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Registration of a Charge

Company name: WHISTLES LIMITED
Company number: 01514754
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Received for Electronic Filing: 20/02/2020

Details of Charge

Date of creation: 14/02/2020
Charge code: 01514754 0035
Persons entitled: BARCLAYS BANK PLC (AS SECURITY AGENT FOR THE BENEFICIARIES)

Brief description:  ALL CURRENT AND FUTURE LAND (INCLUDING ANY LEASEHOLD
INTEREST ONLY TO THE EXTENT THAT SUCH LEASEHOLD INTEREST
IS NOT PROHIBITED UNDER ITS TERMS FROM BEING CHARGED OR
HAS BY VIRTUE OF OBTAINING LESSOR'S CONSENT PURSUANT TO
CLAUSE 3.7(A) OF THE DEBENTURE CEASED TO BE A FLOATING
CHARGE PROPERTY) AND INTELLECTUAL PROPERTY (TO THE EXTENT
THAT ANY CONSENT OF A RELEVANT PERSON HAS BEEN OBTAINED)
AND THE SPECIFIED INTELLECTUAL PROPERTY OWNED BY THE
COMPANY, IN EACH CASE AS SPECIFIED (AND DEFINED) IN THE
DEBENTURE REGISTERED BY THIS FORM MRO01 (THE "DEBENTURE")
AND INCLUDING, AMONGST OTHERS, TRADEMARKS NUMBERED
UK00002306986 (WHISTLES) AND 1032412 (WHISTLES) AND DOMAIN
NAMES WHISTLES.BE AND WHISTLES.CH. FOR MORE DETAILS PLEASE
REFER TO THE DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: CICELY ROBINSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1514754

Charge code: 0151 4754 0035

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2020 and created by WHISTLES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th February 2020 .

Given at Companies House, Cardiff on 21st February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION
DATED 14 February 2020

TFG BrANDS {(LONDON] LIMITED AND CERTAIN OF TS
SUBSIDIARIES
(as Chargors)

-and -

BARCLAYS BANK PLC
(as Security Agent)

DEBENTURE

This Deed is entered into with the benetit of and subject {0 the terms of
the Intercreditor Agreement (as defined herein)

Save for material redacted pursuant to sB59G of the
Companies Act 2006, | certify that this is a true and
complete copy of the composite original seen by me
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Name:

Title: Solicitar
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Hogan
Lovells

Matter ref: 1001BB/063892
F3/CR/IPA/GB05200

Hogan Loveils International LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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THIS DEBENTURE is made on 14 February 2020

BETWEEN

{1
{2)

The Companies named in Schedule 1 (The Chargors), and

Barclays Bank PLC as Sescurity Agent,

WITNESSES as follows,

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions

Unless the context otherwise requires, words or expressions defined in the Facility
Agreement shall have the same meanings in this Debenture and this construction shall
survive the termination of the Facility Agreement. In addition, in this Debenture:

"Account Bank® means a bank or financial insfitution at which the Mandatory
Prepayment Account is held;

"Act’ means the Companias Act 2006,

"Assets” means in relation to a Chargor, all its undertaking, property, assels, revenues
and rights of every description, or any part of them.

"Beneficiary” means each Finance Party and any Receiver or Delegate.

"Chargor' means each company named in Schedule 1 (The Chargors) and (with effect
from its accession) each cther company which executes a Deed of Accession and Charge
and any company which subseguently adopts the obligations of a Chargor.

*Deed of Accession and Charge” means a deed of accession and charge substantially
in the form of Schedule 3 (Farm of Deed of Accession and Charge for a New Chargor).

"Default” means a Default under and as defined in the Facilitly Agreement.
"Derivative Rights” includes:

fa) aliotments, rights, money or properly arsing at any time in relation to any
Investments by way of conversicn, exchange, redemption, bonus, preference,
option or othenwise;

{b} dividends, distributions, interest and other income paid or payable in relation to
any investments; and

{C} stock, shares and securiies offered in addition to or substitution for any
investments.

"Event of Default" means an Event of Default under and as defined in the Facility
Agreement,

"Excluded Land” means;
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{(a) any leasehold property with less than 25 years remaining on the applicable lease
as at, and at any time after, the date of this Debenture and is not heid under a
Rack-rental Lease; or

{b) any freehold or leasehold Land that has a market value of less than £1,000,000.
"Excluded Specified Investments” means any Chargor's sharehoiding in:

{a) a non-wholly owned Subsidiary; or

{b) a wholly owned Subsidiary that is not a Material Company.

“Existing Debenture” means the English law debenture dated 16 January 2015, made
between, amongst others, Dress Holdco C Limited and the Security Agent, to which
acceded on 6 February 2015 each of Poppy Holdco Limited, Cameron Topco Limited,
Phase Eight (Fashion & Designs) Limited, Phase Eight {UAE) Limited and Phase Eight
(SE Asia) LTD (as new chargors) pursuant to a deed of accession, to which acceded on
20 December 2016 Phase Eight (Germany) Limited {as naw chargor), to which acceded
on 27 October 2017 sach of Whisties Limited, Whisties Holdings Limited and Whistles
Acquisitions Limited (as new chargors) and to which acceded on 16 November 2018 each
of Hobbs Fashion Holdings Limited, Hobbs Limited, Hobbs Holdings No.2 Limited, Hobbs
Holdings No.4 Limited, inhoco 2756 Limited and TFG Brands {London} Limited (as new
chargors}

"Facility Agreement’ means the facility agreement dated 16 January 2015 {as amended
and restated on 11 July 2017, as further amended and restated on 16 November 2018,
and as further amended and restated on or around the date of this Debenture) and made
between, amongst others, the Parent, the Original Borrowers, the Original Guarantors, the
Criginal Lenders and Barclays Bank PLC (as Agent and Security Agent),

"Finance Document’ means the Facility Agreement, any Accession Deed, any Accordion
Accession Letter, any Accordion Commitment Notice, any Accordion Request, any
Ancittary Document, any Compliance Certificate, any Extension Request, any Fee Letter,
the intercreditor Agreement, the Third Amendment and Restatement Agreement, the
Parent Share Charge, any Resignation Letter, any Transaction Security Document, any
Utilisation Regquest and any other document designated as a "Finance Document” by the
Agent and the Parent.

"Finance Party" means the Agent, the Security Agent, the Amangers, the Lenders and
any Ancillary Lender.

"Financial Collateral’ in relation fo a Chargor, means any of its Assets comprising
financial colisteral within the meaning of the Financial Collateral Reguiations.

"Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2}
Regulations 2003, as amended.

"Fixed Security Asset” means an Asset for the time being comprised within an
assignment created by Clause 3.1 (Assignments) or within a mortgage or fixed charge
created by Clause 3.2 (Fixed securify) or arising on crystallisation of a floating charge
whether under Clause 4 (Crystaflisation) or otherwise and includes all Assets assigned,
mortgaged or charged by the equivalent provisions in any Deed of Accession and Charge.
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"Floating Charge Asset” means an Assel for the time being comprised within the floating
charge created by Clause 3.3 (Creation of floaling charge) {or by the equivalent provision
of any Deed of Accession and Charge) but, in relation to Assets situated in Scotland and
charged by Clause 3.3(b) (or by the equivalent provision of any Deed of Accession and
Charge) only in so far as concerns the floating charge over that Asset.

"Floating Charge Property" means any leasehold interests owned by a Chargor which
that Chargor is prohibited or rastricted under the terms of the lease from charging or for
which third party or landiord consent is required and has not yet been oblained in
accordance with Clause 3.7{a) (Lessor's consent).

"Group" means the Parent and its Subsidiaries for the time being.

"Insurance Policy' means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken cut by or on behalf
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time (excluding, for the avoidance of doubt, third party liability insurance and insurance in
favour of employees).

“intellectual Property” means patents (including supplementary protection ceriificates},
utility models, registerad and unregistered trade marks (including service marks), rights in
passing off, copyright, database rights, domain names, registered and unregistered nghts
in designs {including in relation to semiconductor products) anywhere in the world and, in
each case, any extensions and renewals of, and any applications for, such rights.

"Intellectual Property Rights" in relation to a Chargor, means all and any of its
Inteliectual Property and all other intellectual property rights, causes of action, interests
and assets charged by it pursuant to paragraphs (b){xil) to {xlv) inclusive of Clause 3.2
(Fixed security) (or pursuant to the equivalent provisicns in any Deed of Accession and
Charge).

"Intercreditor Agreement’ means the intercreditor agreement dated 16 January 2013
and made between, amongst others, the Parent, the Obligors, the Security Agent, the
Agent, the Arrangers and the Original Subordinated Creditor {each term as defined
therein).

"investments” means all shares, stock, debentures, debenture stock, bonds and other
investmenis (as listed in Schedule 2, Part I of the Financial Services and Markets Act
2000, whether certificated or uncertificated and whether in registered or bearer form,
including all depository interests representing any of them and including all rights and
benafits of a capital nature accruing at any time in respect of any Investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, rights or
otherwise.

"Land’ means {other than any Excluded Land):.
{a) freehold and ieasehold, and any other estate in, land;
{b} {outside England and Wales} immovable property;

{c) all buildings and structures upon and all things affixed to Land (including trade and
tenant's fixtures).
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"Liability" means any liability, damage, loss, costs, claim or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise.

“Material Intellectual Property’ means any intellectual Property owned by a Chargor
which is materiai in the context of its business and which is required by it in order to carry
on its business as it is being conducted,

"New Chargor" means a member of the Group which becomes a Chargor under this
Debenture in accordance with Clause 27 (Accession of a New Chargor).

“Parent’ means TFG Brands {London) Limited, a limited liability company incorporated
under the laws of England and Wales with registered number 08379971,

"Party” means a parly to this Debenture.

“Rack-rental Lease” means leasehold property which is held under a rack-rental lease
and has no premium value,

"Receivables” in relation to a Chargor, means all sums of money recsivable by it at any
time consisting of or payable under or derived from any Asset described in Clause 3.2
{Fixed security) or described in the equivalent provision of any Deed of Accession and
Charge.

"Receiver’ means any receiver or receiver and manager appointed under Clause 16
{Appointment of a Receiver or an Administrator) including (where the context requires or
permits} any substituted receiver or receiver and manager.

"Relevant System” has the meaning given to that term by the Uncertificated Securities
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or sisewhere) providing means for the
deposit of, and clearance of fransactions in, Investments.

"Secured Sums” means all present and future obligations and liabilities (whether actual
or contingent and whether incurred jointly or severally and whether as principal or surety
or in any other capacity whatsocever and whether incurred originally by & Chargor or by
some other person) of each Chargor 1o all or any of the Beneficiaries under each or any of
the Finance Docurnents, in each case together with:

{a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its rights under any Finance
Document and

{b) all moneys, obligations and liabifities due, owing or incurred in respect of any
variations or increases in the amount or composition of the facilities provided
under any Finance Document or the obligations and liabilities imposed under such
documenis.

"Securlty Agent” means Barclays Bank PLC acting as security agent and trustee for the
Benaficiaries including any successor appoinied by the Beneficiaries pursuant to the
Finance Documents.

"Specified Intellectual Property” means the Intellectual Property listed in Schedule 4
{Specified Intelfectual Properiy).
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"Specified Investments" means, (other than any Excluded Specified Investments}, in
relation to a Chargor, all Investments which at any time:

{a)

(€}

represent a holding in a Subsidiary of such Chargor or an undertaking which
would be its subsidiary undertaking if in section 1162(2)a) of the Act "30 per cent
or more” were substituted for "a majority";

are held in the name of the Security Agent or its nominee or to its order; or

that Chargor has deposited certificates for with the Security Agent or which, If
uncertificated, are held in an escrow or other account in favour of the Securily
Agent or its nominee.

1.2 interpretation

Unless the context otherwise requires, the interpretative provisions set out in the
paragraphs below shall apply in this Debenture.

{a)

{b)

{f

References to any Parly shall be construed so as to include that Party's respective
successors in title, permitted assigns and permitted transferees.

"Including" and "in particular’ shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”.

A "person’ includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality) of two or more of the foregoing.

"Property” includes any interest (legal or equitable) in real or personal property
and any thing in action.

"Varlation” includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary" and “varied" shall be construed
accordingly.

“Writing" includes facsimile transmission legibly receivad except in relation to any
cerificate, notice or other document which is expressly required by this Debenture
to be signed and "written” has a corresponding meaning.

Subject to Clause 31.4 {Variations), references to this Debenture or to any other
document (including any Finance Document) include references to this Debenture
or such other document as varied in any manner from time to time, even if
changes are made o the composition of the parties to this Debenture or such
cther documeant or {o the nature or amount of any facilies made available under
such other document and, in addition, references to this Debenture shall include
(with effect from the date on which it comes into force} each Deed of Accession
and Charge executed pursuantto it

References to uncertificated investments are to Investments the title to which can
be transferred by means of an electronic or other entry in a Relevant System and
references to certificated Investments are to Invesiments which are not
uncertificated Investments.
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(i) The singular shall include the plural and vice versa and any gender shall include
the other genders.

{i clauses, paragraphs and Schedules shall be construed as references to clauses
and paragraphs of, and Schedules to, this Debanture.

(i) Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances.

{n Headings in this Debenture are inserted for convenience and shall not affect its
interpretation.

(m) A Default {other than an Event of Default) is "continuing” if it has not been
remedied or waived and an Event of Defauit is "continuing” if it has not been
remedied or waived In writing.

(m) "Blank stock transfer form" means a stock transfer form validly executed by the
relevant Chargor but with the section relating to the consideration and the
transferee left blank.

Conflict of terms

If any conflict arises between the covenants and undertakings in Clause 11 {Land) and
Clause 12 {Infaflectual Property Rights) and the covenants and undertakings in Clause 25
(General undertakings) of the Facility Agreement, the covenants and undertakings given
in the Facility Agreement shall prevail.

COVENANT TO PAy
Covenant to pay

Fach Chargor (as primary obligor and not merely as surety} covenanis with the Security
Agent (as trustee for the Beneficiaries) that it will, on the Security Agent's written demand,
pay or discharge the Secured Sums when due at the times and in the manner provided in
the relevant Finance Documents.

Proviso

The covenants contained in this clause and the security created by this Debenture shall
not extend to or include any liability or sum which would otherwise cause any such
covenant ar security to be unlawful or prohibited by any applicable law.

Demands

(a) The making of one demand shall not preciude the Security Agent from making any
further demands.

(b} Any third party dealing with the Security Agent or any Receiver shall not be
concemned to see or enquire as to the validity of any demand under this
Debenture.

LIBOYROBINSGLGE05200 .4 Hogan Lovelis



3. CREATION OF SECURITY

31 Assignments

Each Chargor, with full title guarantee (subject to the Security created by that Chargor in
the Existing Debenture), as security for the payment or discharge of all Secured Sums,
assigns and agrees to assign absolutely to the Security Agent (as trustee for the
Beneficiaries) all of its rights, title and interest from time to time in respect of any sums
payable to it pursuant to the Insurance Policies.

3.2 Fixed security

Each Chargor, with full title guarantee (subject to the Security created by that Chargor in
the Existing Debenture), as security for the payment or discharge of all Secured Sums,
charges to the Security Agent (as trustee for the Beneficiaries):

(a) by way of legal morigage all Land in England and Wales now vested in it
registered at the Land Registry, in each case as described in Schedule 2
{Registered Land to be Mortgaged),

(b) by way of fixed charge:

(i)

(ii)

(iii)

(iv)

(vi}

(vii)

(viii)

LIBOH/ROBINSCC/B605200.4

all other Land which is now, or in the future becomes, its property
(including any leasehold interest only to the extent that such leasehold
interest is not prohibited under its terms from being charged or has by
virtue of abtaining lessor's consent pursuant to Clause 3.7(a) ceased to be
a Floating Charge Property);

all interests and rights in or relating to Land or the proceeds of sale of
Land now or in the future belonging to it (including any leasehold interest
only to the extent that such leasehold interest is not prohibited under its
terms from being charged or such leasehold interest has by virtue of
obtaining lessor's consent pursuant to Clause 3.7(a) ceased to be a
Floating Charge Property);

all plant and machinery now or in the future attached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 3.2

all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land;

all Specified Investments which are now its property, including all
proceeds of sale derived from them,

all Specified Investments in which that Chargor may in the future acquire
any interest {legal or equitable), including all proceeds of sale derived from
them;

all Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments;

all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Specified Investments;
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{ix) all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Security Assets of which
are now or in the future deposited by it with the Security Agent, together
with all its rights and interests in such contracts and policies (including the
benefit of all claims arising and all money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment (at
iaw or in equity} in this Debenture;

{x} all its goodwill and uncalled capital for the time being;
{xi) all Specified Intellectual Property belonging to it;

(xiiy  all other Intellectual Property presently belonging to it, including its interest
in any intellectual Property to which it is not absolutely entitied or to which
it is entitied together with others (to the extent that any consent of a
relevant person has been obtained),

{xii} all Inteilectual Property that may be acquired by or belong to it in the
future, including any such intellectual Property to which it is not absolutely
entitied or to which it is entitled together with others (to the extent that any
consent of a relevant person has been obtained);

(xiv) the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or exploitation of any Intellectual
Property in any part of the world to the extent that they are able fo be
charged under this clause,

(xv)  all its rights now or in the future in relation io trade secrets, confidential
information and knowhow in any part of the world to the extent that they
are able to be charged under this clause;

(xviy all its righis and causes of aclion in respect of infringement(s} {(pasl,
present or future) of the rights referred to in sub-paragraphs {bi() to (xiv)
inclusive of this clause,

{(xvii) all trade debis now or in the future owing to it;

(xviii) all other debis now or in the future owing to it, excluding those arising on
fluctuating accounts with other members of the Group,

(xix) the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies available to it in respect of any
Fixed Security Asset except to the extent that such items are for the fime
being effectively assigned under Clause 3.1 (Assignments),

(xx}  any beneficial interest, claim or entilement it has in any pension fund now
or in the future;

(xxi) all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture;
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{(xxii} all moneys at any time standing to the credit of the Mandatory Prepayment
Account and

(xxili} the benefit of all licences, consents and authorisations held in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payabie in respect of them to the
extent that they are able to be charged under this clause,

Creation of floating charge

Each Chargor, with full title guarantee (subject to the Security created by that Chargor in
the Existing Debenture), charges io the Security Agent (as trustee for the Beneficiaries)
as security for the payment or discharge of all Secured Sums, by way of floating charge:

@

{b)

all its Assets, except to the exient that such Asseis are for the time bsing
effectively assigned by way of security by virtue of Clause 3.1 (Assignments) or
charged by any fixed charge contained in Clause 3.2 (Fixed secunty), including
any Assets comprised within a charge which is reconverted under Clause 4.4
{Reconversion), and

without exception, all its Assets in 0 far as they are for the time being situated in
Scotland.

Motices of Assignment

(a)

(o)

(c)

The Chargors shall within 1 Business Day of the date of the Debenture (or, if
acceding to this Debenture, on the date of the relevant Deed of Accession and
Charge) give notice to the insurers (and any broker) of the securily over the
Insurance Policies and their proceeds created by this Dabenture substantially in
the form set out at Part 1 of Schedule 5 (Forms of Notice of Assignment) and
otherwise comply with its obligations in Clause 256.25 (Insurance) of the Facility
Agresment.

The Parent shall execute a notice of assignment in respect of the security over the
Mandatory Prepayment Account in the form set out at Part 2 of Schedule §
(Forms of Notice of Assignment) within 3 Business Days of such account being
opened in accordance with the Facility Agreement and within 3 Business Days of
that date deliver the notice o the Account Bank at which the respective account is
hedd for acknowledgment.

The Parent shall use all reasonably but commercially prudent endeavours
(including expending reasonable costs and expenses) to raquest the axecution
and delivery to the Security Agent of acknowledgments by the addressees of the
notices delivered to them pursuant to paragraphs (a) and (b) above.

Priovity

(@)

(b)

Any fixed Security created by a Chargor and subsisting in favour of the Security
Agent shall (save as the Security Agent may otherwise declare at or after the time
of its creation) have priority over the floating charge created by Clause 3.3
{Creation of floating charge).

Any Security created in the future by a Chargor {except in favour of the Security
Agent) shall be expressed to be subject to this Debenture and shall rank in order
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of priority behind the charges created by thie Debenture (excent o the extent
mandatorily preferred by law).

3.8 Application to the Land Registry
Each Chargor

(@) in relation to each register of title of any present and future Land of that Chargor
which is charged to the Security Agent under this Debenture or pursuant to
Clause & (Further Assurance), consents to the Security Agent (or its soticitors} at
any time submitting to the Land Registry any and all of the following, at any time:

(i) a form AP1 ({application fo change the register) in respect of the security
created by this Debenture,

i) a form AN1 (application fo enter an agreed nofice} in respect of the
security created by this Debenture;

{iii) a form RX1 (appiication to register a restriction) in the following terms:

"No disposition of the registered estale by the proprigfor of the registered
astate is to be registered without a wrilten consent signed by the proprietor
for the time being of the charge dated [dafe] in favour of [Charges]
referred fo on the charges register, or their conveyancer.”, and

{iv) a form CH2 (application to enter an obligation to make further advancesy,
and

{b) covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales morigaged by
Clause 3.2 (Fixed security) at its own expense, immediately following its execution
of this Debenture.

3.7 Lessor's consent

{a) Each Chargor shall use reasonable endeavours, including incurring reasonable
costs and expenses, (provided that the relevant Chargor is satisfied that such
endeavours will not involve placing commercial relationships with third parties in
jeopardy) to obtain any lessor's consent required for the creation of the charges
envisaged by paragraphs (@), (b) and (c){i} of Clause 3.2 (Fixed securily) over all
leasehold Land with a term of 25 years or more o run as seon as possible
(including in relation to the Floating Charge Properties}, keep the Security Agent
informed of the progress of ifs negotiations with the lessor and provide the
Security Agent with a copy of each consent prompily after its receipt.

{b} If, notwithstanding paragraph (@) above, such lessor's consent cannot be obtained
in relation to any leasehold interest, that interest shail be subject to a floating
charge under Clause 3.3 (Creation of a floating charge) and shall be designated
as a Floating Charge Property untit such lessor's consent has been obtained, at
which point that interest shall no longer be designated as a Floating Charge
Property but shall instead be subject to a charge under Clause 3.2 (a), {b), (c){iyor
{c)ii) (Fixed secunty) as appropriate.
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If any charge created in paragraphs (a), (b) and (c){i} and o(il) of Clause 3.2 (Fixed
security) or Clause 3.3 (Creation of a floating charge) breaches the terms of any
lease under which the relevant Chargor holds any ieasehold property, such
breach shall not in turn constitute a breach of any of the representations and
warranties given by any Chargor in the Finance Documents,

if, despite the relevant Chargor's endeavours under paragraph (a) of this
Clause 3.7, any lessor of any leasehold property takes, or threatens fo take,
proceedings for forfeiture of a lease on the grounds that its consent had not been
obtained to the creation of a charge over that leasehold interest in this Debenture,
the Security Agent will {(if so requested by such Chargor) release the floating
security constituted by this Debenture over that lease.

Intellectual Property consent

(&)

(b}

If consent or a waiver is required for the charging of Intellectual Property under
paragraphs (D){xii) to (b){xiv) of Clause 3.2 (Fixed security) and if such intellectual
Property is Material Intellectual Property (but not in respect of intellectual Property
that is not Material Intellectual Property) the Security Agent (acting reasonably)
may make a written request to the relevant Chargor for such consent or waiver o
be obtained and if such request is made the Chargor shall use reasonable
endesvours to obtain the consent or walver as soon as possible, keep the
Security Agent informed of the progress of its negotiations and provide the
Security Agent with a copy of sach consent promply after its receipt.

if any charge created in Clause 3.2 {Fixed security) or Clause 3.3 {Creation of a
ficating charge) over Infellectual Property of the Chargor hreaches the terms of
any such Inteilectual Property, such breach shail not in turn constitute & breach of
any of the representations and warranties given by any Chargor in the Finance
Documents.

CRYSTALLISATION

Crystaliisation by notice

The floating charge created by each Chargor in Clause 3.3 {Creation of floating charge)
may, subject to Clause 4.5 (Moratorium Assets), be crystaliised into a fixed charge by
notice in writing given at any time by the Security Agent to the relevant Chargor {or 1o the
Parent on its behaif} if

(a)
(b)

{c)

{d}

a Declared Defaull has occurred,

a Default under Clause 26.6 {Insclvency) or Clause 26.7 {(Insolvency Proceedings)
of the Facility Agreement has occurred and is continuing; or

the Security Agent in good faith considers that any of the Assets exprassed to be
charged to the Security Agent by this Debenture may be in jeopardy or in danger
of being seized or sold pursuant to any form of legal process where such Assels
have an aggregate value in excess of £500,000; or

a circumstance envisaged by paragraph (a) of Clause 42 {Automalic
Crystaliisation) occurs and the Sscurity Agent acting reasonably considers that
such crystallisation is desirable in order to protect the priority of its security.
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Such crystallisation shall take effect over the Floating Charge Assets or class of Assels
specified in the notice. 1f no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the relevant Chargor.

Automatic crystallisation
if, without the Security Agent's prior written consent:

{a) any Chargor, in contravention of any Finance Document, resolves to take or takes
any step o

(i) charge or otherwise encumber any of its Floating Charge Agsets;
(i) create a trust over any of its Floating Charge Assets; or

(iii) dispose of any Floating Charge Asset in contravention of any Finance
Document, or

{b) any person resolves to take or takes any step © seize or sell any Floating Charge
Asset pursuant fo any form of legal process; or

(G} an Event of Default under Clause 26.6 (insoivency) or Clause 26.7 {Insolvency
proceedings) of the Facility Agreement has accurred and is continuing,

then the floating charge created by Clause 3.3 (Creation of floating charga) shall, subject
to Clause 4.5 (Moraforium Assets), be automatically and instantly crystallised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of
paragraph (c) above into a fixed charge over all Floating Charge Assets of the relevant
Chargor.

Future Floating Charge Assets

Fxcept as otherwise stated in any nofice given under Clause 4.1 (Crystaflisation by
notice) or unless the crystallisation refates to all its Floating Charge Assets, prospective
Floating Charge Assets acquired by any Chargor after crystallisation has occurred under
Clause 4.1 (Crystaliisation by nofice) or Clause 4.2 {Automatic crysiallisation} shall
hecoms subject to the floating charge created by Clause 3.3 {Creation of floating charge),
so that the crystallisation shall be effective only as to the specific Floating Charge Assets
affectad by the crystallisation.

Reconversion

Any charge which has crystallised under Clause 4.1 (Crystallisation by notice) or Clause
4.2 (Automatic crystaliisation) may, by notice in writing given at any time by the Security
Agent fo the relevant Chargor (or io the Parent on its behall), be reconveried into a
fioating charge in relation to the Assets specified in such notice.

Moratorium Asssls

The fioating charge created by each Chargor in Clause 3.3 (Creation of floating charge)
may not be converted into a fixed charge on Assets for which a moratorium is in force if
and for so long as such conversion would breach paragraph 13 andfor paragraph 43 of
Schedule A1 of the Insolvency Act 1986
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TiTLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents

Save to the extent delivered pursuant to the Existing Debenture and subject to the rights
of any pricr chargee and except as otherwise expressly agreed in writing by the Security
Agent, each Chargor shall.

)

(b)

{c)

promptly deposit with the Security Agent, and the Security Agent shall be entitled
to retain during the continuance of the security created by this Debenture, all
deeds and documents of title relating to all its Land, certificates of registration and
certificates constituting or evidencing Specified Investments {(cther than share
certificates and stock transfer forms in respect of shares issued by a company
incorporated outside of England and Wales);

promptly notify the Security Agent where any Excluded Specified Investment
cessss to be an Excluded Specified investment and as soon as reasonably
practicable, execute and deliver i the Security Agent all deeds and documents of
title relating to such Specified Investments; and

execute and deliver to the Security Agent at the Security Agent's request such
documents and transfers and give such instructions and perform such other acts
as the Security Agent may reasonably require at any time fo constitute or perfact
an equitable or legal charge (at the Security Agent's option) over its Specified
Investments, including any eligible to participate in a Relevant System.

insurancs

(a1}

{b)

Each Chargor shall:

{i) maintain at all times insurance policies which comply with Clause 25.25
tinsurance) of the Facility Agreement and comply with the material {&rms
of all such insurance policies, including any stipulations or restrictions as
to use or operation of any asset, and shall not do or permit anything which
may make any insurance policy void or voidable;

(ii) make nofifications to insurers of any claims or prospective claims in
accordance with the provisions of the relevant insurance policy and
diligently pursue the making of recoveries from insurers;

Each Chargor shall request that the members of the Group shall punctually make
all premium and other payments necessary for effecting or maintaining such
insurances and on demand shalt produce to the Security Agent the receipts of
such paymanis; and

if any default shall at any time be made in effecting or maintaining such insurance
or in producing any such receipt to the Security Agent on demand pursuant to the
Transaction Security Documents, the Security Agent (acling reasonably) may take
out or renew such insurances in such sums as the Security Agent may think
expedient and ail money expended by the Security Agent under this provision
shall be recoverable by the Security Agent under Clause 20 {Cosfs and expenses)
of the Facility Agreement.
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COLLECTION OF RECEIVABLES
Ko derogation

While a Declared Default is continuing and except as expressly permited by the Finance
Documents and subject to Clause 6.2 (Factored debis), no Chargor shall purport, without
the Security Agent's prior written consent, to charge, factor, discount, assign, postpone,
subordinale, release or waive its rights in respect of any Receivable in favour of any
parson or do or omit to do anything which might delay or prejudice its full recovery, other
than in relation to the commutation of Receivables with its customers in the ordinary
course of trads.

Factored debis

If the Security Agent releases, walves or postpones its rights in respect of any Receivable
to enable a Chargor to factor or discount them fo any person (the “factor”), the charges
created by this Debenture shall in all other respacts remain in full force and effect. in
particular, all amounis becoming due to such Chargor from the factor and any
Receivables reassigned, or due to be reassigned to such Chargor, shali be subject io the
relevant fixed charge created by this Debenture, subject only to any defences or rights of
set-off which the factor may have against such Chargor.

Information

While a Declared Default is continuing, each Chargor shall deliver to the Security Agent
such particulars as fo the amount and nature of its Receivables as the Security Agent
may from time to time reasonably require.

MNEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall, without the prior writlen consent of the Security Agent (except as
expressly permitted or created by the Finance Documents (including under the Existing
Debentura)):

{a) create, or agree or attempt to create, or permit to subsist, any Security or any trust
ovar any of its Assets; or

{b) sell assign, lease, license or sub-license, or grant any interest in, any of its
Assets, or part with possession or ownership of them, or purport or agree to do so.

RIGHT OF APPROPRIATION

The Parties acknowledge and intend that the charges over each Chargors Financial
Collateral provided under or pursuant to this Debenture will each constitute a "security
financial collateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituted by this Debenture
becomes enforceable, by notice in writing to the relevant Chargor appropriate with
immediate effect all or any of its Financial Collateral hereby charged which is subjectto a
security financial collateral arrangemant (within the meaning of the Financial Collateral
Arrangements) and apply it in or towards the discharge of the Secured Sums, whether
such Assets are held by the Security Agent or otherwise.

The value of any Financial Collateral appropriated under Clause 8.1 shall be:
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{&) in the case of cash, its face value at the time of appropriation; and

(b) in the case of financial instruments or other financial coliateral, their market value
at the time of appropriation as determined (after appropriation} by the Security
Agent acting reasonably by reference to a public index or other applicable
generally recognised source or such other process as the Security Agent acting
reasonably may select, including an independent valuation carried out by an
independent firm of accountants or valuers appointed by the Security Agent,

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent.

The Security Agent will account to the relevant Chargor for any amount by which the
value of the appropriated Assets exceeds the Secured Sums then due and the Chargors
shall remain liable to the Security Agent for any amount by which the value of the
appropriated Assets is less than the Secured Sums then due.

Each Chargor agrees that the method of valuing Financial Collateral under Clause 83 is
commercially reasonable.

FURTHER ASSURANCE

The provisions of Clause 25.36 (Further assurance) of the Facility Agreement shall apply,
with the necessary changes being made, as if set out in full in this Debenture.

CONTINUING SECURITY

Without prejudice to any release of Security created under this Debenture or as parmitied
by the Finance Documents, this Debenture shall be a continuing security for the
Beneficiaries, notwithstanding any intermediate payment or settiement of accounts or
other matter whatever, and shall be in addition to and shall not prejudice or be prejudiced
by any right of set-off, combination, lien or other rights exercisable by any Beneficiary as
banker against any Chargor or any security, guarantee, indemnity and/or negotiable
instrument now or in the future held by any Beneficiary.

LAND
Positive Covenants: Each Chargor covenants that it shall:

{(a) Compliance with lease: punciually pay the rents reserved by and cbserve and
perform in all material respects the other material covenants, agreements or
obligations on its part to be cbserved and performed which are contained in any
lease, agreement for lease, tenancy agreement or licence to occupy relating to
any Land and, to the extent that it makes commercial sense {0 do so, enforce the
observance and performance by the landiord or licensor of its materiai obligations
under any such document; and

(o) Acquisitions: notify the Security Agent promptly following its acquisition of any
Land.

Supplemental Legal Mortgage: if, at any time and from time to time, a Chargor has any
interest in any Land which is registered at the Land Registry, but which is not Rastricted
Land at that time, and which {for any reason) is also not subject to a legal morigage under
this Debenture or under any Deed of Accession at that time, the relevant Chargor will,
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subject to the Agreed Security Principles, to the extent required to do so by {and in
accordance with) Clause @ (Further Asstrance), promptly execute and deliver to the
Security Agent a supplemental legal mortgage, in the agreed terms, over that Land as
security for the Secured Sums.

11.3 Negative covenants: No Chargor shall (without the prior written consent of the Securlty
Agent):

{a} No onerous obligations: enter info any onerous or restrictive obligation affecting
its Land or craate or permit to arise any overriding interest or any gasament or
right whatever in or over it which, in each case, would be reasonably likely to
materially and adversely affect its value or the value of the Security constituted by
this Debenture overit, or

{b) No sharing: share the occupation of any Land with any other person (or agree o
do so) to the extent that to do 50 would materially adversely affect (i} the valus of
such Land: or (if) the interests of the Beneficiaries;

other than as notified to the Security Agent prior to the date of this Debenture.
114 Consolidation of Morigages

Section 93 of the Law of Property Act 1925, dealing with the consolidation of morigages,
shall not apply to this Debenture.

12. INTELLECTUAL PROPERTY RIGHTS
42,1 Positive Covenants

Fach Chargor shall:

{a) Filings and registrations

Promptly file and register in or with such patent, trade mark or other intellectual
property register or authority as may be available for the purpose (in the UK or
glsewhere) in such name as may be required by the law of the place of
registration, subject to the Agreed Security Principles, such of the foliowing as
may be capable of filing or registration there:

(i) all charges of Specified Intellectual Property made pursuant to this
Debenture;
(i) if so requested by the Security Agent all licences of Intellectual Property

granted to or acquired by i, and

{iii) all future assignments, mortgages andfor charges of Specified Intellectual
Property made pursuant to this Debenture,

and maintain or renew such filings and registrations where applicable.
12.2 Negative covenanis

Without the prior written consent of the Security Agent or other than as expressly
permittad by the Finance Documents, no Chargor shail:
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No disposals elc

Cther than in the ordinary course of trade (and for the avoidance of doubt, such
exception not being applicable in respect of any Specified Intellectual Property),
sell, assign, lease, license, sub-license or grant any interest in its Material
Inteliectual Property Rights, or purport or agree to do so or part with possession or
ownership of them, or allow any third party access to, or the right to use or exploit,
any Intellectual Property Rights.

Conjracts

Other than in the ordinary course of trade (and for the avoidance of doubt, such
exception not being applicable in respect of any Specified Intellectual Property},
enter into any contract or arrangement for supply or otherwise whereby any third
party obtains any assignment of or any right or licence in relation to any Material
Inteliectual Property Rights on the occurrence or non-occurrence of any future
event or circumstance whatever,

Trade marks

Amend the specification of any registered trade mark included in its Intellectual
Property Rights relating to Material Inteliectual Property or authorise or knowingly
permit any third party to register any trade mark which is the same as or
confusingly similar fo any such trade mark in respect of goods or services which
are the same as or simitar to the goods or services for which such frade mark is
registered to the extent that i would be reasonably likely to materially and
adversely affect its value or the value of the security constituted by this
Debeanture.

Patents

Amend the specification or drawings referred to in any granted patent to the extent
that it would be reasonably likely to materially and adversely affect its value or the
value of the security constituted by this Debenture.

SPECIFIED INVESTMENTS

Voting and other rights

Each Chargor undertakes not to exercise any voting or other rights in a way which would
be reasonably likely to materially prejudice the value of its Specified Investments or
otherwise to jecpardise the Security constituted by this Debenture over them.

Before Enforcemeant

Unless and until the occurrence of a Declared Default:

(2)

all voting and other rights aftaching to Specified Investments belonging to a
Chargor including ali Derivative Rights shall continue to be exercised by such
Chargor for so long as it remains their registered owner and such Chargor shall
not permit any person other than such Chargor, the Security Agent or the Security
Agent's nominee to be registered as holder of such Specified Investments or any
part of them; and
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(b) if Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent's nominee, all voting and other rights
attaching to them including all Derivative Rights shall be exercised by the Security
Agent or the Security Agent's nominee in accordance with instructions in writing
from time to time received from such Chargor and, in the absence of any such
instructions, the Security Agent or the Security Agent's nominee shall not exercise
any such rights.

After Enforcement
At any time after a Declared Default that is continuing:

{a) the Security Agent may exercise (but is not obliged to exercise) in the name of a
Chargor or otherwise and without any further consent or authority on the part of
any Chargor, all voting and other rights attaching to the Specified Investments as
it sees fit for the purposs of protecting the interests of each Beneficiary in relation
to the Secured Sums, including any rights to nominate or remove a director as if
the Security Agent were the sole beneficial owner of the Specified Investments;

(b} all Derivative Rights shall, if received by a Chargor or its nominee, be held on trust
for and forthwith paid or transferred fo the Security Agent; and

{c) each Chargor shall {and shall procure that its nominees shall) accept short notice
for and attend any meeting of the holders of any Specified Investments, appoint
proxies and exercise voling and other rights and powers exercisable by the
nholders of the Specified Investments as the Security Agent may direct from time to
time as it sees fit for the purpose of protecting the interests of each Benefictary in
relation to the Secured Sums.

For the avoidance of doubt, unless and until the Security Agent takes any step to exercise
any voting rights or power aitaching to the Specified Investments, all such rights remain
with the Chargor.

MNegative covenants

Each Chargor covenants with the Security Agent that it will not, without the prior written
consent of the Security Agent (other than as permitted by the Finance Documents)
consent to its Specified Investments being consolidated, sub-divided or converted or any
rights attached to them being varied.

OPENING OF NEW ACCDUNTS
Creation of new account

On receiving notice that any Chargor has granted Security over or otherwise encumbered
or disposed of any of its Assets in contravention of any Finance Document, a Bengficiary
may rule off all its accounts and open new accounts with such Chargor.

Credits to new account

if a Beneficiary does not open a new account immediately on receipt of such notice, it
shall nevertheless be treated as if it had done so on that day. From that day, all payments
made by the Charger to that Beneficiary shall be treated as having been credited to a new
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account and shall not operate to reduce the amount owing from the Chargor 1o such
Beneficiary at the time when it received such notice.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS
Seaction 103 of the LPA

Section 103 of the Law of Property Act 1825 shall not apply to this Debenture, and the
statutory power of sale shall arise on, and be exercisable at any time after, the exacution
of this Debenture. However, the Security Agent shall not exercise such power of sale
unitil this Debeniure has become enforceable.

Powers of sale extended

The statutory powers of sale, ieasing and accepting surrenders exercisable by the
Security Agent by virtue of this Debenture are extended so as 10 authorise the Security
Agent (whether in its own name or that of the Chargor concerned) to:

(&) grant a leass of any Land vested in @ Chargor or in which it has an interest on
such terms and conditions as the Security Agent shall think fit, and

(b sever any fixiures from Land vested in a Chargor and sell them separatsly.
ENFORCEMENT

The Security created by this Deed will become enforceable at any time on or aftar:
{a) the occurrance of a Declared Default; or

(b} a request has been made by the Parent and/or Chargor to the Security Agent that
it exercise any of its powers under this Deed (including, but not limitad fo, the
appointrment of a Receiver or an administrator under Clause 17.1{b) {Appointment
of a Receiver or an Adminisirator) below).

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture. At any time after:

{a) the occurrence of a Declared Default; or

{b) a request has been made by the Parent and/or a Chargor to the Security Agend for
the appointment of a Receiver or an administrator over its Assets or in respect of
a Chargor,

this Debenture shall become enforceable and, notwithstanding the terms of any other
agresment between such Chargor and any Beneficiary, the Security Agent may {unless
precluded by law) appoint in writing any persen or persons to be a receiver or a raceiver
and manager {or receivers or receivers and managers) of all or any part of the Assets of
such Chargor or, an administrator or administrators of such Chargor, as the Security
Agent may choose in its entire discretion.
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Powsr to act separately

Where more than one Receiver or administrator is appointed, the appointees shall have
nower to act separately unless the Security Agent shall specify to the conlrary.

Receiver's remuneration
The Security Agent may from time to time determine the remuneration of a Receiver.
Removal of Receiver

The Security Agent may (subject to section 45 of the insolvency Act 1986) remove a
Receiver from all or any of the Assels of which he is the Receiver.

Further appoiniments of a Recelver
Such an appcintment of a Receiver shall not praciude:

{a) the Security Agenrt from making any subsequent appointment of a Receiver over
all or any Assets over which a Receiver has not previously been appuinted or has
ceased (o act; or

)] the appointment of an additional Receiver to act while the first Receiver continues
o act.

Receiver's agency

The Receiver shall be the agent of the relevant Chargor (which shall be solely liable for
his acts, defaults and remuneration} unless and until such Chargor goes inte liquidation,
after which time he shall act as principal and shall not become the agent of the Security
Agent or any other Baneficiary.

PoOWERS OF & HECEIVER

The Receiver may exercise, in relation to each Chargor over whose Assets he is
appointed, all the powers, rights and discretions set out in Schedules 1 and 2 to the
insolvency Act 1986 and in particular, by way of addition to and without limiting such
powers, the Receiver may, with or without the concurrence of others:

(&) sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Charger, without the need to observe any of the provisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposition may be for cash,
Investments or other valuable consideration (in each case payable in a lump sum
or by instalments} and carry any such transactions into effect in the name of and
on behalf of such Chargor,

{b) promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in alf or
any of the Asseats of such Chargor;

{5) sever any fixures from Land and/or sell them separately,
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exercise all voting and other rights aftaching to Investments owned by the relevant
Chargor;

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplaied by paragraph (b} above on a
basis whereby the consideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or turnaver or royalties or licence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
whether or not such consideration is payable or receivable in a lump sum or by
instaiments over such pericd as the Receiver may think fit;

make any arrangement or compromise with any Beneficiary or others as he shall
think fit;

make and effect all repairs, renewals and improvements o the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
against such risks as he shall think fit;

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determine;

redeem any prior encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the money
s¢ paid shall be deemed an expense properly incurred by the Receiver,

pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
relating to the receivership of the relevant Chargor,

commence and/or complete any building operations upon any Land of the relevant
Chargor and apply for and obtain any planning parmissions, building regulation
consents or licences, in each case as he may in his abselute discretion think fit;

take all steps necessary to effect all registrations, renewals, applications and
notifications as the Receiver may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor's intellectual Property Rights; and

do all such other acts and things as may be considered by the Receiver 10 be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or realisation of the
relevant Assets.

19. POWER OF ATTORNEY

18.1  Appointment of atltorney

Each Chargor, by way of security and to more fully secure the performance of its
obligations under this Debenture, hereby irrevocably appoints the Security andfor
Agentinominee (whether or not a Receiver or administrator has been appointed) and any
Receiver separately to be its attorney (with full power to appoint substitutes and to
delegate) with power in its name and on its behalf, and as its act and deed or otherwise

to:
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{a) do anything which that Chargor is obliged to do (but has noi done within &
Rusiness Days of being notified in writing by the Security Agent of such failure and
being requested to comply) in accordance with this Debenture, including o
execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document; and

(b following a Declared Default that is continuing, enable the Security Agent or any
such nominee andfor Receiver to exercise (or to delegate) ail or any of the rights
conferred on it by this Debenture or by statute in relation to this Debenture or the
Assets charged, or purported to be charged, by it.

Ratification

Each Chargor ratifies and confirms whatever any attorney does or purports o do pursuant
to his appointment under this clause.

Sums roecoverable

All sums expended by the Security Agent, any nominee and/or any Receiver under this
Clause 19 shall be recoverable from each Chargor under Clause 20 (Costs and
expenses) of the Facility Agreement.

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT
Receiver's powers

All powers of a Receiver conferred by this Dabenture may be exsrcised by the Security
Agent after this Debenture has become enforceabls. In that event, paragraph (i} of
Clause 18 (Powers of a Receiver) shall be read and construed as if the words "be
charged on the Assets of the relevant Chargor” were substituted for the words "be
deemed an expense properly incurred by the Recelver”.

Receipt of debls

At any time after a Declared Default has occurred and is continuing the Security Agent ar
any manager, officer, nominge or agent of the Security Agent is hereby irrevocably
ampowered o

{a) receive all trade debts and other debts and claims which may be assigned to the
Security Agent pursuant to this Debenturs andfor under any other Transaction
Security Document;

(b} on payment give an effectual discharge for them and on non-payment to take and
institute (if the Security Agent in its sole discretion so decides) all steps and
proceedings either in the name of the relevant Chargor or in the name of the
Security Agent for their recovery,

{c) agree accounts and make allowances and give time to any surety; and

{d} Each Chargor ratifies and confirms whatever the Security Agent or any manager
or officer of the Security Agent shall do or purport to do under this Clause.
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Sacurity Agent's powers

The Security Agent shall have no liability or responsibility to any Chargor arising out of the
exercise or non-exercise of the powers conferred on it by this Clause 20, except for gross
negligence or wilful default.

No duty of enquiry

The Security Agent need not enquire as to the sufficiency of any sums received by it in
respect of any debt or claim or make any claim or take any other action to collect in or
enforce them.

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER
Order of priority:

Any money received or realised under the powers conferred by this Debenture shall be
paid or applied in accordance with the terms of the Infercraditor Agreement.

Suspsnse account

Until all the Secured Sums have been unconditionally and irrevocably paid and
discharged in full, the Security Agent may place and keep to the credit of a suspense
account any money received from or realised in respect of any Chargor's liability under
this Debenture. The Security Agent shall have no intermediate obiigation to apply such
money in or towards the discharge of any of the Secured Sums. Amounis standing (o the
credit of any such suspense account shall bear interest at a rate considered by the
Security Agent in good faith fo be a fair market rate.

Discretion to apply

Until al! Secured Sums have been unconditionally and irrevocably paid and discharged in
full, the Security Agent may refrain from applying or enforcing any other moneys, security
or righis held by it in respect of the Secured Sums or may apply and enforce such
moneys, security or rights in such manner and in such order as it shall decide in its
unfetierad discration.

PROTECTION OF THIRD PARTIES
No duty to enguire

No purchaser from, or other person dealing with, the Security Agent, its nominee or any
Receiver or administrator appointed under this Debenture shall be concerned to enqiire
whether any of the powers which the Security Agent has exercised or purported o
exercise has arisen or hecome exercisable, or whether this Debenture has become
enforceable, or whether any nominee, Receiver or administrator has been validly
appointed, or whether any event or cause has happened to authorise the Security Agent,
arny nomines or & Receiver or administrator to act or as {o the propriety or validity of the
exercise or purported exercise of any such power, and the title of such a purchaser and
the position of such a person shall not be impeachable by reference to any of those
matters.
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Receipt

The receipt of the Security Agent shall be an absolute and a conclusive discharge io a
purchaser and shall relieve him of any obligation lo see to the application of any money
paid to or by the direction of the Security Agent.

BROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER
Limitation

Neither the Security Agent nor any nominee nor Receiver shall be liable in respect of any
Liability which arises out of the exercise or the purported exercise of, or the failure to
exercise, any of their respective powers under of by virtue of this Debenture, except if and
in so far as such Liability resuits from its own gross nagligence of wilful default

Entry into possession

Without prejudice to the generality of Clause 23.1 (Limitation), neither the Security Agent,
any nominee nor any Receiver shall be liable to account as morigagee in possession of
otherwise for any sum not actually received by it or him respectively. 1f and whenever the
Security Agent, or any nominee enters into possession of any Assets, it shall be entitled
at any time at its discretion to go out of possession.

SECURITY AGENT
Sscurity Agent as trusiee

The Security Agent declares itself to be 3 frustee of this Debenture (and any other
Security created in its favour pursuant o this Debenture) for the Beneficiaries. The
retirement of the person for the time being acting as Security Agent and the appointment
of a successor shall be effected in the manner provided for in the Intercreditor Agreemeant.

Trustee Act 2000

The Parties agree that the Security Agent shall not be subject to the duty of care imposed
on trustees by the Trustee Act 2000

No partnership

Nothing in this Debenture shall constitute or be deemed to constitute a parinership
between any of the Beneficiaries and the Security Agent,

Provisions of the intercreditor Agreement

The provisions of Clause 18 (The Security Agenf) and Clause 26 (Consents, amendmenis
and override) of the Intercreditor Agreement shall apply to the Security Agent's rights,
obligations and duties under this Debenture as if st out in this Debenture in full.

Ser-0FF
Right

After the occurrence of an Event of Default that is continuing, @ Beneficiary may (but is
not obliged fo) retain any money standing to the credit of any Chargor with such
Beneficiary in any cusrency upon any account or otherwise {(whether or not in such
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Chargor's name) as cover for any Secured Sums and/or at any time or times without
notice to such Chargor combine or consclidate all or any of such money with all or such
part of the Secured Sums due or owing by it as such Beneficiary may select and such
Beneficiary may purchase with any such money any other currency required to effect
such combination or consolidation.

TRANSFER 8Y A BENEFICIARY

{a) Any Beneficiary may at any time assign and transfer all or any of its rights in
relation to this Debenture to any person to whom it is permitied to transfer any of
its rights under the relevant Finance Document or otherwise grant an interest in
them {o any person.

{b) The Security Agent may assign and transfer all of its rights and obligations under
this Debenture io any replacement Security Agent appointed in accordance with
the Intercreditor Agresment. Upon such assignment and transfer becoming
effective, the replacement Security Agent shall be, and be deemed to be, acting
as agent and trustee for each of the Beneficiaries (including itself} for the
purposes of this Debenture in replacement of the previous Security Agent.

AcceEssion OF a NEw CHARGOR
Method

Any member of the Group may at any time, become a party to this Debenture {providing
that where such member of the Group is incorporated in a Sanctioned Country the
Maiority Lenders approve the addition of that Subsidiary), by delivering to the Security
Agent in form and substance satisfactory o it

(a) a Deed of Accession and Charge,; and

{b) certified extracts from the minutes of a mesting of its Board of Directors
evidencing the due authorisation and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Finance Documents.

New Chargor hound

The New Chargor shall becorne a Chargor under this Debenture with effect from the time
when the Deed of Accession and Charge takes effect, at which point:

{a) the New Chargor shall become bound by all the terms of this Debenture and shall
assume the same obligations as "Chargor” as if it were an origingl party to this
Debenture; and

{b} the other Chargors shall assume the same obligations in respect of the New
Chargor as if it were an original party to this Debenture.

RELEASE OF SECURITY
Redempiion

Subject to Clause 28.2 (Avoidance of Payments), if all Secured Sums have baen
unconditionally and irrevocably paid in full and none of the Beneficiaries are under any
further actual or contingent lisbility to make advance or provide other financial
accommedation to any person under any Finance Document, the Security Agent will {at
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the request and cost of the Chargors), promptly execute and do ali such reasonable acts
as may be necessary o release the Assets from the Security constituted by this
Debenture. Such release shall not prejudice the rights of the Security Agent under
Clause 20 {Cosls and expenses) of the Facility Agreement.

Avoidance of Paymenis

If the Security Agent considers in good faith that any amount received in payment or
ourported payment of the Secured Sums is capable of being avoided or reduced by virtlue
of any insclvency, bankruptey, liquidation or other similar laws, the liability of each
Chargor under this Debenture and the Security constituted by this Debenture shall
continue and such amount shall not be considered to have been irmevocably paid,

THIRD PARTY RIGHTS
Directly enforceables rights
Pursuant to the Contracts (Rights of Third Parties) Act 1859

{a) the provisions of Clause 25 {Set-Off), and Clause 26 (Transfer by a Beneficiary)
shall be directly enforceable by a Beneficiary,

{b} the provisions of Clause 18 (4ppointment of a Receiver or an Administrator) to
Clause 23 {Profaction of the Securily Agent and Receiver) inclusive shall be
directiy enforceable by any nomines or Receiver; and

(c) the provisions of Clause 22 (Protection of Third Parties) shall be directly
enforceabla by any purchaser.

Exclusion of Contracts {(Rights of Third Parties) Act 1939

Save as otherwise expressly provided in Clause 29.1 (Directly enforceable nights), no
person other than a Party shall have any right by virtue of either the Contracts (Rights of
Third Parties) Act 1999 or any other provision of English law under which rights might
accrue to persons other than a party to enforce any term (express or implied) of this
Debenture,

Rights of the Parties to vary

The Parties (or the Parent, on behalf of the Chargors, and the Security Agent {on behalf
of the Beneficiaries)) may by agreement vary any term of this Debenture (including this
Clause 28) without the necessity of obtaining any consent from any other person.

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and wairanties on the part of the Chargors
contained in this Debenture are given by them jointly and separately and shall be
construed accordinaly.
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FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS
Delay ate

All rights, powers and privileges under this Debenture shall continue In full force and
effect, regardiess of any Beneficiary, nominge or Receiver exercising, delaying in
exercising or omitting fo exercise any of them.

Severability

No provision of this Debenture shall be avoided or invalidated by reason only of one or
more other provisions being invalid or unenforceable.

Megality, invalidity, unenforceabiiity

Any provision of this Debenture which is or becomes illegal, invalid or unenforceable shall
be ineffective only to the extent of such illegality, invalidity and unenforceability, without
invalidating the remaining provisions of this Debenture.

Variations

No variation of this Debenture shall be valid and constitute part of this Debenture, unless
such variation shall have been made in writing and signed by the Security Agent (on
behalf of the Beneficiaries) and the Parent {on behalf of the Chargors) or by all Parties.

Consents

Save as otherwise expressly specified in this Debenture, any consent of the Security
Agent may be given absolutely or on any terms and subject to any conditions as the
Security Agent may determing in its entire discretion.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures were on a single copy of this Debeniure.

MNOTICES
Motices provision

Any communication to be made under or in connection with this Debenture shall be made
in accordance with the notice provision of the Facility Agreement.

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication is to be made) of each Party for any communication or document to
be made or delivered under or in connection with this Debenture is:

{a) in the case of the Chargors, set out in Schedule 1 (The Chargors} and in the case
of any New Chargor, set out in the relevant Deed of Accession and Charge; and

{b} in the case of the Security Agent, that identified with its name at the end of this
Debenture,
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or any substitute address, fax number or department or officer as the Chargor may notify
to the Security Agent {or the Security Agent may nofify to the Parent if a change is made
by the Security Agent) by not less than five Business Days’ notice.

34, SECURITY AGENT

The provisions of Clause 19 (The Securty Agenty and Clause 26 {(Consents,
Amendments and Override) of the Intercreditor Agreement shall apply to the Security
Agent's rights, obligations and duties under this Debenture as if sat out in this Debenture
in full.

341 Delivery

(a) Any communication or document made or delivered by one person to another
under or in connection with this Debenture will only be effective;

(i} if by way of fax, when received in legible form; or

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

and, if a particular department or officer is specified as part of its address details
provided under Clause 33.2 (Addresses), if addressed to that department of
officer.

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

{c) Any communication or document made or delivered to the Parent in accordance
with this Clause will be deemed to have been made or delivered to each of the
Chargors,

34.2 FElectronic Mail

(&) Any communication to be made between the Agent or the Security Agent and a
Chargor under or in connection with this Debenture may be made by electronic
mail or other electronic means, if the Agent, the Security Agent and the relevant
Chargor

{i) agree that, uniess and until notified to the contrary, this is to be an
accepted form of communication;

(i) notify each other in writing of their electronic mail address and/or any other
infarmation required to enable the sending and receipt of information by
that means; and

iii) notify each other of any change to their address or any other such
information supplied by them.

{b} Any electronic communication made between the Agent or the Security Agentor a
Chargor will be effective only when actually received in readable form.
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Notification of Change

Promptly upon recsipt of notification of an address or fax number or change of address of
fax number pursuant to Clause 33.2 (Addresses) or changing its own address or fax
number, the Security Agent shall notify the other partias.

GOVERNING Law

This Debenture and all non-contractual obligations arising in any way whatsoever out of
ar in connection with this Debenture shall be governed by, construed and take effect in
accordance with English law.

ENFORCEMENT

Jurisdiction:

(@)

{b)

{c}

The courts of England shall have exclusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whatsocever out of or in
connection with this Debenture {including a dispute regarding the existence,
validity or termination of this Debenture or any claim for set off) or the legal
relationships established by this Debenture (a "Dispute”), only where such
Dispute is the subjsct of proceedings commenced by a Chargor.

Where a Dispute is the subject of proceedings commenced by one or more
Beneficiaries, the Beneficiaries are entitied to bring such proceedings in any court
or courts of competent jurisdiction {including but not limited to the couris of
England). If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court.

The commencement of legal proceedings in one or more jurisdictions shall not, to
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

To the extent allowed by law, each Chargor irrevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum.

Tuis DEBENTURE has been executed by sach Chargor as a deed and signed by the Security
Agent and it has been delivered and shall take effect on the date stated at the beginning of this
document.
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SCHEDULE 1

The Chargors

Name of Chargor Registerad Address for Service
Numiser
TFG Brands {London) Limited 09379971 Address: 55 Kimber Road
London
SW1R 4NX
Alin:
Dress Holdeo 4 Limited 09365004 Address: 55 Kimber Road
London
SW18 4NX
Attn
Dress Holdeo C Limited 09380036 Address: 55 Kimber Road
London
SW18 4NX
Atn:
Poppy Holdco Limited 07474419 Address: 55 Kimber Road
London
SW1B 4NX
At rine tambert
Cameron Topco Limited 07211380 Address: 55 Kimber Road N
London
SW18 4NX
Altne Catherine Lambert
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Phase Eight (Fashion & Designs) | 01735454 Address: 55 Kimber Road
Limited London
SWH18 4NX
At Catherine Lambert
Phase Eight {(Germany) Limited 08118662 Address: 5% Kimber Road
London
SW1E 4NX
Altn:
Phase Eight (UAE) Limited Q8260882 Address: 85 Kimber Road
London
SWIB 4NX
Atin: . Cathering Lambert
Phasa Eight (SE Asia) LTD (18645675 Addrass: 55 Kimber Road
London
SW18 4NX
Alin: Catherina Lambert
Whistles Limited 01514754 Addrass: 55 Kimber Road
London
SW18 4NX
Adtn:
Whistles Holdings Limited (6473609 Address: 85 Kimber Road
London
SW18 4NX
At
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Whisties Acquisitions Limited (08473583 Address! 55 Kimber Road
London
SW18 4NX
Aftr: Catherine La:
Hobbs Fashion Holdings Limited 07299448 Address: 55 Kimber Road
- London
SW18 4NX
Attor: Catherin be
Hobbs Limited 01577740 Addrass: 55 Kimber Road
London
SW1B 4NX
Aftn, Catherine Lambert
Hobbs Holdings No.2 Limited 0Bo6644B | Address: 85 Kimber Road
Lonrdon
SW18 4MX
Fitiish Catharine Lambert
Hobbs Holdings No.4 Limited 05270881 Address: 55 Kimber Road
London
SW1E 4NX
At Cathering Lambert
inhoco 2756 Limited 045856764 Address. 55 Kimber Road

London
SWiB ANX
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Attn:

Catherine Lambert
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SCHEDULE 2

Registered Land to be morigaged

None as at the date of this Debenture,
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SCHEDULE 3
Form of Deed of Accession and Charge for a New Chargor
Tris DEED OF ACCESSION AND CHARGE is made on 200"
BETWEEN:

{3} P INSERT THE NAME OF THE NEW CHARGOR***] (registered in {England and Wales]
under number [ *** 1} {the "New Chargor"};

4 ***] (registered in England and Wales under number [***]) {the "Parent”); and
(6} {***] (the "Security Agent").
WHEREAS!

{A) This Deed is supplemental to a Debenture {the "Principal Deed") dated [***insert date™™"]
hatween (1) the [***Identify original Chargors*™*] and (2) the Security Agent as agent and
trustae for the Beneficiaries named in the Principal Deed (the "Beneficiaries”).

[*Note: Set out details of any previous Deed of Accession and Charge.™]

{B} The New Chargor has agreed, on the terms contained in the Principal Deed, io charge in
favour of the Security Agent (acting as security agent and trustee for the baneficiaries), ail
of its property, undertaking and assets o secure the Secured Sums, and to accede to the
Principal Deed,

THis DEED WITNESSES as follows:
1. DEFIITIONS AND INTERPRETATION

1.1 Incorporation: Words and phrases defined in the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, unless the context otherwise
requires or unless ctherwise re-defined below, have the same meaning and shall apply
{as the case may be} in this Deed.

1.2 Additiona! Definitions: In this Deed:
"Exciuded Land” means:

{2) any leasehoid property with less than 25 years remaining on the applicable lease
as at, and at any time after, the date of this Debenture and is not heid under a
Rack-rental Lease; or

() any freehold or leasehold Land that has a market value of less than £1,000,000,
or
{a) [insart details of any specific Land fo be excluded)].

"Floating Charge Property" means any leasehold interests ogwned by a Chargor which
that Chargor is prohibited under the terms of the lease from charging or for which landiord
consent is required and has not yet been obtained in accordance with Clause 3.7(a)
{Lessor's consent).
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"mtellectual Property’ means patents {including supplementary protection certificates),
utility models, registerad and unregistered trade marks {including service marks), rights in
passing off, copyright, database rights, domain names, registered and unregisterad rights
in designs (inciuding in relation to semiconductor products) anywhere in the world {which
may how or in the future subsist) and, in each case, any pxtensions and renewals of, and
any applications for, such rights.

vLand" means (other than any Excluded Land).
{a) freehold and leasehold, and any other estate in, land,
(k) (outside England and Wales) immovabie property; and

{c} all buildings and structures upoh and all things affixed to Land {including trade and
tenant's fixtures).

=+ Specified Intellectual Property” means | ™)
AccEssioN By THE NEw CHARGOR To THE PrINCIPAL DEED
Accession

The New Chargor agrees fo be bound by the terms of the Principal Deed and to perform
all its obligations (whether as Chargor of otherwise) under the Principal Deed with effect
from the date of this Deed as if it had been an original party o the Principal Deed as a
Chargor.

Covenant to pay

The New Chargor {(as primary obligor and not merely as surety) covenanis with the
Security Agent that it wilt, on the Security Agent's written demand, pay or discharge the
Secured Sums at the fimes and in the manner provided in the relevant Finance
Documeanls.

Proviso

The covenants contained in this Clause and the security created by this Deed shall not
extend to or include any liability or sum which would otherwise cause any such covenant
or security to be unlawful or nrohibited by any applicable law.

Parent's agreement to the accession

The Parent (on behalf of itself and the other members of the Group which are parties o
the Principal Deed) hereby agrees to the New Chargor's accession.

ASSIGHNMENTS

Each New Chargor, with full itle guarantee, as security for the payment or discharge of all
Secured Sums, assigns absolulely 1o the Security Agent (as trustee for the Beneficiaries)
all of its rights, title and interest from time to time in respect of any sums payable to it
pursuant to the Insurance Policies,

FIXED SECURITY
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Each New Chargor, with full title guarantee, as security for the payment or discharge of ali
Secured Sums, charges to the Security Agent (as trustee for the Beneficiaries).

{a) by way of legal morigage all Land in England and Wales now vested in it
registered at the Land Registry, in each case as described in Schedule 1
{Registered Land to be Morigaged) to this Deed;

{b) by way of fixed charge:

(i) all other Land which is now, or in the fulure becomes, its properly
(including any leasehold interest only to the extent that such leasehold
interest is not prohibited under its terms from being charged or has by
virtue of obtaining lessor's consent pursuant to Clause 3.7(a) of the
Principal Deed ceased to be a Floating Charge Property),

i) all interests and rights in or relating to Land or the proceeds of sale of
Land now or in the future belonging to it (including any leasehold interest
only to the extent that such ieasehold interest is not prohibited under its
terms from being charged or such leasehold interest has by virlue of
obtaining lessor's consent pursuant to Clause 3.7(a) of the Principal Deed
ceased to be a Floating Charge Property),

(i) all plant and machinery now or in the future attached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 4;

{iv) all rental and other income and all debts and claims now or in the future
due or owing to it under or in connaction with any lease, agreement or
licence relating to Land;

{(v) all Specified Investments which are now its property, including all
proceeds of sale derived from them;

{vi} all Specified Investments in which that New Chargor may in the future
acquire any interest (legal or equitable), including all proceeds of sale
derived from them;

(vily  all Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments;

(viiiy  ali Derivative Rights of an income nature now or in the future accruing of
offered at any time in respect of its Specified Investments;

{ix) all insurance or assurance contracts or policies now or in the fulure heid
by or otherwise benefiting it which relate to Fixed Security Assets or which
are now or in the future deposited by it with the Security Agent, together
with all its rights and inferests in such contracts and policies {including the
senefit of all claims arising and all money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment {(at
taw or in equity) in this Desd;

4] all its goodwill and uncalfied capital for the time being;

{xi) all Specified Intellectual Property belonging to it;
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all other Intellectual Property presently belonging to it, including its interest
in any Intellectual Property to which it is not absclutely entitied or to which
it is entited together with others (fo the extent that any consent of a
relevant person has been obtained};

all Intellectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it is not absclutely
entitled or to which it is entitled together with others (to the extent that any
consent of a relevant perscn has been obtained);

the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or exploitation of any Inteliectual
Property in any part of the word to the extent that they are able to be
charged under this clause;

all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any part of the world to the extent that they
are able to be charged under this clause,

all its rights and causes of action in respect of infringement(s) (past,
present or future) of the rights referred to in sub-paragraphs {b)(ix) to (xiv)
inciusive of this clause,

all trade debts now or in the future owing to it

all other debts now or in the future owing to it, excluding those arising on
fluctuating accounts with other members of the Group,

the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies available to it in respect of any
Fixed Security Asset except to the extent that such items are for the time
being effectively assigned under Clause 3 {Assignmenis) of this Deed,

any beneficial interest, claim or entitlement it has in any pension fund now
or in the future;

all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Deed;

ail moneys at any time standing to the credit of the Mandatory Prepayment
Account; and

the benefit of all licences, consents and authorisations held in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payabie in respect of them to the
extent that they are able to be charged under this clause.

CREATION OF FLOATING CHARGE

Each Ghargor, with fuil titie guarantee, charges to the Security Agent (as trustee for the
Beneficiaries) as security for the payment or discharge of afl Secured Sums, by way of
floating charge:

Hogan Lavells
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{a) all its Assets, except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3 {Assignments) of this
Deed or charged by any fixed charge contained in Clause 4 {Fixed securily) of this
Deed, including any Assets comprised within a charge which is reconverted under
Clause 4.4 (Reconversion) of the Principal Deed; and

(b without exception, all its Assets in so far as they are for the time being situated in
Scotland.

The parties agree {(without limitation to the general nature of the New Chargor's accession
to the Principal Deed contained in Clause 2) that the crystallisation provisions contained
in Clause 4 of the Principal Deed shall equally apply to the floating charge cortained in
this Deed as if sat out in full in this Deed.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior writien consent of the Security Agent, except as specifically permitted by
the Facility Agreement, the New Chargor shall not:

{a) create, or agree or attempt to create, or permit to subsist, any Security or any trust
over any of its Assets, or

{b} sell, assign, lease, license or sub-license, or grant any interest in, any of ils Fixed
Security Assets, or part with possession or ownership of them, or purport of agree
to do so.

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constifute a “security financial
collateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituted by this Deed
bacomes enforceable, by notice in writing to the New Chargor appropriate with immediate
effect all or any of its Financial Collateral hereby charged which is subject to a security
financial collateral arrangement {within the meaning of the Financial Coliaterai
Regulations) and apply it in or towards the discharge of the Secured Sums, whether such
Assets are held by the Security Agent or otherwise.

The value of any Financial Collateral appropriated under Clause 8.2 shall be:
{a) in the case of cash, its face value at the time of appropriation; and

(b in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation) by the Security
Agent by reference to a public index or other applicable generally recognised price
source or such ofher process as the Security Agent may seiect, inciuding &
valuation carried out by an independent firm of accountants or valuers appointed
by the Security Agent;

as converted, where necessary, info steriing at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent.

The Security Agent will account to the New Chargor for any amount by which the value of
the appropriated Assels exceeds the Secured Sums and the New Chargor shall remain

LIBO1/ROBINSOC/BB05200.4 Hogan Lovells
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liable to the Security Agent for any amount by which the value of the appropriated Assets
is iess than the Secured Sums.

The New Chargor agress the method of valuing Financial Collateral under Clause 6.3 is
commearcially reasonable.

APPLICATION TO THE LAND REGISTRY
The New Chargor

(&) in relation to each register of title of any present and future Land of the New
Chargor which is charged to the Security Agent under this Deed, consents o the
Security Agent (or its sclicitors) at any time submitting to the Land Registry.

(i) a form AP1 (application to change the register) in respect of the security
created by this Deed;

i) a form AN1 (application fo enter an agreed notice) in respect of the
security created by this Deed;

(iii) a form RX1 (application to register a restriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is fo be registered without a written consent signed by the proprietor
for the time being of the charge dated [dafe] in favour of [Chargee]
referred to on the charges register or their conveyancer.”, and

{iv) a form CH2 (application to enter an abligation o make further advances);
and

{b} covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales muorigaged by
Clause 3.2 (Fixed security) at its own expense, immediately following its execution
of this Desd.

POWER OF ATTORNEY

Appointment of attorney.  The New Chargor, by way of security and o more fully secure
the performance of its obligations under this Deed, hereby irrevocably appoinis the
Security Agent {(whether or not a Receiver or administrator has been appointed) and any
Receiver separately, to be its attorney (with full power to appoint substitutes and fo
delegate) with power in its name and on its behalf, and as its act and deed or otharwise
to:

{a) do anything which the New Chargor is obliged to do {but after request by the
Security Agent has not done) in accordance with this Deed, including to execute
and deliver and otherwise perfact any agreement, assurance, deed, instrument or
document;

{b) give any instruction under the rules and practices of a Relevant System; and

(] enable the Security Agent or any such Receiver to exercise (or to delegate) all or
any of the rights conferred on it by this Deed or by statute in relation fo this Deed
or the Assets charged, or purporied to be charged, by it

LIBOUROBINSGC/HBG05200.4 Hogan Lovells
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Ratification

The New Chargor ratifies and confirms whatever any attorney does or purports to do
pursuant to its appointment under this Clause.

Sums recoverable

All sums expended by the Security Agent or any Receiver under this Clause shall be
recoverable from the New Chargor under Clause 24 {Costs, expenses and liabilitias) of
fhe Principal Deed.

MOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made
in the manner set out in Clause 34 (Notices) of the Principal Deed. The New Chargor's
address for service is set out in Schedule 2 {Notice Deatails).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and deliverad shail be an original, but all of which when taken together shall constitule a
single document.

GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatsoever out of or in
connection with this Deed shail be governed by, construed and take effect in accordance
with English law.

EnFORCEMENT
Jurisdiction

(@ The courts of England shall have exclusive jurisdiction to seftle any dispute or
matter of difference which may arise in any way whatsocever out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of any Finance Document of any Claim for set-off) or the legal
relationships established by this Deed (a "Dispute”), only where such Uispute is
the subject of proceedings commenced by the New Chargor,

{b) Where a Dispute is the subject of proceedings commenced by one or more
Reneficiaries, the Beneficiaries are entitied to bring such proceedings in any court
or courts of competent jurisdiction (including but not limited to the courts of
England). If any New Chargor raises a counter-claim in the context of
proceedings commencad by one or more of the Beneficiaries, that New Chargor
shall bring such counter-ciaim before the court seized of the Beneficiaries’ claim
and no other court.

{c} The commencament of legal proceedings in one or more jurisdictions shall not, to
the extent allowed by law, preclude the Beneficiaries from commencing legal
actions or proceedings in any other jurisdiction, whather concurrently or not.

{(d) To the extent allowed by law, the New Chargor irrevacably waives any objection i
may now or hereafter have on any grounds whatsoever to the taying of venue of

LIBO/ROBINSDC/BE05200.4 Hogan Lovells
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any legal proceeding, and any claim it may now or hereafter have that any such
iagal proceeding has been brought in an inappropriate or inconvenient forum.

13.2 ™ Service of process. Without prejudice to any other mode of service allowad under any
relevant iaw, the New Chargor:

{2) irevocably appoints [**"the Parent™] as its agent for service of process in
relation to any proceedings before the English courts in connection with this Deed;
and

&) agrees that failure by a process agent to nofify it of the process will not invalidate
the proceedings concermed.™”]

14, FINANCE DOCUMENT
This Deed is a Finance Document.

THis DEED OF ACCESSION AND CHARGE has been exscuted by the New Chargor and the Parent as
a deed and signed by the Security Agent and it has been delivered and shall take effect on the
date stated at the beginning of this document.

LIBOY/ROBINSOCAEE06200 4 Hogan Lovells
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SoHEDULE 1 T0 DEED OF ACCESSION

Registered land to be morigaged

Mame of Chargor/RegisteredDescription Title Number
Proprietor of Property

The address for service of the Security Agent in the case of registered land is Barclays Bank
PLC, 1 Churchill Place, Level 10, Canary Wharf, London, E14 SHP (Attention: Lee Smith}

Note: Incorporate here full details of all Land to be morigaged under Clause 3.2 {Fixed
security} and which is registered al the Land Registry {this may include leases with at
least 25 years left to run). Any titie numbers must be set out here.

LIRGUROBINSGC/EG05200.4 Hogan Lovalls



ScrEDULE 2 To DEED OF ACCESSION

[**Set out here the notice details for the New Chargor™

EXECUTION
The New Chargor

Exscuted as a Deed by [*insert name
of New Chargor*] (pursuant io &
resolution of ils Board of Directors)
acting by

Director

Director/Secratary

The Parent

Executed as a Deed by ["insert name
of Parent™*] {(pursuant to a resoiution
of its Board of Directors) acting by

Oirector

Director/Secretary

LIBOV/ROBINSOC/G6056200.4
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Naotice Details

St Mt e et
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THE SECURITY AGENT

Signed by )
for and on behalf of )
1 )

Authorised Signatory

Address details:

LIBO1/ROBINSOC/6805200.4 Hegan Lovells
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Hobbs Limited

® hobbs-clothes.co.uk
s hobbs-clothes.com
@ hobbs-ciothes.uk

® hobbs-fashion.com
® hobbs-shoes.co.uk
® hobbs-shoes.uk

s hobbs.be

® hobbs.ch

® hobbs.cn

® hobbs.co.uk

* hobbs.com

. hobbs.com.cn

® hobbs.as

® hobibs.eu

® hobbs.hk

® hobhs.ie

® hobbs. jp

® hobbs.london

® hobbs.ru

% hobbs. shop

# hobbs.tv

€ hobbs uk

M hobbscoliection.cn

@ hobbscollection.co.in
® hobbscollection.co.nz
o hobbscoliection.co.uk
® hobbscollection.com
e hobbscollection.de

a hobbsceollection.au

® hobbscollection fr

s hobbscollection.ie

“ hobbscollection. it

s hobbscollection. net
“ hobhscellection.ru

LIBO1/ROBINSOC/E805200.4
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Part C - Domains

hobbscoilection.uk
hobbsfashion.co.uk
hobbsfashion.com
hobhsfashion. uk
hobbsinvitation.asia
hebhsinvitation. be
hobbsinvitation biz
hobbsinvitation.co.uk
hobbsinvitation.com
hobbsinvitation.corm.ar
hobbsinvitation.com.br
hobbsinvitation.de
hobbsinvitation.eu
hobbsinvitation.info
hobbsinvitation.it
hobbsinvitation.mobi
hobbsinvitalion.net
hobbsinvitation.ni
hohbsinvitation.org
hebbsinvitation tv
hobbsinvitation. uk
hobbsladieswear.co.uk

hobbsladieswear uk

hobbslimitedadition. co.uk

hobbslimitededition.com

hobbslimitededition. uk
hobbslondon. asia
hobbslondon.be
hobbslondon.biz
hobbslondon.co.uk
hobbslondon.com
hobbslondon.com.ar
hobbslondon.com.br

hobbsiondon.de

Hogan Loveils
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@ hobbslondon.eu ® hobbsnw3.tv

® hobbslondon. fr " hobbsnw3.uk

e hobbslondon.info s hebbsoutlet asia

® hobbslondon.it ® hobbsoutlet.be

2 hobbsiondon. mobi ® hobbsoutlet biz

- hobbsiondon.net # hobbsoutiet.co.uk

» hobbsiondon.ni o habbsoutiet.com

# hobbslondon.org » hobbsoutiet.com.ar
s habbsiondon. v ® hobbsoutlet. com.br
@ hobbsiondan.uk e hobbsoutlet.de

* hobbsmaincollection.co.uk ® hobbsoutlet.eu

® hobbsmaincoliection.com s hobbsoutlet.info

® hobbsmaincollection.uk “ hobbsoutlet.it

hobbsnw3.asia
hobbsnw3d.be
hobbsnw3.biz
hobbsnwi.co.uk
hobbsnw3.com
habbsnw3.com.ar
hobhsnwd. com.br
hobbsnwd.de
hobbsrw3.info
hobbsnw3.it
hobbsnw3.mobi
hobbsnw3.net
hobbsnw3.ni
hobbsnw3.org

ILIBR/ROBINSOCHEE05200.4

hobbsoutlet mobi
hobbsoutlet net
habbsoutiet. i
hobbsoutiet.org
hobbsoutlet.tv
hobbsoutiet.uk
hobhsoutlets.co.uk
hobbsoutlets.com
hobbsoutlets.uk
hobbsshoes.co.uk
hobbsshoes.uk
hobbsstore co.uk
hobhsstore. uk

Hogan Lovells



Whistles Limnited

&

&

&

whistles.be
whistles.ch
whistles.clothing
whistles.co.nz
whistles.com
whistles. com.br
whistles.com. hk
whistles.com.ru
whisties.com.sg
whistles.dk
whistles.hk
whistles.ie
whistles.jp
whistles ke
whistles.london
whistles.net.cn
whisties. nl

whistles.se

LIBO1/ROBINSOC/B6805200 .4
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whistles.sg
whistleslondon.cn
whistleslondon.co.nz
whistlesiondon.co.uk
whistleslondan.com
whistleslondon.com.au
whistleslondon.com.cn
whistleslondon.com.hk
whistlesiondon.de
whistleslondon.fr
whistleslondon.hk
whistleslondon. jp
whistleslondon.net.cn
whistlesionden.us
whistlesuk.com

whistieslimitededition.co.uk

whistleslimitededition.com

whistles.co.uk

Hogan Lovells



Phase Eight (Fashion & Designs) Limited

» bridat8competition.com
@ bridebyphaseeight.co.uk
® bridebyphaseeight.com
e bridebyphaseeight.uk

s collectionBbeimond com
® collgction-eight.co.uk

® collection-sight com

® damselinadress.co.uk
& damselinadress.com

® dressdestination.co.uk
® pdcompetitions.com

s pSpersonalstyling.com
® phase-8.co.uk

. phase8fashion.co.uk

* phase-8-fashion.co.uk
e phase8fashion.com

® phase-B-fashion.com

o phasesfashion.uk

s phase-8-faghion.uk

® vhase-gsight ch

® chasegight.co

s phase-eight.co

" phase-eight.co.uk

# phase-eight.com

® phase-zight.eu

® phase-gight.fr

& phase-aight.info

» phase-gight.net

LIBD1/ROBINSOC/SB08200.4

phase-sight.org
chase-gight.se
phase-gight-carsers.com
phase-eight-clothing.co.uk
phasaeightclothing.com
phase-eight-clothing.com
phase-gight-ciothing.uk
phasesightdownton.com
phaseeightevents.com
phaseaightfashion.co.uk
phase-gight-fashion.co.uk
phaseeightfashion.com
phase-gight-fashion.com
phaseeightfashion.uk
phaseeighis.com
phasesightyou. com
studioB.london
studioBiondon.com
studioB-london.com
studic-eight.co.uk
studio-sight.com
studio-eight.net
tfg-brands.co.uk
ifg-brands.com
ifg-london.co.uk
tiglondon.com
tfg-london.com
yourdressdestination.com

Hogan Lovelis
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Hobbs Retailers IRL Limited
) hobbs.ie

Beijing Nancheng Jieyi Computer Graphic
Design
° hobbs.cn

s hobbs.com.cn

Ci0 Crowleys Dfk

# hobbs.eu

@ hobbscoliection.eu
= habbsinvitation.eu
® hobbslondon.eu

» habbsoutlet.eu

Privacy Protection Service Lid.

® hobbsinvitation.it
» hobbsiondon.it

e hobbsnw3.it

e hobbsoutiet.it

LIBO1/ROBINSQC/E505200 .4
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SCHEDULE §
Forms of Notice of Assigniment
Part 1

Form of Notice of Assignment of insurance Policies

To: [*insurer*]
*insurance broker”]
2020
Dear Sirs,
[IDENTIFY THE RELEVANT INSURANCE poLIcY{IES) (THE "POLICIES")]

\We refer to a Debenture (the "Debenture”) dated 2620 made between, inter alios,
Barclays Bank PLC (the "Security Agent") and ourseives. Terms defined in the Debenture are ©
have the same meanings in this letter. [In addition, the term "Existing Debenture” means the
debenture dated 16 January 2015, mede petween, amongst others, the Security Agent and
ourseives.]

We hereby give you nofice that we have charged to the Security Agent for the benefit of itself and
certain other banks and financial institutions {the "Beneficiaries") all our rights, title and interest
from time to time in respect of any sums payable to us pursuant © the Policies {inciuding the
nenefit of all claims arising and all money payable under them) as security for certain obligations
owed by us io the Beneficiaries under the Debenture |, subject to the Security created by us over
our rights, title and interest from time 1o time in respect of any sums payable to us pursuant to the
Policies in the Existing Debenture {(as notified to you in a notice dated [} [No rights, title or
interest in respect of the Policies or any sums payable under the Policies relating to any other
entity coverad by the Policies is assigned pursuant (o this notice, other than our rights to receive
proceeds under the Poticies.]’

Wa further notify you that;

1. you may continue o deal with us in relation to the Policies until you raceive written notice
to the contrary from the Secunity Agent stating that a Declared Defauit has occurred and
is continuing (a "Default MNotice");

2. you are authorised t© disclose information in relation to the Folicies to the Security Agent
on reguest; and

3 the provisions of this notice may only be revoked with the written consent of the Security
Agent.

Please sign and returmn the enclosed copy of this notice to the Security Agent (with a copy 10 us)
by way of confirmation that:

! Pivarding to be included whese the relevant Policies have been taken oul further up the group sructure, in respect of
enfitios that are not Chargors under this bebenture.]

LIBOT/ROBINRDCMBE05200.4 Hogan Lovells
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(d)
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you agree 10 act in accordance with the provisions of this notice;

you have not received notice that we have assigned our rights under the Policies
to a third party or created any other charge or interest (whether by way of security
or otherwise) in the Policies in favour of a third party [{other than in favour of the
Security Agent, including a notice dated [**] sent by [™name of Chargor™*]
pursuant to the Existing Debenture}};

following receipt of a Default Notice, you will hold fo the order of the Securily
Agent all monies to which we are entitied under the Policies and pay or release all
or any part of the monies o which we are entiled under the policies In sccordance
with the written instructions given to you by the Security Agent from time to ime;
and

following receipt of a Default Notice, you will comply with the terms of any writtan
notice or instructions in any way relating to or purporting to relate to the Policies,
the sums payabie thersunder or the debts representad thersby, which you receive
from the Security Agent from time {o time without referance to or further authority
from ourseives and without any enguiry by you as to the justification for or validity
of such notice or instruction.

The instructions and authorisations contained in this letter shail ramain in full force and effect until
we and the Security Agent together give you notice in writing revoking tham,

This letler and all non coniractual obligafions arising in any way whatscever out of or in
connection with this letler shall be governed by, construed and take effect in accordance with

Englizh law.

Please confirm your acknowledgement of this Notice by signing the acknowledgemeants set out at
the foot of the enclosed duplicate hereof and by retuming the same fo Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG {Ref FI/BP/PA/Q01BRE.063892) marked
o the attention of Bridget Polkinghorne and Cicely Robinson and to Barclays Bank PLC at 1
Churchill Place, Lavel 10, Canary Wharf, London E14 5HP marked for the allention of Lee Smith

lintentionally left blank]

LIBO/ROBINGOC/G605200.4 Hogan Lovelis
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Authorised Signatory
for and on behalf of

**Chargor(s) ™™

LIBO1/ROBINSOC/6605200.4 Hogan Lovells
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fon copy)

ACKNOWLEDGEMENT

To; Hogan Lovells International LLP
Atlantic Houss
London
EC1AZFG

Ref: F3/BP/PA/001BB.063892

To, Barclays Bank PLC
1 Churchill Place
Level 10
Canary Wharf
London
E14 5HP

For the attenticn of  Lee Smith

We, [ ** insurer / insurance broker *** | hereby acknowledge receipt of a notice of assignment
from [ ™* Chargor *** ] of which the attached is a copy (the "Notice of Assignment') and
confirm the matters set out in paragraphs (a) to (d) of the Notice of Assignment.

Far and on behalf of

[ *** Insurer / Insurance broker *** ]

Dated:

LIBOV/ROBINSOCHEG05200.4 Hogan Lovells
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Fart 2

Form of Notice of Assignment of Mandatory Prepayment Account

To: [*** Insert name and address of Account Bank ™|

For the attention of, [™*]

Diear Sirs

=] 2020

DEBENTURE DATED [**] 2020 (THE "DEBENTURE'} BETWEEN (1)} [™"] AND CERTAIN OF ITS
SUBSIDIARIES {THE "CHARGORS'} anD {2} [™*] (THE "SECURITY AGENT'} AS TRUSTEE FOR THE
BENEFICIARIES {AS DEFINED IN THE DESENTURE)

1. Terms

defined in the Debeniure are to have the same meanings as in this lstier. [In

addition, "Existing Debenture” means a dsbenture dated 16 January 2015 between,
amongst others, the Security Agent and ourselves.]

1. This letter constitutes notice to you that, under the Debenture, [subject to the Security
created by us pursuant to the Existing Debenture {as notified to you in a notice dated
[***11,] we have:

{a}

charged the account set out below (the "Account”) to the Security Agent by way
of fixed charge and charged all our interests and rights (if any) in or to any money
at any time standing to the credit of such account o the Security Agent by way of
fixed chargs; and

{b) assigned to the Security Agent our rights to require you to repay to us any
deposii(s) standing now or hereafter to the credit of the Account and to pay
inferest on such deposit{s) back lo us,

Account Sort Account Currency Bank
Code Mumber Mame
Mandalory **] [l Sterling g
Prepayment
Agcount

We hereby irmevocably and unconditionally instruct and authorise you {notwithstanding

any previous instructions which we may have given you to the contrary).

(a)

to disclose to the Security Agent, without any reference to or further authority from
us and without any enquiry by you as to the justification for such disclosure, such
information relating to the Account and the amount from time to time standing to
its credit as the Security Agent may, at any time and from time to time, request
you o disclose to it;

at any time and from time to time upon receipt by you of instructions in writing
from the Security Agent, to pay or release to the Security Agent all or any of the
monay standing to the credit of the Account and generally to act in accordance

LiBO1/ROBINSOCGE05200.4 Hogan Lovells
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with such instructions in relation to the Account, without any reference to or further
authority from us and without any enquiry by you as fo the justification for such
instructions or their validity,

{c) at any time and from time to time upon receipt by you of instructions in writing
from the Security Agent, to comply with the terms of those written instructions in
any way relating or purporting to reiate to the Account without any reference to or
further authority from us and without any enquiry by you as to the justification for
such notice, statement or instructions or its or their validity;

{cd) not 1o act upon our instructions with regard to the Account uniess the Security
Agent confirms those instructions to you in writing, and

(&) to hold all sums from time to time standing to the credit of the Account to the order
of the Security Agent.

3. We are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent.

4, The instructions and authorisations which are contained in this letter shall remain in full
force and effect until we and the Security Agent together give you notice in writing
revoking them.

L} This letter and all non-contractual obligations arising in any way out of or in connection
with this letter shall be governed by and construed and take effect in accordance with
English law.

6. Please will you acknowledge receipt of this letter and confirm your acceptance of the

instructions and authorisations contained in it by sending a letter addressed to us and to
the Security Agent in the form attached to this letter.

Yours faithfully

For and on behalf of

I***]

LIBOU/ROBINSOC/E605200.4 Hogan Lovells
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Ton copv]
[***OnN THE HEADED NOTEPAPER OF THE ACCOUNT BaniK*™*]
ACKNOWLEDGEMENT
To P

For the attention of:  [***]

Co Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Rel.  FIBPPA/MO01BBIOG3BE2

Dear Sirs
Mandatory Prepayment Account (the "Account")

We hereby acknowiedge receipt of a letter (a copy of which is attached) dated [***] 2020 (the
"Notice") addressed to us by ["] {the "Chargor"). We confirm that we hold the Account.

We hereby agree with the Security Agent for itsell and on behalf of the Beneficiaries that we:

1. accept the instructions contained in the Notice and undertake to act in accordance and
comply with the Notice;

2. have not as at the date of this letter received nolice of the interest of any third parly in the
Account [other than in favour of the Security Agent, including a notice dated [***] sent by
*rname of Chargor***] pursuant to the Existing Debentura];

3, have not on or hefore this date claimed or exercised nor will claim or exercise without
your prior written consent any security interest, set-off counterclaim or other rights in
respect of the Account or funds in them or debis reprasented by them;

4, shall not accept from the Chargor any further instructions received by us in respect of the
Account without having received your written confirmation of such instructions;

5. shall pay all moneys received by us for the account of the Account to {and only o) the
credit of the Account in the name of the Chargor unless vou otherwise agree in writing;
and

g shall not permit any amount {o be withdrawn from the Accounts without your prior written
consent.

The expressions definad or incorporated by refarence in the Notice shall, unless the context
otherwise require, have the same meanings in this leter,

This letter and ail non-contractual obligations arising in any way out of or in connaction with this
letter shali be governad by and consfrued and take effect in accordance with English law.
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Yours faithfully

[*** Account Bank "]
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EXECUTION PAGE
THE CHARGORS
Executed as a Deed by TFG Brands H
{London) Lim#ed acting by a director )

) .
Director

In the presence of:
Name of witness:  MargatitdSdlankova

Address: - Adslaide Housa, London Bridge, London EGAR 9HA

Ocoupation:

Executed as a Dead by Dress Holdeo 4 )

Limited acting by a diractor )
)

Director

In the presence of;

Name of witheas: garita Adankova

Address,  Adelaide House, London Bridge, London EC4R S9HA

Dncupationf

LIBO1/ROBINSOC/A605200.4 Hogen Lovells




Executed as a Deed by Dress Holdeo
C Limited acting by a director

Director

In the pr'ese'nce of: :'

Name of withess; ' Margenite Adilnikova
Address:  Adelaide House, London Bridgs, Landon EG4R SHA

Occupation

Executed as a Dead by Poppy Holdco
Limited acting by a director

Director

In the presence'oﬁ

Name of witness:

Address;  Adelaide House, London Bridge, London EC4R SHA

Occupation: '

LIBQ1/ROBINSOC/6606200.4 Hogan Lovells




Executed as a Deed by Camercn Topco )
Limited acting by a director )

Director

tn the prese noe.of: |

Narne of withess:  Margarlt nkova

Address: Adelaide FHouse, London Bridge, London EC4R 9HA

Gocupation:  Assoclate

ExecUted as & Dead by Phase Eight )
{Fashlon & Deslighs} Limited acting by )

a director )
Director

Ih the presence of.

Name of witness: g
Address:  Adslalda House, Londan Bridgs, London EC4R gHA

Qccupation:

LIBG1/ROBINSOL/G605200.4 Hogan Lovells




Executed as a Deed by Phase Eight )
{Germany) Limited acting by a director )

)
Director

In the presence of: §

Name of withess:

Address: Adelalde Houss, London Bridge, London EG4R 9HA

Occupation:'

Executed as a Deed by Phase Eight )
{UAE) Limited acting by a director 3

)
Director

In the preséhce of

Name of witness:  Margarita Almkova

Address: Adelalde House, London Bridge, London ECAR 9HA

QOccupation:

LIB01/ROBINSQO/E606200.4
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Executed as a Deed by Phase Eight
(SE Asla) LTD acting by a director

Director

In the presence of
Name of witness:

Address: Adelalde House, London Bridge, Londan EC4R 9HA

Occupation:

Executed as a Deed by Whistles - . )
Limited acting by a director !

Director

In the presence of:
Name of withess, Margarita Altankova
Address; - Adelaide Houée. Londcn Bridge, London ECAR §HA

Occupation;

LIBG/ROBINSOCHB605200.4
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Executed as a Deed by Whisties
Holdings Limited acting hy a director

Director

In the presence of
Name of withess: Alova

Address: Adelaide House, London Bridge, London EC4R gHA

Qcoupatian:

Executed as a Deed by Whisties ).
Acquisitiona  Limited acting by a . )
director )
Diractor

In the presence of:

Name of witness:

Address: Adelatde House, London Bridga, London ECAR SHA

Oceupatiors:
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Exacuted as a Deed by Hobbs Fashion
Heldings Limited acting by a director

Director

In the presence o
Naime of withess: agarl:a ova
Address:  Adelaida Housa, Londion Bridge, London ECAR 9HA

Occupation

Executed as a Deed by Hobbs Limited } '

acting by a director }
}
Diracter

in the presence of

Name of witness:

Adtlress:  Adelaide House, London Bridge, Landon EC4R SHA

Oceupation;

LIBIH/ROBINSOC/B606200.4
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Executed as a Deed by Hobbs
Heldings Mo.2 Limited acting by a
dlrector

Diractor

[n the presence of; "

Name of witness:

Address; Adelaide Hause, London Bridge, London EC4R GHA

Coccupation:

Executed as a Deed hy Hobbs
Holdings No.d4 Limlted acting by a
directar

Director

In the presence of;
Nare of withess:  Margarita Algénkova

Address: Adelaide House, Londoﬁ Bridge, London EC4R 9HA

Occupatioh:
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Executed as a Deed by inhoco 2756
Limited acting by a directar

Director

In the presence of:
Name of witness:  Margarita Abafkova
Address:  Adalaide Holise, London Bridge, Landon EC4R 9HA

Occupation;
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THE SECURITY AGENT
Y EE SHITY

Signegby L€ S

for and on behalf of

Barciays Bank PLC

Authorised Sigriatory

Addrass detalls: Barglays Bank PLC
1 Churchill Place
Level 10
Canary Wharf
Landen
E14 5HRP

Fax;

Aftention: Lae Smith
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