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A fee is payable with this form You can use the WebFiling service to file this form online.
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last page
& What this form s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
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an instrument instrument Use form M
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D You must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record

ﬂ Company details l ) @WE For offcial use
Company number ,T |-1_ |T |—1— I—B— I—4_ ’2_ !T P = Filling In this form ~

Please complete in typescrpt or in
Company name in full | New Look Retailers Limited / bold black capitals
L}

| All fields are mandatory unless
specified or ndicated by

E Charge creation date

Charge creation date |T ’? W E‘ l? FO_ FE— /

E Names of persons, security agents or trustees entitled to the charge '
Please show the names of each of the persons, security agents or trustees '
entitled to the charge

Name Deutsche Bank AG, London Branch {and its suc¢cessors

\/l in title and permitted transferees)

Name |

|
Name |
|
Name I
|

If there are more than four names, please supply any four of these names then
tick the statement below

(1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

Not applicable

Continuation page
Please use a continuation page If
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible (or 1n Scotiand) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes
1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
[v] No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
fick the approprate box

[v1 Yes
] No
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Particulars of a charge

E Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which1s the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MRO6)

u Signature

| Please sign the form here

Signature Signature
/ X Linklaters tCP X

This form must be signed by a person with an nterest in the charge
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Particutars of a charge

mresenter information

nTmportant information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

|m““““ Jilian Chieng

‘ Company name
Linklaters LLP

-

|“"“'95s One Silk Stﬁeet
_Hy

| cop v

| * “Ondp,
N Cours
gy

|“““m London

ContyRegur 1 sndon

= e[ [elFle

|°°““WUK

| 0X 10 LONDON/CITY

Tdephons 92 7456 2000

Certificate

We will send your certificate to the presenler's address
If given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with informatton missing.

Please make sure you have remembered the
following:

] The company name and number match the
information held on the public Register

[ You have included a certifted copy of the

instrument with this form

[] You have entered the date on which the charge
was created

[1 You have shown the names of persons entitled to
the charge

[J You have ticked any appropniate boxes in Sections
3,5,6,748

[1 You have given a description in Section 4, if
appropnate

[] You have signed the form

(] You have enclosed the correct fee

[ ] Please do not send the onginal nstrument, it must
be a certified copy

Please note that ali information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland:

The Registrar of Companies, Companigs House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered tn Northern Ireland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov Uk or
emall enquines &companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1618428
Charge code: 0161 8428 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th May 2013 and created by NEW LOOK RETAILERS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd May 2013.

Given at Companies House, Cardiff on 28th May 2013

Companies H THE OFFICIAL SEAL OF THE
P s House REGISTRAR OF COMPANIES
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THIS CHARGE is dated |Yf May 2013 and made between

(1) NEW LOOK RETAILERS LIMITED, a company incorporated n England and Wales with
registered number 1618428 and having its registered office at New Lock House, Mercery Road,
Weymouth, Dorset, DT3 5HJ, UK (the Chargor), and

{2) DEUTSCHE BANK AG, LONDON BRANCH, as secunty agent for and on behalf of the
Secured Parties on the terms and conditions set out In the Intercreditor Agreement {the
Secunity Agent which expression shall include any person for the time being appointed as
securty agent or as an additional security agent for the purpose of and in accordance with the
Intercreditor Agreement})

RECITALE

A The Chargor has agreed to enter into this Charge for the purpose of securing payment by the Chargor
of the Secured Oblhgations

B The terms and conditicns of thts Charge are acceptable to the Security Agent

C It has been agreed between the Chargor and the Security Agent that the Secured Obligations now
owing or which shall become owng shall be secured by this Charge

1 INTERPRETATION

11 Definitions

In this Charge, the following terms shall, unless the context otherwise requires, have the following
meanings

Act means the Land and, Conveyancing Law Reform Act 2009,

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general
business in London and Dublin,

Charged Property means all the assets and undertaking of the Chargor which from time to time are
the subject of the Security created or expressed fo be created in favour of the Security Agent by or
pursuant to this Charge,

Collateral Rights mean all nghts, powers and remedies of the Secunty Agent provided by or pursuant
to this Charge or by law,

Companles Acts means the Companies Acts 1863 to 2012,

Company means New Look Retailers (Irefand) Limited, a himited hiabdity company ncorporated in
ireland with registered number 374892 and having its registered office at 3 Burlington Road, Dublin 4,
Iretand,

Dispute means any sutt, action, proceedings and/or any dispute or difference which may arise out of or
in connection with or which may relate in any way to the Secured Debt Documents (Including but not
hmited to any suit, action, proceedings, dispute or difference relating to the formation, mterpretation or
performance of this Charge or any dispute or difference which may anse out of or in connection with or
which may relate in any way to any non-contractual obligations of any nature (including those to which
Regulation (EC) No 864/2007 applies) between the parties or any of them and Disputes shall be
construed accordingly,

Enforcement Event means

{a) a Senmor Faciities Acceleration Event and/or a Senior Notes Acceleration Event,
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{b) to the extent that the Parent has, 1n a wniten notice to the Security Agent {delivered prior to the
oceurrence of an Enforcement Event), expressly specified a Permitted Senior Financing
Agresment as a Secured Debt Document for the purposes of this Charge, a Permitted Senior
Financing Acceleration Event in respect of that Permitted Senior Financing Agreement, as
applicable,

(c) to the extent that the Parent has, in a written notice to the Security Agent (delivered prior 1o the
occurrence of an Enforcement Event), expressly specified a Senior Finco Notes Indenture as a
Secured Debt Document for the purposes of this Charge, a Sentor Finco Notes Acceleration
Event in respect of that Senior Finco Notes indenture,

{d) {o the extent that the Parent has, in a writen notice to the Security Agent (delivered prior to the
accurrence of an Enforcement Event), expressly specified a Permitted Finco Financing
Agraement as a Secured Debt Document for the purposes of this Charge, a Perrnitied Finco
Financing Acceleration Event in respect of that Permitted Finco Financing Agreement, and

(e} the occurrence of the "Acceleration Date" under and as defined in the New PIK Facility
Agreement

Examiner means an examiner appointed under the Companies {Amendment) Act 1990,

Holdco Shares means any shares directly held by New Look Finance Limited i any member of the
Group,

Intercreditor Agresment means the intercreditor agreement dated on or about the date of this
Debenture. between, amongst others, the Secunty Agent, New Lock Finance Limited as Parent and
financial nstitutions listed theren as Onginal Lenders,

Investments means
(a) the shares or equivalent ownership interests specified m Schedule 2, and
(b) all warrants, options and other nghts to subscnbe or acquire the investments described n (a),

i each case whether held directly by or to the order of the Chargor (now or n the future owned by 1t or
(to the extent of its interest) in which or the future it has an interest) or by any agent, nominee,
fiduciary or clearance system on its behalf and all Related Rights (including all nghts against any such
agent, nominee, fiduciary or clearance systemy,

New PIK Facility Agreement means the loan agreement dated on or about the date of this Charge
between, among others, the Parent, New Look Finance || PLC as borrower, Goldman Sachs
Intemational and J P Morgan Limited as arangers, the Onginal Lenders (as defined theremn), Goldman
Sachs Lending Partners LLC as Administrative Agent and the Security Agent

Parent means New Look Finance Limited, a imited lrability company mcorporated m England and
Wales with registered number 8462233,

Parties mean a party fo s Charge,

Proceedings means suils, actions or proceedings ansing out of or in connection with or relating in any
way to all or any of the Secured Debt Documents or any dispute arising out of any non-contractual
obligations of any nature (including those to which Regulation (EC) No 864/2007 applies) ansing
between the parties or any of them (including but not hmited to any suits, actions or proceedings
relating to the formation, interpretation or performance of all or any of the Secured Debt Doguments),

Recelver means any receiver and/or receiver and manager appointed by the Security Agent (whether
pursuant to this Charge or otherwise} in respect of the Chargor or over all or any part of the Charged

Property,

Related Rlghts means, in relation to any asset

M-15512738-15 3




(a)
{b)
©

{d)

the proceeds of sale of any part of that asset,
all nghts under any licence, agreement for sale or agreement for lease in respect of that asset,

all nghts, powers, tlneneﬁts, claims, contracts, warranties, remedies, secunty, guarantees,
indemnities or covenants for titte in respect of that asset, and

any monies and proceeds paid or payable n respect of that asset,
!

Secured dbllgations means, in relation to the Chargor

(@)

(b)

all obligations (whether present ar future, actual or contingent, whether owed jomtly,
severally or in any other capactty whatsoever and whether originally incurred by the
Chargor or some other person) which the Chargor may at any time owe to the
Secunty Agent, any Receiver or Delegate, any Agent {other than any Semor Finco
Notes Trustee or any Creditor Representative), any Senior Arranger (other than any
Permitted Semor Financing Arranger and any Permitted Finco Financing Arranger),
any Senior Secured Creditor (other than any Permitted Senior Financing Creditor) or
any Operating Facility Lender arsing out of, under or in connection with each and any
of the Secured Debt Documents as well as any obligations ansing out of, under or in
connection with any guarantee given by the Chargor under the Secured Debt
Documents; and

(

—

|

fll) all obligations (whether present or future, actugl or contingent, whether owed jointly,
severally or in any other capacity whatsoever and whether oniginally incurred by the
Charger or some other person) which the Chargor may at any tme owe to the
Finance Partes (as defined in the New PIK Facility Agreement) ansing out of, under
or In connection with each and any of the Finance Documents (as defined in the New
PIK F:ecmty Agreement) as well as any obligations ansing out of, under or In
connection with any guarantee given by the Chargor under the Finance Documents

: (as defined n the New PIK Facility Agreement) and, for the avoidance of doubt, this
paragraph (i) applies notwithstanding the exclusions tn paragraph () above, and

i obligations, (whether present or future, actual or contingent, whether owed jontly, severally
‘or in any other capacity whatsoever and whether onginally mcurred by the Chargor or some
other person) iovhnch the Chargor may at any time owe to any other Secured Party ((in each
case) which tpe Parent and the Chargor has, m a wrtten notice to the Secunty Agent
(delivered prior to the occurrence of an Enforcement Event), expressly specified as being a
Secured Party: for the pusposes of this Charge) arising out of, under or in connection with each
and any Secured Debt Document ((in each case) which the Parent and the Chargor has, In a
[wntten noticelto the Secunty Agent (delivered prior to the occurrence of an Enforcement
'Event), expressly specified as being a Secured Debt Document for the purposes of this
'Charge) as well as any obligations ansing out of, under or in connection with any guarantee
| given by the Chargor to that Secured Party under such Secured Debt Document or, as the
| case may be, Secured Debt Documents,

prowded that the Secunty constituted by this Charge shall not extend to or include any tiability or sum

which would, but for this proviso, cause such Securty to be unlawful or prohibited by any applicable

law

Secured Party has the: meaaning given to that term in the Intercreditor Agreement,

Security means the sécunty constituted or intended to be constituted by this Charge,

|
Security Interest mealns any morigage, charge (fixed or floating), pledge, lien, assignment,
|
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|
hypothecattan, retention ofjtitle, flawed asset agreement, preferential night, trust aangement or any

i

secunty interest whatsoever or any other agreement or arrangement having the effect of conferring

securty, a prionty of payment or a disposition contrary to the prowisions of this Charge, howsoever

created or ansing, !

Secunty Jurisdiction hasg the meaning given to that term in the Senior Facilittes Agreement and/or the
New PIK Facility Agreement (as:applicable}, and

Senior Facifities Agraen'!ent means the revolving credit facility agreement dated on or about the date

of this Debenture and mac:ie between New Look Finance Limited as Parent, the Senior Lenders,
Deutsche Bank AG, London Branch as Faciity Agent and Security Agent and others

12 Construction

In fus Charge

121 terms defined ||In or whose interpretation or construction 1s provided for in the ntercreditor
Agreement (including by way of reference to terms defined in or whose interpretation or
construction 1s|provided for in any other Secured Debt Document) shall have the same
meaning whenl used;m this Charge unless separalely defined or interpreted in this Charge,

122 any reference 1'co the "Security Agent”, the "Chargor” or the *Secured Parties" shall be
ponstrued so as to include tts or thewr (and any subsequent) successors and any permutied
transferess in accordance with their respective interests,

123 references n t'h1s Charge to any Clause or Schedule shall be to a clause or schedule
contaned in this Charge, and

124 a reference to this Charge, the other Secured Debt Documents or any other agreement s a
reference to that document or agreement as amended or novated (however fundamentally}
iand includes lany Increase In, extension or substitution of or change to any facility made
lavatiable under any such document or agreement

13 Perrmttet:l Transactionls

The terms of this Charge shall not operate or be construed so as to prohibit or restrict any transaction,
matter or bther step not[prohlbded by the Debt Financing Agreements and the Secunty Agent shall
promptly enter into such documentation and/or take such other action as 1s required by the Chargor
{acting reasonably) In o,'rder to facihtate any such transaction, matter ar other step, including by way of
executing any confirmation, consent to dealing, release or other similar or equivalent document,
prowvided that any costs{and expenses incurred by the Secunty Agent entering into such documentation
and/or taking such other action at the request of the Chargor pursuant to this Clause 1 3 shall be for the
account of the Chargc:r,l subject to Clause 20 (Costs and Expenses) of the Senior Facilbes Agreement
or the equivalent provision of.any other Debl Financing Agreement

|

14  Obligations secured by this Gharge

1
By entering into or, aslthe case may be, acceding to this Charge, the Chargor expressly confirms and
agrees that i
i

141 the Secunty clreated or intended to be created by it under or evidenced by this Charge 1s
intended as se'rcurlty for the payment and discharge of all of its Secured Obligations and without
any need or requirement for any amendment or supplement to this Charge at any time after the
date of this Crfzarge {or, as the case may be, the date upon which the Charger accedes to this
Charge) notwithstanding any change i or to the Secured Obligations from hme to time after
such date,

142 s Secured OllJIsgatlons are intended to extend to and to cover (without limitation)

I
(a) all its obligatons (whether present or future, actual or contmgent, whether owed jointly,
|

!
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143

severally or in any other capacity whatsoever and whether onginally mcurred by the
Chargor or somae other person) ansing from tme to time under any Secured Debt
Documents and/or owing to any Secured Party (in each case) falling within the
defintion of Secured Obligations from time to time (whether or not the Chargor or, as
the case may be, such other person Is party to such Secured Debt Document as at the
date of this Charge {(or, as the case may be, the date upon which the Chargor accedes
to this Charge) or becomes party to such Secured Debt Document at any time
thereafter and notwithstanding that any such obligations are not identfied and/or the
terms of those obligations not recorded as at the date of this Charge (or. as the case
may be, as at the date upon which the Chargor accedes to this Charge) (including,
without limitation, as a resuit of the fact of such Secured Debt Document not then
existing) and notwithstanding that those obligations may differ fundamentally from all or
any of, may be more onerous to the Chargor than all or any of, may be or give nse 1o
new and/or additional obligations upon the Chargor over and above all or any of the
then obhgations of the Chargor and notwithstanding that such obligations may increase
the likelthood that the Secunty created or intended to be created under or evidenced by
this Charge will be enforced), and

(b} any mcrease in, extension or substitution of or change to any of its obligations referred
to in paragraph {(a) above (however fundamentally} (including, without hmitation, by way
of any amendment {however fundamental), novation, termnation, replacement,
supplement of the Intercreditor Agreement and/or any other Secured Debt Document
or, as the case may be, Secured Debt Documents or the designation (whether or not
such designaticn 1s made by the Chargor, the Parent or any other Debtor) of a
decument or documents as a Secured Debt Document or, as the case may be, Secured
Debt Documents falling within the definition of Secured Obligations or of a credttor or
other person as a Secured Party faling withn the definition of Secured Obligations and
whether or not such document, creditor or person 1s or such documents are designated
directly as a Secured Debt Document or, as the case may be, Secured Debt
Documents or, as applicable, a Secured Party or are designated indirectly by way of
being designated as a document or documents of a type or class which type or class
falls within the then current definition of Secured Debt Documents in the Intercreditor
Agreement or, as applicable, by way of being designated as a creditor or person of a
type or class which type or class falis within the then current definition of Secured Party
in the Intercreditor Agreement and whether or not any such designation is made
pursuant to the Intercreditor Agreement or pursuant to any other Secured Debt
Document (including any of any such type or class)), and

the Secunty created or intended to be created under or evidenced by this Charge 1s intended
as secunty for the payment and discharge of its Secured Obligations notwithstanding any
change of the Security Agent and/or any change of the Secured Parties from time to time
(including, without limitation, a change to all or substantally all of the Secured Parties) and/or
any amendment (however fundamental), novation, termination, replacement, supplement of the
Intercreditor Agreement (including, without hmitation, the terms upon which the Secunty Agent
holds the Securnty created or intended to be created under or evidenced by this Charge) and/or
any cther Secured Debt Document

2, PAYMENT PROVISIONS

21 Covenant to Pay

The Chargor hereby covenants in favour of the Security Agent {(as Secunty Agent for itseif and on
behalf of the Secured Parties) that it shall on demand by the Security Agent discharge each of the
Secured Obligations on their due date in accordance with their respective temms (or, If they do not
specify a time for payment, immediately on demand by the Security Agent)

3. CHARGING PROVISIONS

31 Fixed Charge

The Chargor, as beneficial owner for the purpose of secunng the payment and discharge in full of the
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32

33

Secured Obligations hereby absolutely, irrevocably and unconditionally CHARGES as a first fixed
charge In favour of the Secunty Agent (as Secunty Agent for itself and on behalf of the Secured Parties)
as a continuing secunty, all of its nghts, title and interest whatsoever, present and future, actual and
contingent, in and to the Investments together with all Related Rights

Excluded Assets

Unless otherwise expressly agreed n writing between the Chargor and the Security Agent after the
date on which it becomes a party to this Charge, there shali be exciuded from the Security creafed by
this Clause 3 from the other provisions of this Charge and from the operation of any further assurance
pravisions contained in the Secured Debt Documents

321 any asset or undertaking (other than any Holdeo Shares) which the Chargor 1s at any time
prohibited from creating Secunty on or over by reason of any contract, hcence, lease,
mnstrument or other arrangement with a third party (including any asset or undertaking which
the Chargor 1s precluded from creating Security on or over without the prior consent of a third

party),

322 any asset or undertaking (other than any Holdco Shares) which, if subject to any such
Securnity or the provisions of this Charge, would give a third party the night to terminate or
otherwise amend any nghts, benefits and/or obligations of the Chargor in respect of that
asset or undertaking or require the Chargor to take any achon matenally adverse to the
interests of the Group or any member thereof, and

323
(a) any asset or undertaking sttuated outside Ireland to the extent that any such
Secunty would be unlawful under the laws of the junsdictton in which such
asset or undertaking 1s situated (or would present a material nisk of hatiity for
any director or officer of the Chargor or give nse to a material risk of breach of
fiduciary or statutory duty by any such director or officer, n each case as
determined by the Chargor, acting reasonably), or

(b} sifuated outside a Secunty Junsdiction, and
324 any Investment in a joint venture (or other minonty interest investment}

If at any time the Chargor notifies the Secunty Agent that an asset (other than any Holdco Shares)
being subject to the Secunty created by this Clause 3 or any other provision of this Charge has a
material adverse effect on the ability of the retevant member of the Group to conduct its operations and
business as otherwise permitted by the Debt Financing Agresments, the Secunty Agent shall promptly
enter into such documentation as 1s required by the Chargor in order to release that asset from the
Secunty created by this Clause 3 and the other provisions of this Charge, provided that any costs and
expenses ncurred by the Secunty Agent entering mto such documentation at the request of the
Chargor pursuant to this Clause 3 2 shall be for the account of the Chargor (subject to Clause 20
{Costs and Expenses) of the Senior Facithes Agreement or the equivalent provision of any other Debt
Financing Agreement) The Secunty Agent 15 entitled to rely absolutely and without any further
mvestigation on any such natification from the Chargor

Negative Pledge

331 The Chargor shall netther create nor permit to subsist any Secunty over any Charged Property
other than any Security which 1s not expressly prohibited by the Debt Financing Agreements

CONTINUING SECURITY

Continuing security

411 The Secunty Is a continuing secunty and will extend to the ultimate balance of the Secured

Obhgations until released of discharged by the Secunty Agent in accordance with the terms of
this Charge
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412 The Secunty will not be constdered satisfied or discharged by any intarmediate repayment or
satisfaction of all or any part of the Secured Obligations

413 Ifupon final repayment and satisfaction of the Secured Obligations there shall exist any night on
the part of the Chargor or any other person to draw funds or otherwise which, if exercised,
would or might cause the Chargor to become actually or contingently Iable to the Secunty
Agent, whether as principal deblor or as surety for another person, then the Secunty Agent will
be entitied to retain the Secunty and all nghts, remedies and powers conferred by this Charge
and the Charged Property for so long as shall or might be necessary to secure the discharge of
such actua! or contingent habilty

414 The Chargor shall remain liable to perform all the obligations assumed by 1t in relation to the
Investments and the Secunty Agent shall be under no obligation of any kind whatsoever in
respect thereof or be under any tabilty whatsoever in the event of any fallure by the Chargor to
perform its obligations in respect thereof

415 Upon the Securtty Agent being satisfied that the Secured QObhigations have heen unconditionally
and imevocably paid and discharged in full, and following a written request therefor from the
Chargor, the Secunty Agent will release the secunty constituted by this Charge

Additional security

This Charge is in addition to, without prejudice to, and shall not merge with, any other nght, remedy,
guarantee or Secunty Interest which the Security Agent may at any time hold for any of the Secured
Obligations

Right to enforce

This Charge may be enforced against the Chargor without the Security Agent first having recourse to
any cther nght, remedy, guarantee or Secunty Interest held by or available to 1t, rrespective of any taw
or any proviston of this Charge to the contrary

FINANCIAL COLLATERAL DIRECTIVE

To the extent that any of the Investments and Related Rights constiute “financial collateral” and this
Charge and the obligations of the Chargor or the Security Ageni hereunder constitute a "secunty
financial collaterat arrangement" (in each case for the purpose of and as defined In the European
Communities (Financial Collateral Amangements) Regutations 2010 (S | No 826 of 2010) {as amended
by European Communities (Financial Collateral Arangements (Amendment) (No 2) Regulations 2011
{S1 No 318 of 2011}))) (the Regulations)) the Security Agent shall, at any time after the cccurrence of
an Enforcement Event, have the right to appropnate all or any part of such financial collateral in or
towards discharge of the Secured Obligations

For this purpose, the parties agree that the value of such financial collateral so appropnated shall be
the market pnce of the Investments determined by the Secunty Agent by such process as the Securiy
Agent may select including independent valuation The Parties further agree that the method of
valuation provided for in this Charge shall constitute a commercially reasonable method of valuation for
the purposes of the Regulations

INVESTMENTS

Shares: Before an Enforcement Event

Prior to the occurrence of an Enforcement Event which s continuing the Chargor shall be permitted to
611 retam and use ail dvidends, interest and other monies arsing from any Investments,

612 exercise (or refran from exercising) all voting nghts in relation to any Investments provided that

the Chargor shall not exercise such voting nghts in any manner which {other than pursuant to a
step or matter permitted under the Debt Financing Agreements) adversely affects the validity or
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63

71

72

enforceability of the Secunty or causes an Event of Default to occur;, and

613 deal with, and exercise {or refrain from exercising) any other powers and nghts relating to, the
Investments in any other manner whatsoever to the extent not prohibited by the Debt Financing

Agreements
Shares: After an Enforcement Event

The Secunty Agent may, at is discretion, and shall If so instructed in accordance with the terms of the
intercreditor Agreement, following the occurrence of an Enforcement Event which 1s continuing (in the
name of the Chargor or otherwise and without any further consent or authornty from the Chargor)

621 exercise (or refrain from exercising) any voting nights in respect of any Investments,

822 apply alt dveidends, interest and other monies ansing from any Investments in accordance with
Clause 9 (Application of Proceeds),

623 transfer any Investments into the name of such nominee(s) of the Securty Agent as it shall
require, and

624 exercise (or refrain from exercising) the powers and nghts conferred on or exercisable by the
lega! or beneficial owner of any Investments,

\n such manner and on such terms as the Securty Agent may think fit, and the proceeds of any such
action shall form part of the Charged Property

investments: Delivery of Documents of Title

Following the cccurrence of an Enforcement Event which 15 continuing, the Chargor shall promptiy on
the request of the Secunty Agent (and in any event within 10 Business Days of request), deliver (or
procure delivery) to the Secunty Agent, and the Secunty Agent shall be entitled to retain, all of the
investments and any certificates and other documents of title representing the Investments (if any) to
which the Chargor (or its nominee(s)} is or becomes entitied together with any other documant which
the Secunty Agent may reasonably request (in such form and executed as the Security Agent may
reasonably require) with a view to perfecting or improving its security over the Investmenis or to
registenng any investment in its name or the name of any nominee(s)

ENFORCEMENT OF SECURITY
When enforceable

711 The Secunty shall become enforceable iImmediately following the occurrence of an
Enforcement Event which 1s continuing and the Secured Obligations will be deemed to have

become due and payable

712 After the Securty has become enforceable, the Security Agent may n its absolute discretion
without notice to the Chargor enforce all or any part of the Secunty in such a manner as It sees

fit

Statutory powers

721 Atany tme after the secunty constituted by this Charge has become enforceable (in
accordance with this Clause 7 (Enforcement of Security)

(1) the statutory power of sale conferred by section 100 (Power of safe) of the Act free
from restnchons contained in section 100(1}, {2), (3) and (4) and without the
requirement to serve notice (as specified in the final prowiso to section 100(1)) or to
obtamn the consent of the Chargor or an order for possession under section 97 or 98 of

the Act, and

(2) the Incidental powers of sale conferred by section 102 (Incidental powers)
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722

723

will mmediately anise and be exercisable by the Security Agent and/or any Recewer The
provisions of section 36(1)(c) of the Act shall not apply to this Charge

The Secunty Agent and each Receiver is entitled to all the nghts, powers, privileges and
immunities conferred by the Act

All of the powers, authorities and discretions which are conferred by this Charge upon a
Receiver (either expressly or impledly) may be exercised after the security constituted by this
Charge become enforceable by the Security Agent in relation fo all or any part of the Charged
Property both before and after the appointment of a Receiver

73 Mortgagee in Possession

731

732

In addition to the statutory powers incidental to the estate or interest of mortgagees contained
in the Act as more particularly detailed in Clause 7 2 (Statutory powers) and at any time after
the Secunty has become enforceable, the Security Agent may, without further notice or
demand and without the need to obtain the consent of the Chargor or obtain an order for
pessession under section 97 (Taking possession) of the Act, enter into possession of the
Charged Property

Netther the Secunty Agent nor any Recewver will be obliged to take any steps to seli or lease
the Charged Property (or any part therecf) and the provisions of saction 99 (Mortgagee m
possassion) and section 101 (Applications under sectrons 97 and 100) of the Act shall not apply
to this Charge

74  No fiability

741

742

Save as provided for it section 103 (1) (Obhgations on sefing) of the Act, neither the Security
Agent nor any Receiver will be liable for any loss or damages which anses out of the exercise
or the attempted or purported exercise of, or the failure to exercise any of, its or hus respective
powers (unless such loss or damage is caused by its or his gross negligence or wilful
misconduct} i redation to all or any part of the Charged Property

Without prejudice to the generality of Clause 7 4 1 above, reither the Securty Agent nor any
Recewver will be fiable to account as mortgagee In possession in respect of the Charged
Property or any part thereof nor be hiable for any loss on realisation or in connection with the
Charged Praperty or for any default or omission for which a mortgagee 1n possession might be
hable

75 Protection of third parties

751

752

M-15512738-15

No person (inciuding a purchaser) deaiing with the Secunty Agent or a Recewer or its or his
agents will be concemed to enquire

&) whether the Secured Oblgations have become payable,

(2) whether any power which the Security Agent or a Receiver is purporting o exercise
has become exercisable,

(3) whether any of the Secured Obligations remain outstanding under the Secured Debt
Documents (or any of them, or

(4 how any money paid to the Security Agent or a Receiver is to be appled,

and all protections to purchasers contamed in sections 105(1},106 and 108(5) of the Act shall
apply to all persons {including a purchaser) dealing with the Secunty Agent or any Recetver in
iike manner as if the statutory powers of sale and appointing a receiver had not been varied or
extended by this Charge

No purchaser from the Secunty Agent or any Recever, delegate or sub-delegate shall be
entitled to rely on Section 105(2) of the Act which Is disapphed by this Charge
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81

g2

83

84

856

RECEIVERS
Appointment of a receiver

811 Atany time after the Chargor so requests or the Securty becomes enforceable, the Secunty
Agent may, without the need for the occurrencs of any of the events specified in paragraphs (a)
to (c) of section 108(1) (Appointment of a receiver) of the Act, appomt under seal or under the
hand of a duly authorised officer of the Secunty Agent, any person or persons considered by
to be competent to be a receiver or a receiver and manager (hereinafter calied a Receiver
which expression will, where the context so admits, include the plural and any subshituted
receiver or receiver and manager) of all or any part of the Charged Property and such persons
shall be deemed to be In the same position as a Recever duly appointed by a morigagee under
the Act

812 |f at any time there 1s more than one Receiver of all or part of the Charged Property, each such
Receiver may, unless otherwise stated in any appointment document) exercise all of the
powers conferred on a Receiver under this Charge individually and to the exclusion of each
other Receiver

813 Al of the powers, authorities and discretions which are conferred by this Charge, ether
expressly or imphiedly, upon any Receiver may be exercised by the Secunty Agent after the
Secunty becomes enforceable in relation to all or part of the Charged Property without first
appointing a Recelver or notwithstanding the appointment of a Receiver of the Charged
Property, or any part thereof

Receiver as agent

Any Recewver so appointed shall be the agent of the Chargor and the Chargor wilt be solely responsible
for his remuneration, acts, defaults, omissions and losses and for all costs, expenses, Habilties incurred
by him The Secunty Agent shall not incur any liability by reason of the appointment of a Recelver or
for any other reason

Remuneration

A Recewver shall be entitled to remuneration for his services at a rate to be fixed by the Security Agent
{but without being imited to a maximum rate of commission as prescribed in sub-section 108(7)
(Appomntment of a Receiver) of the Act) and the Secunty Agent may direct payment thereof out of the
Charged Property but the Chargor alone will be liable for payment of such remuneration

Removal of a Receiver

The Secunty Agent may in wrfing remove any Recelver so appointed and appoint another person or
person as Recewver etther in place of a Recewer whose appointment has been terminated or in addition
to any Receiver already appointed

Powers of a Receiver

A Receiver so appointed will have and be entitied to exercise, in additicn to all powers conferred by the
Act (except where expressly disapplied tn this Charge) and pursuant to section 108(3} of the Act, each
of the additional powers, nghts and obhgations as set forth in Schedule 1

APPLICATION OF PROCEEDS

All monies recewved or recovered by the Security Agent or any Receiver pursuant to this Charge or the
powers conferred by it shall (subject to the nghts and claums of any person having a securty ranking In
prionty to the Secunty and notwithstanding the provisions of section 109 (Apphcation of money
received) of the Act) be applied first in the payment of the costs, charges and expenses incurred and
payments made by the Recewver, the payment of hus remuneration and the discharge of any liabiities
incurred by the Receiver n, or incidental to, the exercise of any of his powers, and thereafter shall be
applied by the Security Agent (notwithstanding any purported appropriation by the Chargor) in
accordance with the terms and condttions of the Intercreditor Agreement
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10.
101

1.

12.

121

122

SET-OFF

The Chargor authonses the Security Agent (but the Secunty Agent shall not be abliged to exercise such
right), following the occurrence of an Enforcement Event which 1s contthuing, to set off against the
Secured Obligations any amount or other obligation (contingent or otherwise) owing by the Security
Agent to the Chargor and apply any credit balance to which the Chargor 1s entitled on any account with
the Securty Agent in accordance with Clause 8 (Application of Proceeds) (notwithstanding any
specified matunty of any deposit standing to the credit of any such account)

POWER OF ATTORNEY
Appointment and Powers

The Chargor by way of security irrevocably and unconditionally appoints the Security Agent and any
Receiver severally to be its attomey and i its name, on its behalf and as #ts act and deed 1o execute,
deliver and perfect all documents and do all things which the attorney may consider to be required or
desirable for

1111 carrying out any obligation imposed on the Chargor by this Charge (including the execution
and delivery of any deeds, charges, assignments or other secunty and any transfers of the
Charged Property), and

1112 enabling the Securty Agent and any Receiver to exercise, or delegate the exercise of, any of
the nghts, powers and authonties conferred on them by or pursuant to this Charge or by law
(including, following the occurrence of an Enforcement Event which 1s continuing, the
exercise of any nght of a legal or beneficial owner of the Charged Property),

provided that netther the Security Agent nor any Recelver may exercise (or purport to exercise) any
such powers, nghts or authontles prior to the occutrence of an Enforcement Event which 1s continuing

Ratification

The Chargor shall ratify and confirm all things done and ali documents executed by any attorney in the
exercise or purported exercise of all or any of his powers, In each case except to the extent the attomey
it its name is acting neghgently, with wilful misconduct or in breach of taw or the terms of the Secured
Debt Documents

MISCELLANEOUS PROVISIONS

Suspense account

All monies received, recovered or realised by the Security Agent under this Charge (including the
proceeds of any conversion of currency) may, at the discretion of the Secunty Agent, be credited to any
interest-beanng suspense account for so long as the Secunty Agent may determine {with interest
accruing thereon) without the Secunty Agent having any obligation to apply the same or any part
thereof In or towards the discharge of any of the Secured Obligations

New accounts

If the Security Agent recelves, or 1s deemed to be affected by, notice, whether actual or constructive, of
any subsequent Security Interest affecting any Security Asset and/or the proceeds of sale of any
Security Asset

1221 the Secunty Agent may open a new account for the Chargor, and

1222 1 the Security Agent does not open a new account, it shall nevertheless be treated as 1f L had
done so at the time when it received or was deemed to have received such notice,

and as from that time, all payment made to the Secunty Agent shall be credited or be treated as having
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123

124

125

13.
131

132

133

134

been credited to the new account and will not operate to reduce any amount of the Secured
Obligations

Mo Prejudice

The Secunty and the Collateral Rights shall not be prejudiced by any unenforceability or invalidity of
any other agreement or document or by any time or induigence granted to the Charger or any other
person, or the Securty Agent (whether in its capacity as Secunty Agent or otherwise) ot any of the
other Secured Parties or by any vanation of the terms of the trust upon which the Secunty Agent holds
the Securty or by any other thing which might otherwise prejudice that Security or any Collateral Right

Unfettared discretion

Save as otherwise stated m this Charge, any liabiity or power which may be exercised or any
determination which may be made under this Charge by the Secunty Agent may be exercised or made
in its absolute and unfettered discretion and 1t shall not be obliged to give reasons therefor

Severability

All the terms and provisions of this Charge are distinct and severable, and if any term or provision 1S
held unenforceable, tlegal or void i whole or i part {or any of the Security intended to be created by or
pursuant to this Charge is ineffective) by any court, regulatory authonty or other competent authority it
shall to that extent be deemed not to form part of this Agreement, and the enforceability, legahty and
vahdity of the remainder of this Agreement will not be affected

RIGHTS AND REMEDIES
Waiver and forebearance

1311 No fallure or delay by the Secunty Agent or any Receiver to exercise any nght or remedy under
this Charge shall operate as a waiver, nor shall any stngle or parha! exercise of any nght or
remedy prevent any further or other exercise, or the exercise of any cther right or remedy A
warver or consent by the Secunty Agent under this Charge wili be effective only If gven in
wnting and then only in the instance and for the purpose for which 1t 1s given

1312 The nghts of the Secunty Agent or any Receiver under this Charge wilt not be prejudiced or
restnicted by any indulgence or forbearance extended to the Chargor or other parties including
a release of any person or persons (whethar or not a party hereto and whether or not such
person or persons are jointly and/or severally hiable with the Chargor) in respect of the Secured
Liabilities or of any other secunity without prejudice either to the Secunty or to the hability of the
Chargor for the Secured Liabilities

No Liability

Nong of the Secunity Agent, its nominee(s) or any Receiver shall be irable by reason of {a) taking any
action permitted by thus Charge or (b) any neglect or default in connection with the Charged Property or
(c) taking possession of or realising all or any part of the Charged Property, except in the case of
negligence, wilful default or breach of the terms of this Charge upon its part

Immediate Recourse

The Chargor waives any nght it may have of first requiring any Secured Party {or any secunty trustee or
agent on its behaif) to proceed against or enforce any other nghts or Security Interest or claim payment
from any person before claiming from the Chargor under this Charge This waiver applies irespective
of any faw or any provision of thus Charge to the contrary

Deferral of Rights

Untt such time as the Secured Obligations have been discharged n full, the Chargor will not exercise
any rights which it may have by reason of performance by 1t of its obiigations under this Charge

1551 to be indemnified by any Obiigor,

M-15512738-15 13




135

136

14.

15.

16.

161

162

163

1552 to claim any contnbution from any guarantor of any Obligor's obligations under this Charge,
and/or

to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any nghts of
the Secured Parties under the Secured Debt Documents or of any other guarantee or Security Interest
taken pursuant to, or n connection with, this Charge by any Secured Party

Remedies Cumulative

The nights and remedies of the Secunty Agent and any Recetver under this Charge are cumulative and
not exclusive of any rights or remedies provided by law

Company intent

The Chargor expressly confirms that it intends that the Securty shail extend from time to time to any
{however fundamental) vanation, increase, extension or addition of or to any of the Secured Debt
Documents and/or any facility or amount made available or owing under or in connection with any of the
Secured Debt Documents for the purpases of or in connection with any of the following acquisitions of
any nature, increasing working capital, enabling investor distributions to be made, carrying out
restructurings, refinancing existing facilities, refinancing any other indebtedness, making facilites
available 1o new borrowars, any ncraase in any interest rate, any other varation or extension of the
purposes for which any such facility or amount might be available from time to time, and any fees, costs
and/or expenses associated with any of the foregoing

ASSIGNMENT

To the extent permitted by the terms of the Intercreditor Agreement, the Secunty Agent may assign and
transfer all or any of its nghts and obligations under this Charge Subject to the confidentiality
undertakings set out 1n the Secured Debt Documents, the Secunty Agent shall be entitled to disclose
such information concerning the Chargor and this Charge as the Secunty Agent (acting reasonably)
considers appropniate to any actual or proposed direct or indirect successor or to any person to whom
information may be required to be disclosed by any applicable law

PARTIAL INVALIDITY

if, at any time, any provision of this Charge 1s or becomes illegal, nvalid or unenforceable in any
respect under any law of any junisdiction, neither the legality, vahdity or enforceability of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any other
Junsdiction will in any way be affected or impaired

NOTICES

Communications in Wniting

Each communication to be made under or in connection with this Charge shall be made in writing and,
unless otherwise stated, shall be made by fax or letter

Addressas

The address and fax number (and the department or officer, if any, for whose attenbion the
communication is to be made) of the Chargor and the Secunty Agent far any communication of
document to be made or delivered under or in connection with this Charge 1s thaf identified with its
name in the signature pages below.

Defivery

1631  Any commumcation or document made or delivered by one person to another under or in
connechon with this Charge will only be effective
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16 4

17

171

172

173

18.

19,

(1)  f by way of fax, when received In legible form, or
(2) if by way of letter, when it has been left at the relevant address,

and, if a particular depariment or officer 1s speciied as part of its address detalls, If addressed
to that department or officer

1632  Any communication or document to be made or delivered to the Securnty Agent will be
effective only when actually received by the Secunty Agent and then only if & 1s expressly
marked for the attention of the department or officer specified by the Secunty Agent for such
purpose

English l.anguage

16 41 Any notice given under or in connection with this Chargor must be in Enghish

1642 Al other documents provided under or in connection with this Chargor must be
(1) i Enghsh, or

(2} if not in English, and if so reasonably required by the Secunty Agent, accompanied by
a certified English transiation and, n this case, the English translation will prevail
unless the document s a binding agreement or a constitutional, statutory or other
official document

SECURITY AGENT PROVISIONS
The Security Agent’s powers and rights

The Security Agent executes this Charge as securty agent In the exercise of the powers and authonty
conferred and vested n it under the Dabt Financing Agreements and the Intercreditor Agreement for
and on behalf of the Secured Parhes for which it acts [t will exercise its powers and authorty under this
Charge 1n the manner provided for in the Debt Financing Agreements and the Intercredifor Agreement
and, 1n so acting, the Securty Agent shall have the protections, iImmunities, nights, indemnities and
benefits conferred on the Security Agent under the Debt Financing Agreements and the Intercreditor
Agreement

No fiduciary duty to Chargor

The Secunty Agent shall not owe any fiduciary duties to the Chargor (other than as expressly setout in
any Secured Debt Document)

Right to seek instructions

Without prejudice to any obligation of the Secunty Agent in thus Charge, the Intercreditor Agreement or
the Debt Financing Agreements but notwithstanding any other provision of this Charge, in acting under
and 1n accordance with this Charge the Security Agent 1s enfitled to seek Instructions from the Secured
Parties in accordance with the provisians of the Debt Financing Agreements and the Intercreditor
Agreement at any time, and where 1t 50 acts on the instructions of the Secured Parties and In
accordance with the provisions of this Charge, the Secunty Agent shall not incur any hability to any
person for so acting

COUNTERPARTS

This Charge may be executed in counterparts and each such counterpart taken together shall be
deemed to constitute one and the same instrument

DELEGATION
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Subyect to the terms of the Intercreditor Agreement, each of the Secunty Agent and any Receiver shail
have full power to delegate (either generally or specifically) the powers, authonties and discretions
conferred on it by this Charge (including the power of attorney) on such terms and conditions as it
{acting reasonably) shall see fit which delegation shall not preclude etther the subsequent exarcise, any
subseguent delegation or any revocation of such power, authority or discretion by the Secunty Agent or
the Recewver itself The Secunty Agent shall not be respansible for any foss mncurred by reason of any
misconduct or default on the part of any such delegate

20. GOVERNING LAW
201 Governing Law

This Charge and ail relationships created by it and ansing out of or in connection with &, together with
all Disputes, will in all respects be governed by and construed in accordance with the laws of ireland

21. ENFORCEMENT
211 Jurisdiction

2111 The Chargor hereby agrees for the exclusive benefit of the Secunty Agent that any
Proceedings brought agamst the Chargor with respect to this Charge may be brought in the
High Court in Ireland or such other competent court of Ireland as the Secunty Agent may elect,
and the Chargor waives any objection to Proceedngs in such courts whether on grounds of
venue or on the grounds that Proceedings have been brought in any inconvenient forum The
Chargor undertakes ta enter an unconditional appearance within 14 days after the completion
of any service or process in any Proceedings The Chargor hareby consents o the service by
post of any process 1ssued In connection with this Charge Nothing in this Charge will affect the
right to serve process in any other manner permiited by law

2112 Nothing contained in this Charge wall kmut the nght of the Secunty Agent to take Proceedings
against the Chargor in any other court of competent jurisdiction, nor will the taking of any
Proceedings in any one or more junsdictions preclude the taking by the Secunty Agent of
Proceedings in any other junsdiction whather concurrently or not

IN WITNESS whereof this Charge has been duly executed by the parties to it on the date set out at the
beginning of this Charge

M-15512738-15 16




EXECUTED AS A DEED by
NEW LOOK RETAI

Signature of Diré

Name of Director/Secretary Uy Lt STEA

in the presence of

of Wi
Name of witness mec LATCH (€
Address of witness

Occupation of witness

SIGNED on behalf of the Secunty Agent
DEUTSCHE BANK AG, LONDON BRANCH

By By
Name Name
Address Wincester House
1 Great Winchester Street
London
EC2N 2DB
United Kingdom
Fax +44 (0) 207 547 6419
Atiention Managing Director, Trust and Securities Services
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EXECUTED AS A DEED by
NEW LOOK RETAILERS LIMITED:

Signature of Director/Secretary

Name of Director/Secretary

in the presence of

Signature of withess
Name of withess
Address of witness

QOccupation of witness

SIGNED on behalf of the Secunity Agent
DEUTSCHE BANK AG, LONDON BRANCH

By
Clive Rakestrow
Name Vice President Name .
e Nick Rogivue
Vice President
Address Wincester House
1 Great Winchester Street
London
EC2N 2DB
United Kingdom
Fax +44 (0) 207 547 6413
Attention Managing Director, Trust and Secunties Services
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SCHEDULE

Powers of a Receiver

1. Possession

to take immediate possession of, get in and collect the property in respect of which the Recelver is appointed
and to make such demands and take such proceedings as may seem expedient for that purpose, and to take
possession of the property over which the Receiver 1s appointed with like rights,

2, Realisation

to sell, realise or otherwise dispose of the Charged Property as the Receiver thinks fit,

3. Manage

to carry on, manage, develop, reconstruct, amalgamate or dwersify or concur in carrying oh, managing,
developing, reconstructing, amalgamating or diversifying any business of the Chargor in any manner the
Recelver thinks fit;

4 Appoint advisors
to appoint and discharge managers, officers, agents, professional advisers, consultants, servants, workmen,
employees and others for the purposes specified tn this Schedule upon such terms as to remuneration or

otherwisa as the Recewver thinks fit and ta remove any person so appointed to any such postion by the
Chargor,

5. Borrow money/ffend money

to raise and borrow money or incur any other Liability, ether unsecured or on the secunty of any Charged
Property or otherwise and generally on any terms and for whatever purpose the Recever thinks fit and to fend
money or advance credit to any customer of the Chargor,

6. Sell

to grant rights, options or easements over, dispose of, convert inta money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms the Receiver thinks fit The
consideration for any such transaction may consist of cash, debentures or other obigations, shares, stock or

other valuable consideration and any such consideration may be payable in a lump sum or by instaiments
spread over any penod hie or she thinks fit,

7. Sharecalls

where the Chargor 1s a company, to require the Chargar, or the directors of the Chargor, to make calls
conditionally or unconditionally upon the shareholders of the Chargor in respect of any of its uncalled capital
and enforce payment of any call so mads by action (in the name of the Chargor or the Recetver as the Recewer
may think fit) or otherwise,

8. Related Rights

to sell or assign all or any of the Related Rights in respect of which the Receiveris appointed in such manner,
and generally on such terms and canditions, as the Recerver thinks fit

9 \Voting rights

to exercise in respect of any Charged Property all voting or other powers ar nghts in such manner as the
Reaceiver thinks fit,

10, Compromise

to settle, adjust, refer to arbitration, allow time for payment, compromise and arrange any claim, contract,
account, dispute, question or demand with or by any person who 15 or clams to be a creditor of the Chargor or
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relating In any way to any Charged Property,
11. Legal actions

to bang, prosecute, enforce, defend and abandon any action, suit or proceedings both in the Receiver's own
name and tn the name of the Chargor in relation to any Charged Property which the Recewer thinks fit,

12. Recelpts

to give a vald receipt for any money and execute any assurance or thing that may be necessary or desirable for
realising any Charged FProperty,

13. Company reorganisation

where the Chargor 1s a company, to form a subsidiary of the Chargor, arrange for any such subsidtary to trade
or cease to trade as the Receiver sees fit, in his or her capacity as shareholder and transfer to that subsidiary
any secured asset and sell or otherwise dispose of any such subsidary,

14. Delegation

to delegate the Receiver’s powers,

15. Material Contracts

to enter into, abandon, perform, repudiate, rescind, vary or cancel any maternal contracts as the Receiver thinks
fit,

18. Insurances

to effect with any insurer any policy of Insurance either in lieu or satisfaction of, or in addition to, the insurances
required to be mantained under any Secured Debt Document entered mto by the Chargar,

17 Taxes

to maka any election for value-added tax purposes that the Receiver thinks fit and to run the tax affaws of the
Chargor it any manner that the Receiver thinks fit,

18. Settle accounts

to redeem any priar Securtty Interest and to settle and pass the accounts o which that Security Interest relates
Any accounts so settled and passed are conclusive and binding on the Chargor, and any money so pawd shall
be taken to be an expense properly incurred by him or her,

198. Protect and manage

to effect any repair or insurance and do any other act which the Chargor might do in the ordinary conduct of ifs
business to protect or improve any Charged Property and to amange for or provide any senvice proper for the
aefficient use or management of the Charged Property

20. Uso the Chargor's name

to use the hame of the Chargor when exercising any of the nghts, powers or discretions conferred on the
Recever;

21. Company seal
where the Chargor 1s a company, to use the Chargor's seal,
22 Insolvency

to rank and claim in the bankruptcy, msolvency, sequestration or iquidation of any person indebted to the
Chargor and to receive dividends, and to accede to the trust deeds for the creditors of any such person,
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23. Payments

to make any payment which 15 necessary or incidental to the performance of his or her functions,

24. Other rights

consider desirable or necessary for realising any Charged

to do all other acts and things which he or she may
s, powers or discretions conferred on a Recewver,

Property or incidental or conducive to any of the nght

to exercise in relation to any Charged Property ali the nghts, powers and authonties that he or she could
exercise If he or she were the absolute beneficial owner of the Charged Property,

to do all acts and to execute in the name and on behalf of the Chargor any deed, receipt or other document,

to draw, accept, make or endorse any bill of exchange or promissory note in the name of and on behalf of the
Chargor

M-16512738-18 20




SCHEDULE 2

Invesiments

" ‘Charged : .: ... . . Registered Number . . -~

. . Company: .

S otanary share _ New Look
Retallers Limited

w oo Retailers o
(Ireland) Limited
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