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Registration of a Charge

Company Name: NEW LOOK RETAILERS LIMITED
Company Number: 01618428

Received for filing in Electronic Format on the: 05/10/2023 XCDJASIB

Details of Charge

Date of creation:  04/10/2023
Charge code: 0161 8428 0018
Persons entitled: BLAZEHILL CREDIT OPPORTUNITIES LIMITED
Brief description:  NOT APPLICABLE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 01618428 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1618428

Charge code: 0161 8428 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2023 and created by NEW LOOK RETAILERS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th October 2023 .

Given at Companies House, Cardiff on 9th October 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES




CONFIDEMNTIAL : : Execution Version,

‘Dated 4 QOctober 2023

New Loolk Limited
(and others as Chargors)

and

Blazehill Credit Cpportunities Limited
{as Lender)

Debenture

UKATS073 70887
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‘Debenture

Dated

4 October 2023

. Eetween

o
2

14

New i..aok Limrted reglsfered m Eng ahd’ Wfth number 01996366 {the Company}

The Gnmpames identifisd in Sehedule 1 {The ther chargors} (iagether wsth the Company and

aach persan which becomes a patty to this. Deed by executmg 2 Deed af Accessuon ‘each a :
. Ghargur and togetherthe Ghargnrs} and .
{3 -'B!azehrll Credn Gppor{umnes E_imlted reglstered in Eng ahd wzth number 14664465 {the. :
: 'Lender}
it i'ézagifeqﬂ:_' _
I _Dﬁfiﬁiﬁ@ﬁ'é and Construction
Deflmtfons

- Wmds and expressaens defmed in the Facil tty Agreement have the same: maamngs m lhls-: Ceed
- unless they are: expressly dea‘med fncit aﬂd in. addmon. iy ihig Deed

ABL Agem has the maamng gwen to the ierm "Agen’c" i the ABL Facmties Agreemani

;_.ABL Fan lities Agreement has the meamng ‘giventa that term in ’the Fac lity Agrﬁement

- ABL Fmance F‘ames eans:-has the rneanmg g:ven Eo the term "Fmanae Par’cfes" in- the ABL
: Facmtles Agreem&nt : . . . :

' "ZABL Past-?ermmatian Rughts means. the: Tights whach a Chargor has fmllamng the Semar .
: -Dmcharge Dats to the repayment r:zf any: surplus fal Iowmg the: cmﬁlecimn of racewabies '

' _Act means thée Law ot F'rmpﬁrty Adct 1925

:-Aufhaﬂsatmn means a1y au‘choﬂsataon c:ansent appr-‘:)val rem!u’tmn, Iscence exemptmn f‘ Img,

na’zarlsatlon ar: reglsiratmn

_I:éj:.- saich Rece:vabfe and ail ook and other debts {mciudmg any sufris.owed by banks arsimilar

institiitions; bt excluding any Dividends) both actual or: commgent due, -owing. to o which
may. Besome due, uwmg toor purchased or ulhewns,e acquired by any Chargor; and .

. (Ej_-f the' benefit of all nghfs re!atmg 8 the debfs referred tc: in {a) abcwe mcludmg any relatad-

_ ."agreements detuments, fights- and remeédies {incliding negotiabie or- nan«negotuab
" instruments, gaarantees, mdemm‘tles, Jegal. and equntable ‘eharges, reservation of
- proprigtary rights, rights of tracing, unpa;d vendor's. liens amﬁ ail ssmtlar mnnected ar

_reiated rrghts anr:% assets) B , .

' ﬁharge& Acﬂaums means the Crailectmn Arac:ounta and ihe Operetmg Accauﬂts

Calaecilon Acmunts means the bank{ accoumts of the Chargors specmed in F‘ari 1 uf Scheduie 2_-
{Charged Acmuntsj arid inthe Schédule to any Deed of Accession arid suuh athier haﬁk accm.mts ;
af the Chargers as.the relevam Chargnr and the’ Lender may demgnate of. apg:rrove ifv wmmg

UKH75073708607




_ Deatf m“ Accession maans 4 cleed of accessmn substamilally i the: farm set autin Schaduie 3
_(Deed of Accessron} : . . B

' E‘iuspasak means any transfer @ nther dlsposal of an asseﬁ orof an mterest m an. assat ar the;'
- creation Gf any nght averan asset in famur or anbther person, but not the r;reatlon of Securlty

_'-Dwndends if: reéaﬁun fe any- Sﬁare means

{4} dividends: and drstnhutmns of :any kmd and any other sUm recewed ar rece;vable i respem.' '
T ofthat Share

o1+ _' - shares ar ather Rights accmmg ofF offered by way of redempnon bcmus mpimn ar othemuse-- :
i respect af. i‘hat Share

ey : allciments cffers and ngh’fs ammfng or offered in respecf, of that Share and

oy any mhar Rrghts attachang I:o derivmg fra:m c:r exercnsabie by wrﬁue of tha ownarsh;p of that‘;'
' Share: . : ‘

_.Equnpment teatis each Chargors iflxed and moveable plant machmeryr toals veh:clesr -
- computérs and “office and athiar equmment and the benef't of al refated aufhr:msmmns,-
B _-agreements and warfanties: :

Faclfity Agreement mearis ths facs sty agreement datacﬁ '%1 September 2023 betwaan; amongsi' :

- othiers; New Look Limitted as Parent, the Company and other entities listéd therein as Borrowers
“andfor Guarantors: and: Blazehill Credit Oppaﬂunmas Limited as Lehder, as it may fram tinig to
Aime: e -armended . restated, novated; or replacad (however Tundarmentally, including: by an-

_ .|rmrease :af any snze m the amnum‘: na‘ the famlxtaes made avallable urnder it; thesa terahon of the :

. :Fmanmal Cullateral_ has the meaning gsven to |t by the Fmanma! Ca Ea%era! Arrangements (Nu 2)
‘Regulatians ZEJI‘Z]S e . * .

: 'Insolvemy Event i relatlcm toa persm maans
- (a) ihe drssolutgmn quuudatzon prowsmnal |qu1datxon admlmstratmm acimims‘zratwe._ :
- receivership ar E‘EC&Ivershlp of that person or the entermg mi“c:n ’é:ay that. persan ‘afa vchntary- :
awangement or scheme af arrangement wnth cremturs*

:_('h)'-. -any anaécgoua or szm:lar ;:xmcedure i any ;urtsdicilnn other than England or-

- '_(jr:.'j any mher furm caf procedure a’elating 1o mseivency, retargamsai:on or dissgluilcm inany
B ;urgsdzctmn .

' Insuivency Leglslatmn means
: :’iéj)‘ : the insol veney At i%ﬁanﬂ gemm e'g'i-slatian .m-:adé i;zritﬂér'it*' and

by any ‘olher primary ‘or semzandary legisiation 1h England fmm tlme to time rela’ur%g o
msulvemy or reorgamsatmn .- o _

* Insurance. means each mntract of:; pn IC‘y’ of msaram:e t@ whnch a Chargor is a party ar m whach
it has an mferast '

'Entalf_ectual Plfaperiy means:

H0:75208484-111373776:5 -




{g)." ary patents, trademm‘ks serilce marks, desrgns busme&s names, ‘capyrights, database.
7 fights, design rights, ‘domaln names, moral r!ghtﬁ iveitions; ¢onfidential information,
knowhow ang other intellectual property righits and inferests {which may nowor m the fumre

i subms’i} whether registerad or unreglsfered and Ce

_.'{b)';' _:the beﬂeﬂt of aii appncations and nghts to: s sur_:h a&seﬁs, .

_ whm:h in each case are af atype wh:ch are nnf d:sgosed of i the ordmary colrse: uﬁradmg

mtercredztcr Agreement has the meahmg glven to that term ir‘s lhe Facshty Agreement

; Investment means

_ (t:) any Shares or Ioan caplﬁal heid i a Submdlam aﬁd

) 'aﬁy other: debt Gr equzty securlty or ARy warrant O optmn tQ ac&mre or: Subscnbe foir any
such seeurity (whefher it-is held dirgctly ¢r thiough @ clistodian, clearing house or other
parson}iiniess itis of a typewhichisnotheld as an mvestmem aid s accordingly disposed'-

‘of in the orr:lmary {;our’se of tradmg,

and any: ascret;ans-__to them anﬁ otfer Rights {mc udmg Dmdends and’ pmceeds c:f Dlspusalj. '
= amzng i cannection wnth them : .

_ Lahd has the same meamng as st has in sectlan 205( §| nflhe Act:
_ Mezzamr:e Dtscharge Date hagthe. meamng gwen to-ihat term In the ﬁiemredntﬁr Agreemem

B Maﬂgaged F‘-mperfy means any Land whi ok is frarm tame o tire charged in favaur afthe Lender:_
. by way of: f" rst Iegal martgage pursuant to thls Deed ' . :

_ -imam\festing Debts heans any Recewah!es whmh are requured falg purpmted jta be F’umhased-:
- - Regeivables purs;uani to the-ABL: Faciliiies: Agreement but which do not, for any reason, vest’
absolutély and: eﬁectwely in_the ABL Agent (as trustes far the Lenders unrﬁer the. ABL Faci mesz--

Agreemenl; from- tlme 1o time: ' .

' 'Gfﬂcer means m reiahnn iu a perscm any c}fﬁcer emp[csyee c:r ageni of that persun

o C}perating Accuunts rédng the bank accnunts t;fthe Chargors spealf‘ ad i Part Ii of Schedule 2
{Gharged Ascountsy and inthes Schedulé ta any Desd of Accession and such olher bank decoints:
-gf the Chargors as, the Lender anr:i the relevant Chargor may deszgrxate or apprc:me in wiiting. -

_Resewer mear‘ls ore or mare reﬂeisfers or managars appmnted of to: be appomted under thm.
‘Desd, : - : o

' nght means any nght pnw}ege guaranl&e pawer ar immunity, o any mtemst E!f remady, {Jf any--:_'
. kind, whethier it i persona% ar pmpmetary _ '

.....

'y 'mther c:apamty whatsnever cf each :
Obhgar o the Lender under or pursuant tn the Fanance Daauments or any. Bank. F’mdunt-‘:
i_ﬂ\greement . . _

- secunty Assets mears. alf assets {ﬂther ’rhan Guernsey sn‘:us assets.) af each Chargﬂr the subject.i
“of arry Semuniy created by th s Deed .

- Secunty Permd means the penr::d ::iunng whiich the i;abmtées cf the Qhargﬁrs (or any of themj
remair m 1‘0rc:e in accordance wsth the prowsmns af: clause ‘12 {Duratrmn ai’ the Secuniyj w

A0:7520848411474776:5
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ensiire that: any purporied dISpDSl ]
. dispos
--Prmwsians} Act 1989

; Semar Dlscharge Date has Ehe maamﬂg gwen 16 that term iri the !ntercrecfltor Agreement
Shares meaﬁs al% shares held by any Chargor m ts Subsmlzanes

Specmed lnteilec’cua Propeﬂy means the registered Imel ectual Property {lf any) spectf’ ied in
. Schedule 4 cSpemﬂed mreﬂectuai Properfy} and in the Scheduls tu any Deed af Accessmn

: IJK Share:s means any SharES re atang foa cempany mcwperated ift England and Wales
: 'Ganstructmn

(a).

: The pﬂnmples af constructucun gat cut nclauss 1 2 (Canatructlc}nl B’F iha Famlaty Agreement"-
" apoito this Dead, insofar as they sre rélévant to it anci SLIID]ECI: o any necessary changes
- they apply o me Famhty Agreement

®

(i’i):. th|s Deed i a referense 0 this: Deed a5 amemded vaned navated supplemenied'_-_
oand: replacezi fmm tirne to txme .

_ iy a Ghargor or the- L.ander mchdes any ohe. c:.r more s of i‘ss assngns transferees and’

"SUCCESSUI‘S in ’[lt e {in the case af a Chargar so fal as any sUch s parm;tted} and

E'iiii}: the Lender (except for the: referencas in clause ‘14 (Pawer efAtmmey}),ﬁ ;ncludes ltsf '
- duly appointed: nominees,- _attorneys mrre&pﬂmdents %rustaes adwsers agents
: 'delegates and sub-de[egates . o

The: {iabﬂmes o the Chargnrs ander thls Deed ar AR several

Ahere thig Deed mpcses an thgati{lr‘i ona C:hargur ta. du:n somathlng it requtred ar
raguestad by the Lender, it will do so a8 sdon @ reasonai}ly prac’ucable after it heeomés:

aware mf the- requlrement or request

yoodE is mtended that tils darmment takes effect 858 deed even t}mugh the Lender may oniy_ g
expcute 1t urider Fizitid,. :

ThIS Deed may be. exer.:uter.i in any number nf ﬂmunl@rpaﬂs Ih addmon f thxs Dead is: m

be executed by any party by the. srgnatme of mate fhan oﬁe person, they may da so-on
B separate aricrterpans: ' .

@

The: terms g the other Fmance Dacuments and nf any sl{ke Ietters be’Eweeri any parties mﬁ
telation to-any Finance Dociment are mcorporated in this Deed to the extent reqmred-to-
f of an interest in Lano contained in‘this Deed is & vatid:
itior: i accordance - with sectlon 2{4) of tha LA nf Pmperty (Mmcelianemus*

- Eath caiegory of dsget; each duset-and.each sub~aategmry of asset cha;ged s,mder ciause
- % (Chargeas) will be. constried separateiy, as though gharged mde;aendently and’ separately‘ B
‘of each efher, -

-Tmm Party Rights

. The; ﬁ@hts cnnfamad ofy the Lender @ach Recewer arid eac:h Ofﬁcer of ihe Lender ara Rece:ver- E
- under this Deed are eriforceable by each of them under the: Conlracts (Rights of Third Parties)
Act 1998, No othertarm of this Deed'is enforceable under the Contragts (Rights of Third Parties)
Aot QQQ by: any{me whc is riof & party 1o th;s Deed. The psmes to'this Dead may termmate th&s
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Desd-arvary-any of its tarts: w;thmut the consent of:; any third par'ty {without prEjudlcse fothe terms-- :

of ihe other Finance @chments)

' Bﬂntractual recugmtmn of ba;i-m

The provasrons of clause 1.4 (Contracruaf recogmtmh af baa!-m} of Ehe Fam ;ty Agreement apply: :

. tothis Deed ag il-gel:out in it bot with all necessary changes and as it references e Fmancﬁ :

Dosuments referred hieg thzs Deed

: 'intercretiltor Agreement '
“The: Chargars and the. Lender agree that thzs Deed is’ subject ta the. terms of the Intercredglar_ :

Agreeman‘i and thal, in the event .ot any mmnsrstemy Tietwaen the tarms of this' Deed and tha-
“tering Of the mten:redutcr Agreement the ‘Eerms c)f the IntercredltarAgreement will prevari

_ Paymen! of Secured Gbllgatmns

Each C:hargar cmvenants wath the: Lerzder Ehat li w;li pay ancé dle;harges the Sacured Ob!egangns.

whet due in accordatics. with . the tarms of the Finance Elocuments and any appflcable Bank

: Broduct Agreements.
Charges
.:N';i.l.}'r&“’tjf r?:.ha'rgés'

The ChaI'QE’S ahd asmgnment cmtamed inthig cEause 3 secure the payment and d;scharge of: the g
:--Secured Ob!lgatuens arid- are gwen tu the Lender wﬁh full tzt{e guamﬂtee .

Legal muﬂgage

' '_:Each Chargor. charges: by Wy of ﬁrsl: Eega! morigage aII the Lam:i of which-a. br:af descrlptmn g

contained. in Schedule 5 {Marfgaged Propérty) énd any Rights ‘accriiing 1o, dérivad Fron or

'ﬂtherwzse cuﬂnected wﬂ?‘l it (lncludlng msurances and prﬁceeds of Dlsp@sai and of msurances‘)
'leed charge

.'Each Chargor: charges by way c;f fixed charge all uf the R;ths whmh 1t TR has and all:6f the
R[ghts which: |t obtains at emy nme in the future inits R

: '('_a")' : Land nther than that charged under {;Iause 3 2. {Lega[martgage‘)

oy Eqmpment

(6] Callection Accounts and all monios: startdmg to ‘the GI’EdIt of any &f ihe Col ec:tton Acxmunm-
- andthe debis represented by them ' o

dy _-”Buak E}ebts, bt uneollectsd and cﬂliactad the' pmc:eeds of the. saime and all ‘monies -

- otherwise due and owing to- such Ghargor but emludmg the' Chargad Accaahts g amy_ -
amnuﬂis standmg o} {he credit of: any Charged Accoun‘i '

: féj : .Non Vestmg Dakts, I:ncith Uﬁcmilected and ol aclsd e prat;eeds Gf the sarie and al!

_momes r:;f:hemiise due anﬁ c-wmg “‘{0 such Ghargnr

{f) ' Speclfied [ntellectual F'mperty,




(g}

RO
o
{0
(U

Intalisctual Property’ (rxther than any Speeafed Inteljectual Property) arasmg QE‘ subsest ng m
‘the: United ngdom the: Republlc of frelaihd and Germanm :

ggcudwzli arid ancailed cap t:a

: Autharisatmns hetd by it relailcn ta any Se::urtty Asset and

contrac;ts and pr::rhmes of msurance

B 'and ANy nghts acc;rumg o, derwed from nr afherwnse Gcnnected with them

34 ; Flua‘ting charge '

_.'(-a)'i. '

E Each Chargor “charges by way of. ﬁmatmg charga all its: present' and futtire business,.

undertekmg and-asseld to the Sitert sueh undertakmg or assets have not. a‘themnse been_- .

' validly and . aﬁectwely nortgaged, ‘assigned or: chargecﬁ pursuant o clauses 3.2 (Lega!
m&ﬁgage} 0r3 S(foed f:harge) aove. . _ .

o

:Paragraph 14 of Schedula B tc the nsc vency Act 1985 Wi I a;:nply m any foatmg ﬁharge- :
: .created by th|s Deed '

-3;5_:;_ _Aéslg nment

@

.Eanh Chargr_sr assigng absolutaly subject io a3 prawso fcnr re—awgnment on redempﬁon all.' e
of its tights;

and interest from time to time in respect of all of its ABL Post:Termiration -

: -_'nghts together wnh all G‘the?‘ nghts aﬁcrumg toy derwed from ar other\mse cohnec%ed wuﬁhﬁ :
o them : _ N

®)

T the eztent that any r:ght dESCI’ide ity clatses 3 5(3) i& ot asmgnable foid capable of
assignment, the. assignment of that right purported to be effected by this clause shall 3.5

- shall-bperate as an assigrimani of any damagss,. aompensatmn remunaration, pmf‘ t; ront:
“drincomie which'a Chargm’ may derwe from thai right or be awarded oF entltied toir respects '

of that' right

Each Charger shail remam liable m perform jts cbilgahnns under the AE!L Factllties _

L -Agreemerﬁ prior: ta ’fhe Semor DISChHi”ge Date

36 T:r'u'.;t

Notwuhstanding the tarmis of: lhIS tlause 3.5, c—:ach Ghargnr may’ at &l fithas contmue to

- exercise all and any of its rights {othar than,- prior to the Mezzanihg Discharge Date, the -
. ABL Past—Termmai on nghls) under and in cmnnec’gmn vilth the: ABL Facléltles Agreemeni _

"If ar ta ‘Ehe ex’eent that the moﬁgagmg, assngmng af chargmg

®

~of any Saciri l:y Assetis |naffecllve because itis: subjecf to a th;rd party t,}onsent Dl' because: S

ofa pmh:bman ori that mmrtgagmg, assngmng at t:h:s;irgmga or’

of any Secumty Asset wuuid lesd to thie termmatmn of,‘or gme any caunterparty the right in‘
tarmmate any cnmr:acts o nghis o1 the Ghargm" ineath case, in respect of those assefs il

the relevarit C‘hargcur mstead hc)lcis ot trugt far the Lendar

40752084841 1\373776-5
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: (a} .

3 comersmn nf F!aatmg ﬂharga

The Lender may convert ali-or ;Jart ofthe ﬂeatmg charga created by a Chargar under clauge

34 (Fleating charge) into-a fixed charge By giviig ‘notice ta that eftedt o the relevant’ :

Charger:and spegilying the i '
“more oocasion; bat anly (a} failowmg the goelrrence of an Event of Defaulf which T&- . -

.'eontnumg or (b} if the Lenider reasonably considers that its secunty aver: the: assets:-_

@ mngemed i ir jeogardy and thatitis nenessary todosoto protect ar presewe |ts secunty .

antity of the assets concerned, Thig may be done on ohe-or

The: ﬂca‘ﬁmg r:harge hereby created may bt he c{mvened itite & fn{ed t;hsrge sc:leiy by _
1reasmn nf .

B the mbtammg c»f B marai‘anum or

{c)

o

()

Land

| _ir:'é}--‘

iy anythmg cione WIth a wew i oi:n“talmng E) moratgnum

.under Sacﬂﬂn TA of the Insolvency Ar;t 1986 other than in ;'espect of any 1 oat;ng charge; :

referred 1o in- subsectmn (4) af sectacm ASZ of Parl; AE of the Insolvency Act ’1986

_ Resfnctmns

@

Each Chargor: wsll ensure that. the restricteuns f:ontamecf irt thls clause 5are camphed with
: _unleSs thie: L,anfjer dgress toithe mntrary of unless perm tted unﬂerthe Famlatyﬁgreemem

Nr:a Security wnl extsi -:wer orin relatmn ta any Secunty #.33&% Othar ’Ehan A Permnted B
Secunty or# F'ermntted Tra nsact@n - :

There will be o Dlspﬁsal of any Secumy Asset mher than Perm;tted Dlsposa

‘Permitted Transaction ora Disposal in the ardinary: éaiirse of trade af.any Sacurity’ Asself _

whith is subject nnly to the ﬂﬁatmg charge crea’ﬁed an Slatse 3. 45 (Ffoafmg charge)

.'F‘eﬁactmn '
' -_Genﬂral ar;tmn .

- Each Chargcr wnli at its’ owr axpense create all 3$-ij't:.h'_5éiz¢:u'_rity; ;éﬁcéémté;- all auch
- dosuments; giva 4l such fiotides, effect il such registrations (whether at'the Comparies
. Registry, an asset registry-or othierwise). deposzt all such dacuments and do ali siich thar
) thzngs ag the Lendar ay raasenably requ;ra from tm‘ue ta tnme i amer I:a

iy, ensure that the Leﬂder s effec’we firsi-ranklng Séeurity of the type desmbed i

clause 3 {Charges} sublect only 16-sueh Peym:tted Securlty as the: Lender hag
.:agreed shuu]d rankin pramrlty and

. -.famlxtate thie enfarcement m‘" !che Secunty created by thzs Daed; the realisation of the:’ :
' Security Assels or the gxarclse of any Rights held iy the Lender 4r any R@G@IVEF or
.'Adm:matratar Undar arin conneat;on WIth this Deed. - '

' The sc:ape Gf clause B4 44 ol ilml’ﬂad by ih@ Spemf‘c prﬂws;ons nf the rest of thrs clause Gf-'
i by any cﬁher pmwsaan of ‘thrs Deed . : :

Eac;h Ghargmr agrees tm the antry of tha fol Immng restrfctlan in the: preprtataa’shlp regls{er-
of the title to any Moﬁgaged Propeity | m Erigland and Wales and whic:h s, oris raqulrad ta:
be reglstered at: the Land Reagistry: .




“No disposition of the regastemd as5tate by itie: pmpnetor of the reglstered astate i is to be
' _reglstered without & written consent slgned By the. proprietor for- thie tima: hsing of the -
Charge dated [date of ihis Deed] in favoir o Blazehill Cradit Opporunities Limited of 4tk
Flaor 24 Old Band Siraet, Mayfanr Lon»c:fon Umted ngc:!om W1S 4AW referretj to. ln the
Charges HEQIS'EEI’ ” _

b Edich Ghargar wrl procure: the entry cf a nete of the ol gatxan tar make fu‘rther advances_ g
under the terms of the Facifly Agresment on- the Charges Register of any regisiered land -
formiirg pait of the Mortgaged Pmperty avar Wthh at has created a ch&rge by way of Iega['

-'mc:rtgage in Favaur of the Lender :

_ {c) 5Each Chargar wﬂl

: _(_i') ' 'depcs twnh the Lender all deeds arid d::muments of tft!e and ali Ieases f!cenc&s and-
- etherancillary documents recetved by it aron:its ﬁehala‘ ri; relatmn to any Mm‘ﬁgaged
Property {the '{ltfe Dacuments} SIS B

R (_i'i)_' “procure that the Tile Documents are held at tha appllcabie Land Regmtry o the'_-. '
: arder:of the t_ender or

- A} pmcure that the Titla Docur‘neﬁts are: held to fhe order of the Lendar i:}y a flrm mf_ '
o Sﬁhlem‘S appr&ved by e Lender or that purpmse

&3 Inteileamal Praparty

' _(’a‘j; ' 'Eat.:h Chargor will p:xmmptly rxmhfy the Lender of its acquns;tmn ef or agmement ta acqlire
- -any Intellectuat Property registered in the United Kingdam, the Republic of fréland: o

Germarny: and any aclion'taken to register any Intellectual Fmparty i the Umterﬂ I{mgdom .
the Republic of ireland oF Germany e

by I requested by the. Lender sach Chargar wnl pmmptly at its own. exparse execute any _
o -docurnent and do all assurahices, -acts arid thmgs as the Lender may reqilite 1o ahsre that
the: Security created by this Deed is recorcled ifs each reg;ster in‘the Uﬁlied [-{mgdom thie
: 'Repubhc af lrefand and Germany

B4 - _'-Gﬁlieatmn Accczunts

Subject to fslause 15.32. {Gondmmns suﬁsequenr} Df the Facmty Agreement e&ch Ghargartha
a Borrower will, prﬂmpﬂy fl:d lowing a. request fraim ihe Lender en;her :

_ (3}.;.. serve nmmez an the bank at: whlch each Ccrlaat;on Accaunt is c}pﬂﬂed suhsfantlally iri 1he '
- form setout T Part | of Schiadiile 8 {Forms of Notice to Banks and Acknow!edgemenr] |

- procurs. the rélevant: bank retirns the sckmwiedgemeﬁt substantlally in'the form setouf In .
Partlt of Schadulé 6 (Form of Notice to Banks and. Acknowﬁedgemsm‘} ar suchother farm'

acceptahée to the Lender inits-abisolute discretion; or '

b} exccite and deliverari ‘accoint control agreement wnth the relevant accaunt bank o terms’ -
T accep‘{ab gtothe Lender and the relevant acmunt bank in the I4 ahsalute dﬁscrehon

:-:6._5_" Gparatmg Anmunts
'Each Chargor w:ll pmmptly fall ewmg a request from the Lender

Aa). sérve nnnce on-the bank at'which: eacﬁ Operatmg Acnoum is opened suhstantlally in. the- :

- form st out in Part 1) of Schedils & (Fots of Notics: to Bariks and. Acknowledgement)

‘and “use s reasonable: srdeavours to procure - that the rolévant bank veturis the

."'anknawledgementsubstam ally. mthe faitrii set outi m F’art IV of Schedula 6 (Farms of Noftse _

§0-75208484-1 13747 76-5
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1o Banks arigf Acknawiedgement) or” such Gther fﬂrm ac:ceptable ‘{o the Lender in |is-
absoluia dlscretron‘ or. . . -

B Eb) '- -execute ‘arid delwer an anc@unt contml agreement wuh the reievaﬁt bsank or terms: E

:accepiable to the Lénder and the reievant acf;ount bank |n theu' absolite. dlscretmn

: 'Sh'.ares

I a Charger swns UK Share& i wrli

{a) o tha extent necessary to-do <o, amencl the artic!es of assnmaﬂnn ot the Subsmlary :
_ _ccncerned in thie manner reaschably required by thie: Lender ity arder to-ehable it to srforce:
- its Securlty without reslnctian, and '

- {b) :wﬁhm thres 3y Blisiess Days of ifie ABL Agent returmng the same_ to'thig: relevant Chargnr

.'mg the Senlor Dtscharge Date (as defined n the Intercreditor Agreemant), deposit

: .WEtl"i iy =4 Lencfer all .certificates of: other dacuments of title'té Gse UK Shafes and stock' o

:Eransfer forriis far them executed m blank by the relevant Chargor,

Fﬂllowmg the Sem@r Dlssharge Date {as def fied i the lntercredlmr Agraement] each Chargc}r' :
- thatowns UK Shares will pramptly instrust the ABL Agent to and use all reasonable endeavours. -

o o procure that the ABL Agent either delivers ta the Lender orreturns o the rélevant Chargerall
. cerlificates or other documents of tille to fhiose UK Sharas and s.toak tratisfer %@rms far themthat

had been depastted withy Ehe AHL Agent
ABL F*nst-Termmatmn Rights

Each Ghargmr shall

; (a) onthe date of thIS Deed seme & ncmt:e af ass!gnment substaml:ally ifv this fﬂrm of Part | Uf’ '

B Schedule 8 (Fﬂrm af Nottcze to ihe ABL Agenl) ari the ABL Agem and-

: (l:r} E 'procure that g AEL Ageit ac;kmwledges (gn behalf of *the ABL Finaice: Pames) that.

notice; substantlally in: the Tori: t:if Part |l af: Schedule 8 (Fﬂrm Gf Acknnwledgement frarm
- ABL Agent) : .

- Suhsequent secuﬂty

If the i.ender receives natlce (actual or Gthermse) of ‘any subsequenﬁ: Security over or aﬁectmg )
Al or driy-of the Securily Adsets, it will b treatsd as T i had immetialely: opened & new dccount.
m 1he nama Df aagh Chargar and all paymenis resewed by the Lender frf:nm I:hat Ghargdr will be-

frram thai Chargarm tha Lander .

| Repreﬁentatmns

‘Eash: Chargar iakes: the’ representatlens set sitin thES clausa 7 fothe Lendel o the date of thls. -
: Deed amd mn ihe datea on which the Hepaetmg F{epresematmns aré ta be rep&atee:i |n accardance:, s

: to the far:ts and mrc:umstan(zas then exustlng
Martgageﬂ Pmparty |

. The detalls of the Mnrtgaged Pro;nerty mwned b_v a Chargor descnbed {!'I Schedule 5 {Moﬁ‘;gaged

Prﬂperfy} is am:uraie and Gﬁmplete asat the da‘se of this: Dead
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I:nve'stm-ehfs

i

A&y ALK Shares. beﬂeﬁmally owned by a Charger e at the: date nf thig: Deec;i arg described 3

o m Schedule?{Shares)

. (b) Allof thage. UK Shares ancf 1o the extent apphaable all ﬂther mvestments are ful W p'ai'_c:i'_;. _
' _ Spemf‘ed Inteliectual Praper&y
: As at the date af tms Daed

-*{aj_ fhe: detanls of the- Specmed Intel!ectual Pmper‘cy appearing o reféred 6 it Sohedule 4

{Specificd i'nteﬂectuai Prapeny) arg trum accurate and compleﬁe Hy aEmateraal respen:ts o
-and :

o) SR 191 Chargm is the owner of any Iriterest i any cythez' Intellectual Pmperty reglstered el the- o

United Kingdem; the Repubﬂc of !reland ar Germany whmh 15 not. ldentqfed in that -
:Schedule

' Undertakmgs '
‘Bank Accounts |

E’é} e Chargor wnl be ent:tied 1o wuthdraw the whale aF any part of any amc;tunt stantimg to the- :

- cradit of any Collection Ascourt and ng: Chas’gur will take any actiors, clairm or proceedings

- against the Lender orany other party for the: return or payment lo any person of the whole '
ooorany part aof any armoln t‘!slandmg to the credat of any Cu!lecﬂon Acgount and | :

: {l:;) ' NG Chargar will mamtam any bank acmunts which are not Charged Acuaunts

'Martgagaci Pmperty and Eqmpment
fay - Eanh Charger wﬂl

_gi:j:' :cumply mﬁh all matersal statutory, ;-egul:atnry enwrcmmental and cantractuai-’
. obligations reiatmg to its Morigaged F’mperty and any. Equnpment ori its. Mortgaged: .
Property-or s Use excepl to the ekient. that hon-tor
" wigOld: riot materlaily adversely aﬁ’eet the valus.or marketability of ariy- suah asset

i comply with all matarial obligaticns. mpased o it; and sitotce thia: absewaﬂce and -
' . ‘performance of. allnbhgamns of ll other persons under any lease af itz Martgaged_ .
Propetty; .

il keep and maintain its Morfgaged Pmper!;y snd. any. Eqmpment on 1t5 Mortgaged
Propery. it godd Fepalr, working ordeir and sonidition . (ordinary weaar ‘and ‘tear
‘excepted) and permﬂ,the L:iender and its reépresentatives. t6 enter and view: their state .

and cﬂndltmn an gwmg reasorsable fetics to the: rele‘u'ant Ghargﬁr. and

'{_iﬂ]: pay ai taxes, fees Imence dL{tlE’S, rﬂglstratlfm charges msurance premwms “afid:
. “gthér outgoings n res;aact of ite Mortgaged Property and -y’ Equ;pment G its
Morigaged Pmperty and on z‘equegt produc:e ewdence af such paymem Eee) fhe
Lender. : S :

by “No Chargor will, without the prior m’*-'i'ttenﬁcdhsé’r{t--ofe-tH’_e-_'Lenjder: |

10.

iance of such-obligations:
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‘. accmrdana& Wlth clause 9 1 (Tfme for enforcemenf} the Lander ey

4y grant or extend any lease; agreément for Tease oF licence, -of. part w:th or share o
__posaessmn o occupanon of its Mnr‘igaged Propﬂﬁy, e :

'._'.:'(*_ifi:) '_ ~grant any hcence or: ﬁermmsaon to any DCGUpIE:I’ to assign, unaeﬂet part wnh:
- possessior: o Qccupahon oF change the: use ofits Mortgaged Pmperﬁy,

:{i:ﬁj- ' determane ar:cept ar agre,e 1o aacept tha surrender af any Ieasehald mterest in: any -
<ot lts Mortgageﬂ Property. ' :

(i) -appl},f tor the Land Registry to regnsier tha whols-ar-any ;}art of its Mmtgaged Pr@perty -
© L as comimanhsld and or astablash ) commonhcﬂd assc}mataon in respect ef any ofits
L Mortgaged Propérty; nr .

T (v) “make: a maiena changa to the lige of any ﬁ}f |ts M{xrtg:aged Pmpeﬁy
(c:) Each Chargur W|Il prompﬂy notify the i_ender n’
.-(i') - fat resewes any notlce under secﬂcn 146 G the Act ‘of .
_'_.Ci'i)-i any proceedings arg: commenced agalnst it far the fc:rfenure ‘of any ease of |ts"
- Mortgaged: Property ‘othier than any proceeding which: is frivolous: or vexaticus

- proceedings: and is dlscharged stayed N dlsmlssed within: faurteen (’14) days of -
' cammemcement T : : .

" .'.%nvesfments

' {a_ji Aﬂer an Event af Default rmr:.urs and i mntmu:ng each Chargor wnl

..j(i'}.-- - _.pmmptly pay over to the Lender al ﬁlstrlbut:ons reEatmg to |ts Investméh’t:’s' ant.

v (ii) -Exdroise all w}!mg and other nghts attached totha Investmems in any marm_ -whlch :
B “the Lender may dlrect Un’ili sur:.h tlme aach {‘:hargor w i1} b entrtlecl tlod axermse those;
: 'R@ hts ' :

SN (s} _'Eae;h Chargcur wm ccmply wnth all cmndmons and obngahons assumed by it in reapem of

any of its Investments where Tailire to so eomply would: in the reasonabila opinion of the
.Lanﬂer aciverseiy affect me interests cf the: Lander under the. Finance Documenta

. Enfﬁrcemenf

e, fc}r enfart:ement

".The Seeurlty created by a Chargc-r unider thzs Deed wal[ bemma anfnmeab le bt tha occurrence_-- g
-of anEvent of Default that is wntmumg or. lf a Ghargur oy requests :

Powers an enfﬂmemsent

"‘|thc3ut premd%ce e any_ =
r;}ther‘ of !tS nghts and remedses and witholit nntlce ‘Ee any Dhargor) da- all ar any of thies fallowmg

B (‘a} Sarve nat;ce on any bank At hich an Dperaimg Acr:.aunt i Dpen termmatmg the Chargmr s_.-

right to ctperate such Operatmg Account;

o (b) . exercise all the nghts given tu:: mortgagees by the Au:t a8 Val‘ied and: extended by thrs.---

‘Desd, without the restrmimns ::aﬁtamed in‘sections 103 or ’IﬂQﬁj of the At

,ﬁ i




!,'9"-.3; _
g4

1en

102

103

10-75208484-1 1\373776.5

{cy axermse tha'} gﬂwer of faasing, letting, ehtering Ifito agreements for leasas or lettmgs ar
o accapling or agreeing to actept surreriders of ledses in relation fo any Sec:unéy Asset Bt
_ ‘mthaut the resttictions |mpasad by sectmns 99 and 'Ef;}f;} of the Ac:t

..{:g’) to the ‘extent. tha?: any Secufity As'set conslltutes Flnanclal Col Ia?eral aapmprzate i and

ransfer the title i and to o the Lender msofar H rot afready transferred subjef;t to
. paragraphs {1)and {2} of Regulation. ?8 .

{e) . "subject ta clause 100 (Ap,ﬂoma‘menf) appmnt Greor rhore persons tu be a Recewm or .
: .Recervers of &l or any of the Secunfy ﬂssets

" (f) o appmnt an admlmgtmtor of any Chargar :anad
| _ (g’) A take any uther acﬂon it may declde in any. ;unsd ctlun other than Eng!and

'Dispasaf uf the Secunty Aasats

Ir exermsmg the. pUWars referred'm i G!ausa oz (F’awers on enfarcemen!), ihe i_ensder oF any

" Receiver may sall or dispose of 2ll or any of the Sscurity Assets st the tires, in the manner and: '
-_order onthe: terms and cundltmns and: far the con&deratmn determmed by it ' :

- Appllcatmn of proceeﬁs

Al muney recewed by !he Lender or-a Rec:ewer under o in- connecﬁun wﬂh the F‘mance--.

- Documents (whether during, or before, enforcerment of tha Transaction Secuniy Elacuments} will
e applled ifi ar:cerdance with and suhjecét fa the terms of the lntercredltur Agreement :

.Appﬁmtmant am:l Pewers af Recewez’

Appmntment

B Reaewer musi b appmmted by an instrument in wntzng, and otherw;se i accordanc:e wlth the o

Insolvenc.y Leglslataon The appcnntmeﬁt ol A 'Recewer miay be made subject to slich lir
as are spacified by the Lenderin the appointment: If o - than one: persan is appmnted asa:
Receiver, eash person wiill have power o sct mdependenﬂy of any other, excepl to the extent that

| othe Lender may specify to the cantrary i the appointmeant. Sub;ect t::- the Insal venr;y Leglsla%mn e
__the Lender may remiave or rep!ace any. Recelver

: Pﬁwers

A RBGEIVBI’ WI§| hﬂVE the Powers gwen 1o hnrn by the Insolyency’ Leglslahen the pnwers gwen to
A morigages of arecelver by the Act; but without the restrigtions conlgiriad in section. 103 of the:
© Actand the power to'do, or omiit té do, on behalf of 3 Chargor, anythmg {which that Charger itsslf -

._cmu!d have done, arormitted 1o do. if Hts ssssts werg not the subject of Secunty and that Gh:argarﬂ- -

wers netin instivency nrmeedmgs Ex¢ent 1o the axtent provided By law, none of fhe powers
descnberi inthis’ clause 10 uwil b affected by & Insolvaney Event i . reiatic}n to a Chargrar :

Status and remuneratmn

-'{aj A Rece ver wul be the agent nf tha reievant Chisfgor, whmh wxll bgz solely rasponsnhe for‘- 8

hls acts and’ defaults and for: the payment of hig: remunaratmn

By The Lender may fram 1ime: 10 tima’ determme the remuneratmn of any Recemer

12




10,4 -'Third-paﬂies--

A parsofi dealmg With the: Lender oF wnh a Recelver is entitled ‘tc assume ‘unlass it has actual
knuwledge ta the wﬂtrary, that; _ : . .

' (a a) ’EhDSE’: persens have the power to cio these thmgs wh e they :are purpamng to: da aﬂd
(b} they dre exermsmg thear powers ;:amperly '

A1 Presefvatmn of Secumy

: 111 X Wm\rer of defenﬂas

: Neﬁher the 8&cur|ty created %xy th:s Deed hor. the mbljgatmns of any Chargcr uﬂder this Deadwill: -

. b aftected by anact, -emission, matter or thing which, but for this cldause 11.1, wolild reduce,
* relessyg or prejudics: ihat Sacuraty o8 any of those: obhgatlons Lrdar this Deed {Whether or not
: known to itorthe: Lender) mc:ludmg ' ; :

_ {'a’.)_' _any tlme¢ wawer c.r ccﬂsem graﬁted tcx ar cc}mpomtmn wath any Ol:rhgar or other persan

s by the release mf any olher Obhgar ar any oiher pBrSGﬂ underthe terms of any cﬂmpasztlan or -
Co arrangement Wtfh any greditor mf &1y t}bflgur ar- any ether person

o} thetakingivanaimn cumpmmlse exchange renewa! or release Of or re’fusa ar neg ect 6
- perfect; take up-ar enforee; any rights: agalnst o seclfily over 4ssels ol any Obligor or
gy biher perscm or- iy non—presentatmn ar ngn-obsarvahce of any. fermahty aF cﬁher
- requiremment in. respec:t of Emy hstrament. cn‘ any failure- tcl real:se fhe: full value of any'-
: .se(:uniy, _ : .

Sdy iany mc:apacnty ar Iack ::n‘ poiwer,. authursty ar Iegal parsona lty af o drssalutmn or change )
0 the members or status crf any Obilgar or any atfier: perscm, : R

{e) ~any amendment nmvatmm supplamant axiension; s:estatement {however fundamenta] and
- whether or niot -more: unemus) ar raplacement af a Fmance Doztument: ur ary other
_ -dacumem ar sectrily including any change in: , any extension of ér increase. -
ifity or-the addition crf any naw;faclhty under :any Flnaﬂce Documen’i ar ﬂthey -
' -.dacument nrsenurity, : : : :

i} :any unenfcrceab;hiy, llegallty ar mvaldlty of any obhgatmn af any perscan Lfnder any
: Fmarsce Dmcument ar Iy Uthar daaumeni or sacunty

@ any inso! vency or ssrmlar pmﬂ&&dings ar

=ARY the excreise of or: reframmg from the exercise ﬁf any ﬂghts agamst any Obligor mr any-
S _'Secured Assets

112 im"rnednate- rafcn'urae

U Eagh Chargor wawes any rlght it may have 'of ﬁrst regUirng lhe Lender to pmceed agamst ar.
-enforca any ‘othier rights or sedufity or glalm payment. from gy person befass enforeing the .
'_Secunty constituted by this Desd (including tnder drcit de discussion or droit de-division).. This
waner apphes :rm-spectwe of any law: or any prov;smr‘f nf & Fmance Documeni: t;a fhe r:antrary

113 Appropriations

Uniil the sxpiry of the Ssurity Period, the Lender may:

o e e i
10-75208484:1 113737765
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. 'If any payment by & Ghargor o any ::nther se«:unty prowt:ler or any release gwen b\j ?:he.- e
- Lender (whether in’ respect of the Secured Obligations or ‘any seeurity for them or
: nthemfse} is avmded or reduced as a rasul’t af ah Jnse!veﬁcy Event af any smmlar event:

reffam from applyifig or. enfﬂrclng any other monias, sscurity o rights held or rec:ewed by
the Lencier i respect of the Secured Obligations, br apply and enforce the same-in-such:

* mannerand order ae it sees fit (whether against the Sacured Obligations or t:-lharwma} atid.
SR Chargnr will bie: enntled to ihe benefit of the same and ' :

by

Hold inan mtere&bbeanng suspense accnunt ariy manies: recewed fraim any Chargﬂr ara:
sdeaount of afy: Chargors Iabllliy i respect of the Sec;ured Obf sgatlansﬁ .

"'Defarral c-f Chargars rtghfs '

: -Untll the mcpwy of ths Securlty F’er’ ad and LS the: Lender etherwnse dfrects ree Chargur WIII-.
‘exereise any rights which it may- have by reason of gerformanc:e by it af its: Ubligatlans under the. -
-Fmance Dccuments . .

E to be mdemmf’ ed by any cther Charg@r or any mther Obllgar

©

o r;lalm any’ contﬂhuﬂan from any uther guaranter of any Chargars er any Obl;-gorsﬁ_
thgatl:aﬂs unc:ler the Finance Documents anclir:sr :

o tatce the henafit (m whata ofin part :;md whether by way af subruga.tmn af uthemase) af -

any of the Lender's rights under the Findrice Documents or of ‘any-other guarantss 6

: securlty fakan: pua*suam ta,.oF Iﬂ cmnnestmn wlth thie Finance: E)chments by the, Lender
5Duratmn of the Security

&) :

-'The I1ah| itigs- r;nf sach Chargmr undar lha F-'manne Dﬂﬂumen’[s s %he Secumy mrested by-_- :

this. Deed will cantinie u’n__.the Bettred Dhllgailons have been irrevacably. ‘ard
uricanditionally. paid. or: d!sc.harged li"l fu regardl_ess qf ary” |n__ter_med|ate _pay_ment ar

drscharge i whmle oFin part.-

_ '(_:i'_){. the liabil: ity m‘ such Ghargmr under thm Deed w1|| c;cmmue a5 ;f the payment release v

- dvoidanceior reduction had fiot r}a:cug'red and

iy ke Lender wilt b entlﬂed o recaver ke value ar amf:aunf of fﬁai éé'cu?|f§ ar payiﬁe'ht-_ '

g such Chargnr ag n‘ the paymeni release, Al dance ar: reduchcn had net
-occurred ' : e . :

$eﬂi:on g4 nf the Aat wall rmt apply fex: th|s Deed

Expenses, llablllty and mdemmty

{a)

o (l) “pay @ Il costs and expenses (mc:lm:img any stamp duty, registration of other §imilar

Each Ch:ar*gﬂr will, prﬁmpﬂy {but in aﬂy event wnhm fwe {5) Buslness Days mf demand}

‘taxos: legal and valuation fees) reasonably incured by the Lender or by any

Receiver or Delegate:in ‘connection with: the: negoti a’u ;. praparahon prmtmg and:
- axecution of thits: Deed ard’ afy’ other documents: referred to in-this Deed anhd -any
e .amendment Wﬂi'\;’&ra censem or. release vequsred in wnnecmn wnth thss Deed ancl

i 1pay il athaf costs: and axpensas mrsurred by the Lander i by Eny Recawer or
' on;enfotcimeit-or praservation uf' I

"Delegate telating-ta the taking, ho}dlrzg, pratect_ iy
the Security Assets ar any oFthelr respectwe Ri t5 underfhls Deed

=
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by ik of any kingd

‘Each Chargor will, wﬂ:h':h F'vé (""5} éuém'* _ :
© -aReceiversnd their respective Officers in respect ofall costs, axpenses, Iosses or |iabrlllies :
.- “of gy kind whigh at mcu;*s o suffers it GGnﬁectlon Wlth :

.I‘»Eelther the Lender AGra” Recewer nor any.ﬁf thair -Offic cers will- I:Jva m any way liable or
_ respmns&bla fo azChargmr forany loss ar fabifit
altier ag maﬂgagee N possession ar miherwrsa} it re?ataan tothe .

ity of any klnd ar&smg from any-act:or omission -

Security Assels 6r. thls Deed except to the emem causecf by its QW gross: neg igence or

Siifal riseonduct..

:"'s Days of demaﬂd mdemmfy edch of the Lender;

{i). - anything dene or omitted i the exercise of the powers ccmferred ot hy ih 5 Deed o

;unless i was caused by its' gross negifgence ar wilful mzsconduct or

(ii)f a clafm of any kmd (whether relatmg i;c the enwmﬂment ar othemse} made agaanst_ -
- itwhich wolld naot have arsen if the Security created by this Deed had not bean
granted and which was fiot r:aused %:)y its. gross negligence or wilful mlsc«onduct

The Lemﬁer any Recelver and thisir. respe{:hva Dificers Wil be: ent!ﬂed 15 l::e lndemnlﬁedi
out of the Security Assets in respactof the actions, proceedings, demands, diairms, costs,

_ -a}cpenses and |IEbEIEiEES reférrad tain thss ciause 13 (Expenses Jndemmty' and’ Lfabm:y)
: F‘GWEr of Atfcmay

(@

. .?Rec.ewer stﬂaf\.'erallyF to be' its aftomey 1o do anything:

Each Ghargar by way of security, irrevocatily appmnts eac:h of the Lender and any-."

' (l) ) whmh e Chargar I8 gbluged to'da under tms Deed but has falled tci do or

(ju) failawmg an Event nf Defaulf that 3 mntmumg, which the. aﬂorney may raqu:re ta

exercu&e any taf the nghts canferred an it by this Deed nr by %aw S

_'Each Charger agrees on the requast of the Lander ar any Recemer tﬂ ratlfy and conf rm:_
&l such a:::tmn taker: . -

: Remed:es '

{a)

Tha nghts created by this Deed drein addltlon to. any ather Rﬁghtﬁ f the Lender agamst.' .

. the Chargors .or any other see::urity pmwder urder- any other documentation, the gencral '

law or olhierwiss, They wﬂl notmerge wﬁh or hrmt those other nghts and ara nat Imaaiecl by -
thiem,. :

Na faillire by fhe”Lenaer o éxércise any Right under this Deat will operate as a walver of
. that Right. Nor WI[I a s;ngle ot parﬂai exemlse dgf'a Ehght by the Lender preclude ite further
BKEFGISB .

If at any t|me any Dt‘omsmn of this: Deed is or becmmes xllegal mvalld o unenf@fceablsa iy
any respec’ia indar: any law of: any}unsdlctlon rigither the legality, validity of t—“:nfor{:eabﬁhty :

. of the remiaining provisions nor the legality; validity or enfmce:abllliy of that provisioh in-any-
“other respent of: under the Iaw @f any alher ]EJ['ISCﬁClIDh wull be affected ar Impasred in. Ay

.

Nntmes

Any commiunications o be: made under Grin connection wuth t?’ns Deed wnl be mad sin accordance:
w:th clause 24 (Cnmmumcatmns) of the: Fac:lhiy Agrasment, '
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(h) Each Chargmr {other than the Cnmpanyj b‘y‘:

'Misaa-i ia‘-ﬁecs.u 5.

_Am‘:essmn of ﬁ&ffll;ates

{a) _".Tn the -axtant that any-Affiliate of the Dompany is requwed by the terms: of the Fla'iar'lr:-&z-_'"E

-__Doc;uments o prcwat:!e Security over its assefs under English law;: it miay dosa by execuhng'
- & Deed of Accession and such Afffiate wiil on the date which such Deed 'of Accessienis

sxscuted by it Become & party to tms Daed ifi'the vapacity of & Chargor and this Deed will

- be read and cunstried for all purposés ag'if such-company had beert an original party: to-
this Desd ds a Ghargor {but for the avmdam:e of doubt. the sscr ty t:reated b‘-y guch
wmpany will he created ‘oh.the: date of the' Deed ﬂf Accessmn} :

;ts executmn of this Dee,d or any Deed of
" Accession; imevosably appoints the- Company o exacite on its’ behall any. Deed of
Accession without furthiér referehcs to or the consent of stich {Z:hargcr and auch’ Charg::nr;--
will be-bousd- by any Suchi- Dead nf Access;on a3 |f it had: ltself executed such Deed ef
Acsession : . '

AE any tirnie: befﬂre the Secority created by this Eﬁeed has became enfnrceable zn accardance wnh_.
tlatisa 4.1 (Trme farenﬂ:mﬁmenf) any amount permdted by thes terms of the Finanes Documsnts

1o be paid into an Operating Account will on payment into such account stard: relesgad from the

fixed charge credted by dause 3.3 (Fived charges) and will ‘stand sibject to the floating charge

‘created by clause 3. 4(a} {Floating chiarge); provided that such refease will i no respect pl“EjUdIGe_

e mntmuance of any fixed. chatgs creaied by Glause 33 (F;xed charge) in respect af any c:ther

- amounﬁ
-'-Gtwemmg Law and Jurlsdmtmn
_.Govermng Law

-ThIS Deed and any r‘acm cantractual obhga’u@ns arisiﬁg c;ut c:f or if: mnnecﬂon wrkh et f1g=t gm.rerned
: by Enghsh Iaw : _

. Jurusdmim‘m

-(_aj_-" j The cnuﬂs of England have excluswa urisdectlcm o settle any (ilspute ansmg ot afor in -

" ronnegtion with. this. Diesd’. {lncludmg a dlspute regardmg the axastence vaaldlty ar
'iermmatnon of this Deed) {a Dispute} . .

() - The pameg agree that the courls e::f England are the mast apprcprlate and convement_' :
courts to settle Dlsputas and accordmg Y o party wsll argue to me C.Gntrary .

(c} -"Thss tlauss 182 {Junsdfsﬁon) i for the bensfit or ihe Lender onty Asa resu!t the Lender-_- -

- will not be prevented froiy taking procesdings relating ta a Dispite in any other sourts with
_ '_:gunsdmtmn To'the extent dllowed by |z, the: Lem:!er may take concurrwemt pmcaeclmgs in
arly number of jurssdm{mns _

. Th;s Deed has hean emcuted asa deed and it has bEen delwered fm ‘the date statad a‘t tha . '

hegmmng r::f ﬂ‘llEi Deed

e




Bchedule 1
The Other Chargors:
Name of Chargor Jurisdiction of incorporation  Registration number {if-any)
New Loak Ratailers Limited Eh'gjlan'd anid Wales ' 01618428

Geomelry Properties Liiited  Ergland and Wales 02027827

_ o 17
10-75208484-11\373776-5'




 Schedule 2
Chargad Accounts.

f_:F?_a'rt.'l_--h Gollection Accounts
Chargor - Bank.  SortCode ~ ‘AccountNo.
None a3 'ajtiihé.d"a'té of this Dﬁled;..
Part {l - Qp-g;'rati_ngj_A’g:cwhts- _ o
C-ﬁﬂfé_ﬁr' ' 'B'-a_u;:'l_c_.- '$ori_ﬁ§de 'ﬁ;_t:'c.ﬂ_ﬂnt. No:
 New Laok-'Réféii‘eré:'Li'm:f.t"-ea- © HEBG Bank Pl  40-00:50
New Look Retallers Limited .Hé"a-d-éahk@tc_*'.. 400515
o ﬁN’ewf.Lij-E%et"ai.l}e_rs-. Liiited - HS‘B&! Ean'k.:Fl:g. 400515
New Lick Retailers Limked -~ HSBG Bank Plc” | 4&-&?_-‘5‘6:
Néw--tcbk: Retailers L;iﬁ'nite'd' HSBC Bank Pic 40:02-50.
'N-éw-l;cékaétai lers: Lim fted _;z;;_s’és‘p:'sa_nk Ple | 40-02:50
New Look Eéé;zfaij_i_e_jrsf Limted ~ HSBC Bank Pe 453:62{5@_
Neiw Look Retailers Limited. - Unicredit Bank AG | 50320191
-_N'gw:'Lack_’_i%e_gie_;_lerg Limited: -"HS_BC:Ea_nk._Pisi. _ Qi‘(j-oa---is_
N:'ew._LaakfF‘a‘etai;re“rg Limited _. j'i;fSﬁgr::l:'B':zi_'r}k_;P'E:éj | do0515
'Néw-'Lo-ck Retalers Lirmited HSBC Bank Pl - 00515
_' ;_N.;é\-v_'Li'a_ak:Retaﬂ:e:rsftiﬁ_ﬁi'téa- - HSBG Eaﬁm_c:_'_ . "._-4;@.;_0'5:-1_5
New Look Retailers L-ihwitéﬁ- --..'_HS-E*G "B-a_nk'.pl'g -40-::125-_56 '
Hew Lok Retallers Limfied ~ HSBC Bank Pis 00280

' New Look Retailérs Limited “HSBC BankPle . 40-02:50°

" New Lok Retailers Limite - HSRE Bank Plc: 40:05445

- 10:75208484-11\373776-5.




Ghargor. Bank Sort Code Account No.

New Look Retailers: Limited HESBE Bank Ple H002-50 4044

New Laok Retailers Limited 'H8BC Bank Ple- 400250 . 4036
New Look Retallers Limited HSBC Bark Ple 40-02-50 4028
New Look Retailers Limited Hgéc'eank'}jic 40-02-50 4117

New Look: Limited H éBc Bank Ple 40:05-15 9225

Geomelry Proparties Limited HSBG Batk Plc AD02-50 4109 -

| 19
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ﬁeed af Acr:essmn

' THIS IJEEBI DF ACCESSIGN is dated [ ] and made

 BETWEEN

| (1)

'._'[a] lelted [reglstered i Engiand wﬁh numher [#] whosa regmte‘red m‘F ceis At {-s]][a cosrporaimn: _

organised-and existing trider the laws of [n-] whose pr nmpal place cf busmess ic at [s]]{c:f [a]] {tha -

'-. _:Mew Chargor)

{2

@

“New: Lﬂok legted regastered in England wnth number 01 995366 whcse reglstered ofﬁce i at
* New Leok House, Mercery Road; Weymauth, D Darset, DT3 5HJ. foor |tse|f angd as-agent for-and on-,

behalf of cach of thé: ather chargors presently pariy to the Debenture {ag def:ned be]ew) (the._

'-Cam;aany] and

Eiazehm Credit: Gppmtumtles Lumited reglstez’ed ini England wrth number 1466446& (thﬁ-- |

: Lander)

RECITALS

-'.The Cmmpan‘y zmd others as Ghargmrs enterad mto a debenture dated [wl (as supplamented and"- o
: mended frcnm nme to hme the Dehenture} i favuur of the Lender

- .-_The New Ghafgar has at the- request of tha Gompany and in censlderatnnn af the Lendar -

“continuing ta: riaké facilities andior Bank Products available to the Borrowars and Hfter givmg due

- “cansideration 16 the terms: and: donditions of the Finahce Documents and the Debenturs ‘arid

atisfying its@lf that there aré reasonable graunds for be lieving that the eniry. irto this Head by it

will be'of benefit to it, decided ingood faith and for the purpose.of c:arrymg an ﬁs business fo enter.. .'

= snto thls Deed aﬂd thereby become & Chargar urdar the Deberture:

©

: that tmay: be executed rdar hand:

The Chargors and fhe- Lender mtend that thxs dacument take effect as'd deed nutw;thstandmg_3

T 13 AGREED

St

'Tsrrns dafi neé fry ihe Debenture have the same meanmg wl'sen usemd in thas Deee%

_--The New Ghargar agrees to become a paﬁy tca and bound by the terms of the Dlebentirs as 4 -
'-Chargnr with immadiate affect and sb that the Debenitire will- be: read s construdd Tar-all

pUrposes. g if the New: Chargor had bea an original party 1o the Debenturs in the Czapamty of

- Chargor (but so- that the securlty created consequent o guch accegsmm will be cre&ted on the-g-.
: _date Gf this. Beadj . .

The: New Chargﬂr undertakes to be haund by @il of ihe. cnweﬁants and agreemems in ’the

, Dabemure whmh are: expressed tobe bmdmg on-a Chargor

o The New Chargt:-r grants to ifie- Lender the assngnmentsﬁ chargss, mortgages and other Semmty.’ )
" - described in the Debentire a2 being granited, created or mads by Chargors under the Debeniture -

to {he intent thatils. ﬂsmgnments charges; mortgages: and olher Security will ba affactive and

-~ binding on it and its property and asssts and will nat in any way Ye avoidéd, discharged or

released or othetwise adverse.»ly affactad by any. meffectwermss ar rrwahdgty of the Debenture ar

-af any aher partys execution of the. Debenture of any- other Daed of Accession; or by any:
" avoidance, invalidity; discharge or release of any guarantes, assngnmenl or charge contamed iy
'the E}ebenture O in any’ ﬂther [ieed af Accesa;on '

g

10-75208484-1 1378776:5.




<5 The Debenturs and this Deed will-be: iead and cenalrued as’ one’ to the extent and so that
= references i the Debenture fo:

{ay -this Deeci and: SImalar phrases WIIE be deemad m ine ude ihlS Deed

{b} Schedule z (Charged Accounts} Wzli be deemed t«j m:iude a referenc:e tcz Part I af the-"
S -Scheduﬁe to th:s Deed _

: (c) : .-Schedu 4 {Specfﬁed Jnfe!fac!uai Frt;:-pen‘y} will be deemed o mclude g referenca o] Part
T HeF the Seheduie to this. Deed . - : -

_"'{d-_}' : Schedale 5 {Mortgaged F‘mpeﬁy) wsl be deemed i mclude a reference to Paﬁ Fl af the:
AR Schedule tothis Daed and. - _ _

el _-ScheduEe 7 {UK Shares} Wi" be deemed o mclude 4 refe.rensca te F‘aﬂ{ v of the Sc:hedute
(s} thls Deed :

: 5 L The pariies agree that the: bank acmun’[s of ihe New Chargor speciﬁed it F’art nr uf tha Sﬂhedule
- _ta this Dégd: - . : :

) s ope-ratm'g Accountgfwnl-bé'dési'ghated‘és @'ﬁer*afémgz#ceaun'is':' éh&
: (b}_' - as Go!Eectmn Ascounts w:IE be desugnated as C:ollectlon Aamunts
fﬂr the purpmse‘s af the Debenture |

'Tr’:': The Company, fmr itselfand as agerrt for: and ari behalf cf the: o’fher Chargors underthe Debenture .
agrees and: cansents ica alofthe matters prcmded fur I tl'ns Deed

B Wxthout Enmmng the generahty af the:othar: DFOVISIOHS c:n‘ this Daed and lhe Debenture pursuam-
o the-tering of this: Deed and the Debenture the New Chargur a8 securfty for the: payment and

parfarmanés:of the Secureﬁ Qhﬂgaﬂoﬂs and i the manner spemﬁed m clause 3 + (Naiurs uf o
' -t:harges) of the Debenturs: . -

X (af’j_:’ r;harges by way: it T" rsl, tegal moﬁgage &l the Land (n’ ariy) & brist descnptuun of whlch is
contained in- Schedule’s. (Mortgaged Pmperfy) o the Debenture and/or’ Part | of the
- Schedule to this Desd: and any Rights accruing to, derived from or dtherwise cc:nnected-'
.wEth it {ineluding msurances i prruceeds af Dzsposal and of msurames)

"(_b;j; . charges by Way of f xed charge all of its Eqmpment it any I and: all spare paﬁs and -
' 'replat;ements for am:! al! modlflcatmns anci addztrons to such Equ1;:>mant

(e} -z:harges by way nf fixed charge Al nfthe Rtghts which it How has and aEI of the Righis WE‘I!Ch :
BRI ml:ltains. at aﬁy fima in: the forttires ik :

-__(i_;)._ e Collestion Accaunt{s spemﬂed nPar | n‘f the Sch’edul'e to 'thls 'D'eec'l éﬂd alf

‘ignies - standing to the cradit ::rf sur.;h Cc}!lechon Acmumt(s) and he debts.. -

c‘epresented by them;
ity .the Intellec:’mal F‘mperty (if anyj. spemﬂed irn Part IE of the Scheﬂuia o this Deed_
o {wihigh will-from today's data form part of the Spemﬁed Entellectual F’mperty t}f th&
> Ghargms for the purposes m’ the Debeﬂture)

(iii')_ ' "_mtel_aeamm ;Prcgaerly._nqt_ aha_rg_e;l:ungier. suh~parag&tapﬁ ey a'bg;vef;-:gﬁd

10-75208484-1 1NOTS77ES - |



{iv) (ncluding thoss held for it-by any nominee) Investments inciuding all of the UK
Shares (if any) brief descriptions of which are specmed in Part Vof the Schardule to

this Deed,
and-any Rights-astriing to, _der‘i;vad fromor ctherwise connsctad with them.

g This Deed znd any non-coniractual obligations arising out of orin corinaction with it are gcwemed
by Engélsh .

This Deed has heen éxecuted as a deed and it has besn delévered an the: date: stated at the.
hisginning of this Deed.

10-75208484-11\373776-5




SGHEE_ULE.-1
Part | - Charged Accounts
Gollection Accounts |
[Insert details of sl Collection Accounts of rhe-:wew. Chargor]’
Oparating Accounits | |
[tnsert detalls of all- Operating Accaunis of thes New Chargor]
Part il - .Sp'écifié_d Intellectual Property
[Insert détails of any registered Intellectual Proptrly owned by the New Chargor]
Part Il - Mortgaged Property
[asert défaﬁ'_ﬁ- of any real property-owned by the New ShE‘FgGT]
| Part IV — UK Shares

[Inser details of aif UK Shiares held by the New Chaiga]

R 25
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SIGNATORIES

[to the Deed of Accession]

The Naw Ct_ha:.rgor'

- Executed as a deed by
@LIMITED -
acting by a director in tha'presenca:of:

Sighature of witness:
Name of witness:

Addregs:

The Company

- for itself and as'dgent for the other -
. Ghargors party to-the Debenture
Executed as a:dead by

NEWLOOKLIMITED
acting by a director in the presance.of;

Signatiire of withess:
Name-of witness:

Addrass!

The Lander |
BLAZEHILL CREDIT OPPORTUNITIES LIMITED -
o i _

Naﬁ‘iﬁi_

Title:

10-75208484-1 1\373776-5
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 Sehedule 4
Specified Intellectual Property

- United Kingdom

Entity o '.:-TrédﬁMark:_ ' ol Lmk

‘New Lok Limited | UK00003674386 : | hitpsrademiarks dooaov. Gl e
1 - - Iricase/pageiResulisHIUKOBO03674388 |

| ‘Status: Ragisterad.
Mark type: Word
Tl Makk text: 20-REPS
File date: 28 .July2021
Clasges! 25

| New Look Limited UK00003683245

imx:asefmaaafﬁesﬁ !sﬂ fUKﬁﬂ{;USﬁSSE&ﬁ

1 Sfatus: Registared -
- ‘Mark types: Word.
o Mark texi 915
I File date; 18 Augist 2021
-:Giasses 25 '

New Look Limited. | UKD0003714452 - " it ftrademarke lon gov ko
' o o : tmcasamauafﬁe*miisﬁMKQE}GEETTMBE

Status: Registerad

‘Mark type; Word

| Marktext: bi5.

CEile dater 76 Ortobar 2021 :
Classes: 3,8, 11, 14 16,18, 20; 31, 24
_26 28

New Loak Limitad ' UKWGGSD&S?W B httQS !ﬁtmdemarka “;::ﬁ qov,; ukfmr_}-
ST ' : _ immsemaqeiﬁasu sl lKDODOInaa7 s

Statu st Registered.
Mark type: Figurative

' .'_'Mark text: 915 GENERATION
| File date: 21 January 2014
.-_Classes 25 :

New Look Limited umasaﬂsszss . ' Elgsﬁtrademaﬁzsan o, -
; AR : -_-_imcasefgaq&!ﬂﬁsu tm‘ﬁ&.%_i(ﬁ_}ﬂ@@ﬁ%?@@i

| Status: .R_ggpstered
‘Mark type: Figurative

Mark text: 915 GENERATION
_File'dater 21 Jahuary 2014
Clagsag: 25 :

95
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| United Kingdom

' Entlty

: Trad_elm_ark

| Link

| Mew Look lel ted .

| UKD0003335047 -

- Slatus: Registered

- Mark typar Word -

1 Mark faxt: AFFINELY
File dater 20 Mart::h 201y
i CIasses 14

- Fitipa H rax:ﬁem %{s ia TR uﬁds&}—

tmcatelpane 1 UK00003385047. |-

]

| New Look Linited

3._UK00915104320

:'S'tatus Rég’mter'e’d’
Maik typas Word
Mark taxt: AFFENITV

| File date: 07 August 20151
-{;lasses A4

Cimeaseins ef“ﬁ&ﬁui

s/ /UKOO9 8 164320 |

| New Loak L imited

| ukosoozess77e

| Status: Registeréd -

‘Mark type: Word

| Wark text: AGENDA .

| File-date: 18 March 20‘13
| Classes: 25,

jgg;ps ma’ademaféés ins, cmv gldins |
mcasema{agfﬁasu EGTEAN. RODOOZESET 78 | g

| Naw Look iited - -

: U-KDQEOEEBBEEQ

_'Ftle dates 20 #
.-Classes 25

| ‘Status: Registared
1 Mark typerWard

Wark text: DEPT:88°
1 ARH 2002

hi’cs Mrademaﬁcs isso oo ulding -
tmf:asmmaaaﬁaasu isﬁ fUi{GDE}EJQZElaﬁEQ_ :

| ‘Mew Logk Limited:

;umnoﬂamgm

| Status; R@gzsiered
Mark type: Woid
“Mark text: KIND'

File date: 12 November 2{021

. ‘Classes 14, 18, 25 g

.'Wcas%im%iﬁesuﬂsﬁM%ﬁﬁﬁ:ﬁﬂﬂﬁ?:@ﬁﬂ?ﬂ 3

New Lok Limited

_ Zumuoussauasa

E Btatus: Regtstered

| Mark fypes Word - :
| Mark text: King Clothirig
1 Fite-dhate: 05 March 2014

Ciasse_s_ _25

| New Lot lelted

- UKOD003378203

‘Statiis: Registered:

Mark type: Word:
Mark text: Kyngd Glathing

‘File date: 75 Febmaw 2019 '
-.-'c:lasses 25 :

4 mcase#gag@ﬁesuhsﬁfi.ﬁ%iﬁﬁﬁﬁ%?ﬁms I

0755084841 113737765




Umted ngdmm
- .Entlty '

1 Tréc_iefli.'flark

I New Lank L mlted

| UKO0002632950

Statius: Registered ™

Mark type: Word

‘Mark féxe LABEL LOUNGE
. :Fiie date 28 August 20'?2
L .Classes 35
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| Trade Mark
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r"“““\%‘-._f‘ '

PNESE N

=T

Pratoc 3

- Marktext e !eak )
| File date: 04 iy 2002
| Clagges: 3.4,9 1, 14, 16, “18 2{] 25.
26, 28, 35, 36 . ]

*ﬁi‘z‘sg}&é&!&jﬁﬂ&f e suitsi 1 ;UKGDQQEZ&MQ& -

'_ .New Leiok: Limtted

UK00902933802

Status: Registered. -
Mark type: Figurative

Al

' -_l‘h'éark texf new ook -
| File datei .
| Classest 3,4,9, 11, 14 16 18,20, 25

4 Niwvambiar-2002

26, 28 35 36

hitps: f#traﬁamarkg [Nt ukf:paw« o

tmcaseiaaqemesu!tsﬂ fummmzﬁm;z

“New Look Linsited

_._.UKBHUQ332553?

Status: Registered __
Mark type:Figuradve
NE W

LOOK

oA The tovE b pASIGH

: 'Mar;-; text: NEW LOOK FOR THE LOVE

OF FASHION : :

"File date: 18 July 2015
Clagses: 35, 36

hﬂ:ﬁg fﬂr’a%mar% iRy mkf =

- tmﬁaseipaﬂefﬁaau mmua{eﬁﬁamzﬁsg?

New aok Limited:

UK00002630395

‘Btatus? Re-g'ié_leréd

Mark type:: F_i_gjura‘tiﬁ(e

| Markctext: NL
C| File datet 02 Algust 2012 -
-'Giasses 3,98 14 16 ’18 25,26, 35, 36

: tmcasefﬁaﬁafﬂ ggitﬁﬁ I‘UKGGGE?BSGSQE

10-75208484-1 13737765

30




Unitéd : Kiﬁgqﬁm

Enhty

Trade Maik

. _Naw Leuk lelted _

UKO00003234745

-Status Registered:
Markiype Flguraiwe )

@

WYL WY s'ms WY oGk

' Mark text; NL M‘r’ LIFE M'Y' STYLE MY

" Stafus: Registerad
'-Marktype Ward .
‘Mark text: PEMBRIDGE.
File date: 13 Febmaryﬁmzl
_Glass:es 14, 18,25 :

LOGK .
| File date: 01 June 2017
| Classes: 35 ) -
Neww Logi Limited ' UK{ID{]GSME&T&” g L hﬂm f!tmdemarhs spc:t i ukfigg—-

tmeaselpace/ResullsIKO0003042318 |

Kew: Laalk Limited:

- UK00003012652

|-status: Registerad
| Mark type: Ward -
| Mark text: PENMBERTON & RO3E

PEMBERTON AND ROSE

File'date: 04 July 2013
Classes: 18,25

EE mcasefg ﬂefﬁesuiisf‘k/UKE}{]QDBM%E:E

| Mew Look Limited

UKDU003034375 -

| Status: Registered:

+ Mark type: Werd

| Maricfext: PEMBRIDGE & ROSE
"PEMBRIDEE AND _F.’OSE

File date: 11 December 2013

- | Classes: 14,18, 25"

1 's.#fé.mdamarkm c’s_ o Uk s:_im

oy

| Néw Look Limitad -tfkuéuaai'zzz'sas-

: -'_Status Reglstered
-Mark tipe: Ward

Maik text: PEMPRIDGE AND ROSE

| File-date: 09 Jurie 2014
. | Classes; 14,18,25.

. "tmﬂasamag;eiﬂesuitsff fumaﬁaomzaas._ :

| Mew Losk Liriited

UK0000264860%

Status: Registared

. Mark typa: Word
| Mark taxt: WETSIE -

File data: 15 Jznuary: 201 3

o Classas 25

| wsasefaaaamesuw,smﬂﬁa@amgwemz p

10-75208484-1 113737765

31




United Kingdom
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Link:
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Chargor

- Geomelry Properties Limited
{CRN: 02027827)

UK-#75073708607

Schedule 5
Mortgaged Property

Address | Deseription ‘Title Humbear

‘Wew Look House, Mercary Road DT257169
and land -at Mount Pleasant.

Industrial Estate; Dorchester
Road, Weymouth DT3-5HJ
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[Dats]

» Schedule 6
Forms of Notice to Banks and Acknowledgement

Part | - Collection Account Notice

[0 Headed Notepaper of relsvant Ghargor]

- [Bank]

[Brarch].

Attentiori: [ ]

4

Dear Sirs,-

We hereby give yau natice that by debentire dated [}, we: have charged to Blazehill Credil
‘Opportunities Limited {the Lender) by way of fixed charge: all sur rights; iitle; interast and benefil

inand ta the following acscunt(s) held with yourselves and ali amounts standing ta the credit of

‘sueh Becount from time to time:

Aesount No, [e], sort code [e]

 Accouint No. Tel, sort code [a]
[Repeat as fiecassany]
(the Blocked Account(s))..

Please acknowledge receipt of this [siter by returning & copy of the attachied lefter on your own

headed notepaper with a receipted copy of this Hatice forihwith, to thé Lender at Blazehill Credit -

ARW, Attention: Portfolio Manager — New Look.

‘Oppértunities Limited, 4th Flaor 24-0ld Bond Streel; Mayfair, Londan, United Kingdom, W15

Yours faithfally -~

g on beraitar

[the relesant Ghargor]

10-75208484-11\373776-5
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~Partll '%-"G'ql'lét:fib'ﬂ'- Accourit ,ﬁcknbwl;edzgém'gnf
" On the Headed Notepapst of Bank]
.[Ua‘te] o ' -

) _Blazeh EI Cred;t Oppcrtun;tles lented (the Lendei’)
Cdth Floar2:

- 40ld Bond S’treat.-

CMayfair
Londori .

SUrited Kingdern -

WIS 4AW

Afl:e’ni__icm F’urﬁfnha Manager New Luuk

Dear SII’S
: [Name af Chargur] {Compan’y}

T We et to the notice; receweei fmm the Gcmpany with respect tc: thie' fixed charge wiiich it has
_granted ’m thie Lenier aver the Collection Acc:aunt{s) {the Notuce) :

2 - 'Tefmﬁ not def ned ik t?us Ietter wﬂl have the meamngs gwen fe: them in the Matice:

_'3'_' : We hereby acknowledge that the: Gom;aany nas charged to the Lender by way c:f a ﬂxed charge_- .
S -all of: tts nghts title; ;nterest and Benefit in And fa the Blocked: Accaunt

' 4. We hereby wrevocatwiy undar%aice tc yau that until receipt by us of notn:e fmrn yau canf' rmmg fhat--.-
e yﬁu i i@nger have any’ mterest firthe. Goilestmn Ancount we il _ :

{a¥ natexercise: any Fight of aﬂmhmalmn mnsahdatmn merger of- sai-nff whmh Wt may have: -

© 0 inrespact of, o atfierivise Gxercise any ather right’ Whlch wemay have to apply SNy moniss..
“frof time tothme stancimg araceruing to: the GTEdlt of the: Blocked Account sawe far fees_. '
-and charges payable toug for the mperaﬂon of the: Blecked Accoum

by -pmmpﬁy hf}ilfy ol of ahy renewa! rer;umbermg aor radéSlghatmn o? any and all of the:

T B oc:ked Accouni: . _

{cy: :_pmmptiy send ta'you cnples withy respect g allthe Blccked Acmunt of ail sta‘:eme—nts and :

i reguested by you, copies: af 2l creclfts, dehuts and nnt!ces given or made by s iy
‘conrection: wrth wuich accuunt' ' . . .

B @.}_ . ngt permli ol eﬁect any wﬂhdrawai o transfer fmm the B!Gcl;{ed Ac:ccurrt izay o o beha f af"_
. the Company save for withdrawals: arith tra"nsfers requested by ynu i wrltmg 10 us pursuant
R ()] ‘the terms of. thIS ietter

{g) --campEy wnh a!l xnstruchens reckived by s’ fmm your' from tlme to. tirng: wzlh respec’z to: ihe -
L oohduct of he Blocked Acaaunt provided' thit: such mstructlons are QIVE‘!’I n accc&rdance :
_ -wrt?n thie terms of this Ietter :

'{ﬂ" '.campiy ‘with &l mstructlcms recewed by (158 frum yﬂu fmm time a% tlme wﬁh respect o the '
- -movement of funds from ihe Blucked Aect:uﬂt pmwded that '

i (1} &E mstrucﬂuns are rec:ewed in wr;tmg tous: al emagl fsl aﬁentmn, [n], .

- 10-75208484-TN37 ITI65 -




@

)

.

_ (i) allinstructions must'be: teceived by 2priifihey areto ber coimplied with on the same

Business Day. - Instructions réceived oulside stich-hours will be complied with onthe.
“niext Business Day faliowingsuch recelgat Enail mstruntzons will e deemed received.
-atthetime: of tr:ansm;ss;on

(i alt mstructmns e g;ven in cmmplanc:e wnth flie mandate anlered ;ratc by you. -
'.stipula‘ung Who may give mstruc!:uons o us; and a

' {_i"vi_j' : tu the extenttha?; A lnslructmn is given Whmh wolldinaur opmlcm cause tha B c)ckecfi _ 3

A::count tc: bemme werdrawn tramsfer the outs‘%andmg' balance inthe accoun#:

[{$Ubj6'ct t' paragraph 4(|) bieltw): effect the faliowmg transaction ani & dany basas unless..

we' reselve written natice 1o the Gontrafy in-aceordance with paragraph’ AL sbove: tha
: c!eared balantie of thi Callection Account will be transferred into the: adeount at: [Bank} -

aceaurt niumber [, bemg anaccout in yaur fame: desugnai:ed the {the relevant Bon*uweri '
Loan Acealint attn Lelk }

'nat be obhged e aamply wnth any iHStr‘UC’tIﬂnS rec:ewed from ymu or undertake the-‘ -
_ transactmns set outin paragraph 4(9)) where :

: {i’j. diie ta- mmumstanses nol. Within-alir dwect cantrcsl 1= are unable to cnmply vmth suah-

: mstrunﬂaﬂs ancl

_ (ii') that to camply wath Htich mstmctmns WIEI braach & Gomt Grder ar be contrary for

apphcahiﬂ law

: -and it eac’n cass e wrll gtve nc}ince theraef tCr the Gempany anr:l the Lent:ler as. we[i as_'_.-__
. reasnns why wWe cannat cnmply with such m*struct;ons. ahd .

not be respuns;b!e for any loss csaused o ymu ar to e Company il the event that weare -

 uniable to-comply Iy with ary instructions due to circumstances set autin paragraph 4th), and .
‘i any-event, we will niot be liable for any c:anssequem:al spetial, secondary orindirect ioss :
: of or darhage to gcmdwrll_-- profits or: anﬁmpatad sawmgs (mwever c:aused} -

Yau' ackmwledge that we are obllged to. campiy Wwith the farms uf this Ietter arid that we- have fir-
' nidtica of the: particulars of the-charge granted fo youby the Ccmmpany otfighthan as set outinthe .
Notice and this letter. You further acknowledge that subject to the terms:of this {etter we wili not
. beliable fo you in-any ‘fespect i if thie Gompany operates the Blockad Accc:unt Acmunt n breash- g
- of any agreemen’t gnfered: ;ntc:s hy the Cempany Wt you.. : R -

e note that fcr the purgoses of: th"ls [etter, ali nnhces copy nat[ces adwces and‘ ccrrespentiensef'

- 10 be deliverad to you Wil be: effectWEiy dalivered It sent by email o vou at om@blazehill.com: -
-and adam@blazehill.éom or by post atthe addrass at thatop ef thns iatter; ir bcrth cases marked. :

for tha attentuon Gf the Pmrtfohu Manager ~ New Loak.

10-75208484-1 13737765

.Z"E'hls etter lS gaverned by arehwill be sonstmed in ac:cordance wath Enghsh Iaw '

Yours faithfully

for and on behalf of
[Bank]

e We h’ar_éb'y _'ack.ﬁ-ﬁwlédge'ahd_ acc'e}:pi:'the{te rms '-ﬂf"ihié{leffter- :




for-and on behalf of
Riazehill Credit Oppatunities Limited

10-75208484-11\873778-5
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Part Ill - Operating Accournts Notice.
[Oh Headad '!Qa-ie_p,aper_o_f'reftavani’c'h.argor]
{Eﬁgte] |
[Bankq
[Branch]

ptiention: [ ]

Deai 8ifs,

1. Wes hé_fe’by give you notics that by a. debantire -da‘iéﬂ [4], we Earve charged to Blazehill Cradit
Opportunities Limited (the Lender) all our tights, title, interest:and benafit in and to the following
‘atcount{s) hald with yourselves and all amounts standing to the credit of such.account from firie
witime ' : _ o o _
Account No, [], sort code [#]

Accolint No; [a], sort code [#],
_‘[ﬁe.peal-'as né_ces-s'a ]
(ihe Gharged Account(s)).
7 Please ackn'dwledge.ife.a-eif;t-.bf-ih'is_Iet'ter' by raturning a-_ct:ip'yf.ef'the attaghied letter on .y'qug_cﬁm
headad fictepapar with a reseipted copy of this notice-forthwith, to-the Lerider ai Blazehill Credit
- Opportunities Limited, 4th Floor 24 Old Bond Street, Mayfair; London, United Kingdom, W15
AEW, Attention: Parifolio Manager—New Look. S ' o

- Your faithiully

forandenbenalfaf
- [the relevant Chargor]

L . 34
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Part W= Gperatmg Accounts Acknuwﬁedgemem
[Grn the Headed Ngtepaper of Bank]
.'[Dala}

Blazehill: Credit: Oppurlumtues L|m|ted {the Lender)
4th-Floor .

24 OId Bord Streei

Wayfai
" Loridon:
- Uniited Kingdom
WIS AAW

 Altantion;  Portiolio Manager — New Look

Dear Sirs,

| . _{Name of C:hargor]’ (Cnmpany}

' "1 3 '_We referto the nc:tme, recewed frum khe Compaﬁy wﬁh respecf to lhe c:harge whlch ithag granfed.
' o you ovea' the Charged Accaunis (ihe Notice). - o

- _Terrﬂs nﬁi defmed m lhrs Ietter wui have the meamngs gwen td them i the NGtiCe '

3 We hereby ackﬁaw!edge that the Cumpany haa charged o you ali of 1’&." rugh{s tifls; mterasi and o
. benet‘ tirand to the Cha{ged Ac;courits L .

4 Wa hereby :rrevocabEy unzﬁertake to ycu that until racenpz by i of notice fram yuu canfis rmmg that.: :
' "_you r;cr Ionger have: any interast in the Charged Accnunts wewill : _ S

ta) ot exercise aﬂy right of combmatlon consnhdatlcn, merger ar sal-nff whrch we may’ hiava-
C O inrespiect: of, or otherwise exercise any other right which wa may fave to apply any morids -
from time ta tims standing or- ageruing to the eredit of the Chargad Accoiints save fm fees o
-and charges’ payab el us for the ﬁperaﬁon ef the Charged Acmumg '

) pmmpﬂy Hotify you c-f ARy renewal renumbermg fils redes;gnat o of any and all-of: ihe: :
Gharged AGCOUTTS; : . _ ‘

¢} on mquest from you gend to you copies wﬂh respect o aII the Charged Accoufls ﬂf ail o
statemants togather with copies of alf credlts damts and no’uces gwen ar made I::y us:ir- -
' conne.chon with such actount;-

(ci‘j pemit.or effect any withdrawal or transfer fmm the Charged Accourits m acc:erdance wmh-_- '
. the Chiargor's: maridate: with us Until wa- rece;ve ‘nolice from yDu te‘rmmatmg the Chargors.. v
: ngh!: 1o uparate the Chargad Accssunts . . :

- He) camply wzth all. mstructlons recawed by g from’ you fmm t;me 1o 1|me wrch respect tor the
' - Gonduet of the Chargad Accalnts: pmwded thiat: such mstructuons dre glven in acmrdance,- :
- ywith thie farms of this’ Ietter

T 40
10:75208484-11\373776-5




0

W

-comply with all instructions received. by s from youi from time to time wath mspecﬁ to the;.
“mavemerit of funds fmm the Charged Accgunts provsded thsai :

(l) : ail mstrucnong arg recelved in wrltmgg e Us af: ema:l [m], aﬂenﬂah‘ [u}, _

iy Al ms&ructiuns m'ust be recewed by 2pmif they areto be comp!;ed wath o the sarme

- Businass: Day. Instructions received outside such hours will be. cotnpiied with on the
next Business Day following such: Teceipt. Emal II’]S’[I’EJCUOHS wﬂl big: deemed remewed-
af the tirme of transmlssion ahd - : :

- (i to the extent that “afi Tnstruction s gavan which w:]uid i ar Uplhlﬂn cause any:

. Charged Account tir become overdrawn we will transfer he ciearerj balance iy thef
- aceount. - : : :

'nuﬁ be obtlged to mmpiy w:th any mstafuctmns recewed fmm you where

"(i)i due tca clrcumstances nﬁ’s wnfhm mur diE‘&C’[ ccmtraf we are unable to compiy with suc:h'-
mstruct[ons, and

: '('i‘i): that i@ comply wuih such mstruc’ncm wnl breach 4 Cuurt Drdar ar be cantfaw tc" '

apphcab Jaw

~and in each case-we will glve ﬂDtIGE theremf to yau and the Cumpany as we! ds. reasmsx
'why e canrmt camply wn:h such lnsiructmﬂs and :

. iri tha euenf that we are: unable ta camp!y with any ms;tructians e i‘{i &l rcumstances seti' '
-l in paragraph (gj not be respan&ble for dny loss caiised to yauorio the Company and:
Jin- dny avent we will not b labile for any c;nsequemlal speclal ‘sebondary or iRdiréct Ioss.‘-
Cafar ﬁamage o geodw il proﬁts ¥} ant:clpated savmgs (hnwever aaused)

' "‘You ackﬁowledge that W dre uhllged fo compiy wzth the terms of {hig lettar aned that W have fa.

- fiotice of the particulars of theeharge granted toyou’ by thie Comipany other thian as set outin the

“Motice: and this letter. You further acknowledge that subjéct to the terms of this Tetter we will not

" beliable to yeu in-ary respact it the: Company oparates the Charged Acgatints | in bs’eaf:h af any;'
o agreemam emered m’m by thia Chargﬂr with: yau. - . o Lo

L 'We safe irrevaoably authonsed by you m fol!taw any mstruetanns racewed fmm yg

He fe{ai:ian té'

-Lenﬁar wnhaut further mqmry asio the Lencfers nght o authmrlty o give such mstructlons and.f
we will b fully gretscted in actmg iy accordam:e wnih such mstructlons S

"Thls Ietter i gcvemed hy and wﬂt be cens%rued in accordance wﬂh Engl ish Iaw N

- iYcurs falthfully‘

o anz:i on hehalf m‘

. :.{Bank]

Ve hireby acknowledge and aceept the teris of this lefter

{Q-75208484 113737765
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......................................

Blazehill Gredit Opportunities Limited

10-75208484-1 113737765
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Ghargor

New Look Limited.

10-765208484-111373776-5

Schedule 7
UK Shares

Company Name: Type of Sharé

New Look Retailers. Ordinary
Limited

Gaometry Properties:  Ordinary

Lirmited

43

Muriber of Shares [
finterests Held

1,006 Ordinary £1
Shares

F1LO00 Crdinary £4
ghares




Schedule 8
Natice to ABL Agent

“Part 1 - Form of Notice to ABL Agent

Toi Wells Farge N A., Landun Branch {as Agent or behalf of the Fmance F’ames uncier the ABL
: -Fat;ihty Agreemem {as defmed bet OW)) ("yau") : .

Dated
_ :[N'ame: o G’harg‘-oré] (the ‘!ﬁcampa'ﬁi'e's*‘.j'-

Thls latter canstatutes Hotice 16 you that under the. ciebenture dated [x] each Coriipany has asmgned By
‘way of security té Blazehill Credit Oppertunities Lifitad (Lender) all of stich Company'srights following -

‘the Senior Discharge Date (as defined inthe intercreditar agreerment batween, armongstothers, you arid -

the Léndery in iélation to the facilites agreementdated [#] made between, amorigst othérs; yol and the.
Campames {the ABL: Facility Agreement} ta the repayment of any surplus foli r:awmg the e:ﬁltechﬂn m*-_ :
racaivables (nghts} :

”Each Campany Cﬂﬂfll‘ﬂ"ls that

'('a) ' stich Gamraany will remaiti Ilabie unider the: ﬁxBL Famhiy Agraamar‘et o p-.%rform alt the nbhgaixms
S .assumed biy'that. Gompany under the ABL Famllty Agreement .

by 'nmne m‘ the. Lender, its. agents any receival o any c’zher person will at any’ tlme be under any_
o -mbhgahen oF labllliy o] yﬁu under arin: respect of the ABL Faml;ty Agreemeni

cy  the bene‘r“t of a[l such Rgghts are iransferred tothe Lender and any montes dug fmm youlo sigh

e arss fnllowmg the Senior Discharge Date (a8 defined In the interereditor.
: 'agreement betweeri Us
totime; anc:

i shaulﬁ be paid 1o such decount. ag ’[he Lencler may Specufy fmm tlme_: _

| (d) e mstrummns in: thls leltsr: may niot be revaked BE amended wathout tha priar. cansem of the
'_Lender and you may. campiy with’ them withoiut further pea’mlsslun fmm the {lﬂmpanaes ar
: enquwbyyou ERRRR I :

" Please;

(ﬂ) gonfim thai you and other Finance: Pames (unn’er the ABL Famllty Agreemenﬂ consent la the:
T servicsof this notice and the assrgnmen‘i of the thhts ta the Lender R

{b.j. : canf!rm that you- have not rec;ewed notnce of any c:a‘zher assngnmeni crf tha Rights. ur “of any
' _mortgags, ilen charge piedge;_fs. cunty trust; othermterest Grclatinoveror affectmg the nghts -
Emd . _ _ -

ey a’ékmnw‘%édgé: ret_:ei@t--‘ci_f .'“Ehi%_s:: ripticé; .

.'Mayfalr Londun Umted ngdnm W'IS 4AW w:th a copy to the: Cnmpames

10-75208484-11\373776+5 :




This letter and any non-ceniractual obligations: arising out of or in cgnnection with it are governed by

English law.

Yours faithfully

(Authorised signatory)

[insert iama of Chargor]

AR SRR e e R RN R T

(Authorised signatory)

Insert name of Chargof]

(Authorised sighatory)

[Insert name of Chargar]

Wy e R R A N A TR

{Authorised signatory}

[insert 'ﬁam_t-f of Chargar]

10-75208484-11\375776-5
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Part Il = Form of ;Ack'néwtedgem_eh_tfmm‘-ABL-.Ag_e nt.

Tor Blazahil Srédit Qpbo&u’ni'ﬁés_..umife'd'_'(!.endér')'
" Copy: [Insert narmie of relevant Chargors]
Dsiteid:
m'ame-gﬁ tﬁargoris]"-(ﬂieﬂ"'f;’;ampanﬁi'e's““j- '
-"We asknowisdge recsipt of i riotice: dated | . {{Notice] trom trie Conipariles of an sssignmerit
o the terms of the debenture dated [x] of all of each Cormipany's Rights {as defined in the Notica) in
'resgsect of the facilitics agreement dated [#]and made betwasn, amongst Gthers, Us dnd the: Comparies

(the ABL Famlzty Agreement) in favaur of B!azehzl[ Credit Oppmﬂumtles Lirmited (Lender)

W hereby cmrrﬁrm that the Fmance Parhes irider e ABL- Facz fity Agreement (the "ABL Fmance
F'ames“) have gonsatited: to'the service of the Noizce . .

W (G} behalf ofthe ABL Fmance Partzes} confirm that we;
{ay - consen‘s to. the asmgnmenﬁ c:rf the: R|ghts io the Lender

“{dy have na’{ recaivad nofice of any ather assﬂg _mem of the Rignts or of ary- mmtgage lien; chargeg.'_'
' Eadga seturity, trust ather mierest or glair over of affec’emg the R|gh’€s '

' {h) “ascept the mstruc%lons cr;mtamed e the Netics. and: agree fo: comply withi the Nafme in all
__raspeots and o '

(o) will make payments ak dlrected i the Notme
: Far the avmdance &F doubt; the Lender shall have e} mlerest by way of ;asszgrament charge or
otharwise, in the ABL Facility Agregrmant prior fo 18 termination and we shall Be underno obligation ta-.
nake any payrrient to the Lender tinder this lettér at any time prior o the Senior Dlscharge Dite (as
defined in the infercréditor agreement betwesn: us} This aakncw]edgament i withoitt prejudme o the-
terms of the mtercrecﬁtor agreement between 4s: . -

. _ThlS Iettsr and Ay nonacontractual nbllgaimns arlsmg EJL.Et uf of m cannectlcn wuth it are govemed by
Enghsh Iaw . .

' Yoirs 'faithw -
(Auihonaad Signatmy)

[Insert name of ABL Agem]

10-75208484-11\373776-5 -




Signatories

The Chargors:

Excouted and déliverad asa cieed by
New Look Retailers: Limitad

acting by a director and its secretary or two

ditectors, or-a dirsctor in the presence e
wdness

' Where only ohe Dwectar sagns a wﬁness
i reqa,ured

- PrAnCFull Name
{BLOCK CAPITALS)

Directar

i'"l‘@'(_,f%ﬂj CES AT Lc,&,i

Di rector / S_'ecr_etéz_.’_y.

Print Ful Name
{BLOCK CAPITALS])

Wipess' Signature.

LIANME  cthal

Print Witness: Full Mame

: (BLOCK CAPITALS)
LS WADATI mﬁ-‘fl mager-

Addrass

Wity o1

I sanirm that | was physically present when HHELEN) CHMNOLLY signed this letter.

'SEQF‘EE revof withiess.

10-75208484-111873776-5
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‘Executed and dalivered as a deed by
New Look: Lifnited. :

acting by 4 dwectar and its: secretary or twe
directors, ora dlrectnr i the: presence of g
“witness

‘Where orily one Dlrector stgna a witness
[ requured

Director
CHWE Mbciiy :f:sc?f%ﬁﬁm

Print FUEI Name )
_(BLOCK CAP ITALS)

Director }'Secr&ta fy

“Print Full Name
{BLOGK CAF’lTALS)

Wltnass Signaiure

AMANDA DURHAM

Print Witnass Fu_E Namg
~(BLOCK CAPITALS)

45 MOKTIMER ST, Wi SHT

Addrags

0:752084R4:1 13787765

g




Exscuted and defivered as a dead by
'Geometry Propertias. leited

-achng by =1 dlrestor and ife Secre’[aw or. two
directors, or a darac;mr iy the presence of a
wﬁness

Prln’t FuEI Name
(BLOGK CAP TAL‘S]

bi’rea%ﬁf B Secretéry

Print Full Nan_ja. |
(BLOCK CAPITALS)

Whiere anly.ohe Director signs,. 2 witness

- is required Withess" Sigialure;

LUANNE G
PHnt Witress Full Name
-fBL@"GK'CAPITALS)_

Address. -

Wiu gHT

| confi that ['was physically présent when 121::@13.:3 Core Elsigned this letter,

49
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DocuSign Envelope ID: 03257EA3-7E58-4175-BESS-D6DBOCYE3BBY

The Lender

Blazehill Credit Opportunities Limited
By:

Name: Tom weedall

Title: Managing Director

10-75208484-11\373776-5
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