv Lirnited

GEP:

| Barclays Bank PLC, 1
- Churchill Place,
| ohdan

river Taland Ciothing

Cpompany Lmited

GBP

Barclays Bark PLC, 1

Chrchill Place;

| Londor -

- River Islanid Clothing
Company Limitect

GEP.

'HSBC':BJaZﬁk-PI.{;, Harey
- Weston Road; Binley, -

Coventry; CW3 25H,

| United Kingdorn. -~ .

‘Rivar Tsland Clothing
- Company Limited

EUR

Bank Leurni (UK) plc
20 Stratford Place;

{Londop, WIC 1BG -

- River I.si'ah'é Clothing
Cormpany Limited

GBP

‘Bank Leurn] (LK) ple
20 Stratford Placs,

London, WIC 1BG .

~Lompany Limnited

| River Tsland Cothing. JUS_D

| ‘Banilk Leuml (UK) plc
| 20 Stratford Place,
| London, WIC 1BG

" River Island Clothinig |
Coripaity Limited |

HKD

Bank Leumi (UK) pli- -

20 Stratford Place;

| Londan, WIC1BG.

- River Ishand Clothing
Company Lirmited -

| gep

_ ‘RBS, 49 Bishopsgate; .
Londor EC2N 3A5

© River E‘Siand_ Clothing
~ Company Umited

GBP

' RBS, 49 Bishopsgate,
 London EC2N 3AS

River Tsland Clothing
“Company Limited

GBP

RBS; 49 Bishopsgate,

| London EC2N3AS -

River-Istand Cothing
Compary Limited

GEP

Mo 2, The Forum,

- Grenvllie Street,

River Island: Ciothing
- Campany Limited"

GBP:

Jersey JEL 4HH

No 2, The Fortim,
Granville Strest,

| Jersey JEL 4HH

River Isfand Clothing
Compariy Limited

CHF

| Barclays Bank PLC, 1
1 Churehill Place,
'_L'ondc'm-_

Ll 20077435, /REEA 2039023, 24
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Schedls 7 ¢ Insurance

Schedule 7
Insurance
Policy No | Name of Original | Insurer | Insurance | Perlod of
5 Chargor Cover Insurance
RI Master - River Island Global | AFM UK Property | 31 October
UKa09756. Holdings Limited Damageand. | 2020.to 30
| Holdings Limited terrp
River Island _
| ‘Clothing Co Limited
| River Island '
Fashion Limited
RI Europe — | River Island Global | AFM LK Property + 31 October
FRE21443 Holdings Limited ' Damage and 2020 1o 30
River Tsfand : )?&if?iss&m Qctober-2021
Holdings Limited | nteTp
1 Rivar Islael _
Clothing Co Linitked
River Island
Fashiomn Limitex
LE. 20RT 7435, 1/ REEAT 2034023, 24 k-8




Schedule 8 : Specific Contracts
Schedule 8

Specific Contracks

NONE

beyal, 20877435, 1/RBEA/2034023.29 39




Schadile &
Domain Names

Sehedule 9 : Domain Namgs

Registared owner

Domain name

RICC riverisiand.com.
Rl(ﬁ:(‘: ._rive-rnisland_noém B
“__-I-:%';!CG _ riverisland,w.-u_k
RICG river-igland.co.uk
RICC rivarisland:uk
RICC : .riwer.-.is_ﬁand_._uk
RICC 1 ﬁvgrisiand.eu.
| river—ialand.eu

tepal 20877435, 1/REEAID34023.24
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‘Sehedile 101 Hotiea und etkniuledgement of assignmernt - Accounts

Scheﬂui& 1&
E‘Jnﬁce and ackmwiedgem-nt ﬁf asslgnmen% Acmunts j

o partt
. 'N_atic;e of assignivient

To: [%wd&;bf‘zﬁé Séafred;éﬁmuhﬂ :
_ _"':‘élié:-[sf}_. | L
. Daar Sirs | |
' '__[mescrfpﬂm of mlewmdf mmmt] (the “Seaured Amuu it ’}

1 " We refarto the Semred Acenurit (whlch e:-cpr ession shat! erciude at! mnneys standmg
- tothe chedit of that acmunt nnw orinthe future} :

2 L -We give you niotica that by a dehenture da!:ed [al (the “Debentum’) between s
and [»] {the “Lendei™), we have assagﬂed &l of our Ights and’ mtez‘ests tinder the-
..Semred Acmunt tothe Lender. §

3 o We trrevocabiy am:i unmnditmnaliy mstrunt ancE authmfse yuu

() hotto reledse any morneys fmm t,he Semred Acc:ount withuut the Lersders--
' ' -‘wr:tﬁ;en mnsent '

' b} o that all our rightﬁ in conriection vt the Seattred Ac:camt are exermsabl e
. '_0nhf by (or with the mnsent of) me Lander; and :

: '(-:)-' e mscﬁuse any Infarmation relat Ing to the Secured Acmunt th:h thie Lender: :
T -may fmm time. t:;; ﬂm@ request

g : You cnnfirm that:

{8y "‘_vc:;u do riot: have: and wuil rmt iaia o exerclse, any dlaims or dprnarsds any"
tightts of counterclaim, deduction, set-off or any other equities. against s
the Lender I nespect of the Secured Atmunt and - '

A e amendment walver or. rcaiease af any right ot ubhgatim in mnnaeﬁnﬂ o
' ilth the Secured Account and: no terimipation oF vescission of the Secured
- Account by us shail be effective without the Lender’s written conserit: and in
“any-vert no such tarmination of rescission shall be affective unless you

have given notice to the Lender :

5 .:Natw:ths!:anding awthmg In this: natm or atherwlse we {and ot the Lender of 1ts
“appolnteis) shall be fable under the Secured- Account to- perrnrm all the obligatians‘
. -assumed by under it _ . _

& The Ingtrur:tmns and aui:hansaﬁans cuntained in th ati:er shal remain !;1 fuil force _
- '.fmd effect Uit the Lerder gives you written natme revokihg them..

FA - Piease ackncw}edge racel pt of this: lotter and VO aoceptante Gf ’éhe Eﬁstructluns and:
athorisations contalried in it by signiﬂg the attached Fﬁrm of ackrmwledgcment and-
returiing it to thie Lenden .

B. This letter 15 Qwerned % and stall i e mﬂstrued iri aca:on;ﬁance wzth Eﬂglish

tegal 20A77435, ﬂRBEAfzt}scmﬂ 24 &l




Schadule 10 : Notice. arxd acknowledgement of assignment - Accounts

Yours Taithifully

R AR EE R BG I AR N GA B AN B ESTIRNEATA RS

For and on behalf of [name of the Chargor]

| egal 20877435, 1/HBEA/ 203402324 42




T [Lender)

- Setiadié 18 ¢ Hotice and acknowlgdgement of assignment - Acroufits

 paz
Acknuwledgamen&: of notice of asatgnmerat

For thie _a_-"c'ténﬁcn“bf: : [s] :

- 'lja'te_:;;i@j

Disar SEFS

- Eﬂesmptmn of rafemnt maynt}

| | We ackrowledge re:;emt of a naﬂce dated [£] {ihe “mntice") ancl addressed tQ us’

- by [hane of the Chargor] {the “Ehargur "
- 2 _ .Terms daﬂned ln the' Nuﬁoe but riot In this acknowiedgament shal have tha gams
' o meanmg i this ackniowledgement as in the Notice.
3 We: mnl‘ifm oL am:eptance of the mstfuctmras and authensatmns contained En the _
' Notice and corisent to the assignment Inyour favour,
4 e ackncw%edga and confler thiat:
@ . we hawe et receivad rotice of any prevlous asmgnments o charges of or

over the Ser;ured Account

we will nat remase_ amf monevs from the Seeured. Accx}unt witl’mut your-_'

(b}
T writteri oonsenty
; {t} Calk the !:hargors nghts Ii‘E cunﬂactmﬂ wﬁ:h the Secured Accmmt are:
' .exerclsab!e only by you [orw t¥h your conisent);
'(Qti)_’ - vie will disclose to you any Infa‘rmaﬁcin reiatlngrta_’the Secured Accalift wh"rcéj-
o -ynu may from time 10 ti'm'e-requ‘est' C
(&) wa da ot have, and will riat make: or exercise, any ol aims or demands, any
-fights of counterclaim, fights of deduction, ‘set-off o any other equities -
" against: you.or the Chergaor in resr}ect of the Secured Account;
' {f) rig smerdmant; waiver oF release of any nght or c:b! gation i connecti{m
' with the Seecured Account @nd no termination or rescission of the Setured.
~Agcount hy the Chargor shall be effectwe withouit your wiftten consent;
{gy  the Chargor {and not you or your appniﬁteesy shall e fiable under the:
©Saryred Account to perform all the ahligations: asstjmed by the Chargor
uncer ity and
(h) - these listructions may not be altered without yotir writ_i:&;ﬁ conset.
5. Thils lektar 18 govarned by, and shall be construed i accordance with, English law..

- Legel 2087 3435.1/RBEA/ 203902324 43




Seheclile 10+ Notice and acknowledgement of assignment - Accounts

Yours faithfiully

[ R T T P T ST P PTZ P L ERL T L R

Far znd on behalf of [proWder of the Secured Account]

Eegal, 2087 7435, yRBEA/ 034023, 24 44




_ .Date::."[;'@f].

Seheduls 11 : Notice ant acknowledgenient of assignment - Insurance Pollcles:

_ . Schedoleti AT
Notice and admowladgement of assignment - Insurance Policies
. Partl
. Notice of assignment:

To: [dustired]

Dear Sirs”

5

[ #: 08

TPy

Palicy number [»] (the “Policy”)

We refer to the Py, brief details of which are set out below.

" \Wa give you rotice that by a debenture dated [o] (the “Debenture”) betivesn us

ard [#] (tHe “Lendesr), we have assigned all of our rights. and interests under the
Policy to the Lender. . -

iWe request that the Aights of the Lerider _un’d’ér 'tHE_s aséignhﬁéht‘ be cleatly noted In
the Policy and that yau provide the Lerider with evidence of that nolice,

“the Instructions aind 'éutiﬁariﬁatiﬁns'-'coﬁtﬁinéd 'é:rt_ftl"ii:s' letter SHaiI. refmain in ﬁ_lil force:

and effect until the Lender gives you writter! potice ravoking them.

 please a_cimnmﬁ'edgéreceipf of this letter and your accéptah’t:é:mf‘%he instrlictions and

authetisations contained in it by signing the attachad form of acknowledgement aiid

“feturnivg it to the Lendar:

This letter is governed by, and shall el constiued in accordance with, English law.

Youits faitrfully

T B e

*For and on behalf of [rame of the Chargor)

Dietails of the Policy

Nainie of insured: [e]

Nabire of Policy: [s]

Palley numbes: []

Reneial date! [4]

Lagal 08735, 1/RBEN0TA073.24 45




Sthedula 11 ¢ Mot grid acknowledgetnent of assignment - Insurance: Prdictes

Part 2 :
Mknnwladgement of notice of assmgmmant

Ta [Lendery

[ Address]

Far the attention of: [a:%
| Date: =1

| Dear Sirs

Pﬁllw Muliber [n]

1 W aclmnvﬂedge fEOElj}I: of a_natice dated [-] (the “Nnﬁice‘) aifid addressed to.us g
: - by el (the “Chargor.

Z ' “Ters definedl in the Notice buk nok in this ar:kncwtedgement shall have the sarie
: rneaning in ti‘zas aclcnawieégamant as in the Matice.

3 - We cnnﬁrm DUr acceptance of the snsiiructmﬂs and authansa&ons mntamed 1 the -
Notice,
4 We: acknowladga aiidl conflim that

@} we have not as at tha date of. th Is. a{:kncrwiedgement recezved any notice B
' “that any third party has o will bave any right or interast in, or has made of .

will be making-any clatm or demand or taking any action In. respect; of the

. rights of the Chiargar under orin. resper.t of the Policy;.

(by . %he interest of the Lender in e Pﬂlicv Fegarding which the Chargur has-
assignad its rights shall: be flearly noted and awdenca provided to ycu of

‘that natice; -and _ :
_ }(‘z’;}' *Hhase Instruckions miay ot b@’_ai'i':éréd wi't'haut'yﬂkJr-Wr'i_'tteﬂ corisent:

5 “This letter is governcd by, and hall be canstrized I accordarice with, English law.

Yours Faithfully

-~ For and on behalf of [Jsurer]

Legal 20R77435, H/REEA 2094023 24 46




Gelyidiiles 13-+ Motice sho acknowledgement of assignment - Spedilic Contracts

_ R 'séheﬂu'le 12 _ T
Mokice and acknowledgament of assigninent - Specific Conteacts
o  Parkl
‘Motice of assignment

Ta: [Paity _foﬁ‘ﬂ:hfr&étj’]
Dades [#] |
Dagr Sirs
[DescHption of relevant contract incleding parties and date] (the “Contract”)
1 W tefer t Fhe Contract, |
R We glve you Fiotice that by & debenture dated [] (the “Dehenture”) between Us

and [¢] (the “Lender”), we have assigned all of our fights and Interests urider the

Contrach to tha Leader : - o

3 Please fcte that wa fray not agtes to keninate or amend the Colitract In-any way;
* exdept with the Lendar's wiitten consent, = -

4 [Youare dirscted to comply with all requests and instructions received by you from
: - the Lendar and to pay all siims payable to us under the Contract to-the Lender. ]

& Thainstructions and autfiorisations contained in this letter shall remairi in Tull force
© and effect until the Lender givesyou written notice revioking them.

B ‘Plasse acknowledge receipt of this letter arid your acceptance of the instructions and

-~ uthorisations contained in it by signing the attached form of ackrowledgement and

_ returning i to the tender, : ' _ . S ’

7 - This letier s govemed by, and shall bat construed in accordance with, English law, -

- Yours falthfuly

For and on behalf of [name of the Charger] -

Log ol 2087 7435, 1/RBEAF 2034023, 24 2




oy [Lender]

[ Address]

'_ Dates [+]

Daar Sirs.

1

Sehediite 12 + Notise and acknowledoement of assignment - Spedific Conlracts

_ _ ‘Park 2 - _
Acknowledgement of niotice of assignment

For the attentisn of: [¢] -

[Besmpﬁaﬂ af" rele vam‘ contrack fnc!udmg pﬂfﬁ&ﬁ arm' datej

' We acknovdedge receipt of a notice dated [e] (the “Natice"} and addresa&d to us
- by {e] (thie "Chargor)..

Teris defined in the Natlee but mt in this ac:kr;ow edgement shall have the same |
fganing I this sckriowledgerment as in the Notice,

- We cohfirm B amepiame of the irstructions ard authotisations contamd in the )

Notice and consant to the assignment In your favour.

,
4
@
©
o
=

“Yours faithfully

S We _-a'akn'oswledge and--mnﬁnn thak:

the Chargar is not éntl t!:ed to agree to- termiriate or amend the - Contract in '

e ny: way, am:ept with viour written ccsnsent

F ths Chargnr is’ Ifv-bireach of dny pmwslcm under any of the Cantract wei'
shall {bafore enﬂ:)rcing our rights against tha Chargur} nattfy *y*ou &f the

braach and aliow you 14 davs to remexly the breach;

- you are under ¥io abligation of Isab!i;t\; to remedy any. breach or otherwlse
- o comply: wnih any nbllgaticn on the part:of the Chargor under the Cnntt’act g
-aﬂd '
”‘these Instructions may not be altered without your wmmmnm

- This letter is- governed by, and shall be construed in accordance with, Eriglish law.

Farr and o behalf of [parly fo the Contract]

- [ieqal 20877435 1/RBEAFI034 023 34 4




Sehedule 132 Formh of Security Arcession Degd -

 Schedule 13
Furm of Semﬁw Accession Baed

SECURITY ACEESSIQM :;Em- .
DATED [#].
: maTIEs

(1) _._'[u], Y cc;fﬂ;:xany mcnrporated uns:Eer the aws of [m wrah registﬁred number [s] [thef.
- ©“New Chargor");

@y  RI Group Hnldmgs Limfted & company registared urider the laws of Jersey with
: registered number 126635 {the “Parent) for kself and as agerit for and on behalf
- of each of the e):ssstmg i:hargﬂrs and '
a3y  Biue Coast Fmanm hm;taﬁ (the “Lender‘)
: 'Bm:mmum

Thss Diead 1§ supp!emmtal toa debanture dated {m] between, ammgst nthers, the: Farent E;he
- Chargurs named n it and the Lender-(as’ supplenw,nted saried, and amemed and rsmia‘ted -

- from time to tima) {the “Bebenture"}

: TI-IIE DEED WITNESSES &5 fGﬂnws

1 nEFmems AND m-rsamemﬁm

[T Definitions
. WWords anid expresmﬂns defined in the Debehtum shaEE have the same meahmga o
- Hils Deed. : :
12 Interpretation

“The pr nclples of oonstructlan set uut n clause 1.2 {{:ﬁhstmcﬂcﬁ) of the Debeni:urx-t-_ :

shall apply to this Deed Isofar as they are relevant to'it, as thev appiaf tm thig:
-_Detr@nture _

- Acczssmm OF NEW cmmon

The New Chargﬂr agrees to be a Chargor for the purpmses ‘of the Debentire Wit
imrrieciate effect, undertakes to perforin 2l of the obligatioris and assurmas.all of the

liabllies expressed in the Debentureto-be assummed by & Chargor : aid agrees to be
“bound By all of the terms of the: I:ﬁebemure as if it had orf gma!!y been & party ito tas -

- Cha;gur
3 ngsmmw OF SEEBRITY
31 The New f:hargﬂr mottgages: and t:har@es aﬂd assigis to. the Ler;der all its husmess

tridertaking and assets -on -the terms of Clause 3 {Creation of . Securtv }oof the
- Deberture pmvsded that' .

fay the Real F’mperty charged by wav of iegai mnrtqage shall bie the Real' :
' Pmperi:y referred to in Schedule 2 (Real memrzy), _ -

" Ledal 2007435 1/ REE 203402324 ag
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.'s’chédule' 13 1 Form of Secarity Accession Deed

(b} the Bharss charged by way of fied chalge shall mciude tha 5hares reﬁerred _

. ¥o In'Schadule 3. (Sﬁares},

: '_(cji-_ the Equlpment chargex:l by wa*',r m’ ﬁxed charge sha!i include the Equlpment

- réferred to-in Sr.heclule 4 {Equfpmeﬁf), and

--'(di' “ther &ggiegabed Inf:ellectual F'roparw charged by wary i}f f;xed ::harge shaEl -

Cdndudie: the Aggregated In!:ellectuai Pmpeﬁv referred to in Scherisﬂe
5 (Spacified Tf“ademanks) _ _ _ _ _

. _Whepe applicabile, the New Chargar aE&.lgﬂS arsd adrees to assign absdutely aﬂd

chargesby, way of first ﬁnaﬁnq charge all-of its assels and indertaldng in accordance
with the terms of Cliuse 5 (Asslgnments Y-and Clause 6 (Finatmg charge } of the -

. 'Debentiire asif those dauses were set outin fult herein, ncluding, without Iimitatzcm,. _

the assets sst r.}ut I the Schedulas to this Deed, prwi{ied that:

. (a)y '.-the Insurances aSﬁignEd absnlutdy shall: mclude the Insuraﬂms referred to-

I Seheduls ? Uns‘urar}m'a'), :

b} ' 'l:he Accolrits assngned ahso!utely shatl include the Aﬁmunts referred tﬁ In

.thedule 6 (Accourits): and

i (®] : “the Spacn‘lc Cﬂntracts asmgneﬁ absa!utel\f shal[ Enducie the Spscaﬂt: {:nﬂt,racts '

.rea‘Erred o In Schedule B {Spediic Contracts).

'The New Chargar agiess that If, of to'the ﬁxterat that the mmtqaging, asssgr‘smen?: '

ar-charging of any Charged Property. i pmhlhit&d far a:w weaqmﬂ, the New Chargor

_shall held it ori l:mst for the Lende;
~POWER OF ATTORNEY
'_ CThe Mew Chargur by way ﬂf %cuﬂty; rrevccab!y appomts the Lender and arw. _
Recelver or Delegate severslly i:o berits attorney In acmrdanm with ﬁﬁause i8 (Power
of att-:)mmf) of the: Eebemture ' -
L Et}NsENT BF EKI&TING CHARG{)RS
The e}cistmg Chargars Agree o the: Lerms of this Deed and agree that: ils @mﬁutmn:_ '

il in o way. pmjudice oraffect the Security granted by each of them. under-{and )
* the: cwanaﬁi:s given E:w each of mem in} the Debentire,

The New Ehargnr mnsents o an applicatmﬂ bewag made !:0 the Land Reglstrv iry
accardance with Clause [17.3] {Apphcal:mn tw the Larid Regzstw‘) of the Debenture,

. Exceptas parmittsd urider the Finance Dccuments; the Maw Chargm shall riot atany
time-during the-Security Partod craate or permit to subsist any Sewﬁw oyer ail of
_-arw ﬁart of the l:harged Proparty.
_ This Beed Isa Fmauce aacument
| fﬁcmcﬁs

-The New Chaf'gc}r cz:rrsf‘ irs. that |t¢ adda‘ess detaﬂs far ncstmeﬁ it re!at[on tu the-‘ o
' "Debentuie e gs fa%!cwg :

LegEI0TTAISA/RBERFUSA02EIA . 50




Sehedule 13 1 Form of Secrily Accession Deed
Fax: [&]
7 GOVERNING LAW AND JURISDICTION

This Dead and any norcontractual obligations arlsing out of or i connection with it:
are governad. by English Taw.

Executed as a dead and delivered on the date appearing at the beginning of this
Deeil,

Schedule 1« Real Property
Schiedule 2 ~ Shares

Schiedule 3 - Equipment

Schedule 4 - Specified Trademarks
Sehipdule 5 - Accoants

Schedule & - Insurance

schedule 7 - Specific Contracks

Schedals 8« Domaln names

Liagal. 20977435, 1/RBEA/ 2034023, 24 51




Schedule 13 @ Form of Security Accession Deed

SIGNATORIES TO SECURITY ACCESSION DEED

THE NEW CHARGOR
[e]

Executed as a dead by {«] acting by [=] ]
in the presence of;

Director

Mameo of wittiess:

Signature of witness:

Addressy

Cccupation:

Legal. 20877435, 1/HBEA) 203402324 52




Erheduli 131 Fovm of Security Accession Dead

THE PARENT

Executed a5 a deed by RI GROUP
HOLDINGS LIMITER acting by & director
in the presence of ¢

Director

Mame of witness:

Sigrature of witness:

Addlress!

Ciczupation:

Logal 20877435, 1/RBEA/ 2034023, 24 53




Schedule 13 Form of Securlty Accessian Daed

THE LENDER
BLUE COASY FINANCE LIMITED

By:

Authorised Signatory

Legal. 20877435, 1/RBEA/2024023.24 )




EXECUTION PAGE

THE PARENT AND ORIGINAL CHARGOR

Exenuted as @ deed by RI GROUP )
HOLDINGS LIMITED acting by a directar }
Iri the presence of: 3

Ditettor

Narne of witness: fABILLE 1365

ddcress:

Ceeypation:d

P4

Lagal 20877435, I/ RBER/I034023.74 L




THE ORIGINAL CHARGORS

Execidted as-a deed By RIVER ISLAND 3
GLOBAL HOLDINGS LIMITED acting by )
- a divecter By the presence of -

Divector.

| Name of witness:  AUNLA (s Red

Shynatire of witness;

Greipation:
]

'[xem{efl Waa duad by REVER TSLAND )
HOLDENGS LIMETED acting by a: dtréf:!,m 3
iy tha presence of: ¥

Glvector

Waim of Withess:

“Slopatung of withess:

- Adidrass:

Geeupation;

LR

£

Ll FORTPAZE. ROEAIOSES




Executed a5 a dead by RIVER ISLAND 3
CLOTHING CO. LIMITED acting by 2 h)
director i the presance of; ¥

Director

Name-of witness: =Ll Lo T3

soraure orvinss: [

Address:

Creupation:

P

Logal 208774351 /REEA/2004023.24 57




Executed as a deed by RIVER ISLAND 3
FASHION LIMITED acting by a direchor 3
i Ehe presence of: ¥

Director

Name of withess: e mlug L Eagprd

Address:

Ocoupation:

Wiy

Legal 2087743 5. 1/HBEN 2039023 24 58




THE LENDER
BLUE COAST FINANCE LIMITED

By:

Authorised Signatory

Legal 20877435, 1/RBEA 2024023.24
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